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F-2.

F-3.

Introduction — Findings

The applicant, Commonwealth Atlantic Properties (“CAP”),' has submitted various documents related to its
application for approval of a concept plan for the Potomac Yard/Potomac Greens Coordinated Development District 2
less the portion of the district known as Old Town Greens, which is located on the east side of the Metro rail tracks,
between Slater's Lane and the Potomac Greens site.> Two of these documents are considered to constitute the
applicant’s Proposed Concept Plan for this CDD: (1) the plan sheet entitled “Conceptual Design Plan, Overall Plan,
Potomac Yard/Potomac Greens Coordinated Development District,” dated “05/99” (hereinafter referred to as the
“Proposed Overall Plan Sheet”); and (2) the document entitled “Potomac Yard Urban Design Guidelines,” dated
March 12, 1999, and reissued April 28, 1999 (referred to as the “Proposed Design Guidelines™).

The concept plan that is being recommended for approval for the Potomac Yard/Potomac Greens Coordinated
Development District (the “Concept Plan”) consists of the following:

(2) the Proposed Overall Plan Sheet, as modified by staff to reflect the changes which staff is recommending
to the applicant’s proposal (this modified sheet is referred to as the “Concept Plan Sheet™ and is attached
as Attachment A-1);

®) the Proposed Design Guidelines, as modified by staff to reflect the changes which staff is recommending
to the applicant’s proposal (these modified guidelines are referred to as the “Concept Plan Design
Guidelines™ and are attached as Attachment A-2); and

(©) the conditions set out below under the heading, “Plan Conditions™ (the “Concept Plan Conditions™).

In addition, an alternative to the Concept Plan is also being recommended for approval, although this
recommendation, as explained below in paragraph 4, is conditioned upon the occurrence of certain events in the
fiture. This alternative concept plan is referred to as the “Alternative Concept Plan.” The Alternative Concept

Plan consists of the following:

(a) the Concept Plan Sheet, as modified by staffto reflect the changes which this conditional plan makes to the
Concept Plan (this modified sheet is referred to as the “Alternative Concept Plan Sheet” and is attached
as Attachment B-1);

®) the Concept Plan Design Guidelines, as modified by staff to reflect the changes which the conditional plan
makes to the Concept Plan (these modified guidelines are referred to as the “Alternative Concept Plan

1 Unless the context plainly indicates otherwise, the term “CAP” includes any successor to the applicant CAP’s
interest in any of the property which makes up the Potomac Yard/Potomac Greens Coordinated Development
District. Thus, obligations imposed on CAP by these conditions are also imposed on those to whom CAP conveys
property within the Coordinated Development District.

2 Other documents submitted by CAP in conjunction with its application, including the application itself, the
illustrative concept plan, and responses to issues raised by the City are considered background and information
materials, and are not included in any concept plan that is being recommended for approval. CAP's entire concept
plan application is contained in a separate three-ring binder.

3 Hereinafter, the terms “Potomac Yard/Potomac Greens Coordinated Development District” and the “CDD” shall
refer to the portion of this coordinated development district that is covered by CAP's concept plan application.

* The Proposed Overall Plan Sheet and the Proposed Design Guidelines are set out following tab 2 and tab 3,

respectively, in the separate three-ring binder that contains CAP's concept plan application.
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Design Guidelines” and consist of the Concept Plan Design Guidelines less the pages of these guidelines
which need to be revised to incorporate changes called for by the conditional plan, plus replacement pages
for the removed pages that contain these changes (the “Replacement Pages™ which are attached as

Attachment B-2); and

© the conditions set out below under the heading, “Plan Conditions” (the “Alternative Concept Plan
Conditions™).®

The major land use distinction between the Concept Plan and the Alternative Concept Plan involves the portion of
the CDD that lies west of the relocated rail lines and generally to the south of Howell Avenue (extended into the
CDD). In this area, the Alternative Concept Plan primarily differs from the Concept Plan in that it provides: (i) for
the elimination of the current Monroe Avenue bridge and of the current Route 1 roadway between Monroe Avenue
and Howell Avenue; (i) for the construction of 2 new road structure that provides a direct and relatively straight
connection between the intersection of Route 1 and Slater’s Lane, at the east end of the current Momnroe Avenue
bridge, and Route 1 in the vicinity of Howell Avenue (the “New Route 1 Connector™); (iii) for the realignment of
certain streets, including Monroe Avenue and its tie-in to the New Route 1 Connector; and (iv) for changes in

proposed land uses and proposed areas of open space largely in this portion of the CDD.

Plan Conditions®

The Alternative Concept Plan Trigger Condition

1.

The Concept Plan shall be the operative concept plan for the CDD, under § 5-604 of the Zoning Ordinance, unless
and umti] the condition set forth in this paragraph (the “Trigger”) is timely satisfied and written notice of its
satisfaction is provided by the City Manager to CAP, in which case the Alternative Concept Plan shall become and
remain the operative concept plan for the CDD until amended or rescinded by City Council. The Trigger is as
follows:

(@) On or before October 1, 2000, CAP shall prepare, and submit to the City for its review and its approval or
disapproval (which review shall not exceed 120 days), construction documents, in sufficient detail to obtain
construction bids, for both the infrastructure to be constructed and the related work to be undertaken
pursuant to the “Route 1/Monroe Avenue Bridge/Potomac Avenue Connection Design — Concept Plan,”
(the “Concept Plan Connection Design”) and the infrastructure to be constructed and the related work to
be undertaken pursuant to the “Route 1/Monroe Avenue Bridge/Potomac Avenue Connection Design —
Alternative Concept Plan” (the “Altemnative Concept Plan Connection Design.”) (These two “Connection
Designs,” which show alternative ways of connecting the new “spine road,” or Potomac Avenue, with Route
1 and, more generally, the different infrastructure schemes for the portion of the CDD that lies, generally,
between the northemn side of Howell Avenue (extended into the CDD) and the southern side of the Monroe
Avenue bridge, are shown in the document entitled “Route 1/Monroe Avenue Bridge/Potomac Avenue

Connection Concept Design ~Two Options,” which is attached as Attachment C.)

®) After receiving the City’s approval of the construction documents, CAP shall obtain from construction and
engineering (and any other appropriate professional) firms, which are acceptable to the City, estimates of

> The Ahemative Concept Plan Conditions differ primarily from the Concept Plan Conditions in that they contain
additional provisions that address the construction of the New Route 1 Connector (a term defined mpa:agraph4),

the d:molrnon of the Moaroe Avenue bridge and the realignment of Monroe Avenue.

$ These conditions are applicable to, and are 2 part of; both the Concept Plan and the Altemative Concept Plan,
except where otherwise expressly provided in the paragraphs below or where it is obvious from a condition that it
applies only to one plan.
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the construction cost for each of these two Connection Designs. The cost estimate for the Concept Plan
Connection Design shall be known as the “Concept Plan Cost Estimate,” and the cost estimate for the
Alternative Concept Plan Connection Design shall be known as the “Alternative Concept Plan Cost
Estimate.” No later than 120 days after receiving the City’s approval of the construction documents, CAP
shall submit the Concept Plan Cost Estimate and the Alternative Concept Plan Cost Estimate, along with
detailed information showing the basis for each estimate, to the City for its review and approval. The City
shall have 150 days from its receipt of the Concept Plan Cost Estimate and the Alternative Conccpt Plan
Cost Estimate to review and determine whether or not to approve them.

No later than 90 days after its approval of the Concept Plan Cost Estimate and the Altemnative Concept Plan
Cost Estimate (the "Trigger Deadline"), and based on these estimates, the City shall determine whether it
will assume responsibility for the difference between (i) the actual cost for constructing the Alternative
Concept Plan Connection Design generally in accordance with the construction documents approved by the
City pursuant to subparagraph (a) (the "Altemnative Concept Plan Actual Cost") and (ii) the projected
"actual” cost for constructing the Concept Plan Connection Design (the "Concept Plan Projected Actual
Cost"), such difference to be known as the "Plan Cost Difference.”

