











Bryn Mawr Avenue on the west side across from Ludington Library. The trees will
be planted by the Township with funds received from the Montgomery County Open
Space program. Susan Arizini suggested west of the Verizon lot including the area
from the Fire House to Rosemont Plaza. Other suggestions include the corner near
Hope’s Cookies, the Wells Fargo Bank west bound past the church and near the CVS.

2. Update on Bryn Mawr Hospital Garage and MOB development

Devon Cheshire reported that the new hospital garage is near completion with site work
and curbs being installed. The garage should be open in November and will be a great
milestone for the hospital project. Although the garage will be completed and in
operation, some site work could continue into January. Trammell Crow is preparing to
secure permits from the Township to begin construction of the first Medical Office
Building (MOB) and is expecting to have the groundbreaking for this project in the late
fall. The surface lot planned for use for valet parking is in operation now. Because of
ongoing construction activity, the excavated streets around the MOB site are torn up with
temporary patching that will remain until the new building is finished. Although the
MOB work will be disruptive to the street during construction, the area will be
completely upgraded once completed.

Trammell Crow will be working on storm water facilities through the winter. They plan
to install the fill basin on Pennsylvania Avenue in anticipation of the townhouse
development beginning next year.

Devon announced that he has accepted a new position with a firm in Center City and will
be leaving Trammell Crow. Devon introduced Barry Henry a Senior Development
Manager who will be taking Devon’s place in managing the development for Bryn Mawr
Hospital. Any commitments made in the past by Trammell Crow staff will continue with
Barry and communication will continue to be strong.

Vince DiCioccio reported on Bryn Mawr Partnership’s efforts to form a BID for the Bryn
Mawr Business District. At a recent Commissioner’s meeting, there was a presentation
by the Ardmore Initiative (Al) of their Business Improvement District (BID) renewal and
budget efforts. Al requested a 10-year approval from the Township and annual funding
to support increased budget requirements.

A sub-committee of the Bryn Mawr Partnership has been formed to meet with majority
property owners on the proposed assessment based initiative. In addition, with the help
of Eric Persson, Township Economic Development Specialist, the Bryn Mawr
Partnership enlisted the services of the PA Downtown Center. The cost of their
consulting services was shared 50/50 between the Township and the Partnership.
Consultants from the PA Downtown Center made a presentation to the group that was
well received by those in attendance. Vince reported that the group has gotten favorable
feedback from Aqua America. The sub-committee will be meeting in October to
strategize how best to continue enlisting the support of the large business groups and



companies. Once this phase is completed, the group will go back to the Partnership
Steering Committee to meet with representatives from large owners. Thereafter, the
consultants will help to write the BID plan.

The Bryn Mawr Business Association is also working on forming a 501(C) (3) non-profit
and completing that process. However, the final BID plan must be completed for
submittal to the IRS before the process can proceed. Once the BID plan is complete, the
Partnership will make a public presentation to the Board of Commissioners to seek their
support for the BID.

3 Transit Revitalization Investment District (TRID) Schedule and Future
Process

Scott discussed the upcoming schedule and process for completing the TRID plan and
value capture analysis. The Committee had agreed earlier in the year to pursue TRID
given the priority for state grants that are available for TRID district improvements. Rich
Bickel from DVRPC mentioned that Beaver County near Pittsburgh is close to
completing their TRID plan. Bensalem Township has also begun to study creating a
TRID District in Croyden. Rich noted that a meeting was planned for Tuesday
September 23" at DVRPC to share information amongst the TRID groups. Angela
Murray will be presenting information on the Bryn Mawr TRID since the Bryn Mawr
Value Capture analysis is the current model for TRID value capture in the region.

Rich also noted that SEPTA staff member Byron Comati has taken over the planning
function for Dave Fogel. His major responsibility is to develop a strategic business plan.
With seven TRID projects potentially proceeding through the planning process, and
ultimately through the SEPTA system, the prospects for securing their cooperation are
high with their new focus on system improvements and ridership growth. Rich explained
that one of the difficulties with Amtrak is that policy direction comes from their
headquarters in Washington, DC whereas SEPA can be easier to deal with since they are
local and have more interest in providing support in the Delaware Valley region.

Scott suggested that the Township’s Capital Improvement Program fits well with the
TRID value capture as a potential funding source for infrastructure. Scott noted that the
real estate revenues to the Township are down for 2008 and likely will be reduced in
2009. The CIP is being looked at more closely than in past years since the Township has
always had a certain level of capital spending for pools, streets, bridges, etc. The
operating budget is under pressure due to the reduced real estate transfer tax that is split
between the Township and the Lower Merion School District. Since debt service is paid
out of the operating budget, the CIP is being scrutinized closely.

Projects recommended in the Bryn Mawr Master Plan are in the CIP for future years.
One example is the suggestion to relocate the Ludington Library parking lot to the area
where the gazebo park is now and move the gazebo to a more prominent location in the
park. Another Bryn Mawr CIP category is for traffic and parking improvements all of



which are on the list of projects that could be funded with TRID and recommended in our
traffic study. Establishing the TRID and understanding the potential for the value capture
will make it easier to prioritize the recommended improvements. Scott noted that the
TRID plan and value capture need to be presented in some detail in the November time
frame to the Board of Commissioners.

SEPTA and Amirak discussions have been proceeding on the Ardmore Transit Center
project and the contacts that have been made will be helpful for proceeding with projects
in Bryn Mawr. This could include both the redevelopment of Lot 7 and the development
of commuter parking facilities.

The Library Foundation has received plans and elevations for the expansion of Ludington
Library. These are under review by the Library Board and are expected to be an
improvement to the 1980’s building with more stone and glass for the exterior.
Ludington is slated to have the first improvements undertaken and will create a building
that will have great presence on Lancaster Avenue.

4, Lot 7 Redevelopment Process

Scott asked the Committee to think about how and when to move forward with
redevelopment of Lot 7. We would want to designate funds for traffic improvements that
could be provided by the TRID with matching funds from the PA DCED and PADOT.
The TRID would require an agreement with SEPTA as well as input from Amtrak.
However, the Township will have to work separately with Amtrak to deal with buying
out the deed restriction or having their participation in the project.

