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EXECUTIVE SUMMARY

Rising gas prices, heightened environmental awareness, transportation infrastructure concerns, and a
renewed appreciation for urban settings have increased public interest in transit-oriented developments
(TODs), which are characterized by mixed uses, high density, and pedestrian friendliness. Importantly,
many of the benefits of TOD are of great interest to neighborhoods: greater affordability in housing and
transportation costs, increased access to job and retail centers, and enhanced aesthetics at the street
level.

The Commonwealth of Pennsylvania’s Transit Revitalization Investment District (TRID) Act is a mechanism
to facilitate the cooperation and funding that is needed to help TODs work at the local level. TRIDs
enable municipalities, transit agencies, and neighborhood groups to better coordinate transportation
infrastructure, land use, and private development, and can provide unprecedented flexibility and investment
in support of TODs. A review of TODs in other cities yields several key ingredients to success that are
useful for the City of Philadelphia and the Southeastern Pennsylvania Transportation Authority (SEPTA) to
consider in local TOD efforts (see Figure E.1).

Figure E.1 - Key Ingredients to Successful TODs

Characteristics of Successful TODs in Other

g Characteristics of Philadelphia’s Landscape
Cities

e SEPTA has extensive infrastructure and a

Well-funded, well-used transit infrastructure . .
recent long-term funding commitment

e Mayor Nutter has reinstituted the Deputy
Mayor for Transportation position to facilitate
coordination with SEPTA

A healthy working relationship between
municipality and transit authority

e The City is rewriting the entire code and
looking into interim zoning overlays

been fused into one Cabinet-level
department

e The City is looking into district-wide value
Innovative financial incentive programs capture districts
e Many BIDs and NIDs have been created

ECONSULT FINAL REPORT - October 15, 2008
CORPORATION



Characteristics of Successful TODs in Other

g Characteristics of Philadelphia’s Landscape
Cities

e Strong non-profit partners are involved in
major developments at the first two TRID

Neighborhood services and public engagement sites

e The first two TRID planning studies involved
extensive community input

Source: Econsult Corporation (2008)

These are particularly important to keep in mind for the first two proposed TRID sites, the 46t and Market
Street Market Frankford TRID in West Philadelphia and the Temple University Regional Rail TRID in North
Philadelphia. Both have recently completed planning studies using funds from the Commonwealth, and
both are high-potential development sites that will benefit from the TRID designation (see Figure E.2).

Figure E.2 - 20-Year Development Potential at the First Two TRID Sites

Temple University 46th and Market

e Housing: 885 units
e Retail: 195,000 SF
e Office: 76,000 SF

e Plus: Renovated 4601 Market; Youth Study
Center; new high school

e Housing: 1,155 units

e Retail: 92,000 SF

e Manufacturing: 135,000 SF
o Office: 42,000 SF

Source; Interface Studio (2008)

A TRID can be best understood as a transit-oriented district that uses value capture as one of its funding
mechanisms: the transit stop is the midpoint of the district, and any new tax revenues generated within the
district's boundaries are captured for the TRID. It is therefore similar to a Tax Increment Financing (TIF)
district, although TIFs in Philadelphia tend to capture tax revenues only at the newly developed site, while
TRIDs would capture adjacent tax revenues as well, reflecting the enhanced value of being near the transit
stop (see Figure E.3). Itis also not unlike a Business Improvement District (BID), which has been shown to
be doubly beneficial to neighborhoods, by enhancing property values as well as capturing locally generated
tax revenues for local use.
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Figure E.3 — TRIDs as Transit-Oriented TIFs

Same principles and mechanisms as TIFs

+ District-wide approach to reflect the value-enhancing nature of transit stations
+ Additional flexibility in facilitating cooperation between the City and SEPTA

+ Enhanced development powers for SEPTA

+ Upfront planning dollars from the Commonwealth

+ Priority status for additional funds from the Commonwealth

Source: Econsult Corporation (2008)

Based on preliminary and conservative estimates, the 46t and Market Street TRID could generate $3.3
million to $12.6 million in upfront funds, and the Temple University TRID could generate $1.3 million
to $4.8 million in upfront funds. These funds could be used for gap financing of key developments,
upgrading of nearby infrastructure, maintenance, and/or landscaping and other aesthetic amenities.

Value capture funds are not intended to be the sole source of funds used to implement and maintain a
TRID. We assert the importance of mutual investment by all involved stakeholders, each of whose
investments are leveraged by the investments of the others. In fact, most of the recommended priority
projects that emerged from the first two TRID planning studies require multi-entity investment and
collaboration, and all of them are high-leverage activities that strengthen and are strengthened by other
investments (see Figure E.4).

This notion of mutual investment and mutual benefit is embedded in TRID agreements that have been
drafted for the first two sites. The agreement also recognizes the importance of local participation when
making decisions that affect neighborhoods: in addition to the City and SEPTA, the management entity
that governs the TRID should include representatives from entities located within the TRID boundaries,
ensuring that local perspectives are accounted for. Together, the City, SEPTA, and local institutions now
have a vehicle for coordinating efforts within the TRID, and can work through a punch list of mutually
reinforcing neighborhood-serving projects in a more collaborative manner.
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Figure E.4 — Mutual Investment and Mutual Benefit in TRIDs

Sources and Uses of Funds in Support of TRIDs Types of Projects Requested by Local Residents

e TRID - value capture dollars for gap

financing and/or infrastructure investments e Additional park resources and tree plantings
e Commonwealth of PA — additional gap o . :

financing for large-scale developments o Additional street cleaning and landscaping
e City of Philadelphia — additional gap e Better pedestrian access

financing for large-scale developments,
status quo level of capital improvements and

Lighting enhancements and other safety

ongoing maintenance of municipal measures

structures, plus additional infrastructural

investments and related ongoing e New station and other signage
maintenance

. : Permit parking zone around the station
e SEPTA - upfront infrastructure investments P J

and ongoing maintenance related to the
station and surrounding area

e Private developers — Private capital in e Traffic calming and bicycle-friendly measures
support of new development

e Police mini-station

Source: Econsult Corporation (2008), Interface Studio (2008)

The importance of the City and SEPTA working together cannot be overstated. TODs can only work if
municipalities and transit agencies are moving in lock step. One tangible way to ensure that the City’s and
SEPTA’s respective plans are inclusive of each others’ perspectives and plans is to intermingle TOD-
focused staff from various City agencies, providing additional points of contact with SEPTA and with transit-
oriented efforts. Such a move could also lead to an expedited review process for TODs, thus lowering
barriers to development.

The City can further promote TOD by creating a TOD ordinance, which provides a working definition of
TOD and lays the groundwork for other, site-specific TOD regulations, such as the creation of zoning
overlays. In addition to interim TOD zoning overlays, the City should include TOD principles in its
revised zoning code, to encourage uses and scales that take advantage of the City's transit infrastructure
and unique urbanness.

New leadership at the City and SEPTA, increased transit use, and unprecedented reform activities in
zoning and land use together make for a great moment for pursuing TOD in Philadelphia. Two attractive
sites, spearheaded by two impressive sets of community leaders, have emerged as high-potential
locations. Implementing TRIDs at each of these two locations can be an effective way to bring together
multiple entities and their mutually reinforcing investments towards a dynamic district that serves
Philadelphia’s neighborhoods and the region as a whole.
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1.0 INTRODUCTION

The Commonwealth of Pennsylvania’s Transit Revitalization Investment District (TRID) Act of 2004 is
meant to encourage collaboration between municipalities and transportation authorities towards transit-
oriented development (TOD) initiatives. Since then, a number of potential TRIDs have been proposed
across the Commonwealth, including two in Philadelphia: the 46t and Market Market Frankford Line station
in West Philadelphia and the Temple University Regional Rail station in North Philadelphia.

The purpose of this report is to provide guidance on why and how to implement TRIDs in Philadelphia,
starting with these first two sites. In doing so, the report builds from existing work undertaken by

NeighborhoodsNow and Econsult Corporation in support of TOD in Philadelphia. This introductory section
provides the following context for the remainder of the report:

e First, it introduces TOD as a concept, and notes its increased popularity in recent years.
e Second, it discusses the extent to which TOD can be an effective neighborhood-level strategy.
e Third, we take a closer look at the TRID legislation itself.

e Finally, we provide a road map for the report as a whole.

1 See “Transit-Oriented Development in Philadelphia: Using a Proven Strategy to Create More Vibrant, Livable Neighborhoods,”
Econsult Corporation (October 2007).
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1.1 A Groundswell of Interest in Transit-Oriented Development

Rising gas prices have led to record transit use and an increased awareness of the merits of TOD.
However, the current groundswell of interest in TOD can be attributed to a confluence of many factors.

What is Transit-Oriented Development?

While there is not yet a universally accepted definition of TOD in the US, most experts would agree that it
refers to a mixed-use development in close proximity to a public transit station, which provides a community
with a variety of transportation options, multiple uses in a compact setting, and pedestrian-friendly design.2
When done right, TOD confers a number of important economic, environmental, and social benefits to a
number of stakeholders.3

Environmental Considerations

TOD's environmental benefits merit additional attention. For one, TOD encourages infill urban
development, reducing pressure to convert farmland and open space into low-density suburban-style
development.# It also encourages transit use, which reduces costs associated with fuel consumption, air
pollution, and traffic congestion.> Stemming sprawl and reducing automobile dependence have taken on
enhanced importance in a new era of high energy prices, thus increasing the attractiveness of pursuing
TOD initiatives.

Transportation Infrastructure as a Topic of National Concern

The 1-35 bridge collapse in Minneapolis in 2007 was a stark reminder of the consequences of deteriorating
transportation infrastructure. This has led to a dramatic increase in public awareness and policy response.
Arnold Schwarzenegger (Governor of California), Edward Rendell (Governor of Pennsylvania), and Michael
Bloomberg (Mayor of New York City) have formed a bipartisan coalition called “Building America’s Future”
and have passionately advocated for increased attention to and investment in the nation’s transportation

2 See Appendix A for a working definition of TOD.
3 See Appendix B for a list of benefits of TOD.

4 One of the highest costs associated with low-density, automobile-supported patterns of growth are outlays for roads, sewer-
and water-line extensions, and other necessary infrastructure expansion. Research suggests that TODs can reduce outlays for
infrastructure by as much as 25 percent. “Transit Oriented Development in the United States: Experiences, Challenges, and
Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

5|t is estimated that traffic congestion costs the US $68 billion a year in time lost and extra fuel consumption, wasting 3.6 billion
hours and 5.7 million gallons of fuel. “Highway Congestion Worsens,” Texas Transportation Institute (July 2008).
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infrastructure.®  Also, at the local level, an unprecedented number of cities are pursuing infrastructure
initiatives.”

A Celebration of the Urban Form

Fortunately, many of those new initiatives favor transit. Nationally, cities are enjoying a sort of renaissance,
as past negative assumptions about urban places are being replaced with more positive images. As a
result, many cities are embracing their urbanness — density, walkability, reliance on transit - rather than
running from it. For example, fundamental to New York City’s comprehensive sustainability plan is the
assumption that continued growth and vibrancy will require an increased reliance on transit.®

The Legacy of TOD in Philadelphia

Future growth and vibrancy in the City of Philadelphia will also go hand in hand with transit. Many of
Philadelphia’s most storied neighborhoods grew up around transit and railroad lines. However, subsequent
decades have been marked by decentralization and decline, such that transit-proximate neighborhoods are
among the most disinvested and decaying parts of the City.

Rising oil prices and enhanced environmental awareness have now made Philadelphia’s transit
infrastructure and overall walkability a huge plus. In a recent speech on the future of the Philadelphia City
Planning Commission, Mayor Michael Nutter explicitly connected transit infrastructure to real estate
development and to the City’s ability to meet his goal of adding 75,000 residents in the next 10 years.®

6 “Governors, Mayors form Coalition to Rebuild Ailing U.S. Infrastructure,” Environmental News Service (January 2008).

7 Since 2001, New York City has invested $5 billion in bridge inspection, maintenance, and reconstruction. During this time, the
number of bridges rated as poor has dropped from forty to three, and the number of bridges ranked as good or very good has
increased from 200 to 328. “City of Good Repair,” New York City Department of Transportation (August 2007).

8 “PLANYC 2030,” City of New York City (2008).

9 From Mayor Nutter's speech to the Philadelphia City Planning Commission in June 2008: “I've asked Andrew Altman, Deputy
Mayor for Planning and Economic Development and Rina Cutler, Deputy Mayor for Transportation and Public Utilities, to make
absolutely certain that Planning Commission decisions have the full benefit of the very best thinking on the transportation
consequences of proposed development.”
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1.2 TOD as a Neighborhood Strategy

Importantly, many of the benefits of TOD are of great interest to neighborhoods and neighborhood
advocacy groups. Consider “the three A’'s” of neighborhood-level revitalization:

e TOD can lead to greater affordability in housing costs (by enabling a mixing of house price levels)
and in transportation costs (by reducing or even eliminating the need for a car and related
expenses).10

e Proximity to transit options also improves a neighborhood'’s access to other job and retail centers,
and facilitates the neighborhood’s accessibility as a job and retail center.1

e Finally, TOD is often characterized by good urban design, in terms of aesthetics, pedestrian
friendliness, and safety, matters that are of particular relevance to previously disinvested
communities. 12

The Cira Centre and the Comcast Center represent high-profile, regionally oriented TOD initiatives that
have been successful implemented within the City recently, and that effectively capitalize on the
advantages of TOD and on the City’s existing infrastructure. The time is right for the City to now
aggressively pursue TOD initiatives at the neighborhood level.

Given the amount of coordination involved in pulling off successful TODs, as well as the difficult real estate
climate in which we find ourselves, successes will not be easy to come by. However, the aforementioned
local and national trends together make for a moment in which TOD can and should be pursued.

10 The transportation system as a whole benefits when more compact residential and employment areas are situated along major
transit routes. Travel times are reduced and there is better use of fixed public transportation investments. “Transit Oriented
Development: Moving from Rhetoric to Reality,” The Brookings Institution on Urban and Metropolitan Policy” (June 2002).

11 The Rosslyn-Ballston Corridor in Arlington, Virginia is a textbook example of this. Ballston was previously a neighborhood in
transition, with an odd mix of low-density garden-style apartments, fast-food outlets, auto-repair shops, acres of parking lots, and
other marginal land uses. TOD triggered the transformation of the entire corridor into a vibrant mixed-use community. Today it
is one of densest neighborhoods in the county and also one of Northern, Virginia's most prestigious addresses. “Transit
Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit Cooperative
Research Programs (2004).

12 Increased social interactions caused by more walking and less driving lead to personal relationships and civic engagement.
Surveys of residents living in a TOD in Portland, Oregon, found that the “human-scale” feel of the community has increased the
social capital of the community by strengthening the bond between residents and their neighborhood. “Transit Oriented
Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit Cooperative Research
Programs (2004).
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1.3 The Transit Revitalization Investment District Act of 2004
The Purposes of the Legislation

Fortunately, the Commonwealth has provided a mechanism to facilitate the cooperation and funding that is
needed to help make TOD projects work at the local level. Thanks to active participation from the
Delaware Valley Regional Planning Commission (DVRPC) in its creation, the Transit Revitalization
Investment District Act (TRID) of 2004 was enacted by a 194-1 vote in the House of Representatives and a
47-0 vote in the Senate.13 TRIDs enable municipal governments and transit authorities to more closely
coordinate transportation infrastructure, land use, and private development in the following ways:

e Providing incentives for transit-oriented development,
e Establishing mechanisms to capture the value added by development around transit stops,

e Encouraging community involvement in the location, design, and implementation of development
activities, and

e Receiving priority for grants and technical assistance through the state’s Department of Community
and Economic Development (DCED).

Thus, this enabling legislation provides unprecedented flexibility and funding in support of joint TOD efforts
by municipalities, transit authorities, and neighborhoods. In essence, TRID represents the
Commonwealth’s position on TOD: it has expressed its approval of TOD at the local level, affirmed the
importance of cooperation between municipality and transit authority, honored the role of neighborhoods in
advancing TODs, and provided a legislative mechanism and upfront funding to make projects happen.

The TRID Process

Per the TRID legislation, a local government can designate a TRID in any geographic area within 1/8 to 1/2
of a mile from a transit stop. Once a location is identified, a four-step process begins:14

e Planning - A municipality undertakes a TRID Planning Study, which provides the rationale for the
designated TRID and which must be public reviewed.

e Program management - The municipality then forms a management entity to implement the TRID,
and the municipality and transit agency prepare public infrastructure improvement lists and
coordinate value capture shares with the applicable school district and county.

13 See Appendix C for a copy of the TRID legislation.
14 See Appendix D for a more detailed account of the step-by-step process, as delineated by DVRPC.
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Implementation - The TRID Implementation Program, which is also subject to public review, is then
executed by the municipality and transit agency, and developer interest is solicited and
development proposals reviewed.

Execution - Finally, a Development Agreement is executed, construction begins, and the
management entity administers the value capture revenues and expenditures in accordance with
the TRID Implementation Program.

Within these four major steps are a total of 16 tasks from start to finish, which seems like a lot at first. Bear
in mind, though, that the creation of a TRID involves the simultaneous completion of the following actions:

Producing a planning study for the entire district

Determining zoning and land use needs for a particular development or developments
Establishing a value capture district

Codifying a partnership between a municipality and transit authority, with delineation of roles
Forming a management entity with local representation and subject to public input

Generating a list of desired public infrastructure improvements

From this perspective, the road map for completing the TRID process can be seen to expedite rather than
delay progress, to the extent that it is the intersection of many important and overlapping objectives related
to development around a transit stop. Such is the intention of the TRID process: to promote TOD and the
multi-entity cooperation that is needed to make it work best.
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1.4

Scope of Work

The goal of the remainder of this report is to work within this framework provided by the TRID Act and
produce a draft agreement that can be used by the City of Philadelphia and the Southeastern Pennsylvania
Transportation Authority (SEPTA) to create TRIDs in Philadelphia, starting with the first two sites: at the
46t and Market Market Frankford Line station in West Philadelphia and the Temple University Regional
Rail station in North Philadelphia. Our draft agreements are annotated along the way to provide some
narration of their various components, and can be found in the appendices.

The remainder of this report makes the case for why and how to create TRIDs in Philadelphia.

First, we scan the environment and activities of other cities and regions to determine the
ingredients for successful TOD initiatives (Section 2).

Second, we take a close look at the local context, to see if and how TOD principles would work
here and what local characteristics make implementation easier or harder (Section 3).

Third, we estimate value capture amounts that could be generated from the two sites, to provide a
sense of scale of funds that could be made available for various infrastructure and development
investments (Section 4).

Fourth, we consider general principles that we seek for the agreement to help achieve, which will
hopefully be adhered to even if subsequent drafts of the respective agreements need to be
modified for legal or institutional reasons (Section 5).

Finally, we conclude our report with some general policy recommendations that emerge from this
study, and that can be used to guide future action from here towards the implementation of TRIDs
in Philadelphia (Section 6).

Among the many supporting appendices provided with this report are two draft TRID agreements,
for the 46t and Market TRID and the Temple University TRID (Appendix AA, AB).
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2.0

THE LANDSCAPE IN OTHER CITIES AND REGIONS

The increasing popularity of transit-oriented development (TOD) has spawned a number of innovative
approaches by states, municipalities, and transit agencies in working together to coordinate infrastructure
development, public transportation, and land use. This section attempts to gather relevant examples from
other parts of the country to offer general guidance on how such inter-agency collaborations are structured.

The net result of this effort is a useful summary of what others are doing and what has worked and not
worked in the arena of transit-oriented development. Having reviewed the landscape in other cities and
regions, we identify the following key ingredients to successful TOD initiatives:

Transit infrastructure that is well-funded and well-used (Section 2.1).

A transit authority that has defined what TOD looks like (Section 2.2).

A healthy working relationship between the municipality and the transit authority (Section 2.3).
TOD-friendly zoning and land use policies (Section 2.4).

Innovative financial incentive programs (Section 2.5), including effective use of value capture
(Section 2.6).

Neighborhood services in the mix (Section 2.7).
Strong private sector participation (Section 2.8).

Multiple outlets for public engagement (Section 2.9).

Finally, we drill down to other Transit Revitalization Investment District (TRID) initiatives within the
Commonwealth of Pennsylvania, to get a sense of how other municipalities and transit agencies have
envisioned TRID in action (Section 2.10). Together these explorations provide a suitable context for
understanding how TOD can work in Philadelphia.
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2.1  Transit Infrastructure

While we have drawn insight and examples from numerous other transit systems, we have focused our
study on seven systems in particular: New Jersey Transit (NJT), the Metropolitan Atlanta Rapid Transit
Agency (MARTA), the Charlotte Area Transit System (CATS), the Chicago Transit Authority (CTA), Bay
Area Rapid Transit (BART) in San Francisco / Oakland, the Tri-County Metropolitan Transportation District
of Oregon (TriMet) in Portland, and the Washington Metropolitan Area Transit Authority (WMATA) in
Washington DC (see Figure 2.1).15

Each of these transit authorities is characterized by a level of infrastructural reach and overall ridership that
is conducive to TOD, even though some are much smaller than the Southeastern Pennsylvania
Transportation Authority (SEPTA) here in Philadelphia. Notably, all systems serve a variety of populations
within their region, from downtown areas to more residential neighborhoods. Therefore, it is not for lack of
scale, nor because of the nature of SEPTA's service area, that prevents Philadelphia from more effectively
pursuing TOD.

Figure 2.1 — Comparison of Transit Systems

Philadelphia New Atlanta Charlotte Chicago Saf‘ Portland OR Washington
Jersey Francisco DC
. Tri-county .
Metropohtan Charlotte Chicago Bay Area Metropolitan Washlnglton
New Atlanta Rapid . d 8 . . Metropolitan
) Area Transit Transit Rapid Transit ~ Transportati .
Agency Name SEPTA Jersey Transit . i o Area Transit
’ Systems Authority District on District of .
Transit Agency (CATS) (CTA) (BART) Oredon Authority
(MARTA) (Tmaet) (WMATA)
Number of
Riders 307.2 250.9 1475 21 493.6 97 97 3394
(millions)
Service Area
Population 39 8.7 41 15 3.8 7.1 23 35
(millions)

Source: various

15 See Appendix E for a more extensive comparison table and Appendix F for brief write-ups on each of these transit systems.
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2.2 Defining TOD Principles

It is important to remember that different transit agencies across the nation have different definitions of
TOD, influenced by different priorities as well as different legal powers and different economic and political
environments in which to pursue TOD initiatives. Portland, Oregon, for example, has worked vigorously to
combat decentralization, most notably with its Urban Growth Boundary; not surprisingly, the city has an
aggressive TOD program with some form of TOD taking place at nearly every transit stop in the region.16
More expansive legal authorities enables WMATA in Washington, DC, to more easily enter into joint
development projects, in which private development occurs on, above, or adjacent to a transit agency’s
property. 17

Differences in TOD across areas reflect both local context and variation in priorities. Accordingly, the
manner by which other transit agencies choose to define TOD is instructive.1® Those authorities that have
codified their understanding of TOD demonstrate that their commitment is not just to the operation of a
transit system but to the collaborative effort required to integrate that transit system into the region’s overall
vitality. Importantly, since TODs not only connect people to other parts of a region but are themselves
distinct projects sited in particular locations, progressive transit agencies also concern themselves with the
extent to which TODs can become neighborhood-serving, neighborhood-sensitive developments.

A rich mix of TOD is found today across the US, and all indications are that TOD types and numbers will
continue to grow in years to come. All of the transit agencies highlighted in this section have adopted
similar definitions of what constitutes TOD. These definitions echo smart-growth principles and accentuate
the importance of medium- to high-density development and the mixing of uses, not to mention the
importance of actually orienting that development and those uses to capitalize on the mobility made
possible by proximity to a transit station.

Not coincidentally, having a definition of TOD also provides a helpful framework for transit agencies to
implement actual TOD initiatives. Codifying what TOD will look like can thus serve as a road map for
making it happen, and therefore makes a transit agency’s exercise of defining TOD principles an essential
ingredient for success, and an important first step for SEPTA to consider taking.

16 One such example is the Pearl District in downtown Portland, an emerging mixed-use neighborhood of upscale loft housing,
park, art galleries, boutiques, cafes and restaurants. The average housing density of the District is 120 housing units per acre
and at complete build out, it will be home to over 10,000 residents, 5,550 housing units, 21,000 jobs, and over 1 million square
feet of new commercial and retail space. “Transit Oriented Development in the United States: Experiences, Challenges, and
Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

17 WMATA's top performing and most impressive joint development project is the Metro Center in downtown Bethesda which
features some 400,000 square feet of office space, a 380 room Hyatt Hotel and 60,000 square feet of retail that lies above or
adjacent to the Bethesda Metro Station. The project has spurred other nearby office, retail, and residential development within a
walkable distance, including a popular nighttime restaurant, arts, and entertainment district. The air-rights lease at the Bethesda
Station generates $1.6 million annually in rents, the highest earnings of any single joint development project in the country.
“Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).

18 See Appendix G for TOD program definitions and illustrative projects by selected transit agencies.
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2.3 Municipality and Transit Agency Collaboration

Of course, a transit agency alone cannot pursue TOD without the participation of the municipality or
municipalities that intersect a particular station area. Indeed, this necessary partnership lies at the core of
the TRID legislation. To the extent that the City and SEPTA seek to use TRID as a way to work together
on neighborhood-level TODs, the example of BART in the San Francisco Bay Area is an instructive one.

At least six of BART's neighborhood TOD projects serve as illustrative examples of multi-agency
collaboration towards the implementation of a TOD and the enjoyment of its promised advantages to a
variety of stakeholders and users.1® The mechanisms for collaboration across institutions may go by
different names — memoranda of understanding, steering committees, and technical working groups — but
the intention has been the same: to designate a place of intersection so that shared objectives can be
jointly implemented.20

These collaborative efforts have facilitated the effective implementation of TOD initiatives in a variety of
neighborhood settings, when absent active attempts to work together entities might have worked at cross
purposes instead. TRID can be that place of intersection for the City and SEPTA; it is how the
Commonwealth has envisioned it, and it can lead to the kind of collaboration that is needed to implement
TODs.

To the extent that the City and SEPTA are both creatures of the Commonwealth, it is particularly
appropriate that a mechanism for their collaboration is initiated at the state level. Our look at other cities
and regions has therefore necessarily included a look at what is being done at the state level to facilitate
municipality and transit agency collaboration, most notably through land-related enabling legislation and the
allocation of transportation funding that originates from the federal or state level. California and New
Jersey are two examples of states that have enacted legislation that encourages TOD, provides resources
to get specific types of initiatives off the ground, and facilitates cooperation across jurisdictions and
agencies.2

19 See Appendix H for detailed descriptions of municipality and transit agency collaboration by station.

20 BART has also actively pursued joint development agreements, aided by hot real estate markets and therefore greater
openness to mixing of uses and to increased density. BART's first joint development project was a intergenerational mixed-
income residential development project at the Castrao Valley BART Station. Bridge Housing, a nonprofit affordable housing
developer worked with Alameda County and BART to build 96 affordable units with 66 units set aside for seniors, with the
remaining units available to families. The $13 million project was financed with low-income housing credits, grants from MTC
and the S. H. Cowell Foundation, and Alameda County predevelopment funding. “Transit Oriented Development in the United
States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

21 See Appendix | for a more detailed look at the role of states in encouraging TOD.
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2.4  TOD-Friendly Zoning and Land Use Policies

One important tool that municipalities have in their arsenal to encourage or discourage TOD is zoning.
Zoning ordinances can restrict or allow various uses and scales in a way that facilitates or squelches TOD.
Furthermore, successful TOD initiatives are ones that emerge from a shared vision and coordinated plan,
which is usually accomplished through the requirement of a master plan or station area plan.2?

Notably, all of the cities studied in depth in this study have a strategic plan in place to guide TOD. Many
have also instituted some form of TOD zoning overlay district, or have rewritten their zoning ordinances
altogether, to encourage development around transit stations as well as achieve other public policy
objectives:23

e Traditional zoning separates land uses, sets density thresholds and minimum lot sizes, and usually
contains minimum parking requirements. Many cities are therefore not otherwise zoned for the
type of high-density, mixed-use, transit-focused development that defines TOD.

e To promote mixed uses and increase densities, special overlay zones can therefore be created.
An overlay zone modifies, eliminates, or adds regulations and restrictions to the base zone. If the
overlay requirements conflict with the base use requirements, the stricter regulations of the overlay
zone apply.

e Of course, a more thorough approach to encouraging TOD is to rewrite the zoning code itself. In
fact, many cities, including Philadelphia, are in the midst of such a process, and are welcoming the
opportunity to imbed TOD principles into such a revised code.

e In the meantime, overlay zones serve as an effective interim tool. Even better, floating TOD
overlay zones allow a municipality to apply a TOD zoning overlay when the opportunity arises
rather than pre-zoning a site before the market is ready, since pre-zoning can lead to land
speculation and higher land costs, thereby preventing future TOD development.24

Together, the approaches found in other cities and regions form a rich repository of ideas for Philadelphia,
and are of particular relevance given current discussions on zoning and land use. Three innovations merit
particular attention:

o Disallowing auto-intensive uses near transit stations. The City of Charlotte’s transit station area
design principles forbid auto-intensive uses near transit stations, such as auto dealerships, car
washes, auto service centers, and drive-thru windows.? Given the many examples in Philadelphia

22 “Tools for Mixed-Income TOD,” Center for Transit Oriented Development (August 2006).

23 See Appendix J for a list of TOD planning policies in selected cities and regions, Appendix K for a list of TOD zoning overlay
districts in selected cities and regions, and Appendix L for a list of zoning code rewrites or proposed rewrites in selected cities
and regions.

24 “Tools for Mixed-Income TOD,” Center for Transit Oriented Development (August 2006).
25 “Transit Station Area Principles,” City of Charlotte (November 2001).
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of transit-intensive intersections that are dominated by suburban-style retail, this is a particularly
germane concept (see Figure 2.2).

e Implementing “wedding cake” density patterns. Arlington, Charlotte, and Portland are two
examples of cities that employ a tiered approach to zoning near transit stations, allowing higher
densities closer in to a station while transitioning to lower densities as one goes further from a
station and reaches areas adjacent to single-family residences.26

e Encouraging the construction of affordable housing units. Arlington, Virginia, was able to achieve
its affordable housing goals by developing and implementing an affordable housing overlay. The
Special Affordable Housing Protection District (SAHPD) permits high density development to
ensure that a range of housing choices are available to accommodate households of all income
levels.2

%6 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).

27 Arlington County's Department of Planning website.
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Figure 2.2 - Philadelphia Example of Auto-Oriented Uses Near A Transit Stop: Three out of Four
Corners at Broad and Girard Are Taken Up by Suburban-Style Drive-Through Retail

L
B
______
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2.5 Financial Incentives

There are a number of reasons TODs may need upfront subsidies to bring to fruition, some of which are
applicable to Philadelphia and some of which are not:

e \Weak markets. Sagging demand may make any construction otherwise infeasible.

e Inadequate infrastructure. Insufficient or aging infrastructure may make potential TOD sites more
expensive than other sites, either because higher density drives up infrastructure costs or because
older infrastructure must be replaced or upgraded.

e Social objectives. Governments may choose to combine TOD with other social objectives such as
affordable housing or employment access.

e Administrative complexities. Land assemblage and permitting may be more complicated at TOD
sites, driving up the cost of development.

As a result, governments across the country have developed a number of innovative approaches to making
public investments in TOD initiatives.28  Some of the mechanisms are familiar — tax incentives, land
assembly, planning grants — but their direct application to TOD makes them tools that should be considered
here in Philadelphia, to the extent that policymakers want to encourage TOD in general, and particularly
see its benefits accrued to neighborhoods.

For example, the City may want to consider working with the Pennsylvania Housing Finance Agency
(PHFA), and other funding programs such as Homeownership Choice, to add TOD-friendly scoring criteria
to evaluate projects for eligibility for federal housing tax credits, as the State of California and the State of
Utah have done to stimulate neighborhood TODs. Other municipalities and regional authorities have
similarly diverted existing resource streams or dedicated new resource streams for the purpose of investing
in TODs.

28 See Appendix M for a list of financial incentive programs in selected cities and regions.
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2.6  Value Capture

To the extent that TODs enhance nearby property values, tax increment financing (TIF) can be an elegant
and effective way to help seed them. TIFs are used by many cities, including Philadelphia, to generate gap
financing in support of a development project that otherwise would not have been able to move forward.

Using TIFs to facilitate TOD simply puts a transit orientation to the district: the district’s figurative or literal
midpoint is a transit station, and the large-scale project or projects within the district are intended to
capitalize on proximity to that station. To the extent that these specific projects help activate the area in
terms of more fully capitalizing on the value associated with being near a transit station, transit-oriented
TIFs make a lot of sense.

Not surprisingly, a number of jurisdictions have used this value capture mechanism to seed TODs.2® While

sources of funds tend to not differ materially from TIFs,%0 the transit orientation of these value capture
districts may make for slightly different uses of funds (see Figure 2.3).

Figure 2.3 - lllustrative Uses of TOD Value Capture Funds

Development Project Land/Infrastructure Station/Amenities

e Gap financing * Siteassembly e Transit infrastructure
e Affordable housing * Site remediation e Parks

e Underground parking *  Roadwidening e Landscaping
e Upgrading utilities for higher

e Parking garage density

Pedestrian walkways

Source: various

TIFs can be considered a form of financial incentive, although they are not technically public subsidies, in
that municipalities are not committing new funds but rather dedicating newly generated funds that
technically would not have existed but for the value-enhancing effect of the new development or
developments. In that sense, value capture districts are not unlike special service districts, in that new
increments of taxes generated in a specially designated area are captured in that area for the purpose of
serving and improving that area.

29 See Appendix N for a list of transit-oriented value capture initiatives in selected cities and regions.

30 As with most TIFs, municipalities tend to capture property tax revenues, and occasionally some will also designate sales
and/or business tax revenues.
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The City of Chicago is a particularly aggressive user of TIF and in particular of a broader, district-wide
rather than single-site application of TIF.31 Less well-known are the efforts of states to encourage through
enabling legislation similar approaches within their municipalities.32 Philadelphia trails on both fronts: to
date, Chicago has ten times more TIF districts, and all of Philadelphia’s TIF districts have been single-site
in nature. Current discussion in Philadelphia about creating more TIFs, as well as using a more district-
wide approach, can and should be effectively coupled with efforts to implement TRIDs in Philadelphia,
particularly because the existence of a citywide property tax abatement makes capturing value generated in
nearby existing properties all the more important.

31 See Appendix O for additional detail on TIFs in Chicago.
32 See Appendix P for additional detail on TIF policies at the state level.
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2.7 Neighborhood Services

An important characteristic of TODs is the mixing of uses. Rather than segregating uses, TODs capitalize
on the synergies of co-locating residential, office, retail, entertainment, and/or community uses. To the
extent that we are looking not at any development but expressly at ones that are oriented to transit stops,
neighborhood services can be an important component of a mixed-use TOD for two reasons. First,
proximity to a transit stop makes those services accessible to a vast geographic area of users. Second, the
surrounding neighborhood benefits from having agglomerations of services within walking distance; save
for the locational value provided by proximity to transit, this scale of offerings would not likely be available.

As a result, a number of innovative neighborhood-serving TODs have emerged across the country33. The
range of non-profit partners (CDCs, community centers, housing advocates) and community services
provided (arts space, affordable housing, social services) is impressive, and demonstrates the value and
possibility of TOD at the neighborhood scale.

To cite but one example, MetrowWalk, a Richmond Transit Village project, overcame some extraordinary
hurdles to development, most notably building modestly priced housing in an area that had seen little
market-rate investment in decades. Combining 231 housing units with retail and cultural space, MetrowWalk
exemplifies the “three A's” of neighborhood revitalization as earlier described:

e Access — Transit proximity increases mobility for residents and makes the development’s non-
residential uses more accessible for others in the region.

o Affordability — Access to the three sets of transit lines in this intermodal station drives down
transportation costs for working families.

e Aesthetics — Program funds were used to improve the pedestrian experience coming in and out of
the station.

Again, it must be noted that MetroWalk and other such projects were not simply ingenious developments
that happened to be near a transit stop, but rather ones that were thoughtfully oriented to the stop itself. If
TOD is envisioned as a neighborhood-level strategy for Philadelphia, these examples provide a template
for implementing similar neighborhood-serving developments.

33 See Appendix Q for a list of neighborhood-serving TODs in selected cities and regions.
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2.8 Private Sector Participation

When municipalities, transit agencies, and neighborhood groups stand together on TODs, the private
sector takes notice. Consider the payoff to businesses of all types and sizes if TOD is done right:

e Ease of commute. Firms are becoming increasingly sensitive to the commutes of their workers,
both from the standpoint of environmental sustainability and employee convenience.

e Non-work options. People like being able to run errands, go shopping, and consume food and
entertainment near their workplace.

e Locational premium. An attractive and well-used transit station and surrounding mixed-use
environment can command a premium on land prices and rents.

Ultimately, the goal of public partnership in making TODs work is to catalyze private sector participation.
TODs need private sector developers, private sector capital, and private sector tenants to thrive. Success
in Philadelphia will therefore require forging the kinds of private sector involvements that are seen in
working TOD projects across the country: developments in which large corporations become anchor
tenants, equity investors see profit opportunity, and businesses of all sizes and types seek to locate.3*

34 See Appendix R for a list of private sector participation examples in selected cities and regions.
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2.9  Community Engagement

Community participation is a fundamental precept of TOD. Community buy-in may also take more time and
education, to the extent that mixed uses, higher densities, and other non-traditional approaches are
characteristic of TODs. Consider the many topics that have been covered in this section that intersect with
the very localized concerns — both hope for positive change and fear of negative change - of residents and
businesses:

e Zoning changes

e New construction

e Aesthetic and pedestrian-level enhancements

e New public amenities

e Higher density of development and possibly greater pedestrian and automobile congestion
e New tenants and potentially new uses

e The introduction of neighborhood services

e Somewhat coordinated and somewhat separate actions undertaken by a municipality and a transit
agency

Accordingly, municipalities and transit agencies have employed a number of approaches to engaging the
local community in their TOD efforts.3> Mechanically, the outlets for participation may take a number of
forms - public gatherings, community visioning sessions, design charrettes - and in fact the most
successful campaigns tend to employ multiple channels. At the core of the most successful efforts is the
commitment to encouraging public input throughout the planning and implementation process.

