For Internal Use Only

BALTIMORE CITY COUNCIL
WAYS AND MEANS
COMMITTEE

Mission Statement

The Committee on Ways and Means (WM) is responsible for ensuring taxpayer dollars are
expended prudently and equitably. WM will exercise regular oversight of the City’s budget,
expenditures, loans, and other financial matters. The committee’s areas of jurisdiction include:
budget & appropriations, taxation, financial services, consumer protection, audits, and the

Comptroller’s Office.

The Honorable Eric T. Costello
Chairman

PUBLIC HEARING

TUESDAY, MARCH 15, 2022
10:03 AM

VIRTUAL WEBEX MEETING

Council Bill 22-0190

Repeal of Ordinances 08-94, 08-95, and 08-96 — Westport
Waterfront Development District, Westport Special Taxing
District, and State Obligations Pledge




CITY COUNCIL COMMITTEES

ECONOMIC AND COMMUNITY DEVELOPMENT

(ECD)
Sharon Green Middleton, Chair

John Bullock — Vice Chair
Mark Conway
Ryan Dorsey
Antonio Glover
Odette Ramos
Robert Stokes
Staff: Jennifer Coates

WAYS AND MEANS (W&M)
Eric Costello, Chair
Kristerfer Burnett
Ryan Dorsey
Danielle McCray
Sharon Green Middleton
Isaac “Yitzy” Schleifer
Robert Stokes

Staff: Marguerite Currin

PUBLIC SAFETY AND GOVERNMENT
OPERATIONS (SGO)
Mark Conway — Chair
Kristerfer Burnett
Zeke Cohen
Erick Costello
Antonio Glover
Phylicia Porter
Odette Ramos
Staff: Samuel Johnson

Effective: 01/04/21

EDUCATION, WORKFORCE, AND YOUTH (EWY)
Robert Stokes — Chair
John Bullock
Zeke Cohen
Antonio Glover
Sharon Green Middleton
Phylicia Porter
James Torrence
Staff: Marguerite Currin

HEALTH, ENVIRONMENT, AND TECHNOLOGY
(HET)
Danielle McCray — Chair
John Bullock
Mark Conway
Ryan Dorsey
Phylicia Porter
James Torrence
Isaac “Yitzy” Schleifer
Staff: Matthew Peters

RULES AND LEGISLATIVE OVERSIGHT
(OVERSIGHT)
Isaac “Yitzy” Schleifer, Chair
Kristerfer Burnett
Mark Conway
Eric Costello
Sharon Green Middleton
Odette Ramos
James Torrence
Staff: Richard Krummerich




4
-
g
il
-
Al
-

o
5
et
T
i

_,_
b,
s
g
1
L
¥
E ET

BILL SYNOPSIS

Committee: Ways and Means

Bill: 22-0190

Repeal of Ordinances 08-94, 08-95, and 08-96 — Westport Waterfront Development District,
Westport Special Taxing District, and State Obligations Pledge

Sponsor: Councilmember Porter at the request of Stonewall Capital, LLC
Introduced: January 10, 2022

Purpose:

For the purpose: of repealing Ordinance 08-94, which created the Westport Waterfront
Development District; repealing Ordinance 08-95, which created the Westport Waterfront Special
Taxing District, repealing Ordinance 08-96, which authorized the pledge by the City of Tax |
Increment Revenues and Special Tax Revenues for the purpose of financing infrastructure
improvements; and providing for a special effective date.

Effective: On the date it is enacted.

Agency Reports
Law Department Favorable
Department of Finance None as of this writing
Department of Housing & Community Development | Takes No Position
Baltimore Development Corporation None as of this writing
Department of Planning Favorable
Analysis

Current Law

Baltimore City Charter
e Article IT — General Powers — Section 62 — outlines the regulations and authorizes the
Mayor and City Council to establish a “development district.”




e Article II — General Powers — Section 62A — outlines the regulations and authorizes
the Mayor and City Council to establish a “special taxing district”

e Article II — General Powers — Sections 50, 62 and 62A — outlines the regulations
pertaining to Pledges by the City of Tax Increment Revenues, Tax Agreement
Revenues and Special Tax Revenue that are subject to appropriation, to the payment
of debt service on State Obligations

Background

Westport is a neighborhood in south Baltimore. The neighborhood is bordered by the Middle
Branch of the Patapsco River on the east; the city neighborhoods of Cherry Hill, Brooklyn and the
southwestern Baltimore County community of Lansdowne to the southwest, Hollins Ferry Road
and the Mount Winans and Lakeland neighborhoods to the west, and Interstate 95 to the north,
along with the south Baltimore communities of Federal Hill and Otterbein.!

On July 21, 2008, three (3) bills were introduced before the City Council. As follows:
e Council Bill 08-0160 — Westport Waterfront Development District
e Council Bill 08-0161 — Westport Waterfront Special Taxing District
e Council Bill 08-0162 — State Obligations Pledge for Westport Waterfront
Development

On December 11, 2008, the bills were signed by the residing Mayor. All three bills became

effective on the date enacted, Ordinances 08-94, 08-95 and 08-96. See attached - third (3'%) reader
copy of the bills.

If enacted, Council Bill 22-0190 would repeal (formally withdraw or reverse the law) all three (3)
Ordinances.

Note: Council Bill 22-0190 is a companion bill to Council Bill 21-0189 — Repeal of Ordinances
07-609 and 09-139 — Westport Waterfront Planned Unit Development.

Additional Information

Fiscal Note: None

Information Source(s): City Charter, Council Bill 22-0190, see footnote below and all agency
reports received as of this writing.
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Analysis by: Ma{rguerite M. Currin Direct Inquiries to: (443) 984-3485
Analysis Date: March 11, 2022

' Wikipedia — Westport, Baltimore City Maryland
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Council Bill 22-0190

AGENCY REPORTS

See attached



CITY OF BALTIMORE DEPARTMENT OF LAW

JAMES L. SHEA, CITY SOLICITOR
100 N. HOLLIDAY STREET
SUITE 101, CrTY HALL
BALTIMORE, MD 21202

BRANDON M. ScoTT
Mayor

February 2, 2022

The Honorable President and Members
of the Baltimore City Council

Attn: Executive Secretary

Room 409, City Hall

100 N. Holliday Street

Baltimore, Maryland 21202

Re:  City Council Resolution 22-0190 — Repeal of Ordinances 08-94, 08-95, and 08-96 —
Westport Waterfront Development District, Westport Special Taxing District, and State
Obligations Pledge

Dear President and City Council Members:

The Law Department has reviewed City Council Bill 22-0190 for form and legal
sufficiency. It would repeal Ordinances 08-94 (Westport Waterfront Development District), 08-
95 (Westport Waterfront Special Taxing District), and 08-96 (State Obligations Pledge for
Westport Waterfront Development). The Mayor and City Council has authority to repeal
previously enacted bills. Connecticut Mut. Life Ins. Co. v. Spratley, 172 U.S. 602, 621 (1899)
(“each subsequent legislature has equal power to legislate upon the same subject. The legislature
has power at any time to repeal or modify the act granting such permission”). It appears there
were never any bonds issued.

The Law Department approves this bill for form and legal sufficiency.

Very truly yours,
/

-y
2z

Hilary Ruley
Chief Solicitor

cc: James L. Shea, City Solicitor
Matthew Stegman, Mayor’s Office of Government Relations
Elena DiPietro, Chief Solicitor, General Counsel Division
Ashlea Brown, Chief Solicitor
Victor Tervala, Chief Solicitor



BALTIMORE CITY

DEPARTMENT OF HOUSING &
COMMUNITY DEVELOPMENT

MEMORANDUM

To: The Honorable President and Members of the Baltimore City Council
c/o Natawna Austin, Executive Secretary

From: Alice Kennedy, Housing Commissioner
Date: March 8, 2022

Re: City Council Bill 22-0190 — Repeal of Ordinances 08-94, 08-95, and 08-96 —Westport
Waterfront Development District, Westport Special Taxing District, and State Obligations
Pledge

The Department of Housing and Community Development (DHCD) has reviewed City Council
Bill 22-0190. If enacted, City Council Bill 22-0190 would provide for the repeal of Ordinances
08-94 (Westport Waterfront Development District), 08- 95 (Westport Waterfront Special Taxing
District), and 08-96 (State Obligations Pledge for Westport Waterfront Development) and
provide for a special effective date.

At its regular meeting of February 10, 2022, the Planning Commission concurred with the
recommendation of its departmental staff and recommended that the Bill be approved by the City
Council. Planning staff noted in their report that this Bill is a companion piece to City Council
Bill 22-0189 - Repeal of Ordinances 07-609 and 09-139. The purpose of these companion Bills
is to repeal the previously approved Planned Unit Development and Special Taxing District
associated with the formerly planned but ultimately failed redevelopment of the Westport
Waterfront.

City Council Bill 22-0190 has no fiscal impact on DHCD. Repeal of the Ordinances would allow
the redevelopment plan proposed by the current owner to proceed according to the underlying
Zoning and development standards. The present developer is not seeking any Tax Increment
Financing from the City to undertake the current redevelopment project and it appears that no
bonds were ever issued by the City under the current legislation, therefore it is appropriate to
repeal this legislation.

DHCD respectfully takes no position on Council Bill 22-0190.

AK/sm
cc: Ms. Nina Themelis, Mayor’s Office of Government Relations

Brandon M. Scott, Mayor - Alice Kennedy, Housing Commissioner
417 East Fayette Street - Baltimore, MD 21202 - 443-984-5757 - dhcd.baltimorecity.gov



NAME &
TITLE

CHRIS RYER, DIRECTOW

AGENCY
NAME &
ADDRESS

DEPARTMENT OF PLANN%
8™ FLOOR, 417 EAST FAYETTE STREET

SUBJECT

CITY COUNCIL BILL #22-0190 / REPEAL OF ORDINANCES 08-
94, 08-95, AND 08-96 - WESTPORT WATERFRONT
DEVELOPMENT DISTRICT, WESTPORT SPECIAL TAXING
DISTRICT, AND STATE OBIL IGATIONS Pl EDGE

The Honorable President and DATE: February 24, 2022
Members of the City Council

City Hall, Room 400

100 North Holliday Street

At its regular meeting of February 10, 2022, the Planning Commission considered City Council
Bill #22-0190, for the purpose of repealing Ordinance 08-94, which created the Westport
Waterfront Development District; repealing Ordinance 08-95, which created the Westport
Waterfront Special taxing District; repealing Ordinance 08-96, which authorized the pledge by
the City of Tax Increment Revenues and Special Tax Revenues for the purpose of financing
infrastructure improvements; and providing for a special effective date.

In its consideration of this Bill, the Planning Commission reviewed the attached staff report,
which recommended approval of City Council Bill #22-0190 and adopted the following
resolutions, with eight members being present (eight in favor):

RESOLVED, That the Planning Commission concurs with the recommendation of its
departmental staff, adopts the findings and equity analysis outlined in the staff report, and
recommends that City Council Bill #22-0190 be approved by the City Council.

If you have any questions, please contact Mr. Eric Tiso, Division Chief, Land Use and Urban
Design Division at 410-396-8358.

CR/ewt
attachment

cc: Ms. Natasha Mehu, Mayor’s Office
Ms. Nina Themelis, Mayor’s Office
The Honorable Eric Costello, Council Rep. to Planning Commission
Mr. Matthew Stegman, City Council President’s Office
Ms. Nikki Thompson, City Council President’s Office
Mr. Colin Tarbert, BDC
Ms. Kathleen Byrne, BMZA
Mr. Geoffrey Veale, Zoning Administration
Ms. Stephanie Murdock, DHCD
Ms. Elena DiPietro, Law Dept.
Mr. Francis Burnszynski, PABC
Mr. Liam Davis, DOT
Ms. Natawna Austin, Council Services
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Sean D. Davis, Chairman
Brandon M. Scott Chris Ryer
Mayor STAFF REPORT Director

February 10, 2022

REQUESTS:

City Council Bill #22-0189/ Repeal of Ordinances 07-609 and 09-139 — Westport Waterfront
Planned Unit Development

For the purpose of repealing Ordinance 07-609, which designated certain properties as a
Business Planned Unit Development known as Westport Waterfront; repealing Ordinance 09-
139, which amended Ordinance 07-609; and providing for a special effective date.

City Council Bill #22-0190/ Repeal OF Ordinances 08-94, 08-95, AND 08-96 — Westport
Waterfront Development District, Westport Special Taxing District, and State Obligations
Pledge

For the purpose of repealing Ordinance 08-94, which created the Westport Waterfront
Development District; repealing Ordinance 08-95, which created the Westport Waterfront
Special taxing District; repealing Ordinance 08-96, which authorized the pledge by the City of
Tax Increment Revenues and Special Tax Revenues for the purpose of financing infrastructure
improvements; and providing for a special effective date.

RECOMMENDATION: CCB #22-0189: Approval
CCB #22-0190: Approval

STAFF: Matthew DeSantis, AICP

PETITIONER: Stonewall Capital, LLC c/o Caroline Hecker, Esq.

OWNER: Westport Capital Development, LLC (of Stonewall Capital, LLC)
SITE/GENERAL AREA

Site Conditions: The site is comprised of five parcels: 2001, 2033, 2099, 2101, 2401 Kloman
Street and encompasses roughly 44.28 acres of land (57.78 acres in total when submerges

portions of the site are included). The site has been mostly cleared from its former industrial
uses.

General Area: This property is located in the Westport neighborhood directly adjacent to the
Middle Branch of the Patapsco River. The south of the site is bordered by Middle Branch Park;
the east by the Patapsco River waterfront, the north by vacant City-owned land and 1-95; and the
west by freight rail, Kloman Street, the Light Rail. The majority of the existing Westport

CCBs #22-0189 and #22-190 / Westport PUD and Special Taxing District Repeal



neighborhood is comprised of medium-density attached dwellings, but also features some light
industrial and neighborhood-serving commercial retail uses.

HISTORY

Plans

e Westport, Mount Winans, Lakeland Communities Master Plan approved by the Planning
Commission on March 10, 2005.

e Middle Branch Master Plan approved by the Planning Commission on September 20, 2007.

e Middle Branch Transportation Master Plan was adopted by the Planning commission on
March 22, 2012.

e South Baltimore Gateway Masterplan approved by the Planning Commission on October 29,
2015.

e The concept master plan for this redevelopment was reviewed by the Urban Design and
Architectural Review at their December 10, 2020 and January 7, 2021 meetings.

e The initial subdivision to create the development parcels for the One Westport
redevelopment were approved by the Planning Commission on December 2, 2021.

Legislation

e Planned Unit Development #139 Westport Waterfront was recommended for approval by the
Planning Commission on October 4, 2007.

e (CCBs #08-0160, 08-0161, and 08-0162 for the creation of a “Development District”, a
“Special Taxing District” and to authorize the City’s TIF pledge for the Westport waterfront
development were recommended for approval by the Planning Commission on October 23,
2008.