The Township will have better understanding of what Amtrak is looking for in the way of
a deal structure once the Ardmore project has been negotiated with them. Since
replacement parking will be a major concern, the selected developer could build the
garage for SEPTA at the same time as proceeding with Lot 7. Phasing and sequencing is
the key now that the zoning is established to allow for development.

5 Next Meeting

Jerry Berenson noted that Bryn Mawr College has plans for renovation to the existing
gym with a 5,000 sf addition at the western end of campus. Fundraising is underway to
undertake the project. October 4™ is the date for the inauguration of the new president
who has lots of energy and jumped right in to lead the school.

Bryn Mawr Hospital is proceeding to groundbreaking for the first Medical Office
Building with a 14-month schedule for build out planned for completion in 2010, This is
effectively the meaningful deadline for getting the TRID adopted by the Board of
Commissioners and the state of Pennsylvania, and agreements in place with SEPTA and
Amtrak.



Heidi Tirjan, the Township retail recruiter is making progress in her efforts to recruit
potential retailers to Bryn Mawr. However, in general, it is very slow throughout the
Township with attracting retailers who are fearful about expanding right now. Susan
Arizini asked that Heidi let her know about possible retailers who are interested in Bryn
Mawr to assist with recruitment. The Business Association can help with teaching
owners about how to tell their customers where to park.

Vince made note that the Grossmans who own Baker Properties are primarily interested
in attracting national retailers who are credit tenants rather than smaller entrepreneurial
retailers. These companies typically go to Suburban Square and to King of Prussia for
rental space. Baker Properties is trying to attract these retailers and Heidi has worked to
interest them in independent retailers who have expressed interest in Bryn Mawr. The
retail study does not support this level of use and is focused on the local chains and
independent retailers.

The next meeting will include a presentation from Mac Nichols on the Bryn Mawr TRID
and value capture analysis. The meeting will take place on Thursday, November 20th at
5:00 PM in the Caucus Room of the Township Administration Building.
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Angela Murray
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Rich Bickel, AICP, Director of Planning, Delaware Valley Regional Planning Commission
Byron Comati, Director of Strategic Planning & Analysis, SEPTA
Alex Long, Senior Long Range Planner, SEPTA

Meeting Notes

1. Report from the Chairman

Commissioner Zelov welcomed the members and guests noting that the last meeting took
place in September. Scott briefly explained the approval by the Board of Commissioners
of placement of the plans on the Township Capital Improvement Program (CIP) for the
expansion of the Ludington Library as well as improvements to the other Lower Merion
Township libraries.

Scott asked if members thought that the location of a Farmers Market at the Ludington
Library parking lot would be positively received by the community. The group “Farm to
City” has submitted a request to establish a market in Bryn Mawr on Saturday mornings
or Thursday afternoons for about a four-hour period. There are several “Farm to City”



markets set up in various locations in Philadelphia. Members responded that a better
alternative would be for the market to be located on Lot 7 and held on Saturday. That
location would be more visible to people driving by and if successful, would attract
shoppers to the business district which would be welcome during this period. Alex
Fleming noted that he shops at the farmers market that operates in Haverford and that
traffic congestion is a problem in that location. Scott plans to discuss options with the
Township Parking Services Director to discuss how the existing lots are used and to seek
input on the best recommended location.

Hank suggested the area in front of the hospital would provide enough room for 8-10
vendors. However, Lot 7 would provide the most public visibility.

Scott announced that the Lower Merion School District is interested in locating a school
bus parking lot on the Verizon lot. Bob Duncan has told LMSD that the use does not
meet the BMV zoning code. Scott has spoken to each of the Township Commissioners
and all agree that the use is inappropriate for that location. Scott is committed to making
sure that this plan does not happen. However, until the LMSD withdraws their offer to
Verizon, nothing will occur at the Verizon site.

A clarification to the definition of the term “Transit Facilities” in the Bryn Mawr Village
Ordinance has been drafted and an amendment to the zoning code has been presented to
the BOC. The amendment is on the agenda for the Board of Commissioners review on
December 3. Two amendments to the BMV Ordinance were introduced to the Board.
In addition to the definition change, the wall to window ratio for the Architectural
Elements in the Development Design Standards will be considered. The existing
requirement wherein every foot of wall should have a foot of window is too difficult for
an existing building to renovate to this standard. This change creates a range of area
rather than a specific standard and applies to the primary front fagade above the ground
level.

2, Update on Business Improvement District (BID) Planning

Vince DiCioccio reported that the BID Steering Committee met on November 10", The
group is creating a BID service document and once completed, the consultant group will
complete the BID Plan. Meetings have been held with the major property owners and
three of the four are supportive of the BID. The Steering Committee is interested in
proposing to change existing parking meters to four hours from two and is also interested
in buying out meters for holiday periods.

The local retailers are also supportive of converting the parking meter payment system to
magnetic strip cards. The Township Parking Director, Tom Pintande is studying this
possible change now. Scott requested that Tom include in his research how retailers
could add time to shopper’s individual meter cards to encourage shopping at their store.

Vince announced that the Bryn Mawr Streetscape Plan developed several years ago by
Carter Van Dyke would become the official streetscape program to be used by the BID



for improvements. Scott requested that a copy of the plan be provided to CIiff Van
Yahres to assist in determining street tree placement.

3. Presentation of the TRID Plan by Mac Nichols and discussion of future
schedule and process

Mac presented a power point outline of the draft TRID plan that has been in development
over the last two years. The information in the presentation will become a report
supplemented with numerous appendices containing background work and other
documents such as the TRID legislation. The plan will include all the elements required
by the TRID legislation. For example, the rationale will be specific to Bryn Mawr rather
than generic and the legislative steps will be reviewed.

