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A Regular Meeting of the County Board of Arlington County, Virginia, held in Room 307 of 2100 Clarendon
Boulevard thereof on Saturday, January 21, 2012 at 8:33 a.m.

PRESENT: MARY HYNES, Chair
J. WALTER TEJADA, Vice Chairman
JAY FISETTE, Member
CHRISTOPHER ZIMMERMAN, Member

ALSO PRESENT: BARBARA M. DONNELLAN, County Manager
STEPHEN MacISAAC, County Attorney
HOPE L. HALLECK, Clerk

ooooo0ooooo

PUBLIC COMMENT

Robert Atkins commented on the priorities of the Board set out at the January 2, 2012 Organizational Meeting in
relation to the current economic conditions.

Ori Nir spoke about pipe stem lots and how the County’s recent change to the zoning ordinance could impact existing
homes on pipe stem lots.

Josh Kaplowitz, a Field to Table Board Member, commented on the New Westover Farmer’s Market’s pending use
permit application.

Alison Gracey, of the Shirlington Crest neighborhood, spoke about neighbor’s concerns for a pending live
entertainment use permit for Lucy’s ARL in Shirlington.

Ida Claire spoke about Long Bridge Park and the need for more space for aquatics and fitness programs for seniors.
She stated that classes fill quickly and more should be added.

Audrey Clement, Green Party Candidate for the County Board, spoke about the traffic on I-66 and the preliminary
findings of the VDOT Multi-Modal Study interim report. She stressed the need for additional public comment on the
report in May.

Jim Hurysz commented on the County’s infrastructure.

ooooo0ooooo

ANALYSIS OF CONTINGENT ACCOUNTS

The Board received a Summary of Fiscal Year 2012 Contingent Accounts showing balances of $1,000,000 in
General and $3,899,554 in Affordable Housing Investment Fund as of January 3, 2012.

CONSENT ITEMS (ITEMS 1-37) CITIZENS INTERESTED IN REMOVING AN ITEM FROM THE
CONSENT AGENDA MUST SUBMIT A SPEAKER SLIP TO THE CLERK AT THE SATURDAY, JANUARY
21, 2012, MEETING BEFORE 9 A.M. PUBLIC TESTIMONY ON REMOVED ITEMS WILL OCCUR AT
THE RECESSED MEETING ON TUESDAY, JANUARY 24, 2012, AT 6:30 P.M. (NO TESTIMONY
TAKEN ON SATURDAY).

Mr. Fisette announced his declaration of personal interest pursuant to Section 2.2-3115.G in the proposed
amendments to the County’s retirement ordinance (Item #22). The amendment would provide an
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opportunity for Mr. Fisette, as a member of the County Board, to purchase retirement benefits. However,
under the State and Local Government Conflicts of Interest Act, because he is member of a group who are all
affected by the approval of the amendment, he is able to participate in the discussions and votes concerning
the amendment, and can do so fairly, objectively, and in the public interest.

Mr. Zimmerman announced his declaration of personal interest pursuant to Section 2.2-3115.G in the
proposed amendments to the County’s retirement ordinance (Item #22). The amendment would provide an
opportunity for Mr. Zimmerman, as a member of the County Board, to purchase retirement benefits.
However, under the State and Local Government Conflicts of Interest Act, because he is member of a group
who are all affected by the approval of the amendment, he is able to participate in the discussions and votes
concerning the amendment, and can do so fairly, objectively, and in the public interest.

A motion was made by JAY FISETTE, Member, seconded by J. WALTER TEJADA, Vice Chairman to approve
the County Manager’s recommendation for all consent items except items #14, #16, #23, #34 and #36
which will be subject to full hearing at the January 24, 2012 County Board recessed meeting. The motion
was adopted and carried by a vote of 4 to 0. The voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member –
Aye.

ooooo0ooooo

SITE PLANS/AMENDMENTS/REVIEW

ooooo0ooooo

1. SP# 18 SITE PLAN AMENDMENT TO MODIFY CONDITION #21 REGARDING STREET TREES
AND CHANGE THE APPROVED 4.1 PLAN SHEET L101; LOCATED AT 1812 N. MOORE ST.
(RPC# 16-037-004).

On the consent agenda vote, after a duly advertised public hearing, the Board deferred consideration of the
site plan amendment request to allow a modification of 4.1 plan sheet L101 to allow for the removal of street
trees from the plan, to the February 11, 2012, County Board meeting .

Board Report #1

ooooo0ooooo

2. SP #82 SITE PLAN AMENDMENT FOR A COMPREHENSIVE SIGN PLAN INCLUDING
ROOFTOP SIGNS FOR THE DOUBLETREE HOTEL CRYSTAL CITY, LOCATED AT 300 ARMY
NAVY DR., (RPC# 35-001-009, -010, -012, -023, -164, 35-002-002).

On the consent agenda vote, after a duly advertised public hearing, the Board deferred consideration of the
subject site plan amendment application.

Board Report #2

ooooo0ooooo

3. SP #122 SITE PLAN AMENDMENT 1300 N. 17TH STREET, LP FOR ADDITION OF GROSS
FLOOR AREA AND TO ALLOW FOR ROOF DECK, WITH MODIFICATIONS OF USE
REGULATIONS TO INCLUDE BUILDING HEIGHT AND DENSITY, AND OTHER
MODIFICATIONS AS NECESSARY TO ACHIEVE THE PROPOSED DEVELOPMENT PLAN;
LOCATED AT 1300 17TH STREET N. AND IDENTIFIED AS RPC#17-003-032, -031.
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On the consent agenda vote, after a duly advertised public hearing, the Board deferred consideration of a
site plan amendment to SP #122 to permit a roof deck, to the February 11, 2012 County Board meeting.

Board Report #3

ooooo0ooooo

4. SP #140 SITE PLAN AMENDMENT REVIEW FOR A CHILD CARE CENTER AT 601 S. CARLIN
SPRINGS ROAD. (VIRGINIA HOSPITAL CENTER) (RPC# 21-028-097)

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to
approve a site plan amendment renewal to SP #140 for a child care center at 601 S. Carlin Springs Road,
subject to all previous conditions and to the proposed conditions in this report applicable only to the building
located at 601 S. Carlin Springs Road, and with a scheduled County Board review in five (5) years (January
2017).

WHEREAS, an application for a Site Plan Amendment dated December 2007 for Site Plan # 140,
was filed with the Office of the Zoning Administrator; and

WHEREAS, as indicated in Staff Report provided to the County Board for its January 21, 2012
meeting, and through comments made at the public hearing before the County Board, the County
Manager recommends that the County Board approve the Site Plan Amendment Renewal subject to
numerous conditions as set forth in the Staff Report; and

WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan
Amendment Renewal on January 21, 2012 and finds, based on thorough consideration of the public
testimony and all materials presented to it and/or on file in the Office of the Zoning Administrator, that
the improvements and/or development proposed by the Site Plan as amended:

� Substantially complies with the character of master plans, officially approved neighborhood or area
development plans, and with the uses permitted and use regulations of the district as set forth in the
Zoning Ordinance and modified as follows:

permits a child care center use in the “S-D” district; and
� Functionally relates to other structures permitted in the district and will not be injurious or detrimental

to the property or improvements in the neighborhood; and
� Is so designed and located that the public health, safety and welfare will be promoted and protected.

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated December
2007 for Site Plan # 140, and as such application has been modified, revised, or amended to include
the drawings, documents, conditions and other elements designated in Condition 62 below, for a Site
Plan Amendment Renewal for a child care center, for the parcel of real property known as 601 S.
Carlin Springs Road (RPC# 21-028-097) approval is granted and the parcel so described shall be used
according to the Revised Site Plan Application, subject to all previously approved conditions (numbers
1 through 61) with new condition 62 a-g amended as follows:

62. The applicant agrees that the Child Care use permitted at 601 S. Carlin Springs Road is a
temporary use that has been approved for a limited five (5) year period, and not longer. During
the five year period, the use is permitted subject to all site plan conditions, and subject to the
same reviews that could otherwise be made of any site plan use. The applicant further agrees
that approval for the use will terminate after a period of five (5) years, on January 31, 2017,
without further action by the County Board. The applicant agrees that it will cease use of the
approximately 14,500 square foot space for the purposes of child care, and shall convert the
space to another approved use, or fully vacate the space, on or before January 31, 2017. The
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applicant acknowledges and agrees that after January 21, 2017, it shall have no right to use the
14,500 square foot space for child care purposes unless specific approval for that use is obtained
from the County Board. In addition to all other conditions of this site plan, the applicant
specifically agrees that the child care use shall be subject to the following additional conditions:

a) The applicant agrees that the maximum child care center enrollment shall be limited to 123
children, provided, however, that the Child Care Office may determine the final number of
children that can be served in the program following the required renovations and
improvements to the site. This number may be modified based on appropriate space ratios.
The applicant agrees not to provide care for more than 123 children at any one time, or such
other number as the Child Care Office has determined can be accommodated and as
evidenced by the certificate of occupancy.

b) The applicant agrees to meet all requirements of the Child Care Ordinance, Community Code
Enforcement Office, Environmental Health Bureau and the Fire Marshal’s Office, including
securing the appropriate assembly permit prior to the issuance of a Certificate of Occupancy.

c) The applicant agrees to require parents of children attending the program (or persons
designated by the parents) to escort their children to and from the center at all times.

d) The applicant agrees that all child care center staff parking will be accommodated on site. The
applicant further agrees to provide signs on each of its designated parking spaces which
indicate that those parking spaces are designated for the child care center’s exclusive use.

e) The applicant agrees to designate a neighborhood liaison to communicate with nearby
residents and neighbors to address concerns that may be related to this child care center. The
name and telephone number of the liaison shall be submitted by the applicant to the Zoning
Administrator, as well as to the Glencarlyn Civic Association, prior to issuance of any building
permit.

f) The applicant is aware and agrees that the required Virginia State and Arlington County Child
Licenses will not be issued prior to the issuance of a certificate of occupancy for a child care
center.

g) The applicant agrees to provide the hours of operation to the Zoning Administrator prior to
issuance of the Certificate of Occupancy.

Board Report #4

ooooo0ooooo

5. SP #153 SITE PLAN AMENDMENT TO AMEND CONDITION #45 TO CONVERT 7,500
SQUARE FEET OF PUBLIC DINING FACILITY SPACE TO OFFICE SPACE IN THE "C-O"
ZONING DISTRICT UNDER SECTION 36.H. 1320 N. COURTHOUSE ROAD (RPC# 18-003-
113).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to
approve a site plan amendment to SP #153 for conversion of a public dining facility to office space at 1320
N. Courthouse Road, subject to all previous conditions and to the proposed conditions in this report
applicable only to the building located at 1320 N. Courthouse Road.

WHEREAS, an application for a Site Plan Amendment dated November 14, 2011 for Site Plan #153,
was filed with the Office of the Zoning Administrator; and

WHEREAS, as indicated in Staff Report provided to the County Board for its January 21, 2012
meeting, and through comments made at the public hearing before the County Board, the County
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Manager recommends that the County Board approve the Site Plan Amendment subject to numerous
conditions as set forth in the Staff Report; and

WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan Amendment
on January 21, 2012 and finds, based on thorough consideration of the public testimony and all
materials presented to it and/or on file in the Office of the Zoning Administrator, that the
improvements and/or development proposed by the Site Plan as amended:

� Substantially complies with the character of master plans, officially approved neighborhood or area
development plans, and with the uses permitted and use regulations of the district as set forth in
the Zoning Ordinance; and

� Functionally relates to other structures permitted in the district and will not be injurious or
detrimental to the property or improvements in the neighborhood; and

� Is so designed and located that the public health, safety and welfare will be promoted and
protected.

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated November
14, 2011 for Site Plan # 153 and as such application has been modified, revised, or amended to
include the drawings, documents, conditions and other elements designated in Conditions #55 and 56
below ( which drawings, etc… are hereafter collectively referred to as “Revised Site Plan Application”),
for a Site Plan Amendment for conversion of a public dining facility to office space, for the parcel of
real property known as 1320 N. Courthouse Road (RPC# 18-003-113) approval is granted and the
parcel so described shall be used according to the approval dated November 1998 as amended by the
Revised Site Plan Application, subject to all previously approved conditions (numbers 1 through 54)
with Condition #45.A amended as follows and new Conditions #55 and 56:

Amended Condition #45.A:
45.A. The applicant shall provide a minimum of 15,000 square feet of public dining facility and
minimum of 2,000 square feet of retail space, open to the public, on site. The retail space shall be
located on the ground floor of either 1310 or 1320 North Court House Road and shall face the public
plaza areas. The applicant at its discretion may convert up to 7,500 square feet of the public dining
facility space to office space.

New Conditions:

55. Plaza Improvements to1320 N. Courthouse: The applicant agrees that all plaza improvements to
the 1320 N. Courthouse Road site shall be established and maintained in accordance with the
"1320 Courthouse Road Proposed Plaza Plan" dated January 10, 2012 and approved by the County
Board on January 21, 2012, and these conditions. The applicant agrees to obtain the County
Manager's or designee's approval of any deviation from the "1320 Courthouse Road Proposed Plaza
Plan" dated January 10, 2012. The construction of the plaza improvements shall be finished prior
to the issuance of a Certificate of Occupancy for the use that includes the 7,500 square feet of
public dining facility space converted to office space as approved by the County Board on January
21, 2012. [Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-A- SP#153”
attached for the public record to these minutes.]

56. Polling Location: The developer agrees that, to the extent the Office of Voter Registration and
Electoral Board is unable to secure publicly owned building space within a two block radius of 1320
N. Courthouse Road for use as a public election polling location, the applicant agrees to provide, at
no cost to the County, a space for public election polling in the 1320 N. Courthouse Road building
in accordance with the needs and requirements of the Office of Voter Registration and the Electoral
Board, provided that there is no conflict with the commercial operation of the building. The
applicant agrees to permit public election activities, so long as such election activities are covered
by the Commonwealth’s Risk Management Plan, or successor to such plan.

Board Report #5
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Board Report #5-Supplemental Report

Addendum-1-21-12-A- SP#153

ooooo0ooooo

6. SP #194 SITE PLAN AMENDMENT TO AMEND A COMPREHENSIVE SIGN PLAN FOR MAD
ROSE; LOCATED AT 3100 CLARENDON BOULEVARD (RPC# 19-002-007).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance for a
site plan amendment to amend an existing comprehensive sign plan, subject to the conditions of the staff
report.

WHEREAS, an application for a Site Plan Amendment dated September 12, 2011, for Site Plan #194,
was filed with the Office of the Zoning Administrator: and

WHEREAS, as indicated in the Staff Report(s) provided for the January 21, 2012, County Board
meeting and through comments made at the public hearing before the County Board, the County Manager
recommends that the County Board approve the Site Plan Amendment, in part, and subject to numerous
conditions as set forth in the Staff Report; and

WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan
Amendment on January 21, 2012, and finds, based on thorough consideration of the public testimony and
all materials presented to it and/or on file in the Office of the Zoning Administrator, that the improvements
and/or development proposed by the Site Plan amendment for an amendment to the comprehensive sign
plan for Site Plan #194:

� Substantially complies with the character of master plans, officially approved neighborhood or area
development plans, and with the uses permitted and use regulations of the district as set forth in the
Zoning Ordinance; and

� Functionally relates to other structures permitted in the district and will not be injurious or detrimental
to the property or improvements in the neighborhood; and

� Is so designed and located that the public health, safety and welfare will be promoted and protected.

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated September 12,
2011, for Site Plan #194, for a Site Plan Amendment for an amendment to the comprehensive sign plan for
Site Plan #194 to permit an additional 16 square foot sign, for the parcel of real property known as 3100
Clarendon Boulevard (RPC# 19-002-007) approval is granted and the parcel so described shall be used
according to the Site Plan #194 as amended by the Amendment Application for amendment to the
comprehensive sign plan for SP #194, subject to all previously approved conditions and the following
conditions:

1. The total sign area approved for the Olmstead Building (3100 Clarendon Boulevard) is 528 square feet.
The building owner agrees that all signs shall conform to drawings and plans shown to and approved by
the County Board on March 14, 1998 and January 21, 2012. The building owner agrees to secure all
required sign permits prior to the installation of any sign.

2. The applicant agrees that the Zoning Administrator may approve a minor change to the Comprehensive
Sign Plan consistent with the Sign Guidelines for Site Plan Buildings. For the purposes of the preceding
sentence, minor changes shall include only the following: (i) a minor adjustment in the location of the
sign to meet field conditions (less than 1 foot in any direction); (ii) a minor change in the area of the
sign (less than 5%), or (iii) a change in the text and/or color of the sign. All other changes to the
approved Comprehensive Sign Plan will require site plan approval or amendment.
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Board Report #6

ooooo0ooooo

7. THE REQUEST FOR THIS ITEM HAS BEEN WITHDRAWN. SP #231 SITE PLAN AMENDMENT
FOR ELECTRONIC SIGNS (TELEVISIONS IN WINDOW) FOR VELOCITY 5, LOCATED AT
2300B CLARENDON BLVD. (RPC #18-005-041).

ooooo0ooooo

8. SP #408 SITE PLAN AMENDMENT TO REVISE THE APPROVED PARKING PLAN FOR MARY
MARSHALL ASSISTED LIVING RESIDENCE, LOCATED AT 2000 5TH ST. S. (RPC# 24-032-
036).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance for a
site plan amendment to allow a modification to the compact parking ratio, subject to all previous conditions.

WHEREAS, an application for a Site Plan Amendment dated October 10, 2011 for Site Plan # 408,
was filed with the Office of the Zoning Administrator; and

WHEREAS, as indicated in Staff Reports provided to the County Board for its January 21, 2012
meeting, and through comments made at the public hearing before the County Board, the County Manager
recommends that the County Board approve the Site Plan Amendment; and

WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan
Amendment on January 21, 2012 and finds, based on thorough consideration of the public testimony and all
materials presented to it and/or on file in the Office of the Zoning Administrator, that the improvements
and/or development proposed by the Site Plan as amended:

� Substantially complies with the character of master plans, officially approved neighborhood or area
development plans, and with the uses permitted and use regulations of the district as set forth in
the Zoning Ordinance and modified as follows:

Compact parking spaces to comprise 37% of the total site parking spaces; and

� Functionally relates to other structures permitted in the district and will not be injurious or
detrimental to the property or improvements in the neighborhood; and

� Is so designed and located that the public health, safety and welfare will be promoted and
protected.

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated October 10, 2011
for Site Plan # 408, and as such application has been modified, revised, or amended to include the
drawings, documents, conditions and other elements included in this application, for a Site Plan Amendment
to modify the compact parking ratio for the parcel of real property known as RPC# 24-032-036 and 2000 5th

Street S., approval is granted and the parcel so described shall be used according to the site plan approval
dated July 7, 2007as amended by the Revised Site Plan Application, subject to all previously approved
conditions numbers 1 through 60.

Board Report #8
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ooooo0ooooo

USE PERMITS REQUEST/REVIEWS/AMENDMENTS

ooooo0ooooo

9. SP #346: UP-11-1: USE PERMIT ASSOCIATED WITH A SITE PLAN FOR LIVE
ENTERTAINMENT AND/OR DANCING AT MELODY TAVERN, LOCATED AT 3650 S. GLEBE
ROAD (THE ECLIPSE AT POTOMAC YARDS) (RPC# 34-027-322).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application SP #346: UP-11-1 on file in the Office of the Zoning
Administrator for a use permit associated with a site plan for live entertainment and/or dancing at Melody
Tavern for the parcel of real property known as 3650 S. Glebe Road (the Eclipse at Potomac Yards) (RPC
#34-027-322), approval is granted and the parcel so described shall be used according to the approval
requested by the application, subject to the proposed conditions, and with a County Board review in one (1)
year (January 2013).

1. The applicant agrees that live entertainment will be limited to Monday through Saturday, from 5 p.m. to
12:00 a.m., with additional hours on Sunday from 11 a.m. to 5 p.m.

2. The applicant agrees to comply with all requirements of County and State Ordinances, the Environmental
Health Bureau, the Fire Marshal’s Office, the Police Department, Community Code Enforcement Office
and the Alcohol Beverage Control Board.

3. The applicant agrees that live entertainment shall comply at all times with the Arlington County Noise
Ordinance.

4. The applicant agrees to ensure that all windows and doors remain closed when live entertainment is
being offered. The applicant agrees that no live entertainment shall be permitted outdoors, and further
agrees to ensure that live entertainment performances inside the restaurant will not be broadcast to the
exterior of the restaurant over the restaurant’s audio system.

5. The applicant agrees that no customer dancing shall occur without the applicant first obtaining approval
of a dance hall permit.

6. The applicant agrees to designate a neighborhood liaison to communicate with nearby residents and
neighbors to address concerns which may be related to the live entertainment and an onsite liaison that
shall be available during the hours of the business operation to receive and respond to community
concerns regarding the live entertainment. The name and telephone number shall be submitted to the
Zoning Administrator and a copy sent to the Eclipse Condominium Building prior to any presentation of
live entertainment. The applicant agrees to update such designation by notifying the same parties, and
to have a designation for an active neighborhood liaison in place at all times.

7. The applicant agrees that the use permit for live entertainment shall be reviewed by the County Board
upon any change of tenancy of the subject space currently occupied by Melody Tavern.

Board Report #9
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ooooo0ooooo

10. U-2479-85-5 USE PERMIT REVIEW FOR A CHILD CARE USE LOCATED AT 2706 24TH ROAD
SOUTH. (SCHOOL OF CHILDREN) (RPC# 31-034-023)

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-2479-85-5 on file in the Office of the Zoning Administrator
for renewal of a use permit for a child care use for the parcel of real property known as 2706 24th Road
South (School of Children) (RPC #31-034-023), approval is granted and the parcel so described shall be
used according to the approval requested by the application, subject to all previous conditions, with an
administrative review in six (6) months (July 2012) and a County Board review in five (5) years (January
2017).

Board Report #10

Board Report # 10-Supplemental Report

ooooo0ooooo

11. U-3019-01-1 USE PERMIT REVIEW FOR A SCHOOL LOCATED AT 935 23RD STREET
SOUTH. (POTOMAC CRESCENT WALDORF SCHOOL) (RPC# 36-032-023).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3019-01-1 on file in the Office of the Zoning Administrator
for renewal of a use permit for a school for the parcel of real property known as 935 23rd Street South
(Potomac Crescent Waldorf School) (RPC #36-032-023), approval is granted and the parcel so described shall
be used according to the approval requested by the application, subject to all previously approved conditions
with a County Board review in five (5) years (January 2017).

Board Report #11

ooooo0ooooo

12. U-3190-07-2 USE PERMIT RENEWAL FOR THE HEAD START PROGRAM AT THE GEORGE
MASON CENTER, LOCATED AT 1801 N. GEORGE MASON DRIVE (RPC# 09-016-052).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3190-07-2 on file in the Office of the Zoning Administrator
for renewal of a use permit for the Head Start program at the George Mason Center for the parcel of real
property known as 1801 N. George Mason Drive (RPC #09-016-052), approval is granted and the parcel so
described shall be used according to the approval requested by the application, subject to all previously
approved conditions with a County Board review in five (5) years (January 2017).
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Board Report #12

ooooo0ooooo

13. U-3191-07-1 USE PERMIT REVIEW BORROMEO HOUSING, INC. FOR RENEWAL OF A USE
PERMIT FOR A DORMITORY (GROUP HOME FOR WOMEN AND THEIR CHILDREN)
LOCATED AT 4624 9TH ST. S (RPC# 23-037-017).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3191-07-1 on file in the Office of the Zoning Administrator
for renewal of a use permit for a dormitory (group home for women and their children) for the parcel of real
property known as 4624 9th St. S. (RPC #23-037-017), approval is granted and the parcel so described shall
be used according to the approval requested by the application, subject to all previously approved conditions
with a County Board review in five (5) years (January 2017).

Board Report #13

ooooo0ooooo

15. THE REQUEST FOR THIS ITEM HAS BEEN WITHDRAWN. U-3320-11-1 USE PERMIT FOR A
FAMILY DAY CARE HOME FOR UP TO NINE (9) CHILDREN LOCATED AT 1710 N POLLARD
ST. (LOVELY DAY CARE) (RPC# 06-024-031)

ooooo0ooooo

17. U-3322-11-1 USE PERMIT APPLICATION FOR COMPREHENSIVE SIGN PLAN AND
RESTAURANT PROVIDING LIVE ENTERTAINMENT; LOCATED AT 3165 WILSON
BOULEVARD (EVENTIDE RESTAURANT) (RPC# 15-075-001).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3322-11-1 on file in the Office of the Zoning Administrator
for renewal of a use permit for live entertainment and a comprehensive sign plan for the parcel of real
property known as 3165 Wilson Boulevard (RPC #15-075-001), approval is granted and the parcel so
described shall be used according to the approval requested by the application, subject to the conditions of
the staff report, with an administrative review in six (6) months (July 2012), and a County Board review in
ten (10) months (November 2012).

Conditions (live entertainment):

1. The applicant agrees that live entertainment is permitted only from 11:00 a.m. to 9:00 p.m. on
Sundays through Thursdays, and only from 11:00 a.m. to 1:00 a.m. on Fridays and Saturdays.

2. The applicant agrees to comply with all applicable laws, including, by way of illustration and
not limitation, all applicable requirements of County and State Ordinances, the Environmental
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Health Bureau, and the Fire Marshal, the Police Department and the Alcohol Beverage Control
Board (ABC).

3. The applicant agrees that on-site dedicated security shall be provided from 9:00 p.m. until
closing on nights that have bands or deejays whose primary purpose is to serve a dancing
crowd. The on-site security may consist of “in house” staff, so long as that staff is dedicated to
security only.

4. The applicant agrees to comply with the Arlington County noise ordinance and further agrees
that the restaurant’s windows and doors shall remain closed during the times of live
entertainment except for the purposes of entry, egress, and other intermittent uses, such as
serving an outdoor seating area. Under no circumstances shall live entertainment be permitted
outside of the building or broadcast over loudspeakers outside of the building. The applicant
agrees that doors shall not be propped open during live entertainment.

5. The applicant agrees that all staff serving alcohol to customers shall have TIPS (Training for
Intervention Procedures) certification.

6. The applicant agrees that dancing is not permitted until the applicant obtains a Dance Hall
Permit from the Zoning Office.

7. The applicant agrees to post sign signs in windows telling patrons to respect the peace of
residential neighborhoods and to please avoid parking in the residential neighborhood where
possible.

8. The applicant agrees to ensure that any patrons queuing outside should keep noise to a
minimum.

9. The applicant agrees to make customers aware of proximity to Metro, available parking and
any special parking arrangements through postings in the restaurant and on their website.

10. The applicant agrees to clean the sidewalk in front of its establishment each morning,
including sweeping cigarette butts and litter that may have accumulated from any outdoor
seating area, if applicable.

11. The applicant agrees to participate in the established Clarendon Live Entertainment
Neighborhood Advisory Group, consisting of representatives of the Clarendon live
entertainment establishments, the Clarendon Alliance, the Clarendon-Courthouse Civic
Association, the Lyon Village Citizens Association, the Lyon Park Civic Association, and
representatives of various County staff including Police, Fire Marshal, Code Enforcement, and
Planning. The advisory group meets quarterly as required to work through issues associated
with the live entertainment uses. One (1) of the quarterly meetings will consist of an
educational seminar to review requirements and regulations of various departments, codes,
and policies. The applicant agrees to have a representative with management authority in the
restaurant attend all such meetings.

12. The applicant agrees to designate and make available a neighborhood liaison to communicate
with nearby residents and neighbors to address concerns which may be related to the live
entertainment and an onsite liaison that shall be available during the hours of the business
operation to receive and respond to community concerns regarding the live entertainment.
The name and telephone number shall be submitted to the Zoning Administrator and a copy
sent to the Clarendon-Courthouse Civic Association, the Lyon Village Citizens Association, the
Lyon Park Civic Association, and the Clarendon Alliance.

13. The applicant agrees that the approval for live entertainment at 3165 Wilson Boulevard is valid
only for Eventide. The County Board shall review the use permit upon any change in tenancy
or ownership of the subject space.

Conditions (sign):
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14. The applicant agrees to limit all signs to the size, design, location, and materials of the
proposed signs shown on the drawings entitled “Eventide Restaurant,” prepared by Service
Neon Signs Inc., dated October 27, 2011, revised January 11, 2012, and the existing sign as
shown in the attachment entitled “Eventide Restaurant,” prepared by Service Neon Signs Inc.,
dated July 2, 2008. [Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-B-
U-3322-11-1” attached for the public record to these minutes.]

15. The applicant agrees that the Zoning Administrator may approve a minor change to the
Comprehensive Sign Plan consistent with the Sign Guidelines for Site Plan Buildings. For the
purposes of the preceding sentence, minor changes shall include only the following: (i) a
minor adjustment in the location of the sign to meet field conditions (less than 1 foot in any
direction); (ii) a minor change in the area of the sign (less than 5%), or (iii) a change in the
text and/or color of the sign. All other changes to the approved Comprehensive Sign Plan will
require site plan approval or amendment.

Board Report #17

Addendum-1-21-12-B- U-3322-11-1

ooooo0ooooo

18. U-3323-11-1 USE PERMIT FOR RESTAURANT LIVE ENTERTAINMENT AND DANCING
LOCATED AT 2910 COLUMBIA PIKE (P. BRENNAN’S IRISH PUB AND RESTAURANT) (RPC#
32-006-030).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3323-11-1 on file in the Office of the Zoning Administrator
for approval of a use permit for a restaurant providing live entertainment and dancing for the parcel of real
property known as 2910 Columbia Pike (RPC #32-006-030), approval is granted and the parcel so described
shall be used according to the approval requested by the application, subject to the conditions of the staff
report, with a County Board review in one (1) year (January 2013).

1. The applicant agrees that live entertainment and dancing at 2910 Columbia Pike shall be permitted only
between the hours of 11:00 a.m. and 1:30 a.m. seven (7) days a week.

2. The applicant agrees to comply, by way of illustration and not limitation, with all applicable
requirements of County and State Ordinances, the Environmental Health Bureau, and the Fire Marshal,
the Police Department, and the Alcohol Beverage Control Board (ABC).

3. The applicant agrees that dancing is not permitted until the applicant obtains a Dance Hall Permit from
the Zoning Office.

4. The applicant agrees that on-site dedicated security shall be provided from 9:00 p.m. until closing on
nights when dancing is permitted. The on-site security may consist of “in-house” staff, so long as that
staff is dedicated to only security during the hours of live entertainment and dancing.

5. The applicant agrees to comply with the Arlington County Noise Ordinance and further agrees that the
restaurant’s windows and doors shall remain closed during the times of live entertainment and dancing
except for the purposes of entry, egress, and other intermittent uses, such as serving an outdoor
seating area. Under no circumstances shall live entertainment and dancing be permitted outside of the
building or broadcast over loudspeakers outside the building. The applicant agrees that doors shall not
be propped open during live entertainment and dancing.
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6. The applicant agrees that all staff serving alcohol to customers shall have TIPS (Training for
Intervention Procedures) certification.

7. The applicant agrees to clean the sidewalk in front of its establishment each morning, including
sweeping cigarette butts and litter that may have accumulated from any outdoor seating area, if
applicable.

8. The applicant agrees to designate and make available a neighborhood liaison to communicate with
nearby residents and neighbors to address concerns which may be related to live entertainment and
dancing and an onsite liaison that shall be available during the hours of the business operation to
receive and respond to community concerns regarding the live entertainment and dancing. The name,
telephone number, and electronic mail address (if one is established) shall be submitted to the Zoning
Administrator and a copy sent to the DSF Columbia Center, LLC (“Owner”), the Halstead Residential
Community, the Douglas Park Civic Association, the Arlington Heights Civic Association, the Columbia
Heights Civic Association, and the Penrose Neighborhood Association.

Board Report #18

ooooo0ooooo

19. U-3324-11-1 USE PERMIT FOR A CHILD CARE CENTER LOCATED AT 850 S. GREENBRIER
STREET (HARVEY HALL) (RPC# 22-011-054).

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the following
ordinance:

BE IT ORDAINED that, pursuant to application U-3324-11-1 on file in the Office of the Zoning Administrator
for approval of a use permit for a child care center for the parcel of real property known as 850 S. Greenbrier
Street (RPC #22-011-054), approval is granted and the parcel so described shall be used according to the
approval requested by the application, subject to the proposed conditions of the staff report, with a County
Board review in one (1) year (January 2013).

1. The applicant agrees to meet the requirements of the Child Care Ordinance, Code Enforcement
Office, Environmental Health Bureau and the Fire Marshal's Office, including securing the
appropriate assembly permit prior to the issuance of a Certificate of Occupancy.

2. The applicant agrees that the hours of operation shall be 2:30 p.m. to 5:30 p.m., Mondays through
Thursdays, with a maximum number of 30 students. The applicant agrees to have no more than
three (3) full-time staff persons on site, and that in no event shall the number of children exceed
those permissible under state and local requirements, with three (3) staff persons.

3. The applicant agrees to designate a neighborhood liaison to communicate with nearby residents and
neighbors to address concerns that may be related to this child care center. The name and
telephone number of the liaison shall be submitted by the applicant to the Zoning Administrator, as
well as to the Columbia Heights West Civic Association, prior to issuance of a Certificate of
Occupancy.

4. The applicant agrees to submit for review by, and to obtain approval of, the Zoning Administrator
for, a parking plan showing three (3) new parking spaces in the existing parking lot reserved for
staff persons for the child care center. The Zoning Administrator’s approval shall be obtained prior
to issuance of a certificate of occupancy for the child care use. The parking spaces reserved for
teachers shall be in addition to a sufficient number of spaces to meet zoning requirements for the
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apartment complex. The new parking spaces for the teachers shall comply with Section 33 of the
Zoning Ordinance.

5. The applicant agrees to submit a pick-up and drop-off plan for students arriving by vehicle to the
Zoning Administrator, and to obtain the Zoning Administrator’s plan as [Put in standard here] before
issuance of the certificate of occupancy.

6. The applicant agrees, that when the new AHC building on Columbia Pike is constructed, to reserve
three (3) parking spaces , that are not otherwise required per Zoning regulations for the new
apartment complex, for the staff, in the proposed new parking garage associated with the new
building on Columbia Pike. Such parking spaces shall be fully constructed and available for use prior
to issuance of a certificate of occupancy for the child care use in the new AHC building.

Board Report #19

ooooo0ooooo

VACATIONS, EASEMENTS, RIGHTS OF WAY, ENCROACHMENTS & LEASES

ooooo0ooooo

20. APPROVAL AND AUTHORIZATION TO ACCEPT DEEDS OF EASEMENT FOR PUBLIC STORM
SEWER ON LOT 63, BLOCK 5, BON AIR, LOCATED AT 609 NORTH JEFFERSON STREET (RPC
#13-034-011); AND LOT 64, BLOCK 5, BON AIR, LOCATED AT 613 NORTH JEFFERSON
STREET (RPC #13-034-065).

On the consent agenda vote, after a duly advertised public hearing, the Board:

1. Approved the attached Deed of Easement from Nicole Gabrielle Pineau to the County Board of
Arlington County, Virginia (“Exhibit A”), granting to the County a permanent public storm sewer
easement on a portion of the property located at 609 North Jefferson Street, RPC # 13-034-011; and

2. Approved the attached Deed of Easement from 615 Jefferson LLC, a Virginia limited liability company,
to the County Board of Arlington County, Virginia (“Exhibit B”), granting to the County a permanent
public storm sewer easement on a portion of the property located at 613 North Jefferson Street, RPC
# 13-034-065; and

3. Authorized the Real Estate Bureau Chief, Department of Environmental Services, or his designee, to
accept, on behalf of the County Board, the Deeds of Easement attached hereto as Exhibits “A” and “B”
and all associated documents, subject to approval of all documents by the County Attorney.

[Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-C-613 N. Jefferson Street”
attached for the public record to these minutes.]

Board Report #20

Addendum-1-21-12-C-613 N. Jefferson Street

ooooo0ooooo

21. APPROVAL AND AUTHORIZATION TO ACCEPT DEEDS OF EASEMENT FOR PUBLIC STORM
SEWER ON LOT 36, BLOCK TWO, SECTION TWO, BELLEVUE FOREST, LOCATED AT 3909
30TH STREET NORTH (RPC #04-008-031); AND LOT 16A, BLOCK TWO, SECTION ONE,
BELLEVUE FOREST, LOCATED AT 3919 30TH STREET NORTH, (RPC #04-008-032)
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On the consent agenda vote, after a duly advertised public hearing, the Board:

1. Approve the attached Deed of Easement from J. Joyce Kaiser to the County Board of Arlington
County, Virginia (“Exhibit A”), granting to the County a permanent public storm sewer easement on
a portion of the property located at 3909 30th Street North, RPC # 04-008-031; and

2. Approve the attached Deed of Easement from Thomas Patrick Bidigare and Sarah Anne Bidigare to
the County Board of Arlington County, Virginia (“Exhibit B”), granting to the County a permanent
public storm sewer easement on a portion of the property located at 3919 30th Street North, RPC #
04-008-032; and

3. Authorize the Real Estate Bureau Chief, Department of Environmental Services, or his designee, to
accept, on behalf of the County Board, the Deeds of Easement attached hereto as Exhibits “A” and
“B”, and all associated documents, subject to approval of all documents by the County Attorney.

[Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-D-3919 30th Street North”
attached for the public record to these minutes.]

Board Report #21

Addendum-1-21-12-D-3919 30th Street North

ooooo0ooooo

ORDINANCES, PLANS AND POLICIES

ooooo0ooooo

22. AMENDMENTS TO CHAPTERS 21, 35 AND 46 OF THE ARLINGTON COUNTY CODE.

Following a duly advertised public hearing at which there were no speakers, a motion was made by Ms.
Hynes and seconded by Mr. Tejada, to adopt amendments 1-3 and 5-7 to Chapters 21, 35 and 46
(Retirement System) of the Arlington County Code advertised by the County Board at its November 29, 2011,
meeting to include the following:

1. Authorize the County Manager, based on business necessity, to create an early retirement buy-out
option for Chapters 21, 35 and 46.

2. Provide that Chapter 46 employees who work part of their career as a public safety employee and
part of their career as a general employee will receive a retirement allowance recognizing their dual
service to the County.

3. Amend Chapter 46 to provide an option to employees who were vested as of April 18, 2008, to
choose the prior retirement allowance calculation using their final average salary as of January 3,
2009.

5. Authorize the County Manager to create an option for newly hired employees in the Management
Accountability Program (MAP) to participate in a (new or enhanced) deferred compensation plan in
lieu of Article VIII of Chapter 46 Defined Benefit Retirement Plan.

6. Provide more flexibility in electing the Chapter 46 Social Security Leveling option by allowing the
leveling to continue through to a member’s Social Security normal retirement age, rather than to
age 62 or age 65 as currently codified.

7. Implement a technical change to Chapters 21 and 46 regarding how a former member
communicates their desire to receive a deferred vested benefit in the future which will result in
streamlined administrative processes.

8. Implement a technical clarification indicating that the actuarial report required for
amendments may be produced by an actuary selected by the Retirement Board or the County
Manager.
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The motion was adopted by a vote of 4 to 0, the voting recorded as follows: Ms. Hynes – Aye, Mr. Tejada -
Aye, Mr. Fisette – Aye, and Mr. Zimmerman – Aye. [Clerk’s note: as set forth in the document entitled
“Addendum-1-21-12-E-Retirement System Ordinances” attached for the public record to these minutes.]

Following a duly advertised public hearing at which there were no speakers, a motion was made by Ms.
Hynes and seconded by Mr. Tejada, to permit elected officials to join the retirement system at any time and
to buy back service with interest. The motion was adopted by a vote of 3 to 1, the voting recorded as
follows: Ms. Hynes – Aye, Mr. Tejada - Aye, Mr. Fisette – Aye, and Mr. Zimmerman – No.

Board Report #22

Addendum-1-21-12-E-Retirement System Ordinances

ooooo0ooooo

CAPITAL PROJECTS

ooooo0ooooo

24. APPROVE THE AWARD OF CONTRACT FOR THE HIGH VIEW PARK PLAYGROUND
RENOVATION AND ADA IMPROVEMENTS LOCATED AT 1945 N. DINWIDDIE STREET,
INVITATION TO BID NUMBER 575-12.

On the consent agenda vote, after a duly advertised public hearing, the Board:

1. Approved the Award of Contract Number 575-12 to the Francis Lee Companies, LLC in the amount
of $570,984.00 and approve an allocation of $57,098.40 as a contingency for change orders for a
total contract authorization of $628,082.40.