ANALYSIS

Overview: The purpose of these companion pieces of legislation is to repeal the previously-
approved Planned Unit Development and Special Taxing District associated with the failed
redevelopment of the Westport Waterfront by Turner Development. This will revert the Westport
waterfront parcels back to the TOD-4/W-2 base zoning so that the current redevelopment scheme
proposed by the current owner, Stonewall Capital, LLC, may proceed according to these
development standards. In addition to the current development plans being in accordance with
the underlying zoning, Stonewall Capital is not seeking any Tax Increment Financing
participation from the City to undertake the current One Westport redevelopment project.

Planned Unit Development #139: The PUD was established for the Westport waterfront in 2007
(and a corrective bill was passed in 2009) to facilitate a mixed-use redevelopment by a previous
owner of the site that ultimately never materialized. At the time, the underlying zoning did not
permit the kinds of uses envisioned for the site, and so a PUD was established to permit and
guide the redevelopment. CCB #22-0189 will repeal the existing PUD so that the current
redevelopment proposal may proceed according to the base Transit-Oriented Development
zoning.

CCBs #22-0189 and #22-190 / Westport PUD and Special Taxing District Repeal 2



Westport Waterfront Development District / Special Taxing District / State Obligations Pledge
(TIF): In 2008, a trio of ordinances created a financing structure for the then recently approved
Westport Waterfront PUD. The first two ordinances created the development district and the
special taxing district while the third ordinance authorized the City to pledge the required
funding through a TIF of up to $160 million.

As the development envisioned by Turner Development never materialized, no bonds authorized
through this legislation were ever issued by the City and given the new development plans now
proposed, it is appropriate to repeal this legislation. The current development proposal from
Stonewall Capital is not requesting any TIF participation by the City.

Equity Analysis

1) Short / long-term impact on surrounding community: CCBs #22-0189 and 22-0190 will
enable the current One Westport redevelopment vision to proceed and so do not present any
substantial change or modification per se. As noted in the equity analysis for the initial
subdivision application on December 2, 2021, this massive project will unfold over many years
and it still remains to be seen how each element will precisely impact the surrounding
community.

2) Impact on Baltimore’s existing patterns of inequity: Regarding the overall One Westport
redevelopment vision more so than just these two bills: This project will likely impact patterns of
inequity in a substantial way, but it remains to be seen in which ways this will unfold. The
Westport neighborhood has a declining population (-19% change from 2010 to 2020 and a -50%
change from 1990 to 2020) higher than City-wide averages of vacant buildings, lower percent
homeowner than City-wide average, higher percent unemployment percentage, and much lower
median sales price of homes. A successful redevelopment of the Westport waterfront that brings
appreciating land values to the surrounding community can be beneficial in myriad ways:
increased equity for long-tenured neighborhood homeowners, increased renovation of vacant
buildings, increased retail and commercial amenities for existing residents, etc. However, one of
the fears continually expressed by community residents is that this redevelopment won’t be
integrated for and welcoming to existing residents. This challenge can be mitigated through good
urban design as well as through programs to protect legacy residents (i.e. ensuring that deeds for
family homes are in order, having homeowners apply for the Homeowners Property Tax Credit,
advertisement of DHCD homeowner assistance programs, etc.).

3) Has the community been meaningfully engaged: Nearly all of the community engagement
performed by Planning staff that has occurred relating this redevelopment has been on the
development plans themselves, and not on these pieces of legislation. As these two bills,
however, have the narrow focus on repealing now out-of-date legislation, the overall result is that
the movement of this legislation is entirely consistent with the community engagement that has
occurred.

4) How are residents who have been historically excluded from planning processes being
authentically included in the planning of the proposed policy or project: The Westport

CCBs #22-0189 and #22-190 / Westport PUD and Special Taxing District Repeal 3



neighborhood would be widely considered a historically under-resources and overlooked
community. The meaningful engagement that the master developer of the site has been
committed to should be applauded, but work remains to be done, especially as development
details are worked out for each parcel of the site.

5) Impact on internal operations: This legislation will enable the advancement of the One
Westport redevelopment plans that have been in motion. Staff will continue to work diligently to
work with the associated development teams for the various aspects of the plan, as well as with
community members to ensure that their input is valued in the process.

Community Notification: The Westport Neighborhood Association, Westport CEDC, Mt.
Winans Community Association, St. Paul Neighborhood Association, and South Baltimore
Gateway Partnership have been notified of this application. Additionally, the property has been
posted in accordance with Planning Commission guidelines.

Ch er
Direct

CCBs #22-0189 and #22-190 / Westport PUD and Special Taxing District Repeal 4
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CITY OF BALTIMORE
ORDINANCE
Council Bill 08-0160

Introduced by: The Council President

At the request of: The Administration (Baltimore Development Corporation)
Introduced and read first time: July 21, 2008

Assigned to: Taxation, Finance and Economic Development Committee
Committee Report: Favorable with amendments

Council action: Adopted

Read second time: November 24, 2008

AN ORDINANCE CONCERNING
Westport Waterfront Development District

For the purpose of designating a “development district” to be known as the “Westport
Waterfront Development District”; providing for and determining various matters in
connection with the establishment of the development district; creating a special, tax
increment fund for the development district; allocating certain property taxes to that fund;
making certain findings and determinations; providing for a special effective date; and
generally providing for matters relating to the designation and operation of the development
district and the establishment and use of the special, tax increment fund to provide for the
payment by or reimbursement to the City for debt service which the City is obligated to pay
or has paid (whether such obligation is general or limited) on any special obligation bonds or
notes issued by the City or any “state obligations™ issued in connection with the development
district, the replenishment of any reserve fund, and the payment of certain expenses and
administrative costs related to the operation of the development district.

By authority of
Article II - General Powers
Section (62)
Baltimore City Charter
(1996 Edition)

Recitals

The Tax Increment Financing Act, Article II, Section (62) of the Baltimore City
Charter (the “Act”) authorizes the Mayor and City Council of Baltimore (the
“City”) to establish a “development district” (as defined in the Act) and a special,
tax increment fund into which the revenues and receipts from the real property
taxes representing the levy on the “tax increment” (as defined in the Act) for the
development district are deposited for the purpose of providing funds for the
development of the development district.

EXPLANATION: CAPITALS indicate matter added to existing law.
[Brackets] indicate matter deleted from existing law.
Underlining indicates matter added to the bill by amendment.
Strikecout indicates matter stricken from the bill by

amendment or deleted from existing law by amendment.

dIr08-0357~3rd/21Nov08
devdist/cb08-0160~3rd/nbr



Council Bill 08-0160

1 The Act also authorizes the City, subject to certain requirements, to borrow
2 money by issuing and selling Bonds (as defined herein) for the purpose of
3 financing and refinancing the development of an industrial, commercial, or
4 residential area in Baltimore City. The Act provides, however, that no Bonds
5 may be issued by the City until an ordinance is enacted that (i) designates an area
6 or areas within the City as a “development district” and (ii) provides that, until the
7 Bonds have been fully paid, the property taxes on real property within the
8 development district shall be allocated as provided in the Act.
9 The Act also authorizes the City, subject to certain requirements, to pledge tax
10 increment revenues to the payment by or reimbursement to the City for debt
11 service which the City is obligated to pay or has paid (whether such obligation is
12 general or limited) on bonds or State Obligations (as defined herein) issued and
13 sold by the Maryland Economic Development Corporation (“MEDCO”) or any
14 other State Issuer (as defined herein) for the purpose of providing funds for the
15 development of the development district.
16 MEDCO, pursuant to a resolution adopted on February 25, 2008, authorized the
17 issuance of its non-recourse, tax-exempt, limited obligation revenue bonds, from
18 time to time and in one or more issues or series, pursuant to the provisions of
19 Sections 5-201 through 5-217, inclusive, of Article 83A of the Annotated Code of
20 Maryland, as amended, for the purpose of financing and refinancing the costs of
21 the Project (as defined herein).
22 The City wishes to establish a development district within Baltimore City and to
23 establish a special, tax increment fund for that development district for the
24 purpose of providing funds for the costs of the infrastructure improvements and
25 related costs permitted by the Act, including, without limitation, street and road
26 improvements, the acquisition of land, construction of buildings or structures that
27 will provide affordable housing or otherwise be devoted to a governmental use or
28 purpose, and other improvements relating to the development of residential,
29 commercial and office uses both to or from or within the development district.
30 SECTION 1. BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF BALTIMORE, That for

31 the purposes of this Ordinance, the following terms have the meanings indicated:

32 (a) “Act” means the Tax Increment Financing Act, as codified in Article II, Section (62)
33 of the Baltimore City Charter.

34 (b) “Assessable base” means the total assessable base of all real property in the

35 Development District subject to taxation, as determined by the Supervisor of

36 Assessments.

37 (c) (1) “Assessment ratio” means any real property tax assessment ratio, however

38 designated or calculated, that is used or applied under applicable general law in
39 determining the assessable base.

40 (2) “Assessment ratio” includes the assessment percentage provided under §8-103(c)
41 of the State Tax-Property Article, as amended, replaced, or supplemented from
42 time to time.

dIr08-0357~3rd/21Nov08 2
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Council Bill 08-0160

“Bond” means any bond, note, or other similar instrument issued by the Mayor and
City Council of Baltimore under the Act.

“City expenses” shall have the meaning set forth in the Pledge Ordinance.

“Contribution Agreement” means one or more contribution agreements or such other
agreements executed by the City and a State Issuer, pursuant to which the City will
evidence a pledge of certain tax and other revenues for the purpose of securing the
payment of debt service on State Obligations, the replenishment of any reserve fund,
and the payment of other costs with respect to the State Obligations, including,
without limitation, any City expenses, State Issuer Expenses, and other administrative
costs.

“Development District” means the area in the City designated in Section 3 of this
Ordinance as a development district under the Act.

“MEDCO” means the Maryland Economic Development Corporation.

“Original assessable base” means the assessable base as of January 1, 2007.
“Original full cash value” means the dollar amount that is determined by dividing the
original assessable base by the assessment ratio used to determine the original

assessable base.

“Original taxable value” means, for any tax year, the dollar amount that is the lesser
of:

(1) the product of the original full cash value times the assessment ratio applicable to
that tax year; or

(2) the original assessable base.

“Pledge Ordinance” means the Ordinance of the City authorizing the pledge of
certain tax and other revenues for the purpose set forth therein.

(m) “Project” means the following improvements and activities completed in accordance

with all required City approvals:

(1) the design and construction of street and road improvements to, from or within
the Development District, including, without limitation, the installation of curbs,
gutters, sidewalks, lighting and landscaping, and the improvements to the
Waterview Avenue bridge which are designed to improve traffic flow to and from
the Development District;

(2) the installation of utilities, including, without limitation, water and sewer, and the
construction of bike trails, parks and playgrounds, and other necessary
improvements including lighting, stormwater management facilities and other
facilities;

dIr08-0357~3rd/21Nov08 3
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Council Bill 08-0160

(3) the acquisition by purchase, lease, or condemnation of land or other property, or
an interest in them, in the Development District or as necessary for a right-of-way
or other easement to or from the Development District;

(4) the acquisition, design, construction, reconstruction, renovation, and development
of buildings that provide units of affordable housing and condemning or
otherwise acquiring structures, real or personal property, rights, rights-of-way,
franchises, easements, and interests in furtherance of this purpose;

(5) parkmg-facthtres structured or surface parking facilities that are either publicly
owned or serving a public purpose;

(6) site removal, including site preparation, earthwork, clearing, grading, and filling;
and

(7) the acquisition, construction, renovation, and development of other related
infrastructure improvements and the financing or refinancing of any related costs
as permitted by the Act that are necessary for the completion of the foregoing for
their intended public purposes.

(n) “Revenues” means collectively the tax increment revenues, the tax agreement
revenues, if any, and the special tax revenues.

(o) “State Issuer” means MEDCO, the State of Maryland, or any agency, department, or
political subdivision thereof.

(p) “State Issuer Expenses” means administrative costs and other expenses related to the
State Obligations of the State Issuer permitted by the Act and approved by the

Director of Finance to be paid by the City pursuant to a contributronagreement
Contribution Agreement.

(q) “State Obligations” means any bonds or bond, notes or note, or other similar
instruments or instrument issued by a State Issuer, the proceeds of which have been
used to finance a portion of the costs of the Project, including, without limitation,
bonds issued by MEDCO pursuant to the provisions of Sections 5-201 through 5-217,
inclusive, of Article 83A of the Annotated Code of Maryland, as amended.

(r) “Tax Agreement Revenues” shall have the meaning set forth in the Pledge Ordinance.

(s) fr) “Tax increment” means for any tax year, the amount by which the assessable base
as of January 1 preceding that tax year exceeds the original taxable value, divided by
the assessment ratio used to determine the original taxable value.

(t) t5) “Tax Increment Fund” means the special fund established by Section 4 of this
Ordinance.

dIr08-0357~3rd/21Nov08 4
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Council Bill 08-0160

(u) 9 “Tax year” means the period from July 1 of a calendar year through June 30 of the
next calendar year.

SECTION 2. AND BE IT FURTHER ORDAINED, That the Mayor and City Council of Baltimore
finds and determines that the establishment of the Development District, the creation of the Tax
Increment Fund for the Development District and the pledge of amounts on deposit in the Tax
Increment Fund to the payment of debt service and other costs on or related to Bonds or State
Obligations pursuant to the Pledge Ordinance and the Contribution Agreement, all for the
purpose of providing funds for the financing and refinancing of a portion of the costs of the
Project, accomplishes the purposes of the Act, serves public purposes, including the direct and
indirect enhancement of the taxable base of the City and the facilitation of planned
improvements to the Development District, and generally promotes the health, welfare, and
safety of the residents of the State of Maryland and of the City of Baltimore.

SECTION 3. AND BE IT FURTHER ORDAINED, That the contiguous area consisting of the
properties designated as Ward 25, Section 05, Block 7611, Lot 001 and Block 7612, Lots 001,
003, 005, 005A and 006 (as the same may be renumbered or redesignated as a result of any
resubdivision of such property), together with the adjoining roads, highways, alleys,
rights-of-way and other similar property, shown on the map attached to this Ordinance as
Exhibit 1, and made a part of this Ordinance, is designated as a development district to be known
as the “Westport Waterfront Development District.”

SECTION 4. AND BE IT FURTHER ORDAINED, That a special fund is established for the
Development District to be known as the “Westport Waterfront Development District Tax
Increment Fund.” The Director of Finance and other officers and employees of the City shall
take all necessary steps to establish the Tax Increment Fund as a separate fund to be held by or
for the account of the City.

SECTION 5. AND BE IT FURTHER ORDAINED, That:

(a) For each tax year that begins after the effective date of this Ordinance, the Director of
Finance shall divide the property taxes on real property within the Development
District so that:

(1) the portion of the taxes that would be produced by the rate at which taxes are
levied each year by the City upon the original taxable value shall be allocated to
and, when collected, paid into the funds of the City in the same manner as taxes
levied and collected by the City on all other property are paid; and

(2) the portion of the taxes representing the levy on the tax increment that would
normally be paid to the City shall be paid into the Tax Increment Fund, to be
applied in accordance with the provisions of this Ordinance, the Pledge Ordinance
and the Act.