There will be a section listing all the public meetings and committee meetings that have
been held, an explanation of the process and a list of who has been present if possible.
The report should demonstrate that the breadth of the community involvement has been
broad. The role of the Ad Hoc Committee will also be explained.

The section on the TRID boundary will show the initial map and explain the process
wherein it was reduced, changed and why. An example would be to explain why
residential uses on the north side of the tracks were eliminated but rental properties that
could ultimately be redeveloped based on new zoning were included on the south side.
The section will include the specific legal description of the final boundary. The
appendix will include the various memorandums that were developed to support the final
boundary.

The context of buildings, relationship to colleges and the hospital, the importance of the
pedestrian environment and how to improve traffic flow in the area will also be
explained. Existing conditions, community facilities and how Bryn Mawr is a cohesive
district and works together will be explained. The existing land uses as mapped out in
the Master Plan and then the areas rezoned will be demonstrated and will show those that
are publicly held and privately held.

A discussion of the rationale and need for rezoning and the rationale behind those
changes will be included. This will be shown on a map with a GIS layer over the TRID
layer illustrating the differences in zoning. Any revisions to zoning can be added to
document after the amendments are passed.

Mac made note that the availability of the Verizon Lot for private sector redevelopment
will be important in terms of the value capture analysis. Ifit were to continue to be
underutilized and not redeveloped privately, it could impact the projected revenue from
future real estate taxes.

A question was raised regarding the acceptance rather than adoption of the Bryn Mawr
Master Plan by the Board of Commissioners. Scott indicated that the intent of the Board
is to implement the plan, but certain aspects of the plan may not be completed based on



market conditions and other factors. The land uses proposed in the Master Plan and
implemented in the BMV Zoning District are supportive of transit facilities and vice
versa.

Market data and economic profiles are also included in the report and have been updated
from the original work completed prior to the rezoning work. Mac noted that there has
been more household formation in Lower Merion, but with no corresponding increase in
population. This phenomenon has become the norm in recent years. A chart describing
length of time for travel to work is included for the most recent year of 2007 showing the
relationship of commuting patterns and ease of use of the lots.

A question was raised about how to secure information on where the commuters come
from who park on Lot 7 and the SEPTA commuter lot. Bryon Comati, Director of
Strategic Planning for SEPTA, believes the ridership shed for the Bryn Mawr Station
could be somewhat broad given that it is a major station for express trains into Center
City. Rich Bickel thought that DVRPC either has or could do such an analysis and will
check to find out if there is recent data.

Other data in the report include tables that show primary market area and leasable area.
The secondary market has a vacancy rate of 12% while the Bryn Mawr commercial area
has a vacancy rate of 5%. Although there are a few vacancies in the retail district, Bryn
Mawr is doing much better in the commercial office market then the larger secondary
market area.

Mac noted that the residential comparables have been updated to include Cambridge
Square in Ardmore and Merion Manor noting that there has not been much multi-family
residential built in the Township over the last several years.

“Air rights” is a required element in the legislation for review although there is not much
expected in this area and none are being considered for any of the projects in this study.
Montgomery County is a 2A level county.

Traffic improvements proposed will be added to the report. TRID project prioritization
as presented in the Master Plan will be refined and also become part of the TRID Plan.
The TRID Plan becomes complete after public comments from the required public
hearing are addressed and included in the report. Angela will complete a proposed
project prioritization list and circulate among Committee members for input. This list
will be the subject for the next Committee meeting.

A question was raised about the number of new spaces that are proposed for the TRID
district and how the number of spaces required will be determined. Since a new
structured parking garage is a huge capital investment on the part of SEPTA, the actual
parking demand will have to be determined. If a garage is built, it should be
appropriately sized, have an attractive exterior and serve the needs of the business
community. The redevelopment of Lot 7 will govern the need for additional spaces for
commuter, resident and short term parking uses.



4, Next Meeting

The December meeting is cancelled due to holiday commitments. The next meeting will
take place on Thursday January 15, 2009 at 5:00 PM in the Caucus Room of the
Township Administration Building.
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¥ Report from the Chairman

Commissioner Zelov reported that the design for the renovation and addition to the
Ludington Library by Vitetta Architecture is moving forward and is consistent with BM
Master Plan. The expansion of Ludington is part of a larger project to renovate all library
facilities over the next several years. A significant private fundraising campaign is being
conducted by the Library Foundation. The campaign is seeking both private and state
funds with a goal of $7M to supplement the $24M task. A professional fund raising
group was engaged to assist the Foundation with their efforts.

Construction of Ludington could get underway soon and has no specific deadline. This
renovation is the biggest project since the addition to the Township building was
undertaken several years ago. A recent meeting was held with Vitetta staff to received a
more detailed understanding of costs and to create green building features. There are



building code issues that must be addressed in determining whether to keep the library
open during the renovation. The Mother of Good Counsel School is vacant and might be
considered for temporary use since the building has a big open library area within the
facility.

2. Proposed Bryn Mawr Farmer’s Market

Commissioner Zelov reported that the proposed Farmer’s Market to be located on
Municipal Lot 7 was approved by the Board of Commissioners at their meeting the
previous evening. Copies of an article that appeared in the Philadelphia Inquirer and
reported on by Bonnie Cook were distributed. Scott thanked Eric Persson for all of the
leg work he had done working with Farm to City and that enabled the approval by the
Township Board of Commissioners.

Jerry Berenson reported that there is interest among students and staff of Bryn Mawr
College to bring the farmer’s market to campus. The people interested in the farmers
market found the Farm to City group after initially seeking Scott’s assistance in finding
an appropriate location in Bryn Mawr. Lot 7 became an obvious choice since it is visible
and does not interfere with residential neighborhoods. Redevelopment of Lot 7 will not
proceed for the next few years pending the development of the Ardmore Transit Center.
The Ardmore Transit Center involves both railroads and as such will require more work
to be advanced which will be of great benefit to Bryn Mawr as we proceed.

