A AGENDA
e— REDEVELOPMENT AGENCY
OREM OF THE CITY OF OREM
R — April 14, 2015
A 4
CALL TO ORDER
APPROVAL OF MINUTES

MINUTES of Redevelopment Agency Meeting of March 24, 2015

SCHEDULED ITEMS

6:30 P.M. PUBLIC HEARING — University Place Participation Agreement

Consideration of University Place Development Incentive Agreement Analysis
Prepared by Lewis Young; Approval of the University Place Participation
Agreement.

RECOMMENDATION: The City of Orem’s Economic Development Division
Manager recommends that the Redevelopment Agency of the City of Orem (the
“Agency”), by motion:

(1) Accept and adopt the University Place Development Incentive Agreement
Analysis, including the findings that the Agency receives fair value in the
Participation Agreement and that the proposed use of tax increment financing in the
Participation Agreement is necessary and appropriate to accomplish the Agency’s
goals and objectives related to economic development and job creation; and

(2) Authorize the Agency Chair to sign the University Place Participation Agreement
on behalf of the Agency.

PRESENTER: Greg Stephens, Ryan Clark, and Kelly Pfost
POTENTIALLY AFFECTED AREA: Citywide

BACKGROUND: The Agency and the Orem City Council approved and adopted the Final
Project Area Plan (the “Project Area Plan”) for the University Place Community
Development Area (the “Project Area”) on September 23, 2014. The primary objectives of
the Project Area Plan are to (1) provide public infrastructure and parking deck capacity
needed to redevelop and revitalize the University Mall area, and (2) create jobs.

THE PUBLIC IS INVITED TO PARTICIPATE IN ALL REDEVELOPMENT AGENCY MEETINGS.
If you need a special accommodation to participate in the Redevelopment Agency meeting,
please call the City Recorder’s Office at least 3 working days prior to the meeting.

(Voice 229-7074)

This agenda is also available on the City’s Internet webpage at orem.org




The proposed Participation Agreement implements the Project Area Plan. The
Participation Agreement is a performance-based agreement with the Developer of the
Project Area (University Mall Shopping Center, L.C.). If the Developer meets specified
performance goals that carry out the objectives of the Project Area Plan, the Developer will
be eligible to receive tax increment financing from the Agency. If the Developer does not
meet the specified performance goals, the Developer will not be eligible to receive tax
increment financing from the Agency.

Tax increment is the difference between the amount of property tax revenues generated by
the Project Area prior to redevelopment and the amount of property tax revenues generated
by the Project Area post-redevelopment. The Agency previously entered into interlocal
agreements with all of the taxing entities within the Project Area (Alpine School District,
Utah County, City of Orem, Central Utah Water Conservancy District, and Orem
Metropolitan Water District). The interlocal agreements allow the Agency to use between
65-75% of the tax increment generated by the Project Area to carry out the Project Area
Plan. Of that 65-75% of tax increment, 10% will be retained by the Agency and up to 90%
may be earned by the Developer.

To be eligible to receive tax increment financing, the Developer must complete designated
improvements within the Project Area, such as Class A Office Space buildings and new
retail development. If the Developer completes the designated improvements, it will be
eligible to be reimbursed for its actual costs to complete infrastructure in the Project Area.
The amount of the reimbursement is limited by the amount of available tax increment and
a cap based on Developer’s achievement of specified benchmarks. Developer can be
reimbursed for completing the following types of infrastructure improvements within the
Project Area: utilities, park space, green space, roads, parking structures, and demolition
costs.

The City retained Lewis, Young, Robertson & Burningham (“Lewis Young”) to review the
terms of the Participation Agreement. In its analysis, Lewis Young determined that the
Agency received fair value in the Participation Agreement and that the Participation
Agreement was necessary and appropriate to accomplish the Agency’s goals in the Project
Area.

More details on the Participation Agreement and the Participation Agreement analysis will
be provided during the oral presentation.

ADJOURN
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REDEVELOPMENT AGENCY
of the
CITY OF OREM
March 24, 2015

CONDUCTING Chair Richard F. Brunst, Jr.
BOARD OF DIRECTORS Hans Andersen, Margaret Black, Tom Macdonald,
Mark E. Seastrand, David Spencer, and Brent Sumner
APPOINTED STAFF Jamie Davidson, Brenn Bybee, Greg Stephens, and Jackie
Lambert

The Redevelopment Agency (RDA) Meeting convened at 6:44 p.m.
APPROVAL OF MINUTES — December 9, 2014

Mr. Macdonald moved to approve the minutes of the December 9, 2014, Redevelopment Agency
Meeting. Mr. Spencer seconded the motion. Those voting aye: Hans Andersen, Margaret Black,
Richard F. Brunst, Tom Macdonald, Mark E. Seastrand, David Spencer, Brent Sumner. The
motion passed unanimously.

SCHEDULED ITEMS

6:20 P.M. PUBLIC HEARING
University Place Participation Agreement

Mr. Stephens said this item was still being negotiated, and recommended it be continued to
April 14, 2015, at 6:30 p.m.

Mr. Seastrand moved that the City Council continue the public hearing for the University Place
Participation Agreement to April 14, 2015, at 6:30 p.m. Mr. Andersen seconded the motion.
Those voting aye: Hans Andersen, Margaret Black, Richard F. Brunst, Tom Macdonald, Mark E.
Seastrand, David Spencer, Brent Sumner. The motion passed unanimously.

ADJOURNMENT

Mr. Macdonald moved to adjourn the meeting of the Redevelopment Agency of the City of
Orem. Mr. Spencer seconded the motion. Hans Andersen, Margaret Black, Richard F. Brunst,
Tom Macdonald, Mark E. Seastrand, David Spencer, Brent Sumner. The motion passed

unanimously.

The meeting adjourned at 6:46 p.m.

Redevelopment Agency Minutes — March 24, 2015 (p.1)



CITY OF OREM

-

REDEVELOPMENT AGENCY MEETING (OREM

APRIL 14, 2015 /’:"

REQUEST:

6:30 P.M. PUBLIC HEARING
MOTION - Consideration of University Place Development Incentive
Agreement Analysis Prepared by Lewis Young; Approval of the University
Place Participation Agreement.

APPLICANT: | City of Orem Economic Development Division

No new fiscal impact. The use of tax increment financing for this Project was

FISCAL IMPACT: . . . . . I
previously approved in five interlocal agreements with local taxing entities. The
amount of tax increment financing that Developer will be eligible to receive
pursuant to the proposed Participation Agreement is based on Project improvements
actually completed by Developer.

NOTICES: . RECOMMENDATION:

-Posted in 2 public places The City of Orem’s Economic Development Division Manager

-Posted on City webpage

-Posted on the State noticing
website

-Faxed to newspapers
-E-mailed to newspapers
-Neighborhood Chair

SITE INFORMATION:
General Plan Designation:
N/A
Current Zone:
N/A
Acreage:
N/A
Neighborhood:
N/A
Neighborhood Chair:
N/A

PREPARED By:
Greg Stephens

recommends that the Redevelopment Agency of the City of Orem (the
“Agency”), by motion:

(1) Accept and adopt the University Place Development Incentive
Agreement Analysis, including the findings that the Agency receives
fair value in the Participation Agreement and that the proposed use of
tax increment financing in the Participation Agreement is necessary
and appropriate to accomplish the Agency’s goals and objectives
related to economic development and job creation; and

(2) Authorize the Agency Chair to sign the University Place
Participation Agreement on behalf of the Agency.

BACKGROUND:

The Agency and the Orem City Council approved and adopted the Final
Project Area Plan (the “Project Area Plan”) for the University Place
Community Development Area (the “Project Area”) on September 23,
2014. The primary objectives of the Project Area Plan are to (1) provide
public infrastructure and parking deck capacity needed to redevelop and
revitalize the University Mall area, and (2) create jobs.

The proposed Participation Agreement implements the Project Area Plan.
The Participation Agreement is a performance-based agreement with the
Developer of the Project Area (University Mall Shopping Center, L.C.). If
the Developer meets specified performance goals that carry out the
objectives of the Project Area Plan, the Developer will be eligible to receive
tax increment financing from the Agency. If the Developer does not meet
the specified performance goals, the Developer will not be eligible to
receive tax increment financing from the Agency.

Tax increment is the difference between the amount of property tax
revenues generated by the Project Area prior to redevelopment and the
amount of property tax revenues generated by the Project Area post-




redevelopment. The Agency previously entered into interlocal agreements
with all of the taxing entities within the Project Area (Alpine School
District, Utah County, City of Orem, Central Utah Water Conservancy
District, and Orem Metropolitan Water District). The interlocal agreements
allow the Agency to use between 65-75% of the tax increment generated by
the Project Area to carry out the Project Area Plan. Of that 65-75% of tax
increment, 10% will be retained by the Agency and up to 90% may be
earned by the Developer.

To be eligible to receive tax increment financing, the Developer must
complete designated improvements within the Project Area, such as Class A
Office Space buildings and new retail development. If the Developer
completes the designated improvements, it will be eligible to be reimbursed
for its actual costs to complete infrastructure in the Project Area. The
amount of the reimbursement is limited by the amount of available tax
increment and a cap based on Developer’s achievement of specified
benchmarks. Developer can be reimbursed for completing the following
types of infrastructure improvements within the Project Area: utilities, park
space, green space, roads, parking structures, and demolition costs.

The City retained Lewis, Young, Robertson & Burningham (“Lewis
Young”) to review the terms of the Participation Agreement. In its analysis,
Lewis Young determined that the Agency received fair value in the
Participation Agreement and that the Participation Agreement was
necessary and appropriate to accomplish the Agency’s goals in the Project
Area.

More details on the Participation Agreement and the Participation
Agreement analysis will be provided during the oral presentation.



RDA Agreement No.

PARTICIPATION AGREEMENT

(University Place Community Development Project Area)

This Participation Agreement (the “Agreement”) is executed in duplicate this day of
, 2015, by and between the Redevelopment Agency of the City of
Orem, Utah, a community development and renewal agency and political subdivision of the State
of Utah, with its principal offices located at 56 North State Street, Orem, Utah 84057, (the
“Agency”), and University Mall Shopping Center, L.C., a Utah limited liability company, with
its principal offices located at 2733 East Parleys Way #300, Salt Lake City, UT 84109 (the
“Developer”) (collectively the “Parties”).

RECITALS

WHEREAS, the Orem City Council created the Agency in 1984 to help facilitate and promote
economic development and redevelopment in the City of Orem (the “City”); and

WHEREAS, although laws governing the Agency have changed over time, the Agency continues
to function and operate under the provisions of the Limited Purpose Government Entities -
Community Development and Renewal Agencies Act, Title 17C of the Utah Code (the “Act”);
and

WHEREAS, the Agency is authorized and empowered under the Act to undertake various
community development activities pursuant to the Act, including, among other things, assisting
the City in development activities; and

WHEREAS, the Developer is the owner and operator of University Mall in the City; and

WHEREAS, University Mall has historically been the heart and epicenter of the City’s retail
district and has been a driving force behind retail and retail-related development along the
University Mall corridor; and

WHEREAS, to continue (and increase) its positive impact on the community, the University
Mall is in need of revitalization, repurposing and expansion; and

WHEREAS, the Agency created the University Place Community Development Project Area
through the adoption of the University Place Community Development Project Area Plan; and

WHEREAS, the Project Area contains the University Mall, which is anticipated to be revitalized,

repurposed and expanded, with encouragement and planning by the Agency, into residential,
retail, hotel, and office uses; and
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WHEREAS, this Agreement sets forth the terms under which the Agency will assist the
Developer in developing the Project Area; and

WHEREAS, the Agency retained Lewis Young Robertson & Burningham, Inc. (“Lewis
Young”), an independent financial consulting firm with substantial experience regarding
community development and tax increment projects across the State of Utah, to evaluate this
Agreement to ensure that the Agency receives fair value in return for benefits provided to the
Developer pursuant to the Agreement; and

WHEREAS, Lewis Young determined, as detailed in their written analysis and oral report, that
this Agreement provides fair value and adequate consideration to the Agency for the benefits

provided to Developer pursuant to this Agreement; and

WHEREAS, the Agency and the Developer agree to proceed with the development of the Project
Area according to the provisions of the PD-34 Zone, the Project Area Plan and this Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the mutual covenants of the parties as
hereinafter set forth, and for other good and valuable consideration, the receipt of which is
hereby acknowledged, the Agency and Developer mutually agree as follows:

1. Background. The following documents provide background and context to the provisions of
this Agreement:

1.1. PD-34 Zone. The Orem City Council enacted the PD-34 zone to govern land use and
development in the Project Area (defined in 1.2). Developer has had an opportunity to read and
become familiar with the requirements of the PD-34 zone and agrees to comply with the
requirements of the PD-34 zone, as amended (the “PD-34 Zone”), when developing the Project
Area.

1.2. Project Area Plan. The Agency and the Orem City Council approved and adopted the
Final Project Area Plan for the University Place Community Development Area (CDA) on
September 23, 2014 (the “Project Area Plan”). The Project Area Plan is attached to this
Agreement as Exhibit “A” and incorporated herein by reference. The Project Area Plan includes
a legal description and map of the University Place CDA Project Area (the “Project Area”).
Developer’s development of the Project Area pursuant to the Project Area Plan and this
Agreement shall be referred to as the “Project”.

1.3. Interlocal Agreements. The Agency executed interlocal agreements with local taxing

entities to provide tax increment financing to assist with the development of the Project Area.
The interlocal agreements are with the following entities:
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Entity Date of Interlocal Agreement Agreement Number

Alpine School District December 9, 2014 RDA-A-2014-0003
City of Orem September 23, 2014 RDA-A-2014-0005
Utah County December 9, 2014 RDA-A-2014-0004
CUWCD November 11, 2014 RDA-A-2014-0001
Orem Metropolitan Water District November 11, 2014 RDA-A-2014-0002

The above-mentioned interlocal agreements shall be collectively referred to as the
“Interlocal Agreements”. The Interlocal Agreements are not attached to this Agreement
as exhibits, but are hereby incorporated by reference as if they were fully set forth herein.
The Developer acknowledges that it has had an opportunity to read and become familiar
with each of the individual interlocal agreements, that it recognizes that the percentage of
tax increment and the maximum cap on tax increment available from the taxing entities
varies from interlocal agreement to interlocal agreement, and that it accepts the terms of
the individual interlocal agreements as adopted.

1.4. Project Area Budget. The Agency adopted a Project Area Budget on December 9, 2014
(the “Project Area Budget”). The Project Area Budget is a multi-year projection of the
anticipated costs and revenues of the Project Area.

1.5. University Place Development Incentive Agreement Analysis. Lewis Young
completed the University Place Development Incentive Agreement Analysis (the “Agreement
Analysis”) to analyze the benefits received by the Agency and the City of Orem in exchange for
the benefits received by the Developer pursuant to this Agreement and to determine if the
Agency and the City were receiving fair value in the Agreement. The Agreement Analysis
determined that the Agency and the City were receiving fair value and that the use of tax
increment financing as detailed in this Agreement is both necessary and appropriate for
encouraging economic development and job growth within the Project Area.

2. Findings. The Agency makes the following findings regarding the Project Area and this
Agreement:

2.1. The Agency finds that this Agreement provides for development activities within the
community, including the encouragement, promotion, or provision of development.

2.2. The Agency finds that this Agreement fulfills the primary objectives of the Project
Area Plan by providing public infrastructure, revitalizing and redeveloping the Project Area, and
creating jobs.

2.3. The Agency finds that the development of the Project Area as set forth in this
Agreement is in the vital and best interests of the City and the health, safety, morals, and welfare
of its residents, and is in accordance with the public purposes and provisions of applicable State
laws and requirements under which the Project Area has been established.
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2.4.  The Agency finds that the development of the Project Area will enhance the
overall living environment and will restore the economic vitality of the Project Area, which will
benefit the City, the County, the taxing entities who signed the Interlocal Agreements, and the
State.

2.5. The Agency finds that the tax increment financing provided in this Agreement is
necessary and appropriate to accomplish the goals and objectives of the Project Area Plan.

2.6. The Agency finds that the extent of the development proposed in this Agreement
would not likely occur without assistance from the Agency and that the proposed development
has a better chance of completion and success with assistance from the Agency.

2.7. The Agency finds that providing tax increment to the Developer is needed to
incentivize the installation of infrastructure, and the redevelopment and revitalization of the
Project Area, in order to achieve a higher and better use for the Project Area.

2.8. The Agency finds that the use of tax increment is further justified in this Agreement
as a means to facilitate the expedited revitalization, repurposing and expansion of the University
Mall and to assist the Developer with additional costs related to redeveloping and infilling
previously developed property.

2.9. The Agency finds that the projected revenues and benefits from Developer’s
development of the Project Area (detailed in the Project Area Budget) will far exceed the amount
of financial assistance provided to Developer pursuant to this Agreement.

2.10. The Agency finds that in order to redevelop the Project Area, the Developer will
need to construct infrastructure improvements that enhance transportation, create better
utilization of land, upgrade aging utility infrastructure, and support vertical development.

2.11. The Agency finds that some of the utility infrastructure within the Project Area is
aging and in need of replacement and repair.

2.12. The Agency finds that the development of Class A office space and retail space will
result in significant job growth within the Project Area. This in turn will benefit the City, the
County, the taxing entities who signed the Interlocal Agreements, and the State.

2.13. After considering the Agreement Analysis and information provided by the
Agency’s independent financial advisor, the Agency makes the following findings regarding the
correlation between creating new Class A office space (defined in 5.2.1.2.1.3) and creating new
office jobs:

e Itis anticipated that for every 280 square feet of new Class A office space added to the

Project Area, one office job will be created.

e With over 700,000 square feet of new Class A office space anticipated in the Project

Area, this is projected to result in approximately 2,500 jobs over the life of the

development.
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e The average anticipated wage for each created office job is $59,754.

2.14. After considering the Agreement Analysis and information provided by the Agency’s
independent financial advisor, the Agency makes the following findings regarding the correlation
between creating new retail space and creating new retail jobs:

e [t is anticipated that for every 600 square feet of new retail space added to the Project

Area, one retail job will be created.
e The average anticipated wage for each retail job is $25,548.

2.15. After considering the Agreement Analysis and information provided by the Agency’s
independent financial advisor, the Agency finds that job creation resulting from the planned
development of the Project Area will bring over $2.2 billion in new value and benefit to the City,
the County, the taxing entities who signed the Interlocal Agreements, and the State.

2.16. The Agency makes the following findings regarding the importance of new green space

and open space in the Project Area:

e Dedicated green space and open space in urban areas is beneficial to the beautification of
the City and essential to the well-being and good health of the City’s residents and
visitors.

e Dedicated green space and open space, and overall beautification within the Project Area
will assist with the stimulation of the economy and the creation of employment within the
Project Area and the City.

e Dedicated green spaces provide wide ranging ecosystem benefits to urban areas.

e Dedicated green spaces and open spaces provide venues to promote recreational, arts, and
cultural programs, which in turn promote economic development and job growth within
the Project Area and the City.

