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WAIVER WI'TH RESPECfTO CREATION·OF· .... ,~.;.. jtJjJ J01 

SHORT PUMP TOWN CENTER COMMUNI1Y DEVELOPMENT AUTHORITY J 

. The undersigned cenify that they are the petitioning landowners in the Short Pump Town 
Center Community Development Authori~ (the "CDA "). ·The Wldersigned hereby waive, 
pursuant to Virginia Code Section 15.2-5156(B), mailing of the proposed Resolution to be 
considered by the Board of Supervisors on September 26, 2000 entitled "RESOLUTION­
CREATING THE SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT 
AUTIIORlTY," notice of the adoption of such Resolution and the 30 day period referred to in 
Section 15.2-5156(B). 

Dated: September 26, 2000 

FOREST CITY ENTERPRISES, INC. 

By: -----------------------------
Its: _________________ _ 

MJGT ASSOCIATES, LLC 

By: 

I~:. ___ ~M~~~~:,~kav _________ ___ 

\\RIC7'.BONOS\ShonPump\ Waiver 2.dac 
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t· ... . . : 

W AlVER WITH RESPECT TO CREATION OF "'·:·;.. 
SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT AUTHORITY 

The undersigned certify that they are the petitioning landowners in the Short Pump Town 
Center Community Development Authority (the "CD A''). The undersigned hereby waive, 
pursuant to Virginia Code Section 15.2-S156(B), mailing of the proposed Resolution to be 
considered by the Board of Supervisors on September 26, 2000 entitled "RESOLUTION­
CREATING TiiE SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT 
AUTHORITY," notice of the adoption of such Resolution and the 30 day period referred to·in 
Section 15.2-5156(B). 

Dated: September 26; 2000 

I~: Executive Vice President 

MJGT ASSOCIATES. LLC 

By: ---------------------------
Its: -----------------------------

\\RIC7\BONDS\ShortPump\Waivcr 2.doc 
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At are~ meeting of the Bo~ of Supervisors ofHemico Co~. V~~ held on JjJJ Jo•'' 1 
the 26th day of September, 2000, the following Board of Supervisors members were recorded as 

present:· 

PRESENT: Donati·,· ·J. 
Glover·, R. 
Kaechele, D. 
0 'Bannon., P. 
Thornton, F. 

On motion by Kaechel e . D , seconded by Gl aver, R , the 

attached Resolution was adopted by the Board of Supervisors by a voice vote, the votes being 

recorded as follows: 

MEMBER 

Donati, J. 
Glover, R. 
Kaechele, D. 
O'Bannon, P. 
Thornton, F. 

VOTE· 

Yes 
Yes 
Yes 
Yes 
Yes 
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COUNTY OF HENiuCO, VIRGINIA 

BOARD OF SUPERVISORS ·· 
M1NDTE 

.. ~AJcada llem No. 3Sf-D 0 

Pap No. 1 Of 1 

Agenda Titl.e RESOLUTION- Creating the Short Pump Town Center Community Development 
· Authority 

For Clerk'• Uu Oaly: 

SEP 2 6 2000 
Date. _____ _ 

BOARD OF SUPERVISORS AC110N 

Moved by (1) ~ o.t. <. b '-l~ Sccoadcd by (1)._.:(,..:.\ o.;;;....;.~..;;c..:..r __ _ 

~ ~-------

YES NO OTHER 

Dolwi, J. ./ - --

M Approved 

[ I Denied 

[ I Amended 

[ I Dercmclto 

~IoYer, R. ~ __ _ 

REMARKJi\JPL~llE 5j;-~ 

After a duly advenised public hearing, the Board of Supervisors of Henrico County, Virginia 
adopted the attached resolution. 

By A1cncy Hcacl 

•• • # 

. ' ' ..... . 
Routina: • • J:.. ),1 1 ~ ; , _ _: ! -;. ..· · 
Y~owto:. _____ ~~n~~~~~--~~-------

Copy to:. __ CiJ~&&/5~· .:--:··.....-.#-....;.AI:/(J~~fiu~: '""""*""-­
·•r .·.~-·~ ·•.·· · 1 ... r.:.·~·!.-· . . . 

J00072 
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RESOLUTION- CREATING THE SHORT PUMP TOWN CENTER 
COMlvfiJNITY DEVELOPMENT AUfHORITY 

WHEREAS, the Board of Supervisors of Henrico County, Virginia (the "Board") 
has received a petition (the "Petition") from Forest City Enterprises, Inc. and MJGT 
Associates, LLC, (the "Landowners") for the creation of the Short Pump Town Center 
Community Development Authority (the "CDA"), arid the Landowners have represented 
that they own at least 51% of the land within the proposed CDA district; and · 

WHEREAS, a public hearing baS been held on September 26, 2000 by the Board 
on the adoption of this Resolution and notice has been duly provided as set forth in 
§§15.2-5104 and 15.2-5156 of the Virginia Water and Waste Authorities Act, Chapter 51, 
Title 15.2, Code of Virginia of 1950, as amended (the "Act"); and 

WHEREAS, the Board proposes to create the CDA in order to provide the public 
improvements descnoed in the Petition; 

WHEREAS, the creation oftije CDA to assist in fmancing certain improvements 
in connection with the Short Pump Town Center will benefit the citizens of the County 
by promoting increased employment opportunities, a strengthened economic base and 
increased tax revenues and additional retail opportunities not currently available in the 
local area; · 

WHEREAS, the proposed fmancing of such improvements through the CDA is 
expected to meet or exceed each of the County's criteria for economic development 
incentives as follows: (i) any incentives will be funded solely by revenues generated by 
the Short Pump Town Center, (ii) the Short Pump Town Center is expected to have a 
minimum value of at least one percent of the County's tax base, (iii) the anticipated 
revenues to be derived by the County exceed the incentives, (iv) the incentives will not 
exceed the amount of revenues generated by the Short Pump Town Center within a five 
year period, (v) the costs funded from incentives do not exceed 10% of the value of the 
Short Pump Town Center, (vi) the proposed financing will have no impact on the 
County's credit rating and (vii) the proposed development will have limited requirements 
for County services; and 

WHEREAS, each petitioning Landowner has waived in writing the right to 
withdraw its signature from the Petition in accordance with §15.2-5156 ofthe Act. 

NOW, TIIEREFORE, BE IT RESOLVED BY TIIE BOARD OF 
SUPERVISORS OF HENRICO COUNTY, VIRGINIA: 

. 1. Creation of Authority. The Short Pump Town Center Community 
Development Authority is hereby created as a body corporate and politic in accordance 
with the applicable provisions of the Act. The CDA shall have the powers set forth in the 
Act. 
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2. Boundaries ofCDA. The CDA boundaries shall initially include the 
property identified in the attached Exhibit A (the "Initial CDA District"). In accordance 
with §15.2-5157 of the Act, a copy of this resolution shall be recorded in the land records 
of the Circuit Court of Henrico County for each tax map parcel in the CDA district as 
such CDA district exists at the time of issuance of the CDA•s bonds (the "Bonds") and the 
CDA district shall be noted on the land records of the County. The CDA may release or 
exclude from the CDA district (i) either before or after the issuance of the Bonds cenain 
ponions of land consisting of land to be conveyed to the four anchor department stores 
With an approximate acreage of 15 acres and certain other ponions efland consisting of 
land outside the· ring road to be constructed around the shopping center (but not 
consisting of the outparcels fronting on Broad Street and lying between the two front 
entrance roads) totalling approximately 47 acres all as described in the Petition to be 
conveyed to other businesses and (ii) after the issuance of the Bonds cenain other 
ponions efland upon payment or prepayment of special assessments applicable to any 
such ponions of land to be released. 

3. Facilities and Services. The CDA is created for the purpose of exercising 
the powers set forth in the Act, including financing, constructing and developing, and 
owning and maintaining if necessary, certain improvements in connection with the 
development of a s~opping center as described in the Petition and the Articles of 
Incorporation. The CDA shall have all the powers provided by the Act. The CDA shall 
not provide services which are provided by, or obligated to be provided by, any authority 
already in existence pursuant to the Act unless such authority provides the certification 
required by§ 15.2-5155 of the Act. 

4. Articles oflncorooration. Attached as Exhibit B are the proposed Articles 
of Incorporation of the CDA. The County Manager is authorized and directed to execute 
and file such Articles of Incorporation on behalf of the Board with the State Corporation 
Commission in substantially the form attached as Exhibit B with such changes, including 
changes to the boundary description of the CDA district described therein, as the County 
Manager may approve. The County Manager is authorized to approve such changes or 
corrections to the Articles of Incorporation prior to filing with the State Corporation 
Commission as do not change the purpose or function of the CDA as set fonh in this 
Resolution and in the Petition. . 

5. Capital Cost Estimates. The Board hereby finds, in accordance with 
§15.2-5103(B) of the Act, that it is impracticable to include capital cost estimates, project 
proposals and project service rates, except as summarized in the Petition. 

6. Membership of the Authority. 

(a) The powers of the CDA shall be·exercised by an authority board 
consisting of five members. 
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(b) All members of the CDA board shall be appointed by the Board in 
accordance with the provisions of§l5.2-5113. 

(c) The initial members of the CDA board shall be as set forth in the Articles 
of Incorporation for the terms set forth therein. 

(d) Each CDA board member shall receive such compensation for his or her 
services as a CDA board member as may be authorized from time to time by resolution of 
the CDA board, provided that no member shall receive compensation in excess of $300 
per meeting attended unless authorized by resolution of the Board. 

7. Issuance ofBonds. 

Any bonds issued by the CDA or any other financing arrangements entered into 
by the CDA will be debt of the CDA and will not be a debt of the County, will not 
constitute a pledge of the faith and credit of the County and will not be paid from County 
funds other than moneys derived pursuant to Virginia Code Section 15.2-5158 and any 
incremental tax revenues generated within the Initial CDA District that may be paid by 
the County to the Economic Development Authority of Henrico County, Virginia and 
subsequently transferred to the CDA pursuant to an agreement with the CDA. 

8. Effective Date. This Resolution shall take effect immediately. 
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The undersigned Clerk of the Board of Supervisors of Henrico County, Virginia, 
certifies that the foregoing. constitutes a true, complete and correct copy of a Resolution 
adopted at a regular meeting of the· Board of Supervisors of the County ofHenrico, 
Virginia, held on September 26, 2000. 

Exhibits: 
A - Initial CDA District Boundaries 
B - Proposed Articles of Incorporation 

CleriC:BOardfSupervisors, Henrico 
County, Virginia 

4 812 



Exhibit A 

Initial CD A District Boundaries 

All those certain pieces and parcels of land containing in the aggregate 14 7.186 
acres, more or less, as described on that certain plat dated December 19, 1997, revised 
September 3, 1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres of 
Land Lying on the North Line of U.S. Route 250- West Broad Street11 and being 
comprised of the following tax parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 
36-A-29, 36-A-30, 36-A-31, 36-A-32, 36-A-34A, 36-A-35A, 36-A-36A, 36-A-37 and 
36-A-38. 
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. 
Articles of Incorporation 

of 

'. 
' ' 

. ~"-· . ... 

Short Pump Town Center Community Development Authority 

The undersigned, pursuant to Chapter 51, Title 15.2 of the Code of Virginia, 
adopts the following Articles of Incorporation for such authority and states as follows: 

Article I 

Name 

The name of this Authority is SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORlTY (the "Authority''). 

Article II 

Organization 

Pursuant to resolution· adopted by the Board of Supervisors of Henrico County, 
Virginia ("Board of Supervisors"), the Authority shall be organized by the County of 
Henrico, Virginia under the Virginia Water and Waste Authorities Act (Chapter 51, Title. 
15.2 of the Code of Virginia of 1950, as amended) (the "Act"), as a public body politic 
and corporate governed by the laws of the Commonwealth of Virginia. 

Article III 

Members 

The affairs of the Authority shall be conducted by an authority board of five 
members ("Board"). The initial Board members are as set forth in Exhibit A attached 
hereto and incorporated by reference. All members shall be appointed by the Board of 
Supervisors. Each member shall serve a four year term, except the initial members who 
shall serve the terms of office set forth in Exhibit A hereto. The election of officers of 
the Authority shall be as set forth in the By-Laws of the Authority. Qualifications and 
appointment of members of the Board shall be consistent with the requirements of the 
Act. 

The Board shall have the powers and duties set forth in the Act and in these 
Articles of Incorporation and the By-Laws, to the extent that such powers and duties are 
not inconsistent with the Act. 

1 
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Article IV 

Principal Place of Business 

The Authority's principal place of business shall be c/o Williams Mullen Clark & 
Dobbins, Two James Center, 1021 East Cary Street, Richmond, Virginia 23219. The 
Authority may conduct its business and maintain offices for such pmposes at such other 
places within or without Henrico County, Virginia as may from time to time be deemed 
advisable by the Board, and not in conflict with the requirements of the Act: 

Article V 

Authoritv District 

The land initially encompassed within the Authority is set forth in Exhibit B 
attached hereto (the "Initial Authority District") provided that the Authority may release 
and exclude from the Authority District (i) either before or after the Authority's bonds are 
issued certain portions of land consisting of real estate to be conveyed to the four anchor 
department stores with an approximate total acreage of 15 acres and certain other real 
estate consisting of land outstide the ring road S\UTOunding the shopping center (but not 
consisting of the outparcels fronting on Broad Street and lying between the two front 
entrance roads) totalling approximately 4 7 acres to be conveyed to other businesses all as · 
described in the petition to create the Authority filed with the Board of Supervisors and 
(ii) after the Authority's bonds are issued certain other portions of land upon prepayment 
of all special assessments applicable to any such land to be released. 

Article VI 

Purposes and Powers 

The Authority is organized for the pwpose of exercising all powers granted by the 
Act, incl~ding fmancing, funding, plaruring, establishing, acquiring, constructing or 
reconstructing, enlarging, extending, equipping, operating and maintaining improvements 
serving or associated with the development of a shopping center and related 
improvements known as Short Pump Town Center. The Authority shall have all powers 
granted to a "community development authority" under the Act. 

Article VII 

Not-for-Profit 

. The Authority shall not be organized or operated for pecuniary gain or profit. No 
part of the net earnings of the Authority shall inure to the benefit of, or be distributable to 

2 
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any member, director, officer, or any other private person, except that the Authority shall 
be authorized and empowered to pay reasonable compensation for services rendered and 
to make payments in furtherance of the purposes set forth in Article VI . . 

Article VIII 

Amendment of Articles 

These Articles of Incorporation may be amended at any time and from time to 
time by the Boar:d as now or hereafter prescribed by the Act. 

Article IX 

Registered Office and Registered Agent 

The address of the initial registered office of the Authority is c/o Ralph L. "Bill" 
Axselle, Jr., Williams Mullen. Clark & Dobbins, Two James Center, 1021 East Cary 
Street, Richmond, Virginia 23219.. The initial Registered Agent of the Authority is 
Ralph L. "Bill" Axselle, Jr., whose. business address is identical to that of the initial 
registered office and who is a resident of Virginia and a member of the Virginia State 
Bar. 

Article X 

Initial Members 

The names and addresses of the initial members of the Board of the Authority are 
as set forth on the attached and incorporated Exhibit A. 

Article XI 

lndem nifica tion 

(a) For purposes of this Article XI the following defmitions shall apply: 

(i) "expenses" include counsel fees, expert witness fees, and costs of 
·investigation, litigation and appeal, as well as any amounts expended in asserting a claim 
for indemnification; . 

. 
(ii) "liabilitv" means the obligation to pay a judgment, settlement, 

penalty, fme, or other such obligation; 

3 
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(iii) "legal entitv" means a cotporation, limited liability company, 
partnership, joint venture, trust, employee. benefit plan or other enterprise; and 

(iv) "proceeding" means any threatened, pending, or completed action, 
suit, proceeding or appeal whether civil, criminal, administrative or investigative and 
whether formal or informal. 

(b) In every instance in which the Virginia Nonstock Corporation Act, as it 
exists on the date hereof or may hereafter be amended, permits the limitation or 
elimination of liability of directors or officers of a corporation to the cotporation, the 
members, directors and officers of the Authority shall not be ·liable to the Authority. 

(c) The Authority shall indemnify any individual who is, was or is threatened 
to be made a party to a proceeding (including a proceeding by or in the right of the 
Authority) because such individual is or was a member, director or officer of the 
Authority or because such individual is or was serving the Authority or any other legal 
entity in any capacity at the request of the Authority while a member, director or officer 
of the Authority, against all liabilities and reasonable expenses incurred in the proceeding 
except such liabilities and expenses ·as are incurred because of such individual's willful 
misconduct or knowing violation of the criminal law. Service as a member, director or 
officer of a legal entity controlled by the Authority shall be deemed service at the request 
of the Authority. The determination that indemnification under this paragraph (c) is 
permissible and the evaluation as to the reasonableness of expenses in a specific case 
shall be made, in the case of a member or director, as provided by law, and in the case of 
an officer, as provided in Section (d) of this Article; provided, however, that if a majority 
of the members of the Authority has changed after the date of the alleged conduct giving 
rise to a claim for indemnification, such determination and evaluation shall, at the option 
of the person claiming indemnification, be made by special legal counsel agreed upon by 
the Board and such person. Unless a determination has been made that indemnification is 
not permissible, the Authority shall make advances and reimbursements for expenses 
incurred by a member, director or officer in a proceeding upon receipt of an undertaking 
from such member, director or officer to repay the same if it is ultimately determined that 
such member, director or officer is not entitled to indemnification. Such undertaking 
shall be an unlimited, unsecured general obligation of the member, director or officer and 
shall be accepted without reference to such member's, director's or officer's ability·to 
make repayment. The termination of a proceeding by judgment, order, settlement, 
conviction, or upon a plea of nolo contendere or its equivalent shall not of itself create a 
presumption that a member, director or officer acted in such a manner as to make such 
member, director or officer ineligible for indemnification. The Authority is authorized to 
contract in advance to indemnify and make advances and reimbursements for expenses to 
any of its members, directors or officers to the same extent provided in this paragraph (c). 

4 
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(d) The A~thority may, to a lesser extent or to the same extent that it is 
required to provide indemnification and make advances and reimbursements for expenses 
to its members, directors and officers pursuant to paragraph (c) of this Article, provide 
indemnification and make advances and reimbursements for expenses to its employees 
and agents, the me:rpbers, directors, officers, employees and agents of its subsidiaries and 
predecessor entities, and any person serving any other legal entity in any capaci(y at the 
request of the Authority, and may contract in advance to do so. The detennination that 
indemnification under this paragraph {d) is permissible, the authorization ·of such 
indemnification and the evaluation as to the reasonableness of expenses in a specific case 
shall be made as authorized from time to time by general or specific action of the Board, 
which action may be taken before or after a claim for indemnification is made, or as · 
otherwise provided by law. No person's rights under paragraph (c) of this Article shall 
be limited by the provisions of this paragraph (d). 

(e) The rights of each person entitled to indemnification under this Article shall 
inure to the benefit of such person's heirs, executors and administrators. Special legal 
counsel selected to make determinations under this Article may be counsel for the 
Authority. Indemnification pursuant to this Article shall not be exclusive of any other 
right of indemnification to which any person may be entitled, including indemnification 
pursuant to a valid contract, indemnification by legal entities other than the Authority and 
indemnification under policies of insurance purchased and maintained by the AuthoritY 
or others. However, no person shall be entitled to indemnification by the Authority to the 
extent such person is indemnified by another, including an insurer. The Authority is 
authorized to purchase and maintain insurance against any liability it may have under this 
Article or to protect any of the persons named above against any liability arising from 
their service to the Authority or any other legal entity at the request of the Authority 
regardless of the Authority's power to indemnify against such liability. The provisions of 
this Article shall not be deemed to preclude the Authority from entering into contracts 
otherwise pennitted by law with any individuals or legal entities, including those named 
above. If any provision of this Article or its application to any person or circumstance is 
held invalid by a court of competent jurisdiction, the invalidity shall not affect other 
provisions or applications of this Article, and to this end the provisions of this Article are 
severable. 

(f) No amendment, modification or repeal of this Article shall diminish the 
rights provided hereunder to any person arising from conduct or events occurring before 
the adoption of such amendment, modification or repeal. 

5 
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.··· IN WITNESS WHEREOF, the undersigned incorporator has executed these 
Articles of Incorporation as of the _ day of September, 2000, as duly authorized by 
the Board of Supervisors of Henrico County, Virginia by Resolution adopted September 
26,2000. 

By: _____________ _ 

6 

Virgil R. Hazelett, County Manager, 
County of Hemico, Virginia 
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Exhibit A 

Names and Addresses of Initial Members 

Mr. Ronald H. Bargatze 
31 East Randolph Square Circle 
Richmond; VA 23229 

Mr. Wilson H. Flohr, Jr. 
213 Brookschase Lane 
Richmond, VA 23229 

Mr. Bruce Kay . . 
12916 Fox Meadow Drive 
Richmond, VA 23233 

Mr. J. Stephen Lindsey 
10813 N. Bank Road 
Richmond, VA 23233 

Mr. Samuel H. Turner 
206 Colony Lake Drive 
Richmond, VA 23233 

7 
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Term of Office 
Commences Expires 

09/0112000 08/31/2004 

09/01/2000 08/31/2004 

09/01/2000 08/31/2003 

09/01/2000 08/31/2003 

09/01/2000 08/31/2002 
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Exhibit B 

D~~cription of Initial Authority District 

All those certain pieces and parcels ofland containing in the aggregate 147.186 acres, 
more or less, as described O.Q. that cc;rtain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons ·and entitled "Plat Showing 147.186Acres ofLand Lying on the 
North Line ofU.S. Route 259- West Broad Street" and being comprised of the followirig tax 
parcels: 36-A-13 (in part), 36-A-15(in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 
36-A-31, 36-A-32, 36-A-34A, 36-A-35A, 36-A-36, 36-A-37 and 36-A-38. 

\\RlC7\BONDS\ShortPump\AJ1icles of Incorporation ll.doc. 
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RESOLUTION"OFTHESHORTPUMPTowN~Nm;'-~ ·AJ~,)~l,J 
COMMUNITY DEVELOPMENT AUTHORITY ' 

AUTHORIZING THE ISSUANCE OF SPECIAL ASSESSMENT BONDS 
. AND APPROVING CERTAIN AGREEMENTS 

The Short Pump Town Center CommUnity Development Authority eAuthority") 
proposes to issue special assessment bonds ("Bonds") to finance certain infrastructure 
improvements benefitting property within the Authority District, including certain· roads and road 
improvements, parking, public plazas and walkways, water and sewer impr:ovements, drainage 
and storm water management improvements, and other improvements in connection with a retail 
center known as Short Pump Town Center (collectively, the "Project"). In connection with the 
issuance of the Bonds and the financing of the Project, the Authority proposes to enter into a 
Memorandum of Understanding (the "Memorandum ofUnderstanding") among the Authority, 
the Board of Supervisors of Henrico County, Virginia (the "Board"), MJGT Associates, LLC, 
Forest City Enterprises, Inc., and F.C. Short Pump Land Investment, Inc., their respective 
successors and assigns {the "Landowner") and Short Pump Town Center LLC, its successors and 
assigns (the "Developer") and an Economic Development Agreement (the "Economic 
Development Agreement") among the Authority, the Board, the Developer and the Economic 
Development Authority of Henrico County, Virginia. 

NOW, THEREFORE, BE IT RESOLVED BY THE SHORT PUMP TOWN CENTER 
COMMUNITY DEVELOPMENT AUTHORITY: 

1. The Authority adopts this declaration of official intent under Treasury 
Regulations Section 1.150-2. The Authority reasonably expects to reimburse advances made or 
to be made by or on behalf of the Authority to pay the costs of acquiring, constructing, equipping 
and developing the Project from the proceeds of its debt or other financings. The maximum 
amount of debt or other financing expected to be issued for the Project is $25,000,000. 

2. The Memorandum of Understanding and the Economic Development Agreement 
are approved in substantially the forms on file with the Chairman of the Authority, with such 
changes, insertions or omissions (including, without limitation, changes of the dates thereof) as 
may be approved by the Chairman or the Vice Chairman of the Authority whose approval shall 
be evidenced conclusively by the execution and delivery of such documents. 

3. The execution and delivery of and performance by the Authority under the 
Memorandum of Understanding and the Economic Development Agreement are authorized. 

4. The issuance of the Bonds to fmance the Project in accordance with the 
Memorandum of Understanding and the Economic Development Agreement is authorized. The 
Bonds shall be issued in an amount and shall be subject to such other details as may be 
determined by subsequent resolution of the Authority. 

· 5. The Chairman and the-Vice Chairman of the Authority are each authorized to 
execute on behalf of the Authority the Memorandum of Understanding and the Economic 
Development Agreement, and, if required, the Secretary or Assistant Secretary of the Authority 
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is authorized and directed to affix· or to cause to be affixed the seal of the Authority to such 
documents and to attest such seal. Such officers or their designees are authorized to execute and 
deliver on behalf of the Authority such instruments, documents or certificates, and to do and 
perform such things and acts, as they shall deem necessary or appropriate to cany out the 
transactions authorized by this Resolution; and all of the foregoing, previously done or 
performed by such officers or agents of the Authority, are in all respects approved, ratified and 
confirmed. 

6. Bond Counsel and Counsel to the Authority are authorized to file this resolution 
with the Circuit Court ofHenrico County, Virginia pursuant to Section 15.2-5126 of the Code of 
Vrrginia of 1950, as amended and, if deemed advisable by Bond Counsel and Counsel to the 
Authority, to institute judicial validation proceedings pursuant to Article 6, Chapter 26 of Title 
15.2, Code of Virginia of 1950, as amended, with respect to the issuance of the bonds and all 
other agreements and proceedings in connection therewith. 

7. This Resolution shall be effective upon its adoption. 

Adopted at a duly called and held meeting of the Short Pump Town Center Community 
Development Authority on October 20,-2000. 

\\RIC7\BONDS\ShonPump\Resolution Audlorizing Issuance J.doc 
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Draft 10'17,00 

. 
MEMORANDUM OF UNDERSTANDING 

TBJS :MEMORANDUM OF UNDERSTANDING made this_ day of .......... ~-....J 
2000, by and among the BOARD OF SUPERVISORS OF HENRICO COUNTY, VIR.GINJA 
(the "Board"); MJGT ASSOCIATES, LLC, FOREST CITY ENTERPRISES, INC. and F.C. 
SHORT PUMP LMlD INVESTMENT, INC., their respective successors and assigns 
(coiJectively, t})e "Landowner"); SHORT PUlvfP TOWN CENTER LLC, its successors and 

· assigns (the "Developer") and the SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUrnORJTY (the "CDA"). 

WITNESSETH 

WHEREAS, certain landowners constituting the owners of at least a majority of the real 
estate within the CD A, by petition (the "Petition") filed pursuant to Sections 15.2-5152 et seq. of 
the Code of Virginia of 1950, as amended (the "Virginia Code") with the Board petitioned the 
Board to create a community development authority to assist in the development of certain 
improvements in conjunction with a project known as Short Pump Town Center, a first-class 
retail center to be located north of West Broad Street (U.S. Route 250) near its intersection with 
Lauderdale Drive in Heruico County, Virginia, and 

WHEREAS, by Resolution adopted September 26, 2000 (the "Resolution''), the Board. 
voted to create the CDA; 

WHEREAS, the transactions contemplated by this Memorandum wiJJ benefit the citizens 
of the County by promoting increased employment opportunities, a strengthened economic base 
and increased tax revenues and additional retail opportUnities not currently available in the local 
area; 

WHEREAS, the Board has determined that the incentives provided by this 
Memorandum are expected to meet or exceed each of the County's criteria for economic 
development incentives as follows: (i) any incentives will be funded solely by revenues 
generated by the Short Pump Town Center, (ii) the Short Pump Town Center is expected to have 
a minimum value of at least one percent ofthe County's tax base, (iii) the anticipated revenues to 
be derived by the County exceed the incentives, (iv) the incentives will not exceed the amount of 
revenues generated by the Short Pump Town Center within a five year period, (v) the costs 
funded from incentives do not exceed 10% of the value of the Short Pump Town Center, (vi) the · 
proposed financing will have no impact on the County's credit rating and (vii) the proposed · 
development will have limited requirements for County services; and 

\VBEREAS, the parties wish to set forth several understandings with respect to the CDA 
in this Memorandum: · 

NOW, THEREFORE, in consideration of the foregoing, the parties set forth the 
following understandings. 
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1. Definitions. The terms set forth below will have the following meanings in this 
Memorandum unle~s· ~he context clearly requires otherwise. 

11Arinua1 InstalJment'' means the annual amount of payments alJocated to each parcel 
within the CDA subject to the Assessment Lien, as determined in accordance with the RMA. 

11Assessment Lien" means the special assessment on each taxable parcel within the CDA 
.J;)istrict as determined in accordance with the RMA. 

11Board" means the Board of Supervisors of Henrico County, Virginia. 

11Bonds" means the bonds to be issiled by the CDA pursuant to Virginia Code Sections 
15.2-51 58(A)(2) and 15.2-5125 as described in paragraph 2 of this Memorandum. 

"CDA" means the Short Pump Town Center Community Development Authority and its 
successors and assigns. 

"CDA District" means the CDA boundaries as such boundaries may be adjusted by the 
CDA in accordance with the provisions of the Resolution and the CDA's Articles of 
Incorporation. 

"CDA Improvements" means certain infrastructure and other improvements in connection 
with the Short Pump Town· Center to be financed by the CDA as described in paragraph 3 of this 
Memorandum. 

"County" means Henrico County, Virginia. 

"Developer" means Short Pump Town Center LLC, it successors and assigns. 

"Economic Development Agreement" means the Economic Development Agreement 
among the Board, the Developer, the CDA and the EDA as described in paragraph 9 of this 
Memorandum. 

"EDA" means the Economic Development Authority of Henrico County, Virginia, and its 
successors and assigns. 

"EDA Payments" means semi-annual payments from the County to the EDA to be paid 
on or before each [May IS] and [November 15] pursuant to the Economic Development 
Agreement in amounts determined as set forth in paragraph 9 of this Memorandum and subject 
to the limitations set forth in such paragraph 9 and in the Economic Development Agreement. 

"Initial Authority District" means the real estate described in Exhibit A to this 
Memorandum. 

"Landowner" means, collective,y, MJGT Associates, Inc., Forest City Enterprises, Inc. 
and F.C. Short Pump Land Investment, Inc., and their. respective successors and assigns. 
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"Memorandum" means ihis Memorandum of Understanding among the Board, the 
Landowner, the CD~ and the Developer. 

. "Non-Anchor Ponion" means approxi.mately 346,000 square feet of retail space to be 
constructed at Short Pump Town. Center in addition to the four anchor department stores. 

"Petition" means the Petition filed with the Board to create the CDA. 

"Resolution" means the Resolution adopted by ~he Board on September 26, 2ooo creating . 
'theCDA . 

.. RMA" means the Rate and Method of Apponionment of Special Assessments for the 
CDA attached hereto as Exhibit B. 

"Short Pump Town Center" means a first cJass retail center to be located nonh ofWest 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Drive in the County, 
incJuding four depanment stores consisting of Dillard's, Hecht's, Nordstrom and Lord & Taylor. 

. . 
"Tax Increment" has the meaning set forth in paragraph 9(f) of this Memorandum. 

"Tax Increment Amounts" means the tax revenues coJJected by the County attributable to 
the Tax Increment. 

"Trustee" means the bank or trust company serving as trustee for the Bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

2. Jssuance of Bonds. The CDA agrees to issue the Bonds pursuant to Virginia 
Code Sections 15.2-5 J 58(A)(2) and J 5.2-5125 to be used to finance the land acquisition, design, 
infrastructure construction and development by or on behalf of the CDA of cenain improvements 
in connection with the Short Pump Town Center. The CDA wilJ request the Board to establish a 
special assessment on real estate within the CDA District, as such special assessment may be 
reduced in accordance with the RMA to secure payment of the Bonds. The special assessments 
wiJJ be calculated to correspond to the benefit each parcel receives from the improvements for 
which Bonds are issued. The CDA expects to finance the CDA Improvements with one or more 
series ofBonds. The Bonds shaH be issued in an amount sufficient to pay a ponion of the costs 
of the CDA Improvements, which amount will not exceed $22,000,000, plus an amount 
sufficient to pay a ponion of the costs of issuing the Bonds in the amount of2% of the aggregate 
principal amount of the Bonds, the costs of establishing any reserve fund required in connection 
with the issuance of the Bonds and capitalized interest on the Bonds for a period not to exceed 12 
months. The CDA agrees that the maturity of the Bonds shali not exceed approximately five 
years after the year in which the anticipated completion date of the Shon Pump Town Center 
occurs. 

3. Development of CDA Improvements. The Shon Pump Town Center will be a 
first-class retail center located within the Initial Authority District. The CDA Improvements 
consist of various infrastructure improvements, including traffic signalization and road 
improvements, entrance roads, sanitary sewer line improvements and extensions, stormwater 
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management improvements, water system extensions and improvements, lighting, landscaping, 
parking and public areas alJ as described in the Petition. The CD A, or the Developer on behalf 
of the. CD A, wiJJ enter into contracts for the construction, development and equipping of such 
improvements. 

4. Submission oflnformation. ~efore the issuance of the Bonds, the Landowner; 
the Developer or the CD A, as appropriate, wilJ submit such information with respect to the 
CPA's finances and the issuance of the Bonds as the County's Director ofFinance or County 
Attorney may reasonably request, including the Limited Offering Memorandum or other 
disclosure document to be used. in connection with the sale of the Bonds. 

5. Special Assessment. 

(a) Request for Special Assessment -Not later than January l 5 of each year, 
the CDA wiiJ request the County to levy and collect the Annual Installment pursuant to Virginia 
Code Section 15.2•5158(A)(5) in accordance with the RMA. The CDA agrees that, so long as 
the Bonds remain outstanding, each year it will request semi-annual payments of the Annual 
Installment to be coiJected by the County in that year for the Assessment Lien in accordance with 
the RMA. Contemporaneously with the above request to levy and collect the Annual 
Installment, the CDA shall deliver to the County's Director of Finance a schedule showing the 
applicable portion of the Annual Installment for each parcel in the CDA District as it existed as 
ofJanuary l of that year. In making the above request, the CDA will provide the following 
information for each parcel within the CDA District that is subject to the Assessment Lien: (I) 
the parcel GPIN; (2) parcel acreage; (3) parcel address; (4) the parcel owner as of January 1, 
incJuding a contact person should the parcel owner be owned by more than one person or by a 
corporate entity or partnership; (5) mailing address of the owner or contact person set forth in 
item 4 and (6) the proposed amount of Annual InstaJJment divided equally into first and second 
half of the year; 

(b) Agreement with respect to Assessment -In accordance with Virginia 
Code Sections I 5.2-51 58(A)(5) and l 5.2-2405 the parties .hereto agree to the Assessmenf Lien 
and the Annual Installment to be levied and apponioned in accordance with this Memorandum 
and the RMA attached hereto as Exhibit B and incorporated herein. 

(c) Billing and Collection of Annual lnstaUments --The County shall impose 
the Annual Installment in accordance with Jaw no later than April 30 of each year. The amount 
of the Annual Installment for each parcel will be recorded on the County tax rolls in the same 
manner as any other supplemental tax bill such that the public will have access to its existence 
and payment status on a parcel-by-parcel basis. Penalties and interest on delinquent payments of 
the Annual Installment shaH be charged as provided by Jaw. The Annual Installment, to be 
collected in accordance with the RMA, shall be biJJed in halves, each half being due on June 5 
and December 5 of each year unless these dates fall on a date when County offices are closed, in 
which case the Annual Installment shall be due on the next day that County offices are open. A 
supplemental bill in a separate envelope, with instructions requiring payment to be returned to 
the Director of Finance, shall be sent for each payment of Annual Installment for each due date. 
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(d) Assignment- The County pledges and assigns all ofiis right, tide and 
interest in the Annual Installments to the CpA, subject to annual appropriation by the Board. 
The County Manager or other officer responsible for preparing the County's budget shall include 
in the County's budget for each fiscal year an amount equal to the Annual lnstailment, if any, to 
be collected for such fiscal year. AJthough it is the County's intention to pay to the CDA the 
Annual Installment collected in each fiscal y~ar, the County's obligations hereunder are subject 
to appropriation each year by the Board and do not constitute a general obligation of the County 
or a pledge of its full faith and credit. The CD A, in tum, will pledge and assign all of its right, 
title and interest in the Annual Installments to the Trustee for the Bonds who win· use the moneys 
received to make debt service payments on the Bonds before returning any remainder 19 the 
CDA. The Annu~l Installments assigned by the County include any payments from foreclosures, 
less costs of collection. The County will pay such Annual Installment amounts collected to the 
CDA or the Trustee as assignee of the CDA within 20 "days after receipt of any such amounts. 

(e) Collection ofDelinquent Annual Installment Payments- The County's 
customary tax payment enforcement proceedings'will apply to the collection of any delinquent 
payment of the Annual Installment. The County shall pursue the collection of such delinquent 
payments with the same diligence it employs in the coJJection of the County's general ad valorem 
real estate taxes, including the commencement of tax foreclosure proceedings to the extent 
provided by the then-current siatutes of the Commonwealth ofVirginia. The County agrees that 
it will provide notice to the CDA of any legal proceedings to be instituted for the coJlection of 
delinquent payments of the Annual Installment. The parties understand and agree that the 
County's ordinary discretion in this regard allows it to decide not to expend resources to collect 
de minimis outstanding amounts; provided that the County will obtain the CD A's consent with 
respect to any such amounts in excess of$200. The CDA agrees to cooperate with the County in 
any such enforcement action. 

6. CDA Board Members. In accordance with the Resolution, the initial members 
of the board of the CDA are as set fonh in the CDA's Anicles oflncorporation. The successor of 
each member shall be appointed by the Board for a term of four years and until his or her 
successor shall be duly appointed and qualify, except that any person appointed to flll a vacancy 
shaJI serve only for the unexpired term. Any member shall be eligible for reappointment. 

7.- Prerequisites to Issuance of Bonds. The CDA agrees that it will not issue 
Bonds until the Developer has met the prerequisites set fonh ip this paragraph. The Developer 
agrees that it will provide the following to the County before the issuance of Bonds by the CDA: 

(i) a copy of a Reciprocal Easement Agreement executed by the four anchor 
depanment stores (Nordstrom, Hecht's, Lord & Taylor and DiiJard's) 
providing that such department stores will build and operate depanment 
stores containing a total of approximately 654,000 square feet to be 
operated under the foregoing names at Short Pump Town Center for a 
period of 1 S years; 

(H) evidence satisfactory to the County that the Hecht's and Dmard's 
department stores will be operat.ed as flagship depanment stores and that 

5 828 
J00137 



,, 

"". ·. ~= .. ... 
the Nordstrom and Lord & Taylor depanment stores wiiJ be operated as 
first class department stores; 

(iii) a guaranty by Forest City ~nterprises, Inc. in form and substance 
satisfactory to the County that construction of the Non-Anchor Ponion of 
Short Pump Town Center will be completed; 

. (iv) evidence satisfactory to the County that the Developer has obtained 
commitments for financing in amounts sufficient to complete construction 
ofthe Non-Anchor Ponion of Short Pump Town Center; and 

(v)· evidence that the Developer has spent at least SJO,OOO,OOO in equity funds 
that have been applied to payment of costs of developing Shon Pump 
Town Center. 

8. Bond Reserve Fund Pavments. The CDA and the County agree that the 
foJJowing amounts wilJ be used by the Trustee to pay costs that qualify for Bond financing or to 
reimburse the Developer for such costs if permitted under the Internal Revenue Code and 
applicable regulations or to pay debt service on the Bonds in accordance with the Indenture, 
provided that amounts derived pursuant to (iii) below wilJ be paid to the Developer: (i) any 
amounts in the Bond debt service reserve fund held by the Trustee in excess of the amount 
required to be on deposit in such fund resulting from investment earnings on such fund; (ii) any 
amounts in excess of the amounts required to be held in such fund as a result of prepayment of · 
any of the Bonds; (iii) any balance remaining in such fund upon payment in fulJ of the Bonds; 
and (iv) any amounts in such fund for which a surety bond consistent with the requirements of 
the Indenture pursuant to which the Bonds are issued has been provided. 

9. Economic Development Agreement. (a) The County agrees that in 
consideration of the public improvements to be provided by the Developer and the benefits 
accruing to. the County from the development of Short Pump Town Center it will enter into the 
Economic Development Agreement to provide for payment of cenain incentives to the CDA or 
the Developer upon the tenns described in this paragraph and the Economic Development 
Agreement. 

(b) Each EDA Payment shaJJ be in an amount equal to (i) the amount of all 
Annual Installments, or portions thereof paid by the Developer with respect to which no prior 
EDA Payment has been made plus (ii) the amount of any Assessment Lien prepaid by the 
Developer and not previously reimbursed plus (iii) the amount of all Annual Installments, or · 
ponions thereof, applicable to the Developer's property and for the payment of which funds have 
been made available to the CDA and with respect to which no prior EDA Payment has been 
made, plus (iv) an amount equal to the ponion of any prior EDA Payment that was not paid 
because Tax Increment Amounts collected by the County were insufficient to make such 
payment. 

(c) Notwithstanding anything to the contrary contained in this Memorandum, 
the County shaJJ pay each EDA Payment only to the extent it has collected Tax Increment 
Amounts that have not previously been applied to make EDA Payments. 
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(d) Notwithstanding anything to the contrary contained in this Memorandum, 

all EDA Payments to "be pai~ by the County to the EDA shall be subject to armual appropriation 
by the Board. 

(e) EDA Payments shall be used by the EDA to make payments as set fonh in 
the Economic Development Agreement. 

(f) "Tax Increment" means for each six-month period preceding the date of 
·calculation the clifference between the Base Tax Revenues and the Current Tax Revenues. The 
Base Tax Revenues shaH be the amount of taxes received by the County from all propeny within 
the Initial Authority District, as described in Exhibit B to this Memorandum in the six-month 
period ending December 31, 1999, from aU tax revenues, including real estate taxes, personal 
property taxes, BPOL taxes and the local portion of sales taxes. Current Tax Revenues shaH be 
the amount of taxes received by the County from all propeny within the Initial Authority District . 
in the six-month period preceding the date of calculation from all such taxes. The Tax Increment 
shall be calculated semi-annually as of each [May 1] and [November l] by the County's Director 
of Finance. 

(g) EDA Payments shall not be pledged to payment of the Bonds. 

10. Counterparts. This Memorandum may be executed in any number of 
counterparts, each ofwhich shall be deemed to be an original, and all ofwhich together shall 
constitute but one and the same instrument. 

11. Non-Recourse to Forest Citv Enterprises. Jnc. Upon completion of 
construction of the Non-Anchor Ponion, the obligations afForest City Enterprises, Inc. under 
this Memorandum shall be nonrecourse to the members of Forest City Enterprises, Inc., and their 
respective members, shareholders, partners, officers and directors, as the case may be. 

12. Governing Law. This Memorandum shall be governed by and construed in 
accordance with the Jaws of the Commonwealth ofVirginia without regard to its conflict ofJaw 
rules. 

. 13. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, as between the parties hereto, arising out of or relating to this 
Memorandum shall be brought and tried only in the Circuit Coun of Henrico County, Virginia, 
(b) consent to the jurisdiction of such coun in any such suit, action or proceeding and (c) waive 
any objection which any of them may have to the laying of venue of any such suit, action or. 
proceeding in such coun and any claim that any such suit, action or proceeding has been brought 
in an inconvenient forum. The parties hereto agree that a final judgment in any such suit, action 
or proceeding shaH be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

14. Severabilitv. If any clause, provision or section ofthis Memorandum is held to 
be illegal or invalid by any court, the Invalidity of the clause, provision or section will not affect 
any of the remaining clauses, provisions or sections, and this Memorandum wm be construed 
and enforced as if the illegal or invalid clause, provision or section has not been contained in it. 
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15. Successors and Assigns .. This Memorandum wiJJ be binding upon, inure to the 

benefit of and be en.forcea~Je by the parties and their respective successors and assigns. 
. . 

16. · Survival. The Memorandum shall survive payment in full of the Bonds and shaH 
remain in full force and effect until all EDA Payments have been made. 

WITNESS the folJowing signatures. 

SHORT PUMP TOWN CENTER LLC 

By:. ____________________________ __ 

Title:. _________________________ _ 

SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTIIORJTY 

By:. ______________________ __ 

Title: Chairman 

BOARD OF SUPERVISORS OF HENRJCO 
COUNTY, VIRGINIA 

By: ________________ _ 

Title: County Manager 

MJGT ASSOCIATES, LLC 

By: _________________ _ 

Its: ·-------------------------------
FOREST CITY ENTERPRlSES, INC. 

By: __________________ __ 

Its: ------------------------------
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F.C. SHORT PUMP LAND INVESTMENTS, INC. 

By: ______________ _ 

Its: -------------------------------
Attachments: 

Exhibit A - Description oflnitial Authority District 
Exhibit B - Rate and Method of Apponionment of Special Assessments 
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Exhibit A 

Description oflnitiaJ Authority District 

AJJ those cenain pieces and parcels of land containing in the aggregate 147.186 acres, · 
more or less, as described on that cenain plat dated December 19, J 997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres of Land Lying on the· 
Nonh Line ofU.S. Route 250- West Broad Street" and being comprised ofthe following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32, 
36-A-34A, 36-A-3SA, 36-A-36A, 36-A-37 and 36-A-38. 

\\RJCTIBONDS\ShortPump\Mcmorandum ofUnde:rstanding Jl.doc 
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Exhibit A- Rate and Method ofApportionment of Special Assessments 
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ECONOMIC DEVELOPMENT AGREEMENT 

THIS ECONOMIC DEVELOPMENT AGREEMENT (this "Agreement'') is entered into 
as·of 1, 2000 by and among the BOARD OF SUPERVISORS OF HENRICO 
COUNTY, Ym.GINIA (the "Board") the SHORT P1Th1P TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY (the "CDA"), SHORT PUMP TOWN CENTER LLC, its 
successors an-d assigns (the "Developer") and the ECONO:MlC DEVELOP:MENT AUTHORITY. 
OF HENRICO COUNTY, vntGINIA (the "Authority''). 

RECITALS: 

The County proposes to enter into this Agreement with the Authority, the CDA and the 
Developer in order to provide certain moneys to the Authority to be used to promote economic 
development objectives as described herein. The County, the CDA and the Authority propose to 
facilitate the acquisition efland, construction and development of certain infrastructure and 
public improvements in connecti_on with a retail center to be located in the County known as 
Short Pump ToWn Center. 

The Authority, the CDA and the County expect that the development of Short Pump 
Town Center will provide necessary or desirable infrastructure and public improvements and 
result in increased employment opportunities for the residents of the County, increased tax 
revenues for the County, a strengthened economic base and other economic benefits to the 
County which will further the well-being of the County and its residents. The County is 
authorized pursuant to Section 15.2-953 ofthe CodeofVirginia ofl950, as amended, to make 
donations and appropriations of money to the Authority for the purposes of promoting economic 
development. 

The Board has detennined that the incentives provided by this Agreement are expected to 
meet or exceed each of the County's criteria for economic development incentives as follows: (i) 
any incentives will be funded solely by revenues generated by the Short Pump Town Center, (ii) 
the Short Pump Town Center is expected to have a minimum value of at least one percent of the 
County's tax base, (iii) the anticipated revenues to be derived by the County exceed the 
incentives: (iv) the incentives wiU not exceed the amount of revenues generated by the Shon 
Pump Town Center within a five year period, (v) the costs funded from incentives do not exceed 
10% of the value of the Short Pump Town Center, (vi) the proposed financing will have no 

. impact on the County's credit rating and (vii) the proposed development will have limited 
requirements for County services. 

The County intends to make economic development incentive payments to the Authority 
to facilitate the development of Short Pump Town Center, but only from certain tax revenues 
generated by Short Pump Town Center and only to the extent provided in paragraph 9 of the 
Memorandum (as defined below). 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and 
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sufficiency of which are hereby acknowledged, the County, the CDA, the Developer and the 
Authority hereby agree as follows: 

1. Recitals. The foregoing recitals are incorporated into and made a part of this 
Agreement as though they were fully set forth in this Section I and constitute the representations, 
findings and understandings of the Board, the CDA, the Developer and the Authority. 

2. Definitions. The terms set forth below will have the following meanings in this 
Agreement unless the context clearly requires otherwise. 

"Agreement" means this Economic Development Agreement among the Board, the CDA. 
the Developer and the Authority. 

"Annual Installment" means the annual amount of payments allocated to each parcel 
within the CDA subject to the Assessment Lien, as determined in accordance with the RMA. 

"Assessment Lien" means the special assessment on each' taxable parcel within the CDA 
District as determined in accordance with the RMA. 

"Authority .. means the Economic Development Authority of Henrico County, Virginia, 
and its successors and assigns. 

"Board" means· the Board of Supervisors of Henrico County, Virginia. 

"CDA" means the Short Pump Town Center Community Development Authority and its 
successors and assigns. 

"CDA District" means the CDA boundaries as such boundaries may be adjusted by the 
CDA in accordance with the provisions of the Resolution and the CDA's Articles of 
Incorporation. 

"County" means Henrico County, Virginia. 

"Developer" means Short Pump Town Center LLC and its succesors and assigns. 

"EDA Payments" means semi-annual payments from the County to the Authority to be 
paid on or before each May 1 S and November 1 S as such payments are determined pursuant to 
_paragraph 9 of the Memorandum and subject to the limitations set forth in paragraph 9 of the 
Memorandum. 

"Force Majeure" means acts of God, strikes, lockouts or other industrial disturbances; 
acts of public enemies; orders or restraints of any kind of the governments of the United States or 
of the Commonwealth of Virginia or any of their departments, agencies or officials, or any civil 
or military authority; insurrections; riots; landslides; lightning; earthquakes; fires; tornadoes; 
volcanoes; storms; droughts; floods; explosions, breakage, or malfunction or accident to 

-2-

J00145 

836 



... ~~ .. ... 
machinery, transmission lines, pipes or canals, even if resulting from negligence; civil 
disturbances; or any·other cause not reasonably within the control of the Developer. 

"Initial Authority District" means the real estate described in Exhibit A to this 
Agreement. 

"Landowner" means, collectively, MJGT Associates, Inc., Forest City Enterprises, Inc. 
~d F. C. Short Pump Land Investment, Inc., and _the_ir respective successors and assign~. 

"Memorandum of Understanding" means the Memorandum of Understanding, dated 
-..,...----- among the Board, the ~DA, the Landowner apd the Developer. 

"Non-Anchor Portion" means approximately 346,000 square feet of retail space to be 
constructed at Short Pump Town Center in addition to the four anchor department stores. 

"Noncompliance" means failure of the Developer to perform any of the covenants 
contained in paragraph 6 of this Agreement; provided that if by reason of Force Majeure the 
Developer is unable in whole or in part to perform such covenants, a Noncompliance shall not be 
deemed to have occurred during the continuance of such inability. The Developer agrees, 
however, to remedy with all reasonable dispatch the cause or causes preventing the Developer 
from carrying out its covenants and provided further that Noncompliance shall not be deemed to 
have occurred if the Devel_oper provides evidence satisfactory to the County that it is undertaking 
corrective action and diligently pursuing corrective action. · 

"Petition" means the Petition filed with the Board to create the CDA. 

"Resolution" means the Resolution adopted by the Board on September 26, 2000 creating 
the CDA. 

"RMA" means the Rate and Method of Apportionment of Special Assessments for the 
CDA. 

"Short Pump Town Center" means a first class retail center to be located north of West 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Drive in the County, 
including four department stores consisting of Dillard's, Hecht's, Nordstrom and Lord & Taylor. 

''Tax Increment" means for each six-month period preceding May I and November 1 the 
difference between the Base Tax Revenues and the Current Tax Revenues. The Base Tax 
Revenues shall be the amount of taxes received by the County from all property within the Initial 
Authority District in the six-month period ending December 31, 1999, from aJJ tax revenues, 
including real estate taxes, personal property taxes, BPOL taxes and the local portion of sales 
taxes. Current Tax Revenues shall be the amount of taxes received by the County from all 
property within the Initial Authority District in the six month period preceding the applicable 
May 1 or November 1 from all such taxes. 
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"Tax Increment Amountsi• means the tax revenues collected by the County attributable to 
the Tax Increment. · 

"Trustee" means the bank or trust company serving as tnistee for the CD A's bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

3. County Undertakings. Subject to the restrictions in paragraph 9 of the 
. Memorandum, including but not limited to annual appropriation by the Board, the County agrees 
·to pay EDA Payments, in amounts calculated as set forth in paragraph 9 of the Memorandum, 
su~ject to annual appropriation, to the Authority semi-annually on or before each May 15 and 
November 15, beginning with the May 15 or November 15 following the first semi-annual 
payment of the Annual Installment made by the Developer. 

4. Authority Undertakings. (a) The Authority agrees to cooperate with the County 
to provide certain economic development incentives to facilitate the development and 
construction of Short Pump Town Center on the terms set forth herein. 

(b) Subject to paragraphs 4(c) and (d) below, the Authority agrees to use EDA 
Payments to make semi-annual payments as follows: 

(I) First, to the extent there is a semi-annual installment of the 
Annual Installment on the Developer's property assessed but unpaid, the EDA 
will make a payment to the CDA on or before each June 1 and December 1, 
beginning in the amount of such semi-annual installment, but 
only to the extent it has received sufficient EDA Payments from the County for 
such purpose; and 

(2) Second, any amounts remaining after making the payment 
described in paragraph 4(b)(l) above shall be paid to the Developer, but only to 
the extent the Authority has received EDA Payments from the County for such 
purpose. 

(c) The Authority shall make the payments described in paragraph 4(b) above 
solely from EDA Pay.ments received from the County. The Authority's obligation to make such 
payments shall be contingent on sufficient funding from the County in the form ofEDA 
Payments. Any payments to be made by the Authority in accordance with this Agreement shall 
not constitute general obligations of the Authority and are not payable from other moneys of the 
Authority. 

(d) Upon the occurrence and continuation of any Noncompliance the 
Authority shall return to the County any EDA Payments not used to make the payments 
described in paragraph 4(b) above. If the Noncompliance is cured to the satisfaction of the 
County, the Authority shall resume application ofEDA Payments as set forth in paragraph 4(b) 
above. · 
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5. CDA Undertakings. The CDA agrees to pay all moneys received from the 
Authority to the Tf1:1st~e within two (2) business days after receipt of such moneys. 

6. · Developer Undertakings. (a) The Developer agrees to develop and construct the 
Non-Anchor Ponion of Short Pump Town Center as a first-class retail center consisting of 
approximately 1,000,000 square feet of retail space, and to cause the construction of four 
depanment stores totaling approximately 654,000 square feet to be operated as Nordstrom. Lord 
&. Taylor, Dillard's and Hecht's. 

(b) The Developer agrees to use its best efforts to cause the Hecht's and 
Dillard's .department stores to be operated as flagship department stores and to cause the 
Nordstrom and Lord & Taylor depanment stores to be operated as first class department stores 
all for a period of at least I 5 years. 

7. Notices. Any notice, request, demand, instruction or other document required or 
permitted by the provisions of this Agreement to be given or served hereunder or under any 
document or instrument executed pursuant hereto shall be in writing and (i) sent by first class 
mail; (ii) personally delivered, (iii) telecopied or (iv) sent by a recognized overnight courier 
service to the County, the CD A, the Developer and/or the Authority: 

If to the Authority: 

with a copy to: 

Economic Development Authority of Henrico 
County, Virginia 
80 I 1 Villa Park Drive 
Suite 160-B 
Richmond, Virginia 23228 
Attn: Chairman 
Telecopy: (804) 264-3600 

Office of the County Attorney 
for the County of Henrico, Virginia 
430I East Parham Road 
P. 0. Box 27032 (23273-7032) 
Richmond, Virginia 23228 
Attn: County Attorney 
Telecopy: (804) 50 1-4 1 40 
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If to the County: 

If to the CDA: 

If to the.Develo~er: 

.... ·. ~: .. ... 
Board of Supervisors of Henrico County. Virginia 
4301 East Parham Road 
P. 0. Box 27032 (23273-7032) 
Richmond, Virginia 23228 
Attn: County Manager 
J"elecopy: (804) 501-4162 

Short Pump Town Center Community 
Development Authority 

c/o Williams Mullen Clark & Dobbins 
Two James Center 
I 021 East Cary Street 
Richmond, Virginia 232219 
Ann: ----------------
Telecopy: ------

Attn:· -------------------------
Telecopy: -----------

8. Severability. If any clause, provision or section of this Agreement is held to be 
illegal or invalid by any court, the invalidity of the clause, provision or section will not affect any 
of the remaining clauses, provisions or sections, and this Agreement will be construed and 
enforced as if the illegal or invalid clause, provision or section has not been contained in it. 

9. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original, and all of which together shall constitute but 
one and the same instrument. · 

10. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, as between the parties hereto, arising out of or relating to this 
Agreement shall be brought and tried only in the Circuit Court of Henrico County, Virginia, (b) 
consent to the jurisdiction of such court in any such suit, action or proceeding and (c) waive any 
objection which any of them may have to the laying ofvenue of any such suit, action or 
proceeding in such court and any claim that any such suit, action or proceeding has been brought 
in an inconvenient forum. The parties hereto agree that a final judgment in any such suit, action 
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 
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11. Successors and Assigns. This Agreement will be binding upon, insure to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

12. Survival. This Agreement shall survive payment in fuJI of the Bonds and shall 
·remain in full force and effect until all payments under subparagraph 5(a)(2) and 5(a)(3) of this 
Agreement have been made. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 
first above written. 

BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA 

By: ______________________ __ 

Title: County Manager 

ECONOMIC DEVELOPMENT AUTHORITY OF 
HENRICO COUNTY, Yrn.GINIA 

By:. ______ ..__ ____________ __ 

Its: Chairman 

SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY 

By: ____________________ _ 

Its: Chairman 

SHORT PUMP TOWN CENTER LLC 

By:. ______________________ __ 

Its: ------------------------
Exhibit A: Description oflnitial Authority Districi 
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Exhibit A 
Description of Initial Authoritv District 

All those certain pieces and parcels ofland co~taining in the aggregate 147.186 acres, 
more or less, as descril!ed on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 14 7.186 Acres of Land Lying on the 
North Line of~.S. Route 250- West Broad Street" and being comprised of the following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32. 
36-A-34A, 36-A-JSA, 36-A-36A, 36-A-37 and 36-A-38. 
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ECONOMIC DEVELOPMENT AUTHORITY 
HENRICO COUNTY, VIRGINIA 

-- --··~._., .... ...., __ 

To wit: 

A regular meeting of the Board of Directors of the Economic Development 

Authority of Henrico County, Virginia was held on Thursday, November 16,2000 in the 

conference room of its offi~s located at Villa Park, 8011 Villa Park Drive, Suite 160-B, 

Richmond (Henrico County), Virginia 23228. 

DIRECTORS PRESENT: 

John M. Steele, Chairman 
John F. Hastings, Vice Chairman 
Raymond M. Garrett, Treasurer 
JulianN. Holland, Jr. 
SamKomblau 
Matthew J. Robinson, Jr. 

DIRECTORS ABSENT: 

S. Floyd Mays, Jr .• Secretary 
J. Frank Alspaugh 

OTHERS PRESENT: 

Virgil R. Hazelett, P. E., County Manager 
John L. Knight, Esquire, Counsel to EDA 
Frederick T. Agostino, Executive Director 
Leonard C. Cake, Jr., CED, Administrative Director 
B. Anthony Hall, Director of Marketing 
Ralph L. ("Bill") Axselle, Esquire, Williams. Mullen:. Clark & Dobbins 
Lynn Leland Coe, Esquire, Jones, Day, Reavis & Pogue 
Sean Ekiert, Davenport & Company 
Bonnie M. France, Esquire, McGuire Woods LLP 
Robert F. Moonnan, Reed Smith Hazel & Thomas, LLP 
Warren Redfern, Davenport & Company 
Jolm N. Simpson, Bon Secours Richmond Health System, Inc . 

............. 

The meeting was called to order by the Chairman. 
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·-·-- ...... --. .............. 

++••• 
APPROVAL OF MINUTES 

Mr. Komblau moved that the minutes of the October 19,2000 regular meeting be 

approved as submitted. The motion was seconded by Mr. Holland and 'Wlanimously approved . 

••••• 
The Chairman welcomed Mr. Matthew J. Robinson, Jr. as a new appointee to the 

Authority and congratulated Mr. Holland on being reappointed for his sixth tenn on the 

Authority. 

The Chairman also welcomed Mr. Virgil R. Hazelett, P. E., County Manager, to 

the meeting. 

***** 
PUBLIC BEARING- RESOLUTION OF THE ECO:SOMIC DEVELOPMENT 
AUTHORITY OF HENRICO COUNTY, VIRGINIA WITH RESPECT TO BON 
SECOURS HEALTH SYSTEM, INC. 

The Chairman welcomed Mr. Lynn Leland Coe, an attorney with Jones, Day, 

Reavis & Pogue, Chicago, Illinois, bond counsel, who appeared before the Authority to present a 

fmal resolution in connection with the proposed issuance of bonds for the benefit of Bon Secours 

Health System, Inc. ("BSHSr'), a Maryland not-for-profit corporation, and two related entities, 

Bon Secours-St. Mary's Hospital of Richmond, Inc., in Henrico County, and Macyview Hospital, 

in Portsmouth (the "Hospitals''). Among other things, the resolution: (1) authorized the issuance 

by the Authority of up to S60,000,000 in a&:,oregate principal amount of its Revenue Bonds, 

Series 2000 (Bon Secours Health System, Inc.) for the benefit of BSHSI ~d the Hospitals, 

subject to the approval of the Board of Supervisors of Henrico County, Virginia and the City 

Council of the City of Portsmouth, Virginia; (2) approved the sale of the bonds to Merrill Lynch, 
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Pierce. FelUler & Smith, Incorporated; (3) approved certain financing documents; and (4) 

recommended that the Board of Supervisors of Henrico County approve the issuance of the 

bonds subject to the concurrence of and approval by the Portsmouth City Council. Mr. Coe 

noted that the amount of the bonds had been reduced from the original $125,000,000 to 

$60,000,000 due to the fact that the Industrial Development Authority of Chesterfield County, 

rather than the Henrico Authority, will be issuing bonds for the benefit of Bon Secours-St. 

Francis Medical Center, Inc., which is located in Chesterfield County. Mr. Coe recalled that the 

inducement resolution which the Henrico Authority adopted in October contemplated that the 

Authority would issue the bonds for St. Francis. 

Mr. Coe introduced Mr. John N. Simpson of Bon Secours Riclunond Health 

System, Inc. to address questions from the directors. 

This being a public hearing, the Chairman asked if there was anyone who wished 

to speak concerning this agenda item. No one spoke. 

Mr. Knight, counsel to the Authority, noted that he found the resolution to be in 

order. 

On motion of Mr. Komblau, seconded by Mr. Hastings, the resolution was 

unanimously approved with Messrs. Garrett, Hastings, Holland, Komblau, Robinson, and Steele 

all voting "aye." 

A copy of the resolution is attached to and made a part of these minutes. 

***** 

RESOLUTION OF TRE ECONOMIC DEVELOPMENT AUTHORITY OF HENRICO 
COUNTY. VIRGINIA AUTHORIZING AN ECONOMIC DEVELOPMENT 
AGREEMENT IN CONNECTION WITH THE DEVELOPMENT OF THE SHORT 
PUMP TOWN CENTER 
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f""I""'H.IC. 

The Chairman asked Mr. Knight to present a resolution which would authorize an 

Economic Development Agreement in connection with the development of the Short Pump 

Tov..'D Center. Mr. Knight, in tum, introduced Ms. Bonnie M. France, an attorney with 

McGuire Woo~ LLP, bond counsel to the Short Pwnp Town Center Community Development 

Authority (the "CDA"), and requested Ms. France to explain the agreement. Under the 

agreement, Ms. France explained, the County will provide to the Authority certain payments to 

be used as economic development incentives. The Authority~_in tum, will make semi-annual 

payments to the CDA. 

Ms. France introduced Mr. Ralph L. ("Bill") Axselle of Williams, Mullen, Clark 

& Dobbins and Messrs. Sean Ekiert and Warren Redfern of Davenport & Company, and offered 

to answer any questions of the Authority. 

The Chairman asked if anyone wished to speak concerning this agenda item. No 

one spoke. 

On motion of Mr. Holland, seconded by :Mr. Komblau, the resolution was 

unanimously approved with Messrs. Garrett, Hastings, Holland, Komblau, Robinson, and Steele 

all voting "aye." 

A copy of the resolution is attached to and made a part of these minutes. 

•**** 
REPORT OF RELOCATION COMMITTEE 

Mr. Holland, Chairman of the Relocation Committee, reported that the committee 

had met twice since the last Authority meeting. The most recent committee meeting was a pre­

proposal meeting to discuss the Request for Proposal (RFP) which was advertised in the 

Richmond Times-Dispatch and sent to companies on the County's mailing list on November 5, 
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2000. Nine potential offerors were represented at the meeting. Mr. Holland noted that the 

deadline for submission ofRFPs to the County is November 30, 2000. He explained that the 
.· 

timeline on the RFP calls for the Authority to be in its new offices by May 2002. Several 

important committee meetings will be held between now and the first of the year. The 

committee will provide more information in the near future. 

"'*"'** 
REPORT OF FINANCE COMJ\Ul"IEE 

Mr. Garrett, Chairman of the Finance Committee. reported that the Authority 

directors had received the financial statements prepared by Mitchell. Wiggins & Company. LLP. 

There were no questions by the directors. Mr. Garren recommended that the Authority accept 

the report. 

On motion of Mr. Garrett, seconded by Mr. Hastings, the financial statements 

were accepted as presented. 

***** 
STAFF SUMMARY REPORT 

The attached "Staff Written Summary Report" was submitted to the directors for 

their review and consideration prior to the meeting. 

The staff answered several questions concerning the report. 

