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1T INTRODUCTION AND EXECUTIVE SUMMARY

Vistancia is a master planned community comprising over 7,100 acres of land within the northern
region of Peoria, southwest of Lake Pleasant Regional Park. The property is generally bounded by
the Cloud Road alignment on the north, the Jomax Road alignment on the south, the 113" Avenue

alignment on the east and the 163" Avenue alignment on the west.

For over twenty years, the Vistancia master planned community has been the flagship
development within the City of Peoria and has held a place as one of the best, top selling master
planned communities within the United States. Designed to offer a broad range of housing types,
extensive employment opportunities, as well as thirty-six (36) holes of private and/or public golf,
Vistancia is a desirable destination.

The Vistancia Planned Community District ("VPCD") represents the ongoing evolution of extensive
project visioning and community theming processes conducted by Vistancia Development LLC
("Vistancia Development”), its subsidiaries, and its development partners. Given the scale of the
site, and the timeframe which it has been under development, changes to the vision and overall
plan are often required as a result of regional influences, market conditions or other factors which
impact development processes. Accordingly, Vistancia Development is processing a major
amendment to the VPCD which seeks to further expand and support demand for diversity of
housing stock within the Commercial Core (Village D). A total of one thousand five hundred(1,500)
dwelling units, which are currently supported by existing infrastructure, will be added to the
Commercial Core, bringing the overall dwelling unit maximum for the VPCD to twelve thousand
(12,000) dwelling units. These additional dwelling units will provide much needed housing for those
planned employment uses within the region and the Vistancia master planned community, such as
the development of the Taiwan Semiconductor Manufacturing Company (“TSMC"), the largest
construction project in the United States, and the largest jobs creator within the region as well as
the three thousand five hundred (3,500) acre BNSF property which proposes to construct thirty
million (30,000,000) square feet of building space to support fifteen thousand (15,000) future
employees, both located only ten (10) miles from the Commercial Core. These employers as well as
potential others, combined with the employment uses planned within the Commercial Core have
increased the housing demand much more than what was previously planned under the approved
VPCD.

The VPCD has been separated into eight individual development units: Village A, F & G, Village B,
Village C, Village D, Village H, Village |, Village J, and Village K. The property is surrounded by key
drainage corridors such as White Peak, Twin Buttes, Garambullo, Caterpillar Tank, Padelford, and
East McMicken washes, as well as several significant topographical landmarks easily visible within
the property. These natural site features are significant attributes within the community,
demonstrating the commitment made to preserving areas in their native state and implementing
sustainable planning practices which benefit the local Vistancia community and the City of Peoria.

Access to Vistancia has been constructed to the south via Vistancia Boulevard (which becomes
Happy Valley Road), Jomax Road (via Vistancia Boulevard) and Lone Mountain Road all providing



immediate access to the existing Arizona State Route 303 or “Loop 303". Ultimately, the Loop 303
provides access via five (5) interchanges - Lone Mountain Road, Vistancia Boulevard, Jomax Road,
Westland Road (future), and El Mirage Road (future). These five roads are designed as major arterial
roadways and major thoroughfares for the community. Ridgeline Road (Dixileta Parkway)and
Canyon Ranch Road currently represent minor arterial roadways, however, those classifications
are currently under review based on the revised traffic impact analysis and are subject to change
based on the City's traffic circulation goals and objectives.

Vistancia has been and will continue to be developed implementing environmentally sensitive
community building practices. This can be recognized with the removal of potentially two (2) future
golf courses within the land area north of the CAP canal, acknowledging that development of these
facilities would negatively impact the water use within the City. Vistancia is also working closely
with the City of Peoria regarding its Tier 2 water savings plan to ensure water use is considered in
all current and future development plans. Vistancia has been a responsible steward of water use
since the initial development began using low water use plant materials, Evapotranspiration “ET”
based irrigation controllers(the process by which water is transferred from the land to the
atmosphere by evaporation from the soil and by the transpiration from plant materials) and the
installation of turf facilities only where it benefits active recreation.

Integral to the character and lifestyle of Vistancia, open space and trails play a major role in
shaping how residents, live, work and play. The Discovery Trail is a three and one-half (3.5) mile
continuous walking, running, biking experience that provides active recreation, education and
scenic opportunities connecting the entire community to commercial services, homes, schools,
parks, private recreation centers and untouched native terrain. Several neighborhood parks have
been constructed within the existing villages of Vistancia with more planned as development
continues. Additionally, future parks will add additional programming options to the already
abundant recreation opportunities within Vistancia. Thoughtful planning has made it convenient
for children to walk or bike to one of the two existing, and a third future elementary schools within
the project. Vistancia Development continues to work diligently with the Peoria Unified School
District ("PUSD") and other institutional stakeholders to meet the demand of a high school site.

By combining a variety of unit densities, compatible architectural types, elevations, and diversity
of home designs, Vistancia has established itself as the premiere master planned community not
only within the City of Peoria, but the United States. As such, the City of Peoria utilizes Vistancia as
an example within its “Plan Peoria AZ 2040 General Plan”(hereafter referred to as the “General
Plan”), where the progress of Vistancia shapes the future development within the City of Peoria.



FIVE NORTH

at VISTANCIA

The Commercial Core (“FIVE NORTH at Vistancia”) has been entitled for twenty (20) years as a 320-
acre high-quality lifestyle hub of the award-winning Vistancia community. The current entitlements
allow a mix of residential, commercial, employment and lifestyle uses. There has been little
movement on the lifestyle (restaurants, shops, etc.) and employment uses because of market
conditions. The current market demand and growth of the Northwest region confirms the timing is
right to move forward. We believe we have created a water conscious and residential land use
upgrade to the overall master planned community with our latest amendment request.