2.17. The Agency makes the following findings regarding the importance of the Connector
Road provided for in this Agreement:

e Orem is designed with a grid network of roadways to accommodate and mitigate heavy
motor vehicle traffic.

e The State Street/University Parkway intersection adjacent to the Project Area is the
busiest intersection in the entire City and one of the busiest intersections in the State.

e The existing grid network in the vicinity of the Project Area is inadequate to handle
existing and anticipated future traffic.

e There is a critical need for an additional east/west roadway through the Project Area to
help relieve traffic congestion and improve traffic flow in the area.

e The proposed Connector Road described in this Agreement will help promote economic
development and job growth within the City, will stimulate the economies of both the
City and the State of Utah, and will support the creation of new jobs within the Project
Area.
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2.18. After considering the Agreement Analysis and the Project Area Budget, the Agency

makes the following findings regarding the generation of tax revenues within the Project Area:

In addition to increasing the taxable value of the real property in the Project Area, the
development of the Project Area will stimulate economic growth and provide retailers,
businesses, franchisees, and hoteliers opportunities for new growth.

This new growth is likely to generate additional tax revenues in the form of sales and use
taxes, franchise taxes, and transient room taxes that will benefit the Agency and the
taxing entities.

These additional tax revenues would not otherwise be available to the taxing entities
without the development of the Project Area.

The estimated increase in non-property tax revenues that may be generated by the
development over the Tax Increment Term (as defined in paragraph 5.1.3 if this
Agreement) include: $28.7 million in additional sales tax revenues; $8.2 million in
additional franchise tax revenues; and $3.5 million in additional transient room tax
revenues.

These estimated increases in non-property tax revenues will be retained by the taxing
entities and used at their discretion, but will not be distributed to Developer pursuant to
this Agreement.

2.19. The Agency has reviewed the Agreement Analysis and accepts and adopts the

findings and conclusions of the Agreement Analysis.

3. Developer Obligations — General. The Developer agrees to do the following as it develops
the Project:

3.1. Compliance with Agreement, Project Area Plan and PD-34 Zone. Developer

agrees to develop the Project Area and construct the Project according to the requirements of the
following documents:

this Agreement;

the Project Area Plan;

the PD-34 Zone;

other applicable City ordinances; and

the APWA Manual of Standard Specifications, 2007 Edition; the APWA Manual of
Standard Plans, 2007 Edition; and the City of Orem Supplemental Document to the 2007
APWA Construction Specifications, Standards, and Drawings, March, 2011(collectively
the “APWA Documents”). The General Requirements provisions of the APWA
Documents do not apply to the Project unless they are related to plan approval or quality
control requirements. The APWA Documents are not attached to this Agreement, but are
hereby incorporated by reference as if fully set forth herein.

In case of conflict between the requirements of the above documents, priority shall be given to
the documents in the order that they appear above.
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3.2. Development Processes. Developer shall comply with all of the City’s standard
requirements for developing property within the PD-34 Zone. Developer acknowledges that the
Agency’s role as a party to this Agreement is separate and distinct from the Orem Planning
Commission’s and the Orem City Council’s roles in the development approval process.
Developer shall comply with all City of Orem zoning, site plan, conditional use permit, building
permit, fee payment and other development requirements. Developer recognizes and agrees that
there is no commitment from the Orem Planning Commission or the Orem City Council to
approve any specific development proposal for the Project, since each development proposal
must stand on its own merits and be judged according to applicable laws.

3.3. Payment of Taxes, Fees and Licenses. Developer (or its approved successors in
title) must pay and be current on any and all real property taxes and other ad valorem taxes and
assessments assessed against any portion of the Project Area owned or controlled by Developer
or one of its affiliates or subsidiaries. Developer shall also pay any other applicable tax, fee or
license assessed against Developer in the Project Area when due. This provision shall not be
interpreted to prevent Developer from contesting any assessed tax or fee, provided that it
contests the tax or fee in good faith and by proper proceedings.

3.4. Maintenance of Property; Insurance. Developer shall keep the Project Area and
all landscaping, parking areas, structures, signs and fixtures in the Project Area in a neat and
attractive condition. Developer shall maintain, with financially sound and reputable insurance
companies, insurance on improvements in the Project Area in such amounts as Developer deems
proper in accordance with sound business practices, as such risks are usually insured against in
the same general area by companies engaged in the same or a similar business.

3.5. Construction. Developer agrees that it shall promptly begin and diligently prosecute
to completion the development of the Project, subject to reasonable commercial expectations and
conditions.

3.6. Access to Site. Developer’s work on and completion of the Project shall be subject
to inspection by representatives of the Agency and the City as provided under State and local law
and this Agreement. Following reasonable advance notice to ensure that safety precautions are in
place, Developer shall permit access to the Project by the Agency and the City for purposes of
inspection, and, to the extent necessary, to carry out the purposes of this Agreement, provided
that the Agency and the City comply with the contractor’s job site safety requests. Except as
required under extraordinary circumstances, inspections shall be made during reasonable
business hours in accordance with standard City and Agency policies and standard project safety
guidelines.

4. Developer Obligations — Specific Improvements and Accomplishments. The “Available
Tax Increment” and “Benchmarks” referenced in this Section 4 shall mean the “Available Tax
Increment” and “Benchmarks” more particularly described in Section 5 of this Agreement. The
Developer agrees to do the following:
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4.1. Utility Infrastructure. Developer shall design, install and/or replace, maintain,
repair, and fund the utility infrastructure improvements designated in Exhibit “B”, which is
attached and incorporated into this Agreement by reference. For the purpose of this section,
“Utility Infrastructure” shall mean all sanitary sewer, water, storm water, electrical, gas,
telephone, telecommunication lines, and other utilities to be installed or replaced within the
Project Area pursuant to Exhibit “B”, plus any additional utilities required to service future
Project development.

4.1.1. Reimbursable Utility Infrastructure. Exhibit “B” lists existing Utility
Infrastructure that the Developer must replace, and new Utility Infrastructure that the Developer
must complete, to service the Project.

4.1.1.1. Benchmark 1 Utility Infrastructure. The existing Utility
Infrastructure to be replaced as part of Benchmark 1 and the new Ultility Infrastructure to be
completed as part of Benchmark 1 (as shown on Exhibit “B”), shall collectively be referred to as
the “Benchmark 1 Utility Infrastructure”.

4.1.1.2. Future Utility Infrastructure. The existing Utility Infrastructure
to be replaced in future phases of the Project and the new Ultility Infrastructure to be completed
in future phases of the Project (as shown on Exhibit “B”), shall collectively be referred to as the
“Future Utility Infrastructure”.

4.1.1.3. Additional Utility Infrastructure. The Benchmark 1 Ultility
Infrastructure and the Future Utility Infrastructure include all Utility Infrastructure the Parties
can identify at this time that will be needed to complete the Project. However, to allow for
flexibility in the manner in which the Project develops and to provide for unanticipated Project
Utility Infrastructure needs, the Parties recognize that there may be additional Ultility
Infrastructure required to service future Project development in addition to the Benchmark 1
Utility Infrastructure and the Future Utility Infrastructure. This additional Utility Infrastructure,
if necessary to service future non-residential Project development and if approved in writing by
the Agency (which approval will not be unreasonably withheld), shall be referred to as the
“Additional Utility Infrastructure”.

The Benchmark 1 Utility Infrastructure, the Future Utility Infrastructure and the
Additional Utility Infrastructure shall collectively be referred to as the “Reimbursable Utility
Infrastructure”. The design and construction costs of the Reimbursable Utility Infrastructure will
be reimbursable from Available Tax Increment, subject to the provisions of Section 5 of this
Agreement.

4.1.2. Construction. All work related to the design, installation, operation,
maintenance, repair, and replacement of the Utility Infrastructure shall be performed in a good
and workmanlike fashion and in compliance with applicable federal, state, and local laws, rules,
regulations and ordinances, including the requirements found in the PD-34 Zone and the APWA
Documents, and must comply with the requirements and regulations of any regulatory agency
with jurisdiction over the particular utility. Developer shall obtain all required permits,
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permissions, licenses, and rights-of-way, and must pay all fees required in order to complete the
replacement or installation of each portion of Utility Infrastructure within the Project Area,
excluding non-nominal fees for City utility infrastructure if the City utility infrastructure
exclusively services areas outside of the Project Area. To be eligible to receive reimbursement
from Available Tax Increment, the applicable portion of Reimbursable Utility Infrastructure
installed or replaced by Developer in the Project Area must be accepted and approved by the
City pursuant the City’s standard procedures for inspecting and improving utility infrastructure.

4.1.3. Completion Date. Developer may construct, install, and replace the
Reimbursable Utility Infrastructure in phases as the Project progresses, but agrees to complete all
Benchmark 1 Utility Infrastructure within five (5) years of execution of this Agreement, subject
to extension for Force Majeure as defined in paragraph 8.14 of this Agreement or as otherwise
agreed in writing by the Agency.

4.1.4. Ownership, Dedication, and Access to Utility Infrastructure.
Ownership of the Utility Infrastructure and easement access to the Utility Infrastructure will be
addressed during the City’s site plan review process. Design, construction and maintenance of
the Utility Infrastructure must be in strict compliance with all approved site plans and this
Agreement, as well as any specific requirements of the entity or agency providing the particular
utility service. Developer agrees to dedicate all Utility Infrastructure to the appropriate utility as
requested, and to grant public utility easements allowing the utilities to service, repair and
replace the Utility Infrastructure as required by the utilities’ standard policies and regulations, at
no cost to the applicable utility for the dedication or easement.

4.2. Job Creation. The Agency acknowledges that the Developer will not likely employ
and cannot directly control the number and types of employees who will be occupying the Class
A office space described in Section 5 of this Agreement. Developer intends to lease the Class A
office space to tenants who will then hire the employees. Therefore, based on studies by Lewis
Young, the Agency agrees to accept completion of the Class A office space as evidence of job
creation related to that office space. To enable the Agency to track and compare actual job
creation versus expected job creation, Developer agrees to draft lease requirements to require
office space tenants in the Project Area to provide the employment-related data described below
for the tenants’ employees in the Project Area. If, after making a good faith effort, the Developer
is unable to obtain the employment-related data for a specific tenant, Developer shall estimate
the number of FTE employees and average wages for that tenant based on industry standards,
given the nature of the tenant’s business, the square footage leased by the tenant, and business
license information available from the City. The Agency agrees to work with the City to obtain
the business license information for Developer, to the extent such information is contained in
public records. Developer shall provide the Agency an annual report of New Jobs in accordance
with the following requirements (an “Annual New Jobs Report”): The Annual New Jobs Report
will be provided by the Developer to the Agency no later than February 28 of each year with
respect to the prior calendar year, commencing on February 28, 2016, with respect to year 2015.
Each Annual New Jobs Report shall contain the following information with respect to New Jobs
for the applicable calendar year:
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Column 1: Number of full-time equivalent (“FTE”) positions. The number of
FTE positions is calculated by adding (1) the number of full-time
employee positions, and (2) the number of hours worked in a year
by all those holding part-time employee positions, divided by 2080
(the number of hours a typical full-time employee works in a year).

Column 2: Total annualized wages for the year for all FTE employees.

Column 3: Average annual wage of all FTE employees (Calculated by
dividing Column 2 by Column 1).

ANNUAL NEW JOBS REPORT FOR 2015

(1) Number of | (2) Total Annualized | (3) Average Annual Wage For
FTE Positions Wages for the Year for | FTE Employees
All FTE Employees

4.3. The Orchard. Developer shall design, construct, and maintain, at its own expense, a
minimum of forty thousand (40,000) square feet of dedicated open space within the Project Area
(“The Orchard”). The Orchard shall be the “Major Park” required by the PD-34 Zone. The
design and construction costs of The Orchard shall be reimbursable from Available Tax
Increment as described in Section 5 of this Agreement.

4.3.1 Location and Design. Developer shall design The Orchard in accordance
with PD-34 Zone requirements. The Orchard shall consist of landscaping, trees, a fountain,
sculpture, benches, walking paths, a performance stage, a children’s play area, and other features
appropriate for its purpose. The Orchard shall be located north-west of the existing University
Mall retail structure. Developer shall have flexibility to relocate or reconfigure The Orchard
within the Project Area as market forces may require, provided that the area of The Orchard is
not reduced to less than 40,000 square feet.

4.3.2. Construction. Developer shall construct and improve The Orchard in
accordance with the requirements of the PD-34 Zone, the Project Area Plan, and this Agreement.
At least seventeen thousand five hundred (17,500) square feet of The Orchard must be comprised
of vegetation such as grass, lawns, shrubberies, trees, flower and shrub beds or ornamental
gardens, hedges, etc. This vegetation may, however, be covered from time-to-time with
temporary installations for events, festivals or other private and civic functions subject to
applicable provisions of the Orem City Code.

4.3.3. Completion Date. Developer shall construct The Orchard and install the
improvements to The Orchard in phases, as the project develops, but agrees to construct and
install no less than forty thousand (40,000) square feet of landscaping and other features within
five (5) years of the signing of this Agreement, subject to extension for Force Majeure as defined
in paragraph 8.14 of this Agreement or as otherwise agreed in writing by the Agency. Developer
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shall construct and install any remaining improvements of The Orchard pursuant to the
requirements of the PD-34 Zone.

4.3.4. Maintenance. Developer shall maintain The Orchard according to
commercially reasonable landscaping and management practices.

4.3.5. Usage. Developer shall retain ownership of The Orchard and its
improvements. Subject to Developer’s obligation to police and control The Orchard, and its right
to temporarily close The Orchard, Developer agrees to make The Orchard and its improvements
available for the use and enjoyment of the public except as described below. Developer agrees
to sponsor and host at The Orchard a minimum of twelve (12) public and/or civic events per
year. Developer agrees to rent The Orchard to the City from time-to-time for City-sponsored
events. Developer, on behalf of the City, will pay rent on behalf of the City for at least four (4)
such events per year. Developer reserves the right to approve said events on a case-by-case
basis, but Developer’s approval of these events will not be unreasonably withheld. Although the
Developer and Agency agree that The Orchard will be available for the enjoyment and the use of
the general public, the parties agree and acknowledge that The Orchard is private property and
that the public’s use of The Orchard is subject to Developer’s rights as the private property
owner. Developer retains the right to limit the public’s access to and use of The Orchard, to
temporarily close The Orchard for maintenance improvements and repair as well as to prevent
any claim of public dedication, and to exercise any other rights it has as a private property owner
related to The Orchard. Developer will have the sole responsibility to police, maintain, and
secure The Orchard. The parties agree that the use of The Orchard by the public is not in any
way intended to create a public forum or limited public forum, nor shall the area be dedicated to
the public use.

4.3.6. Remaining Green Space. It is anticipated that additional green space
totaling approximately seventy thousand (70,000) square feet will be constructed and maintained
within the Project Area. The construction, installation, and maintenance of this remaining green
space must be completed in accordance with the requirements of the PD-34 Zone. The design
and construction costs of the remaining green space will be reimbursable from Available Tax
Increment, subject to the provisions of Section 5 of this Agreement.

4.4. Connector Road. Developer shall design, construct, and maintain, at its own
expense, a road through the Project Area that connects State Street and 800 East Street (the
“Connector Road”). Developer shall design, construct and maintain the Connector Road as
described below. The design and construction costs of the Connector Road (but not the
maintenance costs) will be reimbursable from Available Tax Increment, subject to the provisions
of Section 5 of this Agreement.

4.4.1. Location and Design. Developer shall design the Connector Road in
accordance with PD-34 zone requirements. Although the precise location of the Connector Road
will be somewhat flexible to accommodate the currently unknown location of future
development in the Project Area, the parties agree that the Connector Road will connect with
State Street at approximately 1150 South and with 800 East at approximately 1100 South.
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4.4.2. Construction. Developer shall construct the Connector Road in
accordance with the requirements of the PD-34 Zone, the Project Area Plan, this Agreement,
other applicable City ordinances, and the APWA Documents. Design specifications related to
landscaping, irrigation controls, lighting, street lighting and pavers associated with Connector
Road may vary from the above requirements in order to accommodate unique elements and
design features to complement the design of the wider Project. Design standards for these
elements must still meet or exceed accepted industry standards for a modern mixed-use
development. To the extent possible given the design of the Project and applicable safety
standards, Developer shall construct the Connector Road as a through street with a minimal
amount of stops and turns.

4.4.3. Traffic Signal. As part of the Connector Road requirement, Developer
shall install and dedicate to the City a traffic signal meeting City standards, located where the
Connector Road intersects with 800 East Street. Developer shall install the traffic signal when
warrants are met, based on City standards. Notwithstanding anything in this Agreement to the
contrary, the cost of the traffic signal will be reimbursable from Available Tax Increment,
subject to the provisions of Section 5 of this Agreement.

4.4.4. Completion Date. Developer may construct the Connector Road in
phases, as the Project Area develops, but agrees to complete a “functioning” Connector Road
within five (5) years of the date of the signing of this Agreement, even if Developer has not yet
finalized the location of all elements of the Project. The Connector Road completion deadline is
subject to extension for Force Majeure as defined in paragraph 8.14 of this Agreement, or as
otherwise agreed in writing by the Agency. The required “functioning” Connector Road will be a
fully developed road meeting the standards required by the PD-34 Zone and Subsection 4.4.2
from the western boundary of The Orchard eastward to 800 East Street. Because the final
location of the portion of the Connector Road extending from the western boundary of The
Orchard to State Street (the “western section”) is unknown until development plans are
formalized for that portion of the site, the western section need not meet the PD-34 Zone road
development standards until Developer develops that portion of the site and the City and UDOT
have approved the proposed State Street/Connector Road lighted intersection. However, the
western section of the “functioning” Connector Road shall, at a minimum, constitute an
unimpeded, unobstructed roadway that allows traffic to move freely and safely from State Street
to the western boundary of The Orchard. The “functioning” Connector Road will be considered
complete when it connects State Street and 800 East Street as one uninterrupted road that
complies with the requirements of this subsection. Developer must complete the final Connector
Road meeting the standards of this Agreement and the PD-34 Zone for the entire length of the
road from State Street to 800 East Street within ninety (90) days of completion of the parking
structure and building(s) adjacent to the western section of the Connector Road. The Parties
agree to work cooperatively and with UDOT to obtain necessary approvals for the lighted
intersection and to facilitate UDOT’s acquisition of any additional property needed to complete
the lighted intersection in accordance with the PD-34 Zone requirements. If the plans for the
lighted intersection at State Street and the Connector Road have not been finalized and approved
by the City and UDOT by the time of completion of the parking structure and building(s)
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adjacent to the western section of the Connector Road, Developer agrees to complete the portion
of the Connector Road up to State Street as directed by the City, which direction shall be based
on the amount of intersection property owned or controlled by Developer.

