
CITY OF ROCK HILL, SOUTH CAROLINA

IMPROVEMENT PLAN

FOR THE
RIVERWALK
MUNICIPAL IMPROVEMENT DISTRICT

Purpose

It is the intention of The Greens of Rock Hill LLC (the “Owner”) individually or in concert with other developers or interested parties to undertake and engage in the financing of public infrastructure in conjunction with the City of Rock Hill, South Carolina (the “City”) for the benefit of the City and the Riverwalk Improvement District (the “District”).  The District which is anticipated to be created pursuant to the provisions of the Municipal Improvements Act of 1999 codified as Title 5, Chapter 37 of the Code of Laws of South Carolina 1976, as amended (the “MID Act”), is comprised of a tract of land of approximately 1,008 acres known as the Riverwalk Development and located within the municipal limits of the City.  The Owner owns 100% of the property within the District, and has petitioned the City to establish the District pursuant to the Act by Petition dated April 20, 2009.  Details concerning the overall development of the District and the Riverwalk Development are contained in the Riverwalk Conceptual Master Plan and the Planned Development Terms and Conditions (together, the “Development Documents”).  The Planned Development Terms and Conditions have been approved by and are on file with the City, and are included herein by reference.  It is anticipated that the City and the Owner will enter into a Land Development Agreement (the “Development Agreement”) regarding the development of the District.  
The District is located in a portion of a “redevelopment project area” (the “TIF District”) which was established by the City pursuant to Title 31, Chapter 6 of the Code of Laws of South Carolina 1976, as amended (the “TIF Act”) pursuant to the “Red River Area Redevelopment Plan” dated August 1991, which was approved by an ordinance of the City enacted on September 23, 1991; as amended by an “Amended Red River Redevelopment Plan” dated June 16, 2008, which was approved by an ordinance of the City enacted on August 25, 2008; as further amended by a “Seconded Amended Red River Redevelopment Plan” dated September, 2008, which was approved by an ordinance of the City enacted on December 15, 2008.  
The Development Documents and the Development Agreement will provide for an overall conceptual plan by which the Owner and the City propose to effect public improvements within the District in furtherance of the goals set forth in the Act, as well as a description of such public infrastructure improvements (the “Improvements”).  

Utilization of the following sources, or any combination thereof, are proposed for means of defraying the costs of the Improvements:

1.
development fees assessed to the builders upon application for a certificate of occupancy in the District;

2.
funding by the Owner; 

3.
assessment proceeds; 

4.
incremental tax revenues in the TIF District pursuant to the TIF Act;

5.    proceeds of TIF Bonds and MID Bonds (as described below); and

6.
other legally permissible sources.
The Owner has agreed to the imposition of the assessments on all of the property in the District pursuant to the Act in amounts sufficient to pay, among other things, debt service and any reserves in connection with MID Bonds or TIF Bonds (as described below), and certain administrative, operational and maintenance costs in connection with the Improvements.  Accordingly, the developer has petitioned the City to establish the District and has agreed to the construction of the Improvements in the District.

The improvement plan for the Riverwalk Development (the “Plan”) provides a description of the Improvements to be funded through assessments imposed within the District pursuant to the Act, and anticipated timing for the construction of such Improvements.  Also included are exhibits depicting the anticipated location of the Improvements as well as parcel information. 
The Improvements are necessary for the City to provide essential services to the Riverwalk Development, in order to ensure public health and safety, to preserve property values, and to promote a stable and viable tax base.  The City has determined that the program of development proposed by the Owner for the District is consistent with the City’s comprehensive land use plan and will further the health, safety, welfare and economic well being of the City and its residents through provision of acceptable levels of service, including roads, drainage, sanitary sewer service and potable water.  The Plan and the related Improvements are anticipated to: (1) preserve and enhance property values, (2) prevent deterioration of the City’s urban areas, (3) preserve and enhance the tax base of the City, and (4) encourage and promote private or public development within the District.
The proposed design, bidding and construction processes of the Improvements as well as the anticipated phasing of the Improvements, ownership and maintenance responsibilities are addressed in this Plan.