The Concept Plan Projected Actual Cost shall be the sum of (i) an amount equal to the Concept Plan Cost
Estimate less the Concept Plan Estimated Special Cost - Total (as defined below), multiplied by the fraction
which has as its numerator an amount equal to the Alternative Concept Plan Actual Cost less the Alternative
Concept Plan Actual Special Cost — Total (as defined below), and as its denominator an amount equal to
the Alternative Concept Plan Cost Estimate less the Alternative Concept Plan Estimated Special Cost —
Total (as defined below), and (ii) an amount equal to the sum of five individual amounts calculated
separately on the basis of the following formula for each Special Cost (as defined below): the Concept Plan
Estimated Special Cost (as defined below), multiplied by the fraction which has as its numerator the
Alternative Concept Plan Actual Special Cost (as defined below) and as its denominator the Alternative
Concept Plan Estimated Special Cost (as defined below). _

For each Special Cost, the Concept Plan Estimated Special Cost shall be defined as the portion of the
Concept Plan Cost Estimate that is estimated for the particular Special Cost; the Alternative Concept Plan
Actual Special Cost shall be defined as the portion of the Alternative Concept Plan Actual Cost that consists
of the particular Special Cost; and the Alternative Concept Plan Estimated Special Cost shall be defined as
the portion of the Alternative Concept Plan Cost Estimate that is estimated for the particular Special Cost.
The Concept Plan Estimated Special Cost — Total shall equal the sum of the Concept Plan Estimated Special
Cost for all Special Costs. The Alternative Concept Plan Actual Special Cost — Total shall equal the sum
of the Alternative Concept Plan Actual Special Cost for all Special Costs. The Altemative Concept Plan
Estimated Special Cost — Total shall equalﬁemofﬁcﬁmmConceptPlanEs&m&edSmﬂCw

for all Special Costs.

A Special Cost shall be defined to be the cost to accomplish, or the cost otherwise associated with, each of
the following matters which relate to activities that will be undertaken in the course of implementing the
ConeeptP!anComecﬁonDesign,ﬂzeAhanaﬁveConoeptPhn Connection Design, or both.

n Special Cost — Demolition: the cost to remove the existing Monroe Avenue bridge, including
removal of bridge abutments, approach lanes to the bridge, and subsurface structures supporting
the bridge, and disposal of waste materials, but excluding any cost premium or cost saving under
subparagraph (c)X5). It is anticipated that this cost, for the most part, would be incurred in the
implementation of the Alternative Concept Plan Connection Design, but not in the implementation
of the Concept Plan Connection Design;

@) Special Cost — Maintenance of Traffic: the cost of activities required to maintain acceptable

traffic conditions on Route 1 (e.g., placement or construction of temporary structures) and of the
consequences that such activities or other traffic maintenance requirements will have on other
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®

construction activities (e.g., increased cost due to construction activities having to be performed
outside of normal hours, or due to limitations being placed on the hours in a period during which
construction activities may take place), but excluding any cost premium or cost saving under
subparagraph (c)5). It is anticipated that this cost would be incurred in the implementation of
both the Concept Plan Connection Design and the Alternative Com:ept Plan Connection Design,
but that the cost would be higher under the latter plan; )

3) Special Cost — Relocation of Utilities: the cost to relocate existing underground utilities, but
excluding any cost premium or cost saving under subparagraph (c)X(5). It is anticipated that this
cost would be incurred in the implementation of both the Concept Plan Connection Design and the
Alternative Concept Plan Connection Design, but that the cost would be higher under the Iatter

plan;

@) Special Cost — Soils: the cost of activities associated with the foundation systems of the bridge
or bridge system connecting Route 1, at its intersection with Slater’s Lane, with a roadway within
the presently-defined Potomac Yard, which activities are required by actual soil conditions within
the Yard that differ from the conditions that were used-in preparing the cost estimates under
subparagraph (b) above, butexcluding any cost premium or cost saving under subparagraph (¢)X5).
It is anticipated that this cost would be incurred in the implementation of both the Concept Plan
Connection Design and the Alternative Concept Plan Connection Design, but that the cost would

be higher under the latter plan; and

(5) Special Cost — City Construction: the cost premium or the cost saving, regardless of the cost item
, due to the City itself undertaking the construction of a portion of the Alternative Concept Plan
Connection Design pursuant to subparagraph () below. This cost premium or cost saving, ifany,
would be incurred only if the Alternative Concept Connection Design were constructed and the
City were to decide to construct a portion of this connection design.

If the City determines that it will assume responsibility for the Plan Cost Difference, and if it conveys this
determination in writing to CAP on or before the Trigger Deadline, then the Concept Plan shall no longer
be of any force or effect, and shall be replaced by the Altemnative Concept Plan as the operative concept
plan, under § 5-604 of the Zoning Ordinance, for the CDD. If the City determines that it will not assume
responsibility for the amount of the Plan Cost Difference, or if it conveys no determination to CAP before
the Trigger Deadline, then the Concept Plan shall remain the operative concept plan, under § 5-604 of the

Zoning Ordinance, for the CDD.

If the City determines that it will assume responsibility for the Plan Cost Difference, then it shall exercise
that responsibility either by constructing a portion of the Alternative Concept Plan Connection Design that
has a construction cost equal to the amount of the Plan Cost Difference, by contributing the amount of the
Plan Cost Difference toward CAP's construction of the Alternative Concept Plan Connection Design, or by
otherwise making funds equal in amount to the Plan Cost Difference available for the construction of the
Alternative Concept Plan Connection Design. Whether the City constructs a portion of the Altemative
Concept Plan Connection Design, contributes toward the construction of the Alternative Concept Plan
Connection Design or otherwise makes funds available toward such construction is a determination to be

madebyd:chymmsso!cdxscreuon.

In the event that the Alternative Concept Plan becomes the operative concept plan pursuant to subparagraph
(d) above, within 90 days of submission by the Applicant to the City of the preliminary development plan
for a development consisting of 250,000 square feet or less or, if larger, for a development consisting of a
single building, which development, upon compietion, wouid require, in order to secure a certificate of
occupancy for all its square footage, completion of the infrastructure improvements described in
subparagraphs 15(2) and 15(d) below (the "Trigger Plan"), the City shall provide the Applicant with
evidence that funds for the Plan Cost Difference will be available for the purpose of constructing the
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Alternative Concept Plan Connection Design within one year of the date such evidence is provided. In the
event that such evidence cannot be provided by the City within the required time period, then the Alternative
Concept Plan shall no longer be of any force or effect, and shall be replaced by the Concept Plan as the
operative concept plan, under § 5-604 of the Zoning Ordinance, for the CDD.

©® In the event the City disapproves construction documents submitted to it by CAP under subparagraph (a),
or di ves the Concept Plan Cost Estimate or Alternative Plan Cost Estimate submitted to it by CAP
under subparagraph (b), the City shall, at the same time it notifies CAP of its disapproval, inform CAP of
the basis for its disapproval. Thereafter, and within a reasonable peried of time, CAP shall revise the
construction documents or adjust the cost estimates to address the basis for the City’s disapproval, and
submit the revised documents or adjusted estimates to the City for its approval or disapproval, which the
City shall provide within 60 days of its receipt of the CAP submission. This process shall continue until
City approval of the construction documents or cost estimates has been obtained. Nothwithstanding any
other provision of this paragraph, the City shall not unreasonably withhold its approval of any construction
documents or any costs estimates submitted to it by CAP.

General Conditions

2.