4.4.5. Maintenance. Developer shall maintain the Connector Road to a standard
that meets or exceeds a “good” rating pursuant the City’s Pavement Management Program set
forth in the State of the Streets Report 2012 (the “Pavement Management Program”), a copy of
which is attached hereto as Exhibit “C” and incorporated herein by reference. To achieve a
“good” rating, the Connector Road must maintain an Overall Condition Index (“OCI”) rating
greater than or equal to 70, as determined using the City’s rating procedures. Developer shall
timely complete scheduled treatments set forth in the Pavement Management Program, including
crack sealing, slurry sealing, micro surfacing, asphalt overlay, and reconstruction. Developer
shall also promptly remove snow from the Connector Road.

4.4.6. Usage. Developer shall maintain ownership of the Connector Road.
Except as described below, Developer agrees to keep the Connector Road open to allow the
general public to traverse across it. Subject to the Developer’s rights as set forth below,
Developer shall keep the Connector Road (or the “functioning” Connector Road) open from the
earlier of (1) the actual completion date of the Connector Road (or “functioning” Connector
Road), and (2) the completion date required by Section 4.4.4 of this Agreement, until five (5)
years after the end of the Tax Increment Term described in Section 5 of this Agreement.
Although the Connector Road shall be open for the ingress and egress of the public, the parties
agree that the Connector Road will not be dedicated and abandoned to the use of the public
pursuant to U.C.A. §72-5-104 (or any amendments thereto) nor will any claim be made by the
Agency or the City based on the fact that the Connector Road may be allowed to be continuously
used by the public as thoroughfare for a period of 10 years or more. The Agency acknowledges
the Developer’s rights to police, secure and exercise control over the Connector Road by doing
such things as periodically closing though-traffic on the Connector Road as needed to
demonstrate Developer’s ownership rights, to deal with traffic accidents, to deal with issues
within the utility easements, to allow for special events such as street festivals or other
celebrations, and to allow Developer to make other commercially reasonable uses of the Project
Area. Developer shall provide security to police the Connector Road so that those enjoying it can
do so in an orderly and safe environment. Additionally, the Developer shall close and police the
Connector Road as needed to maintain Developer’s ownership rights pursuant to State laws, as
necessary to comply with revised public thoroughfare interruption requirements set forth in State
law, and to maintain a secure and safe environment. Notwithstanding anything herein to the
contrary, the Agency agrees that to accommodate and promote the expansion and growth of the
Project Area, and to attract and retain commercial uses within the Project Area, the Agency shall
work with Developer in modifying the Connector Road as may be required to accommodate said
expansion and growth, provided that the modification is within the framework of the PD-34
Zone. The parties agree that the use of the Connector Road for travel by the public is not
intended to in any way create a public forum or limited public forum in the Project Area.

4.5. Trees. The Developer will plant and maintain at least fifty (50) new trees in the
Project Area.
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4.6. Marquee Usage. The Developer will allow the City to advertise at least five (5) City
events or announcements per year (one flip for a two week period) on the electronic marquee
located at the northeast corner of the State Street and University Parkway intersection. The City
shall have the right to run the advertisements from the execution date of this Agreement until the
earlier of when the electronic marquee (and/or any replacement thereof) ceases to operate or
exist, or the expiration of the Tax Increment Term described in Section 5 of this Agreement. If
the City’s right to advertise on the electronic marquee pursuant to this Subsection terminates
based on the fact that the designated electronic marquee ceases to operate or exist, Developer
agrees that the City’s right to advertise will transfer to an electronic marquee within the Project
Area on either State Street or University Parkway, provided such a marquee exists.

4.7. Temporary Signs. Temporary signs announcing and describing the construction of
buildings within the Project Area may be displayed in accordance with the City’s sign
ordinances, but may not be installed until 30 days prior to construction and must be removed
within 30 days of issuance of the certificate of occupancy.

5. Agency Payment of Available Tax Increment to Developer. Provided that the Developer
meets the eligibility requirements set forth below and is in compliance with the terms of this
Agreement, the Agency shall pay Available Tax Increment from the Project Area to Developer
according to the terms set forth herein.

5.1. Available Tax Increment. “Available Tax Increment” shall be calculated according
to the following definitions, standards and restrictions:

5.1.1. Definition of Tax Increment. The parties agree to use the definition of Tax
Increment found in the Utah Code, as amended. Utah Code Annotated §17C-1-102(47) currently
provides that “ ‘Tax Increment’ means, except as provided in Subsection (47)(b), the difference
between:

(1) the amount of property tax revenues generated each tax year by all taxing entities from
the area within a project area designated in the project area plan as the area from which tax
increment is to be collected, using the current assessed value of the property; and

(i1) the amount of property tax revenues that would be generated from that same area
using the base taxable value of the property.”

5.1.2. Definition of Base Taxable Value. The parties agree to use 2013 as the
base year for determining Base Taxable Value. Therefore, the Base Taxable Value shall, to the
extent and in the manner defined by the Act, be equal to the equalized taxable value shown on
the 2013 Utah County assessment rolls for all property located within the Project Area (currently
estimated to be $129,187,998, but subject to final adjustment and verification by Utah County.)

5.1.3. Tax Increment Term. The first year that the Agency receives Tax
Increment revenues from the Project Area (“Year One”) shall be determined by the Agency and
the Developer. In no event shall Year One be later than 2018. The Agency will receive Tax
Increment revenues from the Project Area for twenty (20) consecutive years, beginning with

Page 14 of 31



Year One (the “Tax Increment Term”). Each subsequent year after Year One shall be designated
as Year Two through Year Twenty.

5.1.4. Duration. Provided that Developer meets the eligibility requirements set
forth in this Agreement, Developer shall be eligible to receive Available Tax Increment from the
Agency for the entire Tax Increment Term, beginning with Year One.

5.1.5. Available Tax Increment. Developer shall not be eligible to receive all of
the Tax Increment generated by the Project Area, but shall only be eligible to receive the
Available Tax Increment. “Available Tax Increment” shall mean ninety percent (90%) of the Tax
Increment generated from the Project Area that is actually collected and received by the Agency,
as further clarified below.

5.1.5.1. Interlocal Agreements. Developer acknowledges that the
Interlocal Agreements provide that the Agency will receive between 65% (Alpine School
District) to 75% (City of Orem, Utah County, Central Utah Water Conservancy District, and
Metropolitan Water District of the City of Orem) of the annual Tax Increment generated from
the Project Area. Developer further acknowledges that the Alpine School District interlocal
agreement caps the total amount of Tax Increment attributable to the Alpine School District
available during the Tax Increment Term at $38.5 million. The Interlocal Agreements limit the
amount of Tax Increment available to the Agency and therefore limit the amount of Available
Tax Increment that the Agency can pay to the Developer.

5.1.5.2. Ninety Percent (90%) of Tax Increment Received. The Agency
will retain ten percent (10%) of all Tax Increment received from the Project Area for
administrative expenses and other Project Area costs and improvements. Therefore, only 90% of
the Project Area Tax Increment received by the Agency will be included in Available Tax
Increment.

5.1.5.3. Actually Collected and Received by the Agency. The Developer
acknowledges and agrees that Available Tax Increment only includes Tax Increment from the
Project Area that is actually received by the Agency. The Agency agrees to make a good faith
effort to collect all Tax Increment to which it believes it is entitled. The Developer acknowledges
that Tax Increment is the sole source of the Agency’s funding. In no event shall the Agency or
the City be required to make up any revenue shortage if the amount of Available Tax Increment
is less than the amount anticipated or desired by the Developer. Several factors, including but not
limited to the following, may limit, restrict or prohibit the Agency’s ability to pay Available Tax
Increment to the Developer:

e Changes to the Act or other applicable laws.
Property valuations not in line with expectations.
Changes to property tax rates.
Judicial rulings.
Successful challenges to the Project Area, the Project Area Plan, any
of the Interlocal Agreements, and/or this Agreement.
e Shortage or lack of Tax Increment paid to the Agency.
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The Developer accepts the above factors as risks that are inherent in this Agreement and agrees
to hold the Agency and the City harmless from and against any losses or damages sustained by
Developer as a result of Developer not receiving the anticipated amount of revenues due to any
of these factors.

5.2. Developer Eligibility for Available Tax Increment. As a condition precedent to
receiving Available Tax Increment, the Developer (or its approved successors in title) must pay
and be current on any and all real property taxes and other ad valorem taxes and assessments
assessed against any portion of the Project Area owned or controlled by Developer or one of its
affiliates or subsidiaries. Developer’s eligibility to receive Available Tax Increment will be
performance-based. Developer must complete specified Required Development (described
below) in the Project Area to be eligible to receive Available Tax Increment. The amount of
Available Tax Increment Developer is eligible to receive after completing the Required
Development will be limited by a Total Cap (described below) and will be limited to
reimbursement for eligible Reimbursable Infrastructure Costs (described below).

5.2.1. Tax Increment Reimbursement Structure. The table set forth below (the
“Tax Increment Reimbursement Structure”) shows (1) Required Development the Developer
must complete before becoming eligible to receive Available Tax Increment and (2) the Total
Cap on the amount of Available Tax Increment the Developer is eligible to receive after
completing the Required Development.
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Tax Increment Reimbursement Structure

Benchmark Required Development Additional Cap Total Cap
Benchmark 1 e 55,000 SF New Retail $20,000,000 $20,000,000

e 120,000 SF Refurbished Retail

e 100,000 SF Class A Office Space

e 40,000 SF The Orchard/Green Space

e 50,000 SF Renovated Interior Common

Area

e 90,000 SF Demolition Old Retail

e Benchmark 1 Utility Infrastructure
Benchmark 2 200,000 Total SF Class A Office Space $4,000,000 $24,000,000
Benchmark 3 300,000 Total SF Class A Office Space $4,500,000 $28,500,000
Benchmark 4 400,000 Total SF Class A Office Space $5,000,000 $33,500,000
Benchmark 5 500,000 Total SF Class A Office Space $5,500,000 $39,000,000
Benchmark 6 600,000 Total SF Class A Office Space $6,000,000 $45,000,000
Benchmark 7 700,000 Total SF Class A Office Space $6,500,000 $51,500,000
Benchmark 8 e 700,000+ SF Total Class A Office Space No Cap

300,000+ SF New Commercial
110,000+ SF Total The Orchard/Green
Space

Explanation of Tax Increment Reimbursement Structure. The following provisions govern

the interpretation of the Tax Increment Reimbursement Structure:

5.2.1.1. Benchmarks. The Tax Increment Reimbursement Structure is
divided into Benchmarks. Each Benchmark designates the Required Development the Developer
must complete to be eligible to receive Available Tax Increment for that Benchmark. As
described in more detail below, there are limitations (actual reimbursement costs and a cap) on
the amount of Available Tax Increment the Developer is eligible to receive for each Benchmark.
The Benchmark requirements are cumulative. For example, Developer will not be eligible for
Available Tax Increment under Benchmark 4 unless and until Developer has completed and

maintained all requirements for receiving Available Tax Increment under Benchmarks 1-3.
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5.2.1.2. Required Development. Developer must complete all Required
Development for a given Benchmark before being eligible to receive Available Tax Increment
for that Benchmark. Developer does not receive any Available Tax Increment for completing the
Required Development for a given Benchmark, but completion qualifies Developer to receive
Available Tax Increment for reimbursement of Reimbursable Infrastructure expenses, up to the
amount of the designated cap.

5.2.1.2.1. Benchmark 1 - Required Development. The Required
Development for Benchmark 1 is further described as follows:

5.2.1.2.1.1. 55,000 Square Feet of New Retail. Developer
shall add fifty-five thousand (55,000) square feet (gross floor area) of new retail development to
the Project Area. For purposes of this Agreement:

e ‘“new retail” means retail that has been added to the Project since the
adoption of the PD-34 Zone.

e Thirty thousand (30,000) square feet of the new retail will be
additional space added to the old Nordstrom building for the new RC
Willey building, twenty thousand (20,000) square feet of the new retail
will be located on the ground floor of the first new Class A office
building, and five thousand (5,000) square feet of the new retail will be
in a new building pad south of RC Willey.

e Retail square footage lost because of Developer’s demolition of the old
Mervyn’s building will not be deducted from the amount of new retail
added.

5.2.1.2.1.2. 120,000 Square Feet of Refurbished Retail.
Developer shall refurbish one hundred twenty thousand (120,000) square feet (gross floor area)
of the University Mall. The refurbished area will be the former Nordstrom building that is being
converted to an RC Willey.

5.2.1.2.1.3. 100,000 Square Feet of Class A Office Space.
Developer shall complete one hundred thousand (100,000) square feet (gross floor area) of Class
A Office space south of the University Mall. For purposes of this Agreement, the parties agree to
use the BOMA (Building Owners and Managers Association) definition of Class A Office space.
Without intending to exclude any requirements of the complete BOMA definition, the BOMA
definition of Class A Office space can be summarized as prestigious buildings competing for
premier office users with rents above average for the area; Class A Office buildings have high
quality standard finishes, state of the art systems, exceptional accessibility, and a definite market
presence.

5.2.1.2.1.4. 40,000 Square Feet of The Orchard/Green
Space. Developer shall complete forty thousand (40,000) square feet of The Orchard/green space
as described in Section 4.3 of this Agreement.
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5.2.1.2.1.5. 50,000 Square Feet Renovated Interior
Common Area. Developer shall complete fifty thousand (50,000) square feet (gross floor area)
of renovation work on the interior of the common area of University Mall.

5.2.1.2.1.6. 90,000 Square Feet Demolition Old Retail.
Developer shall demolish ninety thousand (90,000) square feet of existing unused retail space
(the former Mervyn’s store). Developer shall comply with permitting, environmental, and waste
removal regulations and laws during the demolition. Developer agrees to complete the
demolition (including clearing the site of waste material), within one hundred eighty (180) days
of when it begins the demolition, unless additional time is approved in writing by the Agency.

52.1.2.1.7. Benchmark 1 Utility Infrastructure.
Developer shall complete the Benchmark 1 Utility Infrastructure described in Section 4.1 of this
Agreement.

5.2.1.2.2. Benchmark 2 through Benchmark 7 - Required
Development. To complete the Required Development requirement for Benchmarks 2 through
7, Developer must complete the designated amount of total Class A office space for the
designated Benchmark and each previous Benchmark. For example, to complete the Required
Development for Benchmark 2, Developer must complete 200,000 square feet (gross floor area)
of total Class A office space in the Project Area. Each of the Benchmarks numbered 2 through 7
is a cumulative number for total Class A office space in the Project Area. Therefore, any Class A
office space completed in Benchmark 1 counts toward the total Class A office space required for
future Benchmarks. Although the Benchmarks recognize Class A office space in 100,000 square
foot increments, the Parties do not expect the Class A office space to actually develop in precise
100,000 square foot increments. The purpose of these Benchmarks is to require Developer to
complete and receive credit for the designated amount of total Class A office space while still
allowing flexibility in the size and location of additional Class A office space buildings.
Developer can meet the total Class A office space requirement by completing multiple office
buildings in multiple locations within the Project Area.

5.2.1.2.3. Required Development — Benchmark 8. The Required
Development for Benchmark 8 is further described as follows:

5.2.1.2.3.1. 700,000+ Total Square Feet of Class A Office
Space. Developer must complete more than seven hundred thousand (700,000) square feet (gross
floor area) of total Class A office space within the Project Area.

5.2.1.2.3.2. 300,000 Square Feet New Commercial.
Developer must complete three hundred thousand (300,000) square feet (gross floor area) of new
commercial development in the Project Area. The 300,000 square feet required for this
Benchmark must be new development; it does not include commercial development completed
for previous Benchmarks. For purposes of this Agreement, commercial development means
Class A Office space, hotel or retail.
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5.2.1.2.3.3. 110,000+ Square Feet of Total The
Orchard/Green Space. Developer must complete more than one hundred ten thousand
(110,000) square feet of total The Orchard/green space within the Project Area (including the
forty thousand (40,000) square feet of The Orchard/green space as described in Section 4.3 of
this Agreement completed in Benchmark 1).

5.2.1.3. Additional Cap and Total Cap. The Additional Cap is the
amount of additional Available Tax Increment the Developer is eligible to receive for meeting
the Required Development requirements of a given Benchmark (plus the requirements of any
previous Benchmarks.) The Total Cap is the cumulative total of Additional Cap amounts prior to
and including the Additional Cap for a given Benchmark. The Agency’s payments to Developer
will always be limited by the Total Cap and the amount of Available Tax Increment.

5.2.2. Reimbursable Infrastructure. The Project Area Plan provides that “The
primary objectives of the community development include: 1) provide public infrastructure and
parking deck capacity needed to redevelop and revitalize the University Mall area and 2) create
jobs.” To encourage economic development and job growth in the Project Area, the Agency
agrees to use Allowable Tax Increment to reimburse Developer for Developer’s actual costs in
completing Reimbursable Infrastructure within the Project Area. The Parties acknowledge and
agree that completing Reimbursable Infrastructure in the Project Area will help drive, and enable
the Developer to complete, the types of improvements (such as Class A Office buildings) that
will accomplish the goals of the Project Area. “Reimbursable Infrastructure” means the
following:

e The Reimbursable Utility Infrastructure described in Section 4.1.1.

e The Orchard described in Section 4.3, plus additional green space, open space, and park-
like space within the Project Area that is designed to improve the appearance or
functionality of the Project.

e The Connector Road described in Section 4.4, plus any other new road within the Project
Area that is necessary to service development within the Project Area.

e Parking structure(s) required to provide sufficient parking (pursuant to the requirements
of the PD-34 Zone) to meet the parking requirements for development in the Project
Area. Developer is not eligible to receive reimbursement for any costs related to surface
area parking that falls outside of the parking structure footprint.

e Demolition of the old Mervyn’s building (as required in Benchmark 1), plus the
demolition of other structures within the Project Area as needed to complete the Project.

“Reimbursable Infrastructure” does not include infrastructure designed to exclusively serve
residential development in the Project Area, even if the infrastructure would otherwise qualify
for reimbursement pursuant to the above definition. The Parties acknowledge and agree that all
of the Benchmark 1 Utility Infrastructure and Future Utility Infrastructure listed on Exhibit “B”
qualifies as Reimbursable Infrastructure.
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5.2.2.1. Eligibility. The Reimbursable Infrastructure is the Project Area
infrastructure for which Developer can seek reimbursement from the Agency. Even if Developer
has not yet exhausted the available Total Cap, Developer can only seek Available Tax Increment
to reimburse Developer for Developer’s actual costs to complete the Reimbursable
Infrastructure. The amount of the reimbursement for each Benchmark will be limited to the
amount of Available Tax Increment, and the lesser of the Total Cap available for that Benchmark
and the Developer’s actual Reimbursable Infrastructure expenses.