2. Authorized the Purchasing Agent to execute the Contract Documents, subject to legal review by
the County Attorney.

Board Report #24

ooooo0ooooo

25. APPROVE AN INCREASE OF $600,000 TO CONTRACT NO. 74-11 WITH NORAIR
ENGINEERING CORP. FOR THE ARLINGTON COUNTY WATER POLLUTION BUREAU (WPCB)
PHASE 8B ACTIVATED SLUDGE EFFLUENT (ASE) PIPE REPLACEMENT TO ADDRESS AN
UNFORESEEN SITE CONDITION.

On the consent agenda vote, after a duly advertised public hearing, the Board:

1. Approved an increase of $600,000 to Contract No. 74-11 with Norair Engineering Corp. for a total
contract authorization of $3,462,465, for additional work required due to an unforeseen site condition.

2. Authorized the Purchasing Agent to execute an amendment to the Contract, subject to legal review by
the County Attorney.
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Board Report #25

ooooo0ooooo

APPROPRIATIONS, GRANT APPLICATIONS & OTHER CONTRACTS

ooooo0ooooo

26. AMENDMENTS TO SCHOOLS APPROPRIATIONS FOR FISCAL YEAR (FY) 2012 BASED ON
CLOSEOUT OF FY 2011.

On the consent agenda vote, after a duly advertised public hearing, the Board approved the revised
appropriations for various School funds in FY 2012 to reflect the approved School Board resolutions in the
FY 2011 Final Fiscal Status Report and appropriate $16,376,297 from the FY 2011 fund balance to Non-
departmental to increase the transfer to the Schools as follows:

Schools Operating Fund: $ 3,150,000
Capital Projects Fund: $ 13,226,297
Total $16,376,297

Board Report #26

ooooo0ooooo

27. GRANT AWARD - NATIONAL ENDOWMENT FOR THE ARTS.

On the consent agenda vote, after a duly advertised public hearing, the Board:

1. Authorized the County Manager to accept $10,000 in federal funds from the National Endowment for
the Arts (NEA) to conduct folklore research, do photographic documentation, and present exhibitions
and performances pertaining to the arts and culture of Arlington’s Bolivian community.

2. Appropriated $10,000 in grant funds received from the National Endowment for the Arts to revenue
(101.340000.86024) and expenditure (101.424000.86024) to Arlington Economic Development for
personal service fees and supply expenses associated with conducting the above-mentioned programs.

Board Report #27

ooooo0ooooo

28. THE PARK AND RECREATION COMMISSION ("COMMISSION") REQUESTS THAT THE
COUNTY BOARD APPROVE FUNDS FOR NINE PARK ENHANCEMENT GRANT PROJECTS.

On the consent agenda vote, after a duly advertised public hearing, the Board approved an allocation of
$83,637 from appropriated Park Enhancement Grant ("PEG") Program funds for nine projects as
recommended by the Park and Recreation Commission.

Board Report #28
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ooooo0ooooo

29. ACCEPTANCE OF GRANT TO THE DEPARTMENT OF PARKS, RECREATION AND CULTURAL
RESOURCES (PRCR) FROM THE RUN FOR WETLANDS, SPONSORED BY VOLUNTEERS OF
THE U.S. FISH AND WILDLIFE SERVICE, AND APPROPRIATION OF THAT GRANT TO PRCR.

On the consent agenda vote, after a duly advertised public hearing, the Board:

9. Authorized the County Manager to accept grant funds from the Run for Wetlands for invasive plant
removal and habitat restoration at Barcroft Park.

10. Appropriated $14,217 in grant funds (101.374900) to the Department of Parks, Recreation and
Cultural Resources (101.83024) for invasive plant removal and habitat restoration at Barcroft Park.

Board Report #29

ooooo0ooooo

30. CHILD ADVOCACY CENTER SOCIAL WORKER AUTHORIZATION

On the consent agenda vote, after a duly advertised public hearing, the Board authorized 0.875 FTE grant-
funded position for the Department of Human Services supported by a Virginia Department of Social Services
grant.

Board Report #30

ooooo0ooooo

31. URBAN AREA SECURITY INITIATIVE FUNDS TO SUPPORT PUBLIC HEALTH EMERGENCY
PLANNING.

On the consent agenda vote, after a duly advertised public hearing, the Board appropriated $103,000 in
federal Urban Area Security Initiative ("UASI") funds (101.374900) to the Department of Human Services
(101.55102) for Fiscal Year 2012 to conduct emergency preparedness training and planning activities.

Board Report #31

ooooo0ooooo

REQUESTS TO ADVERTISE

ooooo0ooooo

32. REQUEST TO ADVERTISE CHANGES TO CHAPTER 31 OF THE ARLINGTON COUNTY CODE
TO MERGE THE EQUAL EMPLOYMENT OPPORTUNITY ADVISORY COMMISSION AND THE
HUMAN RIGHTS COMMISSION.
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On the consent agenda vote, after a duly advertised public hearing, the Board authorized advertising a public
hearing on February 11, 2012, on proposed amendments to Chapter 31 of the Arlington County Code, also
known as the Human Rights Ordinance, with the purpose of merging the Equal Employment Opportunity
Advisory Commission and the Human Rights Commission (see attachment A [of the staff report] for code
amendments and the resolution). [Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-F-
EEOAC-HRC” attached for the public record to these minutes.]

Board Report #32

Addendum-1-21-12-F-EEOAC-HRC

ooooo0ooooo

33. REQUEST TO ADVERTISE AN AMENDMENT TO CHAPTER 14.2 (MOTOR VEHICLES AND
TRAFFIC), SECTION 14.2-12(A), OF THE CODE OF ARLINGTON COUNTY, VIRGINIA,
CONCERNING MAXIMUM AND MINIMUM SPEED LIMITS ALONG A PORTION OF SOUTH
GLEBE ROAD FROM WALTER REED DRIVE TO ARLINGTON BOULEVARD/STATE ROUTE 50.

On the consent agenda vote, after a duly advertised public hearing, the Board authorized the advertisement
of a March 10, 2012 public hearing to enact an Ordinance to Amend, Reenact and Recodify Chapter 14.2
(Motor Vehicles and Traffic), Section 14.2-12(A), of the Code of Arlington County, Virginia, Concerning
Maximum and Minimum Speed Limits by Decreasing the Speed Limit on South Glebe Road from Walter Reed
Drive to Arlington Boulevard/State Route 50. [Clerk’s note: as set forth in the document entitled “Addendum-
1-21-12-G-Chapter 14.2” attached for the public record to these minutes.]

Board Report #33

Addendum-1-21-12-G-Chapter 14.2

ooooo0ooooo

OTHER

ooooo0ooooo

35. AUTHORIZING THE SALE OF GENERAL OBLIGATION REFUNDING BONDS IN AN AMOUNT
NOT TO EXCEED $200,000,000.

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the resolution
(attached to the staff report as Attachment 1) authorizing the sale of General Obligation Refunding Bonds in
an amount not to exceed $200,000,000. [Clerk’s note: as set forth in the document entitled “Addendum-1-21-
12-H-GO Refunding Bonds Sale” attached for the public record to these minutes.]

Board Report #35

Addendum-1-21-12-H-GO Refunding Bonds Sale

ooooo0ooooo

37. MINUTES
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On the consent agenda vote, after a duly advertised public hearing, the Board approved the minutes of the
following meetings:

December 10, 2011 Regular Meeting

December 13, 2011 Recessed Meeting

Item #37-Minutes

Item # 37 -Revised Minutes (Posted 01-19-2012)

ooooo0ooooo

REGULAR HEARING ITEMS

ooooo0ooooo

38. SP #105-8 SITE PLAN AMENDMENT TO MODIFY THE LANDSCAPE PLAN FOR THE PLAZA
INCLUDING EXPANSION OF THE ICE RINK AND ASSOCIATED MODIFICATIONS TO THE
LANDSCAPING AND ADDITION OF FREESTANDING RETAIL STRUCTURES IN THE PLAZA
LOCATED AT 1101, 1201 AND 1301 SOUTH JOYCE STREET AND 900 ARMY NAVY DRIVE
(RPC# 35-005-031).

Following a duly advertised public hearing at which there were no speakers, a motion was made by MARY
HYNES, Chair, seconded by JAY FISETTE, Member to defer consideration of the subject site plan amendment
to the March, 2012 County Board meeting. The motion was adopted by a vote of 4 to 0, the voting recorded
as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye,
CHRISTOPHER ZIMMERMAN, Member – Aye.

Board Report #38

ooooo0ooooo

39. SP #386 SITE PLAN AMENDMENT FOR THE CONSTRUCTION OF A 201,627 SQUARE FOOT
COMMERCIAL BUILDING WITH 178,131 SQUARE FEET OF OFFICE SPACE, 3,200 SQUARE
FEET OF GROUND FLOOR RETAIL, A 12,985 SQUARE-FOOT BLACK BOX THEATER, AND A
COMPREHENSIVE SIGN PLAN IN THE C-O-2.5 ZONING DISTRICT UNDER SECTION 36.H;
LOCATED AT 3901 N. FAIRFAX DRIVE. PROPERTY IS APPROXIMATELY 45,508 SQUARE
FEET; MODIFICATIONS OF ZONING ORDINANCE REQUIREMENTS INCLUDE: PARKING
RATIO, INCREASED SIGN AREA, FREESTANDING SIGN, CHANGEABLE COPY SIGNAGE,
AND SURFACE PARKING AS AN INTERIM USE, EXCLUSIONS FROM DENSITY FOR THE
THEATER, BELOW-GRADE STORAGE AND A BELOW-GRADE FITNESS FACILITY, BONUS
DENSITY FOR LEED GOLD CERTIFICATION, AFFORDABLE HOUSING CONTRIBUTION,
SPECIFIC CONSTRUCTION PROBLEMS AND TECHNIQUES NEEDED FOR THE BLACK BOX
THEATER, OPEN SPACE AND ENVIRONMENTAL AMENITIES, AND OTHER MODIFICATIONS
AS NECESSARY TO ACHIEVE THE PROPOSED DEVELOPMENT PLAN (RPC# 14-030-057AND
-058).

Following a duly advertised public hearing at which there were no speakers, a motion was made by Mr.
Zimmerman, seconded by Mr. Tejada to provide direction to the County Manager on parking reduction. The
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motion was adopted by a vote of 4 to 0, the voting recorded as follows: Ms. Hynes – Aye, Mr. Tejada - Aye,
Mr. Fisette – Aye, and Mr. Zimmerman – Aye.

1. The County Board has adopted parking standards for commercial development set forth in the Zoning
Ordinance and other policies.

2. Unless amended or modified by the County Board in a particular site plan, these are the standards all
commercial development must meet.

3. The County Board recognizes that, in appropriate circumstances, the standard may be modified through
the site plan process to permit a reduction in the amount of parking that is normally required.

4. This should not be regarded as the norm, nor should it be expected in every project.

5. The circumstances that may warrant a reduction in parking will vary from site to site and may include a
variety of factors such as the unusual nature or unique characteristics of the proposed development, as
well as the achievement of extraordinary goals identified in County plans and policies including
affordable housing, open space, community facilities, and historic preservation, where strict adherence
to the parking standard may jeopardize or render infeasible the achievement of these other goals.

6. In every case, however, any reduction in the amount of required parking must address the impacts to
the transportation network that result.

7. The County Board anticipates the incorporation of Transportation Demand Management measures as
part of every site plan project because such measures are integral to the transit oriented development
that characterizes all County development.

8. As essential elements of good urban development, the County Board also anticipates that infrastructure
improvements will be included as part of every site plan project, particularly to streets and sidewalks, in
the vicinity of site plan projects.

9. This is consistent with the Master Transportation Plan which recognizes the value of ensuring that
minimum parking needs are met and excessive parking is not built, so as to not induce more driving and
reduce community walkability.

10.Where parking requirements are reduced, and the impacts to the transportation network caused by the
development are increased all the more, the County Board will look for added measures to mitigate
these impacts consistent with existing Master Transportation Plan Policy 6.h.

11.These measures may include additional, enhanced Transportation Demand Management measures and
improvements to streets surrounding the site plan project, but also contributions to the transit element
of the transportation network which will bear much of the impacts resulting from reduced parking and
enhanced Transportation Demand Management measures.

12.The appropriate mix of mitigation measures or the costs thereof cannot be specified in advance and
must be a part of the site plan process where the unique circumstances of the proposed development
can be analyzed; however, the County Board believes that standards can be developed to provide
predictability about how mitigation measures and their costs are determined. Further, the County Board
recognizes that the cost to build parking is not a relevant consideration.

13.In light of this, the County Board directs the County Manager to examine the consequences of reducing
parking below the required standard and the methodologies that can be used to fully assess and mitigate
the impacts attributable to a reduction of parking on a particular site plan project, and to report back to
the Board by June 2012 on this effort.

Following a duly advertised public hearing at which there were no speakers, a motion was made by Ms.
Hynes, seconded by Mr. Tejada to adopt the ordinance to approve a site plan amendment to permit the
construction of a 201,627 square foot commercial building with 178,131 square feet of office space, 3,200
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square feet of ground floor retail, a 12,985 square-foot black box theater, and a comprehensive sign plan
with modifications of zoning ordinance regulations for parking ratio, increased sign area, changeable copy
signage, and surface parking as an interim use, exclusions from density for the theater, below-grade storage
and a below-grade fitness facility, bonus density for LEED Gold certification, affordable housing contribution,
and specific construction problems and techniques needed for the black box theater and open space and
environmental amenities, subject to the conditions of the ordinance. The motion was adopted by a vote of 4
to 0, the voting recorded as follows: Ms. Hynes – Aye, Mr. Tejada - Aye, Mr. Fisette – Aye, and Mr.
Zimmerman – Aye. [Clerk’s note: as set forth in the document entitled “Addendum-1-21-12-I-SP #386”
attached for the public record to these minutes.]

Board Report #39

Board Report # 39-Supplemental

Addendum-1-21-12-I-SP #386

ooooo0ooooo

40. SP#350 SITE PLAN AMENDMENT REVIEW SUSHI ROCK FOR RESTAURANT PROVIDING
LIVE ENTERTAINMENT; LOCATED AT 1900 CLARENDON BLVD. AND IDENTIFIED AS RPC#
17-012-023.

Following a duly advertised public hearing at which there were no speakers, a motion was made by MARY
HYNES, Chair, seconded by CHRISTOPHER ZIMMERMAN, Member to defer the site plan amendment for live
entertainment Sushi Rock to the March 10, 2012, County Board meeting. The motion was adopted by a vote
of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice Chairman -
Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member – Aye.

Board Report #40

ooooo0ooooo

ADDITIONAL ITEMS

ooooo0ooooo

CLOSED MEETING; CERTIFICATION OF CLOSED MEETING DISCUSSIONS

A motion was made by MARY HYNES, Chairman, seconded by WALTER TEJADA, Vice Chairman, to
convene a closed meeting as authorized by Virginia Code sections 2.2-3711.A.3 and 7 for the purpose
of discussing two matters involving the disposition of public held real property where discussion in
public could adversely affect the County’s negotiating position; and consultation with the County
Attorney and appropriate staff concerning the interpretation of the provisions of the Zoning Ordinance
relating to lawful non-confirming homes on pipe stem lots.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair -
Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER
ZIMMERMAN, Member – Aye.

The Board met in a closed meeting from 2:06 p.m. to 3:11 p.m.
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- - - - - - - - - -

A motion was made by MARY HYNES, Chairman, seconded by WALTER TEJADA, Vice Chairman to
certify that to the best of each member's knowledge that only public business matters lawfully
exempted from open meeting requirements under Chapter 37, Title 2.2 of the Code of Virginia and
only such public business matters as were identified in the motion by which the closed meeting was
convened were heard, discussed, or considered by the Board. The motion was adopted by a vote of 5
to 0 by roll call as follows:

Member & Vote
Ms. Hynes - Aye
Mr. Tejada - Aye

Mr. Fisette – Aye
Mr. Zimmerman - Aye

ADJOURNMENT

Without objection, at 3:12 p.m., the Board recessed until the January 24, 2012 Recessed Meeting.

____________________________________________
MARY HUGHES HYNES, Chairman

ATTEST:

_______________________________________
HOPE L. HALLECK, Clerk
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AN ORDINANCE TO AMEND, REENACT AND RECODIFY CHAPTER 21 (RETIREMENT 
ORDINANCES) OF THE ARLINGTON COUNTY CODE. 
BE IT ORDAINED that the Arlington County Code is amended, reenacted and recodified as follows: 

§ 21-41. Service Retirement.
*** 

C.  Service Retirement – Special Conditions.  The County Manager may, once every fiscal year for 
period of time not to exceed sixty (60) days, offer to: 1) general employees whose age plus service equals or exceeds 
seventy-eight (78), and 2) public safety employees who are fifty (50) or more years old and have completed five (5) 
years of service or have completed twenty-three (23) years of service, regardless of age, service credit for an 
additional one (1) year of service and/or an additional one (1) year of age, provided the employee submits an 
application for retirement within the timeframe prescribed by the County Manager.

The County Manager may do so only after the Manager determines that there is a business necessity to reduce the 
workforce for budgetary reasons.

*** 

§ 21-48. Benefits upon Withdrawals from Employment or Death.
*** 

B.      If a member has ceased to be an employee, other than by death or by retirement, after completion 
of five (5) or more years of service and has not elected in writing as prescribed by the County Manager to withdraw 
the total amount of his contribution account, he will not be eligible to receive a deferred vested retirement allowance 
commencing on his normal retirement date.  

*** 
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AN ORDINANCE TO AMEND, REENACT AND RECODIFY CHAPTER 35 (RETIREMENT 
ORDINANCES) OF THE ARLINGTON COUNTY CODE. 
BE IT ORDAINED that the Arlington County Code is amended, reenacted and recodified as follows: 

§ 35-36. Service Retirement.
*** 

D.  Service Retirement – Special Conditions. The County Manager may, once every fiscal year for 
period of time not to exceed sixty (60) days, offer to: (i) general employees whose age plus service equals or 
exceeds seventy-eight (78), and (ii) public safety employees who are fifty (50) or more years old and have 
completed five (5) years of service or have completed twenty-three (23) years of service, regardless of age, service 
credit for an additional one (1) year of service and/or an additional one (1) year of age, provided the employee 
submits an application for retirement within the timeframe prescribed by the County Manager.

The County Manager may do so only after the Manager determines that there is a business necessity to reduce the 
workforce for budgetary reasons.

*** 
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AN ORDINANCE TO AMEND, REENACT AND RECODIFY CHAPTER 46 (RETIREMENT 
ORDINANCES) OF THE ARLINGTON COUNTY CODE. 
BE IT ORDAINED that the Arlington County Code is amended, reenacted and recodified as follows: 

§ 46-1. Definitions.
*** 

  
“Fiscal year” means each twelve (12) month period ending June thirtieth. 

“General Member” means a member who is employed by the employer not as a Public Safety Member.
*** 

  
“Party in interest” means: 

  (1) A fiduciary (including, but not limited to, any administrator, officer, trustee, or custodian), 
counsel, or employee of the System); 

  (2) A person, partnership, joint venture, corporation, mutual company, joint-stock company, trust, 
estate, unincorporated organization, association, or employee organization providing services to 
the System; 

  (3) An employer, any of whose employees are covered by the System; 

  (4) An employee organization, any of whose members are covered by the System; 

  (5) A spouse, ancestor, lineal descendant or spouse of a lineal descendant of any individual described 
in subparagraphs (1), (2), or (3). 

  
“Public Safety Member” means a member who is employed by the employer as a police officer, firefighter, 

deputy sheriff or sheriff.
*** 

§ 46-9. Amendments. 
The County Board may amend this chapter at any time. No amendment may be adopted by the County 

Board unless and until it is accompanied by an actuarial report prepared by an actuary selected by the Board of 
Trustees and/or the County Manager. No amendment which requires an additional contribution to the System shall 
be adopted unless the additional contribution is provided. Any changes adopted on or after February 8, 1981, shall 
be accompanied by appropriate changes in the "Statement of Retirement Policies and Principles" adopted by the 
County Board.  
(2-8-81; Ord. No. 00-34, 11-1-00) 

*** 

§ 46-27. Eligibility Requirements.

A.  Except for employees who are covered by § 46-44.H and persons appointed as County Manager 
who elect not to become members within sixty (60) days after appointment, employees of the County Board hired 
after February 8, 1981, who have not reached normal retirement age (age sixty-two (62)), or in the case of police 
officers, firefighters, and deputy sheriffs, age fifty-two (52) as of the first day of employment, and all employees of 
the School Board hired after February 8, 1981, and before July 1, 2001, who have not reached normal retirement age 
(age sixty-two (62)) are members of the System. Notwithstanding the foregoing, retirement benefits under Article 
VIII of this chapter shall not be provided to employees in the Management Accountability Program, as defined in 
Administrative Regulation 2.7, who have entered into an agreement for inclusion in a deferred compensation option
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when the agreement prohibits inclusion in any other retirement benefit established by the County, pursuant Virginia 
Code 51.1-800(D). Notwithstanding the foregoing, there shall be no age restrictions on membership for persons 
hired on or after January 1, 1991. Employees who did not meet the eligibility requirements related to age at the time 
of hire shall have the option to join the System and elect to purchase service credit for service back to January 1, 
1991. Such election must be made by December, 1991. 

B.  Subsection A includes all officials elected by the people who are paid directly or indirectly by the 
County, provided they elect to become members within sixty (60) days after assuming office. Notwithstanding the 
foregoing, any such official otherwise eligible for membership may elect to become a member between January 3, 
2001 and January 31, 2001.  No service credit shall be allowed for any service prior to such officials’ election to 
become a member, whether purchased or not. and may buy service credit for any part of the period under which they 
held office.

*** 
  
§ 46-31. Membership Service Credit.

*** 

B.  An employee who becomes a member after re-employment and after having withdrawn the 
accumulated contributions contributed during his prior membership may re-establish his membership service credit 
for the period of his prior membership as follows: 

  1. If such employee were a former member of this System, by repayment to the System of the 
amount of his withdrawn accumulated contributions, with interest at the rate of six percent (6%)
per annum from the date of withdrawal, which shall be a lump sum payment. 

  2. If such employee were a former member of the Arlington County Employees' Supplemental 
Retirement System (Chapter 21) or the Arlington County School Board Employees' Supplemental 
Retirement System (Chapter 35), by contributing to this System the applicable employee 
contribution based upon the employee's compensation during the credit period sought and the 
contribution rate in effect for this System, with interest at the rate of six percent (6%) per annum 
from the date of withdrawal, which shall be a lump sum payment. 

 3. An official purchasing service pursuant to § 46-27.B shall pay their contributions plus interest at 
the rate of six percent (6%) per annum for each full calendar year in which the contributions were 
not assets of the fund.  The payment shall be made in a lump sum.

*** 

§ 46-37. Service Retirement.

A.     Normal retirement. Any member who has attained the minimum age and completed the years of 
service for each member's job classification described in subsection 1 or 2 below may retire or elect to participate in 
the DROP upon written notification to the County Manager setting forth at what date the retirement or DROP 
election is to be effective provided that such effective date shall be after the member's last day of service but shall 
not be more than ninety (90) days subsequent to the filing of the notice.  

  1. A police officer, firefighter or deputy sheriff may retire or elect to participate in the DROP at the 
earlier of: 

a. Age fifty-two (52) with five (5) years of completed service; 

b. After twenty-five (25) years of completed service. 

  2. Any member who is not a police officer, firefighter or deputy sheriff may retire or elect to 
participate in the DROP at the earlier of either: 

a. Age sixty-two (62) with five (5) years of completed service; 
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b. Any time where years of service, when added to age, equal at least eighty (80); 

c. After thirty (30) years of completed creditable service. 

B.   Early retirement. Any member in service who has attained the minimum age and completed the 
years of service for such member's job classification as provided in subsection 1 or 2 below may retire upon written 
notification to the County Manager setting forth at what date the retirement is to be effective provided that such 
effective date shall be after the member's last day of service but shall not be more than ninety (90) days subsequent 
to the filing of the notice.  

  1. A police officer, firefighter or deputy sheriff may retire at age forty-two (42) if he has completed 
five (5) years of service. 

  2. A member who is not a police officer, firefighter or deputy sheriff may retire at the earlier of 
either: 

a. Age fifty-five (55) with five (5) years of completed service: 

b. Age fifty-four (54) with seventeen (17) years of completed service; 

c. Age fifty-three (53) with nineteen (19) years of completed service; 

d. Age fifty-two (52) with twenty-one (21) years of completed service; 

e. Age fifty-one (51) with twenty-three (23) years of completed service; 

f. Age fifty (50) with twenty-five (25) years of completed service.  

C.  Service retirement – special conditions. The County Manager may, once every fiscal year for a 
period of time not to exceed sixty (60) days, offer to: (i) general employees whose age plus service equals or 
exceeds seventy-eight (78), and (ii) public safety employees who are fifty (50) or more years old and have 
completed five (5) years of service or have completed twenty-three (23) years of service, regardless of age, service 
credit for an additional one (1) year of service and/or an additional one (1) year of age, provided the employee 
submits an application for retirement within the timeframe prescribed by the County Manager.

The County Manager may do so only after the Manager determines that there is a business necessity to reduce the 
workforce for budgetary reasons.
(2-8-81; Ord. No. 00-34, 11-1-00; Ord. No. 01-20, 11-17-01; Ord. No. 02-15, 6-22-02; Ord. No. 03-14, 6-14-03;
Ord. No. 04-16, 6-26-04; Ord. No. 04-26, 11-16-04, effective 12-12-04; Ord. No. 09-27, 11-17-09) 

§ 46-38. Service Retirement Allowance; Bridge Allowance.

A.  Upon service retirement prior to January 4, 2009, a member who is not a police officer, firefighter 
or deputy sheriff a General Member shall receive an annual retirement allowance payable monthly to him for life 
which shall be equal to one and one-half percent (1.5%) of the member's average final compensation using 
creditable compensation as defined prior to January 4, 2009, multiplied by the number of years of his creditable 
service, not to exceed thirty (30) years.  

Upon service retirement or upon entering the DROP on or after January 4, 2009, a member who is not a 
police officer, firefighter or deputy sheriff a General Member shall irrevocably elect to receive an annual retirement 
allowance payable monthly to him for life which shall be equal to either: 

(1) one and seven-tenths percent (1.7%) of the member's average final compensation using creditable 
compensation as defined effective January 4, 2009 multiplied by the number of years of his 
creditable service; or  
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(2) their retirement allowance calculated as if they had ceased employment on January 3, 2009 for all 
years of creditable service up to January 3, 2009 plus a retirement allowance calculated by years 
of creditable service attained after January 4, 2009 multiplied by one and seven-tenths percent 
(1.7%) of average final compensation using creditable compensation as defined as of January 4, 
2009. 

Upon service retirement after January 3, 2009, General Members who are vested as of April 19, 2008 may 
irrevocably elect to receive an annual retirement allowance payable monthly to him for life which shall be calculated 
by one of the above two formulas or equal to one and one-half percent (1.5%) of the member's average final 
compensation calculated on January 3, 2009 multiplied by the total number of years of his creditable service. 

Upon service retirement prior to January 4, 2009, a member who is a police officer, firefighter or deputy 
sheriff Public Safety Member shall receive an annual retirement allowance payable monthly to him for life which 
shall be equal to one and one-half percent (1.5%) of the member's average final compensation multiplied by the 
number of years of his creditable service from the first through the tenth year of service plus one and seven-tenths 
percent (1.7%) of the member's average final compensation multiplied by the number of years of his creditable 
service from the eleventh through the twentieth year of service plus two percent (2%) of the member's average final 
compensation multiplied by the number of years of his creditable service from the twenty-first through the thirtieth 
year of service.  Average final compensation shall be calculated using compensation as defined prior to January 4, 
2009. 

 Upon service retirement or upon entering the DROP on or after January 4, 2009, a member who is police 
officer, firefighter or deputy sheriff a Public Safety Member, shall irrevocably elect to receive an annual retirement 
allowance payable monthly to him for life which shall be equal to either: 

(1) two and one-half percent (2.5%) of the member's average final compensation using creditable 
compensation as defined effective January 4, 2009 multiplied by the number of years of his 
creditable service up to the pay period ending January 3, 2009, plus two and seven-tenths percent 
(2.7%) of the member’s average final compensation and using creditable compensation as defined 
effective January 4, 2009 multiplied by the number of years of his creditable service commencing 
after January 3, 2009; or  

(2)  their retirement allowance calculated as if they had ceased employment on January 3, 2009 for all 
years of creditable service up to January 3, 2009 plus a retirement allowance as calculated for 
years of creditable service attained on or after January 4, 2009 using two and seven-tenths percent 
(2.7%) of final average compensation and using creditable compensation as defined as of January 
4, 2009.  The retirement allowance calculated as if they had ceased employment on January 3, 
2009 shall include the annual bridge allowance defined in the paragraph below, while eligible to 
receive the bridge allowance. 

Upon service retirement after January 3, 2009, Public Safety Members who are vested as of April 19, 2008 
may irrevocably elect to receive an annual retirement allowance payable monthly to him for life which shall be 
calculated by one of the above two formulas or equal to one and one-half percent (1.5%) of the member’s average 
final compensation as calculated on January 3, 2009 multiplied by the number of years of his creditable service from 
the first through the tenth year of service plus one and seven-tenths percent (1.7%) of the member’s average final 
compensation as calculated on January 3, 2009 multiplied by the number of years of his creditable service from the
eleventh through the twentieth year of service plus two percent (2%) of the member’s average final compensation as 
calculated on January 3, 2009 multiplied by the number of years of his creditable service from the twenty-first
through the thirtieth year of service.   If utilizing the latter monthly allowance calculation, the bridge benefit 
described below will be the difference in annual retirement allowance between that above formula and two percent
(2%) of the member’s average final compensation as of January 3, 2009 multiplied by the total number of years of 
service, not to exceed thirty (30) years.

Upon service retirement, a member who is police officer, firefighter or deputy sheriff a Public Safety 
Member shall receive an annual bridge allowance, payable monthly to him until his Social Security normal 
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retirement age as defined as of January 1, 2001 or at the early Social Security reduced benefit age if the member 
elects to receive Social Security at an early age. The bridge amount will be the difference between the allowance as 
calculated using the retirement allowance calculation in effect prior to January 4, 2009 and an allowance which shall 
be equal to two percent (2%) of the member’s average final compensation using creditable compensation as defined 
prior to January 4, 2009 multiplied by the number of years of his creditable service prior to January 4, 2009, not to 
exceed thirty (30) years. On or before May 1 of any year which follows the year a retiree receiving a bridge benefit 
attains the age of sixty-two (62), the retiree shall report any Social Security benefits received in such detail, 
including any and all income tax returns as may be required by the County Manager.  

Upon service retirement on or after January 1, 2010, a member who has been both a General Member and a 
Public Safety Member of the System during their creditable service, shall have a retirement allowance payable 
monthly to him for life which shall be equal to the sum of the retirement allowance as calculated for Public Safety 
Members using their years of creditable service as a Public Safety Member plus the retirement allowance as 
calculated for General Members using their years of creditable service as a General Member. 

***

§ 46-44. Benefits upon Withdrawal from Employment or Death.
***

B.      If a member has ceased to be an employee, other than by death or by retirement, after completion 
of five (5) or more years of service and has not elected in writing as prescribed by the County Manager to withdraw 
the total amount of his contribution account, he will not be eligible to receive a deferred vested retirement allowance 
commencing on his normal retirement date.  

***

§ 46-55. Social Security Option. 

A member who has retired from service pursuant to § 46-37 (service retirement) may elect to receive an 
increased retirement allowance until age sixty-two (62) or until age sixty-five (65) his Social Security full retirement 
age as defined as of January 1, 2001 or at the early Social Security reduced benefit age if the member elects to 
receive Social Security at an early age and a decreased retirement thereafter, so that a member will receive a uniform 
or nearly uniform retirement allowance when the member's retirement allowance is added to the member's 
anticipated federal Social Security primary benefits.  
(2-8-81; Ord. No 10-23, 12-11-10) 

***
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ATTACHMENT A

31-1
Code Updated 9-2011

RESOLUTION TO RATIFY AND AUTHORIZE THE ADVERTISEMENT OF PUBLIC HEARINGS TO 
CONSIDER AMENDING, REENACTING AND RECODIFYING THE ARLINGTON COUNTY CODE, 
CHAPTER 31, AT THE (DATE HERE)FEBRUARY 11, 2012 COUNTY BOARD MEETING, IN ORDER 
TO CREATE A STANDING COMMITTEE OF THE HUMAN RIGHTS COMMISSION TO PROVIDE 
ADVICE TO THE COUNTY BOARD ON EQUAL EMPLOYMENT OPPORTUNITY ISSUES WITHIN 
THE ARLINGTON COUNTY GOVERNMENT WORKFORCE.

The County Board of Arlington County hereby resolves to ratify and authorize advertisement of public 
hearings to consider amending, reenacting and recodifying Arlington County Code provisions within Chapter 31, 
Human Rights, at the (date here)February 11, 2012 County Board Meeting, in order to create a standing committee 
of the Human Rights Commission to provide advice to the County Board on equal employment opportunity issues 
within the Arlington County Government workforce.

***

Proposed amendments are shown as follows:
- Text denoted with underline or strikethrough is text proposed to be added or deleted, respectively.

ARLINGTON COUNTY CODE
Chapter 31

HUMAN RIGHTS

***
§ 31-2. Definitions. 

The following words and terms, when used in this chapter, shall have the following meanings unless the 
context clearly indicates otherwise:

“Arlington County workforce” means employees of Arlington County government.

***

§ 31-4. Human Rights Commission Created; Composition; Terms; Chairman; Compensation. 

***

A. The Commission shall consist of nine twelve (912) members, all of whom shall reside in the 
County of Arlington. The members shall be appointed by the County Board and shall be broadly representative of 
the community, to the extent practicable, with respect to race, sex, sexual orientation, color, ethnicity, age, 
disabilities and marital status and with respect to areas of expertise pertinent to the areas of coverage of this chapter 
gained through education and/or paid, volunteer or life experience.

***
D. The Members of the Commission shall establish a standing committee to provide advice to the

County Board on equal employment opportunity issues in the Arlington County workforce.

1. Composition of the standing committee.
a. The standing committee shall be comprised of five (5), seven (7), nine (9) or eleven (11) 
members – a number to be determined by the Human Rights Commission at the beginning of each 
calendar year.

b. One of the members of the standing committee must be the Vice Chairman of the 
Commission.
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ARLINGTON COUNTY CODE       HUMAN RIGHTS                                            

31-2
Code Updated 9-2011

c. The majority of the members of the standing committee must be members of the Human 
Rights Commission.

d. The balance of standing committee membership must be selected from the Arlington 
County workforce.

2. The County Manager shall make all Arlington County workforce appointments to the standing 
committee; such members are not required to be County residents and shall represent the general 
interests of the Arlington County workforce.

3. In order for the standing committee to transact business, a quorum of the membership must be 
present.  A quorum is defined as a majority of the members of the standing committee, so long as 
the majority of the quorum is constituted by Human Rights Commission members.

E. The County Board shall designate one (1) member of the Commission to act as Vice Chairman 
whose responsibility it is to lead the standing committee on equal employment opportunity issues in the Arlington 
County workforce.

DF. Members of the Commission and any standing committee shall serve without compensation, but 
funds may be provided by the County Board in the annual budget for reasonable and necessary expenses incurred by 
the Commission.

***

§ 31-6. Functions and Powers of the Commission. 

***
Q. The primary responsibilities of the Commission’s standing committee, executed with Human 

Rights Commission concurrence, on equal employment opportunity issues shall include, but not be limited to the 
following:

1. Advise the County Board on equal employment opportunity issues in the Arlington County 
workforce;

2. Review the implementation and progress of equal employment under the provisions of the Equal 
Employment Opportunity Policy, Affirmative Action Plan and relevant statutes and legislation;

3. Stimulate community interest and participation in the implementation of equal employment 
opportunity objectives;

4. Conduct joint annual reviews, in consultation with appropriate advisory bodies and staff, on the 
status of equal employment opportunity within County employment;

5. Maintain liaison with other interested advisory commissions for the review of items of special 
interest to equal employment objectives;

6. Propose recommendations to the County Board to promote and enhance equal employment 
opportunity in County employment;

7. Submit an annual report to the County Board within sixty (60) days after the closing of each fiscal
year outlining the activities of the standing committee;

8. The standing committee shall meet at least two (2) times a year but not more than four (4) times a 
year on dates to be determined by the standing committee.
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ARLINGTON COUNTY CODE       HUMAN RIGHTS                                            

31-3
Code Updated 9-2011

R. The creation of this standing committee does not expand the Commission’s authority to 
employment issues in the Arlington County workforce as Arlington County is not an employer under the definition 
of this Chapter.

*** Formatted: Centered
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Attachment 1 

AN ORDINANCE TO AMEND, REENACT AND RECODIFY CHAPTER 14.2 (MOTOR 
VEHICLES AND TRAFFIC), SECTION 14.2-12(A) OF THE CODE OF ARLINGTON 
COUNTY, VIRGINIA CONCERNING MAXIMUM AND MINIMUM SPEED LIMITS BY 
DECREASING THE SPEED LIMIT ON SOUTH GLEBE ROAD FROM WALTER REED 
DRIVE TO ARLINGTON BOULEVARD/STATE ROUTE 50. 

I.  BE IT ORDAINED that Chapter 14.2, Section 14.2-12(A) of the Code of Arlington County, 
Virginia is hereby amended, reenacted and recodified to read, in pertinent part, as follows: 

§ 14.2-12. Maximum and Minimum Speed Limits.

 A.  No person shall drive any vehicle upon a highway in this County at a speed in excess of twenty-
five (25) miles per hour except upon the following highways or portions thereof on which the speed limits shall be 
as follows:  

Thirty (30) miles per hour upon:  

North 10th Street between Arlington Boulevard and North Washington Boulevard. 

 Fairfax Drive between North Monroe Street and North Glebe Road. 

 George Washington Parkway, marked portions either side of Key Bridge. 

 Kirkwood Road from Washington Boulevard to Spout Run Parkway. 

 Lorcom Lane from Old Dominion Drive to Spout Run Parkway. 

Nellie Custis Drive from Lorcom Lane to Military Road. 

 South Arlington Mill Drive from Shirlington Road to Walter Reed Drive. 

 North Carlin Springs Road from North Glebe Road to Arlington Boulevard. 

 South Carlin Springs Road from Arlington Boulevard to Columbia Pike. 

 Fairfax Drive from Arlington Boulevard to North Barton Street. 

 Little Falls Road from Yorktown Boulevard at North Kensington Street to Williamsburg Boulevard. 

 Quaker Lane from Shirley Highway to King Street. 

 Walter Reed Drive from Columbia Pike to King Street. 

 North Westmoreland Street from Arlington County line to Fairfax Drive. 

 South 15th Street from Jefferson Davis Highway to South Hayes Street. 

 Chain Bridge Road from North Glebe Road to Fairfax County Line. 

 Washington Boulevard from Kirkwood Road to Lee Highway. 
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 Williamsburg Boulevard from North Glebe Road to North 29th Street. 

 Yorktown Boulevard from North 26th Street to North Kensington Street. 

 Old Dominion Drive from Lorcom Lane to North Abingdon Street. 

 Military Road from North Glebe Road to Lee Highway. 

 South George Mason Drive from Arlington Boulevard to Fairfax County line. 

 South Four Mile Run Drive (West Roadway) from Columbia Pike to South Walter Reed Drive. 

 Washington Boulevard from North Pershing Drive to North 10th Street. 

 Columbia Pike from South Oak Street to South Dinwiddie Street. 

 Army Navy Drive from South 25th Street to South Nash Street. 

 South Eads Street from South 15th Street to Army Navy Drive. 

 South Hayes Street from South 15th Street to South 12th Street. 

 Wilson Boulevard from North Glebe Road to Fairfax County Line. 

 South Four Mile Run Drive from South Walter Reed Drive to Shirlington Road. 

 North George Mason Drive from Yorktown Boulevard to Arlington Boulevard. 

 South Eads Street from South 24th Street to South Glebe Road. 

 North Roosevelt Street from North 17th Street to Falls Church City line. 

 North Sycamore Street from Williamsburg Boulevard to North Washington Boulevard. 

 Clarendon Boulevard from Washington Boulevard to North Oak Street. 

 Crystal Drive from Jefferson Davis Highway to South 12th Street. 

 Fairfax Drive from Little Falls Road to Washington Boulevard. 

 Fort Myer Drive from Key Bridge to Arlington Boulevard (including underpass). 