***** 

The Executive Director provided information on the following= 

• The staff has been having difficulty lining up entertainment for the 

Authority's annual business appreciation event. It was suggested that the 

staff pursue the Capitol Steps for an event that would be held in the spring 

5 EDA00099 

84\712122/00 FRI 09:58 [TX/RX NO 8659) llJ006 



Chairman 

12/21/00 
Date 

-- __ ., __ ,..aQCIU..:J 

of2001. 

Due to the fact that the Authority will have three new, additional directors, 

it was suggested that a joint meeting between the Authority and Board of 

Supervisors be held to review the Authority's program. It was the 

consensus of the directors that the Authority should strive for such a 

meeting sometime in March or April200 1. 

• Based on an agreement with the airport and all of the regional economic 

development offices, the airport displays by each group will be eliminated. 

• It ·was suggested that a Sister City visit to Saarland by Cotmty 

representatives be planned for 2001. It was the consensus of the 

directors that the trip be planned for, May or June 2001. 

***"'"' 

There being no further business, the meeting was adjourned at 7:17p.m. 

6 

S. Floyd Mays, Jr. 
Secretary 
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RESOLUTION OF THE ECONOMIC DEVELOPMENT AUTHORITY 
OF HENRICO COUNTY, VIRGINIA AUTHORIZING AN 

ECONOMIC DEVELOPMENT AGREEMENT IN CONNECTION 
WITH THE DEVELOPMENT OF THE SHORT PUMP TOWN CENTER 

WHEREAS, the Board of Supervisors ofHemico County, Virginia (the "Board") 
authorized the creation of the Short Pump Town Center Community Development Authority (the 
"CDA") by resolution adopted September 26, 2000; and, 

WHEREAS, the Board and the CDA have approved certain agreements with Short Pump 
Town Center LLC, it successors and assigns (the "Developer") and the Economic Development 
Authority of Henrico County, Virginia (the "EDA") pursuant to an Economic Development 
Agreement (the "Economic Development Agreement"); and 

WHEREAS, the Board proposes to provide certain incentives to the Developer to make 
possible and promote the development of Short Pump Town Center as a first-class retail center in 
accordance with the Economic Development Agreement; and 

WHEREAS, assisting in the development of the Short Pump Town Center will promote 
economic development in Henrico County, Virginia (the "County") and will benefit the citizens 
of the County by providing increased employment opportuirlties, a strengthened economic base 
and increased tax revenues and additional retail opportunities not currently available in the local 
area; and 

WHEREAS, the Board has determined that the financial incentives provided pursuant to 
the Economic Development Agreement are expected to meet or exceed each of the County's 
criteria for economic development incentives as follows: (i) any incentives will be funded solely 
by revenues generated by the Short Pump Town Center, (ii) the Short Pump Town Center is 
expected to have a minimum value of at least one percent of the County's tax base, (iii) the 
anticipated revenues to be derived by the County exceed the incentives, (iv) the incentives will 
not exceed the amount of revenues generated by the Short Pump Town Center within a five year 
period, (v) the costs funded from incentives do not exceed 10% of the value of the Short Pump 
Town Center, (vi) the proposed financing will have no impact on the County's credit rating and 
(vii) the proposed development will have limited requirements for County services. 

NOW, THEREFORE, BE IT RESOLVED BY THE ECONOMIC 
DEVELOPMENT AUTHORITY OF HENRICO COUNTY, VIRGINIA:. 

1. Approval of Economic Development Agreement. The Economic Development 
Agreement is approved in substantially the form presented to the EDA at this meeting, with such 
minor changes and corrections (including, without limitation, changes in the date thereof) as may 
be approved by the Chairman or Vice Chairman of the EDA, whose approval shall be evidenced 
conclusively by the execution and delivery of the Economic Development Agreement. The 
execution, delivery and p~rformance of the Economic Development Agreement by the EDA is 
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authorized. The Chairman or Vice Chairman of the EDA, or either of them, is authorized and 
directed to execute and deliver the Economic Development Agreement. 

2. Effective Date. This Resolution shall be effective inunediately. 

Adopted at a duly called and held meeting of the Economic Development Authority of 
Henrico County, Virginia on November 16, 2000. 

Secretary, Economic Development Authority of 
Henrico County, Virginia 
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ECONONITCDEVELOPMENTAGREEMENT 

TinS ECONOMIC DEVELOPMENT AGREEMENT (this "Agreement") is entered into 
as of I, 2000 by and among the BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA (the "Board") the SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AU1HORITY (the 11CDA"), SHORT PUMP TOWN CENTER LLC, its 
successors and assigns (the "Developer") and the ECONOMIC DEVELOPMENT AUTHORITY 
OF HENRICO COUNTY, VIRGINIA (the "Authority"). 

RECITALS: 

The County proposes to enter into this Agreement with the Authority, the CDA and the 
Developer in order to provide certain moneys to the Authority to be used to promote economic 

. development objectives as described herein. The County, the CDA and the Authority propose to 
facilitate the acquisition of land, construction and development of certain infrastructure and 
public improvements in connection with a retail center to be located in the County known as 
Short Pump Town Center. 

The Authority, the CDA and the County expect that the development of Short Pump 
Town Center will provide necessary or desirable infrastruct\Jre and public improvements and 
result in increased employment opportunities for the residents of the County, increased tax 
revenues for the County, a strengthened economic base and other economic benefits to the 
County which will further the well-being of the County and its residents. The County is 
authorized pursuant to Section 15.2-953 of the Code of Virginia of 1950, as amended, to make 
donations and appropriations of money to the Authority for the purposes of promoting economic 
development. 

The Board has determined that the incentives provided by this Agreement are expected to 
meet or exceed each of the County's criteria for economic development incentives as follows: (i) 
any incentives will be funded solely by revenues generated by the Short Pump Town Center, (ii) 
the Short Pump Town Center is expected to have a minimum value of at least one percent of the 
County's tax base, (iii) the anticipated revenues to be derived by the County exceed the 
incentives, (iv) the incentives will not exceed the amount of revenues generated by the Short 
Pump Town Center within a five year period, (v) the costs funded from incentives do not exceed 
10% of the value of the Short Pump Town Center, (vi) the proposed financing will have no 
impact on the County's credit rating and (vii) the proposed development will have limited 
requirements for County services. 

The County intends to make economic development incentive payments to the Authority io facilitate the development of Short Pump Town Center, but only from certain tax revenues 
generated by Short Pump Town Center and only to the extent provided in paragraph 9 of the 
Memorandum ofUnderstanding (as defined below). 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and 
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sufficiency of which are hereby acknowledged, the County, the CDA, the Developer and the 
Authority hereby agree as follows: 

1. Recitals. The foregoing recitals are incorporated into and made a part of this 
Agreement as though they were fully set forth in this Section 1 and constitute the representations, 
findings and understandings of the Board, the CDA, the Developer and the Authority . 

. 2. Definitions. The terms set forth below will have the following meanings in this 
Agreement unless the context clearly requires otherwise. 

"Agreement" means this Economic Development Agreement among the Board, the CD A, 
the Developer and the Authority. 

••Annual Installment" means the annual amount of payments allocated to each parcel 
within the CDA subject to the Assessment Lien, as determined in accordance with the RMA. 

"Assessment Lien" means the special assessment on each taxable parcel within the CDA 
District as determined in accordance with the RMA. 

"Authority" means the Economic Development Authority of Henrico County, Virginia, 
and its successors and assigns. 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"CDA" means the Short Pump Town Center Community Development Authority and its 
successors and assigns. 

"CDA District" means the CDA boundaries as such boundaries may be adjusted by the 
CDA in accordance with the provisions of the Resolution and the CDA•s Articles of 
Incorporation. 

"County11 means Henrico County, Virginia. 

"Developer .. means Short Pump Town Center LLC and its succesors and assigns. 

"EDA Payments11 means semi-annual payments from the County to the Authority to be 
paid on or before each May 15 and November 15 as such payments are determined pursuant to 
paragraph 9 of the Memorandum ofUnderstanding and subject to the limitations set forth in 
paragraph 9 of the Memorandum of Understanding. 

11Force Majeure .. means acts of God, strikes, lockouts or other industrial disturbances; 
atts of public enemies; orders or restraints of any kind of the governments of the United States or 
of the Commonwealth of Virginia or any of their departments, agencies or officials, or any civil 
or military authority; insurrections; riots; landslides; lightning; earthquakes; fires; tornadoes; 
volcanoes; storms; droughts; floods; explosions, breakage, or malfunction or accident to 
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machinery, transmission lines, pipes or canals, even if resulting from negligence; civil 
disturbances; or any other cause not reasonably within the control of the Developer. 

"Initial Authority District" means the real estate described in Exhibit A to this 
Agreement. 

"Landowner" means, collectively, MJGT Associates, Inc., Forest City Enterprises, Inc. 
and F.C. Short Pump Land Investment, Inc., and their respective successors and assigns. 

"Memorandum of Understanding" means the Memorandum of Understanding, dated 
------among the Board, the CD A, the Landowner and the Developer. 

"Non-Anchor Portion" means approximately 370,000 square feet of retail space to be 
constructed at .Short Pump Town Center in addition to the four anchor department stores. 

"Noncompliance" means failure of the Developer to perform any of the covenants 
contained in paragraph 6 of this Agreement; provided that ifby reason of Force Majeure the 
Developer is unable in whole or in part to perform such covenants, a Noncompliance shall not be 
deemed to have occurred during the continuance of such inability. The Developer agrees, 
however, to remedy with all reasonable dispatch the cause or causes preventing the Developer 
from carrying out its covenants and provided further that Noncompliance shall not be deemed to 
have occurred if the Developer provides evidence satisfactory to the County that it is undertaking 
corrective action and diligently pursuing corrective action. 

"Petition" means the Petition filed with the Board to create the CD A. 

"Resolution" means the Resolution adopted by the Board on September 26, 2000 creating 
the CDA. 

"RMA" means the Rate and Method of Apportionment of Special Assessments for the 
CD A. 

"Short Pump Town Center" means a first class retail center to be located north of West 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Drive in the County, 
including four department stores consisting of Dillard's, Hecht's. Nordstrom and Lord & Taylor. 

"Tax Increment" means for each six-month period preceding May 1 and November 1 the 
difference between the Base Tax Revenues and the Current Tax Revenues. The Base Tax 
Revenues shall be the amount of taxes received by the County from all property within the Initial 
Authority District in the six-month period ending December 31, 1999, from all tax revenues, 
i{lcluding real estate taxes, personal property taxes, BPOL taxes and the local portion of sales 
taxes. Current Tax Revenues shall be the amount of taxes received by the County from all 
property within the Initial Authority District in the six month period preceding the applicable 
May 1 or November 1 from all such taxes. 
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"Tax Increment Amounts" means the tax revenues collected by the County attributable to 
the Tax Increment. 

"Trustee" means the bank or trust company serving as trustee for the CD A's bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

. 3. County Undertakings. Subject to the restrictions in paragraph 9 of the 
Memorandum of Understanding, including but not limited to annual appropriation by the Board, 
the County agrees to pay EDA Payments, in amounts calculated as set forth in paragraph 9 of the 
Memorandum of Understanding, subject to annual appropriation, to the Authority semi-annually 
on or before each May 15 and November 15, beginning with the May 15 or November 15 
following the first semi-annual payment of the Annual Installment made by the Developer. 

4. Authority Undertakings. (a) The Authority agrees to cooperate with the County 
· to provide certain economic development incentives to facilitate the development and 

construction of Short Pump Town Center on the terms set forth herein. 

(b) Subject to paragraphs 4(c) and (d) below, the Authority agrees to use EDA 
Payments to make semi-annual payments as follows: 

(I) First, to the extent there is a semi-annual installment of the 
Annual Installment assessed but unpaid, the EDA will make a payment to the 
CDA on or before each June 1 and December 1, beginning in 
the amount of such semi-annual installment, but only to the extent it has received 
sufficient EDA Payments from the County for such purpose; and 

(2) Second, any amounts remaining after making the payment 
described in paragraph 4(b)(I) above shall be paid to the Developer to refund 
previous payments advanced to the CDA made by the Developer, but only to the 
extent the Authority has received EDA Payments from the County for such 
purpose. 

(c) The Authority shall make the payments described in paragraph 4(b) above 
solely from EDA Payments received from the County. The AuthoritYs obligation to make such 
payments shall be contingent on sufficient funding from the County in the form ofEDA 
Payments. Any payments to be made by the Authority in accordance with this Agreement shall 
not constitute general obligations of the Authority and are not payable from other moneys of the 
Authority . 

. c (d) Upon the occurrence and continuation of any Noncompliance the 
Authority shall return to the County any EDA Payments not used to make the payments 
described in paragraph 4(b) above. Ifthe Noncompliance is cured to the satisfaction of the 
County, the Authority shall resume application of EDA Payments as set forth in paragraph 4(b) 
above. 
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5. CDA Undertakings. The CDA agrees to pay all moneys received from the 
Authority to the Trustee within two (2) business days after receipt of such moneys. 

6. Developer Undertakings. (a) The Developer agrees to develop and construct the 
Non-Anchor Portion of Short Pump Town Center as a first-class retail center consisting of 
approximately 3 70,000 square feet of retail space, and to cause the construction of four 
department stores totaling approximately 654,000 square feet to be operated as Nordstrom, Lord 
& Taylor, Dillard's and Hecht's. 

(b) The Developer agrees to use its best efforts to cause the Hecht's and 
Dillard's department stores to be operated as flagship department stores and to cause the 
Nordstrom and Lord & Taylor department stores to be operated as first class department stores 
all for a period of at least 15 years. 

7. . Notices. Any notice, request, demand, instruction or other document required or 
· permitted by the provisions of this Agreement to be given or served hereunder or under any 
document or instrument executed pursuant hereto shall be in writing and (i) sent by first class 
mail, (ti) personally delivered, (iii) telecopied or (iv) sent by a recognized overnight courier 
service to the County, the CD A, the Developer and/or the Authority: 

If to the Authority: 

with a copy to: 

.a 

Economic Development Authority of Henrico 
County, Virgiriia 
8011 Villa Park Drive 
Suite 160-B 
Riclunond, Virginia 23228 
Attn: Chairman 
Telecopy: (804) 264-3600 

Office of the County Attorney 
for the County of Henrico, Virginia 
4301 East Parham Road 
P. 0. Box 27032 (23273-7032) 
Riclunond, Virginia 23228 
Attn: County Attorney 
Telecopy: (804) 501-~140 
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If to the County: 

·If to the CDA: 

If to the Developer: 

Board of Supervisors of Henrico County, Virginia 
4301 East Parham Road 
P. 0. Box 27032 (23273-7032) 
Richmond, Virginia 23228 
Attn: County Manager 
Telecopy: (804) 501-4162 

Short Pump Town Center Community 
Development Authority 

c/o Williams Mullen Clark & Dobbins 
Two James Center 
1021 East Cary Street 
Richmond, Virginia 232219 
Attn: --------
Telecopy: ------

Attn:-----------­
Telecopy: ----------

8. Severability. If any clause, provision or section of this Agreement is held to be 
illegal or invalid by any court, the invalidity of the clause, provision or section will not affect any 
of the remaining clauses, provisions or sections, and this Agreement will be construed and 
enforced as if the illegal or invalid clause, provision or section has not been contained in it. 

9. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original, and all of which together shall constitute but 
one and the same instrument. 

10. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, as between the parties hereto, arising out of or relating to this 
Agreement shall be brought and tried only in the Circuit Court ofHenrico County, Vrrginia, (b) 
consent to the jurisdiction of such court in any such suit, action or proceeding and (c) waive any 
objection which any ofthem may have to the laying of venue of any such suit, action or 
proceeding in such court and any claim that any such suit, action or proceeding has been brought 
iiJ an inconvenient forum. The parties hereto agree that a final judgment in any such suit, action 
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 
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11. Successors and Assigns. This Agreement will be binding upon, insure to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

12. Survival. This Agreement shall survive payment in full of the Bonds and shall 
remain in full force and effect until all payments under subparagraph 5(a)(2) and 5(a)(3) of this 
Agreement have been made . 

. IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 
first above written. 

... 

BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA 

By: __________ _ 

Title: County Manager 

ECONOMIC DEVELOPMENT AUTHORITY OF 
HENRICO COUNTY, VIRGINIA 

By: ___________ _ 

Its: Chairman 

SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY 

By: __________ _ 

Its: Chairman 

SHORT PUMP TOWN CENTER LLC 

By: ___________ _ 

Its: ------------
Exhibit A: Description of Initial Authority District 
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Draft 1111.5100 

Exhibit A 
Description oflnitial Authority District 

All those certain pieces and parcels of land containing in the aggregate 14 7.186 acres, 
more or less, as described on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres ofLand Lying on the 
North.Line ofU.S. Route 250- West Broad Street" and being comprised of the following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32, 
36-A-34A, 36-A-35A, 36-A-36A, 36-A-37 and 36-A-38. 

\\RJCNSONDS\ShortPump\Economic Development Agreement 1 O.doc 

... 
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Draft 11/1 SfOO 

MEMORANDUM OF UNDERSTANDING 

THIS MEMORANDUM OF UNDERSTANDING made this_ day of ___ _ 
2000, by and among the BOARD OF SUPERVISORS OF HENRICO COUNTY, VIRGINIA 
(the "Board"); MJGT ASSOCIATES, LLC, FOREST CITY ENTERPRISES, INC. and F. C. 
SHORT Pl.Jl\.1P LAND INVESTMENT, INC., their respective successors and assigns 
(collectively, the 11Landowner"); SHORT PUMP TOWN CENTER LLC, its successors and 
assigns (the 11Developer") and the SHORT PUMP TOWN CENTER COM:MUNITY 
DEVELOPMENT AUTHORITY (the 11CDA11

). 

WITNESSETH 

WHEREAS, certain landowners constituting the owners of at least a majority of the real 
estate within the CDA, by petition (the 11Petition") filed pursuant to Sections 15.2-5152 et seq. of 
the Code of Virginia of 1950, as amended (the 11Virginia Code") with the Board petitioned the 
Board to create a community development authority to assist in the development of certain 
improvements in conjunction with a project known as Short Pump Town Center, a first-class 
retail center to be located north of West Broad Street (U.S. Route 250) near its intersection with 
Lauderdale Drive in Henrico County, Virginia, and 

WHEREAS, by Resolution adopted September 26; 2000 (the "Resolution"), the Board 
voted to create the CDA; 

WHEREAS, the transactions contemplated by this Memorandum will benefit the citizens 
of the County by promoting increased employment opportunities, a strengthened economic base 
and increased tax revenues and additional retail opportunities not currently available in the local 
area; 

WHEREAS, the Board has determined that the incentives provided by this 
Memorandum are expected to meet or exceed each of the County's criteria for economic 
development incentives as follows: (i) any incentives will be funded solely by revenues 
generated by the Short Pump Town Center, (ii) the Short Pump Town Center is expected to have 
a minimum value of at least one percent of the County's tax base, (iii) the anticipated revenues to 
be derived by the County exceed the incentives, (iv) the incentives will not exceed the amount of 
revenues generated by the Short Pump Town Center within a five year period, (v) the costs 
funded from incentives do not exceed 10% of the value of the Short Pump Town Center, (vi) the 
proposed financing will have no impact on the County's credit rating and (vii) the proposed 
development will have limited requirements for County services; and 

WHEREAS, the parties wish to set forth several understandings with respect to the CDA 
in this Memorandum: 

NOW, THEREFORE, in consideration of the foregoing, the parties set forth the 
following understandings. 
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1. Definitions. The terms set forth below will have the following meanings in this 
Memorandum unless the context clearly requires otherwise. 

"Annual Installment" means the annual amount of payments allocated to each parcel 
within the CDA subject to the Assessment Lien, as determined in accordance with the RMA. 

"Assessment Lien" means the special assessment on each taxable parcel within the CDA 
District as determined in accordance with the RMA. 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"Bonds" means the bonds to be issued by the CDA pursuant to Virginia Code Sections 
15.2-5158(A)(2) and 15.2-5125 as described in paragraph 2 of this Memorandum. 

"CDA" means the Short Pump Town Center Community Development Authority and its 
successors and assigns. 

"CDA District" means the CDA boundaries as such boundaries may be adjusted by the 
CDA in accordance with the provisions of the Resolution and the CDA•s Articles of 
Incorporation. 

"CDA Improvements" means certain infrastructure and other improvements in connection 
with the Short Pump Town Center to be fmanced by the CDA as described in paragraph 3 of this 
Memorandum. 

"County" means Henrico County, Virginia. 

"Developer" means Short Pump Town Center LLC, it successors and assigns. 

"Economic Development Agreement" means the Economic Development Agreement 
among the Board, the Developer, the CDA and the EDA as described in paragraph 9 of this 
Memorandum. 

"EDA" means the Economic Development Authority of Henrico County, Virginia, and its 
successors and assigns. 

"EDA Payments" means semi-annual payments from the County to the EDA to be paid 
on or before each [May 15] and [November 15] pursuant to the Economic Development 
Agreement in amounts determined as set forth in paragraph 9 of this Memorandum and subject 
to the limitations set forth in such paragraph 9 and in the Economic Development Agre~ment. 

"Initial Authority District" means the real estate described in Exhibit A to this 
Memorandum. 

"Landowner11 means, collectively, MJGT Associates, Inc., Forest City Enterprises, Inc. 
and F.C. Short Pump Land Investment, Inc., and their respective successors and assigns. 
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"Memorandum" means this Memorandum of Understanding among the Board, the 
Landowner, the CDA and the Developer. 

· "Non-Anchor Portion" means approximately 370,000 square feet of retail space to be 
constructed at Short Pump Town Center in addition to the four anchor department stores. 

"Petition" means the Petition filed with the Board to create the CD A. 

"Resolution" means the Resolution adopted by the Board on September 26, 2000 creating 
theCDA. 

"RMA" means the Rate and Method of Apportionment of Special Assessments for the 
CDA attached hereto as Exhibit B. 

"Short Pump Town Center" means a first class retail center to be located north of West 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Drive in the County, 
including four department stores consisting of Dillard's, Hecht's, Nordstrom and Lord & Taylor. 

"Tax Increment" has the meaning set forth in paragraph 9(t) of this Memorandum. 

"Tax Increment Amounts" means the tax revenues collected by the County attributable to 
the Tax Increment. 

"Trustee" means the bank or trust company serving as trustee for the Bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

2. Issuance of Bonds. The CDA agrees to issue the Bonds pursuant to Virginia 
Code Sections I5.2-5158(A)(2) and 15.2-5125 to be used to finance the land acquisition, design, 
infrastructure construction and development by or on behalf of the CDA of certain improvements 
in connection with the Short Pump Town Center. The CDA will request the Board to establish a 
special assessment on real estate within the CDA District, as such special assessment may be 
reduced in accordance with the RMA to secure payment of the Bonds. The special assessments 
will be calculated to correspond to the benefit each parcel receives from the improvements for 
which Bonds are issued. The CDA expects to finance the CDA Improvements with one or more 
series of Bonds. The Bonds shall be issued in an amount sufficient to pay a portion of the costs 
of the CDA Improvements, which amount will not exceed $22,000,000, plus an amount 
sufficient to pay a portion of the costs of issuing the Bonds in the amount of2% of the aggregate 
principal amount of the Bonds, the costs of establishing any reserve fund required in connection 
with the issuance of the Bonds and capitalized interest on the Bonds for a period not to exceed 12 
months. The CDA agrees that the maturity of the Bonds shall not exceed approximately five 
years after the year in which the anticipated completion date of the Short Pump Town Center 
occurs. 

3. Development of CDA Improvements. The Short Pump Town Center will be a 
first-class retail center located within the Initial Authority District. The CDA Improvements 
consist of various infrastructure improvements, including traffic signalization and road 
improvements, entrance roads, sanitary sewer line improvements and extensions, stormwater 
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management improvements, water system extensions and improvements, lighting, landscaping, 
parking and public areas all as described in the Petition. The CDA, or the Developer on behalf 
of the CDA, will enter into contracts for the construction, development and equipping of such 
improvements. 

4. Submission of Information. Before the issuance of the Bonds, the Landowner, 
the Developer or the CDA, as appropriate, will submit such information with respect to the 
CDA's finances and the issuance of the Bonds as the County's Director of Finance or County 
Attorney may reasonably request, including the Limited Offering Memorandum or other 
disclosure document to be used in connection with the sale of the Bonds. 

5. Special Assessment. 

(a) Request for Special Assessment-- Not later than January 15 of each year, 
the CDA will request the County to levy and collect the Annual Installment pursuant to Virginia 
Code Section 15.2-5158(A)(5) in accordance with the RMA. The CDA agrees that, so long as 
the Bonds remain outstanding, each year it will request semi-annual payments of the Annual 
Installment to be collected by the County in that year for the Assessment Lien in accordance with 
the RMA. Contemporaneously with the above request to levy and collect the Annual 
Installment, the CDA shall deliver to the County's Director of Finance a schedule showing the 
applicable portion of the Annual Installment for each parcel. in the CDA District as it existed as 
of January 1 of that year. In making the above request, the. CDA will provide the following 
information for each parcel within the CDA District that is subject to the Assessment Lien: (1) 
the parcel GPIN; (2) parcel acreage; (3) parcel address; (4) the parcel owner as of January I, 
including a contact person should the parcel owner be owned by more than one person or by a 
corporate entity or partnership; (5) mailing address of the owner or contact person set forth in 
item 4 and ( 6) the proposed amount of Annual Installment divided equally into first and second 
half of the year; 

(b) Agreement with respect to Assessment -- In accordance with Virginia 
Code Sections 15.2-5158(A)(5) and 15.2-2405 the parties hereto agree to the Assessment Lien 
and the Annual Installment to be levied and apportioned in accordance with this Memorandum 
and the RMA attached hereto as Exhibit B and incorporated herein. 

(c) Billing and Collection of Annual Installments-- The County shall impose 
the Annual Installment in accordance with law no later than April 30 of each year. The amount 
of the Annual Installment for each parcel will be recorded on the County tax rolls in the same 
manner as any other supplemental tax bill such that the public will have access to its existence 
and payment status on a parcel-by-parcel basis. Penalties and interest on delinquent payments of 
the Annual Installment shall be charged as provided by law. The Annual Installment, to be 
collected in accordance with the RMA, shall be billed in halves, each half being due on June 5 
and December 5 of each year unless these dates fall on a date when County offices are closed, in 
which case the Annual Installment shall be due on the next day that County offices are open. A 
supplemental bill in a separate envelope, with instructions requiring payment to be returned to 
the Director of Finance, shall be sent for each payment of Annual Installment for each due date. 
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(d) Assignment-- The County pledges and assigns all of its right, title and 
interest in the Annual Installments to the CD A, subject to annual appropriation by the Board. 
The County Manager or other officer responsible for preparing the County's budget shall include 
in the County's budget for each fiscal year an amount equal to the Annual Installment, if any, to 
be collected for such fiscal year. Although it is the County's intention to pay to the CDA the 
Annual Installment collected in each fiscal year, the County's obligations hereunder are subject 
to appropriation each year by the Board and do not constitute a general obligation of the County 
or a pledge of its full faith and credit. The CD A, in tum, will pledge and assign all ofits right, 
title and interest in the Annual Installments to the Trustee for the Bonds who will use the moneys 
received to make debt service payments on the Bonds before returning any remainder to the 
CD A. The Annual Installments assigned by the County include any payments from foreclosures, 
less costs of collection. The County will pay such Annual Installment amounts collected to the 
CDA or the Trustee as assignee of the CDA within 20 days after receipt of any such amounts. 

(e) Collection of Delinquent Annual Installment Pa}'ments --The County's 
customary tax payment enforcement proceedings will apply to the collection of any delinquent 
payment of the Annual Installment. The County shall pursue the collection of such delinquent 
payments with the same diligence it employs in the collection of the County's general ad valorem 
real estate taxes, including the commencement of tax foreclosure proceedings to the extent 
provided by the then-current statutes of the Commonwealth of Virginia. The County agrees that 
it will provide notice to the CDA of any legal proceedings to be instituted for the collection of 
delinquent payments of the Annual Installment. The parties understand and agree that the 
County's ordinary discretion in this regard allows it to decide not to expend resources to collect 
de minimis outstanding amounts; provided that the County will obtain the CD A's consent with 
respect to any such amounts in excess of $200. The CDA agrees to cooperate with the County in 
any such enforcement action. 

6. CDA Board Members. In accordance with the Resolution, the initial members 
of the board of the CDA are as set forth in the CDA's Articles oflncorporation. The successor of 
each member shall be appointed by the Board for a term of four years and until his or her 
successor shall be duly appointed and qualify, except that any person appointed to fill a vacancy 
shall serve only for the unexpired term. Any member shall be eligible for reappointment. 

7. Prerequisites to Issuance of Bonds. The CDA agrees that it will not issue 
Bonds until the Developer has met the prerequisites set forth in this paragraph. The Developer 
agrees that it will provide the following to the County before the issuance of Bonds by the CDA: 

(i) a copy of a Reciprocal Easement Agreement executed by the four anchor 
department stores (Nordstrom, Hecht's, Lord & Taylor and Dillard's) 
providing that such department stores will build and operate department 
stores containing a total of approximately 654,000 square feet to be 
operated under the foregoing names at Short Pump Town Center for a 
period of 15 years; 

(ii) evidence satisfactory to the County that the Hecht's and Dillard's 
department stores will be operated as flagship department stores and that 
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(iii) 

(iv) 

(v) 

the Nordstrom and Lord & Taylor department stores will be operated as 
first class department stores; 

a guaranty by F crest City Enterprises, Inc. in form and substance 
satisfactory to the County that construction of the Non-Anchor Portion of 
Short Pump Town Center will be completed; 

evidence satisfactory to the County that the Developer has obtained 
commitments for financing in amounts sufficient to complete construction 
of the Non-Anchor Portion of Short Pump Town Center; and 

evidence that the Developer has spent at least $10,000,000 in equity funds 
that have been applied to payment of costs of developing Short Pump 
Town Center. 

8. Bond Reserve Fund Payments. The CDA and the County agree that the 
following amounts will be used by the Trustee to pay costs that qualify for Bond financing or to 
reimburse the Developer for such costs if permitted under the Internal Revenue Code and 
applicable regulations or to pay debt service on the Bonds in accordance with the Indenture, 
provided that amounts derived pursuant to (iii) below will be paid to the Developer: (i) any 
amounts in the Bond debt service reserve fund held by the Trustee in excess of the amount 
required to be on deposit in such fund resulting from investment earnings on such fund; (ii) any 
amounts in excess of the amounts required to be held in such fund as a result of prepayment of 
any of the Bonds; (iii) any balance remaining in such fund upon payment in full of the Bonds; 
and (iv) any amounts in such fund for which a surety bond consistent with the requirements of 
the Indenture pursuant to which the Bonds are issued has been provided. 

9. Economic Development Agreement. (a) The County agrees that in 
consideration of the public improvements to be provided by the Developer and the benefits 
accruing to the County from the development of Short Pump Town Center it will enter into the 
Economic Development Agreement to provide for payment of certain incentives to the CDA or 
the Developer upon the terms described in this paragraph and the Economic Development 
Agreement. 

(b) Each EDA Payinent shall be in an amount equal to (i) the amount of all 
Annual Installments, or portions thereof, paid by the Developer with respect to which no prior 
EDA Payment has been made plus {ii) the amount of any Assessment Lien prepaid by the 
Developer and not previously reimbursed plus (iii) the amount of all Annual Installments, or 
portions thereof, for the payment of which funds have been made available to the CDA and with 
respect to which no prior EDA Payment has been made, plus (iv) an amount equal to the portion 
of any prior EDA Payment that was not paid because Tax Increment Amounts collected by the 
County were insufficient to make such payment. 

(c) Notwithstanding anything to the contrary contained in this Memorandum, 
the County shall pay each EDA Payment only to the extent it has collected Tax Increment 
Amounts that have not previously been applied to make EDA Payments. 
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(d) Notwithstanding anything to the contrary contained in this Memorandum, 
all EDA Payments to be paid by the County to the EDA shall be subject to annual appropriation 
by the Board. 

(e) EDA Payments shall be used by the EDA to make payments as set forth in 
the Economic Development Agreement. 

(f) "Tax Increment" means for each six-month period preceding the date of 
calculation the difference between the Base Tax Revenues and the Current Tax Revenues. The 
Base Tax Revenues shall be equal to one-half of the amount of taxes received by the County 
from all property within the Initial Authority District, as described in Exhibit B to this 
Memorandum in the twelve-month period ending December 3 I, I 999, from all tax revenues, 
including real estate taxes, personal property taxes, BPOL taxes and the local portion of sales 
taxes. Current Tax Revenues shall be the amount of taxes received by the County from all 
property within the Initial Authority District in the six-month period preceding the date of 
calculation from all such taxes. The Tax Increment shall be calculated semi-annually as of each 
[May 1] and [November 1] by the County's Director of Finance. 

(g) EDA Payments shall not be pledged to payment of the Bonds. 

10. Counterparts. This Memorandum may be executed in any number of 
counterparts, each of which shall be deemed to be an original, and all of which together shall 
constitute but one and the same instrument. 

11. Non-Recourse to Forest City Enterprises, Inc. Upon completion of 
construction of the Non-Anchor Portion, the obligations of Forest City Enterprises, Inc. under 
this Memorandum shall be nonrecourse to the members of Forest City Enterprises, Inc., and their 
respective members, shareholders, partners, officers and directors, as the case may be. 

12. Governing Law. This Memorandum shall be governed by and construed in 
accordance with the laws of the Commonwealth of Virginia without regard to its conflict of law 
rules. 

13. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, as between the parties hereto, arising out of or relating to this 
Memorandum shall be brought and tried only in the Circuit Court ofHenrico County, Virginia, 
(b) consent to the jurisdiction of such court in any such suit, action or proceeding and (c) waive 
any objection which any of them may have to the laying of venue of any such suit, action or 
proceeding in such court and any claim that any such suit, action or proceeding has been brought 
in an inconvenient forum. The parties hereto agree that a final judgment in any such suit, action 
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

14. Severability. If any clause, provision or section of this Memorandum is held to 
be illegal or invalid by any court, the invalidity of the clause, provision or section will not affect 
any of the remaining clauses, provisions or sections, and this Memorandum will be construed 
and enforced as if the illegal or invalid clause, provision or section has not been contained in it. 
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15. Successors and Assigns. This Memorandum will be binding upon, inure to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

16. Survival The Memorandum shall survive payment in full of the Bonds and shall 
remain in full force and effect until all EDA Payments have been made. 

WITNESS the following signatures. 

SHORT PUMP TOWN CENTER LLC 

By: _____________ _ 

Title: ______________ _ 

SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY 

By:. ___________________ _ 

Title: Chairman 

BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA 

By: --------------------------
Title: County Manager 

MJGT ASSOCIATES, LLC 

By:. ______________ _ 

Its: -----------------------------
FOREST CITY ENTERPRISES, INC. 

By: ____________________ _ 

Its: -------------------------------

8 
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F. C. SHORT PUMP LAND INVESTlVIENTS, INC. 

By: ______________ _ 
Its: --------------------

Attachments: 

Exhibit A - Description of Initial Authority District 
Exhibit B -Rate and Method of Apportionment of Special Assessments 
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Draft 11/1 S/00 

Exhibit A 

Description of Initial Authority District 

All those certain pieces and parcels ofland containing in the aggregate 147.186 acres, 
more or less, as described on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres ofLand Lying on the 
North Line ofU.S. Route 250- West Broad Street" and being comprised of the following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32, 
36-A-34A, 36-A-35A, 36-A-36A, 36-A-37 and 36-A-38. 
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RESOLUTION. OF THE SHORT PUMP TOWN CENTER ) 11 1 

COMMUNITY DEVELOPMENT AUTHORITY APPROVING ' it1 a 
THE SPECIAL ASSESSMENTS AND REQUESTING THE j/. 

BOARD OF SUPERVISORS TO LEVY THE SAME 

The Short Pump Town Center Community Development Authority (the "CDA") proposes 
to fmance purs.uant to the Virginia Water and Waste Authorities Act, Chapter 51, Title 15.2 of 
the Code of Virginia of1950, as amended (the "Act") certain infrastructure improvements 
benefitting property within the CDA District, including roads and road improvements, parking, 
public plazas and walkways, water and sewer system improvements, stonn water management 
and drainage improvements and road improvements, parking, public plazas and walkways (the 
"Improvements"). In order to provide funds, in addition to other available funds, to pay the costs 
of acquiring and completing the Improvements, the CDA proposes to issue its revenue bonds 
(the "Bonds") payable from special assessments to be levied on taxable real property within the 
CDA District. 

NOW, THEREFORE, BE IT RESOLVED BY THE SHORT PUMP TOWN CENTER 
COMMUNITY DEVELOPMENT AUTHORITY: 

1. Re.presentations and Findings. The Authority has detennined that providing the 
Improvements is necessary t~ meet the increased demands placed on the County of Henrico, 
Virginia (the "Countyi') as a result of development within the CDA District. The Authority 
hereby finds and detennines that the Special Assessments, as defined below, and the 
apportionment of such Special Assessments to the taxable real estate within the CDA District, as 
set forth in Exhibit A hereto, are in accordance with the requirements of Section 15.2-5158A5 of 
the Act. 

2. Approval of Special Assessments. The special assessments to be levied within 
the CDA pistrict to be used, in conjunction with other available funds, to pay the costs of 
acquiring and completing the Improvements as set forth in the Rate and Method of 
Apportionment of Special Assessments substantially and materially in the fonn attached hereto 
as Exhibit A (the "Special Assessments") are hereby approved. 

3. Request to Board ofSqpervisors. The Board of Supervisors is requested to 
establish the Special Assessments in accordance with the provisions of Section 15.2-5158A5 of 
the Act. 

4. Effective Pate. This Resolution shall take et:fect immediately. 

Adopted at a duly called and held meeting of the Short Pump Community Development 
Authority on October 20, 2000. ? ,.. :· " ; 

\ .... 31~,.cl /., · L .... 
··~ Secretaiy, Short Pump T6wn Center 

Community Development Authority 
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Exhibit A- Rate and Method of Apportionment of Special Assessments 
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EXHIBIT A 

SHORT PUMP TOWN CENTER 

COMMUNITY DEVELOPMENT AUTHORITY 

· HENRICO COUNTY, VIRGINIA 

A. INTRODUCTION 

Rate And Method of Apportionment 
Of Special Assessments 

;.,:, . ... 

This document provides for the levy and collection of special assessments by the County of Henrico 
(the "County") for the Short Pump Town Center Community Development Authority (the "CD A''). 
The public improvements to be provided by the CDA are described in Appendix B. The means of 
apportioning benefit from the public improvements to the parcels in the CDA so that there is a 
rational relationship between the assessments and the public improvements is described in Appendix 
A. Appendix A also includes an explanation of the peculiar benefit received by the property subject 
to the special assessments. This rate and method of apportionment of special assessments includes 
provisions for the following: (i)-the assessments levied on each parcel in the CD A, (ii) the means of 
collecting the assessment each tax year, (iii) reapportioning the assessment in the event a parcel is 
subdivided, (iv) prepayment of assessments, (v) possible reductions in the assessments in the event 
the actual costs incurred by the CDA are less than the total of the assessments, and (vi) other 
provisions related to the levy and collection of the assessments. 

An Assessment Lien shall be imposed and an Annual Installment of the Assessment Lien shall be 
collected on real property within the CDA through the application of the procedures described 
below. The Board of Directors of the CDA or their designee shall make all detenninations in this 
Rate and Method of Apportionment of Special Assessments unless stated otherwise. 

B. DEFINITIONS 

The tenns used herein shall have the following meanings: 

"Actn means the Virginia Water and Waste Authorities Act, beginning with §15.2-5100 et seq. 
of the Code of Virginia, 1950, as it may be amended from time to time. 

"Administrative Expensesn means the following eosts directly related to the administration of the 
CDA: the actual costs of computing the Annual Installments; the actual costs of collecting the 
Annual Installments (whether by the County or otherwise); the actual costs of remitting the Annual· 
Installments to the Trustee; the actual costs of the Trustee (including its legal counsel) in the 
discharge of the duties required of it under the Bond lndenture; the costs of the CDA of complying 
with arbitrage rebate requirements; the costs of the CDA of complying with securities disclosure 
requirements; and any other costs of the CDA in any way related to the administration and 
operation of the CDA, including, without limitation, the costs of official meetings of the CDA, 
the costs of legal counsel and other consultants and advisors, and costs related to commencing 
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foreclosure and pursuing collection of delinquent Annual Installments, whether such costs are 
incurred by or on ~e~f of ~e CDA. 

"Administrator" means the official or designee of the CDA who shall be responsible for 
determining the Annual Revenue Requirement and such other responsibilities as provided herein, 
in the Bond Indenture, or by the Board of Directot:s. 

"Annual Installment" means the Annual Installment imposed on Taxable Property in a Fiscal 
· Year according to the provisions of Section D herein and collected pursuant to Section E. The 
Annual Installment includes an annual payment of the Assessment Lien, interest on the outstanding 
Assessment Lien, and the other costs and credits included in the Annual Revenue Requirement. 

"Annual Installment Rate" means, for any Fiscal Year, a percentage equal to the Annual 
Revenue Requirement divided by the current total of the Assessment Liens. 

"Annual Revenue Requirement" means, for any Fiscal Year, the sum of the following: (1) 
regularly scheduled debt service on the Bonds to be paid from the Annual Installments; (2) 
periodic costs associated with such Bonds, including but not limited to, rebate payments and credit 
enhancement on the Bonds; and (3) Administrative Expenses; less (4) any credits applied under 
the Bond Indenture, such as interest earnings on any account balances. 

"Assessment Lien" means the assessment on each parcel calculated by the Administrator and 
confirmed by the Board of Directors pursuant to the provisions of Section C.l., as it may be 
reapponioned upon the subdivision of any Parcel according to the provisions of Section C.2. and 
as it may be reduced according to the provisions of Sections C.3. and C.4. The Assessment Lien 
shall be equal to the principal amount of the Bonds to be issued. 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"Board of Directors" means the Board of Directors of the CDA. 

"Bond Indenture" means the indenture or similar document setting forth the terms and other 
provisions relating to the Bonds, as modified, amended and/or supplemented from time to time. 

"Bonds" means any bonds or other debt, including refunding bonds, whether in one or more 
series, issued by or on behalf of the CDA under the Act. 

"CDA" means the Short Pump Town Center Community Development Authority and its 
successors and assigns. 

"County" means the County of Henrico, Virginia. 

"Code" means the Code of Virginia, 1950, as it may be amended from time to time. 

"Developed Property" means a Parcel of Taxable Property for which a building permit has been 
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issued. 

"Developer". means Short Pump Town Center LLC and its successors and assigns. 

"EDA Revenues" means payments from the County to the EDA pursuant to the Economic 
Development Agreement between the Board, the CDA, the Developer, and the Economic 
Development Authority of Henrico County, Virginia (the "EDA "). 

"Equivalent Use Ratio" or "EUR" means the estimated relative use per Net Acre of the Public 
Improvements by the Mall Property and Peripheral Property as described in Appendix A, with the 
use per Net Acre of Mall Property equal to one and the use per Net Acre of Peripheral Property 
equal to 0.1264. · 

"Fiscal Year" means the period staning on each January I and ending on the following December 
31. 

"Mali Property" means-Taxable Property within the CDA inside the ring road. 

"Memorandum" means the Memorandum of Understanding among the Board, the CDA, the 
Landowner (MJGT Associates, Inc., Forest City Enterprises, Inc. and F.C. Shon Pump Land 
Investment, Inc., and their respective successors and assigns), and the Developer. 

"Net Acreage" or "Net Acre" means the estimated usable acreage of Taxable Property of a Parcel 
on which buildings or parking facilities may be constructed, taking into consideration the 
development legally permissible, the proposed or planned development, and existing or proposed 
Public Property, easements, and other areas on which development may not occur, as estimated 
by the Administrator. 

"Parcel" means a lot or parcel with a tax map· identification number assigned by the tax collection 
agency for real property tax purposes. 

"Peripheral Property" means Taxable Property within the CDA other than Mall Property. 

"Public Improvements" means those improvements the CDA has been authorized to provide, 
generally described in Appendix B. 

"Public Property" means, for any Fiscal Year, Parcels within the boundaries of the CDA owned 
by or irrevocably offered for dedication to the federal government, Corrunonwealth of Virginia, 
the County, CDA, property owners' association (if not used in a trade or business), or any other · 
public agency or easements that create an exclusive use for a public utility provider. 

"Taxable Property" means, for any Fiscal Year, Parcels within the CDA other than Public 
Property. 

"Trustee" means the trustee as specified in the Bond Indenture, including a substitute trustee. 
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.. ··· "Undeveloped Property" means Taxable Property other than Developed Property. 

C.· ASSESSMENT LIENS 

1. The Amount of the Assessment Liens. 

The Assessment Lien for each Parcel within the CDA shall be determined by the Board of 
Directors prior to or at such time as the Bonds are issued. The total of the Assessment Liens 
levied on all of the Parcels shall not exceed the amount of Bonds issued by the CDA, as provided 
in the Memorandum. The Assessment Lien on each Parcel shall be calculated in the following 
manner: 

a. The net acreage of Mall Property within the Parcel shall be added to the Net Acreage 
of Peripheral Property within the Parcel multiplied by the EUR of0.1264 for Peripheral 
Proper?'; 

b. The result shall be multiplied by the number obtained from the following calculations: 

1. The total of the Assessment Liens on all of the Parcels within the CDA, divided by 
ii. The acreage of Mall Property in the CDA plus the acreage of Peripheral Property_ 

within the CDA multiplied by the EUR of 0.1264 for Peripheral Property. 

The computation of the Assessment Lien for each Parcel shall be calculated by the Administrator 
and confirmed by the Board of Directors and the Assessment Liens for Parcels of Developed 
Property shall not thereafter be changed except pursuant to the provisions of Sections C.2., C.3., 
and C.4. Upon a change in the estimate of Net Acreage of a Parcel of Undeveloped Property, 
the Board of Directors may reapportion the Assessment Liens on some or all of the Parcels of 
Undeveloped Property upon the unanimous request of the owners of the Parcels for which the 
Assessment Liens are to be reapportioned. The reapponionment shall be made pursuant to the 
provisions of the section "Assessment on Each Parcel" of Appendix A. 

The total of all Assessment Liens shall not be reduced after the issuance of Bonds except as 
provided below. 

2. Reapportionment of Assessment Lien Upon the Subdivision of a Parcel 

Upon the _subdivision of any Parcel, the Assessment Lien of the Parcel prior to the subdivision 
shall be reallocated to each new Parcel in proportion to the Net Acreage of each Parcel, the 
Equivalent Use Ratio of each Net Acre, and the Assessment Lien for the Parcel prior to the 
subdivision. The reapportionment of the Assessment Lien to each subdivided Parcel shall be 
calculated in the following manner: · · 

a. The net acreage of Mall Property within the subdivided Parcel shall be added to the Net 
Acreage of Peripheral Property within the Parcel multiplied by the EUR of 0.1264 for 
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Peripheral Property; 

b. The result shall be multiplied by the number obtained from the following calculations: 

. 1. The Assessment Lien of the Parcel prior to its subdivision, divided by · 
ii. The acreage of Mall Property in all of the Parcels that result from the subdivision 

of the Parcel plus the acreage of Peripheral Property in all of the Parcels that result 
· from the subdivision of the Parcel multiplied by the EUR of 0.1264 for Peripheral 
Property. 

The computation of the Net Acreage shall be calculated by the Administrator, based on the 
information available regarding the use of the Parcel, and the estimate of the Administrator shall 
be final. The Administrator shall use consistent standards in preparing the calculations and shall 
prepare and keep in the records of the CDA the computations made according to this section. 

The Board of Directors may exclude Parcels from the CDA prior to the issuance of Bonds subject 
to. the limitations approved by the Board. Assessment Liens shall not be allocated to these parcels 
if excluded prior to the issuance of Bonds. 

In all cases, the Assessment Liens after the subdiv-ision of a Parcel shall equal the sum of the 
Assessment Lien before the subdivision of the Parcel. 

3. Reduction in Assessment Liens 

If the Board of Directors resolves that the total actual costs to be incurred by the CDA, including 
the costs of the Public Improvements and the costs related to the issuance of Bonds, including 
refunding bonds, are less than the total amount of the Assessment Liens, then the Board of 
Directors $hall reduce the Assessment Liens such that the sum of Assessment Liens equals the total 
costs incurred or to be incurred. The Assessment Lien shall be reduced for every Parcel of 
Taxable Property in the CDA by an equal percentage such that the sum of the resulting 
Assessment Lien for every Parcel equals the actual costs to be incurred by the CDA. Equal 
percentage shall be calculated by the amount of the reduction as a percent of the Assessment Lien 
prior to the reduction . 

. The Assessment Liens as reduced according to the provisions of this section shall not be reduced 
to an amount that is less than the outstanding amount of the Bonds. The Administrator shall 
provide for a notice of the reduction of the Assessment Lien to be recorded within a reasonable 
period of time after the approval of the reductions by the Board of Directors. 

The provisions of this section shall not prevent a reallocation of estimated costs between line items 
such that some costs are reduced and others increased without reducing the total of the 
assessments. 

4. Amortization of the Assessment Lien 
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The Assessment Lien applicable to any Parcel shall be reduced each year by the principal ponion 
of the Annual Installment collected from each Parcel and by a pro rata portion of the principal of 
the bonds repaid from revenues of the CDA available from any other source. The Administrator 

.· may adjust the amortization of the Assessment Liens for the purpose of causing the Assessment 
Liens to equal zero once the Bonds are fully repaid. · · 

D. METHOD OF IMPOSING THE ANNUAL INSTALLMENT 

Commencing with the Annual Installment to be collected in the 2001 Fiscal Year and for each 
following Fiscal Year, the Administrator shall estimate and the Board of Directors shall confirm 
the Annual Installment on each Parcel.· The Annual Installment on each Parcel shall be equal to 
the Annual Installment Rate multiplied by the Assessment Lien for each Parcel. The Annual 
Installments as confirmed shall be levied on each Parcel of Taxable Property. The aggregate 
amount of the Annual Installments on all of the Parcels in any Fiscal Year shall equal the Annual 
Revenue Requirement for such Fiscal Year. 

In the event a Parcel is subdivided into new Parcels in a Fiscal Year prior to the payment of the 
Annual Installment, and a ponion of the Parcel becomes Public Property, the Annual Assessment 
shall be collected on the Parcel or Parcels of Taxable Property based on the reapportionment of 
the Assessment Lien pursuant to Section C.2. Prior to the reapponionment of the Assessment 
Lien, the Annual Assessment shall be a joint and several liability of each newly created Parcel of 
Taxable Property. 

E. MANNER OF COLLECTION OF ANNUAL INSf ALLMENT 

Annual Installments shall be collected in the same manner and at the same time as regular property 
taxes of the County and shall be subject to the same penalties, procedures, sale, and lien priorities 
in case of delinquencies as are provided for regular property taxes of the County. The CDA shall 
notify the County of the amount of the Annual Installment to be collected on each Parcel each 
Fiscal Year in a timely manner to allow the collection of the Annual Installment by the County. 
The Board or the Board of Directors may provide for other means of collecting the Annual 
Installments, to the extent permitted under the Code. Anything in this paragraph to the contrary 
notwithstanding, the amount of each semi-annual payment of the Annual Installment to be 
collected by the County from the Developer shall be reduced by the amount of the ·EDA Revenues 

.paid to the CDA during the previous six months. 

F. TERMINATION OF ANNUAL INSTALLMENT 

Except for any delinquent Annual Installments and related penalties and interest, Annual 
Installments shall be imposed for a term not to exceed the term of all of the Bonds. In no event 
shall the Annual Installment be levied beyond the period in which the Assessment Lien is fully 
paid as provided for herein. · · · 

After the retirement of all Bonds, and the collection of any delinquent Annual Installments, 
penalties and interest, the Administrator shall cause a document evidencing the termination of the 
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imposition and collection of Ass·essment Liens to be recorded in th~ office of the clerk of the 
coun. 

G. PREPAYMENT OF ASSESSMENT LIEN 

The Assessment Lien on any Parcel may be fullY. paid at any time, the Assessment Lien-reduced 
to zero, and the obligation to pay the Annual Installments permanently satisfied by payment of an 
amount calculat~d according to the following provisions: . 

1. A sum equal to the Assessment Lien for the Parcel, as it may have been set, 
reapponioned or reduced pursuant to the provisions of.Sections·C.l., C.2., C.3., and 
C.4; less, 

2. A credit for the reserve fund, if any, equal to the amount provided for in the Bond 
Indenture; plus, 

3. A sum equal to (a) the amount needed to pay interest on the outstanding Bonds to be 
redeemed less the investment earnings on the prepayment amount until the Bonds can 
be called and redeemed, after taking into consideration the Annual Installments 
previously paid but not accounted for in the calculation of the Assessment Lien in Step 
1 and (b) expenses of the CDA related to the prepayment. 

The amounts calculated in the preceding steps shall be-paid to the CDA and shall be distributed 
by the CDA to pay costs related to the prepayment and according to the Bond Indenture. Upon 
the payment of such prepayment amount to the CDA, the obligation to pay the Assessment Lien 
shall be deemed to be pennanently satisfied, the Assessment Lien shall be reduced to zero, the 
Annual Installment shall not be levied on the Parcel thereafter, and the Administrator shall cause 
a notice of the payment of the Assessment Lien to be recorded within a reasonable period of time 
of receipt of such prepayment amount. 

A prepayment of the Assessment Lien shall be required on any Parcel that is acquired by an entity 
th~t results in the Parcel being classified as Public Property, if the Assessment Lien may not be 
reapponioned to a Parcel of Taxable Property as a result of a subdivision of the Parcel pursuant 
to the provisions of Section C.2. In the event an entire Parcel becomes Public Property such that 
the Assessment Lien cannot be reallocated to any other Parcel pursuant to the provisions of 
Section C.2., the Assessment Lien shall become immediately due and payable and shall be 

. collected from proceeds of a sale, condemnation, or other form of compensation for the property 
or from any other legally available source of funds. 

H. AMENDMENTS 

Immaterial amendments may be made· to this Rate and Method of Apportionment of Special 
Assessments by the Board of Directors without further notice under the Act and without notice to 
owners of Taxable Property within the CDA. Immaterial amendments shall be those that (i) 
clarify or correct minor inconsistencies in the matters set forth herein, (ii) provide for lawful 
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procedures for the collection and enforcement of the assessments and other charges imposed herein 
so as to assure their efficient collection, and (iii) otherwise improve the ability of the CDA to 
fulfill its obligations ·to impose and collect the assessments and. charges imposed herein and to 
make it available for the payment of the Bonds, Administrative Expenses, and other costs of the 
CDA. No such amendment shall be approved unless and until it has (i) been found and 
determined that the amendment is necessary and appropriate and does not materially adversely 
affect the rights of the owners of the Bonds and (ii) received an opinion of a nationally recognized 
bond counsel to .the effect that the amendment is authorized pursuant to the terms of the· Act, the 
-Bond Indenture, and the County resolution authorizing the formation of CDA. Amendments may 
not be made to this Rate and Method of Apportionment of Special Assessments pursuant to the 
procedure described above that would increase the assessments or charges as set forth herein .. 

I. INTERPRETATION OF PROVISIONS 

The Board of Directors shall make all interpretations and determinations related to the application 
of this Rate and Method of Apportionment of Special Assessments, unless stated otherwise herein 
or in the Bond lndenrure, and as long as there is a rational basis for the determination made by 
the Board of Directors, such determination shall be conclusive. 

J. SEVERABn.ITY 

If any section or part of a section of this "Rate and Method of Apportionment of Special 
Assessments" is declared invalid or unenforceable, the validity, force, and effect of any other 
section or part of a section herein shall not thereby be affected or impaired unless such other 
section or part of a section herein is wholly or necessarily dependent upon the section or part of 
a section so held to be invalid or unenforceable. 
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Appendix A 

ALLOCATION OF SPECIAL ASSESSMENTS 

Purpose of the Report 

The Shon Pump Town Center Community Development Authority (CDA) is being created to 
provide improvements for the special benefit of the propeny included in the CDA. A summary of 
the improvements to be provided are shown in Table A. Bonds are expected to be'issued to fund 
these improvements. The bonds will include the cost of the improvements, issuance costs, 
interest on the bonds in the initial year during construction, and a reserve fund. 

The community development authority will request the Board of Supervisors of Henrico 
County, Virginia to impose a special assessment and to collect an annual assessment each year 
to the extent other funds are not available to the CDA to pay the debt service due on the bonds 
and the cost of administration of the CDA. The total of the special assessments to be levied on 
the property to fund the construction of the improvements may not exceed the amount of the 
bonds issued. The special assessments will be paid over time with interest. The special 
assessments are levied pursuant to the Virginia Water and Waste Authorities Act, beginning 
with §15.2-5100 et seq. of the Code of Virginia, 1950. 

In order to provide a reasonable basis for the special assessments, the assessments are to be 
levied in a manner that meets the following two requirements: 

1. 

2. 

The total of the special assessments levied on all of the property in the 
CDA is equal to or less than the peculiar benefit received by the property 
subject to the special assessments from the improvements to be provided 
by the CDA; and 

The special assessments are allocated to the parcels in the CDA in a 
manner that fairly reflects the relative benefit each parcel will receive 
from the improvements. 

This report explains how the special assessments to be levied on the property in the CDA will 
meet these two requirements. 

Description of the CDA 

The property in the CDA will consist of approximately 95 acres (once the department stores 
and other property is excluded} of land located on Broad Street south of Interstate 64. The 
property is proposed to be developed as Short Pump Town Center, an upscale shopping mall. 
According to the concept plan for the'mall, the project will include four department · 
stores-Nordstrom's, Hecht's, Lord & Taylor, and Dillards-with approximately 654,000 
square feet, and in-line specialty tenant space of approximately 346,000 square feet. The 
concept plan also identifies 19.7 acres for free standing stores at the front of the property along 
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Broad Street. 

Description of the Proposed 
. Improvements 

A summary of the proposed improvements 
and the estimated cost of the improvements 
are shown in Table A These improvements 
include extension of the sewer trunk to and 
through the property, extension of the 
water main to and. through the property, 
storm water management facilities, 
improvements to the roads abutting the 
CD A, including a left tum lane from Broad 
Street into the property and a traffic signal, 

' 

,/ 

Table A 
Improvement Costs 

Improvement 

Extension of sewer trunk line 

Extension of water main line 

Storm water facilities 

entrance roads and a ring road around the , Entrance and abutting roads 
proposed mall, a plaza, sidewalks, and 
canopies, parking facilities, lighting and 
landscaping throughout the property, the 
excavation related to these improvements, 
and miscellaneous co~s. The soft costs 
include the general contractor• s general 
conditions, general contractor• s fee, 
engineering, permits, and other costs 
related to the construction of the 
improvements. 

Projected Issuance of Bonds 

Bonds will be issued to finance a portion of 
the costs of the proposed improvements. 

~ Parking and ring road 

. Lighting 
. 

Landscaping 

Plaza, sidewalks, and canopies 

Excavation 

Miscellaneous 

Soft costs and contingency 

Total 

Estimated 
Cost 

$539,478 

$691,140 

$1,547,815 

$1,054,500 

$3,899,787 

$1,070,202 

$2,388,774 

$13,629,163 

$1,387,634 

$1,708,420 

$6,700,059 

$34,616,972 

There will be issuance costs associated with the bonds, capitalized interest for one year during the 
construction period, and a reserve fund. Issuance costs in excess of two percent of the amount of 
the bonds will be paid by funds contributed by the property owners. Supplementing the bond 
proceeds will be interest income on the bond proceeds before they are fully expended and 

·contributions from the developer. Table B shows the estimated sources of funds and uses of 
funds fbr the issuance ofbonds. 
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Table B 
Estimated Sources and Uses of Funds 

Sources of funds: 

Bond proceeds 

Interest income 

Contribution from owners 

Total sources offunds 

Uses of funds: 

Improvements 

Bond issuance costs 

Capitalized interest 

Reserve fund. 

Rounding 

Total uses of funds 

$25,500,000 

70,227 

12,999,773 

$38,570,000 

$34,616,972 

892,500 

1,530,000 

1,530,000 

528 

$38,570,000 

Bond issuance costs include the costs to place the bonds (underwriter fees), legal fees, 
financial consulting fees, document printing costs, and other costs related to the issuance of the 
bonds. The purpose of the reserve fund is to ensure there are sufficient funds to pay debt 
service if there are delinquent special assessments. The reserve fund may be replaced by bond 
insurance or surety that will serve the same purpose as the reserve fund. 

Special Assessments 

The special assessments will be levied in an amount equal to the bonds proposed to be issued. 
The special assessments are paid over the period the bonds by the CDA are repaid with interest 
at the rate of interest on the bonds. The annual payments to repay the special assessments will 
.also include the annual operating costs of the CDA. The special assessments are levied in a 
manner such that: (i) the total of the special assessments is equal to or less than the peculiai 
benefit received by the property from the improvements, and (ii) the special assessments are 
allocated to property in the CDA to fairly reflect the relative benefit each parcel will receive 
from the improvements. · 

Peculiar Benefit 

The property in the CDA subject to the special assessments will receive a peculiar benefit from 
these improvements and this peculiar benefit will be equal to or greater than the cost of the 
special assessments levied on the property. The peculiar benefit is confirmed by the 
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following. First, a majority of the owners of the property in the CDA have petitioned the 
County and requested the special assessments to be imposed on the property for the purpose of 
providing the improvements. It is reasonable to believe the owners are acting in their interest 
and making this request because the benefit they receive from "the improvements exceeds the 
cost of the special assessments. 

Second, all of the remaining landowners of property in the CDA once bonds are issued are 
.entering into an agreement with the County and. the CDA, in which they agree to the_ special 

· assessments to be levied on the property (the "Memorandum of Understanding"). These land 
owners are acting in their interest and entering into this agreement because the benefit to the 
land owners of the agreement, including ·the special assessments to be levied on the property, 
exceeds the costs of the special assessments. 

Third, the special assessments are being levied to provide improvements that are required for 
the highest and best use of the property (i.e., the use of the property that is most valuable). 
Highest and best use can be defmed as "the reasonably probable and legal use of property, 
which is physically possible, appropriately supponed, financially feasible, and that results in 
the highest value." (Dictionary of Real Estate Appraisal, Third Edition.) The four criteria for 
highest and best use are (i) legally pennissible, (ii) physically possible, (iii) financially 
feasible, and (iv) maximally productive. 

The highest and best use of the property in the CDA are uses proposed for the property in the · 
Memorandum of Understanding. The use of the property in this manner will require the 
improvements which are to be provided by the CDA. 

The financing provided by the CDA is long term financing that is non-recourse to the property 
owner (although the property is security for the bonds through the special assessments) and, on 
a ponion of the bonds, pays interest to the bond holders that is exempt from income taxes, 
resulting in a lower rate than other available financing. As a result of these advantageous 
terms, the financing provided by the CDA is the most beneficial means of financing the 
improvements. 

In summary, the special assessments result in a peculiar benefit to the property owner for the 
following reasons: 

1. 

2. 

3. 

4. 

The improvements to be provided by the CDA are required for the highest and­
best use of the property; 

The highest and best use of the property is the use of the property that is most 
valuable (including any costs associated with the use of the property); 

The financing provided-by the CDA is the most beneficial means of financing 
the improvements; 

As a result, the peculiar benefits to the property from the improvements to be 
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provided by the CDA will be equal to or greater than the cost of the special 
assessments that wiii finance the improvements necessary to achieve the highest 
and best of the prope~. 

Allocation of Special Assessments 

The special assessments are allocated to property in the CDA to fairly reflect the relative 
benefit each parcel will receive from the improvements. Benefit is determined on the Qasis of 
.the use each parcel will make of the improvements. Property is classified as either mall 
property or peripheral property. There are an estimated 19.7 acres of peripheral property and 
75.2 acres of mall property. 

Some of the improvements will benefit all of the property (i.e., the mall property and the 
peripheral property), and the cost of these improvements are allocated to all of the taxable 
property in the CDA on a per net acre basis. Net acreage is defined to mean "the estimated 
usable acreage . . . on which buildings or parking facilities may be constructed . . . " 

Some of the improvements will primarily benefit only the mall property. The costs of these 
improvements are allocated to the mall property on a net acre basis. 

The improvements that benefit all of the property include the extension of the sewer line, the 
extension of the water line, storm water management facilities, and the entrance and abutting 
roads. The facilities that primarily benefit the mall property include the ring road and parking 
(the peripheral sites will have their own parking, which is not being provided by the CDA), 
the plaza, sidewalks, and canopies, lighting, and landscaping (which is primarily for the 
parking facilities and the ring road). The excavation, miscellaneous and soft costs, and the 
contingency are allocated pro rata to the other costs. 

The calculation of the costs per net acre for each of the facilities is shown by Table C: 
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TableC 

Costs Per Net Acre 

Estimated Net Cost Per 
Facilities Cost Acres Net·Acre 

Sewer line $539,478 95 $5,685 

Water line $691,140 95 $7,283 

Storm water $1,547,815 95 $16,310 

Entrance and abutting roads $1,054,500 95 $11,112 

Lighting $1,070,202 75 $14,231 

Landscaping $2,388,774 75 $31,766 

Plaza, sjdewalks, and canopies $13,629,163 75 $181,239 

Rine road and parking $3,899,787 75 $51.859 

The excavation, miscellaneous, soft costs and contingency are not included in Table C. These 
costs are allocated on a pro rata basis as the other costs; in other words, equal to the equivalent 
use ratio as calculated below. 