The Riverwalk Development
The Riverwalk Development is an approximately 1,008 acre former industrial site (the “Property”) located along the Catawba River in the City and is bounded on the north by Catawba River, on the south by I-77, on the east by Catawba River and on the west by US 21 (Cherry Road).  Appendix A depicts the Riverwalk Conceptual Master Plan.  The Owner purchased the Property, a former Celanese Acetate Plant, in October 2005 and performed the required demolition and remediation to make the Property suitable for redevelopment.  The Property is one of the largest brownfield and former textile mill redevelopment projects in the State of South Carolina.  Appendix B depicts the boundaries of the Riverwalk Development.   

The Planned Development Terms and Conditions, a copy of which is attached hereto as Appendix C, allows up to a maximum of (i) 2,410 residential density units, (ii) 1,030,000 sf commercial density units and (iii) 3,800,000 sf industrial density units. The above densities are subject to the conditions outlined in the Planned Development Terms and Conditions.  Overall residential density shall include both attached and detached single-family residential and multi-family residential units.  The Improvements are based upon this approved density and will be designed to provide maximum safety and efficiency up to and including build out.  The Owner anticipates completion of the Riverwalk Development over a period of approximately 20 years.
Description of Offsite Improvements and Timing of Construction

The City and the Owner will cooperate on seeking federal, state and local funding for improvements to Celriver Road and for other offsite transportation improvements identified in the Traffic Impact Analysis for the Riverwalk Development.  In addition, offsite improvements may include landscaping, hardscaping, road widening and utility relocation.  Construction of offsite improvements are tentatively scheduled to start in 2009. 
Description of Onsite Improvements and Timing of Construction


The planned onsite Improvements include the construction of new roadways, utilities, recreational facilities, trails, parking garages and demolition and remediation associated with the preparation of land to be dedicated for public use.  A listing of the planned public Improvements, anticipated start date of the construction of such Improvements, and estimated cost of such Improvements is provided in the table below.  All things incidental to the Improvements including planning, engineering, administration, managing, maintenance, promotion and marketing are also anticipated to be financed through the District.   The onsite Improvements will provide public recreational amenities and primary roadway linkage to major land use areas on the Property as well as internal linkage within the Property.  The location of the proposed roadways, trails and parks are depicted on the Riverwalk Conceptual Master Plan, attached hereto as Appendix A.  To the extent any Improvements are constructed by the Owner, such Improvements (and all necessary and related real property rights and interests) will be dedicated to the City from the Owner pursuant to one or more agreements to be entered into between the City and the Owner. 
	Description of Public Improvements
	Start Date
	Estimated Cost

	Prior costs associated with demolition and remediation to the extent such demolition and remediation is directly related to the preparation of land to be publicly owned
	January 2008
	$1,500,000

	Design, construction of boulevards, traffic circle, bridges, traffic signals, surrounding streets, parking garages and internal streets located within and near the District
	January 2007
	$18,080,000

	Design and construction of parks, trails, landscaping, pedestrian bridges, athletic fields, recreation facilities, pedestrian facilities, parking facilities and other publicly owned spaces within the District
	January 2008
	$4,655,000

	Design and construction of and relocation of utilities, including storm water and sewer management, including a force main
	January 2008
	$17,122,800

	Installation of new electric lines and relocation of existing electric lines
	January 2009
	$1,075,000

	All prior and future costs related to the acquisition of land and necessary easements to be publicly owned 
	January 2008
	$750,000

	All costs related to publicly owned civic buildings to be leased such as a YMCA
	August 2009
	$3,500,000

	Demolition costs related to publicly owned roads, utilities and buildings
	January 2008
	$1,000,000

	Any miscellaneous costs related to environmental clean-up and site preparation to the extent such clean up and preparation is directly related to land to be publicly owned
	January 2008
	$750,000