35 See Appendix S for a list of community engagement approaches in selected cities and regions.

ECONSULT FINAL REPORT - October 15, 2008
CORPORATION



2.10 Other TRID Plans within the Commonwealth of Pennsylvania
Eight other municipalities in Pennsylvania, all suburban, have received TRID planning grants to date (see

Figure 2.4).36 All are at various stages in the planning process, and none have reached formal agreements
with their respective transit authorities.

Figure 2.4 - Other Municipalities in Pennsylvania That Are Contemplating TRIDs
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Source; Econsult Corporation (2008)

Nevertheless, a study of actions taken and proposed offers a sense of the range of approaches that appear
to be acceptable within the TRID legislation, and the range of approaches that municipalities and transit
agencies are taking to implement TOD within the TRID framework. For example, three municipalities in
Allegheny County envision a multi-stop TRID covering three adjacent light rail stations; while at least four of
the TRID sites involve both a local transit authority and Amtrak.

These examples illustrate in particular the flexibility that has been written into the TRID legislation. There
are many differences between these eight parts of the Commonwealth and between the transit-municipality
partnerships that are envisioned there, and it is anticipated that the TRID legislation is broad enough to be
a useful framework for a variety of approaches and outcomes.

36 See Appendix T for a list of other municipalities in Pennsylvania that are contemplating Transit Revitalization Investment
Districts.
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3.0 LOCAL CONTEXT

The overview in the previous section of objectives and approaches in other parts of the country provides a
useful starting point from which to consider whether the City of Philadelphia has the right ingredients in
place to do transit-oriented development (TOD). It is important to remember, though, that the principles
that make for successful TOD initiatives in other parts of the country may apply to Philadelphia to different
degrees, based on similarities and differences in local context.

In this section, therefore, we consider the status quo in Philadelphia, to get a sense of what is taking place
at the local level that might help or hinder the establishment of Transit Revitalization Investment Districts
(TRIDs). Specifically, we note the following characteristics of the local landscape:

e The Southeastern Pennsylvania Transportation Authority (SEPTA) is enjoying record ridership
levels, long-term funding security, and new leadership (Section 3.1).

e The City and SEPTA have an unprecedented willingness and ability to work together (Section 3.2).
e The City is in the midst of sweeping reforms to land use and zoning (Section 3.3).
e The City has a number of financial incentive programs at its disposal (Section 3.4).

e The City has a mixed record on the use of tax increment financing (TIF) and special service
districts to capture locally generated funds for local uses (Section 3.5).

e The City's first two potential TRID sites are located in promising neighborhoods that are well-
served by existing SEPTA service, and are anchored by strong non-profit development partners
with aggressive mixed-use strategies (Section 3.6).

We close this section by considering a number of philosophical and logistical challenges to implementing
TOD in Philadelphia (Section 3.7). Together, these explorations help make the case for pursuing TODs in
Philadelphia and using the TRID legislation as an enabling mechanism in that pursuit, and provide some
guidance as to changes that will need to be made to facilitate implementation.
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3.1 SEPTA Today

Practically since its inception in 1964 from a conglomeration of failing private transit providers, SEPTA has
lurched from budget crisis to budget crisis, each with a resulting effect on the long term certainty of part or
all of its system. In recent years, SEPTA has had to prepare for drastic service reductions and fare
increases in the face of potential budget shortfalls.

However, things are currently looking up for SEPTA. The Commonwealth of Pennsylvania’s recent multi-
year commitment of funding to SEPTA has given the agency the ability to get out of “survival” mode and
look more to long-term development.3” Furthermore, rising fuel costs and growing environmental concerns
have led to increased ridership and enhanced support of SEPTA by the general public.38

SEPTA'’s newest general manager, Joseph Casey, thus finds himself at the helm of a transit agency that
can begin to craft a vision for the agency and for transit's role in the region, and in fact he has led SEPTA
accordingly, with a particular focus on the customer experience.3® TRID provides a mechanism for SEPTA
to fulfill that vision and to join the conversation with the City, neighborhood groups, and private
development to catalyze and guide development.

The fact of the matter is that SEPTA can be a capable partner in TOD. It boasts the nation’s fifth largest
transit system, providing over 300 million unlinked trips on multiple modes throughout the region.
Furthermore, when it comes to TOD, stability is just as important as scale: proximity to transit can only be
valued to the extent that service is consistent and not interrupted by fiscal concerns. The Commonwealth’s
long-range funding investment in SEPTA therefore makes the present day an attractive moment to
aggressively pursue TOD.

37 “All of the state's rural and urban public transit agencies will now receive increased, stable, and performance-driven funding
annually. Transit funding is being generated through the monetization of bonds based on Mainline Turnpike (I-76) toll increases”
(Pennsylvania Turnpike Commission, 2008).

38 SEPTA's overall ridership increased by more than 10 million passengers in 2007, and ridership on regional rail lines is at a 25-
year high.

39 “SEPTA to Launch 'Customer Connection' Communication Program,” PR Newswire (July 9, 2008).
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3.2 City/SEPTA Relations

Historically, SEPTA has not had a seat in such discussions about real estate development. For one,
SEPTA'’s enabling legislation has not allowed it to acquire land for non-transportation purposes. Further,
SEPTA owns relatively little land in areas suitable for TOD. SEPTA has not made it a priority to alter these
institutional constraints, and its recent funding woes have forced it into a short-term mindset, through which
long-term investments and partnerships are hard to entertain.

On a related note, SEPTA and the City were just recently in court over the use of transfers. Thus, far from
working collaboratively, the two institutions were actively opposing each other on legal matters.40 The
newfound certainty regarding SEPTA funding thus represents a major step towards facilitating successful
TOD, both by freeing SEPTA to think along those lines as well as by reducing the risk of service cuts at
stations being considered for TOD.

In addition, the creation of TRIDs empowers SEPTA to become more active in the pursuit of TOD. This
legislation provides the mechanism through which SEPTA and the City can work together to facilitate
TODs, and comes at a time in which a new mayor, Michael Nutter, has expressed his interest in working
with SEPTA for the benefit of the City, as evidenced by his appointment of Rina Cutler as Deputy Mayor for
Transportation and Utilities, a Cabinet-level position.

In addition to new leadership and newly secured funding sources, there is renewed activism towards the
coordination of transit and development. NeighborhoodsNow has been working hard to encourage TOD at
the neighborhood level and as a neighborhood strategy. NeighborhoodsNow recently supervised the
creation of planning studies at the first two proposed TRID sites, the 46t and Market Market Frankford Line
station in West Philadelphia and the Temple University Regional Rail station in North Philadelphia.4

40 "SEPTA Imposes Another Fare Hike,” Philadelphia Inquirer (September 2007). These court proceedings were symptomatic of
a dysfunctional relationship between the two institutions. To cite but one consequence of this lack of coordination, major
investments in transit infrastructure, such as the rebuilding of the elevated portion of the Market Frankford Line in West
Philadelphia, have been undertaken virtually no consideration of TOD surrounding its station areas. Rather than representing a
(literally) once-in-a-lifetime chance to coordinate new transit infrastructure with neighborhood development and integrated
design, the track and station reconstruction has simply been one big, expensive construction project that has produced only
disruption for businesses on Market Street and congestion for people driving through West Philadelphia.

41 See “Transit Revitalization Investment District Planning Study,” Interface Studio (September 2008).
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3.3 Zoning and Land Use

Philadelphia’s zoning code is one of the oldest among US cities. The 1962 document has compiled a
number of piecemeal amendments over the years, making it overly complicated, full of loopholes, and
vastly inadequate to promote modern development based on modern principles. In parallel, the areas
around many of the City's most significant transit hubs are characterized by crumbling infrastructure,
anemic and low-density development, and/or transit-adjacent development that does not fully capitalize on
the value that could be captured from access to transit.

Two important policy decisions made by the Nutter administration, however, provide hope that zoning can
be reformed to suit TOD rather than make it cumbersome or even illegal to pursue:

e The Zoning Code Commission has been established to move forward on a complete rewrite of the
zoning code. The bulk of the work remains to be done, but the preliminary sense is that this
version will be form-based; that is, a focus on consistency in physical form rather than in
segregation of different uses. This truly opens up the playbook for TOD and its focus on mixing of
uses and on place-sensitive aesthetics.

e Planning and economic development have been fused into one coordinated, Cabinet-level
department, under the supervision of Andrew Altman, Mayor Nutter's Commerce Director and a
seasoned planning professional. To the extent that the interface between TOD projects and City
administration will cut across both planning and economic development functions and agencies,
this coordination bodes well for facilitating approvals and catalyzing action.

In the meantime, the City is actively looking at zoning overlays as a useful, short-term solution, so long as
they are consistent with the eventual precepts of the revised zoning code. This presents an opportunity to
explore language and principles that can effectively steer development to transit-adjacent areas and in
ways that are truly transit-oriented.
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3.4  Financial Incentives and Mixing of Uses

Of course, one important way in which the City has the power to encourage and guide development is
through incentives, financial and otherwise. As noted earlier, TOD projects may require subsidy, to the
extent that there is insufficient profit motive to stimulate development absent public assistance.

Philadelphia is certainly such a case; notably, high labor costs, burdensome tax structures, and
cumbersome administrative processes make new development prohibitively difficult. These cost barriers
make present efforts such as reductions in business tax rates and the 10-year abatement on property taxes
all the more important to recommit to, to the extent that they stimulate new investment.

However, because the city’s property tax abatement provides a financial incentive for development for all
projects, it does not differentially favor TOD. Moreover, the existence of the abatement reduces the value
captured by a TRID to the degree that any property taxes generated by new development are not collected
for the first ten years.

In order to encourage more TODs, and effectively utilize the TRID mechanism provided by the
Commonwealth, the City has other mechanisms at its disposal: other taxes besides property taxes can be
captured, urban renewal grants can be made available, site assembly assistance can be provided, and
density bonuses may also be of use. Furthermore, the TRID legislation indicates that TRIDs will receive
preference for grants from the Commonwealth’s Department of Community and Economic Development
(DCED) and other state agencies, thus allowing City investments to be augmented by state funds.
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3.5 Tax Increment Financing and Special Service Districts

While no TRIDs currently exist in Philadelphia (or anywhere in the Commonwealth, for that matter), the City
has established 14 tax increment financing districts and another 13 special services districts. Both
jurisdictions are similar in concept to TRIDs, in that taxes are generated within the boundaries for uses
solely within those same boundaries.

TIFs in Philadelphia have tended to be single-site in size. That is, a development is proposed that, but for
the funds generated by value capture, would not be able to advance. The TIF district consists solely of the
parcel or parcels of the development, such that increments in taxes generated at the site itself are captured
and used to generate the upfront funds to fill the gap to make the development possible in the first place.*2

There is growing interest in utilizing TIFs using a district-wide approach rather than a single-site approach.
Partly this is philosophical: value is generated not only at a new development itself, but at adjacent
properties that benefit from their proximity to the new development. In this sense, TRIDs are in the interest
of local residents and businesses because they potentially enhance the value of a neighborhood, and also
result in a larger share of locally generated tax revenues being spent locally. Partly this is mechanical: the
existence of the citywide ten-year abatement on property taxes makes it all the more important to capture
incremental value increases at adjacent properties, since any new tax revenue increases on the new
development itself are abated away for the first ten years.

As for special service districts, Philadelphia is highly regarded for the success of its Business Improvement
Districts (BIDs) and Neighborhood Improvement Districts (NIDs) in improving neighborhoods and
corridors.#®  BIDs and NIDs work similarly to TIFs in that they provide revenue to specific areas for
redevelopment. The key difference is that funding for such districts is provided by property owners in the
district in the form of a direct bill (i.e. an additional tax, or, in some cases, a voluntary payment in lieu of
taxes) rather than as an increment of increased value in the form of increased property taxes.44

Between TIFs and special service districts, Philadelphia therefore has some track record, however mixed,
of implementing mechanisms similar to the value capture districts allowed by the TRID legislation.
Although any TRIDs in Philadelphia will likely include at least one large-scale development, the extent to
which a larger area around a transit stop is reclaimed and re-oriented to derive value from that location
makes the TRID legislation’s district-wide approach a particularly important and compelling one for future
such value capture districts.

42 See Appendix U for a list and map of TIF sites in Philadelphia.
43 See Appendix V for a list and map of special service districts in Philadelphia.

44 Econsult Corporation and the Philadelphia chapter of Local Initiatives Support Corporation (LISC) recently completed a study
on retail in Philadelphia that highlights the positive influence of BIDs and NIDs on both retail sales at the commercial corridor
level as well as residential property values. See “Commercial Corridors: A Strategic Investment Framework,” Econsult
Corporation (Fall 2008).
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3.6  Development Plans at the First Two TRID Sites

Heretofore, we have spoken broadly and generically about implementing TRIDs in Philadelphia; indeed, the
main purpose of this report is to provide general guidance to that end. However, it is useful to look at
specific TRID sites, since so much depends on the very local context. Fortunately, both of the first two
likely TRID sites in Philadelphia are anchored by strong non-profit development partners with aggressive
plans for mixed-use, transit-oriented development.

Development around the Temple University Regional Rail Station is being driven in part by the September
2007 announcement of Ann Weaver Hart, president of Temple that the university would be providing
financial incentives for Temple employees to live near campus. Temple is also working with the Asociacion
de Puertorriquenos en Marcha (APM), a large social service agency and developer of retail and residential
units that is actively developing in this vicinity. Including a 44,000 square foot grocery store, APM currently
manages over $50 million in development projects (see Figure 3.1).

In addition, this area as a whole is being aggressively developed currently. Recent residential and retail
developments around Temple University include the Avenue North TIF project consisting of more than
100,000 square feet of retail and restaurant space as well as an 800-unit student-residential facility. In
addition, a Fresh Grocer is expected to be completed just south of Temple’s campus early in 2009. These
developments and the increasingly positive climate of the area only further signify the appropriateness of
the regional rail stop as a site for TOD.

The development plan for the Temple Regional Rail site, as planned by Interface Studios LLC in
conjunction with APM, includes over 1,000 units of new, mixed-income housing both for students and
neighborhood residents, 80,000 square feet of office space, 40,000 square feet of retail, a new gateway
park, and a 10,000 square feet “Media Center” located at the entryway to the rail station.4>

45 See Appendix W for a map of the Temple University TRID boundaries, and Appendix X for the estimated 20-year development
potential.
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Figure 3.1 - New or Proposed Developments Near the Temple University Regional Rail Station
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Development around the 46t and Market Street Market Frankford Line Station is being spearheaded by
The Enterprise Center Community Development Corporation (TEC-CDC), highlighted by the Plaza at
Enterprise Heights, an environmentally friendly development of 30,000 square feet of commercial space.
Enterprise Height is just one of the many TEC-CDC development initiatives, which makes the 46 and
Market Street MFL station even more attractive as a TRID. In addition, this station is included in the
University City District, which is very active in promoting and assisting commercial sites as well as
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implementing capital renovations, public safety measures, and city beautification efforts. University City is
now home for a number of existing new and proposed developments. (see Figure 3.2).46

Figure 3.2 - New or Proposed Developments Near the 46t and Market Street Market-Frankford Line
Station
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Source: Interface Studio (2008)

These first two TRID sites represent high-potential development areas that promise to both advance and
benefit from TOD principles, for the enjoyment of local residents and businesses. Importantly, initial
projects conceived and soon to be realized are but a first phase of larger intended development plans for

the respective areas, thus making early success all the more important for long-term growth (see Figure
3.3).

4 See Appendix Y for a map of the 46t and Market TRID boundaries, and Appendix Z for the estimated 20-year development
potential.
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Figure 3.3 - 20-Year Development Potential at the First Two TRID Sites

Temple University 46th and Market

e Housing: 885 units
e Retail: 195,000 SF
o Office: 76,000 SF

e Plus: Renovated 4601 Market; Youth Study
Center; new high school

e Housing: 1,155 units

e Retail: 92,000 SF

e Manufacturing: 135,000 SF
o Office: 42,000 SF

Source: Interface Studio (2008)

The active involvement of APM and TEC-CDC in the TOD plans in their respective neighborhoods is very
much in the spirit of the TRID legislation’s intent to secure community involvement and enable local
representation. Most notably, local participation by residents and businesses on the subject of TRID plans,
conducted in conjunction with related outreach efforts by both APM and TEC-CDC, have yielded useful
input as to the kinds of amenities desired within the TRID, such as police substations and green space.

After all, a TRID is more than just an accumulation of individual real estate developments; it is intended to
be a TOD that fits naturally within the fabric of a neighborhood, and provides that neighborhood with
aesthetic, recreational, and functional benefits. The community involvement requirements embedded in the
TRID legislation, and put into action by APM and TEC-CDC, provide the mechanism for identifying and
prioritizing what is actually preferred.
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3.7 Implementation Challenges

The fact that both entities have invested considerable time, resources, and effort into their developments is
also a positive towards the City’s first two TRIDs being successful. However, it makes it all the more
important that the TRID mechanism introduces few if any distractions to actual implementation.

On that note, the disadvantage of being the first of anything is that there are no direct guidelines to
streamline matters. The challenge in providing guidance on how to implement TRIDs in Philadelphia is in
making sure that guidance is simultaneously useful in general as well as appropriate to individual
examples.  Therefore, it is appropriate that we identify and address any potential difficulties in
implementation, to make sure that it is not the case that TRIDs make sense only on a theoretical level and
not in the reality of the City’s first two potential sites.

To begin with, the presence of existing or future TIFs and special service districts poses some intriguing
questions when considering the implementation of TRIDs in Philadelphia. Most notably, to the extent that
value capture is used to generate some of the funds that will help make the TRID possible, a particular tax
can only be captured once.

To use the 46t and Market Street TRID as an example, once taxes associated with properties within a half-
mile of that station are captured, they become unavailable for any future such value capture districts. If at
some later date a TRID is envisioned for the 52nd and Market Street station and/or the 40t and Market
Street station, TRID boundaries there could be as much as a third smaller, due to the encroachment of the
pre-existing 46! and Market Street TRID.47

Alternatively, a potential TIF district that ran the length of the Market Frankford Line from 40t Street to 63rd
Street would not be able to include the half-mile around the 46t Street station. This is a less troublesome
scenario, because the perspective in that case accounts for the entire corridor from 40t Street to 63
Street, and the fact that the area around 46t Street is already captured for uses exclusively around 46t
Street is not inconsistent with such a perspective (see Figure 3.4).

47 1t is also possible that the existence of the first TRID will drive up property values in some of the nearby parcels that will be
contained in a second TRID, thus increasing the base year tax revenue amounts and potentially lowering the incremental
amounts that can be generated as a result of new development within the second TRID.
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Figure 3.4 - Potential Overlap Between a 46th and Market Street TRID and Future Value Capture
Districts
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There are a number of potential and not necessarily mutually exclusive responses to these potentially
conflicting boundaries. The most important consideration is the varying timetables of development plans
around different stations. Drawing more expansive boundaries too soon just so that additional stations
could be included within the boundaries has the negative effect of wasting valuable value capture years: if a
second station’s marquee development project takes place five years from the TRID’s start year, that
represents five years less of value capture than if that project was in a separate value capture district that
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commenced closer to that project’s opening year. Conversely, holding off on the establishment of a TRID
so as to line up development projects at multiple sites has the negative effect of stalling development at
locations that are currently further along in the process.

Another approach is to draw initial TRID boundaries smaller than is allowable, to avoid future overlap with
adjoining TRIDs; or, alternatively, to consider using different tax revenue sources for adjoining TRIDs. This
seems administratively cumbersome, and minimizes the advantage that deservedly accrues to the “first
mover” whose plans are most ready to proceed to action.

Ultimately, future TODs, TRIDs, and TIF districts are speculative. Executing one or two projects first makes
future districts more likely, and not less likely, by providing an early and tangible example of success for
others to follow. These first TRIDs, at the 46" and Market Market Frankford Line station in West
Philadelphia and the Temple University Regional Rail station in North Philadelphia, therefore ought to have
every advantage in being brought to fruition: boundaries should be drawn and agreements drawn up to that
end, and future efforts can proceed from there.48

A second noteworthy element of executing TRIDs is the importance of property assessments based on
actual value. Value capture is a virtuous cycle only to the extent that new development enhances value,
which increases tax revenues, and provides the bondable funds to make the upfront investments to make
the new developments possible in the first place. In other words, our evaluation, both philosophical and
numeric, of the efficacy of value capture is based on the assumption that property assessments are
reasonably accurate.

Finally, we note that TRIDs are not mandatory. Absent TRID legislation, the City still possesses the ability
to directly subsidize private development, set up value capture boundaries, and/or implement special
services districts. One must determine, both theoretically and practically, whether the benefits of creating a
TRID outweigh any additional associated costs or burdens. Ultimately, the answer to this question rests on
two points:

e TRID is the Commonwealth’s preferred way of encouraging and helping fund TODs. Absent
setting up a TRID, it is less likely that projects or districts will obtain the kind of support from the
Commonwealth that is made available through the TRID legislation.

e Truly transit-oriented developments require SEPTA’s involvement. If a development is merely
transit-adjacent, not fully or at all capitalizing on the mobility afforded by proximity to a transit stop,
then there really is no reason to involve SEPTA and no reason to call it a TOD. If, instead, a
development is truly transit-oriented, it makes sense to fold SEPTA into its upfront implementation
and ongoing operation.

As noted previously, TRIDs take a lot of steps to set up because a lot of steps and a lot of entities are
necessarily involved. Implementing a TRID is challenging primarily because a lot is being simultaneously
implemented; it remains a useful framework for tackling these many intersecting objectives.

48 Although future districts may have to work around “off-limits” parcels, it is also possible that non-overlapping parcels that are
allowed to be included within their boundaries will be positively enhanced by the pre-existing TRIDs, thus somewhat mitigating
the loss of “capturable” parcels.
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40 VALUE CAPTURE ANALYSIS

Having highlighted some innovative approaches across the country and having looked at the local context
in which such approaches could or could not work, we now turn our attention to the value capture
mechanism by which funds can be raised in support of transit-oriented development (TOD) for Transit
Revitalization Investment Districts (TRIDs) in Philadelphia in general. We consider in particular the first two
TRID sites: the 46" and Market Market Frankford Line station in West Philadelphia and the Temple
University Regional Rail station in North Philadelphia.

e First, we provide a general overview on the mechanisms by which value capture generates funds
for development (Section 4.1), and then describe how those mechanisms would be used in a TRID
(Section 4.2).

e Second, we state the numeric assumptions we used in estimating value capture amounts (Section
4.3).

e Third, we provide the results of our analysis (Section 4.4).
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4.1  Value Capture Theory

In the face of shrinking federal subsidies, tight state and local government budgets, and intense intra-
regional competition for economic development, the use of tax increment financing (TIF) has grown
sharply, becoming a standard part of many local economic development subsidy arsenals. The purpose of
TIFs is straightforward: a jurisdiction uses a TIF as a form of public investment in a development, by
“capturing” some of the increased taxes generated by the increased value (to any tax base, but most
commonly property tax revenues) created by that particular real estate development project (or a group of
projects) within a defined geographic area (typically referred to as “TIF districts”). Instead of going to the
jurisdiction’s general revenue fund, these increased or “incremental” taxes are diverted into a fund that can
be used in various ways to support the real estate development project, directly through gap financing or
indirectly through infrastructure or other investments. The use of TIF funds is often limited to parts of
projects that can be considered “public purpose,” but the constraints of that restriction vary significantly
across states.

The mechanics of TIF are simple and, procedurally, very elegant. First, state legislatures typically must
authorize the use of TIFs, which essentially means they authorize a local legislative option of treating
certain tax revenues in certain portions of the jurisdictions differently than other general tax revenues. After
some type of public review process, a jurisdiction legislatively defines (1) the TIF district, (2) the term of the
TIF, (3) the types of taxes to be included and (4) the “base” year (before the impact of the project) for taxes
generated from a particular property, so as to “freeze” that amount for the general fund for the term of the
TIF.

During the TIF term, any selected taxes generated in excess of the base year amount can be used to fund
and/or finance the project. Mathematically, this can be the equivalent of granting tax abatements, except in
the case of TIF, the project/land owner/businesses still pay the taxes. These taxes, however, are diverted
from their original (typically general fund) use, and allowed to be used for the project, either ongoing, or to
pay off debt incurred upfront via a “TIF project financing.”
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4.2 Value Capture and TRIDs

Before we consider the specific numeric assumptions that undergird our estimation of funds that can be
generated at each of the TRID sites by value capture, it is important to explore three broader, philosophical
assumptions. These assumptions affect the way the value capture mechanism is applied to the
establishment of a TRID.

First, it is worth noting that the approach taken here varies significantly from a typical TIF in Philadelphia,
since to date, all TIFs have been single-site locations. With TRIDs, a district wide approach seems not only
beneficial, but intellectually reasonable. This district-wide approach yields more potential capturable value
than a single-site approach: a single-site approach captures new property tax revenues within the
development itself, but a district-wide approach also captures the likely increase in property taxes from
existing and adjacent properties that benefit from the relative improvement in the attractiveness of the
location.

Importantly, the assumption that adjacent properties will increase in value is based not only on the fact that
they are near new development and related infrastructure, but also near a transit station whose
attractiveness and usefulness has been enhanced by the new development and related infrastructure. A
district-wide approach is thus more consistent with an underlying precept of value capture, since value that
IS generated in a particular location is captured at that location: both property taxes on the new
developments as well as the incremental increase in property taxes on adjacent parcels that benefit from
the new developments.

A district-wide approach also makes more possible the co-existence of value capture districts and a
citywide property tax abatement program (see Figure 4.1). When TIFs are single-site in nature, it is

practically impossible to offer both incentives to a developer, since net new taxes can either be abated
away or captured, not both. A district-wide TIF therefore captures value from two sources:

¢ Incremental increases in tax revenues from existing adjacent properties, and

e Tax revenues from newly developed properties (Years 11 through 20 only).4°

49 The City's property tax abatement allows for 10 years of abatement, while TIFs can be up to 20 years in length.
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Figure 4.1 - How TIFs and Tax Abatement Programs Can Successfully Co-Exist

It is instructive to understand the mechanics of how a TIF district can be successfully
implemented within a jurisdiction in which taxes are abated. The way in which a TIF
district is able to generate funds is by securing future tax revenues, which might at first
seem to not reconcile with a geographic area in which those future tax revenue are being
foregone. However, TIFs can and do still work if taxes are abated, for two reasons:

First, when a new development is built, the taxes associated with the new construction are
abated, but surrounding properties continue to pay taxes, and because their values
increase as a result of the new development,* there are net new tax revenues that are
captured as a result, and which therefore immediately contribute to the size of the TIF.
This is an important argument for drawing the boundaries of a TIF district more
expansively, to capture the positive spillover effect of enhanced property values onto
neighboring parcels, rather than more restrictively, to include just the new development
itself.

Second, the time horizon for the TIF is usually longer than the time horizon for the tax
abatement. Therefore, in addition to enjoying the tax revenues associated with the net
new property value increases surrounding the development, the TIF also captures the net
new property value increases of the development itself, during the years after the tax
abatement has expired but before the TIF period has ended. For example, a 20-year TIF
in an area that enjoys a 10-year tax abatement would include in its value capture Years 11
through 20 of the tax revenues associated with the new development.

Source: Econsult Corporation (2007)

We are therefore careful to account for the property tax abatement when estimating the value capture
potential of any new development projected for each TRID, considering only those property tax revenues
that are generated in Years 11 through 20 at those sites. We also include the incremental increases over
and above base year levels in property tax revenues generated at existing properties within the TRID
boundaries. 5!

%0 This assumes that assessed values also grow over time, and not just market values.

51 To be sure, the existence of a citywide property tax abatement program means that, all else equal, a TIF district will not
generate as much in capturable tax revenues, since there are no net new property tax revenues generated in the first ten years
of a new development. However, the abatement program is also responsible for a considerable amount of development that
would not have otherwise occurred, and its ongoing existence will contribute to additional development into the future, such that,
combined with the net new property tax revenues captured from adjacent properties, the TIF district will likely generate more
during the 20-year TIF period if the abatement program exists than if it does not.
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In addition to redefining value capture as applying to districts rather than just single sites, we state two
other philosophical assumptions that shape the way we approach the establishment of value capture
districts. These additional assumptions may not influence our value capture calculations, but they do affect
the drafting of our TRID agreements.

To begin with, we understand a TRID to be not just any value capture district but one in which the transit
station is the figurative, if not literal, midpoint. TRID is, as noted above, the Commonwealth’s preferred
mechanism for encouraging TOD, and has provided implementation guidelines, upfront planning dollars,
and priority status for additional funds in that direction (see Figure 4.2). A TRID is therefore best
understood not as a value capture district that happens to be near a transit stop, but as a transit-oriented
district that happens to use value capture as one of its funding mechanisms.

Figure 4.2 - TRIDs as Transit-Oriented TIFs

Same principles and mechanisms as TIFs

+ District-wide approach to reflect the value-enhancing nature of transit stations

+ Additional flexibility in facilitating the necessary cooperation between the City and SEPTA
+ Enhanced development powers for SEPTA

+ Upfront planning dollars from the Commonwealth

+ Priority status for additional funds from the Commonwealth

Source: Econsult Corporation (2008)

Also, and on a related note, we understand the intent of the TRID legislation is to not see value capture as
the sole source of funds needed to implement and maintain the TRID. In addition to enabling value
capture, the Commonwealth has given priority status on additional funding sources for TRID projects.

Thus, we assert the importance of mutual investment by all involved stakeholders, each of whose
investments are leveraged by the investments of the others. In this sense, if not in a mathematical sense,
the funds generated by value capture are but a small portion of the funds that end up being used to
enhance a TRID:

e The Commonwealth, in addition to enabling value capture, puts forth additional financial resources,
particularly for gap financing;

e The City can also provide gap financing, and has responsibility over ongoing streetscape,
maintenance, policing, and other services;
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e Other overlay jurisdictions, such as special service districts, may add their own streetscape,
maintenance, policing, and other services on top of the City’s functions;

e Neighborhood groups may add more services, in the form of landscaping, greening, and safety
initiatives;

e The private developer is investing his or her own equity, as well as soliciting investments, loans,
and/or grants from other sources; and

e SEPTA has budgeted ongoing dollars for station maintenance and capital improvements, and can
undertake additional investment in the TRID to spur transit use and enhance the rider experience.

Taken from this perspective, the scale of sources of funds for the TRID increases dramatically. In concert,
the scale of uses of funds for the TRID also increases, to the extent that the TRID boundaries and the TRID
agreement are merely the geographic and legal intersection of all of these and other stakeholders, a
common place for shared objectives to come to fruition together.

Returning to the TRID itself, those funds generated directly by value capture can then be focused on
upfront and ongoing expenditures that contribute to development that is more in line with TOD principles,
since the purpose of the TRID is to affirm the value-enhancing characteristic of transit access;

e Ifincreased density or aging systems require infrastructure investments;

e |f gap financing is needed over and above what can be obtained from other Commonwealth
sources; and

e Ifinfrastructure investments surrounding the station can lead to more pedestrian friendliness, such
as landscaping, traffic calming solutions, security initiatives, and aesthetic improvements.

We do not recommend that value capture funds directly replace any outlays that would otherwise be made
by SEPTA, the City, other overlay jurisdictions, or neighborhood groups. All of these entities will benefit not
by being able to spend less within the TRID but by having what they have intended to spend leveraged by
the additional investments also being made within the TRID.

If anything, other stakeholders may end up investing more resources within the TRID, buoyed by the
mutual investments being made by other entities and the shared success they can all derive. In fact, most
of the recommended priority projects from the TRID planning study work require multi-entity investment and
collaboration, and all of them are high-leverage activities that strengthen and are strengthened by other
investments in the area.

TRIDs, and the value capture funds they generate, are therefore not the sole or even the main source of
funds for important neighborhood-level enhancements. They are, instead, an important new source of
funding for such amenities, and, more significantly, an important new mechanism for multiple entities to
come together to make mutually reinforcing investments.
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4.3 Numeric Assumptions

Estimating the incremental tax revenues that can be generated by the establishment of a TRID is an
imprecise science. Because any bonding of ongoing incremental revenues results in a “hard” liability, it is
particularly important to employ conservative assumptions, so that results represent a low estimate; this
has the added benefit of ensuring that the TRID does not over-extend itself in terms of infrastructural or
other expenditures that it cannot then pay for or keep up.

These assumptions, in addition to being constrained by conservatism, are also informed by what has been

done in other parts of the country, and what has been the practice here in Philadelphia. Accordingly, we
utilize the following assumptions in our value capture model:52

e Debt service coverage ratios of 125 percent, 150 percent, and 200 percent were used.53

e Though bond interest rates are usually much lower, the model assumes a rate of 8% so as to
include potential administrative costs and remain at the low end of the possibilities spectrum.

e While TRIDs, like TIFs, allow for the use of a variety of taxes, only real estate taxes were used to
produce these estimates.>*

e We model results at zero percent, 50 percent, and 100 percent participation of School District
property taxes.

e Finally, we employ conservative assumptions as to the amount of new development and the
organic growth of existing properties.5>

52 One additional assumption deserves consideration. Other TRIDs within the Commonwealth have considered withholding
certain specific parcels otherwise within the TRID boundaries from the initial round of value capture. These parcels, once they
are developed at a later date, can then be added to the TRID, and a full 20 years of value capture made available to the TRID.
We do not use such an approach, partly because we are not aware of the specific sites within the two TRIDs where such large-
scale development would take place in the medium-term and long-term future, and partly because this approach does not
actually add too much to the value capture total, because of the existence of the ten-year abatement on property taxes, which
further pushes incremental tax revenue increases into the future.

53 A 200 percent debt service coverage ratio would mean that for every potential bondable dollar generated, only 50 cents would
be captured.

5 Qur review of other value capture districts in Philadelphia and in other cities certainly affirm that other taxes could be
considered. It may make sense, for example, to designate incremental business taxes to a fund that provides technical and
other assistance to businesses within the TRID.

5% | arge-scale developments are already planned for both TRID sites. We take the current programs as given, and
conservatively estimate the property tax revenues they will eventually generate. We also take as given additional, medium-term
and long-term development programs that were used in the planning studies for the two TRID sites. As new developments, all of
these developments are eligible for the City’s ten-year abatement on property taxes; therefore, no incremental taxes are
captured on these properties for the first ten years.
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4.4 Value Capture Re

sults

Based on these conservative assumptions, we estimate the following amounts that can be captured at each
of the two TRID sites: $3.3 million to $12.6 million at the 46" and Market Street TRID, and $1.3 million to
$4.8 million at the Temple University TRID (see Figure 4.3). Notably, if these TRIDs were single-site in
nature, they would generate far less in value capture funds: $0.3 million to $1.2 million at the 46t and
Market Street TRID, and $0.6 million to $2.1 million at the Temple University TRID (see Figure 4.4).56

Figure 4.3 — Estimated Value Capture Amounts for the Two TRIDs (District-Wide Approach), Based
on Different Debt Service Coverage Ratios and School District Participation Levels (in 2008 Dollars)

46th and Market

Debt Service Coverage Levels

Temple University

Debt Service Coverage Levels

200%  150%  125% | 200%  150%  125%
2 00% | $ 78 $ 105 $ 126 | $ 30 $ 40 $ 438
B3
5
=g 5% | $ 56 $ 74 $ 89 | $ 21 $ 28 § 34
£5
BE
& 0% | $ 33 $ 44 $ 53 | $ 13 $ 17 $ 20

Source: Econsult Corporation (2008)

% As mentioned previously, single-site TIFs do not include the net new property tax revenues generated from adjacent existing
properties whose values increase as a result of nearby new development. See Appendix AC for additional charts that depict

value capture amounts over time.
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Figure 4.4 - Estimated Value Capture Amounts for the Two TRIDs (Single-Site Approach), Based on
Different Debt Service Coverage Ratios and School District Participation Levels (in 2008 Dollars)

46th and Market Temple University
Debt Service Coverage Levels Debt Service Coverage Levels

200% 150% 125% 200% 150% 125%

2 100% $0.8 $1.0 $1.2 $1.3 $1.8 $2.1
° =

= 50% $0.6 $0.7 $0.9 $1.0 $1.3 $1.5
£5
S5

o 0% $0.3 $0.4 $0.5 $0.6 $0.8 $0.9

Source: Econsult Corporation (2008)

These amounts represent initial, conservative estimates. It is important to remember that the actual value
captured will be determined by the actual incremental tax revenues generated within the TRID. Therefore,
if development is more robust than we have anticipated, funds will be generated on an annual basis far in
excess of what is needed to make bond payments. These excess funds can then be used for future needs
within the TRID, most notably gap financing for future development projects and/or more infrastructure
improvements around the station.
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45  Mutual Investment, Mutual Benefit

It is also important to remember that these value capture amounts are but a fraction of the funds that are
intended to be invested within each TRID. The TRID legislation, recognizing the importance of TOD as well
as the need for additional subsidy to make it happen, makes allowance for priority for additional funds from
the Commonwealth. Furthermore, as noted earlier in this section, other stakeholders should be expected
to make their fair share of investment, most notably the City in streetscape improvements and ongoing
maintenance, and SEPTA in capital and operating expenditures associated with the station itself.

Sources and uses of funds can be paired off accordingly to each entity’s stake in the TRID (see Figure 4.5),
and each entity stands to gain from the mutual investment of the other entities (see Figure 4.6). This
principle of mutual investment and mutual benefit is central to effective TODs, and is further elaborated in
the next section and in the draft agreements for the first two sites.