 Fort Myer Drive underpass at Wilson Boulevard. 

 North Glebe Road from Arlington Boulevard to Lee Highway. 

South Glebe Road from Walter Reed Drive to Arlington Boulevard.

 Lee Highway from the Federal line at the approach to Key Bridge at Rosslyn to North Nash Street. 

Lee Highway from North Quincy Street to Falls Church City Line. 

 North Lynn Street from Arlington Boulevard to Key Bridge. 

 North Meade Street from Arlington Boulevard to Jackson Avenue. 
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 Washington Boulevard from Lee Highway to North Westmoreland Street. 

 Wilson Boulevard from Jefferson Davis Highway to Washington Boulevard.  

  
Thirty-five (35) miles per hour upon:

 U.S. Route 1.

 Old Dominion Drive from Military Road to Lorcom Lane. 

 Columbia Pike from South Dinwiddie Street to Fairfax County line. 

 South Glebe Road from West Glebe Road Walter Reed Drive to Jefferson Davis Highway. 

 State Route 233 (Airport Viaduct) from Jefferson Davis Highway to Mount Vernon Parkway right-of-way. 

 South 5th Road from South Carlin Springs Road to Fairfax County line. 

 Washington Boulevard from Arlington Boulevard to North Pershing Drive. 

 Old Dominion Drive from North Abingdon Street to North Glebe Road. 

 Army Navy Drive from South Nash Street to South 12th Street. 

 South Joyce Street from Columbia Pike to Army Navy Drive. 

 North Sycamore Street from North Washington Boulevard to North 17th Street. 

South Glebe Road from West Glebe Road to Arlington Boulevard.

 South Hayes Street from South 15th Street to Army Navy Drive. 

 Old Dominion Drive from North Glebe Road to Fairfax County line. 

 North Glebe Road from Lee Highway to ramp from Military Road. 

 Lee Highway from North Veitch Street to North Quincy Street.  

 Spout Run Parkway from George Washington Memorial Parkway to Lee Highway. 

Forty (40) miles per hour upon: 

 George Washington Memorial Parkway from Four Mile Run to Spout Run Parkway. 

 Henry G. Shirley Memorial Highway (I-395) from the Federal line at the approach to 14th Street Bridge to 
Arlington Ridge Road connection (Bridge 16). 

 Lee Highway from North Nash Street to North Veitch Street.  

  
Forty-five (45) miles per hour upon: 

 South Washington Boulevard from Boundary Channel to Henry G. Shirley Memorial Highway. 
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 South Washington Boulevard from Henry G. Shirley Memorial Highway to Arlington Boulevard. 

 Jefferson Davis Highway (Route 110) from Wilson Boulevard to U.S. Route 1. 

 Arlington Boulevard (U.S. Route 50) except parallel marginal or service roads which shall be twenty-five 
(25) miles per hour.  
  
  

Fifty (50) miles per hour upon: 

 George Washington Memorial Parkway from Spout Run Parkway to Fairfax County line.  

  
Fifty-five (55) miles per hour upon: 

 Henry G. Shirley Memorial Highway (I-395) from Alexandria line to the District of Columbia line at the 
14th Street Bridge. 

  
Sixty-five (65) miles per hour upon: 

Henry G. Shirley Memorial Highway (I-395) High Occupancy Vehicle (HOV) lanes from Alexandria line to 
Mile Marker 8.0. 

II. The remaining sub-sections of § 14.2-12 not hereby amended shall remain as previously 
enacted. 
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ATTACHMENT 1 

A RESOLUTION OF THE COUNTY BOARD OF 
ARLINGTON COUNTY, VIRGINIA 

AUTHORIZING THE ISSUANCE AND SALE OF 
GENERAL OBLIGATION REFUNDING BONDS, 

SERIES 2012 A

WHEREAS, the County has issued certain general obligation bonds (the "Prior Bonds") 

and the County Board proposes to authorize the issuance of general obligation refunding bonds 

in the maximum aggregate principal amount of $120,000,000 (the "Refunding Bonds") to refund 

all or a portion of the Prior Bonds; and 

WHEREAS, by resolution adopted May 14, 2011, the County Board authorized the 

issuance of $80,000,000 general obligation refunding bonds, of which $80,000,000 remains 

authorized and unissued (the "Unissued Bonds"). 

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY BOARD OF 

ARLINGTON COUNTY, VIRGINIA: 

1. Authorization of Bonds and Use of Proceeds.  The County Board hereby 

determines that it is advisable to contract a debt and to issue and sell, in one or more series, the 

Refunding Bonds and the Unissued Bonds in the maximum aggregate principal amount of 

$200,000,000 (the "Bonds"). 

 The proceeds from the issuance and sale of the Bonds shall be used to pay the costs of 

issuing the Bonds and to refund all or a portion of the Prior Bonds. The authorization of the 

issuance and sale of the Bonds contained in this Section 1 shall expire on June 30, 2013. 

2. Pledge of Full Faith and Credit.  The full faith and credit of the County are hereby 

irrevocably pledged for the payment of the principal of, premium, if any, and interest on the 

Bonds as the same become due and payable.  The County Board shall levy an annual ad valorem
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tax upon all property in the County, subject to local taxation, sufficient to pay the principal of, 

premium, if any, and interest on the Bonds as the same shall become due for payment unless 

other funds are lawfully available and appropriated for the timely payment thereof. 

3. Details and Sale of Bonds.  The Director of the Department of Management and 

Finance or her designee is authorized to determine and approve the final details of the Bonds, 

including without limitation, the aggregate principal amount of the Bonds, the series designation 

of the Bonds, the maturity date of the Bonds, the redemption provisions of the Bonds, the sale 

price of the Bonds and the interest rates and interest rate provisions on the Bonds; provided that 

(i) the maximum aggregate principal amount of Bonds shall not exceed $200,000,000, (ii) the 

final maturity of the Bonds shall not be later than 21 years from the date of issuance of the 

Bonds, and (iii) the minimum savings achieved by the issuance of the Bonds on a net present 

value basis is at least 3% of the refunded principal amount.   

The Bonds shall be issued, in one or more series, upon the terms established pursuant to 

this Resolution and upon such other terms as may be determined in the manner set forth in this 

Resolution.  The Bonds shall be issued in fully registered form, shall be dated such date as the 

Director of the Department of Management and Finance may approve, shall be in the 

denominations of $5,000 each or whole multiples thereof, may be issued at one time or from 

time to time in one or more series (with appropriate series designations), and the Bonds of any 

series shall be numbered from R-1 upwards consecutively.   

The Bonds shall be offered for sale in such manner as the County Manager or her 

designee may determine to be in the best interests of the County.  The County Manager or her 

designee are authorized and directed to accept the bid or proposal for the purchase of all or a 

portion of the Bonds, provided such bid results in the lowest true interest cost to the County and 
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that the debt service savings meet the parameter set forth above.  The County Manager reserves 

the right to reject any or all bids.  If the County Manager or her designee determines that it is in 

the best interest of the County to sell all or a portion of the Bonds in a negotiated sale, then the 

County Manager or her designee are hereby authorized to enter into a bond purchase agreement 

with an underwriter or group of underwriters with demonstrated experience in underwriting 

municipal securities to be selected by the County Manager or her designee. 

4. Redemption of Bonds.  The Bonds shall be subject to optional redemption on such 

terms as the Director of the Department of Management and Finance may approve.  

The Bonds may also be subject to mandatory sinking fund redemption at the option of the 

successful bidder.  In such case, the successful bidder shall specify not more than three term 

bonds which will be required to be redeemed before maturity in the years and amounts 

equivalent to the corresponding principal maturities for each such year determined by the 

Director of the Department of Management and Finance, at a redemption price equal to the 

principal amount to be redeemed, plus accrued interest to the redemption date. 

5. Form of Bonds.  The Bonds shall be in substantially the form attached to this 

Resolution as Exhibit A, with such appropriate variations, omissions and insertions as are 

permitted or required by this Resolution or subsequent resolution of the County Board.  There 

may be endorsed on the Bonds such legend or text as may be necessary or appropriate to 

conform to any applicable rules and regulations of any governmental authority or any usage or 

requirement of law with respect thereto. 

6. Book-Entry-Only Form.  The Bonds shall be issued in book-entry-only form.  The 

Bonds shall be issued in fully-registered form and registered in the name of Cede & Co., as 

nominee of The Depository Trust Company, New York, New York ("DTC") as registered owner 
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of the Bonds, and immobilized in the custody of DTC.  One fully registered Bond in typewritten 

or printed form for the principal amount of each maturity of the Bonds shall be registered to 

Cede & Co.  Beneficial owners of the Bonds shall not receive physical delivery of the Bonds.  

Principal, premium, if any, and interest payments on the Bonds shall be made to DTC or its 

nominee as registered owner of the Bonds on the applicable payment date. 

Transfer of ownership interest in the Bonds shall be made by DTC and its participants 

(the "Participants"), acting as nominees of the beneficial owners of the Bonds in accordance with 

rules specified by DTC and its Participants.  The County shall notify DTC of any notice required 

to be given pursuant to this Resolution or the Bonds not less than fifteen (15) calendar days prior 

to the date upon which such notice is required to be given.  The County shall also comply with 

the agreements set forth in the County's Letter of Representations to DTC. 

Replacement Bonds (the "Replacement Bonds") shall be issued directly to beneficial 

owners of the Bonds rather than to DTC or its nominee but only in the event that: 

(i) DTC determines not to continue to act as securities depository for the 

Bonds; or 

 (ii) The County has advised DTC of its determination not to use DTC as a 

securities depository; or 

 (iii) The County has determined that it is in the best interest of the beneficial 

owners of the Bonds or the County not to continue the book-entry system of transfer. 

Upon occurrence of the events described in (i) or (ii) above, the County shall attempt to 

locate another qualified securities depository.  If the County fails to locate another qualified 
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securities depository to replace DTC, the appropriate officers and agents of the County shall 

execute and deliver Replacement Bonds substantially in the form set forth in Exhibit A attached 

hereto to the Participants.  In the event the County Board, in its discretion, makes the 

determination noted in (iii) above and has made provisions to notify the beneficial owners of the 

Bonds by mailing an appropriate notice to DTC, the appropriate officers and agents of the 

County shall execute and deliver Replacement Bonds substantially in the form set forth in 

Exhibit A attached hereto to any Participants requesting such Replacement Bonds.  Principal of, 

premium, if any, and interest on the Replacement Bonds shall be payable as provided in this 

Resolution and in the Bonds and such Replacement Bonds will be transferable in accordance 

with the provisions of paragraphs 10 and 11 of this Resolution and the Bonds. 

7. Appointment of Bond Registrar and Paying Agent.  The County Manager, the 

Deputy County Managers, and the Director of the Department of Management and Finance, or 

any of them, are authorized and directed to appoint a Bond Registrar and Paying Agent for the 

Bonds and as long as the Bonds are in book-entry-only form the County Manager, the Deputy 

County Managers, or the Director of the Department of Management and Finance may serve as 

Bond Registrar and Paying Agent. 

The County Manager, the Deputy County Managers, and the Director of the Department 

of Management and Finance, or any of them, may appoint a subsequent bond registrar and/or one 

or more paying agents for the Bonds upon giving written notice to the owners of the Bonds 

specifying the name and location of the principal office of any such bond registrar or paying 

agent. 

8. Execution of Bonds.  The County Manager and the Clerk of the County Board are 

authorized and directed to execute appropriate negotiable Bonds and to affix the seal of the 
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County thereto and to deliver the Bonds to the purchaser or purchasers thereof upon payment of 

the applicable purchase price.  The manner of execution and affixation of the seal may be by 

facsimile, provided, however, that if the signatures of the County Manager and the Clerk of the 

County Board are both by facsimile, the Bonds shall not be valid until signed at the foot thereof 

by the manual signature of the Bond Registrar. 

9. CUSIP Numbers.  The Bonds shall have CUSIP identification numbers printed 

thereon.  No such number shall constitute a part of the contract evidenced by the Bond on which 

it is imprinted and no liability shall attach to the County, or any of its officers or agents by reason 

of such numbers or any use made of such numbers, including any use by the County and any 

officer or agent of the County, by reason of any inaccuracy, error or omission with respect to 

such numbers. 

10. Registration, Transfer and Exchange.  Upon surrender for transfer or exchange of 

any Bond at the principal office of the Bond Registrar, the County shall execute and deliver and 

the Bond Registrar shall authenticate in the name of the transferee or transferees a new Bond or 

Bonds of any authorized denomination in an aggregate principal amount equal to the Bond 

surrendered and of the same form and maturity and bearing interest at the same rate as the Bond 

surrendered, subject in each case to such reasonable regulations as the County and the Bond 

Registrar may prescribe.  All Bonds presented for transfer or exchange shall be accompanied by 

a written instrument or instruments of transfer or authorization for exchange, in form and 

substance reasonably satisfactory to the County and the Bond Registrar, duly executed by the 

registered owner or by his or her duly authorized attorney-in-fact or legal representative.  No 

Bond may be registered to bearer. 
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New Bonds delivered upon any transfer or exchange shall be valid obligations of the 

County, evidencing the same debt as the Bonds surrendered, shall be secured by this Resolution 

and entitled to all of the security and benefits hereof to the same extent as the Bonds surrendered. 

11. Charges for Exchange or Transfer.  No charge shall be made for any exchange or 

transfer of Bonds, but the County may require payment by the registered owner of any Bond of a 

sum sufficient to cover any tax or other governmental charge which may be imposed with 

respect to the transfer or exchange of such Bond. 

12. Non-Arbitrage Certificate and Tax Covenants.  The County Manager and such 

officers and agents of the County as she may designate are authorized and directed to execute a 

Non-Arbitrage Certificate and Tax Covenants setting forth the expected use and investment of 

the proceeds of the Bonds and containing such covenants as may be necessary in order to comply 

with the provisions of the Internal Revenue Code of 1986, as amended ("Code"), including the 

provisions of Section 148 of the Code and applicable regulations relating to "arbitrage bonds."  

The County Board covenants on behalf of the County that the proceeds from the issuance and 

sale of the Bonds will be invested and expended as set forth in the County's Non-Arbitrage 

Certificate and Tax Covenants, to be delivered simultaneously with the issuance and delivery of 

the Bonds and that the County shall comply with the other covenants and representations 

contained therein. 

13. Refunding of Prior Bonds.  The County Manager, the Deputy County Managers, 

or the Director of the Department of Management and Finance, or any of them, is authorized to 

(a) approve the issuance of the Bonds and the aggregate principal amount of the Bonds (not to 

exceed the amount set forth in paragraph 1) sufficient to provide for the refunding of such 

maturities of the Prior Bonds as such officer or officers may determine and (b) enter into an 
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escrow agreement with an escrow agent to be selected by the Director of the Department of 

Management and Finance providing for the deposit and investment of such portion of the 

proceeds of the Bonds to be applied to the redemption or payment of the portion of the Prior 

Bonds to be refunded on the earliest practicable date. 

14. Disclosure Documents.  The County Manager, the Deputy County Managers, and 

the Director of the Department of Management and Finance, or any of them, and such officers 

and agents of the County as any of them may designate are hereby authorized and directed to 

prepare, execute, if required, and deliver an appropriate notice of sale, preliminary official 

statement, official statement and such other offering or disclosure documents as may be 

necessary to expedite the sale of the Bonds, including such documentation as may be necessary 

to provide for the submission of electronic bids for the Bonds if electronic bidding is determined 

by such officer or officers to be advantageous.  The notice of sale, preliminary official statement, 

official statement or other documents shall be published in such publications and distributed in 

such manner, including by electronic distribution, and at such times as the County Manager, or 

such officers and agents of the County as she may designate, shall determine.  The County 

Manager, or such other officer or agent of the County as she may designate, is authorized and 

directed to deem the preliminary official statement "final" for purposes of Securities and 

Exchange Commission Rule 15c2-12.

15. Continuing Disclosure.  The County Manager is authorized and directed to enter 

into a Continuing Disclosure Agreement for the benefit of the owners of the Bonds to assist the 

underwriter for the Bonds in complying with the provisions of Section (b)(5) of Securities and 

Exchange Commission Rule 15c2-12.
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16. Further Actions.  The County Manager, the Deputy County Managers, and the 

Director of the Department of Management and Finance, or any of them, and such officers and 

agents of the County as any of them may designate are authorized and directed to take such 

further action to improve or clarify the County's position or make adjustments to account for 

force majeure as they deem necessary regarding the issuance and sale of the Bonds and all 

actions taken by such officers and agents in connection with the issuance and sale of the Bonds 

are ratified and confirmed. 

17. Filing of Resolution.  The County Attorney is authorized and directed to file or 

cause to be filed a certified copy of this Resolution with the Circuit Court of Arlington County 

pursuant to Section 15.2-2607 of the Code of Virginia of 1950, as amended. 

18. Effective Date.  This Resolution shall take effect immediately. 

Addendum-1-21-12-H-GO Refunding Bonds Sale - Page 9



- 12 -

EXHIBIT A 

No. R- 

UNITED STATES OF AMERICA 
COMMONWEALTH OF VIRGINIA 

ARLINGTON COUNTY 

GENERAL OBLIGATION REFUNDING BOND 
SERIES 2012A

MATURITY DATE   INTEREST RATE    CUSIP 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT:  

ARLINGTON COUNTY, VIRGINIA ("County"), for value received, acknowledges 
itself indebted and promises to pay to the registered owner of this Bond or legal representative, 
the principal amount stated above on the maturity date set forth above and to pay interest on the 
principal amount of this Bond at the rate specified above per annum, payable semiannually on 
________________ and _____________ beginning on _____________, 20__.  This Bond shall 
bear interest (a) from __________, 20__, if this Bond is authenticated before ____________, 
2012 or (b) otherwise from the _____________ or _____________ that is, or immediately 
precedes the date on which this Bond is authenticated; provided that, if at the time of 
authentication of this Bond, interest on this Bond is in default, this Bond shall bear interest from 
the date to which interest has been paid.  Both principal of and interest on this Bond are payable 
in lawful money of the United States of America.  The principal of this Bond is payable upon 
presentation and surrender hereof at the office of the Director of the Department of Management 
and Finance, as Bond Registrar and Paying Agent ("Bond Registrar"). Interest on this Bond is 
payable by check or draft mailed to the registered owner hereof at its address as it appears on the 
registration books maintained by the Bond Registrar without presentation of this Bond; provided 
that as long as Cede & Co. is the registered owner of this Bond, interest shall be paid by wire 
transfer.  All interest payments shall be made to the registered owner as it appears on the 
registration books kept by the Bond Registrar on the first day of the month in which each interest 
payment date occurs. 

This Bond has been duly authorized by the County Board of the County and is issued for 
the purpose of: (i) refunding certain of the County's outstanding bonds; and (ii) paying the costs 
of issuance of the Bonds.  The full faith and credit of the County are irrevocably pledged for the 
payment of the principal of, premium, if any, and interest on this Bond in accordance with its 
terms. 

This Bond is one of a series of $__________ General Obligation Refunding Bonds, 
Series 2012A of the County, ("Bonds") of like date and tenor, except as to number, 
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denomination, rate of interest and maturity, issued under the authority of and in full compliance 
with the Constitution and statutes of the Commonwealth of Virginia, and, more particularly, 
issued pursuant to the Public Finance Act of 1991, Chapter 26 of Title 15.2 of the Code of 
Virginia of 1950, as amended, and resolution adopted by the County Board on January 21, 2012 
(the "Resolution"). 

The Bonds maturing on or before __________, 20__, are not subject to redemption 
before maturity.  Bonds maturing on or after _________, 20__, are subject to optional 
redemption before maturity on or after _________, 20__, at the direction of the County, in whole 
or part in installments of $5,000 at any time, in such order as may be determined by the Director 
of the Department of Management and Finance (except that if at any time less than all of the 
Bonds of any maturity are called for redemption, the particular Bonds of such maturity or 
portions thereof to be redeemed shall be selected by lot) upon payment of the principal amount to 
be redeemed together with the interest accrued thereon to the date fixed for redemption. 

[Sinking Fund Provisions, If Applicable] 

If any of the Bonds or portions thereof are called for redemption, the Bond Registrar shall 
send notice of the call for redemption identifying the Bonds by serial or CUSIP numbers, and in 
the case of partial redemption, identifying the principal amount to be redeemed, and identifying 
the redemption date and price and the place where Bonds are to be surrendered for payment, by 
first class mail not less than 30 nor more than 60 days before the redemption date to the 
registered owner of each Bond to be redeemed at such owner's address as it appears on the 
registration books maintained by the Bond Registrar, but failure to mail such notice shall not 
affect the validity of the proceedings for redemption.  Provided funds for their redemption are on 
deposit at the place of payment on the redemption date, all Bonds or portions thereof so called 
for redemption shall cease to bear interest on such date, shall no longer be secured by the 
Resolution and shall not be deemed to be outstanding.  If a portion of this Bond shall be called 
for redemption, a new Bond in principal amount equal to the unredeemed portion hereof will be 
issued to the registered owner upon the surrender of this Bond. 

Any notice of optional redemption of the Bonds may state that it is conditioned upon 
there being available an amount of money sufficient to pay the redemption price plus interest 
accrued and unpaid to the redemption date, and any conditional notice so given may be rescinded 
at any time before the payment of the redemption price of any such condition so specified is not 
satisfied.  If a redemption does not occur after a conditional notice is given due to an insufficient 
amount of funds on deposit by the County, the corresponding notice of redemption shall be 
deemed to be revoked. 

If the County gives an unconditional notice of redemption, then on the redemption date 
the Bonds called for redemption will become due and payable.  If the County gives a conditional 
notice of redemption, and the amount of money to pay the redemption price of the affected 
Bonds shall have been set aside with an escrow agent or a depositary (either, a "depositary") for 
the purpose of paying such Bonds, then on the redemption date the Bonds will become due and 
payable.  In either case, if on the redemption date the County holds money to pay the Bonds 
called for redemption, thereafter no interest will accrue on those Bonds, and a Bond owner's only 
right will be to receive payment of the redemption price upon surrender of those Bonds. 
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The Bonds are issuable as fully registered bonds in denominations of $5,000 and integral 
multiples thereof.  Any Bond may be exchanged for a like aggregate principal amount of Bonds 
of the same maturity of other authorized denominations at the principal office of the Bond 
Registrar. 

This Bond may be transferred only by an assignment duly executed by the registered 
owner hereof or such owner's attorney or legal representative in a form satisfactory to the Bond 
Registrar.  Such transfer shall be made in the registration books kept by the Bond Registrar upon 
presentation and surrender hereof and the County shall execute, and the Bond Registrar shall 
authenticate and deliver in exchange, a new Bond or Bonds having an equal aggregate principal 
amount, in authorized denominations, of the same form and maturity, bearing interest at the same 
rate, and registered in names as requested by the then registered owner hereof or such owner's 
attorney or legal representative.  Any such exchange shall be at the expense of the County, 
except that the Bond Registrar may charge the person requesting such exchange the amount of 
any tax or other governmental charge required to be paid with respect thereto. 

The County may designate a successor Bond Registrar and/or paying agent, provided that 
written notice specifying the name and location of the principal office of any such successor 
shall be given to the registered owner of the Bonds.  Upon registration of transfer of this Bond, 
the Bond Registrar shall furnish written notice to the transferee of the name and location of the 
principal office of the Bond Registrar and/or the paying agent. 

The Bond Registrar shall treat the registered owner as the person exclusively entitled to 
payment of principal and interest and the exercise of all other rights and powers of the owner, 
except that interest payments shall be made to the person shown as the owner on the registration 
books on the first day of the month in which each interest payment date occurs. 

This Bond shall not be valid or obligatory for any purpose unless and until authenticated 
at the foot hereof by the Bond Registrar. 

It is hereby certified and recited that all acts, conditions and things required by the 
Constitution and statutes of the Commonwealth of Virginia to happen, exist or be performed 
precedent to the issuance of this Bond have happened, exist or been performed in due time, form 
and manner as so required and that the indebtedness evidenced by this Bond is within every debt 
and other limit prescribed by the Constitution and statutes of the Commonwealth of Virginia.  
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IN WITNESS WHEREOF, the County Board of Arlington County, Virginia, has caused 
this Bond to be signed by the facsimile signature of the County Manager, a facsimile of its seal 
to be affixed and attested by the facsimile signature of its Clerk and this Bond to be dated 
____________, 2012. 

ARLINGTON COUNTY, VIRGINIA 

By ________________________________ 
County Manager, 
Arlington County, Virginia 

[SEAL] 

ATTEST: 

_________________________ 
Clerk, County Board 
Arlington County, Virginia 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 
(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE OF 
ASSIGNEE) 

PLEASE INSERT SOCIAL SECURITY OR OTHER 
IDENTIFYING NUMBER OF ASSIGNEE: _______________________ 

the within Bond and does hereby irrevocably constitute and appoint 

_________________________________________________, attorney, to transfer said Bond on 
the books kept for registration of said Bond, with full power of substitution in the premises.  

Dated  __________________   ______________________________ 
Registered Owner 

Signature Guaranteed:     (NOTICE:  The signature above 
must correspond with the name 

__________________________   of the Registered Owner as it 
(NOTICE: Signature(s) must be   appears on the books kept for 
guaranteed by an Eligible Guarantor   registration of this Bond 
Institution such as a Commercial   in every particular, without 
Bank, Trust Company, Securities    alteration or change.) 
Broker/Dealer, Credit Union or 
Savings Association which is a 
member of a medallion program 
approved by the Securities 
Association, Inc.) 
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CERTIFICATE OF AUTHENTICATION

The undersigned Bond Registrar hereby certifies that this is one of a series of Bonds of 
Arlington County, Virginia described in the within-mentioned Resolution. 

Authentication Date: 

By:_______________________________________ 
Director of the Department of Management 
and Finance 
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Site Plan Amendment Ordinance

 WHEREAS, an application for a Site Plan Amendment dated March 16, 2011 for Site 
Plan # 386, was filed with the Office of the Zoning Administrator; and  

 WHEREAS, as indicated in Staff Report[s] provided to the County Board for its January 
21, 2012 meeting, and through comments made at the public hearing before the County Board, 
the County Manager recommends that the County Board approve the Site Plan Amendment 
subject to numerous conditions as set forth in the Staff Report[s]; and 

 WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan  
Amendment on January 21, 2012 and finds, based on thorough consideration of the public 
testimony and all materials presented to it and/or on file in the Office of the Zoning 
Administrator, that the improvements and/or development proposed by the Site Plan as amended: 

 Substantially complies with the character of master plans, officially approved 
neighborhood or area development plans, and with the uses permitted and use 
regulations of the district as set forth in the Zoning Ordinance and modified as follows: 

o Increased density; 
o Reduced parking ratio for the office use; 
o Exclusions from density of GFA associated with below-grade storage, black 

box theater, and below-grade fitness facility; and 
o Signs above above 35 feet, changeable copy signs, and exclusion of sign area 

from the total permitted sign area. 

 Functionally relates to other structures permitted in the district and will not be injurious 
or detrimental to the property or improvements in the neighborhood; and 

 Is so designed and located that the public health, safety and welfare will be promoted 
and protected. 

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated 
March 16, 2011 for Site Plan # 386, and as such application has been modified, revised, or 
amended to include the drawings, documents, conditions and other elements designated in 
Condition 1 below and dated December 9, 2011 (which drawings, etc… are hereafter collectively 
referred to as “Revised Site Plan Application”), for a Site Plan Amendment for BDC Crimson 
LLC to permit a 201,627 square foot commercial building in lieu of 135 dwelling units, a 11,081 
square foot black box theater, and 2,705 square feet of retail, for the parcels of real property 
known as RPC# 14-030-057 and -058 located at address 3901 North Fairfax Drive, approval is 
granted and the parcels so described shall be used according to the Revised Site Plan 
Application, subject to the following conditions as amended from those previously approved: 
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Note:  Where a particular County office is specified in these conditions, the specified 
office includes any functional successor to that office.  Where the County Manager is 
specified in these conditions, “County Manager” includes the County Manager’s 
designee. Whenever, under these conditions, anything is required to be done or approved 
by the County Manager, the language is understood to include the County Manager or his 
or her designee. 

• The following Conditions of site plan approval (#1 through #14) are valid for the life 
of the site plan and must be met by the developer before issuance of the Clearing, 
Grading, and Demolition Permit. 
Revised Conditions (Note: The extent of the revisions to the following conditions include 
addition of the clause “and revised drawing entitled “Revisions to West Elevation” dated 
January 13, 2012”):

1. Site Plan Term
The developer (as used in these conditions, the term “developer” shall mean the owner, 
the applicant and all successors and assigns) agrees to comply with the standard 
conditions set forth below and as referenced in Administrative Regulation 4.1 and the 
revised plans dated October 24, 2007 December 9, 2011 and the revised drawing entitled 
“Revisions to West Elevation” dated January 13, 2012 and reviewed and approved by the 
County Board and made a part of the public record on November 13, 2007 January 21, 
2012, including all renderings, drawings, and presentation boards presented during public 
hearings, together with any modifications proposed by the developer and accepted by the 
County Board or vice versa.   
This site plan approval expires three (3) years after the date of County Board approval if 
a building permit has not been issued for the first building to be constructed pursuant to 
the approved plan.  Extension of this approval shall be at the sole discretion of the 
County Board.  The owner agrees that this discretion shall include a review of this site 
plan and its conditions for their compliance with then current County policies for land 
use, zoning and special exception uses.  Extension of the site plan is subject to, among 
other things, inclusion of amended or additional site plan conditions necessary to bring 
the plan into compliance with then current County policies and standards together with 
any modifications proposed by the owner and accepted by the County Board or vice 
versa. 

2. Pre-Construction Meeting
The developer agrees to coordinate and conduct request and attend a pre-construction 
meeting coordinated by County staff in a County office building prior to the issuance of 
any permits for the site plan. The meeting participants shall include the developer and its 
construction team, and relevant County staff.  Relevant County staff will include the 
following personnel and division representatives: DCPHD Site Planner, Arlington 
County Police, Code Enforcement, Department of Environmental Services (DES) 
Transportation Planner, Department of Parks, Recreation and Community Resources 
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(DPRCR) site plan liaison, Landscape Plan team, Arlington Economic Development 
(AED), green building staff contact, WalkArlington staff, Housing Division, and other 
departments as determined by the County Manager.  The developer agrees to notify the 
above meeting participants of the meeting time and location at least two weeks in 
advance.  The purpose of the pre-construction meeting is to discuss the requirements of 
the site plan conditions.  

3. Tree Protection and Replacement
a. The developer agrees to complete a tree survey, which shows existing conditions 

of the site and locates and identifies all trees which are four (4) inches in diameter 
or greater.  The survey shall include any tree on adjacent sites whose dripline 
extends onto the subject site. 

b. The developer agrees to file, obtain approval of, and implement a tree protection 
plan which will designate any trees proposed to be saved by the developer.  Trees 
designated to be saved on the tree protection plan, or those specified to be saved 
by the approved site plan and shown on any filing in connection with this case, 
will be protected.  This plan shall include any tree on adjacent sites whose 
dripline extends onto the subject site.  The tree protection plan shall be developed 
by a certified arborist or other horticultural professional with a demonstrated 
expertise in tree protection techniques on urban sites and shall be submitted and 
approved, and found by the County Manager to meet the requirements of this site 
plan, before the issuance of the Clearing, Grading, and Demolition Permit.   

c. Upon approval of the tree protection plan the developer agrees to submit to the 
Department of Parks, Recreation, and Cultural Resources (DPRCR) a 
performance bond estimate for the trees to be saved.  Upon approval of the 
performance bond estimate by the DPRCR, the developer agrees to submit to the 
DPRCR a performance bond, in the approved amount of the estimate, and the 
approved tree protection plan, which bond shall be executed by the developer in 
favor of the County before the issuance of the Final Building Permit.  Prior to the 
release of the public improvement bond, the developer agrees to submit to the 
DPRCR as-built drawings showing the location of all saved trees.  

d. The Developer agrees that any tree proposed to be saved on the tree protection 
plan or other filing shall be saved.  At a minimum, this plan shall include: 

(1) A site grading plan at two (2) foot intervals, including the location of all 
proposed improvements and utilities. 

(2) Detailed specifications for any tree walls or wells proposed. 

(3) A description of how and where building materials and equipment will be 
stored during construction to ensure that no compaction occurs within the 
critical root zone of the trees to be saved. 
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(4) Identification of tree protection measures and delineation of placement of 
tree protection. 

(5) Any tree required to be saved pursuant to this condition, which dies (any 
tree which is 30% or more dead as determined by the County’s Urban 
Forester shall be considered to have died) prior to, or within ten (10) years 
of, the issuance of the Master Certificate of Occupancy shall be removed 
and replaced by the developer at his expense with the number of major 
deciduous and evergreen trees consistent with the Tree Replacement 
Guidelines and which meet the minimum size and other requirements of 
Condition #21 below, provided, however, that replacement as specified in 
this subparagraph (3.b.5) does not relieve the developer of any violation 
resulting from the failure to save identified trees. 

(6) The developer agrees to obtain approval for the location of all construction 
trailers either by Administrative Change approval or by showing the 
construction trailers on the Tree Protection Plan, with the construction 
staging’s location and travel routes shown on a map approved as part of 
that plan. The developer agrees to obtain approval for all trailers proposed 
to be located in the public right-of-way from both DES and Zoning staff, 
and to provide the site plan’s Arlington County Police representative with
a copy of the aforementioned map.

e. In addition to saving identified trees, the developer also agrees to replace all trees 
shown on the Tree Survey that are removed as a result of the new construction in 
accordance with the Arlington County Tree Replacement Guidelines.  The 
developer agrees to submit tree replacement calculations and a tree replacement 
plan in accordance with the Arlington County Tree Replacement Guidelines.  The 
tree replacement calculations shall be developed by a certified arborist or other 
horticultural professional with a demonstrated expertise in assessing the condition 
of trees.  Any replacement trees shall conform to the standards and specifications 
set forth in Condition #21a below and shall be installed on the project site or on 
County-owned land, determined by the County Manager. any replacement trees 
that cannot be accommodated on site will be provided in a monetary amount to 
the Tree Canopy Fund coordinated with Arlington County’s Department of Parks 
and Recreation.  The developer agrees to submit and obtain approval of this plan 
by the County Manager as part of the final site development and landscape plan, 
and to implement the plan throughout the life of the site plan. 

f. Per Condition #3.e above, the developer agrees to make a contribution to the 
County’s Tree Canopy Fund of at least $2,400.00 per tree, or a greater amount if 
the contribution policy changes at the time of payment, for every tree that cannot 
be planted on site.  The contribution shall be required when tree planting 
requirements cannot be met on the property.  The payment shall be delivered to 
the Department of Parks and Recreation Office prior to the issuance of the 
Excavation/Sheeting and Shoring Permit, and evidence of compliance with this 
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condition shall be provided to the Zoning Administrator in the form of a letter at 
the time of payment.  

4. Photographic Record of Development
The developer agrees to produce and submit to the Zoning Administrator a photographic 
record of development, starting with a record of the site as it appears before demolition is 
begun, including photographic records during construction, and ending with a 
photographic record of the development as it appears after completion of construction.  
These photographs shall comply with the following specifications: 

All photographic records shall be taken using black and white film.  Submission of a 
photo contact sheet and 8" x 10" prints on photographic paper shall be the minimum 
acceptable standard.  Color photographs on compact disc must be submitted in addition to 
black and white photographs and the photo contact sheet at the end of the project prior to 
the issuance of the Master Certificate of Occupancy.   

The photographic record shall include photos taken at the following points in 
construction, and photos shall be submitted as taken: 

a. Before Clearing, Grading and Demolition of the site (shall be submitted before 
issuance of the Clearing, Grading and Demolition Permit)–Views of north, south, 
east and west facades, as location permits, of buildings to be demolished, as well 
as at least one photo of the site before any clearing or grading including the 
existing physical relationship with adjacent buildings and streets.  The 
photographic record shall also include all historic aspects of the facades of the 
building to be demolished, consistent with the requirements described in 
Condition #545 below. 

b. Site Clearance (shall be submitted before issuance of the Footing to Grade 
Permit)–Views of cleared site facing north, south, east and west, as location 
permits, with adjacent buildings and streets included. 

c. Construction Phase (shall be submitted before issuance of the Shell and Core 
Certificate of Occupancy Permit)–At a minimum, views of the site: during 
excavation, upon completion of the first floor above grade, at topping out, and 
during the exterior cladding phase. 

d. Site Completion (shall be submitted before issuance of the Master Certificate of 
Occupancy)–North, south, east and west facades of completed building or 
buildings, as well as at least one view of completed project in context of adjacent 
buildings and streets. 

The photographic records for which no time is specified above, including the completed 
compact disc with the entire photographic history, shall be delivered to the Zoning 
Administrator, before the issuance of a Master Certificate of Occupancy for placement in 
the County archives.   
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If the developer uses the "Fast Track" Permit Process, the Site Clearance and 
Construction Phase photographs shall be submitted before the issuance of the Footing to 
Grade Structure Permit, or the first Building Permit, whichever comes first.  The 
Construction Phase photographs, showing any construction to grade, shall be submitted 
before the Final Building Permit.  The Construction Phase photographs showing all 
construction above grade and the Site Completion Photographs and completed compact 
disc showing the entire photographic history of the site shall be submitted before issuance 
of the Master Certificate of Occupancy.

 Utility Fund Contribution 
5. In addition to funding and constructing the utility undergrounding work, the developer 

agrees to contribute in the amount specified in Site Plan conditions to the County utility 
fund before the issuance of the Building Permit or prorated consistent with an approved 
phasing plan for the development.  The total utility fund contribution for this site is 
$52,236 $52,000 ($50,000 x 1.04472 acres).  These funds may, but need not, be used by 
the County for the purpose of providing the undergrounding of utilities along the 
properties which are not redeveloping in this undergrounding district.  If the area of the 
site plan is subdivided, the contribution to be made by each owner shall be based 
proportionally on the amount of site area allocated to each subdivided parcel.  The 
contribution, if not obligated by the County to pay for utility undergrounding projects 
within 10 years from the date of payment, will be refunded without any accrued interest 
to the development owners of record at the time of any refund. 

Plan for Temporary Circulation During Construction 
6. The developer agrees to develop and implement (after approval) a plan for temporary 

pedestrian and vehicular circulation during construction.  This plan shall identify 
temporary sidewalks, interim lighting, fencing around the site, construction vehicle 
routes, and any other feature necessary to ensure safe pedestrian and vehicular travel 
around the site during construction.  Exceptions may be made only during an emergency 
as defined below, during actual demolition, and for such limited periods as are 
unavoidable for utility upgrades.  The developer agrees to submit this plan to, and obtain 
approval of the plan from, the County Manager as meeting these standards, before the 
issuance of the Clearing, Grading and Demolition Permit.  The developer agrees to 
provide a copy of the approved plan to the appropriate civic associations.  The County 
Manager may approve subsequent amendments to the plan, if consistent with this 
approval.  The developer agrees to maintain a safe and accessible pedestrian access along 
the Fairfax Drive and North Quincy Street frontages of the building during construction. 

The developer agrees, during the hours of construction, to provide “flagmen” to assist in 
the direction of traffic along or around a street any time that any driving lane of such a 
street is partially or fully blocked due to temporary construction activities.  In addition, 
the developer agrees to notify the appropriate civic associations and all abutting property 
owners in writing (or, by mutual agreement, by e-mail) at least seven calendar days in 
advance of any street closure, except in the case of an emergency, of more thatn one hour 
duration on any street.  “Emergency” street closures may include, but not be limited to, 
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those relating to rupture or potential rupture of a water or gas main, insecure building 
façade, or similar unforeseeable public danger.  “Emergency” street closures shall not 
include closures for setting up or dismantling of a crane, exterior building construction, 
materials deliveries, or utilities work, or similar situations.  