Vistancia’s zoning entitlement or master plan, (called a Planned Community District) (“VPCD”),
created the framework on how to implement the vision, land uses and development standards
throughout the community. Vistancia Development LLC , its subsidiaries, and its development
partners have implemented the requirements of the VPCD since its inception creating great
neighborhoods, trails, golf, parks and commercial amenities for its residents. As with any evolving
and maturing planned community, there are refinements to the vision and overall plan. These
refinements are often responsive to regional influences (such as the L303), evolving market
conditions or other factors, which affect the evolution of the community. The VPCD has been
amended several times throughout its 20+-year history to enhance its position as a livable
community.

A Master Planned Community of this size and scale (9.5 square miles) takes decades to develop and
as such, it is normal and customary for plans to evolve and change over time to meet the current
conditions and needs of the surrounding area. In order to protect the long-term property values and
maintain the high level of quality the Vistancia Master Plan has always achieved, it is important to
shape the 320+ Commercial Core acres in Vistancia with the same adherence to quality design and
to attract the highest quality development. This takes time and patience and as a result of both, we
are now in a position to match the market demand and methodically develop the Commercial Core
at the highest possible level. The Commercial Core at Vistancia has always been planned to contain
a mix of retail, office, lifestyle focused multi-family and other complementary uses to serve the
diverse needs of Vistancia and the City of Peoria residents and visitors. While Vistancia has
consistently and continually kept the Master Planned Community intact and development consistent
with the overall vision, over the life of a project it is important to continually refine the vision to retain
its position as a top planned community.



Below is the data and information that supports the development proposal:

1.

FIVE NORTH has long been envisioned as a dynamic mixed-use project including an
employment center, for northwest Peoria.

Much work and careful planning has been invested in the balanced land use plan that has
been created in support of this vision and current market conditions:

a. In preparation of the balanced land use plan, it was important to the Developer to
include the components of proven successful mixed-use developments. The
Developer commissioned a private study, analyzing successful similarly sized mixed-
use projects in the Sunbelt Region as well as conducted interviews with the site
selectors for large job creating employers of the targeted industries for the FIVE
NORTH mixed-use project:

The commonality of these mixed-use developments is their success of
incorporating a blend of higher density residential and employment
generating land uses, which creates a sense of place that is attractive for
employers and their workforce.

The workforce within the desired sectors desire highly amenitized areas to
live and work, proximity to restaurants, bars, recreation.

Missing from the immediate area of FIVE NORTH is diversity in housing type
and price point.

Given the demographics within the commute shed, combined with a land plan
that blends uses that are walkable, it could be possible to attract a mix of
locally serving commercial tenants and high density residential to serve as a
magnate for the siting of technology companies, corporate office, hospitality
and entertainment.

There needs to be a catalyst to seed the overall development, multi-family
residential, along with the strong core of existing and planned single-family
residences could be the catalyst to trigger desirable commercial development
within FIVE NORTH

b. The Developer concurrently conducted a survey of the residents and surrounding
area to understand their vision, current shopping habits, and the type of retail and
restaurants they desire to have within the Commercial Core:

The key findings of the survey have been carefully evaluated and incorporated
into the balanced land use plan.



2. Vistancia is located directly between two major employers (TSMC to the east and BSNF to
the west), both of which are new to the Valley. It is smart to include additional housing
options within the FIVE NORTH development for the employees of these major employers,
which will in turn enhance the critical mass needed to support the desired retail and
restaurants. The location, along a major freeway corridor and not within the majority single-
family neighborhoods of Vistancia is sound planning for the success of FIVE NORTH.

3. Finally, it is a known formula of MANY successful mixed-use development projects in the
Valley, that high-density residential development is a key component to the success of the
projects.

The following is a list of highly successful mixed-use projects. Each of these projects includes
a large number of high-density residential in the immediate vicinity and started out with high-
density residential development in the first phases:

a. Kierland: 351 Mixed-Use Acres

Existing Apartment Units: 2,118
Apartment Units Under Construction: 906
Apartment Units Planned: 360
Total Units 3,384

b. San Tan Village North: 275 Mixed-Use Acres

Existing Apartment Units: 1,342
Apartment Units Under Construction: 159
Apartment Units Planned: 274
Total Units 1,775

c. Cooley Station: 232 Mixed-Use Acres
Existing Apartment Units: 1,727
Apartment Planned: 926
Total Units 2,653




In addition, regarding the restaurant and retail portion of FIVE NORTH; ownership took a thoughtful
and detailed approach to this portion of the project. The Developer first hired experts in retail and
restaurant development that have worked on successful valley projects such as Kierland, Scottsdale
Fashion Square, Agritopia and Uptown Plaza. The Developer also utilized these experts to modify
the retail and restaurant site plan, first creating a Main Street approach to the project, eliminating a
median, and narrowing the street in order to enhance the pedestrian experience and encourage
cross shopping and engagement in the Main Street area. The width and length of the Main Street in
this area was deliberately designed to mimic the Main Street in Kierland Commons. The brokers
selected for this portion of the project have the best relationships in the state with the major
restaurant tenants the Developer is seeking to attract to the FIVE NORTH project. The Developer
has hosted multiple tenant tours and received very positive feedback from the market. There is a
deliberately phased approach to this portion of the project in order to protect the Main Street and
preserve the best possible spaces for the highest caliber of tenants. The total square footage for the
restaurant and retail portion of FIVE NORTH was calculated to be commensurate with other Class A
quality retail projects in the Valley. The high caliber restaurants that the Developer and brokers are
actively engaging in the project will require the critical mass that the lifestyle focused multi-family as
well as employment users will bring, in order to locate within FIVE NORTH and be successful long
term.