-4

Any preliminary development plan for the CDD, filed or pursued under § 5-605 of the Zoning Ordinance, shall be
consistent with, and shall meet all requirements which are part of, the Concept Plan or, if in effect, the Alternative
Concept Plan, including the design guidelines which are part of the operative concept plan; provided, that no
preliminary development plan for any portion of the CDD to the west of the relocated rail lines and to the south of
Howell Avenue (extended into the CDD), and no site plan proposing a permitted or special use in this portion of the
CDD, may be filed or pursued by CAP prior to the Trigger Deadline.

CAP may transfer square footage that is approved in the Concept Plan or, if in effect, the Alternative Concept Plan
from one to another landbay, with the approval of the Director of P&Z, subject to the following limitations:

(2 no transfer shall cause the net square footage of retail use or office use, or the number of dwelling units, in
a landbay (i.e., whether the transferor or transferee landbay) to increase or decrease by 15% or more from
the net retail square footage or the net office square footage, or the number of dwelling units, approved for
that landbay in the Concept Plan or, if in effect, the Alternative Concept Plan;

®) no transfer shall cause or result in the transfer of any square footage of retail use from landbay “G” (the
“Town Center”); and

© 1o transfer shall cause or result in a change to any element in or part of the Concept Plan or, if in effect, the
Alternative Concept Plan other than an increase or decrease in the amount of retail or office use, or in the
nmumber of dwelling units, that is consistent with subparagraph (a). '

For purposes of these concept plan conditions, “retail” is defined to include retail shopping establishments,
restaurants, personal service establishments, banks, amusement enterprises, health clubs and any other activity that
involves a significant degree of pedestrian activity, as determined by the Director of P&Z. Within landbay “G,” -
space approved for “retail” use shall only be occupied by retail use. In landbays other than landbay “G,” space
approved for retail use may be utilized for a non-retail use if, after two years of continuous, reasonable marketing
efforts, the space remains vacant.

In addition to the preliminary development plan approval that is required for every building constructed within the
CDD pursuant to an approved concept plan, any use locating within such a building, which is a “special use” under
the regulations in effect at the time of this concept plan approval for the CD, CG or CL zone in the City's Zoning
Ordinance, shall obtain 2 separate special use permit, pursuant to section 11-500 of the Zoning Ordinance...
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Accessory residential units (e.g., Granny Flats) may be constructed within the CDD only if they are counted as
residential units and all required parking is provided. *

Open Space Conditions

14

The following open spaces within the CDD shall, upon the completion of their improvements, be dedicated by CAP
to the City:

(2) the portion of Braddock Field, which is within Potomac Yard Park, as described in the Concept Plan Design
Guidelines and the Alternative Concept Plan Design Guidelines (this portion of the field lies within the
CDD and will be combined with public land adjacent to the CDD to form the field that is to be improved

by CAP);

()] Monroe Field No. 1, which is within Potomac Yard Park, as described in the Concept Plan Design
Guidelines and the Alternative Concept Plan Design Guidelines;

tc) Monroe Field No. 2, which is within Potomac Yard Park (a playfield that staff has relocated from Potomac
Greens to the Yard), as described in the Concept Plan Design Guidelines and the Altemative Concept Plan

Design Guidelines;

(@ the remainder of Potomac Yard Park (i.e., Potomac Yard Park, less the three fields identified in
subparagraphs (a) through (c); also referred to below as the “Potomac Yard Linear Park™), as described in
the Concept Plan Design Guidelines and the Alternative Concept Plan Design Guidelines;

(e) the southemn portion of CAP’s proposed Rail Park (i.e. all of the proposed park except the northern most
approximately 1.2 acres) that is described in the Concept Plan Design Guidelines and the Alternative

Concept Plan Design Guidelines;

® Howell Park, as described in the Concept Plan Design Guidelines and the Alternative Concept Pian Design
Guidelines; !

(2 the finger parks along Custis Avenue and Swann Avenue, as described in the Concept Plan Design
Guidelines and the Alternative Concept Plan Design Guidelines; and

1)) the portion of Potomac Greens Park that consists of approximately 16 acres of environmentally-protected
land located in the northern and eastern portions of landbay A, and an additional parcel of approximately
one acre located immediately adjacent to said portion of the park at the north end of the landbay A
development, as described in the Concept Plan Design Guidelines and the Alternative Concept Plan Design

Guidelines.

All improvements to these and to the other open spaces within the CDD that are described in the Concept Plan Design
Guidelines and the Altemative Concept Plan Design Guidelines, including the portion of the improvements to
Braddock Field that will occur on the public property which is currently part of George Washington Middle School,
shall be designed and constructed, including with respect to infrastructure and uses, in conformance with the Concept
Plan Design Guidelines or, if in effect, the Alternative Concept Plan Design Guidelines, and shall be completed in
accordance with the schedule in paragraph 15 below. The improvements to the open spaces identified in
subparagraphs (a) through (h) above shall be completed by CAP, and accepted by the City, prior to the space being
dedicated to the City. All dedicated open space, following its acceptance by the City, shall be maintained by the City.
The remainder of the open spaces in the CDD shall not be owned by the City, and shall be privately maintained.
However, a public access casement shall be conveyed by CAP to the City for all such non-dedicated opea spaces
(except the non-dedicated northern portion of Rail Park) which will provide access to these open spaces to members
of the public (including, where appropriate, access for bicycle purposes); provided, that access to and use of oneof
such spaces, the Town Green on landbay G, may occasionally be limited to the owners and tenants of adjacent of
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nearby buildings, and their invitees, with the consent of the Director of Recreation, Parks and Cultural Affairs, which
consent may not be unreasonably withheld.

8. Landbay “E” (Four Mile Run) shall be made available by CAP for commercial recreational uses, such as an ice rink,
a tennis facility, a rock-climbing barn, 2 health club facility or a boating facility and may be made available for an
ancillary restaurant use, commencing with approval of this concept plan for the CDD; provided, that, to the extent
the approval of the National Park Service is necessary for such uses of this landbay, its approval shall be obtained.
Landbay “E” shall be made availeble for these commercial recreational uses at rates that will attract and support
them. Ifthis landbay is not fully utilized in this manner at the time that 2,000,000 square feet of CDD development,
including the retail square footage in landbay F (the Retail Center), has received final site plan approval, then CAP
shall submit to the City an alternative plan for the landbay which provides for the provision of recreational amenities
directly by CAP. Following final site plan approval for this 2,000,000 square feet of development, no applications
for prelimmary development approvals within the CDD will be processed by the City until such an alternative plan
for landbay “E” is presented and approved.

Grading Condition

9 The portion of the CDD to the west of the relocated rail lines and to the south of Howell Avenue (extended into the
CDD), to the district's southern boundary, shall be graded so that the grades in this part of the CDD are designed in
accordance with good engineering practices and blend gradually, without any abrupt changes, into the existing grades
of the adjacent neighborhoods and the George Washington Middle School.

Parking Conditions

10. No parking reductions shall be requested for any residential uses within the CDD, except for “Granny Flats” where
the requirement may only be reduced to one space per flat and where a limited number of on-street parking spaces

may be used to meet the parking requirement.
1. A minimum of 15% visitor parking, which may be on- or oﬁ'-stmet, shall be provided for all residential uses.

Phasing and Preliminary Development Plan Processing Conditions
12 The CDD Landbay, Infrastructure and Open Space Phasing Plan

(@) The very first preliminary development plan application (excluding the preliminary development plan for
Braddock Field) that is filed for the CDD shall be accompanied by 2 “CDD Landbay, Infrastructure and
Open Space Phasing Plan” (the “CDD Phasing Plan™), which shall be updated and submitted with each
subsequent preliminary development plan application that seeks approval of one or more buildings or
structures within the CDD. No such preliminary development plan shall be approved unless the Director
of P&Z and the Director of T&ES have approved the CDD Phasing Plan which accompanies the
development plan application. The initial and each updated CDD Phasing Plan is intended to inform the
City of CAP’s projections regarding the timing and nature of landbay, infrastructure and open space
construction activities, and to ensure that the construction of the infrastructure systems identified below in
subparagraph (b)(ii) is pursuant to a comprehensive plan, covering the entire CDD, that has been approved
by the City. Notwithstanding the above, CAP may, at its discretion, submit an updated CDD Phasing Plan
from time to time for review and approval by the Director of P&Z and the Director of T&ES; provided, that
no such submission shall relieve CAP of the requirement that it submit an updated CDD Phasing Plan with
each preliminary development plan application that seeks approval of one or more buildings or structures

within the CDD.
®) The initial and each subsequent CDD Phasing Plan shall satisfy the following conditions and requirements.