Where county street lighting has been removed or disconnected due to construction and 
not yet replaced or reconnected, the developer agrees to maintain lighting around the 
perimeter of the site between the start of construction and completion of the project.  The 
lighting shall be designed to illuminate the temporary pedestrian walkways and roads 
around the perimeter of the site.  The developer may do this by means of overhead lights 
(e.g. “cobra head” lights) that meet the lighting standards for Arlington County streets, or 
by stringing lamps of the kind used in “used car” lots or similar along sidewalks and 
streets along the perimeter of the site.  If lighting is accomplished by the latter, such 
lighting shall be with 75 watt bulbs (or approximate equivalent) placed no more than 25 
feet apart and 6 to 10 feet high.  Lighting shall be turned on between dusk and dawn 7 
days a week.  Any high-intensity overhead lighting, such as lighting placed on 
construction cranes, shall be used only during construction hours (except lower levels 
after hours for safety and security reasons), and shall be placed so as not to directly 
illuminate residential dwellings or be a nuisance to neighboring property owners.  For 
purposes of this condition, “completion of the project” shall mean the time when the 
County standard lighting fixtures are in place and operational around the perimeter of the 
site.  During construction the Developer agrees to provide adequate temporary lighting 
for roadway users, including pedestrian walkways.  The temporary lighting plan shall be 
submitted, approved and implemented prior to the issuance of the demolition, clearing 
and grading permit.  Lighting shall be turned on between dusk and dawn 7 days a week. 
Any high-intensity overhead lighting, such as lighting placed on construction cranes shall 
be used only during construction hours (except lower levels after hours for safety and 
security reasons), and shall be placed so as not to directly illuminate residential dwellings 
or be a nuisance to neighboring property owners.  The approved temporary lighting plan 
shall be operated from prior to issuance of the Demolition, Clearing and Grading permit 
until County standard lighting fixtures are in place and operational around the perimeter 
of the site.  Street lighting shall be in accordance with the latest IES Roadway Lighting 
Design Guidelines, AASHTO Roadway Lighting Design Guide, VDOT Traffic 
Engineering design manuals, and Arlington County’s Streetlight System Design 
Guidelines memorandum, and shall conform to minimum illuminance levels approved by 
the County.   

The developer agrees to maintain street surfaces adjacent to the site in a clean, smooth 
condition devoid of potholes at all times during the construction period.  Whenever a 
significant portion of an adjacent road surface is disturbed for reasons relating to the 
construction, including utility work, the developer agrees to repair promptly the disturbed 
portion(s) of pavement with hot patching to return the road surface to a clean, smooth 
condition.  The developer agrees to insure that the road surface is promptly repaired 
regardless of whether the excavation work or other damage to the road surface was done 
by the developer, the developer’s contractors, or private utility companies, provided the 
utility work is related to the construction of this project.  The developer agrees to make 

Addendum-1-21-12-I-SP#386 - Page 7



reasonable efforts to schedule construction work so that digging in the street surfaces will 
not occur during the winter months.  However, if the road surface is disturbed during the 
winter months, the developer may temporarily restore the road surface using cold 
patching and then hot patch the disturbed surface at the earliest opportunity when weather 
conditions permit.  If cold patching is used, it shall be properly maintained and resurfaced 
as necessary to maintain a clean, smooth road condition.  The term “significant portion of 
a road” is understood to include, but not be limited to, a cut in the road surface that 
exceeds 10 feet in any dimension in length or 100 square feet in size.  This condition is in 
addition to any other conditions in this site plan and any County requirements relating to 
reconstruction and repaving of streets at the completion of construction. 

7. Intentionally omitted.

8. Intentionally omitted.  

Compliance with Federal, State and Local Laws 
9. The developer agrees to comply with all federal, state and local laws and regulations not 

modified by the County Board's action on this plan and to obtain all necessary permits.  
In addition, the developer agrees to comply with all of the agreed-upon conditions 
approved by the County Board as a part of this site plan approval.  The developer 
specifically agrees that the County has the authority to take such actions as may be 
necessary, to include the issuance of a stop work order for the entire project, when the 
developer is not in compliance with the agreed-upon conditions.  Further, temporary 
Certificates of Occupancy will not be issued without approval by the Zoning 
Administrator.  

Post-County Board 4.1 Filing 
10. The developer agrees to file three copies of a site plan and the tabular information form, 

and digital copies on compact disc in JPEG, PDF, and DXF formats, which complies 
with the final approval of the County Board and with Administrative Regulation 4.1, with 
the Zoning Administrator within 90 days of the County Board approval and before the 
issuance of the Clearing, Grading and Demolition Permit. 

The developer agrees to include on the post-4.1 plans details regarding existing traffic 
signal system infrastructure, e.g., poles, meters, controller cabinets, and to indicate on the 
plans if any part of the system will be moved and to where it is proposed to be moved.  

The developer agrees to convene and participate in a meeting with pertinent County staff 
to address requirements of the site plan approval.

The developer also agrees that no changes to the approved post-4.1 plans can take place 
in the field.  All post-4.1 plan changes must be approved by the lead DCPHD contact for 
the site plan submitted for review and approval by either the Zoning Administrator or the 
County Board. 

Community Liaison and Activities During Construction 
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11. The developer agrees to comply with the following before issuance of the Clearing, 
Grading and Demolition Permit and to remain in compliance with this condition until the 
Master Certificate of Occupancy is issued. 

a. The developer agrees to identify a person who will serve as liaison to the 
community throughout the duration of construction.  This individual or his 
designee shall be on the construction site throughout the hours of construction, 
including weekends.  The name and telephone number of this individual and any 
designee shall be provided in writing to residents, property managers and business 
owners whose property abuts the site, the Ballston-Virginia Square Civic 
Association, and to the Zoning Administrator, and shall be posted at the entrance 
of the project. 

b. Before commencing any clearing or grading of the site, the developer shall hold a 
community meeting inviting those whose property abuts the project to review the 
construction hauling route, location of construction worker parking, plan for 
temporary pedestrian and vehicular circulation, and hours and overall schedule for 
construction.  The Zoning Administrator and the Arlington County Police 
representative must be notified once the community meeting dates/times are 
established.  The developer agrees to provide documentation to the Zoning 
Administrator of the date, location and attendance of the meeting before a
Clearing, Grading and Demolition Permit is issued.  The developer agrees to 
submit to the Zoning Administrator two (2) sets of plans or maps showing the 
construction hauling route, construction worker parking and temporary pedestrian 
and vehicular circulation (one set of which will be forwarded to the Police).  
Copies of plans or maps showing the construction hauling route, construction 
worker parking and temporary pedestrian and vehicular circulation shall be posted 
in the construction trailer and given to each subcontractor and construction 
vehicle operator before they commence work on the project.  The location of all 
construction trailers shall be approved either by Administrative Change approval 
or to be shown on the Tree Protection Plan, with the construction staging’s 
location and travel routes shown on a map approved as part of that plan.  All 
trailers shall require approval by DES staff, and the site plan’s Arlington County 
Police representative shall receive a copy of the aforementioned map. 

c. Throughout construction of the project, the developer agrees to advise abutting 
property owners in writing of the general timing of utility work in abutting streets 
or on-site that may affect their services or access to their property. 

d. At the end of each work day during construction of the project, the developer 
agrees to ensure that any streets used for hauling construction materials and 
entrance to the construction site are free of mud, dirt, trash, allaying dust, and 
debris and that all streets and sidewalks adjacent to the construction site are free 
of trash and debris. 
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e. The developer agrees that construction activity, except for construction worker 
arrival to the construction site and indoor construction activity, will commence no 
earlier than 7:00 a.m. and end by 6:30 p.m. on weekdays and will commence no 
earlier than 10:00 a.m. and end by 6:30 p.m. on Saturdays, Sundays, and holidays.  
“Holidays” are defined as New Year’s Day, Martin Luther King Day, Presidents’ 
Day, Memorial Day, Independence Day, Labor Day, Columbus Day, Veterans’ 
Day, Thanksgiving, and Christmas.  Indoor construction activity defined as 
activity occurring entirely within a structure fully enclosed on all sides by 
installed exterior walls, windows, and/or doors shall end at midnight each day, 
and any such activity that occurs after 6:30 p.m. shall not annoy or disturb 
reasonable persons of normal sensitivities.  The developer agrees to place a 
minimum of one sign per street front around the construction site, indicating the 
permissible hours of construction, to place one additional sign within the 
construction trailer containing the same information, to provide a written copy of 
the permissible hours of construction to all subcontractors, and to require its 
subcontractors to observe such hours. 

f. Storage of construction materials, equipment and vehicles shall occur on the site 
or an approved off-site location, or as approved by the County Manager.  

C & D Waste 
12. The developer agrees to provide a plan for diverting from landfill disposal the demolition, 

construction, and land clearing debris generated by the project.  The plan should outline 
recycling and/or reuse of waste generated during demolition and/or construction.  The 
plan should outline specific waste streams and identify the means by which waste will be 
managed (reused, reprocessed on site, removed by licensed haulers for reuse/recycling, 
etc.).  The plan must include letters from contracted haulers, reprocessors, and recyclers 
indicating that they are able to manage waste from the project.  The developer agrees to 
obtain the County Manager’s approval of this plan, as meeting the terms of this condition,
prior to the issuance of the Clearing, Grading, and Demolition permit, and to implement 
the plan throughout demolition and construction of the project.  Compliance with this 
condition may contribute to achieving LEED credits MR 2.1 and 2.2 (Construction Waste 
Management.)

Green Building Fund Contribution 
13. Intentionally omitted. The developer agrees to make a contribution to the County’s

Green Building Fund of $6,306.99 ($0.03 X 210,233 square feet).  The payment shall be 
made to the Department of Environmental Services prior to the issuance of the Clearing, 
Grading, and Demolition Permit, and compliance with this condition shall be provided to 
the Zoning Administrator in the form of a letter at the time of payment.  If the project 
achieves formal certification as a LEED Green Building from the U.S. Green Building 
Council within one year of issuance of the Master Certificate of Occupancy, the Green 
Building fund contribution shall be refunded upon receipt of written request, and 
documentation of LEED certification, by the applicant.  

14. Vacations and Encroachments
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The developer agrees, prior to the issuance by the County of any permit for development 
of  the site plan, except for demolition permits solely for buildings and structures not 
owned by the County or located on property within which the County has an interest, to 
obtain approval of, and fulfill all required conditions of, all ordinances of vacation and/or 
ordinances of encroachment associated with and/or required to build the project, or any 
portion thereof, as depicted on the site plan referenced in Condition # 1 of this Ordinance 
and in accordance with final site engineering plans for the project approved by the 
County.   The satisfaction of the requirements of this condition may be phased (i.e., all 
ordinances of vacation or ordinances of encroachment associated with each approved 
phase of development must be enacted or obtained before issuance, by the County, of any 
permit for any work relating to, or necessary for, such phase, except for demolition 
permits for buildings or structures, not owned by the County or located on property 
within which the County has a legal interest) provided that such phasing is approved by 
the County Manager as part of a phasing plan as set forth in Condition #83. Irrespective 
of any other conditions set forth herein, the developer agrees that no building, structure or 
utility of any type shall encroach upon, or interfere with, the use of any County property 
or the exercise by the County of any property right or interest, unless and until the 
developer, before any Excavation/Sheeting and Shoring Permit is issued, first has: a) 
obtained an ordinance of vacation or an ordinance of encroachment, enacted by the 
County Board, permitting such use, encroachment or interference; and, b) met all of the 
conditions of such ordinance(s). The developer agrees submit Vacation and 
Encroachment application(s) or waiver form(s) prior to the issuance of any permits for 
the site plan.  Vacations and encroachments shall be recorded before the Final Building 
Permit is issued.

• The following Conditions of site plan approval (#15 through #36) are valid for the 
life of the site plan and must be met by the developer before issuance of the 
Excavation/Sheeting and Shoring Permit, or such other permit as is specified in 
each condition.

15. Coordination of these plans: final site development, landscape and site engineering 
The developer agrees to attach the County Board meeting minutes outlining the approved 
conditions and the conditions themselves to each set of Building Permit drawings that 
they submit to the County.  The developer agrees to submit to, and obtain approval from,
the Zoning Administrator and obtain approval from the County Manager of a detailed 
final landscape plan prior to issuance of the Excavation/Sheeting and Shoring Permit.  
The final landscape plan shall be submitted at a scale of 1 inch = 25 feet, in conjunction 
with the final civil engineering plan as required in Condition #2118 below, as well as a 
vicinity map with major streets labeled.  The final landscape plan shall be developed by, 
and display the professional seal of, a landscape architect certified to practice in the 
Commonwealth of Virginia.  The developer further agrees that the final landscape plan 
and the final civil engineering plan shall verify, by means of survey, that there are no 
conflicts between the street trees and utilities.  The developer shall obtain approval by the 
County Manager for both plans as meeting all requirements of the County Board's site 
plan approval and all applicable county laws and plans before the issuance of the 
Excavation/Sheeting and Shoring Footing to Grade Permit.  The plan shall be consistent 

Addendum-1-21-12-I-SP#386 - Page 11



with the conceptual landscape plan approved as a part of the site plan, and, at a minimum, 
shall conform to:  the landscaping requirements in Conditions #16 and #21 below; the 
Arlington County Streetscape Standards; the Virginia Square Sector Plan; the County's 
landscaping, planting, and sidewalk and driveway construction specifications; and/or 
other applicable urban design standards approved by the County Board.  In order to 
facilitate comparison with the final civil engineering plan, the landscape plan shall be at a 
scale of 1 inch = 25 feet; the County may require more detailed plans appropriate to 
landscape installation at a larger scale to also be submitted.  The County may permit 
minor changes in building, street and driveway locations and other details of design as 
necessitated by more detailed planning and engineering studies if such changes are 
consistent with the provisions of the Zoning Ordinance governing administrative 
approval and with the intent of the site plan approval.  The landscape plan shall include a 
Street Tree Plan which shall be reviewed by DPRCR and DCPHD, and shall be 
accompanied by the civil engineering plan.  The developer agrees to complete all 
hardscape features shown on the approved landscape plan prior to the issuance of the first 
partial Certificate of Occupancy for tenant occupancy. The developer further agrees that 
all plant materials shown on the final landscape plan shall be installed before the issuance 
of the first Partial Certificate of Occupancy for occupancy of any space above grade for 
the respective phase of construction.  The Zoning Administrator may, through the 
administrative change process, allow modifications to the timing of this condition if the 
Zoning Administrator finds, that on the planting season, availability of plant materials, 
weather, or other construction-related issues, do not permit installation of plant materials 
or construction of hardscape features by the required timing, and that the developer has 
been diligently pursuing the planting of the required materials..  

The installation of all plant materials shown on the final landscape plan shall take place 
before the issuance of the first Certificate of Occupancy for the respective phase of 
construction.  Upon approval of the final landscape plan and prior to the issuance of the 
first partial Certificate of Occupancy for the respective phase of construction/tenant 
occupancy, the developer agrees to submit to the Department of Community Planning, 
Housing, and Development (DCPHD) a copy of the contract for construction and 
installation of all landscape materials. The developer agrees that the final landscape plan 
shall include the following details: 

a. The location and dimensions of traffic signal poles and control cabinets, utility 
meters, utility vaults and boxes, transformers, mechanical equipment, fire 
hydrants, standpipes, storm water detention facilities, bus stops, the location of all 
existing and proposed utility lines and of all easements.  The location of traffic 
control cabinets shall be shown on the final civil engineering plan and placed so 
they do not obstruct pedestrian travel or be visually obtrusive.  Traffic control 
cabinets (existing or proposed) shall not be located in the pedestrian clear zone of 
the public sidewalk, including but not limited to access areas to ADA ramps, 
crosswalks, building entrances, and interior walkways.  Transformers shall not be 
placed above grade in the setback area between the building and the street. 

The developer agrees to relocate existing traffic signal poles, traffic signal 
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cabinets, and any other existing traffic-related items and equipment located on, or 
in the public right-of-way and contiguous to the development site as described 
below.  The developer agrees that the improvements shall conform to the DES 
Construction Standards and Specifications, and shall be shown on the approved
final engineering plan.  Installation of the improvements shall be completed prior 
to issuance of the first certificate of occupancy for the development.  The
developer agrees to fund and install the following improvements:

b. Intake and exhaust garage ventilation grates may not be located within public 
sidewalks or streets, or within areas between the street curb and any building 
which is used as a walkway.  The developer agrees to provide drawings showing 
how the garage will be ventilated as part of the post-County Board Administrative 
Regulation 4.1 drawings required in Condition #10 above.  Except as shown on 
the plans dated October 24, 2007 December 9, 2011 and the revised drawing 
entitled “Revisions to West Elevation” dated January 13, 2012, ventilation grates 
shall be located and/or screened so as not to be visible from public rights-of-way.  
The developer shall obtain approval from the County Manager of the location and 
screening of all ventilation grates as part of the review of the final civil 
engineering plan and the final landscape plan before issuance of the Footing to 
Grade Permit. 

c. The location, dimensions, materials, and pavement pattern, where applicable, for 
driveways and access drives, automobile drop-off areas, ADA ramps, driveway 
aprons, service drives, parking areas, interior walkways and roadways, plaza areas 
and sidewalks, as well as for address indicator signs.  Interior walkways shall 
have a minimum width of four (4) feet.  All plaza areas, access drives, automobile 
drop-off areas, interior walkways and roadways shall contain special treatments 
that coordinate in design, color and materials with the treatment of the public 
sidewalk.  The materials and colors used are subject to approval by the County 
Manager according to adopted Sector Plans or other urban design standards 
approved by the County Board as a part of review and approval of the final 
landscape plan. 

 
d. The location and types of light fixtures for streets, parking, walkway and plaza 

areas, and associated utilities, as contained in the lighting plan required in 
Condition #534 below. 

 
e. Topography at two (2) foot intervals, the finished first floor elevation of all 

structures, and top-of-slab elevation for any proposed underground structures. 
 
f. Landscaping for open space areas, plaza areas, courtyards, raised planters 

(including cross-sections of raised planters), surface parking areas, and service 
drives, including a listing of plant materials; details of planting, irrigation and 
drainage; and details of proposed furnishings for all areas, including but not 
limited to dimensions, size, style(s), materials(s), finish(s) and manufacturer(s) of 
seating, bollards, trash receptacles, bike racks, arbors, trellises, and water features, 
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and other landscape elements or structures. Include public art information, if 
known. 

 
g. The location and planting details for street trees in accordance with Department of 

Environmental Services Standards and Specifications for planting in public rights-
of-way and as shown on the final civil engineering plan. 

 
h. The limits of demolition and construction. 

The developer agrees that once approved, the final landscape plan shall govern 
construction and/or installation of elements and features shown thereon, except as 
amendments may be specifically approved through an Administrative Change 
request. 

The final design shall include the location and design of hardscape and plantings, 
street furniture including benches, lights, trash receptacles, and any other aesthetic 
and functional elements to be located in the plaza, paving patterns, and the water 
feature shown on the plans dated October 24, 2007 near the corner of Fairfax 
Drive and North Quincy Street. The design team shall use the Site Plan dated 
October 24, 2007 in the plan submission dated October 24, 2007 as a starting 
point for the final design. The developer shall coordinate with the County 
Manager or his designee on the design, fabrication, installation, signage, and
maintenance plan for the public plaza. The developer agrees that the final plaza 
design shall be reviewed by the Site Plan Review Committee prior to approval of 
the final site development and landscape plan for the site plan.  Implementation of 
the approved landscape plan, including installation of all elements shown in the 
plan, shall be completed prior to issuance of the first Certificate of Occupancy for 
the new building.  The developer agrees to maintain the plaza and all elements 
within the plaza, for the life of the site plan.

i. The developer agrees,  prior to issuance of the Footing to Grade Permit, to 
develop, and to a make a request in writing to the County Manager for the 
approval of, the final designs for the plaza and the segment of 10th Street North 
between North Quincy Street and North Pollard Street (“10th Street North”), the 
design of which shall be coordinated with the plaza design.  The Developer agrees 
to participate in the process outlined below prior to seeking approval of the 
Footing to Grade Permit:  

(1) The Developer will participate in a County-organized Workshop 
(“Workshop”), which will be facilitated by a consultant selected by the 
County in order to engage the Ballston-Virginia Square community and 
stakeholders in the design of the plaza and the 10th Street North pattern and 
street paving material design.  The notification list for the public design 
workshop shall be created by the County Manager, in coordination with the 
SPRC Chair.  The Workshop will be scheduled within sixty (60) days of 
approval of the site plan by the County Board.  The Workshop will be 
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organized with a timeline that will allow participants to learn about the project 
site and its constraints (including, but not limited to, the garage intake vent) 
and opportunities, to discuss potential programming for the plaza, to create 
design concepts, and for the participants to select a final plaza and 10th Street 
North design concept.  The outcome of the Workshop will be a plaza and a 
10th Street North design concept which will include, but not be limited to, the 
types of plaza amenities, their placement in the plaza,  landscaping, site 
lighting and other design features needed to develop a plaza that will meet the 
stated goals in the Virginia Square Sector Plan.  The 10th Street North concept 
will include the pattern and color selection of the high performance color 
coating to be applied to the asphalt in the area designated in the December 9, 
2011 plans and revised drawing entitled Revisions to West Elevation dated 
January 13, 2012.   The Workshop is intended to be one-day in duration.  
Should a second Workshop be necessary, it shall be held within 30 days from 
the first meeting.,A staff summary of the Workshop’s conclusions shall be 
completed within 30 days of the Workshop.   

 
(2) The Developer agrees to work with the County Manager to address feedback 

from the Workshop and agrees to submit a revised design concept for the 
plaza and 10th Street North to the County Manager for review at one SPRC 
meeting.  The developer further agrees to work with staff to address 
comments from the SPRC meeting.  In the event that the developer does not 
receive comments on the landscape plan for the plaza and 10th Street North in 
writing from the County Manager within fifteen (15) days of the subject 
SPRC meeting, the developer may proceed to seek approval of the landscape 
plan for the plaza design as shown on the plans dated December 9, 2011 and 
revised drawing entitled Revisions to West Elevation dated January 13, 2012, 
and approved by the County Board on January 21, 2012, or at its sole 
discretion, the developer may extend the deadline for receiving County 
comments.       

(3) Following SPRC review and issuance of comments from the County Manager, 
the developer agrees to submit a revised plan for the plaza and 10th Street 
North to the County Manager for final approval.  The County Manager shall 
approve the revised final site development and landscape plan upon a finding 
that the plan addresses the County Manager’s comments.  The final plaza 
design shall include the location and design of hardscape and plantings, street 
furniture including benches, lights, trash receptacles, and any other aesthetic 
and functional elements to be located in the plaza, paving patterns, shade 
canopy structure, and a water feature, or such elements as detailed in the final 
plaza design as approved by the County Manager following the Workshop and 
SPRC review.  If the final plaza design and the final 10th Street North design 
pursuant to this condition are not finally approved by the County Manager by 
the time of approval of the final landscape plan or the final site engineering 
plan as set forth in Condition #18, then these plans will not be required to 
include the final plaza design and the final 10th Street North design.  In such 
event, the developer agrees to obtain approval from the County Manager, 
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prior to issuance of the Footing to Grade Permit, for amendments to the 
approved final landscape plan and the approved final site engineering plan, 
both of which shall incorporate the final plaza design and final 10th Street 
North design.  

In the event that the County Manager has not approved the final plaza design 
and final 10th Street North design within one year of County Board approval 
of this site plan, then the developer shall have the option to seek approval of 
the landscape plan for the plaza design as shown on the plans dated December 
9, 2011 and revised drawing entitled Revisions to West Elevation dated 
January 13, 2012, and construct such approved landscape plan.   

If the total cost to the developer for the final plaza improvements exceeds 
$825,000, based on the cost estimates submitted by the developer dated December 
20, 2011, including the detailed estimate prepared by HITT dated December 5, 
2011, then the developer shall notify the County Manager of this fact.  Upon a 
finding that the total cost to the developer for the final plaza design improvements 
exceeds $825,000, the County Manager may, at his or her sole option, and within 
thirty (30) days of receiving the cost estimate, choose to: (1) adjust the design of 
the plaza with the developer’s participation and cooperation to reduce the cost of 
the plaza design; or (2) advise the developer that the County will pay the cost to 
the extent it exceeds $825,000.  The total cost to the developer for the plaza 
improvements will be adjusted annually for inflation by the U.S. Department of 
Labor, Bureau of Labor Statistics Consumer Price Index (CPI) Inflation 
Calculator from the date of site plan approval.  The total cost limit shall be 
increased yearly, using the base year which is on the first anniversary date of site 
plan approval (January 21, 2013).  Thereafter, the total cost limit will be increased 
on the anniversary of approval by the same percentage as the percentage 
difference in the CPI from the prior year anniversary of the date of approval.  
Wherever the $825,000 figure appears in this condition, it shall be deemed to be 
the number adjusted for CPI as set forth in this condition.  The $825,000 figure 
will include the costs incurred by the  developer in constructing a plaza which 
includes hardscape and plantings, plaza furniture, lights, trash receptacles, and 
any other aesthetic and functional elements to be located in the plaza, paving 
patterns, shade canopy structure, and a water feature, or such elements as detailed 
in the final plaza design as approved by the County Manager but will not include 
the costs of the garage deck and any water proofing material that may be used 
underneath the plaza.  The final plaza design, together with a revised cost estimate 
for the design and construction of the plaza, shall be subject to prior written 
approval by the County Manager to ensure that improvements are consistent with 
the level of the design approved by the County Board.  In addition, the developer 
agrees to include the following information at the time of the final plaza design 
submission:

(1) A revised cost estimate to design and construct the plaza as shown on the 
plans dated December 9, 2011 and revised drawing entitled Revisions to 

Addendum-1-21-12-I-SP#386 - Page 16



West Elevation dated January 13, 2012, or as modified pursuant to the 
process described above;

(2) An annual maintenance plan, subject to approval by the County Manager;

(3) Details of the plaza amenities and structures as described above;

(4) The final sidewalk pattern and design of walkways located internal to the 
plaza, and the final selection of materials and colors to be used, subject to 
the approval of the County Manager as consistent with County standards 
for such materials and colors.

The final 10th Street North design shall be consistent with, and include the 
elements depicted on page L5.01 of the plans dated December 9, 2011 and revised 
drawing entitled Revisions to West Elevation dated January 13, 2012, and 
approved by the County Board on January 21, 2012, including a mountable curb, 
and the installation of a high performance color coating on the asphalt, approved 
by the County Manager.  The asphalt coating will be applied in a pattern with two 
colors and the colors will have a white line border separating the on-street parking 
from the street.  The final design for 10th Street North shall include the same level 
of detail outlined and required in Conditions #15 and #16.  

The developer agrees to implement the approved plaza and 10th Street North 
plans, including all site elements in the approved final site development and 
landscape plan, and complete construction of the plaza and 10th Street North prior 
to issuance of the first partial Certificate of Occupancy for tenant occupancy for 
the site plan.  The developer agrees to maintain the plaza (but not 10th Street 
North), including all elements within the plaza, for the life of the site plan.

Landscape Standards 
16. The developer agrees that all landscaping shall conform to Division of Transportation

Department of Environmental Services Standards and Specifications and to at least the 
following requirements: 

a. Plant materials and landscaping shall meet the then-current American Standard 
for Nursery Stock, and shall also meet the following standards: 

(1) Major deciduous trees (shade or canopy trees such as Oaks, Maples, 
London Plane Trees, Japanese Zelkovas, etc.) other than street trees–a
minimum caliper of 4 to 4 1/2 inches, except as indicated in Condition #21 
below.  

(2) Evergreen trees (such as Scotch Pines, White Pines, Hemlocks, etc.)–a
minimum height of 7 to 8 feet. 
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(3) Ornamental deciduous trees (such as Cherries, Dogwoods, Serviceberries, 
Hornbeams, etc.)–a minimum caliper of 3 to 3 1/2 inches.  Multi-stem 
trees shall not be less than 10 feet in height. 

(4) Shrubs–a minimum spread of 18 to 24 inches. 

(5) Groundcover–in 2 inch pots. 

b. The developer agrees to to coordinate with the DPRCR urban Forester to 
determine an appropriate and acceptable season in which to conduct planting.  
Planting is to occur during a season so as to best ensure the viability of the 
plantings.  In addition, the developer agrees to plant trees prior to issuance of the 
first Certificate of Occupancy Permit.plant all street trees prior to issuance of the 
first Partial Certificate of Occupancy for occupancy of any space above grade for 
the respective phase of construction, unless, after finding that the developer has 
been diligently pursuing the work for such planting, the Zoning administrator 
further finds that, based on the planting season, the availability of street trees, 
and/or the weather, the timing of the planting must be adjusted for practical 
reasons.  The Zoning Administrator may impose conditions on any time extension 
in order to ensure that the work is completed . The developer also agrees to fulfill 
the Public Improvement Bond requirements (Condition #38). The developer
agrees to notify the DPRCR Urban Forester at least 72 hours in advance of the 
scheduled planting of any street trees in the public right-of-way and to be 
available at the time of planting to meet with staff of DPRCR to inspect the plant 
material, the tree pit and the technique of planting.  Soil used in the tree pit must 
meet the specifications for street tree planting available from the DPRCR Urban 
Forester.  

c. All new lawn areas shall be sodded; however, if judged appropriate by the County 
Manager, based on accepted landscaping standards and approved in writing, 
seeding may be substituted for sod.  All sod and seed shall be state certified. 

d. Exposed earth not to be sodded or seeded shall be well-mulched or planted in 
ground cover.  Areas to be mulched may not exceed the normal limits of a 
planting bed. 

e. Soil depth shall be a minimum of four (4) feet plus 12 inches minimum of 
drainage material or other drainage material commonly used in the industry as 
reviewed and approved by the County Manager on the landscape plan, for trees 
and tall shrubs and three (3) feet for other shrubs.  This requirement shall also 
apply to those trees and tall shrubs in raised planters.  Soil depth for raised 
planters shall be measured from the bottom of the planter to the top of the planter 
wall.  The walls of raised planters shall be no higher than seat-wall height (2 1/2 
feet, maximum) above the adjacent finished grade. 
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f. Finished grades shall not exceed a slope of three to one or the grade that existed 
before the site work began. 

g. The developer agrees to maintain the site in a clean and well-maintained condition 
before the issuance of the Clearing, Grading and Demolition Permit and agrees to 
secure and maintain the site throughout the construction and phasing process.  
Further, the developer agrees to submit and obtain the County Manager’s 
approval of  a maintenance agreement which shall ensure that all plaza areas and 
other landscaped areas located on private property are kept in a clean and well-
maintained condition for the life of the site plan and to follow the terms of that 
maintenance agreement approved for that purpose by the Zoning Administrator, 
as required in Section 32A of the Zoning Ordinance. 

h. The developer agrees to notify the DPRCR Urban Forester at least 72 hours in 
advance of the scheduled planting of any street trees in the public right-of-way 
and to be available at the time of planting to meet with staff of DPRCR to inspect 
the plant material, the tree pit and the technique of planting.  Soil used in the tree 
pit must meet the specifications for street tree planting available from the DPRCR 
Urban Forester.

Utility Company Contacts 
17. The developer agrees to contact all utility companies, including the electric, telephone 

and cable television companies, and offer them access to the site at the time of utility 
installation to install their underground cables.  In order to comply with this condition the 
developer agrees to submit to the Zoning Administrator copies of letters from the 
developer to the utility companies offering them access as stated above for each phase of 
the projec as phases are identified in condition #83.

18. Final site Civil engineering plan approval by DOT DES
The developer agrees to submit final site engineering plans the Division of 
Transportation.  The plans shall include a receipt from the Zoning Office that the 
landscape plan has been accepted.  Staff comments on the final engineering plans will not 
be provided to the developer without submission of the landscape plan to the Zoning 
Office.  The plans shall be drawn at the scale of 1 inch = 25 feet and be 24 inches by 36 
inches in size.  Neither the Excavation/Sheeting and Shoring permit nor the first Building 
Permit shall be issued until final site engineering plans which agree with the approved 
final site development and landscape plans, and the sequence of construction, has been 
approved by the Division of Transportation and the CPHD Site Planner, as consistent 
with all site plan approval requirements and all County laws.  To ensure final sign-off, 
the plans shall include CPHD Site Planner review and signature blocks.  Upon 
completion of the construction of a project, the developer agrees to submit one (1) set of 
as-built mylar plans for sanitary, storm sewer and water main construction to the Division 
of Transportation for recording.

The developer agrees to submit a complete set of civil engineering plans acceptable to the 
Department of Environmental Services, as meeting the requirements of this site plan 
approval prior to issuance of the Clearing and Grading Permit. The plans shall be drawn 
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at the scale of 1 inch = 25 feet and be 24 inches by 36 inches in size.  The developer 
further agrees that the Footing to Grade Permit shall not be issued until civil engineering 
plans which agree with the approved final landscape plan, and the sequence of 
construction, have been approved by the Department of Environmental Services and the 
CPHD Site Planner, as consistent with all site plan approval requirements and all County 
codes, standards, and policies.  

The developer further agrees to meet the following requirements prior to issuance of the 
Excavation/Sheeting and Shoring Permit:

 Approval of a Maintenance of Traffic Plan for the Excavation/Sheeting and 
Shoring phase of work;

 Approval of a tieback plan, or alternatively, submission of a statement from the 
developer confirming that tiebacks will not be used in the right of way during 
construction of the project; and

 A minimum of one complete review of the civil engineering plans for which staff 
has made a finding of no adverse impact to public infrastructure and adjacent 
public or private property.

The developer also agrees to obtain all necessary permits prior to commencing any
excavation, sheeting, or shoring on the project.  

19. Pavement, Curb and Gutter Along All Frontages
The developer agrees to show on the final engineering plans pavement, curb and gutter 
along all frontages of this site in accordance with the then-current Arlington County 
Standard for concrete curb and gutter and the then-current standards for pavement and 
according to the following dimensions.  The pavement, curb and gutter shall be 
constructed prior to issuance of the first partial Certificate of Occupancy for occupancy 
of the applicable phase of the project/tenant occupancy.  The Zoning Administrator may, 
if she finds that the  season, weather or other construction-related issues do not permit 
installation of these features by the required timing, and finds that the developer is 
diligently pursuing the work approve an extension of time for completion of construction 
of the curb, gutter, and pavement.. 

a. The developer agrees to construct new curb and gutter along N. Pollard Street 
approximately 29.5-feet west of the existing east curb, as shown on the final 
engineering plan approved by the County Manager or his designee.

b. The developer agrees to construct new curb and gutter along N. Fairfax Dr. and N 
Quincy St., in approximately their existing location, as shown on the final 
engineering plan approved by the County Manager or his designee.

c. The developer agrees to construct new curb and gutter along 10th Street N. 
approximately 34.5-feet south of the existing north curb, as shown on the final 
engineering plan approved by the County Manager or his designee.

d. The developer agrees to construct crosswalks of materials as approved by the 
County, built per Arlington County Standards, as shown on the final engineering 
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plan approved by the County Manager, along with all adjacent curb ramps at the 
following locations:

(1) Across North Quincy Street at Fairfax Drive and 10th Street North,
(2) Across North Pollard Street at 10th Street North and Fairfax Drive;

e. The developer agrees to construct raised crosswalks at the elevation of the 
sidewalks at either end, constructed of materials as approved by the County, built 
per Arlington County Standards, as shown on the final engineering plan approved 
by the County Manager, at the following locations:

(1) Across 10th Street North at North Quincy Street and North Pollard Street;

f. The developer agrees to construct intersection nubs at the following locations 
adjacent to the site as shown on the final engineering plan approved by the 
County Manager:

(1) East and west sides of North Quincy Street at Fairfax Drive,
(2) East side of North Quincy Street at 10th Street North,
(3) South side of 10th Street North at North Quincy Street and North Pollard 

Street,
(4) North side of Fairfax Drive at North Quincy Street and North Pollard 

Street;

g. The developer agrees to construct all curb ramps perpendicular to the face-of-
curb.

a. The developer agrees to construct new curb and gutter along North Quincy Street, 
which results in a varying street cross section of approximately 51-feet as shown 
on the final engineering plan approved by the County Manager. The developer 
also agrees to nub the parking lane and construct one crosswalk and 
accompanying handicap ramp at the intersection with Fairfax Drive and nub the 
parking lane with accompanying handicap ramps at the intersection with 10th 
Street N as shown on the final engineering plan approved by the County Manager.

b. The developer agrees to construct new curb and gutter along 10th Street N, which 
results in a varying street cross section of approximately 34.5-feet as shown on 
the final engineering plan approved by the County Manager. The curb along 10th 
Street N, on both the north and south side, shall be a mountable curb.  In addition, 
the curb on the south side of 10th Street N. may include curb inlets to Low Impact 
Development (LID) tree strips.  The developer also agrees to nub the parking lane 
on both the north and south sides of 10th St. N., and construct one crosswalk and 
accompanying handicap ramps at the intersection with North Quincy Street. The 
developer also agrees to also nub the parking lane on both the north and south 
side of 10th St. N. and construct one crosswalk and accompanying handicap 
ramps at the intersection with Pollard Street N,as shown on the final engineering 
plan approved by the County Manager.
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c. The developer agrees to construct new curb and gutter along N. Pollard St., which 
results in a varying street cross section of approximately 34-feet as shown on the 
final engineering plan approved by the County Manager. The developer agrees 
that two (2) parking spaces will be provided along N. Pollard St., as shown on the 
4.1 site plan submission, unless the County requests, prior to the issuance of the 
Above Grade Building Permit, that the alternative plan on page L5.02, with an 
expanded sidewalk for the bikeshare station, be provided.  The developer also 
agrees to nub the parking lane and construct one crosswalk and accompanying 
handicap ramps at the intersection with 10th Street North, and nub the parking 
lanes and construct one crosswalk and  accompanying handicap ramps at the 
intersection with Fairfax Drive as shown on the final engineering plan approved 
by the County Manager.

d. The developer agrees to construct new curb and gutter along N. Fairfax Drive, 
which results in a varying street cross section of approximately 39-feet to 43.5-
feet as shown on the final engineering plan approved by the County Manager. The 
developer also agrees to nub the parking lane and construct one crosswalk and 
accompanying handicap ramps at the intersection with North Pollard St. and nub 
the parking lane and construct one crosswalk and accompanying handicap ramps 
at the intersection with North Quincy St. as shown on the final engineering plan 
approved by the County Manager.

All improvements to curb, gutter, sidewalks and streets for pedestrian and/or vehicular 
access or circulation shall be in full compliance with the Americans with Disabilities Act 
(ADA) and any regulations adopted thereunder, as well as any other applicable laws and 
regulations.  The developer further agrees that all improvements to curb, gutter, 
sidewalks, crosswalks, and streets for pedestrian and/or vehicular access or circulation 
shall be as determined by the County Manager on the final Site Development and 
Landscape Plan and on the final Site Engineering Plan, in accordance with the Rosslyn-
Ballston Corridor Streetscape Standards or other applicable urban design standards in 
effect at the time of final Site Engineering Plan Approval; provided, however, that the 
developer shall not be obligated to provide such improvements if the developer 
demonstrates to the County Manager that they would increase the projected cost 
anticipated for such improvements as shown on the site plan drawings dated December 9, 
2011 and the revised drawing entitled “Revisions to West Elevation” dated January 13, 
2012 unless the County provides additional funding to offset such increased costor 
decreases the scope of such improvements to be within the originally anticipated cost. 

  
20. Survey Monuments  

The developer shall submit a boundary survey of the site, with an error of closure within 
the limit of one (1) in twenty thousand (20,000), related to the Virginia Coordinate 
System of 1983 (VCS 83).  Two (2) adjacent corners or two points on every plan sheet 
shall be referenced to the VCS 83 with coordinate values shown in feet.  If a conversion 
from meters to feet is necessary, the foot definition used for conversion is the U.S. 
Survey Foot of 1 ft = 1200/3937 E+00 meters.  If the development is located more than 
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one-half mile from an Arlington County Survey Control Network (ACSCN) monument, 
the developer shall utilize a Virginia Licensed Land Surveyor to establish a permanent 
second order accuracy (or higher) survey control monument.  The surveyor shall comply 
with standards and specifications contained in the current VDOT Survey Manual.  The 
surveyor will be required to submit his or her computations to the Office of the County 
Surveyor for inclusion into the ACSCN.  Plans referenced to the VCS 83 shall be 
annotated as follows: “The site shown hereon is referenced to the Virginia Coordinate 
System of 1983 as computed from a field survey which ties this boundary to the 
Arlington County Survey Control Network.”
The developer agrees to submit, before issuance of the Excavation/Sheeting and Shoring 
Permit, a survey of the site adherent to the following: 

Horizontal Datum - All Site Plans shall be referenced to the Virginia Coordinate System 
of 1983 (VCS 83). Two (2) adjacent corners or two points on every plan sheet shall be 
referenced to the VCS 83 with coordinate values shown in U.S. Survey feet. All plans 
shall be annotated as follows: “The site shown hereon is referenced to the Virginia 
Coordinate System of 1983 as computed from a field run boundary and horizontal control 
survey.”

Vertical Datum - All Site Plans shall be referenced to the North American Vertical 
Datum of 1988 (NAVD 88). All plans shall be annotated as follows: “The site shown 
hereon is referenced to the North American Vertical Datum of 1988 as computed from a 
field run vertical control survey.”