The equivalent use ratio for mall property and peripheral property is shown in Table D. The 
equivalent use ratio is the ratio of the costs per acre of the peripheral property ($40,389) to the 
costs per acre of the mall property ($319,484). The equivalent use ratio of the mall property is 
set at one, resulting in an equivalent use ratio forth~ peripheral property of0.1264 ($40,389 + 
$319,484 = 0.1264). (The numbers in Tables C and D and the other tables herein are shown 
rounded for convenience of presentation, but are not rounded in the calculations.) 
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TableD 

Equivalent Use Ratios 

Cost Per Net Acre 
Facilities 

Mall Peripheral 
Property Property 

Sewer line $5,685 $5,685 

Water line $7,283 $7,283 

Stonn water $16,310 $16,310 

Entrance and abutting roads $11,112 $11,112 

Lighting $14,231 $0 

.Landscaping $31,766. $0 

Plaza, sidewalks, and canopies $181,239 $0 

Ring road and parking $51,859 $0 

Total $319,484 $40,389 

Equivalent use ratio 1.0 0.1264 

The special assessment on each parcel is based on the net acreage of mall propeny and peripheral 
propeny within the parcel and the use of the improvements by each type of property, based on the 
equivalent use ratios. As a result, the special assessment on each parcel reflects the use of the 
improvements by the parcel. Since the use of the improvements reflects the benefit received from 
the improvements and the special assessment reflect the use of the improvements, the special 
assessments allocated to each parcel reflects the benefit each parcel receives from the 
improvements. 

The fairness of the allocation of the special assessments to the parcels in the CDA is confirmed 
since all of the property owners in the CDA (except for one ·owner who is selling its property 
to another property owner in the CDA) have petitioned the County and requested the special 
assessments to be imposed on the property and all of the owners of property once bonds are 
issued will be entering into the Memorandum of Understanding with the County and the CDA, 
which provides for the special assessments to be levied as described herein. It is reasonable to 
believe the owners are acting in their interest, making this request, and entering into the 
Memorandum of Understanding, and that therefore the special assessments levied on each 
parcel fairly represents the benefit to be received from the improvements. 
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Sumroarv 

As explained in this repon, there is a reasonable basis for the special assessments. This 
reasonable basis is based on the following: 

1. 

2. 

The total of the special assessments levied on all of the property in the · 
CDA is equal to or less· than the peculiar benefit received by the property 
subject to the special assessments from the improvements to be provided 
by the CDA; and 

The special assessments are allocated to the parcels in the CDA in a 
manner that fairly reflects the relative benefit each parcel will receive 
from the improvements. 
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DESCRlPTION OF PROPOSED 
PUBUC IMPROVEMENTS 
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Appendix B 

1 DESCRIPTION OF PROPOSED 
Pt.IPUC Jl\1PROVEMENTS 

Extension of sewer trunk line $539,478 

Extension of water main line $691.140 

Storm water management facilities 
' 

Roads abutting the CDA: . . . 
Left turn lane 

Traffic signal 

Ring road and parking · 

Entrance roads 

Lighting 

Landscaping 

Plaza, sidewalks, and canopies 

Excavation related to the improvements 

Miscellaneous 

Soft costs and contingenc~ 

Total 
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$1,547,815 

$57,000 

$142,500 

$3,899,787 

$855,000 

$1,070,202 

$2,388,774 

$13,629,163" 

$1,387,634 

$1,708,420 

$6,700,059 

$34,616,972 
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CERTIFICATE 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico County, 

Virginia (the "Board") and I am the custodian of the minutes of the meetings of the Board 

including the attached extract from the minutes pertaining to an ordinance adopted by the 

Board on October 24, 2000 establishing a special assessment for the Short Pump Town Center 

Community Development Authority and authorizing certain agreements. I hereby certify that 

this extract from the minutes is a true copy of the original record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

,_ 

a'?!fflwre~ /w~~ .. 
Clerk of the Board of Supervisors 

of Henrico County, Virginia 

Subscribed and sworn by Barry R. Lawrence, Clerk of the Board of Supervisors of 
(/r!h 

Henrico County, Virginia, before me this L_ day of December, 2000. 

Notary Public 

My commission expires ~ ~~~~ 
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COUNTY OF HENRICO, To-wit: 

At a regular meeting of the Board of Supervisors of Henrico County, held in the Board Room, 

Administration Building, Henrico Government Center, Parham and Hungary Spring Roads, 

Henrico County, Virginia, on Tuesday, the 24th day of October, 2000, at the hour of7:00 o'clock 

p.m. 

MEMBERS OF THE BOARD PRESENT 
Frank J. Thornton, Chairman 
Richard W. Glover, Vice-Chairman 
James B. Donati, Jr. 
David A. Kaechele 
Patricia·s. O'Bannon 

****************** 

392-00 An advertised public hearing was held at which no opposition was expressed. On 
motion of Mr. Kaechele, seconded by Mr. Donati, and by unanimous vote, the following 
Ordinance was adopted: 

Ordinance - Establishing a Special Assessment for the Short Pump 
Town Center Community Development Authority and Authorizing 
Cenain Agreements. 

The vote of the Board was as follows: 

Aye 
Frank J. Thornton 
Richard W. Glover 
James B. Donati, Jr. 
David A. Kaechele 
Patricia S. O'Bannon 

************** 

891. 

A Copy 
Teste: 

Barry R. ence, Clerk 
Board of Supervisors 
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At a regular meeting of the Board of Supervisors of Henrico County, Virginia, held on 

the 24th day of October, 2000, the following Board of Supervisors members were recorded as 

present: 

PRESENT: 

· Frank J. Thornton 
Richard W. Glover 
James B. Donati, Jr. 
David A. Kaechele 
Patricia S. O'Bannon 

On motion by Mr. Kaechele, seconded by Mr. Donati, the attached Ordinance was 

enacted by the Board of Supervisors by a voice vote, the votes being recorded as follows: 

Ayj;_ 
Frank J. Thornton 
Richard W. Glover 
James B. Donati, Jr. 
David A. Kaechele 
Patricia S. O'Bannon 
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COUNTY OF HENRICO, VIRGINIA 

BOARD OF SUPERVISORS 
MINUTE 

• Aacada Item No. -59 ,;J-D 0 

Pap No. 1 Of 1 

· Agend8 Title 
ORDINANCE - EStablishing a Special Assessment for the Short Pump Town · 

Center Community Develop~ent Authority and Authorizing Certain Agreements 

For Clerk'• UN Oaly: 

. . 
OCT 2 4 2000 

D~ 
Y'J Apprond 

l ) Dcaicd 

( ) Amended 

l 1 Deferred to 

BOARD OF SUPEil~SORS ACTION 

Moved by (1) /~tJ.-s=oDI1ed by (1) fJMaU 

.·· 

~ ~·---------------

After a duly advertised public hearing, the Board of Supervisors of Henrico County, Virginia 
adopted the attached ordinance. -

80501601 

By Aaeacy Head • By Couaty Mauaer 

• Ccltified: 
A Copy Tclle: ~~~~~~ 

afrt. Boald oC Supcrvilors 

Rcutins: 

YeUow ro:. ______ :..._._:...;:;.;;..:..,-=~-------

. C~yro:. __________________________ _ 

oata:._...:...l 2...~/8~1=-o-=o;.....__ ___ _ r 1 
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ORDINANCE- ESTABLISHING A SPECIAL ~SESSMENT FOR THE 
SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT AUTHORITY 

AND AUTHORIZING CERTAIN AGREEMENTS 

WHEREAS, the Board of Supervisors of Henrico County, Virginia (the "Board") 
authorized the creation of the Short Pump Town Center Comx:nunity Development Authority (the 
"CDA") by Resolution adopted September 26, 2000; and, 

WHEREAS, the CDA has requested that the Board establish a special assessment on 
certain property within the CDA District; and, 

WHEREAS, the Board proposes to set forth ce~in agreements with the CDA and the 
ownerS of the land within the CDA (the "Landowner") pursuant to a Memorandum of 
Understanding among the Board, the Landowner, Shc:frt Pump Town Cente~.LLC, its successors 
and assigns (the "Developer'') and the CDA (the "Memorandum of Understanding"); and, 

WHEREAS, the Board proposes to set forth certain agreements with the Developer, the 
CDA and the Economic Development Authority of Henrico County, Virginia pursuant to an 
Economic Development Agreement (the "Economic Development Agreeme~t"); 

WHEREAS, the CDA proposes to issue its bonds (the "Bonds'~) to finance certain 
improvements within the CDA District; and 

WHEREAS, the establishment of a special assessment on certain property within the 
CDA District and the actions contemplated by the Memorandum of Understanding and the 
Economic Development Agreement will benefit the citizens of the County by promoting 
increased employment opportunities, a strengthened economic base and increased tax revenues 
and additional retail opportunities not currently available in the local area; and 

WHEREAS, the financial incentives provided pursuant to the Memorandum of 
Understanding and the Economic Development Agreement are expected to meet or exceed each 
ofth~ County's criteria for economic development incentives as follows: (i) any incentives will 
be funded solely by revenues generated by the Short Pump Town Center, (ii) the Short Pump 
Town Center is expected to have a minimum value of at least one percent of the County's tax 
base, (iii) the anticipated revenues to be derived by the County exceed the 4tcentive~. (iv) the 
incentives will not exceed the amount of revenues generated by the Short Pump Town Center 
within a five year period, (v) the costs funded from incentives do not exceed I 0% of the value of 
the Short Pump Town Center, (vi) the proposed financing will have no 4Itpact on the County's 
credit rating and (vii) the proposed development will have limited requirements for County· 
services. 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF SUPERVISORS 
OF HENRICO COUNTY, VIRGINIA:. 

-1-
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1. Approval of Memorandum of Understanding; Economic Development 
' Agreement. The Memorandum of Understanding and the Economic Development Agreement 

are approved in substantially the forms presented to the Board at this meeting, with such minor 
changes and corrections (including, without limitation, changes in the date thereof) as may be 
approved by the County Manager or the Chairman of the Board o~Supervisors, whose approval 
shall be evidenced conclusively by the execution and delivery of the Memorandum of 
Understanding and the Economic Development Agreement. The County Manager and the 
Chairman of the Board of Supervisors; or. either of them, is authorized and directed to execute 
and deliver the M~orandum of Understanding and the Economic Development Agreement. 

2. · Special Assessment. By agreement between the Landowner and the Board 
pursuant to the Memorandum of Understanding, special assessments to pay the costs of public 
improvements to be provided within the CDA District are hereby established and apportioned in 
accordance with the Rate and Method of Apportionment of Special Assessments attached hereto 
as Exhibit A. The special assessments set forth in Exhibit A hereto shall not become effe~tive 
until January 1 of the year after the Bonds are issued. The CDA shall cause notice of the special 
assessments to be reported to the Director of Finance for Henrico County. The special 
assessments shall be liens on the taxable real property in the CDA District in accordance with the 
provisions of Virginia Code Sections 15.2-2404 et. seq. 

3. Subsequent Resolution. The Board may make such additional changes or · ·. 
amendments ·to the Memorandum of Understanding or the Economic Development Agreement as ~ 
it determines to be necessary or appropriate by subsequent resolution. 

4. Effective Date. This Ordinance shall be effective immediately. 

ATTACHMENT: 

Exhibit A - Rate and Method of Apportionment of Special Assessments 

CERTIFIED COPY _ ___.Z~.:::~:.:::.:.:· ~'Ze::_--tj-=~~..:.;__::_ _______ _ 
I ~lerk of the Board 

\\RIC7\BONOS\ShortPump\Ordinancc 7 .doc 

-2-

895 

80501603 



Draft 10123/00 

MEMORANDUM OF UNDERSTANDING 

TIDS ME~ORANDUM OF UNDERSTANDING made this_ day of ___ -1 

2000, by and among the BOARD OF SUPERVISORS OF HENRICO COUNfY, VIRGINIA 
(the "Board"); MJGT ASSOCIATES, LLC, FOREST CITY ENTERPRISES, JNC. and F.C. 
SHORT PUMP LAND 1NVESTiv1ENT, INC., their respective successors and assigns 
(collectively, the "Landowner"); SHORT PUMP TOWN CENTER LLC, its successors and 
assigns (the "Developer") and the SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPivfENT AUTHORITY (the "CDA''). 

WITNESSETH 

WHEREAS, certain landowners constituting the owners of at least a majority of the real 
estate within the CDA, py petition (the "Petition") filed pursuant to Sections ~5.2-5152 et seq. of 
the Code of Virginia of 1950, as amended (the "Virginia Code") with the Board petitioned the 
Board to create a community development authority to assist in the development of certain 
improvements in conjunction with a project !mown as Short Pump Town Center, a first-class 
retail center to be located north of West Broad Street (U.S. Route 250) near its intersection with 
Lauderdale Drive in He~co County, Virginia, and · 

WHEREAS, by Resolution adopted September 26, 2000 (the "Resolution"), the Board -
voted to create the CDA; 

WHEREAS, the transactions contemplated by this Memorandum will benefit the citizens· · 
of the County by promoting increased employment opportunities, a strengthened economic base 
and increased tax revenues and additional retail opportunities not currently available in the local 
area; 

·WHEREAS, the Board has determined that the incentives provided by thi~ 
Memorandum are expected to meet or exceed each of the County's criteria for economic 
development incentives as follows: (i) any incentives will be funded solely by revenues 
generated by the Short Pump Town Center, (ii) the Short Pump Town Center is expected to have 
a minimum value of at least one percent of the County's tax base, (iii) the anticipated revenues to 
be derived by the County exceed the incentives, (iv) the incentives will not exceed the amount of 
revenues generated by the Short Pump Town Center within a five year period, (v) the costs · 
funded from incentives do not exceed 10% of the value of the Short Pump Town Center, (vi) the 
proposed financing will have no impact on the County's credit rating and (vii) the proposed 
development will have limited requirements for County services; and 

WHEREAS, the parties wish to set forth several understandings with respect to the CDA 
in this Memorandum: 

NOW, THEREFORE, in consideration of the foregoing, the parties.set forth the 
following understandings. 

BOS01604 
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1. Definitions. The terms set forth below will have the following meanings in this 
Memorandum unless the context clearly requires otherwise. 

. . "Annual Ins~e11t~ ~e~ ~e-~ual amount of payments allocated to each parcel 
Within the CDA subJect to the Assessment Lien, as determined in accordance.With the RMA. 

"Assessment Lien" means the special assessment on each taxable p~el within the CDA 
District as determined in accordance with the RMA. · 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"Bonds" means the bonds to be issued by the CDA pursuant to Virginia Code Sections 
15.2-5158(A)(2) and 15.2-5125 as described in paragraph 2 of this Memorandum. · 

"CDA" means the Short Pump Town Center <;ommunity Development Authority and its 
successors and assigns. .. · ·· · · · . 

"CDA District" m~ans the CDA boundaries as such.boundaries may be adj1;1sted by the 
CDA in accordance with the provisions of the Resolution and the CD A's Articles of 
Incorporation. 

"CDA Improvements" means certain infrastructure and other improvements in conri.C'ction . 
with the Short Pump Town Center to be financed by the CDA as described in paragraph 3 of this ~ 
Memorandum. 

"County" means Henrico County, Virginia. 

"Developer" means Short Pump Town Center LLC, it successors and assigns. 

"Economic Development Agreement" means the Economic Development Agreement 
among the Board, the Developer, the CDA and the EDA as described in paragraph 9 of this 
Memorandum. 

"EDA" means the Economic Development Authority of Henrico County, Virginia, and its 
successors and assigns. 

"EDA Payments" means semi-annual payments from the County to the EDA to be paid 
on or before each [May 15] and [November 15] pursuant to the Economic Development 
Agreement in amounts determined as set forth in paragraph 9 of this Memorandum and subject 
to the limitations set forth in such paragraph 9 and in the Economic Development Agreement. 

"Initial Authority Distz:ict" means the real estate described in Exhibit A to this 
Memorandum . 

. "Landowner" means, collectively, MJGT Associates, Inc., Forest City Enterprises, Inc. 
and F:.C. Short Pump Land Investment, Inc., and their respective successox:s and assigns. 
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"Memorandum" means this Memorandum of Understanding aniong the Board, the 
Landowner, the CDA and the Developer. 

. . 
"Non-Anchor Portion" means approximately 370,000 square feet of retail space to be 

constructed at Short Pump Town Center in addition to the four anchor department stores . 
•• • !" 

"Petition" means the Petition filed with the Board to create the CDA. 

"Resolution" means the Resolution adopted by the Board on September 26, 2000 creating 
theCDA. 

"RMA" means the Rate and Method of Apportionment of Special Assessments for.the 
CDA attached hereto as Exhibit B. 

"Short Pump Town Center" means a first class retail center to be located north of West 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Driye in·the County, 
including four department stores consisting of Dillard's, Hecht's, Nordstrom and Lord & Taylor:. 

"Tax Increment" has the meaning set forth in paragraph 9(f) of this Memorandum. 

"Tax Increment Amounts" means the tax revenues collected by the County attributable to 
the Tax Increment. · · · 

"Trustee" means the bank or trust company. serving as trustee for the Bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

2. Issuance of Bonds. The CDA agrees to issue the Bonds pursuant to Virgmia 
Code Sections 15.2-5158(A)(2) and 15.2-5125 to be used to finance the land acquisition, design, 
infrastructure construction and development by or on behalf of the CDA of certain improvements 
in connection with the Short Pump Town Center. The CDA will request the Board to establish a 
special assessment on real estate within the CDA District, as such special assessment may be 
reduced in accordance with the RMA to secure payment of the Bonds. The special assessments 

. will be calculated to correspond to the benefit each parcel receives from the improvements for 
which Bonds are issued. The CDA expects to finance the CDA Improvements with one or more 
series of Bonds. The Bonds shall be issued in an amount sufficient to pay a portion of the costs 
of the CDA Improvements, which amount will not exceed $22,000,000, plus an amount 
sufficient to pay a portion of the· costs of issuing the Bonds in the amount of2% of the aggregate 
principal amount of the Bonds, the costs of establishing any reserve fund required in connection 
with the issuance of the Bonds and capitalized interest on the Bonds for a period not to exceed 12 
months. The CDA agrees that the maturity of the Bonds shall not exceed approximately five · 
years after the year in which the anticipated completion date of the Short Pump Town Center 
occurs. 

3. Development of CDA improvements. The Short Pump Town Center will be a 
first-class retail center located within the Initial Authority District. The CDA Improvements 
consist of various infrastructure improvements, including traffic signalization and road 
improvements, entrance roads, sanitary sewer line improvements and extensions, stormwater 
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man~gement imp.rovements, water system extensions and improvements, lighting, landscaping, 
parlcing and pubhc areas all as described in the Petition. The CDA, or the Developer on behalf 
?fthe CDA, will enter into contracts for the construction, development and equipping of such 
unprovements. · . . . . . · 

4. Submission of Information. Before the issuance of the Bonds, the Lando~~r, 
the Developer or the CD A, as appropriate, will submit such information with respect to the 
CDA's finances and the issuance of the Bonds as the County's Director ofFinance or County 
Attorney may reasonably request, including the .I:.imited Offering Memorandum or. other 
disclosure document to be used in connection with the sale of the Bonds. 

5. Special Assessment. 

(a) Request for Special Assessment --Not later than January 15 of each year, 
the CDA will request the County to levy and collect tl!e Annual Installment pursuant to Virginia 
Code Section 15.2-5158(A)(5) in accordance with the·RMA. The CDA agrees that, so long as 
the Bonds remain outstanding, each year it will request semi-annual payments of the Annual 
Installment to be collected by the County in that year for the Assessment Lien in accordan~e with 
the RMA. Contemporaneously with the above request to levy and collect the Annual 
Installment, the CDA shall deliver to the County's Director of Finance a schedule showing the 
applicable portion of the Annual Installment for each parcel in the CDA District as it exist~d.as 
of January 1 of that year. In making the above request, the CDA will provide the following 
information for each parcel within the CDA District that is subject to the Assessment Lien: (1) 
the parcel GPIN; (2) parcel acreage; (3) parcel address; (4) the parcel owner as of January 1, 
including a contact person should the parcel owner be owned by more than one person or by a · · • 
corporate entity or partnership; (5) mailing address of the owner or contact person set forth in 
item 4 and (6) the proposed amount of Annual Installment divided equally into first and second 
half of the year; 

(b) Agreement with respect to Assessment -- In accordance with Virginia 
Code Sections 15.2-5158(A)(5) and 15.2-2405 the parties hereto agree to the Assessment Lien 
and the Annual Installment to be levied and apportioned in accordance with this Memorandum 
and the RMA attach~d hereto as Exhibit B and incorporated herein. 

(c) Billing and Collection of Annual Installments- The County shall impose 
the Annual Installment in accordance with law no later than April30 of each year. The amount 
of the Annual Installment for each parcel will be recorded on the County tax rolls in the same 
manner as any other supplemental tax bill such that the public will have acc;:ess to its existen_ce 
and payment status on a parcel-by-pareel basis.- Penalties and interest on delinquent payments of 
the Annual Installment shall be charged as provided by law. The Annual Installment, to be 
collected in accordance with the RMA, shall be billed in halves, each halfbeing due on June 5 
and December 5 of each year unless these dates fall on a date when County offices are closed, in 
which case the Annual Installment shall be due on the next day that County offices are open. A 
supplemental bill in a separate envelope·, with instructions requiring payment to be returned to 
the Director of Finance, shall be sent for each payment of Annual Installment for each due date. 
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(d) Assignment -The County pledges and assigns all of its right, title and 
interest in the Annual Installments to the CDA, subject to annual appropriation by the Board. 
The County Manager or other officer responsible for preparing the ~ounty's budget shall include 
in the County's budget for each fiscal year an amount equal to the Annual Installment, if any, to 
be collected for such fiscal year. Although it is the County's intention to pay to the·CDA the 
Annual Installment collected in each fiscal year, the County's obligatiQns hereunder are subject 
to appropriation each year by the Board and do not constitute a general obligation of the County 
or a pledge of its full faith and credit The CD A, in turn, will pledge and assign all of its right, 
title and interest in the Annual Installments to the Trustee for the Bonds who will use the moneys 
received to make debt service payments on the Bonds before returning any remainder to the 
CD A. The Annual Installments assigned by the County include any payments from foreclosures, 
less costs of collection. The County will pay such Annual Installment amounts collected to the 
CDA or the Trustee as assignee of the CDA withfu 20 days after receipt of any such amounts. 

(e) · Collection of Delinquent Annual Installment Payment~- The County's 
customary tax payment enforcement proceedings will apply to the collection· of any delinquent 
payment of the Annual Installment The Coimty shall pursue the collection of such delinquent 
payments with the same diligence it employs in the collection of the County's general ad valorem 
real estate taxes, including the commencement of tax foreclosure proceedings to the extent 
provided by the then-current statutes ofthe Commonwealth of Virginia. The County agrees that 
it will provide notice to the CDA of any legal proceedings to be instituted for the collection-of 
delinquent payments of the Annual Installment. The parties understand and agree that the 
County's ordinary discretion in this regard allows it to decide not to expend resources to collect 
de minimis outstanding amounts; provided that the County will obtain the CD A's consent with . _ 
respect to any such amounts in excess of$200. The CDA agrees to cooperate with the County in 
any such enforcement action. 

6. CDA Board Members. In accordance with the Resolution, the initial members 
of the board of the CDA are as set forth in the CDA's Articles of Incorporation. The successor of 
each member shall be appointed by the Board for a tenn of four years and until his or her 
successor shall be duly appointed and qualify, except that any person appointed to fill a vacancy 
shall serve only for the unexpired term. Any member shall be eligible for reappointment 

· 7. Prerequisites to Issuance of Bonds. The CDA agrees that it will not issue 
·Bonds until the Developer has met the prerequisites set forth in this paragraph. The Developer 
agrees that it will provide the following to the County before the issuance of Bonds by the CDA: 

(i) a copy of a Reciprocal Easement Agreement executed by the four anchor 
department stores (Nordstrom, Hecht's, Lotd & Taylor and Dillard's) 
providing that such department stores will build and operate department 
stores containing a total of approximately 654,000 square feet to be 
operated under the foregoing names at Short Pump Town Center for a 
period of 15 years; 

(ii) evidence satisfactory to the County that the Hecht's and Dillard's 
department stores will be operated as flagship department stores and that 
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the Nordstrom and Lord & Taylor department stores will be operated as 
first class department stores; 

(ill) a guaranty by Forest City Enterprises, Inc. in form and substance 
satisfactory to the County that construction of the Non-Anchor Portion of 
Short Pump Town Center will be completed; 

(iv) · evidence satisfactory to the County that the Developer has obtained 
commitments for financing in amounts sufficient to complete construction 
of the Non-Anchor Portion of Short Pump Town Center; and 

(v) evidence that the Developer has spt?It at least $10,000,000 in equity funds 
that have been applied to payment of costs of developing Short Pump 
Town Center. 

8. Bond Reserve Fund Pavments. The CDA and the County agree that the 
following· ~~unts will be used by ~e Trustee to pay costs that qualify for Bond financing or to 
reimburse the Developer for such costs if pemritted under the Internal Revenue Co~e and 
applicable regulations or to pay debt service on the Bonds in accordance with the Indenture, 
provided that amounts derived pursuant to (iii) below will be paid to the Developer: (i) any 
amounts in the Bond debt service reserve fund held by the Trustee in excess of the amount . 
required to be on deposit in such fund resulting from investment earnings on such fund; (ii) any. 
amounts in excess of the amounts required to be held in such fund as a result of prepayment of 
any of the Bonds; (iii) any balance remaining in such fund upon payment in full of the Bonds; 
and (iv) any amounts in such fund for which a surety bond consistent with the requirements of 
the Indenture pursuant to which the Bonds are issued has been provided. 

9. Economic Development Agreement (a) The County agrees that in 
consideration of the public improvements to be provided by the Developer and the benefits 
accruing to the County. from the development of Short Pump Town Center it will enter into the 
Economic Development Agreement -to provide for payment of certain incentives to the CDA or 
the Developer upon the terms described in this paragraph and the Economic Development 
Agreement. 

(b) Each EDA Payment shall be in an amount equal to (i) the amount of all 
Annual Installments, or portions thereof, paid by the Developer with respect to which no prior 
EDA Payment has been made plus (ii) the amount of any Assessment Lien prepaid by the 
Developer and not previously reimbursed plus (iii) the amount of all Annual Installments, or 
portions thereof, for the payment of which funds have been made available to the CDA and ~th 
respect to which no prior EDA Payment has been made, plus (iv) an amount equal to the portion 
of any prior EDA Payment that was ~ot paid because Tax Increment Amounts collected by the 
County were insufficient to make such payment 

(c) Notwithstanding anything to the contrary contained in this Memorandum, 
the County shall pay each EDAPayment only·to the ext~t it has collected Tax Increment 
Amounts that have not previously been applied to make EDA Payments. 
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(d) ·Notwithstanding anything to the cont:nuy contained in this Memorandum,· 
all EDA Payments to be paid by the County to the EDA shall be subject. to annual appropriation 

· by the Board . 

. . . --. . . . . . . . (e) EDA Payments shall be used by the EDA to make payments ~ set forth iri 
the Economic Development Agreement. 

(f) "Tax Increment" means for each six-month period preceding the date of 
calculation the difference between the Base Tax Revenues and the Current Tax Revenues. The 
Base Tax Revenues shall be equal to one-half of the amount of taxes received by the County 
from all property within the Initial Authority District, as described in Exhibit B to this 
Memorandum in the twelve-month period ending December 31, 1999, from all tax revenues, 
including real estate taxes, personal property taxes, BPOL taxes and the local portion. of sales 
taxes. Current Tax Revenues shall be the amount of taxes received by the County from all 
property within the Initial Authority District in the six,-.month period preceding the date of 
calculation from all such taxes. The Tax Increment shall be calculated ·semi-annually as of .each 
[May 1] and [November 1] by the County's Director of Finance. · 

(g) EDA Payments shall not be pledged to payment of the Bonds. 

10. Counterparts. This Memorandum may be executed in any number of . 
counterparts, each of which shall be deemed to be an original, and all of which together shRii 
constitute but one and the same instrument. · 

11. Non-Recourse to Forest City Enterprises, Inc. Upon completion of 
construction of the Non-Anchor Portion, the obligations of Forest City Enterprises, Inc. under 
this Memorandum shall be nonrecourse to the me~bers of Forest City Enterprises, Inc., and their 
respective members, shareholders, partners, officers and directors, as the caSe may be. 

12. Governing Law. This Memorandum shall be governed by and construed in 
accordance with the laws of the Commonwealth of Virginia without regard to its conflict of law 
rules. 

13. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, a5 between the parties hereto, arising out of or relating to this 
Memorandum shall be brought and tried only in the Circuit Court of Henrico CountY, Virginia, 
(b) consent to the jurisdiction of such court in any such suit, action or proceeding and (c) waive 
any objection which any of them may have to the laying of venue of any such sUit, action or 
proceeding in such court and any claim that any such suit, action or proceeding has been brought 
in an inconvenient forum. The parties hereto agree that a .final judgment in 2IlY such suit, action 
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit On the 
judgment or in any other manner provided by law. · 

14. Severability, If any clause, provision or section f?f this Memorandum is held to . 
be illegal or invalid by any court, the invalidity of the clause, provision or section will not affect 
any of the remaining clauses, provisions or sections, and this Memorandum will be construed 
and enforced as if the illegal or invalid clause, provision or section has not been contained in it. 
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15. Successors and Assigns. 'This Memorandum will be binding upon, inw-e to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

16. Surviva:J. The Memorandum shall survive payment in full of the Bonds and shall · 
remain in full force and effect until all EDA Payments have been made. 

WITNESS the following signatures. 

SHORT PUMP TOWN CENTER LLC 

By. ____________________________ __ 

Title:. _____________ ..,...... ________ _ 

SHORT PUMP TOWN CENTER COMMUNITY 
.DEVELOPMENT AUTHORITY 

By:. __________________ ~--

Title: Chairman 

BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA 

By.. __________________________ __ 

Title: County Manager 

MJGT ASSOCIATES, LLC 

By. __________________________ __ 

Its:. ________________________ __ 

FOREST CITY ENTERPRISES, INC. 

By::~---------~-----------------Its:: ________________________ _ 
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F.C. SHORT PUMP LAND INVESTMENTS, INC. 

By:. __________________________ ___ 
Its: _______________ _ 

Attachments: 

Exhibit A- Description of Initial Authority District· 
Exhibit B -Rate and Method of Apportionment of Special Assessments 

~-
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Draft 10123100 

Exhibit A 

Description of Initial Authority District 

All those certain pieces and parcels of land containing in the aggregate 147.186 acres, 
more or less, as described on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled ••Plat Showing 147.186 Acres of Land Lying on the 

·North Line oflJ.S. Route 250- West Broad Street11 ·and being comprised of the following tax 
parcels; 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32, 
36-A-34A, 36-A-35A, 36-A-36A, 36-A-37 and 36-A-38. 

\\RIC7\BONDS\ShonPump\Mcmorandum ofUnderstandins 14.doc 
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Draft 10123/00 

ECONOMUCDEVELOPMENTAGREEMENT 

TinS ECONOMIC DEVELOPM.Efr AGREEMENT (this "Agreement") is entered into 
as of 1, 2000 by and among the BOARD OF SUPERVISORs OF HENRICO 
COUNTY, vm.GINIA (the "Board") the SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORizy (the "CDA''), SHORT PUMP TOWN CENTER LLC, its 
successors and assigns (the "Developer'') and the. ECONOMIC DEVELOPMENT AUTHORITY 
OF HENRlCO COUNTY, VIRGINIA (the "Authority''). 

RECIT.ALS: 

The County proposes to enter into this Agreement with the Authority, the CDA and the 
Developer in order to provide certain moneys to the Authority to be used to promote economic 
development objectives as described herein. The County, the CDA and the Authority propose to 
facilitate the acquisition of land, construction and development of certain infrastructure and 
public improvements in connection with a retail center to be located in the County known as 
Short Pump Town Center. · · · 

The Authority, the CDA and the County expect. that the development of Short Pump 
Town Center will provide necessary or desirable infrastructure and public improvements and· 
result in increased employment opportunities for the residents of the County, increased tax 
revenues for the County, a strengthened economic base and other economic benefits to the 
County which will further the well-being of the County and its residents. The County is 
authorized pursuant to Section 15.2-953 of the Code of Virginia of 1950, as amended, to make 
donations and appropriations of money to the Authority for the purposes of promoting economic 
development. 

The Board has detennined that the incentives provided by this Agreement are expected to 
meet or exceed each of the County's criteria for economic development incentives as follows: (i) 
any incentives will be funded solely by revenues generated by the Short Pump Town Center, (ii) 
the Short Pump Town Center is expected to have a minimum value of at least one percent of the 
County's tax base, (iii) the anticipated revenues to be derived by the County exceed the 
incentives, (iv) the incentives will not exceed the amount of revenues generated by the Short 

. Pump Town Center within a five year period, (v) the costs funded from incentives do not exceed 
10% of the value of the Short Pump Town Center, (vi) the proposed financing will have no 
impact on the County's credit rating and (vii) the proposed development will have limited 
requirements for County services. 

The County intends to make economic development incentive payments to the Authority 
to facilitate the development of Short Pump Town Center, but only froin certain tax revenues 
generated by Short Pump 1'own Center and only to the extent provided in paragraph 9 of the 
Memorandum (as defined below). 

· NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and 
agreetnents herein contained, and other good and valuable consideration, the receipt and 
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sufficiency of which are hereby acknowledged, the County, the CDA, the Developer and the 
Authority hereby a~e as follows: 

. 1. Recitals. The foregoing recitals are incorporated into and made a part of this 
· Agr~ement as though th~y were fully set forth in this Section 1 and constitute the representations, 
findings and understandings of the Board, the CD A, the Developer and the Authority. 

2. Definitions. The tem1s set forth below will have the following meanings in this 
Agreement unless the context clearly requires otherwise. 

"Agreement" means this Economic Development Agreement among the Board, the CDA, 
the Developer and the Authority. 

"Annual Installment" means the annual amount of payments allocated to each parcel 
within the CDA subject to the Assessment Lien, as determined in accordance with the RMA. 

~ . 

"Assessment Lien" means the special assessment on each taxable parcel within the CDA 
District as determined in accordance with the RMA. 

"Authority'' means the Economic Development AuthorityofHenrico County, Virginia, 
and its successors and assigns. 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"CDA" means the Short. Pump Town Center Community Development Authority and its 
successors and assigns. 

"CDA District" means the CDA boundaries as such boundaries may be adjusted by the 
CDA _in accordance with the provisions of the Resolution and the CDA's Articles of 
Incorporation. · 

"County'' means Henrico County, Virginia. 

"Developer" means S~ort Pump Town Center LLC and its succesors and assigns. 

"EDA Payments" means semi-annual payments from the County to the Authority to be 
paid on or before each May 15 and November 15 as such payments are detemlined pursuant to 
paragraph 9 of the Memorandum and subject to the limitations set forth in paragraph 9 of the 
Memorandum. 

"Force Majeure" means acts of God, strikes, lockouts or other industrial disturbances; 
acts of public enemies; orders or restraints of any kind of the governments of the United States or 
of the Commonwealth of Virginia or any of their departments, agencies or officials, or any civil 
or military authority; insurrections; riots; landslides; lightning; earthquakes; fires; tornadoes; 
volcanoes; storms; dro~ghts; floods; exjJlosioris, breakage, or malfunction or accident to 
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machinery, transmission lines, pipes or canals, even if resulting from negligence; civil 
disturbances; or any other cause not reasonably within the. control of the Developer. 

"Initial Authority District" means the real estate described in Exhibit A to this 
Agreement. . --""""'" ·-----______ :_ 

"Landowner" means, collectively, MJGT Associates, Inc., Forest City Enterprises, Inc. 
and F.C. Short Pump Land Investment, Inc., and their respective successors and assigns. 

"Memorandwn of Understanding" means the Memorandwn ofUnderstanding, dated 
------among the Board, the CDA, the Lando\vner-an~ the Developer. 

"Non-Anchor Portion'' means approximately 370,000 square feet of retail space to be 
·constructed at Short Pwnp ·Town Center in addition to. th~ ~our ·anchor department stores. 

"Noncompliance" means failure of the Developer to perfonn any of the covenants 
contained in paragraph 6 of this Agreement; provided that ifbyreason of Force Majeure the 
Developer is unable in whole or in part to perform such covenants, a Noncomplian~e shall not be 
deemed to have occurred during the continuance of such inability." The Developer agrees, 
however, to remedy with all reasonable dispatch the cause or causes preventing. the. Developer 
from canying out its covenants and provided further that Noncompliance shall not be deemed to 
have occurred if the Developer provides evidence satisfactory to the County that it is undeitiling , 
corrective action and diligently pursuing corrective action. 

"Petition" means the Petition filed with the Board to create the CDA. 

"Resolution" means the Resolution adopted by the Board on September 26, 2000 creating 
the CDA. 

"RMA" means the Rate and Method of Apportionment of Special Assessments for the 
CDA. 

"Short Pump Town Center" means a first class retail center to be located north of West 
Broad Street (U.S. Route 250) near its intersection with Lauderdale Drive in the County, 
including four department stores consisting of Dillard's, Hecht's, Nordstrom and Lord & Taylor. 

"Tax Increment" m~ans for each six-month pe~od preceding May 1 and November 1 the 
difference between the Base Tax Revenues and the Current Tax Revenues. The Base Tax 
Revenues shall be the amount of taxes received by the County from all property within the Initial 
Authority District in the six-month period ending December 31, 1999, from all tax revenues, 
including real estate taxes, personal property taxes, BPOL taxes and the local portion of sales 
taxes. Current Tax Revenues shall be the amoimt of taxes received by the County from all 
property within the Initial Authority District in the six month period preceding the applicable 
May 1 or November 1 from all such tax~. 
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"Tax Increment Amounts" means the tax revenues collected by the County attributable to 
the Tax Increment. · 

"Trustee" ·~eans the bank or trust company serving as trustee for the CD A's bonds. 

"Virginia Code" means the Code of Virginia of 1950, as amended. 

. 3. County Undertakings. Subject to the restrictions in para~ph 9 of the 
Memorandum, including but not limited to annu~ appropriation by the Board, the County agrees 
to p_ay EDA Payments, in amounts calculated as set forth in paragraph 9 of the Memorandum, 
subJect to. annual appropriation, to the Authority semi-annually on or before each May 15 and 
November 15, beginning with the May 15 or November 15 following the first semi-annual 
payment of the Annual Installment made by the Developer. 

4. Authority Undertakings. (a} The Authority agrees to cooperate with the County 
to provide certain economic development incentives to facilitate the development and 
construction of Short Pump Town Center on the terms set forth herein. 

(b) Subject to paragraphs 4(c} and (d) beiow, the Authority agrees to use EDA 
Payments to make semi-annual payments as follows: 

(1} First, to the extent there is a semi-annual installment qfthe 
Annual Installment assessed but unpaid, the EDA will make a payment to the · 
CDA on or before each June 1 and December 1, beginning in 
the amount of such semi-annual instalhnent, but only to the extent it has received . -
sufficient EDA Payments from the County for such pUipose; and 

(2} Second, any amounts remaining after making the payment 
described in paragraph 4(b }(1} above shall be paid to the Developer to refund 
previous payments advanced to the CDA made by the Developer, but only to the 
extent the Authority has received EDA Payments from the County for such 
pmpose. 

( c} The Authority shall make the payments described in paragraph 4(b} above 
solely from EDA Payments received from the County. The Authority's obligation to make such 
payments shall be contingent on sufficient funding from the County in the form ofEDA 

· Payments. Any payments to be made by the Authority in accordance with this Agreement shall 
not constitute general obligations of the Authority and are not payable from other moneys of the 
Authority. 

(d) Upon the occurrence and continuation of any Noncompliance the 
Authority shall return to the County any EDA Payments not used to make the payments 
described in paragraph 4(b) above. If the Noncompliance is cured to the satisfaction of the 
County, the Authority shall resume app~cation ofEDA Payments as set forth in paragraph 4(b) 
above. 
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5. CDA Undertakings. The CDA agrees to pay all moneys received from the 
Authority to the Trustee within two (2) business days after receipt of such moneys. 

. . 

6. Develeper Undertakings. (a) The Developer agrees to develop and construct the 
... Non-Anchor Portion of Short Pump Town Center as a ·first-class retail center consisting of . 

approximately 370,000 square feet of retail space, and to cause the construction of four 
department stores totaling approximately 654,000 square feet to be operated as Nordstrom, Lord 
& Taylor, Dillard's and Hecht's. 

(b) The Developer agrees to use its best efforts to cause the Hecht's and 
Dillard's department stores to be operated as flagship department stores and to cause the 
Nordstrom and Lord & Taylor department stores to be operated as first class department s~ores 
all for a period of at least l5 years. · 

7. Notices. Any notice, request, demand, instruction or other document required or 
permitted by the provisions of this Agreement to be given OF served hereunder or under any 
document or instrument executed pursuant hereto shall be in writing and (i) sent by first class 
mail, (ii) personally delivered, (iii) telecopied or (iv) sent by a recognized oveniight courier 
service to the County, the CDA, the Developer and/or the Authority: 

If to the Authority: 

with a copy to: 

Economic Development Authority of Henrico 
County, Virginia 
8011 Villa Park Drive 
Suite 160-B 
Richmond, Virginia 23228 
Attn: Chainnan 
Telecopy: (8Q4) 264-3600 

Office of the County Attorney 
for the County ofH~nrico, Virginia 
4301 East Parham Road 
P. 0. Box 27032 (23273-7032) 
Richmond, Virginia 23228 
Attn: County Attorney 
Telecopy: (804) 501-4140 
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· If to the County: 

·-· .:.:·- --- ..... ___ . -. -· 

If to the CDA: 

If to the Developer: 

Board of Supervisors of Henrico County, Virginia 
4301 East Parham Road 
P. 0. Box 27032 (23273-7032) 
Richmond, .Virginia· 23228 

· · · _._,··Attn: County Manager 
Telecopy: (804) 501-4162 

Short Pump Town Center Community 
Development Authority 

c/o Williams Mullen Clark & Dobbins 
Two James Center 
1021 East Cary Street 
Richmond, Virginia 232219 
Attn:------­
Telecopy.: ------

Attn: ---------------
Telecopy: --------------

8. Severability. If any clause, provision or section of this Agreement is held to be 
illegal or invalid by any court, the invalidity of the clause, provision or section will not affect any 
of the remaining clauses, provisions or sections, and this Agreement will be construed and 
enforced as if the illegal or invalid claus·e, provision or section has not been contained in it. 

9. Counterparts. This Agreement may be executed in any number of counterparts, 
each: of which shall be deemed to be an original, and all of which together shall constitute but 
one and the same instrument. 

· 10. Consent to Jurisdiction and Venue. The parties hereto (a) agree that any suit, 
action or other legal proceeding, as between the parties hereto, arising out of or relating to this 
Agreement shall be brought and tried only in the Circuit Court of Henrico County, Virginia, (b) 
consent to the jurisdiction of such court in any such suit, action or proceeding and (c) waive any 
objection which any of them may have to the laying of venue of any such suit, action or . 
proceeding in such court and any claim that any such suit, action or proceeding has been brought 
in an inconvenient forum. The parties hereto agree that a final judgm~t in any such suit, action 
or proceeding shall be conc~usive and may be enforced in other jurisdictions by suit on the 
judgment or in any !Jthe~ manner provided by law. 
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. 11. Successors and Assigns. This Agreement will be binding upon, insure to the 
benefit of and be enforceable by the parties and their respective successors and assigns. 

12. Survival. This Agreement shall survive payment in full of the Bonds and shall 
remain in full force and effect until all payments under subpm=agraph S(a)(2) and 5(a)(3) of this __ 
Agreement have been made. 

m WTINESS WHEREOF·, the parties hereto have executed this Agreement as of the date 
first above written. · 

BOARD OF SUPERVISORS OF HENRICO 
COUNTY, VIRGINIA 

By:_--:----------­,. 

Title: County Manager 

ECONOMIC DEVELOPMENT AUTHORITY OF 
HENRICO COUNTY, VIRGINIA 

By: ----------------
Its: Chainnan 

SHORT PUMP TOWN CENTER COlvflvfUNITY 
DEVELOPMENT AUTHORITY 

By: -------------------
Its: Chairman 

SHORT PUMP TOWN CENTER LLC 

By. ________________________ __ 

Its: --------------------
Exhibit A: Description of Initial Authorlty District 

-7-

BOS01620 

9~2 



Dnf\ 10123/00 
Exhibit A 

Description of Initial Authority District 

· AI~ those certain pieces and parcels of land containing in the aggregate 147.186 acres, 
more or less, as described on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres of Land Lying on the 
North Line of U.S. Route 250- West Broad Street" and being comprised of the following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32, 
36-A-34A, 36-A-35A,· 36.:J\-36A, 36-A-37 and 3"6-A-38. 

\\RIC'ruJONDS\ShortPump\Economic Development Agreement 9.doc 
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SHORT PUMP TOWN CENTER 

. COMMUNITY DEVELOPMENT AUTHORITY 

HENRICO COUNTY, VIRGINIA 

. . 
Rate And Method of Apportionment 

Of Special Assessments 

A. INTRODUCTION 

This document provides for the levy and collection of special assessments by the County ofHenrico 
{the "County") for the Short Pump Town Center Community Development Authority (the "CD A''). 
The public improvements to be provided by the CDA are described in Appendix B. The means of 
apportioning benefit from the public improvements lo the parcels in. the CDA so that there is a 
rational relationship between the assessments and the public improvements is described in Appendix 
A Appendix A also includes. an explanation of the peCuliar_ benefit received by tlie property subject 
to the special assessments. This rate and method of apportionment of special assessments includes 
provisions for the following: (i) the assessments levied on each parcel in the CD A, (ii) the means of 
collecting the assessment each Tax Fiscal Year; (iii) reapportioning the assessment in the .event a 
parcel is subdivided, (iv) prepayment of assessments, (v) possible reductions in the assessmentS in.the­
event the actual costs incurred by the CDA are less than the total of the assessments, and (vi) other­
provisions related to the levy and collection of the assessments. 

An Assessment Lien shall be imposed and an Annual Installment of the Assessment Lien shall be 
collected on real property within the CDA through the application of the procedures· described ' 
below. The Board of Directors of the CDA or their designee shall make all determinations in this 
Rate and Method of Apportionment of Special Assessments unless stated otherwise. 

B. DEFINITIONS 

The terms used herein shall have the following meanings: 

"Act" means the Virginia Water and Waste Authorities Act, beginning with §15.2-5100 etseq. 
of the Code of Virginia, 1950, as it may be amended from time to time. 

"Administrative Expenses" means the following costs directly related to the administration of the 
CDA: the actual costs of computing the Annual_ Installments; the actual costs of collecting the 
Annual Installments (whether by the County or otherwise); the actual costs of remitting the Annual 
Installments to the Trustee; the actUal costs of the Trustee (including its legal counsel) in the 
discharge of the duties required of it under the Bond Indenture; the costs of the CDA of complying 
with aroitrage rebate requirements; tlie costs of the CDA of complying with securities disclosure 
requirements; and any other costs of the CDA in any way related to the administration and 
operation of the CDA, including, without limitation, the costs of official meetings of the CDA, 
the costs of legal counsel and other consultants and advisors, and costs related to commencing 

Page 1 BOS01622 

914 



foreclosure and pursuing collection of delinquent Annual Installments, whether ·such costs are 
incurred by or on behalf of the CDA. 

"Administrator" means the official or designee of the CDA who shall be responsible for 
determining the Annual Revenue Requirement and such other responsibilities as provided herein, · 
in the Bond Indenture, or by the Board of Directors. 

"Annual Installment" means the Annual Installment imposed on Taxable Property in aTaxY ear 
according to the provisions of Section D herein "and collected pursuant to Section E. The Annual 
Installment includes an ·annual payment of the Assessment Lien, interest on the outstanding 
Assessment Lien, and the other costs and credits included in the Annual Revenue Requirement. 

"Annual Installment Rate" means, for any Tax Year, a percentage equal to the Annual Revenue 
Requirement divided by the current total of the Ass~.ssment Liens. 

"Annual Revenue Requirement" means, for any Tax Year, the sum of the following: (1) 
regularly scheduled debt service on the Bonds to be paid from the Annual Installments; (2) 
periodic costs associated with such Bonds, including but not limited to, rebate payments and credit 
enhancement on the Bonds; and (3) Administrative Expenses; less (4) any credits applied under 
the Bond Indenture, such as interest earnings on any account balances. . . 

• 
11 Assessment Lien" means the assessment on each parcel calculated by the Administrator and 
confirmed by the Board of Directors pursuant to the provisions of Section C. I., as it may be­
reapportioned upon the subdivision of any Parcel according to the provisions of Section C.2. and 
as it may be reduced according to the provisions of Sections C.3. and C.4. The Assessment Lien , 
shall be equal to the principal amount of the Bonds to be issued. 

"Board" means the Board of Supervisors of Henrico County, Virginia. 

"Board of Directors" means the Board of Directors of the CDA. 

"Bond Indenture" means the indenture or similar document setting forth the t~rms and other 
provisions relating to the Bonds, .as modified, amended and/or supplemented from time to time. 

"Bonds" means any bonds or other debt, including refunding bonds, whether in one or more 
series, issued by or on behalf of the CDA under the Act. 

11CDA" means the Short Pump Town Center Community Development Authority ~d its 
successors and assigns. 

11County" means the County ofHenri~o, Virginia. 

"Code" means the Code of Virginia, 1950, as it may be amended from time to time. · 

"Developed Property" means a Parcel of Taxable Property for which a building permit has been 
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issued. 

.. 
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''Developer" mearis Short Pump Town Center LLC and its successors·and assigns. 

"EDA Payments" means payments from the County to the EDA pursuant to the Economic 
Development Agreement between the Board, the CDA, the Develope~, and the Economic 
Development Authority of Henrico County, Virginia (the "EDA "). 

"Equivalent Use Ratio11 or 11EUR11 means the estimated relative use per Net Acre of the Public 
Improvements by the Mall Property and Peripheral Property as described in Appendix A, with the 
use per Net Acre of Mall Property equal to one and the use per Net Acre of Peripheral Property 
equal to 0.1264 . 

.. Mall Property11 means Taxable Property within th~ CDA inside the ring· ~oad . 

.. Memorandum .. means the Memorandum of Understanding among the Board, the CDA, the 
Landowner (MJGT Associates, Inc., Forest City Enterprises, Inc. and F.C. Short Pump Land 
Investment, Inc., and their respective successors and assigns), and the Developer . 

.. Net Acreage" or "Net Acre" means the estimated usable acreage of Taxable Property of a· Parcel 
on which buildings or parking facilities may be constructed, taking into consideration the.:_ 
development legally permissible, the proposed or planned development, and existing or proposed 
Public Property, easements, and other areas on which development may not occur, as estimated­
by the Administrator. 

"Parcel" means a lot or parcel with a tax map identification number assigned by the tax collection 
agency for real property tax purposes. 

"Peripheral Property" means Taxable Property within the CDA other than Mall Property. 

"Public Improvements" means those improvements the CDA has been authorized to provide, . 
generally described in Appendix B. 

"Public Property11 means, for any Tax Year, Parcels within the boundaries of the CDA owned 
by or irrevocably offered for dedication to the federal government, Commonwealth of Virginia, 
the County, CDA, property owners' association (if not used ina trade or business), or any other 
public agency or easements that create an exclusive tise for a public utility provider . 

.. Tax Year11 means the period starting on each January 1 and ending on the following December 
31. 

"Taxable Property" means, for any Tax Year, Parcels within the CDA oth~r than Public 
Property. 

"Trustee" means the trustee as specified in the Bond Indenture, including a substitute trustee. 
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"Undeveloped Property" means Taxable Property other than Developed Property. 

C. ASSESSMENT LIENS 

1. The Amount of the Assessment Liens 

The Assessment Lien for each Parcel within the CDA shall be determined by the Board of 
Directors prior to or at such time as the Bonds are issued. The total of the Assessment Liens 
levied on all of the Parcels shall not exceed the amount of Bonds issued by the CDA, as provided 
in the Memorandum. The Assessment Lien on each Parcel shall be calculated in the following 
manner: 

a. The net acreage of Mall Property within the Parcel shall be added to the Net Acreage 
of Peripheral Property within the Parcel multiplied by the EUR of 0.1264 for Peripheral 
Property; 

b. The result shall be multiplied by the number obtained from the following calculations: 

1. The total of the Assessment Liens on all of the Parcels within the CDA, divided by 
11. The acreage of Mail Property in the CDA plus the acreage of Peripheral Property· 

within the CDA multiplied by the EUR of 0.1264 for Peripheral Property. 

The computation of the Assessment Lien for each Parcel shall be calculated by the Administrator 
and confirmed by the Board of Directors and the Assessment Liens for Parcels of Developed 
Property shall not thereafter be changed except pursuant to the provisions of Sections C.2., C.3., 
and C.4. Upon a change in the estimate of Net Acreage of a Parcel of Undeveloped Property, 
the Board of Directors may reapportion the Assessment Liens on some or all of the Parcels of 
Undeveloped Property upon the unanimous request of the owners of the Parcels for which the . 
Assessment Liens are to be reapportioned. The reapportionment shall be made pursuant to the 
provisions of the section "Assessment on Each Parcel" of Appendix A. 

The total of all Assessment Liens shall not be reduced after the issuance of Bonds except as 
provided below. 

2. Reapportionment or Assessment Lien Upon the Subdivision or a Parcel 

Upon the subdivision of any Parcel, the Assessment Lien of the Parcel prior to the subdivision 
·shall be reallocated to each new Parcel in proportion to the. Net Acreage of each Parcel, the 
Equivalent Use Ratio of each Net Acre, and. the Assessment Lien for the Parcel prior to the 
subdivision. The reapportionment of the Assessment Lien to each subdivided Parcel shall be 
calculated in the following manner: · 

·. 
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a. The net acreage of Mall Property within the subdivided Parcel shall be added to the Net 
Acreage of Peripheral Property within the Parcel multiplied by the EUR of 0.1264 for 
Peripheral Property; 

b. The result shall be multiplied by the number obtained from the following calculations: 

1. The Assessment Lien of the Parcel prior to its subdivision, divided by 
u. The acreage of Mall Property in all of the Parcels that restilt from the subdivision 

of the Parcel plus the acreage of Peripheral Property in all of the Parcels that result 
from the subdivision of the Parcel multiplied by the EUR of 0,1264 for Peripheral 
Property. 

The computation of the Net Acreage shall be calculated by the Administrator, based on the 
information available regarding the use of the Parcel, and the es~ of the Administrator shall 
be final. The Administrator shall use consistent standards in preparing the calculations and shall 
prepare and keep in the records of the CDA the computations made according to this section. 

. . . 

The Board of Directors may exclude Parcels from the CDA subject to the limitations approved 
by the Board in its resolution adopted September 26, 2000. Assessment Liens shall not be 
allocated to these parcels if excluded prior to the issuance of Bonds. . . 

In all cases, the Assessment Liens after the subdivision of a Parcel shall equal the sum of the 
Assessment Lien before the subdivision of the Parcel. 

3. Reduction in Assessment Liens 

If the Board of Directors resolves that the total acrual costs to be incurred by the CDA, including 
the costs of the Public Improvements and the costs related to the issuance of Bonds, including 
refunding bonds, are less than the total amount of the Assessment Liens, then· the Board of 
Directors shall reduce the Assessment Liens such that the sum of Assessment Liens equals the total 
costs incurred or to be incurred. The Assessment Lien shall be reduced for every Pm:cel of . 
Taxable Property in the CDA by an equal percentage such that the sum of the resulting 
Assessment Lien for every Parcel equals the actual costs to be incurred by the CDA. Equal. 
percentage shall be calculated by the amount of the reduction as a percent of the Assessment Lien 
prior to the reduction. 

The Assessment Liens as reduced according to the provisions of this section shall not be reduced 
to an amount that is less than the-outstanding amount of the Bonds.· The Administrator shall 
provide for a notice of the reduction of the Assessment Lien to be recorded within a reasonable 
period of time after the approval of the reductions by the Board of Directors. 

The provisions of this section shall not prevent a reallocation of estimated costs between line items 
such that some costs are reduced and others increased without reducing the total of the 
assessments. 
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4. Amortization of the Assessment Lien 

The Assessment Lien applicable to any Parcel shall be reduced each year by the principal portion 
of the Annual Installment CC?J}.~~ from each Parcel and by. a pro rata portion of the principal of 

0 0 the bonds repaid from revenues of the CDA available from any other source. 
0 

The Ad.miriistrator 
0 

may adjust the amortization of the Assessment Liens for the purpose of causing the Assessment 
Liens to equal zero once the Bonds are fully repaid. 

D. METHOD OF IMPOSING THE ANNUAL INSfALLMENTO 

Commencing with the Annual Installment to be collected in the Tax Year following the Tax Year 
the Bonds are issued and for each following Tax Year, the Administrator shall estimate and the 
Board of Directors shall confinn the Annual Installment on each Parcel. The Annual Installrilent 
on each Parcel shall be equal to the Annual Installment Rate multiplied by the Assessment Lien 
for each Parcel. The Annual Installments as con:tirnl~ shall be levied on each Parcel of Taxable 
Property. The aggregate amount of the Annual Installments on all of the Parcels in any Tax Year 
shall equal the Annual Revenue Requirement for suchoTax Year. 

In the event a Parcel is subdivided iD.to new Parcels in a Tax Year prior to the payment of the 
Annual Installment, and a portion of the Parcel becomesoPublic Property, the Annual Assessment 
shall be collected on the Parcel or Parcels of Taxable Property based on the reapportionment of.:.. 
the Assessment Lien pursuant to Section C.2. Prior to the reapportionment of the Assessment 
Lien, the Annual Assessment shall be a joint and several liability of each newly created Parcel of. 
Taxable Property. 

E. · MANNER OF COLLECTION OF ANNUAL INSfALLMENT 

Annual Installments shall be collected in the same manner and at the same time as regular property 
taxes of the County and shall be subject to the same penalties, procedures, sale, and lien priorities 
in case of delinquencies as are provided for regular property taxes of the County. The CDA shall 
notify the County of the amount of the Annual Installment to be collected on each Parcel each Tax 0 

Year in a timely manner to allow the collection of the Annual Installment by th~ County. The 
Board or the Board of Directors may provide for other means of collecting the Amiual 
Installments, to the extent pennitted under the Code. Anything in this paragraph to the contrary 
notwithstanding, the amount of each semi-annual payment of the Annual Installment to be 
collected by the County will be offset to the extent that ED1\. Payments are p~d to the CDA with 
respect to and prior to the due date of such installment. 

F. TERMINATION OF ANNUAL INSfAT.T.MENT 

Except for any delinquent Annual.Installments and related penalties and interest, Annual 
Installments shall be imposed for a term not to exceed the term of all of the Bonds. In no event 
shall the Annual Installment be levied beyond the period in which the Assessment Lien is fully 
paid as provided for herein. 
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After th~ retirement of all Bonds, and the collection of any delinquent Annual Installments, 
penalties and interest, the Administrator shall cause a document evidencing the tennination of the 
imposition and collection of Assessment Liens to be recorded in the office of the clerk of the 
court. 

.· ...... ._:.._ __ ..... 
• 

G. PREPAYMENT OF ASSESSMENT LIEN:· 

The Assessment Lien on any Parcel may be fully paid at any time, the Assessment Lien reduced 
to zero, and the obligation to pay the Annual Installments permanently satisfied by payment of an 
amount calcul!J.ted according to the following provisions: 

1. A sum equal to the Assessment Lien for the Parcel, as it may have been set, 
reapportioned or reduced pursuant to the provisions of Sections C. I., C.2.,. C.3., and 
C.4; less, 

2. A credit for the reserve fund, if any, equal to the amount provided for in the Bond 
Indenture; plus, 

. 
3. A sum equal to (a) the amount needed to pay interest on the outstanding Bonds to be 

redeemed less the investment earnings on the prepayment amount until the Bonds can 
be called and redeemed, after taking into consideration the Annual Installments.:.... 
previously paid but not accounted for in the calculation of the Assessment Lien in Step 
1 and (b) expenses of the CDA related to the prepayment. 

The amounts calculated in the preceding steps shall be paid to the CDA and shall be distributed . 
by the CDA to pay costs related to the prepayment and according to the Bond Indenture. ·Upon 
the payment of such prepayment amount to the CDA, the obligation to pay the Assessment Lien 
shall be deemed to be permanently satisfied, the Assessment Lien shall be reduced to zero, the 
Annual Installment shall not be levied on the Parcel thereafter, and the Administrator shall cause 
a notice of the payment of the Assessment Lien to be recorded within a reasonable period of time 
of receipt of such prepayment amount. 

A prepayment of the Assessment Lien shall be required on any Parcel that is acquired by an entity 
that results in the Parcel being classified as Public Property, if the Assessment Lien may not be 
reapportioned to a Parcel of Taxable Property as a result of a subdivision of the Parcel pursuant 
to the provisions of Section <;:.2. In the event an entire Parcel becomes Public Property such that 
the Assessment Lien cannot be reallocated to any other Parcel pursuant to the provisions of 
Section C.2., the Assessment Lien shall become immediately due and payable and ~ be 
colleeted from proceeds of a sale, condemnation, or other form of compensation for the property 
or from any other legally available source of funds. 

H. AMENDMENTS 

Immaterial amendments may be made to this Rate and Method of Apportionment of Special 
Assessments by the Board of Directors without further notice under the Act and without notice to 
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owners of Taxable Property within the CDA. Immaterial amendments shall be those that (i) 
clarify or correct minor inconsistencies in the matters set forth herein, (ii) provide for lawful 
procedures for the collection and enforcement of the assessments and other charges imposed herein 
so as to assure their efficient collection, and (iii) otherwise improve the ability of the CDA to · 
fulfill its obligations to impose and collect the assessments and charges imposed herein and to 

· make it available for the payment of the Bonds, Administrative Expenses, and other costs of the 
CDA. No such amendment shall be approved unless and until it has (i) been found and 
determined that the amendment is necessary and appropriate and does not materially adversely 
affect the rights of the owners of the Bonds and (ii) received an opinion of a nationally recognized 
bond counsel to the effect that the amendment is authorized pursuant to the terms of the Act,. the 
Bond Indenture, and the County resolution authorizing the formation of CDA. Amendments may 
not be made to this Rate and Method of Apportionment of Special Assessments pursuapt to the 
procedure described above that would increase the assessments or charges as set forth herein. 

I. INTERPRETATION OF PROVISIONS 

The Board of Directors shall make all interpretations and determinations related to the application 
of this Rate and Method of Apportionment of Special Assessments, unless stated otherwise herein 
or in the Bond Indenture, and as long as there is a rational basis for the determination made by 
the Board of Directors, such determination shall be conclusive. 

J. SEVERABILITY 

If any section or part of a section of this "Rate and Method of J\pportionment of .Special . 
Assessments" is declared invalid or unenforceable, the validity, force, and effect of any other 
section or part of a section herein shall not thereby be affected or impaired unless such other 
section or part of a section herein is wholly or necessarily dependent upon the section or part ?f 
a section so held to be invalid or unenforceable. 
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AppendixB 

DESCRIPTION OF PROPOSED 
PUBUC IMPROVEMENTS 

Extension of sewer trunk line 

Extension of water main line · 

Storm water management facilities 

Roads abutting the CDA: 

Left tum lane 

Traffic signal 

Ring road and parking 

Entrance roads 

Lighting 

Landscaping 

Plaza, sidewalks, and canopies 

Excavation related to the improvements 

Miscellaneous 

Soft costs and contingency 

Total 

.,. ..... 

$539,478 

$691,140 

$1,547,815 

$57,000 

$142,500 

$3,899,787 

$855,000 

$1,070,202 

$2,388,774 

$13,629,163-

$1,387,634 . 

$1,708,420 

$6,700,059 

$34,616,972 
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Appendix A 

ALLOCATION OF SPECIAL ASSESSMENTS 

Purpose of the Report 

The Short Pump Town Center Community Development Authority (CDA) is being created to 
provide improvements for the special benefit of the property included in the CDA A summary of 
the improvements to be provided are shown in Table A Bonds are expected to be issued to fund 
these improvements. The bonds will include the cost of the improvements, issuance costs, 
interest on the bonds in the initial year during construction, and a reserve fund: 

The community development authority will request the Board of Supervisors of Henrico 
County, Virginia to impose a special assessment and to collect an annual assessment each year 
to the extent other funds are not available to the CDA to pay the debt service due .Pn the bonds 
and the cost of administration of the CDA. The total of the special assessments to be levied on 
the property to fund the construction of the improvements may not exceed the amount of the 
bonds issued. The special assessments will be paid over time with interest. The special 
assessments are levied pursuant to the Virginia Water and Waste Authorities Act, beginning 
with §15.2-5100 et seq. of the Code of Virginia, 1950. . . 

In order to provide a reasonable basis for the special assessments, the assessments are to be 
levied in a manner that meets the following two requirements: 

1. 

2. 

The total of the special assessments levied on all of the property in the 
CDA is equal to or less than the peculiar benefit received by the property 
subject to the special assessments from the improvements to be provided 
by the CDA; and 

The special assessments are allocated to the parcels in the CDA in a 
manner that fairly reflects the relative benefit each parcel will receive 
from the improvements. 

This report explains how the special assessments to be levied on the prop~rty in the CDA will 
meet these two requirements. 

Description of the CDA 

The property in the CDA will consist of approximately 95 acres (once the department stores 
and other property is excluded) of land located on Broad Street south of Interstate 64. The 
property is proposed to be developed.~ Short Pump Town Center, an upscale shopping mall. 
According to the concept plan for the mall, the project will include four department 
stores-Nordstrom's, Hecht's, Lord & Taylor, and Dillards-with approximately 654,000 
square feet, and in-line specialty tenant space of approximately 346,000 squar_e feet. J'he 
concept plan also identifies 19.7 acres for free standing stores at the front of the property along 
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Broad Street. 

Description of the Proposed 
Improvements 

A summary of the proposed improvements 
and the estimated cost of the improvements 
are shown in Table A These improvements 
include extension of the sewer trunk to and 
through the property, extension of the 
water main to and through the property, 
storm water management facilities, 
improvements to the roads abutting the 
CD A, including a left turn lane from Broad 
&treet into the property and a traffic signal, 
entrance roads and a ring road around the 
proposed mall, a plaza, sidewalks, and 
canopies, parking facilities, lighting and 
landscaping throughout the property, the 
excavation related to these improvements, 
and miscellaneous costs. The soft costs 
include the general contractor's general 
conditions, general contractor's fee, 
engineering, permits, and other costs 
related to the construction of the 
improvements. 