§) As to landbays, the plan shall provide, for each landbay within the CDD, a general outline of the
landbay and CAP's most up-to-date projection of the times when construction of the different land
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uses (i.e., office, retail, hotel and residential) described in the operative concept plan for the
landbay is likely to commence. .

@i As to infrastructure, the plan shall provide, for each of the systems of infrastructure identified
below in this subparagraph, (x) the general location and layout of the major components, or the
backbone, of the system (such components to be determined by-the Director of T&ES), and (y) the
times when construction of these major systern components is expected to commence (provided,
that the projected times for the commencement of construction of these components shall be
consistent with the schedule in paragraph 15 below). The systems of infrastructure to be addressed

are:

(A) the system of major streets to be constructed within the CDD, which shall consist of the
streets identified below in paragraph 15 and the four major east-west streets to be
constructed within the CDD (East Glebe, Swann, Custis and Howell);

B) the sanitary sewer system to be constructed within the CDD, including the Trunk Sewer
(as defined below in paragraph 22);

© the stormwater sewer system to be constructed within the CDD; and

D) the utility systems to be constructed within the CDD (e.g., electricity, water, gas,
phone/communications and cable).

(iii) As to open spaces, the plan shall provide, as to each open space area identified in the design
guidelines (except neighborhood open spaces) for the operative concept plan, (x) the general
location of the open space, and () the time when construction of the improvements to the open
space is expected to commence (provided, that the projected times for the commencement of
construction of the improvements shall be consistent with the schedule in paragraph 15 below).

13. The Landbay Preliminary Infrastructure, Open Space and Use Plan

@

®)

The first preliminary development plan that proposes the construction of a building or structure within a
landbay in the CDD shall be accompanied by 2 “Landbay Preliminary Infrastructure, Open Space and
Use Plan” (the “Landbay Preliminary Plan”). This plan shall (i) show, at a level of detail defined by the
Director of T&ES, all streets and sidewalks, sanitary sewers, storm sewers, and utilities (e.g., electricity,
water, gas, phone/commmunications and cable), and any other infrastructure items identified by the Director,
that will be constructed within or otherwise to serve the landbay, (ii) show all the open spaces within the
landbay, whether public or private, that are described in the operative concept plan, and (iii) show the
general locations within the landbay of the other uses identified for the landbay in the operative concept
plan. It is anticipated that the Director of T&ES will require the Landbay Preliminary Plan at least to
contain preliminary plans and profiles for the streets and sidewalks, sanitary sewers, storm sewers and
utilities to be constructed within or otherwise to serve the landbay. The Landbay Preliminary Plan that
accompanies the first preliminary development plan for a landbay shall be submitted to City Council along
with the development plan, and shall be approved by Council in conjunction with its approval of the

development plan.

Any subsequent preliminary development plan for the same landbay that requires.or involves modifications
(including additions) to the previously approved Landbay Preliminary Plan shall be accompanied by a new
Landbay Preliminary Plan which includes all such modifications and complies with subparagraph (a). This
new plan shall be submitted to City Council along with the preliminary development plan, and shall be
approved by Council in conjunction with its approval of the dcvelopmcnt plan.
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15.

() Within 60 days of the approval of the first preliminary development plan for a landbay, and within 20 days
of the approval of all subsequent preliminary development plans for such landbay, the Director of T&ES
shall identify the components of the landbay’s streets and sidewalks, sanitary sewers, storm sewers and
utilities (and other infrastructure items identified by the Director under subparagraph (a)) that are shown
in the approved Landbay Preliminary Plan, and the components of the landbay's open spaces that are shown
in that Landbay Preliminary Plan, for which final engineering plans, profiles and, where applicable,
calculetions shall be submitted along with the final site plan for the landbay development that has just
received development plan approval. No final site plan for a building or structure within a landbay shall
be released unless the Director of T&ES has received as part of the final site plan submission, and has
approved, the engineering plans, profiles and calculations for the infrastructure and open space components

which the Director had identified.

The Directors of T&ES and P&Z may require that infrastructure, open spaces, land uses and other matters located

outside of the landbay that is the subject of a preliminary development plan application also be shown and addressed
in the application, if they deemed it necessary to properly assess the proposed development plan.

Construction of the infrastructure and open space improvements identified in the schedule below shall be commenced
or completed in accordance with the dates or events in the schedule, unless a variation from the schedule is approved
by City Council in conjunction with the approval of a preliminary development plan for the CDD. Following the
completion of their construction, the new streets and the improvements to existing streets, which are identified in the
schedule, shall be dedicated by CAP to the City.

Improvement Commencement or Completion Date/Event

Streets

Construction of this road from its tie-in with South Glebe Road or
Crystal Drive in Arlington, to either, if the Concept Plan is in effect,
a tie-in with Route ] at its current intersection with Slater’s Lane and
the east end of the Monroe Avenue bridge, or, if the Alternative
Concept Plan is in effect, 2 tie-in with the New Route 1 Comnector (see
paragraph 15(d)), shall be completed before the issuance of a
certificate of occupancy for the earliest of the following:* (i) for
800,000 square feet of new office development in the portion of the
CDD west of the relocated rail lines (including office development
consisting of interim, permitted and special uses), for which final site
plan approval is given after the date of concept plan approval; (if) for
1,750,000 square feet of any new development in this portion of the
CDD (including development consisting of interim, permitted and
special uses, but excluding hotel uses), for which final site plan
approval is given after the date of concept plan approval; or (iii) for

(2) Potomac Avenue (Spine Road)’

"In the event the Alternative Concept Plan is in effect, and the City elects, under paragraph 1(e) above, to construct
all or a portion of Potornac Avenue (the Spine Road), then the Applicant’s ability to develop and receive certificates
of occupancy within the CDD shall be affected by the date on which the construction of Potomac Avenue is
completed only (i) if the City commences construction at or before the time that the construction would have been
commenced by Applicant in order to have the construction completed within the deadlines in this subparagraph (a),
and (i) if the City thereafter diligently pursues the construction to completion.

. ‘Where a condition requires an act or event to occur prior to the issuance of a certificate of occupancy for a
specified amount or type of development, if the act or event has not occurred at the time the certificate of occupancy
is sought, the certificate shall not be issued until the occurrence of the act or event.
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(b) Main Street and South Main Street—

(c) Route 1 Improvements®

(d) Monroe Avenue bridge removal, —
New Route 1 Connector and
Monroe Avenue realignment’®

3,250,000 square feet of any new development in this portion of the
CDD.and/or in the Arlington County portion of the Potomac Yard
(including development consisting of interim, permitted and-special
uses, but excluding hotel uses), for which final site plan approval is
given after the date of concept plan approval. Notwithstanding
anything in this subparagraph () to the contrary, unless construction
of this road has already occurred pursuant to this subparagraph,
construction of the Spine Road from its tie-in with either South Glebe
Road or Crystal Drive in Arlington to a tie-in, at grade, with current
Route 1 in the vicinity of Windsor Avenue (or another location
determined by the Director of T&ES) shall be completed before the
issuance of a certificate of occupancy for 2,000,000 square feet of any
new development in this portion of the CDD and/or in the Arlington
County portion of the Potomac Yard (including development
consisting of interim, permitted and special uses, but excluding hotel
uses), for which final site plan approval is given after the date of
concept plan approval.