21. Sidewalk Design and Improvements
The developer agrees that the final sidewalk pattern/design and final selection of 
materials and colors to be used shall be as determined by the County Manager on the 
final landscape plan and final civil engineering plan, in accordance with the Arlington 
County Streetscape Standards or other applicable urban design standards approved by the 
County Board and in effect at the time of the final landscape plan approval.  The clear 
pedestrian zone of all public sidewalks shall also be indicated.   

The sidewalk clear zones along the street frontages of this development shall be 
consistent with the Arlington County Streetscape Standards and shall be placed on a 
properly-engineered base approved as such by the Department of Environmental 
Services.  The developer agrees that the clear pedestrian zone sidewalk shall: 

a. Continue across all driveway aprons for loading and garage 
entrances along all frontages of the site plan, and there shall be no barriers to 
impede the flow of pedestrian traffic.   

b. Not be less than six feet wide at any point 
c. Allow encroachments by sidewalk cafes only in accordance with 

Condition # 66 and under the provisions of the Arlington County Streetscape 
Standards

d. Allow pinch-points only under the provisions of the Arlington 
County Streetscape Standards 

e. Use plain, un-tinted concrete or, subject to approval, an integral 
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tint that harmonizes with its setting.  Non-standard materials or surface treatments 
may be used subject to approval and under the provisions of the Arlington County 
Streetscape Standards. 

f. Not contain joints or use patterns that create gaps of ¼-in depth or 
greater at spacings of less than 30.”

The developer further agrees to construct the sidewalk improvements detailed below 
prior to the issuance of the first partial Certificate of Occupancy for occupancy of the 
applicable phase of the project/tenant occupancy, as such phases are defined in condition 
#83.

The sidewalks shall contain street trees placed in either tree pits, tree grates or planting 
strips, consistent with the Standards for Planting and Preservation of Trees in Site Plan 
Projects, and as specified below.  Placement, planting and root enhancement options shall 
be consistent with the Standards for Planting and Preservation of Trees in Site Plan 
Projects, and as specified below.  Street trees shall not be placed within the vision 
obstruction area.  All public walkways shall be constructed to County Standard.  The 
developer, or any subsequent owner, also agrees to maintain and replace the street trees 
and sidewalks for the life of the site plan.  The sidewalk sections and street tree species 
shall be as follows:  

Fairfax Drive – A minimum 20-foot wide sidewalk measured from the back of curb, 
maintaining a 10-foot wide clear sidewalk, including 56 feet by 12 feet tree pits, planted 
with 4 to 4 ½ inch caliper Red Maple street trees and Willow Oak street trees at 28- to 
32-feet on center tree pits 6 feet by minimum of 12 feet with such ground cover as liriope 
muscarii, hypericum, calycinum (Aarons Beard), or juniperius conferta (Shore Juniper),  
placed approximately 30 feet apart on center and placed a minimum of eight (8) inches 
back from the back of curb. 

North Quincy Street – A minimum 16-foot wide sidewalk measured from the back of 
curb, maintaining a 10-foot wide clear sidewalk, including 5 feet by 12 feet tree pits, 
planted with 4 to 4 ½ inch caliper Red Maple street trees at 28- to 32-feet on center and 
such ground cover as liriope muscarii, hypericum, calycinum (Aarons Beard), or 
juniperius conferta (Shore Juniper), and placed approximately 30 feet apart on center and
a minimum of eight (8) inches back from the back of curb. 

10th Street North – A minimum 14-foot wide sidewalk measured from the back of curb, 
maintaining a 8-foot wide clear sidewalk, including 5 foot wide Low Impact 
Development (LID) tree strips with understory bioretention plantings feet by 12 feet tree 
pits, planted with 4 to 4 ½ inch caliper Red Maple London Plane Tree street trees at 24-
to 28-feet on center and such ground cover as liriope muscarii, hypericum, calycinum 
(Aarons Beard), or juniperius conferta (Shore Juniper), and placed approximately 30 feet 
apart on center and a minimum of eight (8) inches back from the back of curb. 

North Pollard Street – A minimum 10- to 14-foot wide sidewalk measured from the 
back of curb, maintaining a 8-foot wide clear sidewalk, including 5 feet by 12 feet tree 
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pits, planted with 4 to 4 ½ inch caliper Red Maple London Plane Tree street trees in tree 
pits 5 feet by 12 feet or as fits between parallel parking spaces and with such ground 
cover as liriope muscarii, hypericum, calycinum (Aarons Beard), or juniperius conferta 
(Shore Juniper), and placed approximately 30 feet apart on center and a minimum of 
eight (8) inches back from the back of curb.  Sidewalk pedestrian refuges with a 
minimum width of three feet shall be located between the loading access driveway and 
the garage access driveway.

The developer further agrees to provide landscape pots along 10th Street in locations tree 
pits cannot be installed.

Subsurface Structure-free Zone for Utilities and Streetscape 
22. The developer agrees that in order to accommodate the subsurface requirements of 

utilities and streetscape elements (including street trees), the final design of the project 
shall provide a structure-free zone under the public sidewalk along all street frontages, as 
required in the Standards for Planting and Preservation of Trees in Site Plan Projects.
This zone shall be a minimum of five (5) feet deep and shall extend from the back of the 
street curb to the far edge of the public sidewalk.  No subterranean structures (such as 
parking garages) shall intrude into this five foot deep zone.  Within the zone, 
underground utilities and utility vaults shall not be located in a manner that interferes 
with the appropriate spacing and replacement of street trees, consistent with the approved 
final site and development and landscape plan.  Utility lines shall not be located beneath 
street trees.  The location of all existing and proposed utility lines shall be shown on both 
the final landscape plan and the final site engineering plan. 

The developer further agrees, on behalf of  the developer and its successors and assigns, 
to indemnify and hold harmless the County Board, its elected and appointed officials, 
employees and agents from any liability, claim, damage, cost and expense of whatsoever 
nature concerning or arising out of the design, location, construction, reconstruction, 
maintenance, use and/or regulation of the garage located under the sidewalk and utility 
easements along North Quincy Street, North Pollard Street, and N. Fairfax Drive.

Water Service Requirements 
23. The developer agrees that the location of the water services will be determined at the time 

of the review of the final engineering plan, and shall be constructed in accordance with 
the following standards:  water meter installations shall be located behind and adjacent to 
the curb line in an area clear of driveways, a minimum of five (5) feet clear of other
utilities and a minimum of 10 feet clear of structures; a clear space 15 feet wide by 20 
feet long by 10 feet deep shall be provided for three (3) inch and four (4) inch meter 
installations, and 20 feet wide by 25 feet long by 10 feet deep for six (6) inch and larger 
meter installations; and the building walls shall be adjusted as necessary to provide these 
clearances. defined in the Arlington County Department of Environmental Services 
Construction Standards and Specifications Manual. 

Sanitary Sewer and Water Main Requirements 
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24. Intentionally omitted.  The developer agrees that, all sanitary sewers and water mains, 
including water services, shall have a minimum of ten (10) feet horizontal clearance from 
each other and five (5) feet clearance from all other utilities, and shall have a minimum of 
10 feet horizontal clearance from buildings and other structures.  Water mains 16 inch 
and larger, and mains placed more than 10 feet deep shall have a minimum of 15 feet 
horizontal clearance from buildings and other structures; and sanitary sewers 15 inches 
and larger, or sewers placed more than 10 feet deep shall have 15 feet minimum 
clearance from buildings and other structures.  All water mains and sanitary sewers shall 
meet County Standard design criteria.

The developer agrees that the minimum clear horizontal separation between each 
individual barrel of the storm sewer and proposed buildings or other permanent structures 
shall be as follows: 10 feet from the center line of storm sewer mains less than 27 inches 
in diameter and 10 feet or less in depth; 15 feet from the center line of storm sewer mains 
less than 27 inches in diameter and greater than 10 feet in depth; 15 feet plus half the 
diameter from the center line of storm sewer mains greater than 27 inches in diameter, at 
any depth.

 Existing Water Main or Fire Hydrant Service 
25. The developer agrees that no existing water main or fire hydrant shall be taken out of 

service or made inaccessible without the prior approval of the Division of Transportation
Department of Environmental Services.  This approval shall be obtained before the 
issuance of the Excavation/Sheeting and Shoring Permit. 

Water Main Improvements 
26. The developer agrees to show on the final engineering plans, and to construct, water main 

improvements in accordance with the following standards defined in the Arlington 
County Department of Environmental Services Construction Standards and 
Specifications Manual as well as the following as outlined below.  The water main 
improvements shall be constructed prior to the issuance of the First Certificate of 
Occupancy for the respective phases of construction. 

The water meter connection shall be along 10th Street and tie into the existing eight-inch
water line, as shown on the final engineering plan approved by the County Manager or 
his designee.

The developer agrees to upgrade the existing six-inch water main in Pollard Street, from 
the existing tie-in from the Georgetown Medical Office Building to the nearest junction 
with the existing 12-inch water main on the south side of Fairfax Drive, to an eight-inch 
water main, as shown on the final engineering plan approved by the County Manager, or 
his designee. 

 Sanitary Sewer Main Improvements 
27. The developer agrees to show, on the final engineering plans, and to construct, sanitary 

sewer main improvements in accordance with the following standards defined in the 
Arlington County Department of Environmental Services Construction Standards and 
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Specifications Manual as well as the following as outlined below.  The sanitary sewer 
main improvements shall be constructed prior to the issuance of the First Certificate of 
Occupancy for any space in the project the respective phases of construction.

The sanitary sewer main connection shall be on 10th Street to the existing 12-inch line, as 
shown on the final engineering plan approved by the County Manager or his designee.

None.

The County will TV-Inspect the sanitary sewer lines serving the site and shall identify 
any improvements that are necessary to adequately service the development.  The 
developer agrees to repair or replace any sections or appurtenances of the sanitary sewer 
serving the development that are found to be deficient or damaged by the developer, as 
identified by County staff and as shown on the final engineering plan approved by the 
County Manager. 

28. Storm Sewer Improvements

The developer agrees to show on the final engineering plans, and to construct, storm 
sewer improvements in accordance with the standards defined in the Arlington County 
Department of Environmental Services Construction Standards and Specifications 
Manual as well as the following as outlined below.  The storm sewer improvements shall 
be constructed prior to the issuance of the first Certificate of Occupancy for the 
respective phases of construction.

None.

Horizontal Standpipe or Fire Hydrant and Fire Department Connection
Requirements 

29. The developer agrees to show, on the final engineering plan, horizontal standpipes or and 
to install, fire hydrants at intervals of not more than 300 feet, as well as fire department 
connections in order to provide adequate fire protection.  The County shall specify kind 
of service and locations at the time of the final site engineering plan approval based on 
applicable safety standards.  The fire hydrants shall be installed prior to the issuance of 
the Final Building Permit, and horizontal standpipes and fire department connections
shall be installed prior to the issuance of the first Certificate of Occupancy. 

The developer agrees to provide calculations to demonstrate the needed fire flow as 
defined in the Arlington County Department of Environmental Services Construction 
Standards and Specifications Manual.  This information shall be clearly shown on the 
cover sheet of each final engineering plan set submitted. 

 Replacement of Damaged Existing Curb, Gutter and Sidewalk 
30. The developer agrees to remove and replace, according to the Arlington County 

Department of Environmental Services Construction Standards and Specifications 
Manual, any existing curb, gutter and sidewalk along the street frontages of this site 
which is in poor condition or damaged by the developer, prior to the issuance of the first 
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Certificate of Occupancy.  The Zoning Administrator may, after finding that the 
developer has diligently pursued the work, but due to the season, weather, or other 
construction-related issues, the developer cannot reasonably meet the requirement for 
completion of this condition, approve a revision to the timing requirements for installing 
curb, gutter, and sidewalk that will ensure that the work is completed.

31. Street Lighting Requirements 
 The developer agrees to show on the final engineering plans street lighting along all 

frontages of the site prior to the issuance of the Excavation/Sheeting and Shoring Permit.  
The plans shall include the height and color of the street light poles.  The developer 
agrees, at its cost, to purchase and install approved Arlington County street lighting along 
the frontages of the site prior to the issuance of the Shell and Core Certificate of 
Occupancy.  In addition, the developer agrees to furnish and install all conduit and 
junction boxes necessary for the lighting system.  All construction shall meet Arlington 
County standards.   

The developer agrees to purchase and install Virginia Power "Carlyle" standard Arlington 
County streetlights along all frontages of the site in accordance with adopted County 
Street Lighting Policy.  The height of the streetlights shall be as shown on the final 
engineering plan or as otherwise approved by the County Manager.

a. Double globe lights on Fairfax Drive and Quincy Street, with globe pair set parallel 
to the curb and 

b. Single globe lights on all other streets.

The developer agrees to purchase and install Virginia Power "Carlyle" standard 
streetlights per the Virginia Square Sector Plan.  The height of the streetlights shall be 16 
feet on all frontages.  The developer agrees to remove all standard thoroughfare lights 
from the site, unless the County decides that one or more are required to provide adequate 
lighting for street safety purposes at intersections.  The developer agrees to pay the cost 
of moving existing or installing additional standard thoroughfare lights should the County 
decide that they are necessary to provide adequate lighting for street safety purposes if 
required above. 
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 Underground Existing Aerial Utilities 
32. The developer agrees to remove and/or place underground all existing aerial utilities 

within or along the periphery of the entire site plan site as shown on the final site 
development and landscape plan and the final engineering plan approved by the County 
Manager.  Any utility improvements necessary to provide adequate utility services to this 
development or utility work necessary to provide a terminus to the underground facilities
shall be paid for by the developer and shall not result in the installation of any additional 
utility poles, or aerial devices. All utility relocation shall be completed prior to the 
issuance of the Shell and Core Certificate of Occupancy. The developer agrees to 
construct/install four (4) 2-inch communication conduits (HDPE or equivalent County 
standard for communication conduits) and junction boxes along North Fairfax Drive and 
North Quincy Street, for the sole and exclusive use by Arlington County, unless the 
County Manager determines that less conduit is required, because  existing conduit 
around the site together with the reduced amount to be provided by the developer is 
sufficient to serve the type and availability of County facilities and traffic signals that 
require communications, at the time of Final Engineering Plan approval. The conduit 
shall be designed and built as approved in the Final Engineering Plan and consistent with 
the then current Arlington County Traffic Signal Specifications for the installation of 
communication conduit. The developer agrees to install the conduit prior to the issuance 
of the Shell and Core Certificate of Occupancy for the respective phases of construction.

Off-street Parking for Construction Workers 
33. The developer agrees to provide off-street parking for all construction workers without 

charge to the workers.  In lieu of providing parking, the developer may provide a subsidy 
for the construction workers in order that they may use Metro, provide a van for van 
pooling, or use another established method of transportation to provide for construction 
workers to arrive at the site.  Compliance with this condition shall be determined based 
on a plan which shall be submitted to the Zoning Administrator, and for which the 
developer has obtained the Zoning Administrator’s approval, before the issuance of the 
Excavation/Sheeting, and Shoring Permit.  This plan shall set forth the location of the 
parking to be provided at various stages of construction, how many spaces will be 
provided, how many construction workers will be assigned to the work site, and 
mechanisms which will be used to encourage the use of Metro, carpooling, vanpooling, 
and other similar efforts.  The plan shall also provide for a location on the construction 
site at which information will be posted regarding Metro schedules and routes, bus 
schedules and routes, and carpooling and vanpooling information.  If the plan is found to 
be either not implemented or violated during the course of construction, a correction 
notice will be forwarded to the developer.  If the violation is not corrected within ten (10) 
days, a "stop work order" will be issued, and construction halted until the violation has 
been corrected. 

Address Indicator Signs 
34. The developer agrees to install address indicator signs on the site which comply with 

Section 27-12 of the Arlington County Code or successor provision in a location visible 
from the street and as shown on the final site development and landscape plan. 
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Façade Treatment of Buildings 
35. The developer agrees that the design of the facade treatment for the buildings and the 

materials to be used on the facades shall be as specified and shown on the submitted 
drawings identified in Condition #1 and as presented to the County Board and made a 
part of the public record on the County Board date identified in Condition #1, including 
all renderings, drawings, and presentation boards presented during public hearings.  The 
developer agrees to submit three (3) copies of colored drawings and renderings façade 
elevations at 24” x 36”, which label the materials and colors for each elevation of the 
building, including interior elevations (e.g. elevations adjacent to interior courtyards, 
plazas and access drives), one (1) copy of black and white architectural elevations, and 
material samples one (1) sample material board at no larger than 24” by 36”, for review 
by the County Manager for consistency with this site plan approval prior to the issuance 
of the Footing to Grade Permit.  The submission shall be made to the Zoning Office.  The 
developer further agrees to obtain the approval of the County Manager of the façade 
treatment as being consistent with the County Board approval before the issuance of the 
Final Building Permit. 

The developer agrees that all retail storefronts along public rights-of-way including those 
facing North Quincy Street and the entire frontage on Fairfax Drive, will have an overall 
minimum transparency of 50% as measured from floor to ceiling.  The lowest edge of the 
nonresidential ground floor windows shall be no more than one foot from the outside 
grade (Fairfax Drive, Pollard Street, and North Quincy Street elevation.  In addition, the 
portions of the Fairfax Drive and North Quincy Street retail and Black Box Theater
frontages and non-residential portions of North Pollard Street, that are located between 
three and eight feet from grade are required to be at least 80% transparent.  While the 
funeral home use occupies the space, windows may be treated to reduce or eliminate 
transparency to a minimum of 50% between three and eight feet from grade.  The 
developer agrees to obtain approval of the window treatment to reduce transparency as 
part of the façade plan.  The purpose of this condition is to allow pedestrians to view the 
activity within the retail establishment and Black Box Theater and to allow patrons and 
employees of these spaces retail establishments to view the activity on the sidewalk and 
street.  “Transparency” shall mean using glass or other transparent exterior material 
offering a view into an area of the retail establishment or Black Box Theater where 
human activity normally occurs and shall not be satisfied by views into areas blocked by 
display cases, the rear of shelving, interior walls, blinds, hallways, or the like.  Provided 
that the exterior material is glass or other transparent material, a tenant may apply to the 
County Board for a site plan amendment to grant an exception to this condition for a 
specified duration. 

The developer agrees to substantially reduce the visual impact of the mechanical 
penthouse through design and reduction of height and extent of the penthouse, including 
reducing the volume of the penthouse structure by at least 25% from that shown on the 
drawings dated October 24, 2007. The developer shall obtain approval from the County 
Manager of the location, height, and design of the mechanical penthouse as part of the 
final façade plan review.
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The developer agrees to design and implement a decorative treatment for the parking 
garage and loading dock doors that provides pedestrian interest and architectural 
compatibility with the surrounding building façade.  This design shall be submitted as 
part of the façade plans.  

The developer agrees to design and implement a decorative treatment for the walls 
adjacent to the garage and loading entrances as part of the final façade plans.

The developer agrees to redesign the garage exhaust vent and fans so that no portion of 
the vent is located on a wall below eight (8) feet above grade and so that no exhaust fan is
angled to exhaust below eight (8) feet above grade.  The redesigned exhaust vents shall 
be shown on the final façade plans.

 Recordation of Public Easements and Deeds of Dedications 
36. All required public deeds of easement and deeds of dedication shall be submitted to the 

Division of Transportation prior to the issuance of the Excavation/Sheeting and Shoring 
Permit, and be approved and recorded among the land records of the Clerk of the Circuit 
Court of Arlington County, by the developer before the issuance of the Final Building 
Permit.  The developer agrees that there shall be no building construction within the 
easement area without approval by the County Manager or the County Board.  
Dedications granted by the developer for street and public right of way purposes and 
improvements shall be dedicated in fee simple to the County.  Dedications granted by the 
developer for improvements, including, but not limited to, sidewalks, street trees, other 
streetscape plantings, and water, storm sewer, sanitary sewer, and other utilities, may be 
dedicated by easement to the County.  The developer agrees that, for each phase, as phase 
is defined in the phasing plan required in Condition #83, all required plats, deeds of 
conveyance, deeds of dedication, and deeds of easement associated with, and/or required 
by the final approved site engineering plans, for the construction of any public street, 
public infrastructure, public utility, public facility or public improvement (jointly “Public 
Improvements”), shall be: a) submitted by the developer to the Department of 
Environmental Services for review prior to the issuance of any Excavation/Sheeting and 
Shoring Permit for such phase; and b) approved by the County and recorded by the 
developer, among the land records of the Circuit Court of Arlington County, before the 
issuance of the first Certificate of Occupancy for the building(s) or any portion thereof 
for such phase.  The developer agrees to convey all real estate interests conveyed by the 
developer to the County for public street or public right-of-way purposes in fee simple, 
free and clear of all liens and encumbrances.  The developer agrees that real estate 
interests conveyed by the developer to the County for Public Improvements or public 
uses, including, but not limited to, sidewalk, street trees, other streetscape planting, water 
mains, storm sewers, sanitary sewers, and other public utilities and facilities, which other 
Public Improvements are not located, or to be located, in the public street or public right-
of-way may be granted to the County by deed(s) of easement, but only where, in the 
deed(s) conveying such real estate interests to the County, all liens and encumbrances are
subordinated to the easement rights of the County.  
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Before issuance of the excavation, sheeting, and shoring permit the Applicant shall obtain 
approval of an Encroachment Ordinance permitting the Applicant to construct an 
electrical vault within the encroachment area, provided however, that the vault is attached 
to, and or serves, a building authorized by Amendment to Site Plan #386 approved by the 
County Board referenced in Conditions #1 and #10 above.

• The following conditions of site plan approval (#37 through #45) are valid for the 
life of the site plan and must be met by the developer before issuance of the Footing 
to Grade Structure Permit. 

 Plat of Excavated Area 
37. The developer agrees to submit one (1) plat, drawn at the scale of 1 inch = 25 feet and 24 

inches x 36 inches in size, of the excavated area showing spot elevations which confirm 
that the construction drawings are consistent with the average site elevation, and with the 
building’s ground floor elevation(s) at the building’s lowest level(s), as approved by the 
County Board and as indicated in the plans referenced in Conditions #1 and #10 above.  
Spot elevations shall be taken at spots determined at the time of the pre-construction 
meeting and shall at a minimum consist of two corners and spot elevations from 50% of 
the total area to be excavated.  The elevations shall be provided prior to the issuance of 
the footing to grade permit. Provided however, that when the Zoning Administrator 
determines that the excavated area will be greater than 20,000 square feet, the Zoning 
Administrator may reduce the area for which elevations must be provided before issuance 
of a footing to grade permit.  Additional elevations confirming the elevations of the 
remainder of the excavation shall be provided prior to issuance of any permit for above 
grade construction. 

Public Improvements Bond 
38. Upon approval of the final site engineering plan the developer agrees to submit a 

performance bond estimate for the construction or installation of all facilities (to include 
street trees and all landscape materials) within the public rights-of-way or easements to 
the Division of Transportation Department of Environmental Services for review and 
approval.  Upon approval of the performance bond estimate by the Division of 
Transportation Department of Environmental Services, the developer agrees to submit to 
the Division of Transportation Department of Environmental Services a performance 
bond, in the approved amount of the estimate, and an agreement for the construction or 
installation of all these facilities (to include street trees and all landscape materials) 
within the public rights-of-way or easements, which shall be executed by the developer in 
favor of the County before the issuance of the Final Building Permit. 

Prior to the release of the public improvement bond, the developer agrees to submit as-
built drawings showing the location and facilities for all underground utilities (water, 
sanitary sewer, and storm sewer) that will be maintained by Arlington County. 

Underground Electrical Transformers 
39. The developer agrees that all new electrical transformers shall be placed underground in 

vaults which to install all new electric transformers, and all associated appurtenances, in 
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an above-ground utility vault interior to the building.  All new electrical transformers and 
associated appurtenances shall meet Dominion Virginia Power design and construction
standards and specifications.  These vaults may be placed in the street right-of-way or in 
driveways if approved by the County on the final site engineering plan.  Ventilation 
grates may not be located within public sidewalks or streets, or within areas used as a 
walkway between the street curb and any building.  The locations of the vaults shall be 
coordinated with other utility locations so as to have a minimum clearance of five (5) feet 
to conduits and manholes and a minimum clearance of 10 feet to water mains and 
sanitary sewers unless otherwise approved by the owner of that utility.  The developer 
shall agrees to obtain approval from the County Manager on for the location of all the
utility vaults, vault ventilation grates, and utilities associated appurtenances, as part of the 
review and approval of the final site engineering plans by the Department of 
Environmental Services. and the final site development and landscape plan before the 
issuance of the Footing to Grade Structure Permit.

Interior Trash Collection and Recycling Areas 
40. The developer agrees that interior space shall be provided and used for the collection, 

storage, compaction, and removal of trash, as well as appropriate facilities for the 
recycling of reusable materials as defined by the County.  The collection, storage, 
compaction, and removal of trash shall not occur outside the interior loading space.  This 
space may not conflict with the use of a loading berth.  The developer agrees to obtain 
approval from the Zoning Administrator of drawings showing compliance with this 
condition before the issuance of the Footing to Grade Structure Permit. 

Interior Loading Spaces 
41. The developer agrees that all loading spaces shall be in the interior of the building and 

shall also comply with the following requirements: minimum 12-foot clear width 
(including entrances), 30 foot-length and 14-foot height clearance.  Any loading dock to 
be used for trash removal shall have a minimum interior height clearance of 18 feet or as 
shown on the plans dated October 24, 2007 December 9, 2011 and the revised drawing 
entitled “Revisions to West Elevation” dated January 13, 2012.  All loading docks shall 
contain roll-down doors.  Use of the loading dock for deliveries or trash pick-ups, 
excluding moving vans, shall be limited to the hours from 8:00 a.m. to 6:00 p.m., seven 
(7) days a week.  The loading dock door shall also be closed when the loading dock is in 
use, except when necessary for entry or exit of vehicles, venting of vehicle exhaust, or 
when required for similar operational or safety measures. 

Parking Garage Van Access 
42. The developer agrees that new office parking garages shall be designed to allow access 

and use by vans vanpools.  At least 10% of the total new parking supply shall be 
accessible to vans, shall be conveniently located on the level of the garage closest to 
street level, and shall have a minimum clearance of 98 inches.  All other areas of the 
garage shall have a minimum clearance of 84 inches.  Compliance with this condition 
shall be determined by review of the building plans by the Zoning Administrator before 
the issuance of the Footing to Grade Structure Permit, which review shall not relieve the 
developer from constructing in accordance with this condition. 
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Parking Space Compliance with Zoning Ordinance 
43. The developer agrees to ensure that all parking spaces (exclusive of the number of 

spaces) comply with the requirements of Section 33 of the Zoning Ordinance.  Unless 
otherwise approved by the County Board, the number of compact spaces may not exceed 
the Zoning Ordinance requirement.  The developer shall submit drawings showing that 
these requirements are met, and shall obtain approval by the Zoning Administrator before 
the issuance of the Footing to Grade Structure Permit.  

Bicycle Storage Facilities 
44. The developer agrees to provide, at no charge to the user, secure bicycle storage facilities 

in locations convenient to office, residential and retail areas on the following basis at a 
minimum: 

Office and Residential Bicycle Storage Facilities: 
One (1) employee bicycle parking space for every 7,500 square feet, or portion thereof, 
of office floor area and one (1) additional such visitor space for every 20,000 square feet, 
or portion thereof, of office floor area. 

One (1) resident bicycle parking space for every three (3) residential units, or portion 
thereof, of residential units and one (1) visitor space for every 50 residential units, or 
portion thereof, of residential units.

Employee and resident bicycle parking facilities shall be highly visible to the intended 
users and protected from rain and snow within a structure shown on the site plan within 
the location shown on the plans dated December 9, 2011, and the revised drawing entitled 
“Revisions to West Elevation” dated January 13, 2012, provided that the spaces comply 
with the standards as stated in this condition.  The facilities shall not encroach on any 
area in the public right-of-way intended for use by pedestrians or any required fire egress.  
The facilities for office users and resident bicycle parking must meet the acceptable 
standards for Class I storage space as contained in the Arlington Bicycle Transportation 
Plan, dated April 1994 with Amendments through March 2003, must meet the acceptable 
standards for Class I storage space as defined in the Arlington Bicycle Parking Class I 
Standards document available from the Arlington Bicycle and Pedestrian Program 
Manager or designee and be highly visible from an elevator entrance, a full-time parking 
attendant, a full-time security guard or a visitor/customer entrance.  Visitor parking must 
be located within 50 feet of the primary building entrance as shown on the plans dated 
December 9, 2011 and the revised drawing entitled “Revisions to West Elevation” dated 
January 13, 2012.  Any bicycle parking racks used on the site must conform to the 
Arlington County Standard or be approved by the Bicycle and Pedestrian Program 
Manager.  Drawings showing that these requirements have been met shall be approved by 
the Zoning Administrator before the issuance of the Footing to Grade Structure Permit.  
Residential condominium covenants shall not prohibit the storage of bicycles in 
individual condominium units.
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In addition, the developer agrees that for every 50,000 square feet or fraction thereof of 
office Gross Floor Area (GFA), one (1) shower per gender shall be installed, up to a 
maximum of three (3) showers per gender.  Also, a minimum of one (1) clothes storage 
locker per gender shall be installed for every required employee bicycle parking space.  
The lockers shall be installed adjacent to the showers in a safe and secured area and both 
showers and lockers shall be accessible to all tenants of the building.  The developer 
agrees to obtain review and approval of the location, layout and security of the showers 
and lockers from the Arlington County Police Department as not presenting an 
unreasonable security risk before issuance of the Footing to Grade Structure Permit.  The 
developer agrees that up to 1000 square feet of an exercise/health facility shall not be 
used in calculating density (FAR) but shall count as GFA for all other purposes if this 
facility meets all of the following criteria:  1). The facility shall be located in the interior 
of the building and shall not add to the bulk or height of the project;  2). Showers and 
clothes lockers shall be provided as required above;  3). The lockers shall be installed 
adjacent to the showers in a safe and secured area within the exercise facility and both 
showers and lockers shall be accessible to all tenants of the project;  4). The exercise 
facility shall be open only to tenants of the project and shall not accept or solicit 
memberships from outside of the project.  The developer further agrees that the exercise 
facility, including the showers and lockers, shall be open during normal working hours.

Retail Bicycle Storage Facilities: 
The developer agrees to provide two (2) retail visitor/customer bicycle parking spaces for 
every 10,000 square feet, or portion thereof, of the first 50,000 square feet of retail floor 
area; one (1) additional retail visitor/customer space for every 12,500 square feet, or 
portion thereof, of additional retail floor area; and one (1) additional retail employee 
space for every 25,000 square feet, or portion thereof, of retail floor area.  The retail 
visitor/customer bicycle spaces shall be installed at exterior locations, or as shown on the 
plans dated December 9, 2011 and the revised drawing entitled “Revisions to West 
Elevation” dated January 13, 2012, that are convenient to the retail visitors/customers, 
and such locations shall be reviewed by the Division of Transportation Department of 
Environmental Services.  The developer agrees to obtain approval of the location, design 
and details of the retail visitor/customer bicycle spaces as part of the final site 
development and landscape plan.  Facilities for retail visitors/customers must meet the 
County standards for bicycle racks, and be located close to retail visitor/customer 
entrances or the closest retail vehicle parking spaces.

The developer agrees to provide five (5) retail bicycle parking spaces on B1, and six (6) 
additional bicycle parking spaces within fifty (50) feet of the main entrances.

Emergency Vehicle Access/support on Parking and Plaza Areas 
45. The developer agrees to construct all plaza areas used for vehicular access and all surface 

parking areas to support the live load of any fire apparatus.  Architecturally designed 
bollards or curbs shall be used on pedestrian plazas to separate the areas intended for 
emergency vehicle use from areas intended for pedestrian use.  No above-grade structure 
shall be allowed to obstruct fire lanes.  The requirements of this condition shall be 
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incorporated in the drawings submitted for the Footing to Grade Structure Permit.  The 
on-site plaza is not intended to be used for vehicular access or surface parking.

• The following conditions of site plan approval (#46 through #50) are valid for the 
life of the site plan and must be met by the developer before the issuance of the Final 
Building Permit.  If the developer uses the "Fast Track" Permit Process, then the 
following conditions of site plan approval (#45 through #49) are valid for the life of 
the site plan and must be met by the developer before the issuance of the Structure 
Permit.

 Wall Check Survey 
46. The developer agrees to submit one (1) original and three (3) copies of a wall check 

survey to confirm its consistency with the plans approved by the County Board, as 
referenced in Conditions #1 and #10 above.  The wall check survey shall show the 
location of the walls at the top level of the below-grade structure, and will be provided 
prior to the issuance of a permit for above-grade construction. The developer further 
agrees that, within thirty (30) days after approval of the wall check survey, or such other 
time as mutually agreed upon by the Zoning Administrator and the developer, to submit 
to the Zoning Administrator a wall check survey showing the location of the walls and 
the elevation of the slab, at grade. 

Screening of Mechanical Equipment 
47. Mechanical equipment shall be screened so as not to be visible from public rights-of-way. 

Use of Penthouse 
48. The use of any penthouse shall be limited to mechanical equipment and equipment 

maintenance space or telecommunication transmitter and/or receiver equipment as 
required in Condition #59 below. 

Review by Crime Prevention Through Environmental Design (CPTED) Practitioner 
49. The developer agrees to submit to the Zoning Administrator and the Operations Division 

of the Arlington County Police Department documentation that a the approved post-4.1 
drawings for review by the Crime Prevention Through Environmental Design (CPTED) 
practitioner referred by in the Police Department has reviewed and accepted the site plan 
for meeting for review of CPTED design requirements elements. 

FAA Documentation 
50. The developer agrees to obtain from the Federal Aviation Administration (FAA), (and to 

provide a copy to the Zoning Administrator) before the issuance of the final building 
permit, a written statement that the project is not a hazard to air navigation or that the 
project does not require notice to or approval by the FAA. 

• The following conditions of site plan approval (#51 through #56) are valid for the 
life of the site plan and must be met by the developer before the issuance of the First 
Certificate of Occupancy. 

Addendum-1-21-12-I-SP#386 - Page 36



 Comprehensive Sign Plan 
51. The developer agrees to develop and submit and obtain the Zoning Administrator’s 

approval (as meeting the standards of the guidelines and the ordinance, except as 
specifically provided below) of a comprehensive sign plan before issuance of the first 
Certificate of Occupancy. The developer further agrees that all exterior signs (including 
identification and directional signage) shall be consistent with the guidelines contained in 
"Sign Guidelines for Site Plan Buildings” and with Section 34 of the Zoning Ordinance.
No sign permits will be issued until a comprehensive sign plan is approved.  In addition 
to one construction sign as permitted in the Zoning Ordinance, a second sign including 
construction, marketing, and/or leasing information may be erected subject to approval 
by the County Manager consistent with all restrictions within the Zoning Ordinance and 
provided the total area of the two signs does not exceed 100 square feet.  All proposed 
rooftop signs, defined as all signs that are 35 feet or more above the ground, shall require 
a site plan approval or amendment. limit signs on the site only to those consistent with 
the comprehensive sign plan dated January 4, 2012, and reviewed and approved by the 
County Board and made a part of the public record on January 21, 2012.  No sign permits 
shall be issued if the Zoning Administrator determines that the signs are not consistent 
with the comprehensive sign plan approved by the County Board on January 21, 2012.   

Minor changes to the approved signs may be approved administratively by the Zoning 
Administrator.  For the purposes of the preceding sentence, minor changes shall include 
only the following: (i) a minor adjustment in the location of the signs to meet field 
conditions at the discretion of the Zoning Administrator; or (ii) either a minor change in 
the area of the sign at the discretion of the Zoning Administrator but not to exceed the 
total sign area approved for the building.  All other changes to the approved signs will 
require site plan approval or amendment.  

The developer agrees to install a rheostat, other appropriate variable resistor, or other 
mitigation measure that will allow the developer to adjust the rooftop signs’ lighting 
intensity from a level of 0 LUX to 500 LUX.  The developer further agrees that if the 
County Manager finds that the intensity of the rooftop signs’ lighting has an adverse 
effect on the surrounding area, the developer will, within 24 hours notice from the 
County Manager, reduce the intensity of the lights to a level that, in the County 
Manager’s reasonable judgment, will no longer have such an adverse effect.  

The developer agrees that the rooftop signs’ lighting hours of operation will be from dusk 
to 12:00 midnight.  The developer further agrees that if the County Manager finds that the 
rooftop lighting presents an undue adverse effect on the surrounding area, it will 
immediately carry out any recommendation by the County Manager to reduce the hours 
of operation.  

The Zoning Administrator may administratively approve revisions to the Comprehensive 
Sign Plan for the Black Box Theater signage provided that any such revisions meet the 
spirit and intent of the site plan and the comprehensive sign plan and do not result in a 
total sign area for the building that exceeds the 598.5 square feet.  The developer, or, with 
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consent of the developer, tenant(s) or operator(s) of the Black Box Theater, may submit 
applications to the Zoning Administrator for revisions to the Black Box Theater signage.  

In addition to the signs provided for in the Comprehensive Sign Plan, a maximum of two 
(2) directional signs, of a maximum of nine (9) square feet total, for the car sharing
spaces located in the garage may be placed on the building's exterior wall and shall be 
reviewed and approved administratively by the Zoning Administrator as a part of the 
approved Comprehensive Sign Plan if they meet the definition of directional sign as
contained in the Zoning Ordinance and if they meet the size requirements in this 
condition..  Such signage will not count against the overall sign area for the project.  The 
car sharing signs shall be coordinated with the parking management plan described in 
Condition #53.

Transportation Management Plan 
52. The developer agrees to develop and implement a Transportation Management Plan 

(TMP) in order to achieve the desired results of the Arlington County Transportation 
Demand Management (TDM) program.  The developer agrees to obtain the approval of 
the County Manager or his designee for such plan, as outlined below, before the issuance 
of the first Certificate of Occupancy for each respective building.  In addition, unless 
otherwise specified below, evidence of delivery of each element of the TDM should be 
made prior to issuance of first Certificate of Occupancy for tenant occupancy.  

Annual assessment All dollar denominated rates in this condition will be adjusted for 
inflation by the U.S. Department of Labor, Bureau of Labor Statistics Consumer Price 
Index (CPI) Inflation Calculator from the date of site plan approval.  

The Transportation Management Plan shall include a schedule and details of 
implementation and continued operation of the elements in the plan.  The Transportation 
Management Plan shall include, but not be limited to, the following strategies: 

Participation and Funding
a. Maintain an active, on going relationship with Arlington Transportation 

Partners (ATP), or successor entity, on behalf of the property management 
company.

b. Designate a member(s) of building management as Property Transportation 
Coordinator (PTC) to be a primary point of contact with the County and 
undertake the responsibility for coordinating and completing all TMP 
obligations.  The applicant and /or building management will provide, and 
keep current, the name and contact information of the PTC to Arlington 
County Commuter Services (ACCS).  The PTC shall be appropriately trained, 
to the satisfaction of ACCS, to provide rideshare, transit, and other 
information provided by Arlington County intended to assist with 
transportation to and from the site.

c. In addition to supporting the ongoing activities of the PTC and other 
commitments of this TMP, the developer, or one or more owners’ associations 
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within the building, will contribute to the ACCS to sustain direct and indirect 
on-site and off-site services in support of TMP activities annual contributions 
of $5,000 per year for a period of thirty (30) years.  Payment on this 
commitment will begin as a condition of issuance of the first Certificate of 
Occupancy for the first finished unit in the first completed building.  
Subsequent payments will be made annually.

Facilities and Improvements
a. Provide in the residential lobby, an information display, the 

content/design/location of which shall be approved by ACCS / ATP, to 
provide transportation-related information to residents and visitors.

b. Provide in the building lobby a means to call a taxi.
c. Provide the theatre lobby, an information display, the content/design/location 

of which shall be approved by the County Manager, to provide transportation-
related information to visitors.

d. During construction, maintain or coordinate relocation of any existing bus 
stops at the developer’s expense.

e. Maintain bus and shelters adjacent and contiguous to the property free of 
snow, ice, trash, and debris.  

f. Provide at least one on-site business center (including, at a minimum, access 
to copier, fax, pc, and internet services in a minimum 56 sq. ft. of space), 
which shall be made available to support residents of the building who choose 
to work from home.

g. Comply with requirements of Site Plan conditions to provide bicycle 
parking/storage facilities, and construction worker parking.