Projected Issuance of Bonds 

Bonds will be issued to finance a portion of 
the costs of the proposed improvements. 

Table A 
Improvement Costs 

. Improvement 

Extension of sewer trunk line 

Extension of water main line 

Storm.water facilities 

Entrance and abutting roads 

Parking and. ring road 

Lighting 

Landscaping 

Plaza, sidewalks, and canopies 

Excavation 

Miscellaneous 

Soft costs and contingency 

Total 

Estimated 
Cost 

$539,478 

$691,140 

$1,547,815 

.$1,054,500 

$3,899,787 

$1,070,202 
.. 

$2,388,774. 

$13,629,163 
. 

$1,387,634 

$1,708:420 

$6,700,059 

$34,616,972 

There will be issuance costs associated with the bonds, capitalized interest for one year during the · 
construction period, and a reserve fund. Issuance costs in excess of two percent of the amount of 
the bonds will be paid by funds contributed by the property owners. Supplementing the bond 
proceeds will be interest income on the bond proceeds before they are fully expended and 
contributions from the developer. Table B shows the estimated sources of funds and uses of 
funds for the issuance of bonds. · · 
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Estimated Sources and Uses of Funds 

Sources of funds: 

Bond proceeds 

Interest income 

Contribution from owners 

Total sources of funds 

Uses of funds: 

Improvements 

Bond issuance costs 

Capitalized interest 

Reserve fund 

Rounding 

Total uses of funds 

$25,500,000 

70,227 

12,999,773 

$38,570,000 

$34,616,972 

892,500 

- 1,530,000 

1,530,000 

528 

$38,570,000 

Bond issuance costs include the costs to place the bonds (underwriter fees), legal fees, 
fmancial consulting fees, document printing costs, and other costs related to the issuance of the · 
bonds. The purpose of the reserve fund is to ensure there are sufficient funds to pay debt 
service if there are delinquent special assessments. The reserve fund may be replaced by bond 
insurance or surety ~at will serve the same purpose as the reserve fund. 

Special Assessments 

The special assessments will be levied in an amount equal to the bonds proposed. to be issued. 
The special assessments are paid over the period the bonds by the CDA are repaid with interest 
at the rate of interest on the bonds. The annual payments to repay the special assessments will 
also include the annual operating costs of the CDA. The special assessments are levied in a 
maimer such that: (i) the total of the special assessments is equal to or less than the peculiar 
benefit received by the property from the improvements, and (ii) the special assessments are 
allocated to property in the CDA to fairly reflect the relative benefit each parcel will rec~ive 
from the improvements. 

Peculiar Benefit 

The property in the CDA subject to the special assessments will receive a peculiar benefit from 
these improvements and this peculiar benefit will be equal to or greater than the cost of the 
special assessments levied on the property. The peculiar benefit is confirmed by the 
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following. First, a majority of the owners of the property in the CDA have petitioned the 
County and requested the special assessments to be imposed on the property for the purpose of 
providing the improvements. It is reasonable to believe the owners are acting in their interest 
and making this request because the benefit they receive from the improve!Dents exceeds the 
cost of the special assessments. 

Second, all of the remaining landowners of property in the CDA once bonds are issued are 
entering into an agreement with the County and the CDA, in which they agree to the special 
assessments to be levied on the property (the "Memorandum of Understanding"). These land 
owners are acting in their interest and enteriD.g into this agreement because the benefit to the 
land owners of the agreement, including the special assessments to be levied on the property, 
exceeds the costs of the special assessments. 

Third, the special assessments are being levied to provide improvements that are required for 
the highest and best use of the property (i.e.' the use of the property that is most valuable). 
Highest and best use can be defined as "the reasonably probable and legal use of property, 
which is physically possible, appropriately·supported, fmancially feasible, and that results in 
the highest value." (Dictionary of Real Estate Appraisal, Third Edition.) The four criteria for 
highest and best use are (i) legally permissible, (ii) physically possible, (iii) financially 
feasible, and (iv) maximally productive. 

The highest and best use of the property in the CDA are uses proposed for the property in the 
Memorandum of Understanding. The use of the property in this manner will require the 
improvements which are to be provided by the CDA. 

The fmancing provided by the CDA is long term financing that is non-recourse to the property 
owner (although the property is security for the bonds through the special assessments) and, on 
a portion of the bonds, pays interest to the bond holders that is exempt from income taxes, 
resulting in a lower rate than other available financing. As a result of these advantage~us 
terms, the financing provided by the CDA is the most beneficial means of fmancing the 
improvements. 

In summary, the special assessments result in a peculiar benefit to the property owner for the 
following reasons: 

1. 

2. 

3. 

4. 

The improvements to be provided by the CDA are required for the highest and 
best use of the property; 

The highest and best use of the property is the use of the property that is most 
valuable (including any costs associated with the use of the property); 

The fmancing provided by the CDA is the most beneficial means of financing 
the improvements; 

As a result, the peculiar benefits to the property from the improvements to be 
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provided by the CDA will be equal to or greater than the cost of the special 
assessments that will finance the improvements necessary to achieve the highest 
and best use of the property. 

.I 

Allocation of Special Assessments 

The special assessments are allocated to property in the CDA to fairly reflect the relative 
benefit each parcel will receive from the improvements. Benefit is determined on the basis of 
the use each parcel will make of the improvements. Property is classified as either mall 
property or peripheral property. There are an estimated 19.7 acres of peripheral property and 
75.2 acres of mall property. 

Some of the improvements will benefit all of the property (i.e., the mall property and the 
peripheral property), and the cost of these improvements are allocated to all of the taxable 
property in the CDA on a per net acre basis. Net acreage is defined to mean "the .~stUnated 
usable acreage ... on which buildings or parking facilities may be constructed ... " 

Some of the improvements will primarily benefit only the mall property. The costs of these 
improvements are allocated to the mall property on a net acre basis. 

The improvements that benefit all of the property include the extension of the sewer line, the· · 
extension of the water line, storm water management facilities, and the entrance and abutting 
roads. The facilities that primarily benefit the mall property include the ring road and parking .. 
(the peripheral sites will have their own parking, which is not being provided by the CDA), 
the plaza, sidewalks, and canopies, lighting, and landscaping (which is primarily for the_ 
parking facilities and the ring road). The excavation, miscellaneous and soft costs, ~d the 
contingency are allocated pro rata to the other costs. 

The calculation of the costs per net acre for each of the facilities is shown by Table C: 
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Table C 
Costs Per Net Acre 

Estimated Net Cost Per 
Facilities Cost Acres Net Acre 

Sewer line $539,478 95 $5,685 

Water line $6~1,140 95 $7,283 

Storm water $1,547,815 95 $16,310 

Entrance and abutting roads $1,054,500 95 $11,112 

Lighting $1,070,202 75 $14,231 

Landscaping $2,388,714 75 .· $31,766 

Plaza, sidewalks, and canopies $13,629,163 75 $181,239 

Ring road and parking $3,899,787 75 $51,859 

.. 
The excavation, miscellaneous, soft costs and contingency are not included in Table C. These -
costs are allocated on a pro rata basis as the other costs; in other words, equal to the equivalent 
use ratio as calculated below. 

The equivalent use ratio for mall property and peripheral property is shown in Table D. The 
equivalent use ratio is the ratio of the costs per acre of the peripheral property ($40,389) to the 
costs per acre of the mall property ($319,484). The equivalent use ratio of the mall property is 
set at one, resulting in an equivalent use ratio for the peripheral property of0.1264 ($40,389 + 
$319,484 = 0.1264). (The numbers in Tables C and D and the other tables herein are shown 
rounded for convenience of presentation, but are not rounded in the calculations.) 
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TableD 
Equivalent Use Ratios 

l 0 0 .. -. · ... . :--· 

Cost Per Net Acre 
Facilities 

Mall Peripheral 
Property Property 

Sewer line $5,685 $5,685 . 
Water line $7,283 $7,283 

Storm water $16,310 $16,310 

Entrance and abutting roads $11,112 $11,112 

Lighting $14,231 so .. 
Landscaping $31,766 so 

0 0 

Plaza, sidew~, and canopies $181,239 $0 

Ring road and parking $51,859 $0 

Total $319,484 $40,389 . 
Equivalent use ratio 1.0 0.1264 

The special assessment on each parcel is based on the net acreage of mall property and peripheral 
property within the parcel and the use of the improvements by each type of property, based on the 
equivalent use ratios. As a result, the special assessment on each parcel reflects the use of the 
improvements by the parcel. Since the use of the improvements reflects the benefit received from 
the improvements and the special assessment reflects the use of the improvements, the special 
assessment allocated to each parcel reflects the benefit each parcel receives from the 
improvements. 

The ·fairness of the allocation of the special assessments to the parcels in the CDA is confirmed 
since all of the property owners in the CDA (except for one owner who is selling its property 
to another property owner in the CDA) have petitioned the County and requested the special 
assessments to be imposed on the property and all of the owners of property once bonds are 
issued will be entering into the Memorandum of Understanding with the County and the CDA, 
which provides for the special assessments to be levied as described herein. It is reasonable to 
believe the owners are acting in their interest, making this request, and entering into the · 
Memorand~ of Understanding~ and that therefore the special assessments levied on each 
parcel fairly represents the benefit to be received from the improvements. 
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Summary 

' . . : .. ::! .. 

As explained in this report, there is a reasonable basis for the special assessments. This 
reasonable basis is based on the following: 

1. 

2. 

The total of the special assessments levied on all of the property in the 
CDA is equal·to or less than the peculiar benefit received by the property 
subject to the special assessments from the improvements to be provided 
by 'the CDA; and 

The special assessments are allocated to the parcels in the CDA in a 
manner. that fairly reflects the relative benefit each parcel will receive 
from the improvements. 

~ .. 

-.. 
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.··· Article IV 

Principal Place of Business . 

The Authority's principal place of business shall be c/o Williams Mullen Clark & 
Dobbins, Two James Center, 1021 East Cary Street, Richmond, Virginia 23219. The 
Authority may conduct its business and maintain offices for such purposes at such other 
places within or without Henrico County, Virginia as may from time to time be deemed 
advisable by the Board, and not in conflict with the requirements of the Act. 

Article V 

Authoritv District 

The land initially encompassed within the Authority is set forth in Exhibit B 
attached hereto (the "Initial Authority District") provided that the Authority may release 
and exclude from the Authority District (i) either before or after the Authority's bonds are 
issued certain portions of land consisting of real estate to be conveyed to the four anchor 
department stores with an approximate total acreage of 15 acres and certain other real 
estate consisting of land outstide the ring road surrounding the shopping center (but not 
consisting of the outparcels fronting on Broad Street and lying between the two front 
entrance roads) totalling approximately 47 acres to be conveyed to other businesses all as 
described in the petition to create the Authority filed with the Board of Supervisors and 
(ii) after the Authority's bonds are issued certain other portions of land upon prepayment 
of all special assessments applicable to any such land to be released. 

Article VI 

Purposes and Powers 

The Authority is organized for the purpose of exercising all powers granted by the 
Act, including fmancing, funding, planning, establishing, acquiring, constructing or 
reconstructing, enlarging, extending, equipping, operating and maintaining improvements 
serving or associated with the development of a shopping center and related 
improvements known as Short Pump Town Center. The Authority shall have all powers 
granted to a "community development authority" under the Act. 

Article Vll 

Not-for-Profit 

The Authority shall not be organized or operated for pecuniary gain or profit. No 
part of the net earnings of the Authority shall inure to the benefit of, or be distributable to 

2 
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Articles of Incorporation 
of 

. . 
· .... 

"!: •. 
~-

Short Pump Town Center Community Development Authority 

The undersigned, pursuant to Chapt~r 51, Title 15.2 of the Code of Virginia, 
adopts the following Articles of Incorporation for such authority and states as follows: 

Article I 

Name 

The name of this Authority is SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY (the "Authority"). 

Article II 

Organization 

Pursuant to resolution adopted by the Board of Supervisors of Henrico County, 
Virginia {"Board of Supervisors"), the Authority shall be organized by the County of 
Henrico, Virginia under the Virginia Water and Waste Authorities Act {Chapter 51, Title . 
15.2 of the Code of Virginia of 1950, as amended) {the "Act"), as a public body politic 
and corporate governed by the laws of the Commonwealth of Virginia. 

Article III 

Members 

The affairs of the Authority shall be conducted by an authority board of five 
members {"Board"). The initial Board members are as set forth in Exhibit A attached 
hereto and incorporated by reference. All members shall be appointed by the Board of 
Supervisors. Each member shall serve a four year tenn, except the initial members who 
shall serve the terms of office set forth in Exhibit A hereto. The election of officers of 
the Authority shall be as set forth in the By-Laws of the Authority. Qualifications and 
appointment of members of the Board shall be consistent with the requirements of ~e 
Act. 

The Board shall have the powers and duties set forth in the Act and in these 
Articles of Incorporation and the By-Laws, to the extent that such powers and duties are 
not inconsistent with the Act. · 

1 

J00086 
933 



... 

~=-;.. 

(iii) "legal entftv" means a cotporation, limited liability company, 
partnership, joint venture, trust, employee benefit plan or other entetprise; and 

(iv) "proceeding" means any threatened, pending, or completed action, 
suit, proceeding or appeal whether civil, criminal, administrative or investigative and 
whether formal or informal. 

(b) In every instance in which the Virginia Nonstock Cotporation Act, as it 
exists on the date hereof or may hereafter be amended, permits the limitation or 
elimination of !~ability of directors or officers of a cotporation to the corporation, the 
members~ directors and officers of the Authority shall not be liable to the Authority. 

(c) The Authority shall indemnify any individual who is, was or is threatened 
to be made a party to a proceeding (including a proceeding by or in the right of the 
Authority) because such individual is or was a member, director or officer of the 
Authority or because such individual is or was serving the Authority or any other legal 
entity in any capacity at the request of the Authority while a member, director or officer 
of the Authority, against all liabilities and reasonable expenses incurred in the proceeding 
except such liabilities and expenses as are incurred because of such individual's willful 
misconduct or knowing violation of the criminal law. Service as a member, director or 
officer of a legal entity controlled by the Authority shall be deemed service at the request . 
of the Authority. The determination that indemnification under this paragraph (c) is 
permissible and the evaluation as to the reasonableness of expenses in a specific case 
shall be made, in the case of a member or director, as provided by law, and in the case of 
an officer, as provided in Section (d) of this Article; provided, however, that if a majority 
of the members of the Authority has· changed after the date of the alleged conduct giving 
rise to a claim for indemnification, such determination and evaluation shall, at the option 
of the person claiming indemnification, be made by special legal counsel agreed upon by 
the Board and such person. Unless a determination has been made that indemnification is 
not permissible, the Authority shall make advances and reimbursements for expenses 
incurred by a member, director or officer in a proceeding upon receipt of an undertaking 
from such member, director or officer to repay the same if it is ultimately determined that 
such member, director or officer is not entitled to indemnification. Such undertaking 
shall be an unlimited, unsecured general obligation of the member, director or officer and 
shall be accepted without reference to such member's, director's or officer's ability to 
make repayment. The termination of a proceeding by judgment, order, settlement, 
conviction, or upon a plea of nolo contendere or its equivalent shall not of itself create a 
presumption that a member, director or officer·acted in such a manner as to make such 
member, director or officer ineligible for indemnification. The Authority is authorized to 
contract in advance to indemnify and make advances and reimbursements for expenses to 
any of its members, directors or officers to the same extent provided in this paragraph (c). 
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any member, director, officer, or any other private person, except that the Authority shall 
be authorized and .empowered to pay reasonable compensation for services rendered and 
to make payments in furtherance of'the purposes set forth in Article VI. 

ArticleVlll 

Amendment of Articles 

These Articles of Incorporation may be amended at any time and from time to 
time by the Board as now or hereafter prescribed by the Act. 

Article IX 

Registered Office and Registered Agent 

The address of the initial registered office of the Authority is c/o Ralph L. "Bill" 
Axselle, Jr., Williams Mullen Clark & Dobbins, Two James Center, 1021 E'ast Cary 
Street, Richmond, Virginia 23219.. The initial Registered Agent of the Authority is· 
Ralph L. "Bill" Axselle, Jr., whose. business address is identical to that of the initial 
registered office and who is a resident of Virginia and a member of the Virginia State 
Bar. 

Article X 

Initial Members 

The names and addresses of the initial members of the Board of the Authority are 
as set forth on the attached and incorporated Exhibit A. 

Article XI 

Indemnification 

(a) For purposes of this Article XI the following defmitions shall apply: 

(i) "expenses" include counsel fees, expert witness fees, and costs of 
investigation, litigation and appeal, as well as any amounts expended in asserting a claim 
for indemnification; 

(ii) "liability" means the obligation to pay a judgment, settlement, 
penalty, fine, or other such obligation; 

3 
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(d) The Authority may, to a lesser extent or to the same extent that it is 

required to provide indemnification and make advances and reimbursements for expenses 
to its members, directors and officers pursuant to paragraph (c) of this Article, provide 
indemnification and make advances and reimbursements for expenses to its employees 
and agents, the members, directors, officers, employees and agents of its subsidiaries and 
predecessor entities, and any person serving any other legal entity in any capacity at the 
request of the Authority, and may contract in advance to do so. The detennination that 
indemnification under this paragraph (d) is permissible, the authorization of such 
indemnification and the evaluation as to the reasonableness of expens~s in a specific case 
shall be made as authorized from time to time by general or specific action of the Board, 
which action may be taken before or after a claim for indemnification is made, or as 
othexwise provided by law. No person's rights under paragraph (c) of this Article shall 
be limited by the provisions of this paragraph (d). 

{e) The rights of each person entitled to indemnification under this Article shall 
inure to the benefit of such person's heirs, executors and administrators. Special legal 
counsel selected to make determinations under this Article may be counsel for the 
Authority. Indemnification pursuan~ to this Article shall not be exclusive of any other 
right of indemnification to which any person may be entitled, including indemnification 
pursuant to a valid contract, indemnification by ·legal entities other than the Authority and 
indemnification under policies of insurance purchased and maintained by the Authority· 
or others. However, no person shall be entitled to indemnification by the Authority to the 
extent such person is indemnified by another, including an insurer. The Authority is 
authorized to purchase and maintain insurance against any liability it may have under this 
Article or to protect any of the persons named above against any liability arising from 
their service to the Authority or any other legal entity at the request of the Authority 
regardless of the Authority's power to indemnify against such liability. The provisions of 
this Article shall not be deemed to preclude the Authority from entering into contracts 
othexwise permitted by law with any individuals or legal entities, including those named 
above. If any provision of this Article or its application to any person or circumstance is 
held invalid by a cowt of competent jurisdiction, the invalidity shall not affect other 
provisions or applications of this Article, and to this end the provisions of this Article are 
severable. 

{f) No amendment, modification or repeal of this Article shall diminish the 
rights provided hereunder to any person arising from conduct or events occurring before 
the adoption of such amendment, modification or repeal. 
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IN WITNESS WHEREOF, the undersigned incorporator has executed these 

Articles of Incorporation as of the ..ttl!/_ day of September, 2000, as duly authorized by 
the Board of Supervisors of Henrico County, Virginia by Resolution adopted September 
26,2000. 

By:.~~/.)·~~~~..£1?.~~~4e~­.. Qf;~R: H~eiC County Manager, 
County of Henrico, Virginia 
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Exhibit A 

Names and Addresses of Initial Members 

Mr. Ronald H. Bargatze 
31 East Randolph Square Circle 
Richmond, VA 23229 

Mr. Wilson H. Flohr, Jr. 
213 Brookschase Lane 
Richmond, VA 23229 

Mr. Bruce Kay 
12916 Fox Meadow Drive 
Richmond, VA 23233 

Mr. J. Stephen Lindsey 
10813 N. Bank Road 
Richmond, VA 23233 

Mr. Samuel H. Turner 
206 Colony Lake Drive 
Richmond, VA 23233 
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Ter:m of Office 
Commences Expires 

09/01/2000 08/31/2004 

09/01/2000 08/31/2004 

09/0112000 08/31/2003 

09/01/2000 08/3112003 

09/0112000 08/31/2002 
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ExhibitB 

Description of Initial Authority District 

~·· ···;... 

All thos~ certain pieces and parcels ofland containing in the aggregate 147.186 acres, 
·more or less, as described on that certain plat dated December 19, 1997, revised September 3, 
1998, prepared by Timmons and entitled "Plat Showing 147.186 Acres of Land Lying on the 
North Line of U.S. Route 250- West Broad Street" and being comprised of the following tax 
parcels: 36-A-13 (in part), 36-A-26, 36-A-27, 36-A-28, 36-A-29, 36-A-30, 36-A-31, 36-A-32; 
36-A-34A, 36-A-35A, 36-A-36A, 36-A-37 and 36-A-38. 

\\RIC7\BONDS\ShortPwnp\Anicles of Incorporation ll.doc · 
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STATE CoRPORATION CoMMISSION 

ll?jclimond; Septem6er 28, 2000 

rr'liis _is to Certify tliat tlie certificate of incorporation of 

SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT 
AUTHORITY 

was tfiis day issued and admitted to record in tfiis office and tfiat 
tlie said corporation is autfiorized to transact its 6usiness su6ject 
to a{{ o/irginia faws appfica6{e to tfie corporation and its 6usiness. 
f£fjecti7Je date: Septem6er 28, 2000 

CIS0352 

State Corporation Commission 
}lttest: 
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HUWHEH WIWAMS MOORE 
CHAIRMAN 

CUNTON MILLER 
COMMISSIONER 

• tiEOOORE V. MORRISON, JR. 
COMMISSIONER 

Cynthia L Hendren 
McGuire Woods LLP 
901 E CarySt 
Call 775-7773 for pickup •• 
Richmond, VA 23219-4030 

STATE CORPORATION .COMMISSION 

September 2~, 2000 

~-. · JOEL H. PECK 
CLERK OF TliE COMMISSION 

P.O. BOX 1197 
RICHMOND, VIRGINIA 23218-1197 

RE: SHORT PUlviP TOWN CENTER COMMUNITY DEVELOP.MENT AUTHORITY 

Dear Ms. Hendren: 

The Certificate of Incorporation of SHORT PUMP TOWN CENTER COMMUNITY 
DEVELOPMENT AUTHORITY, was issued and admitted to record on September 28, 2000. 

Very truly yours, 

Joel H. Peck 
Clerk of the Commission 

J00095 
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September 28. 2000 

. . 
The accompanying Articles of Incorporation having been delivered to the State 

Corporation Commission by the Board of Supervisors of Henrico County, Virginia on behalf of 
SHORT PUMP TOWN CENTER COMMUNITY DEVELOPMENT AUTHO:R.ITY, and the 
Commission having found the Articles of Incorporation to comply with the requirements of 
law, it is 

ORDERED that this CERTIFICATE OF INCORPORATION be issued and that this 
Order together with the Anicles. be admitted to record in this office. 

STATE CORPORATION COMMISSION 

By 

Commissioner 
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Adopted: October 20, 2000 

BYLAWS OF THE 

SHORTP~TOWNCENTERCO~TY 
DEVELOPMENT AUTHORITY 

ARTICLE! 
NAME AND POWERS 

Section 101. Name. The name of this body shall be the Short Pump Town Center Community 

Development Authority (the "Authority"). 

Section 102. Powers. The Authority shall be vested with all powers granted to it by the Virginia 

Water and Waste Authorities Act, Chapter 51, Title 15.2 of the Code of Virginia of 1950, as 

amended. as may be in effect from time to time (the "Act") including the powers more 

particularly described in Article 6 of the Act. The Authority shall have the purposes set forth in 

the resolution, adopted on September 26, 2000 by the Board of Supervisors of the County of 

Henrico, Virginia. The Authority shall be a separate and distinct legal entity from the County of 

Henrico, Virginia and shall be, in accordance with the Act, a public body politic and corporate. 

ARTICLE IT 
BOARP MEMBERS AND OFFICERS 

Section 201. Board Members: Initial Members. The Authority shall be governed by a Board 

consisting of five members in which all powers of the Authority shall be vested. The initial 

members of the Authority and their terms of office shall be as set forth in the Authority's Articles 

of Incorporation 
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.... Section 202. Number. Appointment. and Tenns of Board Members. There shall be five Board 

Members who shall be appointed bY, the Board of Supervisors o~the County ofHenrico, Virginia 

in accordance with Section 15.2-5113 of the Act for four year terms, except for the initial terms 

set forth in the Articles of Incorporation. 

Section 203.Vacancies. The Board of Supervisors of the County ofHenrico, Virginia, shall 

make any appointments necessary to fill any vacancies on the Board, such appointment being for 

the unexpired tenn of any Board Member who shall have resigned or otherwise vacated his or 

her office. The Chainnan of the Board shall promptly notify the Board of Supervisors of the 

County of Henrico, Virginia of any vacancy which may occur in the Board. 

Section 204. Officers of the Authority. The Board Members shall elect from their membership a 

Chainnan and a Vice Chainnan of the Authority. The Board Members may elect a Secretary, 

Assistant Secretary and a Treasurer who need not be Board Members. The offices of Secretary 

and Treasurer may be combined. Officers shall be elected annually at the first meeting held in or 

after January of each year, except for the initial officers who shall continue in office until the 

first meeting held in the year 2002, and shall commence their duties immediately upon election 

and shall continue in office thereafter until a successor shall have been elected and qualified. 

The Board Members may elect at any meeting such officers as may be necessary to fill any 

vacancy created by resignation, expiration of a tenn of appointment as a Board Member, or 

otherwise for the remaining portion of such Officer's unexpired tenn. 

Section 205. Duties of Officers. The duties of Officers of the Authority shall include, but shall 

not be limited, to the following: 

-2-
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A. The Chainnan shall preside at all meetings of the Authority; shall be responsible 

for notice of meetings to the Board Members and Officers of the Authority; shall be responsible 

for all correspondence; shall make committee appointments; may appoint members of the 

Authority as liaison to any other governmental agencies, authorities, and commissions; shall act 

. as a signatory when authorized; and shall have overall responsibility for accomplishment of the 

Authority's goals and purposes. 

B. The Vice Chairman shall, in the absence of the Chairman, exercise all of the 

Chairman's powers and duties. In the event the office of Chairman shall become vacant, the Vice 

Chairman shall immediately become the Chairman until the Chairman's successor is elec.ted. 

C. The Secretary shall be responsible for maintaining minutes of every meeting of 

the Authority, preparing and distributing such minutes to all persons as directed by the Board: 

The Secretary shall maintain copies of all reports, correspondence, contracts, agreements, 

indentures, documents, audits, rules and regulations and any other records as may be directed by 

the Board. 

D. The Assistant Secretary shall, in the absence of the Secretary, exercise all of the 

Secretary's powers and duties. In the event the Office of Secretary shall become vacant, the 

Assistant Secretary shall immediately become the Secretary until the Secretary's successor is 

elected. 

E. The Treasurer shall be custodian of all funds of the Authority, except as otherwise 

provided by agreement to which the Authority is a party; shall keep and maintain suitable 

financial records as may be directed by the Board; shall, if required by Virginia law or agreement 

-3-
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to which the Authority is a party,. arrange for an annual audit of the accounts of the Authority by 

an inqependent certified public accountant, subject to the prior approval of the Board, and shall 

report to the Board Members the results of any such annual audit. 

F. In addition to the foregoing powers ~d duties, each Officer of the Authority may 

exercise any powers conferred upon him or her by the Act as may be in effect from time to time 

and all other powers as are customarily exercised by such officer in similar organizations or 

authorities as may be expedient, necessary or proper to further the lawful purposes of the 

Authority. During the absence of any Officer, the Board Members may designate any member 

of the AuthoritY to perfonn the duties of the absent officer until his or her return. 

Section 206. Quorum. As provided in the Act, a majority of the Board Members shall constitute 

a quorum and the vote of a majority of the Board Members shall be necessary for any action 

taken by the Authority. No vacancy in the membership of the Board Members shall impair the 

right of a quorum to exercise all the powers and perfonn all the duties of the Board Members. 

Section 207. Voting. Except as otherwise required in these Bylaws or by the Act, voting shall 

be by a simple majority of the Board. No Board Member shall be allowed to vote by proxy at 

any meeting of the Authority. 

Section 208. Meetings and Notices. Meetings of the Board may be called by the Chainnan or a 

majority of the Board Members. Notice specifying the time and place of any meeting shall be 

given to each Board Member and Officer of the Authority at least 24 hours before such meeting 

by personally delivering such notice to him or her or by telephoning, telegraphing, or mailing 

{physically or electronically) such notice to him or her at least 24 hours before the meeting and 

-4-
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by giving such other notice as may be required by law. The presence of any Officer or Board 

Member at a meeting shall be deemed an acknowledgment of the timely receipt of notice thereof 

or a waiver of any such notice. To the extent permitted by law, meetings may be held without 

notice if all of the Board Members are present or those not present sign written waiver of notice 

before or after the meeting. All meetings shall be open to the public. 

Section 209. Minutes. The Secretary of the Authority shall maintain minutes of all meetings and 

proceedings and all such minutes shall be open to public inspection at all times at such office as 

the Secretary of the Authority may designate. 

Section 210. Financial Transactions. Records and Fiscal Year. The Treasurer of the Authority 

shall keep suitable records of all financial transactiqns of the Authority and, if required by 

Virginia law or by agreement to which the Authority is a party, shall arrange to have the same 

audited following the end of each fiscal year, subject to the approval of the Board Members. 

Copies of any such audit shall be furnished to all such persons as the Board may deem 

appropriate, and shall be open to public inspection at such office as the Treasurer may designate. 

The fiscal year of the Authority shall begin on July 1, and end on the last day of June next 

following. 

ARTICLE III 
COMPENSATION FOR BOARP MEMBERS 

Section 301. Compensation. Board Members shall receive such compensation for their services 

as may be approved by the Board of Supervisors and may be reimbursed for actual expenses, 

including necessary traveling and oth~r expenses incurred in the performance of their duties, as 

may be directed from time to time by the Board. 

-5-
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ARTICLE IV 
SEAL OF TIIE AliTHORITY 

Section 401. &a~. The seal of the Authority shall be a flat-faced circular die with the name of 

the Authority engraved thereon. 

ARTICLEV 
CHECKS. NOTES. DRAFIS AND OTHER LEGAL DOCUMENTS 

Section 501. Authorized Signatures. Checks, notes, drafts, and other legal docwnents shall be 

signed by such Officers as specified in the Act, these Bylaws, or as the Board Members may, 

from time to time, authorize. The signature of any such person may be by facsimile when 

authorized by the Act or the Board Members. 

ARTICLE VI 
RULES AND REGULATIONS 

Section 601. Rules of Order. Roberts Rules of Order, newly revised or any subsequent edition 

thereof, shall govern all matters of procedure not specifically set forth in these Bylaws or the 

Act. 

Section 602. Rules and Regulations. The Board Members may adopt, amend and alter from 

time to time such rules, regulations, or forms which it may deem necessary or expedient for the 

· management of the affairs of the Authority and which shall not be inconsistent with the Act. The 

Secretary of the Authority shall maintain current copies of all rules, regulations, and fonns 

adopted by the Authority, which shall be available for public inspection at all times at such office 

as the Secretary may designate. 

-6-
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ARTICLE VII 
AMENDMENTS 

Section 701. Amendments of Bylaws. These Bylaws )llay be amended by a majority of the 

Board Members at any duly constituted meeting, ·provided written, electronic or oral notice of 

such amendment shall have been given to the Board Members and Officers at least 24 hours 

prior to any such meeting. . 

\\RJC7\BONDS\SHORTPUMP\bylaws.doc 
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. NOTICE 

SHORT PUMP TOWN CENTER COMMUNITY 
· DEVELOPMENr AUTHORITY 

There will b~ a meeting of the Short Pump Town Center 

Community Development Authority on Friday, October 20, 

2000, at 8:00a.m. at Markel located at 4521 Highwoods 

Parkway in Innsbrook. A tentative, draft Agenda is attached; it 

is subject to change. 

The meeting is open to the public. 

I:\WMCDLIB\BIUJ.XS\066l6lS.OI 

Ralph L. "Bill" Axselle, Jr. 
Registered Agent, Short Pump Town Center 
Community Development Authority 

Williams, Mullen, Clark & Dobbins 
1021 East Cary Street 
P. 0. Box 1320 
Riclunond, Virginia 23218-1320 
(804) 783-6405 phone 
(804) 783-6507 fax 
baxselle@wrocd.com 
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DRAFT 
SHORT PUMP TOWN CENTER 

COMMUNITY DEVELOPMENT AUTHORITY 
OCTOBER 20, 2000 

AGENDA 

1. Election of Officers (Chairm~ Vice-Chairman, Secretary, Assistant Secretary, 
Treasurer): AXselle; All 

2. Adoption of the Bylaws: France; All 

3. Status report on Short Pump Town Center: Pruitt and Axselle 
• ~~ .• J 

4. Overview of Responsibilities ofCDA: France 

5. Overview of Documents Related to CDA: France 

6. Overview of Responsibilities Under the State and Local Government Conflict of Interest 
Act: Axselle/Helm · 

7. Overview of Responsibilities Under the Virginia Public Procurement Act: Axselle/Helm 

e • 
8. Overview of Responsibilities Under the Virginia of Freedom oflnformation Act: Axselle 

9. Status Report on Insurance: Helm 

10. Selection ofBond Counsel, Financial Consultant, and Counsel to CDA: All 

11. Adoption of Resolution Authorizing Financial Accounts: All 

12. Authorize Entering into the Memorandum of Understanding Between Henrico, 
Landowners, Developer and CDA; Authorize Entering into the Economic Development 
Agreement; Adoption of Reimbursement and Bond Authorizing Resolution: 
France/Rice; All · 

13. Adoption of Resolution Approving Special Assessment and Requesting Board of 
Supervisors to Lery the Same: France/Rice; All 

14. Resolution Regarding Compensation: Axselle; All 

J:\WMCDLJB\BILLAXS\06S9SS3.01 
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RESOLUTION"OFTHESHORTPUMPTOWN.CENTER '""r L,f-'1 

COMMUNITY DEVELOPMENT AUTHORITY I If 
- ELECTING OFFICERS . . 

The Short Pump Town Center Community Development Authority (the "Authority••) was 
created pursuant to a resolution adopted on September 26, 2000 by the Board of Supervisors of 
the County ofHenrico, Virginia In accordance with Section 15.2-5113, Code of Virginia of 
1950, as amended, the Authority proposes to elect officers of the Authority. 

NOW, THEREFORE, BE IT RESOLVED BY THE SHORT PUMP TOWN CENTER 
COMlviUNITY DEVELOPMENT AUTHORITY: 

The following members of the Authority are elected to the following offices: 

Bruce A. Kay 

Wilson H. Flohr~ lr. 

J.StephenLindsey 

Ronald H. Bargatze 

Samuel H. Turner 

Chainnan 

Vice Chainnan 

Secretary 

Treasurer 

Assistant Secretary 

This resolution shall take effect immediately. 

Adopted at a duly called and held meeting of the Short Pump Town Center Community 
Development Authority on October 20, 2000. , 

\.. .?~I~ ~/ .. £.~ 

\\R.JC7\BONDS\SHORTPUMP\rcs electing officers.doc 

:":· Secretary, Short Pump Towl1 enter 
v- Community Development Authority 
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RESOLUTION'OF THE SHORT PUMP TOWN. ~NTEl;"; /I /y" 1 

() 

COMMUNITY DEVELOPMENT AUTHORITY V ! 
APPROVING THE AUTHORITY'S BYLAWS } 

The Short Pump Town Center Community Development Authority was created 
pursuant to a Resolution adopted on September 26, 2000 by the Board of Supervisors of 
the County of Henrico, Virginia. 

NOW, THEREFORE, BE IT RESOLVED BY THE SHORT PIDviP TOWN 
CENTER COMMUNITY DEVELOPMENT AUTHORITY: . 

The Bylaws of the Authority are approved as attached to this Resolution. 

This resolution shall take effect immediately. 

Adopted at a duly called and held meeting of the Short Pump Town Center 
Community Development Authority on October 20, 2000. 

\\RlC7\BONDS\SHORTPUMP\res approving bylaws.doc 
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.·· RESOL~ON'OF THE SHORT PUMP TOWN. CENTER'''·' ~· ~' ~ 
COMMUNITY DEVELOPMENT AUTHORITY. J)Jl (I' 

AUTHORIZING THE ESTABLISHMENT OF FINANCIAL ACCOUNTS 

The Short Pump Town Center Community. Development Authority (the 
"Authority") proposes to authorize the Treasurer of the Authority to establish certain 
financial accounts. 

NOW, THEREFORE, BE IT RESOLVED BY THE SHORT PUMP TOWN 
CENTER COMMUNITY. DEVELOPMENT AUTHORITY: 

The Treasurer of the Authority is authorized and directed to establish such bank 
account or accounts as he may deem necessary with such bank or banks as he may . 
determine. The Treasurer and the Chairman, or either of them, are authorized to sign 
such documents as may be necessary to establish such accounts and both such officers, or 
either of them, shall have authority to deposit, invest and withdraw moneys of the 
Authority in and from such accounts. 

This resolution shall take effect immediately. 

Adopted at a duly called and held meeting of the Short Pump Town Center 
Community Development Authority on October 20, 2000. 

/'-J3-h j ,~·~, 
.<· · Secretary, Short Pump town Center 

~-' Community Development Authority 

\\RJC7\BONDS\ShonPump"lres authorizing establishment of accounts. doc 
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... RESO~UTIO~·oFTHESHORTPUMPTOwNC~NT~;'.. 11 } 1 v1 

COMMUNIJY DEVELOPMENT AUTHORITY AUTHORIZING ~~~f' 4 

THE IDRING OF CONSULTANTS j) 1 

The Short Pump Town Center Community Development Authority (the "CD A'') 
has ·determined that it is necessary or desirable to hire certain consultants in connection 
with the issuance and ·sale of its bonds. 

NOW, THER.EFORE, BE IT RESOLVED BY THE SHORT PUMP TOWN 
. CENTER COMMUNITY DEVELOPMENT AUTHORITY: 

The CDA hereby hires the follQwing consultants at the standard rates charged by 
such consultants and subject to final terms as approved by the Chairman or Vice 
Chairman of the CDA: 

(1) MuniFinancial as Financial Advisor and Administrator; 

(2) McGuire Woods LLP as Bond Counsel; and 

(3) Williams, Mullen, Clark & Dobbins as General Counsel. 

This resolution.shall take effect immediately upon its adoption. 

Adopted at a duly called and held meeting of the Short Pump Town Center 
Community Development Authority on October 20, 2000. 

'· 

: -'Ill •• 4 

'- ~7 { ~ ,: .... I. .Y~ ... 
~- ~ SecretarY, Short Pump To)n Center 

Community Development Authority 

\\RIC7\BONDS\SHORTPUMP\res rc hiring of consullants.doc 
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RESOLUTION.OF THE SHORT PUMP TOWN CENTER 
COMMUNITY DEVELOPMENT AUTHORITY AUTHORIZIN 

TBE PAYMENT OF COMPENSATION 

The Short-Pump Town Center Community Development Authority (the "CDA") 
was created by resolution adopted on September 26, 2000 (the "Resolution") by the 
Board of Supervisors of Henrico County, Virginia. The Resolution authorizes the CDA 
to provide for payment of compensation to the CDA Board members. 

NOW, THEREFORE, BE IT RESOLVED BY THE SliORT PUMP TOWN 
CENTER COMMUNITY DEVELOPMENT AUTHORITY: 

1. The Board of the CDA hereby authorizes payment of compensation to 
each CDA Board member in an amount equal to $300 per meeting attended. The Board 
of the CDA further authorizes payment in the amount of$200 per member for services 
rendered to date. · 

2. This resolution shall take effect immediately upon its adoption. 

Adopted at a duly called and held meeting of the Short Pump Town Center 
Community Development on October 20, 2000. 

. . ., .. i i\ 
. !/ I l I . 
'-.. .....->J;rA,., e. J.t --~ 

,, Secretary, Short Pump TWn Center 
~-·· Community Development Authority 

\\RIC7\BONDS\ShortPumpm n: payment of compensalion.doc 
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Member's Name and Address: 

VaRlSK2 
A_. Group Liability Self Insurance Plan 

Coverage Certificate 

Program Administrator: 

Commonwealth of Virginia 
Department of the Treasury 

Division of Risk Management 
POBox 1879 

Richmond, V4 23218-1879 
1-800-678-4924 

Short FWnp Town Center CommunitY Development Authority 
P.O. Box 1320, Richmond, VA 23218-1320 

Limits ofLiability: 
• 

.. ·-.· ~ ·.· ... ~·.;·~::­
. :· :' --~ .:::. ~:: .. -~ 

···.··:.··:~ .... ~~~· 

Coverage and Contribution (coverage only where a contribution is shown" ...... ~ • 
. · · .. ::;:.J}J~~::.~;.:et-;~~~::: ~,·,:( :¥ .·:-;,~~:;,-t~t.~~-~=-··.:~-¥:;;;·~t:;::::·-:; ~.~;: .... ··· .·.·:~;f~=. :'· ·:,; ·..;·:~·:s·:.:".~ ·,:'. · .. . :.~ ~1:· :~··.r.··~ ~-·; :;=-: ~;-~~;:~~9:~~E"~~~~ 
. · .. ~ ·: ... Coverage ~ .:: : ~ .. · . · ·:... Contribution · :. ·. · .. · 
· ·· ·. · .. Public Officials/GeneralLiBbility · $750.00 

. . . .· . 

.. ···"· ~- . .. . . 
. .. ·.. . .• :.·. . . - --.. ; ·. .... -· .. 

. .. . .. . . . ~· .. 

;.z~·;....-.:.:.::..:::::tl~.t~~~ .. -:::._ 
:ti.~~}'"'. -~: .... / .• <·~·.... . : .... ·~·)'' 

.. 

This plan and certificate are c;ontinuous and renew automatically on July 1 of each year with payment of 
the contribution. 

099045 J00159 July 20, 2000 
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VIRGINIA LOCAL GOVERNMENT RISK MANAGEMENT PLAN 

"VaRISK 2" 

Established and Administered by 

COMMONWEALTH OF VJR~INIA 
DEPARTMENT OF GENERAL SERVICES 

DIVISION OF RISK MANAGEMENT 
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Virginia local Government Risk Management Plan 
"VaRISK 2" 

The Commonwealtfl of Virginia, Department of General Services, Division of Risk · 
Management, in accordance with § 2.1·-526.8.1. of the Code of Virginia, as amended, 
with the approval of the Governor, hereby establishes the terms and conditions of this 
~elf-insured liability plan for the political subdivisions of the Commonwealth to be known . 
as the Virginia Local Government Risk Management Plan (hereinafter referred to as 
"Va~ISK 2" or the "PLAN"). 

I. WHAT VaRISK 2 WILL PAY 

A. COVERAGE 

VaRISK 2 will pay all sums, except as herein limited, on behalf of the 
ENROLLED COVERED·PARTY which the Enrolled Covered Party is legally 
obligated to pay on all claims, either first made or arising from any act occurring 
during the term of coverage on causes of action established by law by reason of 
liability arising out of acts or omissions of any nature while acting in an 
authorized governmental or proprietary capacity and in the course and scope of 
employment and authorization, with the exception of state court appointed 
attorneys who shall be covered only for acts or omissions arising out of their 
appointment as approved by the Executive Secretary of the Virginia Supreme 
Court. 

B. DEFENSE 

On matters covered by this PLAN, VaRISK 2 shall have the right and duty to 
defend any suit against the Covered Party, even if any allegations are 
groundless, false or fraudulent. VaRISK 2 may make such investigation, 
negotiation, or settlement of any claim or suit as it deems necessary. VaRISK 2 
shall not be obligated to pay any claim or judgement or defend any suit after the 
PLAN's·Jimit of liability has been exhausted. 

II. VaRISK 2 LIMIT OF LIABILITY 

A. Regardless of the number of (1) Covered Parties under this PLAN, (2) 
persons or organizations who sustain injury or damage, or (3) claims 
made or suits brought, the most VaRISK 2 will pay as COMPENSATION 
for any one CLAIM will be one million dollars ($1,000,000). Multiple 
claims arising from a single occurrence or series of related occurrences 
shall be considered as one claim for the purposes of the limit of liability, 
provided that the allegations made in each claim are of the same nature. 

J00161 
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B. 
. 

In addition to compensation for liability, VaRISK 2 will pay, for claims 
covered. by the PLAN: 

1. All expenses incurre~ by the.PLAN, including defense costs. 

2. Interest on the entire amount of any judgement charged after an 
entry of judgment but before the PlAN has paid its part of the 
judgment, 

3. Reasonable expenses incurred at the request of the PLAN. except 
salaries, 

4. Premiums on appeal bonds, court costs applicable to the defense, 
and 

5. Plaintiffs attorney's fees awarded pursuant to 42 U.S. C. Section 
1988. 

C. In the event this PLAN is rendered or becomes insolvent. neither the 
Commonwealth of Virginia, nor any department, agency, institution, board, 
commission. officer, agent or employee of the Commonwealth shall be 
liable for any daim that would have been covered under this PLAN but for. 
such insolvency. The establishment of this PLAN does not, and shall not 
be deemed or construed to, pledge or obligate the full faith and credit of 
the Commonwealth of Virginia. 

Ill. WHO IS A COVERED PARTY 

Each of the following is a Cove~ed Party, to the extent set forth below: 

A. The enrolled Covered Party named in dedarations, and commissions, 
boards, authorities or other similar units under the exclusive control and 
authority of the Covered Party. 

B. Any elected or appointed official, employee, agent or authorized volunteer 
of the Covered Party while acting in an authorized governmental or 
proprietary capacity and within the course and scope of employment or 
authorization. · 

C. Any enrolled officer. agent or employee of any county, city, town, 
authority, board, commission, district or public service corporation while in 
an authorized governmental or proprietary capacity and within the course 
and scope of employm_ent or authorization. 

2 
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IV. WHAT VaRISK 2 WILL NOT COVER (EXCLUSIONS) 

A. This PLAN does not apply to: 

1. Any obligation under a fidelity or dishonesty bond, worker's 
cpmpensation, unemployment compensation. disability benefits, 
administrative hearings or procedures or any similar law or 
proceeding. 

2. Any claim, demand or adion arising out of motor vehicle or aircraft 
use or ownership unless a separate application and contribution 
has been made to the PLAN, however, this exclusion does not 
app.ly to automobiles temporarily loaned for a member's use, or 
liability arising from an employee using a personal vehicle on 
official business. 

3: Liability for property damage to property owned, used, or unr.Jer the 
care, custody and control of a Covered Party in excess of $100,000 
per event. 

4. Liability arising out of pollution, toxic chemicals, hazardous waste 
or similar substances of any kind, however, this exclusion shall not . 
apply to chemicals used in authorized law enforcement operations. 

5. Any claim resulting from the off-duty employment, unless (a) such 
employment is performed for an employer that is approved by a 
Covered Party authorized to make such decisions, and (b) is 
performed in a recognized law enforcement context. and (c) if 
required, a separate contribution has been paid to the PLAN for 
this activity. VaRISK 2 shall have the final decision in detennining 
what is a recognized law enforcement context under this PLAN. 

6. Any Covered Party who has (a} gained any profit or advantage 
illegally, (b) aded in a fraudulent or dishonest manner, or (c) · 
committed a willful and wanton ad. However, the PLAN will defend 
Covered Parties where claims contain allegations thereof except 
where a court or other trier of fact shall have determined that (a), 
(b) or (c) has occurred. 

7. Any claim for which the Covered. Party is entitled to indemnity 
and/or payment by reason of having given notice of any 
circumstances which might give rise to a claim under any insurance 
policy or policies, or self-insurance plan of any kind, the term of 
which has expired prior to the inception date of coverage under this 
PLAN. 

3 
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8. Liability assumed by contract, except mutual aid agreements 
between public entities. 

9. Any claims arising from inverse condemnation, adverse possession 
or dedication by adverse use. · 

1 0. Claims, demands or other actions seeking relief or redress in any 
fonn other than monetary damages, including, but not limited to 
injunctive relief. For the purposes of this exclusion, a claim for 
attorney's fees, costs or expenses shall not be construed as a 
claim for monetary damages. 

11. Any matter that involves or could involve an action or proceeding 
against an official or employee of the Covered Party, the nature of 
which is designed to detennine whether discipline or other sanction 
of the official or employee for malfeasance or misfeasance is 
appropriate, or to otherwise detennine the fitness of such persons 
to hold office or to continue their employment, however, any 
subsequent civil suit arising from such an action or proceeding shall 
be covered. 

12. Any claim arising out disputes over tax assessments, similar to but . 
not limited to those found in § 58. 1-3984 of the Code of Virginia, 
disputes over property valuations or similar and related matters. 

13. Any claim brought under§ 8.01-581.1, et seq. of the Code of 
Virginia, against any physician or other health care provider unless 
specifically endorsed to the PLAN and a separate CONTRII?UTION 
has been made. 

14. Any claim brought against a state court-appointed attorney for acts 
or omissions outside the course and scope of appointment as 
approved by the Executive Secretary of the Virginia Supreme 
Court. 

V. DEFINITIONS USED IN THIS PLAN 

A. Claim means any demand. suit or legal action. However. administrative 
hearings or procedures, including but not limited to EEOC and grievance 
panels, will not be considered claims, regardless or whether or not 
monetary relief is sought. 

4 
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B. Compensation shall include compensatory C?r punitive damages awarded 
by a court of competent jurisdiction, including those awarded under 42 
U.S.C. Section 1988. In no event, however, shall compensation mean (1) 
costs due or alleged to be due, including interest, solely on account of_ 
goods or services contracted for or allegedly contracted for, nor (2) · 
expenses associated with complying with any injunction, or (3) any 
combination of these. 

C. Contribution means the fee timely paid to the PLAN for the coverage and 
serv!ces provided. 

D. Defense costs means all fees and expenses relating to the adjustment, 
investigation, defense or litigation of a claim including attorney's fees 
incurred by the PLAN, court costs applicable to the defense and interest 
on judgements accruing after entry of judgment Defense costs shall not 
include the office expense of the Covered Party nor the salaried of 
employees of any Covered Party. 

E. Enrolled means that (1) an ap-plication has been made and (2) a 
contribution has been timely paid to the PLAN for the coverage and 
services provided. 

F. Property Damage means (a) physical injury to or destruction of tangible 
property, which includes Joss and use thereof, or (b) loss of use of 
tangible property which has not been physically injured. 

VI. CONDITIONS 

THE FOLLOWING CONDITIONS APPLY TO THIS PLAN. 

A. Action against the PLAN 

No action shalf lie against the PLAN unless, as a condition precedent thereto. 
there shall have been full compliance with all terms of this PLAN, nor until the 
amount of the Covered Party's obligations shall have been finally determined 
either by judgement against the Covered Party after actual trial or by written 
agreement of the Covered Party, VaRISK 2 and the claimant 

No person or organization shall have any right under this PLAN to· join VaRISK 2 
as a party to any action against the Covered Party to determine the Covered 
Party's liability, nor shall VaRISK 2 be impleaded by the Covered Party or the 
Covered Party's legal representative. 
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B. The Covered Party's Responsibility 

NOTICE: VaRISK 2 SHALL NOT BE liABLE FOR ANY CLAIMS IN WHICH 
THE COVERED PARTY FAILS TO COMPLY WITH THIS SUBSECTION. 

1. When a claim is made against any Covered Party, the Covered 
Party shall immediately forward to VaRISK 2 every notice, 
summons, demand or other process received. · 

Submit all claim infonnation to: 

Department of General Services 
Division of Risk Management 
P. 0. Box 1140 
Richmond, Virginia 23208-1121 

2. The Covered Party shalf cooperate with VaRISK 2. A Covered 
Party shalf not, except at the Covered Party's own cost, voluntarily 
make any payment, assume any obligation or incur any expense 
other than first aid or damage mitigation. 

3. A Covered Party shall also att~nd hearings, trials and depositions, 
assist in securing and giving evidence, assist in effecting 
settlements and obtain witnesses. 

C. The PLAN's Responsibility 

1. VaRISK 2 shall conduct a defense in the Covered Party's name 
and may, for the benefit of the PLAN. pursue recovery from any 
third party. VaRISK 2 shall have full discretion in the handling of 
any claim. 

2. VaRJSK 2, in its discretion, may settle any claim which it deems to 
be in the best interest of the PLAN. Where reasonably possible, 
VaRISK 2 will not make any offer or settle any claim without first 
contacting the Covered Party to advise of the reason and the intertt 
in making such an offer of settlement. 

3. If a Covered Party makes a demand that VaRISK 2 pursue 
litigation and not settle a claim, and that demand is accepted by 
VaRISK 2, and the litigation is lost or the judgement is greater than 
the amount for which VARISK 2 could have settled the claim, 
VaRISK 2 shall be responsible for the cost of defense only to the 
point where the claim could have been settled or for the original 
amount agreed to for settlement. 

6 
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D. Other Coverage 

This PLAN is written to reflect the intent of all parti~s that, if at the time of loss, 
there is any other insurance available to the Covered Party which covers such 
loss, or which could have covered such loss except for the existence of this 
contract, VaRISK shall not be liable for any amount other than the excess over 
any other valid or collectible insurance ·applicable to a loss hereunder. Other 
valid or. collectible insurance includes, but is not limited to, policies of in~urance 
or programs of self-insurance purchased or established by or on behalf of the 
Covered Party to insure against liability arising from the activities of the Covered 
Party, reg~rdless of whether or-not the policy or program provides primary, · 
excess, excess over excess, umbrella, or contingent coverage. 

Provided however, this condition shall not apply if the Director of the Department 
of General Services approves in writing, in advance, that the Plan is designated 
as primary and will provide the under1ying coverage for any excess or umbrella 
coverage purchased by_a Covered Party. 

E. Subrogation 

In the event of payment under this PLAN, the Commonwealth of Virginia shall be 
subrogated to ·all the Covered Party's right of recovery against any person or 
organization and the Covered Party shall execute and deliver instruments and 
papers and do whatever else is necessary to secure all right of subrogation for 
the Commonwealth. The Covered Party shall do nothing after a Joss to prejudice 
such rights. 

F. Cancellation 

This· PLAN may not be canceled mid-tenn. The Covered Party may cancel 
coverage under this PLAN only upon written notice being delivered to the 
Division of Risk Management at least thirty (30} days prior to the anniversary 
date of the coverage. VaRISK 2 may cancel the Covered Party's coverage only 
for non-payment of the contribution, or for failure to meet the terms and 
conditions of the PLAN with ten (10) days advance written notice. The only 
exception to this condition is when the Director of the Department of General 
Services .denies a request that the Plan provide primary coverage. 

G. Changes 

This PLAN shall not be changed except by written amendment issued by the 
Department of General Services, Division of Risk Management, and approved by 
the Governor or authorized designee in compliance with§ 2.1-526.8.1 of the 
Code of Virginia. · 
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IN WITNESS THEREOF, the ·Department of General Servic~s. Oivisio~ .of Risk 
Management, wi~ th~ approval of the Governor of the Commonwealth of Virginia or his 
designee •. has executed this PLAN to be effective Jan~a 1, 1998. 

. . . . {A; 1i) 
BY: 

--~------------~---

8 
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Don W. LeMond, Dir ctor 
Division of Risk Man gement 
Department of General Services 

·~---
Donald C. Williams:'"Director 
Department of General Service~ 

APPROVEDBYTHEGOVERNOR 

DATE::~z=~~~~~~~~~ 
BY· .;c5;· 

G. Bryan Srat 
Secretary of 
pursuant to ecutive Order 
Number Thirty-one (94) dated 
October 25, 1994 

.... 
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CERTIFICATE 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico 

County, Virginia (the "Board") and I am the custodian of the minutes of the 

meetings of the Board including the attached extract from the minutes pertaining 

to an emergency ordinance adopted by the Board on November 13, 1968, 

creating the Industrial Development Authority of the County of Henrico, Virginia 

(the "Authority"), and appointing the seven initial directors of the Authority. I 

hereby certify that this extract from the minutes is a true copy of the original 

record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

s?ta:! -f w--. ... 
Clerk of the Board of Supervisors 
of Henrico County, Virginia 

Subscribed and sworn by Barry R. Lawrence, Clerk of the Board of 

Supervisors of Henrico County, Virginia, before me this ft.~ day of December, 

2000. 

Notary Public 

My commission expires: 
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COUNTY OF HENRICO, To-wlt: 

At a regular meetlng of the Board of County Supervisors of Henrico County 

held ln Room 1218 Henrico County OCfice Building, 21st and" Main Streets, 

Richmond, Virginia, on Wednesday, the 13th day of November, 1968, at 

the hour or 2:00 o'clock p.m. 

P.RESENT: 

B. Earl Dunn, Chainnan 
Edwin H. Ragsdale, Vlce-Chainnan 
L. Ray Shadwell, Jr. 
Linwood E. Toombs 
Anthony P. Mehfoud MEMBERS OF THE BOARD 

OTHER OFFICIALS PRESENT: 

E. A. Beck, County Manager 
Helen C. Loving, Clerk 
J. Mercer White, Jr., County Attorney 
W. S. Dewhirst, Dlrector of PubUc Utilities 
E. G. Heatwole, Director of Finance 
W. F. LaVecchia, Director of Planning 
A. T. Dotson, County Engineer 
Dr. J. A. Smith, Health OCCicer 
E. R. Tinsley, Sheriff 

************ 

The meeting was called to ord.er by. the Chalnnan. 

************ 

32-68 On motlondEdwln H. Ragsdale, seconded by Llnwood E. Toombs, the 

following ordinance was adopted: 

AN ORDINANCE creating the Industrial Development Authority 
of the County of Henrico, Virginia, and appointing the directors 
thereof, pursuant to Chapter 33, Title 15.1, Code of Virginia of 
1950, as amended. 

WHEREAS, pursuant to be Industrial Development and Revenue 
Bond Act (Chapter 33, Title 15.1, Code of Virginia of 1950, as 
amended) ( the Act), the General Assembly of Vlrglnla authorized 
the creatlon of industrial development authorities by the several 

, counties ln the Commonwealth of Virginia so that such authorltles 
may acquire, own, lease, and dispose of properties to the end 
that such authorttles may be able to promote lndustry and develop 
trade by inducing manufacturing, lndust.rlal, governmental and 
commercial enterprises to locate ln or remaln ln the Common­
wealth and further the use of its agricultural products and natural 
resources, and vested such authorities with all powers that may 
be necessary to enable them to accompllsh such purposes, which 
powers shall in all respects be exercised for the beneflt of the 
inhabitants of the Commonwealth, for the increase of their'· 
commerce and for the promotion of their safety, health, welfare, 
convenience, and prosperity; and 
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WHEREAS, the Board of County Supervlsors of Henrico County, 
Virginia, is authorizes to create an industz:ial development authority 
as a polltlcal subdivision of the Commonwealth to promote and 
further the purposesof the Act; and 

WHEREAS, the Board of County Supervisors of Henrico County, 
Virginia, is in accord with the purposes or the Act and has 
determined that it is in the best interests of the County and its 
lnhabltants to create an industrial development authority pursuant 
to the Act; and 

WHEREAS, such an industrial development authority shall be 
governed by a board of seven directors to be appointed by the 
Board of County Supervisors of Henrico County, Virginia, the 
inltlal directors to be appointed two each for terms of one, two, 
and three years and one for a term or four years. 

BE IT ORDAINED BY THE BOARD OF COUNTY SUPERVISORS OF 
HENRICO COUNTY, VIRGINIA: 

1. There is hereby created a political subdivision of the Common­
wealth of Virginia and such public and corporate powers as are set 
forth in the Industrial Development and Revenue Bond Act (Chapter 
33, Title 15.1, Code of Virginia o£1950, as amended), including 
such powers as may hereafter be set forth from time to time in 
said act. 

2. The name of the political subdivision of the Commonwealth 
created hereby shall be the Industrial Development Authority or 
the County of Henrico, Virginia (the Authority). 

3. The following persons are hereby appointed directors of the 
Authorlty Cor the terms of oC!ice herein set forth, which terms shall 
commence on the effectlve date of this ordinance: 

Name Address 
Leonard E. Starr 
Dr. David R. Suyes, 

106 Early Ave., Sandston, Va. 
Jr. 102 Beauregard Ave. 

Term Expires 
November 13, 1969 
November 13, 1969 

Robert A. Ladd, III 
J. T. Ferguson 
Howard W. Pogue, 
T. Dlx Sutton 
Grayson F. Holt 

Highland Springs, Va. 
5921 Old Orchard Road 
Insurance Bldg. , 10 S. lOth St. 

Jr. 908 Penola Drive 
700 Building, Sulte 1008 
ill Jackson Ave. , Sandston, Va. 

November 13, 1970 
November 13, 1970 
November 13, 1971 
November 13, 1971 
November 13, 1972 

4. An emergency exists and this Ordinance is in full force from 
its passage. 

.( 
A Copy 
Teste: 

'73t ~ f .-.J---.~ 
Barry R. Lawrence, Clerk 
Board of Supervisors 
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CERTIFICATE ~~J~~'' ! 
!1',1 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico 

County, Virginia {the "Board") and I am the custodian of the minutes of the 

meetings of the Board including the attached extract from the minutes pertaining 

to an ordinance adopted by the Board on December 11, 1968,. creating the 

Industrial Development Authority of the County of Henrico, Virginia (the 

"Authority"), and appointing the seven initial directors of the Authority. I hereby 

certify that this extract from the minutes is a true copy of the original record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

Clerk of the Board of Supervisors 
of Henrico County, Virginia 

Subscribed and sworn by Barry R. Lawrence, Clerk of the Board of 

Supervisors of Henrico County, Virginia, before me this f'-_.Jtday of December, 

2000. 

Notary Public 

My commission expires: S/ ~/I a.3_. 

J00268 
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COUNTY OF HENRICO, TO-WIT: 

At a regular meetlng of the Board of County Supervisors or Henrico County 

held ln Room 1218, Henrico County Office Building, 21st and Main Streets, 

Richmond, Virginia, on Wednesday, the llth day of December, 1968, at 

the hour of 2:00 o'clock p.m. 

PRESENT: 
B. Earl Dunn, Chairman 
Edwin H. Ragsdale, Vice-Chairman 
L. Ray Shadwell, Jr. 
Anthony P. Mehfoud 
Linwood E. Toombs MEMBERS OF THE BOARD 

OTHER OFFICIALS PRESENT: 
E. A. Beck, County Manager 
Helen C. Loving, Clerk 
J. M. White, Jr., County Attorney 
E. G. Heatwole, Director of Finance 
W. F. LaVecchia, County Engineer 
R. C. Gilman; Chief, Division of Fire 
E. R. Tinsley. Sheriff 
W. J. Hedrick, Chief of Pollee 

**III***Cr***** 

·The meeting was called to order by the Chatrman. 

************ 

677-68 An advertised publlc hearing having been held, on motion of Edwin H. Ragsdale, 

seconded by Anthony P. Mehfoud, the following. Ordinance was adopted: 

AN ORDINANCE creatlng the Industrial De.,elopment 
Authority of the County of Henrico, Vlrglnla, and 
appointing the directors thereof, pursuant to Chapter 
33, Title 15.1, Code of Virginia of 1950, as ame~ded. 

WHEREAS, PURSUANT to the Industrial Development 
and Revenue Bond Act (Chapter 33, Title 15.1, Code of 
Virginia or 1950, as amended) (the Act), the General 
Assembly of Virginia authorized the creation of industrial 
development authorities by the several counties in the 
Commonwealth of Virginia so that such authorities may acquire, 
own, lease, and dispose of properties to the end that such 
authorities may be able to promote industry and develop 
trade by inducing manufacturing, industrial, governmental 
and commercial enterprises to locate in or remain in the 
Commonwealth and further the use of its agricultural 
products and natural resources, and vested such authorttles 
with all powers that may be necessary to enable them to 
accomplish such purposes, which powers shall in all 
respects be exercised for the benefit or the inhabitants 
or the Commonwealth, for the increase of their commerce 
and for the promotion of their safety, health, welfare, 
convenience and prosperity; and 
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WHEREAS, the Board of County Supervlsors of Henrico 
County, Vlrglnla, is authorized to create an industrial 
development authority as a polltical subdivision of the 
Commonwealth to promote and further the purposes of the 
Act; and 

WHEREAS, the Board of County Supervlsors of Henrico 
County, vtrglnla, is in accord with the purposes of the 
Act and has determined that lt is ln the best interests of 

· the County and its inhabitants to create an industrial 
development authority pursuant to the Act; and 

WHEREAS, such an industrial development authority shall 
be governed by a board of seven directors to be appointed by · 
the Board of County Supervlsors of Henrico County, Virginia, 
the inittal directors to be appointed two each for terms of 
one, two, and three years and one for a term of four years. 

BE IT ORDAINED BY THE BOARD OF COUNTY SUPER VISORS 
OF HENRICO COUNTY, VIRGINIA: 

1. There ls hereby created a political subdivision of the 
Commonwealth of Virginia and such public and corporate 
powers as are set forth in the Industrial Development and 
Revenue Bond Act (Chapter 33, Title 15.1, Code of Virginia 
or 1950, as amended), including such powers as may here­
after be set forth from time to time in said act-. 

2. The name or the political subdivision of the Commonwealth 
created hereby shall be the Industrial Development Authority 
of the County of Henrico, Virginia (the Authority). 

3. The following persons are hereby appointed directors of 
the Authority for the terms or office herein set Corth, which 
terms shall commence on the e!fectlve date of this ordinance: 

Name Address Term Expires 

Leonard E. Starr 106 Early Ave,, Sandston, Va. November 13, 
102 Beauregard Avenue 

Dr •. David R. Su:yes, Jr. Highland Springs, Virginia November 13, 

Robert A. Ladd, III 5921 Old Orchard Road November 13, 

J. T. Ferguson Insurance Bldg., 10 S. lOth St. November 13, 

Howard W. Pogue, Jr. 908 Penola Drive November 13. 