Figure 4.5 - lllustrative Distribution of Sources and Uses of Resources in Support of a TRID

Source

Use

TRID Management Entity (via value capture)

Commonwealth of Pennsylvania (via DCED)

City of Philadelphia

Gap financing for large-scale developments

Upfront infrastructural investments and related
ongoing maintenance around transit station:
pedestrian amenities, traffic calming solutions,
aesthetic enhancements

Additional gap financing for large-scale
developments

Additional gap financing for large-scale
developments

General contribution to TRID via capture of
incremental increases in tax revenues

Status quo level of capital improvements and
ongoing maintenance of municipal structures:
street cleaning, road maintenance, policing

Upfront infrastructural investments and related
ongoing maintenance around transit station:
infrastructure  enhancements in  light of
increased density, landscaping, streetscape
initiatives
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Source

Use

School District of Philadelphia

SEPTAS

Any special services districts whose jurisdictions
overlap a TRID

Any neighborhood groups whose areas of interest
overlap a TRID

Private developer

General contribution to TRID via capture of
incremental increases in tax revenues

Upfront infrastructural investments and related
ongoing maintenance related to station

Potential to consider investment in maintenance
and aesthetics in area surrounding station

Status quo level of ongoing maintenance and
other services: additional cleaning and
landscaping, security, signage

Conduit  for  expressing  neighborhood's
preferences to TRID management entity in
terms of recommended enhancements as well
as evaluation of past use of funds

Private investment in support of new
development

Coordinate contact points of the development
with the general public in ways that are
consistent with TOD principles and with the
shared vision of all stakeholders

Source: Econsult Corporation (2008)

57 For the past five years, SEPTA spent more than $80 million annually on preventive and station maintenance. This aggressive
maintenance funding is continued in future budget projections and even extended upwards to $100 million per year due to
increased funds from Act 44. This only represents ongoing operating expenditures and does not account for capital expenditures

and other large-scale outlays.
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Figure 4.6 — Benefits Enjoyed by Each Entity As A Result of Mutual Investment by All Entities

Entity

Benefit

Commonwealth of Pennsylvania (via DCED)

City of Philadelphia

School District of Philadelphia

SEPTA

Any special services districts whose jurisdictions
overlap a TRID

Any neighborhood groups whose areas of interest
overlap a TRID

Private developer

Early success to stimulate additional TRIDs

Increased tax revenues during and after TRID
periods8

Enhanced infrastructure at the neighborhood
level

Additional public sector investment to increase
the attractiveness of the private development

Increased tax revenues during and after TRID
period>®

Improved mobility and commuting experience
for students, teachers, and administration

Increased ridership
Enhanced infrastructure around transit stops

Greater freedom to enter into joint development
projects with developers

Enhanced infrastructure  within  district
boundaries

Enhanced infrastructure at the neighborhood
level

Localized use of taxes

Gap financing

Enhanced infrastructure  adjacent  to
development

Source: Econsult Corporation (2008)

%8 The City will enjoy immediate revenue increases in any tax categories that are not part of the value capture agreement, as well
as increases in any tax categories that are part of the value capture agreement once the value capture period has ended.

% The School District will enjoy immediate revenue increases in any tax categories that are not part of the value capture
agreement, as well as increases in any tax categories that are part of the value capture agreement once the value capture period

has ended.
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5.0

TRID AGREEMENT PRINCIPLES

The best way to provide guidance on how to produce a Transit Revitalization Investment District (TRID)
agreement for Philadelphia is to draft and annotate copies for the first two sites: the 46t and Market Market
Frankford Line station in West Philadelphia and the Temple University Regional Rail station in North
Philadelphia.s® To be sure, additional legal review will have to take place in order to ensure that all
interested parties are appropriately engaged and protected, and thus the specific wording of various
clauses may need to be amended. Nevertheless, the intention of the draft agreement is to uphold the
following general principles, which are widely shared among stakeholders and which are therefore
accounted for in the text of the agreement:

There is an increasing necessity for transit-oriented development (TOD). TOD is increasingly
becoming a necessity from a land development and public policy standpoint, to the extent that it is
a strategic way to balance growth objectives with environmental considerations.

The City of Philadelphia and the Southeastern Pennsylvania Transportation Authority (SEPTA) are
both seeking early successes. Recent leadership changes at both the City and SEPTA make for a
“moment” in which an early success can set an important tone for subsequent years. The City
wants to demonstrate its commitment to sustainable growth and neighborhood investment,
SEPTA's relative funding stability provides the opportunity and desire to think more strategically,
and both the City and SEPTA want to be seen as working in concert with and not at cross
purposes with one another.

SEPTA needs more flexibility to participate in development. One of the main reasons, if not the
only reason, TOD has been so successful in Washington DC is the greater authority accorded to
the Washington Metropolitan Area Transit Authority (WMATA), particularly in terms of entering into
joint development agreements with private developers. One of the key premises of the TRID
legislation is that transit authorities like SEPTA, if given similar flexibilities, can also capitalize on
land and other resources at their disposal, to the end that development efforts near transit stations
are more robust, more coordinated, and in fact more transit-oriented; and to the extent that SEPTA
can more fully participate in development, whether through assistance in land assembly or
coordination with infrastructure investments, this added flexibility can also result in expedited
development processes.

A neighborhood-level perspective is needed. The Commonwealth of Pennsylvania and the City of
Philadelphia have already come together on two notable, transit-oriented projects within the City:
the Cira Centre, built on top of 30" Street Station in University City, was given Keystone
Opportunity Incentive Zone status, exempting it from some state and local taxes; and the Comcast
Center, connected to Suburban Station in Center City, received state funds for infrastructure
enhancements as well as state and local tax credits. These regional TODs have been a significant

60 See Appendix AA for the 46th and Market TRID draft agreement, and Appendix AB for the Temple University TRID draft
agreement.
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and positive addition to the City; additional TODs, at the neighborhood level and with major
benefits to neighborhood residents and businesses, should be pursued as well.

e A TRID is simply a Tax Increment Financing (TIF) district oriented to transit. Philadelphia has
executed 14 TIF agreements to stimulate various developments; a TRID would take that existing
form and principle and apply it to a transit-anchored location and set of developments.6!
Importantly, the thrust behind a TIF district is to capture value that has been generated by new
development; a transit-oriented TIF would accomplish this as well, plus capture the value that is
unlocked by making fuller use of the transit station itself and the mobility it affords. Said another
way, if the intention of a community concerning a particular development or set of developments
does not include the figurative and literal centrality of a transit station as a value-enhancing
amenity, creating a TRID is not necessarily the preferred mechanism with which to move forward.

e A district-wide approach is the way to go. A second enhancement to the current way TIFs are
done in Philadelphia is to employ a district-wide approach, whereby boundaries are drawn and tax
revenues captured in a manner that is consistent with the extent to which value is enhanced by
new development. The current, single-site approach only captures incremental revenues at the
location or locations in which the new development takes place, whereas a district-wide approach
draws from adjacent properties that benefit from the new development.

e If everyone invests, everyone’'s investment gets multiplied. No one entity involved in a TRID
should bear the full cost of implementing the TRID. SEPTA, the City, the Commonwealth, any
other taxing or special service jurisdictions, neighborhood associations, and private developers all
have a stake in the success of a TRID. All can and should make upfront investments and incur
ongoing expenditures, which together help make the TRID work and which therefore leverage each
entity's investment. It is this general principle at work that makes special services districts such as
Business Improvement Districts (BIDs) and Neighborhood Improvement Districts (NIDs), which are
similar in concept to TRIDs, so successful.62

This last point deserves extra attention. Notably, our draft agreement gives no formal guidance on how
value capture funds should be spent. This accepts the reality that funds spent in the TRID go well beyond
the dollars generated by value capture. It rather provides a mechanism and a decision-making body for
determining how funds should be spent; that same body is also empowered to hold individual members to
account for each participating institution’s own investment in the TRID. Importantly, that body includes
local entities in addition to SEPTA and the City, making TRIDs a mechanism for pushing decision-making
authority to the neighborhood level.

With so many parties involved and so much at stake, there is the possibility of progress stalling as different
stakeholders hold out for different, self-serving reasons. As the TRID legislation was written broadly, to
allow for flexibility, so the agreement should be written broadly, moved ahead based on a shared sense of

61 See Appendix AD for a copy of the TIF-enabling legislation, and Appendix AE for the sample TIF agreement from which our
TRID agreement is based.

62 See Appendix AF for a copy of an illustrative BID agreement.
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Implementing Transit Revitalization Investment Districts in Philadelphia page 49

success in which all institutions seek the same outcomes: an early “win,” a multiplication of each entity’s
investment, and a commitment to the principles of TOD.
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6.0 RECOMMENDATIONS

While inking the first Transit Revitalization Investment District (TRID) agreements are an important next
step towards the establishment of significant transit-oriented developments (TODs) within the City of
Philadelphia that is not by itself the only action item for the City of Philadelphia, the Southeastern
Pennsylvania Transportation Authority (SEPTA), and other stakeholders. TRID agreements are but one
part of what should be a broader effort to encourage TOD within the City, particularly as it accrues
meaningful benefits to Philadelphia’s neighborhoods.

To that end, this section delineates seven key action items that should be undertaken in parallel with
progress on the TRID agreement:

e Establishment of a TRID management entity at each station (Section 6.1).
e Greater collaboration between the City and SEPTA (Section 6.2).

e Agreement on a project list for each TRID (Section 6.3).

e Continued engagement with local constituents (Section 6.4).

e Streamlining of the development review process (Section 6.5).

e Creation of a TOD ordinance (Section 6.6).

e Creation of an interim TOD zoning overlay (Section 6.7).

e Inclusion of TOD principles in the zoning code rewrite (Section 6.8).
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6.1 Establishment of a Management Entity for Each TRID

Being involved at such an early stage offers the City the opportunity to help shape the management entities
that will be charged with implementing TRIDs within the City. With that in mind, the City should legally
establish the TRID management entity for both the 46t and Market and Temple University sites. The entity
should be established as a Pennsylvania non-profit corporation and be comprised of at least one member
from or appointed by the following entities:

e The City (and, if relevant, the School District),
e SEPTA,

e The appropriate community development corporation, and/or other major institutions, for-profit or
non-profit, located within the TRID boundaries.53

The model for this composition is the City’s various special service districts, which represent a localized
form of financial and strategic control: revenues generated locally are spent locally, under the purview of a
locally composed board. Thus, while the City and SEPTA are of course key members of the management
entity, local perspectives are also represented. 64

The management entity will be responsible for implementing the recommendations contained in the TRID
planning study. To ensure accountability and oversight, the ordinance establishing the TRID management
entity should also include requirements for community involvement, as well as a required annual progress
report to the taxing bodies involved in the agreement as well as to SEPTA. Inclusive and ongoing public
outreach will not only help to fend off possible community backlash, but it also gives those who live and
work in a TRID a vested stake in ensuring that what is built is consistent with neighborhood goals and has a
human-scale feel.

8 Thus, in addition to The Enterprise Center — Community Development Corporation, the 46th and Market TRID management
entity might also have a representative from the University City District; while, in addition to the Asociacion de Puertorriquenos
en Marcha, the Temple University TRID management entity might also have a representative from Temple University.

64 While not directly serving on the management entity’s board, it will be important to have regular correspondence with key
entities representing a citywide, region-wide, and statewide perspective:

e To the extent that TOD cuts across several City functions, having multiple contact points within the City would
demonstrate a commitment to TOD and to the respective projects.

e  Furthermore, to the extent that these first two TRIDs represent the vanguard of other TOD initiatives with the City as
well as in the Commonwealth of Pennsylvania, it is recommended that the Delaware Valley Regional Planning
Commission (DVRPC) and the Commonwealth's Department of Community and Economic Development (DCED) have
regular contact to facilitate coordination of plans and resources at the regional and state level.

e Finally, there may be need to more closely coordinate communication with the School District of Philadelphia, to the
extent that the School District's portion of property taxes are partially or fully included in the value capture district.
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6.2  Greater Collaboration Between the City and SEPTA

Mayor Michael Nutter's re-opening of a Cabinet-level Deputy Mayor for Transportation and Public Utilities
and his fusion of planning and economic development functions under Commerce Director Andrew Altman
represent two important steps towards a better working relationship between the City and SEPTA. With the
establishment of TRIDs in Philadelphia, it will be important to continue to encourage the intersection of the
City and SEPTA not only on specific projects but also on overall strategic planning.

A useful inter-agency undertaking between the City and SEPTA could be the formation of a TOD team
within the City administration, staffed by employees on loan from SEPTA as well as members of various
City agencies that have a role to play in TOD projects. Similar inter-agency efforts have been attempted in
a number of very successful TOD cities, including Baltimore, San Francisco, Oakland, Portland, and
Denver, and have been found to facilitate greater cooperation between municipalities and transit
authorities.®

Such an initiative could help eliminate the red tape, institutional bickering, and multiple levels of review that
can sometimes frighten away the most experienced of developers. It would also better ensure that the
City's and SEPTA's respective plans are inclusive of each others’ perspectives and plans. A successful
TOD program begins with a shared vision by all parties involved that helps guide planning and
implementation for years into the future.

Between the establishment of a management entity for each TRID and the intermingling of TOD staff within
key City agencies, the importance of the efficacy of a working partnership between the City and SEPTA
cannot be overstated. Having essentially concluded the planning elements of the TRID process, both TRID
sites in Philadelphia must now navigate the program management phase, which entails close collaboration
between the City and SEPTA (see Figure 6.1). Infrastructure improvement punch-lists must be created, a
financial plan formulated, and community members engaged — all jointly by the City and SEPTA. 66

8 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).

8 “Implementing Transit-Oriented Development in Pennsylvania: A Summary of Act 238 of 2004,” Delaware Valley Regional
Planning Commission (2005).
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Figure 6.1 — TRID Implementation Steps to Take During Program Management Phase

Step 6 — Municipality forms Management Entity (e.g., an Authority) to administer TRID
implementation

Step 7 — Municipality and Transit Agency prepare project lists of Public Sector
Infrastructure Improvements, including costs, phasing and maintenance

Step 8 — Municipality and Transit Agency coordinate with School District and County on
Value Capture shares, schedule and TRID Financial Plan

Step 9 — Municipality and Transit Agency hold public meeting on TRID Implementation
Program improvements

Step 10 — Municipality and Transit Agency execute Agreement on roles, responsibilities,
financial commitments, management entity and defined improvements

Source: Delaware Valley Regional Planning Commission (2005)

An inter-agency initiative such as the one proposed here could help ensure that both the City and SEPTA
stayed focused on this shared vision. It could also help better coordinate City and SEPTA programs and
expenditures. Finally, it could also help ensure that specific projects are well planned and properly
implemented: projects that mutually reinforce each entity’s investments, strengthen the value proposition
that TOD produces for a district, and provide an even more enhanced environment and experience for
Philadelphia’s neighborhoods.
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6.3  Agreement on a Project List for Each TRID

As noted above, the first order of business for the TRID management entities at each site will be to agree
upon a project list. The City and SEPTA are obviously important actors in such an effort, since they
represent the biggest potential investors in the TRID and have the most to gain from success. Their mutual
investment of additional dollars over and above what is generated by the TRID itself will set the tone for
future mutually reinforcing investments by other stakeholders. TRID funds therefore must be perceived not
as replacing previously earmarked funds but enhancing additional investments that can now be made to
make good on the promise of TOD in Philadelphia, investments that are in a sense matched by the
investment of others who have prioritized these particular locations and/or these types of projects.

Importantly, local representation on the TRID management entity ensures that the collaboration between
the City and SEPTA has the best possible chance of resulting in projects that are of local interest. In other
words, TRIDs, as we have envisioned structuring them, are a way to push decision-making authority down
to the neighborhood level. The net effect is that locally generated revenues, as well as additional resources
by major stakeholders such as the City and SEPTA, are spent at the neighborhood level and for
neighborhood-serving uses. The suggestions generated by local residents and businesses at various TRID
planning study community meetings are therefore an important starting point from which to produce these
project lists (see Figure 6.2).
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Figure 6.2 - Recommended Priority Projects Suggesting at TRID Planning Study Community

46t and Market

Temple University

Lobby for a new police mini-station at
the 46th Street Station;

Lobby University City District for twice
weekly street cleaning on designated
streets around the station;

Improve the railing and stairs from
Westpark Apartments to the station;

Install new solar pedestrian lighting
around the station and encourage new
porch lights along Farragut Street;

Improve pedestrian safety and create
an attractive gateway at the intersection
of 44th and Market Streets;

Create a new permit parking zone
around the station;

Improve the sidewalks and plant trees
along key north-south streets;

Improve the park at 47th and Sansom
Streets;

Explore the potential of a running track
around the superblock; and

Support  the  Enterprise  Heights
development.

Coordinate police beats of Temple
University and the 26th District;

Install new solar pedestrian lighting
around the station;

Improve the plaza at the main station
entry on Berks Street;

Improve the sidewalks, plant new trees
and work with the City to install painted
bike lanes on key east-west streets;

Install new station signage at
neighborhood intersections;

Improve key bus stops starting at 8th
and Berks as a mini-TOD;

Create a permit parking zone around
the station;

Improve Berks Street as a boulevard;

Explore the potential of reusing the
vacant viaduct as a tree nursery;

Redevelop the parking lots east of the
station; and

Begin land acquisition and planning for
redevelopment along 9th Street and on
the “Darien” block.

Source: Interface Studio (2008), Econsult Corporation (2008)
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6.4  Continued Engagement with Local Constituents

A TRID agreement is simply the legal and geographic intersection between the City and SEPTA. Another
important intersection is the extent to which TOD initiatives are brought to the general public, and to
potentially affected local residents in particular. Accordingly, the planning study efforts at both sites have
been characterized by frequent interactions with local residents, businesses, and community groups.

To the extent that the City and SEPTA are literally investing in these TRID sites, it will be important for
representatives from both institutions to be involved ongoing at such gatherings, to explain future plans and
to seek input. In fact, the TRID legislation explicitly calls for at least one public meeting per new TRID to
discuss purpose, components, and implementation; such a requirement is on top of any other, locally
mandated requirement.

Importantly, we are recommending local representation on the TRID management entity board. Coupled
with the authority given to the TRID management entity by the TRID legislation as a mechanism through
which SEPTA can enter into joint development agreement with private developers, there is a very real
opportunity for current and future developments within TRID boundaries to derive all of the advantages of
SEPTA's increased flexibility in participation in real estate development. To the extent that community
representatives have been engaged along the way, these development plans and initiatives will be all the
more coordinated with local sentiments, citywide neighborhood-level initiatives, and SEPTA’s long-range
transit objectives.
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6.5  Streamlining of the Development Review Process

The implementation of the City's first two TRIDs, and the greater attention given to TOD, provide an
opportunity to reform development in general. Accordingly, PCPC, the Zoning Board of Adjustment (ZBA),
and all other relevant agencies should work together to streamline the development review process for
TOD projects in general and TRID projects specifically. An expedited review process for TOD and TRID
projects can be an effective incentive to encourage TOD.

Many private developers cite length of time and uncertainty in the permit process as primary barriers to
development projects in general and TOD projects specifically. The permit review process plays a large
role in both the time and level of certainty in getting development approval. Facilitating the permit process
can provide a powerful incentive for transit-oriented development.

Ultimately, TOD is just one type of development. It is, simultaneously, a preferred type as well as one that
is usually more complicated than most. Streamlining the development review process should, therefore, be
an action item that is simultaneously undertaken for all types of development, as well as for TOD projects in
particular. The goal, after all, is to encourage more TOD, as well as make the overall development process
easier and more transparent than it currently is.
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6.6 Creation of a TOD Ordinance

The current environment also offers a perfect opportunity to solidify the City’'s commitment to public transit
in general and TODs in particular. One of the most important things that needs to be done on that front is
the passage of a TOD ordinance by City Council. Like similar documents produced by other municipalities,
such an ordinance will provide an overall working definition of what TOD is in Philadelphia, and also lay the
groundwork for other, site-specific TOD required regulations, including the creation of zoning overlays and
the streamlining of development review process.

The TOD regulations must provide adequate authority to deny uses deemed inconsistent with the character
of TOD and the ridership objectives of the ordinance. Absent such authority, the integrity of the TOD
program could be undermined by development that does not functionally relate to the transit facilities that
support it. The ordinances must also be drafted with precision in order to avoid challenges on the grounds
of indefiniteness and uncertainty and a comprehensive TOD ordinance and TOD strategic plan can avoid
regulations being thrown out on the grounds of being arbitrary and irrational.6” The definition that the
ordinance would provide should help alleviate any disagreements about what constitutes good TOD
development in the City.

The ordinance should cover the following points:

e The ordinance should cover the amount and type of development, and the spatial and relational
character of the development. It should encourage and require more intensive development
patterns by establishing minimum densities and offering density bonuses near transit facilities.

e The ordinance should also set explicit standards and policies for incorporating mixed-income
housing in TOD projects.

e The ordinance should help guide development and redevelopment of areas around transit stations.

e The ordinance should emphasize that all station areas have a comprehensive station area plan
before any major development projects can be undertaken. This will help ensure that new
development adheres to TOD principles.

e The ordinance should include provisions that specify for the appropriate City agencies what land
assembly and land banking programs can be undertaken.

The success of TOD depends in part on the degree to which the principles are embedded within the larger
land-use planning and regulatory framework. Absent such plans and regulations, TOD is likely to occur
piecemeal or not at all.

67 “The Zoning and Real Estate Implications of Transit Oriented Development,” Transit Cooperative Research Program (January
1999).
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6.7  Creation of an Interim TOD Zoning Overlay

Most cities, Philadelphia included, are not currently zoned for the type of high-density mixed-use residential
and commercial development that is the hallmark of successful TOD. Related to the passage of an overall,
citywide TOD ordinance, the Philadelphia City Planning Commission (PCPC) and City Council need to
adopt a TOD zoning overlay template that can be applied at all major transit stops located in the City.
Overlay zones can be an effective interim tool until a new TOD zoning classification can be created. A
floating TOD overlay zone allows a city to apply a TOD zoning overlay when the opportunity arises, and
specific language can begin to be crafted for the City’s first two TRID sites.

An overlay zone applies supplemental provisions to a specific area within a basic zoning district, without
disturbing the requirements of the basic use district. If the overlay requirements conflict with the basic use
requirements of the base zone, the stricter requirements apply. The provisions of the overlay should aim to
encourage mixed-use and mixed-income development and discourage automobile oriented development
near transit stations. Interim zoning overlays have been successfully used in several cities around the
country, including Seattle, Portland, and Phoenix, as interim solutions until more comprehensive zoning
rewrites could be undertaken (see Figure 6.3).

Figure 6.3 — Phoenix, AZ Transit Oriented Zoning Overlay Map
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6.8  Inclusion of TOD Principles in the Zoning Code Rewrite

The last Philadelphia zoning rewrite was in the 1960's. The current Philadelphia zoning code is an
amalgam of over fifty years of revisions, patches, and narrowly focused fixes and in all of its complexity it is
inadequate to meet Philadelphia’s current needs. PCPC and City Council should embed TOD principles in
the comprehensive zoning code rewrite planned for the City.

New zoning districts have the advantage of being able to “wipe the slate clean” of earlier regulation.
Importantly, an approach that is more form-based in nature can be more amenable to the mixing of uses
and to location-sensitive aesthetics that are the hallmark of good TOD, and will allow for more flexibility as
the local and national marketplace demand different functional uses over time.

TOD invites and requires bold new policies that push the conventional boundaries and acknowledge the
unique markets that are being served. Standard designs and building code templates may need to be
reconfigured for each and every TOD project in large part because the TOD market is not “standard”; what
works in one neighborhood might not necessarily work in another. TOD must be able to respond to the
characteristics of a particular site, rather than adhering to a rigid formula. Philadelphia’s zoning code rewrite
needs to reflect this reality and be flexible to the unique needs and characteristics of each transit station.

Two particular challenges warrant further discussion:

e Mixing of uses is a hallmark of TOD, but arriving at a workable mix poses particular planning and
design challenges. Mixed-use projects are sometimes trickier to design, finance, and lease than
traditional single use projects. Planners have the tendency to impose a design template of ground-
floor retail and upper-level housing or offices (otherwise known as vertical mixing) on any and all
development proposals within a TOD. However, ground-floor retail is doomed to fail unless it
opens onto a street with a high volume of foot traffic and convenient automobile access, and
ground-floor restaurants may be unappealing to upper-level residents seeking peace and quite in
the evening. The City needs to be sensitive to such challenges and adjust accordingly.

e Parking can be a herculean obstacle to TOD if it is not dealt with properly. It separates a station
from the neighboring community and diminishes the quality of the pedestrian environment. The
issue of parking can provoke visceral reactions, often pitting constituencies against one another.
Where housing is being built near transit stops, reduced parking quotas should be considered to
reflect the tendency of many transit-adjacent households to own fewer automobiles. Shared
parking can economize on costs and land consumption, particularly if uses are complementary in
terms of having differing peak hours, and should therefore be encouraged in the new zoning
regulations. There is no easy formula for contending with the conflicts between parking and TOD.
The zoning code rewrite needs to include enough flexibility into the process to allow the City and
TOD developers to find an appropriate and workable parking strategy and change course if and
when circumstances warrant it. The zoning code rewrite needs to acknowledge the fact that TOD
is drastically different than transit anemic development (TAD) in terms of the parking and parking
standards that apply to TOD should not be the same ones that apply to TAD.
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As Philadelphia’s experience with TOD increases, new insights will be gained and lessons learned. Seeing
that it has been almost fifty years since the last rewrite of Philadelphia’s zoning regulations, it is essential

that the TOD regulations included in the zoning rewrite be flexible to easily adjust to these new insights and
any changing market conditions.
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7.0 CONCLUSION

Ultimately, Transit Revitalization Investment Districts (TRIDs) are simply a tool for cooperation towards the
establishment of transit-oriented developments (TODs). Nevertheless, that mechanism for cooperation is
an important potential catalyst for “a new day” in development in Philadelphia, to borrow a phrase from
Mayor Michael Nutter:

e With new leadership at the helm of both the City and SEPTA, we have a unique window in which to
steer these respective institutions towards a shared agenda for neighborhood serving,
environmentally sustainable, transit-oriented development.

e Local and national trends point to increased transit use, which, with the right projects, can make
transit-adjacent sites attractive for development.

e Unprecedented reform activities in zoning and land use present hope for changes needed to clear
the way for TOD to happen.

e Finally, two attractive sites, spearheaded by two impressive sets of community leaders, have
emerged as high-potential locations for the first two TRIDs in Philadelphia, the first two big-city
TRIDs in the entire Commonwealth.

In short, the time is right, and the mechanisms are now in place, to make these visions reality. The
potential payoff is an increasing number of TRIDs, which exemplify the synergistic intersection between
multiple entities and their mutually reinforcing investments towards a dynamic built environment, aesthetic
experience, and mixed uses that serve Philadelphia’s neighborhoods and the region as a whole.
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APPENDIX A — WORKING DEFINITION OF TRANSIT-ORIENTED DEVELOPMENT

Reconnecting America’s Center for Transit-Oriented Development provides the following definition of
transit-oriented development:

“Transit-oriented development is often defined as higher-density mixed-use development
within walking distance — or a half mile — of transit stations. We use a performance-based
definition, and believe that projects should also:

e Increase ‘location efficiency’ so people can walk and bike and take transit

e Boost transit ridership and minimize traffic

e Provide a rich mix of housing, shopping and transportation choices

e Generate revenue for the public and private sectors and provide value for both
new and existing residents

e Create a sense of place

We believe that TOD is really about creating attractive, walkable, sustainable communities
that allow residents to have housing and transportation choices and to live convenient,
affordable, pleasant lives — with places for our kids to play and for our parents to grow old
comfortably."68

6 From Reconnecting America’s Center for Transit-Oriented Development's website.
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APPENDIX B — THE BENEFITS OF TRANSIT-ORIENTED DEVELOPMENT

If done well, TOD can confer a variety of benefits to residents and to a region: 69

e A sense of place. In contrast to the sameness of blandness of many suburban developments,
TOD values the physical form, and its designs seek to be visually appealing and authentic to a
particular community.

e Economic development. Retail and other commercial development catalyzed by TOD can result in
job creation, commercial growth, and tax revenues.

e Economic equity. By making available housing at different price points, all within walking distance
to public transportation, TOD can truly create mixed-income communities and address affordable
housing concerns.

e Environmental stewardship. The high-density approach of TOD means greater recapture of
brownfields, increased preservation of open spaces, and fewer resources wasted in providing
infrastructure to far-flung developments.

e Greater mobility across all generations. Proximity to transit means more social and vocational
options for teens, boomers, and the elderly, in comparison to more car-oriented suburban
developments.

e Healthier citizens. TOD encourages residents to get out of their cars and make at least part of the
trip from point A to point B by walking or biking.

e Increased transit ridership. Co-locating residential, retail, and office uses near transit gets more
people out of their cars and onto public transportation, spreading out the fixed costs of transit
infrastructure over more users.

e Public cost savings. Aggregating development in a compact fashion means governments need not
stretch out their sewer, water, and other infrastructures in costly ways.

e Public/private partnerships. Because it promises profits for developers, quality-of-life gains for
residents, and property tax revenue increases for municipalities, TOD can be a meeting point for
dynamic alliances between the public and private sectors.

e Public safety. The re-orienting of transit stops to facilitate pedestrian access can achieve great
gains in the perception of safety, both for users of the stop and for residents and workers near it.

6 “Transit-Oriented Development in Philadelphia: Using a Proven Strategy to Create More Vibrant, Livable Neighborhoods,”
Econsult Corporation (October 2007).
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e Quality of life. Residents, now given central locations to congregate and interact, can build a richer
sense of connectedness that is not often found in isolated, car-centric suburbs.

e Reduced congestion. Moving people towards greater public transit use takes cars off the road,
reducing pollution costs, highway wear and tear, and time lost while stuck in traffic.
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APPENDIX C — THE TRANSIT REVITALIZATION INVESTMENT DISTRICT ACT OF 2004

See attached.
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HOUSE BILL 994 P.N. 4760

PRI OR PRINTER S NOS. 1167, 3427, 3497, PRI NTER S NO. 4760
4666

THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
NO. 994 Session of 2003

| NTRODUCED BY RUBLEY, GEI ST, STETLER, ARGALL, BEBKO- JONES,

BROME, BUNT, CAPPELLI, CAWEY, Cl VERA, CLYMER, CORRI GAN,
COSTA, CRAHALLA, CREI GHTON, DALEY, DERMODY, DeWEESE, FRANKEL,
FREEMAN, HARPER, HENNESSEY, HERSHEY, HORSEY, JCSEPHS, KOTIK
LAUGHLI N, LEACH, LEW S, MANDERI NO, MANN, M CALL, M GEEHAN,
MELI O, PETRARCA, PETRONE, READSHAW REI CHLEY, ROEBUCK,
SANTONI, SCHRODER, SOLOBAY, STEIL, STURLA, TANGRETTI,

E. Z. TAYLOR, THOVAS, TIGUE, VITALI, WALKO, WANSACZ, WATSON
WOINARGCSKI  AND YOUNGBLOOD, MARCH 26, 2003

AVENDMENTS TO SENATE AMENDMENTS, HOUSE OF REPRESENTATI VES,

NOVEMBER 18, 2004

O©CoOoO~NOOOTPA,WNE

AN ACT

Enmpoweri ng nunicipalities, counties and public transportation

agencies to work cooperatively to establish Transit
Revitalization Investnent Districts (TRI D), including
partnerships with the National Railroad Passenger Corporation
requiring planning studies, conprehensive plan and zoni ng
anmendnents and use of existing statutes and techni ques to
achieve transit-oriented devel opnent, redevel opnent,
community revitalization and enhanced comrunity character
through TRID creation; establishing value capture areas as a
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10 nmeans to reserve and use future, designated increnental tax
11 revenues for public transportation capital inprovenents,

12 rel ated site devel opnent inprovenents and nai nt enance;

13 pronoti ng the invol venent of and partnerships with the

14 private sector in TRI D devel opment and i npl enentati on;

15 encour agi ng public involvenent during TRI D pl anni ng and

16 i npl enmentation; and providing for duties of the Departnent of
17 Communi ty and Econom ¢ Devel opnent.

18 The Ceneral Assenbly of the Commonweal th of Pennsyl vani a

19 hereby enacts as follows:
20 CHAPTER 1
21 GENERAL PROVI SI ONS

1 Section 101. Short title.

2 This act shall be known and may be cited as the Transit

3 Revitalization Investnent District Act.

4 Section 102. Declaration of policy.

5 The General Assenbly finds and decl ares as foll ows:

6 (1) The overall purpose and |egislative intent of this
7 act is to authorize public transportation agencies throughout
8 this Commonweal th to work cooperatively with counties, |oca
9 governnents, transportation authorities, the private sector
10 and the National Railroad Passenger Corporation (AMIRAK) and
11 ot her providers of public transportation and passenger rai
12 services to create and designate Transit Revitalization

13 | nvestment Districts (TRIDs).

14 (2) The specific purposes and intent of a designated
15 TRID are to:

16 (1) Pronote local, county and regi onal economc

17 devel opnent and revitalization activities through private
18 sector investnent, reinvestnent and joint devel opnent
19 activities in conjunction with public transportation

20 | nprovenents.

21 (i1) Encourage nultinmunicipal, cooperative

22 approaches to generate new i nvestnent, reinvestnent and
23 revitalization through transit-oriented devel opnent,

24 around rail transit stations and al ong public

25 transportation corridors.

26 (ii1) Increase overall ridership on public

27 transportati on systens, including AMIRAK, while

28 generating additional revenues for current and expanded
29 services, capital inprovenents and rel ated ongoi ng

30 mai nt enance.

20030H0994B4760 -2 -
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1 (iv) Encourage and support municipal and

2 mul ti muni ci pal conprehensive plan inplenentation,

3 I ncl udi ng consi stency of plans at the local, county and

4 regi onal |evels.

5 (v) Stimulate public-private partnerships created by
6 prospective devel opnent opportunities around, within or

7 adjacent to the transit system station areas and transit
8 syst em conponents.

9 (vi) Establish appropriate nechanisns to capture the
10 real estate taxation and other val ues added by joint

11 devel opnent activities for reinvestnent in the transit

12 system and | ocal comunities.

13 (vii) Encourage greater community involvenent in

14 TRID | ocation, design and inplenentation and resulting

15 I nvestment activities.

16 (viii) Pronote flexible, cooperative, coordinated

17 and enhanced support for innovative, internodal solutions
18 i n TRID devel opnent and i npl enentation activities by

19 muni ci pal officials, public agencies, nonprofit
20 organi zations and the private sector.
21 (ix) Support TRID inplenentation by maxi m zi ng use
22 of existing Federal and State | aws and prograns that are
23 consistent with the purposes of this act.
24 Section 103. Definitions.
25 The foll ow ng words and phrases when used in this act shal
26 have the neanings given to themin this section unless the
27 context clearly indicates otherw se:
28 "AMIRAK. " The National Railroad Passenger Corporation.
29 "Departnent." The Departnent of Conmunity and Econom c
30 Devel opnent of the Commonweal t h.
20030H0994B4760 - 3 -

1 “Public transportation agency." A public transit authority

2 or simlar entity, created through the laws of this

3 Commonweal th, charged with the provision of mass transit

4 services to the traveling public, that owns and maintains or is
5 authorized to own and mai ntain a physical plant, including

6 rolling stock, stations, maintenance and support facilities.

7 “"Public transportation provider.” A public or private entity
8 that operates or is authorized to operate intercity or | ocal

9 commuter passenger rail services within this Comonweal t h that
10 are open to the general public and that owns and nmaintains or is
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11 authorized to own and mai ntain a physical plant including

12 rolling stock, stations, maintenance and support facilities.

13 "Transit-oriented devel opnent." Devel opnent concentrated

14 around and oriented to transit stations in a manner that

15 pronotes transit riding or passenger rail use. The term does not
16 refer to a single real estate project, but represents a

17 collection of projects, usually m xed use, at a nei ghbor hood

18 scale that are oriented to a transit node.

19 "TRID." A Transit Revitalization Investnment District created
20 in accordance with this act.
21 "TRI D pl anning study." A study required to be undertaken by
22 one or nore nunicipalities, with the active involvenent of a
23 public transportation agency and the pertinent county or
24 counties, for the purpose of establishing the boundaries,
25 existing environnmental conditions, existing and proposed | and
26 use, property availability, real estate market conditions,
27 devel opnment potential, including use of air space rights,
28 required zoning anendnents, desired infrastructure and necessary
29 transportation-related i nprovenents and a financial plan,
30 including funding sources, a proposed anortization schedul e,
20030H0994B4760 - 4 -

1 where applicable, and estimted future nai ntenance requirenents,
2 to support the designation and inplenentation of a proposed

3 TRID.

4 "Val ue capture area." An area coincident wth the boundaries
5 of a TRID, established sinmultaneously with TRI D designation, in
6 accordance with this act, in which real estate tax revenues and
7 any other designated tax revenues shall, at a m ninmm be shared
8 Dby the participating local jurisdiction or jurisdictions and

9 public transportation agency or agencies, for the purpose of

10 inplenenting a TRID.

11 CHAPTER 3

12 TRI D CREATI ON AND LOCATI ON

13 Section 301. Criteria for proposed TRID.

14 Local nunicipalities, counties, transportation authorities

15 and public transportation agenci es proposing to define and

16 develop a TRID shall use the followng criteria and process:

17 (1) Eligible TRID | ocations may include any geographic
18 area of a nmunicipality or municipalities, including vacant,
19 underutilized or potentially redevel opable |and, within an
20 area generally fornmed by a m ninumradi us of one-eighth mle,
21 not to exceed a radius of one-half mle, froma railroad,
22 transit, light rail, busway or simlar transit stop or
23 station, nmeasured fromthe centerline of the track or roadway
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24 traversing the station or stop location. TRID designation nay
25 al so include new station |ocations proposed in conjunction
26 with a planned public transportation service, as defined on
27 an adopted county, regional or public transportation agency
28 pl an.
29 (2) The specific boundaries of a TRID nay be expanded or
30 reduced based on | ocal circunstances such as | ocal econom c
20030H0994B4760 - 5 -

1 devel opnent and pl anni ng goals, community character, property
2 boundary and scal e variations, but only when:

3 (i) authorized by the governing body or bodies of

4 the affected jurisdiction or jurisdictions in cooperation
5 with the pertinent public transportation agency; and

6 (i) the rationale for the boundaries is supported
7 by the findings of the required TRI D pl anni ng study.

8 (3) A local municipality or nunicipalities shall further
9 define and support the rationale for the TRI D designation

10 through a TRID pl anning study, as well as appropriate

11 amendnents to the nunici pal conprehensive plan, zoning

12 ordi nance and ot her pertinent regul ations.

13 (4) A local nmunicipality nmay designate the county

14 pl anni ng agency to undertake or assist the TRI D pl anni ng

15 study on its behal f.