(b) The City acknowledges that neither the rate at which taxes are levied on real property
within the Development District nor the manner of assessment of the value of real
property within the Development District may vary from the rate or manner of
assessment that otherwise would have applied if the Development District were not
designated and the Tax Increment Fund not created.
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SECTION 6. AND BE IT FURTHER ORDAINED, That:

(a) If no Bonds or State Obligations are outstanding with respect to the Development
District, money in the Tax Increment Fund may be:

(1) used for any other purposes described in the Act, including the payment or
reimbursement of costs of the Project;

(2) accumulated for payment of debt service on Bonds or State Obligations to be
subsequently issued under the Act or by a State Issuer, respectively;

(3) used to pay or reimburse the City for debt service or other related costs that the
City is obligated to pay or has paid (whether as a general or limited obligation of
the City) on any Bonds issued by the City or State Obligations issued by any State
Issuer, the proceeds of which have been used for any of the purposes specified in
the Act; or

(4) paid to the City to provide funds to be used for any legal purpose.

(b) In the case of Sections 6(a)(2) and (a)(3) above, the use must be approved by
appropriate action of the Mayor and City Council, and in the case of Sections 6(a)(1)
and (a)(4), the use must be approved by the appropriate action of the Board of
Finance, which action may generally specify the purpose for which the Tax Increment
Fund may be used and the maximum amount that may be applied for that purpose,
without specifying the actual amounts to be applied.

SECTION 7. AND BE IT FURTHER ORDAINED, That:

(a) If any Bonds or State Obligations are outstanding with respect to the Development
District, money in the Tax Increment Fund may be used in any fiscal year as provided
in Section 6 of this Ordinance and in the indenture authorizing the issuance of the
Bonds or State Obligations, but only to the extent that:

(1) the amount in the Tax Increment Fund exceeds the debt service payable on the
Bonds and the State Obligations and the amounts necessary to replenish any
reserves and to pay any City expenses, State Issuer Expenses, and administrative
costs in that fiscal year, and is not otherwise restricted so as to prohibit its use;
and

(2) the use is not prohibited by the ordinance authorizing the issuance of the Bonds or
the State Obligations or the pledge of amounts on deposit in the Tax Increment
Fund, including the limitation set forth in Section 4(b) of the Pledge Ordinance.

(b) In each case, the use must be approved by appropriate action of the Board of Finance,
which action may generally specify the purpose for which the Tax Increment Fund
may be used and the maximum amount that may be applied for that purpose, without
specifying the actual amounts to be applied.

SECTION 8. AND BE IT FURTHER ORDAINED, That the Director of Finance may do all acts
and things and execute all documents and certificates relating to the Development District and
the Tax Increment Fund.
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SECTION 9. AND BE IT FURTHER ORDAINED, That any approvals, authorizations, or
activities provided in this Ordinance do not constitute and may not be deemed to constitute or
imply that the City Council, the Mayor, or any department, office or agency of the City has given
or will give, any approval, authorization or consent to any action or activity within or required
for the development of the Development District, including any land use approval, requirements
for the provision of public utilities or services, or any other administrative, judicial,
quasi-judicial, or legislative approval, authorization, or consent.

SECTION 10. AND BE IT FURTHER ORDAINED, That this Ordinance may be amended by a
subsequent ordinance of the Mayor and City Council of Baltimore, which ordinance may enlarge
or reduce the size of the Development District. However, no ordinance may be effective to
reduce the size of the Development District so long as there are any outstanding Bonds or State
Obligations secured by the Tax Increment Fund, unless the ordinance authorizing the issuance of
the Bonds or the State Obligations permits the City to reduce the area constituting the
Development District, the holders of the Bonds or the State Obligations or an authorized
representative on their behalf consents to the reduction or the indenture authorizing the issuance
of the Bonds or the State Obligations permits the reduction.

SECTION 11. AND BE IT FURTHER ORDAINED, That the provisions of this Ordinance are
severable. If any provision, sentence, clause, section or other part of this Ordinance is held or
determined to be illegal, invalid, unconstitutional, or inapplicable to any person or
circumstances, that illegality, invalidity, unconstitutionality, or inapplicability does not affect or
impair any of the remaining provisions, sentences, clauses, sections, or parts of this Ordinance or
their application to other persons or circumstances. It is the intent of the Mayor and City
Council that this Ordinance would have been passed even if the illegal, invalid, unconstitutional,
or inapplicable provision, sentence, clause, section, or other part had not been included in this
Ordinance, and as if the person or circumstances to which this Ordinance or part are inapplicable
had been specifically exempted.

SECTION 12. AND BE IT FURTHER ORDAINED, That this Ordinance takes effect on the date it
is enacted.
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EXHIBIT 1

Map of Development District
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Certified as duly passed this day of , 20

President, Baltimore City Council

Certified as duly delivered to Her Honor, the Mayor,

this day of , 20

Chief Clerk

Approved this day of , 20

Mayor, Baltimore City
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CITY OF BALTIMORE
ORDINANCE
Council Bill 08-0161

Introduced by: The Council President

At the request of: The Administration (Baltimore Development Corporation)
Introduced and read first time: July 21, 2008

Assigned to: Taxation, Finance and Economic Development Committee
Committee Report: Favorable with amendments

Council action: Adopted

Read second time: November 24, 2008

AN ORDINANCE CONCERNING
Westport Waterfront Special Taxing District

For the purpose of designating a “special taxing district” to be known as the “Westport
Waterfront Special Taxing District”; providing for and determining various matters in
connection with the establishment of the special taxing district; creating a special fund for the
special taxing district; providing for the levy of a special tax on all taxable real and personal
property located in the special taxing district; providing for a special effective date; and
generally providing for matters relating to the designation and operation of the special taxing
district, the establishment and use of the special fund as well as authorizing the pledge of the
special tax revenues to the payment by or reimbursement to the City for debt service or
related costs which the City is obligated to pay or has paid (whether such obligation is
general or limited) on any special obligation bonds or notes issued by the City or any “state
obligations” issued in connection with the special taxing district, the replenishment of any
reserve fund, and the payment of certain expenses and administrative costs related to the
operation of the special taxing district.

By authority of
Article II - General Powers
Section (62A)
Baltimore City Charter
(1996 Edition)

Recitals

The Special Taxing District Act, Article II, Section (62A) of the Baltimore City
Charter (the “Act”) authorizes the Mayor and City Council of Baltimore (the
“City”) to establish a “special taxing district” (as defined in the Act) and a special
fund into which the special taxes levied in the special taxing district are deposited
for the purpose of providing financing, refinancing, or reimbursement for the cost
(as defined in the Act) of infrastructure improvements (as defined in the Act).

EXPLANATION: CAPITALS indicate matter added to existing law.
[Brackets] indicate matter deleted from existing law.
Underlining indicates matter added to the bill by amendment.
Strikecout indicates matter stricken from the bill by

amendment or deleted from existing law by amendment.

dIr08-0355~3rd/24Nov08
sptaxdist/cb08-0161~3rd/nbr



Council Bill 08-0161

1 The Act also authorizes the City, subject to certain requirements, to borrow
2 money by issuing and selling Bonds (as defined herein), for the purpose of
3 providing financing, refinancing, or reimbursement for the cost of the
4 infrastructure improvements.
5 The Act also authorizes the City, subject to certain requirements, to pledge special
6 tax revenues to the payment by or reimbursement to the City for debt service
7 which the City is obligated to pay or has paid (whether such obligation is general
8 or limited) on Bonds or State Obligations (as defined herein) issued and sold by
9 the Maryland Economic Development Corporation (“MEDCQO”) or any other
10 State Issuer (as defined herein) for the purpose of providing financing,
11 refinancing, or reimbursement for the cost of infrastructure improvements.
12 MEDCO, pursuant to a resolution adopted on February 25, 2008, authorized the
13 issuance of its non-recourse, tax-exempt, limited obligation revenue bonds, from
14 time to time and in one or more issues or series, pursuant to the provisions of
15 Sections 5-201 through 5-217, inclusive, of Article 83A of the Annotated Code of
16 Maryland, as amended, for the purpose of financing and refinancing the costs of
17 the Project (as defined herein).
18 The City has been requested to designate and create the Westport Waterfront
19 Special Taxing District from both (i) the owners of at least two-thirds of the
20 assessed valuation of the real property located in the proposed special taxing
21 district; and (ii) at least two-thirds of the owners of the real property located in the
22 proposed special taxing district as determined by the provisions of the Act.
23 The Act provides that no bonds may be issued until an ordinance is enacted that
24 (1) designates an area or areas as a “special taxing district”; (i1) creates a special
25 fund for the special taxing district; and (ii1) provides for the levy of an ad valorem
26 or special tax on all real and personal property in the special taxing district at a
27 rate or amount designed to provide adequate revenues to pay the principal of,
28 interest on, and redemption premium, if any, on the Bonds or the State
29 Obligations, to replenish any debt service reserve fund, and for any other purpose
30 related to the ongoing expenses of or security for the Bonds or the State
31 Obligations.
32 The Mayor and City Council wishes to establish a special taxing district within
33 the City, establish a special fund for the special taxing district, and provide for the
34 levy of a special tax on all taxable real and personal property in the special taxing
35 district for the purpose of providing funds for the costs of the infrastructure
36 improvements, including, without limitation, street and road improvements, the
37 acquisition of land, construction of buildings or structures that will provide
38 affordable housing or otherwise be devoted to a governmental use or purpose, and
39 other improvements relating to the development of residential, commercial and
40 office uses within the special taxing district or, if outside the special taxing
41 district, reasonably relating to the improvements within the special taxing district.
42 SECTION 1. BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF BALTIMORE, That for

43 the purposes of this Ordinance, the following terms have the meanings indicated:
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(a) “Act” means the Special Taxing District Act, as codified in Article II, Section (62A)
of the Baltimore City Charter.

(b) “Bond” means any bond, note, or other similar instrument issued by the Mayor and
City Council of Baltimore under the Act.

(c) “City expenses” shall have the meaning set forth in the Pledge Ordinance.

(d) “Contribution Agreement” means one or more contribution agreements or such other
agreements executed by the City and a State Issuer, pursuant to which the City will
evidence a pledge of certain tax and other revenues for the purpose of securing the
payment of debt service on State Obligations, the replenishment of any reserve fund,
and the payment of other costs with respect to the State Obligations, including,
without limitation, any City expenses, State Issuer Expenses, and other administrative
costs.

(e) “MEDCO” means the Maryland Economic Development Corporation.

(f) “Pledge Ordinance” means the Ordinance of the City authorizing the pledge of
certain tax and other revenues for the purposes set forth therein.

(g) “Project” means the following improvements and activities completed in accordance
with all required City approvals:

(1) the design and construction of street and road improvements to, from or within
the Special Taxing District, including, without limitation, the installation of curbs,
gutters, sidewalks, lighting, and landscaping, and the improvements to the
Waterview Avenue bridge which are designed to improve traffic flow to and from
the Special Taxing District;

(2) the installation of utilities, including, without limitation, water and sewer, and the
construction of bike trails, parks and playgrounds, and other necessary
improvements including lighting, stormwater management facilities and other
facilities;

(3) the acquisition by purchase, lease, or condemnation of land or other property, or
an interest in them, in the Special Taxing District or as necessary for a right-of-
way or other easement to or from the Special Taxing District;

(4) the acquisition, design, construction, reconstruction, renovation, and development
of buildings that provide units of affordable housing and condemning or
otherwise acquiring structures, real or personal property, rights, rights-of-way,
franchises, easements, and interests in furtherance of this purpose;

(5) parking facilities;

(6) site removal, including site preparation, earthwork, clearing, grading, and filling;
and

(7) the acquisition, construction, renovation, and development of other related
infrastructure improvements and the financing or refinancing of any related costs
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as permitted by the Act that are necessary for the completion of the foregoing for
their intended public purposes.

(h) “Special Tax Fund” means the special fund established by Section 4 of this
Ordinance.

(1) “Special Taxing District” means the area in the City designated in Section 3 of this
Ordinance as a special taxing district under the Act.

(j) “State Issuer” means MEDCO, the State of Maryland, or any agency, department, or
political subdivision thereof.

(k) “State Issuer Expenses” means administrative costs and other expenses related to the
State Obligations of the State Issuer permitted by the Act and approved by the

Director of Finance to be paid by the City pursuant to a contributronagreement
Contribution Agreement.

(I) “State Obligations” means any bonds or bond, notes or note, or other similar
instruments or instrument issued by a State Issuer, the proceeds of which have been
used to finance a portion of the costs of the Project, including, without limitation,
bonds issued by MEDCO pursuant to the provisions of Sections 5-201 through 5-217,
inclusive, of Article 83A of the Annotated Code of Maryland, as amended.

SECTION 2. AND BE IT FURTHER ORDAINED, That the Mayor and City Council of Baltimore
finds and determines that the establishment of the Special Taxing District, the creation of the
Special Tax Fund for that District and the pledge of amounts on deposit in such Special Tax
Fund to the payment of debt service and other costs on or related to Bonds or State Obligations
pursuant to the Pledge Ordinance and the Contribution Agreement, all for the purpose of
providing funds for the financing and refinancing of a portion of the costs of the Project,
accomplishes the purposes of the Act, serves public purposes, including the direct and indirect
enhancement of the taxable base of the City and the facilitation of planned improvements to the
Special Taxing District, and generally promotes the health, welfare, and safety of the residents of
the State of Maryland and of the City of Baltimore.

SECTION 3. AND BE IT FURTHER ORDAINED, That the contiguous area consisting of the
properties designated as Ward 25, Section 05, Block 7611, Lot 001 and Block 7612, Lots 001,
003, 005, 005A and 006 (as the same may be renumbered or redesignated as a result of any
resubdivision of such property), together with the adjoining roads, highways, alleys,
rights-of-way and other similar property, shown on the map attached to this Ordinance as
Exhibit 1, and made a part of this Ordinance, is designated as a special taxing district to be
known as the “Westport Waterfront Special Taxing District.”

SECTION 4. AND BE IT FURTHER ORDAINED, That a special fund is established for the
Special Taxing District to be known as the “Westport Waterfront Special Tax Fund.” The
Director of Finance shall deposit in the Special Tax Fund all special taxes levied and collected in
accordance with Section 5 of this Ordinance. The Director of Finance and other officers and
employees of the City shall take all necessary steps in order to establish the Special Tax Fund as
a separate fund to be held by or for the account of the City.
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SECTION 5. AND BE IT FURTHER ORDAINED, That:

(a) A special tax shall be levied upon all real and personal property in the Special Taxing
District, unless exempted by the provisions of this Ordinance or otherwise by law, for
the purposes, to the extent and in the manner set forth in the Rate and Method of
Apportionment of the Special Taxes attached to this Ordinance as Exhibit 2 and made
a part of this Ordinance and the Pledge Ordinance.

(b) The revenues and receipts from the special tax, the Special Tax Fund, and any other
fund into which all or any of these revenues and receipts are deposited after they have
been appropriated by the City are authorized to be pledged to the payment of the
principal of and interest on the Bonds or the State Obligations, the replenishment of
any reserves and the payment of any City expenses, State Issuer Expenses, and
administrative costs pursuant to the Contribution Agreement. These revenues,
receipts and funds are not, however, irrevocably pledged to the payment of the
principal of and interest on and related costs of the Bonds or the State Obligations
and the obligation to pay this principal and interest and these related costs is subject
to annual appropriation by the City.