3. Update on Bryn Mawr Hospital Garage and Medical Office Building (MOB)
Development

Hospital President Andi Gilbert reported that the new garage on the Founders site opened
in January. The hospital is waiting for the crosswalk safety elements to be in place
before shifting a large number of staff into new garage. Additional work is scheduled for
Bryn Mawr Avenue that includes an island providing a pedestrian haven and a nicer look
for the street.

The proposed MOB to be built across on Old Lancaster Road is still a very high priority
for the hospital. Unfortunately, the Trammel Crow equity partner based in Michigan fell
through in October placing the project on hold. Also, securing physicians commitments
to leases in this environment has also raised concerns. The proposed Townhomes on
Pennsylvania Avenue are still in the planning stage, but designs have not been presented
to the Township. The timing for residential development may be a question for future
discussion given the current economic environment. The hospital would not want to have
townhomes built and remain unsold and uninhabited for an extended period.

An agreement regarding the historic Gerhard Building may be presented to a meeting of
BOC soon. A unique arrangement outside of the Township’s Historic structure
classification system has been discussed that would preserve the building in a way that
meets the hospital’s needs.



Andi reported that although the Hospital is busy, they have experienced a reduction in
elective surgery by patients. The hospital is preparing for downturn in this area with
reductions in salary and other measures although their debt level is low. The hospital
administration clearly expects to see more patients without insurance. The Bryn Mawr
“Horse™ is installed in the hospital lobby and looking well.

Main Line Suburban published an article on the status of the “Five-Points™ intersection
that straddles Lower Merion and Radnor Township. The news article indicates that
Radnor Township has not yet been able to secure needed right-of-way (ROW) from
Wawa. Since funds are available for the construction, efforts are underway to resolve the
matter so work can get underway in the coming construction season.

Scott reported that the Verizon Lot will not be able to be used for school bus storage
because it is not permitted by zoning. Currently, buses are parked in West Conshohocken
and on Righters Ferry Road in Bala Cynwyd. Some number of buses will return to each
high school once construction is completed.

Aqua America has parking challenges for their employees and Scott is working with
them to resolve and assist in finding alternatives.

4. Update on Business Improvement District (BID) Planning

Vince DiCioccio reported that the BID Steering Committee met to go over a list of
potential services that can be performed by the BID with the help of the PA Downtown
Center who helped to refine the list. Vince reported that preparation of the 501(C) (3)
document is also underway. Future BID services could include some combination of
business attraction and recruitment, image marketing, and other responsibilities similar to
Ardmore Initiative. Holiday décor, festivals, gateway signs, banners, parking maps,
restaurant package and other services may be managed by the BID. The next meeting is
planned for March 18" at the Bryn Mawr Film Institute. The agenda includes reaching
an agreement on the list of services that will be incorporated into the document to go to
IRS for the 501(c) (3).

Vince reported that the Steering Committee has invited Carter Van Dyke to make a
presentation at a future meeting to present the Bryn Mawr Streetscape plan that was
completed by them in 1999. Bryn Mawr Beautiful provides clean-up and planting in
Bryn Mawr. The Partnership Steering Committee is considering giving Bryn Mawr
Beautiful funds to continue to do their annual work. The Steering Committee is working
toward making a presentation to the BOC in the fall.

Ken Sherman asked to meet with Vince to avoid any overlap of functions between the
BID and the Business Association. This situation exists in Ardmore where the roles of
the business association and the BID are unclear. Ken reported that the web site for the
business group has been built and there would be no reason to duplicate the effort.



5 Update on TRID Plan, Process and Schedule

Scott reported that significant work has been accomplished toward development of the
Ardmore Transit Center in Ardmore. Thus far, $22M of public funds has been raised to
complete the project. Dranoff Properties was selected as developer for the project in
March 2008 and scheduled projection for ground breaking in Ardmore is at least a year
away.

The TRID Plan has been developed and efforts are underway to complete the process
including updating and editing of the report document. Amtrak will need to be involved
in Bryn Mawr as they are in Ardmore. What they expect in a real estate deal for Ardmore
will be instructive. A Request for Proposals for Lot 7 in Bryn Mawr will be down the
line after Ardmore gets further underway.

Rich Bickel provided an update on other TRID planning efforts. The TRID Planning
Study for Croydon in Bucks County is currently on hold. The Paoli/Tredyffrin project
has been held up by the Amtrak board for many months. Rich suggested that Steve
Aishel would be a good person to talk to about issues with Amtrak.

Pat Wesley reported that the Bryn Mawr Film Institute (BMFI) had a large crowd for the
Inauguration of President Obama. They plan to have a similar party for the Academy
Awards. Voith McTavish Architects has received a Preservation Alliance Award for the
historic design work on the BMFI. BMFI has over 6,000 members which is the largest
membership of any independent film house in the country.

Ken Sherman discussed the conditions they have experienced with their Center City
men’s store location. Although there has been a downturn in general, Center City is
doing better than the Rosemont store which is off 30%. Ken has talked to his colleagues
among other independent stores about what has happened to retail throughout the United
States. The general agreement is that people are not buying products.

Jerry Berenson reported the highest number of applications ever to Bryn Mawr College
and with tuition going up 4% next year. Foreign applications have increased. The timing
on building a new gym may be extended due to the fund raising atmosphere. The college
may either scale back the project or place it on hold.

6. Next Meeting

The next meeting is scheduled for Thursday March 19, 2009 at 5:00 PM in the Caucus
Room.
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subject Boundary Rationale

Establishing the boundary for a Transit Revitalization Investment District (TRID) is the first step in
moving toward implementation of the Bryn Mawr Master Plan. In our work session on January 8,
2007, we delineated a preliminary boundary and identified several areas that needed further
investigation. This memo outlines the criteria for determining the boundary and provides an
analysis and recommendation for the areas in question.

The TRID boundary needs to be seen as a positive force that can benefit properties within,
especially through the realization of improvements to the public realm and other amenities. In
order to balance the incentive for redevelopment with the desire to encourage renovation and
maintain the appropriate scale, the TRID should be considered as one tool that is used in
conjunction with updated zoning and guidelines, investment tax credits, and a representative
management entity such as a business improvement district.