16 (5) An existing neighborhood inprovenent district, tax
17 i ncrenment district or urban renewal area may be used as the
18 basis for the boundaries of a TRID, when justified by the

19 TRI D pl anning study required in section 304.
20 Section 302. TRID designation.
21 (a) Designation.--Local municipalities and counties working
22 wth public transportati on agencies, transportation authorities,
23 AMIRAK, passenger rail transportation providers, or any
24 conbination thereof, may designate TRIDs in advance of
25 inplenentation of a new public transit service, or in
26 conjunction with an existing public transportation service and
27 in advance of or in conjunction wth actual devel opnent
28 proposal s.
29 (b) Agreenent.--To create a TRID, in addition to the
30 planning study described in section 301(3), the nunicipality or
20030H0994B4760 - 6 -

1 nunicipalities shall enter into an agreenent with the transit

2 agency that defines the activities and commtnents of each party
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3 tothe TRID, including any specific actions or financial

4 participation to help inplenment the TRID. The agreenent shal

5 include the devel opnent agreenent specified in section 504, as
6 well as a description of the TRI D nanagenent entity described in
7 section 502(4).

8 Section 303. Inplenenting authority.

9 A participating county, local municipality, transportation
10 authority and public transportation agency nmay designate on

11 their behalf the county redevel opnent authority to assune

12 responsibility for TRID i npl enentation.

13 Section 304. TRID planning study factors.

14 The scope and scale of transit inprovenents and comunity

15 facility inprovenents, as well as any needed support facilities,
16 shall be assessed in the TRI D planning study. The TRI D pl anni ng
17 study shall also serve as the basis for a conprehensive plan

18 anendnent to establish the TRID, if the nmunicipality has a

19 currently adopted conprehensive plan. The follow ng shall apply:
20 (1) The planning study shall consider the need for
21 capital inprovenents to transit-related facilities and
22 adj acent public infrastructure including roads, sidewal ks and
23 wat er, sewer and storm drai nage service and public
24 facilities, as well as opportunities for private sector real
25 estate devel opnent and ways in which such facilities,
26 servi ces and devel opnent can be financed.
27 (2) Minicipalities undertaking a TRI D pl anni ng study
28 shall receive priority consideration for planning and
29 I npl enmentation grants and technical assistance fromthe
30 departnment, working in partnership with the pertinent county
20030H0994B4760 -7 -

1 pl anni ng agency or agencies and other State agencies wth

2 grant or |oan prograns that may be applicable to TRID

3 pl anni ng or inplenentations. Any funding appropriated to the
4 Department of Community and Econom c Devel opnent for the

5 pur pose of carrying out this act is intended to assi st

6 counties and | ocal governnments, on a 25% matching basis, to
7 undertake TRI D pl anning studies and rel ated inpl enentation

8 activities. Individual grants for a TRID planni ng study or

9 i mpl ement ati on project shall not exceed $75,000. The

10 departnment in consultation with the Departnent of

11 Transportation shall adm nister the suppl enmental TRI D program
12 t hrough the existing | and use planning and techni cal

13 assi stance program w th application gui dance as necessary.
14 (3) Conmmonweal th agencies are directed to provide State
15 resources, prograns and new capital investnments that wll
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16 assi st |ocal governnents, transportation authorities and
17 transit agencies to inplenent TRIDS.
18 Section 305. Roles and responsibilities of public
19 transportation agencies and nunicipalities.
20 As guidelines to inplenment the findings and recommendati on of
21 the TRID planning study, the follow ng roles and
22 responsibilities are defined:
23 (1) The scope and scal e of needed or proposed transit
24 capital inprovenments within the TRID area are the
25 responsibility of the partnering public transportation
26 agency. The cost, financing, phasing and schedul e of all
27 transit-related i nprovenents shall be included in the public
28 transportati on agency's adopted capital program
29 (2) The scope and scal e of needed or proposed support
30 facilities, highway accessways, and community or nei ghborhood
20030H0994B4760 - 8 -
1 facility inprovenents, for exanple, sidewal ks and recreation
2 facilities, are the responsibility of the partnering county
3 and |l ocal jurisdiction or jurisdictions, and may i ncl ude
4 support fromthe private sector
5 (3) Notw thstanding these stated roles and
6 responsibilities, the parties to a TRID shall be responsible
7 for defining the adm nistrative and managenent rol es and
8 responsibilities that will be nost appropriate to achieve
9 i npl emrentation of the TRID in their comrunity.
10 Section 306. Anmendnents to TRID pl anni ng study.
11 Proposed real estate devel opnent or redevel opnent nmay trigger
12 additional needs for transit inprovenents and comrunity facility
13 inprovenents or support facilities, and shall be accommopdat ed
14 through pertinent anendnents of the TRI D pl anni ng study and
15 county, multinmunicipal or |ocal nunicipal conprehensive plan.
16 Section 307. Minicipal cooperation.
17 Nothing in this act shall preclude two or nore
18 nmunicipalities, or a nunicipality and a transportation
19 authority, fromworking together cooperatively with a public
20 transportation agency to define and establish one or nore TRIDs
21 along a public transportation corridor, using the criteria
22 established under this act.
23 CHAPTER 5
24 LAND DEVELOPMENT POAERS OF PUBLI C TRANSPORTATI ON AGENCI ES
25 Section 501. Authority to acquire and inprove property.
26 Consistent wth the existing authority or limtations of
27 public transportation agencies to condemm and acquire | and for
28 public transportation purposes, such entities are hereby
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29 authorized to acquire and inprove property located within a
30 designated TRID for real estate devel opnment purposes, provided

20030H0994B4760 -9 -

1 such acquisition and inprovenent:

2 (1) Is consistent wwth any pertinent nunici pal

3 conpr ehensive plan and TRI D pl anni ng st udy.

4 (2) |Is coordinated with pertinent county and | ocal

5 jurisdictions and redevel opnment or other special purpose

6 aut horities.

7 (3) Furthers the stated purposes of this act.

8 (4) Does not exceed the mninum | and area necessary to

9 acconplish the needs specified in the TRI D planning study and
10 t he devel opnent agreenent.
11 Section 502. Devel opnent or redevel opnent of property.
12 Devel opnent or redevel opnent of property within a TRI D shal
13 generally occur in the foll ow ng manner:
14 (1) The public transportation agency may acquire the
15 property, inprove it for future devel opnent, such as site
16 cl earance, utility work, environnental renediation and
17 simlar inmprovenents, and work cooperatively with the
18 pertinent local jurisdiction or jurisdictions and
19 i npl ementing agencies to offer it for sale to the private
20 sector for use or uses consistent with the adopted TRI D pl an.
21 Wthin a designated TRID area, any future devel opnent, <--
22 redevel opnent or simlar construction activity shall not be
23 required to conply with the provisions of the act of My 1,
24 1913 (P.L. 155, No.104), entitled, "An act regulating the
25 letting of certain contracts for the erection, construction,
26 and alteration of public buildings."
27 (2) Alternatively, the public transportati on agency may
28 advertise the presence of avail abl e devel opnment sites within
29 a TRID, including a map of potentially devel opabl e or
30 redevel opabl e properties and invite interested devel opers to
20030H0994B4760 - 10 -

1 submt proposals in cooperation with the pertinent |ocal

2 jurisdiction or jurisdictions and inplenenting agenci es.

3 (3) In the case of either paragraph (1) or (2), the

4 public transportation agency nay not be the primary real

5 estate devel oper, and joint devel opnent activities are

6 confined to the construction of support and access

7 facilities, that is, vehicular access, parking, pedestrian
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8 ways, building pads, foundation colunmms, signage and simlar
9 i temns.

10 (4) The partnering TRID I ocal municipality or

11 muni ci palities shall designate a managenent entity for the
12 TRI D which may be a nunicipal authority or joint municipal
13 authority, in accordance with the requirenents of 53 Pa.C. S.
14 Ch.56 (relating to nunicipal authorities) to nmanage and

15 facilitate TRID i npl enmentation. The | ocal nunicipality or

16 nmuni ci palities involved in the TRID shall retain policy and
17 oversight responsibilities for all budgetary and programmatic
18 actions of the designated TRI D nanagenent entity.

19 (5 Creative partnerships with AMIRAK, passenger rai
20 transportation providers, transportation authorities and the
21 private sector to acconplish TRI D purposes that use the
22 benefits of AMIRAK s and passenger rail service providers'
23 exi sting real estate devel opnent powers are both desirable
24 and encour aged.
25 (6) Nei ghborhood inprovenent districts, business
26 I nprovenent districts or simlar entities may be desi gnated
27 to manage the TRID i npl enentation activities.
28 Section 503. Coordination of devel opnent activities.
29 The public transportation agency shall coordi nate devel opnment
30 activities with the pertinent county or |ocal redevel opnent
20030H0994B4760 - 11 -

1 authority, planning conm ssion and governing body. |f such

2 entities are able to accommodate the | and acqui sition or

3 marketing needs of the TRIDin a nore tinely fashion, an

4 agreenent nay be established between the public transportation
5 agency and such entities to inplenent this aspect of the overal
6 TRI D program

7 Section 504. Devel opnent agreenents.

8 In furtherance of the agreenent specified in section 302, the
9 partnering nmunicipality, transportation authority, public

10 transportation agency and, if participating, county

11 representatives, including the designated managenent entity,

12 shall enter into a devel opnent agreenent with the pertinent

13 private sector devel opnent organization or organi zations to

14 inplenent the proposed TRID. The devel opnent agreenent shal

15 stipulate the final project scope, as well as the partners’

16 roles, responsibilities, financing arrangenents, schedul e of

17 inprovenents and the exactions or contributions to the project.
18 CHAPTER 7

19 VALUE CAPTURE APPROACHES
20 Section 701. Creation of value capture area.
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21 In conjunction with the formal establishnent of the TRID
22 boundaries, a coterm nous val ue capture area shal
23 simultaneously be created to enable | ocal nunicipalities, school
24 districts, the county and the public transportation agency to
25 share the increased tax increment of real estate and ot her
26 designated tax revenues generated by new real estate investnent
27 wthin the TRID. The participants in the TRID, through the
28 desi gnated nanagenent entity, shall devel op an adm nistrative
29 and project schedul e and budget to inplenent the project,
30 including future naintenance needs, as defined in the TRID
20030H0994B4760 - 12 -
1 planning study, as well as the shares and use of such tax
2 revenues as are projected to be generated fromthe TRI D val ue
3 <capture area. The participating nunicipality or municipalities
4 may review and revise the TRI D budget.
5 Section 702. Dedication of tax revenues.
6 Tax revenues generated within a TRID shall be dedicated to
7 conpletion and future mai ntenance of the specific and necessary
8 inprovenents designated in the conprehensive plan anmendnent and
9 TRID planning study as foll ows:
10 (1) Local municipalities and counties shall not use such
11 revenues for general governnment purposes, and a public
12 transportati on agency shall not use such revenues for transit
13 capital investnents el sewhere on the public transportation
14 system
15 (2) Local municipalities, school districts and the
16 county shall establish an anortization schedule for receipt,
17 i nvestment and expenditure of any TRID tax revenues, not to
18 exceed 20 years, simlar to the anortization schedule in the
19 act of July 11, 1990 (P.L.465, No.113), known as the Tax
20 | ncrement Fi nanci ng Act. However, where a nunicipal or joint
21 muni ci pal authority has been created, it shall be responsible
22 for fixing the anortization schedule and for defining the
23 TRI D capital inprovenent plan
24 Section 703. Applicability of other statutes.
25 Local nunicipalities, counties, transportation authorities,
26 the public transportation agency and | ocal property owners are
27 encouraged and may neke maxi num use of existing | aws and
28 regulations to advance and further inplenent TRI D purposes.
29 Wthout [imtation, application of the follow ng acts and
30 simlar acts, as well as pertinent Federal prograns and
20030H0994B4760 - 13 -
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1 statutes, are consistent with the intent of TRID i npl enentati on:
2 (1) Act of May 24, 1945 (P.L.982, No.383), known as the
3 Redevel opnent Cooperation Law.

4 (2) Act of May 24, 1945 (P.L.991, No.385), known as the
5 Ur ban Redevel opnment Law.

6 (3) Act of Decenber 1, 1977 (P.L.237, No.76), known as

7 the Local Econom c Revitalization Tax Assistance Act.

8 (4) Act of July 9, 1985 (P.L.187, No.47), known as the
9 Transportation Partnership Act.

10 (5) Act of July 11, 1990 (P.L.465, No.113), known as the
11 Tax | ncrenment Financing Act.

12 (6) Act of July 11, 1996 (P.L.677, No.116), known as the
13 | nfrastructure Devel opnent Act.

14 (7) Act of Cctober 6, 1998 (P.L.705, No.92), known as

15 the Keystone Qpportunity Zone and Keystone Qpportunity

16 Expansi on Zone Act.

17 (8) Act of Decenber 20, 2000 (P.L.949, No.130), known as
18 t he Nei ghbor hood | nprovenent District Act.

19 Section 704. Private sector involvenent.
20 Not hi ng described in this act shall preclude a private sector
21 entity fromoffering to inplenent or finance needed public
22 transportation or conmmunity inprovenents at the initiation of or
23 concurrent with proposed TRID-rel ated real estate devel opnent.
24 CHAPTER 9
25 COVMUNI TY | NVOLVEMENT
26 Section 901. Public neeting to explain TRID and alternative
27 i mpl ement ati on appr oaches.
28 Community and public involvenent in the establishnent of
29 TRIDs is required. The nunicipality and the public
30 transportation agency shall jointly conduct at |east one public
20030H0994B4760 - 14 -

1 neeting in the proposed TRID area prior to the enactnent of a

2 TRID, TRID planning study, conprehensive plan or zoning

3 anendnent. The neeting is intended to explain the purpose and

4 conponents of the TRID and the alternative inplenentation

5 approaches. The public neeting or meetings shall be in addition
6 to any required | ocal governnent public hearing or hearings

7 prior to conprehensive or nultinmunicipal plan anmendnent

8 adoption. However, nothing in this act shall relieve the TRID

9 nmanagenent entity from conducting all public neetings required
10 by law, where the TRID is acting or seeking to act under the:

11 (1) Act of May 24, 1945 (P.L.991, No.385), known as the
12 Ur ban Redevel opnent Law.

http://www.legis.state.pa.us/CFDOCS/Legis/PN/P...nd=0&billBody=H&bill Typ=B&billnbr=0994&pn=4760 (11 of 12) [6/9/2008 9:26:23 AM]



HOUSE BILL 994 P.N. 4760

13 (2) Act of July 11, 1990 (P.L.465, No.113), known as the
14 Tax | ncrement Financing Act.
15 (3) Act of Decenber 20, 2000 (P.L.949, No.130), known as
16 t he Nei ghbor hood | nprovenent District Act.
17 Section 902. Public neeting to review proposed joint
18 devel opnent plan and rel ated i nprovenents.
19 The municipality and the public transportati on agency shal
20 jointly conduct at |east one public neeting in the TRID area to
21 review the proposed joint devel opnent plan and its rel ated
22 public inprovenents prior to inplenmentation.
23 Section 903. Cooperation with neighborhood or community
24 representatives.
25 The nmunicipality and the public transportati on agency shal
26 encourage private sector real estate entities and | and
27 developers to work proactively and cooperatively with pertinent
28 nei ghborhood or community representatives during the pl anning
29 and inplenentation of TRI D devel opnent proposals.
30 CHAPTER 21
20030H0994B4760 - 15 -
1 M SCELLANEQUS PROVI SI ONS
2 Section 2101. Repeal.
3 Al'l acts and parts of acts are repealed insofar as they are
4 inconsistent with this act.
5 Section 2102. Effective date.
6 This act shall take effect in 60 days.
A28L74BI L/ 20030H0994B4760 - 16 -
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APPENDIX D —-TRANSIT REVITALIZATION INVESTMENT DISTRICT IMPLEMENTATION
PROCESS™

Planning Phase

Step 1 — Municipality and Transit Agency agree to work cooperatively to create TRID

Step 2 - Municipality undertakes TRID Planning Study to determine location,
boundaries and rationale

Step 3 - Municipality and Transit Agency conduct community public meeting(s) on
planning study

Step 4 - Planning Study is revised and completed

Step 5 — Municipality and Transit Agency accept Planning Study's findings and
recommendations

Program Management Phase

Step 6 — Municipality forms Management Entity ( e.g., an Authority) to administer TRID
implementation

Step 7 — Municipality and Transit Agency prepare project lists of Public Sector
Infrastructure Improvements, including costs, phasing and maintenance

Step 8 — Municipality and Transit Agency coordinate with School District and County
on Value Capture shares, schedule and TRID Financial Plan

Step 9 — Municipality and Transit Agency hold public meeting on TRID Implementation
Program improvements

Step 10 - Municipality and Transit Agency execute Agreement on roles,
responsibilities, financial commitments, management entity and defined improvements

Implementation Phase

Step 11 - TRID Management Entity solicits Developer interest

0 “Implementing Transit-Oriented Development in Pennsylvania: A Summary of Act 238 of 2004,” Delaware Valley Regional
Planning Commission (2005).
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e Step 12 - Development proposal accepted by TRID Management Entity and
municipality

e Step 13 - TRID Management Entity executes Development Agreement with successful
Developer, including Public Sector Improvements and Private Sector Financial or
Project Commitments

e Step 14 - Project construction and completion

e Step 15 — TRID Management Entity administers Value Capture revenues and
expenditures in accordance with approved Implementation Program

e Step 16 - Amendments to Agreement or TRID Plan, as required
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APPENDIX E - COMPARISON OF TRANSIT SYSTEMS

Ph||agilph|a, New Jersey Atlanta Charlotte, NC Chicago San Francisco Portland, OR Wasrgrégton,
Tri-county .
) . . Washington
ManaRapd | Tanst | Tansr | BAeaRapd | SRR | Wetopolan
Agency Name SEPTA New Jersey Transit a kap : Transit District Se Area Transit
Transit Agency Systems Authority (BART) District of Authority
(MARTA) (CATS) (CTA) Oregon
; (WMATA)
(TriMet)
Multi-jurisdictional yes yes yes Yes Yes Yes Yes Yes
Yes, 12
Yes, 7 member Yes, 18 No (part (_Jf the member
board (4 are Member ransit ves, 7 Yes, 7 member appointed
. Yes, 17 . appointed department, member Yes, 9 member v
Governing Board appointed by the ; appointed board (6
Members board, plus 4 not an appointed elected board :
Governor, 3 are - . board voting
L ex-officio independent board
state officials) members, 6
members agency)
alternates)
Service Area 39 87 41 15 38 71 23 35 million
Population (millions)
Operating:
Operating: Operating: $1.64 Operating: Operating: $89 Operating: $594 $361 million, Operating $1.2
$1.1 Billion, biIIiopn Cal ?fal' él 29 $329 million, million, Capital: Operating: million, Capital: Capital: $27 Billion, Capital:
Annual Budget Capital: $426 biIIior’1 T(E)tal' '$2 §3 Capital: $341 $184 million, $1.08 hillion, 108 million, Light $0.7 Billion, ,
million, Total: 'biIIion. ' million, Total: Total:$173 Capital: million, Total:$7.02 Rail: $258 Total: $2.2
$1.4 Billion $670 million million million million, Total: Billion
$646 million
Fare Passenger Passenger Passenger Fares: Payroll and
Revenue: Fare Revenue: Fares: 12.5%, Fares: 1% Tr%nsactior{ othir taxes:
41.6%, State 46.2%, State Sales Tax: 44.5%, RTA: an’d Use Tax: 57% ' Fare Revenue
Assistance: Assistance: 18.2%, Sales and Use 58.5%, 45.6%, : ' 57.6%, state
. . ) . ; . 27%, Property Passenger
Operating Funding 48.5%, Capital Transfer: Tax: 67%, Fare Operating Transfer from ) . and local
! . . L Tax: 7%, State Fares: 21%,
Sources Federal 21.7%, Revenue:20%, Assistance: Capital: . governments
- ) ) and Federal Gov't: State/Federal -
Assistance: State/Federal Gov't Other 13%# 10.9%, 5.3%, Local . : contribution
; . ; . 8%, Capital Operating "
3.1%, Local Reimbursement: Maintenance of | Government: Contributions: Grants: 14% 42.4%
Assistance: 7.3%, Other: 6.6% Effort: 15.7%, | <0.5%, Other: 10%. Other: 6°I/ Other.' 80/01
6.4% Other: 2.4% 4.1%4 o HEE 07 o0
State Funding Yes Yes No Yes Yes Yes Yes Yes
Rail: 73, Bus: Rail: 77.7, Bus: Rail: 189.5, Rail: 34. Bus: Rail: 207.9,
Number of Riders 307 159.1, Light Rail: 69.8, 27 Bus: 304.1, 97 63 éom’binea' Bus 131.5,
(millioj) 18.8, Combined: Combined: Combined: ' 97 ' Combined
250.9 1475 493.6 3394
Active TOD Program Yes Yes Yes Yes Yes Yes Yes
Joint Development Yes Yes Yes No Yes Yes Yes Yes
Full-time staff
assigned to TOD No Yes Yes No No Yes Yes Yes
projects?
Number of
Rail/Subway 316 222 38 18 144 104 64 86
Stations
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Ph|lagilph|a, New Jersey Atlanta Charlotte, NC Chicago San Francisco Portland, OR Wasrgrégton,
Miles of Track 450 647 48 9.6 242 43 44 106.3
Bus, Rail, . . . . Bus, Light Rail,
Services Offered Light Rail, Bus, Rall, and Light Bus and Rail Bus, Light Rall, Rail and Bus Rail Commuter Subway and
Rail and Trolley : Bus
Trolley, Rail, Street Car
Year Service Began 1964 1979 1979 1991 1952 1972 1969 1976

Source: various
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APPENDIX F — BRIEF WRITE-UPS OF COMPARABLE TRANSIT SYSTEMS

New Jersey Transit receives funding from the State of New Jersey to help offset operating costs. These
funds come from the New Jersey Transportation Trust Fund, New Jersey Casino Revenue Fund, as well as
appropriations from the New Jersey general fund. This represents eighteen percent of New Jersey
Transit's operating budget.”™

The Metropolitan Atlanta Rapid Transit Agency (MARTA) is a multi-modal system of bus and rail that
serves a population of just over four million people. MARTA operates forty-eight miles of track, thirty-eight
stations and served a combined 147.5 million riders (both bus and rail) in FY2007. It has an annual
operating budget of 329 million dollars and has never received any operating revenue from the State of
Georgia, thereby making it the largest public transportation agency in the United States not to receive state
funding for operating expenses’. Sixty-seven percent of MARTA’s operating budget comes from sales
and use tax, twenty percent from fare revenue and thirteen percent from other miscellaneous sources.
Atlanta levies a sales and use tax on all purchases in DeKalb and Fulton Counties. The tax is levied at a
rate of 1.0 percent until 2047 and 0.5 percent through 2048. Up to fifty percent of the sales and use tax
revenue can be used to subsidize the operating expenses of the system with the remainder used to issue
revenue bonds to fund capital projects. During fiscal year 2007, the sales and use tax generated
approximately $351 million in revenue and 67 percent of MARTA's operating budget.”® MARTA is governed
by an eighteen member appointed board plus four ex-officio members.

Atlanta stands in contrast to the Washington Metropolitan Area Transit Authority (WMATA) in Washington,
DC, where state and local governments contribute approximately forty-three percent of its operating
revenue. WMATA is a multi-state multi-model transit agency serving Maryland, Virginia, and Washington,
DC with bus and subway service. WMATA serves a population of approximately 3.5 million people spread
over an area of 1500 square miles. In FY 2007, WMATA served 339.4 million riders, making it the second
largest system in our sample in terms of number of riders behind only Chicago. It has an annual operating
budget of 1.2 billion dollars. Fare revenue covers approximately fifty-eight percent of the operating budget
with the remainder coming from contributions from state and local governments served by WMATA.
WMATA does not have to rely on the annual appropriation process of each jurisdiction for funding; rather
the contribution from each jurisdiction is calculated using a formula based on the density weighted
population of each jurisdiction, the number of stations located in each jurisdiction, and average weekday
ridership of each jurisdiction.” WMATA is governed by a twelve member appointed board comprised of six
voting members and six alternates. The membership is equally split among the three jurisdictions that are
served by WMATA.

Compared to the other transit systems in our analysis, the Charlotte Area Transit System (CATS), is
relatively young, having been in existence since only 1991. It is a multi-jurisdictional, multi-modal system of

1 “New Jersey Transit 2007 Annual Report,” New Jersey Transit (2008).

2“MARTA Fiscal Year 2007 Annual Report,” Metropolitan Atlanta Rapid Transit Agency (2008).

3“‘Comprehensive Annual Report:: Year Ending June 30, 2007,” Metropolitan Atlanta Rapid Transit Agency (October, 2007).
4 “\WMATA Subsidy Allocation Methodology,” Washington Metropolitan Area Transit Authority (2007).
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bus, light rail, and trolley. It, along with the City of Calgary, are the only transit systems that are operated as
a Department, rather than an independent agency governed by an appointed board of directors. It is
currently comprised of approximately ten miles of track and eighteen stations, with large expansion in both
station numbers and track length planned. CATS has a current operating budget of 89 million dollars and a
capital budget of 184 million dollars. Approximately fifty-nine percent of CATS operating budget is derived
from a sales tax, twelve percent passenger fares, eleven percent from operating assistance from the State
of North Carolina as well as the Federal Government and eighteen percent from other sources. The sales
tax is a 0.5 percent tax on all purchase with the exception of groceries, prescription drugs, gasoline and
liquor and during the 2007, the tax raised $69.2 million.”

The Chicago Transit Authority (CTA) is a multi-modal system of bus and rail that serves 3.8 million
residents over an area of two hundred and twenty square miles. CTA operates two hundred forty-two miles
of tracks and one hundred and forty-four stations with an operating budget of 1.08 billion dollars. The
operating budget is funded from a number of sources, approximately forty-five percent from passenger
fares, and forty-six percent from contributions from Illinois’ Regional Transit Agency. In FY2007, the CTA
served a combined 493.6 million customers. The Regional Transit Agency receives funding from two
sources appropriations from the lllinois Legislature and a transit sales tax levied by the Agency. Just like
the situation that SEPTA recently faced, the Chicago Transit Agency faces significant uncertainty from year
to year in the level of funding that they will receive from the state of lllinois, the level of service that they can
provide to their customers and the fares that the customers will face. Several transit funding bills were
introduced in the lllinois State Legislature, but despite significant bi-partisan support final legislation has not
been passed which has necessitated large cuts in transit services. 76 In the City of Chicago, the transit
sales tax is levied by the Regional Transit Agency and is authorized by state statute and collected by the
state in the six county region of northern lllinois. The sales tax is the equivalent of 1.0 percent on sales in
Cook County and 0.5 percent in the other five counties. In Cook County the tax is comprised of a 1.0
percent tax on food and drugs and 0.75 percent tax on all other purchases, with the state providing a
“replacement” amount to the RTA equal to 0.25 percent of all other sales. The RTA retains fifteen percent
of the tax revenue and passes one hundred percent of the remaining tax revenue collected from within the
City of Chicago and thirty percent of the remaining tax revenue collected from suburban Cook County to the
CTA. In 2007, the RTA sales tax contributed approximately $303 million to CTA, representing 45.6 percent
of CTA’s operating budget.”” CTA is governed by a seven member appointed board of directors.

The Bay Area Rapid Transit (BART) District is the only single model, rail-only, system in our analysis. In
FY2007 BART served 97 million riders using forty-three miles of tracks and one hundred and four stations.
It has an operating budget of over 594 million dollars. Forty-two percent of the budget is derived from
passenger fares, twenty-seven percent from a transaction and use tax, seven percent from property taxes,
eight percent from the State of California and the Federal Government, and sixteen percent from
miscellaneous sources. The Bay Area Rapid Transit District levies a transaction and use tax, as well as a
property tax to fund its operating budget. In 2007, the transaction and use tax accounted for twenty-seven
percent of BART's operating budget and the property tax contributed another seven percent. The
transaction and use tax receipts were equal to $192 million and the property tax receipts were equal to $43

Funding,” Charlotte Area Transit System (June 2008).
76“Back to Basics,” Chicago Transit Agency, (2007) http://www.transitchicago.com/downloads/budget/2008sum.pdf
7 “Back to Basics,” Chicago Transit Agency, (2007) http://www.transitchicago.com/downloads/budget/2008sum.pdf

ECONSULT FINAL REPORT - October 15, 2008
CORPORATION



million. The transaction and use tax is levied on all purchases that occur within District boundaries by the
State Board of Equalization. It is equivalent to 0.5 percent. Seventy-five percent of the tax proceeds are
allocated to BART to cover operating expenses and debt service on revenue bonds used to fund capital
projects. The remaining twenty-five percent is allocated by the Metropolitan Transportation Commission
(MTC) to BART, the City and County of San Francisco, and the Alameda-Contra Costa Transit District for
transit services. BART also receives an allocation of the property tax revenue levied by the jurisdictions
within its boundaries. The counties assess and collect the property tax on behalf of BART at the same time
and on the same tax rolls as county, school district and other special district taxes. 78

The Tri-county Metropolitan Transportation District of Oregon (TriMet) is a multi-modal transit system of
bus, light rail, commuter rail and street car that serves an area of 575 square miles. In FY 2007 it served a
combined 97 million passengers with an operating budget of 361 million dollars and a light rail budget of
258 million dollars. TriMet receives the majority of its operating revenue from both payroll and property
taxes. Payroll and property tax revenue was equal to $207 million and $10 million respectively in 2007
compared to fare revenue of only $76 million. The payroll tax contributes 55.25 percent of TriMet's
operating budget. The payroll tax is imposed on employers with respect to wages earned within the TriMet
Service District. An employer is not permitted to deduct any portion of the tax from the wages of an
employee. The self-employment tax is imposed on self-employed individuals with respect to their net
earnings generated within the TriMet Service district. These taxes are currently imposed at a rate of 0.6518
percent of the wages paid to individuals (for the payroll tax) and the net earnings from self-employed
individuals (for the self-employment tax). The rate will increase from .006218 to .007218 over the ten-year
phase-in period. The rate will increase by .0001 each January 1 until the rate reaches .007218 on January
1, 2014. The taxes are collected on TriMet's behalf by the Department of Revenue of the State of Oregon.
Annually, TriMet levies an ad valorem property tax on all the taxable property within the boundaries of the
District in an amount sufficient to pay the yearly principal and interest on all voter-approved general
obligation bonds.”™ TriMet is governed by a seven member appointed board.

8 “San Francisco Bay Area Rapid Transit:; 2006 Annual Report,” BART (2007) http://www.bart.gov/docs/AR2006.pdf
9 “Fiscal Statements and Supplementary Information,” Tri-county Metropolitan Transportation District of Oregon (2007).
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APPENDIX G — TOD PROGRAM DEFINITIONS FOR SELECTED TRANSIT AGENCIES®0

Transit
Agency

Program Definition

Description of an lllustrative Project

MARTA

CTA

BART

A broad concept that includes any
development that benefits from its proximity to
a transit facility and that generates significant
transit ridership

Higher density development is concentrated
near the station to make transit convenient for
more people and encourage ridership. This
form of development utilizes existing
infrastructure, optimizes use of the transit
network and creates mobility options for transit
riders and the local community. Successful
TOD provides a mix of land uses and densities
that create a convenient, interesting and
vibrant community for local residents and
visitors alike.

Moderate- to higher-density development,
located within an easy walk of a major transit
stop, generally with a mix of residential,
employment, and shopping opportunities
designed for pedestrians without excluding the
automobile. TOD can be new construction or
redevelopment of one or more buildings
whose design and orientation facilitate transit
use.

Lindbergh Station is a large-scale, mixed-use
redevelopment of an 11 acre surface parking
lot that includes 1.3 million square feet of
office space, retail shops, and a hotel, as well
as residential condominiums.

La Grange is located 14 miles west of
Chicago. The downtown TOD redevelopment
project included 2 condominium projects,
50,000 square feet of retalil, as well as facade
and streetscape improvements.

Pleasant Hill provides an example of a
suburban locale where a TOD has been
taking shape incrementally. The second
phase involves replacing an 18 acre surface
parking lot with a walkable “urban village”
containing 456,000 square feet of office
space, 450 apartments and town homes, and
42,000 square feet of retail space.

80 All program definitions and project descriptions are from “Transit Oriented Development in the United States: Experiences,
Challenges, and Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).
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Transit
Agency

Program Definition

Description of an lllustrative Project

TriMet

WMATA

Transit supportive development is a land use
planning, urban design, and development
strategy for insuring future mobility and
livability by supporting increasing transit use,
walking and bicycling.  The fundamental
principles are: place moderate and high
density housing and employment within
walking distance of transit; mix residential and
employment uses with shopping opportunities
and public facilities; provide multiple and direct
street connection to transit stops and
shopping; and design for pedestrians without
excluding the auto.

Projects near transit stops which incorporate
the following smart-growth principles: reduce
automobile dependence; encourage high
shares of pedestrian and bicycle access trips
to transit; help to foster safe station
environments; enhance physical connections
to transit stations from surrounding; and
provide a vibrant mix of land-use activities

The Round is a mixed-use, community
located 5 miles east of downtown Portland.
On completion it will include 240 market-rate
housing units, upscale restaurants, 125,000
square feet of Class A office space, an 860
space parking garage, and extensive public
open space.

Bethesda Row is a large-scale, mixed-use
redevelopment project that encompasses
seven contiguous blocks and 13.5 acres of
land. It features 110,000 square feet of office
space, 190,000 of retail space, and 40,000
square feet of restaurants. The final phase of
the project will include art facilities, a movie
theater and possibly a residential component.
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APPENDIX H — MUNICIPALITY AND TRANSIT AGENCY COLLABORATION BY BAY
AREA RAPID TRANSIT (BART) STATION®!

Project

Description

Pittsburg /Bay Point

Pleasant Hill

MacArthur

West Oakland,
Ashby, Coliseum,
Union City, Hayward,
Balboa Park

Richmond

Fruitvale

A Technical Working Group was created among three entities — BART, Contra
Costa County, the city of Pittshurg — to prepare a TOD-oriented Specific Plan for
the Pittsburg / Bay Point Station. Each entity contributed fund for this effort

The Pleasant Hill BART Station Area Steering Committee was created in the mid-
1980s, composed of representatives from the cities of Walnut Creek, Pleasant Hill,
and Concord. Represented as well were BART, Contra Costa County, private land
owners, and home-owner associations.

BART and the City of Oakland formed a Citizens Planning Committee consisting of
merchants, home-owner associations, and residents to guide TOD planning.

BART has entered into memorandums of understanding (MOUs) with cities to
conduct station area planning. Co-participants (in addition to BART and the Cities)
have included the Oakland Housing Authority (at West Oakland), Muni and
Caltrans (at Balboa Park), and the Pacific Gas and Electric Company (at Union
City). All involved entities have provided funds for TOD planning efforts.

BART and the City of Richmond joined forces to conduct a feasibility study for the
station area, which led to the issuance of an RFP, the selection of a developer, and
the approval of a TOD project

MOUs were executed between BART and the Spanish-Speaking Unity Council to
create the Fruitvale Transit Village.

81 All descriptions are from “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP
Report 102),” Transit Cooperative Research Programs (2004).
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APPENDIX | - THE ROLE OF THE STATES IN ENCOURAGING TOD

There is a wide range of approaches that jurisdictions take in actually implementing TOD initiatives. Given
the collaborative and somewhat non-traditional approach of TOD projects, the mechanics of if and how
multiple jurisdictions work together become very important. In other words, while typical development may
intersect with various governments as part of the approval process, TODs seek to engage those same
governments to the extent that broader objectives than simply building a building are sought.

Fundamentally, TODs intersect with local jurisdictions, since state laws grant zoning and other land use
powers to counties and municipalities. However, states can influence those local decisions in the way that
land-related enabling legislation is written. Importantly, transit agencies are, by and large, also creatures of
the state, their authorities defined and circumscribed by state legislation.

For example, the State of California has used redevelopment agencies to breathe life into TOD projects in
marginal and depressed urban areas, by granting them greater land development power than such
agencies typically have. For example, in San Francisco, redevelopment agencies have donated or
underwritten the costs of land, in the hopes of enticing private investment near transit stations;
redevelopment agencies have also assisted with land assembly and provided direct financial assistance in
the form of tax increment financing, tax-exempt bonds, low-interest loans, loan guarantees, and grants. In
addition, the California Transit Village Act encourages local jurisdictions to plan more intensive
development around rail station, and allows them to adopt transit village plans and apply various tools in
promoting TOD, like density bonuses and expedited permitting processes.82

The State of New Jersey uses a similar approach; its Transit Village program is a cooperative effort of New
Jersey Transit and several state agencies.® It was created to acknowledge the existence of transit-
friendly, smart growth land use practices in designated municipalities that allow for mixed-use development
(with a strong residential component) to occur within a quarter-mile to half-mile radius around rail or bus
passenger facilities. A municipality is designated a Transit Village only after much of the visioning, planning
and background work have already been completed on the municipal level, and only when it is poised for
redevelopment to begin. To date, the program has provided technical assistance to nineteen communities
to facilitate transit station redevelopment efforts. The program also provides prioritized consideration fro
allocation of grant monies from existing state programs.8

Another role that states can play in assisting TOD development at the local level is to act as a conduit to
local governments for federal funding. The State of Massachusetts recognized early on the importance of

8 “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research
Board (October 2002).

8 State agencies include New Jersey Department of Transportation, New Jersey Department of Environmental Protection, New
Jersey Department of Community Affairs, Office of Smart Growth, Council on Affordable Housing, Housing and Mortgage
Finance Agency, Main Street New Jersey, New Jersey Economic Development Authority, New Jersey Redevelopment Authority,
and New Jersey State Council on the Art.