5.2.2.2. Reimbursement. The Developer must request reimbursement and
provide the Agency with documentation of actual expenses to be eligible for reimbursement of
Reimbursable Infrastructure expenses. The Developer shall submit reimbursement
documentation to the Agency following the execution of this Agreement and the Agency shall
promptly notify Developer if it does not possess sufficient documentation to justify
reimbursement of allowable expenses.

5.2.2.3. Completion of Benchmark 8. To provide incentive for Developer
to complete the entire Project as planned, once Developer has completed all Required
Development for Benchmarks 1-8, it will no longer be limited to the Total Cap or to
reimbursement for actual costs of Reimbursable Infrastructure, but will be eligible to receive the
full amount of Available Tax Increment from that point forward.

5.2.2.4. Estimated Reimbursable Infrastructure Costs. The following
table is a non-binding estimate of the Reimbursable Infrastructure costs the Developer may incur
in completing the Project:

Reimbursable Infrastructure Detail Estimated Reimbursable
Infrastructure Cost

Road and Utility Infrastructure $5,435,568

Connector Road $3,910,567

The Orchard and Green Space $6,999,909

Structured Parking $71,628,000

Demolish Existing Structures $780,132

Total $88,754,176

Developer is eligible to receive reimbursement for its actual costs in completing the
Reimbursable Infrastructure, not its estimated costs, subject to Total Cap and Available Tax
Increment limits.
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5.2.3. Summary of Agency Payment Obligation to Developer. In summary,
Developer must complete the Required Development improvements for a given Benchmark (and
all previous Benchmarks) to be eligible for reimbursement of actual Reimbursable Infrastructure
costs. The amount of the reimbursement will be further limited to the lesser of the available Total
Cap and the Available Tax Increment. Once Developer has completed the Required
Development for Benchmarks 1-8, Developer will no longer be limited by the amount of
Reimbursable Infrastructure costs or a Total Cap, but may receive the full amount of Available
Tax Increment from that point forward until the end of the Tax Increment Term.

5.2.4. Performance-Based Incentives - Examples. This is a performance-based
Agreement. The Tax Increment incentives provided under this Agreement are post-performance
and are based on the Developer’s success in creating new taxable value within the Project Area.
When the Developer constructs new taxable improvements, additional taxable value will be
added to the tax rolls. This new value will create new property tax revenue which will be used to
fund the Tax Increment incentives. If the Developer fails to perform, insufficient Tax Increment
will be generated and there will not be enough Available Tax Increment to reimburse the
Developer for Reimbursable Infrastructure expenses.

The following tables give examples of how this Agreement may work under different
development scenarios. The Parties acknowledge that these tables are only illustrative; actual
numbers may vary based on property tax rates, assessed valuations, the amount of Reimbursable
Infrastructure expenses, and other variables that may be unknown at this time.

Low-Growth Example. The following example illustrates that if the Developer were to only
invest $70 million in the project area and then stop construction, Developer would never reach
the Benchmark 1 Total Cap and would only have about $10 million of Available Tax Increment
for Reimbursable Infrastructure expenses.

Low Growth New Taxable Anticipated Annual Tax Cumulative
Example Value (Above Total Cap Increment (90% | Tax Increment
(Only 100,000 SF | the Base) Available) - (90%

Class A office Annual Available) -
space; 190,000 Incentive Total

SF housing; Available to Incentive
55,000 SF New Developer Available to
Retail; and The Developer
Orchard)

Year 1 $70,000,000 $20,000,000 $510,000 $510,000
Year 2 $70,000,000 $20,000,000 $510,000 $1,020,000
Year 3 $70,000,000 $20,000,000 $510,000 $1,530,000
Year 4 $70,000,000 $20,000,000 $510,000 $2,040,000
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Year 5 $70,000,000 $20,000,000 $510,000 $2,550,000
Year 6 $70,000,000 $20,000,000 $510,000 $3,060,000
Year 7 $70,000,000 $20,000,000 $510,000 $3,570,000
Year 8 $70,000,000 $20,000,000 $510,000 $4,080,000
Year 9 $70,000,000 $20,000,000 $510,000 $4,590,000
Years 10-20 $70,000,000 $20,000,000 $510,000 $10,200,000
(Each Year)
Total $70,000,000 $20,000,000 $10,200,000 $10,200,000

Anticipated Growth Example. The next example illustrates the anticipated cash flow based on
the Developer’s proforma. In this example, the cap slowly increases as Benchmarks are met and
the Developer is reimbursed as Available Tax Increment is collected and passed through for

Reimbursable Infrastructure expenses.

Anticipated New Taxable Anticipated Annual Tax Cumulative
Proforma Value (Above Total Cap Increment (90% | Tax Increment
Example the Base) Available) - (90%
Annual Available) -
Incentive Total
Available to Incentive
Developer Available to
Developer
Year 1 $100,000,000 $20,000,000 $750,000 $750,000
Year 2 $145,000,000 $28,500,000 $1,090,000 $1,840,000
Year 3 $190,000,000 $28,500,000 $1,440,000 $3,280,000
Year 4 $245,000,000 $33,500,000 $1,860,000 $4,140,000
Year 5 $290,000,000 $33,500,000 $2,170,000 $7,310,000
Year 6 $340,000,000 $39,000,000 $2,570,000 $9,880,000
Year 7 $340,000,000 $39,000,000 $2,570,000 $12,450,000
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Year 8 $400,000,000 $51,500,000 $3,010,000 $15,460,000

Year 9 $400,000,000 $51,500,000 $3,010,000 $18,470,000

Years 10-20 $400,000,000 $51,500,000 $3,010,000 $51,390,000
(Each Year)

Total $400,000,000 $51,500,000 $51,390,000 $51,390,000

High-Growth Example. In the final example, Developer adds $60 million of taxable value with
300,000 SF of additional Class A office space. This allows the incentive to equal the $54 million

of Available Tax Increment.

High-Growth New Taxable Anticipated Annual Tax Cumulative
Example Value (Above Total Cap Increment (90% | Tax Increment
(Anticipated the Base) Available) - (90%
Proforma plus Annual Available) -
300,000 SF Incentive Total
additional Class Available to Incentive
A Office) Developer Available to
Developer
Year 1 $100,000,000 $20,000,000 $750,000 $750,000
Year 2 $145,000,000 $28,500,000 $1,090,000 $1,840,000
Year 3 $190,000,000 $28,500,000 $1,440,000 $3,280,000
Year 4 $245,000,000 $33,500,000 $1,860,000 $5,140,000
Year 5 $330,000,000 $45,000,000 $2,480,000 $7,620,000
Year 6 $400,000,000 $51,50 0,000 $3,030,000 $10,650,000
Year 7 $400,000,000 $51,50 0,000 $3,030,000 $13,680,000
Year 8 $460,000,000 No Cap $3,480,000 $17,160,000
Year 9 $460,000,000 No Cap $3,480,000 $20,640,000
Years 10-20 $460,000,000 No Cap $3,480,000 $53,770,000
(Each Year*)
Total $460,000,000 No Cap $53,770,000 $53,770,000
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*Note: $3,480,000 of anticipated TIF (Tax Increment Financing) each year until the Alpine
School District participation cap. Years 18, 19, and 20 are anticipated to be $3,030,000;
$1,130,000; and $1,130,000 respectively.

5.2.5. Additional Provisions. The following additional provisions further govern
the Agency’s payment of Available Tax Increment to Developer:

5.2.5.1. Completion. Required Development and Reimbursable
Infrastructure will be considered complete when the Developer receives a final certificate of
occupancy from the City for the Required Development or Reimbursable Infrastructure. (For
improvements not requiring a certificate of occupancy, the Required Development or
Reimbursable Infrastructure will be considered complete when accepted and approved by the
City.) Developer agrees to complete the Required Development for Benchmark 1 within five (5)
years of the signing of this Agreement, subject to extension for Force Majeure as defined in
paragraph 8.14 of this Agreement, or as otherwise agreed in writing by the Agency. Although
there is not a required completion date for Required Development in the other Benchmarks in
this Agreement, Developer acknowledges that it will not receive any Available Tax Increment
tied to the other Benchmarks until Developer has completed the Required Development for the
applicable Benchmark. Developer further acknowledges that the longer it takes to complete a
given Benchmark, the less time it will have to recoup allowed reimbursement costs related to that
Benchmark.

5.2.5.2. Location of Improvements. All Required Development and
Reimbursable Infrastructure must be located within the boundaries of the Project Area. If this
Agreement, the Project Area Plan, or the PD-34 Zone designates a specific location for the
improvement, the Developer shall complete the improvement in the designated location.

5.2.5.3. Verification. The Developer agrees to cooperate with the Agency
in allowing the Agency to verify the completion of the Required Development and the
Reimbursable Infrastructure. Developer shall provide or show records or documents as requested
by the Agency so that the Agency can verify that the Developer has expended the claimed
amount for Reimbursable Infrastructure expenses.

5.2.5.4. Qualifying Improvements. The Agency acknowledges that the
Developer has already started some of the Required Development and Reimbursable
Infrastructure in anticipation of the signing of this Agreement. The Agency agrees that the
Developer will receive full credit for any Required Development or Reimbursable Infrastructure
begun after adoption of the PD-34 Zone.

5.2.5.5. Available Tax Increment Reserve. Generally, the Agency will
only pay Developer the amount of Available Tax Increment that Developer is eligible to receive
for a given year. However, if the Agency receives more Available Tax Increment than the
Developer has qualified to receive (Available Tax Increment above the Total Cap), the Agency
will hold the funds in reserve for three (3) years. If the Developer qualifies for a higher cap
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within those three years, the reserved Available Tax Increment will be available to the
Developer, up to the value of the new cap. If there is Available Tax Increment above the cap
which has been held by the Agency for more than three years, the Agency may use those funds at
its discretion and the Developer will not be entitled to recoup those funds at any future date.

5.2.5.6. Payment Due Date. The Agency shall pay the Developer all
Available Tax Increment owed to the Developer pursuant to this Agreement on an annual basis,
beginning with Year One. The Agency shall pay the Developer within thirty (30) calendar days
of the Agency’s receipt of Available Tax Increment for a given year, provided that the Developer
has submitted sufficient documentation to justify reimbursement of allowable expenses.

6. Default. If the Developer defaults or breaches any of its obligations contained in this
Agreement and does not timely cure such default or breach as provided in this Agreement, then
the Agency may avail itself of any remedy available at law or equity, including the right to seek
specific performance. After Developer’s default or breach and failure to cure, the Agency may
also elect to terminate this Agreement with respect to any Benchmarks not completed, forfeiting
Developer’s right to receive Available Tax Increment tied to the uncompleted Benchmarks, but
the Agreement would remain in full force and effect with respect to any Benchmarks that were
completed prior to termination. If the Agency defaults or breaches any of its obligations
contained in this Agreement and does not timely cure such default or breach as provided in this
Agreement, then the Developer may avail itself of any remedy available at law or equity,
including the right to seek specific performance.

6.1. Cure. In the event of any default or breach of this Agreement or any of its terms,
covenants or conditions by any party hereto, such party shall, upon written notice from the other
party, proceed immediately to cure or remedy such default or breach, and in any event, do so
within thirty (30) calendar days after receipt of such notice or if such default or failure is of a
type that cannot reasonably be cured within such thirty (30) day period, within one hundred
twenty (120) days provided that such cure is commenced within a thirty (30) day period and
diligently pursued to completion, unless a longer period of time is agreed to by the Parties in
writing. In case such action is not taken, or diligently pursued, or the default or breach shall not
be cured or remedied within the time periods provided above, the aggrieved party may institute
such proceedings as may be necessary or desirable, at its option, to cure or remedy such default
or breach, including, but not limited to, proceedings to compel specific performance by the party
in default or breach of its obligations. In the event of any default in or breach of this Agreement
by the Developer or the Agency which is not cured within the time limits contained in this
Agreement, the non-defaulting Party may, at its option, take such action as allowed by law, in
equity and/or provided for in this Agreement. Any delay by either party in instituting or
prosecuting any such actions or proceedings or otherwise asserting its rights under this Article
shall not operate as a waiver of such rights.

6.2. Extensions by Agency. The Agency may in writing extend the time for the
Developer’s performance of any term, covenant or condition of this Agreement or permit the
curing of any default upon such terms and conditions as may be mutually agreeable to the
parties, provided, however, that any such extension or permissive curing of any particular default
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shall not operate to release any of the Developer’s obligations nor constitute a waiver of the
Agency’s rights with respect to any other term, covenant or condition of this Agreement or any
other default in, or breach of, this Agreement.

6.3. Remedies Cumulative/Non-Waiver. The rights and remedies of the Parties to this
Agreement, whether provided by law or by this Agreement, shall be cumulative, and the exercise
by any Party of any one or more of such remedies shall not preclude the exercise by it, at the
same or different times, of any other such remedies for the same default or breach or of any of its
remedies for any other default or breach by the other Party. No waiver made by any Party with
respect to the performance, or manner or time thereof, or any obligation of the other Party or any
condition to its own obligation under this Agreement shall be considered a waiver of any rights
of the Party making the waiver with respect to the particular obligation of the other Party or
condition to its own obligation beyond those expressly waived and to the extent thereof, or a
waiver in any respect in regard to any other rights of the Party making the waiver or any other
obligations of the other Party.

7. Indemnification. The Developer shall indemnify and hold the Agency and its officers,
officials, employees, agents and volunteers harmless from and against all claims, damages, losses
and expenses (including attorney's fees), including costs relating to environmental clean-up or
non-compliance, arising out of or resulting from the Developer’s acts or failures to act in
performing this Agreement and completing the Project. The Developer shall not be liable for the
Agency’s own negligent acts.

8. General Provisions.

8.1. Conflict of Interest — Agency. No member, official, employee, consultant, or agent
of the Agency shall have any personal interest, direct or indirect, in this Agreement, nor shall any
such member, official, or employee participate in any decision relating to this Agreement which
affects his personal interests or the interests of any corporation, partnership, or association in
which he is directly or indirectly interested.

8.2. Notices. A notice or communication under this Agreement, by a party to another
party, shall be sufficiently given or delivered, if given in writing by personal service, express
mail, Federal Express, UPS or any other similar form of courier or delivery service, or mailing in
the United States mail, postage prepaid, certified, return receipt requested and addressed to such
party as follows:

In the case of a notice or communication to the Agency, Executive Director,
Redevelopment Agency of the City of Orem, 56 North State St., Orem, Utah 84057, with copies
to Chairperson, Redevelopment Agency of the City of Orem at the same address.

In the case of a notice or communication to the Developer, addressed to it as follows:
University Mall Shopping Center, L.C., 2733 East Parleys Way #300, Salt Lake City, UT 84109

or addressed in such other way in respect to a party as that party may, from time to time,
designate in writing dispatched as provided in this Section.
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8.3. Lawful Agreement. The parties represent that they have lawfully entered into this
Agreement, having complied with all relevant statutes, ordinances, resolutions, by-laws and
other legal requirements applicable to their operation.

8.4. Utah Law. This Agreement shall be interpreted pursuant to Utah law.
8.5. Time of Essence. Time shall be of the essence of this Agreement.

8.6. Attorney's Fees. If any party retains, uses or consults an attorney because of the
default, breach or failure to perform of any other party to the Agreement, or to enforce or defend
its rights pursuant to this Agreement, then the non-breaching or non-defaulting party shall be
entitled to a reasonable attorney's fee, whether or not the matter is actually litigated. If the matter
is litigated, the party prevailing in any litigation shall also be entitled to a reasonable attorney’s
fee.

8.7. Interpretation of Agreement. Whenever the context of any provision shall require
it, the singular number shall be held to include the plural number, and vice versa, and the use of
any gender shall include any other and all genders. The paragraph and section headings in this
Agreement are for convenience only and do not constitute a part of the provisions hereof.

8.8. No Presumption. Both parties have participated in preparing this Agreement.
Therefore, the parties stipulate that any Court interpreting or construing the Agreement shall not
apply the rule of construction that the Agreement should be more strictly construed against the
drafting party.

8.9. Amendments. This Agreement may be modified or amended by written agreement
only. No oral modifications or amendments shall be effective.

8.10. No Assignment. This Agreement shall not be pledged or assigned without the prior
written consent of the other party. The parties agree that consent to assignment will not be
unreasonably withheld or delayed if the proposed assignment is to a closely-related entity or
affiliate of the assignor or if the assignment is to a secured lender on the Project.
Notwithstanding the foregoing, should Developer’s lender acquire the Project, it shall be allowed
to assign this Agreement to a third party, provided that the third party agrees to assume all of the
Developer’s obligations under this Agreement and cures any existing defaults at the time of
assumption, and provided that the third party has comparable financial strength and experience in
developing this type of project as Developer. The Agency agrees that Developer may, without
further approval from the Agency, assign its right to receive Available Tax Increment pursuant to
this Agreement as security for a lender providing financing for the Project, provided that
Developer maintains (and does not assign) its commitments and obligations set forth in this
Agreement. The Agency agrees to make any decision regarding its consent to a proposed
assignment within ten (10) days of request from the Developer, provided that the Developer
provides the Agency with sufficient information to make the decision.
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8.11. Binding Agreement. This Agreement shall be binding on the heirs, successors,
administrators and assigns of each of the parties.

8.12. Integrated Contract. The parties acknowledge and agree that this Agreement,
including the attached exhibits and referenced documents, constitutes a complete integrated
contract between the parties and is intended to be the final expression of their agreement.

8.13. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument. Said
counterparts may be transmitted by one party to the other by facsimile or electronic mail.

8.14. Force Majeure. In the event that either party hereto shall be delayed or hindered in
or prevented from the performance of any act required hereunder by reason of strikes, lockouts,
labor troubles, inability to procure materials, failure of power, riots, insurrection, war or other
reason of a like nature not the fault of the party delayed in performing work or doing acts
required under the terms of this Agreement, then performance of such act shall be excused for
the period of the delay and the period for the performance of any such act shall be extended for a
period equivalent to the period of such delay.
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SIGNED and ENTERED INTO this day of ,

2015.
REDEVELOPMENT AGENCY OF THE
CITY OF OREM
By: Richard F. Brunst, Jr., Chair

ATTEST:

Donna R. Weaver, Secretary

UNIVERSITY MALL SHOPPING
CENTER, L.C., a Utah limited liability
company

By: WOODBURY MANAGEMENT
COMPANY, L.C., a Utah limited liability
company, Its Manager

By: Jeffrey K. Woodbury, Manager

By: Orin R. Woodbury, Manager

STATE OF UTAH )
:ss
COUNTY OF SALT LAKE )

On the day of , 2015, before me personally appeared
JEFFREY K. WOODBURY and ORIN R. WOODBURY, to me personally known to be the
Managers of WOODBURY MANAGEMENT COMPANY, L.C., known to be the Manager of
UNIVERSITY MALL SHOPPING CENTER, L.C., the company that executed the within
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instrument, known to me to be the person who executed the within instrument on behalf of said
company therein named, and acknowledged to me that such company executed the within
instrument pursuant to its articles of organization.