	Total
	
	$48,432,800


Timetable for Completion of Improvements

It is expected that all Improvements with respect to the Riverwalk Development will be completed in approximately twenty (20) years.  Due to the size and complexity of the project the actual completion date may vary.
Jurisdictional Approvals

The Riverwalk Development lies within the jurisdictional boundaries of the City of Rock Hill in York County, South Carolina. On January 14, 2008 the City enacted an ordinance pursuant to Section 5-37-45(A)(2) of the South Carolina Code of Laws of 1976, as amended, determining that it may be in the City’s best interest to establish a Municipal Improvement District.  A copy of ordinance is attached hereto as Appendix D.  On November 24, 2008 the City approved the annexation of the Property and the Planned Development Terms and Conditions.   All final approvals of the development of the Riverwalk Development lie within the purview of the City.  Such approval by the City is in addition to other state and federal permits which apply to the development of the subject property.  The following table describes the anticipated permitting process and general timing of a typical project within the Riverwalk Development.  It is acknowledged that project permits and approvals are project specific.

	Permit
	Permitting Agency
	Timing

	Land Disturbance Permits
	SCDHEC
	2 Months

	Site Plan Approval
	City of Rock Hill
	2 Months

	Water and Sewer Plan Approval

Sanitary Sewer Permit to Construct
Water Permit to Construct                         
	City of Rock Hill

SCDHEC
SCDHEC
	1 Month
2 Months

2 Months

	
	
	


Infrastructure Sizing and Capacity
Capacity of the infrastructure constituting the Improvements for the Riverwalk Development will be sized for the needs of the development within the Riverwalk Development as set forth in the Development Documents.  Roads were laid out to minimize traffic impacts onsite and offsite.  Consideration was also taken to maximize traffic distribution and internal capture among residential, commercial and industrial development.  The water mains are sized to not only service the Riverwalk Development with drinking water, but also to keep intact the City’s ISO fire rating.  Sanitary sewer force mains are sized to serve the Riverwalk Development with sewer service.

Owner/District Relationship
The Owner will work closely with the City, York County and any other public or quasi-public entity to facilitate infrastructure installation and maintenance.
Design and Construction
1.
The Owner will be responsible for the primary design and construction of the public Improvements and intends to self-perform portions of the work; provided, however, the design and construction of such public Improvements shall be subject to the prior approval of the City Manager.
2.
Land Design is under contract to provide conceptual master planning and landscape planning for the development of the Riverwalk Development.  Other design professionals may be used at Owner’s discretion.
The City and the Owner will work together to reach agreement as to the method by which additional public Improvements to the Riverwalk Development (dependent on approval of additional phases of development) are designed and constructed.

Plan of Finance

It is anticipated that a portion of the cost of the Improvements may be financed by the issuance of assessments bonds (the “MID Bonds”) in one or more series, pursuant to the Act, the details of which shall be prescribed by one or more separate ordinances of the City Council.  Further, a portion of the cost of the Improvements may be financed by the issuance of tax increment bonds (the “TIF Bonds” and, together with the MID Bonds, the “Bonds”), in one or more series, pursuant to the TIF Act, the details of which shall be prescribed by one or more separate ordinances of the City Council.  It is anticipated that approximately $48,432,800 in cost of the Improvements will be derived from Assessments, incremental tax revenues from the TIF District, MID Bonds and TIF Bonds.  The actual principal amount of any MID Bonds or TIF Bonds issued to pay for Improvements may exceed the anticipated cost of the Improvements financed thereby to include sums sufficient to pay costs of issuance, capitalized interest and any required debt service reserve funds.

The Owner will fund, or cause to be funded, all privately owned improvements within the District.  The Owner estimates that, at completion, the total value of the private improvements within the District will be approximately $600,000,000.