T. Dlx Sutton 700 Bldg .• Suite 1008 November 13. 

Grayson F. Holt lll Jackson Ave .• Sandston, va. November 13, 

r 

4, This Ordinance shall be ln Cull force and effect from and 
.after its passage as provided by law. 

A Copy 
Teste: 

1969 

1969 

1970 

1970 

1971 

1971 

1972 

~-r~-f~ .... 
Barry R. Lawrence. Clerk 

·Board of Supervisors 
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CERTIFICATE 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico 

County, Virginia (the "Board") and I am the custodian of the minutes of the 

meetings of the Board including the attached extract from the minutes pertaining 

to a resolution adopted by the Board on February 22, 1984, designating the 

Industrial Development Authority of the County of Henrico, Virginia as the 

Economic Development Organization for the County of Henrico, Virginia. I 

hereby certify that this extract from the minutes is a true copy of the original 

record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

~ '"'7 ~~---c. 
Bany R. L wrence 
Clerk of the Board of Supervisors 
of Henrico County, Virginia 

Subscribed and sworn by Bany R. Lawrence, Clerk of the Board of 

Supervisors of Henrico County, Virginia, before me this f~-~day of December, 

2000. 

Notary Public 

My commission expires: f ,-5 It ()3_ 

J00271 
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COUNTY OF HENRZCO, To-ita 

At a reqular meeting of the Board of County supervisors of Henrico county, held 

in the Boord Rooal, Administrotion Building, Henrico Government Center, Porha~~~ 

and Hungory Sprinq Jloada, Henrico County, Virginia, on Wednesday, the 22nd day 

of February, 1984, at the hour of 7a00 o'clock p.m. 

PRESENT! 

John A. Waldrop, Jr., Chairman 
David A. JCaechele, Vice-chairman 
John B. McKenney, Jr. 
Anthony P. Hehfoud 
L. Ray Shadwell, Jr. 

OTHER OFFICIALS PRESENT1 

Frank A. Faison, County Manager 
Joseph P. Rapisarda, Jr., County Attorney 
Margaret B. Baker, Clerk 
Depar~nt Heads and Key Officials 

•••••••••• 

Members of the Board 

The meeting was. called to order by the Chairman: 

........... 

On motion of Hr. Mehfoud, seconded by Hr. McKenney, the following resolution 

was unanimously adopted: 

WHEREAS, This Board recognizes the desirability of reaffirminq 
and increasing the level of economic development effort in Henrico 
County; and 

WHEREAS, The Industrial Develop!llent Authority of the County, as 
a volunteer group, has shown leadership in economic development 
activities on behalf of the County, the metropolitan area and the 
Commonwealth; and 

WHEREAS, There exists within the County administration adequate 
staff support for an effective program of economic development. 

NOW, THEREFORE, 8£ IT RESOLVED, That the Industrial Development 
Authority of the County of Henrico is hereby designated as the 
official Economic Development OJ:9anization for the County of 
Henrico; and 

BE IT FURTHER RESOLVED, That the Industrial Development Authority· 
is authorized to act in behalf of the Board to accomplish an 
Economic Develop!llent Proqralll for the County, and the County admin­
istration is authorized and directed to provide reasonable staff 
support to the Authority for this purpose as ascertained by the 
Board of ~upervisors. 

The members of the Board voted as follows: 

Ayes: 

David A. Kaechele 
John-B. McKenney, Jr. 
Anthony P. Mehfoud 
i. Ray Shadwell, Jr. 
John A. Waldrop, Jr. 

None 

A Copy 
Teste: 

'7/~?{~~~ 
Barry R. Lawrence, Clerk 
Board of Supervisors 
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CERTIFICATE 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico 

County, Virginia (the "Board") and I am the custodian of the minutes of the 

meetings of the Board including the attached extract from the minutes pertaining 

to an ordinance adopted by the Board on July 13, 1999, changing the name of 

the Industrial Development Authority of the County of Henrico, Virginia to the 

Economic Development Authority of Henrico County, Virginia. I hereby certify 

that this extract from the minutes is a true copy of the original record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

Subscribed and sworn by Barry R. Lawrence, Clerk of the Board of 

Supervisors of Henrico County, Virginia, before me this ft1ay of December, 

2000 . 

Notary Public 

My commission expires: Sts h ~ . 
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COUNTY OF HENRICO, To-wit: 

At a regular meeting of the Board of Supervisors of Henrico County, held in the Board Room, 

Administration Building, Henrico Government Center, Parham and Hungary Spring Roads, 

Henrico County, Virginia, on Tuesday, the 13th day of July, 1999, at the hour of 7:00 o'clock 

p.m. 

MEMBERS OF THE BOARD PRESENT 
Patricia S. O'Bannon, Chairman 
Frank J. Thornton, Vice-Chairman 
James B. Donati, Jr. 
Richard W. Glover 
David A. Kaechele 

****************** 

289-99 An advertised public hearing was held at which no opposition was expressed. On 
motion of Mr. Donati, second~d by Mr. Thornton, and by unanimous vote, the following 
Ordinance was adopted: 

Ordinance - Changing the Name of the Industrial Development Authority 
of the County of Henrico, Virginia, to the Economic Development 
Authority of Henrico County, Virginia. 

The vote of the Bpa~d was as follows: 

Aye 
Patricia S. O'Bannon 
Frank J. Thornton 
James B. Donati, Jr. 
Richard W. Glover 
David A. Kaechele 

************** 
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A Copy 
Teste: 

~-::t:&-. ... 
Barry ~ wrence, Clerk 
Board of Supervisors 
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COUNTY OF HENRICO, VIRGINIA 
BOARD OF SUPERVISORS 

MINUTE 
Apada Jlem No. ~ f7-]9 
Paao No. l. of 2 

Agenda Title ORDINANCE • Changing the Name of the Industrial Development Authority 
of the County of Henrico, Virginia, to the Economic Development Authority of 
Henrico County, Virginia 

J:or Oeri:'a Uae Ollly: 

JUl 13 1999 
Date,_ _______ _ 

o.<" Approved 

[ 1 Denied 

[ 1 Ameuded 
[ ) Deferred to 

BOARD OF SUPERVISORS ACTION 

Moved by (I) J() d)1 ~ Sccoaded by (I) ---rJ;'d/ p.fc::)V\ . 

~ >·--------------
YFS NO OTHER 

Douati,J. / 
GloYer, R. ~ --

Xaec:hele D. ~ --
o·~. P. g:::= ==: 
'IhonWIII, F. _ _ _ 

WHEREAS, pursuant to the Industrial Development and Revenue Bond Ad, now · 
cOdified as Chapter 49, Title 15.2 of the Code of Virginia (the 11Ad"), the Board of 
Supervisors of Henrico County, Virginia adopted an ordinance on December 11, 1968 
creating a political subdivision of the Commonwealth of Virginia with such public and 
corporate powers as are set forth in the Act; and 

WHEREAS, the ordinance so adopted recited that the name of the political subdivision 
created would be the Industrial Development Authority of the County of Henrico, 
Virginia (the • Authority"); and 

WHEREAS, the 1999 Session of the General Assembly of Virginia enacted, and the 
Governor signed into law, Senate Bill 1065, which amended §15.2-4903 of the Ad to 
permit the board of supervisors of any county having the county manager form of 
government to call its industrial development authority an economic development 
authority; and 

WHEREAS, Henrico County has the county manager form of government, and the 
Board of Supervisors, pursuant to Virginia Code §15.2-4903.C has determined to 
change the name of the Authority to the Economic Development Authority of Henrico 
County, Virginia, so that its name will more closely reflect its function. 

J00275 

By Agency Head 

Certified: 

AC~yT~=·--~~~~~~~~~~--

~yto:. ________________________ __ 

Date:. __ l!...:'l..=+-J 'l.!...J},_:o~o:....._ ___ _ 
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COUNTY OF HENRICO, VIRGINIA 
BOARD OF SUPERVISORS 

MINUTE 

( 

Agenda l~m No. A f)-7 'f 
Page No. 2 Of 2 

Agenda Title ORDINANCE - Changing the Name of the Industrial Development Authority 
of the Countv of Henrico. Virginia. to the Economic Development Authority of 
Henrico County, Virginia 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF SUPERVISORS OF 
HENRICO COUNTY, VIRGINIA: 

· 1. That the name of the Industrial Development Authority of the County of Henrico, 
Virginia shall be changed to the Economic Development Authority of Henrico County. 
Virginia. 

2. That this ordinance shall be in full force and effect on and after August 1, 1999. 

Comments: The Executive Director of the Industrial Development Authority 
recommends approval of this Board paper; the County Manager concurs. 
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CERTIFICATE 

I, Barry R. Lawrence, am the Clerk of the Board of Supervisors of Henrico 

County, Virginia (the "Board") and I am the custodian of the minutes of the 

meetings of the Board including the attached extract from the minutes pertaining 

to an ordinance adopted by the Board on November 14, 2000, increasing from 

seven to ten the number of directors of the Economic Development Authority of 

Henrico County, Virginia, and appointing three new directors. I hereby certify 

that this extract from the minutes is a true copy of the original record. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF HENRICO, to-wit: 

s:!"w~~ ...J,..~ 
Clerk of the Board of Supervisors 
of Henrico County, Virginia 

Subscribed and swam by Barry R. Lawrence, Clerk of the Board of 

Ot'4 
Supervisors of Henrico County, Virginia, before me this ~day of December, 

2000. 

Notary Public 

My commission expires: 5' 1~1 1llre 

J00277 
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COUNTY OF HENRICO, To-wit: 

At a regular meeting of the Board of Supervisors of Henrico County, held in the Board Room, 

Administration Building, Henrico Government Center, Parham and Hungary Spring Roads, 

Henrico County, Virginia, on Tuesday, the 14th day of November, 2000, at the hour of 7:00 

o'clock p.m. 

MEMBERS OF THE BOARD PRESENT 
Frank J. Thornton, Chainnan 
Richard W. Glover, Vice-Chainnan 
James B. Donati, Jr. 
David A. Kaechele 
Patricia S. O'Bannon 

****************** 

402-00 An advertised public hearing was held at which no opposition was expressed. On 
motion of Mr. Glover, seconded by Mr. Donati, and by unanimous vote, the following Ordinance 
was adopted: 

Ordinance- To Increase from Seven to Ten the Number of Directors 
of the Economic Development Authority and to Appoint Three New 
Directors. 

The vote of the Board was as follows: 

Aye 
Patricia S. O'Bannon 
Frank J. Thornton 
James B. Donati, Jr. 
Richard W. Glover 
David A. Kaechele 

************** 

A Copy 
Teste: 

-18 ~~ -t -J-.,..._ . 
Barry R~ ence, Clerk 
Board of Supervisors 
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COUNTY OF HENRICO, VIRGINIA 

·!. •• BOARD OF SUPERVISORS 
MINUTE 

Apada JJem No. '-/OJ -DO 
Pap No. 1 Of 2 

Agenda Title ORDINANCE- To Increase from Seven to Ten the Number of Directors of 
the Economic Development Authority and to Appoint Three New Directors 

for Clerk'• Uao Oaly: 

NOV 14 2000 
Date~.----­
£/Approved 
( J Denied 
[ ) Amended 

[ ) Deferred ro 

· WHEREAS, by emergency ordinance adopted November 13, 1968, and readopted 
December 11, 1968, the Board of Supe:rvisors of Henrico County, Virginia (the "Board") 
created the Industrial Development Authority of the County of Henrico, Virginia (the 
"Authority"), and appointed seven members to the board of directors of the Authority; 
and 

WHEREAS, by ordinance adopted July 13, 1999, the Board changed the name of the 
Authority to the Economic Development Authority of Henrico County, Virginia; and 

WHEREAS, the 2000 Session of tht~ General Assembly amended Virginia Code 
Section 15.2-4904(A) to· authorize the Board to appoint ten members to serve on the 
board of directors of the Authority, two from each magisterial district of the County, with 
terms staggered as agreed upon by the Board; and 

WHEREAS, consistent with the authCirity contained in Virginia Code Section 15.2-
4904(A), as amended, the Board desin~s to increase the size of the board of directors 
of the Authority and appoint three additional directors for a total of ten directors with two 
from each magisterial district of the County on the board of directors of the Authority. 

By Aserv;y Head 
< @· 

Cel1ified: 
A Copy Tellc: 2'~~i;:::-" 

Routing: ~/\A 
YeUowro:. __ ...=G;..:./.1..;;..:..._,.., ______ _ 

Datc:._...:.(...;;,l.._,J~-.'l;...,/,_t)..::.....=O;__ 
J00279 

Copyro:. ___________ _ 
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<.:OUNTY OF HENRICO, vm.GINIA 
BOARD OF SUPERVISORS 

MINUTE 

Page No. 2 of 2 

Agenda Title: · 
ORDINANCE· To Increase from Seven to Ten the Number of Directors of 

the Economic Development Authority and to Appoint Three New Directors 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF SUPERVISORS OF 
HENRICO COUNTY, VIRGINIA: 

·1. The board of directors of the Authority shall be expanded from seven to ten 
members with two members from each of the County's five magisterial districts. 

2. The following persons are hereby appointed directors of the Authority for terms of 
office which shall commence on November 13, 2000 and which shall expire on the 
dates set forth below or thereafter when their successors are appointed and qualified: 

Name Magisterial District Term Expires 

Brookland November 13, 2004 

Matthew J. Robinson, Jr. Fairfield November 13, 2004 

Tuckahoe November 13, 2002 

3. This ordinance shall be in full force and effect from and after its passage as 
provided by law. 

J00280 
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A. 

/ 

..... 

ATTCIRNEYS&COUNSELORS AT LAW ... 

~ ... . . . . . .. . 
• • •• h ... .. -- •• ~--

• :-..... :_= ~::. ;~--~ ~~-:=·~~ ~-.. ~·:.~~-. ': .. 
.-. ·:. SHORT PUMP TONN CENTER OR STONY POINT? 

-~ .. "'. :_ .~:. -.. .. 
~. •, ·.' ..... :·: ~ .. 

. ... . ·:.. . .· ... ;, - .•. 

BACKGROUND ":""~- . . · ....... : : .. ~,~~--: :-~-:·--:-.:_.~;.':' · .... _: .. ·:._··. ·.;.~- :• 
. ~ ., .. -:". 

the Richmond area. 

• It will be anchored by Nordstroms, Lord & Taylor .·a~ .. · ·· . 
I '·(:.· ·---~ •-:' r 

~- •'\ ....... . .· 
. . . 

flagship Dillards and a fla~ship Hechts. ... ..... ·- ' 
. . ~.. . 

• This is an alignment of major retailers not normally. 

found in areas the size ·of Richmond. 

• Those department stores may be joined by the best non-

department store retailers, many of whom are not now in 

•. 
Richmond, e.g., a flagship Old Navy, Gaylans (sporting 

goods), a flagship Banana Republic, Smith & Hawkins 

(boutique gardening), Bernini (men's clothing), Charlotte 

Russ (women's clothing), Guess (men's and women's 

clothing), Kenneth Cole (shoes and leather products), 

Coach (leather), etc. 

(There will also be a 22 screen Edwards movie 

theater ~hat will be the largest movie theater east of 

the Mississippi.) 

• Ther7 will be only one such fashion mall in the area for 
/ 

the:next 20 years or so . 
. · -· -· .. _____ , __ .... -.. \ 

J' 

• or··- • ··80801832 · ~· • , 
j 
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AlTORNEYS & COUNSELORS AT LAW 

- ... · ::·. 

... 

• It will either 

in Richmond at 

be in 

Stony 

Henrico 
I 

\i..· 

Point·; .. 

at sh~rt-: ~Pump. ·Towri·, Ce~ter or 
. . , ,-: :· _:· .· .. ·: . · .. ·. :·:·_··:ft.~··. . .. . . 

-· .. . . . .. . . .. ... . . .. 

•, .. .. : ,. . . ~ . . ~~ . . .:.~·. : . . .. 

• The decision will depend,. fn. con-siderable' ~art~· "on·'·the . 
... : •. .·· . 

inducements p~ovided to the-department stores. 
. . . 

. . ~· .... 
• They will require inducemen~s- (cash payments to.the four 

department stores to locate at a particular site) in the 

range of $45 million total. 

• The. County staff has verified that the Ci:ty of Richmond· 

had committed to provide $20 million towards what was a 

then $30 million inducement package two years ago; the 

remaining $10 million was to be paid by the developer of 

Stony Point (Taubman). With the total inducement package 

now around $45 million, it is likely (not verified) that 

the City's portion of the inducement package has 

increased. 

B. TIMING 

+ The decision on the location of this fashion mall ..• 

Richmond or Henrico ... will be made within 30 days. 

·' 

.· ···------
-··· ... -80501833 .. .. ·--. 
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Page 3 

ATTORNEYS 1!C COUNSELORS AT LA VI 

.· 

• In late January~ the Short Pump Town Center was···.the 
... ". 

~~--...... :. . .. , .. 
.. -· ... 

.. ~; . : 
'" .... ,.. .. 

. -.······· ... -· preferred-site~ -. 
• 0 •• . . ··... . : -. .·-

.: .... 
l . 

·• Due to subsequent increased: inducements offered at the . ·. ;. ... 
. ·. 

. . __ - . - .. ~ .-- : ... _· 

City site, Stony Point became the preferred site by early 
~ .. " 

May. 

+ Based on the possibility of increased inducements at 

Short Pump Town Center, 'it again became the preferred· 

site two weeks ago. 

• Taubman, the Stony Point developer who is working with 

the City, has now offered even further increased 

i~ducements.to the major retailers. 

+ The Forest City/Pruitt team needs to finalize the 

inducements that will be available for this particular 

mall to be located in Henrico at Short Pump Town Center. 

+ While Short Pump Town Center is the preferable site from 

the standpoint of demographics and transportation access, 

the final decision will apparently depend in considerable 

part on the respective inducement packages being offered 

by T~ubman (Richrnond)at Stony Point and by Forest 

City/Pruitt (Henrico) at the Short Pump Town Center. 

80501834" 
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c. 

; 4 • •• 

·· .. 
: -~ . 

. - : _j;~-

BENEFITS TO HENRICO COUNTY .TO HAVE ~HIS FASHION-MALL IN 
HENRICO AND NOT IN THE CITY OF RICHMOND: 

.t .. : ~ .-

• Insuring that the finest shopping area will be in Henrico 

an~ not in Ri~hmond ·for. the pext 2~ ~r so ye~rs. 

• Setting a first-class tone for the ancillary retail/office 

uses in Henrico. 

• Establishing the quality of future development along Broad· 

~~reet, moving from the big box/discount users at 

Pump/Broad into higher quality development along West 

Broad Street. 

• Increase the revenues from local taxes (see below). 

~ Improving the justification for another access to Route 64 

at Gayton Road extended. 

• Setting the stage for a new conference center/hotel in 

western Henrico. 

• Creating an estimated 4,000 permanent jobs (3,000 with 

initial phase of the mall and additional 1,000 in the 

future). 

/ 

/ ... 

/ 
/ 

.- ... :· 

-soso1B35 ----- --1 / 
/ 

) 
------- .. ---------- . 
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(/ 

• $170 million investment immediately witH the fashion mall, 

plus an _additional $80 milli~n. for ~utur~ .develotment · ·; 

outside the loop, for a total of $250 million investment 

in Henrico. 
~· 

D. DIRECT TAX REVENUES TO HENRICO COUNTY FROM LOCATION OF THE 
FASHION MALL AT SHORT PUMP TOWN CENTER AND NOT STONY POINT: 

c Attachment A is a calculation of the sales anticipated at 

t~~ Short Pump Town Center from the department stores, 

general leasing areas and Edwards (movie theater). Please 

note that the sales estimates are conservative as they are 

based on $306 per square foot revenues (Regency is now 

averaging $375 per square foot). 

c Attachment B is a recap of the taxes to be received by 

Henrico County from the Short Pump Town Center. This 

includes the following taxes: BPOL; local sales tax; real 

estate taxes; and business personal property taxes. 

Again, these figures are conservative: (i) the real estate 

taxes during the fifteen-year period assume that there 

would,be no increase in either the real estate tax rate or 
' ~ 

' the.~ssessed value of real estate at the Center; (ii) the 
/ 

.· .... ·•· ·· -· .. BOS01Q36 .. . 
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projected t:ax revenues for years 11-15 have not been 
.. • . ,;~·: ':... . .: .·: .. "' .· .-: ·.~- . 

increased over revenues_ to _be· receiv.ed;_for. Y~i?:r_._-10 .. _·. 
~ 

.. ···,!.;' 

c. The Short Pump -Town Center ~~operty is zoned. and h~s an · 
... - . 

approved POD. Construction should commence the· spring-
. . .,. - . '\. 

summer, 2000, ·and the Center should be open by the fall, 

2001. -

c The total annual tax revenues to Henrico County from the 

~hort Pump Town Center increase from $6,247,195 (year one) 

to $7,225,177 (year five) to $8,075,155 (year ten) and 

$8,075,155 (year fifteen) for a total of $112,828,885 in 

fifteen years. 

c The revenues for Henrico County increase from $33,843,~69 

after five years to $72,452,910 after ten years and 

$112,828,885 in fifteen years. 

E. PRE-CONDITIONS OF HENRICO COUNTY PROPOSED INDUCEMENTS: 

+ All four major retailers must locate at Short Pump Town 

Center. 

+ All four major retailers must execute operating agreements 

with the developer in which they commit to operate at that 

.· 
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site for· fifteen years as a Nordstrom;;, Lord & . Tay_io·r~···. ~ . · <~>---.~0.- ~-t 

Dillards and Hechts. ' .· . ·•··. ·}.1~_)>~::,; ,. __ : :~··:~i~ 
•!• ·Forest City to execute agJ::-eem¢nt committing tq .develop>.:· .:·" .-- '"?~: 

:0 • -._' ~.; .......... •. , 

Short Pwnp Town Center fa::;hi;n mall as appro·~~d~::;:<.><:~=·.:_- ·... ., .. · .. ·--':-~~~. 
~- ... , ... 

•!• The net result is that Hen~ico C,ounty will hav~ a~su:a~c~s 

that the Short Pump Town Center will be.completed and.will 

be anchored for 15 years by these major, national 

retailers. 

F. PROPOSAL 

+ The Forest City/Pruitt financial proforma was based upon 

$15 million of department store inducements. Assuming $45 

million in inducements are needed to secure the Center in 

Henrico, Forest City/Pruitt will pay the first $15 million 

with the County's portion of the inducements being $30 · 

million. 

+ In the event, the inducem«:!nts are less than $45 million, 

the County portion of inducements would be reduced. 

Basical~y, of whateve·r inducements have to be paid, Forest 
/ 

/ 

-·- -- 0 -- .... . · 80801838 ' 

..... :· 

-~ --· -·-·· --··. p-· -- ••• -~ .. ·::-
. ~ :. 
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•' ., . ... . ~ ... 

:•,e"' ,• • :·-·-

City/Pruitt will pay the first-.$15 million ancf:_~~e\County 

will provide .the remainder. ~ .. · .... ·· .. ~· ·~ /_: :~~ 
_; ... ·.. . . " .. ~· 

• Forest City/Pruitt will also be required .to donat~ the ·'land 
·. 

to those retailers a·t· no charge and have their pad-sites 
~ .. ' 

ready for construction. This is in addition to the costs 

Forest City/Pruitt will pay in developing.the Cent~r. 

• Regarding the $30 million department store inducements, 

Forest City would secure financing on behalf of the Center, 
~-. 

with interest at 8%. This principal and interest will be 

re-paid by the Center to the lender. As tax revenues are 

generated from the Short Pump Town Center, payments shall 

be made by the County to the IDA and coordinated from the 

IDA to the Center. This proposal clearly puts the 

obligation of generating the repayment on the developer. 

• Attachment C shows two case studies of repayment o.f this 

$30 million plus interest. Case I shows the repayment by 

using 100% of the increased tax revenues to Henrico County 

from the Short Pump Town Center; repayment would occur 

withi~ six years. Case II shows the repayment by using 

only ~.0% of the increased tax revenues from the Short Pump 
.· 
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Town Cent·er; repayment will' still occur within the:lS years . . ~ 
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operating commitment hy 
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SHORT' PUt.olr~ TO\ ':NTER 
(ODD'S) 

CASE I 
m1 mz XB3. XB! XB.5 w 

TAXES o,J ..,cfl~~ ) 6,247 6,577 6,789 7,005 7,225 7,382 
BASE TAX INC. (f~'~ 4% ~~ 247 257 287 278 289 301 
NETT AXES 6,000 6,320 6,522 6,727 6,9,36 7,081 

INTPAVMENT 
8% 2,400 2,092 1,733 1,329 875 367 

TAX BAL AFTER INT 3,847 4,485 5,056 • 5,676 6,350 7,015 

I 
BALANCE TO PRIN 3,847 4,485 5,056 5,678 6,350 4,587 

Bt.L ft.YOEE C.S.LCULt.DQH; 
eEc:o:•!/.1AL 30,000 28,153 21,668 18,613 10,937 4,587 
Pf. ' ''l'oYMENT FROM EXCESS CF 3,847 4,485 5,056 5,676 6,350 4,587 

·.. .. . .. • . • • .. ~ 'TJJ:.'''••'"'i! . • 
ENOI~G B!d-·• ··.::.: •.:~· .. ; .~ ~ •J"' 'j{'\:~~!.~';i1.!t.26,153l..''' ·, 21,688." ;f:18,813:-~~:10,937 .; .. 4,587 ·.- .· ... 

CASE II 
XB1 XB.Z XB1 w XB.5 w 

TAXES 6,247 6,577 8,'f,89 7,005 7,225 7,382 
BASE TAX INC. 4% 247 257 267 278 289 301 
NET TAXES 6,000 6,320 6,522 6,727 6,936 7,081 

I . 
NET TAXES@ i;,F!:'~o~! 3,000 3,160 3,261 3,364 3,468 3,541 

INTPAYMENT 
30MM,8% 2,400 2,352 2,287 2.209 2,117 2,009 

TAX BAL AFTER INT 600 808 974 1,154 1,351 1,532 

BAlANCE TO PRIN 600 808 974 1,154 1,351 1,532 
: ... 
~.~~ 

Blat I'AVOEE Ct.LCULA nQH; 
BEGIN SAL 30,000 29,400 28,592 27,618 . 26,464 25,113 
PRIN PAYMENT FROM EXCESS CF 600 808 974 1,154 1,351 1,532 
ENDiNG.BAL· .. ,:•:'i•!:~;·~Ffl&f;.$~~1~k~' 29,400. · .. 28,592:;·.~·27,618:: 26,464 25,113 23,582 , 

15 YRS TO PAYOFF USING 50% OF NET T ~XES 

FEJtCEL'oCfWfA'ETC\SHORlP.Xl.S (cniOBI 

tD 
tD 

"' 

-· ~ ... - ......,.. ......... ':"" .. 

i~ 
!l 
ll 
if , .. 

:mz :mB XBi m1JI mu mu mu XBU XIW ' l'; 
7,545 7,715 7,892 8,075 8,075 8,075 8,075 8,075 8,075 ti 313 325 338 352 368 380 395 411 428 
7,232 7,390 7,554 7,723 7,709 7,695 7,680 7,664 7,647 I~ 

·~ 
ii . ' I• 

I 

7,545 7,715 7,892 8,075 8,075 8,075 8,075 8,075. 8,Q75 

6 YRS TO PAYOFF 

:mz ma YBI mtJl X.B11 mu XIW mu XB15 

7,545 7,715 7,892 8,075 8,075 8,075 8,075 8,075 8,075 
313 325 338 352 366 380 395 411_._ 428 

7,232 7,390 7,554 7,723 7,709 7,695 7,680 7,664 7,647 

3,616 3,695 3,777 3,862 3,855 3,847 3,840 3,832 3,824 

1,8871 1,748 1,592 1,418 1,222 1,012 .' 785 540 277 

1,730 1,947 2,185 2,444 2,633 2,836 3,055 3,292 3,547 

1,730 1,947 2,185 2,444 2,1i33 2,838. 3,055 3,292 3,461 

23,582 21,852 19,905 17,721 15,277 12,644 9,808 6,753 3,461 
1,730 1,947 2,185 2,444 2,833 2,838 3,055 3,292 3,461 

21,852 •. 19,905 17,721 .; :15,277 12,644 . . '• 9,808 6,753.' •. 3,461-' -
. 

BOS01843 
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.oHOIU 1'111.11• IUV\111 CI:IIIEIC e e ATIAOJMENr C ,:xxrst . -c"Asifr-·- --·--- ··------

YRI YR% YR~ XB~ l'R5 YRG XRZ ma l'RI YB!O l'BJ.I YBU mn l'll.U l'R1S 

IAAI:S 6.241 6,577 6.789 7,005 7.225 7,382 7,545 7,715 7,892 8,075 8,075 1,075 8,075 1.075 1,075 
IIASE lAX IIIC. 4% 247 257 207 271 289 301 313 325 338 352 366 380 395 411 428 
NET TAXES G,OOO 6.320 6.522 6,727 6,93& 7,081 7,232 7,3!10 7,554 7,723 7,709 7,695 7,680 7,664 7,647 

IHT PI\Yr.tEHI 
1% 2.400 2,092 1,733 1,329 175 367 

IAA llAl N'IEIIINT 3,147 4,485 5.056 5,676 6,350 7,015 7,545 7,715 7,892 8,075 8,075 11.075 8,075 8,075 11,075 

UAlAHCE I 0 PRIN 3,1147 4,485 
1
b5a 5,676 6,350 4,587 

B6L rAYQEUALCJIL6Jimf: 
lltGIIUIAl 30,000 %5,153 21.65! 15.513 ID.lll7 4.~C7 

PniN PAYMI:NT FROU EXCESS CF 3.847 4,4115 5,056 5,676 6.350 4,587 

F', ·,~GliAL 26,153 21,&GI 16,613 .•. 10,937 4,5117 6 YRS TO PAYOFF · .. ,, . 
CASEU 

w YBZ YRI w YB5 l'Rii l'Bl XBG YBt rato l'RU XB!Z l'R11 X814 YIW 

TAXES 6,247 6,577 6~89 7,005 7,225 7,382 7,545 7,715 7,1192 1.075 8,075 11,075 8,075 1,075 1,075 
OASE TAA INC. 4% 247 257 67 278 219 301 313 325 338 352 3GG 380 395 411 428 
NETTAAES 6,000 6,320 6.52Z 6.727 6,936 7,081 7.232 7,390 7.554 7,723 7,709 7,695 7.680 7 .liG4 7,647 . " NEJTAXESO &0% 3,000 3,160 3,261 3,3&4 3.461 3,541 3,616 3.6!15 3,777 3,162 3,155 3.1147 3,840 3.132 3.124 

IHT PAYMENT 
lOMI.U% 2,400 2,352 2.287 2,209 2,117 2.009 1,1111 1,748 1,592 1,418 1.222 1,012 : 7115 540 277 

TAXBALAFTERINT 600 108 974 1,154 1.351 1,532 1,730 1,947 2,115 2,444 2,633 2.136 3,055 3.292 3,547 

BAlANCE TO PRIN 600 808 974 1.154 1.351 1,532 1,730 1,947 2,1115 2.444 2.633 2,113& 3.055 3.292 3,461 

8~1,f!mfEC6LCut.ADON: 
t ·; :tUIAI. 30,000 29,400 28,592 27.618 26.464 25,113 23,582 21.1152 ID.905 17,721 15.277 12,644 0,608 6,753 3,461 
l'ltiH PAYMENT FROM EXCESS CF 600 IIIII 974 1.154 1.351 1.532 1.730 1.947 2.185 2,444 2.633 2.1136 3,055 3.292 3,461 
EHDIHGBAI. 29,400 28.592 27,6111 26,464 25.113 23.582 21.852 . 19.905 17,721 15.277 12,644 9,1108 6,753 3,461 . , , 

15 YRS TO PAYOFF USING 50% OF NET TAXES 
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I 
COMrONWEAL.TH OF \IIRGINlA 

CobNTY oF HENRICO 
I --. 

July 13., 1999 

'"ttgil R. Hazcleu. p.£. 
County ).(aDage · 

i 
' 

2vfr. William Millsaps, Jr., Executive :¢di.mr 
Riobsncmd Tunes-Dispatch · 
Post Office Box 85333 
lUchmond, Virginia 23293 

I 
I 
I 

i Dear Mr. Millsaps: 

This is in refere%lce to a July 2, 1999 itticle and a subsequerrt editorial that appeared on July 8, 1999 in 
the RichmCJnti Tunes-Dispatch. Both items dealt wi1h local govemment incentives to attract major 
retail developments. We in Hemico f'elt it would be helpful to offezo ow: per.;pective. 

I 
[TfaditioDallYJ we in Henrico have nrlt provided :fiuanciil incentives for retail developments, large or 
small. More specific tO the present dompetitioa. between Taubman CenterS s.t Stony Paint and Forest 
City at Short Pump, we have declined to off~ such :incen:Eives. We do Dot anticipate varying fuJm this 
course for several ~easons. ! 

~Q • i 
First, as noted, we have/no Piii:J§'!1for doin so. Our ICBSozrin is similar to that outlined ill your 
edito~ es ciall the idea tha.t if lacalitie rovide a favorable retail enviromncnt, at itself shoul 
e s · t :inccc:tive or eve o crsito inve We know we have that kind of eo.virollJllCht in Henrico 

and that its long-teen prospects are ~cellent. Putting it another way, we do pot feel we ueed to pay to 

aeatc a marlcet. The maz:ket- and arery good one- is already here. 
I 

Tha:t mal'Ut hilS been built· over I.ll3I1J years, through care:fu1 planning, lmilding of public .infrasttucture 
and the ~~ttraction SIJd growth of rcs~dential colliiiiUil.itics. The popwation of t"M t:r.ztirc metropolitan . 
Richmond area and the clevelopment~t art:racts citizens and iDdumial development also anracrs retail 
development. ur r CO 0 c1n.zens are Qol"Dg extreme[ Wetl for tlli 1U6lt-part and We See 00 
reean to of!ei monetar,y incentives : en we have thriving retail businesses m an cconomLc base "fiiat 
W1 support xnore rew etS. I 

I • 

1n addition, we should not fargc:t lour present retail cotpomte citizens. If we were to consider 
incentives. we should look to our exkting citizens first, ta!hcr 'than usc lBX dollats to crca%c actditional 
competition which would affect cotpJ:,ra.te a:nd. private citi:zens throughout om Couuty. 

~ . 
A second cousidcratlon is that w~uld llkely fund th.esc incentives through b~ds. m assessing that 
opti~ we were ooucemed that attr ebt capacity would be adversely affected. As tim.c gges on. 01lr 

~ community will gen , cons1dcrahle demands for 04-panded public services and 
infrastruc:ture. ; 

I 
I 

I 
• 
I 
' I 

(804) 501-42.06 PIWWA & HUN13~AY SPRING ROAOS I P.O. E!OX 270S2 I FIICHMONO. VIRGINIA 23273.7032 
! FAll (804) 801-4162 
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Mr. W'Jlliam Millsaps) Jr. 
July 13 .. 1999 J 
PageTwo I 

l 
Tax dollars should be used to provitJc the scrvic:es, buildmgs, and other inttastructure to meet the 
demands of our citizens. I do not beij:ve we should offer incentives to et~bsmce retail development in 
lieu of school facilities, public: safctt" needs o~ even roadway improvements 10 name a few which 
would bave to be provided by local gOIVemm=ni. 

{ 
I • 

lba.t, ~ our desire to jealously gum:f am Triple-A bond rclting, dictate that we exercise great care in 
deciding bow to cotmnit major resources. Successful large rcWl cent=s ate c=rlainly attractive 
investments. especially in teans of tl;\e revenues they can generate for local and State go~enunerns. 
For Henrico, however, it becomes ~c: a question of priorities viewed agail'lsl a ba.ckgmund of 
con:fide11c::e. That confidence tells us -Ne do not really need t:o sr:re:tch our resomces a:t this time, for this 
p11rj>ose. Fmally; I am reminded ~~statemem made by a pmoo familiar with the ro1a11 Gevelopmmt 
field. That pCTSan noted that i! a or retail developer really wants to come in to your commui:lity, 
you can't stop them. If they don't w~ to come in. there's no'thing you can clo 10 force them. 

I 
There is no war between Henrico Co~ and the City ofRicbmonsi for this major retail development 
Each locality must considg the adv~ges and disadvantage~ the cost of such an effort and the retmn. 

@ng Wita ibe prccccience1and the imfact of our existing citizens and the needs of all of out ciri:ns. 

Leadersbjp is making the right deci4ions far ·the rigbi reasons. We believe cur economic base, our 
ability to attract devclopme~ and 9ur present ci1izen population necessitate& "that we not· provide 
incentives to new retail development] The City of Richmond will make its own decisions based upon 
its O'WD. needs and ev:Uuation. I 

i 
In this particular case_ we conotir ~th .the Richmond Times-Disptllch that ''the best inecntive is a 
business environment that encourage¥ all.·· From a retailing pcrspecti:ve, we in Hemico think we offer 
exac:tl~ kind of incemive. ! 

I . 
i 
i 
! 
I 
I 

I 

I 
! 
I 

i ., 

Sincerely~ 

Virgil R. Hazeletta P .E. 
Couney Manager 

BOS01192 
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Criteria For Economic Development Incentives 
Henrico County, Virginia 

I . ~. . "\ 

j )1JfP 
l. Perfonuance Based -Incentives should be perfonnance based and funded only with actual incremental County revenue generated 

by new projects. 

2. Project Size- Projects which will increase the tax base significantly (including those which represent at least one percent of the 
tax base) are appropriate for consideration. 

3. Revenue Allocation -More revenue should flow to the County over time than to funding incentives. The project will then 
generate funding capacity for other County projects in an equal or greater amount using resources which otherwise may have been 
unavailable. 

4. Incentive Limits -Incentives generally should not exceed the incremental County revenue expected to be generated in the five 
years following completion of the project, or the Jong-tenn equivalent thereof. 

S. Debt Limits- Construction funded from incentive--related debt (whether direct debt or over-lapping debt). if 811)', should not 
exceed 10% of the value of the project. It is desirable to avoid any direct debt of the County amortized over more than S years. 
Overlapping debt should not amortize more slowly than a 15-year level debt service slntcture. 

6. Credit Rating - Incentives and related financial aaangements will not adversely impact the credit rating of the County. 

7. Impact on Services- The project will not have a substantial impact on County services. 
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Draft letter to the City of Richmond from The Taubman 
Realty Group dated Ju.l3t August_, 1999 

Indicates initial agreement of August 28, 1996 

Cite Richmond City Council action of September 11, 199 5 establishing 
requirement of regional shopping mall at Stoney Point 

$300,000,000 Investment 

2002 Completic>n Date 

City of Richmond to provide $33,385,000 incentive effort 

By December 31, 1999 

Would sign 4 department stores 

One anchor be to NORDSTROM 

1,00Z 
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CONFIDENTIAL DR'\FT DATED 7/1'1/99 ~ 

City of Richmond 
900 East Broad Street, Room 300 
Richman~ VA23219 

~August.:..__. 1999 

Attention: John A. Rupp, City Attorney 

Industrial Development Authority 
. of the City ofRicluno~d 
c/o Christian & Barton, L.L.P. 
909 East Main Street, Suite 1200 
Richman~ Virginia 23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

The Taubman Realty Group Limited Parmership ("Taubman") is the optionee under and 
pursuant to a c"ertain Option for Purchase of Land ("Taubman's Option Agreement'') entered into 
in March 1994, with Stony Point Limited Partnership n ("Stony Point'') as the optionor with 
regard to approximately one hundred forty-six (146) acres efland being a pan afthe Park at 
Stony Point, located in the City of Richman~ Virginia (the "Property''). 

This letter revises, restates and supercedcs in all respects the letter to the addressees from 
the undersigned dated August 28, 1996, with respect to the matters addressed herein. 

Taubman has been discussing with the City of Richmond, Virginia, a ~unicipal 
corporation established under the laws of the Commonwealth ofVirginia (the "City''), its plans 
for the construction upon the Property of an upscale regional retail shopping center in accordance 
with Ordinance 95-241-211 adopted by the City Council on September 11, 1995 establishing the 

. 1995 Community Unit Plan for the Park at Stony Point (the ''1995 Development Plan''), of 
approximately one million twa hundred thousand (1,200,000) square feet of gross leasable area 
with four (4) anchor department stores, in-line stores and possiblxa life-style component unit, 
featuring at least f:ve (S) higa eRa restaurants (in lieu of a food-court component) accessible 
directly from the parking area. as a pnrt thereaf(the "Project''). It is the desire ofthe City that the 

V Project be a unique, state.;of-the-art facility to benefit the City and its inhabitants. To that end, 
r the Project will STtdee:·.·ed!rfeature stores, restaurants and ather public amenities not otherwise 
· currently located or available in the Richmond metropolitan area. It is anticipated that the Project 

l would be open for business by late 2002. Taubman currently anticipates that buildout of the 
)D Project would require an aggregate investment of approximately Three Hundred Million Dollars 

(S300,000,000.00). Taubman has also discussed with the City its belief that in order for the 
· Project to be feasible at this time there is the need for the City or the Industrial Development 

~ 
Authority of the City of Richmond, a political subdivision of the Commonwealth of Virginia (the 

n "Authority"), to provide certain benefits· and public improvements in respect of the ProJect. 

'-

~ ~t'\ I 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August_, 1999 
Page2 

The City and the Authority have analy:z:ed the substantial benefits to the welfare of the 
City and its inhabitants to be received in the eYent the Project is constructed and completed in the 

. City. including. but not limited to. the real estate taxes to be received by the City; the sales tax 
benefits to be received by the City; the BPOL tax benefits to be received by the City; the utility 
ta.x benefits to be received by the City; the employment benefits, both during construction and on 
an ongoing basis; and the jobs and job programs that will be created for the benefit of residents 
ofthe City. In light of these benefits, it is the City's desire to cooperate with the Authority to 
facilitate provision of Thirty Three Million Three Hundred Eight Five Thousand Dollars 
(533,385,000) for the purchase of land and the: construction of certain public improvements in 
respect of the Project so as to encourage development of the Project. in accordance with the 199S 
Development Plan, according to the following· schedule and details: · 

[i_. By December 31. 1999, Eaubman shall have secured, and provided evidence 
satisfactory to the City and the Authority of detailed letters of intent from the four 
( 4) department stores to constmct and operate anchor depamnent stores as a part 
of the Project. one of which shall be Nordstrom and the ochers of which shall be ~ 
'Hechts, Dillard, Macy, Bloomingdale•s, Saks Fifth Avenue. Neiman Marcus, Lord 

, & Taylor or such other departinent store companies of c·omparable type and 
quality as are acceptable to the Ciry and the Authority. The letter of intent from 
Nordstrom shall provide that Nordstrom shall operate a full Jine Nordstrom 

• at=ea as a part ofthe Project for a period oftweH~' (.:.0) years. fifteen (15) vears or '/ 
anchor department store eematning ~ least 193,000 s~J:a'fe feet ~ss leaseaele ~~ 

longer ifNordstrom wjll agree to a longer period, 

2. Once d~tailed letters of intent have been obtained by Taubman (as described in 
No. 1 above) to the reasonable satisfaction of the Authority and the City, 
Taubman will use its best efforts to cause final and binding documents to be 
completed with the anchor department stores within six (6) months after obtaining 
the fourth such letter of intent ~io as to be able to proceed with the Project. 
Taubman has indicated to the City and the Authority that it might take longer to 
complete such documents and, accordingly, Taubman will have the right to extend 
such six (6) month period by a:Jl additional six (6) months, after which any further 
extensions shall be only upon mutual agreement of Taubman, the Authority and 
the City. In the event that one or more of the four (4) departroent stores. requires 

){_
that it be cgnveyed a fee interej;t to the pad gg which its store wjll be built then the 

0 City and tge Authority ame tpat such portigns o(the PrOpertv will no$~ · 
conveved tg the Citv or the AU'thoritv but that the copsidera.tion for the pag,.ifany, 
paid by anx such stores will be paid over to the Citv or the Authority. The 
Authority will not have any obligation to advance for the benefit of the Project 
any part of the Thirty Three Mi.llion Three Hundred Eighty Five Thousand Dollars 
($33,385,000) until such time as (a) such final and binding documentation with 
the fout" (4) depanment stores (as described in No, 1 above) have been executed, 
(b) upon reasonable notice to the City and the Authority, Taubman deems it is 
necessary to purchase the lnnd (as described in No.5 (a) below) and (c) successful 
conclusion of the proceedings described in" No. 3c below and any appeal 
therefrom. 

1.00~ 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August__; 1999 
Page 3 

3. Once detailed letters ofintent have been obtained by Taubman (as described in 
No. 1 above) to the reasonable satisfaction of the Authority and the City: 

a. Taubman, the Authority and the City will execute formal and complete 
documentation (the '"Cooperation Agreement") in form and substance 
mutually acceptable to such panies. including the fonn of the lease to be 
executed by the Authority and Taubman (the basic terms of which are set 
forth as Exhibit A). commining each party to perform as herein 
contemplated, including the agreement of the City to assist the Authority 
in meeting its obligations as described in No.5 below with respect to the 
Project. including. subject to annual appropriation, providing credit 
enhancement if necessary. Taubman, the Authority, and the City shall take 
all steps reasonably necessary to cause such Cooperation Agreement to be 
executed within seventy-five (75) days after the City is notified that the 
fourth detailed letter of intent has been obtained by Taubman so that the 
validation proceeding described in paragraph No. 3c hereof may be 
instituted and completed as soon thereafter as possible. 

b. The Authority and the City will prepare documentation necessary to allow 
the Authority to issue bonds or other form of debt instrument, the interest* 
on which is anticipated to be taxable for purposes of federal income 
taxation (the "Bonds''), without burden to or secured by the Project, to 
finance the Thirty Three Million Three Hundred Eighty Five Thousand 
Dollars ($33,385,000) to be used as described in No.5 below. In that 
regard, the Authority, with the help of the City, will obtain all 
authorizations (excluding completion of the validation described in No. 3c 
below) necessary to provide for issuance of the Bonds and to provide, if 
required, the City's backing for the Bonds or other credit enhancement 
within seventy-five (75) days after the City is notified that the founh 
detailed letter of intent h.as been obtained by Taubman in accordance with 
No.1 above. 

c. Within thirty (30) days after the Cooperation Agreement descnoed in No. 
3a above has been executed, the Authority, with the help of the City, will 
institute a validation proceeding with respect to ~e Bonds pursuant to 
Section lS.l-227.52, et seq., of the Code ofVirginiaof 1950, as amended. 
Taubman acknowledges that neither the City nor the Authority can concrol 
when a judge rules on such validation proceeding, what such ruling will 
be, whether such ruling is appealed and, if appealed, when such appeal 
wilt be concluded. The Cicy and the Authority agree, however, to take all 
steps and actions reasonably necessary to obtain such validation. 

4. The Authority, with the help of the City, will provide the Thirty Three Million 
Three Hundred Eighty Five Thousand Dollars ($33,385,000) through the issuance 
of the Bonds by the Authority, for use as described in :t:!2:. 5 below only after 
validation of the Bonds upon successful conclusion of the proceeding described in 
No. 3c above and any appeal therefrom. 

1005 
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City of Richmond 
Indusnial Development Authority 

of the City of Richmond 
August_, 1999 
Page4 

5. The Thirty Three Million Three Hundred Eighty Five Thousand Dollars 
(S33,385,000) ofbenefit to be provided by the Authority to the Project will take 
the following forms: 

a. 

b. 

. 
Taubman will proceed with the development of the Project in accordance 
with the 1995 Development Plan and will direct Stony Point to convey the 
Property to the Authority ae:r=es and anv department store§.!see No. 2 
above) and the Authority will pay the purchase price therefor on the basis 
set forth in Taubman's Option Agreement. _L -J' 
The Authority, with the help of the City, will praviee tUlv;gedit or 
reimburse Taubman fo( such site work with respect to the Property and 
infrastrUcture improvements to the Property, including without limitation 
roadway improvements, utility and parking improvements and extensions, 
tap-in fee credits mth construction ofthe requisite parts therc;oftp be done­
bv Taubman; and the !nee as are necessary for the development of the 
Project contemplated hc::rein, and which costs aggregate an amount not to 
exceed the difference b·etween Thirty Three Million Three Hundred Eighty 
Five Thousand Dollars ($33,385,000) and the amount paid by the 
Authority to Stony Point for the Property as described in No. Sa. An exact 
list of improvements to be provided and the plans and specifications 
therefor, will be agreed upon by Taubman, the Authority and the City, and 
the cost of such improvements to be provided by the Authority, with the 
help of the City, sha11 be payable as required by an agreed upon 
development schedule, as shall be more particularly described in the 
Cooperation Agreement. Improvements fer ti.e l3enefit e:!! the Project in 
excess ofthose paid for with the remainder of the Thirty Three Million 
Three Hundred Eighty Five Thousand Dollars 533,385,000) after. 
purchasing the Property will not be the responsibility of the Authority or 
the City but will be the responsibility ofTaubman, its afflliates and agents, 
or tenants of the Project. 

6. Simultaneously with the acquisition by the Authority of the Property as aforesaid, 
the Authority and Taubman will enter into a lease of the Property to Taubman 
upon the basic tenns set fonh on Exhibit A attached hereto. 

This letter is not intended as a contract but rather as a letter of iiuent establishing an 
outline of the basis upon which Taubman, the Authority and the City will proceed in good faith 
with the undenaking of the Project and the financial commitments with regard thereto. 

The City and the Authority have executed this letter to indicate their agreement to the 
oudine tenns set forth herein. 

Very truly yours, 

THE TAUBlVIAN REALTY GROUP 
LIMITED PARTNERSHIP 

100N.i 
01!18100 TUE 16:36 (TX/R."{ NO 9225) !41012 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August_, 1999 
PageS 

N U. J l U ., ~. IJ/l j 

By. ______________________ __ 

CITY .OF RlCHL'VlOND, VIRGINIA, 
a municipal corporation established under the 

laws of the Commonwealth ofVirginia 

By: ____________ _ 

Its: ·-----------------------
Date: _____ _, 1999 

THE INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF RlCHl'\tiOND, 

a political subdivision of the Commonwealth of Virginia. 

By: ___ ...._;._ ________ _ 

Its: -----------------------
Date: -----...J 1999 

Seen and agreed to: 

STONY POINT LIMITED PARTNERSHIP ll, 
a Vir-ginia limited partnership 
By:' Charter Properties, Inc .• its Managing General Partner 

By~·--~~~~-----------
Mark A. Putney 
Its: Vice President 

Date: -------· 1999 

1,00•7 
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Section 1. 

Section 2. 

. Section 3. 

Section 4. 

Parties: 

Lessor: 

Lessee: 

EXHIBIT A 

BASIC LEASE TER.L"VIS 

Industrial Development Authority of the City of Richmond 

The Taubman Realty Group Limited Partnership, or its affiliated 
entities (in accordance with Section 9 below) 

Demised Premises: 

Approximately one hundred forty-six (146) acres, being all of the land covered by 
Taubman's Option Agreement, to be used by~ Lessee for an upscale regional 
_retail shopping center . 

Lease Term and Purchase Options: 

The Lease term will be ninety-nine (99) years. Title to improvements "'Fests in the 
Lessor upon expiration of the term, provided, the Lessee shall have a continuing 
purchase option for the Lessor's fee simple interest in the hp1d, as more 

· particularly descn'bed in and subject to the Lease, exercisable at any time, at a 
price equal to the fair market value of che land to be determined by appraisal at the 
time of exercise as shall be more particularly described in the Lease, provided that 

. if such option is exercised while the Bonds (or any debt issued to refund the 
Bonds which principal amount of refimded Bonds will in no event be more than 
the original principal amount of the Bonds) are outstanding such price shall in no 
event be less than the amount necessary to retire or defease the Bonds or any 
indebtedness issued to refund the Bonds. 

Commencement Date: 

The Lease will be executed at closing on the purchase by the Authority of the 
Property. 

Section 5. Rent: 

Cauitalized Interest. Prior to the mod opening of the eepa:ftEBBRt StOreS a the 
Project e:ae Klr tip te aae year aiteF Sl::left epeniag as eesarieee ia tae Lease, rent 
equal to any net capitalized interest with respect to the Bonds, as described in the 
Lease, shall be payable monthly in advance from proceeds ofthe Bonds. 

Annual Rent Annual rent is payable monthly Cone-swelfth thereof> in advance 
commencing upon the lateF ef t:\e ~opening of the Project or the eaa efMle 
eapitalizee interest perioe. The annual rent until the fina] stated maturity gfjbe 
Bonds shall be ift the lssser of<D an amount computed by multiplying the 
principal amount of the Bonds by the difference in interest rate between a taxable 
and non-taxable public bond issue of the Authority with comparable security 
provisions as of the date of sale of the Bonds, payaele ia meftthly iastallmea~ of 
6fte E"iYelftR tkereefeacft:, ~liE!ft ai::ereRee ~e ae agree& te \};'the Les50f efta the 

1 

·1008 ~ 
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Section 6. 

Section 7. 

Section 8. 

Section 9. 

Lessee prier te tfle isstiaaee or (ij) (S ). After 
the final stated maturity of the Bonds the annual rept shall be one dollar CS l.OQ). 

Permitted Use: 

For the initial twenty (20) years of the Lease, f&f the deveJgpment and operation 
g.f an upscale regional retail shopping center and uses related thereto. 

Taxes. Maintenance and Insurance. etc.: 

The Lessee shall pay all real estate ta.."<es, assessments, and levies, and all costs of 
maintenance, repair and improvements to the land and all insurance, including 
coverage of the Authority and the City as additional insureds, on the lease 
premises from and after the closing date of the Lease. . 

Sublease: 

The Lesser's eeaseftt sl=tell ee reEll:!:i:ree fa£ aey 51:lalee:se eftl!e lease premises, 
eteef!t fer Lessee shal! have the right to enter into subleases e.f fgt portions of the 
lease premises te appre·tea aaehar eleJ!illtmeE:~ st:eres te ass-ure their parking aad 
aecess rig.'*s. with apchor stores and other tenants. The Lease shall proyide for 
and Lessor shall agree to enter into Non-Disrurbance anti Attommept Agrseroents 
in fqnn satisfactory to LeSSee and anv such sublessee: provided any such sublease 
is an arms-length transaction and in the case of a subtenant qther than an anchor 
tenant is for a tenn of at least five (5) yeara and is at a rental reflective ofrnarket 

. £gnditions. 

Assignment or Sale: 

Assignment or sale of Lessee's interest is permitted to an affiliate of Taubman that 
3eqllir.es Taubman's interest in the Project. Assignment or sale ofLessee's 
interest to any~ party at any time is permissible with the CitY s consent 
Assignment is permitted to any party that acquires Taubman's interest in the 
Project without restriction at least five (5) yean after the mns! opening of the 
feun.."l depa:rtmeat stef'eta the Project, provided that such assignment is to a 
reputable entity (a) experienced in the management and operation of upscale 
regional retail shopping centers or to an entity that, in connection with such 
assignment, employs a management company to manage the upscale regional 
retail shopping center that is experienced in the operation and management of 
upscale regional retail shopping centers and (b) the City'is reasonably satisfied 
that any such entity meets the qualification requirement set forth in (a) above. 
Any such assignee or transferee of Lessee's interest shall be bound by, and subject 
to, all terms of the Lease. 

Section 10. Rirchts ofMortgagees: 

The Lessee shall have rights to mortgage its leasehold interest with the Lessor to 
provide normal and usual, adequate and reasonable leasehold mortgage protective 
provisions including leasehgld ngn-djsturbance and subomination. 

Section 11. No Subordination: 

2 
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The Authority shall not be required to subject its fee ownership or its rights as 
lessor berem1der to any such mortgage. The Lessee shall have the right to subject 
or subordinate its interest in the leasehold estate to any institutional mortgage 
obtained by the Lessee in c01mection with the development, construction, 
.furnishing and opening of the Project. · 

;470<tUt ~7048.12 
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P U 8 L IC 

ADVISORY 

CONSULTANTS 

Cafe: 

From: 

August 18, 1999 

Max Bohnstedt 

t-: ,i .... 

MEMORANDUM 

To: George, John, Sharon. Ron, Eric 

Subject: Stony Point Project Evaluation Meeting -August 17, 1999 

The Attached spreadsheets reflect the ROI for 20 and 15 year bond issue cases 
given a Subsidy of $32,275,000 with a project life 20 years. The Rent Subsidy is 

. computed@ $250,000·per year discounted at 9% for the 15 years of the Nordstrom 
lease. I did both 20 and 15 year issues to see if there was any material advantage or 
disadvantage to matchi~g bonds to the life of the Nordstrom lease. 

. . 
The shorter issue gives up current income for the security of the match with the 

- lease while it costs only 00.01% iri ROJ. · The choice is a policy question, not an 
economic issue. 

Per our discussion I used a subsidy of $33,850,000 with $1.575,000 covering 
the rent prepayment I used an annual rent of $250,000 for the full tife of the project 
which I discounted@ 9.0% for 15 years to detennine the PV. 

Per our previous ·discussions I have continued to discounted the Revenue 
projections to 90% and have added 0.25% to the interest rates to protect a very 
conservative estimate of the retums to the City. 

Alternative: 
Annual Lease Pmt 
Bond Issue: 

Subsidy: 
Rent Subsidy: 
Total: 

ROI: 

20 YearRgv: 
Debt Service: 
Net 20 Year Rev: 

go Year Bonds 
250,000 

40,425,000 

32,275,000 
1,575,000 

33,850,000 

10.08% 

192,769,332 
77,315,598 

115,453,735 

15 Year Bonds 
250,000 

40,155,000 

32,275,000 
1,575,000 

33,850,000 

10.07% 

192., 769,332 
65,859,443 

126,909,890 

I 
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City of Richmond 
900 East Broad Street, Room 300 
Richmond. VA 23219 

August 28, 1996 

Attention: John A Rupp. City Attorney 

Industrial Development Authority 
of the City of Richmond 

do Christian 8r. Banon. L.L.P. 
909 East Main Street, Suite 1200 
Richmond, Virginia 23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

The Taubman Realty Group Limited Partnership ("Taubman") is the optionee under and 
pursuant to a certain Option for Purchase of Land ("Taubman's Option Agreement") entered into 
in March 1994. with Stony Point Limited Partnership II ('-Stony Point") as the optionor with 
regard to approximately one hundred fony-sbc (146) acres of land being a pan of the Park at 
Stony Point, located in the City of Richmond, Virginia (the "Property"). 

Taubman has been discussing with the City of Richmond, Virginia. a municipal 
corporation established under the laws of the Commonwealth ofVirginia ("City"), its plans for the 
construction upon the Property of an upscale regional retail shopping center in accordance with 
Ordinance 95-241-211 adopted by the City Council on September II, 1995 establishing the 1995 
Community Unit Plan for the Park at Stony Point (the "1995 Development Plan"), of 
approximately one million two hundred thousand (1,200,000) square feet of gross leasable area 
with up to four (4) anchor department stores as a pan thereof. the first phase estimated to contain 
approximately eight hundred fony thousand (840,000) square feet of gross leasable area b\,Jt in no 
event less than seven hundred eighty thousand (780,000) square feet of gross leasable area, 
including at least two (2) anchor department stores (the .. Project"). Taubman understands that it 
is the City's preference that the first phase consist of three (3) anchor department stores to 
facilitate securing the Project's desired position in the Richmond market area. It is anticipated 
that the first phase of the Project would be open for business by late 1999. Taubman currently 
anticipates that buildout of the entire Project would require an aggregate investment of 
approximately Three Hundred Million Dollars ($300,000,000.00). Taubman has also discussed 
with the City its belief that in order for the Project to be feasible at thi~ time there is the need for 

GOOA::05 
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City of Richmond . 
Industrial Development Authority 

of the City of Richmond 
August 28. 1996 
Page2 

the City or the lndustri~.Development Authority of the City of Richmond. a political subdivision 
of the Commonwealth of Virginia (the "Authority"), to provide certain benefits for the Project. 

The City and the Authority have analyzed the substantial benefits to the welfare of the City 
and its inhabitants to be received in the event the Project is constructed and completed in the City. 
including. but not limited to. the real estate taxes to be received by the City; the net sales tax 
benefits to be received by the City; the employment benefits, both during construction and on an 
ongoing basis; and the jobs and job programs that will be created for the benefit of residents of the 
City. In light of these benefits, it is the City's desire to cooperate with the Authority to facilitate 
provision of the Twenty Million Dollars ($20,000,000.00) for the purchase of land and the 
construction of public improvements ofbenefit to the Project to encourage development of the 
Project. in accordance with the 1995 Development Plan, according to the following schedule and 
details: 

I. By December 31. 1996, Taubman shall have secured, and provided evidence 
satisfactory to the City and the Authority of: detailed letters of intent from at least 
two (2) department stores to construct and operate anchor department or specialty 
department stores as a part of the Project, one of which shall be Nordstrom and 
the other of which shall be Dillard, Macy,.Bioomingdale's, Sales Fifth A\·enue; 
Neiman Marcus, Lord & Taylor or such other department store companies of 

2. 

. comparable type and quality as are acceptable to the City and the Authority. The 
letter ofintent from Nordstrom shall provide that Nordstrom shall operate a 
Nordstrom anchor department store as a part of the Project for a period of twenty 
(20) years. 

Once detailed letters of intent have been obtained by Taubman (as described in I 
above) to the reasonable satisfaction of the Authority and the City. Taubman will 
use its best efforts to cause final and binding documents to be completed with at 
least two (2) of such anchor department stores within one (I) year after obtaining 
the second such letter ofintent so as to be able to proceed with the Project. 
Taubman has indicated to the City and the Authority that it might take longer to 
complete such documents and. accordingly. Taubman \\ill have the right to extend 
such one (I) year period by an additional six (6) months, after which any fi.tnher 
extensions shall be only upon mutual agreement ofTaubman. the Authority and the 
City. The Authority will not have any obligation to advance for the benefit of the 
Project any pan of the Twenty MUiion DoJJars ($20,000,000.00} until such time as 
(a) such final and binding documentation with at least two (2) department Slorcs 
(as described in I above) have been executed. (b) upon reasonable notice to the 
City and the Authority, Taubman deems it is necessary to purchase the land (as 
describ.ed inS (a) below) and (c) successful conclusion of the proceedings 
described in 3c below and any appeal therefrom. 

3. Once detailed letters of intent have been obtained by Taubman (as described in I 
above) to the reasonable satisfaction of the Authority and the City: 

.· 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August 28, 1996 
Page3 

a. . 1).ubma"' the Authority and the City will execute formal and complete 
documentation (the "Cooperation Agreement") in form and substance 
mutually acceptable to such parties, including the form of the lease to be 
executed by the Authority and Taubman (the basic terms of which are set 
forth as Exhibit A). committing each party to perform as herein 
contemplated, including the agreement of the City to assist the Authority in 
meeting its obligations as descnoed in S below with respect to the Project, 
including. subject to aMUal appropriation. providing credit enhancement if 
necessary. Taubman. the Authority. and the City shall take all steps 
reasonably necessary to cause such Cooperation Agreement to be executed 
within seventy·five (7~) days after the City is notified that the second 
detailed letter of intent has been obtained by Taubman ·so that the 
validation proceeding described in paragraph 3c hereof may be instituted 
and completed as soon thereafter as possible. 

b. The Authority and the City will prepare documentation necessary to allow 
the Authority to issue bonds or other form of debt instrument, the interest 
on which is anticipated to be taxable for proposed federal income ta.'<ation 
(the "Bonds"), without burden to or secured by the Project, to finance the 
Twenty Million Dollars ($20,000,000.00) to be used as described in 5 
below. In that regard. the Authority, with the help of the City, will obtain 
all authorizations (excluding completion of the validation described in 3c 
below) necessary to provide for issuance of the Bonds and to provide. if 
required, the City's backing for the Bonds or other credit enhancement 
within seventy-five (75) days after the City is notified that the second 
detailed letter of intent has been o~tained by Taubman in accordance \\ith I 
above. 

c. Within thiny (30) days after the Cooperation Agreement described in 3a 
above has been executed, the Authority, with the help of the City, will 
institute a validation proceeding with respect to the Bonds pursuant to 
Section 15.1-227.52, ~ sg., of the Code of Virginia of 1950, as amended. 
Taubman acknowledges that neither the City nor the Authority can control 
when a judge rules on such validation proceeding. what such ruling will be, 
whether such ruling is appealed and, if appealed, when such appeal will be 
concluded. The City and the Authority agree. however, to take all steps 
and actions reasonably necessary to obtain such validation. • 

4. The Authority, with the help of the City, will provide the Twenty Million Dollars 
(S20,0QO,OOO.OO) through the issuance of the Bonds by the Authority, for use as 
described in 5 below only after validation of the Bonds upon successful conclusion 
of the proceeding described in 3c above and any appeal therefrom. 

S. The Twenty Million Dollars (S20,000,000.00) of benefit to be provided by the 
Authority to the Project will take the following forms: ... 

600~0? 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August 28. 1996 
Page4 

a. tCJubman will proceed with the development of the Project in accordance 
with the 1995 Development Plan and will direct Stony Point to convey to 
the Authority that portion of the Property which is not to be included 
within the actual building~ site of the regional shopping center (i.,G •• the area 
from the curb line of the inner ring road adjacent to the retail buildings to 
the exterior of the site) such that the Authority will take fee title to 
approximately one hundred twenty-one (121) acres and pay therefor the 
allocated portion of the purchase price therefor on the basis set fonh in 
Taubman's Option Agreement. The conveyance to the Authority will be 
subject to perpetual easements, in fonn and substance satisfactory to the 
City, for the benefit of the remairung approximately twenty-five (25) acres 
of the Property for parking. access, drainage. construction staging. 
landscaping and general utility purposes reasonably necessary to 
implement the 1995 Development Plan. 

b. The Authority, with the help of the City, will provide for the benefit of the 
Project such roadway improvements, whether on-site or off-site; utility and 
parking improvements and extensions; tap-in fee credits; and the like as are 
necessary for the development of the Project contemplated herein and 
which costs aggregate an amount not to exceed the difference between 
Twenty Million Dollars ($20,000,000.00) and the amount paid by the 
Authority to Stony Point for the approximately one hundred twenty-one 
( J 21) acres to be conveyed to the Authority as descn"bed in Sa. An e.~act 
list ofimprovements to be provided and the plans and specifications 
therefor, to the extent any such improvements are on the Propeny. \\ill be 
agreed upon by Taubman. the Authority and the City, and the cost of such 
improvements to be pro\ided by the Authority, \\;th the help of the City. 
shall be payable as required by an agreed upon development schedule. as 
shall be more panicularly described in the Cooperation Agreement. 
Improvements for the benefit of the Project in e.-<cess of those paid for with 
the remainder of the Twenty Million Dollars (S20,000,000.00) after 
purchasing the approximately one hundred twenty-one (121) acres \\ill not 
be the responsibility of the Authority or the City but will be the 
responsibility ofTaubman. its affiliates and agents, or tenants of the 
Project. 