8“Transit Village Initiative Overview,” New Jersey Department of Transportation (June 2008); “Transit Oriented Development,”
Voorhees Transportation Center (June 2008).
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having a modern, clean, and efficient transit system, and accordingly lobbied the federal government for
permission to use Interstate highway funds for transit. They became the first state to allow the use of
federal highway funds for mass transit improvements and acquisitions. The City of Boston focused these
transit dollars on its urban core, rather than on suburban commuter rail. This allowed Boston to maintain
high-quality transit service and a semblance of a dense urban grid in its downtown area. 8

8 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).
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APPENDIX J — TOD PLANNING POLICIES IN SELECTED CITIES AND REGIONS®#6

Entity Concept Description

Each revision allows the opportunity to increase density near

Arlington Regular review of the  stations and decrease it elsewhere, and provides a marker for

g/?ﬂgi/a) Comprehensive Plan  evaluating progress at each station area relative to previous
g goals and projections
BART Station-area TOD 15 have been prepared already.

plans
Washington Zoning and land use  The District is considering requiring transportation impact
DC planning rewrite analysis for all development projects

In order to qualify for “Transit Village” status, a potential TOD
Planning requirements must have a master plan, zoning ordinance, or redevelopment
plan that embraces TOD principles

State of New
Jersey

Source: various

8 All programs and descriptions are taken from the respective governments’ websites.
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APPENDIX K - TOD ZONING OVERLAY DISTRICTS IN SELECTED CITIES AND

REGIONS®’
Entity Overlay Purpose(s)
City of Seattle geélrcl);yArea Discourage auto-oriented development near transit stops
City of Portland Light Rail Transit ~ Encourage pedestrian-friendly development in light rail station
(Oregon) Zone areas, such as outdoor cafes and kiosks
Citv of San Diedo Urban Village Floating overlay zones that allow developers added flexibility to
y g Overlay Zones pursue TODs adjacent to new or existing transit stations
City of Mountain Floating zoning overlay that can be applied to any properties

View (California)

City of Charlotte

Transit Districts

TOD Districts

Transit
Supportive
Districts

Pedestrian
Overlay Districts

within 2000 feet of a transit station

Disallow auto-intensive uses near transit stations, such as auto
dealerships, car washes, auto service centers, and drive-thru
windows?®8

Source: various

87 Unless otherwise noted, the source for this information was: “Transit Oriented Development in the United States: Experiences,
Challenges, and Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

8 “Transit Station Area Principles,” City of Charlotte (November 2001)
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APPENDIX L — ZONING CODE REWRITES OR PROPOSED REWRITES IN SELECTED
CITIES AND REGIONS®#

Entity Year Comments
Cit}’ of . 2008 Philadelphia’s zoning rewrite is in the beginning stages
Philadelphia '
City of Austin 2005 Decided on a rewrite rather than an overlay.

Includes six specific TOD districts, each with their own set of regulations and
2006 requirements, as well as Transit Supportive Districts, and a Pedestrian
Overlay.

City of
Charlotte

Proposed new transit-mixed designation, which would allow a higher floor

. %0
City of Denver  Ongoing area ratio and reduced parking requirements

Washington,
DC

Density bonuses, parking reductions.  Considering stream lining the

ina9t
Ongoing development review process for TOD projects.

Source: various

8 All programs and descriptions are taken from the respective governments’ websites.

9% Denver's zoning code rewrite began in January 2005 and is expected to be fully completed and implemented by late 2009 or
early 2010.

91 Washington, DC's zoning code rewrite began in early 2008.
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APPENDIX M — FINANCIAL INCENTIVE PROGRAMS IN SELECTED CITIES AND

REGIONS??

Entity

Incentive

Description

State of Oregon

City of Seattle

Redevelopment agencies in the
San Francisco Bay Area

City of Portland

State of Colorado

Property tax abatement

Property tax abatement

Site assembly assistance

Site assembly assistance

Urban Renewal Authorities

Ten-year exemption on new
multiple-unit housing and mixed
use development located within
walking distance of a transit
station.93

Twenty-five percent of the units
must be reserved for households
at or below 60 percent of median
income.

Assemble and deliver land to
developers for major mixed use
projects.

Give land to developers in
exchange for various TOD
standards and covenants.

Use of eminent domain and tax
increment financing on property
taxes and sales taxes to seed
TOD initiatives.

92 Unless otherwise noted all program descriptions are from “Building Transit Oriented Development in Established
Communities,” Center for Urban Transportation Research (November 2002).

93 “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research

Board (October 2002).
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Entity

Incentive

Description

Metro (Portland OR)

lllinois Department of
Transportation

Metropolitan Transportation
Commission (San Francisco Bay
Area)

State of California

City of Los Angeles

Planning grants

Corridor planning grants

Housing Incentive Program

Federal housing tax credits

Streamlining the development
review process

Channel TEA-21 and local funds
to TOD projects for strategic
planning, site enhancements, and
direct financial participation. %4

Fund planning activities that
promote the integration of land
use, transportation, and
infrastructure planning in major
transportation corridors.

Financial subsidies for higher-
density residential TODs.%

TOD-friendly scoring criteria to
evaluate projects for eligibility for
tax credits.

Fast-track developments that are
within walking distance of transit
stations.%

9 “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research

Board (October 2002).

9% “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research
Board (October 2002).

9% “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research
Board (October 2002).
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APPENDIX N — TRANSIT-ORIENTED VALUE CAPTURE INITIATIVES IN SELECTED
CITIES AND REGIONS

Entity Station Tax Revenues Captured Uses

Site remediation assistance, transit
Pearl infrastructure, construction of affordable

City of Portland District Property housing,%” development of parks and
other amenities.
Bay A_rea Rapid Streetscape  improvements,  road
Transit (San Pleasant o .
. . Property, sales widening, undergrounding utilities, land
Francisco Bay Hills
assembly. 98
Area)
Arlington Underground parking garage, project
City of Chicago Heights Property, sales rgrotind. parking  garage, - proj
. gap financing, land costs.%
Village
City of LaGrange Al ; | Zero-llr)t_erest fa(;adz loan program, Iand|
(linois) roperty, sales acquisition, an environmenta

remediation. 00

9 The State of Portland’s TIF program includes a requirement in which the Portland Development Commission is required to
spend 30 percent of all TIF funds collected on affordable housing. Between 2007 and 2011, that set-aside is estimated to
generate approximately $120 million for affordable housing. “Transit Oriented Development in the United States: Experiences,
Challenges, and Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

9 Increases in property values and commercial activities have meant that new property tax and sales revenues have far
exceeded the initial public subsidies. “Transit Oriented Development in the United States: Experiences, Challenges, and
Prospects (TCRP Report 102),” Transit Cooperative Research Programs (2004).

9 The neighborhood now generates $1.5 million per year in property taxes and sales taxes, up from $65,000 prior to the project.
“Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).

100 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).
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Entity Station Tax Revenues Captured Uses

Property (100 percent),
Economic Activity (i.e. sales
+ earnings + utility taxes)
(50 percent)101

City of St. Louis All Gap financing.

Source: various

101 “The Public Finance Toolbox: How to Bridge the Funding Gap with Public Finance Tools," Young Leaders Group (April 2006).
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APPENDIX O — TAX INCREMENT FINANCING EFFORTS IN CHICAGO

The City of Chicago and Cook County merit additional attention, as they have been aggressive users of
TIF. In 2006, there were 373 TIF districts in Cook County earning over $686 million in property tax
revenue, and 136 in Chicago collecting $386 million in tax revenue. TIFs in Chicago consume nearly ten
cents of every property tax dollar collected and twenty-six percent of the total acreage of the City.102 TIF
boundaries are generally drawn as broadly as possible, to include not only new developments but adjacent
parcels whose locations are enhanced by the new developments and related amenities. Importantly,
properties in Cook County are reassessed every three years; this frequent resetting of property values
allows TIFs to capture more incremental tax revenues. Chicago has also captured incremental sales tax
revenues and real estate transfer tax revenues.103

In order to ensure that effect of a TIF on overlapping taxing jurisdictions is taken into consideration, lllinois
state statute calls for the creation of a Joint Review Board (JRB) to vote on proposed TIFs. The JRB
consists of a member from each of the overlapping taxing jurisdictions, including county, school district,
township, municipality, and/or park district; it also includes a public member elected by the board's
government representatives.  In theory, the JRB process gives all members the opportunity to ask
questions about how any proposed TIF will affect them, to consider the effects in light of the potential
benefits of economic development, and to approve or reject the TIF accordingly.104

However, some opponents dispute the assertion that there is adequate participation by all involved parties.
Local residents and businesses that are directly affected by a TIF often feel they have little or no direct say
in either the upfront process or in ongoing decisions about how TIF funds are spent. Others complain that
other units of government cannot decline to participate in the program, that not all taxing jurisdictions are
represented on the JRB, and that taxing jurisdictions have different levels of influence as to how TIF funds
are spent.105 Still others feel the TIF program is marked largely by ad hoc implementation, weak oversight,
scant documentation, and vague and confusing financial reporting.106

More broadly, another criticism of the widespread use of TIF districts in Chicago is that they have the effect
of raising everyone’s property tax rate. By freezing the assessments that contribute to funding the budget
of the city, the large number of TIF districts have the effect of necessitating a higher property tax rate than
would be required if the increment that was dedicated to TIF district was included in the assessments used
to fund the budget. For example, it has been estimated that the tax rate in Chicago was 3.95 percent
higher due to the large number of TIFs. For the median property owner this translates into an additional

102 “A Tale of Two Cities,” Hon. Mike Quigley (April 2007).

103 |n Chicago, the taxes that are “TIFed” depend on the particular project. For most projects, the TIF only involves property
taxes, but in a few instances, the constructions of commercial shopping centers were supported by a city real estate increment, a
city sales tax increment, and a state sales tax increment. “Urban Revitalization and Tax Increment Financing in Chicago,”
Government Finance Review (December 1999).

104 “A Tale of Two Cities,” Hon. Mike Quigley (April 2007).
105 “Research and Commentary on Tax Incremental Finance,” The Heartland Institute (November 2006).
106 “A Tale of Two Cities,” Hon. Mike Quigley (April 2007).
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$92 in property taxes than if the city could have been able to tax the portion of incremental value captured
by the TIF districts.107

107 “A Tale of Two Cities,” Hon. Mike Quigley (April 2007).
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APPENDIX P — ADDITIONAL DETAIL ON TAX INCREMENT FINANCING POLICIES AT
THE STATE LEVEL

The State of Missouri has a supplemental TIF program by which a municipality can apply for a portion of
the new state tax revenues created by the project to be disbursed to cover the financing gap for eligible
redevelopment costs on the project. It is uncommon to combine both a local and supplemental TIF in one
deal. In order to be eligible for the supplemental TIF program, the underlying local TIF must dedicate at
least 50% of the amount of the new local sales tax and earnings tax revenue and 100% of the amount of
the new real property tax revenue created by the project each year for which state TIF is sought. The
applicant must choose the state increment (up to 50%) sought - a state sales tax increment or a state
income tax increment to be captured. This revenue is then used in a redevelopment area — along with the
local increment — to pay for the infrastructure improvements. 108

The State of New Jersey’s TIF legislation allows for the development bonds to be secured by all eligible
revenues, which includes property taxes on the incremental increase in assessed property values,
payments in lieu of taxes (“PILOTS”), incremental revenues from payroll or wage taxes, incremental
revenue from lease payments, parking taxes or revenue from parking facilities. While incremental property
taxes have been the most common source of security for TIF bonds, the Act’s broad definition of “Eligible
Revenues” provides a municipality with flexibility in designing its TIF financing plan. 109

In the State of Wisconsin, TIFs may be created for three types of projects: blight or environmental
remediation, industrial development, and mixed-use development. TIF's scope in Wisconsin stretches
across the entire state, with 757 active TIFs in 69 out of 72 Wisconsin counties that comprise 4.24 percent
of Wisconsin’s total property value.110

In the State of Texas, TIF districts capture all incremental tax revenues (local, county, and school) for all
years that the TIF district is in existence. The local school districts were not impacted financially due to the
formation of a TIF district because the state would reimburse them for incremental that they lost as a result
of the TIF district. A recent Texas policy change has ended the reimbursement program and this change
has resulted in much more local opposition from the school districts to the formation of additional TIF
districts.

The State of Utah has an affordable housing requirement for all TIF districts that generate a tax increment
of more than $100,000 at least twenty percent of the funds have to be spent for affordable housing
development. The State of California has a similar requirement, whereby 20 percent of revenues from tax
increment districts are set aside for low- and moderate-income affordable housing. In 2004-2005,
California redevelopment agencies deposited more than $1.2 billion into low- and moderate-income
housing funds and helped some 20,493 households secure affordable homes.111

108 “The Public Finance Toolbox: How to Bridge the Funding Gap with Public Finance Tools,” Young Leaders Group (April 2006).
109 “New Jersey’s Version of Tax Incremental Financing,” New Jersey's Conference of Mayors (June 2008).

110*Refocusing Wisconsin's TIF System on Urban Redevelopment,” Center on Wisconsin Strategy (March 2005).

11*Minimum Requirements for TIF Revenue to be Spent on Affordable Homes,” Center for Housing Policy (June 2008).
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APPENDIX Q - NEIGHBORHOOD-SERVING TODS IN SELECTED CITIES AND

REGIONS

Project Location

Description

Bethel New Life

Center!12 Chicago, IL

Harold Washington

Cultural Centeriz  Cicago, IL

Fairmont/Indigo
Line Boston, MA
Collaborativell4

The Bethel New Life Center includes many community services,
including a child care center. It was the last step in a neighborhood-
wide revitalization program that involves affordable housing and
community services. The project was developed by a community-
based non-profit organization and included participation by the
Chicago Transit Agency.

The Harold Washington Cultural Center, in the Bronzeville
neighborhood of Chicago, provides arts space as the centerpiece of
the neighborhood’s revitalization. The center was developed by a
non-profit community organization and was the result of a
community-based planning effort that identified the types of uses for
City-owned land that would help revitalize the neighborhood.

Four CDCs in Boston joined together to create the Fairmont/Indigo
Line collaborative that jointly produced a vision plan for community
revitalization and transit investment. The planning effort, couple
with the difficultly of implementing individual projects led the CDCs
to engage in visioning exercise around potential transit stations that
identify the full range of improvements necessary to create transit
supportive communities.

112 “TOD Case Studies” Implementation in Low-Income, Ethnically Diverse Neighborhoods,” Center for Transit Oriented

Development (2007).

13 “TOD Case Studies” Implementation in Low-Income, Ethnically Diverse Neighborhoods,” Center for Transit Oriented
Development (2007).

114 “TOD Case Studies” Implementation in Low-Income, Ethnically Diverse Neighborhoods,” Center for Transit Oriented
Development (2007).
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Project Location

Description

Castro Valley
Castro Valley115 (Alameda
County), CA

MetroWalk
(Richmond Transit ~ Richmond, CA
Village)116

Bridge Housing Corporation, a non-profit affordable housing
developer, worked with Alameda County and BART to build 96
affordable units with 66 set aside for seniors. This was BART’s first
joint development project. The $13 million project was financed with
low-income housing tax-credits, grants from MTC and the S. H.
Cowell Foundation and Alameda County Preddevelopment funding.

MetroWalk is a mixed-use transit village development that combined
231 modestly-priced for-sale housing units with retail and cultural
space. It exemplifies some of the extraordinary hurdles of
encouraging TOD in an area that has seen little market-rate
investment in decades. In order to jump start the project, BART and
the City of Richmond selected a mater developer to oversee the
project, the Olson Company. In addition, the non-profit Bridge
Housing completed a mixed-income project. Housing Incentive
Program funds were used to improve pedestrian access and build a
new intermodal station that brings together BART, Amtrak, and the
AC Transit.

115 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit

Cooperative Research Programs (2004).

116 “Tools for Mixed-Income TOD,” Center for Transit Oriented Development (2006).
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APPENDIX R — PRIVATE SECTOR PARTICIPATION EXAMPLES IN SELECTED CITIES

Description

AND REGIONS

Project Location Developer
Lindbergh Carter and
Station1t7 Alanta, GA Associates

Grid Properties
and Gotham
Construction

Columbia Washington,
Heights118 DC

1.3 million square feet of office space, retail shops, and
a hotel joint development project of a MARTA Parking
Lot. Bell South is the project's anchor tenant. The
consolidation of Bell South’s scattered suburban offices
at Lindbergh Station will mean that 80% of company’s
employees will work near a MARTA station.

The DC USA and Tivoli Square projects located at the
Columbia Heights METRO Stop is a public private
partnership that was funded using a mix of subsidies,
equity/debt financing and TIF. DC USA includes
500,000 square feet of local-serving retail and 1000
space parking garage while Tivoli Square include 40
condominium units and 80,000 square feet of local-
serving retail. Because the project was within a
redevelopment area, TIF could be used as a financing
mechanism to fund street and plaza improvements.

17 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit

Cooperative Research Programs (2004).

118 “Best Tax Increment Financing Project: DC USA,” Washington, DC Office of Planning and Economic Development (2007).
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Project Location

Developer

Description

The

Ellington/U  Washington,

Street DC

District119

Mission San :

Bay120 Francisco,
CA

Donatelli
Development

Catellus
Corporation

The Ellington / U Street Corridor is a market-rate mixed
use rental housing development and include ground
floor local-serving retail.  The project was joint
development project between the developer and
WMATA. WMATA owns the land and the developer was
selected based on qualifications and a cost proposal.

Mission Bay provides an example of how a station area
plan was combined with TIF and a novel inclusionary
housing strategy to create value for the developer and
broader community. The development is a 303 acre
redevelopment project along the waterfront. When
completed, the project will include over 6,000 housing
units, 5 million square feet of office and biotech space,
hotel and conference center, as well as new campus for
the University of California-San Francisco. As part of
their agreement, the developer agreed to dedicate 14
parcels to the San Francisco Redevelopment Agency for
the purpose of affordable housing.  SFRA then
competitively selected developers and provided both
land and TIF funds to build mixed-use affordable
housing complexes throughout the 303 acre site. This
unique land dedication and funding strategy will enable
28 percent of the housing to be affordable to very low-,
low-, and moderate-income households.

119 “TOD Case Studies” Implementation in Low-Income, Ethnically Diverse Neighborhoods,” Center for Transit Oriented

Development (2007).

120 “Tools for Mixed-Income TOD,” Center for Transit Oriented Development (2006).
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APPENDIX S — COMMUNITY ENGAGEMENT APPROACHES IN SELECTED CITIES

AND REGIONS
Entity Description
Metro (Portland Actively engaged citizens in its long-range planning process via neighborhood
OR) meetings, public gatherings, and multiple media channels. 121
Bay Area Rapid

Transit (San
Francisco Bay
Area)

City of Seattle

City of Orlando

Calgary

Joint development projects begin with a community visioning process, where by
nearby residents are asked to identify what they would like to see, what services and
amenities are lacking, and what unique community assets should be stressed.122

Station Area Advisory Committees were established for each new station, and design
workshops became a forum for taking recommendations and hearing neighborhood
goals.123

The Naval Training Center Redevelopment began with citizen input. A visual
preference survey was administered at three public meetings to find out what type of
development the citizens preferred, and an all-day workshop was held for citizens to
brainstorm and put their ideas for the redevelopment down on paper.124

Calgary’s TOD guidelines call for all communities within the catchment area of a
transit station to have the opportunity to provide input into the station area planning
process. Developers are encouraged to consult with local communities early in the
process to ensure a common understanding of important community issues. 12>

121 “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research

Board (October 2002).

122 “Transit Oriented Development and Joint Development in the United States: A Literature Review,” Transportation Research

Board (October 2002).

123 “Building Transit Oriented Development in Established Communities,” Center for Urban Transportation Research (November

2002).

124 “Building Transit Oriented Development in Established Communities,” Center for Urban Transportation Research (November

2002).

125 “Transit Oriented Development Policy Guidelines,” City of Calgary (December 2005).
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Entity Description

Arlington County, ~ Community groups are involved in the reviewing and updating of station area plans
Virginia every five years.126

126 “Transit Oriented Development in the United States: Experiences, Challenges, and Prospects (TCRP Report 102),” Transit
Cooperative Research Programs (2004).
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APPENDIX T - OTHER MUNICIPALITIES IN PENNSYLVANIA THAT ARE
CONTEMPLATING TRANSIT REVITALIZATION INVESTMENT DISTRICTS

Municipality(ies) Ambler (Montgomery County)
Transit Authority(ies)  SEPTA
Station(s) Ambler (R5)

Ambler issued an RFP for their TRID study in June 2007 and the study has yet to be completed. Carter
van Dyke Associates Inc., a planning and landscape architectural firm based in Doylestown, was selected
to undertake the TRID study. The goal of the Ambler study is to learn how TRID will impact the Ambler
community specifically and neighboring communities in Montgomery County.127

Municipality(ies) Bryn Mawr (Montgomery County)
Transit Authority(ies)  SEPTA / AMTRAK
Station(s) Bryn Mawr (R5)

Bryn Mawr is the process of completing the required TRID planning study. As a result of the planning study
several amendments have been proposed for Bryn Mawr's current zoning ordinances. An Ad Hoc
Committee of community members and elected officials has also been established to guide the TRID
planning process.128

Municipality(ies) Croydon (Bucks County)
Transit Authority(ies) ~ SEPTA/ AMTRAK
Station(s) Croydon (R7)

Croydon received a $75,000 TRID planning grant in 2006. The study is currently underway and has yet to
be completed. In addition to the planning study there has been a proposal put forth to for a TOD project
including residential lofts, retail spaces, and public open space.129

Municipality(ies) Greensburg (Westmoreland County)
Transit Authority(ies) ~ Westmoreland County Transit Authority / AMTRAK
Station(s) Greensburg Train AMTRAK Station/ Westmoreland County Transit Center

127 “L ooking Ahead to Ambler in 2008,” The Ambler Gazette (December 2007).
128 From Lower Merion Township’s Planning Department website.
129 “Croydon Considers $2Billion Transit Design,” Philadelphia Business News (February 2008).
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The City of Greensburg has recently began the planning study for a TRID centered around the Greensburg
Train Station, one of the most heavily used stops on the AMTRAK route between Pittsburgh and
Philadelphia, and the Westmoreland County Transit Center. Several public meetings have been held to
facilitate citizen participation in the process in order to address concerns about pedestrian access,
vehicular transportation; commercial and industrial development; and historic preservation.130

Municipality(ies) Lancaster City and Manheim Township (Lancaster County)
Transit Authority(ies)  AMTRAK
Station(s) Lancaster AMTRAK Station

In cooperation with the City of Lancaster and Manheim Township, the Lancaster County Planning
Commission has prepared a revitalization strategy for the transit hub and redevelopment area that exists
around the Lancaster City AMTRAK Station, known as the Gateways Area. Lancaster County Planning
Commission has issued an RFP to solicit bids for the required TRID Planning Study for the Gateways
Strategy Area. They envision that the study will be completed no later than July 2009. In addition to the
TRID Planning Study, the project is also to include a draft development agreement.

Municipality(ies) Marcus Hook (Delaware County)
Transit Authority(ies)  SEPTA / AMTRAK
Station(s) Marcus Hook (R2)

The Borough is the process of building upon an initial 2003 TOD Study. With the assistance of the
Pennsylvania Environmental Council, the Borough recently issued an RFP for the required TRID planning
study. Marcus Hook is already evaluating a developer’s proposal to build a mixed-use facility at a vacant
site located less than 100 yards from the SEPTA rail station. The proposal includes at least 120 residential
units with a mix of rental and for-sale units. 131

Municipality(ies) Mt. Lebanon and Dormont (South Hills) (Allegheny County)
Transit Authority(ies) ~ Port Authority of Allegheny County
Station(s) Potomac, Dormont Junction, and Mt. Lebanon

Allegheny County received a $225,000 TRID planning grant to investigate potential development
opportunities in the vicinity three light rail stations. The report was completed in May 2008. The three
transit stations are in such close proximity that the respective half-mile TRID boundaries of each overlap
thereby forming on big TRID district. This represents the first multi-transit stop TRID district proposed and

130 From Westmoreland County’s Planning Department website.
131 “The Pennsylvania Legislature Fosters TOD,” Voorhees Transportation Center (November 2006).
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may offer a template for a TRID district encompassing all stops on Market-Frankford Line in West
Philadelphia.132

Municipality(ies) Rochester (Beaver County)
Transit Authority(ies)  Beaver County Transit Authority
Station(s) Beaver County Transit Authority Transit Center

Rochester was the first community to receive a TRID planning grant for a TRID centered around the Beaver
County Transit Authority’s transit center, which includes a bus terminal, a park-n-ride facility, and a
consumer information center. The planning study was focused on creating redevelopment opportunities
around the transit center. TRID revenue would be used to for improvements in bus circulation, passenger
and waiting areas at the transit center, as well as pedestrian improvements in the area surrounding the
center.133

132 From Mt Lebanon’s Planning Department website.
133 “Beaver County Transit Authority TRID Presentation,” PPA (October 2005).
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APPENDIX U - TIF SITES IN PHILADELPHIA

TIF Project

Year (sort by year)

Total Project Cost

TIF Proceeds

Taxes Used

Reading Terminal Headhouse

Loews Hotel

Reading Terminal Headhouse

Bartram Avenue

The Navy Yard

City Hall Annex

Franklin Plaza

Convention Center Garage

Avenue of the Arts Garage

13th Street Passage

West Chestnut Retail

1998

1998

1999

1999

1999

2000

2000

2000

2001

2002

2004

$30.4 M

$115M

$445M

$72.3M

488.6 M

$76.8 M

$79.1M

$28.9 M

$31.4 M

$42.1M

$11.3M

$3.65M

$16 M

$8.5M

$5.6 M

$309M

$10M

$12.4M

$6.6 M

$6.25 M

$8M

$15M

Real Estate

Sales
U & 0134

Real Estate
Sales
Uu&o

Real Estate
Sales
Uu&o

Real Estate

Real Estate
Uu&o

Real Estate

Real Estate

Real Estate
Sales
Uu&o

Real Estate
BPT135
Sales
Uu&o

Real Estate
Sales
Uu&o

Real Estate

BPT
Sales
Uu&o

134 Use and Occupancy Tax.
135 Business Privilege Tax.
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TIF Project Year (sort by year)  Total Project Cost  TIF Proceeds Taxes Used

436 Walnut Street 2006 $75.2M $8.5M Real Estate

Real Estate
BPT
Sales
Uu&o
Real Estate
BPT
Sales
Uu&o

1600 N. Broad Street 2007 $62.5 M $23 M

Park West Town Center 2007 $50.6 M $6 M

Source: Philadelphia Industrial Development Corporation (2008)
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Legend

¢ Taulncrement Finance Districts

] wvater
[ ] City Limits
I Parks

Streets

Source: Philadelphia Industrial Development Corporation (2008), Econsult Corporation (2008)
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APPENDIX V - SPECIAL SERVICE DISTRICTS IN PHILADELPHIA

Special Service District Year Established
Center City District 1990
South Street Headhouse District 1992
Main Street Manayunk 1996
University City District 1997
City Avenue Special Services District136 1997
Old City Special Services District 1998
East Passyunk Business Improvement District 2002
Port Richmond Industrial Development Enterprise 2002
Sports Complex 2003
Ridge Avenue Roxborough 2003
Chestnut Hill District 2004
Frankford Special Services District 2007
Mount Airy 2007

Source: City of Philadelphia (2008)

136 The City Avenue Special Services District is actually a bi-municipality, bi-county entity, encompassing parts of the City of
Philadelphia (Philadelphia County) and Lower Merion Township (Montgomery County).
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[ | Meighbomood improvement District

D winluntary Disirics

Source: City of Philadelphia (2008), Econsult (2008)
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APPENDIX W - TEMPLE UNIVERSITY TRID BOUNDARIES

TRIC: Temple Keglonal Ball Staticn

L IMTERFAGE STUDID LLE

Source; Interface Studio (2008)
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APPENDIX X — TEMPLE UNIVERSITY TRID 20-YEAR DEVELOPMENT POTENTIAL?3

Next 5 years:

e Developments: 9" and Berks, 10t and Diamond, 8" and Berks school + APM
headquarters at 6™ and Susquehanna

e 23,000 sf retail
e 200 units of housing
e 42,000 sf office (APM headquarters on Germantown)

e 30,000 sf school

Next 10 years:

e Developments: “Darien” Block between 9" and 8, Berks and Norris; 9t Street rehab /
infill; east of 5t between Berks and Norris; Cecil B. Moore infill; and Berks and 6t/5th

e 340 units of new housing
e 65 units of renovated housing
e 9,000 sf retail

e 13,500 of warehousing

Next 15 years:

e Developments: PGW lot at 9t and Norris; and Diamond Street infill
e 280 units

e 20,000 sq. ft. retail

Next 20 years:

137 Interface Studios (2008).
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e Developments: Germantown Ave mixed-use; north of Susquehanna; Susquehanna infill;
and new student housing along rail corridor north of Diamond

e 375 units
e 40,000 sf retall

e 121,000 sf manufacturing (?) or office

Total:
e Housing 1,155 units
e Retail 92,000 sf

e Manufacturing 135,000 sf

o Office 42,000 sf
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APPENDIX'Y —46TH AND MARKET TRID BOUNDARIES

TRID: 46th & M arket Station
Source: Interface Studio (2008)
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APPENDIX Z - 46TH AND MARKET TRID 20-YEAR DEVELOPMENT POTENTIAL138

Within 5 years:

e Enterprise Heights phase 1: 28,000 sf retail; 52,000 sf office (4 stories as designed)

Within 10 years:

e 210 housing units between Walnut and Ludlow, Farragut and 46th
e 30,000 sf retall

e Renovated 4601 — 250,000 (approx.) of renovated office space

e Youth Study Center (?)

e New West Philadelphia High School at 49t and Market — 200,000 sq. ft. (?)

Within 15 years:
e Enterprise Heights phase 2: 47,000 sf retail + 140 units of housing (assuming 6 stories)
e 120 renovated units in Croydon Building + 130 new units on adjacent site

e West Philly High School Reuse - 200 housing units

Within 20 years:

e 85 housing units plus 34,000 sf Trader Joes at station
e +restof buildout as shown:

e 180 housing units

e 90,000 sf retall

138 Interface Studios (2008).
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e 24,000 sf office

Total:

e Housing: 885 units

e Retail: 195,000 sf

o Office: 76,000 sf + renovated 4601

e Plus the Youth Study Center and new high school
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APPENDIX AA — 46TH AND MARKET STREET MARKET FRANKFORD TRID DRAFT
AGREEMENT, ANNOTATED

Transit Revitalization Investment District Agreement
46t and Market Street Market-Frankford Line TRID

THIS AGREEMENT (*'Agreement") is made as of <<insert date>>"*° by and among

THE CITY OF PHILADELPHIA, PENNSYLVANIA, an incorporated municipality of the
Commonwealth of Pennsylvania (*'City""), THE SCHOOL DISTRICT OF
PHILADELPHIA, a political subdivision of the Commonwealth of Pennsylvania (the **School
District)-(the City and the School District being sometimes collectively referred to as the
"Taxing Bodies”), SOUTHEASTERN PENNSYLVANIA TRANSPORTATION
AUTHORITY, a body corporate and politic existing under the laws of the Commonwealth of
Pennsylvania (""SEPTA”), PHILADELPHIA AUTHORITY FOR INDUSTRIAL
DEVELOPMENT, a body corporate and politic existing under the laws of the Commonwealth
of Pennsylvania ("PAID”) **°  <<insert lender name>>("'Lender"), 46™ AND MARKET
STREET MARKET FRANKFORD LINE TRID, INC, a Pennsylvania non-profit corporation

(“Management Entity.”)***.

BACKGROUND:

WHEREAS, the Transit Revitalization Investment District Act, Act of December 8,
2004, P.L. 1801, No. 238 (collectively, the "Act")*** empowers municipalities, counties, and
public transportation agencies to work cooperatively to establish Transit Revitalization
Investment Districts (“TRID”) and the appropriate mechanisms to capture the real estate taxation
and other values added by development activities for reinvestment in the transit system and local
communities

WHEREAS, the Management Entity shall prepare a detailed project plan (the ""Project
Plan™) which will be based on and informed by the findings of the TRID Planning Study;
attached hereto as Exhibit A, for the redevelopment of the area around the 46™ and Market
Street Stop on SEPTA’s Market Frankford Line ( the “Station’), and the TRID Planning Study
was formally presented to the City for its review and approval in accordance with the Act;

139 All relevant dates throughout the agreement will be filled in once they are finalized.

140 The use of PAID as the financing mechanism is consistent with Section 303 of the TRID Act. PAID was left in the agreement
because they could handle the logistics of issuing the bonds.

141 The TRID board that has to be established per the TRID Act will act as the management entity of the project. The lender's
name will be filled in once known.

142 Establishing the statutory authority for this agreement.
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WHEREAS, the City believes that it is necessary to establish the TRID according to
accepted transit oriented development principles, and to promote transit oriented development in
the City;

WHEREAS, the TRID Act provides the City and SEPTA to work collaboratively towards
specific development projects that adhere to those principles **;

WHEREAS, to support the TRID, the City, the School District, and SEPTA, are willing
to provide the Management Entity with the resources set forth in this agreement;

WHEREAS, without the assistance of the parties as set forth in this agreement, the
Management Entity would not be able to undertake this TRID;

WHEREAS, after public hearing held on <<insert date>>, as required by the Act, the
City approved Bill No. <<insert number>> signed by the Mayor of the City on <<insert date>>
(the "*Ordinance") attached hereto as Exhibit B **, authorizing the creation of the TRID and
Management Entity in accordance with the Act, adopting the TRID Planning Study as required
by the Act;

WHEREAS, Lender desires to lend to PAID and PAID desires to borrow from Lender
the sum of <<insert amount>>-pursuant to that certain Note from PAID to the order of Lender of
even date herewith (the ""TRID Note')**, which shall be secured by the pledge of the TRID
Fund (as defined below) pursuant to a pledge agreement as the same may be modified and
amended from time to time (the "*Pledge Agreement”) as set forth herein as Exhibit C, attached
hereto;

WHEREAS, PAID intends to lend the proceeds of the TRID Note to the Management
Entity to be used in the TRID pursuant to the Project Plan.

WHEREAS, the Taxing Bodies, Management Entity, PAID and Lender desire to set forth
the terms by which the TRID Note will be issued and repaid, and other mutually acceptable
terms and conditions with respect to such matters, all in accordance with the Act.

NOW, THEREFORE, for and in consideration of the foregoing and the respective rights
and obligations of the parties herein set forth and incorporating the Background set forth above,
the parties hereto, intending to be legally bound, hereby covenant and agree as follows:

1).  TRID.

143 Embedding into the agreement the spirit of collaboration between the City and SEPTA.
144 This information and the ordinance itself can be inserted once known.
145 All relevant amounts and the note itself can be inserted once known.
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1.1  The TRID shall mean the land and improvements located within a half-mile
radius of the “Station”, as more particularly described in Exhibit D, attached hereto, which
contains said properties (as hereinafter defined) and nothing else. *4°

1.2 The TRID shall exist for a term of twenty years (the ""Term'") commencing
<<insert date>>, (the " TRID Effective Date'") and terminating <<insert date>> (the
"Termination Date").

1.3  TRID Management Entity. The Management Entity responsible for
implementing the Project Plan within the TRID will be established as a Pennsylvania non-profit
corporation and shall be known as 46™ AND MARKET STREET MARKET FRANKFORD
LINE TRID, INC.

1.3.1 TRID Management Entity Composition. Management Entity responsible
for implementing the TRID Plan shall be comprised of at least one member from or
appointed by the following:

e The City of Philadelphia
e SEPTA
e Major for-profit or non-profit institutions located within the TRID boundaries

2).  Activities and Commitments of Each Party**’

2.1  The City. In addition to the requirements explicitly enumerated in this
agreement, the City also agrees to maintain within the TRID the same level of municipal
programs and services that were provided within the TRID before its establishment. **® The City
will not use TRID funds to substitute for municipal spending on capital improvements or
ongoing maintenance.

2.2 The School District. In addition to the requirements explicitly enumerated in the
agreement, the School District also agrees to work with the TRID Management Entity to
encourage transit and related infrastructure investments that are consistent with its own capital
and programmatic goals.

2.3  SEPTA. In addition to the requirements explicitly enumerated herein, SEPTA
also agrees to maintain within the TRID the same level of transit programs and services that were
provided within the TRID before its establishment. **° SEPTA also agrees to maintain all
improvements made to any SEPTA transit stop using TRID Funds. SEPTA also will not use

146 Another point of departure from typical Philadelphia TIFs, which are site-specific and therefore the “district” is merely a list of
the site or sites in question, TRIDs will be more expansive in size, and therefore defining the district entails describing its
boundaries.

147 This section is required as per Section 301(b) of the TRID Act.
148 This language here is taken directly from the East Passyunk BID ordinance.

149 This language is fashioned after the City’s responsibilities in the BID ordinance; in the same way that a BID does not relieve
the City from its municipal responsibilities, a TRID does not relieve SEPTA from its maintenance responsibilities.
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TRID funds to substitute for spending from their capital budget that was included in SEPTA
long-range capital budget before the establishment of the TRID.

2.4  PAID PAID shall execute and deliver to Lender the 7= TRID Note in the
original principal amount of <<insert amount>>. The TIF Note shall be substantially in the form
attached hereto as Exhibit E and secured by the Pledge Agreement. PAID shall lend the
proceeds of the TIF TRID Note (the ""Project Loan"") to the Management Entity to be used
solely in payment of Project Costs (as defined in the Project Plan), which Project Loan shall be
evidenced by Management Entity's Note to PAID substantially in the form of Exhibit E (the
"Project Note™).

2.5  TRID Management Entity. In addition to the requirements explicitly
enumerated herein this agreement, as well as the requirements of the TRID Act and the
Ordinance establishing the TRID Management Entity, the Management Entity agrees to file the
necessary legal documents to form a Pennsylvania non-profit corporation and adopt the
necessary by-laws.

2.5.1 Management Entity shall construct and, at all times, maintain and operate
the Project as contemplated by the Project Plan and the Ordinance. The TRID
Management Entity shall also be responsible for deciding which aspects of the project
plan are implemented and when.*®

2.5.2 Management Entity shall apply funds received in connection with the
Project solely in partial payment of Initial Project Costs (as defined in the Project Plan)
associated with the Project.

2.5.3 Management Entity shall serve as a conduit through which SEPTA can
enter into joint development agreements with private developers to facilitate land
assembly for large-scale projects and other actions that expedite the development process
and ensure greater coordination between land use and transportation planning.™

2.5.4 Progress Reports. Management Entity shall report to the Taxing Bodies
and SEPTA on the progress of its implementation of the TRID Planning Study at the
first-regularly scheduled meeting of the taxing-bodies following the first anniversary of
the execution of this Agreement and each anniversary of said execution thereafter until
the termination date, the. Such report shall include at least the following information and
may contain other such information with regard to the plan as the management entity
wishes to present of the Taxing Bodies and SEPTA may reasonably require:

150 The big difference between a TRID and a TIF is the fact that since funds are generated on a district wide basis there needs to
be some decision-making body that decides how the money is spent. It is the Management Entity that makes the spending
decision and also enables cooperation between the City and SEPTA. It also ensures the mutual accountability of the City and
SEPTA to the general public, neighborhood groups, and other stakeholders.