Preliminary Boundary and Rationale

The preliminary boundary is shown on the attached map. The criteria for the boundary
delineation are as follows:

1. Distance: Areas within one half mile of the Bryn Mawr station, in accordance with the TRID
legislation

2. Jurisdiction: Areas within Montgomery County, which is the focus of this effort

3. Development Potential: Vacant land and underutilized land that has potential for future
private redevelopment and significant tax value capture

4. Renovation Potential: Buildings that have significant renovation potential, which also
provides tax value capture, including the shops along Lancaster Avenue and the residential
apartments along Montgomery Avenue; stable residential areas that are in relatively good to
excellent condition, especially when they have street frontage, are not included.

5. Capital Improvement Need: Areas that will benefit from improvements to the public realm
that can be funded through the TRID mechanism. Improvements might include sidewalks,
streets, parking, signage, and station facilities. Lancaster Avenue and Bryn Mawr Avenue
are priority areas for improvements, along with other cross streets in the area, and possibly
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Montgomery Avenue. It may be useful to capture both sides of a road to be improved since
properties on both sides will benefit.

6. Continuity: A district that is a complete and identifiable area, especially as it relates to
capital improvements.

7. Institutions: Institutions that may redevelop all or part of their campuses for private
development or spin-off economic development, such as Bryn Mawr Hospital, are included.
Institutions that do not meet these criteria and thus do not contribute to the tax base and
value capture are not included (Bryn Mawr College, Baldwin School, Shipley School,
Harcum College, and church campuses).

Analysis and Recommendations for Edge Zones

All of the following edge areas are within the 1/2 mile radius or have parcels that touch this line. In
addition, they are all within Montgomery County. The assessment of each edge area follows:

Proposed TRID and Edge Zones
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Zone 1

Wooded, undeveloped lot

Development potential: If developed as firehouse,
no tax revenue can be captured. If developed
privately, then site holds potential for value capture.

Recommendation: Include in TRID

Multifamily housing (6 stories) in good condition

Renovation potential: Interior improvements may
raise value and contribute to tax base.

Recommendation: Include in TRID



Zones 3A and 3B

3A
Multifamily housing (3 stories) in good condition

Renovation Potential: Interior improvements may
raise value and contribute to tax base.

Recommendation: Include in TRID

Single family homes (2 stories) in good condition

Renovation Potential: Renovations would not have
significant impact on tax base.

Recommendation: Do Not Include in TRID
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3B
Multifamily housing (3 stories) in good condition

Renovation Potential: Interior improvements may
raise value and contribute to tax base.

Recommendation: Include in TRID
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5A
Single family homes (2 stories) in good condition

Renovation Potential: Renovations would not have
significant impact on tax base

Recommendation: Do Not Include in TRID
5B

Church Compound (1-3 stories)

Redevelopment/Renovation Potential: Due to sta-
tus as non-profit entity, does not generate tax revenue

Recommendation: Do Not Include in TRID

Zone 6

Single family homes (2-3 stories) in excellent
condition

Renovation Potential: Renovations would not have
significant impact on tax base

Recommendation: Do Not Include in TRID

5C
Strip retail development (1 story) in average condition

Not contiguous with TRID but has frontage on
Lancaster Avenue

Redevelopment/Renovation Potential: May improve
tax base

Recommendation: Do Not Include in TRID
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7A 7B

Single family homes (2 stories) in average condition Strip retail and auto-related development (1-2 stories)
in average condition

Adjacent to Five Corners strip commercial and park-

ing Redevelopment/Renovation Potential: May improve
tax base

Redevelopment/Renovation Potential: May improve

tax base Recommendation: Include in TRID

Recommendation: Include in TRID

8A 8B
Single family homes (2 stories) in average condition Single family homes (2 stories) in good condition

Structures lack street frontage, lie adjacent to Zone surrounded by proposed TRID on all sides
redevelopment/renovation site, and are contiguous
with the adjacent neighborhood Renovation Potential: Renovations would not have

significant impact on tax base
Redevelopment/Renovation Potential: May improve
tax base Recommendation: Include in TRID

Recommendation: Do Not Include in TRID
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Multifamily housing (2 stories) in good condition but
surrounded entirely by proposed TRID

Renovation Potential: Renovations would not have
significant impact on tax base

Recommendation: Include in TRID

10A 10B
Multifamily housing (2 stories) in good condition Strip retail (1 story) in average condition

Renovation Potential: Renovations would not have =~ Redevelopment/Renovation Potential: May improve
significant impact on tax base tax base

Recommendation: Do Not Include in TRID Recommendation: Include in TRID
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An Ordinance
No. 3870

AN ORDINANCE, Amending The Code Of The Township Of Lower Merion, Chapter
155, Zoning, To Revise The Definition Of “Transit Facilities”, To Provide That Rail

Transit Facilities Are A Permitted Use In The BMV1, BMV3 And BMV4 Village
Districts.

The Board of Commissioners of the Township of Lower Merion hereby ordains:

Section 1. The Code of the Township of Lower Merion, Chapter 155, entitled
Zoning, Article I, Definitions, 155-4, Terms defined, subsection B, the definition of Transit
Facilities, shall be amended to provide as follows:

§ 155-4. Words and terms defined. Unless otherwise expressly stated, the following
words and phrases shall be construed throughout this chapter to have the meanings
indicated in this article:

R i e S

TRANSIT FACILITIES - The property, equipment, and improvements of
whatever nature, owned, used, constructed, maintained, controlled, or operated to
provide mass transportation for passengers or to provide for the movement of
people. Rail Transit Facilities include rail lines, platforms, passenger waiting
areas, passenger parking lots, and passenger Parking Structures, passenger pick-
up and drop-off areas, tracks, bridges, tunnels and accessory retail including areas
for sales of fares.. Bus Transit Facilities include bus stops bus terminals,
passenger waiting areas, passenger parking lots, passenger Parking Structures,
passenger pick-up and drop-off areas and retail including areas for sales of fares.