(c) Special taxes levied in the Special Taxing District may not be accelerated by reason
of Bond or State Obligation default. The maximum special taxes as described in the
Rate and Method (as defined in the Pledge Ordinance) applicable to any individual
property may not be increased in the event that other property owners become
delinquent in the payment of the special taxes.

SECTION 6. AND BE IT FURTHER ORDAINED, That the Mayor and City Council of Baltimore
finds that:

(a) The construction of the Project will create a public benefit and special benefits to the
properties in the Special Taxing District;

(b) The special taxes levied under this Ordinance are levied in an amount that does not
exceed the special benefit that the properties within the Special Taxing District will
receive from the Project, as shown by the Special Tax Allocation Report attached to
this Ordinance as Exhibit 3 and made a part of this Ordinance; and

(c) The special taxes levied on each property in the Special Taxing District are a fair
allocation of the cost of the Project to each property in the Special Taxing District, as
shown by the Special Tax Allocation Report.

SECTION 7. AND BE IT FURTHER ORDAINED, That the Director of Finance may do all acts
and things and execute all documents and certificates relating to the Special Taxing District and
the Special Tax Fund.

SECTION 8. AND BE IT FURTHER ORDAINED, That any approvals, authorizations, or
activities provided in this Ordinance do not constitute and may not be deemed to constitute or
imply that the City Council, the Mayor, or any department, office or agency of the City has given
or will give, any approval, authorization or consent to any action or activity within or required
for the development of the Special Taxing District, including any land use approval,
requirements for the provision of public utilities or services, or any other administrative, judicial,
quasi-judicial, or legislative approval, authorization, or consent.
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SECTION 9. AND BE IT FURTHER ORDAINED, That this Ordinance may be amended by a
subsequent ordinance of the Mayor and City Council of Baltimore, which ordinance may enlarge
or reduce the size of the Special Taxing District, upon receipt of a request from both (i) the
owners of at least two-thirds of the assessed valuation of the real property located with the
proposed special taxing district; and (ii) at least two-thirds of the owners of the real property
located within the proposed special taxing district as determined by the provisions of the Act.
However, no ordinance may be effective to reduce the size of the Special Taxing District so long
as there are any outstanding Bonds or State Obligations secured by the Special Tax Fund, unless
the ordinance authorizing the issuance of the Bonds or the State Obligations permits the City to
reduce the area constituting the Special Taxing District, the holders of the Bonds or the State
Obligations or an authorized representative on their behalf consents to the reduction or the
indenture authorizing the Bonds or the State Obligations permits the reduction.

SECTION 10. AND BE IT FURTHER ORDAINED, That the provisions of this Ordinance are
severable. If any provision, sentence, clause, section or other part of this Ordinance is held or
determined to be illegal, invalid, unconstitutional, or inapplicable to any person or
circumstances, that illegality, invalidity, unconstitutionality, or inapplicability does not affect or
impair any of the remaining provisions, sentences, clauses, sections, or parts of this Ordinance or
their application to other persons or circumstances. It is the intent of the Mayor and City
Council that this Ordinance would have been passed even if the illegal, invalid, unconstitutional,
or inapplicable provision, sentence, clause, section, or other part had not been included in this
Ordinance, and as if the person or circumstances to which this Ordinance or part are inapplicable
had been specifically exempted.

SECTION 11. AND BE IT FURTHER ORDAINED, That this Ordinance takes effect on the date it
is enacted.
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EXHIBIT 1

Map of Special Taxing District
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EXHIBIT 2

Rate and Method of Apportionment of the Special Taxes
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CITY OF BALTIMORE, MARYLAND
WESTPORT WATERFRONT SPECIAL TAXING DISTRICT

RATE AND METHOD OF APPORTIONMENT
OF SPECIAL TAXES

A Special Tax is hereby levied and shall be collected in the City of Baltimore Westport Waterfront
Special Taxing District (the “District”) each Fiscal Year, beginning with the 2009-2010 Fiscal Year
and continuing until the year provided for in Section F hereof, in an amount determined by the
procedures described below. All of the real and personal property in the District, unless exempted
by law or by the provisions hereof, shall be taxed for the purposes, to the extent and in the manner
herein provided.

A. DEFINITIONS

The terms used herein shall have the following meanings:

“Act” means Article II, Section (62A) of the Baltimore City Charter, as amended from time to time.

“Adjusted Maximum Special Tax” means the Special Tax determined in accordance with Section
B.3.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee employed by the City or State Issuer in connection with any Bonds; the expenses
of the City or State Issuer in carrying out their respective duties under the Indenture of Trust or
Contribution Agreement, including, but not limited to, levying and collecting the Special Tax and
complying with arbitrage rebate requirements and obligated persons disclosure requirements
associated with applicable federal and state securities law, including the costs of any employees of
the City or State Issuer and fees of any professionals retained by the City or Issuer to provide
services for such purposes; and all other costs and expenses of the City, State Issuer, Trustee, or
Administrator incurred in connection with the discharge of their respective duties under the
Indenture of Trust or Contribution Agreement, as applicable, including legal expenses associated
with such duties, any fees due to the State Issuer, and, in the case of the City or State Issuer, in any
way related to the administration of the District.

“Administrator” means the designee of the Director of Finance for purposes of estimating the
annual Special Tax Requirement and the Special Tax to be levied each Fiscal Year and for providing
other services as required by the Indenture of Trust.

“Annual Revenue Requirement” means, for any Fiscal Year, the Special Tax Requirement less
the Tax Increment Revenues available to apply to the Special Tax Requirement for that Fiscal Year.

“Bond Year” shall have the meaning given to such term in the Indenture of Trust.

“Bonds” means any bonds or other debt, including refunding bonds, whether in one or more series,
issued for the District by the City pursuant to the Act or by the State Issuer.
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“Building Square Footage” or “BSK” means the actual, or for property not yet developed, the
estimated, leasable building area as shown on the building permit, architectural plans or other
available documents, as estimated by the Administrator.

“City” means the Mayor and City Council of Baltimore and any authorized designee of the City for
the purposes of implementing this Rate and Method of Apportionment of Special Taxes.

“Commercial Property” means Taxable Property other than Residential Property and Parking
Property.

“Contribution Agreement” means a contribution agreement or similar agreement between the City
and a State Issuer evidencing a pledge of Tax Increment Revenues, Tax Agreement Revenues, and
Special Tax Revenues as such terms are defined therein.

“Date of Classification” means the date each yvear determined by the City to classify property for
purposes of determining the Special Tax for each Parcel.

“Developed Property” means Parcels of Taxable Property for which a building permit has been
1ssued that allows the construction of a structure intended for occupancy, whether for commercial,
parking, or residential purposes.

“Director of Finance” means the official of the City who is the director of finance or other
comparable officer of the City or designee thereof.

“District Minimum Special Tax” has the meaning given to the term in Section K.

“District Maximum Special Tax” has the meaning given to the term in Section K.

“Fiscal Year” means the period starting any July 1 and ending on the following June 30.

“For Sale Residential Property” means Residential Property not classified as Rental Residential
Property, including any ancillary uses thereto.

“Indenture of Trust” means the indenture of trust relating to the Bonds, as modified, amended
and/or supplemented from time to time.

“Mandatory Prepayvment of the Special Tax” means the required partial prepayment of the
Special Tax pursuant to Section K.

“Maximum Special Tax” means the Special Tax determined in accordance with Section B.1. or
B.2.

“Maximum Special Tax Rates” mean the rates shown in Table A increased each vear as provided
for in Section B.1. as reduced pursuant to Section G.

“MEDCO” means the Maryland Economic Development Corporation.
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“Net Land Area” means the estimated area of Taxable Property of a Parcel on which buildings,
parking, or related improvements may be constructed, taking into consideration the development
legally permissible, the proposed or planned development, and existing or proposed Public Property,
exclusive use easements, and other areas on which development may not occur.

“Owner Association Property” means, for any Fiscal Year, any real property within the
boundaries of the District that is owned by or irrevocably offered for dedication to a property
owner's association and available for use in common by the homeowners; provided, however, that
real property that has been irrevocably offered for dedication includes only those parcels for which
a copy of the offer has been provided to the Administrator.

“Parcel” means a lot or parcel of real property within the District with a parcel number assigned
by the Supervisor.

“Parking Property” means property used primarily for the purpose of parking vehicles, not
including parking primarily dedicated to the use by occupants of residential units.

“Proportionately” means that the ratio of the Special Tax actually to be collected as a percent of
the Adjusted Maximum Special Tax is equal for each Parcel (excluding those Parcels for which the
Adjusted Special Tax is zero).

“Public Improvements” means those improvements the City has authorized to be provided by the
District.

“Public Property” means property within the boundaries of the District owned by, or irrevocably
offered for dedication (in a plat map approved by the City or otherwise) to the federal government,
State of Maryland, City, MEDCO, or other public agency or easements for the exclusive use of a
public utility provider; provided, however, that exclusive use utility easements and real property that
has been irrevocably dedicated includes only those parcels for which a copy of the easement or offer
has been provided to the Administrator. Public Property does not include property that would
otherwise be Public Property if the owner consents in a form acceptable to the City of being subject
to Special Taxes.

“Rental Residential Property” means Residential Property intended for residential dwelling units
that is either rental units, all of which within a project are under common management, or for which
the sales prices is restricted based on the income of the owner, including any ancillary uses thereto.

“Residential Property” means property for which a building permit has or is intended to be issued
for purposes of constructing a residential dwelling unit(s).

“Special Tax” means the Special Tax that may be collected by the City each Fiscal Year to fund
the Special Tax Requirement.

“Special Tax Credit” means, for any Fiscal Year, Tax Increment Revenues and Tax Agreement
Revenues collected from a Parcel for that Fiscal Year. For purposes of calculating the Tax
Increment Revenues for each Parcel, the base year value shall be allocated to each Parcel on the
basis of the assessed value of each Parcel.
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“Special Tax Report” means the Westport Waterfront Special Taxing District, City of Baltimore,
Maryland, Special Tax Report.

“Special Tax Requirement” has the meaning given to it in Section C.1.

“State Issuer” means MEDCO, the State of Maryland, or any agency, department or political
subdivision thereof.

“Supervisor” means the Supervisor of Assessments for the City.

“Tax Agreement Revenues” means amounts collected by the City that are payments in lieu of taxes
or from any similar agreement or arrangement between the City and an owner or lessee of properties
within the Development District and that are pledged to the payment of debt service on the Bonds
in accordance with an ordinance enacted by the City.

“Tax Increment Fund” means the account of such name established for the District pursuant to an
ordinance enacted by the City.

“Tax Increment Revenues” means the amounts paid into the Tax Increment Fund each year by the
City.

“Taxable Property” means any Parcel that is not Public Property or Owner Association Property.

“Trustee” means the trustee appointed by the City or a State Issuer for the District to carry out the
duties of the trustee specified in the Indenture of Trust.

“Undeveloped Property” means Parcels of Taxable Property not classified as Developed Property.

B. SPECIAL TAX RATES

1. Developed Property

The Maximum Special Tax for the 2009-2010 Fiscal Year for each Parcel of Developed Property
shall be equal to the product of the number of residential dwelling units, Building Square Footage,
or parking spaces that may be built on such Parcel and the Maximum Special Tax Rate for each class
of property shown in Table A.
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sptaxdist/cb08-0161~3rd/nbr - -



EENEVS]

O 0 3 &N W

11
12

13
14
15
16

17

18
19

20
21
22
23
24
25
26
27
28
29
30
31
32

33

Council Bill 08-0161

TABLE A

Developed Property
Maximum Special Tax Rates
2009-2010 Fiscal Year

Property Class Special Tax Rates
Commercial Property $3.00 per BSF

Rental Residential Property $1,875 per unit

For Sale Residential Property $4.800 per unit
Parking Property $200 per parking space

On each July 1, commencing July 1, 2010, the Assigned Special Tax Rates shown in Table A shall
be increased to 102 percent of the respective Assigned Special Tax Rate in effect in the previous
Fiscal Year.

The computation of the number of units, BSF, or parking spaces for each Parcel shall be based on
the information available regarding the use of the Parcel, which may include acreage and reasonable
density ratios, and such computation shall be conclusive as long as there is a reasonable basis for
such determination.

2. Undeveloped Property

The Maximum Special Tax for any Fiscal Year for each Parcel classified as Undeveloped
Property shall be determined by the following formula:

A=B-CO)x{D=F)

Where the terms have the following meaning:

A = The Maximum Special Tax for a Parcel of Undeveloped Property
B = The Annual Revenue Requirement
C = The Special Taxes to be collected from Developed Property
D = The Net Land Area of the Parcel for which the Special Tax is
being calculated
E = The Net Land Area of all of the Parcels of Undeveloped Property.
3. Adjusted Maximum Special Tax

The Adjusted Maximum Special Tax for each Parcel shall be equal to the lesser of (but not less
than zero) (i) the Maximum Special Tax for the Parcel and (ii) the amount calculated by the
following formula:

A=B-C

Where the terms have the following meaning:
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The Adjusted Special Tax for a Parcel
The Maximum Special Tax for the Parcel
The Special Tax Credit for the Parcel

A
B

The Special Tax Credit applied to all Parcels shall not exceed the Tax Increment Revenues and
Tax Agreement Revenues applied to the Special Tax Requirement as provided for in Section
C. 1.

4. Personal Property

The special tax rate on personal property shall be zero.

C. LEVY OF THE SPECIAL TAX

Special Taxes have been levied each Fiscal Year, beginning with the 2009-2010 Fiscal Year and
continuing until the year provided for in Section F hereof, at the Maximum Special Tax. The
Special Taxes shall be collected each Fiscal Year as provided for below.

1. Special Tax Requirement

The Special Tax Requirement for any Fiscal Year shall be estimated by the Administrator and
determined by the City and shall be an amount equal to (A) the amount required in any Fiscal
Year to pay: (1) debt service and other periodic costs (including deposits to any sinking funds)
on the Bonds to be paid from the Special Taxes collected in such Fiscal Year, (2) Administrative
Expenses to be incurred in the Fiscal Year or incurred in any previous Fiscal Year and not paid
by the District, (3) any amount required to replenish any reserve fund established in association
with any Bonds, (4) an amount equal to the estimated delinquencies expected in payment of the
Special Tax not otherwise taken into account, and (5) the costs of remarketing, credit
enhancement, bond insurance, and liquidity facility fees (including such fees for instruments that
serve as the basis of a reserve fund related to any indebtedness in lieu of cash), (6) fees to be
paid to any State Issuer, less (B) (1) Tax Increment Revenues and Tax Agreement Revenues
available to apply to the Special Tax Requirement for that Fiscal Year, (2) any credits available
pursuant to the Indenture of Trust, such as capitalized interest, reserves, and investment earnings
on any account balances, and (3) any other revenues available to apply to the Special Tax

Requirement.