Parking Management Plan
a. Subject to the approval by the County Manager or his designee, the developer 

shall prepare a parking management plan regarding: taxi passenger loading 
and unloading; accessible paratransit pick-up, drop-off, handicapped access, 
and passenger waiting area; loading zones for short-term deliveries; bus stops; 
car sharing locations; visitor bicycle racks and on-and off-street parking for 
residents, employees, and visitors.  Such plan shall include a schematic 
drawing depicting an area parking plan for all block faces abutting the site.  
Additionally, this plan will note restrictions as to times that various activities 
(such as deliveries and parking) are permitted in the respective spaces.

b. On Level B1 of the Parking Garage, provide, or cause the subsequent owner 
of Level B1 (or the owners of retail and office space in the building) to 
provide, reserved spaces for registered carpools and vanpools (for office and 
retail) that are conveniently located with respect to the elevators serving Level 
B1.  Eligibility requirements for such reserved spaces shall be set forth in a 
program to be established prior to the issuance of the Certificate of Occupancy 
for Level B1, such program must be agreed to by the owner of Level B1 and  
the County Manager or designee, which program shall also provide such 
carpools and vanpools with a parking subsidy for the reserved spaces.  The 
subsidies, to be paid by the owners of retail and office spaces in the building, 
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as appropriate, shall be: 
(a) Two-person carpool equal to two thirds the single-occupant vehicle 
monthly parking rate.  
(b) Three-person (or more) carpool equal to one third the single-occupant 
vehicle monthly parking rate.
(c) Registered vanpools equal to the full single-occupant vehicle monthly 
parking rate. 

c. No on-street loading will be permitted between the hours of 7 and 9 AM and 4 
to 6 PM.

d. Provide effective directional signage subject to approval of a Comprehensive 
Sign Plan to direct residents and visitors to appropriate locations on the 
property, such plan to include provision for the items specified in the Parking 
Management Plan.

Promotions, Services, Policies
a. The Developer will provide a one time membership fee subsidy in a car 

sharing plan (such as Zipcar) for each residential unit.  This subsidy shall be 
paid on proof of membership in such a car share service by lessees and/ or 
condominium purchasers.  The amount of the subsidy shall not exceed the 
amount of an annual membership fee, which fee shall not include or cover car 
usage costs. 

b. The Developer will make available to each initial owner or initial lessee of a 
residential condominium a SmarTrip card plus $50.00 Metro fare media.  The 
card will be provided at no charge no later than the day of move in at the 
building.  

c. The condominium association (or the property management company retained 
by the association to manage the condominium property) will provide a 
SmarTrip card plus $50.00 Metro fare media at no charge to each full-time, 
on-site employee of such association (or such property management 
company).  Further, such association (or property management company) will 
provide or administer a sustainable commute benefit program for such 
employees (the program shall include, at a minimum, voluntary, monthly, pre-
tax employee contributions for transit or vanpool costs of $65.00).

d. The Developer will cause the initial owners of retail space in the building to 
provide at no charge a SmarTrip card plus $50.00 Metro fare media to each of 
their full-time, on-site employees.

e. Provide website hotlinks to CommuterPage.comTM under a “transportation 
information” heading from the developer and property manager’s websites 
regarding this development.

f. Distribute a new-resident package, material provided by Arlington County, 
which includes site-specific ridesharing and transit-related information to each 
lessee and / or condominium purchasers.  Packages will be distributed to 
tenants no later than the day of move-in at the building.  Distribute equivalent 
package to new employees no later than their first day of work.

g. Reference to the Virginia Square Metro Station and bus routes in promotional 
materials and advertisements.
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h. Cooperate with Arlington County to assist the County in implementing a 
transit-advertising program that will distribute information four times per year 
to all residents, tenants, employees, and visitors.

i. Participate in Ozone Action Days and other regionally sponsored clean air, 
transit, and traffic mitigation promotions by posting notice of such promotions 
in locations within the building(s).

Performance and Monitoring
a. Upon approval of the TMP by the County, the developer agrees to implement 

all elements of the plan with assistance when appropriate by agencies of the 
County.  

b. The condominium association (or the property management company retained 
by the association to manage the condominium property) will conduct a 
transportation performance monitoring study at two years, five years, and ten 
years after issuance of first Certificate of Occupancy and provide a report 
summarizing findings report findings to the County.  All data collection for 
this study must occur on the same day and include average vehicle occupancy, 
daily vehicle-trips to and from the site, and parking availability by time of day 
for the site.  Such report shall include an all-day count of site-generated
vehicle traffic and a voluntary mode-split survey.  In the event and to the 
extent that the County conducts such studies and/or surveys, or otherwise is in 
possession of any or all such information, these requirements can be adjusted.  
Accordingly, prior to the time of each study, the condominium association (or 
the property management company retained by the association to manage the 
condominium property) may contact the appropriate County office to 
determine the extent of the requirements for each study.  

c. During the first year of start up of the TMP and on an annual basis thereafter, 
the Applicant will submit an annual letter to the County Manager, describing 
completely and correctly, the TDM related activities of the site.

A. Participation and Funding

(1) Maintain an active, ongoing relationship with Arlington Transportation 
Partners (ATP), or successor entity, on behalf of the property owner.

(2) Designate a member(s) of building management as Property Transportation 
Coordinator (PTC) to be a primary point of contact with the county and 
undertake the responsibility for coordinating and completing all 
Transportation Management Plan (TMP) obligations.  The applicant and /or 
building management will provide, and keep current, the name and contact 
information of the PTC to Arlington County Commuter Services (ACCS) or 
successor. The Property Transportation Coordinator shall be appropriately 
trained, to the satisfaction of ACCS, to provide rideshare, transit, and other 
information provided by Arlington County intended to assist with 
transportation to and from the site.

(3) In addition to supporting the ongoing activities of the Property Transportation 
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Coordinator and other commitments of this TMP, the developer agrees to 
contribute to the Arlington County Commuter Services (ACCS), or successor, 
to sustain direct and indirect on-site and off-site services in support of TMP 
activities annual contributions of $10,680 for commercial (office and retail) 
use per year for thirty (30) years. Payment on this commitment will begin as a
condition of issuance of the Shell and Core Certificate of Occupancy. 
Subsequent payments will be made annually.

B. Facilities and Improvements

(1) Provide in the lobby or lobbies, an information display(s), the 
number/content/design/location of which shall be approved by ACCS / ATP, 
to provide transportation-related information to residents and visitors. 
Management shall keep display(s) stocked with approved materials at all 
times.

(2) Provide in the building lobby(s) a means to call a taxi.

(3) Comply with requirements of Site Plan conditions to provide bicycle 
parking/storage facilities. Bicycle clothing lockers shall be a minimum size of 
12” wide, 18”deep and 36” high and shall be available for use on a 24 hour 
basis. The developer agrees to develop a plan of operation of the bicycle 
facilities which shall include details of implementation and continued 
operation of the bicycle facilities and related systems. 

(4) Comply with requirements of Site Plan conditions to provide construction 
worker parking.

(5) Bus stops and shelters within 25 feet of the property and contiguous to the 
property shall be maintained free of snow, ice, trash, and debris. A 6 foot wide 
path, or the full width of the sidewalk (if less than 6 feet), shall be maintained 
clear of snow and ice, to the main entrance of the building(s) from these bus 
stops. 

C. Parking Management Plan

(1) The developer agrees to prepare and obtain the County Manager’s approval of 
a Parking Management Plan that includes plans for parking management at 
the site regarding, if proposed, taxi passenger loading and unloading; 
accessible paratransit pick-up, drop-off, handicapped access, bicycle parking, 
and passenger waiting area; loading zones for short-term deliveries; bus stops; 
car sharing locations; and on-and off-street parking for residents, employees, 
and visitors.  Such plan shall include a schematic drawing depicting an area 
parking plan for all block faces abutting the site.  Additionally, this plan will 
note restrictions as to times that various activities (such as deliveries and 
parking) are permitted in the respective spaces. Such plan shall be submitted 
by first Certificate of Occupancy for occupancy of the office building. 
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The developer agrees to provide a maximum of 20% of the total parking 
spaces, excluding the theater spaces, as reserved spaces for specific 
individuals. 

(2) The developer agrees to allow the entire parking garage to be available for 
public parking after hours, per Condition #66.

(3) No on-street loading will be permitted.

(4) Provide effective directional signage to direct residents and visitors to 
appropriate locations on the property, such plan shall include provision for the 
items specified in the Parking Management Plan.

(5) Establish monthly parking rates for single occupant vehicles (SOV) consistent 
with comparable office buildings located in the Arlington County 
development corridors.

(6) Provide reserved, signed, spaces for carpools and vanpools that are 
conveniently located with respect to the elevators serving the building.

(7) Provide parking at a 75% reduction, for carpools or vanpools that have two (2) 
or more employees from the building, and for free for three (3) or more 
employees. The developer agrees to develop a plan of operation of the 
carpool/vanpool facilities which shall include details of implementation and 
continued operation. In addition, include information regarding carpool and 
vanpool rates on the main parking rate signage.

(8) Two (2) parking spaces shall be set aside in the garage at no cost for one year, 
and then at market rate for monthly parking, for car sharing services. A 
minimum monthly subsidy shall be paid to the car sharing service as required. 
Provision for the spaces shall be provided in the first phase to be built. Upon 
completion of all phases, the spaces may be provided in any on-site building 
at the direction of the County.  These spaces shall be located convenient to the 
garage entrance, available to the members of the car sharing service twenty-
four hours a day, seven days a week, without restrictions, (for security reasons 
the garage may be gated—members of the car sharing service would have 
access to the spaces via a key pad combination to a pass code system, or other 
similar device).  There shall be internal and external signage to direct people 
to the spaces.  The car sharing spaces shall be counted towards the parking 
requirements of the project and shall be designated on the Parking 
Management Plan.

D. Promotions, Services, Policies.

(1) Provide SmarTrip cards plus $65.00 Metro fare media per person, for free, to 
all new on-site property management and maintenance employees. Provide, 
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administer, or cause the provision of a sustainable commute benefit program 
for these employees (the program shall include, at a minimum, pre-tax 
employee contributions and/or tax-free transit or vanpool monthly 
contributions).

(2) Provide SmarTrip cards plus $65.00 Metro fare media per person, for free, 
one time, upon initial lease-up to all new on-site employees of the retail and 
office tenants, distributed no later than their first day of work at the building.

(3) Provide website hotlinks to CommuterPage.comTM under a “transportation 
information” heading from the developer and property manager’s websites 
regarding this development. 
Link:
http://www.carfreediet.com/pages/arlingtons-urban-villages/ballston/getting-
around/  
and
http://www.carfreediet.com/pages/arlingtons-urban-villages/virginia-
square/getting-around/

(4) Distribute a new-employee package, material provided by Arlington County, 
which includes site-specific ridesharing and transit-related information to each 
new office and retail employees no later than their first day of work. 

(5) Reference Ballston and Virginia Square Metro Stations and nearby bus routes 
in all promotional materials and advertisements.

(6) Cooperate with Arlington County to assist the County in implementing a 
transit-advertising program that will distribute information four times per year 
to all residents, tenants, employees, and visitors.

(7) Participate in regionally sponsored clean air, transit, and traffic mitigation 
promotions by posting notice of such promotions in locations within the 
building(s).

E. Performance and Monitoring

(1) Upon approval of the TMP by the County, the developer agrees to implement 
all elements of the plan with assistance when appropriate by agencies of the 
County.  

(2) The developer agrees to reimburse the County for, and participate in, a 
transportation performance monitoring study at two years, five years, and each 
subsequent five years (at the County’s option), after issuance of Shell and 
Core Certificate of Occupancy, with a total cost of each survey not to exceed 
$10,000.  The County may conduct the study or ask the owner to conduct the 
study.  The County will specify the timing and scope of the study. The study 
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should include, but not be limited to, building occupancy (leased space, vacant 
space, available space by use type); garage occupancy and turnover by time of 
day, on an average weekday, for the hours of garage operation; average 
vehicle occupancy, daily vehicle-trips to and from the site; daily pedestrian 
trips to and from the site; and journey to work mode of building tenants’ 
employees. The study may include a seven-day count of site-generated vehicle 
traffic.. The building owner and/or operator will notify, assist, and encourage 
residents, tenants’ employees, and building employees to participate in the 
journey to work surveys which may be of an on-line, or email variety. A 
report will be produced as specified by the County and shared with the County 
and the developer (the building management).   

(3) During the first year of start up of the TMP and on an annual basis thereafter, 
the developer will submit an annual report, which may be on-line, or by email, 
to the County Manager, describing completely and accurately, the TDM 
related activities of the site and continuous reports of changes in commercial 
tenants during each year.

F. Enhanced TDM to Address Parking Reduction  

(1) The developer agrees to contribute $0.10 per square foot of on-site office 
development (proposed plan shows approximately 178,131 square feet of 
office development) annually for fifteen (15) years, to a County fund to be 
applied only to the proposed building, to incentivize transportation programs 
for commuting alternatives to driving a single occupancy vehicle (SOV), such 
as, but not limited to: transit, carpooling, vanpooling, cycling, bikeshare, 
carshare, and walking. The first payment shall be made by First Partial 
Certificate of Occupancy for tenant occupancy, and thereafter, annually for 
fifteen (15) years, on or before the anniversary date of the issuance of such 
Certificate of Occupancy. The developer agrees to provide the County with 
documentation indicating that payment to the County fund has been made. 
Funds shall be applied only to the proposed building and its tenants and 
employees. Alternatively, the funds may be contributed to Arlington County, 
at the developer’s discretion, to support programs to incentivize commute 
alternatives to the use of a Single Occupancy Vehicle (SOV) by on-site 
employees or visitors of the project. The building transportation coordinator 
shall develop and implement a plan for the expenditure of the flexible funds, 
and allocations consistent with the plan, and shall revise that plan every two 
(2) years. The initial plan and revised plans developed every two (2) years 
shall be reviewed and approved by ACCS.  In addition, the developer agrees 
to provide annual reporting to ACCS on the expenditure of these funds.  Any 
money remaining in the flexible fund after the completion of year 15 will be 
committed to Arlington County Commuter Services (ACCS) within 90 days 
of a request by the County Manager.

Residential Parking and Parking Management Plan
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53. The intent of this condition is to ensure that at least one parking space is available in 
perpetuity for parking use by each residential unit in the project.  Accordingly, the 
developer agrees to offer the use, for rental units, and the purchase or use for 
condominium units, of at least one parking space for each dwelling unit.

Further, for condominium units, the developer agrees to notify the Zoning Administrator 
at the time of the settlement of the last dwelling unit.  If excess parking spaces are 
available at the time of settlement of the last dwelling unit, the number of excess parking 
spaces equaling the number of dwelling units which were sold without a parking space, 
shall first be offered exclusively for a period of twelve (12) months to the owners of those 
dwelling units which were sold without a parking space.  Any other remaining spaces 
shall be offered to all dwelling unit owners or transferred to the condominium, 
cooperative or homeowners association.  By the end of thirty-six (36) months following 
the settlement of the last dwelling unit, the developer agrees to relinquish in writing to the 
condominium, cooperative or homeowners association any and all remaining interest in 
the parking spaces or garage and a copy shall be filed with the Zoning Administrator.  
The future purchase of any parking spaces shall be limited to the dwelling unit owners or 
condominium, cooperative or homeowners association of the building.

The developer also agrees to provide at least the minimum number of handicapped spaces 
required by the International Building Code for the building then in effect, as adopted and 
amended by the Virginia Uniform Statewide Building Code, in the residential garage for 
the life of the site plan. These designated spaces, designed to accommodate handicapped 
use, may be sold to a qualified purchaser (owner of a vehicle with handicapped license 
plates) or non-qualified purchaser, but if a future qualified purchaser demands one of the 
designated spaces, the developer shall have in place a mechanism that allows said 
qualified purchaser to exchange a non-handicapped space that said qualified purchaser 
bought as part of his/her condominium purchase for one of the remaining designated 
spaces that is not already owned by a qualified purchaser. This exchange must take place 
if and only if all designated spaces are not already owned by qualified purchasers, or 
upon sale of a designated space from a qualified owner to a non-qualified purchaser.  
Prior to the issuance of a certificate of occupancy for any occupancy of the building, the
developer agrees to obtain from the Zoning Administrator approval of such a mechanism 
as meeting the standards of this approval.  This approved mechanism shall be 
incorporated into the condominium or homeowners’ association documents to be 
implemented for the life of the project.  The developer further agrees to inform all 
prospective purchasers of their right to obtain a handicapped parking space with the 
purchase of a condominium unit, provided all handicapped spaces are not owned by 
qualified persons.  If all designated spaces are owned by qualified persons at the time of 
demand by a qualified purchaser, this exchange must take place upon any sale of a 
designated space from a qualified owner to a non-qualified purchaser.

For both rental and condominium buildings, the use of the parking spaces on the B2 and 
B3 levels shall be limited to parking use by the residents of the building and their guests,
unless otherwise permitted by the Zoning Ordinance, and shall not be converted to 
storage or other use without approval of a site plan amendment.
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The developer agrees to submit to the Zoning Administrator a parking management plan 
which outlines how guest and visitor parking for the residential office building, and 
parking for the retail tenants' employees and customers, will be provided, where the 
parking will be located and how the above users of the parking spaces, will be directed to 
the parking spaces.  The developer further agrees to make the B1 level available for 
funeral home, theater, retail, and public parking per the provisions of Condition #65 and 
additionally to provide a minimum of four residential visitor parking spaces on the B1 
level.  The developer agrees that a maximum of six parking spaces on the B1 level may 
be reserved exclusively for funeral home employees and hearse parking until such time as 
the funeral home use ceases or relocates.  The parking management plan shall be 
submitted to the Zoning Administrator, and reviewed and approved by the County 
Manager, prior to the issuance of the first Certificate of Occupancy for the first 
residential office building. 

 Lighting Plan for Public Areas 
54. The developer agrees to include a lighting plan for all internal and external public areas, 

including parking areas, as part of the final site development civil engineering plan and 
the final landscape plan.  This lighting plan shall be subject to review by the County 
Manager, including street lighting as described in Condition #31 above.  The developer 
shall include in the site development final civil engineering plan and in the final
landscape plan certification that the lighting plan meets the minimum standards of the 
Zoning Ordinance, Section 2, Subsection H, and the Illumination Engineering Society of 
North America Standards.  The developer agrees to obtain the approval of all lighting 
from the County Manager, and to install approved lighting, before the issuance of the 
First Certificate of Occupancy for occupancy of the applicable phase of the project. 

Documentation of Historical Artifacts, Features and Buildings 
55. The developer agrees to be responsible for documenting any historical artifact or 

historical natural feature uncovered during construction on the site.  This documentation 
shall include written notation describing the artifact or natural feature, color photographs, 
and mapping of the location and/or depth of the site excavation at which the item was 
found.  The developer agrees to submit a copy of this documentation to Arlington County 
before issuance of the First Certificate of Occupancy. 

In the event an historical artifact or natural feature is found on the site, and is to be 
disturbed or removed from the site during construction, the developer agrees to contact 
the Arlington County Historic Preservation Program, Neighborhood Services Division 
before removing or disturbing the artifact or natural feature.  Arlington County shall be 
given the opportunity to accept donation of the artifact or natural feature before the item 
is offered to any other organization or individual. 

If historic buildings are located on the site, then photographic documentation shall be 
consistent with Historic American Building Survey (HABS) standards.  Should the 
project be assessed as a possible archaeological site, the developer agrees to pursue, at a 
minimum, a level one and two archaeological study.  The developer agrees to submit to 
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the Arlington County Historic Preservation Program all written results of the level one 
and two archaeological study and all artifacts found on the site. 

Availability of Site Plan Conditions to Residential Condos, Cooperatives and 
Homeowners Associations 

56. Intentionally omitted.  If the project includes a residential condominium or cooperative 
component, then the developer agrees that a copy of the conditions of this site plan 
approval shall be made available to all prospective purchasers with the condominium's, 
cooperative's or homeowners association's bylaws or agreements.  Documentation that 
this condition has been satisfied shall be provided to the County Manager before the 
issuance of the First Certificate of Occupancy.  If the project includes a residential rental 
component that is converted to a condominium or a cooperative, then the developer 
agrees that a copy of the conditions of this site plan approval shall be made available to 
all prospective purchasers with the condominium’s, cooperative’s, or homeowners’ 
association’s bylaws or agreements prior to the issuance of the first Certificate of 
Occupancy following the conversion.  

• The following condition of site plan approval (#57) is valid for the life of the site 
plan and must be met by the developer before the issuance of the Master Certificate 
of Occupancy. 

 Building Height Certification 
57. The developer agrees to submit, before the issuance of the Master Certificate of 

Occupancy, drawings certifying the building height as measured from the average site 
elevation to both the building roof and to the top of the penthouse roof. 

• The following condition of site plan approval (#58) is valid for the life of the site 
plan and must be met by the developer within 90 days of receipt of the partial 
Certificate of Occupancy for full occupancy of the building. 

 Obtain Master Certificate of Occupancy 
58. The developer agrees to obtain a Master Certificate of Occupancy within 90 180 days of 

receipt of any partial Certificate of Occupancy for full occupancy of the building. 

• Post Certificate of Occupancy:  the following Conditions of site plan approval (#59 
through #64) are valid for the life of the site plan. 

County Installation of Telecommunications Transmitter and/or Receiver 
Equipment 

59. In order to maintain the effectiveness of the County's public safety systems, the 
developer/applicant hereby agrees to grant to the County in perpetuity the right to install 
telecommunications transmitter and/or receiver equipment and conducting wire in or on 
the penthouse or top floor, and antennae and traffic monitoring systems on the roof of the 
proposed buildings in a location and design that is acceptable to the County and the 
building owner based on a reasonable exercise of judgment by both upon request by the 
County.  The developer agrees to provide, upon request by the County, access to 
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electrical service separately metered, including auxiliary electrical power, and telephone 
radio control lines to the penthouse in the defined area.  Any radio transmitter or receiver 
equipment and antenna to be installed or used by others must not interfere with the 
emergency communication system of the County. 

In addition, to enhance the reach of the County's public emergency communications 
system-of-systems, the developer agrees to grant to the County in perpetuity the right to 
install tie-ins from the County's outdoor emergency warning system to the interior 
building fire/emergency warning annunciator systems using either land lines or 
emergency relay transceivers in or on the penthouse or top floor, antennae systems and 
along with hazardous material detection sensors on the roof of the proposed buildings in a 
location and design that is acceptable to the County and the building owner based on a 
reasonable exercise of judgment by both upon request by the County.  The developer 
agrees to provide, upon request by the County Manager, access to electrical service 
separately metered, including auxiliary electrical power, and telephone radio control lines 
to the penthouse in the defined area. Any radio transmitter or receiver equipment and 
antenna to be installed or used by others must not interfere with the emergency 
communication system of the County.

Structural Additions 
60. The developer agrees that any structural addition or changes to the facades or materials 

shall be subject to the approval of the County Manager.  If the County Manager, in 
consultation with the Zoning Administrator determines that any proposed improvements 
or changes to the facades or materials have a significant impact on the site plan, or 
otherwise meet Zoning Ordinance requirements for site plan amendments that go to the 
County Board, a site plan amendment shall be required. 

Snow Removal 
61. The developer or owner agrees to remove snow from all interior streets and interior and 

exterior sidewalks, including accessibility ramps and gutter areas within crosswalks, 
within a reasonable time after snow has stopped falling but in no case later than snow 
removal provided for vehicular access to the site.   

Maintenance of Residential Common Areas 
62. Intentionally omitted.  If the project includes a residential component, then the developer 

agrees that the maintenance of the common area, walkways, private drives and parking 
areas which are tied to condominium units shall be provided for by the condominium's, 
cooperative's or homeowners association's bylaws or agreements consistent with Section 
2.D.6 of the Zoning Ordinance.

Retention of Approved Parking Ratio over Subdivided Site 
63. The developer agrees to provide parking for each building according to the approved 

parking ratio; when this parking is not located within the parcel designation of each 
building but located within the overall project, it shall continue to be committed to the 
entire project for purposes of administering the Zoning Ordinance. 
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Retention of Approved Density over Subdivided Site 
64. The density allocated for any new construction pursuant to the site plan on any 

subdivided parcel of the site shall be the same as the approved density for the entire site.  
No additional density shall be allowed on any individual parcel formed by subdivision of 
the site.

• The following unique site specific conditions (#65 through #89) are valid for the life 
of the site plan and must be met before the issuance of the permit specified in each 
Condition. 

65. Retail Elements    
The developer agrees to market a minimum of 2,700 3,200 square feet of retail space 
located on the first floor of the building to uses consistent with the approved Retail 
Action Plan for the Rosslyn-Ballston Corridor, dated January 2001 and the following: 

1. The developer is encouraged to lease space designated for “personal or 
business services” in the Retail Action Plan to “Entertainment and Main 
Street Retail” businesses.

2. The retail space shall be designed and used in a manner consistent with the 
Virginia Square Sector Plan, adopted in 2002. 

3. Each separate retail space shall have direct access to the building’s service 
corridor. 

4. The developer shall build out the retail space to include the rough-in of 
utilities, i.e., sprinkler heads, plumbing, electrical wiring, and stubs for 
extensions. 

The developer agrees to submit an application for administrative change for any proposal 
for retail uses or parking not clearly consistent with the above, or if the funeral home use 
ceases, consistent with Condition # 34.  Any change in the use of the retail space from 
retail to office or other non-retail use shall require a site plan amendment. 

The developer agrees that at such time as the funeral home use ends, that space may only 
be occupied by retail uses. Any other use or any exterior structural change inconsistent
with the approved building, shown on the plans dated October 24, 2007 December 9, 
2011 and the revised drawing entitled “Revisions to West Elevation” dated January 13, 
2012, shall require a site plan amendment.

 Shared Parking After-hours Parking in Office Garages
66. Unless otherwise expressly required by the provisions of Condition #52, the developer 

agrees to make parking in the first level of the garage available for public parking seven 
days per week, from 8:00 a.m. until 12:00 midnight or until 30 minutes after the close of 
retail and/or theater operations in the building, whichever is later.  The number of parking 
spaces available for such general public parking use shall be subject to the first right of 
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the funeral home use to use the first level of the garage to meet funeral home demand, 
and the second right of the theater use to utilize up to 25 parking spaces for theater use.  
As between the funeral home use and the theater use, the funeral home use shall have 
first priority to the parking spaces on the first level of the garage.  During the time when 
the funeral home utilizes all of the spaces on the B1 level, a minimum of 4 spaces on that 
level shall be reserved for residential visitor parking, and designated by signs.  The 
developer agrees to make all parking in the garage available to the public for parking 
after standard office hours (weekday evenings after 6:00 pm, all day on weekends and all 
legal holidays) until 12:00 midnight or until the close of business of retail operations 
and/or theater operations in the building, whichever is later.  The developer agrees to 
provide validated, free parking in the underground garage to all theater patrons for four 
hours.

The 25seventeen (17) parking spaces as shown on the drawings dated December 9, 2011
and the revised drawing entitled “Revisions to West Elevation” dated January 13, 2012,
reviewed and approved by the County Board on January 21, 2012, allocated specifically 
to theater use shall all be made available in a contiguous grouping and shall be 
appropriately signed for exclusive use by theater staff/employees. patrons (subject to the 
above-mentioned first right for funeral home use) from a minimum of one hour prior to 
each performance until 30 minutes after the end of each performance.  A minimum of 30 
contiguous spaces, distinct from the theater spaces, shall be signed for short term, high 
turnover (maximum time limit of two hours) retail patron and public parking use prior to 
6:00 p.m. on weekdays), and shall be appropriately so signed and/or metered.  At such 
time as the funeral home ceases operation, the first right of the funeral home to use the 
parking will end.  The public parking on the B1 level may be used to satisfy the parking 
requirement for any use that replaces the funeral home.  Signage indicating the various 
uses for the parking spaces and directing vehicles to the appropriate areas of the garage 
shall be posted in locations easily visible to the intended users.  Temporary signage 
indicating exclusive funeral home use of the first level of the garage and directing 
vehicles to alternative parking locations shall be posted the earlier of a minimum of two 
hours prior to such use or prior to a scheduled theater performance.  The parking 
management plan required in Condition #52 shall be consistent with the provisions of this 
condition.

The developer agrees to file a parking utilization report to the Zoning Administrator 
annually.  The Zoning Administrator may approve a reduction in the weekday, daytime 
hours for providing public parking based on this parking utilization data after submission 
of a request for administrative change by the developer.

Outdoor Cafes 
67. Intentionally omitted.  Outdoor cafes shall be permitted in the public right-of-way or 

within public easements including the public access easement described in Condition 
#71, along Fairfax Drive and North Quincy Street in accordance with the applicable 
provisions of the Zoning Ordinance, with a maximum seating area and all other 
applicable requirements as set forth in the Zoning Ordinance and as determined by the 
Zoning Administrator.  A minimum of 10 feet of clear sidewalk width must be 
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maintained along Fairfax Drive.  Plans for all outdoor cafes shall be subject to prior 
administrative approval by the Zoning Administrator for consistency with County 
ordinances, regulations and policies.  Any outdoor café shall be administratively 
reviewed one year following its approval to evaluate it after a season of operation.  At 
that time, the Zoning Administrator may review the approval, impose conditions on the 
operation of the outdoor café, or revoke the prior approval.

68. Affordable Housing Contribution 
The developer agrees to comply with Subsection 36.H.6 and 7 of the Zoning Ordinance, 
“Affordable Dwelling Units for Increased Density Within General Land Use Plan.”  The 
affordable housing plan shall be as set forth and generally defined in a letter from the 
applicant to Hank Leavitt dated November 15, 2007.  Prior to the issuance of the first 
Certificate of Occupancy for the project, the developer shall have submitted to and 
obtained from the County Manager confirmation or approval of the developer’s finalized 
plan for meeting the requirements of the affordable housing ordinance, and shall have 
executed all necessary documents to implement the approved or confirmed plan.

The developer agrees to make a contribution of $ 625,735 to the County for its 
Affordable Housing Investment fund,  that is based on Subsection 36.H.7 of the Zoning 
Ordinance, “Affordable Dwelling Units for Height and Density Above General Land Use 
Plan.”  The amount shall be paid prior to obtaining the first Certificate of Occupancy for 
the project. 

69. Building Security Requirements 
A. The developer agrees to coordinate with County staff on the design of exterior 

building security measures in order to limit or mitigate any adverse impacts that 
these measures may have on the project's urban design (including street and retail 
base) and streetscape.  All exterior building security measures shall be shown on, 
and approved as part of, the final site development and landscape plan and the 
approved façade treatment plan.  The base of the buildings, as shown in the 
drawings dated October 24, 2007 December 9, 2011 and the revised drawing 
entitled “Revisions to West Elevation” dated January 13, 2012, and consistent 
with Condition #64 above, have been designed to accommodate retail uses and 
provide interest and activate the streetscape.  Any change in the use and design of 
the base resulting from any proposal for exterior building measures shall require a 
site plan amendment. 

B. The developer agrees that it is the policy of the County to maintain the maximum 
number of on-street parking spaces around the perimeter of a site, and that it will 
not remove or reduce the number of on-street parking spaces around the perimeter 
of a site whether at the request of the developer or a tenant or otherwise.  
Accordingly, the developer agrees that it shall notify tenants of the aforesaid 
policy prior to execution of any lease with a tenant. 

70. Enclosure of Balconies 
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The developer agrees that no balconies, other than those identified in the approved site 
plan, shall be enclosed.  Enclosure of any additional balconies shall constitute additional 
gross floor area and shall require a site plan amendment. 

71. LEED Credits and Sustainable Design Elements 
A. The developer agrees to hire include a LEED® certified consultant Accredited 

Professional (LEED-AP) as a member of the design and construction team.  The 
consultant shall work with the team to team will incorporate sustainable design 
elements and innovative technologies into the project so that numerous building 
components may will earn the developer points under the U.S. Green Building 
Council’s system for LEED certification green building rating system.
Specifically, the developer agrees to include sustainable elements in design and 
construction that are sufficient to meet the requirements for seven (7) all LEED 
Prerequisites and include achieve at least “26” the number of LEED points, 
including at least two (2) points, from LEED Section EA. 1, “Optimize Energy 
Performance.”  The developer agrees to use commercially reasonable efforts to 
achieve additional LEED credits which would qualify the building for certified 
levels credits necessary to achieve LEED certification at the Gold level using the 
LEED CS version 2009 green building rating system in place on the date on 
which the site plan project is accepted by the County through the Admin Reg 4.1 
process, or a more recent version as approved by the County Manager.  At least 
seven (7) points from LEED EA credit 1, “Optimize Energy Performance,” shall 
be included in the certification of the project.  The developer also agrees to 
achieve LEED SS credit 9, “Tenant Design and Construction Guidelines” and will 
provide the guidelines to all new tenants prior to tenant fit out design. 

“For residential development, the developer agrees that all of the following types 
of appliances, fixtures, and/or building components used in the project shall have 
earned the U.S. EPA's Energy Star label: clothes washers, dishwashers, 
refrigerators, ceiling fans, ventilation fans (including kitchen and bathroom fans), 
residential light fixtures (comply with Energy Star’s Advanced Lighting 
Package), programmable thermostats, and exit signs.  The developer shall submit 
to the County Manager a statement listing all Energy Star-qualified components 
prior to issuance of the Core and Shell Certificate of Occupancy. For the 
commercial lighting in common areas of multifamily residential projects, (by way
of illustration and not limitation, these areas include lobbies, corridors, stairwells, 
common rooms, fitness rooms, etc.), the developer shall reduce the need for 
lighting (through daylighting where possible) and shall specify the use of energy 
efficient fixtures, bulbs, light sensors, motion sensors, timers, and interior design, 
e.g., paint color, that maximize energy efficiency in lighting. The guidelines 
outlined by the US Green Building Council’s LEED for Commercial Interiors 
(LEED-CI) credit entitled, Optimizing Energy Performance: Lighting Power shall
be used toward the goal of maximizing energy efficiency in the lighting of 
common areas.
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The developer further agrees to submit, to the Department of Environmental 
Services (DES) and to the Zoning Office, a report prepared by the LEED 
consultant and documentation upon request to substantiate the report.  Such 
reports will be submitted prior to issuance of the following permits or certificates 
of occupancy for construction of the project and will summarize the efforts to date 
of the inclusion of the sustainable elements within the project:

 Demolition Permit
 Excavation, Sheeting and Shoring Permit
 Footing to Grade Permit
 First Above Grade Building Permit
 Final Building Permit
 Shell and Core Certificate of Occupancy
 Certificate of Occupancy for occupancy of the last floor of space
 Master Certificate of Occupancy

In addition, prior to issuance of the first Certificate of Occupancy after the Shell 
and Core Permit, the developer will have its LEED consultant submit a 
certification to the County Manager that the elements to earn the above specified 
numbers of points have been included in the building.

The developer agrees to fulfill the following before issuance of the indicated 
permit:

B. Report Submittals - The developer further agrees to submit to the Department of 
Environmental Services (DES) (with notification of submission to the Zoning 
Office), reports prepared by the LEED-AP and documentation upon request to 
substantiate the report.  Such reports will be submitted prior to the issuance of the 
following permits or certificates of occupancy for construction of the project and 
will summarize the efforts to date of the inclusion of the sustainable elements 
within the project:

1. Demolition, Clearing & Grading Permit
2. Excavation/Sheeting & Shoring Permit
3. Above-Grade Building Permit
4. Shell and Core Certificate of Occupancy
5. Partial Certificate of Occupancy for occupancy of the last floor of space
6. Master Certificate of Occupancy

C. The developer agrees to provide certification as set forth below by a LEED-AP 
within ninety (90) days after the issuance of the first certificate of occupancy for 
any part of the last floor of building. The certification shall state that all the 
prerequisites and the minimum number of LEED credits, as set forth above in the 
reporting mechanisms, have been incorporated into the respective building and 
that, in the professional’s opinion, the project will qualify for at least a LEED 
Gold Certification as outlined in the LEED CS version 2009 rating system or a 
more recent version.  At the request of staff, the developer agrees to accommodate 
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site visits to verify LEED progress.  The developer also agrees to submit all 
appropriate documentation to the USGBC (or their designee) for review and 
evaluation for LEED certification.

D. Prior to the issuance of the partial certificate of occupancy for any space on the 
last floor of space for which a certificate of occupancy is issued, the developer 
agrees to provide to the County financial security (in the form of a bond or letter 
of credit or other form approved by the County Attorney) in the amount of 
$637,120 [($40 per s.f.) x (15,928s.f. of LEED bonus density)] guaranteeing that, 
within twenty-four (24) months from the date of the issuance of the first 
certificate of occupancy for tenancy of any part of the last floor of the building, 
the developer will have received from the U.S. Green Building Council its LEED
Gold certification.  If the total number of LEED points earned during certification 
is less than the number of points required to achieve  the agreed upon LEED 
certification level, the developer shall automatically forfeit a percentage of the 
financial security as follows:  

Points missed Percentage of financial security forfeited
1-2 25%
3-4 50%
5-6 75%

For each building, the developer agrees that should the developer miss seven (7) 
or more points within the twenty-four (24) month period (unless due to delay 
related solely to the USGBC), the developer shall automatically forfeit 100 
percent (100%) of the security.  The forfeited amount shall be paid to the County 
within 30 days of the date of notification from the USGBC.  The developer agrees 
that the County may take any amounts due under the condition out of the financial 
security as deposited with the County.   

E. The developer agrees to provide a complete ENERGY STAR Portfolio Manager 
report (or equivalent as approved by the County Manager) as outlined in County 
Guidelines titled Submission Requirements for Site Plans with Portfolio Manager 
Proffers for the project each year for a period of five (5) years. The first report 
shall be due on or before January 31 of the year following issuance of the partial 
certificate of occupancy of the last floor of space.  

F. The developer agrees that the LEED points referenced in this condition refer to 
LEED CS version 2009 and apply to all buildings in the development project. 
Any changes to the point valuations incorporated into future updates to the LEED 
Green Building Rating System must equal or exceed the requirements outlined in 
version of LEED in use on the date of site plan acceptance.

G. The developer agrees to permit the County Manager to access the USGBC records 
for the project, and to provide the County Manager with such authorization as 
may be necessary to allow such access.  Should there be a dispute between the 
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County and the developer as to whether any sustainable element has properly 
been included in the development so as to qualify for the applicable number of 
LEED rating system points, the County and the developer will select a mutually 
agreeable third-party LEED-accredited individual, or other person with 
substantial experience in the LEED system as approved by the County Manager, 
and accept the determination of that individual as to whether the developer has 
qualified for those points.  If the third-party person determines that the sustainable 
element has properly been included, the County will issue the permit.  Such a 
determination shall in no way relieve the developer of the obligation to achieve
the level of certification called for in this condition.

 Public Use and Access Easements 
72. The developer agrees to grant permanent public use and access easements, in a form 

acceptable to the County Attorney and County Manager, to the County Board of 
Arlington County providing for public use and access to the plaza area, entitled "Public 
Access Easement Exhibit." within the drawings dated December 9, 2011, and the revised 
drawing entitled “Revisions to West Elevation” dated January 13, 2012 and reviewed and 
approved by the County Board on January 21, 2012.  The final location of the easements 
may change with the preparation of the final building plans.  The developer agrees to 
construct and landscape these areas, as shown on plans dated October 24, 2007 December 
9, 2011 and made a part of the public record on November 13 January 21, 2012.  Final 
landscape design and installation shall be approved by the County Manager as part of the 
final site development and landscape plan.  Construction and landscaping of these areas 
shall be completed prior to the granting of the easements.  Granting of the public use and 
access easements shall be completed prior to the issuance of the first certificate of 
occupancy for tenant occupancy for the building.  The easements shall be granted by 
deed, in form and substance acceptable to the County Manager, and shall be recorded 
among the land records of the Clerk of the Circuit Court of Arlington County.  The 
developer shall be responsible for maintaining these areas.  The elements within the plaza 
shall not require an encroachment ordinance.

Refuse Delivery to County Disposal Facility 
73. The developer agrees to deliver all refuse, as defined by the Arlington County Code, to 

an operating refuse disposal facility designated by the County Manager.  Any facility 
designated by the County Manager will have competitive rates at or below other facilities 
in the region otherwise available to the developer. The developer agrees that if it intends 
to deliver its refuse from this project to a facility other than the disposal facility 
designated by the County Manager, then the developer will submit that decision in 
writing to the DES Solid Waste Bureau along with a comprehensive cost analysis 
justifying the developer’s decision.  The developer further agrees to stipulate in any 
future lease or property sale agreements and deeds that all tenants or property owners 
shall also comply with this requirement for the life of the site plan. 