151 A key tenet of the TRID legislation. Nothing specific can be imposed here, although clearly WMATA's track record serves as
a guide; rather, simply an explicit statement affirming SEPTA's new flexibilities, and the Management Entity’s role in coordinating
them.
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3).

1). Status of construction of the Project Improvements;
2). Actual Project Improvement costs compared to Plan estimates;

3). Actual start and completion dates of Project Improvements in the
TRID District compared to Plan estimates; and

4). Estimated start date of Project Improvements not yet commenced
at the date of report.

The Management Entity shall from time to furnish such other reports on specific
matters not addressed by the foregoing as the Taxing Bodies and SEPTA may reasonably
require.

Upon completion of the Project Plan, the Management Entity shall submit a report
certifying that the Project Improvements have been completed in accordance with the
Plan and that it is in compliance with all other provisions of this agreement to the Taxing
Bodies and SEPTA.

2.5.5 The Management Entity shall provide PAID and Lender with reasonable
access to the TRID and TRID-related records upon reasonable notice for purposes of
verifying compliance with the Project Plan and this Agreement.

2.5.6 The Management Entity shall continue to meet with civic, associations,
business associations, community/neighborhood groups, and in other public forums to
receive input from the public and to provide the public with information about the
progress of the project.

2.5.7 Management Entity shall comply with Philadelphia City Council
Ordinance 030125 and Executive Order No. 01-03 by requiring its construction manager
and other contractors involved in the construction of the Project to make good faith
efforts to utilize M/W/DS-DBE firms and shall report compliance per attached Exhibit E,
the Annual Employment Reporting Form.

Project. The Management Entity shall undertake such projects as included in the Project

Plan and as inferred by the TRID Planning Study, and that conforms to the transit oriented

development principles laid out in the City’s TOD Ordinance.

4).

152

The Loan.

152 Here is where the City and SEPTA would come together, with the participation of other, local members of the Management
Entity around a preliminary list of infrastructure improvements that it would like to see in and around each station. This “punch
list” could be included as an attachment to each agreement.
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4.1 PAID shall execute and deliver to Lender the TRID Note in the original principal
amount of <<insert amount>> The TRID Note shall be substantially in the form attached hereto
as Exhibit C and secured by the Pledge Agreement.

4.2 PAID shall lend the proceeds of the TRID Note (the ""Project Loan") to the
Management Entity to be used solely in payment of Project Costs (as defined in the Project
Plan), which Project Loan shall be evidenced by Management Entity's Note to PAID
substantially in the form of Exhibit E (the "*Project Note™).

4.3  Management Entity may arrange for refunding of the Project Loan, up to the
outstanding principal balance of the Project Loan at the time of such refunding, from time-to
time (“Substitute Loan™), in which case the Substitute Loan maybe secured by the pledge of
TRID Revenues so long as the terms of the Substitute Loan do not require payments by PAID in
excess of the debt service paid by Real Estate Tax Increments anrd-BusinessPrivilegeTFax
trererments™ for the initial TRID Note and so long as the term of the Loan does not extend
beyond the Termination Date. The Substitute Loan shall be evidenced by a substitute TRID Note
and such other documentation as is reasonably satisfactory to the parties hereto. The lender
under the Substitute Loan shall be deemed to be Lender for all purposes of this Agreement.
Whenever herein there is a reference to the TRID Note, any Substitute TRID Note shall be
included therein.

4.4  Payments on the TRID Note shall be made from amounts in the TRID Fund.
"TRID Fund" shall mean the sum of the Real Estate Property Tax Increment (as hereinafter
defined) and-(i)the Business-Privilege Fax-tnerement {as-hereinafter defined) ™ as have
accumulated as a result of the payment of TRID Revenues (as hereinafter defined) by the Taxing
Bodies to PAID. To the extent that, after payment of scheduled principal and interest (including
any financing fees or penalties) on the TRID Note, there remain monies in the TRID Fund, such
monies shall be paid and applied as set forth in Section 6.

45  PAID™ shall assign the Project Note to Lender and deliver the Pledge
Agreement to Lender.

4.6  To the extent that at any time there is a deficiency in the TRID Fund necessary to
pay the TRID Note, Lender shall utilize payments due under the Project Note (to the extent
available under the terms of the Project Note) in satisfaction of the TRID Note.

153 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

154 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

155 PAID is used here because they are the organization that issues the bonds for the other TIFs in City and since TRID is
essentially a TIF with a TOD focus we felt it appropriate to use PAID as well.
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5). TRID Revenues. "TRID Revenues' shall mean the sum of the Real Estate Property Tax

Increment and-the BusinessPrivilege Fax-tnerement™ (each-as defined below) which are

collected by the Taxing Bodies from the Project during the term of the TRID District.

51  Definitions.

5.1.1 For purposes of this Agreement, references to *'tax revenue' or "'tax
revenues’ shall not include penalties and interest collected by the City as a result of any
late payments thereof.

5.2 Real Estate Taxes.

5.2.1 The ""Real Estate Tax Base" shall mean an amount on account of real
estate taxes determined by the Philadelphia Board of Revision of Taxes based on the
assessed value of all land and improvements in the TRID as of the TRID Effective Date.
Real Estate Tax Revenues collected each year for the appropriate tax year during the
Term of the TRID up to the Real Estate Tax Base shall inure to the benefit of the City
and School District in accordance with the Act.

5.2.2 The ""Real Estate Tax Increment’ shall mean all incremental amounts in
real estate tax revenue over the Real Estate Tax Base collected each year until
termination of the TRID. The Real Estate Tax Increment each year shall be eligible under
the Act and is hereby authorized to fund Eligible Project Costs in accordance with the
Act. Such Real Estate Tax Increment may result either from an increased assessment of
the Project or increased millage rate.

5.2.3 New Construction Subject to Abatement. In accordance with City
Council Ordinance No. 961, 1456, 970274, 1130, and 175, property taxes on all new
construction and major modifications will be abated for ten years and no increment from
these properties will be deposited into the TRID Fund during said abatement period. The
Taxing Bodies hereby agree that at the conclusion of the abatement period until the
Termination Date of the TRID all incremental tax revenues from the abated properties
shall be eligible and hereby authorized to fund Eligible Project Costs in Accordance with
the Act. The Real Estate Tax Base for the qualifying abated properties shall be an
amount on account of real estate taxes determined by the Philadelphia Board of Revision
of Taxes based on the assessed value of all land and improvements as of the TRID
Effective Date. The Increment shall mean the shall mean all incremental amounts in real
estate tax revenue over the Real Estate Tax Base collected each year until termination of
the TRID.

156 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

157 Taxes cannot be both abated and captured. Thus, any new developments will not add to the value capture total until Year 11.
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158 \We would not actually include this clause in the 46M/Market or Temple U agreement, but we keep it here so you can see what
it might look like. This section would only be contained in the agreement if we feel there are certain sites that might not be
developed until later in the 20 year TRID period. The principles of this approach appear fully consistent with Sections 701
through 703 of the TRID Act, as long as the incremental revenue streams from any given property is used only once and not
double-counted. This could be achieved by technically amending the TRID boundaries to “carve out” a Strategic Opportunity
from the TRID when it is ripe for development. The original TRID Plan would explicitly anticipate this process as part of its
implementation strategy. The carved-out site could simultaneously be reconstituted as a TIF—consistent with Section 703 of the
Act, which states that TRID jurisdictions “are encouraged and may make maximum use of existing laws to advance and further
implement TRID purposes. Without limitation, application of the following acts [including the TIF Act]...[is] consistent with the
intent of TRID implementation.” Alternatively, the carved-out site could be technically reconstituted as a “TRID within a TRID". It
should also be noted that if a Strategic Opportunity Site is ready for development early in the 20-year life of the TRID (such that
most of the 20 years would be available to it), the “carve-out” might not be necessary at all.

159 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.
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54 Payment in Lieu of Taxes

The Management Entity shall allow for and encourage tax-exempt
property owners located within the District to provide in-kind services or a financial
contribution to the TRID Fund, if not assessed, in lieu of a property tax increment.

6). Collection of TRID Revenues.

6.1 The Taxing Bodies hereby agree that all TRID Revenues received by the Taxing
Bodies shall be paid over to PAID for deposit into the TRID Fund in accordance with the Act
and in accordance with the time-frames described below. The School District hereby irrevocably
authorizes and appoints the City as its agent to pay over to PAID in accordance with this
Agreement any and all TRID Revenues which are received by the City and derived from tax
revenues payable to the School District, and the City hereby accepts the appointment and agrees
to pay over such TRID Revenues in accordance with this Agreement.

6.1.1 The Taxing Bodies shall pay the Real Estate Property Tax Increment to
PAID within forty-five (45) days after receipt thereof by the Taxing-Bodies (except as to
the first installment payment pursuant to this Agreement which shall be paid to PAID
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of
the Real Estate Property Tax Increment from the Taxing Bodies, PAID shall transfer all
such sums to Lender.

6.2  The Real Estate Property Tax Base and-the Business-PrivilegeFax-Base shall

inure each year to the benefit of the City in accordance with their current respective millage rates
and governing law.

160 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.
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6.3  With respect to the collection of delinquent taxes levied within the TRID , the
Taxing Bodies shall enforce their rights in the same manner as with respect to the collection of
delinquent taxes and/or liened real estate property taxes applied to general municipal and/or
school district purposes. The City agrees to direct the appropriate assessment officers and
employees to identify upon the assessment roll those parcels of property or portions thereof
which are located within the TRID. The City shall direct its officers and employees to make the
appropriate notation on their tax rolls for such identification of parcels of real property or
portions thereof located within the TRID. The Taxing Bodies shall authorize and direct their
respective officers or agents to cooperate with PAID and to tender the TRID Revenues which are
collected as delinquent taxes to PAID at the times and in the manner required by the terms of this
Agreement.

6.4  All monies in the TRID Fund shall be deposited in such interest bearing
investments as may be selected by PAID and the Management Entity and approved by Lender
with all such interest to accrue to the benefit of and become part of the TRID Fund. The TRID
Fund shall be maintained in an account in a financial institution designated by Lender,
reasonably acceptable to PAID, and Lender shall have a security interest in the TRID Fund
evidenced by appropriate security documents satisfactory to Lender and PAID. Lender hereby
agrees to indemnify, defend, pay, protect and hold harmless PAID for any loss or damage
suffered by PAID arising out of the maintenance of the account previously designated and
arising out of the grant of the security interest in the account to Lender.

7).  TRID Fund.

7.1  Pledge. In accordance with the Act, PAID has pledged to the Lender, as security
for the payment of the TRID Note, all rights of PAID to the TRID Revenues and the TRID Fund.
PAID agrees for the benefit of Lender and Management Entity that it shall not grant any other
liens or interests in or to the TRID Revenues or the TRID Fund or take any other actions that
would impair the rights of the Lender hereunder; the pledge is evidenced by the Pledge
Agreement. The Pledge Agreement may be assigned by Lender at any time prior to the
Termination Date without the consent of PAID; provided, however, the assignee shall give
notice of such assignment to PAID in accordance with Section 12.11 hereof. Thereafter, PAID
agrees to follow the directions of such assignee with respect to Section 7.2 of this Agreement.

7.2 Disbursal. PAID shall disburse sums from the TRID Fund from time to time as
follows and in the following order of priority:

7.2.1 After payment of the one percent (1%) processing fee due to PAID from
each repayment amount, in payment of principal, interest thereon and any financing fees,
penalties or other amounts due in respect of the TRID Note (and such payment shall be
credited under the Project Note), as such payments are due.
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7.2.2  Any balance remaining in the TRID Fund after disbursals as set forth
above shall be paid to Lender on account of the Project Note and applied to the
prepayment of principal of the TRID Note.

7.3 Onthe Termination Date, after payment of principal and accrued and unpaid
interest (including financing fees and penalties) on the TRID Note, PAID shall pay all amounts
remaining in the TRID Fund which are not required for payment under Paragraphs 7.2.1 or 7.2.2
to the I}élfnagement Entity to be used to fund maintenance and upkeep of the improvements
made.

8). Private Sector Development Agreements. In furtherance of this agreement the
Management Entity can enter into development agreements with pertinent private sector develop
organization or organizations to implement the proposed TRID. The development agreement
shall stipulate the final project scope as well as the partners’ roles, responsibilities, financing
arrangements, schedule of improvements and exactions or contributions to the project. **2

9). Limitation of Liability. Notwithstanding anything to the contrary contained in the TRID
Note or this Agreement, neither the Taxing Bodies nor PAID shall have any liability hereunder
or under the TRID Note or otherwise in connection with the transactions contemplated by the
TRID Note or this Agreement, except to the extent TRID Revenues are actually received by the
Taxing Bodies or PAID. Under no circumstances shall the TRID Note or the covenants
hereunder constitute a general obligation of the Taxing Bodies or PAID. Neither the officials of
the Taxing Bodies nor the members of PAID, nor any person executing the TRID Note shall be
liable personally on any such notes by reason of the issuance thereof. The TRID Note, and any
replacement notes or bonds, shall expressly state, and the parties hereby acknowledge, that such
notes or bonds have been issued to accomplish the public purposes of the Act and shall be
conclusively deemed, to the fullest extent permitted by the Act (including without limitation
Section 9(f) thereof), in any suit, action or proceeding involving the validity or enforceability of
such note, bond or security therefor, to have been issued for such purpose. The Taxing Bodies
shall have no obligations in connection with the transactions contemplated by this Agreement
except for those expressly stated herein and in the Act.

10).  Defaults. The occurrence of any of the following events or conditions shall constitute an
“Event of Default” hereunder:

10.1 Default of any of the Management Entity’s covenants set froth herein; or

161 Typical TIF agreements return excess funds to PAID. Since we have conservatively estimated bondable amounts generated
by value capture, and since the spirit of value capture is to have dollars captured locally spent locally, we instead make excess
funds available to the Management Entity. Note that the TRID Act sets a limit on the amount of time the tax increment can be
captured. It does not require that all of the money be spent during that 20 year period. Expenditures can continue beyond the
20 year value capture time period.

162 As per the TRID Act Section 504.
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10.2  Any other default in the payment or performance by the Management Entity or its
affiliates under this Agreement, the TRID Note, or the Project Note when such payment or
performance is due; or

10.3  Use by the Management Entity of the proceeds of the TRID Loan for other than
Initial Project Costs (as defined in the Project Plan).

11).  Remedies. Upon the occurrence of any Event of Default, then the entire unpaid principal
under the Project Note plus all interest accrued thereon plus all other sums due and
payable to PAID hereunder shall, at the option of PAID, become due and payable
immediately, without presentment, demand, notice of nonpayment, protest, notice of
protest or other notice of dishonor, all of which are hereby expressly waived by the
Management Entity. In addition to the foregoing, upon the occurrence of any Event of
Default, PAID may forthwith exercise singly, concurrently, successively or otherwise
any and all rights and remedies available to PAID by law, equity, statute or otherwise.

12).  Miscellaneous.

12.1  Acknowledgment. The City and the School District acknowledges that in
accordance with the Act they have been afforded a full opportunity to participate and comment
in the public hearing process for the development and creation of the TRID by receipt of the
statutorily required written and public notice thereof.

12.2  Issuing Authority. The Taxing Bodies hereby appoint PAID as the authority
charged with preparing and implementing the approved Project Plan and hereby designate PAID
as the issuing authority under the provisions of the Act, for the issuance of the TRID Note.

12.3 Amendments to Project Plan. Proposed real estate development or
redevelopment may trigger additional needs for transit improvements and community facility
improvements or support facilities. The Taxing Bodies acknowledge that the Management
Entity, after consultation with PAID, may propose amendments to the Project Plan as are deemed
advisable. No such amendment shall be effective until approved by the appropriate official action
of the governing boards of each of the Taxing Bodies in accordance with the Act. No amendment
to the Project Plan shall result in the reduction of TRID Revenues, unless approved by the
Lender and PAID. **

12.4 Amendments to this Agreement. The parties to this Agreement may by written
amendment to this Agreement, executed by the party or parties to be charged, modify any
clauses or provisions of the within Agreement to further the purposes of the Project Plan or any
amendments thereto.

12,5 Severability. In the event any provision, section, sentence, clause or part of this
Agreement is determined by a court of competent jurisdiction to be invalid and unenforceable,

163 Similar language is included in Section 306 of the TRID Act.
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such determination shall not affect the validity or effect of the remaining provisions which shall
remain in full force and effect and shall be liberally construed in favor of Lender in order to

effectuate the provisions of this Agreement. In addition, in no event shall the rate of interest on
the TRID Note exceed the maximum rate of interest permitted to be charged by applicable law.

12.6  Successors and Assigns. Any and all covenants, promises and agreements set
forth in this Agreement shall bind and inure to the benefit of the respective successors and
assigns of the parties hereto, including, without limitation, any subsequent owner of the land and
improvements in the District and any assignee, whether absolutely or collaterally, of the TRID
Note.

12.7  Captions. The captions preceding the various Articles and Sections of the
Agreement have been inserted solely for convenience of reference and shall not be used in
construing this Agreement.

12.8 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one
and the same agreement.

12.9 Governing Law. This Agreement and the TRID Note, and the instruments and
documents being delivered pursuant hereto, shall be construed by, and enforced in accordance
with, the laws of the Commonwealth of Pennsylvania without giving effect to the principles of
conflicts of law.

12.10 Reference to Documents. All references to any document referred to or
described herein shall be deemed to refer to such documents as they may be substituted,
replaced, amended, modified or recast from time to time whether or not in connection with any
Substitute Loan.

12.11 Natices. All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing and shall be sent by hand delivery or by
registered or certified mail, postage prepaid, return receipt requested, or by recognized overnight
courier service, addressed to the appropriate party at the following addresses (or at such other
address as the respective party may hereafter designate by notice in writing in the manner
specified above):

To Management Entity: 46" and Market Street Market Frankford Line TRID, Inc.
Attention:, Chariman®®*

with a copy to: The Management Entity’s Counsel*®

To Lender: 1%

164 The address and name of the TRID Board chairman will be filled in once know.
165 The name and contact information of the Management entity's Counsel will be filled in once known.
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with a copy to: Lender’s Counsel **’

To PAID: Philadelphia Authority for Industrial Development
2600 Centre Square West
1500 Market Street
Philadelphia, PA 19102
Attn:, James F. McManus, Chairman

with a copy to: Duane Morris, LLP
30 South 17th Street
Philadelphia, PA 19103
Attn: Robert L. Archie, Jr., Esq.

To the City: Rob Dubow
Director of Finance
Room 1330
Municipal Services Building
1401 JFK Boulevard
Philadelphia, PA 19102

Andrew Altman
Director of Commerce
12th Floor

One Parkway

1515 Arch Street
Philadelphia, PA 19102

Keith Richardson

Revenue Commissioner
Municipal Services Building
1401 JFK Boulevard

Room 630

Philadelphia, PA 19102

with a copy to: Shelley Smith
City Solicitor
One Parkway
1515 Arch Street, 17th Floor
Philadelphia, PA 19102

Philadelphia Authority for Industrial Development

166 The name and contact information of the Lender will be filled in once known.
167 The name and contact information of the Lender's Counsel will be filled in once known.
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2600 Centre Square West

1500 Market Street

Philadelphia, PA 19102

Attn: James F. McManus, Chairman

To the School District: Managing Director
School District of Philadelphia
440 N. Broad Street
School Administration Building
Philadelphia, PA 19130

with a copy to: Office of General Counsel
School District of Philadelphia
440 N. Broad Street
Philadelphia PA 19130
Attention: Diane Perkolup, Esq.

All such notices, requests and other communications shall be deemed to have been
sufficiently given on the date delivered or refused Any notice, request or other communication
may be given on behalf of any party by its respective counsel.

12.12 Indemnification. Management Entity will indemnify and hold harmless PAID
and each member, director, officer, employee, attorney and agent of PAID for and against any
and all claims, losses, damages or liabilities (including the reasonable costs and expenses of
defending against any such claims) to which PAID or any member, director, officer, employee or
agent of PAID may become subject, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise directly or indirectly out of and which are not the result of gross
negligence or bad faith on the part of any of the foregoing, any loss or damage to property or
injury to or death of or loss by any person that may be occasioned by any cause whatsoever
pertaining to the Project or this Agreement or the TRID Note or the transactions contemplated
thereby.

In case any action or proceeding is brought against PAID in respect of which indemnity
may be sought hereunder, PAID shall give written notice of that action or proceeding to the
Management Entity, and the Management Entity upon receipt of that notice shall have the
obligation and the right to assume the defense of the action or proceeding; provided that failure
of PAID to give that notice shall not relieve the Management Entity from any of its obligations
under this Section 13.12 unless (and then only to the extent) that failure prejudices the defense of
the action or proceeding by the Management Entity.

The indemnification set forth above is intended to and shall (i) include the
indemnification of all affected directors, officers, agents and employees of PAID, and (ii) be
enforceable by PAID to the fullest extent permitted by law. This Section 12.12 shall survive the
termination of this Agreement.
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IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement to
beduly executed on its behalf by its duly authorized representatives as document under seal, all

as of the day and year first above written.

168 Information will be filled in once known.
169 [nformation will be filled in once known.

THE CITY OF PHILADELPHIA,
PENNSYLVANIA

By:

Name: Rob Dubow

Title: Director of Finance

THE SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY

By:

Name: Rich Burnfield

Title: Chief Financial Officer

THE SCHOOL DISTRICT OF PHILADELPHIA
By:

Name: Folasade Olanipekun

Title: Chief Financial Officer

PHILADELPHIA AUTHORITY FOR
INDUSTRIAL DEVELOPMENT

By:

Name: James McManus

Title: Chairman

Lender®®
By:
Name:
Title:

46™ AND MARKET STREET MARKET
FRANKFORD LINE TRID, INC. **°

By:

Name:

Title: Chairman

ECONSULT
CORPORATION
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EXHIBIT A
TRID Planning Study
EXHIBIT B
Copy of City Ordinance Establishing TRID Management Entity
EXHIBITC
TRID Fund Pledge Agreement
EXHIBITD
TRID District Boundary Description, List of Parcels, and Map
EXHIBITE
TRID Note
EXHIBITF

List of Strategic Opportunity Sites (if applicable)
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APPENDIX AB — TEMPLE UNIVERSITY REGIONAL RAIL TRID DRAFT AGREEMENT,
ANNOTATED

Transit Revitalization Investment District Agreement
Temple University Regional Rail Line TRID

THIS AGREEMENT (*'Agreement™) is made as of <<insert date>>'"" by and among

THE CITY OF PHILADELPHIA, PENNSYLVANIA, an incorporated municipality of the
Commonwealth of Pennsylvania (*'City""), THE SCHOOL DISTRICT OF
PHILADELPHIA, a political subdivision of the Commonwealth of Pennsylvania (the **School
District)-(the City and the School District being sometimes collectively referred to as the
"Taxing Bodies”), SOUTHEASTERN PENNSYLVANIA TRANSPORTATION
AUTHORITY, a body corporate and politic existing under the laws of the Commonwealth of
Pennsylvania (""SEPTA”), PHILADELPHIA AUTHORITY FOR INDUSTRIAL
DEVELOPMENT, a body corporate and politic existing under the laws of the Commonwealth
of Pennsylvania (""PAID”) *"* | <<insert lender name>>("'Lender""), TEMPLE UNIVERSITY
REGIONl%L RAIL LINE TRID, INC, a Pennsylvania non-profit corporation (‘“Management
Entity.”)"".

BACKGROUND:

WHEREAS, the Transit Revitalization Investment District Act, Act of December 8,
2004, P.L. 1801, No. 238 (collectively, the "Act")'"® empowers municipalities, counties, and
public transportation agencies to work cooperatively to establish Transit Revitalization
Investment Districts (“TRID”) and the appropriate mechanisms to capture the real estate taxation
and other values added by development activities for reinvestment in the transit system and local
communities

WHEREAS, the Management Entity shall prepare a detailed project plan (the ""Project
Plan™) which will be based on and informed by the findings of the TRID Planning Study;
attached hereto as Exhibit A, for the redevelopment of the area around the Temple University
Stop on SEPTA’s Regional Rail Line ( the “Station”), and the TRID Planning Study was
formally presented to the City for its review and approval in accordance with the Act;

170 All relevant dates throughout the agreement will be filled in once they are finalized.

171 The use of PAID as the financing mechanism is consistent with Section 303 of the TRID Act. PAID was left in the agreement
because they could handle the logistics of issuing the bonds.

172 The TRID board that has to be established per the TRID Act will act as the management entity of the project. The lender's
name will be filled in once known.

173 Establishing the statutory authority for this agreement.
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WHEREAS, the City believes that it is necessary to establish the TRID according to
accepted transit oriented development principles, and to promote transit oriented development in
the City;

WHEREAS, the TRID Act provides the City and SEPTA to work collaboratively towards

specific development projects that adhere to those principles *";

WHEREAS, to support the TRID, the City, the School District, and SEPTA, are willing
to provide the Management Entity with the resources set forth in this agreement;

WHEREAS, without the assistance of the parties as set forth in this agreement, the
Management Entity would not be able to undertake this TRID;

WHEREAS, after public hearing held on <<insert date>>, as required by the Act, the
City approved Bill No. <<insert number>> signed by the Mayor of the City on <<insert date>>
(the "*Ordinance") attached hereto as Exhibit B *", authorizing the creation of the TRID and
Management Entity in accordance with the Act, adopting the TRID Planning Study as required
by the Act;

WHEREAS, Lender desires to lend to PAID and PAID desires to borrow from Lender
the sum of <<insert amount>>-pursuant to that certain Note from PAID to the order of Lender of
even date herewith (the “"TRID Note*)*"®, which shall be secured by the pledge of the TRID
Fund (as defined below) pursuant to a pledge agreement as the same may be modified and
amended from time to time (the "*Pledge Agreement”) as set forth herein as Exhibit C, attached
hereto;

WHEREAS, PAID intends to lend the proceeds of the TRID Note to the Management
Entity to be used in the TRID pursuant to the Project Plan.

WHEREAS, the Taxing Bodies, Management Entity, PAID and Lender desire to set forth
the terms by which the TRID Note will be issued and repaid, and other mutually acceptable
terms and conditions with respect to such matters, all in accordance with the Act.

NOW, THEREFORE, for and in consideration of the foregoing and the respective rights
and obligations of the parties herein set forth and incorporating the Background set forth above,
the parties hereto, intending to be legally bound, hereby covenant and agree as follows:

1).  TRID.

174 Embedding into the agreement the spirit of collaboration between the City and SEPTA.
175 This information and the ordinance itself can be inserted once known.
176 All relevant amounts and the note itself can be inserted once known.
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1.1  The TRID shall mean the land and improvements located within a half-mile
radius of the “Station”, as more particularly described in Exhibit D, attached hereto, which
contains said properties (as hereinafter defined) and nothing else. *'/

1.2 The TRID shall exist for a term of twenty years (the ""Term'") commencing
<<insert date>>, (the " TRID Effective Date'") and terminating <<insert date>> (the
"Termination Date").

1.3  TRID Management Entity. The Management Entity responsible for
implementing the Project Plan within the TRID will be established as a Pennsylvania non-profit
corporation and shall be known as TEMPLE UNIVERSITY REGIONAL RAIL LINE TRID,
INC.

1.3.1 TRID Management Entity Composition. Management Entity responsible
for implementing the TRID Plan shall be comprised of at least one member from or
appointed by the following:

e The City of Philadelphia
e SEPTA
e Major for-profit or non-profit institutions located within the TRID boundaries

2).  Activities and Commitments of Each Party'’

2.1  The City. In addition to the requirements explicitly enumerated in this
agreement, the City also agrees to maintain within the TRID the same level of municipal
programs and services that were provided within the TRID before its establishment. **® The City
will not use TRID funds to substitute for municipal spending on capital improvements or
ongoing maintenance.

2.2 The School District. In addition to the requirements explicitly enumerated in the
agreement, the School District also agrees to work with the TRID Management Entity to
encourage transit and related infrastructure investments that are consistent with its own capital
and programmatic goals.

2.3  SEPTA. In addition to the requirements explicitly enumerated herein, SEPTA
also agrees to maintain within the TRID the same level of transit programs and services that were
provided within the TRID before its establishment. *** SEPTA also agrees to maintain all
improvements made to any SEPTA transit stop using TRID Funds. SEPTA also will not use

177 Another point of departure from typical Philadelphia TIFs, which are site-specific and therefore the “district” is merely a list of
the site or sites in question, TRIDs will be more expansive in size, and therefore defining the district entails describing its
boundaries.

178 This section is required as per Section 301(b) of the TRID Act.
179 This language here is taken directly from the East Passyunk BID ordinance.

180 This language is fashioned after the City’s responsibilities in the BID ordinance; in the same way that a BID does not relieve
the City from its municipal responsibilities, a TRID does not relieve SEPTA from its maintenance responsibilities.
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TRID funds to substitute for spending from their capital budget that was included in SEPTA
long-range capital budget before the establishment of the TRID.

2.4  PAID. PAID shall execute and deliver to Lender the 7= TRID Note in the
original principal amount of <<insert amount>>. The TIF Note shall be substantially in the form
attached hereto as Exhibit E and secured by the Pledge Agreement. PAID shall lend the
proceeds of the TIF TRID Note (the ""Project Loan"") to the Management Entity to be used
solely in payment of Project Costs (as defined in the Project Plan), which Project Loan shall be
evidenced by Management Entity's Note to PAID substantially in the form of Exhibit E (the
"Project Note™).

2.5  TRID Management Entity. In addition to the requirements explicitly
enumerated herein this agreement, as well as the requirements of the TRID Act and the
Ordinance establishing the TRID Management Entity, the Management Entity agrees to file the
necessary legal documents to form a Pennsylvania non-profit corporation and adopt the
necessary by-laws.

2.5.1 Management Entity shall construct and, at all times, maintain and operate
the Project as contemplated by the Project Plan and the Ordinance. The TRID
Management Entity shall also be responsible for deciding which aspects of the project
plan are implemented and when.*®

2.5.2 Management Entity shall apply funds received in connection with the
Project solely in partial payment of Initial Project Costs (as defined in the Project Plan)
associated with the Project.

2.5.3 Management Entity shall serve as a conduit through which SEPTA can
enter into joint development agreements with private developers to facilitate land
assembly for large-scale projects and other actions that expedite the development process
and ensure greater coordination between land use and transportation planning.*®?

2.5.4 Progress Reports. Management Entity shall report to the Taxing Bodies
and SEPTA on the progress of its implementation of the TRID Planning Study at the
first-regularly scheduled meeting of the taxing-bodies following the first anniversary of
the execution of this Agreement and each anniversary of said execution thereafter until
the termination date, the. Such report shall include at least the following information and
may contain other such information with regard to the plan as the management entity
wishes to present of the Taxing Bodies and SEPTA may reasonably require:

181 The big difference between a TRID and a TIF is the fact that since funds are generated on a district wide basis there needs to
be some decision-making body that decides how the money is spent. It is the Management Entity that makes the spending
decision and also enables cooperation between the City and SEPTA. It also ensures the mutual accountability of the City and
SEPTA to the general public, neighborhood groups, and other stakeholders.

182 A key tenet of the TRID legislation. Nothing specific can be imposed here, although clearly WMATA's track record serves as
a guide; rather, simply an explicit statement affirming SEPTA's new flexibilities, and the Management Entity’s role in coordinating
them.
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3).

1). Status of construction of the Project Improvements;
2). Actual Project Improvement costs compared to Plan estimates;

3). Actual start and completion dates of Project Improvements in the
TRID District compared to Plan estimates; and

4). Estimated start date of Project Improvements not yet commenced
at the date of report.

The Management Entity shall from time to furnish such other reports on specific
matters not addressed by the foregoing as the Taxing Bodies and SEPTA may reasonably
require.

Upon completion of the Project Plan, the Management Entity shall submit a report
certifying that the Project Improvements have been completed in accordance with the
Plan and that it is in compliance with all other provisions of this agreement to the Taxing
Bodies and SEPTA.

2.5.5 The Management Entity shall provide PAID and Lender with reasonable
access to the TRID and TRID-related records upon reasonable notice for purposes of
verifying compliance with the Project Plan and this Agreement.

2.5.6 The Management Entity shall continue to meet with civic, associations,
business associations, community/neighborhood groups, and in other public forums to
receive input from the public and to provide the public with information about the
progress of the project.

2.5.7 Management Entity shall comply with Philadelphia City Council
Ordinance 030125 and Executive Order No. 01-03 by requiring its construction manager
and other contractors involved in the construction of the Project to make good faith
efforts to utilize M/W/DS-DBE firms and shall report compliance per attached Exhibit E,
the Annual Employment Reporting Form.

Project. The Management Entity shall undertake such projects as included in the Project

Plan and as inferred by the TRID Planning Study, and that conforms to the transit oriented

development principles laid out in the City’s TOD Ordinance.

4).

183

The Loan.

183 Here is where the City and SEPTA would come together, with the participation of other, local members of the Management
Entity around a preliminary list of infrastructure improvements that it would like to see in and around each station. This “punch
list” could be included as an attachment to each agreement.
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4.1 PAID shall execute and deliver to Lender the TRID Note in the original principal
amount of <<insert amount>> The TRID Note shall be substantially in the form attached hereto
as Exhibit C and secured by the Pledge Agreement.

4.2 PAID shall lend the proceeds of the TRID Note (the ""Project Loan") to the
Management Entity to be used solely in payment of Project Costs (as defined in the Project
Plan), which Project Loan shall be evidenced by Management Entity's Note to PAID
substantially in the form of Exhibit E (the "*Project Note™).

4.3  Management Entity may arrange for refunding of the Project Loan, up to the
outstanding principal balance of the Project Loan at the time of such refunding, from time-to
time (“Substitute Loan™), in which case the Substitute Loan maybe secured by the pledge of
TRID Revenues so long as the terms of the Substitute Loan do not require payments by PAID in
excess of the debt service paid by Real Estate Tax Increments and-BusinessPrivilegeTFax
tnererments'® for the initial TRID Note and so long as the term of the Loan does not extend
beyond the Termination Date. The Substitute Loan shall be evidenced by a substitute TRID Note
and such other documentation as is reasonably satisfactory to the parties hereto. The lender
under the Substitute Loan shall be deemed to be Lender for all purposes of this Agreement.
Whenever herein there is a reference to the TRID Note, any Substitute TRID Note shall be
included therein.

4.4  Payments on the TRID Note shall be made from amounts in the TRID Fund.
"TRID Fund" shall mean the sum of the Real Estate Property Tax Increment (as hereinafter
defined) ane-(ii)-the-Business-Privilege Fax-tnerement {as-hereinafter defined) 1*° as have
accumulated as a result of the payment of TRID Revenues (as hereinafter defined) by the Taxing
Bodies to PAID. To the extent that, after payment of scheduled principal and interest (including
any financing fees or penalties) on the TRID Note, there remain monies in the TRID Fund, such
monies shall be paid and applied as set forth in Section 6.

45  PAID shall assign the Project Note to Lender and deliver the Pledge
Agreement to Lender.

4.6  To the extent that at any time there is a deficiency in the TRID Fund necessary to
pay the TRID Note, Lender shall utilize payments due under the Project Note (to the extent
available under the terms of the Project Note) in satisfaction of the TRID Note.

184 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

185 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

186 PAID is used here because they are the organization that issues the bonds for the other TIFs in City and since TRID is
essentially a TIF with a TOD focus we felt it appropriate to use PAID as well.
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5). TRID Revenues. "TRID Revenues' shall mean the sum of the Real Estate Property Tax

Increment aned-the BusinessPrivilege Fax-tnerement™’ (each-as defined below) which are

collected by the Taxing Bodies from the Project during the term of the TRID District.

51  Definitions.

5.1.1 For purposes of this Agreement, references to *'tax revenue' or "'tax
revenues’ shall not include penalties and interest collected by the City as a result of any
late payments thereof.

5.2 Real Estate Taxes.

5.2.1 The ""Real Estate Tax Base" shall mean an amount on account of real
estate taxes determined by the Philadelphia Board of Revision of Taxes based on the
assessed value of all land and improvements in the TRID as of the TRID Effective Date.
Real Estate Tax Revenues collected each year for the appropriate tax year during the
Term of the TRID up to the Real Estate Tax Base shall inure to the benefit of the City
and School District in accordance with the Act.

5.2.2 The ""Real Estate Tax Increment’ shall mean all incremental amounts in
real estate tax revenue over the Real Estate Tax Base collected each year until
termination of the TRID. The Real Estate Tax Increment each year shall be eligible under
the Act and is hereby authorized to fund Eligible Project Costs in accordance with the
Act. Such Real Estate Tax Increment may result either from an increased assessment of
the Project or increased millage rate.

5.2.3 New Construction Subject to Abatement. In accordance with City
Council Ordinance No. 961, 1456, 970274, 1130, and 175"®, property taxes on all new
construction and major modifications will be abated for ten years and no increment from
these properties will be deposited into the TRID Fund during said abatement period. The
Taxing Bodies hereby agree that at the conclusion of the abatement period until the
Termination Date of the TRID all incremental tax revenues from the abated properties
shall be eligible and hereby authorized to fund Eligible Project Costs in Accordance with
the Act. The Real Estate Tax Base for the qualifying abated properties shall be an
amount on account of real estate taxes determined by the Philadelphia Board of Revision
of Taxes based on the assessed value of all land and improvements as of the TRID
Effective Date. The Increment shall mean the shall mean all incremental amounts in real
estate tax revenue over the Real Estate Tax Base collected each year until termination of
the TRID.

187 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.

188 Taxes cannot be both abated and captured. Thus, any new developments will not add to the value capture total until Year 11.
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189 \We would not actually include this clause in the 46M/Market or Temple U agreement, but we keep it here so you can see what
it might look like. This section would only be contained in the agreement if we feel there are certain sites that might not be
developed until later in the 20 year TRID period. The principles of this approach appear fully consistent with Sections 701
through 703 of the TRID Act, as long as the incremental revenue streams from any given property is used only once and not
double-counted. This could be achieved by technically amending the TRID boundaries to “carve out” a Strategic Opportunity
from the TRID when it is ripe for development. The original TRID Plan would explicitly anticipate this process as part of its
implementation strategy. The carved-out site could simultaneously be reconstituted as a TIF—consistent with Section 703 of the
Act, which states that TRID jurisdictions “are encouraged and may make maximum use of existing laws to advance and further
implement TRID purposes. Without limitation, application of the following acts [including the TIF Act]...[is] consistent with the
intent of TRID implementation.” Alternatively, the carved-out site could be technically reconstituted as a “TRID within a TRID". It
should also be noted that if a Strategic Opportunity Site is ready for development early in the 20-year life of the TRID (such that
most of the 20 years would be available to it), the “carve-out” might not be necessary at all.