Construction shall occur in phases with each landbay, and such
construction shall be completed by the date or event described in the
initial preliminary development plan approval for the landbay

Construction shall commence within 30 days of final site plan approval
for 250,000 square feet of new development in the portion of the CDD
west of the relocated rzil lines (including development consisting of
interim, permitted and special uses), for which final site plan approval
has been given after the date of concept plan approval, and shall
thereafter be diligently pursued to completion; provided, that no
construction shall occur between Monroe Avenue and Windsor
Avenue until after the Trigger Deadline, and then only ifthe Concept
Plan remains the operative concept plan following the deadline

Demolition of the current bridge, construction of the new connector
and realignment of Monroe Avenue shall be completed before the
issuance of a certificate of occupancy for the earliest of the following:

% The Route 1 Improvements under the Concept Plan differ from those under the Alternative Concept Plan. The

primary difference is that, under the Concept Plan, the improvements run from Monroe Avenue to East Glebe Road.
Under the Alternative Concept Plan, which calls for the removal of the Monroe Avenue bridge and the realignment

of Monroe Avenue, the improvements run, generally,

from Howell Avenue to East Glebe Road.

1 These infrastructure items are only required under the Altemnative Concept Plan. See paragraph 4 above.
Realignment of Monroe Avenue shall include tying the avenue into the street system within the CDD in a manner

approved by the Director of T&ES. In addition, in the event the Alternative Concept Plan is in effect, and the City
elects, under paragraph 1(e) above, to undertake all or a portion of the Monroe Avenue bridge removal, or of the

construction of the New Route 1 Connector or the Monroe Avenue realignment, then the Applicant’s ability to

develop and receive certificates of occupancy within the CDD shall be affected by the date on which the construction
of the New Route 1 Connector or of the Monroe Avenue realignment is completed only (i) if the City commences the
removal or construction, or if applicable both the removal and construction, at or before the time that it would have™
been commenced by Applicant in order to have the removal and construction completed within the deadlines in this
subparagraph (d), and (i) if the City thereafter diligently pursues the removal and construction to completion.
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(i) for 800,000 square feet of new office development in the portion of
the CDD west of the relocated rail lines (including office development
consisting of interim, permitted and special uses), for which final site
plan approval is given after the date of concept plan approval; (ii) for
1,750,000 square feet of any new development in this portion of the
CDD (including development consisting of interim, permitted and
special uses, but excluding hotel uses), for which final site plan
approval is given after the date of concept plan approval; er (jii) for
3,250,000 square feet of any new development in this portion of the
CDD and/or in the Arlington County portion of the Potomac Yard
(including development consisting of interim, permitted and special
uses, but excluding hotel uses), for which final site plan approval is
given after the date of concept plan approval

(¢) EastGlebe Road" : Construction shall be completed by the date or event described in the
initial preliminary development plan approval for landbay G
(f) Swann Avenue— Construction shall be completed by the date or event described in the
initial preliminary development plan approval for landbay H
(g) Custis Avenue Construction shall be completed by the date or event described in the
initial preliminary development plan approval for landbay |
(h) Howell Avenue Construction shall be completed by the date or event described in the
initial preliminary development plan approval for landbay J
Sewers
() Trunk Sewer'? (to the wastewater —— See paragraphs 22 and 23 below
treatment plant operated by the
Alexandria Sanitation Authority)
(i) Collection System™ See paragraph 24 below
(k) Stormwater sewers See paragraph 26 below
Stormwater Treatment
(I) Master stormwater quality concept—— See paragraph 27 below
plan

U The streets addressed in subparagraphs (¢) through (h) are east-west streets that are to be constructed within the
CDD.

- The Trunk Sewer is defined in paragraph 22 below.
13 The Collection System is defined in paragraph 24 below.
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(m) Braddock Field™ A preliminary development plan for the construction of this field shall

be submitted to the City within four months of CAP's receipt of all
necessary City and School Board consents to use public property on
the site of the George Washingtonr Middle School (see note 14); a final
development plan shall be submitted to the City within two months of
preliminary development plan approval; construction shall commence
within three months of City approval of such final development plan,
and shall thereafter be diligently pursued to completion.

(n) Monroe Fields (final fields) ————— In the event the City determines not to assume responsibility for the
' Plan Cost Difference under paragraph 1 above, a preliminary
development plan shall be submitted to the City within three months

of such determination, a final development plan shall be submitted to

the City within two months of the approval of the preliminary

development plan, and construction shall be commenced within three

months of the approval of the final development plan and thereafter

diligently pursued to completion; in the event the City determines to

assume responsibility for the Plan Cost Difference under paragraph 1

above, construction shall commence within three months of

completion of construction of the New Route 1 Connector and there-

after be diligently pursued to completion.

(0) Monroe Fields (interim fields)'* ——— A plan for the construction of these fields shall be submitted to the
City within four months of concept plan approval; construction shall
commence within three months of City approval of such plan, and shall
thereafter be diligently pursued to completion

(p) Pedestrian Bridge acrossrailtracks —  Construction shall commence within 30 days of final site plan approval -
for 1,000,000 square feet of new development within the CDD
(including development consisting of interim, permitted and special
uses), for which final site plan approval has been given after the date
of concept plan approval, and shall thereafter be diligently pursued to
completion.

(qQ) Potomac Yard Linear Park'® ———— Construction shall occur in conjunction with the development of each
landbay which is adjacent to the Linear Park, and shall be completed

¥ Braddock Field includes public land that is currently part of George Washington Middle School. The
improvement of Braddock Field, therefore, requires the cooperation and consent of the City and the School Board.

15 ' -
fm'n:c final Monroe Fields are unlikely to be constructed for many years, Therefore, CAP shall construct two
ce-enc. losed,_ - mgulano?-size interim soccer fields, with parking for 65 vehicles and vehicular access to
a locatt;n within the portion of the CDD west of the relocated rail lines which is approved by the Dimctor?i‘?&k.a
theomC' Olo_hnstmcuon oftheseﬁeldshas.be'enacaeptedbyﬂzeCity,theﬁeldsshallbeopmedaﬁdmﬁminedby
Harty. ese interim fields shall remain in use until construction of the final Monroe Fields is completed or, if
ear ,ﬁzecnydetzzm:nsnolong:rwutiﬁz:ﬁxehter&nﬁdds. ’

16 : . .
PommacYazdmeParkzsthepmuonofPowchardParkthaﬂiesalongﬂ:emillitmonﬂneestsideofth'e

Yard. It does not includ i i i
o eBraddockPark,MmoereidNo.IorMom'oeFleldNo.Z,ailot'Whmharcalsopanof
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15A.

by the date or event described in the initial preliminary development
plan approval for the landbay; provided, that construction of the entire
park shall be completed before the approval by final site plan of 2.5
million square feet of new development within the CDD

(r) RailPark Construction, including only the planting of 2 ground cover acceptable

to the Director of Recreation, Parks and Cultural Affairs, on the
northern 1.2 acres of this park, shall occur in conjunction with the
development of landbay “A,” and shall be completed by the date or
event described in the initial preliminary development plan approval
for this landbay -

(s) Potomac Greens Park ———————— Construction shall occur in conjunction with the development of

landbay “A,” and shall be completed by the date or event described in
the initial preliminary development plan approval for this landbay

() Howell Park Construction shall occur in conjunction with the development of

landbay “J,” and shall be completed by the date or event described in
the initial pyeliminary development plan approval for this landbay

(u) Swann Finger Park Construction shall occur in conjunction with the development of

landbay “H,” and shall be completed by the date or event described in
the initial preliminary development plan approval for this landbay

(v) Custis Finger Park Construction shall occur in conjunction with the development of

landbay “I,” and shall be completed by the date or event described in
the initial preliminary development plan approval for this landbay