R S

Section 2. The Code of the Township of Lower Merion, Chapter 155, entitled
Zoning, Article XXXI1V, Bryn Mawr Village District, section 155-212, subsection (A),
paragraph (7), shall be amended as follows:

§ 155-212 Use regulations for BMV1, BMV3 and BMV4 Village Districts.
In the BMV1, BMV3 and BMV4 Village Districts, the following regulations shall apply.
A The following uses are permitted on grade level and upper level floors:

R S

@) Rail Transit Facilities.



Section 3. Nothing in this Ordinance or in Chapter 155 of the Code of the Township of
Lower Merion, as hereby amended, shall be construed to affect any suit or proceedings in any
Court, any rights acquired or liability incurred, any permit issued, or any cause or causes of
action existing under the said Chapter prior to the adoption of this amendment.

Section 4. The provisions of this Ordinance are severable, and if any section, sentence,
clause, part, or provision thereof shall be held illegal, invalid, or unconstitutional by any Court of
competent jurisdiction, such decision of this court shall not affect or impair the remaining
sections, sentences, clauses, parts or provisions of this ordinance. It is hereby declared to be the
intent of the Board that this ordinance would have been adopted if such illegal, invalid, or
unconstitutional section, sentence, clause, part, or provision had not been included herein.

Section 5. This Ordinance shall take affect and be in force from and after its approval as
required by law.

Approved by the Board this 3rd day of December, 2008.

BOARD OF COMMISSIONERS OF THE
TOWNSHIP OF LOWER MERION

Bruce D. Reed, President

ATTEST:

Eileen R. Trainer, Secretary
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Transit Revitalization Investment District Agreement
Bryn Mawr TRID

The attached is a draft of an agreement that would be executed among the potential
parties to the Bryn Mawr TRID Plan should the Township choose to proceed with
creating the Bryn Mawr TRID District. The draft includes annotated comments to clarify
certain assumptions made throughout the document.

The draft agreement is broadly written to include all potential parties that may possibly
participate in the TRID program. The agreement is inclusive of all taxing bodies
anticipated including Lower Merion Township (“Township”), Montgomery County
(“County”) and the Lower Merion School District (“School District”). Should a pending
amendment to the TRID legislation allow for other tax sources to be available for capture
within the TRID district, the agreement could be redrafted to include such sources.

In addition, the draft includes utilizing the Redevelopment Authority of Montgomery
County (“RAMC?”) as the conduit for issuing and managing bond indebtedness. The use
of a redevelopment authority is a typical option for many cities and municipalities.
However, the Township may choose to be the bond issuer and debt manager on behalf of
the Bryn Mawr TRID Authority rather than utilizing the RAMC for this purpose.

The agreement includes SEPTA, but not Amtrak. However, Amtrak owns the Harrisburg
R5 line and leases facilities along this 47-station rail corridor to SEPTA. These facilities
are inclusive of the Bryn Mawr Station, parking and access areas. SEPTA has
participated in the TRID Planning efforts and it is expected that they will be willing to
enter into an agreement for the TRID Plan. Because of the ownership and lease structure
associated with the Bryn Mawr Station, the Township anticipates seeking approvals as
well as participation from Amtrak in the future.

This document was developed originally by Econsult Corporation for a potential TRID to
be developed in the city of Philadelphia. The Township appreciates the willingness of
Econsult and their clients to share this information and allow it to be revised and
redrafted.



ANNOTATED DRAFT

Transit Revitalization Investment District Agreement
Bryn Mawr TRID

THIS AGREEMENT ("*Agreement'") is made as of this day of , 2009
by and among THE TOWNSHIP OF LOWER MERION, PENNSYLVANIA, an
incorporated municipality of the Commonwealth of Pennsylvania (**Township™), the
COUNTY OF MONTGOMERY, an incorporated municipality of the Commonwealth
of Pennsylvania (*'County"), and THE SCHOOL DISTRICT OF LOWER MERION,
a political subdivision of the Commonwealth of Pennsylvania (the "*School District"")
(the Township, County and the School District being sometimes collectively referred to
as the ""Taxing Bodies”), SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY, a body corporate and politic existing under the
laws of the Commonwealth of Pennsylvania (""SEPTA”), THE REDEVELOPMENT
AUTHORITY OF MONTGOMERY COUNTY, a body corporate and politic existing
under the laws of the Commonwealth of Pennsylvania (""RAMC”)*, <<insert lender
name>>(*'Lender™), BRYN MAWR TRID AUTHORITY?, a municipal authority
under Pennsylvania law 53 Pa. C.S. Ch 56 (“Management Entity.”)*.

BACKGROUND:

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

WHEREAS, the Management Entity shall prepare a detailed project plan (the
"Project Plan') which will be based on and informed by the findings of the TRID
Planning Study; attached hereto as Exhibit A, for the redevelopment of the area around
the Bryn Mawr Station on SEPTA’s R5 Regional Rail Line (the “Station™), and the
TRID Planning Study was formally presented to the Township for its review and
approval in accordance with the Act;

1 The use of RAMC as the financing mechanism is consistent with Section 303 of the TRID Act. RAMCwas inserted in
the draft agreement because they could handle the logistics of issuing the bonds if needed.

2 This Management Entity may be an authority of the Township appointed by the Board of Commissioners and
managed by the Township or a non-profit incorporated body.

3 The TRID hoard is required by the TRID Act and will act as the management entity of the project. The lender's name
will be filled in once known.

4 Establishing the statutory authority for this agreement.



WHEREAS, the Township believes that it is necessary to establish the TRID
according to accepted transit oriented development principles, and to promote transit
oriented development in the Bryn Mawr Village;

WHEREAS, the TRID Act provides the Township, County, School District and
SEPTA the means to work collaboratively towards specific development projects that
adhere to those principles >;

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

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

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

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

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

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

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

5 This embeds into the agreement the spirit of collaboration among the Township, the County, School District and
SEPTA.

6 This information and the ordinance itself can be inserted once known.

7 All relevant amounts and the note itself can be inserted once known.



1).  TRID.