Any issuance of Bonds by the City to pay for public Improvements shall be subject to, among other things: (1) approval by subsequent ordinances to be enacted by the City, (2) further agreements between the City and the Owner, (3) favorable financing terms, as determined by the City in its sole discretion, and (4) written assurance that the Owner has obtained adequate financing or equity to undertake sufficient private development in the District to justify the City’s financing of a corresponding amount of public Improvements in the District.
Identification of Tax Parcels

The District currently consists of two tax parcels identified in Table 3 below, and as shown on Appendix B attached hereto and incorporated herein by reference.    
Table 3 – Identification of Tax Parcels within the District

	Parcel ID #
	 
	Land Area1

	
	
	
	

	665-00-00-003
	
	632.23
	 acres

	 
	
	
	 

	663-00-00-001
	
	376.09
	 acres

	
	
	
	

	Total
	 
	1,008.32
	 acres

	1Source York County tax records.
	 
	 


Table 4 – Description of Proposed Development (Projected)

	Development Type
	 
	Size

	Commercial
	
	
	 

	 
	
	
	 

	Retail/Commercial
	
	630,000 
	 square feet

	
	
	
	

	Sub-total commercial
	
	630,000 
	 square feet

	 
	
	
	 

	Residential
	
	
	 

	 
	
	
	 

	Single family 
	
	720 
	 units

	Town homes
	
	300 
	 units

	Apartments
	 
	500 
	 units

	Sub-total residential
	 
	1,520 
	 units


Design and Construction Status

The conceptual layout and list of proposed Improvements have been identified in the Development Documents on file with the City.  
Design and  construction of several public Improvements including the industrial park access road, commercial district public roads, public trails, residential roads, site preparation for public recreational facilities, and demolition and cleanup in future public right-of-ways has commenced as of the date hereof.  

Ownership and Maintenance
The public Improvements funded through assessments imposed in the District will be owned by the City.  Certain public Improvements, such as utilities, roads, bridges, garages, parks, trails and athletic fields shall be maintained by the City.   Assessments may be used to for the City’s ongoing operation and maintenance expenses in connection with such public Improvements.  Other public Improvements, such as landscaping, drainage, and signage within the rights of way of the Riverwalk Development will be maintained by a property owners association to be created as part of the Riverwalk Development or by some other entity to be formed in accordance with state and local laws.

Assessment Methodology Description


It is anticipated that “assessments” (within the meaning of Section 5-37-20(1) of the MID Act) shall be imposed upon real property in the District benefiting from the Improvements, to be allocated among the various sub-parcels of property within the District based upon assessed value, front footage area, per parcel basis, the value of Improvements to be constructed within the District or a combination thereof, or any other appropriate or equitable basis, as determined by the City Council to fairly reflect the advantage derived from the Improvements of the parcel.  The City anticipates that the assessments shall be imposed upon properties in the District based upon a methodology and procedure developed by an assessment consultant in consultation with the City and the Owner.


It is anticipated that assessments within the District shall be set at a rate or rates which shall be sufficient to produce revenue at least equal to: (i) the anticipated cost of the Improvements, (ii) the principal of and accrued interest on the MID Bonds, (iii) the principal of and accrued interest on the TIF Bonds, (iv) administrative expenses with respect to the District, (v) certain costs of construction, maintenance and repair of the Improvements, and (vi) other costs in connection with the District for which assessments may be imposed and used pursuant to the MID Act.

Assessments within the District shall not be imposed upon the Improvements, nor shall they be imposed upon any portion of the Property that does not receive a benefit, direct or indirect, from such Improvements.
Amendments

This Plan may be amended or supplemented from time to time.
APPENDIX A

RIVERWALK CONCEPTUAL MASTER PLAN
APPENDIX B
BOUNDARY DESCRIPTION OF THE RIVERWALK DEVELOPMENT
APPENDIX C
PLANNED DEVELOPMENT TERMS AND CONDITIONS
APPENDIX D

PRELIMINARY ORDINANCE
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