(w) Neighborhood Parks —————————  Construction shall occur in conjunction with the development of the

landbay in which the particular neighborhood park is located, and shall
be completed by the date or event described in the initial preliminary
development plan approval for the landbay

(x) Landbay “C” landscaping ————— Construction shall occur in conjunction with the development of

landbay “A,” and shall be completed by the date or event described in
the initial preliminary development plan approval for this landbay

Possible Future School Site

@

®

A portion of the component of Potomac Yard Park consisting of Monroe Fields No. 1 and No. 2 — the

portion to be identified by the Director of P&Z and the Superintendent of the Alexandria Public Schools
(“ACPS™), and not to exceed three acres — shall be reserved and made available for the construction of a
new ACPS school if, in the future, it is jointly determined by the city council and the school board to locate
a new school at this site. If such a determination is made, and it is further determined by the council and
board that more than the reserved land is needed for construction of the new school, then up to an additional
two acres of adjacent land will be made available for the new school. Notwithstanding the prior provisions
of this paragraph, the area that is identified by the Director and Superintendent shall be improved in
accordance with the operative concept plan and paragraphs 15(n) and 15(0) above, and shall thereafter be
both maintained as public open space and utilized for active recreation purposes until such time as it is
determined to utilize the area for 2 new ACPS school.

In recognition of the possiblity that, in the furture, a portion of Potomac Yard Park may be removed from
active recreational use and placed in school use, CAP shall improve an area of approximately three acres,
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16.

17.

for active recreational use, in the Potomac Yard linear Park (see note 15) , in the general vicinity of land
bays “H” and “I,” and at a specific location to be determined by the Director of P&Z. The size of this area
and the precise nature of these recreational improvements shall be determined by the Director of P&Z , after
consultation with the City’s Parks and Recreation Commission, the Director of Recreation, Parks and
Cultural Affairs, and CAP. Construction of these improvements shall occur at the time that development
in this portion of the Linear Park is to occur under paragraph 15(q), and-shall comply with applicable design

guidelines.

A separate preliminary development plan shall be submitted by CAP for each of the open space areas th‘ax istobe
dedicated to the City (see paragraph 7 above). The plan shall be considered by the Planning Commission and City

. Council, pursuant to the provisions of section 5-600 of the Zoning Ordinance.

A Potomac Yard Design Advisory Committee (the “PYDAC™) shall be established to assist the city in reviewing
applications for preliminary development plan approval.

(@) The PYDAC shall consist of seven members to be appointed by City Council for staggered terms of no more

than two years each. The Committee shall include two members representing the Potomac West area; the

ining five members shall be from the City at-large and shall include three representatives of residential
neighborhoods and the business community and two qualified professionals skilled in architecture.

® The PYDAC shall be authorized to review applications for preliminary development plan approvals for
compliance with the “Potomac Yard Urban Design Guidelines,” which are contained within the Concept
Plan Design Guidelines or, if in effect, the Ahemative Concept Design Guidelines, and shall send its
recommendations to the Planning Commission and City Council for their consideration.

(c) The Director of P&Z shall send a copy of any proposed preliminary development plan for the CDD to the
PYDAC, and the PYDAC shall send its comments to the Director of P&Z in time to be sent out with the

staff report to the Planning Commission on the proposed plan . Each applicant for a preliminary
development plan approval will be encouraged to discuss its proposal with the PYDAC, including prior to
the time an application is filed.

(@ The PYDAC shall establish a regular schedule which provides for meetings once a month. Additional
meetings may be scheduled at the discretion of the PYDAC.

_ Permitted/Special/Interim Use Conditions

18.

19.

The Avis and GSA facilities presently located within the Potomac Yard are acknowledged to be, and shall be treated
as, existing permitted uses. Nonetheless, in the event that compliance with the schedule in paragraph 15 above
requires the construction of an infrastructure or open space improvement in the area occupied by one or both of these
existing uses, then whatever modifications to these uses are required to accommodate the required improvement shall
be'made; if such modifications are not made, no further development in the CDD pursuant to the Concept Plan or,
if in effect, the Alternative Concept Plan may proceed. Further, unless approved as interim uses as part of the
approval of the first preliminary development plan for the landbay in which they are located, the Avis and GSA
facilities shall cease operation within 180 days of the date of approval for that preliminary plan.

Land uses not approved in the Concept Plan or, if in effect, the Altemative Concept Plan, which are proposed for a
landbay in the CDD for which no preliminary development plan (other than a development plan addressing only the
development of open space) has been approved, shall be evaluated under the provisions in the Zoning Ordinance for
the underlying zone applicable to the Jandbay. If defined as a special use under those provisions, such uses shall
require a special use permit and, if defined as a permitted use, shall only require site plan approval; provided, that
no such uses may proceed if they would “preclude development consistent with the conceptual design plan”(section
5-603(AX1) of the Zoning Ordinance). A proposed permitted or special use shall be determined to “prechude
development consistent with the conceptual design plan” if:
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20.

(2) development pursuant to the Concept Plan or, if in effect, the Alternative Concept Plan, and in the landbay
where the proposed use is to be located, is expected to commence before the expiration of the period during
which the proposed use will be permitted to, or is reasonably expected to, continue;

®) the use is proposed for a landbay that is adjacent to 2 landbay for whicha preliminary dcvclopmcnt plan has
been approved by City Council, and the Director of P&Z determines that the proposed use is moompan’blc
with one or more of the uses identified in that approved development plan; or

© the use, if undertaken, would prcc!ude the delivery of an infrastructure i 1rnprov:ment identified in paragraph
15 above by the time set out in that paragraph.

Any land use that is lawfully existing in a landbay within the CDD, whether as a permitted or special use, at the time
the first preliminary development plan for the landbay (other than a development plan addressing only the
development of open space) is submitted to the City shall be eligible to be approved as an interim use, as part of City
Council's approval of the preliminary development plan. No other land uses shall be eligible for approval as interim

uses within the landbay.

Affordable Housing Condition

21

Every preliminary development plan shall meet the requirements of the city-wide affordable housing policy that is
in effect as the time the plan is submitted.

Sanitary and Storm Sewer Conditions

22.

No preliminary development plan for any landbay west of the relocated rail lines, or for any portion of a landbay,
which proposes the construction of a building or buildings pursuant to the Concept Plan or, if in effect, the
Alternative Concept Plan, shall be approved by City Council until (i) 2 new sanitary sewer line (the “Trunk Sewer™)
from Potomac Yard to the Alexandria Sanitation Authority (*ASA™) wastewater treztment plant has been designed
by CAP to the satisfaction of the Director of T&ES and the Engineer/Director of ASA, and (ii) construction of the
sewer has commenced. No Certificates of Occupancy shall be issued for any building, structure or facility within
any landbay west of the relocated rail lines until the Trunk Sewer has been completed, has been accepted by the City,
and is in service; provided, that, notwithstanding the status of the Trunk Sewer, certificates may be issued for
buildings, structures or facility within landbay “F” (the Retail Center at the north end of the Yard), and within the
warehouse complex in the Yard located generally to the east of the intersection of Route 1 Howell Avenue, which
are buildings, structures or facilities that the City understood, at the time the sewage retention tank at the Four Mile
Run Pump Station was constructed, were to be served by that retention tank.

At 2 minimum, the Trunk Sewer shall be designed and constructed in conformance with the following: (i) the length
of the forced main and associated facilities (such as pump stations) shall be minimized; (ii) the Trunk Sewer shall
be a gravity sewer for the maximum distance possible within the limits of current technology; (iii) the Trunk Sewer
shail accept all the sewage now flowing to the ASA River Road Pump Station; (iv) the Trunk Sewer shall be capable
of accepting a portion (to be determined by the Director of T&ES) of wet-weather flows from ASA’s Four Mile Run
Pump Station; (v) the Trunk Sewer shall be capable of accepting all flows from the Slater’s Village/Potomac Greens
Pump Station (Slater’s Village is also known as Old Town Greens); and (vi) the Trunk Sewer shall be capable of
accepting all the sewage from the Retail Center in landbay "F" in the event any portion of the retail center continues
in operation beyond January 1, 2018. Further, the Trunk Sewer shall be built on an alignment designated by the
Director of T&ES and the Engineer/Director of ASA. The closure of travel lanes on City streets and the disruption
of neighborhood activities shall be minimized during construction of the Trunk Sewer.