1.1  The TRID shall mean the land and improvements located within
approximately a half-mile radius of the “Station”, as more particularly described in
Exhibit D, attached hereto, which contains said properties (as hereinafter defined) and
nothing else. ®

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

1.3  TRID Management Entity. The Management Entity responsible for
implementing the Project Plan within the TRID will be established as a municipal
authority of the Township in accordance with Pennsylvania law 53 Pa. C.S. Ch. 56 and
shall be known as the BRYN MAWR TRID AUTHORITY.

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

Township of Lower Merion
Montgomery County

School District of Lower Merion
SEPTA

2). Activities and Commitments of Each Party®

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

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

2.3  SEPTA. In addition to the requirements explicitly enumerated herein,
SEPTA agrees to maintain within the TRID the same level of transit programs and
services that were provided within the TRID before its establishment. Also, SEPTA

8 TRID districts require a description of its boundaries.
9 This section is required as per Section 301(b) of the TRID Act.
10 This language is similar to those used in a BID ordinance.



agrees to maintain all improvements made to any SEPTA transit stop using TRID Funds.

SEPTA also will not use TRID funds to substitute for spending from their capital budget

that was included in the SEPTA long-range capital budget before the establishment of the
TRID.

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

2.5  TRID Management Entity. In addition to the requirements explicitly
enumerated herein this agreement, as well as the requirements of the TRID Act and the
Ordinance establishing the TRID Management Entity, the Township agrees to complete
the necessary legal documents to form the Management Entity as a municipal authority
and adopt the necessary by-laws.

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

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

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

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

11 Since funds are generated on a district wide basis there needs to be some decision-making body that recommends
to the Township projects to be undertaken. It is the Management Entity that enables cooperation between the
Township and SEPTA. It also ensures the mutual accountability of the Township and SEPTA to the general public,
neighborhood groups, and other stakeholders.



1). Status of construction of the Project Improvements;

2). Actual Project Improvement costs compared to Plan
estimates;

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

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

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

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

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

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

3). Project. The Management Entity shall undertake such projects as included in the
Project Plan and as inferred by the TRID Planning Study, and that conforms to the transit
oriented development principles laid out in the Bryn Mawr Village District Zoning
Ordinance.™

4). The Loan.
4.1  RAMC shall execute and deliver to Lender the TRID Note in the original

principal amount of <<insert amount>>. The TRID Note shall be substantially in the
form attached hereto as Exhibit C and secured by the Pledge Agreement.

12 The Township and SEPTA would agree, with the participation of other members of the Management Entity to a
preliminary list of prioritized infrastructure improvements.



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

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

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

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

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

5). TRID Revenues. "TRID Revenues' shall mean the sum of the Real Estate
Property Tax Increment (as defined below) which are collected by the Taxing Bodies
from the Project during the term of the TRID District.

5.1 Definitions.

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

13 The TRID Value Capture conservatively assumes that only the Property Tax Increment will be used to fund the
TRID. Please note that the TRID legislation allows other taxes beside property taxes to be captured.



6).

5.2 Real Estate Taxes.

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

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

54 Payment in Lieu of Taxes

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

Collection of TRID Revenues.

6.1  The Taxing Bodies hereby agree that all TRID Revenues received by the

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

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

6.2  The Real Estate Property Tax Base shall inure each year to the benefit of

the Township, County and School District in accordance with their current respective
millage rates and governing law.



6.3  With respect to the collection of delinquent taxes levied within the TRID,
the Taxing Bodies shall enforce their rights in the same manner as with respect to the
collection of delinquent taxes and/or liened real estate property taxes applied to general
municipal and/or school district purposes. The Township and County agree to direct the
appropriate assessment officers and employees to identify upon the assessment roll those
parcels of property or portions thereof which are located within the TRID. The Township
and County shall direct its officers and employees to make the appropriate notation on
their tax rolls for such identification of parcels of real property or portions thereof located
within the TRID. The Taxing Bodies shall authorize and direct their respective officers or
agents to cooperate with RAMC and to tender the TRID Revenues which are collected as
delinquent taxes to RAMC at the times and in the manner required by the terms of this
Agreement.

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

7).  TRID Fund.

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

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

7.2.1 After payment of the one percent (1%) processing fee due to
RAMC from each repayment amount, in payment of principal, interest thereon
and any financing fees, penalties or other amounts due in respect of the TRID
Note (and such payment shall be credited under the Project Note), as such
payments are due.



7.2.2  Any balance remaining in the TRID Fund after disbursals as set
forth above shall be paid to Lender on account of the Project Note and applied to
the prepayment of principal of the TRID Note.

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

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

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

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

14 Bondable amounts generated by value capture have been conservatively estimated. The intent of value capture is
to have dollars captured locally spent locally. Thus, excess funds are made available to the Management Entity. Note
that the TRID Act sets a limit on the amount of time the tax increment can be captured. It does not require that all of
the money be spent during that 20 year period. Expenditures can continue beyond the 20 year value capture time
period.

15 As per the TRID Act Section 504.



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

10.2  Any other default in the payment or performance by the Management
Entity or its affiliates under this Agreement, the TRID Note, or the Project Note when
such payment or performance is due; or

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

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

12).  Miscellaneous.

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

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

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

12.4  Amendments to this Agreement. The parties to this Agreement may by
written amendment to this Agreement, executed by the party or parties to be charged,

16 Similar language is included in Section 306 of the TRID Act.
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modify any clauses or provisions of the within Agreement to further the purposes of the
Project Plan or any amendments thereto.

12,5 Severability. In the event any provision, section, sentence, clause or part
of this Agreement is determined by a court of competent jurisdiction to be invalid and
unenforceable, such determination shall not affect the validity or effect of the remaining
provisions which shall remain in full force and effect and shall be liberally construed in
favor of Lender in order to effectuate the provisions of this Agreement. In addition, in no
event shall the rate of interest on the TRID Note exceed the maximum rate of interest
permitted to be charged by applicable law.