6. Simultaneously with the acquisition by the Authority of the approximately one 
hundred twenty-one (121) acres as aforesaid, Authority and Taubman wiJI enter 
into a lease of such land to Taubman upon the basic terms set fonh on Exhibit A 
attached hereto. 

This letter is not intended as a co·ntract but rather as a letter of intent establishing an 
outline of the basis upon which Taubman. the Authority and the City will proceed in good faith 
with the Project and the financial commitments with regard thereto . 

. ··• 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August 28, 1996 
PageS 

The City and the Authority have executed this Jetter to indicate their agreement to the 
outline tenns set· forth herein. 

CITY OF RICHl\'IOND, VJRGL'iiA, 
a municipal corporation established under the 

Jaws of the Commonwealth of Virginia 

Date: 

Very truly yours, 

THE TAUBMAN REALTY-GROUP 
LIMITED PARTNERSHIP 

By. A~~'::f.i~·. 

THE INDUSTRIAL DEVELOP~IENT AUTHORITY 
OF THE CllY OF RICHMOND, . 

a politi subdivision of the Com nwealth of Virginia 

Date: 

600209 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
August 28, 1996 
Page6 

Seen and agreed to: 

STONY POINT LIMITED PARTNERSHIP 0, 
a Virginia limited partnership . 
By: Charter Properties, Inc., its Managing General Parter 

By:.~z;r= 
Mark A Putney 
Its: Vice President 

Date: ::=~, ... , d- Z.J' . 1996 
~d 
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Section l. 

Section 2. 

Section 3. 

Section 4. 

Paaies: -· 

Lessor: 

Lessee: 

EXHIBIT A 

BASIC LEASE TERMS 

Industrial Development Authority of the City of Richmond 

The Taubman Realty Group Limited Partnership, or its affiliated 
entities 

Demised Premises: 

Approximately one hundred twcnty~ne (121) acres, being all ofthe land covered 
by Taubman's Option Agreement with Stony Point other than the approximately 
twenty-five (25) acres of land to be used by Taubman for an upscale regional retail 
shopping center. 

Lease Term and Purchase Options: 

The Lease tenn will be ninety-nine (99) years. Title to improvements vests in 
Lessor upon expiration of the term, provided, Lessee shall have a continuing 
purchase option for the Lessor's fee simple interest in the land, as more . 
particularly described in and subject to the Lease. exercisable at any time. at a price 
~qual to the fair market value of the land to be determined by appraisal at the time 
of exercise as shall be more particularly described in the Lease, provided that if 
such option is exercised while the Bonds (or any debt issued to refund the Bonds 
which principal amount of refunded Bonds will in no event be more than the 
original principal amount of the Bonds) are outstanding such price shall in no event 
be less than the amount necessary to retire or defease the Bonds or any debts 
issued to refund the Bonds. 

Commencement Date: 

Lease will be e:~ecuted at closing on the purchase by the Authority of the 
approximately one hundred twenty~ne (I 21) acres. 

Section S. Rent: 

Capitalized Interest. Prior to opening of the Project, rent equal to any net 
capitalized interest with respect to the Bonds, as described in the Lease. s~ll be 
payable monthly in advance. 

/ 
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Section 6. 

Section 7. 

Section 8. 

Section 9. 

Annual Rent. Annual rent is payable monthly in advance commencing upon the 
opening of the Project. The annual rent shall be in an amount computed by 
multiplying the principal amount of the· Bonds by the difference in interest rate 
between a taxable and non-ta:~able public bond issue of the Authority with 
comparable security provisions as of the date of sale of the Bonds. payable in 
monthly"iitstallments of one-twelfth thereof each. such difference to be agreed to 
by the Lessor and the Lessee priot to the issuance of the Bonds. · · ·· 

Pennitted Use: 

For the initial twenty (20) years of the Lease, for development and operation of 
parking and other common area improvements for the benefit of an upscale 
regional retail shopping center and uses related thereto. 

Taxes. Maintenance and Insurance. etc.: 

Lessee to pay all real estate taxes, assessments, and levies, and all costs of 
maintenance. repair and improvements to the land and all insurance. including 
coverage of the Authority and the City as additional insureds, on the lease 
premises from and after the closing date of the Lease. 

Sublease: 

Lessor's consent shall be required for any sublease of the lease premises, e."cept 
for subleases of portions of the lease premises to approved anchor department 
stores to assure their parking and access rights. 

Assignment or Sale: 

Assignment or sale of Lessee's interest is permitted to an Affiliate of Taubman that 
acquires Taubman's interest in the Project Assignment or sale of Lessee's interest 
to any party at any time is permissible with the City's consent. Assignment is 
permitted to any party that acquires Taubman's interest in the Project without 
restriction five (S) years after substantial completion of the first phase of the 
upscale regional retail shopping center and opening for business of the first phase ·. 
of the Project including two anchor department stores, provided that such 
assignment is to a reputable entity (a) experienced in the management and 
operation of upscale regional retail shopping centers or to an entity that, in 
coMection with such assignment. employs a management company to manage the 
upscale regional retail shopping center that is experienced in the operation and 
management of upscale regional retail shopping centers and (b) the City is • 
reasonably satisfied that any such entity meets the qualification requirement set 
fonh in (a) above. Any such assignee or transferee of Lessee's interest shall be 
bound ~y. and subject to. all terms of the lease. 

2 
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Section 10. Rights of Mongagees: 

Lessee to h!lve rights to mortgage its leasehold interest with Lessor to provide 
normal and usual. adequate and reasonable leasehold mongage protective 
provisio!!~· 

Section 11. No Subordination: 

The Authority shall not be required to subject its fee ownership or its rights as 
Lessor hereunder to any such mortgage. Lessee shall have the right to subject or 
subordinate its interest in the leasehold estate to any institutional mortgage 
obtained by Lessee in connection with the development. construction. furnishing 
and opening of the regional retail shopping center. 

Section 12. Right ofFirst Offer: 

During term of lease. Lessor shall have right of first offer to purchase. as shall be 
more fully described in the Lease. the approximately twenty-five (25) acres to be 
developed as a regional shopping center if Lessee desires to sell such land . 

. ·· 

600213 

3 



' 
raub·man 

200 East Long Lake Road 
P.O. Box 200 
Bloomfield Hills. Ml 48303.0200 
(313) 258-6800 

December 19, 1996 

City of Richmond 
900 East Broad Street 
Richmond, VA 23219 
Attention: John A. Rupp, City Attomcy 

Industrial Development Authority 
of the City of Richmond 

900 East Broad Street, Room lOS 
Richmond, VA 23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

Reference is made to that certain letter dated August 28, 1996, from The Taubman Realty 
Group ~imitcd Partnership to the City of Richmond and the Industrial Development Authority 
of the City of Richmond, which letter was signed by the City of Richmond on September 4, 
1996, and by the Industrial Development Authority of the City of Richmond on September 9, 
1996. 

This letter will confirm our agreement that the December 3 I, 1996, date set forth in 
Paragraph 1 on page 2 of the letter is changed to March 31, 1997. 

Please indicate your agreement to the foregoing by signing the enclosed copy of this Jetter 
and returning same to the undersigned. 

Very truly yours, 

THE TAUBMAN REALTY GROUP 
UMITED PAR RSHIP -

By: 
William S. Taubman 

606257 
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~' Taubman 

The Taubman Company 
200 East Long Lake Road 
P.O. Box 200 

City of Richmond 
900 East Broad Street 
Richmond, VA 23219 

March 27, 1997 

Bloomfield Hills. Ml 48303·0200 
(313) 258·6800 

Attention: John A. Rupp, City Attorney 

Industrial Development Authority 
of the City of Richmond 

900 East Broad Street, Room 305 
Richmond, VA 23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

Reference is made to that certain letter dated August 28, 1996, from The Taubman Realty 
Group Limited Partnership to the City of Richmond and the Industrial Development Authority 
of the City of Riclunond, which letter was signed by the City of Richmond on September 4, 
1996, and by the Industrial Development Authority of the City of Richmond on September 9, 
1996. Such letter was amended by letter dated December 19, 1996. 

This letter will confirm our agreement that the March 31, 1996, date set forth in 
Paragraph 1 on page 2 of the letter, as amended, is changed to June 30, 1997. 

Please indicate your agreement to the foregoing by signing the enclosed copy of this letter 
and returning same to the undersigned. 

Very truly yours, 

THE TAUBMAN REALTY GROUP 
LIMITED PAR~HIP 

By: u~)___ 
WilliamS. Taubman 

600255 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
March 27, 1997 
Page2 

Accepted and agreed: 

CITY OF RICHMOND, VIRG~ 
a municipal corporation established under the 
laws of the Commonwealth of Virginia 

B~~~ 

Date: 

Date: 

Its:%~ 
~c { .1991'/ 

~~EVELOPMENT UTHORITY 
OFRICHMO 
fthe Commo 

Seen and agreed to: 

Date: ~~F-· _____ ; __ ~. 19C/f 

D£1'05/145016.1 
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~• Taubman 

~ rt!J~I.k:r) The Taubman Company 
200 EilSI Long Lake Road 
P.O. Box 200 
Bloomfield Hills. Ml 48303·020! 
(313) 258·6800 

September S, 1997 , 

City of Richmond 
900 East Broad Street 
Richmond, VA 23219 
Attention: John A. Rupp, City Attorney 

Industrial Development Authority 
of the City of Richmond 

900 East Broad Street. Room 305 
Richmond, VA 23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

Reference is made to that certain letter dated August 28, 1996, from The Taubman Realty 
Group Limited Partnership to the City of Richmond and the Industrial Development Authority 
of the City of Richmond, which letter was signed by the City of Richmond on September 4, 
1996, and by the Industrial Development Authority of the City of Richmond on September 9, 
1996. Such letter was amended by letters dated December 19, 1996, and March 27, 1997. 

This letter will confum our agreement that the June 30, 1997, date set forth in paragraph 1 
on page 2 of the letter, as amended, is changed to December 31, 1997. 

Please indicate your agreement to the foregoing by signing the enclosed copy of this letter 
and returning same to the undersigned. 

Very truly yours, 

THE TAUBMAN REALTY GROUP 
LIMITED PARTNERSHIP 

By: .'~---....., 
William S. Taubman 
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City of Richmond 
Industrial Development Authority 

of the City of Richmond 
September 5, 1997 
Page 2 

Accepted and agreed: 

CITY OF RICHM:OND, vm.GINIA, 
a municipal corporation established under the 
laws of the Commonwealth of Virginia 

By: 

Date: 

THE INDUS ... ~~~·~rTIN: 
OF 

a political su 

By: 

• Its: 

Date: 
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Taubman 

City of Richmond 
900 East Broad Street 
Richmond, VA23219 

June 28, 1999 

Tha TIUbman Company 
200 Ellt Lang Lake Roed 
Bloomftlld Hila, Ml ..a304 
24&'25M800 

Attention: John A. Rupp. City Attomey 

Industrial Development Authority 
of the City of Richmond 

900 East Broad Street, Room 305 
Richmond, VA23219 
Attention: Ronald R. Wesley, Esquire 

Gentlemen: 

Reference is made to that certain letter dated August 28, 1996, from The 
Taubman Realty Group Limited Partnership to thE! City of Richmond and the Industrial 
Development Authority of the City of Richmond, which letter was signed by the City of 
Richmond on September 4, 1996, and by the Industrial Development Authority of the 
City of Richmond on September 9, 1996. Such letter was amended by letters dated 
December 19, 1996; March 27, 1997; September 5, 1997; and December 22,1997. 

This letter will confirm our agreement that the June 30, 1999, date set forth in 
paragraph 1 on page 2 of the letter, as amended, is changed to December 31, 1999. 

Please indicate your agreement to the foregoing by signing the enclosed copy of 
this letter and returning same to the undersigned. · 

Very truly yc>urs, 

THE TAUBMAN REAL TV GROUP 
LIMITED PARTNERSHIP 

By: 

Ridvnancl, ~rpnla- The Park at stony Point 

G00245 



City of Richmond 
Industrial Development Authority 
of the City of Richmond 

June 28, 1999 
Page2 

Accepted and agreed: 

CITY OF RICHMOND, VIRGINIA, 
a municipal corporation established under the 
laws of the m n alth of Virginia 

By: 

Its: 

Date: June~ 1999 

Date: June sCJ I 1999 

DET_C~t0.1 

.· 

Ridlmond, Wgnla -The Part IC Slony Poilt 



. ·· 

. . 

City of Richmond 
Industrial Development Authority 
of the City of Richmond 

June 28, 1999 
Page3 

Seen and agreed to: 

STONY POINT LIMITED PARTNERSHIP 111 

a Virginia limited partnership 

By: Charter Properties. Inc . 
Its: Managing Partner 

Date: June :jo • 1999 

DET_CI2684tO.t 

O'JIO 1. wo 

... 

Rid\mond, ~rQinla -lb• Pll'lc at Stony Point 

600247 



The Taubman Company 
200 East LOn;jlal\~ Ad Surle 3 
P.O. Box 200 .... 

~' Taubman 
Bloomfield Hills k1' 48303-0200 
(2-tSl 258-6800 

December 7, 1999 

City of Richmond 
900 East Broad Street 
Richmond, Vuginia 23219 
Attn: John A. Rupp, City Attorney 

Industrial Development Authority 
of the City of Richmond 
900 East Broad Street, Room 305 
Richmond, Vuginia 23219 
Attn: Ronald R. Wesley, Esquire 

Gentlemen: 

Reference is made to that certain Jetter dated August 28, 1996, from The Taubman Realty 
Group Limited Partnership of the City of Richmond and the Industrial Development 
Authority of the City of Richmond, which letter was signed by the City of Richmond on 
September 4, 1996, and by the Industrial Development Authority of the City of Richmond 
on September 9, 1996. Such letter was amended by letters dated December 19, 1996; 
March 27, 1997; SeptemberS, 1997; December 22, 1997; and June 28, 1999. 

This ·Jetter will confirm our agreement that the December 31, 1999 date set forth in 
paragmph 1 on page 2 of the letter, as amended, is changed to June 30, 2000. 

Please indicate your agreement to the foregoing by signing the enclosed copy of this letter 
and returning same to the undersigned. 

Very truly yours, 

THE TAUBMAN REALTY GROUP 
LIMITED PARTNERSHIP 

By:~R.~ 
Ia: Authorized Siqnatory 

600200 



December 7, 1999 
Page Two 

Accepted and agreed: 

CITY OF RICHMOND, VIRGINIA 
a municipal corporation established under 
the laws of he Comm wealth of Virginia 

By: ----l__...!::~q~~~= 

Its: r!.; ~ m~ 
Date: Decem6er2/., 1999 

THE INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF RICHMOND 
a political subdiv· e Commonwealth of Virginia 

Its: Chairman 

Date: December ~. 1999 

1.030 

/ .· 
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Seen and agreed to: 

STONY POINT LIMITED PARTNERSIDP, ll, 
a Virginia limited partnership 

By: Chart~r Properties, Inc. 
Its: Managing Partner 

Date: December J1 . 1999 

1031. 

l 
i 

600202 



~IU4DII I.IU 

CHRISTIAN & BARTON, LL.P. 
ATTORt4EYS AT LAW 

d EAST IWH STREit SU1Te ua:l 1 RIQf.IOHD. VIRGIMA 2S2'1NIS 
1II.!PttOf£ ti04J 187-4100 • Bt:SIUI1! (IIMJ 187tfn2 

BY HAND 
Philtp I. Bagley, Jr., Esquire 
Mays & Valentine, Lt.P. 
1111 E. Main Street 
Richmond, Virginia 23219 

Dear Phil: 

July 14,·1999 

Tilt Park at Stony Polat 

Enclosed arc: clean and marked drafts of a revised aDd restated City/Audlorlty Lenc:r of 
lntc=t rc!:t..Min& the Park at Stony Point project. The markecl cbUc refl.crs chuases from the 
executed lener dated August 28, 1996. We beli~e the enclosed drafts address lhe issues raised 
at dle recent meeting ~ith )'OU and Steve Kieras of Taubman. 

The marked revislons have not been reviewed or approvecl by lhe City Council or.the 
Industrial Development Authority board. Our goal is to have the enclosed draft in final form for 
prc:sezuation to the Cil)' Councillalcr this month. To Ehai end, we ask all parnes to comment on 
and be in a pos1t1on to sign-off on lhc letter before lhe Cil)' CoUDCil meeting on July 26. 

Earlier today George Kolb requested certain infonnation on comparable projects from 
Mark Putney to laciliwe ~view by City Council. Mark Putney \\'ill be in touch with Taubman in 
lbat n:prc!. but we want to emphasize lbc necessity ofhavins the RqUested information provided 
by )IOU to Ron Wesley, as counsel to the AUthority, at lhe earliest possl'ble time to allo\\f far 
examination and revie~ prior 10 July 26. While Mark Pu~ney has the details. in genenl the 
requested information is (1) rC'\'cnuc generation cxperiencc ofotbercompazable up-scale mall 
developmc:nts serving comparable geographic and economic markcu, and (2) demographic 
information concerning the anticipated market or CUStOmer base on which the projccuons 
pro\'ided b)' Taubman were basccl. 

Please circulate the enclosed draft to me appropriate Taubman representatives and 
provide comments to my parmas Ron Wesley or Eric: Ballou (as 1 will be out of me office ftom 
1 uly 161hrough July 31) at your earliest con\'enicnce to facillwe finalizing the documents prior 
10 Julyl6. 

Vey mlly yours. 

{J~e.~ 
Charles P. Shimer 

i,OJZ 



.•. 

Jul-15·11 08:U Fr~YS AND VALEKTI"E LLP 

Philip J. Bagley, Jr., Esquire 
July 14, 1999 
Page2 

cc: George R. Kolb, Deputy City Manaser 
John A. Rupp, Esquire 
Ronald R. Wesley, Esquire: 
~c E. Ballou. Esquire 

486753 

+1046811338 T•885 P.OS/24 F-853 
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CONfiD§NTIM pRAU p&IEQ 71l4f99 

July , 1999 

City of' Richmond 
900 East Broad Street, Room 300 
Richmond, VA23219 
Aaenriou: John A. Rupp, City Attorney 

lDdusaial Development Authority 
o!lhe City of'Richmoncl 

c/o Christian&. Banon. L,LP. 
909 East Main Sa=, Suite 1200 
R.ichmoud, Virginia 23219 
Attention: Ronald R., Wesley, Esquire 

Ocndemen: 

The Taubman Realty Group Liuaited P~ \Taubmanj is dle optionee under and 
pursuant to a cenain Qption for Purchase of'laDd ('"Taubman's Opdon Agreement") entered into 
an M:lrch 1994, ,.ith Stony Point Limiltd Pannersbip II \Stony Point") as me optionor with 
repnlto approximately ouc hlltldted forty-Six (146) acres oflazad being a pan oflbe Park at 
Srouy Point. located in che City of Richmond, Virginia (lhe "Property'). 

Jhi! Jener W'A· mtaW and mp;rscsJes jn a)l tcmCS§ tbs lmct rg tbs Mdmseq fipm 
tb; undmjmcd du£4 AUSU$T 21. 1296. wjJb I§PSst tp the maqm addrq&;d bersjn, 

600226 
. .. 
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City ofRichmond 
Industrial Development Authority 

oflhe City of Richmond 
July_.1999 
Pagel 

+80(6871138 T•815 P.OT/Z( F·l53 

l'iletK liiss 181ft se\left htltldrea eisM) ilte&Safttl (789,QQC» ~t~uaR feel efJfeSS laasaltle atea , 
iReltldiDt llleiiSI I\\ a~~ aaelier dop-1111 Sl8N!I (!he "'Pioject"). ~ 
is dte G11y's prafereftee It JS Jhe desjre oflhe Citylhal che 1 • • 
dep&Mti!M sterest& faeilitiM weatriag the Ptajeat's de&if!r~;; =· 
~;gr;~:;::xl~J&rC:r';:slra=:::?Z:;;i~: !':::tt;!tJ1

i*'I;Y,!tf!Y:lhe 
Richmond mlfllat mcxropplix;m 3rU. It is anticipated that lhe ifSI phase efme Project would be 
open for business by late~~- Taubman cwrcntly anticipates tl,lat buildout of the eMiR 
Project woLlld n:quue an aggregate in\lesunent ofapproxiuwely Three Hunclred Million Dollars 
(5300,000,000.00). Taubman has also discussed with the CitY iu b!Uc:flbat in order for lbe 
Project to be feasible ~~ this time lhere is the neecl for the City or the Industrial Development 
Aulhority oftbe City of Richmond, a poUncal subdlvision of me Commonwealth ofV11)inia (lhe 
.. Audlarity"). to provide~ benefits lef and pubUs jmpmvsmcnH in rapcg gflhe Ploj-=ct. 

The City and the Authonty have anal~ed the substantial benefits to the wet(~ of the 
City and its inhabitmts to be receivccl in 1he event the Projca is consuuctcd and completed in the 
City. including. bu' not Umned to, lhe rut emte wccs to be received by lhe City; lbe aer seles 
SJISS tp: bsgeftss tp be tsssfvsd by tb,; C!Jx; J]l« DP.OI, tg bendits tg be n;sejygS by th; Cj~ IQ' 
~tax baJefits to be recei"ed by the City; the employment benefits, both cluriDg conmucuon 
and on an ongoing basis; and the jobs and JOb prosr.uns that will be cremd for lhe benefit of 
r~dents ofth~ Cit)'. In light aflhesc benefits. it is me City's desire to cooperate with the 
AuthoritY to faciUute provis1on oflfte 'J!wenty Thjnx Three Million nr;; Hundwd 2isbt Fiw 
Thgusand Dollars (SlQ,QQQ,QOO.QO~t$33.38S,ocxn for lhe purchase oflaDd and the consauction 
of cmain public impro\lcmcnts ef1u:aeA1te jn rcmm pflhe Project 12.11 to cncoura&e 
dC'\'elopment of the Project, in accorclance with the 199S Development Plaa. according to the 
following schedule and details: 

1. By December 31, ~~.Taubman shall have secured, and providccl evideace a,., .' .!: 
satisfactory to the: City and dle Aulhority of; detalled letters of intent from ·uleas14- ... · <!:::;! ~= departmenl~ to consuuct and operare anchor ciePanmcnt 

2. 

i =••eft.l'StCIRS as a pin of the ProJect, one of which shall be 
Nordstrom and lhe Mlwf SZillmpfWbich sh:lll be Dillard. Macy, Bloomingdale'~ 
Sales Fifth A\ICI1UC.. N~~ Lotd lt. Taylor or such other depanment 
store companies of comparatste ~ aDd quality as are acceptable to lhe Cit)' anc1 
the Authority. The letter of intent fiom Nordsncm shall provide that Nordstrom . 
shall operate a Nordsncm anchor dcp~ent Store sppJijping or lt"&St ]~~- /J ~ j wJ :> 

$AU"' ''" I!J'OSslqsebts •rsa IS a put of the Project for a period~cwc~ @ . 
years. ~~ ~ 

<~ Once detailed letters of inccnt have been obtained by Taubman (as c!cscribcd in 
~ 1 above) to the reasonable satis&ction of the AuthoritY and the Cit)', 
Taubman will use its bat efi"oru to eause final and binding documents to be 
completed wilb llf ldast ~·e P-~ ehtaeh~anchor ct~:&rancnt sto~ within eae 

•. "(1)) eaf sjx f6l mpprb& after oblainint: seeeftd. such leuq~fintcnt SO IS 
10 be atile to ptoeecd with the Project. m= h:aS iriclicatccl ro die CitY and dlc 
Authori&)' d\a1: it might like longer to complete such doc\lments and. accordingly, 
Taubman will ba\'e the right to extend such 8ftl (l) yelf six 16\ montb period by 
an additional six (6) months, after which any funher elCICDSions shall be only upon 

... 

600227 
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·Jul•15•11 01:10 Frcri.\YS AlfD VAl.ENTIKE LLP +804&111331 T·ll5 P.OIIZ' F-153 
City of Richmond 
lDdustrial De~elopment Aulhority 

.of the City of Richmond 
July ---J 1999 
Pase3 

mutual agreement ofTaubman.lh~ Aulhonty and lhe City. The Authority will not 
ha\'r: any oblipdon to advance for lhc benefit of me Project any pan of the 
;\veaty Ihiny Three Million Thr~ Hundred Ejgb'Y five Thgusand Dollars 
(529,999,9QQ,Q9)t$]l,381 9001 until such tune as (a) such final and binding 
documr:Dtation wbh at least w.-a (2) the &)r 'M\ depanment stores (as descnbed m 
tiQ. 1 abovl!) b3ve been executed, (b) upon reasonable notice to the City and the 
Authorizy, Taubman deems it is necessuy 10 purchase the land (as described in 
1m. S (a) below) and (c) successfill conclusion of the proeeedinaP described in I:m. 
3c below and any appeal therefrom. 

3. Once detailed leners ofintent have been obtained by Taubman (as described in 
l:fQ. 1 above) to the reasonable Wisfru:don oflhe Authority and the City. 

a. 

b. 

c. 

Taubmau. the Autbori&y IZ1d lhe Cizy will execute formal and compleEe 
doc:umemadon (the ~ooperazion Apemmt-., in form mel subaunce 
mutually acceptable to such panics, tncludinl the follD of the lease 10 be 
execute4_ by the Auth9rity and Tubman (lhe basic lenDS of which arc set 
!onh as Exhibit A), commiuing each pany to J)erform as herein 
contemplmd. iacludms the ageemeDt of1he City to assist me Authority 
m meeang its obligadons as described in HQ. S below with rr:spcct to the 
Project. includit\1. subject to annual appropriation. providins CRdit 
enhancement if necessary. Taubman. lbe Authority, ID4 the Cily shall take 
all steps reasonably DCCr:m.JY. to cause such Coo~on Apeemau to be 
execut1~jn sevcn~Jivf (1S) days after the City is DOdfied lhat tlic 
saeen4 deWlcd ~f:inteut bas been obtained by Taubman so 
that the \tatidadon proceeding descnbed in paragraph l:iQ. 3c hereof may 
be insdNted and completccl as soon lhcrcafier as possible. 

The Amhoril)' aa4 the City wiU prepare documenwion necessary to allow 
lhc Auchority to issue bonds or olher follD of debt iDstrumem. the interest 
on which is antici~ to be wcable for pNpesed purposg of federal 
income wcarion (the -soadsj, Vtitbout burden to or secured by me 
Project. to finance lhe 'iw•1¥ Ibinv Three MUlion Ihn;c Hundred, EjgbN 
Five Thgutand Dollars ES20,QOQ,QQQ.QQ)C$3333RS,QQO} to be used as 
described in l:la. S below. In 1lw regard. rhe Authority, with the help of 
the City, will obtain all authorizations (excllldin& completion of the 
vatidanon descn"becl in tlg. 3c below) necess:uy to provide for issuance of 
lhe Bonds and to provide, if required, the City•s backins for the Bonds or 
olher credit eah:ancement wilhin scven~'fiv~75) da)'5 after the Cit)' is 
nodficcllhat the seeaftd ~derailed eac!BICitjlent has been obtained by 
Taubman in accordance widi ~ 1 abO ~ ./ 

Within dUrty (30) cbys after lhe Cooperation Agreement described in 1i2. 
3a above has been executed. the Awboricy. with lhe help of the CatY. \Will 
institute a wlidalion procecdin& with respect to the Bonds pursuant co 
Secdon 15.1·227 .52. a Je., oflhe Code o(Vuginia o£ 19SO, as amended. 
Taubman acknowledges that neither lhe City nor the AuthoritY can contrOl 
when a judae nales on such validation proceeclina, what such ruling will 

.·· 
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City of Richmond 
Industrial Development Authority 

oflhc Cily of' Richmond 
July --J 1999 
Page4 

4. 

s. 

be. wherhcr such rulinl is appealed and, if appealed, when such appeal 
will be concluded. The Cil)" and the Authonty apce. however, to take all 
steps and aaions reasonably necessary to obtain such validation. 

The Audlority, with the help of the Ci'l)', will :rovide the Twe&v.f Ihjnv Ihr;e 
Milllon Thr;e Rundred Ejgbsv Ejve Tbouan~ Oollm 
fS29,999,999.QijlS3l 3B,,OOQ) through the issuance of the Bonds by the 
Authority, for usc as described iDS below only after validation of lhe Bonds upon 
successful conclusion ofdle proceeding desaibcd in lc above and any appeal 
lherefrom. \. ~'" "'. .....,.. 
The Tweftf) IhinyDrg MilUon ~ Hppdrsd Ejgbxv Fjv; Tbgusand Dollars 
tSl9,999,9QQ.Q~C$33JISJ)QQl oft:nifit to be provided by lhe Authority to the 
Project will take lhe foUowiq foans: 

a. Taubm111 will proceed with the development oflhe Project iD accordance 
wilh the 1995 J>e\relo~an Plan aud will direct Stony Point to conveyJhs 
pmpmy to the Authority lbat p_eRiea efthe PMpi!IY wltieh is.ael te 1M 
iaelwle4 v.;aa Ike aeNile'llilding sill ettlle Hgieeal sheppiftg•MW a.e., llte &l'8l iem lhe ea liBe ef1fte iMer l'iagfiM adjaeeat 1e the relail. V 
=~-::~=::t=t=:!:;~-:=t.t~~ 
llt8fc8fer lhe alteeated peRiaa af ._the pauchase price lhcrefor on the 
basis set forth in Taubman's Opuon Azrcement. lee eeaw)'aaaele the 

==t~t"r!.C~I=;====a 
l\TIIftl)' &ve t;S) UHS efthe Prep eft)' fer p~~JSeg. MIISS, dfaiftace; 
eeiiSINsliea stap&ft la:R•s;apiftg iftd geaiNl &tilil)' p&~Je&es NISBHitlf 
aeeesHP,· sa HB,Jemillltftl lQP-i l)e· • ..tepme&l Plill• 

b. The Aumority, with me help of the City, v.ill provide fer the lu"'efit eCdle 
Pfejeet sueJt susb sin; wpq wi4J tmfC' so tbe Pmpmy end jphmlJEJWF 
imProvements to tbs Pmpp msJH4'PIPfirbout Umjgtion roadway 
improvemenu, wheJker ea ske er efC &istt utility and parkin& · 
improvements and exteosioas;. ~in fee credits; and lhe like as are 
necessazy for lbe developman ofibe Project conrcmplared herein. and 
which com agresate an amount not 10 exceed lhc diffc:rcnce between 
;,. eatylbjnv Three Million Three Hundred J!igJmrEYC lJigygnd 
Dollars tS;Q,QQQ,OQQ.Q9)<133J8S,Q®l and lhe amount paid by she 
Authority 10 Stony Point for dlc appreltimateb' eae hMclrM twlaW, e11e 
(12l) MNS 1a he eeaveyed selhe hYiftatity 2(:9RW as dcscnDc:d in~ 
5L An exact list of improvements to be proVldcci and lhc plans IJKl 
specUi~ons lhcn:f'or, 1e lite eJEIIftt •Y we Blft'-'emeaES are ea Ike 
Pfepelt)C. will be agreed upon by Taubman. me Autboriey and lbe City, and 
the cost of such improvements 10 be providecl by the Audloril)', with 1hc 
help oflbe CitY. sJW1 be pa~le as required by an aarem ~n 
development schedule. as sbal1 be more panicularly described in the 
Coopcmion Aarccment. _.l.nprovanenu for 1he benefit of the Projecl in 
excess ofthose paid for Wii!ilhe re:mairtder ofdlc Tw•Bt¥Thinvl'brs;s 

·' 

- . . , .• .,., 
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City of Richmond 
Industrial Development Authority 

oflhc City of Richmond 
Jul)' _. 1999 
PageS 

Million Thrtc Hypdred EjgbN Ejys Thgu.spd Dollars (Sl9.999.9QQ.QO~ 
$11 U$.000> aftcrputtbasin&lhc appre~timately ee h&dNEIIWiM)' eatt 
(lll) aeM Prcmeny will not be !he rdpansibility of the Authority or the 
City bm will be lhe respousibility ofTaubman, its affiliates and agents. or 
tenants of the Project. 

6. Simultaneously with che acquisition by the Autbori'f of the apptetumateb eae 
hwldHd sv. ear,r•ai (lllJ IIMS frppmy as aforesaid. ~ AwhoritY and Taubman 
will enter into a lease of st~elt lllld tbs Prgnmy 10 Taubman upon lhe basic lemlS 
set fonh on Exhibit A anached here1o. 

1bis lcncr is DOt intendc:d as a contract but ramer as a lcner or in1ezu estabhshins ;m 
outline of the basis upon which Taubman, the Authority anc! the CiiY will proceed in good faith • 
.-ith lhe undmakjng pfth; Projec~ and the financial commitments with rcaard thereto. 

The City and lhc Authority have execuled Ibis 1cacr to indicate lhcir agreement to the 
outline lenDS set fonh h.:rein. 

Vtr~uulyyours. 

THE TAUBMAN REALTY CROUP 
LIMITED PARTNERSHIP 

8~-----------------------------

... 

600230 
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Jndumial Development Aulhority 

of the Cicy of R.ichmond 
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Page6 

CIT\' OF RICHMOND, VIRGINIA. 
a municipal corporation established under lhe 
laws of the Commonwealth of Virginia 

BY.------------------------
Iu:..__ __________ _ 

Date: -----~1222 

+1046871311 

THE INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF RICHMOND, 

a political subdi\'ision of the Commonwealth ofV'uginia 

B~-------------------------Iu:..__ ____________ _ 

Date: ____ _,-l996 1m 

Seen and agreed ro: 

STONY POINT LIMITED PARTNERSHIP II, 
a Vi · ·a limitec! parmaship 
By: ~er Pntpmies, Jnc., iu Managing Genaal PIIMf P1nncr 

Date: -----..J~l122 

1,039 

T·l85 P.11/Z4 F·ISl 

.·· 
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s~tion 1. 

Scction2. 

Section 3. 

Section 4. 

Fra~~YS AND VALEKTINE LLP +804&871338 T·815 P.IZ/Z4 F•l53 

EXHIBIT A 

BASIC LEAS£ TERMS 

panjes: 

Lessor: lndumial Development AU1hority of the City of Richmond 

Lessee: lbc Taubman Realty Group Limited Partnership. or its affiliated 
entities ljn accordfpcc wjtb S;c;tjon 9 belpw> 

Depused Premises: 

Approximately one hundred NMP./&&e (lll) fony-§ix C146l acr~ being all of 
the land covered by Taubman's Option Asreemcnt widl SleD) Peiat elh• Ehaa Ehe 
appFelEim&YI) '"eary five @§:) aeres efliMA to be used by iatsllmift I.s;ssss for 
an upscale regional rcuil shoppina center. 

laS£ Imn IUd Purclwe Q;riom: 

The 1nse term will be DIDay-nine (99) years. Title to improvements vests in sh; 
Lessor upon cxpintion of the renn. prorided.lbc Lessee sball have a continuing 
purchase option for 1hc Lessor's fcc simple interest in me land. as more 
particularly clcsc:ribccl in and subject to the Lease. exercisable at any time, at a 
price equal to lhe fair market value of the Janel 10 be detennin!d by~ at the 
lime of exercise as shall be more particularly described in the Lease. provided that 
if such option is exercised wlu1e lhe Bonds (or any debt issued to refund the 
Bonds which principal amount ofrefuncle4 Bonds will in no evcm be more than 
1he original priacipal amount ofdle Bonds)~ ouutanding such price shall in no 
event be less than the amount Dcc:cssary to retire or deCease lbe BODds or any deefl 
indsbt;dpqs issued 10 reflmd lhe Bonds. 

Cornmenc:emmt Date: 

Ill£ Lease will be cxeaned u closiDg on the purchase by me AUthority oflbe 
appteJEiiMiety eae liadred 1\UeR~-eae (121) l8feS J!rppmy. 

SectionS. Bmi: 

Camitalind lnterm. Prior 10 o~s of the dmaqmen! '!9W inJhe Project g 
for up 19 ons ym aftq susb gpmjng u dqerib£51 JD tbs Lms, rent equal to any 

~ap~talizeCl'in"f(test wilh respect to the Bonds. u described in lhe Lease. sball S' 
- tiep1Yabtelrioniliiy in advance frpm proceeds oftbe Bonds. -r.. ;-.. _ _ _ .-t. c: ; " "'r 

__ d~ .' ... ? ...T' ~a..;,.J vi.. -) .),>_ :>. 

f}J.J q! ti'\1{ - .AMual Bent. AMual ren1: is payable monthly in advance commencing upon 1he'\ 
----- Jater pfthc openms of the ProJecl pr the end oftb; SGitaU;ed, inrmst psrigd. \ 

lhc annual reDt shall be in an amollnt compuleel by multipl)'ins du: ~ip~ \ f\ ~ ( , 
amount of the Bonds by lbe difference in intcrcst me becwecn a ~Cable &DC1 non- \ ~ ~­
Wtable public bond issue oflhe Authority wilh c:omparablc security provisioDS as . ,.~ 
oflhe eWe of sale oflhe Bonds. pa)'lble in monlbly umallmentsofone-twet.fth J cl. .. 
lhereof e:acb. •uch difference 10 be agreed 10 by the Lessor and lhe Lessee pnor 10 \ : iJ 
the isswmce oflbe Bonds. . ,. ~ ~ 

.. . ' r . . o·. 

I 
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Section 6. 

Section 7. 

Frat-MAYS AND VALENTINE LLP +BOU8713U T·885 P.13/Z4 F·BS3 

rmnined Ua;: 

for the initial!Wc:nty (20) )ears oflhe Lease. for tleuelapllllftt 11\d e,eNtie& ef 
parlliag II'WI IEAar 881Rtft8ft iHI impre~·emmt5 fer the Hftefil ef an upscale 
regional retail shopping center aDd uses related lhcrcto. 

Taxes. Maintenance md Insurance. etc.: 

:t= Lessee fe iball pay aU real estate taXes, assessments. and levies. and all costs 
of rnaintenaDce, n:pair and impro\'eme:nts to the land and all insurance, including 
coverage of the AUthority and lhe City as additional insureds. on the lease 
premises from ID4 after the closins tWe oflhe Lease. 

Section B.... Sgblease: 

Sc=tion9. 

lll2 Lessor's cousczu shall be rcquirccl for any sublease oflhe lease premises, 
except for subleua ofponioas of'Chelea;:/remises 10 approved whor 
depanuumt stares 10 assure dleir pukins access 'righu. 

A$simmmr pr Sale: 

ASsipuncnt or sale oftessee•s intereSt is ~ned to an AffiUaro affiUare of 
Taubman lhll acquires Taubman's interest in the Project. Assigmnent or sale o£ 
Lessee's interestiO anypany at anytime is pamissiblc wbh lhe CUy"s consent. 
ASsigumc:nt is penni ned 10 my pany that acquires Taubman's interest in lhc: 
Project Without restriction ar leas fi\'e (S) years a1ier wli51Mlill eamplaliaa llf'Eil• 
fifSl phase eflfta .. J!Siall regiaftal Nflil 5fteppiftg 81fttef aM epeei&l ferltttsiftess 
ef'Eile first plaase efdlo Pfejeel iBehuliftg Wle eeltar tlep~~&aeftiSEeres opmjng of 
lh£ fourrb dsnampspt V9tt ip the pmjeg. providecllhal SUCh assipmenl iS to a 
reputable entity (a) c~c:ace4 in the managemcnl and ~on of upscale 
J'Ciional mail shopping centers or 10 an entity lhat. in connection with such 
assignment, employs a manaacmem company 10 manage the ~ale regicmal 
tcwl shoppinJ center dlat is experienced in me o~on and maDaJemcnt of 
upscale resioD&l retail shopping centas and (b) the City is reasonably satisfied 
lhat any such cnlity meets dle quallfication requimnent set fonh iD (a) above. 
Any such assignee or ll'aDSfcree orLessce·s inccrcst shall be bound by,and subject 
10. all terms of the W..~.G~K. 

Sect1on 10. Ripy ofMonqgm: 

~ Lessee te lhall have lights to monpge its leasehold interest wich Ill$ Lessor 
to provide normal and usual, adequate and reasonable leascbold monpgc 
protccri"e provisions. 

Sec&ion 11. No SubordinaDon: 

.· 

l 
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The Au1bority shall not be requ1red to subject ils fee ownership or ns rightS as 
Lesser J.r.um hereunder to any such mortgage. Il:w Lessee shall have th~ right to 
subJect or subordmate its interest in the leasehold estate to any institutional 
monsase obtained by m; Lessee in coanection wi'lh 'lhe development, 
consmac:tion, 1\unish.ing and opening of'lhc rejieftal Nilii:Meppins ewe1. 
Pmiest, 

/ 
l 
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Sc•liee 13. aislll eFHIA Oftlre 

Swiat NRB efleM~t l.e&~eriMUlla-.e ftiM dinulefle pwalnu, M lhaR. _, WI) 
tlttlriiM ia .. , ... ~ * &JIPiellimait\y w·•.,· 1\u (3§) 111'15 •It• M'!:i·e&e,.4 .. a ~ 
IMJ!piaa •••• llt.•••u '-""' • HR .n trnt 
l4104UQ 3f7'K1 I I 

.... ·· 
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CONFIDENTIAL DRAFT DATED 7114/99 

July ---J 1999 

City of Richmond 
900 East Broad Sueet, Room 300 
Richmo11d, VA23219 
Attention: John A. Rupp, City Anomey 

Industrial Development Authority 
ofdle City ofRicbmnnd 

c/o Christian & Banon, LL.P. 
909 East Main Street, Suite 1200 
Richmond, Vqinia 23219 
Aaenlion: Rona14lt Wesley, Esquire 

Gentlemen: 

The Taubman Realty Group Limited Pannersbip \Taubman") is the optionee unclu and 
pursuant 10 a certain Option for Pu:cbase of land ("Taubman's Option Agreement") entered into 
m Mudll994, with Stony Point Limited Pannership 1I (~tony Point") as the optionor with 
regard to approximately one lumdred fony-six (146) acres of land bcin1 a pan of the Park II 
Stony Point, loc:aJed in lbe City of lllcbmond. Vuginia (the .oprgpcny"). 

This letter rmses. restates ancl ~cdcs in all fCSJ*ts lbe lcacr to the addressees from 
the undersigned datccS August 28, 1996, with respect to lhe matters addresse4 herein. 

Taubman has been discussins ~ith the Cily ofRichmoD4, Vqinia, a munic:ipal 
coJpOration cstabUshed under lhe laws of the Commonweabh ofVirghUa (the~). its plans 
for the constrUCtion 1q)Oil the Propcny or an upscale regional re&ail sbopfiD& center in acc:ardancc 
with Ordinance 95·241·211 adopu:d by lhe Cily Council on September 1, 1995 cstablisbin& the 
1995 Communi')' Unit Plan for lbe Park" Stony Point (lhc .. lHS Development Plan-,. of 
approximately one mi16on two hundred lbousand (1.200.000) square feet of gross leasable area 
Vtbh four (4) anchor cleparancnt stores. in· line stores and a life-style compoueru unit, feamring 11 
least five (S) high~ rcsuunn~S (in lieu of a food-coun c:om~nent) acc:essl'ble dircclly 1iom the 
pukins area, as a pan lhcreof(lbe -Proj=,. 11 is &he desire oflhe Cby lhat me Project be a 
unique, swc-oC·lhc·an facility to benefit the City IDd its inhabitants. To lbat end, me Project 
wall feanare stores. tataW'IDlS and olber public amenities 001: otherwise: currently loc:ued or 
available in lhe Richmolld me~rapolicn area. It is anticipated dlat tbc Project would he opeD for 
business by late 2002. TaubmaD currently anticipues IJw buildow of1he Project woul4 require 
an aggrcp.te investment of ~proxinwely 1'htee Hundred Million Dollm (5300,000,000.00). 
Taubman bas also discussed with lhe City its belieflhal in order for the Project to be feasible 11 
this time lhcrc is lhc need for lhe City or the Indusuial Development AUthority of lbe City of 
Richmond. a ~Utical subdivision of &he Commonwealth ofV~a (lhe •Authorii:Y"). to 
provide cenam batc:fits ancl public improvcmcnu in respect oflbc Project. 

•·· 
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City of Richmond 
IndUStrial Oevelo~mcnt Aulbonty 

oflhe Cil)' of Richmond 
July_.l999 
Page2 

The City ancllhc Authority ~ve 3llalyzecl1he substantial benefits to the welfilr~ of the 
City and itS inhabitantS to be received in me event dle Project is consuuclCd ancl completed in the 
City, including. but not lli;Uted to, th~ real estate wes to be received by the City; the sales we 
benefits to be received by me City. me BPOL we benefbs to be rec:ei~ed by the C1ty; the utili()' 
we benefitS to be recci'lecl by lhe Cby; the employment benefits. both during collSU'Utuon :md on 
an ongoing basis; and th~ jobs and job programs that will be created for me benefit of residents 
oflhe City. In light oflhese ~nefits, it 1s the City•s desire to cooperate with the Authority .to 
f:lcilit:ate provisaon oflbuty Three Million~ Hundred Eight five Thousand Dollars 
(S33,38S,000) for the purchase of131ld and me coDSUUcdon of cenain public improvements m 
respect oflhe Project so as to encourage development of the Project, iD accordance \\'itb the 199S 
D~velopment Plan. according to the follo~inJ schedule and details: 

1. By Deccmbcr31, 1999, Taubma1uhallhave sec:ured. and ~vided_evidcnce 
sansfac:tory 10 th~ City and lhe Authority or deuiled leuers or intent from the !our 
( 4) depamncnt stares 10 constrUct and operate anchor depanmem stores as a part 

· oflhe Ptojecit one of which shall be Nordsaom and 1M odl=s of which shall be 
Dillard, Macy, Bloomingdale's, Saks Fifth Avenue. Neiman ~us. Lord & 
Taylor or such other clepanment store companies or comparable type and quality 
as are acceptlhle to dle City an41he Amh;b~· 'lbe letter of intent from 
Nordstrom shall provide that Nordstrom operate a Nordstrom anchor 
depanment StOn! containin$ atleastl6S,000 square feet Jl'OSS leaseable area U a 
pan of the: Project for a pmod ofJWcnty(20) years. 

2. Once detailed letters of intent have be= abWned by Taubman (as 4escribed in 
No. 1 above) to the reasonable satisfacdon or me Authority and lhe City, 
Taubman wiU use its best effortS 10 cause final and bindinl documents to be 
completed with the anchor d~a.run=t SlOres ,.ithin six (6) months after obtaining 
the fourth such letter of intent so as to be able to proc* Vtith the Project. 
Taubman has inclicated to the City lrld the Authority lhat b might take longer 10 
complete such clocuments and. accordingly. Taubman will have the risht 10 extend 
such six (6) monm period by an additional six (6) months, after which my further 
extenSions shall be only upon mutualasr=ment ofTaubman. lhe Authonl)' and 
me City. The Authority willuot have any obligation to advance for me benefit of 
the Project any p~ of the ThiRy 1brcc Million Three Hundrccl Eight)' Five 
Thousand Dollars ($33.385,000) 'Uiltil such lime as (a) such final and binding 
doc:umcnwion Viith the four (4) depanment stares (&S dacn~ in No. 1 abOve) 
have been executed. (b) upon reasonable nouce to 1M Cicy and &he Authorit)'. 
Taubman deems it is necessary to p&~rCbase the Janel (as 4escribed in No. S (a) 
belo\\') and (c) s~c=ssful conclusion oflhe proceedings described in No. 3c 
bc:low and any appeal therefrom. 

3. Once detailed letters ofintent have been obtained by Taubm;ut (as 4cscribed in 
No. 1 above) to me rea)JW,le sadsfKdon oflbe Authority and chi: City. 

a. Taubmoan. lhe Awhoricy anc11he Cit)' will e:cc:cute fonnal and comple~e 
docum~t:Uion (the .OCooperadon A~.:nt") in Conn and subswu:e 
mutu.:ally acceptable to s&&eh parties. mcl~inJ the form of lb.! le:auto be 
executed by the Aumority and Taubman (&he basic terms of which are set 

• 
:, 
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City of Richmond 
Industrial Oe\relopmcmt Authority 

o!the City of Richmond 
July---# 1999 
Page3 

b. 

c. 

fonh as Exhibit A), commiamg each pany to ~orm as herein 
contemplated. including the agreement of the Chy co assis1 lbe Acthorizy 
in mecuns its obliptions as described in No. S below with~ to the 
Project. including, subjca to annual appropriation. providing credit 
enhancement if necessary. Taubman, the Authonty, and th~ Cit) shall take 
all steps reasonably necessary 10 cause such Cooperation Agreement to be 
tlr.ceutccl wilhin seventy-five {75) days after the City is noufied thal the 
fourth detailed letter of uuent has been obraiued by Taubman so lhat the 
"alidation proceeding described iD paragraph No. 3c hereof may be 
instiMed and completed as soon thaeafter as possible. 

The Authority w! me Cicy will prepare documentation necessary to allow 
the A:whority to issue bonds or other fonn of debt insuument, the interest 
on which is amicipaled to be taxable for purposes of federal iDcome 
taxation (the .. Bonds"). withom burden to or sccurccl by the Project, to 
finance the Thiny l'hree Million Tbree Hundred EisJuy Five Thousand 
Dollars ($33,385,000) to be used as described in No. S below. In 1:bat 
rcJard, the AuthoritY. wilh lhe helt' oCthe City, will obtain all 
authorizanons (excluding campleuoa of the validadon described in No. 3c 
below) ncc:cswy 10 provide for issuance of the Bonds and to provide, if 
required, the City's l)acking far the Bands or other credit enhancement 
within seventy-five (75) days after the City is notified that 1he founh 
detailecl letter of inlent has been obtainecl by Taubman in accordance with 
No.1 above. · 

Within lhiny (30) days after the Cooperation Agreemem describccl in No. 
3a above has been executed, lhe AIRhority, \\'itti lhc help oflhe City, will 
institule a validation procccdins with respect to lhe Bonds pursuant to 
Section 1S.l-227.S2, a seg .• ofrhe Code ofVitgiDia of19SO, as amended. 
Taubman acknowledges lhat neither lhe City nor lhc AUthoritY can c:onaol 
\\then a judge rules on such validation proceeding, what such ruling wiD 
be. "'hether such IUUDg is appealed and. if appealecl. when such appeal 
will be concluded. The City and 1bc Authonty agree. however, to take all 
steps and actions reasonably necessary to obtain such validadon. 

. . 
4. The Aumority, widl the help oflhe City, will provide lhe Thirty T1u'ec Million 

Three Hundm:l EiaJuy Five Thousand DollarS (S33,38S,OOO) lbroush 1hc issuance 
of the Bonds by the Aulbority, for use as desaibed iD 5 below only after 
validanon of the Bonds upon successfUl conclusion of the procccdins ds:n"bed in 
3c above uu! any appeal therefrom. 

s. 1lu: Thirty 'I'bree Million 'Ibree Hundre4 £ish!Y Five Thousand Dollars 
($33.385,000) ofbenefit to be proviclccl by the Aucborily to lhe Project will take 
the followini fonns: 

L Taubman .-m proceed 1atbh lhe developmesu of die Project in accordance 
with lhc 1995 Development Plan and will direc1 Stony Point r.o convey the 

... 

60023S· 

'1,0\6 



•• ,- ••.•• w•·-• ~ .......... ·~~· 
City of Richmond 
Industrial Oe\l.:lopmcnt Aulbority 

of the City of .Richmond 
July__, 1999 
Page4 

b. 

Property to the Authority acres and the Authority will pay the purchase 
price therefor on the basis set forth m Taubman's Opdon Agreement. 
The Authority, with the bclp of the Cit)', will provide such site work with 
respect to tht Property and in!rasaucture unprovements to the Propc:rt)', 
including ~itbout limitation roadway improvements, utilit)' and parking 
improvements and extenSions, up.in fee credits: ancllhe like as are 
necessary for the development of the Project contemplated herein, and 
which costs agrepte an amounr not 10 exceed the difference between 
Tbiny Three Million. Three Hundred Eighty five Thousand Dollars 
(S33,38S,000) and the amounr paid by the Authority to Stony Point for the 
Propeny as described in No • .Sa. An c:xac:t list of improvements to be 
provided and the plans aDd specifications therefor, will be agreed upon by 
Taubman. the Authority and the City, and the cost of such improvements 
lObe FOY!ded by the Aulbority, with lbe help of the City, shall be payable 
as required by an agreed upon development schedule. as shall be more 
panicululy described in the C~oo Asrccment. Imptovcments for 
the ben.efit of the Project in excess oflbose paid for with me rrmainder of 
~ Tbiny Three Million 1bree Hundred Eighty Five Thousand I)ollars 
S33,38S.OOO) after purchasing the Property will not be lhe responsibility of 
dle Authoril)' or the City bur Will be the responsibility of Taubman. its 
amuates and agerus, or tenants ofdle Project. 

6. Simultaneously v..ith lbe acquisition by me Aulharity of the Propeny as aforesaid, 
me Alllhority and Taubman will enter into a lease oflhe Property to Taubman 
upon the basic tenns set fonh on Exhibit A attached herem. 

This lener is not intended as a contraCt but rather as a leuer of intent establishing an 
outline of the basis upon which T:wbm:m. the Authority and the City will proceed in goOd faith 
with lh.e undenaking of the Project and the financial commianents with reprd memo. 

The City and the Authoril)' have .txcc:uted Ibis letter to indicate their agreement to the 
outlin~ lmnS SCI forth herein. 

•t.0\7 

Very wly )Ours, 

THE TAVBMAN REALTY GROtJP 
LIMITED PARTNERSHIP 

By:.___ __________ _ 

/ 
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City ofRichmond 
Industrial Development Authority 
. o!the City of Richmond 

July____, 1999 
PageS 

CITY OF JUCSMOND, VIRGINIA. 
a municipal corporation estabUshec! under the 
laws of the Commonwealth of Virginia 

8~----------------------Im: __________________ __ 

Date: -------J 1999 

+1046111338 

TH£ INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE CITY OF RICHMOND. · 

a poUdcal sulxtivision o!1he Commonwealth o!VirJinia 

B~---------------------Its:._ _________ _ 

Date: _____ _...1999 

Seen and agreed to: 

STONY POINT LIMITED PARTNERSHIP D, 
a Virginia limited panncrsbip 
By: Chancr Propmies, Inc .. its MaJJagins Oencnl Panncr 

B~--~~~~--------------MukA.Pumey 
Its: Vice President 

Due: ---------------~~~ 

T•IIS P.ZD/24 F-853 

.· 
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EXHIBIT A 

BASlC LEASE TERMS 

T·815 P.Z1/Z4 F·853 

Section 1. Pani;s: 

Lessor: Industrial De-telapmcnt Authority of me CitY of Richmond 

Lcsscc: lbe Taubman Realty Group Limited Parmmbip, or its aftiliated 
emities {in accordance with Section 9 below) 

Section l. Demised Premises: 

Approximately one h\111dmi fany.six (146) acteS, beina all of the land coveted by 
Taubman•s Option Agreement, to be used by Lessee for an upscale reJi,onal tetail 
shopping Center. 

Section 3. Lease 1Jnn and Ptqchase Oj!tians: 

The Lease lenD win be Dinety·Dine (99) yean. Title to improv=ents vest$ in the 
Lessor upon ~iration oflbe ~etm, provided, me Les~c:e shall have a continuing 
purchase oplion for lhe Lessor's fee simple intaest in the land, u more 
paniculady descn'bcd in and subj= to the Lease, cxen:isable at any lime, at a 
price equal to lhe fair ID8Ika value of the land to be detc:rmincd by ap~ at the 
time of exercise as shall be mare particularly desc:nW in lhe Lease. pro'\'ided that 
if such option is cxacised wblle lhe Bonds (or any debt issued to rcfu.ncl dle 
Bands which ~~a! amount o·frefimdecl Bonds wiU in 110 event be more lhan 
dle original pnncipal amount of1he Bonds) att outstanding such price shall in no 
evcm be less 1han the amount necessary to retire or defcasc lhc BoAds or any 
indebtedness issued to refund 1be Bonds. 

Section 4. Commencement Date: 

The Lease will be executed at closing on the purchase by lhc AmhoritY of the 
Propcny. 

Section S. Bml: 

Capjta1ize4 IntereSt. Prior to o~g oflhe dcpanment stores in lhc Project and 
for up to one year after such openma u descn"bed bllhe Lease, rent egual to any 
net capitalized interest with respect to 1be Bonds, as described in lhe Lease, shall 
be payable uumlhly in a4vance from proceeds of the Bonds. 

Annual Rent. Annual rent is pa}'lble monthly in advance commcucing upon the 
later or lbe openina oflhe ProJect or the end ofdle capitalizccl intereSt perioci 
lbe annual rent shall be in an amouut coqJutc4 by mlllupl)'iDJ the principal 
amount O(lhe Bonds by lhe di1rcrence in mtcresl nte betWeen a caxlble and DOll• 
wc3ble pubUc bond issue oflhe Awbaritywida co~arable security provisions as 
of the dace of sate oflhe Bonds. payable in monlhly installments of one-twelfth 
dlc:ROf each. suc:h crurereace to be asrcecl to by lhe Lessor uullhe Lessee prior m 
the issuance oflhe Bonds. 

/ 

1 
600241 



Jul•l5•88 08:3& 

Section 6. 

Section 7. 

Section 8. 

Section 9. 

Frat-MAYS AND VALENTINE LLP +804&111338 T•885 P.ZZ/Z4 F•853 

Pmniqed Usc: 

For the initial twenty (20) years of the Lease, for an upscale regional retail 
shopping center and uses related thCrcto. 

Taxes. Maintenance and Insurance. m.: 

The: Lessee shall pay all real estate wcc:s. assessments, anc:llevies. and all costs of 
maintenance. repair aud improvemeDU 10 lhe land and all insurance:, including 
covctaBe of the Authority and the: CitY u additional insureds, on the: lease: 
premises ftom and after the closin1 date of the Lease. 

Syblepe: 

The Lessor's CODSCilt shall be required for ~py sublease of me l=sc premises. 
except for subleases of'ponioDS oftht lease premises to appro"ed anchor 
c!c:panment srores 10 assure lheir paridnJ and access riJhts. 

Assipnent or Sale: 

.Assipmeuc or sale of Lessee's iDierest is pcmdued to an affiliat~ of Taubman that 
acqwrcs Taubman's interc:SI in lhe ProjccL Assipment or sale ofl.cssee"s 
interest IO any pany IE IDY time is pc:musst'ble with me City's ~Onsent. 
Assipunc:nt is pamined to anypanyllw acquires Taubman's interest in lhe 
Project without resaic:don at lem five (S) years after opeaing oflhe fourth 
depanmcnt ~in the Project. provided lhat such usigmnc:ut is to a reputable 
entity (a) experienced in the mauagmu:nt and operalion of~e fCiional retail 
shoppiDg centers or to an emity thlz, in cmmecdon with such assignment. employs 
a mana~emc:nt company to manasc the upscale fCSional mail shopping cc:ntcr lbat 
is expenenced in 1hc: operadon 1124 managcmcnc of upscale rc:aicmal retail 
shoppin1 centers and (b) lbe City is reasonably satisfied that any suc:b entity meets 
lhc: quaWication requirement set fonh iD (a) above. Any such assi111ee or 
transferee of Lessee's interest sba11 be: bound by, IDd subject to, all terms of the 
Lease. 

Section 10. Rights ofMoaqges: 

The Lessee shall have rights to monpge its Ieasebolc! interest wilh the Lessor 10 
provide normal and usual, adequate and reasonable leasehold mongage proteaive 
provisions. 

Section 11. No Sub9rdjnatigp: 

The Authority shaU not be requira1 to subject its fee ownership or its riJhts as 
lessor hereunder to any such mongase. The Lessu shall have the right 10 subject 
or subordinalc its inleteSt in the leasebolc! eswe to any institutional mon~&~e 

.• / 
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obtained by the Lessee in connection with lhc development, cousuuction, 
fumisbing and opening of the Project 

3 
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MAYs & VALENTINE 
a&OI OREIENa.ORO OIUYI: 

SUITE •oo. TY.ONII CORNER 
MC:L.EAN, VIRGINIA ZIIOI•SaOS 
TEL.E~HONI:; 170:11 7M .. :IS41 

F'AXt 17031 7:141 .. :1410 

DOO L.l.aiE AVENUE 
aUITC &A 

RtCHMONO. VUIOINIA &SilO 
TI:L.I:~HONC; cao.&l 0117•1&00 

F'AX; cecu1 a••·•soa 

oiREC~·m.ai.l: pbaglcy@maysvaJ.com 
(804) 697-1444 

Ronald R. Wesley, Esquire 
Christian & Barton, L~.P. 
909 E. Main Street, Suite 1200 
Richmond, Virginia 23219-3095 

LL! 

1 I I I EAST MAIN STREET 
RICHMOND, VIROINI~ 232 1 9 

( 804, 697·1 200 
FAX: (804) 697•1339 

HTTP:/IWWW.MAYSVAL.COM 

MAJL!NQ AppBf&il 
P.O. Box 1 I 22 

RICHMOND, VIRGINIA 2321 8•1 122 

September 1, 1999 

Re: The Park at Stony Point 

Dear Ron: 

OOMINIOH TOWCR 
eee WATI:IIIIOC OIIIYC. IUITC IIU 

NOII,OLK, YIIIGINIA 11St••J070 
TIU,C~MONC: 1'7571 017•5500 

,All; 1'7571 ei'J•IIOO 

••as COII~IIATION L.ANC, SUITE UO 
P.o. •o• ••••5 

YIIIGINIA •cACM, YIIIGINIA IIAOI•IISS 
TlLI:~MONC: 1'7571 Ste•IIOO 

'All' 1'71'71 I 11•1110 

"Ll NO. 

I discussed the subject of the Letter of Intent with officials of the Taubman 
Company after you and I spoke yesterday and since you were not of a mind to do the revised 
Letter of Intent yourself, they asked ifl would put it together so that there would be something in 
writing that would be signable when the matters with the department stores are reconciled. Thus, 
I include your latest ~ which I have inputted onto our computer to which I added the changes 
that I sent you previously, marked with appropriate symbols. I also enclose a "clean" version of 
the same document I would appreciate it if you would look it over and see that it is acceptable 
to you. If it is, then we are in a position to have a document that is ready to go when things 
"pop". The resolution of the rent after the 15 year period is, to me, the only open item at this 
point I hope you agree with that 

Best regards. 

41/410/669617 
Enclosure 
cc: Stephen J. Kieras (w/encl.} 

Richard J. Burstein, Esquire (w/encl.} 

600214 
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City of Richmond 
900 East Broad Street, Room 300 
Richmond, VA 23219 

September_, 1999 

Attention: John A. Rupp, City Attorney 

Industrial Development Authority 
of the City of Richmond 

c/o Christian & Barton, L.L.P. 
909 East Main Street, Suite 1200 
Richmond, Virginia 23219 
.Attention: Ronald R. Wesley, Esquire 

• 3entlemen: 

The Taubman Realty Group Limited Partnership ("Taubmanj is the optionee under and 
pursuant to a certain Option for Purchase ofLand ("Taubman's Option Agreementj entered into 
in March 1994, with Stony Point Limited Partnership n ("Stony Pointj as th~ optionor with 
regard to approximately one hundred forty-six (146) acres of land being a part of the Park at 
Stony Point, located in the City of Richmond, Virginia (the "Propertyj ... 

This letter revises, restates and supercedes in all respects the letter to the addressees from 
the undersigned dated August 28, 1996, with respect to the matters addressed herein. 

Taubman has been discussing with the City of Richmond, Virginia, a municipal 
corporation established under the laws of the Commonwealth of Virginia (the "Cityj, its plans 

• for me cOnstruction upon the Property of an upscale regional retail shopping center in accordance 
with Ordinance 95-241-211 adopted by the City Council on September 11, 1995 establishing the 
1995 Community Unit Plan for the Park at Stony Point (the "1995 Development Planj, of 
approximately one million two hundred thousand (1,200,000) square feet of gross leasable area 
with four ( 4) anchor department stores, in-line stores and possibly a life-style component unit, 
!eaturing restaurants (in lieu of a food-court component) accessible directly from the parking 
uea, as a part thereof(the "Projectj. It is the desire of the City that the Project be a unique, 

· state-of-the-art facility to benefit the City and its inhabitants. To that end, the Project will 
endeavor to feature stores, restaurants and other public amenities not otherwise currently located 
or available in the Richmond metropolitan area. It is anticipated that the Project would be open 
for business by late 2002. Taubman currently anticipates that buildout of the Project would 

· require an aggregate investment of approximately Three Hundred Million Dollars 
($300,000,000.00), Taubman has also discussed with the City its belief that in order for the 
Project to be feasible at this time there is the need for the City or the Industrial Development 
Authority of the City of Richmond, a political subdivision of the Commonwealth ofVirginia (the 
"Authorityj, to provide certain benefits and public improvements in respect of the Project. 

... 