2. Assignment to Land Use Categories

For each Fiscal Year, each Parcel shall be classified as Public Property, Owner Association
Property, or Taxable Property. Each Parcel of Taxable Property shall be classified as Developed
Property or Undeveloped Property. Each Parcel of Developed Property shall be classified as
Commercial Property, Parking Property, Rental Residential Property, or For Sale Residential
Property. Each classification shall be made on the basis of the classification that most nearly
matches the property being classified. The classification of Parcels shall be made based on the
status of each Parcel as of the Date of Classification.
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3. Determination of the Special Tax to be Collected

Commencing with Fiscal Year 2009-2010 and for each following Fiscal Year, the Special Tax
shall be collected as provided below.

First: The Special Tax shall be collected Proportionately from each Parcel of Undeveloped
Property up to the Adjusted Maximum Special Tax for such property to the extent necessary to
fund the Special Tax Requirement.

Second: If additional monies are needed to fund the Special Tax Requirement after the first step
has been completed, the Special Tax shall be collected Proportionately from each Parcel of
Developed Property up to 100 percent of the Adjusted Maximum Special Tax for such property,
to the extent necessary to fund the Special Tax Requirement.

The Administrator shall provide an estimate to the City prior to each Fiscal Year of the amount
of the Special Tax to be collected from each Parcel in conformance with the provisions of this
section.

4. Circumstances Under Which the Special Tax May be Increased as a Result of a Default

The circumstances under which the Special Tax levied on any Parcel may be increased as a
result of a default in the payment of the Special Tax levied on any other Parcel is based on the
provisions of Section C. 1. and C. 2. The Special Tax levied on any Parcel cannot be increased
above the Adjusted Maximum Special Tax as a result of a default in the payment of the Special
Tax levied on any other Parcel. However, if the Special Tax levied on any Parcel pursuant to the
provisions of Section C. 1. and C. 2. is less than the Adjusted Maximum Special Tax for such
Parcel, the Special Tax may be increased up to the Adjusted Maximum Special Tax as a result of
a default in the payment of the Special Tax levied on any Parcel.

D. EXEMPTIONS

A Special Tax shall not be levied on Public Property or Owner Association Property.

E. MANNER OF COLLECTION

The Special Tax will be collected in the same manner and at the same time as ordinary real
property taxes; provided, however, the Special Tax may be collected at a different time or in a
different manner as determined by the Director of Finance, provided that such time or manner is
not inconsistent with the provisions of the Indenture of Trust or any Contribution Agreement.

F. TERMINATION OF SPECIAL TAX

Except for any delinquent Special Taxes and related penalties and interest, Special Taxes shall
not be collected from any Parcel after the earlier of (i) the repayment or defeasance of the Bonds,
(11) the fortieth (40th) Fiscal Year in which such Parcel was taxed as Developed Property, and
(111) such time provided for by the Indenture of Trust and any Contribution Agreement.
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G. REDUCTION IN THE MAXIMUM SPECIAL TAX RATE

The Maximum Special Tax Rates may be reduced by the Director of Finance once all of the
Bonds are issued to reflect the actual rate of interest on the Bonds and the amount of Bonds
actually issued such that the Maximum Special Tax that may be collected from all Parcels of
Developed Property at the expected build-out of the District is equal to 130% of maximum
annual debt service in any year on outstanding Bonds, discounted to the current year by two
percent per year.

H. APPEALS OF THE LEVY OF THE SPECIAL TAX

Any property owner claiming that the amount or application of the Special Tax is not correct and
requesting a refund may file a written notice of appeal and refund to that effect with the Director
of Finance not later than one calendar year after having paid the Special Tax that is disputed.
Such appeal may not affect the due date of the payment of the Special Tax. The Director of
Finance, or the designee of the Director of Finance, shall promptly review the appeal and, if
necessary, meet with the property owner, consider written and oral evidence regarding the
amount of the Special Tax, and decide the appeal. If the decision of the Director of Finance
requires the Special Tax to be modified or changed in favor of the property owner, a cash refund
shall not be made (except for the last year of levy or unless sufficient funds will otherwise be
available to meet the Special Tax Requirement), but an adjustment shall be made to the next
Special Tax levy on that Parcel. The decision of the Director of Finance may be appealed to the
City. This procedure shall be exclusive and its exhaustion by any property owner shall be a
condition precedent to any other appeal or legal action by such owner.

L. PREPAYMENT OF SPECIAL TAX

The Special Tax for any Parcel of Developed Property may be prepaid and the obligation to pay
the Special Tax for the Parcel permanently satisfied as provided for herein. The Special Tax
prepayment amount shall be equal to the following: (a) the sum of the following: (i) Principal,
(11) Premium, (i11) Defeasance, and (iv) Fees, (b) less the Reserve Fund Credit, plus any
delinquent Special Taxes on such Parcel, including any applicable penalties and related costs,
where the terms have the following meanings:

Principal means a portion of the principal of the Bonds equal to (i) the Maximum Special Tax
for the Parcel for which the Special Tax is being prepaid for the Fiscal Year in which such
prepayment is made divided by (ii) the District Maximum Special Tax for the Fiscal Year in
which such prepayment is made with the result multiplied by (iii) the total Bonds outstanding
after application of the Special Taxes collected in the corresponding Fiscal Year plus any
additional Bonds authorized to be issued net of costs associated with the issuance of such Bonds.

Premium means an amount equal to the Principal multiplied by the applicable redemption
premium, if any, for the Bonds to be redeemed, as provided for in the Indenture of Trust. There
shall be no Premium if the prepayment is made prior to the issuance of the Bonds.

Defeasance means the amount needed to pay interest on the Principal until the earliest call date
for the Bonds, less (a) the amount that will be received by the Trustee from the reinvestment of
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the Special Tax prepayment until the Bonds are redeemed from the prepayment and (b) the
Special Tax paid prior to the prepayment that will be applied to the interest on or principal of the
Bonds that is included in the calculation of the Principal or Defeasance.

Fees means Administrative Expenses associated with the prepayment, including but not limited
to the calculation of the prepayment, the costs of redeeming the Bonds, and the costs of
recording or publishing any notices related to the prepayment and the redemption of the Bonds.

Reserve Fund Credit means any reduction in the reserve fund resulting from the redemption of
Bonds, as provided for the Indenture of Trust.

The sum of the amounts calculated herein shall be paid to the City or the Trustee and shall be
used to pay and redeem the Bonds in accordance with the Indenture of Trust and to pay the
Administrative Expenses associated with the prepayment. Upon the payment of such
prepayment amount to the City or the Trustee, the obligation to pay the Special Tax for such
Parcel shall be deemed to be permanently satisfied, and the Special Tax shall not be collected
thereafter from such Parcel.

J. PARTIAL PREPAYMENT OF THE SPECIAL TAX

The Special Tax for any Parcel of Developed Property may be partially prepaid in an amount
convenient to call Bonds as determined by the Administrator and that portion of the Special Tax
obligation permanently satisfied. The amount of the prepayment shall be calculated as in
Section I; except, however, the principal portion shall be calculated according to the following
formula:

A=BxC

Where the terms have the following meaning:

A = the principal portion of the partial prepayment
B the principal portion of the prepayment calculated according to Section I
C = the percent by which the owner of the Parcels is to partially prepay the

Special Tax

With respect to any Parcel for which the Special Tax is partially prepaid, the City shall (i)
distribute the funds remitted to it by the settlement agent according to the Indenture of Trust, and
(11) indicate in the records of the District that there has been a partial prepayment of the Special
Tax and that this portion of the Special Tax shall not be collected thereafter from these Parcels.
Following a partial prepayment of the Special Tax with respect to any Parcels, the outstanding
percentage of the Special Tax shall continue to be collected from such Parcels.

K. MANDATORY PREPAYMENT OF SPECIAL TAX

A Mandatory Prepayment of the Special Tax shall be required upon any event that results in a
reduction in the District Maximum Special Tax to an amount that is less than the District
Minimum Special Tax. The Mandatory Prepayment shall be due from the Parcel (or any
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resultant Parcels) that results in the application of the provisions of this section based on the
proposed development for each block as shown in Table C of the Special Tax Report, as updated
from time to time in an manner approved by the Director of Finance.

The District Minimum Special Tax shall be an amount equal to 120% of maximum annual debt
service in any year on outstanding Bonds, discounted to the Bond Year to be paid from Special
Taxes in the current tax year by two percent per year.

The District Maximum Special Tax means the Maximum Special Tax that may be collected from
all Parcels of Developed Property at the expected build-out of the District based on the
Maximum Special Tax Rates for the current tax year, accounting for any prepayments of Special
Taxes pursuant to Sections [ and J.

The Mandatory Prepayment shall be calculated as set forth in Section I; however, ‘“Principal”
shall be equal to the following: (i) the reduction in District Maximum Special Tax divided by (ii)
the District Maximum Special Tax prior to the reduction with the result multiplied by (iii) the
total principal amount of Bonds outstanding.

The amounts calculated in the preceding formula shall be paid to the City or the Trustee and
shall be used to pay and redeem the Bonds in accordance with the Indenture of Trust and to pay
the Administrative Expenses associated with the Mandatory Prepayment.

The Mandatory Prepayment shall be due prior to the recordation, conveyance, or other action
that results in a change to any Parcel resulting in a Mandatory Prepayment. In the event the
Mandatory Prepayment is not paid prior to the change in any Parcel, the total Mandatory
Prepayment may be levied on any and all of the resulting Parcels. The Mandatory Prepayment
shall have the same sale and lien priorities as provided for by law for Special Taxes.

The Mandatory Prepayment shall not exceed the principal amount of the outstanding Bonds plus
any amounts owed on the Bonds, including accrued interest and redemption fees, plus any
additional Bonds authorized to be issued.

L. AMENDMENTS

This Rate and Method of Apportionment of Special Taxes may be amended by the City and, to
the maximum extent permitted by the Act, such amendments may be made without further notice
under the Act and without notice to owners of Taxable Property within the District in order to (i)
clarify or correct minor inconsistencies in the matters set forth herein, (ii) provide for lawful
procedures for the collection and enforcement of the Special Tax so as to assure the efficient
collection of the Special Tax for the benefit of the owners of the Bonds, and (ii1) otherwise
improve the ability of the City to fulfill its obligations to levy and collect the Special Tax and to
make it available for the payment of the Bonds and Administrative Expenses. No such
amendment shall be approved unless and until the City has found and determined that the
amendment is necessary and appropriate and does not materially adversely affect the rights of
the owners of the Bonds. Any such amendment may not increase the Maximum Special Tax.
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M. INTERPRETATION OF PROVISIONS

The City shall make all interpretations and determinations related to the application of this Rate
and Method of Apportionment of Special Taxes, unless stated otherwise herein or in the
Indenture of Trust or the Contribution Agreement, and as long as there is a rational basis for the
determination made by the City, such determination shall be conclusive.
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EXHIBIT 3

Special Tax Allocation Report
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WESTPORT WATERFRONT SPECIAL TAXING DISTRICT

CITY OF BALTIMORE, MARYLAND

SPECIAL TAX REPORT
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WESTPORT WATERFRONT SPECIAL TAXING DISTRICT
CITY OF BALTIMORE, MARYLAND
SPECIAL TAX REPORT

Purpose of Report

The Westport Waterfront Special Taxing District (the “District”) is being created to finance all or a
portion of the costs of public improvements for the District, including costs related to the issuance of the
bonds. Bonds are expected to be issued by City of Baltimore (the “City”) or a State of Maryland conduit
issuer (a “State Issuer”) to fund the costs of the public improvements for the benefit of property within the
District. The bonds will include the cost of the improvements, issuance costs, interest on the bonds during
construction and for a period after construction, and a reserve fund.

The City will levy a special tax each year to provide funds for the payment of debt service on the bonds,
to replenish reserves, cover the cost of administration of the District, and fund other costs related to the
bonds. The District is being created, special taxes levied, and bonds issued (if by the City) pursuant to the
Special Taxing District Act, Article I, Section (62A) of the Baltimore City Charter (the “Act”), as amended
from time to time. If bonds are issued by a State Issuer, the bonds will be issued pursuant to the applicable
state law. The Act requires special taxes to be levied in a manner that is reasonable. This report explains
the reasonable basis of the special taxes levied as described in the “Rate and Method of Apportionment of
Special Taxes” for the District.

Description of the Special Taxing District

The District consists of approximately forty-two acres located on the Middle Branch of the Patapsco
River in the southwestern sector of Baltimore City. The District is generally bound by Kloman Street to
the west, Waterview Avenue to the south, the Middle Branch of the Patapsco River to the east and Clare
Street to the north. Both Manokin Street and Waterview Avenue will act as primary entry points to the
District. A map showing the District boundaries is attached hereto as Exhibit A.

The tax parcels in the District are shown by Table A.

Table A
Tax Parcels Within the District

Current

Owner Tax Parcel ID Description Acreage
Inner Harbor West II, LLC 25057612001 2001 Kloman Street 5.693
Inner Harbor West II, LLC C/O Patrick Turner 25057612003 2033 Kloman Street 0.580
Inner Harbor West II, LLC 25057612005A 2099 Kloman Street 0.915
Inner Harbor West II, LLC C/O Patrick Turner 25057612005 2101 Kloman Street 11.740
Inner Harbor West II, LLC 25057612006 2201 Kloman Street 16.760
Inner Harbor West II, LLC 25057611001 2401 Kloman Street 6.686

The map attached as Exhibit A identifies the tax parcels that compose the District.
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Council Bill 08-0161

The property in the District is the former site of the Carr Lowery Glass Plant and other industrial
establishments. Council Bill 07-0808 changed the property known as 2001-2031 Kloman Street from M-2-3
Zoning District to B-2-2 Zoning District and the property known as 2401-2417 Kloman Street from M-2-1
Zoning District to B-2-3 Zoning District. B-2-2 and B-2-3 Zoning Districts are Community Business
Districts that are designed to accommodate the needs of a larger consumer population than served by a
Neighborhood Business District. Business establishments should be primarily retail and service
establishments that deal directly with consumers. B-2 District permitted uses include, but are not limited
to, banks, pharmacies, grocery stores, schools, department stores, hotels, charitable institutions, post offices,
restaurants, and business, government and professional offices.

According to the Council Bill 07-0809 the maximum floor area within the Planned Unit Development
may not exceed 5,500,000 square feet. Furthermore, the maximum density within the Planned Unit
Development may not exceed 2,000 dwelling units. The proposed development within the Districtis shown
in Table B.

Table B
Proposed Development

Proposed

Description Development
Residential

Apartments 1000 units
Condominiums 916 units
Townhomes 84 units
Commercial

Office 1,931,700 SF
Retail 287,654 SF
Hotel 500 rooms

Table C identifies the proposed development for each block in the District and for each proposed phase
of development (phase representing the infrastructure improvements made to the property allowing

development).

A site plan showing the proposed development by block is attached hereto as Exhibit B.