No preliminary development plan for any landbay west of the relocated rail lines, or for any portion of 2 landbay,

which proposes development pursuant to the Concept Plan or, if in effect, the Alternative Concept Plan, shall be
approved by City Council until 2 gravity/forced main sanitary sewer collection system (the "Collection System”) has
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been designed by CAP to the satisfaction of the Director of T&ES and the Engineer/ Director of ASA, and
construction of the system has commenced. Ataminimum, the Collection System shall be designed to: (i) minimize
the amount of forced mains and associated facilities, such as pump stations; (ii) redirect sewage flows from the ASA
River Road Pump Station, and a portion (to be determined by the Director of T&ES) of wet-weather flows from the
Four Mile Run Pump Station, to the Trunk Sewer; and (iii) redirect flows from the Retail Center in landbay "F" to
the Trunk Sewer, in the event any portion of the Retail Center continues in operation beyond January 1, 2018.

25. No final site plan for any development within the CDD east of the relocated rail lines, shall be approved by the City,
unless one of the following events has occurred:"

(a) a new gravity sanitary sewer has been constructed by CAP from the termination point of the forced main
in Slater’s Lane to the existing City sewer in Lee Street, and this new sewer has been accepted by the City
and is in service; or

() the forced main fromthe Slater’s Village/Potomac Greens Pump Station has been redirected to connect with
the Trunk Sewer, and the Trunk Sewer has been accepted by the City and is in service.

26. All storm drainage systems within the CDD shall conform to the Potomac Yard Master Drainage Plan approved by
the City on October 25, 1996.

27. Prior to the submission of the first preliminary development plan for any landbay within the CDD west of the
relocated rail lines, a2 master stormwater quality concept plan for the CDD, which includes stormwater quality
calculations, a description of the best management practices ("BMPs") proposed to be employed and the location
of those BMPs, shall be submitted to and approved by the Director of T&ES.

28. Prior to the removal or abandonment of any existing storm or sanitary sewer that is located within the CDD, a
replacement sewer shall be in place and in service, and all necessary dedications and easements relating to the
replacement sewer shall have been granted and recorded.

Transportation Conditions'

2. Shuttle bus service to and from the Braddock Road Metro station and/or the Metro station in Crystal City shall be
provided. The nature and extent of this service, the time when it shall commence, the time when it may terminate
and similar issues shall be assessed and determined by the City in conjunction with its review of transportation
management plan amendments which CAP must file along with its applications for preliminary development plan

approvals,

30. (@ Unless and until otherwise authorized by the City as an amendment to the operative concept plan, CAP shall
reserve, and shall undertake no activities (except those reasonably required for maintenance and others
approved by the Director of T&ES) in, an area in the CDD, between Potomac Greens and the Potomac
Yard, that would be suitable for the Jocation of 2 WMATA rail station (the “Metro Site”). In order to
reserve the Metro Site in this manner, CAP shall convey a deed of easement to the City, or any other party
identified by the City, which entitles the grantee to use or to authorize the use of the site for a WMATA rail
station and for any ancillary purposes. The deed of easement shall also provide for reasonable access to the
Metro site, by users of a rail station on the site, from both the adjacent Potomac Greens site and the adjacent
Potomac Yard. Within 60 days of the approval of the concept plan for this CDD, CAP shall submit to

' This paragraph is a restatement of condition # 47 of SUP 97-0010. That SUP approved the Old Town Greens
residential development now under constraction between Slater’s Lane and Potomac Greens, and it remains in effect.

1 Most transportation conditions for the CDD have been recommended for inclusion in the Transportation
Management Plan special use permit.
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30A.

3L

32,

WMATA a drawing which shows, and a statement which describes the boundaries of the Metro Site, and
conveys CAP’s view that the Metro Site contains sufficient land for the construction of 2 WMATA rail
station and for reasonable bus, pedestrian and bicycle access to the station. CAP shall thereafter request,
and diligently pursue, from WMATA a certification that the Metro Site contains sufficient land for the
construction of 2 WMATA rail station and for reasonable bus, pedestrian and bicycle access to the station;
provided that, with respectto this requirement fora WMATA certification, CAP shall be considered to have
not satisfied the requirement only if WMATA affirmatively states that the Metro Site does not contain
sufficient land for the construction of 2 WMATA rail station and for reasonable bus, pedestrian and bicycle
access to the station.

(®) In the event funding from sources other than CAP becomes available in the future for the construction of
2 WMATA rail station at the Metro Site, and the City concurs in the decision to proceed with such
construction, CAP shall: (i) convey the Metro Site to WMATA, or another entity identified by WMATA,
at no cost to the grantee party, for construction of 2 rail station (the “WMATA Conveyance™); (i) if
requested by the City, cooperate in the establishment of a special service tax district, or another district or
area having a comparable purpose, within the CDD, or a portion thereof, to assist in financing the
construction of the rail station, in accordance with the requirements of law; and (iii) to the maximum extent
feasible, re-locate the uses in landbays G and H, as shown in the Concept Plan and the Alternative Concept
Plan, in order to increase the utilization of the WMATA station by persons residing and working in these
landbays. In the event that CAP, other than in 2 WMATA Conveyance, conveys any of the Metro Site
property to another party, it shall ensure that the reservation required, and the other obligations imposed
upon it, by this paragraph 30 shall continue and shall be binding upon the grantee party.

In the event that funding from sources other than CAP becomes available in the future for a light rail or another
similar transit systern (apart from a heavy rail system that is addressed by paragraph 30 above) within the CDD, and
the City concurs in a decision to proceed with the implementation of such a system, CAP shall, if requested by the
City, cooperate in the establishment of 2 special service tax district, or another district or area having a comparable
purpose, to assist in financing the system’s implementation, in accordance with the requirements of law. In addition,
2t no time shall CAP undertake any activities within any of the rights-of-way that are shown in the operative concept
plan, or within any of the open spaces shown in such plan that are to be dedicated to the City, that would preclude
the construction or operation of a light rail or another similar transit systern; provided, that in the event of such an
activity, every effort shall be made to accommodate the intent of the design guidelines. Nothing in this paragraph
shall affect activities undertaken pursuant to the operative concept plan outside of the rights-of-way and open spaces
identified above.

The New Route 1 Connector, between its intersection with Slater’s Lane and with the existing Route 1 (in the vicinity
of Howell Avenue), shall provide, on both sides of the roadway, a minimum 8-foot walkway for use by pedestrians
and bicycles. .

Any traffic signalization proposed by CAP and approved by the Director of T&ES, or required by the Director, shall
be shown on the final site plan for the portion of CDD in which or adjacent to which the signalization is to be
installed. The costs to acquire and install all traffic signalization equipment that is approved or required by the
Director shall be the responsibility of CAP, and payment of such costs shall be made to the City prior to the release
of the site plan showing the signalization. Amny signalization approved or required by the Director shall be installed
and properly operating prior to the issuance of a certificate of occupancy for any building which is to be served by
the signalization.

Miscellaneous Conditions

33.

All utilities serving the CDD, whether located within or outside of the CDD, shall be placed underground, and the
cost of doing so shall be the responsibility of CAP. N
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34.

35.

36.

37.
38.