NOTARY PUBLIC
(Seal)
My commission expires:
Residing at:

gws\university place.participation agreement.ag04a
04/08/15
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ORDINANCE NO. 0-2014-0034 RECORDED FOR OREH CITY CORFORATION

AN ORDINANCE APPROVING AND ADOPTING THE UNIVERSITY
PLACE COMMUNITY DEVELOPMENT PROJECT AREA PLAN, AS
APPROVED BY THE REDEVELOPMENT AGENCY OF THE CITY
OF OREM, UTAH, AS THE OFFICIAL COMMUNITY
DEVELOPMENT PROJECT AREA PLAN FOR THE UNIVERSITY
PLACE COMMUNITY DEVELOPMENT PROJECT AREA AND
DIRECTING NOTICE OF SAID ADOPTION BE GIVEN AS
REQUIRED BY STATUTE.
WHEREAS, the City of Orem can best serve the needs of its residents and business owners by
continuing to foster and support quality economic development within its borders; and
WHEREAS, development of the University Place Community Development Project Area will
promote job growth and increase tax revenues which can then be used to benefit the public; and
WHEREAS pursuant to Title 17C, Chapter 4 of the Utah Code (as amended), this Ordinance
formally adopts the University Place Community Development Project Area Plan as approved by the
Board of the Redevelopment Agency of the City of Orem, Utah; and
WHEREAS, the Redevelopment Agency of the City of Orem, Utah (the “Agency”) having
prepared a draft Project Area Plan (the “Draft Plan™) for the University Place Community Development
Project Area pursuant to the Limited Purpose Local Government Entities - Community Development
and Renewal Agencies Act (the “Act”) as set forth in Title 17C, Chapter 4 of the Utah Code (as
amended), and having held the required public hearing on the Draft Plan, has approved the proposed
Draft Plan as the official Community Development Plan for the University Place Community
Development Project Area; and
WHEREAS, Section 17C-4-105 of the Act mandates that before a community development
project area plan approved by resolution of an agency may take effect, said plan must be adopted by
ordinance of the legislative body of the community that created the agency; and

WHEREAS, the Act also requires that certain notice be given by the community legislative body

upon its adoption of a community development project area plan.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
OREM, UTAH, AS FOLLOWS:
1. The Orem City Council hereby adopts and designates the proposed University Place
Community Development Project Area Plan (attached hereto as Exhibit A and incorporated
herein by this reference), as approved by the Agency, as the official Community Development

Plan for the University Place Community Development Project Area;
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2. City staff is hereby authorized and directed to publish or cause to be published the notice
required by Section 17C-4-106 of the Act whereupon the University Place Community
Development Project Area Plan shall become effective pursuant to Section 17C-4-106 of the Act;
and

3. Pursuant to the Section 17C-4-106 of the Act, the Agency may proceed to carry out the
official University Place Community Development Project Area Plan as of the effective date of
this Ordinance.

4. This ordinance shall take effect immediately upon passage and publication in a newspaper
of general circulation in the City of Orem.

PASSED, APPROVED and ORDERED PUBLISHED this 23" day of September 2014,

VY 298

RicHard F. B ,’r., Mayor

Donna-R—Wedvée-CityRevorder— U/
Tarleigh A. @Qran). Deputy Gty Recorder

COUNCIL MEMBERS VOTING "AYE" COUNCIL MEMBERS VOTING "NAY"
Margaret Black Hans Andersen

Richard F. Brunst

Tom Macdonald

David Spencer

Brent Sumner
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EXHIBIT A
UNIVERSITY PLACE
COMMUNITY DEVELOPMENT
PROJECT AREA PLAN
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The Redevelopment Agency of the City of Orem, Utah (the “Agency”), following thorough
consideration of the needs and desires of The City of Orem (the “City”) and its residents, as well as
the City’s capacity for new development, has carefully crafted this draft Project Area Plan (the “Plan”)
for the University Place Community Development Project Area (the “Project Area”). This Plan is the
end result of a comprehensive evaluation of the types of appropriate fand-uses and economic
development for the land encompassed by the Project Area which is located on the northeast corner
of State Street and University Parkway. The Plan is envisioned to define the method and means of
development for the Project Area from its current state to a higher and better use. The City and
Agency have determined that it is in the best interest of its residents to assist in the development of
the Project Area. It is the purpose of this Plan to clearly set forth the aims and objectives of this
development, its scope, its mechanism, and its value to the residents of the City and other taxing
districts.

The Project is being undertaken as a community development project pursuant to certain provisions
of Chapters | and 4 of the Utah Community Development and Renewal Agencies Act (the “Act”,
Utah Code Annotated (“UCA”) Title 17C). The requirements of the Act, including notice and
hearing obligations, have been scrupulously observed at all times throughout the establishment of the

Project Area.
UTAH CODE Resolution Authorizing the Preparation of a Draft Community
§17C-4-101 Development Project Area Plan

Pursuant to the provisions of §17C-4-101 of the Community Development and Renewal Agencies Act
(“Act”), the governing body of the Agency adopted a resolution authorizing the preparation of a draft
community development project area plan on July 22, 2014.

Utah Code Recitals of Prerequisites for Adopting a Community

§17C-4-102 Development Project Area Plan
In order to adopt a community development project area plan, the agency shall;

® Pursuant to the provisions of §17C-4-102(2)(a) and (b) of the Act, the City has a
planning commission and general plan as required by law; and

¥ Pursuant to the provisions of §17C-4-102 of the Act, the Agency has conducted one or
more public hearings for the purpose of informing the public about the Project Area,
and allowing public input into the Agency’s deliberations and considerations regarding
the Project Area; and.

H Pursuant to the provisions of §17C-4-102 of the Act, the Agency has allowed
opportunity for input on the draft Project Area plan and has made a draft Project Area
plan available to the public at the Agency’s offices during normal business hours,
provided notice of the plan hearing, sent copies of the draft Project. Area Plan to all
required entities prior to the hearing, and provided opportunities for affected entities to
provide feedback. The Agency will hold a public hearing on the draft plan on
September 23, 2014.
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Definitions
As used in this Community Development Project Area Plan:

The term "Act"” shall mean and include the Limited Purpose Local Government Entities — Community
Development and Renewal Agencies Act in Title 17C, Chapters | through 4, Utah Code Annotated
1953, as amended, or such other amendments as shall from time to time be enacted or any successor
or replacement law or act.

The term “Agency” shall mean the Redevelopment Agency of the City of Orem, which is a separate
body corporate and politic created by the City pursuant to the Act.

The term "Base Taxable Value" shall mean the agreed value specified in a resolution or interlocal
agreement under Subsection [7C-4-201(2) from which tax increment will be collected.

The terms “City” or “Community” shall mean The City of Orem.

The term “Legislative Body” shall mean the City Council of Orem which is the legislative body for
the City.

The term “Plan Hearing” shall mean the public hearing on the draft Project Area Plan required
under Subsection 17C-4-102.

The term “Project Area” shall mean the geographic area described in the Project Area Plan or
draft Project Area Plan where the community development set forth in this Project Area Plan or draft
Project Area Plan takes place or is proposed to take place (Exhibit A & B).

The term “Project Area Budget” shall mean the multi-year projection of annual or cumulative
revenues, other expenses and other fiscal matters pertaining to the Project Area that includes:

the base taxable value of property in the Project Area;

the projected Tax Increment expected to be generated within the Project Area;

the amount of Tax Increment expected to be shared with other Taxing Entities;

the amount of Tax Increment expected to be used to implement the Project Area plan;

the Tax Increment expected to be used to cover the cost of administering the Project Area plan;

if the area from which Tax Increment is to be collected is less than the entire Project Area:

e the tax identification number of the parcels from which Tax Increment will be collected; or

e a legal description of the portion of the Project Area from which Tax Increment will be
collected; and

W for property that the Agency owns and expects to sell, the expected total cost of the property

to the Agency and the expected selling price.

8] o) o) o] 23 af

The term “Project Area Plan” shall mean the written plan that, after its effective date, guides and
controls the community development activities within the Project Area. Project Area Plan refers to
this document and all of the attachments to this document, which attachments are incorporated by
this reference.

The term “Taxes” includes all levies on an ad valorem basis upon land, real property, personal
property, or any other property, tangible or intangible.

The term “Taxing Entity” shall mean any public entity that levies a tax on any property within the
Project Area.
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The term “Tax Increment” shall mean the difference between the amount of property tax
revenues generated each tax year by all Taxing Entities from the Project Area designated in the
Project Area Budget as the area from which Tax Increment is to be collected, using the current
assessed value of the property and the amount of property tax revenues that would be generated
from the same area using the Base Taxable Value of the property.

UTAH CoDE Description of the Boundaries of the Proposed Project
§17C-4-103(1) Area

A legal description of the Project Area along with a detailed map of the Project Area is attached as,
respectively, Exhibit “A” and Exhibit “B” and incorporated herein. The Project Area is located
on the northeast corner of State Street and University Parkway. Most of the Project Area will be a
master planned development surrounding the University Mall with intention to revitalize the area.
The planned development includes residential, office, retail, and civic uses. The Project Area is
comprised of 133.6 acres total, including approximately 85 affected parcels, equaling 129.6 acres of
property (4.0 acres are rights of way and other variances in acreage associated with County records
of individual parcels).

As delineated in the office of the Utah County Recorder, the Project Area encompasses all of the
parcels detailed in Exhibit “C.”

UTAH Cope General Statement of Land Uses, Layout of Principal

§17C-41032) Streets, Population Densities, Building Intensities and
How They Will be Affected by the Community
Development

General Land Uses

A significant amount of property within the Project Area consists of land associated with the
University Mall which is aging and in need of revitalization. Additional land has also been included in
the Project Area which could be redeveloped into a higher and better use in connection with the
University Place revitalization plans. Table | and Figure | summarize the approximate acreage of
existing land uses by land use type.

TABLE 1: EXISTING LAND USES FIGURE 1: EXISTING LAND USES
Type Acres % of Area
Commercial 120.55 93%
Residential 3.19 2%
Agricultural .14 1%
Other* 470 4%
Total 129.58 100%

*Other includes land currently owned by The City of
Orem and other government entities.

Agricultural
Other 1%
a%
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Current zoning in the Project Area is primarily P-D and C-2, with a few parcels of R-8 included.
These zones allow for general commercial and residential uses. The P-D zoning recently approved for
the mall site allows the contemplated uses which include office and hotel buildings, retail, and
residential uses. This Plan is consistent with the General Plan of the City and promotes economic
activity by virtue of the land uses contemplated. Any zoning change, amendment or conditional use
permit necessary to the successful development contemplated by this Plan shall be undertaken in
accordance with the requirements of the City's Code and all other applicable laws including the goals
and objectives in the City’s General Plan.

Layout of Principal Streets

The principal streets are State Street (going northwest to southeast), 800 East (going north to south),
and University Parkway (going east to west). The Project Area map, provided in Exhibit “A”, shows
the principal streets in the area.

Population Densities

Currently, there is limited residential development within the Project Area which mostly consists of
older homes on third-acre lots which have already been purchased and assembled by commercial
entities for redevelopment into other uses. There is a significant day time population from the retail
outlets in the mall.

Building Intensities

Buildings in the area are generally commercial and retail structures. The largest parcels are owned by
the Woodbury Corporation in connection with the existing University Mall. Costco also leases a
large parcel. No change is anticipated to the Costco building, but it was included in the Project Area
because minor changes to the lot lines and outlying parking areas may be made in connection with
the University Place redevelopment.

UTAH CODE Impact of Community Development on Land Use,
§17¢-41032)  Layout of Principal Streets, Population Densities and
Building Intensities

Community development activities within the Project Area will mostly consist of revitalization of the
University Mall and development of new office and residential areas. The types of land uses will
include: commercial/retail, office, hotel, and residential. In order to redevelop the Project Area the
Agency along with property owners, developers, and/or businesses will need to construct
infrastructure improvements that enhance transportation and create better utilization of land.

General Land Uses

A majority of the land in the Project Area is owned by Woodbury Corporation and is planned to
develop as a multi-use project around the existing University Mall. It is estimated that the following
development will be constructed as part of the University Place revitalization project:

e 400,000 SF new retait (Less 175,000 SF of existing retail to be demolished)
e 700,000 SF new office

e 1,250,000 SF new multifamily residential, and

e 70,000 SF new hotel.
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Layout of Principal Streets

The Agency anticipates that the development will require new roadways within the development to
facilitate local and business traffic, but the roads will likely be owned and maintained by the
Woodbury Corporation.

Population Densities

The Project Area will include additional residential development, thus the population density is
anticipated to increase. Approximately 1200 units are planned within the Project Area, although
zoning will allow for up to about 1500. Most of the housing (approximately 92 percent) is planned to
be one- and two-bedroom units for working professionals and empty-nesters. The remaining eight
percent is planned to be three-bedroom units. This daytime population will likely increase and
diversify as office, retail, lodging and open space are expanded.

Building Densities

Building densities will increase as some of the planned development will be multi-story structures.
Also, the intent of this plan is to promote higher occupancy levels within current buildings and
greater economic utilization of the land area.

UTaH CoDE Standards Guiding the Community Development

§17C-4-103(3)
In order to provide maximum flexibility in the development and redevelopment of the Project Area,
and to encourage and obtain the highest quality in development and design, specific development
controls for the uses indentified above are not set forth herein. Development proposals in the
Project Area will be subject to appropriate elements of the City’s General Plan; the Land Use
Ordinances of the City, including adopted Design Guidelines pertaining to the area; institutional
controls, deed restrictions if the property is acquired and resold by the RDA, other applicable
building codes and ordinances of the City; and, as required by ordinance or agreement, review and
recommendation of the Planning Commission and approval by the Agency.

Each development proposal by an owner, tenant, participant or developer shall be accompanied by
site plans, development data and other appropriate material that clearly describes the extent of
proposed development, including land coverage, setbacks, height and massing of buildings, off-street
parking and loading, use of public transportation, and any other data determined to be necessary or
requested by the Agency or the City.

The general standards that will guide community development within the Project Area, adopted from
the City’s proposed General Plan are as follows:

Business attraction and expansion.
Orem City staff and community leaders should focus their marketing and recruitment efforts on a
few "high yield" targets that will make a significant difference to the local economy.

Recruit, retain and expand employers.

Orem encourages existing firms to grow and expand their business operations, and focus business
attraction efforts on established firms within the region that may need larger facilities or a new
location within the region.
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Spur revitalization.
It is anticipated that development within the Project Area will be the catalyst to future development
and re-investment in the surrounding area.

UTan CoDE How the Purposes of this Title Will Be Attained By
STICA105(4 Community Development

It is the intent of the Agency, with the assistance and participation of private developers and property
owners, to facilitate new quality development and improve existing private and public structures and
spaces. This enhancement to the overall living environment and the restoration of economic vitality
to the Project Area will benefit the community, the City, the County and the State.

The purposes of the Act will be attained as a result of the proposed Project Area by accomplishing
the following items:

Provision for Commercial, Industrial, Public, Residential or Any Combination of These
Uses

The Project Area Plan allows for commercial, retail, office, and residential uses. Increased
employment in the Project Area will create new jobs that will benefit residents throughout the City
and the County.

Provision of Private or Public Infrastructure

The proposed Project Area will provide infrastructure to support significant development in the area,
to include street, culinary water, sanitary sewer, and storm water infrastructure, and property
acquisition. Furthermore, the parking decks will provide for the necessary parking while
accommodating a higher density development which will benefit the local taxing entities. Community
parks and open space are also planned within the development.

UTAH CODE Conformance of the Proposed development to the
§17C-4-103(5) Community's General Plan

This Plan and the development contemplated thereby conform to the City’s General Plan and City
Code in the following respects:

Zoning Ordinances

Any development contemplated within the Project Area shall conform to the City’s land use
ordinances, including “Chapter 22: Zoning” of the City of Orem Code and applicable requirements
associated with the PD-34 zone. Additionally, any development must be in harmony with the City’s
General Plan, including “Chapter 2 : Land Use.” The current designation for the Project Area on the
General Plan’s Future Land Use Map is Community Commercial. Moreover, the Project Area Plan,
and all proposed development conforms thereto.
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Building Codes
The Project will conform to all building codes that are currently imposed by the City including
“Chapter 7: Building, Construction and Safety Codes and Regulations” of the City Code.

Planning Commission

The Planning Commission will review any future development proposals contemplated in the Project
Area and make such recommendation thereon to the City Council as may be needed to facilitate
development in the Project Area.

ENT 71814:2014 Pe120f 2
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UTaH Cope Describe any Specific Project or Projects that are the
STTCA-103(6) object of the Proposed Community Development

The primary objectives of the community development include: I) provide public infrastructure and
parking deck capacity needed to redevelop and revitalize the University Mall area and 2) create jobs.

UTAH CoDE Method of Selection of Private Developers to

STICA1030) undertake the Community Development and
Identification of Developers Currently Involved in the
Process

Qualified Owners

This Project Area plan provides reasonable opportunities for owners of property in the Project Area
to participate in the development and/or redevelopment of property in the Project Area through tax
increment if they enter into a participation agreement with the Agency. The following general
guidelines, which are all subject to final review, modification, and approval by the Agency, will apply in
the Project Area:

B Owners may retain, maintain, and if necessary rehabilitate, all or portions of their
properties;

Owners may acquire adjacent or other properties in the Project Area;

Owners may sell all or portions of their improvements to the Agency, but may also
retain the land, and develop their properties;

Owners may sell all or portions of their properties to the Agency and purchase other
properties in the Project Area;

Tenants may have opportunities to become owners of property in the Project Area,
subject to the opportunities provided by owners of property in the Project Area; and
Other methods as may be approved by the Agency.

8 of o ofa

Developers Currently Involved

Most of the Project Area is owned by the Woodbury Corporation or its subsidiary, University Mall
Shopping Center L.C. (575 East University Parkway, Orem, Utah 84097). Woodtusk, LL.C, is a
Woodbury partnership corporation and is also involved with the development (2733 E Parleys Way,
Suite 300, Sat Lake City, Utah 84109).

Other Parties

If no owner or tenant in the Project Area, as described above, who possesses the skill, experience
and financial resources necessary to become a developer in the Project Area, is willing to become a
developer, the Agency may identify other persons who may be interested in developing all or part of
the Project Area. Potential developers will be identified by one or more of the following processes:
public solicitation, requests for proposal (RFP) and requests for qualifications (RFQ), private
negotiation, or some other method of identification approved by the Agency. All developers which
are selected to develop within the Project Area will be subject to an Agreement for the Disposition
of Land (ADL), Development Agreement, Participation Agreement, or any combination of these
performance agreements and obligations.
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Persons Expressing an Interest to Become a Developer

The Agency has not entered, nor does it intend to enter into any owner participation agreement or
agreements with developers to develop all or part of the Project Area until after the Agency and the
City have approved this Project Area plan.