Table C
Westport Development Block Build-out

Block Development Type SF
Phase 1

A Condominiums 340,000
Retail 32,498

J Office 302,400
Retail 34,011

K Apartments 318,000
Retail 12,258

L Apartments 190,000
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The purpose of the District, the special taxes to be levied in the District, and the special obligation

bonds to be issued with respect to the District is to finance all or a part of the costs of the following

public improvements:

Project Improvement
On-site improvements
Roads
Water facilities
Sanitary sewage facilities

Storm drain facilities
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Table D

Series A Bonds

$ 2,936,260
$ 564.485

394,890

$ .

603,086

$ .

_43 -

Series B Bonds

$ 2,180,150
$ 482,250
$ 178,530

$ 4,312,575

Total Cost

$ 5,116,410
$ 1,046,735
S 573.420

$ 4,915,661
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Street lighting $ 1,717,985
Landscaping and stormwater

management $ 772,490
Wetlands construction $ 1,221,080
Earthwork $ 3,470,000
Street furnishing $ 248,420
Public parks and open space $ 2,696,250
Bike trails $ 585,360
Marine improvements $ 0

Subtotal on-site improvements $15.,210,306
Off-site improvements

Light rail station and

pedestrian bridge $ 0
Property acquisition for

Manokin Street extension $ 80,000

Subtotal off-site improvements $ 80,000
Miscellaneous costs

Construction stakeout $ 737,252
Maintenance of traffic $ 276,470
Erosion and sediment control $ 184,313
Contingency (including additional

public improvements $ 2,989,026

Subtotal public improvements

DOT required transportation
improvements

Total public improvements

$19,477,367

$ 3,500,000

$22,977,367

A description of these improvements follows:

1. Roads

$ 1,948,230

$ 1,324,865
$ 0
$ 4,290,000
$ 248,420
$16,886,500
$ 1,830,760
$11,073,000
$44,755,280

$ 2,500,000

19,200

$ .

$ 2,519,200

$ 2,100,891

$ 787,843

$ 525223

$26,184.,205
$76,872,633

$ 6,500,000

$83,372,633

$ 3,666,215

$ 2,097,355
$ 1,221,080
$ 7,760,000
$ 496,840
$19,582,750
$ 2,416,120
$11,073,000
$59,965,586

$ 2,500,000

99,200

$ .

$ 2,599,200

$ 2,838,143
$ 1,064,313
$ 709,536
$29,173,231
$96,350,000
$10,000,000

$106,350,000

Roads include Waterview Avenue and Manokin Street, two signalized intersections and other roads

throughout the District. The signalized intersections will be located at Wenburn and the main road that runs

parallel to Kloman Street through the District and Waterview Avenue and the main road that runs parallel

to Kloman Street through the District.

Roads within the District consist of a mixed-use boulevard,

neighborhood connecting streets, service streets, residential streets and private alleys. Improvements will

include road paving, concrete curbs and gutters, concrete driveway aprons, sidewalks, rail crossings, signage

and paint striping. A map of the proposed roads is attached hereto as Exhibit C.
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2. Water facilities

Water facilities include water lines that extend and service the entire District. Installation of piping and fire
hydrants are also included. A map of the proposed water facilities is attached hereto as Exhibit D.

3. Sanitary sewage facilities

Sanitary sewage facilities include transmission lines throughout the District and connecting lines outside
the District at two locations. Sewage will travel to two pump stations located outside the District. The
pumps stations are located at Waterview Avenue, immediately west of the main road that runs parallel to
Kloman Street through the District and Clare Street. A map of the proposed sanitary sewage facilities is
attached hereto as Exhibit E.

4. Storm drainage facilities

Storm drainage facilities include facilities throughout the District for collecting and managing storm water
runoff. The improvements will include storm drain manholes, culverts, metal grates, and storm drain trash
interceptors. A map of the proposed storm drainage facilities is attached hereto as Exhibit F.

5. Street lighting

Street lighting consists of materials and installation of streetlights throughout the District along the roads,
trails, and other public space. Estimated costs include the conduits for the streetlights and payments to BGE
to energize the streetlights. A map of the proposed street lighting improvements is attached hereto as
Exhibit G.

6. Landscaping and stormwater management

Landscaping and stormwater management include construction of dry swales, concrete swale bridges and
bioretention facilities. The dry swale will run the length of the mixed-used boulevard that cuts through the
center of the District. Costs to purchase and plant street trees, forest mitigation and structural soil tree pits
are included in landscaping costs. A map of the proposed landscaping is attached as Exhibit H. A map of
the proposed stormwater management improvements is attached as Exhibit I.

7. Wetlands construction

The wetlands construction includes approximately 44,780 square feet along the Middle Branch of the
Patapsco River. A map of the proposed wetland construction is attached as Exhibit J.

8. Earthwork

Earthwork includes exporting, disposing and filling areas to provide a grade situated above the floodplain
for the construction of the development. A map of the proposed earthwork is attached as Exhibit K.
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9. Street furnishings

Street furnishings consist of materials, construction and installation of water fountains, benches, tree gates,
trash and recycling receptacles and bike racks along the bike trail, public open spaces and roads within the
District.

10. Public parks and open space

Public parks and open space include construction, beautification and reforestation of the Kloman ballfield,
waterfront open space, Wenburn Plaza, North Park Overlook, tower open space and pedestrian access
corridors. A map of the proposed public parks and open space is attached as Exhibit L.

11. Bike trails

The bike trails include construction of a pedestrian bridge inclusive of handrails, lighting, porous and
asphalt paving and a retaining wall for the bike trail. A map ofthe proposed bike trail is attached as Exhibit
M.

12. Marine improvements

The marine improvements include construction of the south rowing pier, the north multi-use pier, the
promenade platform, lighting and handrails.

13. Light rail station and pedestrian bridge

The light rail and pedestrian bridge include construction of a pedestrian bridge that crosses Kloman Street
and connects the District via the Kent Street Plaza to the Westport Light Rail Station. The pedestrian bridge
will cross above the active CSX freight line and provide an ADA-accessible elevator and a new staircase.
Improvements to the existing light rail station include the addition of awnings to provide shelter, new ticket
machines, new site furnishings, lighting and landscaping to the light rail station.

14. Property acquisition for Manokin Street extension

The property acquisition for the Manokin Street extension include the acquisition of the tax parcels that will
compose Manokin Street extension. A map of the proposed extension is attached as Exhibit N.

15. Construction stakeout

The construction stakeout involves payments to the survey crew throughout the course of the project to
ensure that each stage of construction complies with the planned dimensions provided in the relevant plans,
surveys and other existing documentation. The survey crew will precisely mark the location of all on-site
underground piping, conduits and storm drains. Property boundaries, condemned parcels, existing wetlands,
steep slopes and other environmentally sensitive areas are also identified by the survey crew. The survey
crew is also responsible for marking the location of all proposed improvements as depicted on the
construction documents, including the limits of disturbance, cut and fill areas, storm water management and
drainage areas, roadways, sidewalks, and other public rights-of-way, stormwater management and drainage
systems, end walls, curbs and gutters, fences, all layers of pavement and signage.
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16. Maintenance of traffic

Maintenance of traffic includes controlling and maintaining traffic flow during construction of the public
improvements.

17. Erosion and sediment control

FErosion and sediment control includes the control of sediment and surface water runoff related to
construction of the public improvements.

18. DOT transportation improvements

The DOT transportation off-site improvements include improving the southbound ramps on MD 295
accessing Annapolis Road, improving the current capacity for northbound traffic movements from MD 295
to Annapolis Road and Manokin Street and widening the Waterview Avenue bridge over MD 295. Bridge
improvements include new traffic and pedestrian signals and increased capacity for turning movements and
traffic flow.

The public improvements described herein will be owned by public agencies. All of the improvements other
than the DOT transportation improvements will be owned by the City. The DOT transportation
improvements will be owned by the Maryland Department of Transportation.

The public improvements described above are all provided to meet the needs of the property in the District
that results from the proposed development of the property. The on-site improvements provide road access,
water, sewer, storm drainage facilities, parks, trails, lighting, landscaping, and other public infrastructure
that does not currently exist and will be necessary for the proposed development of the property. The off-
site improvements make improvements to existing facilities so that these facilities can meet the increased
demand to be place on the facilities as a result of the proposed development.

Projected Issuance of Bonds

Bonds are projected to be issued by the City or a State Issuer in two or more series to finance the costs of
the public improvements described above. Bond proceeds will include the costs of constructing
improvements, a reserve fund, issuance costs and capitalized interest. Furthermore, interest income on the
bond proceeds will act as a supplement to the bond proceeds before they are fully expended. Table E shows
the estimated sources and uses of funds for the issuance of bonds.

Table E
Sources and Uses of Funds
Special Taxing District Improvements

Series A Bonds Series B Bonds Total

Sources of funds:
Bond proceeds $34,172,000 $121,331,000 $155,503,000
Interest earned $ 494,606 $ 1,134,063 $ 1,628,668

Total sources of funds $34,666,606 $122,465,063 $157,131,668

dIr08-0355~3rd/24Nov08 47
sptaxdist/cb08-0161~3rd/nbr - -




12
13
14

15
16
17
18

19
20
21
22
23

24

25
26

27
28
29

30
31

32
33
34

Council Bill 08-0161

Uses of funds:
Public improvements $22,977,367 $ 83,372,633 $106,350,000
Issuance costs $ 750,000 $ 500,000 $ 1,250,000
Underwriter’s discount $ 427,150 $ 1,516,638 $ 1,943,788
Capitalized interest $ 7,094,004 $ 24,942,231 $ 32,036,235
Reserve fund $ 3,417,200 $ 12,133,100 $ 15,550,300
Rounding $ 884 $ 461 $ 1,345
Total uses of funds $34,666,605 $122,465,063 $157,131,668

The actual issuance of the bonds may vary from these estimates depending on the interest rate on the
bonds, the date the bonds are issued, the cost of issuing the bonds, reinvestment rates on bond proceeds, and
other factors.

Bond issuance costs include legal fees, financial consulting fees, the cost of studies, the set-up and first
year’s fee of the trustee, trustee’s counsel, City and State Issuer expenses, document printing costs and other
miscellaneous costs related to the issuance of bonds.

Capitalized interest on the bonds fund the interest on the bonds for up to three years to allow time for
the infrastructure improvements and other property in the District to be constructed, for the property to be
added to the property tax roll, and property taxes to be collected from the property and applied to the
payment of the debt service on the bonds.

The purpose of the reserve fund is to ensure there are sufficient funds to pay debt service should it be
necessary to take action to collect delinquent property taxes. The proceeds in the reserve fund are invested
and the income is applied to the annual debt service on the bonds. The reserve fund itself will eventually
be applied to the repayment of the bonds. Accordingly, while the reserve fund is funded from bond
proceeds, it is not a cost of issuing the bonds.

Determination of Special Taxes

Special taxes must be levied in a reasonable manner. The reasonable basis for the special taxes levied
in the District is based on the following:

(i) the public improvements to be provided by the District and the related tax increment district
provide a special benefit to the property in the District and the special benefit to the property
subject to the special taxes exceeds the cost of the special taxes;

(i1) the amount of special taxes to be levied each year is equal to or less than the amount required
to repay the bonds issued to finance the public improvements; and

(ii1) special taxes are allocated to parcels within the District in a manner that reasonably
represents the benefit each parcel will receive from the improvements to be provided by the
District.
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Special Benefit

The property in the District will receive a special benefit from the public improvements to be provided as
a result of the District. The public infrastructure will provide road access to, from and within the property
in the District, extend water and sewer to the property in the District, provide storm water management
improvements, street lighting, public parks, bike trails, landscaping of public spaces, and other public
services to the property in the District. These improvements are required for the proposed use of the
property as described above. Accordingly, the public infrastructure improvements to be provided as a result
of the District provide a special benefit to the property in the District.

The special benefit of the public infrastructure improvements to be provided as a result of the District will
be equal to or greater than the cost of the special taxes levied on the property. The value of special benefit
1s confirmed by two means. First, the owner of the property in the District has requested that the City
impose special taxes on the property for the purpose of providing the public improvements. It is reasonable
to believe the owner is acting in its interest and making this request because the benefit it receives from the
public infrastructure improvements exceeds the cost of the special taxes.

Second, the special taxes are being levied to provide improvements that are necessary for the highest and
best use of the property (i.e., the use of the property that is most valuable, including any costs associated
with that use). Highest and best use can be defined as “the reasonably probable and legal use of property,
which is physically possible, appropriately supported, financially feasible, and that results in the highest
value.” (Dictionary of Real Estate Appraisal, Third Edition.) The six criteria for highest and best use are
(1) reasonably probable, (ii) legally permissible, (ii1) physically possible, (iv) appropriately supported, (v)
financially feasible, and (vi) maximally productive.

The owner of the property in the District has analyzed various options for the use of the property, taking
into consideration the legally permitted uses, the physical constraints of the site, financial parameters and
market demand. The developer is understandably interested in maximizing its return on the property. Based
on this analysis, the highest and best use of the property, including any costs required for that use, is the
proposed uses for the property as described herein. This use of the property will require the public
improvements as described herein and to be provided as result of the District. Without these improvements,
the proposed use of the property would not be physically possible or adequately supported and, as a result,
the property could not be put to its highest and best use.

The financing provided by the special tax district is long-term financing and pays interest to the bond
holders that are exempt from income taxes, resulting in a lower rate than other available financing on
comparable terms. The special taxes also help to make available tax increment financing for the bonds (that
1s, bonds will be repaid from the increase in property taxes as well as from special taxes). As a result of
these advantages, the financing provided by the District is the most beneficial means of financing the public

improvements.

In summary, the special taxes result in a special benefit to the property and this special benefit is greater
than the special taxes for the following reasons:

1. The public improvements to be provided as a result of the District are required for the highest
and best use of the property;
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2. 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);

3. The financing provided by the District is the most beneficial means of financing the
improvements;

4. As aresult, the special benefits to the property from the public improvements to be provided as
a result of the District will be equal to or greater than the special taxes to be imposed on the
property in the District.

Special Taxes Required to Repay the Bonds

Special taxes are levied in an amount necessary to meet the City’s obligation to provide for the payment
of debt service on bonds issued to fund the improvements to be provided by the District. Special taxes will
first be levied for the 2009-2010 fiscal year. These special taxes will be available to be applied to debt
service due on January 1 and July 1, 2010. Debt service is calculated at seven and a half percent on the
bonds. The special taxes include debt service coverage of thirty percent, which may also be used to
replenish reserves and to fund administrative expenses of the District. The maximum special tax necessary
to pay the estimated debt service due on the bonds and provide the necessary coverage is $14.865,000.

The annual debt service is scheduled to increase by two percent each year. As a result, the maximum
special tax must also increase by two percent each year.

The actual debt service on the bonds may be less than estimated herein. The “Rate and Method of
Apportionment of Special Taxes” provides for the maximum special tax to be reduced based on the actual
debt service on the bonds, so that the special taxes actually collected do not exceed the amount necessary
to repay the bonds and to pay related administrative expenses.

The maximum special tax on all of the property in the District is set in a manner consistent with the
estimate of the annual debt service on the bonds to be issued to finance the public improvements plus the
required debt service coverage and administrative expenses and is therefore set in a reasonable manner.