600215 
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City of Richmond 
Industrial Development Authority 
of the City of Richmond 
September~ 1999 
Page2 

The City and the Authority have analyzed the substantial benefits to the welfare of the 
City and its inhabitants to be received in the event the Project is constructed and completed in the 
City, including;but not limited to, the real estate taxes to be received by the City; the sale tax 
benefits to be received by the City; the BPOL tax benefits to be received by the City; the utility 
tax benefits to be received by the City; the employment benefits, both during construction and on 
an ongoing basis; and the jobs and job programs that will be created for the benefit of residents 
of the City. In light of these benefits, it is the City's desire to cooperate with the Authority to 
facilitate provision of the Thirty Three Million Eight Hundred Fifty Thousand Dollars 
($33,850,000) for the purchase of land and the construction of certain public improvements in 
tespcet of the Project so as to encourage development of the Project, in accordance with the 1995 
Development Plan, according to the following schedule and details: 

I. By December 31, 1999, Taubman shall have secured, and provided evidence 
satisfactory to the City and the Authority of detailed letters of intent from the 
fom ( 4) department stores tO construct and operate anchor depariment stores as a 
part of the Project, one of which sball be Nordstrom and the others of which shall 
be Hechts, Dillard, Macy, Bloomingdale's, Sales Fifth Avenue, Neiman Marcus, 
Lord & Taylor or such other department store companies of comparable type and 
quality as are acceptable to the city and the Authority. The letter of intent from 
Nordstrom shall provide that Nordstrom shall operate a full line Nordstrom · 
anchor department store as a part of the Project for a period of fifteen (15) years 
or longer ifNordstrom will agree to a longer period.. 

2. Once detailed letters of intent have been obtained by Taubman (as described in 
No.1 above) to the reasonable satisfaction of the Authority and the City, 
Taubman will usc its best efforts to cause final and binding documents to be 
completed with the anchor department stores within six (6) months after 
obtaining the fourth such letter of intent so as to be able to proceed with the 
Project. Taubman has indicated to the city and the Authority that it might take 
longer to complete such documents and, accordingly, Taubman will have the 
right to extend such six (6) month period by an additional six (6) months, after 
which any further extensions shall be only upon m\llUal-agrcement of Taubman, v r!"'­
the Authority and the City. In the event that one ~ore of the fom (4) ~ \"'\ 
department stores require that it be conveyed a fee interest to the ~~ch 
its store will be built, then the City and the Authority agree that such" portions of 
the Property will not be conveyed to the City or the Authority but that the 
consideration for the pad , if any, paid by any such stores will be paid over to the 
City or the Authority. The Authority will not have any obligation to advance for 
the benefit of the Project any part of the Thirty Three Milllon Eight Hundred 
Fifty Thousand Dollars($33,850,000) until such time as (a) such final and 
binding documentation with the four (4) department stores (as described in No. 1 
above) have been executed, (b) upon reasonable no~cc to the City and the 

600216 
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City of Richmond 
Industrial Development Authority 
of the City of Richmond 

September_, 1999 
Page3 · 

Authority, Taubman deems it is necessary to purchase the land (as described in 
No.5 (a) below) and (c) successful conclusion of the proceedings described in 
No. 3c below and any appeal therefrom. 

3. Once detailed letters of intent have been obtained by Taubman (as described in 
No.1 above) to the reasonable satisfaction of the Authority and the City: 

a. Taubman, the Authority and the City will execute formal and complete 
documentation (the "Cooperation Agrccmentj in form and substance 
mutually acceptable to such parties, including the form of the lease to be 
executed by the Authority and Taubman (the basic terms of which arc set 
forth as Exluoit A), committing each party to perform as herein 
contemplated, including the agreement of the City to assist the Authority 
in meeting its obligations as described in No. 5 below with respect .to the 
Project, inclu~, subject to annual appropriation, providing credit 
enbanccment\iiJ!ccessary. Taubman, the Authority, and the City shall 
take all steps reasonably necessary to cause such Cooperation Agreement 
to be executed within seventy-five (75) days after·the City is notified that 
the foUrth detailed letter of intent bas been obtained by Taubman so that 
the validation proceeding described in paragraph No. 3c hereof may be 
instituted and completed as soon thereafter as possible. 

b. The Authority and the City will prepare documentation necessary to allow 
the Authority to issue bonds or other form of debt instrument, the interest 
on which is anticipated to be taxable for purposes of federal income 
taxation (the·"Bondsj, without burden to or secured by the Project, to 
finance the Thirty Three Million Eight Hundred Fifty Thousand Dollars 
($33,850,000) to be used as described in No. 5 below. In that regard, the 
Authority, with the help of the City, will obtain all authorizations 
(excluding completion of the validation described in No. 3c below) 
necessary to provide for issuance of the Bonds and to provide, if required, 
the City's backing for the Bonds or other credit enhancement within 
seventy-five (7S) days after the City is notified that the fourth detailed 
letter of intent has been obtained by Taubman in accordance with No. 1 
above. 

c. Within thirty (30) days after the Cooperation Agreement described in No. 
3a above has been executed, the Authority, with the help of the City, will 
institute a validation proceeding with respect to the Bonds pursuant to 
Section tS.t-227 .S2, m sg., of the Code ofVarginia of 1950, as amended. 
Taubman acknowledges that neither the City JJOr the Authority can control 
when a;udge rules on such validation proceeding, what such ruling will 
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City of Richmond 
Industrial Development Authority 
of the City of Richmond 
September~ 1999 
Page4 

be, whether such ruling is appealed and, if appealed, when such appeal 
will be concluded. The City and the Authority agree, however, to take all 
steps and actions reasonably necessaey to obtain such validation. 

4. The Authority, with the help of the City, will provide the Thirty Three Million 
Eight Hundred Fifty Thousand Dollars ($33,850,000) through the issuance of the 
Bonds by the Authority, for use as described in No.5 below only after validation 
of the Bonds upon successful conclusion of the proceeding described in No. 3c 
above and any appeal therefrom. 

5. The Thirty Three Million Eight Hundred Fifty Thousand Dollars ($33,850,000) 
of benefit to be provided by the Authority to the Project will take the following 
fonns: 

a. Taubman will proceed with the development of the Project in accordance 
with the 1995 Development Plan and will direct Stony Point to convey the 
Property to the Authority (and any department stores (See No.2 above)) 
and the Authority will pay the purchase price for the Property on the basis 
set forth in Taubman's Option Agreement 

b. The Authority, with the help of the City, will pay, credit or reimburse 
Taubman for such site work with respect to the Property and infrastructure 
improvements to the Property, including without limitation roadw.!L:­
im vements, utility and parking improvements and extensions,(tap-in 
ee ere 1 • th construction of the requisite parts thereof to be done by 

Taubm and the like as are necessaey for the development of the Project 
contemplated herein, and which costs aggregate an amount not to exceed 
the difference between Thirty Three Million Eight Hundred Fifty 
Thousand Dollars ($33,850,000) and the amount paid by the Authority to 
Stony Point for the Property as described in No. Sa. An exact list of 
improvements to be provided and the plans and specifications therefor, 
will be agreed upon by Taubman, the Authority and the City, and the cost 
of such improvements to be provided by the Authority, with the help of 
the City, shall be payable as required by an agreed upon development 
schedule, as shall be more particularly described in the Cooperation 
Agreement Improvements at the Project in excess of those paid for with 
the remainder of the Thirty Three Million Eight Hundred Fifty Thousand 
Dollars ($33,850,000) after purchasing the Property will not be the 
responsibility of the Authority or the City but will be the responsibility of 
Taubman, its affiliates and agents, or tenants of the Project 
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City of Richmond 
Industrial Development Authority 
ofthe City of Richmond 

September --J 1999 
PageS · 

6. Simultaneously with the acquisition by the Authority of the Property as 
aforesaid, the Authority and Taubman will enter into a lease of the Property to 
Taubman upon the basic terms set forth on Exhibit A attached hereto. 

This letter is not intended as a contract but rather as a letter of intent establishing an 
outline of the basis upon which Taubman, the· Authority and the City will proceed in good faith 
with the undertaking of the project and the financial commitments with regard thereto. 

The City and the Authority have executed this letter to indicate their agreement to the 
outline terms set forth herein. · 

Very truly yours, 

THE TAUBMAN REALTY GROUP 
LIMITED PARTNERSHIP 

By:..__ __________ _ 

CITY OF RICHMOND, vm.GINIA 
a municipal corporation established under the 
laws of the Commonwealth of Virginia 

By: _________ _ 

!~:. _________ __ 

Date: ____ 1999 

THE INDUSTRIAL DEVELOPI\mNT AUTHORITY 
OF THE CITY OF RICHMOND, 

a political subdivision of the Commonwealth ofVirginia 

By:, _________ _ 

1~=-----------
Date: _____ 1999 

1.057 
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City of Richmond 
Industrial Development Authority 
of the City of Richmond 

September_, 1999 
Page6 · 

Seen and agreed to: 

STONY POINT LIMITED PARTNERSIUP D, 
a Virginia limited partnership 
By: Charter Properties, Inc., its Managing General Partner 

By: _________ _ 

Its: Vice President 

Date: 1999 

1.058 
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Section 1. 

Section 2. 

Section 3. 

Section4. 

Parties: 

Lessor: 

Lessee: 

EXHIBIT A 

BASIC LEASE TERMS 

Industrial Development Authority of the City of Richmond 

The Taubman Realty Group Limited Partnership, or its affiliated 
entities (in accordance with Section 9 below) 

Pemised Premises: 

Approximately one hundred forty-six (146) acres, being all of the land covered 
by Taubman's Option Agreement, to be used by the Lessee for an upscale 
regional retail shopping center. 

Lease Ienn and Purchase Ontions: 

The Lease term will be ninety-nine (99) years. Title to improvements vests in the 
Lessor upon expiration of the term, provided, the Lessee shall have a· continuing 
purchase option for the Lessor's fee simple interest in the land, as more 
particularly described in and subject to the Lease, exercisable at any time, at a . 
price equal to the fair market value of the land to be determined by appraisal at 
the time of exercise as shall be more particularly described in the L~e, provided 
that if such option is exercised while the Bonds (or any debt issued to refund the 
Bonds which principal amount of refunded Bonds will in no event be more than 
the original principal amount of the Bonds) are outstanding such price shall in no 
event be less than the amount necessary to retire or defease the Bonds or any 
indebtedness issued to refund the Bonds. 

Commencement pate: 

The Lease will be executed at closing on the purchase by the Authority of the 
Property. 

Section S. &m: 

One-twelfth of the annual rent is payable monthly in advance commencing upon 
the grand opening of the Project. The annual rent shall be Two Hundred Fifty 
Thousand Dollars ($250,000.00) for the fifteen (1 S) year period beginning on the 
date of the grand opening and continuing for a fifteen (15) year period thereafter. 
The rent for the remainder of the Lease Term shall be One Dollar ($1.00) per 
year. 

..·· 

600~:!1 
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Section 6. 

Section 7. 

Section 8. 

Section 9. 

Pennitted Use: 

For the initial twenty (20) years of the Lease, the development and operation of an 
upscale regional retail shopping center and uses related thereto. 

Taxes. Maintenance and Insurance. etc.: 

The Lessee shall pay all real estate taxes, assessments, and levies, and all costs of 
maintenance, repair and improvements to the land and all insurance, including 
coverage of the Authority and the City as additional insureds, on the lease 
premises from and after the closing date of the Lease. 

Sublease: Non-Disturbance and Attornment Agreements 

Less shall have the right to enter into subleases for portions of the lease premises 
with anchor stores and other tenants. The lease shall provide for and Lessor shall 
agree to enter into Non-Disturbance and Attornment Agreements in form 
satisfactory to Lessee and any such sublessee; provided any such sublease is an 
arms-length transaction and in the case of a subtenant other than an anchor tenant 
is for a term of at least five (5) years and is at a rental reflective of market 
conditions. 

Assignment or Sale: 

Assignment or sale of Lessee's interest is permitted to an affiliate of Taubman 
that acquires Taubman's interest in the Project Assignment or sale of Lessee's 
interest to any other party at any time is pennissible with the City's consent. 
Assignment is permitted to any party that acquires Taubman's interest in the 
Project without restriction at least five (5) years after the grand opening of the 
Project, provided ~t such assignment is to a reputable entity (a) experienced in 
the management and operation of upscale regional retail shopping centers or to an 
entity that, in connection with such assignment, employs a management company 
to manage the upscale regional retail shopping center that is experienced in the 
operation and management of upscale regional retail shopping centers and (b) the 
City is reasonably satisfied that any such entity meets the qualification 
requirement set forth in (a) above. Any such assignee or transferee of Lessee's 
interest sba1l be bound by, and subject to, all terms of the Lease. 

Section 10. Rights of Mortgagees: 

The Lessee sball have rights to mortgage its leasehold interest with the Lessor to 
provide normal and usual, adequate and reasonable leasehold mortgage 
protective provisions including leasehold non-disturbance and subordination. 

·' 
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Section 11. No Subordination: 

The Authority shall not be required to subject its fee ownership or its rights as 
lessor hereunder to any such mortgage. The Lessee shall have the right to 
subject or subordinate its interest in the leasehold estate to any institutional 
mortgage obtained by the Lessee in connection with the development, 
construction, furnishing and opening of the Project 

669290v2 
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Short Pump Town Center 

Prts~ntalion To: 

Henrico County 
Board of Supervisors 

Dav~npon & CompanJ' LLC 
February I. 2000 

Major Tenants 

• Nordstrom- -d ~ F ~ 
F~ • Lord & Taylor 
,: S • Hecht's 
~~- • Dillard's 

• Edward's Cinema 

Criteria for Economic Incentives 

1. Funded With Project Revenue 

2. Minimum Size 1% Tax Base 

3. CouJJty Revenue Exceeds Incentives 
4. Max. Incentive= 5 Years' Revenue 

S. Debt Limited to 10% of Project Value 

6. No Impact on County Credit Rating 
7. Limited Impact on Services 

1062 
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Short Pump Town Center 

• Location- West Broad at Lauderdale 
• Developers: 

• Forest City Enterprises 
• Pruitt Associates, LLC 

• Assessed Value: S236 Million 
• Schedule- Jan. 2001 -July 2002 
• Fourth Largest County Taxpayer 
• Competitive Impact 

Criteria For Economic 
Development Incentives 

Project Cost 

In .llillians 

Developer 
Department Stores 
Theatre/Out-lots 
County Incentive 

Total 

$118.2 
60.0 
36.4 
22.0 

$236.6 

80501793 
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Cost Breakdown 

• Utilities 
·.Roads 

• Parking 
• Public Space 
• Other 

Total 

In Millions 

S3.2 
4.1 
5.7 
7.5 
1.5 

s 22.0 

Community Development Authority 

• Promote Economic Development 
• Requires Petition of Property Owners 
• CDA Board Appointed By Supervisors 
• Authorized to ••• 

• Fund Improvements 
• Issue Bonds 
• Levy Special Assessments 

Funding Plan 

- . . . . . . 
~ . . ,. . . . 

..:.~ . - . . . . ~·: 
. . 

Community Development Authority 

• Completed Financings 
• Loudoun Co.- Dulles Town Center 
• Prince William County 
• Incentives 

• Fredericksburg 
• Farmville 

Incentive Funding Plan 

1. CDA Bonds Construction 
2. County Contribution 

Total Construction Incentive 

3. CDA Assessments = Debt Service 

$20.5 
1.5 

S22.0 

-4. Reimburse Debt Service From T"11.~i 
Project Tax Revenue 

Bond Issue Details 

• Total C.D.A. Issue Size: 523.7 Million 
• Includes Reserves & Capitalized Interest 
• Final Maturity • 2007 
• Tax-Exemptffaxable 
• Secured By Special Assessments 
• Non-Rated 

1.063 
2 



Tax Revenue 

H~----------------~ 
.i 11 l..-----------------l 
~~·~-------~~~~~ 
.! 

r • ;; 
:! 4 
~ . ,.. 

8.~ct Bttsdil • Public 1nnnmcrn ::JCurrcnl Tun 

Analysis of Potential Risks 

• Construction Not Completed 
• Developer Fails to Pay Special Assessments 
• Tax Revenue Fails to Meet Forecast 
• Department Stores Close 
• Mall Closes 

Debt Per Capita 

1.000 r-------------
1.800 ~-----------
1.600 ~-----------

:~111illllllll 
199~ 1996 1991 2000 1001 2~ 

1.064 

Tax Revenue 2001 To 2027 

• S 1.5 Million To Construction 
• S 28.2 Million To Reimburse Debt Service 
• SI84.J Million To County 

• S 75.2 Million P.V. County Benefit 
• S 6.6 - S9.3 Million Annually 

Credit Impact 

• C.D.A. Debt Considered Overlapping Debt 
• R:lpid Payoff of Bonds 
• ~o Material Impact on Debt R:ltios 
• Expansion ofTax Base 
• No County Pledge to Bondholders 

Debt vs. Total Personal Income 

lA% r-------------
1.0~~: ;------------
6A% ~: ------------
$.0~. ,.-.·------------

~~ !11111111111 
• Uenrico CGunr,o D PnjHI Debt -\oi"linia .. A.AA .. Awerace 

BOS01-795 3 



Debt vs. Taxable Property 

l.S"/o r-·-·---·-----­
l.O"/o ,_; -----------

2.5"1- ;_! -----------­

Z.O"/o ,_i -----------

~~ I11111UIIII 
199~ 1996 1991 zooo zooz z~ 

• Ucaric• Ccunl} !I Prvj«t Ocbl-\"irzutia """"" .. ""'"I' 

Step 2 - Approve Financing 

• CDA Requests Special Assessment 
• Supervisors 

• Levy Special Assessment 
• Approve Reimbursement Agreement 
• Memorandum of Understanding 

• CDA Issues Bonds 
• EDA Approves Incentive Agreement 

· Additional Slides 
For Support Purposes 

Step 1 - Formation of CDA 

·Landowner Submits Petition to Form CDA 
• Public Hearing on Creation ofCDA 
• Board Adopts Ordinance or Resolution 
• CDA Board Appointed By Supervisors 

1.065 

Short Pump Town Center 

Criteria 

1. Performance Based 

Incentives should be performance based and 
funded only with actual incremental County 
revenue generated by the projecL 
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Criteria 

2. Project Size 

Projects which will increase the tax base 
significantly (including those which represent 
at least one percent of the tax base) are 
appropriate for consider.ation. 

Criteria 

4. Incentive Limits 

Incentives gener.slly should not ucced the 
incremental County re,·enue expected to be 
generated in the fin years following 
completion of the project. or the long-term 
equivalent thereof. 

Criteria 

6. Credit Rating 

Incentives and rel:lted linancial arrangements 
will not ad,.·ersely impact the credit rating of 
the County. 

1066 

Criteria 

3. Revenue Allocation 

More revenue should Dow to the County over 
time than to funding incenth·es. The project 
will then generate funding capacity for other 
County projects in an equal or gre-Jter amount 
using resources which otherwise may have 
been umtvailable. 

Criteria 

5. Debt Limits 

lncenth·e-related debt (whether direct debt or 
over-lapping debtl, if any. should not uceed 
10% ofthe value urthe projecL IIi~ desirable 
to avoid any direct debt or the County 
amortized over more than 5 ~·ears. 
0\·erlapping debt should not amortize more 
slowly th:an a 15-year level debt service 
structure. 

Criteria 

7. Impact on Services 

The project will not have a substantial impact 
on County services. 

BOS01797 5 



Debt Service as a % of Expenditures 

·~.0% ...-----------

1:1.0% f----------
10.4W· f------------
1.0% 

6.0% 

•. 0% 
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ECONOMITCDEVELOPMENTAUTHOIDTY 
HENRICO COUNTY, VIRGINIA 

u ). \.) ..... 

To wit:· 

A regular meeting of the Board of Directors of the Economic Development 

Authprity of Henrico County, Virginia was held on Thursday, July 20,2000 in the conference 

room of its offices located at Villa Park, 8011 Villa Park Drive, Suite 160-B, Riclunond (Henrico 

County), Virginia 23228. 

DIRECTORS PRESENT: 

John F. Hastings, Vice Chairman 
S. Floyd Mays, Jr., Secretary 
Raymond M. Garrett, Treasurer 
J. Frank Alspaugh 
SamKomblau 

DIRECTORS ABSENT: 

John M. Steele, Chairman 
JulianN. Holland, Jr. 

OTHERS PRESENT: 

John L. Knight, Esquire, Counsel to EDA 
Frederick T. Agostino, Executive Director 
Leonard C. Cake, Jr., Administrative Director 
B. Anthony Hall, Director of Marketing 
Carol L. Terry, Administrative Assistant 
Christopher G. Kulp, Esquire, Hunton & Williams 
R. Hart Lee, Esquire, Williams, Mullen, Clark & Dobbins 

••••• 
The meeting was called to order by the Vice Chairman . ... 

• •••• 
APPROVAL OF MINUTES 

1.098 

EDA00068 

JUL 2 0 2000 



01\:iO· 

Mr. Knight, counsel to the Authority, distributed revised copies of the draft 

minutes of the June 15,2000 meeting. Mr. Knight noted that pages two and three should be 

amended as follows: on page two, under Inducement Resolution, in the fourth line "Maryland" 

should be changed to "Maryview"; there should be a comma following the word "lease" in line 

ten; and the word "provided" in line twelve should be changed to "provides." On page three, 

under Closed Meeting- Discussion of Personnel Matters Pertaining to Performance Appraisal of 

Each Authority Employee Pursuant to Section 2.1-344(A)(3) of the Code of Virginia. 1950. As 

Amended, in the paragraph heading and in the third line, the Code section should be changed to 

2.1-344(A)(l). 

Mr. Komblau moved that the minutes of the June 15, 2000 meeting be approved 

as amended. The motion was seconded by Mr. Garrett and unanimously approved . 

••••• 
INDUCEMENT RESOLUTION 

Mr. R. Hart Lee, an attorney with Williams, Mullen, Clark & Dobbins, bond 

counsel, presented a fmal resolution in connection with the proposed issuance of bonds for the 

benefit of Colonial Mechanical Corporation. Among other things, the resolution authorized the 

issuance of the Authority's $5,300,000 Tax-Exempt Adjustable Mode Industrial Development 

Revenue Bonds (Colonial Mechanical Corporation Project), Series 2000 (the "Bonds,), the sale 
I' 
of the Bonds to Wachovia Securities, Inc. pursuant to a bond purchase agreement, and the loan 

of the proceeds to Colonial Mechanical pursuant to a loan agreement. 

.. Mr. Lee entertained questions from the directors. 

Mr. Knight noted that he found the resolution to be in order. 
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On motion of Mr. Komblau, seconded by Mr. Mays, the resolution was 

unanimously approved, with Messrs. Alspaugh, Garrett, Hastings, Komblau, and Mays all voting 

"aye." 

A copy of the resolution is attached to and made a part of these minutes . 

••••• 
PUBLIC HEARING- RESOLUTION 

Mr. Christopher G. Kulp, an attorney with Hunton & Williams, bond counsel, 

presented a fmal resolution in connection with the proposed issuance of limited payment 

obligations for the benefit of Bon Secours Health System, Inc. and related entities (together 

"BSHSI"). Among other things, the resolution authorized the execution of a lease among Fleet 

Healthcare Finance, the Authority, and BSHSI, with the terms of the limited payment obligations 

as set forth in the lease including the principal amount of $5,272,621.58. 

This being a public hearing, the Vice Chairman asked whether anyone wished to 

speak to the resolution. No one spoke. 

Mr. Knight advised the directors that he found the resolution to be in order. 

On motion of Mr. Komblau, seconded by Mr. Alspaugh, the resolution was 

unanimously approved, with Messrs. Alspaugh, Garrett, Hastings, Komblau, and Mays all voting 

"aye." 

A copy of the resolution is attached to and made a part of these minutes . 

••••• 
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RFEPORT OF RELOCATION COMMITTEE 

Mr. Garrett, a member of the Relocation Committee, reported that the committee 

had met recently to discuss the future relocation of the Authority's offices. A lengthy discussion 

ensued and Mr. Garrett and the Executive Director responded to directors' questions. 

Discussion turned to the June 28, 2000 memorandum from Mr. Knight regarding 

the ''Use of Tax-Exempt Bonds to Finance Henrico EDA Building." It was the recommendation 

of the committee and the infonnal consensus of the directors that if the decision to buy or build 

were made, if practical, the Authority should pursue tax-exempt financing or paying cash. 

Mr. Garrett commended staff for developing infonnation for the committee's use. 

Mr. Garrett also promised that the Relocation Committee would keep the other Authority 

directors apprised of its progress. 

• •••• 
STAFF SUMMARY REPORT 

The attached "Staff Written Summary Report" was submitted to the directors for 

their review and consideration prior to the meeting . 

••••• 
The Executive Director reminded the directors that a demonstration of the 

Authority's web site had been arranged for Wednesday, August 30,2000 at 10:00 a.m. in the 

County Manager's conference room on the third floor of the County's administration building . 

••••• 
·• The Administrative Director reported that the appreciation luncheon for the 

volunteers who serve on the ED A/Chamber existing business committee was held on June 21, 

2000. Messrs. Garrett, Holland, and Mays represented the Authority's Board of Directors at the 
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luncheon and found the volunteers very enthusiastic. The goal for the number of company visits 

for this past year was 200, and the actual number of visits made was 256. Of the 256 companies 

visited, 91 requested assistance. Twenty-six companies currently located in Henrico County will 

expand in the next twelve to eighteen months. The Administrative Director invited the directors 

to serve as volunteers on the committee. 

***** 
Each director was provided a copy of a press release from Mr. Ralph L. "Bill" 

Axselle, Jr., an attorney with Williams, Mullen, Clark & Dobbins law firm, regarding Short 

Pump Town Center, a proposed mall to be built in western Henrico County. The Executive 

Director indicated that the Authority will be asked to act as a conduit for one portion of a 

complex financial plan. The Authority will be briefed in detail on the proposal by a County 

representative. 

• •••• 
The Executive Director distributed a memorandum outlining travel plans for the 

Director of Marketing and himself for the second half of calendar year 2000 . 

••••• 
Mr. Alspaugh discussed the SEUS-Japan meeting to be held in Norfolk, Virginia 

on October 1-3, 2000. He explained that this year is the twenty-fifth anniversary of the 

organization. Mr. Alspaugh asked whether the other directors would be interested in attending if 

additional invitations were to become available. Messrs. Mays and Garrett expressed an interest 

1n attending. 

• •••• 
There being no further business, the meeting was adjourned at 7:40 p.m. 

EDA00072 

1.102 JUL ·2 ·o 2000 



~"""·~ 
John M. Steele 
Chainnan 

August 17, 2000 
Date 
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WILLIAMS MuLLEN 
CIARK & DoBBINS 

AlTORNEYS & COUNSELORS AT LAW 
RECEtVEO JUN 2 9 2000 

TO: 

FROM: 

CC: 

DATE: 

RE: 

MEMORANDUM 

Virgil R. Hazelett 

Ralph L ... Bill .. Axselle, Jr. 

Honorable James B. Donati, Jr. 
Honorable Richard W. Glover 
Honorable David A. Kaechele 
Honorable Patricia S. O'Bannon 
Honorable Frank J. Thornton 
Leon T. Johnson 
Robert K. Pinkerton 
Harvey L. Hinson 
Coral C. Gills 
Joseph P. Rapisarda, Jr., Esquire 
John L. Knight, Esquire 
Bonnie France, Esquire 
James M. Traudt 
Peter L. Boisseau 
Forest City Entetprises 
Pruitt Associates 
Phillip deB. Rome, Esquire 

June 27, 2000 

Short Pump Town Center 

By Hand 

Accompanying this memo is a copy of the press release and various documents to be 
used in our discussions with the press today, Tuesday, June 27. I am also forwarding a copy to 
the other appropriate County officials. As you can tell, the press release and information is for 
release on Friday, June 301

h. I basically wanted you and everyone else to have an opportunity to 
familarize yourself with this document before that time. 

RLA 

I:\WMCDUB\BILI.AXSID6Jll79.01 
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Short Pump Town Center LLC 

June 27, 2000 

HOLD FOR RELEASE ON FRIDAY, June 30, 2000 

Contacts: Nancy McCann 
Forest City Enterprises 
(216) 416-3004 

Ross Richardson 
McKenzie•Owen Public Relations 
(804) 344-8282 

Short Pump mall developer to ask Henrico supervisors 

for $22 million in performance-based financing for infrastructure 

Community Development Authority would issue bonds; 
Developer, not county, would be responsible for debt 

RICHMOND--June 30, 2000--Forest City Enterprises Inc., the national devel~per that 

plans to build an upscale fashion mall in western Henrico, will ask the county's Board of 

Supervisors to provide $22 million in fmancial assistance for public infrastructure 

improvements by creating a Community Development Authority (CDA). 

This new CDA would issue bonds, which would be secured solely by a special 

assessment levied on the property. Henrico would have no obligation to repay bond 

investors. 

Forest City will also ask, however, that Henrico agree to offset the bond costs if 

the center performs as expected. The county's new tax revenue from the shopping center 

would be used to provide an incentive up to the amount of the bond payments. 

Henrico will net about $185 million in new tax revenue in the 25 years after 

the mall opens. That figure excludes the $22 million for the public improvements and 

debt service, according to an analysis of anticipated taX. revenue. 

(more) 
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A petition by the landowners is expected to be on the Board of Supervisors' 

agenda for its July 25 meeting. Under the state law, supervisors must hold a public 

hearing before creating a CDA. If authorized by .the board, this hearing is expected to be 

September 12. 

Forest City Enterprises announced plans on April 11th to develop the open-air 

mall on West Broad Street at Lauderdale Road. It will include the first Nordstrom and 

Lord & Taylor's department stores in central Virginia. The project will also feature 

"flagship" Dillard's and Hecht's stores. It is scheduled to open in September, 2002. 

The CDA financing structure is designed to eliminate any county funds "at risk" 

through its investment in such a project. By using a CDA to issue the bonds, mall 

owners--not the county--would be obligated to repay the bonds. 

The project would pay any special CDA assessment billed by the county above its 

real estate tax rate, which would be sufficient to pay off the CDA bonds within five years. 

"In light of the realities involved in developing new. shopping malls, this request 

is superior because no county money would be at risk," said Ralph L. "Bill" Axselle Jr., 

an attorney representing Shan Pump Town Center LLC. Axselle explained that almost no 

new fashion malls are being built today without public financing incentives. 

"All the requested incentives will be offset by increased tax revenue and the 

county will s~l net at least $185 million in new tax revenue,, Axselle noted. "Henrico 

stands to enjoy a significant return on its investment, averaging more than $8.5 million a 

year after the bonds are retired. That's a tremendous amount of additional revenue that 

.. can be used for schools, law enforcement and other governmental purposes." 

The performance-based financial plan uses conservative sales and tax revenue 

projections, which provide additional protection for the county's taxpayers, be added. 

(more) 
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Other safeguards for the county include guarantees by Forest City that 

construction will be completed in full in accordance with the project's amended plan of 

development (POD), as approved by the county. 

Projected tax revenue is based on conservative sales projections for the mall. For 

example, projections for Short Pump Town Center are based on a sales-per-square-foot of 

only $300 during the year 2003, its first full year of operation. Regency Square's sales 

were $378 per-square-foot in 1997. 

The developer's proposal assumes the project will be assessed at the initial $236 

million investment, but that figure does not anticipate any tax revenue from parts of the 

property that will be developed in the future. The proposal also assumes that current real 

estate property and other tax rates will remain unchanged during the 25 years following 

the center's opening. 

Finally, the projected additional revenue for the county does not include the 

portion of the state's sales tax that is returned to the cqunty for education. 

Forest City has letters of intent from the four major department stores to operate 

for a minimum of 15 years. The remaining more than 400,000 square feet will be 

occupied by more than 100 nationally recognized boutiques and specialty stores, many 

new to this area. Details about those stores will be announced as rental agreements are 

completed. 

Forest City Enterprises Inc. is a $3.6 billion (NYSE: FCEA and FCEB) real estate 

company based in Cleveland principally engaged in the ownership, development, and 

·• management. of commercial and residential real estate throughout the United States. The 

company's po~olio of property investments includes interests in 16.8 million square feet 

(more) 
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of retail space in 41 shopping centers; 33,700 residential units in 114 apartment 

communities; 7.1 million square fee~ in 24 office buildings, and 3,000 rooms in nine 

hotels. Thls diversified portfolio is operated by regional offices in New York, Los 

Angeles, Boston, Tucson, Denver, Washington D.C. and San Francisco. 

# # # 

0 i di.) 
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SHORT PUMP TOWN CENTER 

PROJECT SUMMARY 

Concept: High-end, upscale retail shopping at a two-story, "open-air" pedestrian mall 

Major Anchor Department Stores: 

• Lord & Taylor--a 140,00.0-square-foot store. Lord & Taylor, a division of The 
May Department Stores Company (NYSE: MAY), operates 79 stores in 18 states 
throughout the country and the District of Columbia. The chain currently does not 
have a location in central Virginia. 

• Hecht' s--a 205,000-square-foot space, which will be a "flagship" store for the 
chain. Hecht's, also a division of The May Department Stores Company, operates 
74 stores in six states and the District of Columbia. Hecht's currently operates 
four stores in the Richmond market. 

• Dillard's (NYSE: DDS).:-a 205,000-square-foot flagship store. Dillard's 
currently operates three stores in the Richmond market. The company has more 
than 340 stores in 29 states. 

• Nordstrom (NYSE: JSN)--a 144,000-square-foot store. Seattle-based Nordstrom 
operates 104 stores throughout the country. The company's three Virginia stores 
are located in Norfolk, Tyson's Comer and Pentagon City. 

Location: West Broad at Lauderdale, (between Broad and I-64, across from Lauderdale; 

west of Pump Road/Pouncey Tract Road) 

Size of Project: More than 1.1 million square feet of premiere shopping on 147 acres 

Project Investment: $236 million . 

Developer: 

• Forest City Enterprises (or its affiliate), a NYSE-listed real estate company, 
based in Cleveland with retail, office, hotel and residential developments across 
America. 
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Additional owner: 

• MJGT Associates, a local development finn owned by the Pruitt family, which 

has numerous retail, office and residential developments in the Richmond area. 

Schedule: Begin construction in early 2001; open in September, 2002. 

Development Activities: Property is properly zoned with approved plan of development 
(POD), which will be amended due to expansion of the mall from two to four deparunent 
stores. 

Other Tenants: Approximately 350,000 square feet of upscale retailers and restaurants; 
formal announcements of such tenants to be made as leasing progresses. Anticipate more 
than 100 additional retailers and restaurants. Illustrative of the type of potential retailers: 
Galyan's Trading Company, Crate & Barrel, Restoration Hardware and P~ttery Barn. 
Illustrative of restaurants likely to be in the center: P. F. Chang's China B.istro, Napa 
Valley Grill, Morton's Steakhouse and ll Fornio. 
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SHORT PUMP TOWN CENTER 

NON-REVENUE BENEFITS 

Higher Quality Shops: Provide higher quality shopping opportunities for Riclunond 

area residents and other Virginians who will visit area to shop. 

Quality of Life: Enhancement to quality of life of area residents by providing 
shopping opporrunity for which they now must travel to Tyson•s, etc. Unlike those 
distant shopping sites, Short Pump Town Center will have real community 
involvement and activities of interest to the entire Greater Richmond community. 

Destination for Visitors: Provide appealing option for area tourists and especially 
those visiting new expanded Convention Center. 

Reputation: Enhance reputation of greater Richmond area. 

Employment Opportunities: Create an estimated 4,000 ~ennanentjobs; 3,000 with 
S.hort Pump Town Center· and an additional 1,000 in the future. 

Standard: Establish a higher standard for future retail development along Broad 
Street, moving from the big box/strip center users to higher quality development. 

Access to 1-64: Provide additional justification for another access to I-64 at Gayton 
Road extended. 

Future: Set the stage for a potential conference center/hotel in western Heruico. 
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SHORT PUMP TOWN CENTER 

COUNTY FINANCIAL ASSISTANCE STRUCTURED SO IT: 

•:• Does not adversely impact Henrico's current Triple-A bonded indebtedness rating. 

•:• Does not have any negative impact on the county's debt capacity. 

•:• Is not debt of the county. 

PRE-CONDITIONS TO ANY COUNTY FINANCIAL ASSISTANCE 

../ The parent company of Forest City Enterprises will provide a construction guarantee 
of the completion of Short Pump Town Center as approved by the county in the plan 
of development (POD) . 

../ All four major retailers must commit to the center-~Nordstrom, Lord & Taylor, 
Dillard's and Hecht's . 

../ All four major retailers must execute agreements to operate at the Short Pump Town 
Center in those names for 15 years . 

../ There will be no county reimbursement for debt service incurred by the property 
owner in the Community Development Authority (CDA) unless and until such 
amounts shall have been received by the county as incrementa~ tax revenues from the 
property. 

EDA00082 

JUL:2 0 2000 



... 
OJHH 

·• 

SHORT PUMP TOWN CENTER 

HENRICO COUNTY FINANCIAL INVOLVEMENT 

Community Development Author~ty 

-/' Community Development Authority (CDA) requested by property owner for property 
in project. 

-/ CDA must be approved and appointed by Henrico Board of Supervisors. 

-/ CDA issues bonds for public infrastructure improvements. 

-/ Bonds are secured by a special assessment on real estate within the CDA. 

-/ CDA ~ssesses property owners in an amount equal to the debt service payments on 
CDA bonds, likely over a five year period. 

-/ Property owners obligated to pay special assessment to CDA for it to pay bond 
investors. 

-/ Henrico agrees to pay the bond costs instead from, and conditioned on, its receipt of 
net incremental tax revenue generated from this project. 

Henrico's ~obligation is to pay from the county's increased tax revenue from the 
project an amount not to exceed the bond payments. 
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SHORT PUMP TOWN CENTER 

COMMUNITY DEVELOPNIENT AUTHORITY 

}> State law--Virginia law allows property owners to ask their county (or city) to create 
a Community Development Authority (CDA) to provide improvements and 
infrastructur~. A CDA is created upon the petition of the property owners, with the 
Board of Supervisors ~pproving creation of the CDA, appointing the members of the 
CDA Board, and levying the assessments in the CDA. 

:Y Authority of CDA--The CDA is authorized to fund improvements, issue bonds and 
request the Board of Supervisors to levy special assessments on the property owners. 

}> Other Virginia CD As--The concept has been used on several occasions in Virginia, 
including the Reston Town Center in Fairfax County and Dulles Town Center in 
Loudoun County. At least seven other projects are under development in the state. 

> CDA debt is NOT debt of the locality--Any debt issued by a CDA is not a liability 
of the locality. Thus, the debt of this proposed CDA would not be considered debt of 
Henrico County. 

0 . '.J ..... 
-' 0 •.1 • ' 
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SHORT PUMP TOWN CENTER 

CONSERVATIVE TAX REVENUE ASSUMPTIONS 

• Sales Per Square Foot: The proposal ~sumes $300 in sales per square foot of retail 
space in the year 2003, the first full year the mall will operate; Regency Square had 
$378 in sales per square foot in 1997. 

• Real Property Assessments: The proposal assumes the project will be assessed at 
the initial $236 million project investment. 

• No Increase in Real Property Tax Rates: The proposal assumes that the current real 
property tax rate of $.94 per $100 will remain unchanged for the next 25 years. 

• No Increase in Other Tax Rates: The proposal assumes that there will be no 
increase in the rates for personal property tax, BPOL tax and sales tax during the next 
25 years. 

• No Revenues From Sides Tax For Education: The proposal does not include in its 
analysis tax revenues from that portion of the state sales tax that comes back to 
Henrico for education. 

• No Revenue From Future Development: The proposal does IlQ! assume tax 
revenues from that part of the property to be developed in the future that lies "outside 
the loop" of Short Pump Town Center and not along Broad Street. In other words, 
there are additional land/improvements that will generate additional revenues that 
were not assumed in the proposal. 
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SHORT PUMP TOWN CENTER 

FINANCIAL BENEmS 

Fourth Largest Tax Revenue Generator in Henrico: Project will be the fourth largest 

tax revenue generator in Henrico, after White Oak Semiconductor, Virginia Power and 

BellAtlantic. 

Sources of Revenue: Primarily tax revenues through the one percent local sales tax and 
that portion of state sales tax returnable to localities for education; real prop~rty tax; 
personal property tax; BPOL. 

General Purpose Revenue to Henrico (25 operating years): 

> More than $210 million of incremental tax revenues to County. ("Incremental" means 
increase in tax revenues over what would othe!Wise be available from property.) 

}:> Henrico is projected to receive approximately $8.5 million a year on average in 
incremental tax revenue over a 25 year period, after allowing for the county to use 
increm~ntal tax revenue to cover the $22 million in bonds for infrastructure. 
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SHORT PUMP TOWN CENTER 

PUBLIC FINANCJNG INCENTIVES FOR RET AIL/OFFICE CENTERS 

• Local Government Participatio~ in Financial Aspects of Development: Because of the 
cost associated with development of desired office and retail shopping centers, local 

government financial participation is both necessary and the norm today to remain 
competitive for desired specialized facilities. 

• Local Government Responsibility for Participation in Development-Related Debt: 
While the paz:tjcipation by local government is often sizable and is often a direct legal 
obligation of such jurisdiction, the proposal before Henrico County is neither relatively 
sizable nor would it be a debt of the County. 

• Examples of Existing or Proposed Virginia Local Government Participation: 

TOTAL 

LOCALITY PROJECT COST OF 

PROJECT 

Norfolk MacArthur Center $300,000,000 

Virginia Beach The Town Center $167,000,000 

Newport News Oyster Point TC $300,000,000 

Richmond Park at Stony Point $300,000,000 

County of Henrico Short Pump TC $236,000,000 

* Excludes debt service and expenses 
**Competing proposal for comparable project 

.. 

' AMOUNT* OF LOCALITY 

LOCALITY'S LIABLE FOR 

PARTICIPATION DEBT? 

$103,000,000 Yes 
$52,000,000 Yes 
$40,500,000 Yes 
$33,385,000** Yes 
$22,000,000 No 
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Communtty Development 

Authority 

Prese1ttation To: 
~· 

Henrico COuntY 
Economic Development Authority 

Septembe;r 21, 2000 
~ 
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Proposal 

To Create A Community Development 
Authority to Provide Financing for A 

S Portion of A Major New Project 
N . 

• I 
t 

. • 
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Community Development Authority 

• To Promote Economic Development 
• Authorized to ... 

• Request Special Assessme~ts 
• Fund Improvements'· 
• Issue Bonds 
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Community Development 
Ldhoriti~~-ln_Viroi_n_hl 

~ 

• Loudoun Co. - Dulles Town Center 
• Prince William County (2 Projects) 
• Fredericksburg 

)' 

• Farmville 
.. 
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The Project - Short Pump Town 
Center 

• Location- West Broad at Lauderdale 
• ··Developers: 

• Forest City Enterprises, Inc. · 
)' 

• MJGT Associates, LLC 
• Estimated Assessed ·Value: $236 Million 
• Construction Schedule - Jan .. 2001 - July 2002 
• Fourth Largest County Taxpayer 
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Major Tenants 

•. Nordstrom - High End 
• Hecht's- Flagship Store 
• Dillard's - Flagship Stor¢ 
• Lord & Taylor - Specialty Retail 

, I 
I 
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Project Cost Breakdown 

In Millions 

·Developer $ 118.2 
l-1' Department Stores 60.0 ... 

)' (,J 
~ 

Out-parcels 
.. 

36.4 .. 

CDA Financing 22.0 
Total $ 236.6 
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CDA Financing Breakdown 

... Utilities 

• Roads 
• Parking 
• Public Space 
• Other 

Total 

In Millions 

~· 

-· 

$ 3.2 
4.1 
5.7 
7.6 
1.4 

$22.0 
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CDA Financing Plan 

• Special Assessment==One Year's Debt 
Service on The Bonds 

• CDA Issues Bonds to Fund $22 million in 
l' 

Improvements .. 

• Tax Revenues from The Project And 
Special Assessments Pay Debt. Service on 
$22 Million ofCDA Bonds 

• Debt Is Paid Off Five Years After . 
Construction Is Completed EOA00042 



~ .,.. .. 
0 

EDA's Involvement 

Funding to Pay Debt Service on The 
CDABonds: 

) . 

From The Developer to, 
The County to, 

The EDA to, 
The CDA. 
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Bond Issue Details 

• Total CDA Issue Size - $25.5 Million 
• ·_Includes Reserves & Capitalized Interest 

• Final Maturity - 2007 . 
• Tax-Exempt/Taxable )' 

• Secured By Special AsSessments 
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Tax Revenue 2001 To 2027 

• .$ 30.3 Million To Reimburse Debt Service 
• $183.5 Million To County 

)' 

.. 

• $ 75.0 Million P.V. County Benefit 
• $ 6.3 - $9.3 Million Annually 

EDA00045 



.... 
~ .. 
~ 

Potential Risks 

• .Construction Not Completed 
• ~eveloper .Fails to Pay Special Ass~ssments 
• Tax Revenue Fails to Meet F:orecast 
• Department Stores Close 
• Mall Closes 
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Tax Revenue 
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II Net Benefit II Public Investment Ill Current Taxe 
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Community Development 
Authority 

Presentation To: . 
~ 

Henrico CountY 
Economic Development Authority 

September 21, 2000 
. I . . 
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Credit Impact 

• .. C.D.A. Debt Considered Overlapping Debt 
• Expansion of Tax Base . 
• Rapid Payoff of Bonds ): 

.• 

• No County Pledge to Bondholders 
• No Material Impact on Debt Ratios 
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Criteria For Economic 
Developmeilt .. lncentives 
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Criteria for Economic Incentives 

1. Funded With New Project Revenue 

2 .. Minimum Size 1 °/o Tax Base 

3. County Revenue Exceeds Incentives 

i 4. Max. In.centive = 5 Years' Revenue 

5. Debt Limited to 10°/o of Project Value 

6. No Impact on County Credit Rating 

7. Limited Impact on Services 

I . 
I 
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Debt Per Capita 
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Debt vs. Total Personal Income 
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Debt vs. Taxable Property 
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Step 1 - Formation of CDA 

• Landowner Submits Petition to Form CDA 
• Public Hearing on Creation of CDA .... 

~ • Board Adopts Resolution · 
.• 

• CDA Board Appointed· By Supervisors 
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Step 2 - Approve Financing 

• CDA Requests Special Assessment 
• Supervisors 

• Levy Special Assessment 
• Approve Economic Deyelopment 

.. 

(Reimbursement) Agreement 
• Memorandum of Understanding 

• EDA Approves Incentive Agreement 
! 

• CDA Issues Bonds May/June 2001 

EDA00057 



1
1

.5
5

 

co 
&

0 
0 0 ~ w

 



0
)
 

IL
t) 

0 
0 
0 

C3 w
 



.... ... 
~ 

Criteria 

1. Performance Based 

Incentives should be performance b~sed and 
funded only with actual incre.:mental County 
revenue generated by new pr.ojects. 

I 
I 
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Criteria 

2. Project Size 

Projects which will increase the tax base 
significantly (including those which represent 
at least one percent of the tax .. ·base) are 
appropriate for consideration. 
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Criteria 

3. Revenue Allocation 

More revenue should flow to the County over 
time than to funding incentives. The project 
will then generate funding capacity for other 
County projects in an equal or greater amount 
using resources which otherwjse may have 
been unavailable. 
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Criteria 

4. Incentive Limits 

Incentives generally should not exceed the 
incremental County revenue expected to be 
generated in the five years following 
completion of the project, or the long-term 
equivalent thereof. 
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Criteria 

5. Debt Limits 

Construction funded from inc·entive-related 
debt (whether direct debt or over-lapping 
debt), if any, should not exceed 10°/o of the 
value of the project. It is desirable to avoid 
any direct debt of the County.amortized over 
more than 5 years. Overlapping debt should 
not amortize more slowly than a 15-year level 
debt service structure~ 

, I 
I 
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Criteria 

6. Credit Rating 

Incentives and related financial arrangements 
will not adversely impact the credit rating of 
the County. 
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Criteria 

7. Impact on Services 

.... 
~ 
c..J 

The project will not have a su.bstantial impact 
on County services. )' 
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Debt Service as a 0/o of Expenditures 
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COMMENTS OF TAUBMAN REALTY GROUP IN OPPOSITION TO 

PROPOSED SHORT PUMP TOWN CENTER 

COMMUNITY DEVELOPMENT AUTHORITY 

On behalf of the Taubman Realty Group ("Taubman"), we respectfully submit the 

following comments in opposition to the Petition for the Creation of the Short Pump Town 

Center Community Development Authority (the "CD A''), submitted by MJGT Associates, 

L.L.C. ("MJGT Associates") and Forest City Enterprises, Inc. ("Forest City") to the Board of 

Supervisors of Henrico County ("Board") on July 14, 2000. Taubman is the ovmer of Regency 

Square Mall, and a· Henrico taxpayer. 

EXECUTIVE SUMMARY 

Taubman urges the Board to reject the Petition to create the Short Pump Town Cen~er 

Community Development Authority for the following reasons: . 

1) The proposed financing structure of the CDA violates state law because it illegally 

provides for (i) 2: series of illegal payments by the County to the Economic Development 

Authority ("ED A'') to support construction of private improvements that have no 

community benefit; (ii) a series of illegal direct payments of money by the EDA to the 

developer and/or to the CDA out of grants made by the County; (iii) the issuance of 

government debt by the CDA and the levy of special assessments by the County to 

support infrastructure improvements which are private in nature; and (iv) illegal rebate 

payments to the developers by the CDA; 

2) The creation of a CDA prior to the submission and approval of an appropriate plan of 

development ("POD"), without full identification and resolution of critical traffic safety 

problems, and prior to obtaining appropriate federal regulatory approval to destroy 

wetlands on the proposed site (including compliance with the National Environmental 

Policy Act}, would be premature and would usurp the required independ.ent, objective 

analysis and decision-making_ on these necessary approvals; 
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3) The proposed CDA would provide ~ inappropriate public subsidy for a proposed 

development which directly conflicts with Henrico's Comprehensive Plan; and 

4) The creation of.the proposed CDA reflects unsound economic and tax policies for the 

County because it (i) gives away five years of tax revenues from a development located 

in a prime commercial area of the County, with no assurance that the County will recoup 

these revenues in the future; (ii) results in only a small amount of additional tax revenue 

over the currently approved POD, that is to say, the give-away is not necessary to pro­

duce substantiC\1 tax revenues from the site; (iii) causes a loss of tax revenue from the 

Councyts existing business who will be negatively affected by this selective, anti­

competiti:ve subsidy, and (iv) sets a precedent of potential subsidies for future businesses, 

all to the continued detriment and 1:1nfair disadvantage of existing taxpaying businesses in 

the County. 

INTRODUCTION 

The Proposed Project and Setting. The proposed development, to be known as the 

"Short Pump Town Center", is to. include over 1,100,000 square feet of retail space, and related 

parking and common areas. The site comprises approximately 150 acres of undeveloped, 

forested land in western Henrico County near the intersection of Interstate 295 ("I-295") and 

Interstate 64 ("I-64"). The property is described as a Mixed Use Development area in the 

Henrico County 2010 Land Use Plan and is of such importance that it is designated as its own 

category in the Plan- Far West Broad Street. It represents among the most prime real estate in 

the County. 

The proposed development represents the westernmost expansion ofhigh-density 

development into undeveloped forested land. Virtually all traffic to the site from 1-295 and 1-64 

will access the development by using the West Broad Street interchange offl-64, about one mile 

east of the site. West Broad Street between 1-64 and the proposed development is presently 

... 
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densely developed, primarily with significant retail. In fact, abutting the proposed site on the 

east another major retail and entertainment center is currently under construction. 

The Proposed Community Development Authority. On July 14, 2000, MJGT 

Associates and Forest City submitted a petition to the Board requesting creation of the Short 

Pump Town Center Community Development Authority. The proposed boundaries of the CDA 

district would encompass the approximately 150 acres of property which make up the proposed 

Short Pump Town Center. The stated purpose_ofthe CDA is to finance and construct 

infrastructure improvements to support and benefit the Short Pump Town Center, including, 

among other things, a plaza, parking lots, lighting, landscaping, utility extensions, abutting 

public roadway improvements, entrance roads and a ring road. The total cost of the 

improvements to be financed by the CDA is estimated to be in excess of$25 million. The 

petition also requests ratification of Development Agreements consisting of (i) a Memorandum 

of Understanding ("MOU") among the Board, the CDA, the landowners and the development 

joint venture to be fanned by parties related to th~ landowners; and (ii) an Economic 

Development Agreement among Henrico County, the EDA, the CDA, and the developer. 

Financing of the improvements would be accomplished by the CD A's issuance of 

approximately $25.5 million in taxable and tax-exempt bonds, secured by special assessments on 

the shopping center property. As we understand the current deal structure, if this debt is repaid 

by the developers, they will be rebated by payments of incremental tax revenues from the County 

to the EDA, which would then transmit these payments to the CD A, which would then rebate the 

payments to the developers. Alternatively, the County may pay these same sums to the EDA, 

which would transmit them to the CD A, which would then pay it's debt service. In this case, the 

developers presumably would not pay the special assessments. The incremental tax revenues to 

be paid to the EDA include real and personal property tax revenues, BPOL revenues, and the 

local sales tax revenues generated from the shopping center. 

Under either financing scenario, the developer will bear none of the cost of the financed 

improvements. Either the developer will be rebated in full the amount of all benefit assessments 

paid by the developer to the County, or debt service will be paid entirely out of tax increment 
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revenues. It is expected that the debt will be paid down over five years, over which time the 

County will pay out over $30 million to or for the developer. 

I. 

The Short Pump CDA Financing Structure and 

Repayment Mechanisms Violate the Law 

Illegal Payments to the ED A. This proposed financing scheme is illegal in a variety of 

respects. First, the County may not contribute its funds to the EDA to support construction of 

this private infrastructure. Va. Code§ 15.2-953, relied upon by the proponents of this rebate 

scheme for support, authorizes counties to make gifts, donations or appropriations to charitable 

and nonprofit organizations which operate in the county and will use such contributions for the 

benefit of the public in the community. "Like" contributions are authorized to the EDA for 

purposes of promoting economic development. But the developer rebates proposed here do not 

promote economic development -- they pay for privately-owned improvements that every other 

property owner is expected and required to pay for himself. These proposed rebates are not 

"like" gifts or donations to charity in any way. They will be privately owned and will have 

absolutely no public benefit. Indeed, the County would never, and likely could not, own and 

maintain these improvements for itself, which would take them off the tax rolls and obligate the 

County to expend substantial sums for maintenance of improvements which go no further than 

benefiting the owners and tenants of a particular, private commercial shopping center. The Code 

of Virginia requires more than this transparent, self-serving rationale to support this pro_posed, 

significant expenditure of public funds. 

Illegal Use of Funds by the ED A. Nor may the EDA lawfully use any funds it receives 

from the G.:ounty in support of this project. The law does not allow the EDA to act as a mere 

naked conduit for funneling moneys the County may not pay directly, either to the CDA. or to the 

developer. The EDA may act in a variety of ways to support its projects, but this private 

development is not an EDA project, and the EDA has no proper or lawful role here. Va. Code 

§ 15.2-4905 (13) authorizes the EDA to make grants from its revenues to governmental or 
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business entities. County moneys paid to the ED A, however, are only considered to be authority 

revenues to the extent that they are granted by the County to the EDA for or in aid of construc­

tion or ownership of authority facilities, as provided in Va. Code§ 15.2-4905 (12). Here, the 

EDA will have no role at all in the financing, construction, ownership or maintenance of the 

private improvements. Thus, it has no lawful role in the transaction at all. 

Moreover, the EDA may make grants only when such grants fall within one of its · 

purposes, as set forth in Va. Code§ 15.2-4901. These purposes include inducing commercial 

enterprises to locate in the Commonwealth, but EDA involvement with commercial, as opposed 

to manufacturing facilities, has been limited considerably by changes to the federal tax code and 

the Virginia enabling legislation. Where the financing and ownership of these private improve­

ments is not being undertaken by the ED A, and where the project is anticipated to be supported 

at least in part by tax-exempt debt, the EDA has no role, and its involvement is not justified by 

the codified purposes of the EDA. The EDA does not exist to act as a conduit to cover debts of 

another authority. The use of the EDA to channel to private business financial rebates which the 

County cannot directly provide is unlawful. The County cannot do indirectly something that it 

cannot do directly. 

CDA is Prohibited from Issuing Debt to Support Private Improvements. Because 

many of the infrastructure improvements enumerated in the petition serve primarily private 

interests, it would be unlawful for the CDA to issue debt to support these improvements. Va. 

Code§ 15.2-5158 authorizes CDAs to finance, establish, acquire or construct and maintain "the 

infrastructure improvements enumerated in the ordinance or resolution establishing the district, 

as necessary to meet the increased demands placed upon the locality as a result of development 

within the district11 (emphasis added). We have been advised by the County Manager that, other 

than water and sewer extensions, and improvements to abutting roads, few if any of the so-.called 

·~public improvements .. described in Exhibit C to the CDA petition will be dedicated to the 

County. Included in this category ~e the ring road, entrance roads, lighting, landscaping, plaza 

and parking improvements. As excavation, contingency, and most of the 11
SOft costs11 detailed in 

Exhibit C are related to the non-dedicated improvements, approximately 85-90% of the debt to 

be issued is unrelated to publicly-owned improvements. A closer examination of the nature of 

80501942 
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these privately-held improvements reveals further that they serve the shopping center property, 

not the public. The County would not be obligated, nor would it desire to provide these 

improvements at the County•s expense, and the County has not done so for other developers. 

Thus, the improvements are neither necessary for the County nor are they an obligation of the · 

County. Consequently, under the clear language ofVa. Code§ 15.2-5158, these improvements 

may not be fmanced or owned by the CDA. 

Virginia follows the Dillon Rule in construing local government powers, which provides 

that local governments possess only those powers expressly granted by statute, those necessarily 

implied therefrom, and those which are essential and mdispensable. Thus, the County may not 

establish a CDA to undertake financing or ownership.ofthese unnecessary, private improve­

ments. The same rule applies directly to construction of CDA powers. The CDA is a govern­

mental body and derives its authority solely from the statute, which does not provide the 

authority needed by the CDA to finance, construct, own or maintain these private improvements. 

The County May Not Levy Special Assessments to Support Private Improvements. 

In order to finance the improvements, benefit assessments must be levied by the County in order 

to secure repayment of the CDA's debt. Article X,§ 3 of the Virginia Constitution governs 

benefit assessments, and provides, in pertinent part, 

the General Assembly may by general law authorize any county, 

city, town or regional government to impose taxes or assessments 

upon abutting property owners for such local public improvements 

as may be designated by the General Assembly .... (Emphasis 

added.) 

The Virginia Supreme Court has stated that local governments have no inherent power to 

levy assessments for local improvements, and that if they do so, they must act 11in strict 

accordance with the authority conferred". Southern Ry. Co. v. City ofRicbmond, 175 Va. 308, 

313, 8 S.E.2d 271 (1940). The assessments being considered here do not meet the test. For an 

improvement to be considered public, it must confer a benefit on the public at large sufficient to 
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enable the local government to construct it over the objection of the particular individuals 

affected. Federal Construction Co. v. Ensign, 59 Cal. App. 200, 210 P. 536 (1922). The local 

government must be able to maintain the improvement by general taxation for it to be public. 

Ankeny v, Cjty of Spokane, 92 Wash. 549, 159 P. 806 (1916). The ability of a local government 

to levy a benefit assessment depends upon the improvement being necessary. Baldwin v. Cjty of 

Lawton, 198 Okla. 585, 185 P.2d 699 (1947). And, the improvement may not be private. lri.m 

v. Hahn, 208 Cal. 339, 281 P.385 (1929); Altman v. Kilburn, 45 N.M. 453, 116 P.2d 812 (1941); 

Henning v, City of Casper, 50 Wyo. 1, ~7 P.2d 1264 (1936). The improvements to be financed 

here are simply not necessary improvements which must, or even which may be undertaken by 

the County. Rather, they are private in nature and cannot constitutionally be supported by 

benefit assessment. 

Nor are these improvements "local", as that term is used in the Constitution. To be a 

local improvement, a beneficial effect on surrounding properties, or a local area, must exist., 

Where the primary purpose of the improvement and its effect are to benefit the public, the 

improvement is not local. Citv ofBel!eviJie v. Miller, 339 Ill. 360, 171 N.G. 535 (1930); 

Hinman V, Temple, 133 Neb. 268, 274 N.W. 605 (1937); Baldwin V, City of Lawton, m. 
Here, a broad, "economic development" rationale is offered in support of these assessments. 

This means that, even if these improvements could be fmanced publicly (which they cannot be), 

special assessments are an illegal and inappropriate means of paying for them. 

The CDA May Not Accept Nor Pay Out to Private Parties the Tax Increment 

Funds. In addition to the illegalities attendant to County payments to the EDA, and EDA 

payments to the CDA, the CDA has no legal authority to accept the tax increment payments from 

the EDA, and further has no legal authority to use such payments to retire CDA debt or to make 

developer rebate payme.nts. There is no provision ofVa Code§ 15.2-5158 which authorizes 

acceptance or disbursement of such payments, nor are there any other provisions of the Water 

and Waste Authorities Act which would permit such actions. Moreover, Va Code§ 15.2-5125 

limits any authority created under the Water and Waste Authorities Act to the use of"funds 

provided for in this chapter" in the repayment of its debt. The tax increment funds to be rebated 

are not described in this Act and ther~fore may not be used for these purposes. 
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Quite simply, a CDA is not a tax increment district, nor is it a substitute for the EDA. Its 

pmposes are limited to the financing of public infrastructure which is customarily provided by 

developers. It is designed to be a flexible tool which may have significant advantages for local 

government and developers when used for those purposes. But the illegal developer rebates 

being considered here do not fit within the purposes for which CD A's may be created. Thus, the 

CDA has no lawful role in this rebate scheme. 

Public CDA Funds Cannot Be Used for a Private Purpose. In addition, support for 

these improvements through the issuance of debt by the CDA offends Article X, § 8 of the 

Virginia Constitution. This section provides that "no other or greater amount of tax or revenue 

shall, at any time, be levied than may be required for the necessary expenses of the government. . 

. . " This language has been used by courts to assure that public funds are used only for public 

purposes. Infants v. Virginia Housing Development Authority, 221 Va: 659, 272 S.E.2d 649 

(1980). Private parking lots, landscaping, a shopping center plaza, a ring road, and entrance 

roads, all of which are on private property, serve only private purposes. They are not a necessary 

"expenses" of goverrunent and the raising of revenue through special assessments to pay for 

them violates the Virginia Constitution. 

II. 

·Creation of a CDA Prior to Short Pump Obtaining all Appropriate Regulatory 

Approvals Threatens Fair and Objective Review of the Project and 

Prejudices Taubman 

The Short Pump Town Center stands today only as a proposed project. It has none of the 

local, state or federal regulatory approvals required of a project of this size with the impacts that 

it will have on development, traffic and the environment. As a practical matter, it would be 

wasteful of County resources and inappropriate for the Board to approve the creation of a CDA 

for the project until the project obtains all the necessary regulatory approvals and has properly 

addressed the traffic problems which the developer itself has identified. Moreover, by 
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presuming the outcome of these review processes and diminishing their meaningfulness, the 

Board deprives Taubman ofits due process right to participate in meaningful and objective 

review of the proposed Short Pump project. Finally, regulatory approvals that are likely to be 

required from state and federal regulatory agencies could significantly delay the proposed project 

or require modifications, thereby changing the conditions underlying approval of the CD A. 

These unresolved regulatory issues must be resolved before the Board commits the 

County to create a CDA and to provide funding to benefit private developers in constructing the 

Short Pump Town Center. The fmancial risk to the County ~m the creation of a CDA depends 

largely on the viability of the project. Without having completed all local, state and federal 

approval processes, it is not clear what the precise nature of the project will be, and what the 

risks are to the public as a result of the project and the County's subsidization ofit. 

POD Approval Must be Obtained Prior to Creation of a CDA. Prior to commencing 

construction on the proposed Short Pump Town Center, the developers must obtain approval of 

the plan of development as required by Chapter 24, Section 24-106 of the Henrico County Code. 

Although the developer obtained POD approval on December 15, 1998, substantial changes to · 

the proposed development, including the addition of an anchor store and the elimination of a 21-

screen movie theater, require the developer to obtain approval of an amended POD or a new 

POD. Moreover, pursuant to Section 24-106(j) and the terms of the approval obtained on 

December 15, 1998, that approval expires on December 19, 2000, unless building permits have 

been obtained or an extension has been pted. To our knowledge, neither appears to be the 

case, nor is it likely that, given the regulatory approvals required to be obtained, construction 

permits will be obtained by December 19, 2000. 

The integrity of the County's development approval process would be seriously 

threatened were the County to approve.the creation of the CDA before the project which the 

CDA is intended to benefit has worked its way through the POD approval process. Approval of 

this proposed rebate scheme for the public financing of private improvements amounts to a 

prejudgment by the Board that the upcoming POD should be approved by the Planning 

Commission .. The Planning Commission should be free to review the proposal independently 
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and reject it, approve it, or approve it with modifications which can then be taken into account in 

connection with a revised CDA petition. 

A Permit From the Army Corps of Engineers is Required. The Clean Water Act 

("CWA") prohibits the discharge of dredged or fill material into waters of the United States 

without a permit. 33 U.S.C. § 1344. An applicant seeking a permit to discharge such materials 

must meet the criteria set out in the Guidelines promulgated by EPA in conjunction with the 

Corps. 40 C.F.R. Part 230. For projects that are not water dependent, such as this one, the Corps 

must undertake a thorough review of alternative sites. 40 C.F.R. § 230.10(a). Following this 

review, the Corps then may issue a pennit after public notice, an opportunity for public hearings, 

and full compliance with NEP A requirements. 