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

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

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

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

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

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

To Management Entity: Bryn Mawr TRID Authority.
Attention: Chairman*’

17 The address and name of the TRID Board chairman will be filled in once known.
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with a copy to:
To Lender: *
Copy to:

To RAMC:

Copy to:

To the Township:

Copy to:

To the School District:

The Management Entity’s Counsel'®

Lender’s Counsel %°

Redevelopment Authority of Montgomery County

104 W. Main Street
Norristown, PA 19401
Attn: John F. Nugent, Executive Director

Bruce A. Nicholson, Esquire

Solicitor

Duffy, North, Wilson, Thomas & Nicholson
104 North York Road

Hatboro, PA 19040

Douglas S. Cleland
Township Manager
Lower Merion Township
75 E. Lancaster Avenue
Ardmore, PA 19003

Dean Dortone

Director of Finance
Lower Merion Township
75 E. Lancaster Avenue
Ardmore, PA 19003

Gilbert P. High, Jr., Esquire
Township Solicitor

High Swartz LLP

40 East Airy Street
Norristown, PA 19404

Dr. Christopher W. McGinley
Superintendent

Lower Merion School District
301 E. Montgomery Avenue
Ardmore, PA 19003

18 The name and contact information of the Management entity’s Counsel will be filled in once known.

19 The name and contact information of the Lender will be filled in once known.

20 The name and contact information of the Lender's Counsel will be filled in once known.
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Copy to: School District Solicitor
Lower Merion School District
301 E. Montgomery Avenue
Ardmore, PA 19003

All such notices, requests and other communications shall be deemed to have
been sufficiently given on the date delivered or refused. Any notice, request or other
communication may be given on behalf of any party by its respective counsel.

12.12 Indemnification. Management Entity will indemnify and hold harmless
RAMC and each member, director, officer, employee, attorney and agent of RAMC for
and against any and all claims, losses, damages or liabilities (including the reasonable
costs and expenses of defending against any such claims) to which RAMC or any
member, director, officer, employee or agent of RAMC may become subject, insofar as
such losses, claims, damages or liabilities (or actions in respect thereof) arise directly or
indirectly out of and which are not the result of gross negligence or bad faith on the part
of any of the foregoing, any loss or damage to property or injury to or death of or loss by
any person that may be occasioned by any cause whatsoever pertaining to the Project or
this Agreement or the TRID Note or the transactions contemplated thereby.

In case any action or proceeding is brought against RAMC in respect of which
indemnity may be sought hereunder, RAMC shall give written notice of that action or
proceeding to the Management Entity, and the Management Entity upon receipt of that
notice shall have the obligation and the right to assume the defense of the action or
proceeding; provided that failure of RAMC to give that notice shall not relieve the
Management Entity from any of its obligations under this Section 12.12 unless (and then
only to the extent) that failure prejudices the defense of the action or proceeding by the
Management Entity.

The indemnification set forth above is intended to and shall (i) include the
indemnification of all affected directors, officers, agents and employees of RAMC, and
(ii) be enforceable by RAMC to the fullest extent permitted by law. This Section 12.12
shall survive the termination of this Agreement.
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IN WITNESS WHEREOF, each party to this Agreement has caused this
Agreement to be duly executed on its behalf by its duly authorized representatives as
document under seal, all as of the day and year first above written.

THE TOWNSHIP OF LOWER MERION
ARDMORE, PENNSYLVANIA

By:

Name: Douglas S. Cleland

Title: Township Manager

THE SOUTHEASTERN PENNSYLVANIA
TRANSPORTATION AUTHORITY

By:

Name: Rich Burnfield

Title: Chief Financial Officer

THE LOWER MERION SCHOOL
DISTRICT

By:

Name: Dr. Christopher W. McGinley
Title: Superintendent

REDEVELOPMENT AUTHORITY OF
MONTGOMERY COUNTY

By:

Name: John F. Nugent

Title: Executive Director

Lender
By:
Name:
Title:

BRYN MAWR TRID AUTHORITY
By:

Name:

Title: Chairman
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EXHIBIT A
TRID Planning Study
EXHIBIT B
Copy of Lower Merion Township Ordinance Establishing TRID Management Entity
EXHIBITC
TRID Fund Pledge Agreement
EXHIBITD
TRID District Boundary Description, List of Parcels, and Map
EXHIBITE

TRID Note
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General & Limiting Conditions

Every reasonable effort has been made to ensure that the data contained in this report are accurate as of
the date of this study; however, factors exist that are outside the control of Economics Research
Associates, an AECOM company (ERA) and that may affect the estimates and/or projections noted
herein. This study is based on estimates, assumptions and other information developed by Economics
Research Associates from its independent research effort, general knowledge of the industry, and
information provided by and consultations with the client and the client's representatives. No
responsibility is assumed for inaccuracies in reporting by the client, the client's agent and

representatives, or any other data source used in preparing or presenting this study.

This report is based on information that was current as of December 2008 and data collected in 2007 and
2008 and Economics Research Associates has not undertaken any update of its research effort since

such date.

Because future events and circumstances, many of which are not known as of the date of this study,
may affect the estimates contained therein, no warranty or representation is made by Economics
Research Associates that any of the projected values or results contained in this study will actually be

achieved.

Possession of this study does not carry with it the right of publication thereof or to use the name of
"Economics Research Associates" in any manner without first obtaining the prior written consent of
Economics Research Associates. No abstracting, excerpting or summarization of this study may be
made without first obtaining the prior written consent of Economics Research Associates. This report is
not to be used in conjunction with any public or private offering of securities, debt, equity, or other similar
purpose where it may be relied upon to any degree by any person other than the client, nor is any third
party entitled to rely upon this report, without first obtaining the prior written consent of Economics
Research Associates. This study may not be used for purposes other than that for which it is prepared or

for which prior written consent has first been obtained from Economics Research Associates.

This study is qualified in its entirety by, and should be considered in light of, these limitations, conditions

and considerations.

Bryn Mawr TRID Plan Project No.16959 Page 379