Allocation of Special Taxes to Parcels

Special taxes are allocated to parcels in the District in a manner to reasonably reflect the benefit property
will receive from the improvements to be provided by the District. For purposes of estimating benefit,
property is classified into one of four categories, defined as for-sale residential, rental residential,
commercial, or parking.

The benefit received by each property is estimated on the basis of the estimated future value of the
property. The purpose of the improvements to be provided by the District is to allow for the redevelopment
of the property. Estimating the benefit properties will receive from the improvements on the basis of future
estimated value is particularly appropriate for improvements intended to provide for the redevelopment of
the property, as one reason for the redevelopment is to increase the values of the property in the district.

The special tax rates for each property class are shown by the following table.
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Table F
Property Classifications and
Equivalent Units

Classification Estimated Value Special Tax Rates
For-Sale Residential $330,000 per unit $4.,800
Rental Residential $130,000 per unit $1,875
Commercial $204,000 per $3,000

1,000 square feet
Parkin $12.000 per space $ 200

The special taxes for each class is based on the total special taxes required to repay the bonds, as
described above, divided by the total development proposed within the District, as adjusted for the relative
value of property within each class. The table above includes rounding and, as a result, the numbers are

approximate.

The special taxes are allocated to each parcel on the basis of the proposed development of the parcel and
the special tax rates for each type of development. The special tax rates are based on the estimated
representative value of property within each class. Value is a reasonable means of allocating the benefit of
the public improvements to the property in the District. As a result, the allocation of special taxed to the
property within the District represents a reasonable allocation of special taxes.

Adjusted Maximum Special Tax

Special taxes may be collected from each parcel in the District only up to the adjusted maximum special
tax for the parcel. The adjusted maximum special tax is the lesser of (1) the maximum special tax and (i1)
the maximum special tax less the tax increment revenues or other pledged revenues, such as payments in
lieu of taxes or amounts from any similar agreement or arrangement between the City and an owner or
lessee of properties within the District, related to each parcel available repay the bonds. The tax increment
revenues represent the increase in property taxes that results from the development of the property. The tax
increment revenues or other pledged revenues will be applied to the repayment of the bonds issued to
finance the public improvements to be provided by the District. To the extent property produces tax
increment revenues or other pledged revenues, and these revenues cover the debt service on the bonds, the
property is contributing its share of the cost of the public improvements through these revenues. The special
taxes effectively cover each property’s share of the cost of the public improvements not otherwise covered
by these revenues.

Summary of Reasonable Basis of the Special Taxes

Special taxes are levied on the taxable property in the District according to the provisions of the “Rate
and Method of Apportionment of Special Taxes.” The Act requires special taxes to be levied in a manner
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that is reasonable. This report explains the reasonable basis of the special taxes. The reasonable basis may

be summarized as follows:

1.

The property within the District will receive a special benefit from the public improvements to

be provided as a result of the District and this special benefit exceeds the levy of the special
taxes;

Special taxes levied on all of the property in the District each year are equal to the amount

required to pay the debt service on the bonds issued to provide the public improvements, after
taking into consideration any savings and other revenues available to repay the bonds;

Special taxes are allocated to each property within the District on the basis of the estimated

future value of the property in the District, which reasonably reflects the relative benefit each
property will receive from the improvements; and

The maximum special tax to which each property is subject is reduced by the tax increment

revenues or other pledged revenues, if any, produced from each property, since these revenues
contribute to the property’s share of the repayment of the bonds issued to finance the public

improvements.

For these reasons, the special taxes are levied on the taxable property in the District in a reasonable

manner.
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Certified as duly passed this day of , 20

President, Baltimore City Council

Certified as duly delivered to Her Honor, the Mayor,

this day of , 20
Chief Clerk
Approved this day of , 20
Mayor, Baltimore City
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CITY OF BALTIMORE
ORDINANCE
Council Bill 08-0162

Introduced by: The Council President

At the request of: The Administration (Baltimore Development Corporation)
Introduced and read first time: July 21, 2008

Assigned to: Taxation, Finance and Economic Development Committee
Committee Report: Favorable with amendments

Council action: Adopted

Read second time: November 24, 2008

AN ORDINANCE CONCERNING
State Obligations Pledge for Westport Waterfront Development

FoRr the purpose of authorizing the pledge by the City of Tax Increment Revenues, Tax
Agreement Revenues, if any, and Special Tax Revenues (as such terms are defined herein),
subject to appropriation, to the payment of debt service on State Obligations (as defined
herein), issued from time to time and in one or more issues or series in an aggregate principal
amount not exceeding $160,000,000, the replenishment of any reserves and the payment of
certain expenses and administrative costs, for the purpose of financing infrastructure
improvements, including, without limitation, street and road improvements, site removal, the
acquisition of land, the construction of buildings that will provide units of affordable housing
and certain other infrastructure improvements permitted by the Acts (as defined herein);
authorizing the execution and delivery by the City of a contribution agreement or other such
agreement providing for such pledge; authorizing the Board of Finance to specify, prescribe,
determine, provide for and approve the method and sources of such pledge, the details,
forms, documents or procedures in connection with such pledge, and any other matters
necessary or desirable in connection with such pledge; and providing for a special effective
date.

By authority of
Article II - General Powers
Sections (50), (62), and (62A)
Baltimore City Charter
(1996 Edition)

Recitals

Article II, Section (62) of the Baltimore City Charter (the “Tax Increment Act”)
authorizes the Mayor and City Council of Baltimore (the “City”) to establish a
“development district” (as defined in the Tax Increment Act) and a special, tax
increment fund into which the revenues and receipts from the real property taxes
representing the levy on the “tax increment” (as defined in the Tax Increment
Act) for the development district are deposited for the purpose of providing funds
for the development of the development district.

EXPLANATION: CAPITALS indicate matter added to existing law.
[Brackets] indicate matter deleted from existing law.
Underlining indicates matter added to the bill by amendment.
Strikecout indicates matter stricken from the bill by

amendment or deleted from existing law by amendment.
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Pursuant to an Ordinance enacted prior to or simultaneously with this Ordinance
(the “Tax Increment Ordinance”), the City has:

(@)

(1)
(iii)

(iv)

designated the Westport Waterfront Development District (the “Development
District”);

created the Westport Waterfront Development District Tax Increment Fund;

provided that until Bonds or State Obligations (as such terms are defined
herein) issued with respect to the Development District have been fully paid,
the property taxes on real property in the Development District shall be
divided as provided in the Tax Increment Act; and

made other findings and determinations with respect to the Development
District.

Article II, Section (62A) of the Baltimore City Charter (the “Special Taxing
District Act”) authorizes the City to establish a “special taxing district” (as
defined in the Special Taxing District Act) and a special fund into which the
special taxes levied in the special taxing district are deposited, for the purpose of
providing financing, refinancing, or reimbursement for the cost (as defined in the
Special Taxing District Act) of infrastructure improvements (as defined in the
Special Taxing District Act).

Pursuant to an Ordinance enacted prior to or simultaneously with this Ordinance
(the “Special Taxing District Ordinance”), the City has:

(@)

(1)
(iii)

(iv)

designated the Westport Waterfront Special Taxing District (the “Special
Taxing District”);

created the Westport Waterfront Special Taxing District Special Fund;
authorized the levy of a special tax on all real and personal property within the
Special Taxing District pursuant to the Rate and Method (as defined herein);

and

made certain other findings and determinations with respect to the Special
Taxing District.

Article II, Section (50) of the Baltimore City Charter authorizes the City to

borrow money through the issuance and sale of its bonds, notes or other

obligations (including refunding bonds, notes or other obligations) for the

accomplishment of any of the purposes, objects and powers of the City and

further provides that a trust agreement related to any bonds, notes or other

obligations may pledge the revenues from or arising in connection with property,

facilities, developments and improvements whose financing is undertaken by the

bonds, notes or other obligations.

The Tax Increment Act authorizes the City, subject to certain requirements, to pay
or be reimbursed for the payment of debt service and related costs which the City

dIr08-0356~3rd/21Nov08
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1 is obligated to pay or has paid on Bonds or State Obligations, the proceeds of

2 which provided funds for the financing and refinancing of the development of an

3 industrial, commercial or residential area in Baltimore City.

4 The Special Taxing District Act authorizes the City, subject to certain

5 requirements, to pay or be reimbursed for the payment of debt service and related

6 costs which the City is obligated to pay or has paid on Bonds or State Obligations,

7 the proceeds of which provided funds for the financing, refinancing, or

8 reimbursement for the cost of infrastructure improvements.

9 The City has determined to make a pledge of certain tax and other revenues to a
10 State Issuer in order to finance the costs of infrastructure improvements within the
11 Special Taxing District and the Development District.

12 MEDCO (defined herein), pursuant to a resolution adopted on February 25, 2008,
13 authorized the issuance of its non-recourse, tax-exempt, limited obligation

14 revenue bonds, from time to time and in one or more issues or series, pursuant to
15 the provisions of Sections 5-201 through 5-217, inclusive, of Article 83A of the
16 Annotated Code of Maryland, as amended, for the purpose of financing and

17 refinancing the costs of the Project (as defined herein).

18 The City wishes (1) to authorize the pledge of certain tax and other revenues and
19 the execution and delivery by the City of a written contribution agreement

20 evidencing such pledge and (ii) to approve the issuance of State Obligations to

21 provide funds for the costs of the infrastructure improvements permitted by the
22 Acts, including, without limitation, street and road improvements, the acquisition
23 of land, construction of buildings to provide units of affordable housing and

24 public improvements relating to the development of residential, commercial and
25 office uses within the Development District and the Special Taxing District or, if
26 outside the Special Taxing District, reasonably related to improvements within

27 such Special Taxing District.

28 The City acknowledges that it has a proprietary interest in the Project (defined

29 herein) within the meaning of Article 11, § 13-6(b) of the Baltimore City Code, as
30 amended, and the agreement referenced by Article 11, 13-7 of the Baltimore City
31 Code, as amended, shall apply to any hotel component of the Project.

32 The City also wishes to determine various matters in connection with the

33 foregoing, including authorizing the Board of Finance to undertake additional

34 actions in connection with the issuance of additional State Obligations to finance
35 the remaining costs of the Project.

36 SECTION 1. BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF BALTIMORE, That for

37 the purposes of this Ordinance, the following terms have the meanings indicated:
38 (a) “Acts” means the Tax Increment Act and the Special Taxing District Act.

39 (b) “Bond” means any bond, note, or other similar instrument issued by the Mayor
40 and City Council of Baltimore under the Acts.

dIr08-0356~3rd/21Nov08 3
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“City expenses” means the expenses of the City in carrying out its duties under
this Ordinance, the Tax Increment Ordinance, the Special Taxing District
Ordinance and the Contribution Agreement, including:

(1) the expenses incurred in levying and collecting the Special Tax;

(2) any expenses incurred in complying with obligated person disclosure
requirements associated with applicable federal and state securities law,
including the costs of any employees of the City and fees of any professionals
retained by the City to provide these services; and

(3) all other costs and expenses of the City incurred in connection with the
discharge of its duties under the Contribution Agreement, including legal
expenses associated with those duties, and in any way related to the
administration of the Special Taxing District or the Development District.

“Contribution Agreement” means one or more contribution agreements or such
other agreements executed by the City and a State Issuer, pursuant to which the
City will evidence a pledge of certain tax and other revenues for the purpose of
securing the payment of debt service on the State Obligations, the replenishment
of any reserve fund, and the payment of other costs with respect to the State
Obligations, including, without limitation, any City expenses, State Issuer
Expenses, and other administrative costs.

“Development District” means the Westport Waterfront Development District.
“Districts” means the Development District and the Special Taxing District.

“Includes” or “including” means by way of illustration and not by way of
limitation.

“Indenture” means the indenture under which the State Obligations are issued.

“Initial State Obligations” means the bonds issued by MEDCO in an aggregate
principal amount not to exceed $40,000,000 for the purpose of financing and
refinancing a portion of the costs of the Project.

“MEDCO” means the Maryland Economic Development Corporation.

“Project” means the following improvements and activities completed in
accordance with all required City approvals:

(1) the design and construction of street and road improvements to, from or
within the Special Taxing District, including, without limitation, the
installation of curbs, gutters, sidewalks, lighting and landscaping, and the
construction of access and capacity improvements to the Waterview Avenue
bridge which are designed to improve traffic flow to and from the
Development District;

(2) the installation of utilities, including, without limitation, water and sewer, and
the construction of bike trails, parks and playgrounds, and other necessary

Statepledge/cb08-0162~3rd/nbr - 4 -
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improvements including lighting, stormwater management facilities and other
facilities;

(3) the acquisition by purchase, lease, or condemnation of land or other property,
or an interest in them, in the Development District or as necessary for a right-
of-way or other easement to or from the Development District;

(4) the acquisition, design, construction, reconstruction, renovation, and
development of buildings that provide units of affordable housing and
condemning or otherwise acquiring structures, real or personal property,
rights, rights-of-way, franchises, easements, and interests in furtherance of
this purpose;

(5) parkmgfaethtres structured or surface parking facilities that are either
publicly owned or serving a public purpose;

(6) site removal, including site preparation, earthwork, clearing, grading, and
filling; and

(7) the acquisition, construction, renovation, and development of other related
infrastructure improvements and the financing or refinancing of any related
costs as permitted by the Acts that are necessary for the completion of the
foregoing for their intended public purposes.

“Rate and Method” means the Rate and Method of Apportionment of the Special
Taxes attached to the Special Taxing District Ordinance as Exhibit 2.

“Revenues” means collectively the Tax Increment Revenues, the Tax Agreement
Revenues, if any, and the Special Tax Revenues, to the extent such revenues are
expressly pledged pursuant to the Contribution Agreement.

“Special Tax” means the special tax authorized to be levied and collected in the
Special Taxing District by the Special Taxing District Ordinance.

“Special Tax Fund” means the Westport Waterfront Special Tax Fund.

“Special Tax Revenues” means the revenues and receipts from the Special Tax,
including amounts deposited in the Special Tax Fund and any other fund into
which all or any of these revenues and receipts are deposited after they are
appropriated by the City.

“Special Taxing District” means the Westport Waterfront Special Taxing District.

“Special Taxing District Act” means Article II, Chapter (62A) of the Baltimore
City Charter.

“Special Taxing District Ordinance” means the Ordinance of the City designating
the Special Taxing District.

“State Issuer” means MEDCO, the State of Maryland, or any agency, department,
or political subdivision thereof.