Towing of Impermissibly Parked Vehicles 
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74. The developer agrees to have, as a part of its parking management plan, provisions 
relating to the towing of impermissibly parked vehicles.  Such provisions shall include, 
but not be limited to: 

A. Requirements for signage at the developer’s parking lot(s) providing notice of all 
applicable parking restrictions enforced by towing, the location of the towing 
contractor(s)’ impoundment yard, and the name and telephone number of the 
developer’s on-site representative responsible for towing-related complaints, as 
well as the telephone number of the Arlington County Office of Citizen and 
Consumer Affairs; 

B. Disclosure by the developer and its towing contractor(s), at the developer’s 
parking lot(s), of all fees and charges for towing; and 

C. Evidence that the developer has a contract with the towing contractor that requires 
the towing contractor to clearly display all fees and charges for towing. 

Speed Bumps at Garage Exit Ramps 
75. The developer agrees to install speed bumps adjacent to the top of garage exit ramps at 

locations where ramps abut the pedestrian sidewalk, in order to slow vehicular traffic 
prior to vehicles crossing the sidewalk.  The locations of the speed bumps shall be shown 
on the site engineering and building plans approved by the County Manager.  The garage 
doors shall be setback from the sidewalk a minimum distance of six (6) inches. 

Authorization for Police to Enter Residential Parking Areas 
76. Intentionally omitted.  The developer agrees to develop procedures, subject to approval of 

the County Manager, whereby uniformed Arlington County Police will be authorized to 
enter the parking areas for purposes of enforcing compliance with County ordinances and 
state laws applicable to resident’s motor vehicles.  

Public Safety Radio Communications 
77. The developer agrees to install and maintain in operable condition, in a manner 

acceptable to the County Manager, an internal antenna/amplifier system that permits 
public safety radio communications to transmit in the 806-825 MHz frequency and to 
receive in the 851-870 MHz frequency from all areas within the building.  The developer 
agrees to provide documentation in the approved electrical engineering drawings that 
adequate accommodations have been made in the building to meet this requirement. 

78. Black Box Theater

a.  (i)  Developer agrees to construct and fit out a Black Box Theater of no less 
than 12,985 gross square feet and consistent with this Condition 78 and the 
Scope of Work (as defined in Condition 78.b below).  The Black Box 
Theater shall be on the ground (first) floor of a building in the area of the 
ground floor designated as the “Black Box Theater” and located as depicted 
in the two-page Concept Plan, entitled “BBT Shell Space – Flr 1” and “BBT 
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Shell Space – Mezzanine,” prepared by RTKL Associates, Inc., dated 
December 9, 2011, attached hereto and made a part hereof as Exhibit A 
(collectively, “Concept Plan”).  (The depiction of interior walls and spaces 
for the Black Box Theater in the Concept Plan is provided only for 
informational purposes, and the final location of rooms and interior walls 
within the Black Box Theater will be determined during a design process, as 
described in the Scope of Work.)  Developer agrees that, subject to 
compliance with all County Code, zoning code, building code, Site Plan 
Conditions, and permit requirements, Developer may proceed with the 
design and construction of the core and shell of the Building which includes 
the core and shell of the Black Box Theater, as depicted in the Concept 
Plan.

(ii)   The term “Building” as used in this Condition 78, is the building authorized 
to be constructed at 3901 N. Fairfax Drive, Arlington, Virginia pursuant to 
Site Plan № 386, as amended, by County Board on January __, 2012 (the 
“Site Plan”). 

(iii)   Developer agrees that the Black Box Theater to be constructed by 
Developer at Developer’s expense shall include, at a minimum, the base 
Building and tenant fit out construction work as defined in the Scope of 
Work and any other work that is necessary for the Developer to obtain a 
final Certificate of Occupancy for the entire Black Box Theater; Developer 
is responsible to obtain the Certificate of Occupancy for the Black Box 
Theater.

(iv) Developer agrees that, notwithstanding anything in this Condition 78 or 
Exhibits hereto to the contrary, the Black Box Theater shall include a
Theater Room (as described in the Scope of Work) of not less than thirty-
eight feet (38’) of “column-free” width and sixty feet (60’) of “column-free” 
length, and minimum clear (i.e., slab to slab) ceiling height of twenty-five 
feet (25’).

(v) Developer agrees that, notwithstanding anything in this Condition 78 or the 
Exhibits hereto to the contrary, Developer’s obligation for the design and 
construction of the Black Box Theater shall be limited to the expenditure by 
the Developer of $3,731,859.00, as such amount shall increase by the 
Annual Escalation (as hereinafter defined) on each anniversary of the 
County Board’s approval of the Site Plan (the then current amount being the 
“Budget Cap”), subject to the terms of this Condition 78.a(v).  For purposes
of this Condition 78.a(v), “Annual Escalation” shall mean the percentage of 
annual increase in the RS Means Construction Index for the Washington, 
D.C. Metropolitan Area during the applicable annual period, as reasonably 
determined by County.  The Budget Cap shall only serve to limit 
Developer’s monetary obligations if: (A) prior to the issuance by County of 
the excavation, sheeting and shoring permit for the Building, Developer has 
provided County with Developer’s requests or invitations for bids and the 
selected contractor’s bid and all accompanying documents which separately 
delineate the separate construction prices attributable to the base Building 
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and attributable to the Scope of Work (as delineated by CSI Division), and 
County has approved such delineation of prices in writing, such approval 
not to be unreasonably withheld; and (B) at least eighty percent (80%) of 
the amount expended by Developer for the design and construction of the 
Black Box Theater is expended by Developer on the “hard costs” for the 
construction of the Black Box Theater, as such expenditures have been 
certified by the Developer to the County.  The Budget Cap shall not apply to 
changes in design or construction to the base Building and costs associated 
therewith (though the Budget Cap does apply to the base Building costs 
included in the Scope of Work), unless such changes are requested by the 
County.  Developer shall construct the Black Box Theater on an “open 
book” basis; County shall have the right, at all times, to review Developer’s 
construction and financial books and records with respect to the selected bid 
and the construction of the Black Box Theater and the Building.  Developer 
hereby represents and warrants to County that, as of the date of the Site Plan 
approval, the Scope of Work, with materials and finishes fully consistent 
with a Class A office building, can be constructed without exceeding the 
Budget Cap.

b. (i) Developer agrees to its obligations and responsibilities to design and 
construct the Black Box Theater as described in the “Virginia Square Black 
Box Theater Scope of Work” (“Scope of Work”), dated January 19, 2012, 
and attached hereto and incorporated herein as Exhibit B, as such Scope of 
Work may be amended as provided in this Condition. 

(ii)  Developer agrees that the County Manager is authorized to administratively 
amend the Scope of Work, provided that the County Manager finds that the 
proposed amendment to the Scope of Work: (A) is consistent with, and does 
not violate, this Condition 78; (B) relates solely to changes in the Black Box 
Theater design, layout, or size; construction processes; or time periods for 
County review of documents; and (C) does not result in a Black Box 
Theater of lesser value than that described in the Scope of Work as of the 
date of Site Plan approval (which value Developer agrees is $3,731,859.00.)

(iii) Developer agrees that any future administrative amendments to the Scope of 
Work will be limited by all Site Plan Conditions. All amendments to the 
Scope of Work shall be in writing, mutually acceptable to Developer and 
the County Manager, and signed by the County Manager and Developer.

c. (i) Developer agrees that the Black Box Theater space may be used for any or 
all of the following uses:  theatrical productions (e.g., theater, music, dance, 
and other performances/uses); cultural, educational and recreational 
displays, events and uses; trade shows; conferences; fundraisers; media 
productions; corporate/business professional events; event catering; social 
events; civic uses; and non-recurring spiritual/sacred/religious services and 
rites; and other uses approved in writing by Developer, which approval shall 
not be unreasonably withheld, conditioned or delayed.  
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(ii) Developer agrees that, notwithstanding any provision of this Condition 78 
to the contrary, County shall have the right, at any time, to convert, at 
County’s cost and expense, all or any portion of the Black Box Theater 
space to other government uses consistent with the uses typically associated 
with the uses of Class A office buildings in Arlington County, which such 
other government uses shall be subject to the prior written approval of 
Developer, such approval not to be unreasonably withheld, conditioned or 
delayed.

d. Developer agrees to diligently and timely work with the County Manager to refine 
the design of the Black Box Theater in accordance with the Scope of Work, as it 
may be amended.

e. (i)   Developer agrees that no Certificate of Occupancy (temporary, partial or 
final) for any office space in the Building which would result in Certificates of 
Occupancy having been issued for office space in excess of fifty percent 
(50%) of the square feet of office areas in the Building (excluding the ground 
floor of the Building) shall be issued unless and until each of the following 
have occurred:  (A) the Black Box Theater has been finally completed in 
accordance with the Scope of Work; (B) Developer and County have entered 
into a lease of the Black Box Theater; and (C) a Certificate of Occupancy has 
been issued for the Black Box Theater (collectively, the “CO Conditions”).  

(ii) Developer agrees that, notwithstanding the foregoing, the County Manager, 
after written request by Developer, is authorized to allow the issuance of a 
Certificate of Occupancy by the County building official for any or all of the 
office space in the Building which would result in Certificates of Occupancy 
having been issued for office space in excess of fifty percent (50%) of the 
square feet of office areas in the Building (excluding the ground floor of the 
Building), if the County Manager finds either that: (A) (1) the Black Box 
Theater is substantially complete in accordance with the Scope of Work; (2) 
adequate assurances and any necessary guarantees have been provided by 
Developer to the County Manager to assure final completion of the Black Box 
Theater; and (3) it is otherwise in the best interest of County to allow the 
issuance of the Certificates of Occupancy for office space in the Building 
which would result in Certificates of Occupancy having been issued for office 
space in excess of fifty percent (50%) of the square feet of office areas in the 
Building (excluding the ground floor of the Building) for any reason, or 
(B) (1) the failure to achieve the CO Conditions are solely due to causes or 
reasons beyond the reasonable control of Developer; and (2) it is in the best 
interest of County to allow the issuance of Certificates of Occupancy for 
office space in the Building which would result in Certificates of Occupancy 
having been issued for office space in excess of fifty percent (50%) of the 
square feet of office areas in the Building (excluding the ground floor of the 
Building).

(iii) Developer agrees that Developer shall make no claim against County, its 
employees and contractors, for delays relating to, or arising out of, the 
permitting, design or construction of the Building or any portion thereof as a 
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result of Conditions 78 or 79.  Developer agrees further to indemnify and hold 
harmless County and its employees and contractors from and against any and 
all claims, suits, demands, causes of actions, judgments, liabilities, costs and 
expenses, including without limitation, attorneys’ fees, arising in any manner 
from delays in the permitting, design or construction of the Building or any 
portion thereof allegedly caused by County, its contractors, or employees.

f. Developer agrees that, in addition to Developer’s obligation to construct the Black 
Box Theater, upon the earlier to occur of (i) the issuance of the building permit 
for the Black Box Theater; or (ii) the Relief Effective Date (as hereinafter 
defined), Developer shall pay to County the non-refundable sum of $78,375, 
which sum represents Developer’s contribution to tenant fit out for work or 
materials not included in the Scope of Work. This amount shall increase each year 
based upon the change in the Consumer Price Index (“CPI”) for all Urban 
Consumers for the Washington-Baltimore area as calculated and reported by the 
United States Department of Labor, Bureau of Labor Statistics (“CPI Index”), 
from the date of Site Plan approval until the date of payment of such sum from 
Developer to County.

g. Developer agrees that the County Manager is authorized to relieve Developer of 
the obligation to construct the Black Box Theater, as provided in this 
Condition 78 and the Scope of Work (the “Conditions Relief”), at any time 
whatsoever during the life of the Site Plan; provided that County Manager finds 
that the construction of the Black Box Theater is not in the best interest of County 
for any reason, including, but not limited to, financial, use, staffing, planning or 
functionality reasons. The County Manager’s decision to provide the Conditions 
Relief shall be exercised by written notice from the County Manager to Developer 
(the “Conditions Relief Notice”).  The Conditions Relief will be effective upon 
the date, or upon the occurrence of the event(s), set forth in such notice (the 
“Relief Effective Date”).  The provision of Conditions Relief shall require 
Developer to satisfy the requirements of Condition 78.h below.

h. Developer agrees that the community benefit value of the 23,322 square feet of 
bonus density associated with the Black Box Theater, at the time of Site Plan 
approval, is valued at $1,282,710. Developer agrees that such community benefit 
value of such bonus density will increase on each anniversary of the Site Plan 
approval date based upon the change in the CPI Index during the prior year, as 
reasonably determined by County.  Developer agrees, if the County Manager 
elects to grant the Conditions Relief, then Developer shall make payments to 
County, by certified check, cashiers check or wire transfer, as specified below:  

(i) Prior to the submission by Developer to County of a final engineering and 
landscape plan for the Building: The amount of $1,282,710.00, as escalated 
by the increase in the CPI Index as described above, will be paid to County 
upon the issuance by County of the excavation, sheeting and shoring permit 
for the Building.

(ii) After the submission by Developer to County, but prior to approval thereof
by County, of a final engineering and landscape plan for the Building: The 
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amount of $971,070.00, as escalated by the increase in the CPI Index as 
described above, will be paid to County upon the issuance by County of the 
excavation, sheeting and shoring permit for the Building. 

(iii) After approval of a final engineering and landscape plan for the Building, 
but prior to commencement of construction (as hereinafter defined) in the 
Black Box Theater space:  The amount of $561,600.00, as escalated by the 
increase in the CPI Index as described above, will be paid to County upon 
the issuance by County of the excavation, sheeting and shoring permit for 
the Building.  For all purposes of this Condition 78.h, “commencement of 
construction” shall mean the delivery of materials to the site and the 
installation of the first interior wall in the Black Box Theater space. 

(iv) Following commencement of construction in the Black Box Theater space:  
No amount will be paid for the Conditions Relief; provided, however, 
Developer shall have first provided County no less than thirty (30) days 
prior written notice of the commencement of construction in the Black Box 
Theater space.

(v) Developer agrees that all payments under this Condition 78.h shall be made 
by Developer to County as a condition precedent to the issuance of the final 
Certificate of Occupancy for the Building.

i. (i) Developer agrees that, if the County Manager grants the Conditions Relief, 
then, upon the Relief Effective Date, the Black Box Theater space shall 
automatically convert to retail use permissible under the Zoning Ordinance
(the “Conversion”), and Developer shall pay to County an amount (the 
“Conversion Payment”) equal to the then existing full fair market floor 
area ratio value of 12,985 square feet of FAR, as of the Relief Effective 
Date, for unrestricted Class A retail space in the Virginia Square – Ballston 
submarket (the “FAR Value”).

(ii) If County and Developer are unable to agree, within thirty (30) days of the 
Relief Effective Date or such longer period as the parties may mutually 
agree in writing (“Negotiation Period”), upon the FAR Value, then such 
value shall be determined by a “Three Appraiser Method,” as follows:

A. Within ten (10) days after the expiration of the Negotiation Period, 
County and Developer (each, a “party”) shall give written notice to the 
other setting forth the name and address of an Appraiser (hereinafter 
defined) selected by such party who has agreed to act in such capacity, 
to determine the FAR Value.  If either party shall fail to select an 
Appraiser for aforesaid and such failure shall continue for a period of 
ten (10) days after receipt of written notice from the other party, then 
the FAR Value shall be determined by the Appraiser selected by the 
other party; and

B. If each party has selected an Appraiser, then each Appraiser shall 
thereupon independently make his/her determination of the FAR Value 
within sixty (60) days after the appointment of the second Appraiser.  
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If the two Appraisers’ determinations of the FAR Value are within five 
percent (5%) of each other, then the average of the two determinations 
shall be deemed to be the FAR Value.  If the two Appraisers’ 
determinations are not the same, but the higher of such two 
determinations is more than one hundred five percent (105%) of the 
lower of them, then the two Appraisers shall jointly appoint a third 
Appraiser within ten (10) days after the second of the two 
determinations described above has been rendered.  The third 
Appraiser shall independently make his/her determination of the FAR 
Value within thirty (30) days after his/her appointment.  In such event, 
the highest and the lowest determinations of value among the three 
Appraisers shall be disregarded and the remaining determination shall 
be deemed to be the FAR Value for purposes of the Conversion.  Each 
party shall pay for the cost of its Appraiser and one-half (½) of the cost 
of the third Appraiser.

(iii) Developer agrees that Developer shall pay the Conversion Payment to 
County on the earlier to occur of: (A) ten (10) business days after the 
issuance of a Certificate of Occupancy which would result in Certificates of 
Occupancy having been issued for fifty percent (50%) of the converted 
Black Box Theater space, or (B) twelve (12) months after the date that 
County and Developer agree to the FAR Value or such FAR Value is 
determined by the Three Appraiser Method, so long as Developer has been 
issued an excavating, sheeting and shoring permit for the Building.

(iv) After the occurrence of the Conversion and following good faith, diligent 
and documented efforts by Developer to lease the Black Box Theater space 
for retail use without success, Developer may request (but shall not have the 
right to receive) a Site Plan amendment to convert that portion of the Black 
Box Theater space fronting 10th Street N. from retail use to other permitted 
uses as authorized by the applicable provisions of the Zoning Ordinance, 
such as child care centers, dentist or doctor’s offices, office use, and 
“Entertainment and Main Street Uses” as listed in the Retail Action Plan, or 
other uses of the same general character in the judgment of the Zoning 
Administrator.

j. Developer agrees that, at any time after the County Manager elects to grant the 
Conditions Relief, Developer may request administrative changes, by written 
application to the Zoning Administrator, to the design of the Black Box Theater 
space, both interior and exterior, for the following purposes.  These purposes are:  
to convert the space to retail, including changes to the exterior of the Black Box 
Theater space; and to make such proposed exterior changes consistent with the 
retail space fronting on N. Fairfax Drive and 10th Street N.  All proposed design 
changes are subject to the applicable design conditions set forth in this Site Plan 
for retail space, including modification to the signage to convert the Black Box 
Theater signage to retail signage within the approved sign square footage 
allocated to the Black Box Theater.  The Zoning Administrator is authorized to 
approve an administrative change for the new retail façade, interior design and 
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sign plan for the converted space, if the Zoning Administrator finds that the retail 
façade, interior design and the comprehensive sign plan are substantially 
consistent with the retail façade for N. Fairfax Drive and N. Quincy Street shown 
on “Enlarged Elevations,” page A.1-OF, dated December 9, 2011, and the 
Comprehensive Sign Plan, dated January 4, 2012, as approved by the County 
Board on January 21, 2012, for space located at the Building.

79. Black Box Theater Lease
Developer agrees that, prior to issuance of a Certificate of Occupancy for any office 
space in the Building which would result in Certificates of Occupancy having been issued 
for office space in excess of fifty percent (50%) of the square feet of office areas in the 
Building (excluding the ground floor of the Building), Developer shall execute and 
deliver to the County Manager, and obtain County Board approval of, a lease of the 
Black Box Theater space to County (“Lease”).  The Lease shall contain, at a minimum, 
the following terms:

a. Demised Premises: That portion of the Building, known as the Black Box 
Theater, comprising at least 12,985 gross square feet and as further shown on the 
Concept Plan, attached hereto and made a part hereof as Exhibit A.  Developer 
shall also provide County with 24 hour / 7 days a week access rights and security 
between the non-contiguous portions of the Demised Premises.

b. Lease Term: The initial term of the Lease shall be for thirty (30) years 
commencing on the later to occur of: (i) the issuance of the Certificate of 
Occupancy for the Black Box Theater; and (ii) Developer’s delivery of possession 
of the Demised Premises to County (the “Lease Commencement Date”). County 
shall have three (3) consecutive renewal options, each of five (5) years duration, 
under the same terms and conditions as those set forth in the Lease.  County shall 
have the right, at its sole and absolute discretion, to terminate the Lease without 
cause, without penalty and without further obligation, at any time, upon at least 
six (6) months prior written notice to Developer. Developer agrees that the 
County Manager is authorized to exercise such Lease termination right, provided 
that the County Manager finds that County’s continued lease, possession and/or 
use of the Black Box Theater is not in the best interest of the County for any 
reason, including, but not limited to, financial, use, staffing, planning, or  
functionality reasons.  The exercise of such termination right by County shall be 
deemed to be the grant by the County Manager of the Conditions Relief, which 
shall trigger the Conversion pursuant to the terms of Condition 78.

c. Uses:  As permitted by Condition 78.c.

d. Base Rent: County shall pay a base rent of One Dollar ($1.00) for the Demised 
Premises during the initial term of the Lease. The base rent for the consecutive 
renewal options shall also be One Dollar ($1.00) for each option.

e. Pass Throughs:  County shall be obligated to pay, during each year of the term of 
the Lease, its proportionate share of the Building’s real estate taxes (“Real Estate 
Taxes”) and operating expenses (“Operating Expenses”).  Such proportionate 
share of Real Estate Taxes and Operating Expenses shall be determined by 
dividing the square footage of the Demised Premises by the total square footage 
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of the entire Building.  County shall have reasonable audit rights.  County’s 
proportionate share of Real Estate Taxes and Operating Expenses will be abated 
for the first six (6) months after the commencement date of the Lease. 

f. Operating Expenses: The term “Operating Expenses,” as used in the Lease, shall 
not include, among other things: (i) debt service; (ii) cost of improvement of 
common areas; (iii) cost of work on space leased to other tenants/occupants; 
(iv) cost of capital improvements, alterations or Building systems replacements, 
except those capital expenditures spent for replacement of Building systems 
serving or benefiting the Demised Premises intended as cost savings and capital 
expenditures spent to bring the Building into compliance with laws, governmental 
regulations, or requirements applicable to the Building that first become effective 
after the commencement date of the Lease; (v) costs of casualty repairs; (vi) costs 
of any additions to the Building; (vii) costs and expenses (including utilities) 
solely associated with space leased to other tenants/ occupants, or for common 
areas which solely serve other units; (viii) fees for maintenance, repair or 
replacement of any components, facilities or common areas of the Building, 
which solely serve the other units (e.g., office lobby, elevators solely serving 
office units, recreational amenities, doors, windows and mechanical systems or 
equipment which serve solely the office units); and (ix) any and all costs that 
County is paying directly with respect to the Demised Premises.  

g. Assignment/ Subletting/ Licensing:  County shall be entitled to assign, sublet or 
license all or any portion of the Demised Premises, without Developer’s consent.  
County shall not be obligated to share any revenue received by County from the 
assignment, subletting or licensing of the Demised Premises. 

h. Utilities and Building Systems: The Demised Premises will be separately metered 
or submetered to allow County to pay for their exclusive utilities for the Demised 
Premises separately from the Building as a whole. Such separately metered or 
submetered utilities shall include: water, electricity; and HVAC.  Developer shall 
install such separate meters or submeters at Developer’s expense as a part of the 
Scope of Work.

i. Janitorial Costs:  County shall pay for janitorial services at the task and frequency 
level (and at the time of performance) desired by County, as such services are 
provided to the Demised Premises by Developer.  Alternatively, at County’s 
option, County shall have the right to contract for its own janitorial services, in 
which event County shall not pay for any such services provided by Developer for 
the Demised Premises.

j. Lease Termination:  In the event of Lease termination for any reason (other than 
as a result of the exercise by County of its no fault termination right referenced in 
Condition 79.b above), the parties agree that Developer shall pay to County: (i) 
the depreciated, then present value of the Demised Premises improvements, 
including all: finishes, fixtures, appliances and equipment installed in the 
Demised Premises, consistent with the Scope of Work, which depreciated value 
shall be based on a thirty (30) year depreciation schedule adjusted each year from 
the Lease Commencement Date based on the annual change in the CPI Index; and  
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(ii) the then present market value of the fair market Base Rent of the remaining 
term of the Lease, as such then present market value either is mutually agreed 
upon by County and Developer or is determined by the “Three Broker Method.”

k. Alterations:  County shall have the right to make improvements and alterations to 
the Demised Premises for any permitted uses without Landlord’s consent, so long 
as such improvements or alterations do not affect the Building’s structure or the 
base Building mechanical, electrical or plumbing systems.  County shall not make 
any alterations which affect the Building’s structure or the base Building 
mechanical, electrical or plumbing systems without first obtaining Developer’s 
written consent, which such consent shall not be unreasonably withheld, 
conditioned or delayed.  For improvements or alterations that do not require 
Developer’s consent, County shall provide Developer with reasonable advance 
notice before performing such improvements or alterations.  County shall have no 
obligation to remove any such alterations or improvements or to restore the 
Demised Premises upon the expiration or earlier termination of the Lease; 
provided, however, County shall have the right to remove any of its furniture, 
fixtures and equipment in the Demised Premises at County’s sole discretion and at 
County’s sole expense, without any obligation to restore the Demised Premises.

l. Parking:  County’s parking rights shall be in accordance with Condition 66. 
Additionally, Black Box Theater users shall be permitted elevator access from the 
Building’s parking garage to the Black Box Theater space at all times (including 
after normal Building operating hours to accommodate performances and events 
in the Black Box Theater space).  

m. Exterior Signage:  County shall be granted exterior signage rights in accordance 
with Condition 51.

n. SNDA:  Lease subordination to any ground lease or the lien of any mortgage shall 
be conditioned upon County’s receipt of a commercially reasonable 
subordination, non-disturbance and attornment agreement that recognizes all 
rights and obligations under the Lease, in a form acceptable to County.

o. ADA:  Developer shall ensure that the Demised Premises and Building comply 
with the Americans with Disabilities Act, as it may be amended (“ADA”) upon 
the commencement date of the Lease.  After the commencement date of the 
Lease, Developer shall at all times ensure that the Building common areas comply 
with the ADA.

p. Security Deposit:  None.

q. Other Provisions: The Lease will address any necessary amendment(s) arising 
from changes to Scope of Work.

r. Special County Provisions:  The Lease shall include special provisions applicable 
to County’s status as a County government addressing the following issues:  
Appropriation of Funds; Role of the County/County Decisions; No Waiver; 
Sovereign Immunity; No County Obligation for Indemnification and Hold 
Harmless; No Rights in Third Parties; Ratification of Lease by County; and 
Recordation.
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Notwithstanding any other term of these Conditions to the contrary, the Lease shall be 
subject to: acceptability to the County Manager; approval as to form by the County 
Attorney, and approval by the County Board.

Loading Management Plan
80. Intentionally omitted.  The developer agrees to implement a loading management plan 

that will address peak hour restrictions for tenant move-in/out, deliveries, and refuse 
removal services.

 Type A Units 
81. Intentionally omitted.  The developer agrees to design three (3) units as Type A 

(accessible as per the ANSI code).  The locations and sizes of these units shall be 
generally representative of all the units in the building in terms of size and location, and 
shall be shown on the drawings to be provided pursuant to Condition #10.  The developer 
will offer, in writing, to the initial purchaser of these units, to construct any or all of these 
three units to the Type A design and, if the owner requests, to so construct the units.  The 
developer agrees to market these units to purchasers who require Type A 
accommodations and further agrees not to accept any reservations or contracts for these 
units by purchasers who do not require Type A accommodations before demonstrating to 
the Zoning Administrator that reservations or contracts for all other units in the building 
are accepted.  In the event that the initial purchasers do not request the Type A design, 
the developer shall construct the units to the Fair Housing Act standard (Type B) required 
of all of the other units in the building.  The developer agrees to work with to develop, 
and obtain the approval of, the Disability Advisory Commission, the Housing 
Commission, and the County Manager, a marketing strategy and materials to attract 
purchasers for these units who require Type A accommodations, prior to the acceptance 
of any reservations or contracts to sell any units in the building.  The developer shall 
include the information contained in this condition in its marketing materials as part of 
the sales process of the condominium project.

Traffic Signal Light Improvements 
82. The developer agrees to contribute $75,000$150,000 for traffic signal light improvements 

at the intersection of Fairfax Drive and North Quincy Street.  and other off-site 
intersection improvements, including but not limited to nubs and ADA ramps at the 
intersection of Fairfax Drive and North Quincy Street, to be constructed by others, as 
shown on the plans dated December 9, 2011 and the revised drawing entitled “Revisions 
to West Elevation” dated January 13, 2012.  The developer further agrees that such 
contribution shall be made before issuance of first partial Certificate of Occupancy for 
tenant occupancy.

Phasing Plan
83. The developer agrees to obtain approval of the County Manager of a phasing plan prior to 

the issuance of any building permits for the site plan, and to implement the approved 
plan.  During the phasing of construction, the developer further agrees to appropriately 
maintain the site and any buildings located within it.  This maintenance shall include, but 
not be limited to, maintaining landscaping, keeping the grass mowed, and removing litter 
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and debris from the site.  Until the buildings are demolished, the developer agrees to 
maintain access on the site for fire emergency vehicles.  Improvements required by these
site plan conditions shall be constructed in phases, consistent with the phasing plan for 
construction of the project.  Any changes in the project phasing shall require a new 
phasing plan approved by the County Manager prior to the issuance of any permits.

Building Deconstruction
84. The developer agrees to develop and implement a plan, prior to the issuance of the 

Clearing and Grading or Demolition permit, for the salvage and recycling of building 
elements and materials from the existing building(s) proposed to be demolished in the 
event the site contains a building that is identified and/or surveyed by Arlington County’s 
Historic Preservation Program. The developer agrees to contact and permit the staff of the 
Historic Preservation Program to inspect the property and the existing building(s) to 
identify those historic building elements and materials to be salvaged.  Provisions for 
such salvage shall be incorporated into the plan.  The developer agrees to pay for a 
recycling contractor or other licensed contractor to have the identified building elements 
and materials that are marked for salvage to be removed from the building and the site.

Power Door Openers
85. The developer agrees to install power door openers for the main pedestrian entrance to 

the office building and the main pedestrian entrance to the Black Box Theater.  In 
addition, at the secure interior doors, the developer agrees that call boxes, if used, shall be 
mounted and measured at a height that allows for hands-free remote capability.  The 
entrances to the lobbies of the office elevators and Black Box Theater elevators from all 
levels of the parking garage will have automatic door openers.  These items shall be 
installed and functional prior to issuance of any certificate of occupancy for tenancy of 
the building.

Canopies and Awnings
86. The developer shall not construct any structures within areas dedicated, or to be 

dedicated, as public sidewalk easements and public sidewalk and utilities easements 
pursuant to the conditions of this site plan, except that the developer shall be permitted to 
install and maintain canopies and awnings within such easement areas, provided that such 
canopies and awnings are consistent with the final design and site engineering plans 
approved by the County Manager.  Such canopies and awnings shall also, among other 
requirements, meet the following minimum standards:  each canopy or awning shall (i) be 
suspended from the face of a building or structure; (ii) have no ground supports; (iii) 
extend no more than four feet into the adjoining public sidewalk easement or public 
sidewalk and utility easement (iv) contain no permanent fixtures such as, among other 
things, fans, heaters and sprinklers; (v) extend from the face of the building to the outer 
edge of the canopy or awning in no place more than four feet (vi) extend into the 
easement area no farther than to a point that is five feet behind the back of the curb line; 
(vii) shall not be located in the clear space above any utility vault; and, (viii) maintain a 
clearance of at least eight feet above the public sidewalk to the lowest edge of the canopy 
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or awning, provided, that if such canopy or awning incorporates a sign, the canopy or 
awning and the sign shall meet all of the applicable zoning ordinance provisions.  

In the event such canopies and awnings are approved by the County Manager, the 
developer further agrees for itself, its successors in title and interest, and assigns, to 
indemnify and hold harmless the County Board of Arlington County, Virginia and 
County officials, officers, employees, and agents from all claims, negligence, damages, 
costs and expenses arising from the canopies and awnings.  The developer agrees that, in 
the event of an emergency, the County may, remove the canopy or awning and shall not 
be liable for any loss or damage to the canopy, awning or building that may result from 
such removal.  In such event, the County shall not be responsible for replacing such 
canopy or awning.

The developer agrees that, in the event of need for routine utility work in the area of a 
canopy or awning, or need for County infrastructure repairs in the regular course of 
business in the area of the canopy or awning, the County may, by written notice delivered 
to the developer, require the developer, at developer’s sole cost and expense, to remove 
the canopy or awning within fourteen (14) days of delivery of said notice.  The developer 
further agrees that, if the canopy or awning is not removed within fourteen (14) days of 
delivery of said notice, the County shall have the right, at the sole cost and expense of the 
developer, to remove the canopy or awning and the developer agrees that the County
shall not be liable for any loss or damage to the canopy, awning or building that may 
result from such removal.  In such event, the County shall not be responsible for 
replacing such canopy or awning.

The developer agrees that, if the County determines that an approved and constructed 
canopy or awning interferes with public access or is otherwise inconsistent with the 
public welfare, zoning ordinance requirements, or future development, the developer 
agrees to, at its sole cost and expense, remove the canopy or awning and fully restore any 
affected surface areas of the canopy, building or easement. The developer agrees to 
complete removal of any canopy or awning upon notice of the County Manager’s 
determination.  The developer agrees that, if the developer fails to remove the canopy or 
awning within the time specified,  the County may remove the canopy or awning, at the 
expense of the developer, and that the County shall not be liable for any loss or damage 
that may occur as a result of such removal.

Post Development Site Area
87. The developer agrees to dedicate in fee simple, for public street and utilities purposes, 

approximately 1,606 square feet along North Pollard Street (“Dedication Area”), as 
shown on the plans dated December 9, 2011 and the revised drawing entitled “Revisions 
to West Elevation” dated January 13, 2012 and as approved by the County Board on 
January 21, 2012.  The Dedication Area shall be dedicated by deed, in form acceptable to 
the County Attorney, and in accordance with the provisions in Condition #36 herein.  The 
developer shall submit the plat and Deed of Dedication to the County for review and 
approval within 30 days of Site Plan approval.  Thereafter, the developer shall record the 
plat and Deed of Dedication in the land records within 120 days of Site Plan approval.  
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The developer further agrees that future density for this site shall be calculated on the 
resulting post-development site area of approximately 45,508 square feet and such 
development shall be subject to the approval of a future site plan amendment by the 
County Board.

Multi-Space Parking Meters
88. The developer agrees to contribute the cost, up to a maximum of $17,000 of installation

of multi-space parking meters along the project’s frontage. The number of meters and the 
amount of the cost of installation will be determined by the Final Engineering Plan and 
the resulting contribution shall be paid in one installment prior to the issuance of the first 
Certificate of Occupancy for the first phase of the project.

89. Open Space/Environmental Amenities Bonus Density Contribution
The developer agrees to make a contribution in the amount of $1,044,670, adjusted for 
inflation as provided below, to the County prior to the issuance of the first Certificate of 
Occupancy for the last occupied floor of the building.  This contribution will be used for 
open space improvements and park facilities at Quincy Park, Ft. Barnard Playground, or 
Woodstock Playground, or in the event funds are not needed for these facilities before 
January 21, 2022, then the funds may be used by the County for open space or 
environmental amenities elsewhere within the County.  If the contribution is made after 
the three-year term of the approved site plan, the developer agrees that the contribution 
amount will be increased for inflation by the same percentage as the percentage increase 
in the U.S. Department of Labor, Bureau of Labor Statistics Consumer Price Index (CPI) 
Inflation Calculator that occurs between the first day of the month following the 
expiration of the three-year term of the site plan approval and the first day of the month 
in which the payment is made.

Interim Use of Surface Parking Lot
90. The developer agrees that it may use the existing surface parking lot for public parking 

after the termination of operations for the on-site existing Arlington Funeral Home and 
prior to commencement of construction of the site plan only under the following 
conditions:  
a. No new driveways shall be added, and the two driveways connected to the porte 

cochere serving the Arlington Funeral Home building shall be removed.
b. The developer shall install a maximum three (3) foot high hedge around the 

perimeter of the parking area as headlight screening.  
c. If the Arlington Funeral Home is demolished, a rectangular area of the property 

that currently supports the building footprint shall be improved with landscaping 
during this interim period when the existing surface lot may be used for public 
parking, including ground cover plantings and/or turf.  

d. The developer obtains that approval of the CM for, and implements, a landscape 
plan depicting the proposed landscape improvements called for in this condition
prior to use of the surface parking lot for public parking.  The developer agrees to 
install all approved landscape improvements within 60 days of such approval, 
unless otherwise approved by the Zoning Administrator, based on the planting 
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season and the weather, which may not permit the installation of these features by 
the required timing.  

e. The developer shall maintain the property in good condition throughout the use of 
the surface parking lot.

f. The surface lot may be used for public parking for a maximum of three (3) years 
from January 21, 2012.
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Virginia Square Black Box Theater 
Scope of Work 

January 19, 2012 
Introduction 
This Scope of Work governs the design and construction of the shell and fit out for the 
Black Box Theater as described in Condition 78 of Site Plan #386, as amended, and 
approved by the County Board on January __, 2012 (“Site Plan”).  This Scope of Work 
may be amended, by mutual agreement of the County Manager and Developer as 
authorized by Site Plan Condition 78.b.  In the event of any inconsistency between this 
Scope of Work and the Site Plan Conditions, the Site Plan Conditions shall govern.  

Developer Responsibilities for Construction of the Black Box Theater 
Developer agrees that all obligations and responsibilities for the design and construction 
of the Black Box Theater described in this Scope of Work are the obligations of 
Developer unless explicitly stated otherwise.  The Scope of Work, delineating the 
obligations and responsibilities of Developer to design and construct the Black Box 
Theater, is as follows: 

General 
For the purposes of this Scope of Work, the Black Box Theater refers to all areas 
potentially included in a detailed design of the Black Box Theater, including a Theater 
Room; Rehearsal Room; control booth; service areas; pre-function/lobby area; storage 
areas; administrative offices, restrooms; and, specialty rooms (green room, dressing 
room, wardrobe maintenance room) and their access areas.  The layout of the defined 
spaces within the Black Box Theater is subject to change during the Design Process 
described in this Scope of Work.   

The build out of the Black Box Theater will include, but is not limited to, interior walls and 
hallways; external and interior entryways and doors (including sound and light 
vestibules); floor and ceiling; water and sewer systems; HVAC; electrical, sound system 
conduit and lighting; sprinklers; and, service area access and catwalks.  Construction of 
base Building components outside of the Black Box Theater, such as loading areas, 
service corridors, parking, elevators and stairwells, exterior walls and windows, will be 
governed by the final approved Site Plan and final approved construction plans.   

Notwithstanding any provision of this Scope of Work to the contrary, Developer, at its 
sole cost and expense, shall comply with all applicable building codes. 

The design of the Black Box Theater will accommodate an occupancy for the Theater 
Room itself of 150 patrons, and a total occupancy of the entirety of the Black Box 
Theater of up to 200 occupants.   

Detailed Design Process 
Immediately following Board approval of the Site Plan, Developer will develop and 
provide to County a schedule for the design and construction bidding of the base 
Building and Black Box Theater.  Such schedule shall include a six (6)-month period to 
accommodate Design Process for the Black Box Theater.   
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During the Design Development phase as described below, Developer shall provide to 
County options for the interior portions of the Black Box Theater relating to fixtures, 
materials and finishes, including but not limited to paint and flooring schemes, and 
interior signage.  Such options are only required for those components of the work that 
Developer is obligated to design and construct.  The County Manager will designate a 
liaison to the Design Process (as hereinafter defined) who will act as a single point of 
contact for Developer and its design team throughout the Design Process.  Developer 
will designate a liaison to the Design Process who will act as a single point of contact for 
County throughout the Design Process.  A schedule of periodic meetings with 
Developer/design team and the County liaison will be mutually established at the 
beginning of the Design Process.  The purpose of these meetings will be to discuss the 
status of, and provide updates to, the Design Process.  

Developer agrees to provide to County the Black Box Theater fit out design documents 
for County review and approval at the end of each of the following design phases:  

a) Schematic Design Plans (0 - 35% completion); 

b) Design Development Plans (36 - 65% completion) which shall also include a 
Progress Set (depicting the current design) and a set of finish schedules and 
specifications; 

c) Construction Documents (66 - 100%) which shall also include complete finish 
schedules and specifications. 

The term “fit out” refers to the interior construction of the Black Box Theater, excluding 
demising walls, windows, associated with the core and shell of the base Building. 

The above three (3) phases are collectively referred to in this Scope of Work as the 
“Design Process.” 