ENT Fi814:2014 Ph 14 of 2

Uran CopE Reason for Selection of the Project Area

§17C-4-103(8)
Currently, the University Mall is aging and is in need of revitalization. Financial assistance is needed to
incentivize the installation of infrastructure and the use of parking decks in order to achieve a higher
and better use for the property. Higher density parking structures will allow for additional office,
business, and residential density in the area. Furthermore, it is anticipated that the development of
this area will encourage re-investment and revitalization in the surrounding businesses along State
Street and University Parkway.

g;;\gg%g(g) Description of Physical, Social and Economic
- Conditions Existing in the Project Area

Physical Conditions

The Project Area consists of approximately 129.6 parcel acres (133.6 total acres) of relatively flat,
publicly and privately owned land as shown on the Project Area map. The majority of the property is
in need of revitalization.

Social Conditions

The Project Area suffers from decreasing social connectivity and vitality. There are very few
residential units. There are currently no parks, libraries, or other social gathering places in the
Project Area.

Economic Conditions

The area has suffered from a lack of reinvestment related to: |) physical deterioration of existing
structures; 2) lack of cohesiveness; 3) the need for additional and adequate infrastructure in the area;
and 4) lack of economic density and land utilization.
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UTAH CoDE Description of any Tax Incentives Offered Private
§17C410300  Entities for Facilities Located in the Project Area

Tax Increment arising from the development of the Project may be used for public infrastructure
improvements, Agency requested improvements and upgrades, both off-site and on-site
improvements, land incentives, desirable Project Area improvements, and other items as approved by
the Agency. Subject to provisions of the Act, the Agency may agree to pay for eligible costs and
other items from taxes for any period of time the Agency may deem to be appropriate under the
circumstances.

In general, tax incentives may be offered to achieve the community development goals and objectives
of this plan, specifically to:

Foster and accelerate economic development;

Stimulate job development;

Promote the use of transit and the walkability of the area;

Make needed infrastructure improvements to roads, street lighting, water, storm water,
sewer, and parks and open space;

Promote an urban environment where residents can live, work, and play;

Assist with property acquisition and/or land assembly; and

Provide attractive development for high-quality commercial/light industrial tenants.

o) afal o3 el

The Project Area Budget will include specific participation percentages and timeframes for each taxing
entity. Furthermore, a resolution and Interlocal Agreement will formally establish the participation
percentage and timeframe for each taxing entity. With this understanding, the following represents an
estimate of the total sources and uses of tax increment based on initial development assumptions.

TABLE 3: SOURCES OF TAX INCREMENT FUNDS

& ey
Utah County 20 Years $6,465,039
Alpine School District 75% 20 Years $44,669,875
City of Orem 75% 20 Years $9,607,695
Orem Metropolitan Water District 75% 20 Years $200,267

Central Utah Water Conservancy District 75% 20 Years $2,290,236

=

TABLE 4: USES OF TAX INCREMENT

$3,161,656

CDA Administration @ 5%
RDA Development Incentive Fund @ 5% $3,161,656
Project Area Infrastructure and Improvements @ 90% $56,909,801
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§17C-4-103(11) Community Development

UTAH CODE The Beneficial Influences Upon the Tax Base of the

§17C-4-103(11)(a) c ommun ity
The beneficial influences upon the tax base of the City and the other Taxing Entities will include
increased property tax revenues and job growth. The increased revenues will come from the
property values associated with new construction in the area, as well as increased land values that
may occur, over time, in the area generally. Property values include land, buildings and personal
property (machines, equipment, etc.).

It is estimated that the development of the area will result in approximately 2,500 to 4,600 new jobs.
These jobs will likely result in an average annual wage of approximately $54,383.! Job growth in the
Project Area will result in increased wages, increasing local purchases and benefiting existing
businesses in the area. Job growth will also result in increased income taxes paid. Business growth
will generate corporate income taxes.

There will also be a beneficial impact on the community through increased construction activity in the
area. Positive impacts will be felt through construction wages paid, as well as construction supplies
purchased locally.

UTAH CODE The Associated Business and Economic Activity Likely to be

§17C-4-103(11)(b) Stimulated

Other business and economic activity likely to be stimulated includes increased spending by new and
existing residents within the City and employees in the Project Area and in surrounding areas. This
includes both direct and indirect purchases that are stimulated by the spending of the additional
employees in the area.

Businesses will likely make purchases that may eventually result in increased employment
opportunities in areas such as the following: office equipment, furniture and furnishings, office
supplies, computer equipment, communication, security, transportation and delivery services,
maintenance, repair and janitorial services, packaging supplies, and office and printing services.

Employees may make some purchases in the local area, such as convenience shopping for personal
services (haircuts, banking, dry cleaning, etc.). The employees will not make all of their convenience
or personal services purchases near their workplace and each employee’s purchasing patterns will be
different. However, it is reasonable to assume that a percentage of these annual purchases will occur
within close proximity of the workplace (assuming the services are available).

1 Based on Utah Department of Workforce Services, Occupational Employment and Wage Estimates,Provo-Orem Metro, May 2013
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Cost/Benefit Analysis

Based on the land use assumptions, current economic and market demand factors, Tax Increment
participation levels, as well as public infrastructure, land assemblage and incentive needs, the following
table outlines the benefits (revenues) and costs (expenditures) anticipated within the Project Area.
These estimates are calculated by apportioning the taxing entity’s variable costs per assessed value
served and then using this ratio to estimate the additional costs which would be associated with the
new assessed value produced as a result of development in the project area. This does not factor in
the benefit of other multipliers such as job creation, disposable income for retail consumption, etc.
As shown below, the proposed Project Area will create a net benefit for The City of Orem.

TABLE 5: COST/BENEFIT ANALYSIS
' REVENUES ’ -

Property Tax $12,810,260 $7,625,260
Sales Tax $11,369,619 $6,799,451
Energy Sales & Use Tax (Natural Gas and Electric) $8,237,640 $4,649,463
Transient Room Tax $676,649 $385,814
TOTAL REVENUES B s I $33,094,167° - $19,459.988
EXPENDITURES : T TRl "NPV@4% "~
Estimated CDA Budget $9,608,695 $5,498,985
General Government $6,266,304 $3,660,108
Public Safety $6,944,675 $4,056,340
Highways & Public Improvements $2,439,930 $1,425,147
Parks, Recreation & Arts $2,921,010 $1,706,143
Economic Development and Redevelopment $433,269 $263,192

TOTAL EXPENDITURES | - — —" 98612882 '$.I6.,'€.>0:9,.9v!7:4».

"TOTAL REVENUE minus TOTAL'EXPENDITURES = $4481285 ' - $2850071"
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EXHIBIT A

Legal Description of Project Area: University Place CDA

An area of real property located in the NE Quarter of Section 26 and the SE Quarter of Section 23,
T.6S. R2E. S.LB. &M, more particularly described as follows:

Commencing at a point which is S, 89°18'03" E. 142.38 feet along the Section Line and from the
North 1/4 Corner of Section 26, T. 6 S., R. 2 E,, S.L.B. & M. to the point of beginning, (which point is
+/- on the Westerly Right of Way Line of State Street); thence along said Westerly Right of Way Line
S. 18°29'52” E, 582.92 feet to the Northerly Right of Way Line +/- of University Parkway; thence
along said Northerly Right of Way Line for the next eight calls, N. 88°20°55” E. 489.31 feet; thence $
89°21'02" E. 315.94 feet; thence along a Curve to the Right, the Radius is 766.62 feet, the Arc
Length is 177.24 feet, the Chord Bearing is S. 86°40°38” E. the Chord Length is 176.85 feet; thence
along a Compound Curve to the Right, the Radius is 10889.46 feet, the Arc Length is 265.96 feet, the
Chord Bearing is S. 81°07'54” E. the Chord Length is 265.95 feet; thence S. 78°55’57” E. 202.90 feet;
thence along a Curve to the Left, the Radius is 3599.59 feet, the Arc Length is 484.04 feet, the Chord
Bearing is S. 81°28'08” E. the Chord Length is 483.68 feet; thence S. 89°37°22” E. 339.25 feet;
thence along a curve to the Left, the Radius is 33.72 feet, the Arc Length is 51.39 feet, the Chord
Bearing is N. 43°36'28” E. the Chord Length is 46.56 feet; thence along the Westerly side of 800
East Street for the next five calls, N. 0°02'59” E. 981.25 feet; thence West 15.02 feet; thence N.
3°35’49” W. 339.03 feet; thence East 35.20 feet; thence N. 0°23'52” W. 1938.15 feet; thence along
the Southerly Right of Way Line +/- of 800 South for the next three calls, N. 88°49'10” W. 602.03
feet; thence S. 30°13°24” W. 25.2| feet; thence West 696.26 feet; thence South 133.07 feet; thence
West 176.56 feet; thence South 326,41 feet; thence East 95.74 feet; thence South 219.18 feet; thence
West 14.74 feet; thence South 81.45 feet; thence West 56.34 feet; thence S. 1°34'18” W. 277.32
feet; thence West 38.62 feet; thence South 97.40 feet; thence S. 83°14'59” E. 119.41 feet; thence
South 90.25 feet; thence S. 85°48’17” E. 26.30 feet; thence S. 0°45'03” W. 685.85 feet; thence N.
89°17°31” W. 773.46 feet; thence N. 0°27°31” W. 7.77 feet; thence N. 88°59'39” W. 33.40 feet;
thence N. 0°44'23” W. 53.42 feet; thence N. 89°22'23” W. 111.23 feet; thence S. 0°58°02” W.
203.19 feet; thence N. 88°44'39” W. 344.36 feet to the Easterly Right of Way Line +/- of State
Street; thence S. 18°25°51” E. 554.20 feet along said Right of Way Line to the point of beginning.

Containing 133.6 Acres more or less.
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EXHIBITB
Project Area Map
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EXHIBIT C

Pacel Lis

:'Y'P’z»\rce'I‘Number"‘ e

180560007 | University Mall Shopping Center 0.195
180560008 | University Mall Shopping Center 0.220
180560009 | University Mall Shopping Center 0.030
180560016 | City of Orem 0.300
180560017 | Mercer, Amron L 0.280
180560018 | Housing Authority of Utah County 0.300
180560019 | Catania SFH LLC 0.310
180560020 | University Mall Shopping Center 0.283
180560022 | Catania SFH LLC 0.270
180560023 | Catania SFH LLC 0.260
180560026 | City of Orem 0.270
180560028 | Guiati, Chaithawee 0.270
180560029 | Woodbury Corporation 0.260
180560033 | City of Orem 0.210
180560037 | City of Orem 0.280
180560038 | Catania SFH LLC 0.290
180560055 | Larry and Lynn Campground Management 0.300
180560099 | Avans, Gulavadee 0.648
180560102 | Gaks Enterprises LLC 0.415
180560103 | Catania SFH LLC 0.270
180560104 | City of Orem 0.197
180560106 | City of Orem 0.274
180560109 | University Mall Shopping Center 1.263
180560110 | City of Orem 0.148
180560111 | City of Orem 0.168
180560112 | City of Orem 0.230
180560113 | University Mall Shopping Center 0.262
180560115 | University Mall Shopping Center 0.571
180560117 | City of Orem 0.146
180560118 | City of Orem 0.270
180560119 [ University Mall Shopping Center 0.399
180560121 [ University Mall Shopping Center 0.527
180560123 | City of Orem 0.096
180560132 | City of Orem 0.002
180560133 [ University Mall Shopping Center 0.306
180560134 | University Mall Shopping Center 0.926
180560135 | University Mall Shopping Center 0.931
180570033 | First Security Bank of Utah 0.600
180570117 | KC Propco LLC 0.450
180570127 | Cordner, Raymond G & Colleen F 0.063
180570129 | Washburn Management LC 0.517
180570132 | City of Orem 0.099
180570133 | City of Orem 0.013
180570134 | City of Orem 0.143
180570135 | City of Orem 0.077
180570136 | City of Orem 0.300
180570137 | City of Orem 0.096
180570138 | Glazier Properties LLC 0.882
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180570141 | Cordner, Colleen F 1.136
180570142 | University Mall Shopping Center 1.143
180570147 | Orem City Corporation 0.017
180570502 | Utah Department of Transportation 0.006
190180502 | Utah Department of Transportation 0.003
190190017 | Zions First National Bank 0.030
190190019 | Zions First National Bank 0.030
352540001 | Bank of American Fork 1.427
352640002 | Maverik Country Stores Inc 0.722
352540003 [ Circle K Properties Inc 0.008
360860015 [ KC Propco LLC 0.260
360860016 | KC Propco LLC 0.260
360860019 | City of Orem 0.114
450610001 | University Mall Shopping Center 0.210
551760001 | Zions First National Bank 1.110
570310001 | Utah Transit Authority 0.956
570430001 | University Mall Shopping Center 5494
570430002 | University Mall Shopping Center 0.983
570430003 | University Mall Shopping Center 12.745
570430004 | University Mall Shopping Center 1.238
570430005 | University Mall Shopping Center 1.697
570430006 | University Mall Shopping Center 16.639
570430007 | University Mall Shopping Center 6.140
570430008 | University Mall Shopping Center 7.140
570430009 { UNMNLLC 1.700
570430013 | University Mall Shopping Center 6.331
570430014 | University Mall Shopping Center 7.580
570430015 | University Mall Shopping Center 5.285
570430016 | University Mall Shopping Center 1.209
570430017 | University Mall Shopping Center 13.170
570430018 | University Mall Shopping Center 1.157
570430019 | University Mall Shopping Center 0.707
570680010 | University Mall Village 1.731
570680011 | University Mall Village 7.035
570680012 | University Mall Village 1.758
570680020 { University Mall Village 1.477
570680021 | University Mall Village 1.805
570680022 | University Mall Village 0.947
570680023 | University Mall Villag 1.067

570680024 | University Mall Vill - - - - 1498
s SR r— : NI

Page | 18
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EXISTING UTILITIES TO BE REPLACED/RELOCATED

Existing Utilities to

Line be Replaced with Existing Utilities Existing Utilities
Notes Total Line B?'lr?tchmark 1 LOCATION | to be Replaced LOCATION | not Included in LOCATION
* Length In;rleétructure = in Future Phases ID CDA Budget ID
UTILITIES ON SOUTH SIDE OF MALL (Upkwy to 1200S)
SEWER
10" Sanitary Sewer IN 1200S (800 E to 750E ) 1,2 320 320 A
12" Sanitary Sewer 750 E to East Mall Ring Road 1,2 190 190 B
16" Sanitary Sewer East Mall Ring Road to State Street 1,2 2,355 1,045 F,H 830 E 480 D
16" Sanitary Sewer 650 E to State Street 1 1,690 980 F,H 710 E
WATER
16" Water line 800 E to State Street 1 2,960 1,140 F,H,I 1,820 A-E
STORM
30" storm pipe 800 East to E Mall ring road 1,2 2,600 640 F 800 E 1,160 A-D
36" storm pipe West Mall Ring Road to Upkwy 1,2 380 380 G
GAS
Gas line 650 to State Street 1,940 1,140 F,H,I 800 E
ELECTRICAL
Elect line 650E toState/ Upkwy 1,700 900 F,G 800 E
TELEPHONE
Tel line 650E to State 1,800 1,000 F,H 800 E
UTILITIES NORTH SIDE OF MALL 1200S to 1000S
SEWER
8" Sewer (Chens to Cordner, Cordner to Nmall Ring road) 1 600 600 K,L
STORM
21" Storm line (Ranchito to StateSt) 1 160 160 K
15" Storm line (Chen to Cordner to Nmall Ring Road) 1 580 580 K-L
36" Storm line (590E to SW corner Macys) 1 1,720 500 0 1,220 J,N
24" Storm/Irrigation Line 800 E to 700E 1,2 300 300 U
30" Storm Irrigation Line 700E to State Street 1 2,340 960 P,Q,R 1,380 K,M
21" Storm Cordner Irrigation RCP 1 560 560 ZP
WATER
8" Water Line (Cordner to North Mall Ring Road) 1 220 220 L
8" Water Line (Cordner west to State Street) 1 650 650 K
10" Water Line (590E to 1200S) 1 1,640 600 0] 1,040 ILJ,N
10" Water Line (1200S & 700E, north around Mervyns to 1 1,700 1,700 P,Q,R,S
ELECTRICAL
Elect line 600E, 1000S to Mervyns Loop 400 400 ZP
Elect line around Mervyns 1,200 1,200 P,Q,R
Elect line south of 1150S (Mervyns loop to maint bldg) 1,000 1,000 M
Elect line north mall ring road 1,250 1,250 N,O
Elect lines in west mall ring road (south ring rd to 1150S) 700 700 JK
UTILITIES EAST SIDE OF MALL (700E TO 800E, 1000S TO 1200S)
SEWER
8" Sewer line in 750 E, 1200S to 1100S 1,2 650 650 T
8" Sewer (800E around Cinemark to 1000S) 1,2 1,250 230 Y 1,020 \Y
WATER
8" Water line in 1100S from 800 E to 750E 1,2 330 330 U
8" Water in 750E, 1000S to 1200S 1,2 2,100 200 w 1,900 TV
10" Water (1000 S to Mervyns Loop) 1 440 440 X
8" water line in 1000 South from 800E to 700E 1,2 770 770 cC
UTILITIES NORTH OF 1000 SOUTH
WATER
8" Water line west of Costco (800S to 9008S) 1,2 720 720 AA
8" Water line west of Costco (900S to 1000S) 1,2 660 660 AA
8" Water line South of costco (590E to 700E) 1,2 650 650 AA
8" Water line in 700E (800S to 1000S) 1 1,300 1,300 BB
ELECTRICAL
Elect lines in residential parcel 750 750 cC
TELEPHONE
Telephone lines in residential parcel 400 400 cC
TOTAL 40,975 15,505 16,590 8,880

* City lines that connect to surrounding neighborhoods labeled "1"; and City lines less than 15 years old labeled "2"
*Note: Linear feet ("LF") amounts shown are approximate and are not exact measurements
The above table shows anticipated utility work but phasing and utility locations may change and are subject
to modification. The above list may not be a comprehensive list of all utility work required by the development.
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NEW UTILITY INSTALLATIONS

BERC ARSI e LOCATION
UTILITY INSTALLATION TOTAL UTILITY FUTURE PHASES
INFRASTRUCTURE ID ID
STORM
30" Storm Pipe (Timp View Drive) 720 720 X
30" Storm Pipe (South Mall Ring Road) 1,750 950 F,H 800 E
36" Storm Pipe (Connector Road) 2,830 1,400 Q,R 1,430 LM
36" Storm Pipe (West mall Ring Rd) 200 200
IRRIGATION LINE
36" Irrig Pipe (750E to State) 1,840 1,010 QR 830 LM
WATER
16" Water Line (Connector Road) 1,850 1,000 Q,R 850 LM
16" Water Line (South Mall Ring Road) 1,750 950 F,H 800 E
16" Water Line (West Mall Ring road) 200 200 J
12" Water Line (Timp View Drive ) 720 720 X
12" Water Line 1000 S 220 220 CcC
12" Water Line (750E) 400 400 CC,DD
12" Water Line (East of Sports Authority) 500 S
SEWER
15" Sewer (Connector Road) 1,900 1,050 Q,R 850 LM
15" Sewer (West Mall Ring Road) 700 700 J
15" Sewer 1200 S 200 200 I
15" Sewer (South Mall Ring Road) 1,750 950 F,H 800 E
15" Sewer (Timp View Drive) 720 720 X
12" Sewer (1000S) 600 600 CC
12" Sewer (700E) 200 200 BB
10" Sewer (750 E) 400 400 CC
ELECTRICAL
Elect Line (Connector Road) 1,900 1,900 L,M,Q,R
Elect Line (South Mall Ring road) 1,750 950 F,G 800 E
Elect Line (North Mall Ring road) 830 830 N
Elect Lines (West Mall Ring Road 200 200 J
Elect line (Timp View Drive ) 720 720 X
Elect Line 1000S 1,000 600 CcC 400 Y
Elect Line 750E 400 400 CC,DD
TELEPHONE
Tel Line (Connector Road) 1,900 1,050 Q,R 850 LM
Tel Line (South Mall Ring road) 1,750 950 F,H 800 E
Tel line (Timp View Drive ) 720 720 X
Tel Line 1000S 1,000 600 CcC 400 Y
Tel Line 750E 400 400 CC,DD
GAS
Gas Line (Connector Road) 1,900 1,050 Q,R 850 LM
Gas Line (South Mall Ring road) 1,750 950 F,H 800 E
Gas line (Timp View Drive ) 720 720 X
Gas Line 1000S 1,000 600 CcC 400 Y
Gas Line 750E 400 400 CC,DD
Gas Line 700 E 1,350 1,350 BB
TOTAL 38,640 21,360 17,780

*Note: Linear feet ("LF") amounts shown are approximate and are not exact measurements

The above table shows anticipated utility work but phasing and utility locations may change and are subject
to modification. The above list may not be a comprehensive list of all utility work required by the development.
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Objective

This State of the Streets report is intended to provide information concerning the City
of Orem’s street network. This report cites the purpose and role of the Pavement
Management program, the maintenance and rehabilitation work that has been
completed over the past several years, and the current conditions of Orem City streets.
Maintenance methods used, analysis, and an aggressive detailed street maintenance

plan will be highlighted.