Statepledge/cb08-0162~3rd/nbr = 5 -
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1 (u) “State Issuer Expenses” means administrative costs and other expenses related to
2 the State Obligations of the State Issuer permitted by the Acts and approved by
3 the Director of Finance to be paid by the City pursuant to a eentributron
4 agreement Contribution Agreement.
5 (v) “State Obligations” means any bonds or bond, notes or note, or other similar
6 instruments or instrument issued by a State Issuer, the proceeds of which have
7 been used to finance a portion of the costs of the Project, including, without
8 limitation, bonds issued by MEDCO pursuant to the provisions of Sections 5-201
9 through 5-217, inclusive, of Article 83A of the Annotated Code of Maryland, as
10 amended.
11 (w)  “Tax Agreement Revenues” means amounts collected by the City that are
12 payments in lieu of taxes or from any similar agreement or arrangement between
13 the City and an owner or lessee of properties within the Development District.
14 The terms and conditions of the pledge of any such Tax Agreement Revenues
15 shall be determined by the Board of Finance.
16 (x) tw) “Tax Increment” means for any tax year, the amount by which the assessable base
17 (as defined in the Tax Increment Ordinance) as of January 1 preceding that tax
18 year exceeds the original taxable value (as defined in the Tax Increment
19 Ordinance), divided by the assessment ratio (as defined in the Tax Increment
20 Ordinance) used to determine the original taxable value.
21 (v) 9 “Tax Increment Act” means Article II, Chapter (62) of the Baltimore City
22 Charter.
23 (z) ty) “Tax Increment Fund” means the Westport Waterfront Development District Tax
24 Increment Fund.
25 (aa) zy “Tax Increment Ordinance” means the Ordinance of the City designating the
26 Development District.
27 (bb) taa) “Tax Increment Revenues” means the revenues and receipts from the taxes
28 representing the levy on the Tax Increment that would normally be paid to the
29 City, including amounts deposited in the Tax Increment Fund or any other fund
30 into which all or any part of these revenues and receipts are deposited after they
31 are appropriated by the City.
32 (cc) tbby “Tax year” means the period from July 1 of a calendar year through June 30 of
33 the next calendar year.
34 SECTION 2. AND BE IT FURTHER ORDAINED, That the City finds and determines that the

35 pledge of certain tax and other revenues for the benefit of State Obligations issued, from time to
36 time, for the purpose of providing funds to finance a portion of the costs of the Project:

37 (a) accomplishes the purposes of the Acts;
38 (b) serves public purposes, including the direct and indirect enhancement of the taxable
39 base of the City, the facilitation of planned improvements to the Development District

40 and the Special Taxing District, the creation of new employment opportunities, the
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encouragement of additional economic activities, the development or redevelopment
of slum, blighted or deteriorated areas, the undertaking of urban renewal projects and
the furtherance of economic development conducted pursuant to comprehensive
plans; and

(c) generally promotes the health, welfare, and safety of the residents of the State of
Maryland and of the City of Baltimore.

SECTION 3. AND BE IT FURTHER ORDAINED, That:

(a) The City approves the issuance from time to time of one or more issues or series of
State Obligations by a State Issuer in an aggregate principal amount not to exceed
$160,000,000.

(b) The Initial State Obligations may be issued by MEDCO in an aggregate principal
amount not to exceed $40,000,000. Thereafter, subsequent series or issues of State
Obligations may be approved from time to time by the Board of Finance.

(c) The proceeds of the State Obligations may be utilized solely for the following
purposes, as the Board of Finance determines pursuant to Section 10 of this
Ordinance:

(1) to finance all or part of the costs of the Project;
(2) to establish a debt service reserve fund for the State Obligations;
(3) to fund capitalized interest on the State Obligations; and

(4) to pay costs and expenses of issuing the State Obligations, including any City
expenses and State Issuer Expenses.

(d) The State Obligations shall be issued pursuant to the provisions of an Indenture at any
time or from time to time in one or more issues or series. Each issue or series of the
State Obligations shall be identified by the year of issue or by other designation.

Such details shall be set forth further in any bond resolution to be adopted by the
State Issuer in connection with the issuance of the State Obligations.

SECTION 4. AND BE IT FURTHER ORDAINED, That:

(a) The Tax Increment Revenues are authorized to be pledged pursuant to the
Contribution Agreement to provide for the payment by the State Issuer of the
principal of and interest and other related costs on the State Obligations. However,
the Tax Increment Revenues shall not be irrevocably pledged, and the obligation of
the City under the Contribution Agreement to pay the Tax Increment Revenues to the
State Issuer is subject to annual appropriation by the City.

(b) The Tax Agreement Revenues are authorized to be pledged pursuant to the
Contribution Agreement to provide for the payment by the State Issuer of the
principal of and interest and other related costs on the State Obligations. However,
any pledged Tax Agreement Revenues shall not be irrevocably pledged, and any
obligation of the City under the Contribution Agreement to pay Tax Agreement

dIr08-0356~3rd/21Nov08 7
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Revenues to the State Issuer is subject to a determination by the Board of Finance and
annual appropriation by the City.

(c) tb) If any State Obligations are outstanding, the Tax Increment Revenues may not be
used for the purposes set forth in Section 6 of the Tax Increment Ordinance unless the
amount in the Tax Increment Fund exceeds:

(1) the amount necessary to satisfy the City’s obligations under the Contribution
Agreement; and

(2) the amount of City expenses and State Issuer Expenses due and payable and to
become due and payable in that fiscal year.

SECTION 5. AND BE IT FURTHER ORDAINED, That the pledge of certain tax and other
revenues and the City’s obligations under the Contribution Agreement are special obligations of
the City. The pledge of certain tax and other revenues and the City’s obligations under the
Contribution Agreement do not constitute a general obligation debt of the City or a pledge of the
City’s full faith and credit or taxing power.

SECTION 6. AND BE IT FURTHER ORDAINED, That this Ordinance authorizes, but does not
require, the City to execute a Contribution Agreement. The City shall not create or incur any
obligation to any owner or State Issuer with regard to the matters contemplated or described in
this Ordinance unless and until the Contribution Agreement is executed and delivered on behalf
of the City, and then only to the extent provided in such Contribution Agreement or other
documents executed and delivered by the City in connection with the Contribution Agreement.

SECTION 7. AND BE IT FURTHER ORDAINED, That the obligations of the City under the
Contribution Agreement shall be payable:

(a) first, from the Tax Increment Revenues and any applicable Tax Agreement Revenues,
each subject to annual appropriation by the City; and

(b) second, to the extent the Tax Increment Revenues and any applicable Tax Agreement
Revenues are not sufficient to satisfy the City’s obligations under the Contribution
Agreement and to pay City expenses and State Issuer Expenses, from the Special Tax
Revenues, each subject to annual appropriation by the City;

provided that, in each instance, the obligations of the City under the Contribution Agreement are
payable from the revenues set forth above only to the extent such revenues are pledged pursuant
to the Contribution Agreement.

SECTION 8. AND BE IT FURTHER ORDAINED, That:

(a) No Special Tax shall be levied unless the Tax Increment Revenues and any
applicable Tax Agreement Revenues are not sufficient to satisfy the City’s
obligations under the Contribution Agreement and to pay the City expenses and State
Issuer Expenses. The amount of the Special Tax required to be levied in any tax year
to provide for the satisfaction of the City’s obligations under the Contribution
Agreement may be reduced to the extent that amounts are otherwise made available
to the State Issuer for the payment of the City’s obligations under the Contribution
Agreement. The amount of the Special Tax required to be levied in any tax year to

dIr08-0356~3rd/21Nov08 8
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provide for the payment of City expenses may be reduced to the extent that amounts
are held under the Indenture, or amounts are otherwise made available to the City are
available for the payment of City expenses and State Issuer Expenses in that tax year.

(b) The City covenants to levy the Special Tax, in accordance with the Rate and Method,
up to the maximum special tax provided in the Rate and Method, at a rate and amount
at least sufficient to satisfy the City’s obligations under the Contribution Agreement
and to pay City expenses and State Issuer Expenses (to the extent these expenses are
not otherwise provided for), to the extent capitalized interest and other amounts
available under the Indenture, the Tax Increment Revenues, and any amounts in the
Tax Increment Fund, and any applicable Tax Agreement Revenues are insufficient.
The Special Tax also may be levied with respect to refunding State Obligations
without notice to or the consent of the property owners in the Special Taxing District
as provided in the Indenture.

(c) The Special Tax Revenues are authorized to be pledged pursuant to the Contribution
Agreement to provide for the payment by the State Issuer of the principal of and
interest and other related costs on the State Obligations. However, the Special Tax
Revenues are not irrevocably pledged, and the obligation to pay the obligations of the
City under the Contribution Agreement from the Special Tax Revenues is subject to
annual appropriation by the City.

SECTION 9. AND BE IT FURTHER ORDAINED, That:

(a) Each of the following documents shall be executed in the name of the City and on its
behalf by the Mayor or Director of Finance, by manual signature and, if necessary,
the corporate seal of the City or a facsimile of it shall be impressed or otherwise
reproduced on the documents and attested by the Custodian or Alternate Custodian of
the City Seal, by manual signature:

(1) the Contribution Agreement;

(2) the development agreement(s) to be entered into among the City, the State Issuer
or any other governmental entity, if necessary, and the developer(s) of the
Development District to provide for the construction by the developer(s) of the
Project; and

(3) any other documents the Board of Finance considers necessary for the issuance,
sale and delivery of the State Obligations and the Contribution Agreement.

(b) If any officer whose signature or countersignature appears on any document ceases to
be an officer before the delivery of such document, the signature or countersignature
shall nevertheless be valid and sufficient for all purposes, as if the officer had
remained in office until delivery.

(c) The Mayor, the Director of Finance, the Custodian of the City Seal and the Alternate
Custodian of the City Seal, and other officials of the City are authorized and
empowered to do all acts and things and execute all documents and certificates as the
Board of Finance determines to be necessary to carry out the provisions of this
Ordinance, subject to the limitations set forth in the Acts, the Tax Increment
Ordinance, the Special Taxing District Ordinance, and this Ordinance.

dIr08-0356~3rd/21Nov08 9
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1 SECTION 10. AND BE IT FURTHER ORDAINED, That the Board of Finance shall prescribe or

2 approve by resolution any of the following as it deems appropriate to finance the Project:

3 (a) the principal amount of the State Obligations to be issued,

4 (b) the rate or rates of interest the State Obligations are to bear or the method for

5 determining the same;

6 (c) the manner in which and the terms upon which the State Obligations are to be sold;

7 (d) the manner in which and the times and places that the interest on the State

8 Obligations is to be paid;

9 (e) the time or times that the State Obligations may be executed, issued and delivered;
10 (f) the form and tenor of the State Obligations and the denominations in which the State
11 Obligations may be issued;

12 (g) the manner in which and the times and places that the principal of the State

13 Obligations is to be paid, within the limitations set forth in the Acts;

14 (h) provisions pursuant to which any or all of the State Obligations may be called for

15 redemption prior to their stated maturity dates;

16 (1) the terms and provisions of any Indenture, development agreement(s) and

17 contribution agreement, including, without limitation, the Contribution Agreement to
18 be executed by or on behalf of the City and any person in connection with the pledge
19 of certain tax and other revenues;

20 (j) provisions establishing sinking funds or debt service reserve funds for the State

21 Obligations;

22 (k) provision for municipal bond insurance or any other type of financial guaranty of the
23 State Obligations;

24 () terms and provisions pledging other assets and revenues, including Tax Agreement
25 Revenues, towards the payment of the principal of and interest on the State

26 Obligations; and

27 (m) any other provisions not inconsistent with the Charter (including the Acts), the Tax
28 Increment Ordinance, the Special Taxing District Ordinance, this Ordinance and

29 other applicable law as the Board of Finance determines to be necessary or desirable
30 to finance the Project.

31 SECTION 11. AND BE IT FURTHER ORDAINED, That:

32 (a) Before the State Obligations are issued, the Director of Finance shall record among
33 the Land Records of the City, at the cost of the Special Taxing District, a declaration
34 that:

dIr08-0356~3rd/21Nov08 10
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(1) encumbers all real property located in the Special Taxing District, except for
property exempt by law or the Special Taxing District Ordinance; and

(2) designates that property as subject to the Special Taxing District.

(b) The declaration shall terminate when the Director of Finance records a release stating
that all State Obligations are fully repaid or have been defeased.

SECTION 12. AND BE IT FURTHER ORDAINED, That any approvals, authorizations, or
activities provided in this Ordinance do not constitute and may not be deemed to constitute or
imply that the City Council, the Mayor, or any department, office or agency of the City has given
or will give, any approval, authorization or consent to any action or activity within or required
for the development of the Districts, including any land use approval, requirements for the
provision of public utilities or services, or any other administrative, judicial, quasi-judicial, or
legislative approval, authorization or consent.

SECTION 13. AND BE IT FURTHER ORDAINED, That the provisions of this Ordinance are
severable. If any provision, sentence, clause, section or other part of this Ordinance is held or
determined to be illegal, invalid, unconstitutional, or inapplicable to any person or
circumstances, that illegality, invalidity, unconstitutionality, or inapplicability does not affect or
impair any of the remaining provisions, sentences, clauses, sections, or parts of this Ordinance or
their application to other persons or circumstances. It is the intent of the City that this Ordinance
would have been passed even if the illegal, invalid, unconstitutional, or inapplicable provision,
sentence, clause, section, or other part had not been included in this Ordinance, and as if the
person or circumstances to which this Ordinance or part are inapplicable had been specifically
exempted.

SECTION 14. AND BE IT FURTHER ORDAINED, That this Ordinance takes effect on the date it
is enacted.

dIr08-0356~3rd/21Nov08 1 1
Statepledge/cb08-0162~3rd/nbr - -



Council Bill 08-0162

Certified as duly passed this day of , 20

President, Baltimore City Council

Certified as duly delivered to Her Honor, the Mayor,

this day of , 20

Chief Clerk

Approved this day of , 20

Mayor, Baltimore City
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CITY OF BALTIMORE
COUNCIL BILL 22-0190
(First Reader)

Introduced by: Councilmember Porter
At the request of: Stonewall Capital, LLC
Address: c/o Caroline L. Hecker, Esquire
Rosenberg Martin Greenberg, LLP
25 South Charles Street, 21* Floor, Baltimore, MD 21201
Telephone: (410) 727-6600
Introduced and read first time: January 10, 2022
Assigned to: Ways and Means Committee
REFERRED TO THE FOLLOWING AGENCIES: City Solicitor, Department of Finance, Department of
Housing and Community Development, Baltimore Development Corporation, Department of
Planning

A BILL ENTITLED
AN ORDINANCE concerning

Repeal of Ordinances 08-94, 08-95, and 08-96 —
Westport Waterfront Development District, Westport Special Taxing District,
and State Obligations Pledge

FOR the purpose of repealing Ordinance 08-94, which created the Westport Waterfront
Development District; repealing Ordinance 08-95, which created the Westport Waterfront
Special taxing District; repealing Ordinance 08-96, which authorized the pledge by the City
of Tax Increment Revenues and Special Tax Revenues for the purpose of financing
infrastructure improvements; and providing for a special effective date.

BY repealing
Ordinances 08-94, 08-95, and 08-96

SECTION 1. BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF BALTIMORE, That
Ordinances 08-94, 08-95, and 08-96 are repealed, and the authority conferred in those
Ordinances to establish the Westport Waterfront Development District and the Westport Special
Taxing District, and to authorize the pledge of certain tax and other revenues, is rescinded.

SECTION 2. AND BE IT FURTHER ORDAINED, That this Ordinance takes effect on the date it is
enacted.

EXPLANATION: CAPITALS indicate matter added to existing law.
[Brackets] indicate matter deleted from existing law.
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