The basic premise of the Section 404(b)(l) Guidelines is "that dredged or fill material 

should not be discharged into the aquatic ecosystem unless it can be demonstrated that such a 

discharge will not have an unacceptable adverse impact either individually or in combination 

with known and/or probable impacts of other activities affecting the ecosystems of concern." 40 

C.F .R. § 230.1 (c). The Guidelines prohibit the discharge of dredged or fill material"if there is a 

practicable alternative to the proposed discharge which would have less adverse impact on the 

aquatic ecosystem, so long as the alternative does not have other significant adverse environ­

mental consequences.'.' 40 C.F.R. § 230.10(a). A "practicable alternative" is an alternative that 

is "available and capable of being done after taking into consideration cost, existing technology, 

and logistics in light of overall project purposes." 40 C.F.R. § 230.10(a)(2). 

Therefore, an evaluation is required in every case for use of non-aquatic areas and other 

aquatic sites that would result in less adverse impact to the aquatic ecosystem than the proposed 

action. A pennit cannot be issued in circumstances where an envirorunentally preferable and 

practicable alternative for the proposed discharge exists. For proposed discharges into wetlands 

and other "special aquatic sites" the Guidelines require further analysis as to whether the activity 

associated with the proposed discharge is "water dependent." The Guidelines define "water 

dependency" in terms of whether the project requires access or proximity to or siting within a 

special aquatics site to fulfill the project's basic purpose. 40 C.F.R. § 230.10(a)(3). If the project 
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is found not to be water dependent then the Guidelines establish two presmnptions that the 

applicant is required to rebut before satisfying the alternatives analysis requirements: 

1. that practicable alternatives that do not involve special aquatic sites are 

presumed to be available; and 

2. that all practicable alternatives to the proposed discharge which do not 

inyolve a discharge into a special aquatics site are presmned to have less 

adverse impact on the aquatic ecosystem. 

40 C.F.R. § 230.10(a)(3). 

The Guidelines make clear that a non-water dependent activity necessitates a more 

persuasive showing that al.tematives do not exist than otheiWise would be required. 

In August 1998, MJGT Associates and Biohabitats of Virginia, Inc. submitted an 

application to the Corps for an individual Section 404 permit under the CW A to authorize the 

filling of2.94 acres of forested wetlands on the site of the proposed Short Pump Town Center. 

These wetlands and the site of the proposed development are within the Tuckahoe Creek 

watershed at the headwaters of several unnamed tributaries to Tuckahoe Creek, a tributary to the 

James River. The Section 404 permit is a critical prerequisite to the proposed development. 

In October 1999, the Corps• determined that the project qualified for an Abbreviated 

Standard Permit 18 (''ASP-18"), a permit which is not used by any Corps• office elsewhere in the 

United States and of questionable legality. Moreover, the Corps failed to undertake the proper 

analysis regarding the availability of practicable alternatives or comply with the National · 

Environmental Policy Act's (NEPA), 42 U.S.C. § 4321. ~~.requirement for the· preparation 

of, at minimum, an environmental assessment (EA). In any event, changes to the size and con­

figuration of.the proposed project from that which formed the basis for the permit will require a 

new, or, at least, modified permit. ~ 33 C.F.R. § 325.7(a). Pursuant to recent changes to the 

regulations implementing Section 404 of the CW A, it is clear that the review required for a new 

... 
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individual pennit, or a modification to an "Abbreviated Permit", will be more stringent. This 

process will require a complete assessment of the proposed project and alternatives. In addition, 

the environmental review requirements ofNEPA will have to be complied with. 

. On March 9, 2000, the Corps released its fmal notice ofissuance and modification of the 

Nationwide Pennits ("NWP"). The rule included five new NWPs and modified 6 existing NWPs 

to replace NWP 26 which expired on June 5, 2000. The Corps also modified nine NWP general 

conditions and added two new general conditions. The intent behind these new conditions is to 

increase protection of designated critical resources waters and waters within the 1 00-year 

floodplains. The Corps opted to replace NWP 26, which authorized discharges of dredged or fill 

material into headwaters and isolated waters ofthe United States, with new activity-specific 

NWPs. The most significant change which impacts this project is that the maximum acreage 

limits for NWPs will be Yz acre. 

Consequently, the proposed project will clearly require approval with a much more 

complete analysis and review than was previously conducted. It is not at all clear that such a 

detailed review of the project and alternative sites would lead to the Corps' granting a new or 

modified pennit to destroy the wetlands on the site. In short, in order for this project to proceed, 

MJGT Associates and Forest City must apply for a new individual pennit or modified permit 

based upon the full and complete analysis and review that is required under Federal law, 

including compliance with NEPA. For the Board to presume the outcome of this process by 

creating a CDA to assist the development of the project would be irresponsible and an intrusion 

on the federal review process. 

Traffic Safety Issues Have Not Been Resolved. The proposed Short Pump Town 

Center presents serious traffic safety issues which have not yet been resolved, and which may 

require review by the Virginia Department of Transportation ("VDOT") and the Federal 

Highway Administration ("FHW A"). To approve the creation of a CDA to support the 

development of a project with serious unresolved traffic safety issues would be imprudent. The 

County has a fundamental duty to ensure that any project which is the beneficiary of public 

money will not create a traffic hazard or endanger the health and safety of the public. 
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It is clear that the location and size of the proposed Short Pump Town Center will 

generate a substantial increase in traffic on what are already overburdened roadways. The 

project will also attract and encourage further development and more traffic in the immediate 

area and to the west. West Broad Street and 1-64, especially the West Broad Street interchange, 

cannot under current configurations sustain this new dev!=lopment safely. 

The developer's own traffic study, prepared by Michael Baker, Jr., Inc., identifies anum­

ber of traffic choke points along West Broad Street as a result of the proposed project. However, 

the Baker study grossly underestimates the traffic impacts of the proposed Short Pump Town 

Center because the study fails completely to consider the cumulative impact of other reasonably 

foreseeable projects. The most critical location of expected traffic failure is the major intersec­

tion of West Broad Street and Pouncey Tract Road/Pump Road. This failure occurs even when 

the planned widening of West Broad Street to eight through lanes with dual left tum lanes for all 

approaches is taken into account. Baker concludes, however, that the improvements needed to 

allow this intersection to function safely for all movements 11are not thought to be economically 

practical at this time." While this conclusion may be acceptable for the developers of the Short 

Pump Town Center, it would be short sighted, imprudent and hasty for the County to·provide 

public assistance for the Short Pt~:mp Town Center before resolving the safety problems at this 

intersection. 

Other intersections on West Broad Street face similar failures. The Baker traffic study 

acknowledges, and we have confirmed, that vehicles waiting to tum left at six intersections may 

spill out of the left tum lanes, blocking upstream through traffic movements on West Broad 

Street as well as on Pouncey Tract Road, Pump Road, and Three Chopt Road. This traffic 

pattern is patently unsafe and must be addressed before the Board commits to provide public 

assistance to the project. 

Congestion at these intersections will also induce traffic to cut through resid~ntial 

neighborhoods to the south and west of the Short Pump Town Center in order to avoid the 

congestion on West Broad Street e~t of the project. This cut-through traffic presents significant 
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threats to residents and pedestrians in these neighborhoods, in particular those senior citizens that 

reside at a senior home near the proposed project on Gayton Road, as well as the students who 

attend a preparatory school also on Gayton Road . 

. These intersection failures and traffic safety impacts occur even without taking into 

consideration background traffic growth which Baker, for the most part, chose to ignore. 

Typically, a 10 to 20 year planning horizon is considered for major regional mall projects such as 

the Short Pump Town Center. The Baker study included only one year of growth and failed to 

include in its background growth calculation traffic that will be generated by the Downtown 

. Short Pump project to be located immediately adjacent to the Short Pump Town Center at the 

intersection of West Broad· Street and Pouncey Tract Road. This project includes a 14 screen 

movie theater, restaurants and over 68,000 square feet of retail space. 

In comments submitted to the Henrico County Department of Public Works by VDOT on 

September 10, 1998, resident engineer R. H. Riley, Jr., notes that due to the "magnitude" of the 

Downtown Short Pump project (and an additional unnamed site that was submitted at the same 

time), an unusual amount of time was necessary for VDOT to prepare its comments. Certainly 

any study that omits inclusion of such a significant project in its background calculation is 

deficient and under estimates the cumulative traffic impact of the Short Pump Town Center pro­

ject on not only the West Broad/Pouncey Tract intersection, but throughout the surrounding area. 

Given the magnitude of the project and its development inducing effects, the Short Pump 

Town Center project will have regional traffic impacts far beyond those evaluated. in the devel­

opers traffic impact study. Incredibly, even though the developer anticipates that 83% of the 

project's traffic will approach from the east, the easternmost intersection that is evaluated is the 

West BroadStreet/Pouncey Tract Road/Pump Road intersection that is a mere quarter mile from 

the project. Clearly the I-64/West Broad Street interchange should have been studied, particularly 

since a substantial amount of traffic to the Short Pump Town Center will use the 1-64/W est Broad 

Street Interchange. Indeed, a preliminary traffic study performed by our traffic consultant, 

Champagne & Associates, reveals that if 83% of the Short Pump Town Center Traffic approaches 
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from the east, four major interchange elements would fail. These failures will directly impact the 

safe operation of the interchange and will adversely impact through traffic on I-64. 

Inexplicably, Henrico County to date has not demanded further study or required the 

developers of Short Pump to mitigate these problems, despite the Comprehensive Plan 

provisions calling for protection of interchanges, development ofcriteria for development in 

interchange areas, and a requirement that the feasibility of any proposed shopping center not 

shown in the Comprehensive Plan be studied to address health, safety and welfare issues. 

Creating a mechanism to provide public funds to support this development before all traffic 

congestion and safety issues are resolved ensures only that serious, objective scrutiny of the 

traffic impacts of the project will be avoided and is just plain wrong. The project will cause 

substantial traffic failure, perilously decrease safety, dramatically alter residential neighborhoods 

and cause risk of harm to susceptible children and elderly populations. 

The Proposed Project Would Violate Henrico's Comprehensive Plan 

Henrico should not approve the petition for the creation of CDA to subsidize the Short 

Pump Town Center because the project, as currently configured, violates Henrico's Comprehen­

sive Plan. Although MJGT Associates and Forest City represent in the Petition that the private 

improvements to be financed by the CDA are "in accordance with the County's comprehensive 

land use plan", no such representation is made with respect to the development itself. In fact, the 

proposed Short Pump Town Center stands in direct contrast with Henrico County's 2010 Land 

Use Plan, and is a poor candidate for County financial assistance. 

The 2010 Land Use Plan (the "Comprehensive Plan") describes the Short Pump tract as a 

Mixed Use Development area which is adjacent to and west of a Commercial Arterial area 

extending well beyond the I-64/Broad Street interchange about a mile east of the site. It is well 

lmown that this interchange is constrained by its design and land availability and that prior 

transportation and zoning decisions now preclude any connection of John Rolfe Parkway and 
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1-6411-295. The Plan identifies the Short Pump tract as a Special Strategy Area "to focus 

attention on appropriate design considerations for development." In fact, this area was viewed as 

so important that it was designated as its own category among five otherwise generic categories. 

in the Plan- Far West Broad Street. The strategies outlined for this area include phased 

d~velopment consistent with the capacity of the road system. The proposed Short Pump Town 

Center, however, overwhelms the capacity of the existing and planned road system. 

The tract is further identified as a Prime Economic Development Site, suitable especially 

for·office and office service development. Citing the particular importance of such sites to the 

. County, the Plan urges that this prime site "be preserved and prevented from use by other types 

of development." Despite this, less than 10% of the more than one million square feet of interior 

space planned for the tract is to be office space. Apparently, this feature enabled the planning 

staff to state that the project was "marginally compliant" with the Plan at the time of rezoning. 

We believe this minimal percentage of development, with no phasing or timing commitments, is 

a transparent and minimal effort to cloak a non-compliant project with the guise of conformity 

with the Plan. The County should neither support nor allow this, particularly given the obvious 

transportation and environmental problems that would result. Perhaps not surprisingly, the 

traffic and environmental impact analyses required by Policy (p) ofthe Comprehensive Plan 

have been substantially ignored. 

The rezoning for this site is also in significant conflict with the Economic Development 

Goals, Objectives and Policies expressed in the Plan. The anticipated development does not 

preserve a Prime Economic Development site, but in fact sacrifices it to a large tract proposal 

which conflicts with the stated goals of the Plan. ~Comprehensive Plan, Goal I, at 145. It 

does not ensure minimal environmental and fiscal impact, ~ Comprehensive Plan, Goal ill, at 

145, but rather opens the door to unnecessary sacrifice of wetlands and to additional air pollution 

problems because of increased traffic and traffic congestion. Also, the Plan calls for creation of 

planned, mixed·use development guidelines for those sites with economic development potential, 

~ Comprehensive Plan, Objective D, at 146, but such guidelines either do not exist or have not 

been used in analysis of this site. 
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The Comprehensive Plan also calls for the promotion of planned office centers, business 

and industrial parks. Comprehensive Plan, Objective P, at 146. On this Prime Economic 

Development site, the County has the opportunity to locate such development, which will 

harmonize nicely with the intense retail uses to the east, and the high quality residential 

development to the north and south, maximizing the efficiency of the road network through 

compatible uses. Instead, if this development is permitted to be built, all these areas, and the site 

itself, will be negatively affected, and the functioning of most transportation facilities in the area 

endangered. Comprehensive Plan, Objective Q. at 146. 

Policies c, d, e and f of the Comprehensive Plan call for the use of guidelines and 

strategies for design and development which have not been carried out in this case, and the 

coordination of the Land Development Guide with the Major Thoroughfare Plan required by 

Policy j appears to have been ignored. ~Comprehensive Plan, at 147. The attention required 

to minimize the traffic problems (policies rands) appears to be missing in this case. The only 

traffic analysis we have been able to review (and we assume, therefore, the only one which 

exists) is limited to the West BroadStreet/Pouncey Tract Road intersection on the east, and the 

limits of the site on the West. It ignores West Broad Street operations to the east, including the 

significant retail de.velopment in the Brook Hollow and John Rolfe areas, the I-64/West Broad 

Street interchange and points east. In short, traffic analysis is wholly insufficient to support the 

rezoning for this use. We believe the result of facilitation; this development through a rebate 

scheme will be that the County and the state will be forced to spend significant additional sums 

of money to upgrade the transportation network in this area, as a direct result of the development 

proposed for this site. 

This development will not meet Policy ee of the Comprehensive Plan which calls for 

implementation of standards of development which will ensure safe and efficient traffic 

movement. .ul at 148. This development will do neither, and as described in more detail below 

will in fact result in conditions dangerous to motorists and pedestrians throughout the area, and 

disruptive to public facilities, primarily the road network, in the area. ~ Comprehensive Plan, 

Policy ff, at 148. 
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In short, both the rezoning of this tract and the proposed development are incompatible 

with both the substantive goals and provisions of the Comprehensive Plan, and the processes and 

analytical tools recommended or prescribed by the Plan. Before the Board creates a CDA to 

benefit the proposed project, the Board should ensure that the project complies with the Plan and 

its goals. Otherwise, a bad precedent is set and an important area of the County with strong 

economic development potential will be sacrificed to a project with a shaky financial plan and a 

scary potential for overwhelming the transportation system. 

IV. 

Creation of the Short Pump CDA is Economically Unsound 

and Prejudicial to Existing Businesses 

What is clear to Taubman after considerable review and analysis of the proposal, 

supplemented by discussions with senior County staff and an exchange of correspondence with 

the Chainnan, is that this proposal is fraught with risk and unfairness -- the risk is both for the 

County and for the retail merchants who are now located in the community. The proposal 

benefits a developer and ·a few prospective tenants at the expense of owners and merchants who . 
have done business in the County for years without the benefit of County tax rebates or other 

financial assistance. And as to the County, the proposal amounts to a give away of more than 

$30 million in County tax revenues which would otherwise be available to support education, 

transportation and other worthy governmental objectives. What's more, these substantial sums 

are taken out of the County coffers on the front end, before the County has any ·chance to realize 

financial benefits from the development, leaving the County holding the bag if the projected 

benefits don't materialize. Just look at what the market has already done to the theater proposal 

--now that space is described as "future development." 

It is surprising that such an action would be so seriously considered without a compre­

hensive analysis covering all aspects of the proposal, but the analysis we have seen focuses 

solely upon the cash flows of this proposed project, without consideration of the negative effect 

on the rest of the County's tax base, including retail at Regency Square and elsewhere, and 
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without considering the alternative revenue streams that would accrue to the County from devel­

opment on this site that would occur without tax rebates. Nor does the analysis take into account 

the extent to which this project will result in a need for more off-site improvements, particularly 

in transportation. As previously noted, this aspect of the project also lacks meaningful review, 

but w~ believe that West Broad Street traffic and I-64 traffic will be dramatically affected, 

requiring very large expenditures which the state currently cannot be counted on to provide. 

We have suggested before that a comprehensive financial analysis is lacking on this 

project. The Board Chairman responded that Davenport and the County staff have considered: 

1) the impact upon Regency Square; 

2) the impact of alternative development; 

3) the consequences of not providing incentives; and 

4) the benefits of the project. 

Our Freedom of Information Act review of relevant documents and files in connection with this 

project, however, reveals none of this analysis. We can only conclude that the type of analysis 

that should precede a $30 million private sector gift has been superficially done, at best, and at 

worst, is wholly lacking. 

With respect to the impact of this project on Regency, we have only the assertion that if 

Nordstrom's, May and Dillard's were to locate at Stony Point, the effect upon Regency would be 

far worse. Our FOIA review yields no analysis and no data which would document or support 

this conclusion. We did fmd a statement by counsel to the Short Pump developer to this effect -

far from an objective, independent source -- but no analysis. And it strains credulity to assert 

that a competitor's proposal would be more deferential to Regency than Taubman's. The Short 

Pump proponents can say what they will about the effect of their project on Regency, but it 

doesn't change the fact that there is no analysis to support it. The effect upon the non-Regency 

retail community if the County has not been analyzed either. The Davenport analysis deals~ 

with the Short Pump project and not with the effect of that project on sales and other tax 

... 
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revenues generated by other County retailers. Thus, it overstates the financial impact of the 

development and understates the risk. 

Next, no consideration has been given to revenues which would be generated from the 

site un.der alternative development scenarios. We do not need to speculate here about office or 

other commercial development that would be more appropriate under the Comprehensive Plan. 

Rather, we have an approved POD for retail on this site, and the site can be developed now at 

this level, which would authorize about 800,000 square feet as opposed to the approximately 1.1 

million feet of the current proposal. This is somewhat less than 75% of the current proposal, but 

. rather than assume that the county would realize 75% of the assumed revenues from this project, 

the Davenport analysis compares projected project tax revenues only to the current real property 

taxes generated from the site, levied on the vacant land. Correcting this error would suggest that 

considerably less than $85 million over fifteen years should be credited to this proposal. It 

seems clear that if the appropriate financial analysis were performed, these rebate incentives 

would be shown to make no sense at all. Rather than giving away $30 million over five years to 

get $85 million over fifteen years, such an analysis would show that the County would be giving 

away five years of tax revenues, or $30 million, to get a little more than $20 million over fifteen 

years. This analysis would suggest strongly that lhese rebates either not be given or that they be 

significantly restructured. 

Likewise, we can find no evidence that the consequences of not providing these rebates 

has been examined at all. The County seems ready to accept at face value the notion that 

incentives are necessary for this type of development, but a number of questions aiise even ifthis 

statement is true. For example, are these the proper type and level of incentives that are actually 

required? What should the County objectives be? What is the best way to achieve them? How 

can the County preserve fairness and avoid meddling in the marketplace? Aie these, or other 

similar incentives available to others who are already doing business in Henrico? 

We can only conclude that the County is moving rashly toward a wrong-headed decision. 

To the extent that any analysis has been done, or any criteria for approval have been developed, 

the exercise has been .rul }lQ£, and aimed more at achieving a specific result than at arriving at a 
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reasoned and fair conclusion. We do not oppose providing incentives for desirable development, 

but we do oppose this package of incentives, for all the foregoing reasons. We believe that they 

amount to a raw give-away to a lucky developer, which amounts to the County picking winners 

and losers in the local retail market. We would be delighted to participate with the County and 

with our competitors to design a more suitable set of incentives, which could be available to a 

broader range o~businesses <?n a fair and equitable basis, which would have objective and 

quantifiable net benefits for the County and its taxpayers, and which would enable the County to 

achieve jurisdictional objectives. But first, this ill-considered, unfair proposal should be rejected. 

CONCLUSION 

For all the foregoing reasons, we respectfully request that the Board reject the Petition for 

the creation of the Short Pump Town Center CD A. 

Respectfully submi~ed, 

Neil T. Proto 
Steven R. Johnson 
VERNER, LIIPFERT, BERNHARD· 
MCPHERSON & HAND, CHTD. 

901 15th Street, N.W. 
Washington, D.C. 20005 

Counsel for Taubman Realty Group 

Ste'ven W. Pearson 
REED SMITH HAZEL . 
& THOMAS, L.L~. 

Riverfront Plaza- West Tower 
901 East Byrd Street, Suite 1700 
Richmond, VA 23219-4069 
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VERNER· LIIPFERJ 
BERNHARD· McPHERSON~ HAND 

901 -15m STR!!!rr, N.W. 
WASHJNCTON, D.C. 20005-2301 

(202) 371-0000 
PAX: (202) 371-6279 

October 24, 2000 

VIA Facsimile (804) 501-4162 

Frank J. Thornton 
Chairman 
Henrico County Board of Supervisors 
P.O. Box 27032 
Richmond~ VA 23273 

I-950 P.OZ F-170 

Rc: Proposed Ordinunce to Establish a Special Asse~.sment for the Short Pump 
Town Center Communitv Development Authotitv nnd Approve Certain 
Agreements 

Dear Mr. Thornton: 

You will recall that the Taubman Realty Group ( .. Taubman'} appeared by counsel at the 
Board's meeting of September 26, 2000, in opposition to the creation of the Short Pump 
Community Development Authority and the package of development incentives under which the 
County would give the owners and developers of the Short Pump Town Center the sum of $30.3 
million over five years. Despite the comments Taubman presented at that meeting, the Board 
adopted the resolurion creating thi! CDA. 

Toni~t the Board has before it the approval of the Memorandum ofUnderst3nding and 
the EconotrtiC Development Agreement (the "Agreements") which implement the incentive plan, 
and the levy 'or a special assessment whlch provides security for the debt to be issued by the CD A. 
For the reasons Stated on September 26 in oral presentation and in wrinen comments, a copy of 
which is attached hereto, Taubman continues ro oppose the manner in which incentives are being 
offered to Short Pump and specifically opposes the proposed ordinance before the Board tonight. 
Tn short, Taubman believes firmly that the resolution creating the CDA and the proposed 
ordinam:e violate state law. are not based on a reasoned assessment of the coStS and benefits of 
the subsidy, and deprive Taubman of its right to due process. 

The special assessment. in particular, violates stat~ law because it is private in nature. lts 
purpose is to secure funds for the repayment of debt the Short Pump CDA will incur in issuing 
bonds to pay for improvements to suppon a private retail shopping center. The special 
assessment funber is an illegal and inappropriate method for financing the improvements because 
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the improvements could not be considered "local" as that term is used in the Virginia 
Constirution. 

TI1e various agreements providing for rhl.'! repayment of the CDA debt and ·the 
reimbursement of special assessment installments paid by the developer by and through the 
Economic Development Authority of Henrico County ("EDA") also run afoul ofthe law. The 
agreements establish a funding mechanism that provides for illegal payments by the County to the 
EDA to suppon private improvements, illegal payments to the developer and/or tbe CDA out of 
grants made by the County for pmposes not permitted Wlder Virginia law, and illegal rebate 
payments to the developers. The Board would be exceeding its authority to approve the 
proposed agreements. 

Taubman's interest is in protection of its property interest in Regency Square, wbicb has 
been an economic and tax engine for the County for about a quarter of a century. As l property 
owner, taXpayer, and provider of retail space for a substantial number of Henrico County retail 
merchants, Taubman believes that Regency will be seriously compromised by incentives to 
competitors which will distorr the local market, impair free competition and provide an unfair 
subsidy for a particular location, all to the detriment of the merchants and taxpayers, who, without 
incentives or taX rebates. have done business in the County for years, providing jobs and services 
to county residents, paying taxes, and otherwise contributing to the quality of life in the 
conununity. 

We believe rhat these incentives represent a government rebate of taxes which will W 
come from new ta..x revenues, but that in large measure will merely be shifted from other retail 
sites in the County. Thus, the County loses rwice -- it hurts the merchants by unfairly subsidizing 
new competition, eroding jobs, sales and neighborhoods, - and it dilutes tax revenues by giving 
away revenues currently generated locally. We believe that the Board is acting in haste, withour 
the proper economic and tax analysis that ought to be undennken. In addition, we believe the 
plan is Hlegal. for all the reasons outlined in the attached comments. 

J 

In the end, the action is wholly devoid of the kind of reasoned analysis necessary to justify 
a $30 million giveaway of tax revenues to the developers of the Short Pump Town Center. No 
fmdings were made that the tax revenues anticipated from the Shon Pwnp Towo Center, adjusted 
to account for rhe Joss of tax revenues elsewhere in the County, would be greater than the 
revenues the County would receive from the unsubsidized development of the Shan Pump 
property; an eventuality we all know to be reasonably achievable in the shorr run, if for no other 
reason thaD tbat Forest City has obtained POD approval to do so. Without such an analysis the 
Board is irresponsibly taking risks with public money and threatening the con1petitiveness and 
viability of existing retail businesses in the County, including the Regency Square Mall. 
Consequently, Taubman intends to take whatever action is necessary to ensure a level playing 
field in the County and to protect its interests. 
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Thank you for your consideration. 

Attachment 
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Sincerely, 

.J~----
Steven R. Johnson 
VERNER, LIIPFERT, BERNHARD 
MCPHERSON & HAND, CHTD. 

901 15th Street, N.W. 
Washington, D.C. 20005 

Steven W. Pearson 
REED SMITH HAZEL 
& THOMAS, L.L.P. 
Riverfront Plaza- West Tower 
901 East Byrd Street, Suite 1700 
Richmond, VA 23219-4069 

Counsel to Taubman 

·-· .... 

. 
• 
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Economic Incentive Plan 
Short Pump Town Center 

0 Fir.u Ur11 1111 l'rtrf't'~' 
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Initial Tra11saction 
Ongoing Flow of Funds -
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Special Assessments 
= Debt Payments 
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\.V Assessments Paid 

(Public Cost) 
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Tax Revenue 
Short Pump Town Center 

AnnuafTax Revenue 
IS ~============~--------------------------~ 
14 . Ill Original Tax Baw - - - - - - - - - - - - - - - - - - -- - - - - - - - - - - - - - -

13 : • Reimbursements ----------------------------------

12 • Net Benefitto County -------- -------- - - -- ---- -- - -- - -- - -

.:. .:..-. ·--~-- -·~-- ~---------------------- - -- -- --- ---- -- - -- -:g II . -.... 

~ w ~-~~--~~~~~----------~------------------------------
~ 9 
.s 8 
~ 7 a 
u 
> 6 
~ 

.! 
s 
4 

3 

2 

I 

0 
2001 2004 2007 2010 2013 2016 2019 2022 2025 

Total Tax Revenue 
Less: Reimbursements 

Results 

Less: Current Tax Revenue and Expenditures 

Net County Benefit 

$220,730,356 
$30,273,800 

$6.930.284 

$183,526,272 



Timeline 
Short Pump Town Center 

Bonds 
Issued 

Interest 
Payments 
(Paid from 
Proceeds) 

I" 
Assessment 
Due 

111 Bond 
Payment 
(from 
Assessments) 

... 
Reimbursement 

Assessment/Payment/Reimbursement Cycle Repeals Every 6 Months 

Last 
Assessment 
Due 

Last Bond 
Payment 

Last 
Reimbursement 

2000 2001 . . 2002 2003 . : 2004 . 2005 . : 2006 2007 · 200H 

Tax Base 
Frozen 

Construction 
Begins 

Construction 
Ends 
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Financial Impact Analysis 

Construd.hm 

Finaaclal lmpac:t YrO YrO 

2000 2.001 ,. 

Tax ltevenue 
Real Propert>• 247 843 

Personal Property 0 711 

BPOL 0 0 

Sales Tax n n 
Total 247 1.554 

Adjustments 
Direct Project Cmts 0 0 

Reimbursement of Costs 0 0 

CDA Debt Senricc Payments 0 0 

CD~ lli.lJCDSCl 0 IS 
Cunent Tax 8113c Rc\•enue 247 247 

Oil-Site Revenue hnpaa 0 0 

Allemati\'e Use Impact .0 .0 
Totul 247 162 

Net Benefit 0 1,291 

Present \'alue @ 6.00% 0 1,219 

Anuraptions 

PropeftJ Vllhlllllan 
!..lad 26,2.77 '2h,m 

IJDprO\'CmUill 0 S5,9Jl 
Outlot CollSifUclloa 0 7,500 
r11mi1U~ A,; lures & Equipmml n 2QJlll 

Thtal 26,177 IIO,CIIJ 

Ta~lbtu 

Real Property ro.94 $0.94 

l'enoaaJ Property USII $.1.50 
DPOL ($lOOK Eump1} 0.2011% 11.20U'N 
S.les T:n (OluoiJ Pwtion} 1.000'& I 00090 

Retan&.la 
Sq lloola.ge - OU., Dep'l Ston:l .t. 11u:Jiu 0 0 

Sah:1 Per Square 1\Jot $0 so 
Onrlots- Combined Sale~ $0 so 

L.... 

Sltorl Pump ~ 

S-Year AmorlhatJon 

($ "l'Doosana!J) 

Operations 
YrJ Yrl Yr3 \'r4 

2002 2.003 2004 ZGDS 

1,393 1,4-29 1.466 1,504. 

1.4-21 1.4.21 1.421 1,421 

609 64S 682 719 . 
J.?m US2. J.m .l.ml 
6,629 6,883 7,141 7,404 

0 0 0 0 
0 0 0 0 

6,055 6,054 6,056 6,056 

IS 15 IS 15 

247 24-7 247 247 

0 0 0 0 

.Q D 2 n 
6,317 ti,JIIi 6,318 6,318 

Jll StiS 8Z4 1,086 

278 471 65:Z 81'Z 

26,277 26,960 2.7,661 211,380 
111,866 114,175 117.759 120,821.) 
10,000 IO,l6U IO.m 10,800 

.4DJOl ~6ll.l ~ ~ 
188,7" 19l,597 196,549 200,1!04 

S0.9S £1).94 S.0.94 Sll.9t 

SJ.SO uso $3.SO SJ.SII 
0.200'& 0.~ 0.2110~ 0.200'11· 
I.OOD'Jo 1.000~ I ODDS 1.000~ 

. 1,124,(.00 1.124,600 1,124,600 1,11A.600 
U63 $278 $2!14 $309 

SlS.OOO 126.000 $'27,040 nun ----- -

Yr5 

2006 

1,543 
1,421 

757 

~ 

7,671 

0 

0 
6,053 

15 
247 

0 

n 
6.315 

1,356 

956 

29,118 
12),91!2 
ll.OBl 
JDJiO'J 
lllf,764 

$0.9.1 
Sl.SO 

11200% 
I.OOO'l!t 

1.124,600 
1325 

li21l,246 

J 

'() 
IV Summary 15-Year 
1 Yro-5 Yr6-15 \'rl6-2S Total 

Subtotals 

8,42S 17,819 19,947 46,191 
7,816 14,211 14.211 36,238 

3,4l2 !1,002 9,957 21,371 

J1.8TI !6Ml llAlJ. ll5am 
37,530 87,673 95,527 120,730 

0 0 0 0 
0 0 0 0 

30,274- 0 0 30,174 

90 171 0 261 
1,729 2,470 2.470 6,669 

0 0 0 0 
Q .Q Q .1! 

32,0.93 2,641 2.,470 37 .. 204 

5,437 85,031 93,057 183,516 

4,393 43,660 16,961 75,014 

-AanuBI GroRtl11bta-

2.60\'o 2.1!0~ 

2.60'llo 2.60~ 

2.60-lo 2.GII~ 

O.OD'Jl. 0.00% 

Sl)9.S :W..94 
$UD $J.SO 

0.'200% 0.200$ 
1.000~ J.QOil'lo 

1,129,000 1,12!1,000 
3.39% 1.7315 
4.00'1o 4.00" 

·- -
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Financial Impact Analysis 
Short Pump Town Center 

Henrico County, Virginia 

Se/Jtem/Jer, 1999 

Prepnred hy: 

DAVENPORT & COMPANY LLC 
901 East Cary Street 

Richmond, Virginia 23219 
(804) 697-2900 

,, 
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Financial Impact Analysis 
Short Pum(l Town Center 
Henrico County, Virginia 
September 24, 1999 
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Developnzent Proposal 
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~ 
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Section E .............................................. Financial Analysis Detail 
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Financial Impact Analysis 
Short Pump Town Center 
Henrico County, Virginia 
ScJ>lember 24, 1999 

Project Description 
Develop111ettt Proposal 

Financitzg Platz!Alternatives 
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Project Description 
Financial Impact Analysis Short Pump Town Center 

Facility Upscale Shopping Mall with Four Department Store Anchors: Nordstrom's. Lord & 
Taylor's, Dillard's and Hecht's 

Investlllent $225 Million - Land. Construction. Furnishings 

Be1zejits Tnxes. Jobs, Development Prolile 

Location West Droad & Lauderdale 

Owner/Developer I :orcst City Enterprises/Pru ill Associates LLC 

Forest City is a Cleveland based real estate development company with $696 million in 
annual revenue and more than $3 billion in assets. The company is listed on the New 

Owner Profile York Stock Exchange and owns shopping centers. apartments. office buildings and 
hotels throughout the United States including Tobacco Row in Richmond. Pruitt 

Associates is a Richmond firm which assembled the land and is developing the project. 

Taubman. a nationally recogni1..cd real estate firm which owns Regency Square is 

Other Considerations developing a mall at Stoney Point in the City of Richmond which is competing for the 
same anchor tenants. County sales tax revenue will he affected by the location of the 

successful mall and its impact on Regency. 

80501654 
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Development Proposal 
F' I II tA I ' mane a mpac na1ysas Sl tort p mnp T own c enter 

• Lund $_,000,000 

Private Investnzent $203,000,000 • Improvements _,000.000 

• Furniture & Fixtmes _.ooo.ooo 

• Roads $_,000.000 

Public Investnzent $22,000,000 • Utilities _,000,000 

• Parking & Misc. _,000,000 

Alternative I • Funding: Private Sources 

Reimbursement Approach • Security: Developer 

• Reimbursement: From Tax Revenue Generated Dy 
the Project Over Time 

• Funding: CDA or IDA Borrowing 
Alternative II • Security: Special Assessments/Developer 

Financing Plan Private Borrowing • Reimbursement: From Tax Revenue Generated By 
the Project Over Time 

Alternath•e Ill • Funding: IDA Borrowing 

l'ublic Borrowing • Security: Annual Appropriation 

• Reimbursement: rrom Tax Revenue Generated Dy 
the Project Over Time 

80801655 
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Alternative I - Reimbursement Approach 
Financial Impact Analysis 

Advantages 

+ Developer Funds All Costs 
• No Debt Issued Dy County 
+ Reimbursement for Public Cost 

Limited to Project Tax Revenue 
• No County Impact if Project 

Fails 

Disadvantages 

• Lack of Tax-Exempt Financing 
Increases Developer"s Costs 

8 Prorutfs 

Private 
Funding 

. 
0 !.11cm: l•nyrrrrrru . 

• • . 

Short Pump Town Center 

f7\ Rti,:rlmrumrul 
V for Prt/Jiir Co.tl 

BOS01656 



Alternative Ila - Private Borrowing - I.D.A. 
Financial hntmct Analysis 

Advalltages 

+ Debt Issued is Obligation of 
Developer 

+ Reimbursement for Puhlic Cost 
Limited to Project Tax Revenue 

+ No County Impact If Project 
Fails 

Disadvantages 

+ Cost of Dorrowing May be 
Higher than C.D.A. 

8 l'mr.ud.r 

I.D.A. Bonds 

• 0 /Jelll!tl)'lllttll.r 

• . . . 

Short Pump Town Center 

f':'\ Rtimlmr.rtment 
\.::...) fiJr l'uMk Cost 

. ..... 

80801657 
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Alternative lib - Private Borrowing - C.D.A. 
Financial Impact Analysis 

Advantages 

• Debt lssuctl is Obligation of 
Developer/District Taxpayers 

• Reimbursement for Public Cost 
Limited to Project Tax Revenue 

• No Direct County Impact If 
Project I ;ails 

Disadvantages 

• Debt Treated as Overlapping 
Debt of the County 

Short Pump Town Center 

Short Pump Town Ccntrr ! 
• i.l 

-------,.---....:._------'t" 

Projl'l't Cost Ta\ Rl•n·rtue '~ . . . [ 
· ::r;.~( .. ~.,....,.., .. ~:~:·n.(Jr·r:"'.r.·: ,-.··:r-~·7'·~. ·· 1'"~:·;·::.. r.::;-'jr.:::· 

8 Pmct•eds 

C.D.A. Bonds 

. . 
'-'\ Rt'it:rlmr.rt'lllt'lll 
\V {l11· l'u/Jiic Cast 

80501658 
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Alternative III - Public Borrowing 
Financial Impact Analysis 

Advautages 

+ Developer's Cost is Reduced 
+ Compensation for Public 

Investment I ;rom Project Tax 
Revenue 

Disadvalltages 

+ County is Direct Dorrowcr 
+ County is at Risk ir Project 

Fails- Appropriate or Risk 
Credit Standing 

+ Debt Included in County Dcht 
Ratios 

.l 

0 Pt·oreetls 

I.D.A. Bonds 

• . 

.; 

Short Pump Town Center 

f:\ Cm rpetr.fntiou fm· 
V l'ublic lm·e.ftmeut 

+ Developer's Liability is 
Reduced 

. 
0 /)f.'IJI /)CI)'IIU'IIIS 

Subjc>rt to Appropriutimr 
• . 

• ••••••• 

BOS01659 
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Financial Impact Analysis 
Short Pump Town Center 
Henrico County, Virginia 
SeJ>tember 24, 1999 

Cost/Benefit Analysis 

1 

BOS01660 
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Cost/Benefit Analysis Summary 
Financiallml)DCt Analysis 

Economic 
Assumptions 

Funding Approach 

Tax Revenue 
Applied 

Total Revenue 
Deductions 

Net Benefit 

Net Present Value 

Case 1 

Reimbursement 
Approach 

Oevclopc.r 
Assumptions 

Allcrnative l 
Reimbursement 

Approach 

Property Taxes 

$_.000,000 
$ .000.000 

$_,000,000 

$_,000,000 

Case2 

Private Borrowing 
Approach 

Developer 
Assumptions 

Property Tltxes 

$_,0110,000 
$ .000.000 

$_,000,000 

$_,000,000 

Case3 

Accelerated 
Reimbursement 

Developer 
Assumptions 

Allernative I 
Reimbursement 

Approach 

$_,000,000 
$ .000.000 

$_,000,000 

$_,000,000 

Short Pump Town Center 

Case4 

Modified 
Assumptions 

Alternative I 
Reimbursement 

Approach 

Property Taxes 

$_,000,000 
$ .000.000 

$_,000,000 

$_,000,000 

CaseS 

Alternative Use 

Alternative I 
Reimbursement 

Approach 

Property Taxes 

$_,000,000 
$ .000.000 

$_,000,000 

$_,000,000 

80501661 
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Case 1: Reimbursement Approaclt 
' Financial Impact Analysis 

Case IJescriptio11 

I. Dcvclupcr's Ecunumic Assumptions 
2. Reimbursement Approach· Property Taxes Only 

Results 

Total Revenue 
Adjustments (See Below) 

Net Benefit 

Net Present Value 
Remaining Liability 

Direct Investment 
Reimbursement of Costs 
Current Tax Revenue 
Alternative Usc 
011'-Site llll)laCt 

Debt Service 

Adjustme11ls 

$115,869,998 
$36.172.456 

$79,697,542 

$45,122,504 

$0 

No 
Ye.f 
Yt'.~ 

No 
No 
No 

I !I 

14 
).\ 

1:? 

~ II 
~ J(l 
:,:1 
~ 9 V) 

·= I! ... 
7 :::ll c:: 

'II 
6 > 

'II 
0:: s ::; 

4 ~ 

3 

2 

II 

160 

I !Ill 
1411 

1.10 
~ 1211 
~ IHI 

~ IOU 
loll 9() ·= .. 
:::ll 

1111 
c:: 70 ~ 
> ... 60 0:: 

~ 
!IO 
4£1 

.\0 
2(1 

10 
0 

.. 

Short Pump Town Center 

Annual Return 

[I Adjustments 
• l'uhllt' lnveslmrnl 
• Nrl llrnrDI 

l!~~~l~~~n i~ ;~i.~ ~ ~ ~ ~ ~ ~ = = = = = = = = = = = = = = = = = 

,.-.=.:~-· .... , 
_.,._:-·-·-

:!IKIO 2002 2(1(N 2006 2008 2010 2012 2014 2016 

Total Return 

(J Adju~lmtnl~ ~- • - .. - - - - - - - - - - - - - - - - - - - - - - - - -
• Puhllc lnn5lmml "' "'· • - -- -- - - - --- - - - - - - - - - - - - - -
• Nrt Rtndlt -"'.:: ----:--------------------­
.. --· .. ==·· --~·------------------------. ': . ~ . :. . 

.~.~~ ::: :.:.:M::: ::: = === === = == == =---
~ j-:~·~.1.:·:·: :·: ~=: :: ~=: =::: = = ::---

2000 2002 2(1(N, 2CKI6 20011 2010 2012 2014 2016 
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Case 2: Private Borrowi11g Approach 
Financial Impact Analysis 

Case /Jescriptio11 

I. Devclurer's Economic Assumrtiuns 
2. Privntc Tax-Exemrt Durrnwing- Prorcrty Taxes Only 

Results 

Total Revenue 
Adjustments (See Below) 

Net Benefit 

Nell'resenl Value 
Remaining Liability 

lJirect Investment 
Reimbursement ui'Costs 
Current 'l~1x Revenue 
Alternative Usc 
Off-Site Impact 
IJeht Service 

Adjllstmellts 

$115,869,998 
$32,607,128 

$83,262,870 

$46,964,272 
$0 

No 
Yes 
Y('.f 

No 
Nu 
No 

I !I 

1·1 
1.1 

12 
:g II 
.2 
;;; Ill 
~ <} 

.5 8 
'I) 

::J 7 

~ 6 
~ !I 

~ 4 

·' 

(I 

IIlli 

I !ill 
Ioiii 

1.111 

"' 1211 c 
~ 1111 

~ IlK I 
II) 

f)(J .5 
'I) Rll 
:I .. 70 'I) 

~ (Ill 
~ 

~ 
:\0 
411 
,1(1 

2(1 

10 
(I 

Short Pump Town Center 

Annual Return 

IJ Adjushnc:nts 
• J•ubtlc: lnvl!st lllt'lll 
• Nl'l IJt'nent --~------------------------

2000 2002 2004 2006 2008 2010 2012. 2014 2016 

Total Return 

IJ Adju~mrnts ~ -- - - - -- - - - - - - - - - - - - - - - - - - - -
• l'nbllc lnvrstmmt -----.;. - - - -- - - - - - - - - - - - - - - - - -
II Nel Dt-nrnt - :; .. ____ ---------------------

2000 2002 2f)l).t 2006 21.MJ8 2010 2012 2014 2016 
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Case 3: Accelerated Reimbursement 
Financial Impact Analysis 

Case /Jescripliflll 

I. l>cvcltlpcr's Ecunumic Assumptions 
2. Reimbursement Approach· All Taxes 

Results 

Total Revenue 
Adjustments (See Below) 

Net Benefit 

Net Present Value 
Remaining Liability 

Oircct Investment 
Reimbursement of Costs 
Current Tax Revenue 
Alternative Usc 
OtT-Site Impact 
Debt Service 

Adju.flmenl.f 

$115,869,998 
$30,07 4,026 

$85,795,973 

$46,148,295 
$0 

No 
Yes 
}'ts 

No 
No 
No 

:;! 
~ 
:::1 ::g 
V) 

.5 
~ 
:::0 c 
Ql 
:;. 
~ 

Cll:: 

~ 

"' c 
.2 
5 
~ 
V) 

.5 
~ 
:::0 c 
<:.> 
> 
~ 

~ 

1!\ 

14 

1.\ 

12 

II 
IU 
9 
8 

7 

6 
!\ 

.. 
,1 

2 

(I 

1611 
1!\11 
140 

Oil 
120 
110 
I(KI 

911 
80 
70 
(,() 

!\0 
4(1 

.lO 
211 
II) 

0 

Iii Adjustments 
· • Pnbll<' Jnves1menl 

• Net Denent 

Short Pump Town Center 

Annual Return 

--------~------------------
-~----~~-------------------

-~---~---------------------
. ------------------------------. ' . . .. 
·.~::.:.~~:.,':,; ~- .;.:·-··::..:..:: .. ...:_ ~- -------- .. ------

2000 2002 2004 2006 2008 2010 2012 2014 2016 

Total Return 
.. . 

IJ Aclju~mrnl~ - - - - - - - - - - - - - - - - - - - - - - - - - - - -
• J•nbllc lnvt!ltmrnl - -.,.. - -- -- - - - - - - - - - - - - - - - - - - - -

• Nrr llrnrnr - - - -- --- - - - -- - -- - - - - - - - - - - - -
f..:.l.az~ ...... W'l"" .............. ...J_ .;; ... · .. _·..;.;;.:.,;....:-.;:.. -:---------------

2000 2002 200J 21106 20C"8 2010 2012 2014 2016 
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Virginia Mall Comparison 
Finnncinllmpnct Analysis 

Culi~rum I llnmrl4unl 

Lynnhnvrn(V/1. Drnd1) 

(Jrrrnbrirr (Chr~n)'C'nkrl 

Major VIrginia Malls 

'.' 

\ ·.; :·: :;·.:._\·. 
. :I. .. :· '· 

Fashion Crnlrr IArlinglon) 

Tysun'a Ctlmrr 

Tysun'Al1nlrria liliiilllll~:: Stllllhlwk Mnll 
(1•rslrtfirld ,.,,...,,, Crnltr 

Rrgrncy Squnrt 

I 
I 
'I 
I. 

I. 
I 

:: ',' .. :. i .::. ;: :~ ··: i :.~~ ' 
.I 
I" . 

.,·• .. I ··•.· 
i :··. ' '. 

··•·!),?\, 
Sh"r1 l'umr !Urvtltl)'C'rl 

Shur11'11111)' IM<•tlifir•ll 

Mall 

Coliseum Mull 
Lynnhaven Mall 
Grcl~nhrier Mull 

0 

Fashion Centre at Pentagon City 
Tyson's Corner 
Tyson's Galcria 
Southpark Mall 
Chesterfield Town Center 
Regency Square 

Short Pump Town Center 

lfl(l 

I 
··I 

I· . I 
I 

'I 
I 
I 
I 

.UIU 

.• ;,.!·'. !· 

I ....• ~ ·. • ;: . ,:; ; , . 

:.;; ·.: ... ... •'' 

~1(1 (i(IU 

Snlrs )'C't Squnrr F01~ 

Size 
Sql'rtl <:I.A Locution 

1.500.000 Hampton 
1.124.673 Virginia Dcach 

768,928 Chesapeake 
819,933 Arlington 

1.900.000 McLean 
800.000 Mel .can 
750.000 Colonial Heights 
878.000 Chcstcrlicld County 
825.891 Henrico County 

1.129.000 Henrico County 

Short Pump Town Center 

Anchors 

Dillard's, Hecht's, JC Pcrmcy. Montgomery Ward 
Hecht's, .IC Penney, Delk, Montgomery Ward 
Hecht's, Dclk, Scars 
Nordstrom's, Macy's 
Nordstom's, Lord & Taylor, Hecht's. Dloomindale's 
Macy's. Neiman Marcus, Sak's Firth Avenue 
Hecht's, Delk, Scar's, JC Penney 
Hecht's, Delk, Scar's 
Hecht's, Sear's, JC Penney 

Nurdstum's. Lord & Taylor, Hecht's, Dillard's 

80501665 
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Case 4: Modified Assumptions 
Finnncinllmpnct Analysis 

Case /Jescriptitm 

I. Mollilicd Ecnnnmic Assumptions - Real & Pcrsnnal Property: 
Sales Tnx 

2. Reimbursement Appronch- Property Taxes Only 
3. Incorporates Net Impact on Regency Square 

Results 

Total Revenue 
Adjustments (See Delow) 

Net Benefit 

Net Present Vnlue 
Jtemnining Liability 

Direct Investment 
Reimbursement of C'usts 
Current Tax l{cvenuc 
Alternative Usc 
Off-Site Impact 
Debt Service 

Adjustments 

$141,066,116 
$51,849,558 

$89,216,559 

$5 I ,662, I 99 

$0 

No 
Yt.t 

}'es 

No 
Yes 
No 

.l 

Short PumJ) Town Center 

Annunl Return 
I~ 

1•1 £I Adjustments 
J,\ • l'nhllr Jnn~tment 
12 • Nrt nrnrnl 

~ 1 c 

:g II 

~ HI :.= 
~ 9 
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Total Return 
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• Nrt Rrntrit 
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Case 5: Alternative Use 
Financial Impact Analysis 

Case Den·riptimr 

I. Altcnmtivc Usc or Propcry • Oflkc Complex 
2. Developer's Ecunumic J\ssumptiuns 
3. lncnrporatcs Net Impact on Regency Square 
4. No Coullly Economic Incentives 

Results 

Total Revenue 
Adjustments (See Below) 

Net Benefit 

Net Present Value 
Remaining Liability 

Direct Investment 
Reirnl:mrsement of Costs 
Current Tax Revenue 
Alternative Use 
Off-Site Impact 
Debt Service 
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Financial Impact Analysis 
Short Pump Town Center 
Henrico County, Virginia 
September 24, 1999 

•• 

Debt Capacity/Credit Impact 
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Debt Capacity/Credit Impact 
Financial Impact Analysis Short Pump Town Center 

Alternative I • No Debt Capacity Impact 
Reimbursement Approach • No Credit Impact if Project Fails 

Alternative lla • No Debt Capacity Impact 
Private Borrowing • No Credit hnt>act if Project Fails and 

l.D.A. Reimbursement Liability Ends 

Financing Plan 
Alternative lib • Uses Debt Capacity 

Private Borrowing • No Direct Credit Impact if Project Falls and 

C.D.A. Rehnbursement Liability Ends 

• Uses Debt Capacity 

Alternative Ill • County Fully Liable if Project Fails • Must 

Public Borrowing At>t>ropriate or Suffer Adverse Credit 
Consequences 

• Credit Impact at Outset is Limited 
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Debt Capacity/Credit Impact 
Financial Impact Analysis Short Pump Town Center 

Issue Financial Assess11zent 

The impact may he largely immaterial at one extreme 
where growth pays for growth and the project has no 

1. Is public investment in economic development a factor Yes impact on existing taxpayers through performance-
in the geneml obligation ratings of a jurisdiction? based incentives. It could. though. be a significant 

influence on a rating where an economic revitalization-
type project ("if we build it they will come") involves 
direct public-sector credit risk and project failure would 
impact the local tax base or debt burden. 

Though used infi·equently in Virginia, tax increment and 
2. Arc the tax increment and special tax district special tax district linancings have been used 

approaches to econumic development a proven Yes successfully throughout the United Stutes. There also 
commodity'! have been notable failures for these techniques. Any 

such linancing will be closely analy1.ed by the rating 
agencies. 

3. Arc tax increment bonds or special tax district This type of debt is treated as overlapping debt of the 
(C.D.A) bonds included in calculating the County's Yes jurisdiction as it represents an additional burden on the 
debt ratios? tax base. 

4. Is the County's credit situation improved if a If the County is not directly or contingently liable for 
developer issues bonds secured by his own credit and Yes the debt. it will not ordinarily he counted against their 
we reimburse him from incremental tax revenue that is debt ratios. 
not pledged to the bonds. 
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The more reimbursement is performance-driven the less 
5. Is reimbursement treated differently if it is a Yes the impact. An ongoing liability that does not depend 

contingent liability? on performance has a greater probability of representing 
a tax burden in the future. 

6. In a reimbursement scenario. is a pledge of all 
incremental taxes viewed differently than pledging Yes The narrower the commitment, the less likely any future 
only incremental prope11y taxes'? impact would result. 

7. Do C. D. A. special assessment bonds create different Yes The credit-worthiness of these types of bonds are similar 
credit considerations? to many industrial development bonds, but they are 

treated as overlapping debt of the County. 

If the County's credit is directly on the line, the County 
H. Do County bonds subject to annual appropriation Yes has more exposure to the success of the project and the 

create different credit issues'? financing will be treated as tax-supported debt. 

.Some of the most significant include assurance that the 
County has not overextended itself relative to the 

9. Arc there other considerations that will influence the Yes incentives and benefits involved; the quality and 
rating agency view of this type of project? conclusions of the market demand study; and the track 

record of the developer relative to similar projects in 
other locations. If a C.D.A. approach is used, the 
criteria established by the County for usc of this type of 
vehicle may he important as well. 
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Debt Capacity Assumptions 
FlnanciallrnJ)Oct Analysis Short Pump Town Center 

The following pages compare the County's Deht Ratios to the averages of its Virginia and National peer groups under various capital 
spending scenarios. The following assumptions have been incorporated into the analysis: 

+ Debt is defined as all tax-supported debt of the County. including General Obligations. Virginia Public School 
Authority Debt, Literary Loans und Capital Leases. Debt and Debt Service have been adjusted to be net of the 
estimated reimbursement from the Commonwealth lor the Henrico County Regional Jail. 

+ Expenditures include all General Fund, Debt Service Fund and Component Unit School Board Expenditures. The 
growth rate of expenditures is estimated based on the County's Budget Forecast to equal approximately 7.0% in 
1999 and 2000, and approximately 4.0% thereafter . 

+ Ne'v Debt is amortized over 20 years with a level principal structure at an interest rate of .5.50%. Debt is issued 
according to the schedule contained in the County's Capital Improvement Program where indicated. or is issued in 
equal amounts over the next live years. 

+ Annual Growth Rates for economic and dcmogniphic factors arc based on historical five-year averages. and are as 
follows: 

Population: 1..5% 
Assessed Value ofTaxahle Property .5.7% 
Per Capita Income 3.5% 
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Debt Ratios- Existittg C.I.P.- $115MM New Debt 
Financial Impact Analysis 

Debt PerC a 
2,000 .---------'--'-----'-'~-------, 

1,800 

1,600 

1,400 
1,200 L\J!!~~~~~H~~~~~~ 

1,000 .... ~:,•·.,;:~··~ 

800 

600 

400 

200 
I) 

2.5% 

2.0% 

1.5% 

1.0% 

0.5% 

0.0% 

1994 1996 1998 2000 2002 2(1(14 

. . . 
•:-.---- -- --~.~ -:--.---.-- .~- -.-.- -.- ~.-:..~:-.·~ -:--.--
o. ··o o o·:.o . o o . 6-'·:o.:;:·o .o 

·---:.--- _.; _:;. __ -·- ----:. ~~·:.:.· .. :.:~ ~··~~~:_._ ~ --;.. 
. ; . . '. . .. : : .. . ~ . ·, .' .' . : . :' . . : ·. 

1994 1996 1998 2000 2002 2004 

Short Pump Town Center 

8JI% r-~-=~~~=-~~~~:;.;;~:.;;:;,;,=""~ 

7.0% 

6.0% 

5.0% 

4.0% 

3.0% 

2.0% 

I.O'X· 

0.0% 

12.0% 

10.0% 

8.0% 

6.0% 

4.0% 

2.0% 

0.0% 

1994 1996 

1994 1996 

1998 2000 2002 2004 

1998 2000 2002 2004 

80so1673 



l... I. ; .. : .. I 

Debt Ratios- $200MM New Debt 
Financial Impact Analysis 
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Debt Ratios - $250MM New Debt 
Financial Impact Analysis 
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Debt Ratios - $300MM New Debt 
Financial Impact Analysis Short Pump Town Center 
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Debt Ratios - $350MM New Debt 
Financial Impact Analysis Short Pump Town Center 
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Debt Ratios- Existing C.I.P. & $22MM Economic Development 
Financial Impact Analysis 
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Financial Impact Analysis 
Short Pump Town Center 
Henrico County, Virginia 
September 24, 1999 

J(ey Issues 

~l ! $ 
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Key Issues 
Financial Impact Analysis Short Pump Town Center 

F.' 
~ 

l p· . l/L .... lA t 

I. Arc other funding approaches available'! Yes The County can fund project construction costs directly, 
provide a grant to the developer, or offer tax abatement. 

This type of borrowing would require a County 
2. Is tax increment financing a viable borrowing option? No referendum, but a tax increment district still may play an 

important role in certain financing alternatives to 
provide for reimbursement of costs ti·om project taxes. 

i 
N 

3. Can a tax increment district ce~pture revenue other than Yes 1\ tax increment district can capture sales taxes and 
ad valorem taxes'! . other taxes generated within the district in addition to ad 

valorem taxes. 

4. Is it necessary for the County to apply all tax revenue 1\ portion of the revenue generated should be sufficient 
to the tinancing cfrort'? No to pay the public share of costs. 

5. Arc all of the proposed costs to he funded clearly No 1\ review of these costs by Counsel is required. Legal 
allowable under Virginia law'! limitations exist on the purpose for which public funds 

can he expended under various financing approaches. 

6. Is there a market demand study to support the No No formal study has hcen prepared fur this project. 
developer's assumptions about facility performance'! 

-- ---- ----- aoso1sso 
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i. .: .. 

7. Docs the developer have an established track record 
developing similar llu:ilitics'! 

8. Have C. D. A. linancings hccn successfully 
implemented in Virginia'! 

Yes However. we do not cun-cntly have information about 
the success or failure mte of these developments. 

Loudoun County completed the first C.D.A. financing 
Yes for the Dulles Town Center shopping mall on May 6. 

1998. Prince William County and Fredericksburg are 
both pursuing this financing concept. 

------
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Financial l1npact Analysis 
Short PUIIlJ) Town Center 
Henrico County, Virginia 
September 24, 1999 

Financial Analysis Detail 
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l•'lnnndnl hnpnct 
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Sunnnnry 
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J.!MM.I% IJMU% l.li.l(~. IJIOO% I.(JfMJ% I.IM.U% 1.~ 

1.12'1.1••• l.l:!'l,lfll 1.129,1111 l,ll'),IUI 1.129.1Wifl 1.129,0fiJ l,t29.000 
sm $261 s::m $29~ $~.19 4.fl8'lo t).I.WI'lo 

80501684 
Pnpllnd OJ'f D•nnport A Camp11111 LLC 
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Cnnstrnctlnn Operations Summary 

Financial Impact YrO YrO 1tr I Yr1 l'r.\ Yr4 Yr5 Yr0·5 Yrfi-10 Yr 11-1.5 Total 
2000 2001 2002 2003 2004 2005 2006 Subtotals 

Tax Revenue 

Real Property 1,012 1.394 1,776 1,176 1.776 1,776 1.176 11.287 8,881 8,881 29,049 

Personal Property 0 645 1.290 1,290 1.290 1,290 1,290 7,097 6,452 6,452 20,001 

DPOL 0 () .50.5 .559 595 631 . 667 2,956 3,751 4,047 10,754 

SnlcRTnx 0. 1l .2.616 .2.941 .l.l.21 .una .uB2. ~ .12.m 2ll.222. ~ 
Total 1,012 2,039 6,247 6,572 6,789 7,006 7,222 36,886 38,604 40,379 115,870 

Adjnstment5 
Direct Project Costs u 0 u 0 (I 0 0 0 0 0 0 

Reimbursemenltlr Costs 165 1.792 6,000 6,325 6.542 4,452 I) 25,875 0 0 25,875 

Oe)lt Service Payments () 0 0 n 0 0 
, 

0 0 0 0 0 

'frut Abatement () 0 I) () 0 0 0 0 0 0 0 

Current Tax Da.~e Revenue 247 247 247 247 247 247 247 1,729 1,235 1,235 4,199 

orr-Site Revenue Impact 0 0 0 0 0 0 0 0 0 0 0 

Altenmtive Use Impact ll n n n 11 !1 u 11 u !1 Jl 
Total I,Uil 2,039 6,247 6,572 6,789 4,699 247 27,604 1,235 1,235 30,074 

Net nenent 0 0 0 0 0 2,307 6,975 9,282 37,369 39,144 85,796 

I•resent Value@ 6.00% 0 0 0 0 0 1,724 4,917 6,641 22,135 17,372 46,148 

AISIIIIIIIIlmll ·Annual Growth Ralct• 

rroptrl)' Valuallnn 

LAnd 26.:m 26.277 26,271 26,271 26,277 26,271 26,277 0.00% 0.00% 
Improvements 81,341 122,012 162.682 162.682 162.682 162.682 162.682 0.00% 0.00% 
Furniture, Fi~tures A l!quiponenl !l lB.ill ~ ~ ;!6.868 ~ ~ 0.00% 0.00% 

Tala! 1117,618 ltiii,71J 215,827 115,817 125,817 215,1117 115,817 

TuRDitt 
Reall'roperty $0.94 $U.94 SO.IJ4 $11.'14 $0.94 50.94 $0.94 $0.94 $0.94 

P~rsonal Pro~rty $).511 $).SO $3.Sfl $~.51) SMtl SJ.SO SJ.SO $).SO $3.50 

DI'Ut. tSII-IK Ex~~nptl 0.1111% O.:?lXI% ll.2t111% 11.2111% ll.:!llfl% 0.:!110% 0.2011~ 0.2110% o.~ 

Sales Tal I.OUI% l.flltl~ I.OI'III'l· l.ti.MI% I,(Mil% 1.11110% 1.000% UIOO% 

··~ 
R•t•IISalu 
Squ.vc Fnt 0 n J.J29.1Ut 1.121J,IXKI 1.129,!KXI 1.1211.0(1(1 1.129.1100 1.129.000 1,129JJOO 
Sales Ptr Square Foot $11 su $2H $261 $217 $293 $~09 4.08'llo 0.~ 

Shot"t Pounp Town C•ntn 

80501685 
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Ca•• 4t Mnolinrd A«umpll<m• Financial Impact Analysis 09/11/99 

Cnn5tnu·tlon Operations Sunnnary 

fo'lnnndallmpnc.-t '\'rO YrO Yrl Yr2 Yr.• Yr4 Vr5 VrO·S Yrll-10 Yr 11·15 Total 

lOUD lOU I 1002 1003 1004 1005 1006 Subtotnls 

Tnx Revenue 

Real Property 1.012 1,4111 1.791 1,845 1.900 1.957 2,016 11.923 ll.o25 12.781 35,718 

Persnnnl Pro~rty I) 645 1.290 1.161 9fiR 387 387 4,839 1,936 1,936 8,710 

DPOI. I) 0 742 820 872 924 976 4,334 5,481 5,908 15,711 

Snlcs 'l'nx 1l l1 .1.86.1. ~ .4..lli UM .5JlH 22Al! 2.IW.62 J!l.30l ~ 
Total 1,011 1,047 7,684 8,078 8,253 8,041 8,414 43,530 46,610 50,927 141,066 

Adjustments 

Direct P~jcct Costs (I (I (I 0 () 0 (I 0 0 0 0 

Rcimbu rscmcnt of Costs 765 1.792 2,820 2.736 2,590 2,058 2.108 14.869 11,347 8,551 34,767 

Debt Service Payments 0 0 0 () 0 0 0 0 0 0 0 

Tnx Abntl!ment 0 0 I) () 0 0 () \ 0 0 0 0 

Current Tax OtL'Ie Revenue 247 254 262 270 278 286 295 1.893 1,613 1,870 5,375 

Off-Site Revenue hnp:~ct 0 0 781) 780 780 780 780 3,902 3,902 3,902 11,707 

Altenmtive Use Impact u u !l u !l n n n n n Jl 
Tntnl 1,012 2,047 3,862 3,787 3,649 3,125 3,184 20,664 Ui,863 14,323 51,850 

Net Denelit 0 0 3,822 4,292 4,604 4,917 5,130 22,865 19,747 36,604 89,117 

l're5ent Value @ 6.00% 0 0 3,402 3,603 3,647 3,674 3,687 18,014 17,581 16,067 51,661 

AssttntplloltS ·Annual Growth Raft'" 

ProprriJ Valu•llntt 
Land 26,217 27,(1(>~ 27.817 28,714 ~9.n~ 30,462 31,)76 3.00'11> 3.001> 
lmprovrn~nll 81.~41 122,1112 162.682 167,S62 172~~89 171.161 18),11.10 ),OO'JI, 3.001> 
rournilurr, PiKIUrts & r~uipr~nl " ~ :!U6B llJ..8.l llill l..L!!fll.l l1JIOO )0.00% 30.001> 

Tnllll tiiUIR 1117.~11 211,.t27 229,4$7 U9,RI$ . 219,290 225,(1:.17 

Tu Raitt 
RtDI P.,prrty $0.94 $0.94 $0.94 $11.94 $1).94 S0.94 $1).94 $0.94 $0.94 
Prraonall'ruprrty S~.SII s~.so s~.sn $~.~~ $).$11 s~.so Sl.SII S3.SO $).50 

DI'OL tS lOOK Exrt11'11 11.211111· 0.21JI)':to 0.2!'llno fl.2011'l· 11.2!10% 0.21101> O.:!OO'l> 0.20C .... 0.200'*> 
Sa1rsTu l.tltlll'lo I.IIXI'lo ~.~ ......... 1.1111% I.(KICI% l.t•m. 1.000 ..... l.OCIO'Io 1.(1(1()1> 

RrlaiiSalr1 
Squue Fct1 II n 1.129.1 .. 1 1.12'J.II)Il l.I:!'JJUI 1.129.1100 1.1211,0111 1.129.1110 1,129.000 
Salu Prr s....- r'110t $11 Stl $)42 s:m $4111 $421 $446 4.08'1- 0.~ 

Short Pump Tntm Crnlrr 
BOS01686 

Prrponod P11 o .. rnpart & CmtpanJ LI.C 