19 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.
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5.4 Payment in Lieu of Taxes

The Management Entity shall allow for and encourage tax-exempt
property owners located within the District to provide in-kind services or a financial
contribution to the TRID Fund, if not assessed, in lieu of a property tax increment.

6). Collection of TRID Revenues.

6.1  The Taxing Bodies hereby agree that all TRID Revenues received by the Taxing
Bodies shall be paid over to PAID for deposit into the TRID Fund in accordance with the Act
and in accordance with the time-frames described below. The School District hereby irrevocably
authorizes and appoints the City as its agent to pay over to PAID in accordance with this
Agreement any and all TRID Revenues which are received by the City and derived from tax
revenues payable to the School District, and the City hereby accepts the appointment and agrees
to pay over such TRID Revenues in accordance with this Agreement.

6.1.1 The Taxing Bodies shall pay the Real Estate Property Tax Increment to
PAID within forty-five (45) days after receipt thereof by the Taxing-Bodies (except as to
the first installment payment pursuant to this Agreement which shall be paid to PAID
within ninety (90) days after receipt thereof). Within thirty (30) days of PAID’s receipt of
the Real Estate Property Tax Increment from the Taxing Bodies, PAID shall transfer all
such sums to Lender.

191 We conservatively assume that only the Property Tax Increment will be used to fund the TRID. Please note that the TRID
legislation allows other taxes beside property taxes to be captured. Also, TIF agreements typically also add BPT and sometimes
sales tax.
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6.2  The Real Estate Property Tax Base and-the BusinessPrivilege FaxBase shall

inure each year to the benefit of the City in accordance with their current respective millage rates
and governing law.

6.3  With respect to the collection of delinquent taxes levied within the TRID, the
Taxing Bodies shall enforce their rights in the same manner as with respect to the collection of
delinquent taxes and/or liened real estate property taxes applied to general municipal and/or
school district purposes. The City agrees to direct the appropriate assessment officers and
employees to identify upon the assessment roll those parcels of property or portions thereof
which are located within the TRID. The City shall direct its officers and employees to make the
appropriate notation on their tax rolls for such identification of parcels of real property or
portions thereof located within the TRID. The Taxing Bodies shall authorize and direct their
respective officers or agents to cooperate with PAID and to tender the TRID Revenues which are
collected as delinquent taxes to PAID at the times and in the manner required by the terms of this
Agreement.

6.4  All monies in the TRID Fund shall be deposited in such interest bearing
investments as may be selected by PAID and the Management Entity and approved by Lender
with all such interest to accrue to the benefit of and become part of the TRID Fund. The TRID
Fund shall be maintained in an account in a financial institution designated by Lender,
reasonably acceptable to PAID, and Lender shall have a security interest in the TRID Fund
evidenced by appropriate security documents satisfactory to Lender and PAID. Lender hereby
agrees to indemnify, defend, pay, protect and hold harmless PAID for any loss or damage
suffered by PAID arising out of the maintenance of the account previously designated and
arising out of the grant of the security interest in the account to Lender.

7).  IRID Fund.

7.1  Pledge. In accordance with the Act, PAID has pledged to the Lender, as security
for the payment of the TRID Note, all rights of PAID to the TRID Revenues and the TRID Fund.
PAID agrees for the benefit of Lender and Management Entity that it shall not grant any other
liens or interests in or to the TRID Revenues or the TRID Fund or take any other actions that
would impair the rights of the Lender hereunder; the pledge is evidenced by the Pledge
Agreement. The Pledge Agreement may be assigned by Lender at any time prior to the
Termination Date without the consent of PAID; provided, however, the assignee shall give
notice of such assignment to PAID in accordance with Section 12.11 hereof. Thereafter, PAID
agrees to follow the directions of such assignee with respect to Section 7.2 of this Agreement.

7.2 Disbursal. PAID shall disburse sums from the TRID Fund from time to time as
follows and in the following order of priority:

7.2.1 After payment of the one percent (1%) processing fee due to PAID from
each repayment amount, in payment of principal, interest thereon and any financing fees,
penalties or other amounts due in respect of the TRID Note (and such payment shall be
credited under the Project Note), as such payments are due.
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7.2.2  Any balance remaining in the TRID Fund after disbursals as set forth
above shall be paid to Lender on account of the Project Note and applied to the
prepayment of principal of the TRID Note.

7.3 On the Termination Date, after payment of principal and accrued and unpaid
interest (including financing fees and penalties) on the TRID Note, PAID shall pay all amounts
remaining in the TRID Fund which are not required for payment under Paragraphs 7.2.1 or 7.2.2
to the l}glgmagement Entity to be used to fund maintenance and upkeep of the improvements
made.

8). Private Sector Development Agreements. In furtherance of this agreement the
Management Entity can enter into development agreements with pertinent private sector develop
organization or organizations to implement the proposed TRID. The development agreement
shall stipulate the final project scope as well as the partners’ roles, responsibilities, financing
arrangements, schedule of improvements and exactions or contributions to the project. **

9). Limitation of Liability. Notwithstanding anything to the contrary contained in the TRID
Note or this Agreement, neither the Taxing Bodies nor PAID shall have any liability hereunder
or under the TRID Note or otherwise in connection with the transactions contemplated by the
TRID Note or this Agreement, except to the extent TRID Revenues are actually received by the
Taxing Bodies or PAID. Under no circumstances shall the TRID Note or the covenants
hereunder constitute a general obligation of the Taxing Bodies or PAID. Neither the officials of
the Taxing Bodies nor the members of PAID, nor any person executing the TRID Note shall be
liable personally on any such notes by reason of the issuance thereof. The TRID Note, and any
replacement notes or bonds, shall expressly state, and the parties hereby acknowledge, that such
notes or bonds have been issued to accomplish the public purposes of the Act and shall be
conclusively deemed, to the fullest extent permitted by the Act (including without limitation
Section 9(f) thereof), in any suit, action or proceeding involving the validity or enforceability of
such note, bond or security therefore, to have been issued for such purpose. The Taxing Bodies
shall have no obligations in connection with the transactions contemplated by this Agreement
except for those expressly stated herein and in the Act.

10). Defaults. The occurrence of any of the following events or conditions shall constitute an
“Event of Default” hereunder:

10.1 Default of any of the Management Entity’s covenants set froth herein; or

192 Typical TIF agreements return excess funds to PAID. Since we have conservatively estimated bondable amounts generated
by value capture, and since the spirit of value capture is to have dollars captured locally spent locally, we instead make excess
funds available to the Management Entity. Note that the TRID Act sets a limit on the amount of time the tax increment can be
captured. It does not require that all of the money be spent during that 20 year period. Expenditures can continue beyond the
20 year value capture time period.

193 As per the TRID Act Section 504.
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10.2  Any other default in the payment or performance by the Management Entity or its
affiliates under this Agreement, the TRID Note, or the Project Note when such payment or
performance is due; or

10.3  Use by the Management Entity of the proceeds of the TRID Loan for other than
Initial Project Costs (as defined in the Project Plan).

11).  Remedies. Upon the occurrence of any Event of Default, then the entire unpaid principal
under the Project Note plus all interest accrued thereon plus all other sums due and
payable to PAID hereunder shall, at the option of PAID, become due and payable
immediately, without presentment, demand, notice of nonpayment, protest, notice of
protest or other notice of dishonor, all of which are hereby expressly waived by the
Management Entity. In addition to the foregoing, upon the occurrence of any Event of
Default, PAID may forthwith exercise singly, concurrently, successively or otherwise
any and all rights and remedies available to PAID by law, equity, statute or otherwise.

12).  Miscellaneous.

12.1  Acknowledgment. The City and the School District acknowledges that in
accordance with the Act they have been afforded a full opportunity to participate and comment
in the public hearing process for the development and creation of the TRID by receipt of the
statutorily required written and public notice thereof.

12.2  Issuing Authority. The Taxing Bodies hereby appoint PAID as the authority
charged with preparing and implementing the approved Project Plan and hereby designate PAID
as the issuing authority under the provisions of the Act, for the issuance of the TRID Note.

12.3 Amendments to Project Plan. Proposed real estate development or
redevelopment may trigger additional needs for transit improvements and community facility
improvements or support facilities. The Taxing Bodies acknowledge that the Management
Entity, after consultation with PAID, may propose amendments to the Project Plan as are deemed
advisable. No such amendment shall be effective until approved by the appropriate official action
of the governing boards of each of the Taxing Bodies in accordance with the Act. No amendment
to the Project Plan shall result in the reduction of TRID Revenues, unless approved by the
Lender and PAID. **

12.4 Amendments to this Agreement. The parties to this Agreement may by written
amendment to this Agreement, executed by the party or parties to be charged, modify any
clauses or provisions of the within Agreement to further the purposes of the Project Plan or any
amendments thereto.

194 Similar language is included in Section 306 of the TRID Act.
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12,5 Severability. In the event any provision, section, sentence, clause or part of this
Agreement is determined by a court of competent jurisdiction to be invalid and unenforceable,
such determination shall not affect the validity or effect of the remaining provisions which shall
remain in full force and effect and shall be liberally construed in favor of Lender in order to
effectuate the provisions of this Agreement. In addition, in no event shall the rate of interest on
the TRID Note exceed the maximum rate of interest permitted to be charged by applicable law.

12.6  Successors and Assigns. Any and all covenants, promises and agreements set
forth in this Agreement shall bind and inure to the benefit of the respective successors and
assigns of the parties hereto, including, without limitation, any subsequent owner of the land and
improvements in the District and any assignee, whether absolutely or collaterally, of the TRID
Note.

12.7  Captions. The captions preceding the various Articles and Sections of the
Agreement have been inserted solely for convenience of reference and shall not be used in
construing this Agreement.

12.8 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one
and the same agreement.

12.9 Governing Law. This Agreement and the TRID Note, and the instruments and
documents being delivered pursuant hereto, shall be construed by, and enforced in accordance
with, the laws of the Commonwealth of Pennsylvania without giving effect to the principles of
conflicts of law.

12.10 Reference to Documents. All references to any document referred to or
described herein shall be deemed to refer to such documents as they may be substituted,
replaced, amended, modified or recast from time to time whether or not in connection with any
Substitute Loan.

12.11 Natices. All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing and shall be sent by hand delivery or by
registered or certified mail, postage prepaid, return receipt requested, or by recognized overnight
courier service, addressed to the appropriate party at the following addresses (or at such other
address as the respective party may hereafter designate by notice in writing in the manner
specified above):

To Management Entity: Temple University Regional Rail Line TRID, Inc.
Attention:, Chariman'®

with a copy to: The Management Entity’s Counsel*®

195 The address and name of the TRID Board chairman will be filled in once know.
19 The name and contact information of the Management entity's Counsel will be filled in once known.
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To Lender: ¥’

with a copy to: Lender’s Counsel *%
To PAID: Philadelphia Authority for Industrial Development
2600 Centre Square West

1500 Market Street
Philadelphia, PA 19102
Attn:, James F. McManus, Chairman

with a copy to: Duane Morris, LLP
30 South 17th Street
Philadelphia, PA 19103
Attn: Robert L. Archie, Jr., Esq.

To the City: Rob Dubow
Director of Finance
Room 1330
Municipal Services Building
1401 JFK Boulevard
Philadelphia, PA 19102

Andrew Altman
Director of Commerce
12th Floor

One Parkway

1515 Arch Street
Philadelphia, PA 19102

Keith Richardson

Revenue Commissioner
Municipal Services Building
1401 JFK Boulevard

Room 630

Philadelphia, PA 19102

with a copy to: Shelley Smith
City Solicitor
One Parkway
1515 Arch Street, 17th Floor
Philadelphia, PA 19102

197 The name and contact information of the Lender will be filled in once known.
198 The name and contact information of the Lender's Counsel will be filled in once known.
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Philadelphia Authority for Industrial Development
2600 Centre Square West

1500 Market Street

Philadelphia, PA 19102

Attn: James F. McManus, Chairman

To the School District: Managing Director
School District of Philadelphia
440 N. Broad Street
School Administration Building
Philadelphia, PA 19130

with a copy to: Office of General Counsel
School District of Philadelphia
440 N. Broad Street
Philadelphia PA 19130
Attention: Diane Perkolup, Esq.

All such notices, requests and other communications shall be deemed to have been
sufficiently given on the date delivered or refused Any notice, request or other communication
may be given on behalf of any party by its respective counsel.

12.12 Indemnification. Management Entity will indemnify and hold harmless PAID
and each member, director, officer, employee, attorney and agent of PAID for and against any
and all claims, losses, damages or liabilities (including the reasonable costs and expenses of
defending against any such claims) to which PAID or any member, director, officer, employee or
agent of PAID may become subject, insofar as such losses, claims, damages or liabilities (or
actions in respect thereof) arise directly or indirectly out of and which are not the result of gross
negligence or bad faith on the part of any of the foregoing, any loss or damage to property or
injury to or death of or loss by any person that may be occasioned by any cause whatsoever
pertaining to the Project or this Agreement or the TRID Note or the transactions contemplated
thereby.

In case any action or proceeding is brought against PAID in respect of which indemnity
may be sought hereunder, PAID shall give written notice of that action or proceeding to the
Management Entity, and the Management Entity upon receipt of that notice shall have the
obligation and the right to assume the defense of the action or proceeding; provided that failure
of PAID to give that notice shall not relieve the Management Entity from any of its obligations
under this Section 13.12 unless (and then only to the extent) that failure prejudices the defense of
the action or proceeding by the Management Entity.

The indemnification set forth above is intended to and shall (i) include the
indemnification of all affected directors, officers, agents and employees of PAID, and (ii) be
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enforceable by PAID to the fullest extent permitted by law. This Section 12.12 shall survive the
termination of this Agreement.

IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement to
beduly executed on its behalf by its duly authorized representatives as document under seal, all
as of the day and year first above written.

THE CITY OF PHILADELPHIA,
PENNSYLVANIA

By:

Name: Rob Dubow

Title: Director of Finance

THE SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY

By:

Name: Rich Burnfield

Title: Chief Financial Officer

THE SCHOOL DISTRICT OF PHILADELPHIA
By:

Name: Folasade Olanipekun

Title: Chief Financial Officer

PHILADELPHIA AUTHORITY FOR
INDUSTRIAL DEVELOPMENT

By:

Name: James McManus

Title: Chairman

Lender'®
By:
Name:
Title:

TEMPLE UNIVERSITY REGIONAL RAIL LINE
TRID, INC. 2
By:

199 Information will be filled in once known.
200 |Information will be filled in once known.
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Name:
Title: Chairman

EXHIBIT A
TRID Planning Study
EXHIBIT B
Copy of City Ordinance Establishing TRID Management Entity
EXHIBIT C
TRID Fund Pledge Agreement
EXHIBITD
TRID District Boundary Description, List of Parcels, and Map
EXHIBIT E
TRID Note
EXHIBIT F

List of Strategic Opportunity Sites (if applicable)
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Implementing Transit Revitalization Investment Districts in Philadelphia page A-81

APPENDIX AC — ADDITIONAL VALUE CAPTURE CHARTS

46t and Market TRID - Value Capture Analysis (District-Wide Approach)
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Implementing Transit Revitalization Investment Districts in Philadelphia

page A-82

Temple University — Value Capture Analysis (District-Wide Approach)
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46 and Market TRID - Value Capture Analysis (Single-Site Approach)
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Temple University — Value Capture Analysis (Single-Site Approach)
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APPENDIX AD — TAXINCREMENT FINANCING ENABLING LEGISLATION

See attached.
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PRI OR PRI NTER S NO. 2891 PRI NTER S NO. 3088

THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 2179 %%

| NTRODUCED BY McNALLY, MANDERI NO, F. TAYLOR, DeWEESE, MARKCOSEK
VAN HORNE, TRICH, MORRIS, STABACK, KAI SER, G GIOITlI, MELIG
GEl ST, COY, KOCSI NSKI, PESC, MCALL, DALEY, KUKOVI CH HERMAN,
STI SH, LEVDANSKY, TIGUE, PI STELLA, DAOVBROASKI, M CHLOVI C,
VEON, TRELLO, GAMBLE, | TKIN, B. D. CLARK, MHALE, LI NTON AND
CAPPABI ANCA, DECEMBER 11, 1989

AS REPORTED FROM COWM TTEE ON FI NANCE, HOUSE OF REPRESENTATI VES,
AS AVENDED, FEBRUARY 12, 1990

OCO~NOUITARWNE

e e T e T T S = SE S
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AN ACT
Providing for the creation of tax increnment districts; providing
for additional powers and duties to be exercised by
redevel opnent authorities and by industrial and comerci al
devel opnent aut horities; authorizing the creation and
approval of project plans for tax increnent financing;
providing for the establishnent of a tax increnment base;
al l ocating the paynent of positive tax increnments; providing
for the financing of project costs; and providing for the
i ssuance of tax increnent bonds and notes.
The General Assenbly of the Conmonweal th of Pennsyl vani a
her eby enacts as foll ows:
Section 1. Short title.
This act shall be known and may be cited as the Tax Increnent
Fi nanci ng Act.
Section 2. Legislative findings and policy.
(a) Legislative findings.--The CGeneral Assenbly finds and
decl ares as foll ows:
(1) The General Assenbly previously found in the

enact nent of the act of May 24, 1945 (P.L.991, No.385), known
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as the Urban Redevel opnment Law, that, anong ot her things,
there exist in urban communities in this Conmonweal th areas
whi ch have becone blighted because of:
(i) the unsafe, unsanitary, inadequate or
overcrowded condition of the dwellings in the area;
(1i) inadequate planning of the area or excessive
| and coverage by the buil dings thereon;
(iti1) the lack of proper light and air and open
space;
(iv) the defective design and arrangenent of the
bui | di ngs;
(v) faulty street or lot l|ayout; or
(vi) economcally or socially undesirable |and uses.
(2) Despite the efforts exerted under the Urban
Redevel opnent Law, the conditions found in these areas by the
Ceneral Assenbly still exist.
(3) The authorization of tax increnment financing wll
provi de an alternative nmethod for use by authorities in
pur sui ng redevel opnent efforts under the U ban Devel oprment
Law and ot her applicabl e | aws.
(b) Purpose.--1t is found and declared that, in order to
mai ntain the public health, safety, norals and welfare of the
peopl e of this Commonweal th generally, and to increase their
commerce, welfare and prosperity, and in order to further renedy
the conditions found to exist in this Commonweal th as decl ared
in the Uban Redevel opnent Law, it is essential to provide new
enpl oyment opportunities to prevent, arrest and alleviate
bl i ght ed, decayed and substandard areas in nmunicipalities, to
i ncrease the tax base and to inprove the general econony of this

Commonweal th. It is the purpose of this act to provide an

19890H2179B3088 - 2 -
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additional and alternative neans to finance public facilities
and residential, comrercial and industrial devel opnment and
revitalization, all to the public benefit and good, in the
manner provided in this act.

Section 3. Definitions.

The foll ow ng words and phrases when used in this act shal
have the neanings given to themin this section unless the
context clearly indicates otherw se:

"Aut hority.”™ An industrial and comrercial devel opnment
authority or a redevel opnent authority.

"Finance officer." The legally authorized agent of a
muni ci pality or school district responsible by |aw for receipt
and di sbursenent of the revenues of the nunicipality or school
district.

"Governing body." The legislative body of a nmunicipality
authorized by lawto | evy taxes. The termincludes the board of
directors of a school district authorized by law to | evy taxes.

"I ndustrial and conmerci al devel opnent authority.” An
authority created pursuant to the act of August 23, 1967
(P.L.251, No.102), known as the Industrial and Comrerci al
Devel opment Authority Law.

"Issuing authority.” The industrial and comrerci al
devel opnent aut hority, nunicipal authority or redevel opnent
authority that issues tax increnment bonds or notes in accordance
with section 9.

“Muni cipal authority.” A municipal authority organized
pursuant to the act of May 2, 1945 (P.L. 382, No.164), known as
the Municipality Authorities Act of 1945.

“"Municipality.” A county, city, borough, incorporated town,

townshi p or honme rule nunicipality.

19890H2179B3088 - 3 -
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"Planning comm ssion.” A planning commi ssion as defined by
the act of May 24, 1945 (P.L.991, No.385), known as the Urban
Redevel opnent Law.

"Project." The undertakings and activities of an authority
in atax increnent district for the elimnation and prevention
of the devel opnent or spread of blight, which may include
property acquisition, clearance, redevel opnent, rehabilitation
or conservation in a tax increnent district, or a conbination or
part thereof in accordance with a project plan.

"Project costs.” Any expenditures made or estinated to be
made or nonetary obligations incurred or estimted to be
incurred which are listed in a project plan as costs of public
wor ks or inprovenments within a tax increnment district, plus any
costs incidental thereto. Project costs include, but are not
[imted to:

(1) Capital costs, including the actual costs of the
construction of public works or inprovenents, new buil dings,
structures and fixtures; the denolition, alteration,
renmodel i ng, repair or reconstruction of existing buildings,
structures and fixtures; the acquisition, upgrade or
rehabilitation of machinery and equi pnent; and the
acqui sition, clearing and grading of land. Capital costs also
i nclude the actual cost of the construction, rehabilitation
or repair of publicly owned infrastructure inprovenents
| ocat ed outside the boundaries of a tax increment district
whi ch are of direct benefit to a project.

(2) Financing costs, including all costs of issuance of
tax increment bonds or notes, reserve funds for tax increnent
bonds or notes, all interest paid to hol ders of evidences of

i ndebt edness issued to pay for project costs, and any prem um

19890H2179B3088 - 4 -
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pai d over the principal anount thereof because of the
redenpti on of such obligations prior to nmaturity.

(3) Real property assenbly costs, nmeaning any deficit
incurred resulting fromthe sale or | ease as |essor by the
authority of real property within a tax increnent district
for consideration which is less than its cost to the
authority.

(4) Professional service costs, including those costs
incurred for architectural, planning, engineering and |egal
advi ce and servi ces.

(5) Admnistrative costs, including reasonabl e charges
for the tine spent by enployees of a nunicipality or an
authority in connection with the inplenentation of a project
pl an.

(6) Relocation costs.

(7) Organizational costs, including the costs of
conducting environnmental inpact and other studies and the
costs of informng the public with respect to the creation of
tax increment districts and the inplenentation of project
pl ans.

(8) Costs which are found to be necessary or conveni ent
to the creation of tax increment districts or the
i npl enentation of project plans, or for the reinbursenent of
prior expenditures made for any of the costs under this
definition.

"Project plan.” The properly approved plan for the

devel opnent or redevel opnent of a tax increnment district,

including all properly approved anmendnents to the plan.

"Redevel opnent area."” Any area, whether inproved or

uni nproved, which a planning conm ssion may find to be blighted

19890H2179B3088 - 5 -
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because of the existence of the conditions enunerated in section
2 of the U ban Redevel opnment Law so as to require redevel opnment
under the provisions of the U ban Redevel opnment Law or this act.

"Redevel opnent authority.” An authority created pursuant to
t he Urban Redevel opnent Law.

"School district.” The termincludes school districts of al
cl asses as defined by the act of March 10, 1949 (P.L.30, No.14),
known as the Public School Code of 1949.

"Tax increnent." Generally, the increnental tax revenues
resulting fromthe increase in property values or fromthe
increase in sales activity as a result of a project. Mre
specifically, the termincludes the foll ow ng:

(1) The tax levied on property situated in, or otherw se
assignabl e for the purposes of property taxation to, a tax
increment district to the extent that such tax is
attributable to an excess of the aggregate taxable valuation
as of the tax increnment base date. The portion of the tax
levy attributable to the increased valuation after the tax
i ncrenent base date shall be cal cul ated using the sane
factors as were used as of the base date, or w thout these
factors if property was not classified for tax purposes as of
t he base date.

(2) The paynment in |lieu of taxes assigned to or agreed
to be paid by governnmental entities or nonprofit
organi zations with property situated or otherw se assignabl e
to a tax increment district. Wiether all or only a portion of
this paynent is to be considered part of the tax increnent
shal |l be determined at the tine the tax increnment district is
creat ed.

(3) The tax paid on the sale or use of tangible personal

19890H2179B3088 - 6 -
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property within the tax increnent district. Wether all or

only a portion of this tax is to be considered part of the

tax increment shall be determined at the tine the tax
increnent district is created. This paragraph applies only to

a sales or use tax levied by a governing body.

"Tax increnent base." The aggregate value of all taxable
property located within a tax increment district on the date the
district is created, as determ ned in accordance with section 6.

"Tax increnent district” or "district.” A contiguous
geographic area within a redevel opnent area defined and created
by resolution or ordinance of the governing body of the
muni ci pality creating the district in accordance with section 5.

"Tax increnment fund" or "fund." A fund into which are paid
all tax increnments and into which are deposited all revenues
fromthe sale of tax increnment finance bonds or notes, revenues
fromthe sale of any property acquired as part of a project plan
or revenues to be used in the district, and from which noney is
di sbursed to pay project costs for the district or to satisfy
clainms of holders of tax increnment bonds or notes issued for the
district.

"Taxabl e property.” The termincludes only taxable property
| ocated within a tax increment district.

"Urban Redevel opnent Law." The act of My 24, 1945 (P.L.991,
No. 385), known as the Urban Redevel opnent Law.

Section 4. Powers of authorities.

In addition to all other powers conferred by |aw, an
authority may exercise any powers necessary and convenient to
carry out the purposes of this act, including the power to:

(1) Propose tax increnment districts and the boundaries

t her eof .

19890H2179B3088 - 7 -



1 (2) Cause project plans to be prepared and to inpl enent
2 the provisions and effectuate the purposes of the plans.

3 (3) |Issue tax increnent bonds and notes.

4 (4) Deposit noneys into the tax increnent fund of any

5 tax increment district.

6 (5) Enter into any contracts or agreenents, including

7 agreenents with bondhol ders, as determ ned to be necessary or
8 convenient to inplenent the provisions and effectuate the

9 pur poses of project plans. The contracts or agreenents nay
10 i nclude conditions, restrictions or covenants which either

11 run with the Iand or otherw se regulate the use of the | and.
12 Section 5. Creation of tax increnment districts and approval of
13 proj ect plans.

14 A tax increnent district shall be created in the follow ng
15 rmanner:

16 (1) The authority shall make a formal presentation to
17 t he governing bodies of all nunicipalities and school

18 districts which | evy property taxes within the area in which
19 the proposed tax increnment district will be |located. The
20 presentation shall include a description of the proposed
21 boundaries of the district, the tentative plans for the
22 devel opnent or redevel opnent of the district, and an estimate
23 of the general inpact of the proposed district on property
24 val ues and tax revenues.
25 (2) Each affected nmunicipality and school district shal
26 designate a representative to neet with the authority to
27 di scuss the project plan and the tax increnment financing, and
28 shall notify the authority of its designated representative.
29 The authority shall neet with the designated representative
30 to discuss the creation of the district, the boundaries of

19890H2179B3088 - 8 -
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the district, devel opnent within the district, the tax
increnent that the nmunicipality and school district would
contribute to the tax increnent fund, the exclusion of
particul ar parcels of property fromthe district, tax
collection for the district, and any other matter relevant to
t he proposed tax increnment district.

(3) The authority shall recomend the boundaries of a
tax increment district to be created and shall submt the
recommendation to the governing body of the municipality
which will create the district. The municipality may be a
county.

(4) The authority shall prepare a project plan for each
tax increnment district and submit the plan to the governing
body of the municipality which will create the district and
to the governing body of any other rnunicipality or school
district that |evies property taxes within the boundaries of
t he proposed district. The plan shall include the foll ow ng:

(1) A statenent listing the kind, nunber and

| ocation of all proposed public works or inprovenents

within the district.

(i1i) An economc feasibility study of the project
and the fiscal effects on the nunicipal tax base.

(ti1) A detailed list of estimated project costs.

(iv) A description of the nethods of financing al
estimated project costs and the tine when rel ated costs
or nonetary obligations are to be incurred.

(v) A map showi ng existing uses and conditions of
real property in the district.

(vi) A map show ng proposed inprovenents and uses

t her ei n.

19890H2179B3088 - 9 -



1 (vii) Proposed changes of any zoning ordi nance,

2 mast er plan, map, building code or ordinance.

3 (viii) Alist of estinmated nonproject costs.

4 (ix) A statenment of a proposed nethod for the

5 rel ocation of famlies, persons and busi nesses to be

6 tenporarily or permanently displaced from housing or

7 commercial facilities in the project area by

8 i npl enentation of the plan.

9 (5) The governing body of the nunicipality which wll
10 create the tax increnment district shall hold at |east one

11 public hearing at which interested parties are afforded a

12 reasonabl e opportunity to express their views on the concept
13 of tax increnent financing, on the proposed creation of a tax
14 increnment district and its proposed boundaries, on the

15 proposed adoption of a project plan for the district and the
16 benefits to the nunicipality. Notice of the hearing shall be
17 publ i shed in accordance with the terns of the act of July 3,
18 1986 (P.L.388, No.84), known as the Sunshine Act, and said
19 notice shall be provided by first class nail, postage
20 prepaid, to the governing body of any nunicipality or school
21 district that |evies property taxes within the boundaries of
22 a proposed tax increment district. This notice shall be
23 provi ded not | ess than 30 days before the date of the
24 heari ng.
25 (6) In order to create a district and adopt a project
26 pl an, the governing body of the nmunicipality which wll
27 create the tax increment district shall adopt, not earlier
28 than three weeks after the public hearing described in
29 par agr aph (5) has been held, a resolution or ordi nance which:
30 (i) Describes the boundaries of a tax increnent

19890H2179B3088 - 10 -



1 district with sufficient definiteness to identify with

2 ordi nary and reasonable certainty the territory incl uded.
3 The governi ng body shall take care that the boundaries

4 i nclude only those whole units of property assessed for

5 general property tax purposes.

6 (i1i) Creates the district as of a given date. A tax
7 increnent district may exist for a period not to exceed
8 20 years, unless an anendnent is nmade to the project plan
9 under paragraph (8).

10 (iii) Assigns a nanme to the district for

11 i dentification purposes.

12 (iv) Contains findings that, anong other things:

13 (A) The district is a contiguous geographic area
14 wi thin a redevel opnent area.

15 (B) The inprovenent of the area is likely to

16 enhance significantly the value of substantially al
17 of the other real property in the district. It is not
18 necessary to identify the specific parcels neeting
19 this criterion.
20 (C The aggregate value of equalized taxable
21 property of the district, plus all existing tax
22 increment districts, does not exceed 10% of the tota
23 val ue of equalized taxable property within the
24 muni ci pality.
25 (D) The area conprising the district as a whole
26 has not been subject to adequate growth and
27 devel opnent through i nvestnent by private enterprise
28 and woul d not reasonably be anticipated to be
29 adequat el y devel oped wi thout the adoption of the
30 pl an.
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1 (E) A feasible nethod exists for the

2 conpensation of individuals, famlies and snal

3 busi nesses that will be displaced by the project and
4 for their relocation to decent, safe and sanitary

5 dwel I i ng accommobdations within their means, w thout
6 undue hardship to such individuals, famlies and

7 busi nesses.

8 (F) The project plan confornms to the nunicipa

9 or county master plan, if any.

10 (G The project plan will afford maxi num

11 opportunity, consistent with the sound needs of the
12 community as a whole, for the rehabilitation or

13 redevel opnent of the tax increnment district by

14 private enterprise.

15 (H THE DI STRICT IS A BLI GHTED AREA CONTAI NI NG
16 CHARACTERI STI CS OF BLI GHT AS DESCRI BED | N THE URBAN
17 REDEVELOPMENT LAW AND THE PROJECT TO BE UNDERTAKEN | S
18 NECESSARY TO ELI M NATE SUCH CONDI TI ONS OF BLI GHT.

19 (7) The governing body of a nunicipality or school
20 district that |evies property taxes within the boundaries of
21 a proposed tax increment district shall, by ordinance or
22 resolution, agree to participate or opt not to participate in
23 the tax increnment district. Such ordi nance or resolution
24 shall be adopted and a copy thereof delivered to the
25 governi ng body of the municipality which will create the
26 district on or before the date on which the public hearing
27 descri bed in paragraph (5) is held.
28 (8) The governing body of the nmunicipality creating the
29 tax increment district may at any time, subject to the
30 provi sions of section 6(c), adopt an anendnent to a project
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10
11
12
13
14
15
16
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19
20
21
22
23
24
25
26
27
28
29
30

pl an whi ch shall be subject to approval in the sane manner as

the original project plan.

Section 6. Determination of tax increnment and tax increment
base.

(a) Tax increnent base.--Upon the creation of a tax
increnment district or the adoption of any anmendnent to a project
pl an subject to subsection (c), the tax increnent base of the
district shall be determ ned.

(b) Determ nation of base.--Upon application in witing by
the finance officer of the municipality which created the
district, the assessor for that nunicipality shall determ ne,
according to its best judgnment fromall sources available to it,
the full aggregate value of the taxable property in the
district, which aggregate valuation constitutes the tax
i ncrement base of the district.

(c) Amendnment of plan.--If the original project plan for any
district is anended and the anmendnent includes additional
project costs for which tax increnments may be received by the
muni ci pality, to the extent reinbursenment of previously incurred
costs and debt has been nmade as described in section 7(a), the
tax increment base for the district shall be redeterm ned
pursuant to subsection (b) within 90 days follow ng the
effective date of the anendnent. The tax increnent base, as
redet erm ned under this subsection, is effective for the
purposes of this act only if it exceeds the original tax
i ncrement base.

(d) Rebuttable presunption.--It is a rebuttable presunption
that any property within a tax increnment district acquired or
| eased as | essee by the authority within one year inmediately

precedi ng the date of the creation of the district was so
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acquired or |eased in contenplation of the creation of the
district. The presunption may be rebutted by the authority with
proof that the property was | eased or acquired primarily for a
pur pose other than to reduce the tax increnent base. If the
presunption is not rebutted, in determning the tax increnent
base of the district, but for no other purpose, the taxable
status of the property shall be determ ned as though such | ease
or acquisition had not occurred.

(e) Identification.--The assessor for the mnunicipality which
created the district shall identify upon the assessnent roll,
returned and exam ned in accordance with |Iaw, those parcels of
property which are within each existing tax increnent district,
speci fying the nane of each district. A simlar notation shal
al so appear on the tax roll made by the finance officer for the
muni ci pality creating the district and by the finance officer
for any nunicipality or school district that participates in a
tax increment district.

Section 7. Allocation of positive tax increnents.

(a) Allocation of positive tax increnments.--Positive tax
increments of a tax increnment district shall be allocated to the
i ssuing authority for each year fromthe date when the district
is created until that time, after the conpletion of all public
i nprovenents specified in the plan or amendnents thereto, when
the issuing authority has received aggregate tax increnents of
the district in an anmount equal to the aggregate of al
expendi tures made or nonetary obligations incurred for project
costs for the district, including the paynment of tax increnent
bonds or notes.

(b) Collection and paynment of tax increnents.--

Not wi t hst andi ng any ot her provision of Iaw, the finance officer
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for the nunicipality which created the district and the finance
of ficer for any nmunicipality or school district which
participates in a tax increnent district shall, on the next
settl enent date provided by |aw, pay over to the issuing
authority, out of all such taxes which have been coll ected, that
portion which represents the tax increnent allocable to the

i ssuing authority.

(c) Deposit of tax increnents.--Al tax increnments received
by the issuing authority shall be deposited into the tax
increnment fund for the district. Each finance officer may al so
transmt, for deposit into the fund, additional nobneys pursuant
to an appropriation by the governing body the officer represents
or fromany other source. Mneys shall be paid out of the fund
by the issuing authority in accordance with section 9(h). To the
extent that any noneys renmain in the fund after all foregoing
costs have been paid or satisfied, the remaining noneys shall be
di stributed on an equal basis to all mnunicipalities and school
districts which participated in the tax increnent district.
Section 8. Termnation of tax increnment districts.

The existence of a tax increment district shall termnate
when either of the follow ng occurs:

(1) Positive tax increnments are no longer allocable to a
di strict under section 7(a).

(2) The governing body of the nunicipality which created
the district, by resolution, dissolves the district. The
district may not be dissolved as |Iong as tax increnent bonds
or notes for the district remain outstanding.

Section 9. Financing of project costs.
(a) Paynment of costs.--Paynent of project costs may be made

by any of the foll ow ng nmethods or conbination thereof:
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(1) Paynment out of the municipality' s general funds.

(2) Paynment out of the proceeds of the sale of tax
i ncrement bonds or notes.

(3) Paynment as otherw se permtted by |aw
(b) Tax increnent bonds and notes. --

(1) For the purposes of paying project costs or of
refundi ng bonds or notes issued under this section, an
authority may issue tax increnment bonds or notes payable from
positive tax increnents.

(2) A redevel opnent authority nmay enter into an
agreenent with an industrial and commercial devel opnent
authority or a municipal authority whereby the redevel opnent
authority appoints or authorizes the industrial and
commerci al devel opnent authority or the nunicipal authority
to act as the agent of the redevel opment authority in the
i ssuance of tax increnment bonds and notes. |If such an
agreenent is entered into, the industrial and comerci al
devel opnent aut hority or nunicipal authority shall have the
power to issue tax increnment bonds and notes in accordance
with the provisions of this section. Nothing contained in
this paragraph shall be construed to limt the powers
otherwi se granted to an industrial and comrerci al devel opnment
authority by this act.

(c) Resolution.--Tax increnent bonds or notes shall be
aut hori zed by resolution of the issuing authority. The
resol ution shall state the name of the tax increnment district,
t he amobunt of bonds or notes authorized and the interest rate or
rates to be borne by the bonds or notes. The resol ution may
prescri be the ternms, formand content of the bonds or notes and

other matters as the authority deens useful.
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(d) Amount and term--Tax increnment bonds or notes may not
be issued in an anmobunt exceedi ng the aggregate project costs.
The bonds or notes shall mature over a period not exceeding 20
years fromthe date of issue. The principal and interest on the
bonds and notes nmay be payable at any tine and at any place. The
bonds or notes may be payable to bearer or may be registered as
to the principal or principal and interest. The bonds or notes
may be in any denomi nations. The bonds or notes may be sold at
public or private sale.