This report is also designed to provide useful street maintenance information to
persons who may not be experienced in this area, but are in a position to provide the

means and direction in accomplishing a successful maintenance program.

A great investment has been made in our City street network. This report will help
outline the steps needed to preserve this investment in a productive, fiscally
responsible manner. The Pavement Management Staff and Street Section take great

pride and responsibility in helping manage and maintain the City streets.

"The quality of preservation work performed on streets directly determines the
surface life, future maintenance cost, ride quality, and ultimate user cost...

Our primary responsibility is to insure the tax-payer gets his moneys worth.”
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Executive Summary

In the year 2003, Orem’s streets were inspected and examined to determine quality,
rideability and remaining service life. Each street segment received an Overall
Condition Index (OCI) rating determined by its condition. This data was analyzed and
a course of action was determined. Through an initial overlay or reconstruction of
selected streets as well as a preventative maintenance program, the overall street

system could be updated to meet the City’s desired needs and level of quality.

Money was allocated, in the form of a General Obligation Road Bond, to help improve
the City streets. This money, combined with B&C Road funds, was used to upgrade
“Poor” or “Failed” OCI rated streets, through reconstruction and asphalt overlays.
Roads with a “"Good” OCI rating were maintained with preventative maintenance

practices.

The initial work began in 2005. As of August, 2012, a total of 52 of the City’s 241
centerline miles have received an asphalt overlay or total reconstruction. A total of
160 centerline miles have received crack seal, and 121 centerline miles have received
slurry seal. Over $22 million has been spent, since 2005, on road rehabilitation and
maintenance, and the estimated value of the City streets is approximately $135

million.

The overall condition of the City streets currently rates as “"Good.” Maintaining and
protecting the investment made to the street system as well as continued street

improvement and upgrade are the focus of this report.

Consideration to the most economical and effective approach to street maintenance
and repair is of great importance. Planning, continued use of the current preventative
maintenance programs, understanding the impacts of delaying needed maintenance,
and identifying and implementing other proven maintenance and rehabilitation options

can help the City maintain a quality street system.

Citx of Orem 6 |
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Facts and Information

The City currently maintains 241 centerline street miles.

There are 187 centerline miles classified as Local streets, 16.5 classified as Arterial and
37.5 as Collector.

The total square footage of maintainable street area is just over 47 million.

The estimated value of the City streets is approximately $135 million. This estimate
includes asphalt and base replacement only, at $2.85 sf.

Since 2005:
« A total of 52 centerline miles have received an asphalt overlay or have been
reconstructed. This includes 30 miles of Local, 16 miles of Collector, and 9
miles of Arterial streets.

« A total of 160 centerline street miles have received crack seal.
o Slurry seal has been applied to 121 centerline miles.
The current Overall Condition Index (OCI) of the City is 83.1.
e The average OCI of Local streets is 83.6
0 The condition of a Local City street decreases an average of 2.5%
each year.
e The average OCI of Collector streets is 83.3
0 The condition of a Collector City street decreases an average of 3%
each year.
o The average OCI of Arterial streets is 81
0 The condition of an Arterial City street decreases an average of 3.5%
each year.

Local streets average 34’ in width, equaling 180,000 sf per mile.

Collectors and Arterial streets average 52’ in width, equaling 275,000 sf per mile.

Citx of Orem 7 |
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Pavement Management Program

The Pavement Management Program refers to individuals, computer software and
available resources working together to determine, recommend and implement the
most cost effective course of action concerning the maintenance and repair of the
City’s street system. Inspections, analysis, testing, performance and experience, can
help determine when to apply the correct, quality maintenance or repair, to the right

street at the right time, while remaining fiscally responsible.

All City streets are inspected for surface defects and deterioration at least once every
three years. Defects and deterioration are recorded, rated and each street receives a

value or OCI (Overall Condition Index) rating. The rating system is as follows:

Good Poor

OCI 89-70 OCI 55-40

Pavement Major cracking
structure is and surface

good. Minor wear. Pavement

cracking and is structurally

surface wear. deficient. Base
may be unstable.

The OCI is analyzed to determine when and what work is needed. Preventing
deterioration or early detection and repair of defects, is the most effective
and economic approach to maintaining quality roads. Maintenance performed

on roads improves the overall condition and adds service life.

u
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Examples of Street OCI Ratings.
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Current Conditions

In 2003, the City average OCI was 81. Through the rehabilitation and maintenance
performed with the General Obligation Road Bond, and B&C Road funds, the City’s
average OCI improved to the current 83.1. Approximately 93% of the City street

network currently rates as “Good” or “Excellent.”

The graphs below illustrate the road conditions in 2012 as compared to
2003

2012 (241 Centerline Miles)
i 152 l

160

140

120

100

Mile%O i
b [roel——
40 1.5‘ 10.8

2003 (228 Centerline Miles)
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The following maps illustrate the maintenance and rehabilitation activities completed

from 2005-2012.
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The following map illustrates the City street classifications.

City of Orem =
Street Classification OREM




ate € dStreets nepor

City of Orem’s Pavement Life Cycle

Understanding the service life of a street enables the correct treatments to be applied
at the optimal time. The average life cycle of each of the City’s street classifications is
represented in the chart below. These life cycles illustrate the life of a street if
maintenance is not performed.

Due to the amount of traffic and traffic loads, Arterial streets have the shortest life
cycle. On average, Local streets last 30% longer than Arterial streets, and
approximately 15% longer than Collector streets. Arterial streets lose approximately
3.5% service life per year. Collector streets lose 3%, and Local streets 2.5%.

Critical zones represent transitional points in a street’s life cycle. If the proper
preventative maintenance treatment is performed before passing through these zones,
the costs are substantially less. If maintenance is delayed or not performed, the street
is likely to deteriorate to a condition that requires more costly repairs.

@ City of Orem's Pavement Life Cycle
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Maintenance performed before critical zone one is approximately $0.20 sf.
Maintenance performed between critical zones one and two is approximately $1.00 sf.
Maintenance performed after zone two is approximately $3.00 sf. Performing the

right treatment, on the right road, at the right time, can reduce costs significantly.
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The following chart illustrates the basic life cycle of a Local (RED) street in Orem
when maintenance is not performed. The PURPLE line represents the consistent use
of preventative maintenance and the service life gained. The GREEN line represents

postponing maintenance until major deterioration has occurred.

@ City of Orem's Pavement Life Cycle
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Performing consistent preventative maintenance, beginning early in a life cycle, can

keep a street in the “"Good” condition rating, and add indefinite service life.
Performing periodic, more costly maintenance can increase service life approximately
15 additional years, but the road may fall into a “Fair’ or “Poor” condition. Streets left
untreated can remain in a “Poor” or “Failed” condition for over 50% of their life cycle

and require more costly rehabilitation.
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Preventative Maintenance and Rehabilitation

CRACK SEAL:

Crack seal is used to fill and seal pavement surface cracks and gutter lines. This
treatment is used on all pavement to help minimize the penetration of water to the
base and sub grade which can cause structural breakdown. It also slows crack
deterioration. Crack seal is placed before streets receive a slurry seal or asphalt
overlay treatment. On average, six to seven tons of crack seal has been used per one
centerline street mile. 160 miles have been completed since 2005 at an approximate

cost of $1.75 million or $10,500.00 per mile. Crack seal has a service life of 5+ years.

SLURRY SEAL:

Slurry seal is used as an asphalt sealant, rejuvenator, protector and surface course for
all Local and some Collector streets. Slurry consists of an asphalt emulsion, aggregate,
fillers and polymers. Type II Slurry is approximately 1/4” thick and is placed on low to
moderate traffic streets. Type III Slurry is approximately 3/8” thick and is placed on
moderate to high traffic streets. Since 2005, 121 centerline street miles have received
slurry at a cost of $2.5 million, or $20,500.00 per mile. Slurry Seal can add an

additional 5-10 years of street service life.

MICRO-SURFACING:

Micro-Surfacing, like slurry seal, is used as an asphalt sealant, protector and surface
course. Micro-surfacing can be applied to Local streets but is best used for Collector
and Arterial street maintenance. Micro-surface consists of polymer modified emulsion,
water, cement and additives, applied approximately 3/8" thick. The benefits of micro-
surfacing include: continuous lay down, some leveling capabilities, higher poundage
per square yard than slurry, quick traffic return, and can be applied at night.
Approximate cost if applied to all City roads is $50,000.00 per mile. Micro-surface can

add an additional 5-10 years of road service life.

City of Orem 19
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BONDED WEARING COURSE:

A Bonded Wearing Course (BWC) is a gap or open graded, thin hot-mix asphalt
mixture, applied over a thick polymer modified asphalt emulsion membrane. It can be
placed, 5/8” to 1.5” thick, over structurally sound pavements as a maintenance
treatment, and may also be used in new construction and rehabilitation projects as the
final wearing course. The cost to apply a BWC on a collector or arterial street surface
is approximately $125,000.00 per mile. The life expectancy for a BWC is 7 to 12

years.

OVERLAY:

Overlays are the placement of 1.5”+ of asphalt over existing asphalt. Overlays are
used when the pavement has deteriorated to a point that a slurry seal will not bring
the pavement back to an acceptable level due to loss of structural and pavement
properties. Costs for a 1.5” overlay is approximately $145,000.00 per mile on an
average 34’ wide Local street, and $275,000.00 per mile for a 2" overlay on an

average 52’ wide Collector or Arterial street. Overlays have a service life of 15+ years.

RECONSTRUCT:

A reconstruct consists of removing the existing asphalt and replacing with new asphalt.
In many cases, base and sub grade material will be removed and replaced.
Reconstructs are performed when the asphalt has lost its structural properties and/or
base and sub grade material has failed. Reconstruction of Local streets is
approximately $450,000.00 per centerline mile. Reconstructing Arterial and Collector
streets increases to approximately $960,000.00 per mile. Reconstructs have a service

life of 28+ years.

City of Orem 20
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CITY CREW MAINTENANCE AND PREPARATION WORK:

City crews are an important part of the City’s street maintenance program. Their
knowledge and abilities are a valuable asset to the City. They are responsible for
multiple maintenance activities, including preparation work for contracted slurry seals
and asphalt overlays. Patching utility trenches, removing and replacing failed sections
of streets, leveling depressions for improved ride and safety, pothole patching, and

smaller overlay and reconstruction projects are some of the activities they perform.

Since 2005, City crews have placed over 36,000 tons of asphalt on City roads. This
amount of asphalt equates to approximately 16 miles of 2” thick asphalt. Through the

work performed by City crews, street condition and service life is increased and the

total cost of contracted work is reduced.
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Current Maintenance

Local Streets:

All 187 centerline miles of Local City streets currently receive preventative
maintenance in an 8-year rotation. This is equal to just over 23 centerline street miles
per year. This maintenance includes the replacement of localized failure, depression
leveling, and crack and slurry seal. Failure to maintain the local roads each year could

result in poor road conditions and large rehabilitation costs.

NOTE: Over 31 miles of local streets could fall into an overlay category if maintenance
Is not performed consistently through the next five years. Maintaining these streets
through two crack and slurry seal treatments at $1.9 million, could add an additional
16 years of service life. Allowing these roads to decrease to the point of overlaying

could cost approximately $4.8 million, and may add 15+ years.

Both a crack seal and slurry seal can be performed almost five times before
they equal the cost of an overlay. Adding between 5-10 years of service life
per treatment, streets can more than double their service life at approximately
80% of the cost.

One Centerline Street Mile

TREATMENT |APPLICATIONS COST SERVICE LIFE
CIfEtEiS 222| S 4 applications $124,000.00 32+ years

Crack Seal and

Overlay 1 application $155,500.00 15+ years




tate e Streets Report

Collector and Arterial Streets:

Maintenance for all 54 centerline miles of collector and arterial streets has consisted of
crack seal in an 8-year rotation and an asphalt overlay when funding is available.
Increased traffic loads, original pavement depth, utility cuts and overall condition are

some of the challenges the City faces with these high volume, lower life cycle streets.

Local streets may last 20%-40% longer than Collector and Arterial streets.

NOTE: If no rehabilitation occurs on our Collector or Arterial streets over the next five
years, 20% of these roads may need reconstruction, with another 20% needing an
overlay. This would require nearly $14 million to complete. Maintaining Arterials and
Collectors through crack sealing and overlays, requires completing nearly three street
miles per year, totaling $4.5 million.

One Centerline Street Mile

TREATMENT |APPLICATIONS COST SERVICE LIFE
2" Qverlay 2 $550,000.00 30+ years
6" Asphalt
Reconstruct 1 $960,000.00 28+ years

Beginning the use of maintenance treatments such as slurry seal and micro-surfacing,

where applicable, may add additional service life at less cost.
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Recommended Maintenance/Budget Information

The City’s current OCI is 83.1. Due to the decrease in a streets service life each year,

maintaining at or near this OCI requires a certain amount of work to be performed.

The following chart illustrates the determined amount of street maintenance and

rehabilitation, needing completion each year, to maintain at or near the current street

quality. This includes the preventative maintenance on all Local streets and asphalt

overlays for Collector and Arterial streets. In addition, a limited nhumber of Local

streets were not originally built to sustain their current traffic loads or did not receive

the final asphalt lift required. These areas will need rehabilitation and are included in

the yearly maintenance chart.

Collector and Selected Local Streets

Maintenance Yearly Total
Crack Seal All Streets 30 Miles
Slurry Seal All Local Streets 23 Miles
Overlay/Reconstruction Arterial, 3 Miles

‘Apply the right treatment, to the right road, at the

right time, while remaining fiscally responsible.”

City of Orem
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Current Budget:

Type Annual Budget
Crack Seal $300,000.00
Slurry Seal $500,000.00
Overlay/Reconstruction $500,000.00
Total $1,300,000.00

Current funding enables the City to perform the needed 30 centerline miles of crack
seal and 23 miles of slurry seal each year. This funding allows for only 55% of the

needed overlays. The remaining 45% would not receive the needed overlay each
year, decreasing the City’s average OCI. In ten years the City’s average OCI would

most likely drop below 80, with approximately 12 centerline miles of Arterial

and Collector streets rated as “Poor” or “Failed.”

Increased Funding:

The following illustrates the impact increased funding can have on our street quality.

Type Current Funding Increased Funding
Crack Seal $300,000.00 $300,000.00
Slurry Seal $500,000.00 $500,000.00
Overlay/Reconstruction $500,000.00 $900,000.00
Total $1,300,000.00 $1,700,000.00

This funding could provide for the minimum maintenance and rehabilitation needing
completion each year. All City streets could receive crack seal in the 8-year cycle and
all Local roads could receive slurry seal in this same cycle. This could also provide for
the three centerline miles of Arterial and Collector and selected Local overlays each

year. The work performed each year with this amount of funding could enable the

City OCI average to remain at or near the current 83.1.

City of Orem 25
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The following maps illustrate the maintenance and rehabilitation schedule for the next
eight years, including a 5-Year Overlay/Reconstruct CIP with $900k annually.
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Other/Future Maintenance and Budget Options:

With the current budget concerns, future funding may be limited. City crews are a
valuable resource, and the work they perform enables streets to increase service life
at a minimal cost. Their impact opens the door to expanding maintenance activities
such as slurry seal, micro-surfacing and bonded wearing courses to higher volume
(Arterial and Collector) streets. Currently, these maintenance activities have only been
performed on higher volume streets on a limited basis. Streets that have received
these treatments are responding favorably. As we continue to apply and monitor the
effects these treatments have on higher volume streets, we may be able to more fully

incorporate them into our yearly maintenance.

The chart below illustrates a maintenance scenario that includes many of these

surface treatments, performed on all City streets, in an 8-year cycle.

Type Annual Budget
Crack Seal - All $300,000.00
Slurry Seal - Local and Collector $600,000.00
Micro-Surface Arterial $100,000.00

Incorporating these treatments, with the use of overlays, could be the most

effective program.