A permanent storage area within the CDD, no smaller than 20 feet by 20 feet, shall be made available by CAP for
use by the City to place, on a short-term basis, sweeper debris. The area shall be acceptable to the Director of T&ES,

and shall be made available to the City at the time a certificate of occupancy for 1.5 million square feet of new
development within the CDD has been issued. The storage area shall be easily accessible by street sweeping and
debris removal equipment, and may be incorporated in the waste disposal area of a building within the CDD,

If the Alternative Concept Plan becomes the operative concept plan for the CDD, CAP shall work with the City in
the relocation of the Virginia Power substation, presently located at the west end of the Monroe Avenue bridge, to
anew location along the existing Virginia Power underground transmission corridor, in order that pedestrian-oriented
buildings may be constructed along the entire Monroe Avenue frontage facing Simpson Fields. The substation shall
be architecturally integrated into the surrounding CDD development to the satisfaction of the Director of P&Z.

CAP shall be responsible for updating the Concept Plan Sheet and Concept Plan Design Guidelines, and the
Alternative Concept Plan Sheet and the Replacement Pages (see paragraphs 2 and 3 above), so that these documents
are current at all times. Before the very first preliminary development plan is filed with the City pursuant to this
concept plan approval, CAP shall provide the City with two copies of the Concept Plan Sheet and Concept Plan
Design Guidelines, and the Alternative Concept Plan Sheet and the Replacement Pages, which reflect the Concept
Plan and Alternative Concept Plan approved by City Council. Thereafter, within 30 days of any modifications being
approved to the Concept Plan and/or the Alternative Concept Plan, whether approved by City Council or approved
pursuant to a concept plan condition, CAP shall file with the City two updated copies of the Concept Plan Sheet and
the Concept Plan Design Guidelines, and if appropriate two updated copies of the Alternative Concept Plan Sheet
and the Replacement Pages, which reflect the approved modifications. CAP shall not be able to file any application
for preliminary development plan approval within the CDD unless fully updated and current concept plan documents
have been previously provided to the City.

Any inconsistencies in the approved concept plan design guidelines shall be resolved by the Director of P&Z.
Notwithstanding any contrary provisions in the Zoning Ordinance, both the approved Concept Plan and, in the event

it becomes the operative concept plan for the CDD pursuant to paragraph 1 above, the approved Alternative Concept
Plan shall remain valid for 25 years from the date of City Council approval of the Concept Plan.
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All required TMP activities within the Potomac Yard/Potomac Greens tract, including those of the existing shopping
center, shall be coordinated by a single TMP Coordinator (TMPC) for the project. TMPCs for individual projects
or buildings within the project are also permitted-- and, in fact, encouraged—but the activities of these sub-area
coordinators shall be overseen and coordinated by the TMPC for the project. This TMPC shall be designated for
Potomac Yard/Potomac Greens upon application for the initial building permit for the project. The narne, address,
and telephone number of the TMPC shall be provided to the Office of Transit Services and Programs (OTS&P)
The TMPC shall maintain an on-site office at Potomac Yard/Potomac Greens.

The TMPC shall promote the use of transit, carpoolingfvanpooling, bicycling, telecommuting, the regional
Guaranteed Ride Home and other components of the TMP with prospective residents/tenants/employees during
marketing/leasing/new employee orientation.

The TMPC shall display and distribute information about transit, carpool/vanpool, bicycling, telecommuting and
other TMP programs and services to residents/tenants/employees of the project, including maintaining, onsite, stocks
of appropriate bus schedules (DASH, Metrobus), information on Metrorail and Virginia Railway Express(VRE),
Office of Transit Services and Programs’ transportation brochure, and applications to the regionalndesha:e program.
The information will be displayed in a central locznon in 21l commercial buildings and in common areas for all
residential development.

The TMPC shall administer a ride-sharing program, including assisting in the formation of two person carpools and
car/vanpools of three or more persons. The applicant will coordinate this effort with the City’s Office of Transit

Services and Programs.

The applicant shall fund, or shall require that individual builders and owners within the project fund a transportation
fund, at an annual rate equal to $60 per occupied residential unit and/or $0.10 per occupied net square foot of
commercial/retail space. First payment to fund shall be made with the issuance of initial Certificate of Occupancy
(or when first tenant/owner moves in). The rate shall increase annually, beginning January 2000, by an amount equal
to the rate of inflation for the previous year (1999), unless a waiver is obtained from the Director of T&ES.

The TMP fund shall be used exclusively for the following approved TMP activities:

a) discounting the cost of transit fare media for residents/employees at the site;

b) marketing and promotional materials to promote the TMP;

<) subsidizing the cost of carpool/vanpool spaces;

d) installation of bike racks, lockers, and transit displays;

e) operation of a shuttle bus service;

b9 any other TMP activities as may be proposed by the applicant and approved by the director of T&ES.

The TMPC will provide semi-annual reports to the Office of Transit Services and Programs. These reports will
provide a summary of the contribuotions to the fund and all expenses. The first report will be due six months
following the issuance of the first Certificate of Occupancy.

Any unencumbered funds remaining in the TMP account 2t the end of each reporting year may be either
reprogrammed for TMP activities during the ensuing year or may be paid the City for use in TMP support activities
which benefit the site. The Director of T&ES may require that the funds be paid to the City upon determination that
the applicant has not made reasonable effort to use the funds for TMP Programs.

Annual surveys shall be conducted to determine the number of residents/tenants/employees and their place of
employment/residence, mode of transportation, arrival and departure times, willingness and ability to use carpooling
and public transit, and such additional information as the City may require. This survey will become the basis for
the Annual Report.
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The applicant shall provide annual reports to OTS&P, including an assessment of the effects of TMP activities on
carpooling, vanpooling, transit ridership and peak hour traffic, the results of the annual survey, and a work program
for the following year. Also, this report, and each subsequent report shall identify, as of the end of the reporting
period, the number of square feet of leased commercial/retail floor area and/or the number of occupied dwelling units

and the number of employees and/or residents occupying such space.

Discounted bus and rail fare media shall be sold on-site to employees/residents of the project. The fare media to be
sold will include, at 2 minimum, fare media for Metrorail, Metrobus, DASH and any other public transportation
system’s fare media requested by employees/residents and/or the Office of Transit Services and Program. The
availability of this fare media will be prominently advertised. At a minimum, the initial discount will be 20% on the
transit fare media sold to residents/tenants/employees at the project unless otherwise approved by the Director of
T&ES.

The applicant will implement a parking management program that provides
incentives for HOV use as follows:

a) Reserved carpool/vanpool spaces will be conveniently located near the building elevators;
b) Registered vanpools will be provided free parking;
c) Carpools of three (3) or more occupants, also registered, will receive a parking subsidy equal to one-half

the single occupant vehicle monthly parking.
d Monthly parking rates for single occupant vehicles will be consistent with comparable

office buildings located in the site vicinity.

Bicycle racks shall be provided in quantities sufficient to meet demand. The developer will encourage tenants to
include personal amenities (showers, lockers etc.) in their suites for those who wish to walk, run, or bike to work

Shuttle bus service to and from the Braddock Road Metro station and/or the Metro station in Crystal City shall be
pmwded. The nature and extent of this service, the time when it shall commence, the time when it may terminate
and similar issues shall be assessed and determined by the Director of T&ES.

The applicant will work with the City’s OTS&P and the transit companies in the vicinity to encourage bus service
in and to the site.

The applicant will provide space, of approximately 450 square feet, for a transit store in or near the area designated
as the Town Center of the Potornac Yard development.

The applicant shall prepare, as part of its sales/leasing agreements, appropﬁéte language to inform prospective
buyers/tenants/residents of the TMP conditions.

Modifications to the approved TMP activities shall be pemut:ted upon approval bythe Director of T&ES, provided
that afiy changes are consistent with the goals of the TMP.

The Director of T&ES shall review the transportation management plan in conjunction with the submission of the
initial preliminary development plan for each landbay and shall docket the transportation management plan for
consideration by the Planning Commission and City Council if the director has determined that there are problems
with the operation of the TMP and that new or revised conditions are needed.
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