(e) Exenpt fromtaxation.--The tax increnment bonds issued
hereunder and the inconme therefromshall at all tinmes be free
fromtaxation for State or |ocal purposes under any |aw of this
Commonweal th. The interest on the bonds or notes nmay or nay not
be excluded from gross incone for purposes of Federal incone
t axation.

(f) VLiability; presunption.--Neither the nenbers of an
i ssuing authority nor any person executing the bonds shall be
i abl e personally on any such bonds by reason of the issuance
t hereof . Any bond reciting in substance that it has been issued
to acconplish the public purposes of this act shall be
concl usively deened, in any suit, action or proceeding involving
the validity or enforceability of such bond or security
therefor, to have been issued for such purpose.

(g) Negotiable instrunments.--The tax increnment bonds issued
in this act are hereby declared to have all the qualities of
negoti abl e i nstrunments under the | aw nmerchant and the negoti abl e
instruments [ aw of this Conmonweal t h.

(h) Paynment of bonds and notes.--Tax increnment bonds or
notes are payable in whole or in part fromthe tax increnent

fund. To the extent that bonds or notes are payabl e in whol e,
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each bond or note shall contain recitals as are necessary to
show that it is only so payable and that it does not constitute
an i ndebt edness of any nunicipality or school district or a
charge agai nst the general taxing power thereof. The issuing
authority shall irrevocably pledge all or a part of the tax
increnent fund to the paynent of the bonds or notes. The fund or
desi gnated part thereof may thereafter be used only for the
paynent of the bonds or notes and interest until they have been
fully paid, and a hol der of the bonds or notes or of any coupons
appertaining thereto shall have a lien against the fund for
paynent of the bonds or notes and interest, and may either at
law or in equity protect and enforce the lien. Notw thstandi ng
the foregoing, a nunicipality or school district may guarantee

t he paynent of tax increnment bonds or notes pursuant to the
provi sions of the act of July 12, 1972 (P.L.781, No.185), known
as the Local Government Unit Debt Act. In such instance,
appropriate notation of such shall be reflected in the recitals
of each bond or note.

(1) Security of bonds or notes.--To increase the security
and marketability of tax increnment bonds or notes, the issuing
authority may:

(1) Create a lien for the benefit of the bondhol ders
upon any public inprovenents or public works financed thereby
or the revenues therefrom

(2) WMake covenants and do any and all acts not
inconsistent with | aw as may be necessary or conveni ent or
desirable in order to additionally secure bonds or notes or
tend to nake the bonds or notes nore marketabl e according to
t he best judgnment of the authority or the governing body of

the nmunicipality which created the district.
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(j) Additional paynent nethod.--For the purpose of paying
proj ect costs, the governing body of the nmunicipality may al so
all ow paynments to be nmade in full at the tinme such costs accrue,
thus allowing the project to be all or partially funded on a
pay- as- you- go basi s.

(k) Applicability of other |aws.--

(1) Tax increnent bonds and notes issued under this act
shall be subject to the provisions of the act of Decenber 20,
1985 (P.L.483, No.113), known as the Tax- Exenpt Bond
Al'l ocation Act, to the extent required by Federal |aw.

(2) Except for guarantees of tax increnment bonds and
notes as provided in subsection (h), tax increnment bonds and
notes i ssued under this act shall not be subject to the
provi sions of the Local Governnment Unit Debt Act.

(3) Wth respect to property located within a tax
increnent district, a governing body may not grant, prior to
the dissolution of the district, any tax exenptions pursuant
to the provisions of the act of Decenber 1, 1977 (P.L. 237,
No. 76), known as the Local Econom c Revitalization Tax
Assi st ance Act.

Section 10. Conprehensive report.

The Departnent of Commerce, in cooperation with other State
agenci es and | ocal governnents, shall nake a conprehensive
report to the Governor and the General Assenbly every two years
commenci ng January 1, 1992, as to the social, economc, and
financial effects and inpact of tax increnent financing
proj ects.

Section 11. Severability.
The provisions of this act are severable. |If any provision of

this act or its application to any person or circunstance is
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held invalid, the invalidity shall not affect other provisions
or applications of this act which can be given effect w thout
the invalid provision or application.
Section 12. Repeals.

Al'l acts and parts of acts are repeal ed insofar as they are
inconsistent with this act.
Section 13. Effective date.

This act shall take effect January 1, 1990, or imredi ately,

© o0 N oo o A~ wWw N P

if enacted after January 1, 1990.
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APPENDIX AE — ILLUSTRATIVE TAX INCREMENT FINANCING AGREEMENT
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TAX INCREMENT FINANCING AGREEMENT
436 Walnut Tax Increment Financing District

THIS AGREEMENT ("' Agreement'’) is made as of ___, 2006 by and among
THE CITY OF PHILADELPHIA, PENNSYLVANIA, an incorporated municipality of the
Commonwealth of Pennsylvania ("City'"), THE SCHOOL DISTRICT OF
PHILADELPHIA, a political subdivision of the Commonwealth of Pennsylvania (the ''School
District'') (the City and the School District being sometimes collectively referred to as the
"Taxing Bodies”), PHILADELPHIA AUTHORITY FOR INDUSTRIAL
DEVELOPMENT, a body corporate and politic existing under the laws of the Commonwealth
of Pennsylvania ("PAID”) , INA FINANCIAL CORPORATION, a Delaware investment
holding company (''Lender'), and ACE AMERICAN INSURANCE COMPANY, a
Pennsylvania corporation, or its affiliate(s) (''Developer').

BACKGROUND:

WHEREAS, the Pennsylvania Tax Increment Financing Act, Act of July 11, 1990, P.L.
465, No. 113, as amended by the Act of December 16, 1992, P. L. 1240, No. 164 (collectively,
the "Act") authorizes local taxing bodies to cooperate in providing financing for redevelopment
of blighted areas in their jurisdictions to generate new development and increase tax revenues;

WHEREAS, PAID prepared a detailed project plan (the ''Project Plan'') for the
redevelopment of an underutilized and deteriorated building in Center City Philadelphia
designated as the 436 Walnut Tax Increment Financing District (the "TIF District'), and the
Project Plan was formally presented to the Taxing Bodies for their review and approval in
accordance with the Act;

WHEREAS, formal resolutions of approval and of participation in the approved Project
Plan were adopted by the City on March 4, 2004, and by the School District on March 17, 2004.

WHEREAS, after public hearing held on March 30, 2004, as required by the Act, the
City approved Bill No. 040157 signed by the Mayor of the City on May 6, 2004 (the
"Ordinance'') authorizing the creation of the TIF District in accordance with the Act, adopting
the Initial Project Plan (as defined in the Project Plan) and making the necessary findings
regarding the Project Plan and the TIF District as required by the Act;

WHEREAS, Lender desires to lend to PAID and PAID desires to borrow from Lender
the sum of $8,500,000 pursuant to that certain Note from PAID to the order of Lender of even
date herewith (the "TIF Note''), which shall be secured by the pledge of the TIF Fund (as
defined below) pursuant to a pledge agreement as the same may be modified and amended from
time to time (the '"Pledge Agreement’) as set forth herein as Exhibit B;

WHEREAS, PAID intends to lend the proceeds of the TIF Note to Developer to acquire
and renovate the building(s) located in the TIF District (“436 Walnut”) at a Total Project Cost
of approximately $74 million in accordance with the Project Plan; and



WHEREAS, the Taxing Bodies, Developer, PAID and Lender desire to set forth the
terms by which the TIF Note will be issued and repaid, and other mutually acceptable terms and
conditions with respect to such matters, all in accordance with the Act.

NOW, THEREFORE, for and in consideration of the foregoing and the respective rights
and obligations of the parties herein set forth and incorporating the Background set forth above,
the parties hereto, intending to be legally bound, hereby covenant and agree as follows:

1). TIF District.

1.1  The "TIF District" shall mean the land and improvements located on southeast
corner of Walnut and Fifth Streets in the City of Philadelphia, as more particularly described in
Exhibit A attached hereto, which contains the Project (as hereinafter defined) and nothing else.

1.2 The TIF District shall exist for a term of twenty years (the ""Term'") commencing
July 1, 2004, (the "TIF District Effective Date') and terminating June 30, 2024 (the
"Termination Date'").

2). Project. The Developer shall acquire and renovate 436 Walnut at a Total Project Cost of
approximately $74 million (the ""Project').

3). The Loan.

3.1 PAID shall execute and deliver to Lender the TIF Note in the original principal
amount of $8,500,000. The TIF Note shall be substantially in the form attached hereto as
Exhibit C and secured by the Pledge Agreement.

3.2 PAID shall lend the proceeds of the TIF Note (the ''Project Loan'') to Developer
to be used solely in partial payment of Project Costs (as defined in the Project Plan), which
Project Loan shall be evidenced by Developer's Note to PAID substantially in the form of
Exhibit D (the '""Project Note').

3.3  Developer may arrange for refunding of the Project Loan, up to the outstanding
principal balance of the Project Loan at the time of such refunding, from time-to time
(“Substitute Loan”), in which case the Substitute Loan maybe secured by the pledge of TIF
Revenues so long as the terms of the Substitute Loan do not require payments by PAID in excess
of the debt service paid by Real Estate Tax Increments and Business Privilege Tax Increments
for the initial TIF Note and so long as the term of the Loan does not extend beyond the
Termination Date. The Substitute Loan shall be evidenced by a substitute TIF Note and such
other documentation as is reasonably satisfactory to the parties hereto, which documentation may
also include a mortgage from Developer on the land and improvements in the TIF District
securing the Project Note. The lender under the Substitute Loan shall be deemed to be Lender for
all purposes of this Agreement. Whenever herein there is a reference to the TIF Note, any
Substitute TIF Note shall be included therein.

3.4  Payments on the TIF Note shall be made from amounts in the TIF Fund. "TIF
Fund'' shall mean the sum of (i) the Real Estate Property Tax Increment (as hereinafter defined)
and (i1) the Business Privilege Tax Increment (as hereinafter defined) as have accumulated as a



result of the payment of TIF Revenues (as hereinafter defined) by the Taxing Bodies to PAID.
To the extent that, after payment of scheduled principal and interest (including any financing
fees or penalties) on the TIF Note, there remain monies in the TIF Fund, such monies shall be
paid and applied as set forth in Section 6.2.3.

3.5  PAID shall assign the Project Note to Lender and deliver the Pledge Agreement to
Lender.

3.6  To the extent that at any time there is a deficiency in the TIF Fund necessary to
pay the TIF Note, Lender shall utilize payments due under the Project Note (to the extent
available under the terms of the Project Note) in satisfaction of the TIF Note.

4). TIF Revenues. "TIF Revenues' shall mean the sum of the Real Estate Property Tax
Increment and the Business Privilege Tax Increment (each as defined below) which are collected
by the Taxing Bodies from the Project during the term of the TIF District.

4.1 Definitions.

4.1.1 For purposes of this Agreement, references to ''tax revenue' or ''tax
revenues'' shall not include penalties and interest collected by the City as a result of any late
payments thereof.

4.2 Real Estate Taxes.

4.2.1 The "Real Estate Tax Base' shall mean an amount on account of real
estate taxes determined by the Philadelphia Board of Revision of Taxes based on the assessed
value of all land and improvements in the TIF District as of the TIF District Effective Date. Real
Estate Tax Revenues collected each year for the appropriate tax year during the Term of the TIF
District up to the Real Estate Tax Base shall inure to the benefit of the City and School District
in accordance with the Act.

4.2.2 The ""Real Estate Tax Increment'' shall mean all incremental amounts in
real estate tax revenue over the Real Estate Tax Base collected each year until termination of the
TIF District. The Real Estate Tax Increment each year shall be eligible under the Act and is
hereby authorized to fund Eligible Project Costs in accordance with the Act. Such Real Estate
Tax Increment may result either from an increased assessment of the Project or increased millage
rate.

4.3 Business Privilege Taxes.

4.3.1 The "Business Privilege Tax Base'' shall mean an amount on account of
Business Privilege taxes determined by the Philadelphia Finance Director based on taxable
business revenue in the TIF District as of the TIF District Effective Date. Business privilege tax
revenues collected each year during the Term of the TIF District up to the Business Privilege Tax
Base shall inure to the benefit of the City in accordance with the Act.



4.3.2 The "Business Privilege Tax Increment' shall mean all incremental
amounts of business privilege tax revenue over the Business Privilege Tax Base collected each
year until the Termination Date. The Business Privilege Tax Increment each year shall be
eligible under the Act and is hereby authorized to fund Eligible Project Costs in accordance with
the Act.

5). Collection of TIF Revenues.

5.1 The Taxing Bodies hereby agree that all TIF Revenues received by the Taxing
Bodies shall be paid over to PAID for deposit into the TIF Fund in accordance with the Act and
in accordance with the time-frames described below. The School District hereby irrevocably
authorizes and appoints the City as its agent to pay over to PAID in accordance with this
Agreement any and all TIF Revenues which are received by the City and derived from tax
revenues payable to the School District, and the City hereby accepts the appointment and agrees
to pay over such TIF Revenues in accordance with this Agreement.

5.1.1 The Taxing Bodies shall pay the Real Estate Property Tax Increment to
PAID within forty-five (45) days after receipt thereof by the Taxing-Bodies (except as to the first
installment payment pursuant to this Agreement which shall be paid to PAID within ninety (90)
days after receipt thereof). Within thirty (30) days of PAID’s receipt of the Real Estate Property
Tax Increment from the Taxing Bodies, PAID shall transfer all such sums to Lender.

5.1.2 The Taxing Bodies shall pay the Business Privilege Tax Increment to
PAID within forty-five (45) days after receipt thereof by the Taxing Bodies (except as to the first
installment payment pursuant to this Agreement which shall be paid to PAID within ninety (90)
days after receipt thereof). Within thirty (30) days of PAID’s receipt of the Business Privilege
Tax Increment from the Taxing Bodies, PAID shall transfer all such sums to Lender.

5.2 The Real Estate Property Tax Base and the Business Privilege Tax Base shall
inure each year to the benefit of the School District and City in accordance with their current
respective millage rates and governing law.

5.3  With respect to the collection of delinquent taxes levied within the TIF District,
the Taxing Bodies shall enforce their rights in the same manner as with respect to the collection
of delinquent taxes and/or liened real estate property taxes applied to general municipal and/or
school district purposes. The City agrees to direct the appropriate assessment officers and
employees to identify upon the assessment roll those parcels of property or portions thereof
which are located within the TIF District. The City and the School District shall direct their
respective officers and employees to make the appropriate notation on their tax rolls for such
identification of parcels of real property or portions thereof located within the TIF District. The
Taxing Bodies shall authorize and direct their respective officers or agents to cooperate with
PAID and to tender the TIF Revenues which are collected as delinquent taxes to PAID at the
times and in the manner required by the terms of this Agreement.

5.4  All monies in the TIF Fund shall be deposited in such interest bearing investments
as may be selected by PAID and Developer and approved by Lender with all such interest to
accrue to the benefit of and become part of the TIF Fund. The TIF Fund shall be maintained in



an account in a financial institution designated by Lender, reasonably acceptable to PAID, and
Lender shall have a security interest in the TIF Fund evidenced by appropriate security
documents satisfactory to Lender and PAID. Lender hereby agrees to indemnify, defend, pay,
protect and hold harmless PAID for any loss or damage suffered by PAID arising out of the
maintenance of the account previously designated and arising out of the grant of the security
interest in the account to Lender.

6). TIF Fund.

6.1 Pledge. In accordance with the Act, PAID has pledged to the Lender, as security
for the payment of the TIF Note, all rights of PAID to the TIF Revenues and the TIF Fund. PAID
agrees for the benefit of Lender and Developer that it shall not grant any other liens or interests
in or to the TIF Revenues or the TIF Fund or take any other actions that would impair the rights
of the Lender hereunder; the pledge is evidenced by the Pledge Agreement. The Pledge
Agreement may be assigned by Lender at any time prior to the Termination Date without the
consent of PAID; provided, however, the assignee shall give notice of such assignment to PAID
in accordance with Section 9.12 hereof. Thereafter, PAID agrees to follow the directions of such
assignee with respect to Section 6.2 of this Agreement.

6.2 Disbursal. PAID shall disburse sums from the TIF Fund from time to time as
follows and in the following order of priority:

6.2.1 After payment of the one percent (1%) processing fee due to PAID from
each repayment amount, in payment of principal, interest thereon and any financing fees,
penalties or other amounts due in respect of the TIF Note (and such payment shall be credited
under the Project Note), as such payments are due.

6.2.2 Any balance remaining in the TIF Fund after disbursals as set forth above
shall be paid to Lender on account of the Project Note and applied to the prepayment of principal
of the TIF Note.

6.3  On the Termination Date, after payment of principal and accrued and unpaid
interest (including financing fees and penalties) on the TIF Note, PAID shall pay all amounts
remaining in the TIF Fund which are not required for payment under Paragraphs 6.2.1 or 6.2.2 to
the Taxing Bodies in proportion with their respective millage rates.

7). Developer's Covenants. Until full and final payment and performance of the TIF Note
and the Project Note, Developer shall comply with the following covenants which shall also be
included in the Project Note:

7.1  Developer shall provide PAID and Lender with a copy of its annual real estate
property tax bill upon receipt thereof and proof of payment simultaneously with such payment.

7.2 Developer shall provide PAID and Lender with a copy of all leases and other
occupancy agreements and amendments thereto promptly upon execution of such.

7.3  Developer shall provide PAID, Lender and the City with documentation sufficient
to identify business privilege taxes paid with respect to the Project within thirty (30) days of each



such payment. Appropriate documentation may include, but shall not be limited to, evidence of
occupancy of the Project and/or submissions of payment to the Taxing Bodies of confirmation of
wire transfers and canceled checks in payment of business privilege taxes.

7.4  Developer shall provide PAID and Lender with reasonable access to the Project
and Project-related records upon reasonable notice for purposes of verifying compliance with the
Project Plan and this Agreement.

7.5  Developer shall, and shall require its tenants to, pay before they become
delinquent, all taxes, assessments and governmental charges imposed upon it or them or any of
its or their real estate property required to be collected by it or them. Developer shall comply
with all applicable laws, ordinances, rules, regulations and orders, violation of which might have
a material adverse impact on the Project or the collection of TIF Revenues.

7.6  Developer shall apply funds received in connection with the Project solely in
partial payment of Initial Project Costs (as defined in the Project Plan) associated with the
Project.

7.7 Developer shall construct and, at all times, maintain and operate the Project as
contemplated by the Project Plan and the Ordinance and, in event of casualty, shall rebuild the
Project using all available proceeds from casualty insurance.

7.8  Developer shall comply with Philadelphia City Council Ordinance 030125 and
Executive Order No. 01-03 by requiring its construction manager and other contractors involved
in the construction of the Project to make good faith efforts to utilize M/W/DS-DBE firms and
shall report compliance per attached Exhibit E, the Annual Employment Reporting Form.

7.9  Developer shall construct and operate the Project in compliance with §21-1403 of
the Philadelphia Code and the Economic Opportunity Plan included in the Project Plan.

7.10 Developer has agreed to provide certain employment levels in the City of
Philadelphia. In the event that such employment shall decrease below 920 jobs on an annual,
full-time equivalent basis, then Tax Increments as authorized in the Project Plan for the next
calendar year payable to the TIF Fund shall be reduced by a ratio the numerator of which is equal
to the actual number of full-time equivalent employees of Developer in the City of Philadelphia
and the denominator of which is 920.



8). Limitation of Liability. Notwithstanding anything to the contrary contained in the TIF
Note or this Agreement, neither the Taxing Bodies nor PAID shall have any liability hereunder
or under the TIF Note or otherwise in connection with the transactions contemplated by the TIF
Note or this Agreement, except to the extent TIF Revenues are actually received by the Taxing
Bodies or PAID. Under no circumstances shall the TIF Note or the covenants hereunder
constitute a general obligation of the Taxing Bodies or PAID. Neither the officials of the Taxing
Bodies nor the members of PAID, nor any person executing the TIF Note shall be liable
personally on any such notes by reason of the issuance thereof. The TIF Note, and any
replacement notes or bonds, shall expressly state, and the parties hereby acknowledge, that such
notes or bonds have been issued to accomplish the public purposes of the Act and shall be
conclusively deemed, to the fullest extent permitted by the Act (including without limitation
Section 9(f) thereof), in any suit, action or proceeding involving the validity or enforceability of
such note, bond or security therefor, to have been issued for such purpose. The Taxing Bodies
shall have no obligations in connection with the transactions contemplated by this Agreement
except for those expressly stated herein and in the Act.

9). Defaults. The occurrence of any of the following events or conditions shall constitute an
“Event of Default” hereunder:

9.1 Default of any of the Developer’s covenants set froth herein; or

9.2  Any other default in the payment or performance by the Developer or its affiliates
under this Agreement, the TIF Note, or the Project Note when such payment or performance is
due; or

9.3  Use by the Developer of the proceeds of the TIF Loan for other than Initial
Project Costs (as defined in the Project Plan).

10). Remedies. Upon the occurrence of any Event of Default, then the entire unpaid principal
under the Project Note plus all interest accrued thereon plus all other sums due and
payable to PAID hereunder shall, at the option of PAID, become due and payable
immediately, without presentment, demand, notice of nonpayment, protest, notice of
protest or other notice of dishonor, all of which are hereby expressly waived by the
Developer. In addition to the foregoing, upon the occurrence of any Event of Default,
PAID may forthwith exercise singly, concurrently, successively or otherwise any and all
rights and remedies available to PAID by law, equity, statute or otherwise.

11). Miscellaneous.

11.1 Acknowledgment. The City and the School District acknowledge that in
accordance with the Act they have been afforded a full opportunity to participate and comment
in the public hearing process for the development and creation of the TIF District by receipt of
the statutorily required written and public notice thereof.

11.2  Issuing Authority. The Taxing Bodies hereby appoint PAID as the authority
charged with preparing and implementing the approved Project Plan and hereby designate PAID
as the issuing authority under the provisions of the Act, for the issuance of the TIF Note.




11.3 No Tax Abatements. From and after the effective date of the Ordinance through
the Termination Date, any taxable real estate property situated within the TIF District which may
become eligible for tax abatement under the Pennsylvania Local Economic Revitalization Tax
Act ("LERTA") shall not receive the benefit of such LERTA tax abatements for improvements
made after the date of the creation of the TIF District.

11.4 Amendments to Project Plan. The Taxing Bodies acknowledge that PAID, after
consultation with Developer, may propose amendments to the Project Plan as are deemed
advisable. No such amendment shall be effective until approved by the appropriate official action
of the governing boards of each of the Taxing Bodies in accordance with the Act. No amendment
to the Project Plan shall result in the reduction of TIF Revenues, unless approved by the Lender
and the Developer.

11.5 Amendments to this Agreement. The parties to this Agreement may by written
amendment to this Agreement, executed by the party or parties to be charged, modify any
clauses or provisions of the within Agreement to further the purposes of the Project Plan or any
amendments thereto.

11.6  Severability. In the event any provision, section, sentence, clause or part of this
Agreement is determined by a court of competent jurisdiction to be invalid and unenforceable,
such determination shall not affect the validity or effect of the remaining provisions which shall
remain in full force and effect and shall be liberally construed in favor of Lender in order to
effectuate the provisions of this Agreement. In addition, in no event shall the rate of interest on
the TIF Note exceed the maximum rate of interest permitted to be charged by applicable law.

11.7 Successors and Assigns. Any and all covenants, promises and agreements set
forth in this Agreement shall bind and inure to the benefit of the respective successors and
assigns of the parties hereto, including, without limitation, any subsequent owner of the land and
improvements in the TIF District and any assignee, whether absolutely or collaterally, of the TIF
Note.

11.8 Captions. The captions preceding the various Articles and Sections of the
Agreement have been inserted solely for convenience of reference and shall not be used in
construing this Agreement.

11.9 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one
and the same agreement.

11.10 Governing Law. This Agreement and the TIF Note, and the instruments and
documents being delivered pursuant hereto, shall be construed by, and enforced in accordance
with, the laws of the Commonwealth of Pennsylvania without giving effect to the principles of
conflicts of law.

11.11 Reference to Documents. All references to any document referred to or
described herein shall be deemed to refer to such documents as they may be substituted,
replaced, amended, modified or recast from time to time whether or not in connection with any
Substitute Loan.




11.12 Notices. All notices, requests, demands and other communications required or
permitted under this Agreement shall be in writing and shall be sent by hand delivery or by
registered or certified mail, postage prepaid, return receipt requested, or by recognized overnight
courier service, addressed to the appropriate party at the following addresses (or at such other
address as the respective party may hereafter designate by notice in writing in the manner
specified above):

To Developer: ACE American Insurance Company
436 Walnut Street
Philadelphia, PA 19106-3703
Attention: Robert Ryan, Vice President

with a copy to: Cozen O’Connor
1900 Market Street
Philadelphia, PA 19103
Attn: Charles M. Naselsky, Esq.

To Lender: INA Financial Corporation
436 Walnut Street
Philadelphia, PA 19106-3703
Attn: Verne E. Blodgett, Esq.

with a copy to: Cozen O’Connor
1900 Market Street
Philadelphia, PA 19103
Attn: Charles M. Naselsky, Esq.

To PAID: Philadelphia Authority for Industrial Development
2600 Centre Square West
1500 Market Street
Philadelphia, PA 19102
Attn: James F. McManus, Chairman

with a copy to: Duane Morris, LLP
30 South 17™ Street
Philadelphia, PA 19103
Attn: Robert L. Archie, Jr., Esq.

To the City: Director of Finance
Room 1330
Municipal Services Building
1401 JFK Boulevard
Philadelphia, PA 19102



with a copy to:

To the School District:

with a copy to:

All such notices, requests and other communications shall be deemed to have been
sufficiently given on the date delivered or refused Any notice, request or other communication

Director of Commerce
12th Floor

One Parkway

1515 Arch Street
Philadelphia, PA 19102

Revenue Commissioner
Municipal Services Building
1401 JFK Boulevard

Room 630

Philadelphia, PA 19102

City Solicitor

One Parkway

1515 Arch Street, 17th Floor
Philadelphia, PA 19102

Philadelphia Authority for Industrial Development
2600 Centre Square West

1500 Market Street

Philadelphia, PA 19102

Attn: James F. McManus, Chairman

Managing Director

School District of Philadelphia
440 N. Broad Street

School Administration Building
Philadelphia, PA 19130

Office of General Counsel
School District of Philadelphia
440 N. Broad Street
Philadelphia PA 19130
Attention: Diane Perkolup, Esq.

Philadelphia Authority for Industrial Development
2600 Centre Square West

1500 Market Street

Philadelphia, PA 19102

Attn: James F. McManus, Chairman

may be given on behalf of any party by its respective counsel.

11.13 Indemnification. Developer will indemnify and hold harmless PAID and each

member, director, officer, employee, attorney and agent of PAID for and against any and all
claims, losses, damages or liabilities (including the reasonable costs and expenses of defending
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against any such claims) to which PAID or any member, director, officer, employee or agent of
PAID may become subject, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise directly or indirectly out of and which are not the result of gross negligence
or bad faith on the part of any of the foregoing, any loss or damage to property or injury to or
death of or loss by any person that may be occasioned by any cause whatsoever pertaining to the
Project or this Agreement or the TIF Note or the transactions contemplated thereby.

In case any action or proceeding is brought against PAID in respect of which indemnity
may be sought hereunder, PAID shall give written notice of that action or proceeding to the
Developer, and the Developer upon receipt of that notice shall have the obligation and the right
to assume the defense of the action or proceeding; provided that failure of PAID to give that
notice shall not relieve the Developer from any of its obligations under this Section 11.13 unless
(and then only to the extent) that failure prejudices the defense of the action or proceeding by the
Developer.

The indemnification set forth above is intended to and shall (i) include the
indemnification of all affected directors, officers, agents and employees of PAID, and (ii) be
enforceable by PAID to the fullest extent permitted by law. This Section 11.13 shall survive the
termination of this Agreement.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each party to this Agreement has caused this Agreement to be
duly executed on its behalf by its duly authorized representatives as a document under seal, all as
of the day and year first above written.

THE CITY OF PHILADELPHIA,
PENNSYLVANIA

By:
Name:
Title: Director of Finance

THE SCHOOL DISTRICT OF PHILADELPHIA

By:
Name: Folasade Olanipekun
Title: Chief Financial Officer

PHILADELPHIA AUTHORITY FOR
INDUSTRIAL DEVELOPMENT

By:
Name: James F. McManus
Title: Chairman

INA FINANCIAL CORPORATION

By:
Name:
Title:

ACE AMERICAN INSURANCE COMPANY

By:

Name: Robert Ryan
Title: Vice President
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EXHIBIT A
DESCRIPTION OF TIF DISTRICT

PREMISES “A”
ALL THAT CERTAIN lot or piece of ground with the buildings and improvements
thereon erected.

SITUATE on the Southeast corner of Walnut and 5th Street in the Sth Ward of the City
of Philadelphia.

BOUNDED AND DESCRIBED according to a Survey thereof made by W. C. Reeder,
Esquire, Surveyor and Regulator of the 3rd Survey District on January 3, 1924, as follows, to
wit:

BEGINNING at the intersection of the Southerly side of Walnut Street and the Easterly
side of said 5th Street; thence Southwardly along the said Easterly side of said 5th Street a
distance of 82 feet 7-3/4 inches to a point; thence Eastwardly on a line parallel with said Walnut
Street a distance of 131 feet 3-1/2 inches to a point in the center line of a certain 8 feet wide alley
leading Northwardly into said Walnut Street; thence Northwardly along the said center line of
said 8 feet wide alley a distance of 82 feet 7-3/4 inches to the Southerly side on the said Walnut
Street; and thence Westwardly along the said Southerly side of said Walnut Street a distance of
131 feet 8 inches to the first mentioned point and place of beginning.

BOUNDED on the North by said Walnut Street on the West by said Sth Street on the
South by premises designated and known as 211 South 5th Street and the premises hereinafter
described and on the East by said center line of said 8 feet wide alley.

TOGETHER with the free and common use, right, liberty and privilege of aforesaid 8
feet alley and free ingress and regress into, in, out, of and along same at all times hereafter,
forever and the exclusive right to building over and under the West moiety of same as set forth in
Indenture of Isaac Lea and Wife to William McLean dated 2/2/1867 and recorded in Deed Book
JTC 13 page 407.

ALSO TOGETHER with the free use and privilege of said 26 feet wide court and the
ingress and egress and regress into and out of and along same with or without horses, cattle,

carriages at all times hereafter, forever and of watercourse therein.

[Premises B on following page]
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PREMISES “B”

ALL THAT CERTAIN lot or piece of ground with the buildings and improvements
thereon erected.

SITUATE on the Southeast corner of Walnut and Sth Street in the 5th Ward of the City
of Philadelphia.

BOUNDED and described according to a Survey thereof made, by W. C. Reeder,
Esquire, Surveyor and Regulator of the 3rd Survey District on January 3, 1924, as follows, to
wit:

BEGINNING at a point in the Southerly boundary line of premises hereinbefore
described at the distance of 65 feet 3-1/4 inches Eastwardly from the said Easterly side of said
5th Street and at the distance of 82 feet 7-3/4 inches Southwardly from the said Southerly side of
said Walnut Street; thence Southwardly along the rear of said premises designated and known as
Number 211 South 5th Street and premises designated known as 213 South 5th Street a distance
of 32 feet 4-1/4 inches to a point and said point being at the distance of 65 feet 4-1/2 inches
Eastward from the said Easterly side of said Sth Street; thence Eastwardly measured along a line
parallel with said Walnut Street a distance of 43 feet 7-1/2 inches to a point; thence Southwardly
on a line parallel with said Sth Street a distance of 67 feet 6 inches to a point; thence Eastwardly
a distance of 21 feet 10 inches to a point; said point being at the distance of 130 feet 10 inches
Eastwardly from the said Easterly side of said 5th Street; thence Northwardly a distance of 8 feet
7 inches to a point in the Southerly side of a certain 26 feet wide court, said point being at the
distance of 130 feet 10-1/2 inches Eastwardly from the said Easterly side of said 5th Street;
thence Northwardly crossing said 26 feet wide court and along the center line of said 8 feet wide
alley a distance of 91 feet 4-1/4 inches to a point, said point being the Southeasterly corner of the
premises hereinbefore described; and thence Westwardly on a line parallel with said Walnut
Street (being the Southerly boundary line of the premises above described) a distance of 66 feet
and 1/4 inches to the place of beginning.

TOGETHER with the free and common use, right, liberty and privilege of aforesaid 8
feet alley and free ingress and regress into, in, out of and along same at all times hereafter,
forever and the exclusive right to build over and under the West moiety of same as set forth in
Indenture of Isaac Lea and Wife to William McLean dated 2/2/1867 and recorded in Deed Book
JTC 13 page 407.

ALSO TOGETHER with the free use and privilege of said 26 feet wide court and the
ingress and egress and regress into and out of and along same with or without horses, cattle,

carriages at all times hereafter, forever and of a watercourse therein.

[Premises C on following page]
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PREMISES “C”

ALL THAT CERTAIN lot or piece of ground with the buildings and improvements
thereon erected, described according to a Survey and Plan thereof made 1/3/1924 by W.C.
Reeder, Esquire, Surveyor and Regulator of the 3rd District as follows:

SITUATE on the Easterly side of 5th St. at the distance of 82 feet 7-3/4 inches
Southwardly from the Southerly side of Walnut St. in the Sth Ward of the City of Philadelphia;
thence extending Southwardly along the Easterly side of the said 5th St. 101 feet 10-1/4 inches to
a point; thence extending Eastwardly parallel with Walnut St. 106 feet to a point; thence
extending Northwardly 2 feet to a point; thence extending Eastwardly 3 feet to a point; thence
extending Northwardly parallel with the said 5th St. 67 feet 6 inches to a point; thence extending
Westwardly parallel with Walnut St. 43 feet 7-1/2 inches to a point; thence extending
Northwardly 32 feet 4-1/4 inches to a point; thence extending Westwardly parallel with Walnut
St. 65 feet 3-1/4 inches to the Easterly side of 5th St. the first mentioned point and place of
beginning.

BEING NOS. 211 TO 221 S. 5th St.

PREMISES “D”

ALL THAT CERTALIN lot or piece of ground being part of Section B, Unit 1,
Washington Square East Urban Renewal Area.

SITUATE in the 5th Ward of the City of Philadelphia and described according to a Plan
and Survey made by William L. Bale, Ass’t. Surveyor and Regulator of the 3rd Survey District
dated 6/15/1962 and described as follows to wit:

BEGINNING at a point on the Easterly side of Sth St (50 feet wide) at the distance of 184
feet 6 inches South from the Southerly side of Walnut St. (50 feet wide).

CONTAINING in front or breadth on the aforementioned 5th St. 100 feet and extending
of that width in length or depth between lines parallel with Walnut St. 75 feet.

Being Premises A and B, inter-alia, the same premises which Girard Bank formerly
Girard Trust Bank, Trustee by Deed of Trust of General Accident Fire And Life Assurance
Corporation Ltd. by Deed of Confirmation dated 5/31/1984 and recorded 5/31/1984 in
Philadelphia County in Deed Book ALO 112 Page 487 conveyed unto General Accident
Insurance Company of America, formerly Potomac Insurance Company, a Pennsylvania
Corporation, its successors and assigns, in fee.

And being Premises A and B, inter-alia, the same premises which Mellon Bank (East)
National Association, as successor in interest to Girard Bank, formerly Girard Trust Bank,
Trustees by Deed of Trust of General Accident Fire And Life Assurance Corporation, Ltd. by
Amended Deed of Confirmation dated 2/12/1987 and recorded 3/17/1987 in Philadelphia County
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in Deed Book FHS 732 Page 459 conveyed unto General Accident Insurance Company of
America, formerly Potomac Insurance Company, its successors and assigns, in fee.

Being as to Premises C the same premises which The Home Life Insurance Company of
America by deed dated 5/10/1955 and recorded 5/13/1955 in Philadelphia County in Deed Book
CAB 11 page 475 conveyed unto Girard Trust Corn Exchange Bank, Trustee, by deed of Trust in
the U.S. of General Accident Fire and Life Assurance Corporation, Ltd. dated 4/26/1941.

Being as to Premises D the same premises which Potomac Insurance Company, a
Pennsylvania corporation by deed dated 12/23/1969 and recorded 12/31/1969 in Philadelphia
County in Deed Book JRS 601 page 462 conveyed unto Girard Trust Bank, Trustee, by deed of
Trust in the United States of General Accident Fire and Life Assurance Corporation, Ltd.

And by deed of correction dated 4/29/1970 and recorded 6/29/1970 in Philadelphia
County in Deed Book PLMcS 15 page 36 the said Potomac Insurance Company, a Pennsylvania,
corporation reconveyed said premises unto Girard Trust Bank, Trustee, by deed of Trust in the
United States of General Accident Fire and Life Assurance Corporation, Ltd.

And whereas the said General Accident Fire and Life Assurance Corporation, Ltd. was
formerly an alien insurer and has subsequently domesticated its United States branch by
transferring all of its business assets and liabilities to a Pennsylvania corporation, which was then
known as Pontiac Insurance Company and which was changed to General Accident Insurance
Company of America.

And whereas Pennsylvania Statute 40 P.S. § 495.5 provides that, after taking all steps
necessary to effectuate the domestication of the United States branch “all rights, franchises and
interests of said United States branch in and to every species of property real, personal and
mixed shall be deemed as transferred and vested in the domestic insurer without any other deed
or transfer ...”.

By reason of the above title to said Premises C & D were vested in General Accident
Insurance Company of America by operation of law transfer.

And by various mergers and changes of name, the said General Accident Insurance
Company of America is now known as OneBeacon Insurance Company.

UNDER AND SUBJECT TO the rights granted to Bell Telephone Company in Deed

Book DCC 510, Page 21 and the covenants and restrictions set forth in Deed Book CAD 53,
Page 351.
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EXHIBIT B

PLEDGE AGREEMENT
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EXHIBIT C

TIF NOTE
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EXHIBIT D

PROJECT NOTE
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EXHIBIT E

ANNUAL EMPLOYMENT REPORTING FORM

PHILA1\2322597\4 147083.000
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Implementing Transit Revitalization Investment Districts in Philadelphia page A-87

APPENDIX AF — ILLUSTRATIVE BUSINESS IMPROVEMENT DISTRICT AGREEMENT

See attached.
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