Example of a possible future budget:

Type Annual Budget
Crack Seal - All $300,000.00
Slurry Seal - Local and Collector $600,000.00
Micro-Surface Arterial $100,000.00
Overlay Arterial, Collector and Selected Local $700,000.00
Total $1,700,000.00

City of Orem 30
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Summary and Recommendations

Due to the rehabilitation and maintenance activities performed since 2003,

approximately 93% of the City street network rates as “Good” or “Excellent.”

Maintaining the 187 centerline miles of Local streets through preventative
maintenance has proven effective. Applying a crack seal and an asphalt overlay to all
54 miles of Arterial and Collector and selected Local streets at three miles per year,

can help the City maintain quality streets and prevent high future costs.

The Pavement Management Staff recommends the City

maintain an 80 or above OCI average on all street
classifications, with NO failed roads in the City.

The chart below outlines the annual projected costs to maintain these recommended

levels through the next eight years.

Type Recommended Annual Budget
Crack Seal $300,000.00
Slurry Seal $500,000.00
Overlay/Reconstruction $900,000.00
Total $1,700,000.00

A great investment has been made in the City street network. The Pavement
Management Staff and Street Section are committed to make it the best it can be. The
continued planning and execution of street maintenance and rehabilitation, and the
analysis and implementation of other preventative maintenance practices can help

make it possible.

City of Orem 31
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UNIVERSITY PLACE DEVELOPMENT INCENTIVE AGREEMENT ANALYSIS

Lewis Young Robertson & Burningham, Inc. (LYRB) was retained by the Redevelopment Agency of the
City of Orem (the “Agency”’) to perform a study in accordance with Utah Code 10-8-2, which analyzes the
benefits received in return for any money or resources appropriated under the proposed development
incentive agreement.

BACKGROUND

In 2014, the Agency created the University Place CDA to capture tax increment generated by development
improvements in and around the University Mall. The proposed agreement between the Agency and the
Woodbury Corporation (the “Developer”) governs the availability of tax increment revenues from the
University Place CDA for use by the Developer to finance infrastructure improvements. Without the use of
tax increment to help offset the cost of infrastructure improvements, the Developer would not be able to
create the building densities currently projected. Smaller buildings would mean lower taxable value, less
sales tax generation, and fewer jobs.

DEVELOPMENT

It is projected that the Developer will build over 400,000 square feet (SF) of new retail space, a hotel,
event/green space, up to 1500 residential units, and over 700,000 SF of office space. The chart below
describes the proposed development in more detail and an estimated absorption schedule is available in

Appendix A.

Projected Development Total
Retail (SF) 413,488
Lost Retalil (SF) (174,175)
Refurbished Retail (SF) 120,000
Renovated Interior Common Area (SF) 50,000
Hotel (SF) 72,000
Residential (SF) 1,396,252
Office (SF) 707,000
Orchard/Green Space (SF) 110,000
Total (Square Feet) 2,694,565
Parking Structures (Stalls) 5,969
EXPENSES

The proposed agreement requires the Developer to meet certain criteria related to the number of square
feet of development in order to qualify for use of available tax increment funds. Ninety percent (90%) of the
tax increment collected by the Agency in the University Place CDA will be available to the Developer, up to
the applicable cap amount. As development increases, the cap on available funds increases. Once tax
increment funds are considered available to the Developer, the Developer may submit qualified
infrastructure expenses for reimbursement by the Agency using the available funds. Expense
Reimbursement will be for demolition of existing buildings necessary for new development, construction of
structured parking needed to accommodate new development, recreation amenities and event/green
space, road infrastructure, utility infrastructure, and other expenses approved by the Agency as being in the
best interest of the City and in harmony with the University Place CDA Project Area Plan.

The table below describes the development required and the associated cap at each stage of development.

The cap increases by a larger amount for each 100,000 SF of office space built to help incentivize full
buildout of the proposed development.

Page | 2
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UNIVERSITY PLACE DEVELOPMENT INCENTIVE AGREEMENT ANALYSIS

Benchmark Additional Cap Total Cap Required Development
55,000 SF New Retail
120,000 SF Refurbished Retail
100,000 SF Office
40,000 SF Orchard/Green Space
Benchmark 1 $20,000,000 $20,000,000 50,000 SF Renovated Interiopr Common Area
90,000 SF Demolition Old Retail
190,000 SF Residential
Phase 1 Utility Infrastructure
Benchmark 2 $4,000,000 $24,000,000 200,000 Total SF Office
Benchmark 3 $4,500,000 $28,500,000 300,000 Total SF Office
Benchmark 4 $5,000,000 $33,500,000 400,000 Total SF Office
Benchmark 5 $5,500,000 $39,000,000 500,000 Total SF Office
Benchmark 6 $6,000,000 $45,000,000 600,000 Total SF Office
Benchmark 7 $6,500,000 $51,500,000 700,000 Total SF Office
700,000+ SF Office
Benchmark 8 No Cap 300,000+ SF New Commercial
110,000+ SF Green Space

It is anticipated that over the life of the project $51,356,913 of available tax increment will be produced and
that the Developer will qualify to be reimbursed for expenses equaling that full amount.

BENEFITS

Although a substantial amount of tax increment is anticipated to be available to the Developer, the Agency
believes the community will receive even greater benefit. Wages from the new jobs created, additional
taxes generated, a new connector road between State Street and 800 East with associated traffic signal,
structured parking, green space, and improved utility infrastructure are some of the benefits anticipated by
the Agency. The financial benefit of these items through the end of the 20 year project area has been
summarized below. Year by year detail is provided in Appendix A which shows the Agency receives more
benefit than expense each year of the proposed agreement. The value of new jobs created is based on the
same data and assumptions as the Project Area Plan.

Type of Benefit Estimated Value

Wages from New Job Creation $2,120,768,824
Property Tax Above Base (All Taxing Entities) $ 84310817
New Sales Tax Generation (All Taxing Entities) $ 26,012,169
New Franchise Fees $ 6,673,697
New Transient Room Tax $ 2952660
Connector Road $ 2,815,608
Traffic Signal (800 East) $ 212,500
Structured Parking $ 39,309,900
Orchard/Green Space $§ 5981740
Utility Infrastructure $ 3,770,925
Total Value $2,292,808,841

Page | 3
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i A UNIVERSITY PLACE DEVELOPMENT INCENTIVE AGREEMENT ANALYSIS
) g

In addition to the items listed above, the Agency will receive benefit from the use of the marquee sign at
University Place, community events hosted by the Developer each year, right of way easements, and
additional trees for beautification.

PURPOSE OF APPROPRIATION

The Agency's goals are to encourage development that will maximize tax revenue generation, create new
jobs, and beautify the City. As such, the incentive would be used reimburse the Developer for the
construction of structured parking, utility and road infrastructure, and Orchard/green space. The parking
structures will allow for greater development density, which will increase the taxable value of the project
area. The increased value will translate into more property taxes for all the taxing entities which can be
used to provide services to the residents. This increase would come from expanding the tax base and not
from increasing the rate, so it would not be an added burden on existing taxpayers. The new hotel and
retail developments will also increase transient room and sales tax generation. Replacing the aging 45-
year-old utility lines will improve the health and safety of utility service to the area and hopefully avoid
unexpected leaks and line breaks in the future. The Orchard and green space developments will enhance
the health, moral well-being, peace, comfort, and convenience of area residents. It is the Agency's intent
that the use of tax increment will revitalize the aging University Mall and create a higher-quality
development which improves the community more than the Developer would otherwise build without
assistance. The use of tax increment will enhance the safety, health, prosperity, moral well-being, peace,
order, comfort, and convenience of the inhabitants through increasing tax revenues, creating new jobs,
replacing aging utility infrastructure, providing improved transportation access between State Street and
800 East, and creating attractive event and open space areas.

NECESSARY AND APPROPRIATE

Given the parameters of the proposed development incentive agreement and the value of the proposed
development, the Agency would receive over $2.2 billion dollars of value in excess of the $51 million of
expense. If the Agency were to offer no incentive, the Developer has indicated they would invest only $120
million in the site instead of the planned $400+ million. They would also only build 100,000 square feet of
office space which would house roughly 520 jobs instead of 700,000 square feet of office and 3,000 jobs.
Without the incentive, the Developer would also be unable to build the planned Orchard/green space area.
The proposed incentive is necessary if the Agency wants to achieve its goals of encouraging maximum
development, creating jobs, and beautifying the City. Thus, the analysis confirms that the use of tax
increment is both necessary and appropriate for meeting the Agency's goals.

Total Value $2,292,808,841
Total Expense $ 51,356,913
Difference (Value minus Expense) $2,241,451,928

Page | 4

WE PROVIDE SOLUTIONS




“SAGQE POPNPU PUE PAEINIED USSq |OU SEY JUNOWE JEGOP 81 ING SN[EA 0 OS{E SIE S99 [RUOGPPE puE ‘sjudwesed Lem jo Jybu 'asn santuew ‘susss Qunwwos,
g10z Buuds w AousBy e o) uewle W Jeaj xe) /|07 o) pasabbu] $ luewadu| Xe| awnssy,

WGL yeuag Bupiaclg anpngsegu) ApN jo jueuag

%0L ousg ang Bupinaid Bunped jojusiay

%28 MIN 9q Ol PILINTSSY SQOf JO IS

00229 qor sad 45 [eyusprsay sbessay

ey s abep uoddng by [etusprsay sbesany

o8z qo #oy0 Jed 45 ebeseny

Y565 H #bep) eo30 ebesany

009 qor prRey sad 45 ebesany

8¥5'ST s oBepa Friey ebeseny

suopduwnssy

0BO'SEC’iYL § ELLOLLIPL §  058'8L0° 505'9 24'006 156 01 8 i g LIZ¥ra'orl § (2suadx3 snup anfep) 32uaMI0

$ YrLSGIE SrZ 800 9yZ §00 € $ o¥Z 800 S¥Z 800 orZ 800 g¥Z 800 G 200 4 800 € $ SYZe00E S¥Z 200 $ ﬁﬂﬂﬂmgh.

IPR'S0R'ZETT S PIYISIYPL & 008'BLLYYL § ZOMIEO'WKL € LCO'SSOPPL §  ISI'STOYPL §  1€0'GEE'CYL § ZT9¥'SOSEYL § vEY'OEE'CYL § ZOEL06EYL § SYE'ELIEYL § COYTSETKL S Jea), sod anjep 0L

SZEOLL'E § OFECREOZ § OPEEWEOZ § OGCCE'COZ § OBELEEOZ § OPECHEOZ § OUCEOEOZ § OFCEUEOZ § OFCCOEOZ § ORCCECOZ § OFTCHEOT § OFECHEOZ § sinpongsenyl Grn

OFLIB6S  § SEGEYE  § SHGEYE S GGEEFE S SGEGKE 5 SBEEYC S SEBEKC § SEEEFC § SGEEIC § SeEErE § Se6EYE  § SeEEvE  § soeds UBRIOPEL0

00660E6E  § OBG'90ST § O0BG'90ST § 086905 § 086'805Z § 0BG'D0ST § 096'905C § OB6'00SC § 086'00SC § OBE'90SZ § 0B690SZ § 0869052 § Bunyied pamPnas

005242 $ 00SZH $ 00521 $ 00521 $ 005 $ 0057 s 00571 § 00SZL $ 005TI § 00STH $ 005Zi $ 005TI s (1523 008) eubis oyey

B09'SIEZ  § €ZvOSI  § €2¥est ¢ €2vest § €Zr'est  § €2vesl § €ZPeSl § E2Z¥'eSL § €Zwest § €2vesL § €Zrest § EZYest PeoY J0auL0D
(931 jryesn senc pajesaid) SINTYA JUNLONHLSYHNI

0997S6T § YOT¥El  § SOSIGL S 9ALERl  § SOL'9RL  § ZovemL  § 058081 § BRZBLL 8 96SS/L § OSTELL S O0ROIL S WERGL S KE] WODY JUSUEIL MON

169°€499  § @/Z'¢e  § OSOMiy  § 6¥Z09F  § CvEOMP  § 626EEF § E6LIZF  § SIGWOP  § SLOUGE  § ISYSBE  § ¥ZZWIE  § SZEESE S S84 ssLOURII MON

69LTI0Z  § £SEESSI § BOCEYSL § GCOCEST § 098LISL § ZEBTOSL § TSBUBY'L § OZZELYL § vEOBSHL § Z6LprPL § £68'6IYL S SEISIYL § (seqau3 Buxe] y) UOTEIRULD) XEL SHES MON

LIGOIEYS § 6800ZE'Y § 68O0ZE'Y § GEOOZGY § 6EOOZ6Y § 6BOOZEY § 6GUOOZEY § 6P00ZEY § 6€B00ZEY § 6GBOOZEY § 6BOOIEY § 6ROOLEY § (seg3u3 Busxe] Jiy) oseg srcqy xe) uedoig

¥ZE'89L0ZI'TS BOZ'SSL'EEL § BOZSSLECI § BOZ'SSL'EEL § BOZ'SSLCEL § BOZ'SSLEE § BOZ'SSL'CC § WOZ'SSL'EC) § BOT'SSLCCL § BOTSSLEEL § GOZSSLECI § BOZGSLEEL § uogea) gqor men woy safieay

onjEA paEWRSI

EI695C°1S  § PRLSIBZ § OYZBOOC § OPZ'S00C § OYZ'00C § OYZBO0C § OFZ900C § SFZBO0C § OSYZBOOT § 9KZBO0C § 9¥ZBOOC § OYZROOE § (deg oy o) dn papegoD 311 JO %06) ssusdxy wnuwxep

EI69SE'IS  § PRLGIET § OPZBO0E § OVZS00E  § OFZ'00C § OYZBO0C § OPZ'BO0E § SYZBOOE § SYZRO0C § SHTEO0C § SHZEOOE § OFZBOOE PepefoD uawaIY] Xey jO %05

00000S'IS § 000'00SIS § 000'00S'IS § 000'00SIS $ 00000S'IS § 00000S'IS § 000'00S'ES § 000'00SIS § O0OD'DOSLS § OOD'O0S'IS § 00000S'IS § 0DOODOS'IS § deD aAzueaU] JuWarU] XeL paledonuY

asuadx3 pajewps3y

20N I [N Lheep TR IR EIECON IR Zhieoy [TE0N IR
SE0'Z08'0F L 5 £0'62 $ {osuadx3 snup anfea) auasama
SYZBO0'E SYZ 800 © 6086ELZ § 9IBESE 68 S ZY6TBO b L 5 5 $ Fes 3vd ssusdig [E0L
1BZ'GIE'ErL § [6L'166'01 § $ZZ'CO0BOL § LYE'EES'SR § LEC'BGE'SR § 680'0B6'GH § LGETIOWE § ICLCCILZ § OrETOSIZ S wrl'GiEl € ESE0S s 4vo) sed BEA [FOL
Tra'es) §$ osvest § 6STELl § L90°€9) § G485 § vBOTVL § THYIEL § O00ETTL § 601TLL § 16’101 § 85505 $ oz 9.9'9.0r § wngonusesu) mrn
S66'6VC $ eszzoc § 69zT0c § TISTST § I¥S¥ST $ S18'80C § S18'90Z § wzr § urr 5 b3 s R4 606'666'G § soedg UsIOPIELN0
086'905°Z $ 0ZSYPIT % OZSPPL'E § 08ZUT¥L $ OBZEVL  § 00B'LLE § 00E0L5 $ 00E0LS § Ori'e6l § - 5 L4 009'BEL'DS S Bunyed pamnonas
00524 $ 00SEH § 00STH §$ 00T § 00SZi $ 005TH s o 5 = 5 5 s § 0z 000052 s {153 008) [eubrs oyjesl
€zZr'est § cerest § €Zrosi § €2r'esi § E£Iv'est § €zvest § €2rest % § $ 1 o § T 195016 S PEOY JopauUo]
SIBD), UCHERBIRCY AT IRyesn SNEA [BOL (8] rjesn saao pajeiaid) SINTYA FHNLONHLSYHANI

£86'591 § 99'c9l § zog'iol § TIOBSH § ¥SL951 § LL5vSE s £ 5 = g = 5 - s - 5 KB WOOY WSISUE)| MaN
ZrLese § sorre § o00Z'i62 § ¥rSEEC § 956'05C $ esse8l § ocLorl § 10Z'08 § zosr § 089FE s ] 5304 esipurl MaN
BLL'LO¥ L $ Ov8/BE'L § ZBZEBL'L § [8S'0LL'L § 968'GO0'L  § SE6'GES § 915508 $ Los'ore § ELSETL § rECOl s § (sen0u3 Bue ] Ii) UOREIUGD XEL SIHES MON
680026y § 6BOOIEY § LPYSELY § vPSEIY  § [BLBYSE § OZEOYOE § UBE'ESET  § GLIEBLL  § OLZTL § = s S (sanqu3 Buxe) |Iy) sseg anogqy xe| Auadaiy
B0Z'SSL'EEL § ZI0'GLEM6 § TIOBLEL6 § OYYIOLBL § BOCETY'BL § SIEGEL08 § BIB096S § BIS'USHEZ § ¥SGES06L § €IZTZL § H ucqealy qop man woy sabepy

anjep pajewns3
OFZ'B00E  § SPZEO0C § SBI'GYSET § SEISEST  § 608'6OIT § BIGSEL § OIEELYL § Z¥EE6OL § BSTOSL  § - L] H (deD 945 0} dn paiegoD 11 Jo %08) Fsuedxy wnwmep
9rZ'e00'E $ SPZSD0C $ SBIGUST § SEMSOST § BOEGRIT  § 9I16'8SEL § OIE'REKL  § ZVEEG0L  § B5T0SL $ 2 $ s PEI2S[OD) JUSWBIU| XEL O %05
000'005'1S  § 000'C0S'IS § OOD'DOD'GE § 0OD'0DD'GC § OOOODSEE $ ODO'DOSEE § 000'00SBZ $ 000'00S'6Z § 000000OT $ - $  ; ded eaquedu) juswaIy) xe| paedoguy

‘asuadx3 paewRsy

6365 08 244} L4} 518 (7] Ji] (sis) sempanas Buney
S95 V9L SOFEIL (74733 915005 009120 Zese [ [} TRy [T amnbsjEo)
000041 000 51 000 54 000 54 [ 000y Tas] weeds Uesiypm=I0
020101 000002 000001 00000 000002 000401 (as) o0
T52'06C'L 000°08 915005 000864 Wi Tom'E8h (48] pausprsay
L1 (53] (35) B
00005 00005 (45) pary vouwL) s PatRAOURY
000021 00002k (35) oy pousampy
(I (s65°81) (omg's9) {ooo'os) (45 ey 150

PR CIY

000'25 002 L8 009%4 §30'6 05742 008961 05255 0080 (35) ey
[N 202 2eoe [ [ {40 9102 AR5 UD

ENUBT [3UN $[0) XE) UO BLLIOD LUOM

 xipuaddy
juaweoiby Wwawdojarsq yao vid Arsmnun
fouaby yswdojeaspay WaiQ