At the conclusion of each design phase, Developer shall provide to County five (5) sets 
of the then current design documents, as well as access to non-editable electronic files 
in PDF or similar mutually agreed upon format.  County will have fifteen (15) working 
days, after receipt of such documents, to review and provide comments back to 
Developer.  The County liaison will assemble and summarize the County comments into 
a single, comprehensive and coordinated, written list of comments which provide clear 
direction to Developer. The County liaison will be responsible for providing Developer 
with requirements and design parameters on a timely basis for all:  County provided; 
County finished / Developer installed; and County selected / Developer provided; scope 
elements.  The County liaison will be responsible for coordinating County staff review of, 
and input into, the detailed design of the Black Box Theater, and summarizing and 
providing these inputs to Developer on a timely manner consistent with the Design 
Process schedule.  Developer and its design team shall provide to County in writing all 
of Developer’s and its design team’s comments within fifteen (15) working days after 
receipt of County’s comments.  After each round of revision, Developer will incorporate 
the mutually agreed comments into the next phase of design documents.  At each 
design phase, County may request as many design revisions as necessary, in the 
judgment of the County Manager, to meet this Scope of Work.  The County Manager 
has the right to notify Developer in writing of an extension of any County review period.  
Such extension may not exceed ten (10) working days.  After the first resubmission by 
County to Developer of any County comments, the subsequent County comments will 
be limited to only those matters that had not been previously agreed upon or accepted 
by County and Developer, excluding design revisions that are necessitated by 

Addendum-1-21-12-I-SP#386 - Page 90



 3 Scope of Work / Black Box Theater 
MCLEAN 382049.6 100307.037  

unintended or unanticipated impacts on other elements or requirements of this Scope of 
Work.  Developer will not be able to proceed onto the next design phase until receiving a 
written Notice to Proceed letter by the County Manager.  Any changes proposed by 
County after the Design Process is complete and construction bids have been received 
may be subject to change orders, the costs of which will not be the responsibility of 
Developer if the cumulative cost of such change orders exceeds a contingency of up to 
7%.  The contingency shall be reflected in the Budget (hereinafter defined).  The design 
and construction costs, together with the contingency, shall not exceed the Budget Cap 
(as defined in Condition 78.a). 

Developer shall be responsible, at its cost, to respond to requests by County for answers 
to specific design and space performance questions related to the Scope of Work; 
County will submit in writing any questions to be answered by Developer as part of 
County’s design review at the conclusion of each design phase.  Any consultants 
retained by County in order to provide independent input into the Design Process will not 
be the responsibility of Developer.   

Developer and its design team will participate in up to two (2) half-day outreach sessions 
to occur locally to solicit input from potential end users.  The responsibility for scheduling 
and organizing any outreach sessions will not be the responsibility of Developer.  
Developer will be responsible for all costs related to the involvement of Developer and its 
design team/consultants.    

Construction Management 
Developer will provide the construction management of the Black Box Theater project, 
including providing for on-site personnel and a single point-of-contact for County staff, 
and will be fully responsible for the timely delivery of the Black Box Theater, including 
the application and receipt of all building permits related to the construction for this 
Scope of Work.  Developer will be responsible for all costs incurred during the pre-
construction and construction phases of the project, including, without limitation, costs 
associated with any required permit fees, utilities, insurance, and commissioning. 

The construction management responsibility will include two (2) phases of the 
construction process, as follows: 

1. Base Building/Core and Shell: Delivery of the base Building elements, loading 
areas, parking, elevators and stairwells, exterior walls and windows, and 
interior Building walls that demise the Black Box Theater. 

2. Tenant Fit Out:  Delivery of the Black Box Theater that can be effectively 
occupied and meets the requirements outlined in this Scope of Work.  This 
may include Building and design elements, such as a catwalk system in the 
Theater Room or upgraded flooring in the Black Box Theater and Rehearsal 
Room, that would make most sense to be installed during the overall build out 
of the space, and the cost of which will not be the responsibility of Developer. 

Following Board approval of the Site Plan, and before beginning the Design Process, 
Developer will provide a construction schedule and budget (the “Budget”) to County, as 
part of the Scope of Work.  Developer shall update the schedule and Budget as 
required.  Any additional costs associated with changes to this Scope of Work initiated 
by County prior to Developer entering into a contract with its general contractor (the 
“Construction Contract”), excluding any changes required by any building, fire or other 
codes or regulations, will not be the responsibility of Developer.  These additional costs 
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will be viewed in then current dollars at the time of the proposal change.  Developer will 
not be responsible for any additional costs associated with any change orders after a 
Construction Contract has been executed between Developer and its general contractor. 

Developer further agrees to allow, during construction of the Building, County staff and 
its contractors and authorized agents, access to the site and Building for such persons 
to review and photograph the progress of the work.  Such persons will check in with the 
Contractor’s Superintendent prior to entry.  All persons entering the site or the Building 
shall comply with all OSHA, Contractor, and any other applicable safety requirements, 
including without limitation, the use of hard hats, work boots, long pants and safety 
eyewear.  Within five (5) working days of each visit, County may provide written 
comments to Developer concerning Developer’s progress in completing the Scope of 
Work.  County shall be invited to and allowed to attend periodic progress meetings 
between the constructions contractor and developer/owner, and be allowed to make 
comments at that time, to be reflected in meeting minutes shared promptly with County.   

Acoustical Parameters 
The optimal functionality of the Theater Room and the ancillary uses within the Black 
Box Theater will depend upon: 1) this Scope of Work achieving acoustical levels within 
the performance and rehearsal spaces that do not adversely affect the quality of the 
performance and rehearsals in the Black Box Theater; and 2) limiting noise bleed from 
performance, rehearsal, pre-function and common areas that may adversely affect the 
quality of use of other areas of the office Building and external environments.   

More specifically, the following acoustical criteria shall apply: 

 Theater Room:  Ambient noise levels, inclusive of mechanical systems, shall not 
exceed NC 30; additionally it is anticipated that noise levels generated within the 
Theater Room, inclusive of amplified sound, will not exceed 75dbA. 

 Rehearsal Room:  Ambient noise levels, inclusive of mechanical systems, shall 
not exceed NC 35; additionally it is anticipated that noise levels generated within 
the Rehearsal Room, inclusive of amplified sound, will not exceed 75dbA.  

Developer is responsible for engaging an acoustician to help design and construct 
spaces that meet the two above criteria.  To the extent that building materials and 
techniques that are planned to be used in ceilings, floors, interior and exterior walls, 
doors and entryways, and HVAC and other mechanical systems in and around the Black 
Box Theater Room and Rehearsal Room do not meet acceptable and agreed upon 
acoustical levels, then the additional materials and/or techniques that are required to 
meet these standards will be provided by Developer.      

Theater Room 
The design of the Theater Room will allow for no less than 38’ feet of column-free width 
and 60’ for column-free length.  In the Theater Room, clear ceiling heights will be 25’. 

The Theater Room will be delivered to the following specifications: 

 Ceilings: Exposed, concrete (painted) with utilities above. 

 Wall Finish: Painted GWB, with up to three paint colors; paint scheme to be 
determined in detailed Design Process. 
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 Flooring: A concrete slab floor, depressed to a depth of up to 6 inches that will 
allow for the installation of built-up, isolated wood floor system with a level 
transition to adjacent areas.  Provision of the wood flooring system will not be the 
responsibility of Developer. 

 Lighting: Fluorescent general purpose and egress lighting, including dimmable 
house lights, will be provided as part of the base fit out by Developer.  Installed 
lighting equipment, such as dimmer racks and control consoles, and loose 
theatrical lighting will not be the responsibility of Developer.  As part of the base 
fit out by Developer appropriate space for equipment, and dedicated conduits will 
be provided in locations defined by County, specifically between the Theater 
Room and the control booth. 

 Entryways/Doors:  

o Two double-door entryways will be provided on the southern end of the 
Theater Room, located at the southeastern and southwestern corners of 
the Theater Room.  A sound and light vestibule will be provided at any 
entryway from the Pre-function Area into the Theater Room.  The doors 
will be seven (7) feet tall of a material that is required to meet acoustical 
requirements. 

o At the north-western and north-eastern corners of the Theater Room, 7’-
0” wide doors (consisting of one 36” wide door leaf and one 48” wide door 
leaf) will be provided.  The doors will be seven (7) feet tall of a material 
that is required to meet acoustical requirements.  During the future 
detailed design, the need for additional door access will be evaluated to 
facilitate access from loading; such doors may include sliding or overhead 
coiling doors. 

 Curtain Racks / Materials 

 As part of the base fit out by Developer, the Theater Room will be designed with 
two (2) surround traveler track sets to allow for placement of curtains in areas to 
be specified during the Design Process.  The tracks, support systems, 
accessories and all curtain materials will not be the responsibility of Developer.  
The installation of the tracks, support systems and accessories will be the 
responsibility of Developer if Developer is provided the requirements at the 
appropriate stages of the Design Process and construction.  

Catwalk System in Theater Room 
A catwalk system will be suspended from the ceiling of the Theater Room as part of the 
base fit out of the Theater Room.  The amount set forth in Site Plan Condition 78.f 
includes a Developer contribution of $25,000 to the direct costs of the materials and 
installation of the catwalks.  The remainder of the costs for catwalk materials and 
installation will not be the responsibility of Developer.  

The layout and configuration of the catwalk system shall be established in the detailed 
design phases, but, at a minimum, catwalks should be provided on three sides of the 
Theater Room, and at least four (4) catwalks shall be provided crossing the shorter 
dimension of the Theater Room.  The catwalk shall be readily accessible from the 
mezzanine level and/or other backstage areas, through use of steps, a ladder, ships 
ladder or similar means.  It is understood that the catwalk does not need to comply with 
ADA requirements for accessibility. 
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Pre-function Area 
A +/- 1,500 square foot Pre-function Area (inclusive of steps, ramps, and access areas 
to Theater Room, Public Restrooms and back-of-house areas) will be provided at the 
entrance of the facility, with direct access into and from the Theater Room, the garage 
elevators, and back-of-house areas. 

The Pre-function Area will be constructed to the following specifications: 

 Ceilings: Exposed, concrete (painted) with utilities above. 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Commercial grade (multi-level loop direct adhered) carpet with 2½” 
vinyl wall base. 

 Lighting: Fluorescent/metal halide general purpose and egress lighting and built-
in, dimmable house lighting.  Visual display lighting to be determined during 
detailed Design Process, and the materials and installation of the visual display 
lighting will not be the responsibility of Developer. 

 Entryways/Doors:  

o Entry points from the exterior of the Building and the garage elevator 
vestibule will be constructed with all glass doors with panic hardware and 
power operators. 

o The door from the Pre-function Area into the back-of-house area will be a 
1¾” thick, seven foot tall painted flush wood solid core door with painted 
hollow metal door frame. 

Box Office 
An approximately 100 square foot Box Office will be constructed that allows for patron 
window access from the interior of the Pre-Function Area.  The Box Office will be 
provided with electrical power and it will be fully securable.  

The Box Office will be constructed to the following specifications: 

 Ceilings: Suspended grid acoustical ceiling tile with recessed fluorescent down-
lights. 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Commercial grade (multi-level loop direct adhered) carpet with 2½” 
vinyl wall base. 

 Lighting: Fluorescent/metal halide general purpose and egress lighting. 

 Entryways/Doors: The door from the Pre-function Area into the Box Office will be 
a 1¾” thick, seven foot tall painted flush solid core wood door with painted hollow 
metal door frame and keyed locking hardware.   

 Features: A stone transaction counter and tempered glass transaction window 
will be provided directed into the Pre-Function Area.  A work counter at 30” 
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above finished floor will be provided in the interior of the Box Office space.  Any 
additional furniture or equipment in the Box Office will not be the responsibility of 
Developer.   

Public Restrooms 
The following rooms and fixtures will be provided in the Pre-function Area: 

 Women: 4 water closets and 3 lavatories 

 Men: 1 water closet, 2 urinals, and 2 lavatories 

 Family: 1 water closet and 1 lavatory 

 Janitorial Room: 1 service sink with hot water access and drain. 

 Drinking Fountains: 2 drinking fountains (located adjacent to the public restroom 
entrances) 

It is understood that the above fixtures currently exceed the requirements of the current 
building code.  If at the time of construction such requirements have changed, Developer 
shall be responsible to meet the then current code requirements.

The Public Restrooms will be constructed to the following specifications: 

 Ceilings: Painted GWB. 

 Wall Finish: Ceramic tile wainscot to 48” above the finished floor, with Primed, 
paint-ready GWB; paint scheme to be determined in detailed Design Process, 
and the responsibility for materials and installation of paint to the primed wall will 
not be the responsibility of Developer. 

 Flooring: Ceramic tile; tile design/color to be determined in detailed Design 
Process. 

 Lighting: Recessed fluorescent down-lights; lighting to be motion-sensor 
controlled. 

 Entryways/Door: The doors from the Pre-function Area into the Public Restrooms 
will be 1¾” thick, seven foot tall painted flush solid core wood doors with painted 
hollow metal door frames.   

 Vanity: A monolithic polished granite vanity with: 3" backsplash, under-mounted 
vitreous china lavatories, chrome fixtures/fittings; continuous laminate-faced skirt 
to conceal plumbing; and frameless mirror above vanity extending to ceiling level. 

 Toilet Compartments: For each water closet, ceiling hung brushed stainless steel 
toilet partitions with swinging doors, locks and coat hooks at the interior face of 
the door. 

 Fixtures: 

o Wall mounted water closets and urinals with compact vertical carriers; 
water closets will have open front seats. 

o One floor drain per restroom, located under the toilet compartment 
dividers, and provided with trap primer. 

o Automatic, battery-powered, sensor-operated vanity faucets, urinals and 
water closet flushometers as follows: 
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� Dual flush 1.1/1.6 gallon per flush water closets 

� 0.13 gallon per flush urinals 

� 0.5 gallons per minute faucets 

o One manual-operated soap dispenser at each lavatory 

o Drinking Fountain: High/Low oval dish type with integral chiller system; 
polished stainless finish. 

 Toilet Accessories: Brushed stainless steel; partially or fully recessed, where 
applicable; to include the following: 

o Toilet partition-mounted dual-roll toilet paper dispenser in each Men’s 
room stall. 

o Combination toilet partition-mounted dual-roll toilet paper dispenser/ 
napkin disposal in each Women’s room and Family/Assisted Use stall. 

o Two paper towel dispensers/waste receptacles in Men’s and Women’s 
toilet rooms; One in Family/Assisted Use room. 

o One coin operated napkin dispenser at Women’s room and 
Family/Assisted Use Room. 

o One seat cover dispenser per water closet stall. 

Concession Area 
The detailed Design Process will determine the necessity, permanence and specific 
location a Concession Area within the Pre-function Area.  If a permanent concession 
area is required by County, then, Developer will be responsible to construct the 
following: 

 Ceilings: Painted GWB soffit. 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Stained and sealed concrete with 2½“ vinyl wall base. 

 Lighting: Recessed fluorescent down-lights. 

 Features: A granite work counter, a stainless steel bar sink that will accept under-
counter refrigerator and ice maker, and lockable wall cabinets above the work 
counter will be installed by Developer.  Any equipment, such as the refrigerator, 
ice maker or any other equipment or furniture related to the functioning of the 
concession area will not be the responsibility of Developer. 

Storage Areas 
Approximately 1,000 square feet of storage space will be provided on the ground floor, 
broken into smaller rooms, the extent of which will be established during the Design 
Process.  Access to some storage areas will be level with theater and loading areas, and 
some amount of storage space will occur on a raised level.  The Storage Areas will be 
constructed by Developer as follows: 

 Ceilings: Exposed concrete with exposed utilities. 
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 Wall Finish: Primed, paint-ready GWB or CMU. 

 Flooring: Sealed concrete with 2½” vinyl wall base. 

 Lighting: Pendant mounted fluorescent lighting. 

 Entryway/Doors: Storage Areas located on the same level as the Theater Room 
shall be provided with oversized painted flush hollow metal doors in painted 
hollow metal frames with an opening width of up to 7’-0” and increased height as 
permitted by code.  Storage Areas located on a raised level will be accessed by 
steps and shall be provided with single or double 3’-0” painted flush hollow metal 
doors in painted hollow metal frames. 

Dressing Rooms  
Separate men’s and women’s dressing rooms (approximately 250 to 300 square feet, 
respectively) will be provided with convenient access to the Theater Room.  The 
Dressing Rooms will be constructed by Developer as follows: 

 Ceilings: Acoustical ceiling tile 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Vinyl composition tile with 2½” vinyl wall base. 

 Lighting: Recessed fluorescent downlights. 

 Entryways/Doors: The door into the Dressing Rooms will be 1¾” thick, seven foot 
tall painted flush solid core wood doors with painted hollow metal door frames. 

 Features: Any additional furniture or equipment will not be the responsibility of 
Developer.  Additional electrical rough-ins for lighting and power strips in a 
makeup will be provided by Developer. 

Each dressing room will be provided a separate restroom, which will be constructed as 
follows: 

 Ceilings: Acoustical ceiling tile. 

 Wall Finish: Ceramic tile wainscot to 48” above the finished floor, with Primed, 
paint-ready GWB; paint scheme to be determined in detailed Design Process, 
and the responsibility for materials and installation of paint to the primed wall will 
not be the responsibility of Developer. 

 Flooring: Ceramic tile; tile design/color to be determined in detailed Design 
Process. 

 Lighting: Recessed fluorescent down-lights; lighting to be motion-sensor 
controlled. 

 Entryways/Doors: Each restroom will be separated from the respective Dressing 
Room via a lockable, 1 ¾” thick, seven foot tall painted flush solid core wood 
door with painted hollow metal door frame.   

 Vanity: A monolithic polished granite vanity with: 3" backsplash, one under-
mounted vitreous china lavatory per restroom, chrome fixtures/fittings; 
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continuous laminate-faced skirt to conceal plumbing; and frameless mirror above 
vanity extending to ceiling level. 

 Fixtures: 

o One wall-mounted water closet per restroom with compact vertical carrier; 
water closets will have open front seats. 

o One floor drain per restroom and provided with trap primer. 

o Automatic, battery-powered, sensor-operated vanity faucets and water 
closet flushometers as follows: 

� Dual flush 1.1/1.6 gallon per flush water closets 

� 0.5 gallons per minute faucets 

o One manual-operated soap dispenser at each lavatory 

 Toilet Accessories: Brushed stainless steel; partially or fully recessed, where 
applicable; to include the following: 

o Dual-roll toilet paper dispenser in the Men’s room. 

o Combination dual-roll toilet paper dispenser / napkin disposal in the 
Women’s room. 

o One paper towel dispensers/waste receptacles in Men’s and Women’s 
toilet rooms. 

o One seat cover dispenser in each room. 

Wardrobe Maintenance 
Approximately 200 square feet of space will be provided in the back-of-house area for 
the purposes of maintaining, cleaning, repairing and short-term storage of actor’s 
wardrobes.  The Wardrobe Maintenance area will be constructed by Developer as 
follows: 

 Ceilings: Exposed concrete with exposed utilities. 

 Wall Finish: Primed, paint-ready GWB. 

 Flooring: Vinyl composition tile with 2½” vinyl wall base. 

 Lighting: Pendent mounted fluorescent lighting. 

 Entryways/Doors: A lockable, 1¾” thick, seven foot tall painted flush solid core 
wood door with painted hollow metal door frame will be provided at the entrance 
of the Wardrobe Maintenance area. 

 Any appliances or equipment in the Wardrobe Maintenance room, such as 
clothes washer and dryer, steamers, or clothes racks not be the responsibility of 
Developer.  Developer will provide the electrical, plumbing and mechanical rough 
in, including appropriate ventilation solutions for a dryer. 

Green Room 
 An actor’s waiting room of approximately 300 square feet will be provided adjacent to 
the Theater Room.  The Green Room will be constructed by Developer as follows: 

 Ceilings: Acoustical ceiling tile 
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 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Vinyl composition tile with 2½” vinyl wall base. 

 Lighting: Recessed fluorescent downlights. 

 Entryways/Doors: The doors into the Green Room will be 1¾” thick, seven foot 
tall painted flush solid core wood doors with painted hollow metal door frames. 

 Features:  All, counters, furniture and equipment in the Green Room will not be 
the responsibility of Developer.  Developer will provide plumbing, electrical and 
mechanical rough-ins necessary to support equipment/appliances as determined 
during the detailed Design Process.   

Administrative Offices 
The Administrative Offices area will include an entry vestibule; three separate offices, 
two for double occupancy and one for single occupancy; and a single conference room 
for shared use.  The Administrative Offices will be constructed by Developer as follows: 

 Ceilings: Acoustical ceiling tile. 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Commercial grade (multi-level loop direct adhered) carpet with 2½” 
vinyl wall base, with the exception of the vestibule area, which will be constructed 
with an inset, double-sided, reversible fabric/walk-off matting for compliance with 
LEED IEQ credit 5. 

 Lighting: Recessed fluorescent lighting. 

 Entryways/Doors: The interior doors will be lockable painted wood flush wood 
solid core doors in painted hollow metal frames with integral, clear-glass sidelite, 
with the exception of the door from the vestibule into the interior of the space, 
which will be an aluminum/glass rail and stile door with panic hardware in an 
aluminum/glass storefront system.  The door from the vestibule to the exterior of 
the Building will be a frameless, tempered all-glass door with power operator and 
panic hardware.  A ducted, concealed electric cabinet heater or fan-powered 
terminal devices with electric heating coils will be provided in the vestibule in 
order to handle high demands. 

 Features: Metal, horizontal louvered blinds will be provided at all exterior vision 
glass in the offices and conference room.  All additional furniture and equipment 
in the Administrative Offices will not be the responsibility of Developer. 

A separate, single-fixture restroom will also be provided in the Administrative Offices, 
constructed as follows: 

 Ceilings: Acoustical ceiling tile. 

 Wall Finish: Ceramic tile wainscot to 48” above the finished floor, with painted 
GWB above; paint color and tile design/color to be determined in detailed Design 
Process. 
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 Flooring: Ceramic tile; tile design/color to be determined in detailed Design 
Process. 

 Lighting: Recessed fluorescent down-lights; lighting to be motion-sensor 
controlled. 

 Entryways/Doors: The restroom will receive a lockable, 1¾” thick, seven foot tall 
painted flush wood solid core door with painted hollow metal door frame.   

 Fixtures: 

o One wall-hung lavatory with manual-operated soap dispenser. 

o One wall-mounted water closet with compact vertical carrier; water closet 
will have open front seat. 

o One floor drain with trap primer. 

o Automatic, battery-powered, sensor-operated lavatory faucet and water 
closet flushometer as follows: 

� Dual flush 1.1/1.6 gallon per flush water closet 

� 0.5 gallons per minute faucet 

Toilet Accessories: Brushed stainless steel; partially or fully recessed, where applicable; 
to include the following: 

o Combination dual-roll toilet paper dispenser/ napkin disposal. 

o One paper towel dispensers/waste receptacle. 

o One seat cover dispenser. 

Ground-Level Service Corridors 
Hallways leading to and from the Theater Room, loading and storage areas will be 
designed in the detailed Design Process to facilitate access for equipment, but at a 
minimum the hallways should provide a clearance of 54 inches in width to allow for 
appropriate clearance for 4’x8’ scenic elements to be moved between the Theater 
Room, the loading dock and the Storage Areas.  All Ground-Level Service Corridors 
within the Black Box Theater will be provided by Developer as follows: 

 Ceilings: Exposed concrete with exposed utilities. 

 Wall Finish: Primed, paint-ready GWB or CMU. 

 Flooring: Sealed concrete with 2 ½” vinyl wall base. 

 Lighting: Pendant mounted fluorescent lighting. 

Mezzanine Level 
The Black Box Theater will incorporate a mezzanine level, which will provide space for 
the theater control booth, service area (catwalk) access, a Rehearsal Room, and 
ancillary uses.  A separate, single-fixture restroom will be provided on the mezzanine 
level, constructed to the standard established in the Administrative Offices area.  One 
base Building garage shuttle elevator shall provide direct access to the mezzanine level 
though use of an access control system.   
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Rehearsal Room 
The minimum dimensions for the Rehearsal Room is 34’ x 32’ of column-free space.  
The Rehearsal Room will be constructed as such:

 Ceilings: Acoustical tile ceiling. 

 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: A concrete floor slab, depressed to a depth of up to 6 inches that will 
allow for the installation of a built-up, isolated wood floor system with a level 
transition to adjacent areas. Provision of the wood flooring system will not be the 
responsibility of Developer. 

 Lighting: Recessed fluorescent downlights. 

 Entryways/Doors: The doors into the Rehearsal Room will be 1¾” thick, seven 
foot tall painted flush wood solid core doors with painted hollow metal door 
frames. 

 Features: Floor-to-ceiling wall mounted frameless mirrors along one full wall of 
room.  The detailed Design Process may identify the need for a storage closet 
(constructed with similar level of finish as the room as a whole).  Additional 
furniture or equipment will not be the responsibility of Developer. 

Control Booth 
A control booth will be provided for both lighting and sound operations.  The control 
booth must have direct view windows into the Theater Room, will be no less than 200 
square feet with a minimum depth of 10’ from the view windows, and will be placed no 
less than 10’ above the main Theater Room floor.  Access to the control booth will 
comply with ADA accessibility requirements.  The Control Booth will be constructed as 
follows:

 Ceilings: Exposed concrete structure with utilities above, painted black. 

 Wall Finish: Painted black GWB. 

 Flooring: Commercial grade (multi-level loop direct adhered) carpet with 2½” 
vinyl wall base. 

 Lighting: Pendant mounted dimmable lighting. 

 Entryways/Doors: The door into the Control Booth will be 1¾” thick, seven foot 
tall painted flush solid core wood door with painted hollow metal door frame. 

 Features: Aluminum/glass fixed glazing, for visibility into performance area.  
Additional furniture or equipment will not be the responsibility of Developer. 

Mezzanine Corridor 
The Mezzanine Corridor will be constructed as follows: 

 Ceilings: Acoustical ceiling tile. 
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 Wall Finish: Primed, paint-ready GWB; paint scheme to be determined in detailed 
Design Process, and the responsibility for materials and installation of paint to 
the primed wall will not be the responsibility of Developer. 

 Flooring: Vinyl composition tile with 2½” vinyl wall base. 

Mechanical and Electrical Rooms 
The Mechanical and Electrical Rooms on the Main and Mezzanine Levels will be 
constructed as follows: 

 Ceilings: Exposed concrete with exposed utilities. 

 Wall Finish: Primed, paint-ready GWB or CMU. 

 Flooring: Sealed concrete with 2½” vinyl wall base. 

 Lighting: Pendant mounted fluorescent lighting. 

Doors 
All exterior and interior doors and entryways will be designed and will utilize appropriate 
materials so as to provide optimal ingress and egress of patrons, performers and staff, 
and equipment and scenes, as well as to achieve acoustical standards.   

Unless otherwise noted, all door frames shall be painted hollow metal with two inch 
faces and welded corners.  All single doors shall be 1¾ inches thick, seven feet tall, 
painted flush wood doors, consisting of solid glued block or mineral core with MDF or 
birch veneer faces.  All double doors shall be 1¾ inches thick painted flush hollow metal, 
due to the expected high traffic nature of these doors. 

Door hardware shall consist of lever handled mortise locksets, ball bearing full mortise 
hinges and floor or wall stops.  Toilet room doors and select other doors shall receive 
surface- mounted closers.  Hardware finish shall be polished chrome / stainless steel. 

Security 
Developer will provide rough-in conduits at the exterior perimeter access doors stubbing 
out to the adjacent ceiling of the Black Box Theater.  Extension of the conduits and 
provision of the Security System for the Black Box Theater will not be the responsibility 
of Developer. 

Telecommunications 
Developer will provide a 1” conduit to a single connection point within the Black Box 
Theater to a backbone riser within a riser closet at the ground floor.  All 
telecommunications cabling, terminations, equipment and devices are not the 
responsibility of Developer.   

Developer will provide conduit into the Black Box Theater for County fiber or for an 
acceptable commercial alternative telecommunications fiber or lines, to the extent that 
such telecommunications service is provided to the base Building.  If such 
telecommunications service is not provided to the base Building, then the provision of 
County fiber to the Black Box Theater will not be the responsibility of Developer. 
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HVAC System 
The HVAC system shall be designed to comply with the following design parameters: 

Inside Conditions: 
 Summer (Auditorium and Prefunction) 72 deg F+ 2 deg F / 50% RH +/-5% 

 Winter (All Spaces) 72 deg F+ 2 deg F - No humidity control is provided during 
the heating mode or winter season. 

Outdoor Conditions: 
 Summer: 

- 95 deg F DB for transmission loads 
- 78 deg F WB for cooling tower design 
- 93 deg F DB/75 deg F WB Coincident 

 Winter:  
- 10 deg F DB 

Lighting: g
 1.0 w/sf ( 75% to space) 
 Pre-function  2.0 w/sf (100% to space) 
 Up to 5.0 KW total theatrical lighting  

Equipment or Receptacle Load: 
 2.0 w/sf or as defined 

Occupancy: 
 Occupant Load: Up to a maximum of 200 total occupants assumed:  Up to 150 

patrons and up to 50 staff/performers 

Outside Air: 
 Outside Air Quantity: Auditorium and lobbies 5 cfm / person + .06 cfm / usf. 

HVAC System Acoustics: 
 Unless otherwise indicated, the maximum interior Noise Criteria (NC) design 

shall comply with requirements as set forth elsewhere in this Scope of Work.  All 
equipment and systems will be designed and selected to meet these NC goals. 

The HVAC system for the Black Box Theater will consist of a variable air volume self-
contained units (SCU) with fan, DX refrigerant coil, and two-way control valve, and 
various fan powered terminal devices (FPTD’s).  Supply air temperature will be 51°F.  
SCUs will have variable speed fan drives and minimum 85% efficient MERV-13 
replaceable media type filters. 

Ductwork and Air Distribution Devices:  Air will be supplied through internally lined or 
externally insulated ductwork.  Ductwork will be in accordance with SMACNA guidelines.  
Supply diffusers will be: 24" x 24" louvered face diffusers, slot diffusers, or linear 
diffusers depending on the acoustical requirements, and architectural requirements of 
the space and type of ceiling construction.  

Return Air:  Air will be returned to the ceiling plenums through return air grilles, and 
through either combination supply/return air slot diffusers at the perimeter curtain wall or 
through an architectural return air slot. 
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Outside Air:   Outside Air will be supplied from louvers within the ground level storefront 
at the north façade of the Building.  Based on the design occupant load, approximately 
16 sf of louver area (at 50% free area) is anticipated. 

The base Building condenser water/cooling tower system will provide up to 70 tons of 
capacity of condenser water for the Black Box Theater self-contained units for daily and 
after hour operations.  The condenser water system will operate at a 10°F (85°F to 95°F, 
approximately) differential temperature. 

HVAC systems will be designed so that the Black Box Theater can be separately sub-
metered and controlled, with appropriately designated zones within the Black Box 
Theater.  The Black Box Theater shall be provided with an integrated zoned building 
automation system (“BAS”) that is a subzone of the base Building BAS; and shall be 
Siemens Apogee, Trane Tracer Summit, Reliable Controls or equal at the discretion of 
Developer.  The system shall provide input and output points to allow County's 
integration into an existing County server located at 1400 North Uhle Street, Suite 603, 
Arlington, Virginia 22206.  Any modifications or updates to the County's server shall not 
be the responsibility of Developer.  All HVAC equipment that solely serves the Black Box 
Theater shall provide input and output points through Bacnet or Modbus protocol 
interface.  A local onsite workstation shall be provided in a lockable cabinet within the 
Black Box Theater space for use by County maintenance.  Any other equipment, such 
as a local workstation to give read only access to BAS graphics with limited capability to 
change temperature settings, will not be the responsibility of Developer, unless 
otherwise deemed to be affordable within the scope of the Budget.  County shall be 
given the opportunity to review and specify points and control graphic requirements, as 
directly related to the operation of Black Box Theater, during the Design Process.  The 
Building owner shall procure a full service maintenance contract for the installed base 
Building BAS.  HVAC and other systems will be designed to meet the acoustical 
parameters set forth above. 

Electrical 
An electrical system will be designed to adequately serve all areas of the Black Box 
Theater.  Wall outlets will be provided as determined to be necessary during the Design 
Process.    

Electrical service will be provided from the 800A, 480V, 3PH, 4W “Retail” wireway.  The 
separately metered service will be 500A, 480V, 3PH fed from a 600A/3P/500A ULSE 
disconnect switch.  Service size is based on 35W/SF.  Service connection point, meter 
and disconnect are located in the base Building main electrical room. 

A 600A, 480V, 3PH, 4W distribution panel will be provided within the Black Box Theater 
Area to serve:  large HVAC loads, a 112 ½ KVA transformer, and a 225A, 480V, 3PH, 
4W panel.  The 112 ½ KVA transformer will serve the theatrical dimmer system, A/V 
system and receptacle loads.  The 225A panel will serve small HVAC loads, and back-
of-house lighting.  Distribution panels and transformers are located within the Black Box 
Theater space. 

A 60 AMP, 480V 3 phase feeder will be provided to the space from the base Building 
emergency generator for: the dimming system, egress lighting requirements in the stage 
area, seating area, vestibule and lobby.  One 20A, 277V, 1 Ph branch circuit will be 
provided for the back-of-house egress lighting.  These egress lighting provisions will be 
connected to the base Building Life Safety generator.  No other back-up/auxiliary power 
loads are included. 
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Plumbing 
Plumbing infrastructure will be provided to multiple areas of the Black Box Theater, 
including but not limited to the restrooms, concession area, and green room.  Water 
heaters for Black Box Theater domestic hot water are anticipated to occur within the 
Black Box Theater.  Public drinking fountains will be constructed in the pre-
function/lobby area as required by code. 

Fire 

Fire alarm system and sprinklers with connection to the base Building systems will be 
provided in the Black Box Theater. 

Signage 
The square footage and location of signage on the exterior of the Building will be 
controlled by the comprehensive sign plan.  The Design Process will determine the 
specific materials to be used in exterior signage.  Developer will be responsible for the 
installation of electrical conduit to the exterior sign areas.  Developer will not be 
responsible for the materials and installation of the exterior signage.  Developer shall 
provide all interior wayfinding and room labeling/number signage through-out in 
accordance with code requirements.  The basis of design will be to match the base 
Building standard.    

Equipment/Design Allowance 
The amount set forth in Site Plan Condition 78.f includes a Developer contribution of 
$53,375 for fit out work for equipment and design elements that are not the direct cost 
responsibility of Developer per this Scope of Work. 
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A Recessed Meeting of the County Board of Arlington County, Virginia, held in Room 307 of 2100 Clarendon
Boulevard thereof on Tuesday, January 24, 2012 at 3:01 p.m.

PRESENT: MARY HYNES, Chair
J. WALTER TEJADA, Vice Chairman
JAY FISETTE, Member
CHRISTOPHER ZIMMERMAN, Member

ALSO PRESENT: BARBARA DONNELLAN, County Manager
STEPHEN MacISAAC, County Attorney
HOPE L. HALLECK, Clerk

ooooo0ooooo

COUNTY BOARD RECESSED MEETING

ooooo0ooooo

COUNTY BOARD BUSINESS AND REPORTS

ooooo0ooooo

I. COUNTY BOARD REPORTS

The Chair introduced Deputy Treasurer Carla De le Pava, who introduced the finalists for the 8th annual vehicle decal
design competition by Arlington high school students. The winning decal will appear on over 155,000 vehicles. The
Treasurer’s Office sponsors the competition and Ms. De le Pava thanked the Sun Gazette and Wells Fargo Bank on
behalf of the County for their support. Almost 2,000 votes were cast. The finalists were:

Amanda Smith, 11th Grade, Wakefield High School
Entry: “Guard of Honor”

Maya Giacobbe, 12th Grade, Wakefield High School
Entry: “Fun at the Fair”

Sarah Peterson, 12th Grade, Wakefield High School
Entry: “Reflection”

Jeppe Callander, 11th Grade, Wakefield High School
Entry: “Silent Memories”

Ms. De le Pava introduced Allen H. Harrison, Jr., Secretary, Arlington Electoral Board and David Ryder, Wells Fargo
Bank representative. Mr. Harrison announced that the design of Jeppe Callander, a foreign exchange student from
Norway was chosen as the winner.

Chair Hynes provided an update to the Chair’s PLACE (Participation, Leadership And Civic Engagement) initiative.
The first Open Door Monday was held on January 23, 2012 and twelve residents attended. The location of the
meetings will rotate throughout the month, and all sessions are from 7-9 p.m. For more information, please search
“open door” at www. Arlingtonva.us.

The Chair will host community open house events to begin creating a community map. Two sessions will be held at
Artisphere: Thursday, March 15, 6-9pm and Saturday, March 17, 9am to 1pm
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Chair Hynes provided background on the Arlington County Board approved a federal legislative package which
articulates Board’s positions and areas of interest on federal issues that impact local government and Arlington
residents. For more information, please visit the County Manager’s link on the County web page. The Chair
encouraged residents to give feedback on the package by contacting the County Board Office or the County’s Federal
Liaison, Brian Stout.

The Chair announced that ART (Arlington Transit) ridership has increased. For the first half of Fiscal Year 2012, ART
has carried more than 1.2 million passengers (1,256,766). This is a 14.58% increase in ridership compared to the
same period the year before. Additional services will be added in April 2012 including an additional bus on ART 42,
additional service during the week on ART 75 and Saturday service and late night service on ART 77.

Chair Hynes introduced Chris Hamilton, Bureau Chief, Arlington County Commuter Services, Department of
Transportation, who provided a presentation on the PAL (Predictable, Alert and Lawful) program to increase
commuter safety for drivers, walkers and bicyclists. Information on the PAL program is available at
www.arlingtonva.us.

The Chair announced the February 7, 2012 annual Arlington Civic Federation meeting and the Columbia Pike Plan
worksession on February 8, 2012.

Mr. Fisette provided an update on General Assembly legislative items on many topics including legal advertising of
public meetings, urban development plans and voting. Mr. Fisette spoke about the coalition formed by VML and
VaCo to examine the unintended consequences of proposed restrictions on the eminent domain process. Mr. Fisette
also provided an update on legislation for a proposed cap on BPOL rates, reimbursements on car taxes, interest
earned on local taxes and a proposal to remove the sunset on commercial tax rate, several gun laws and proposals
affecting free clinics.

A motion was made by CHRISTOPHER ZIMMERMAN, Member, seconded by JAY FISETTE, Member to adopt a revised
charge for the Urban Forestry Commission.

URBAN FORESTRY COMMISSION

WHEREAS, Arlington derives important economic, environmental and social benefits
from its urban forest; and

WHEREAS, the involvement of interested and knowledgeable citizen representatives can
foster measures to improve the health and sustainability of Arlington’s urban forest;

THEREFORE, BE IT RESOLVED that the Arlington County Board, which initially
established the Urban Forestry Commission by adoption of a charge on June 10, 1990, hereby re-
establishes the Arlington County Urban Forestry Commission.

The Commission shall be advisory to the County Board, and in that capacity may
undertake studies, develop recommendations, conduct public meetings and educational
programs, hold hearings, prepare reports, and appear before public bodies to further the
objectives stated above.

The Commission shall provide the Board with advice and recommendations relating to
programs for the planting and maintenance of trees on public property, and the preservation or
restoration of trees and other native vegetation in wooded parks and other County-owned natural
areas.

The Commission shall coordinate education and outreach activities to foster the planting
and preservation of trees on private property, which provide economic, social, and environmental
benefits for the County as a whole.
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The Commission shall be composed of thirteen (13) members, with a chairperson to be
appointed annually by the County Board. Members shall serve for three-year terms and shall be
appointed as follows:

� One member from the Environment and Energy Conservation Commission;
� One member from the Park and Recreation Commission;
� One member from the Neighborhood Conservation Advisory Committee;

Ten members appointed at-large, including individuals with direct knowledge of urban forestry
matters, either from their professional background or from training and volunteer activities in
such programs as Tree Stewards or Master Naturalists.

In addition, the Commission may designate non-voting members to represent organizations
with an interest in the urban forest. These include state organizations such as the Virginia
Department of Forestry and Virginia Cooperative Extension; County organizations such as
Arlington Public Schools; and non-profit organizations such as Arlingtonians for a Clean
Environment.

The Commission shall meet on the call of the chairperson.

AND BE IT FURTHER RESOLVED that the functions of the Arlington County Urban
Forestry Commission shall include:

1. Overseeing implementation of the Urban Forest Master Plan, which is an element of the
Public Spaces Master Plan.

2. Overseeing implementation of the Tree Preservation Ordinance.
3. Overseeing implementation of the Tree Canopy Fund, in cooperation with the non-profit

organization Arlingtonians for a Clean Environment (ACE).
4. Jointly with the Park and Recreation Commission and the Environment and Energy

Conservation Commission, overseeing implementation of the Natural Resources
Management Plan, including providing UFC representation on the Natural Resources Joint
Advisory Group;

5. Advising on the acquisition of privately-owned woodlands and other natural areas;
6. Recommending tree canopy goals for the County as a whole, for individual

neighborhoods, and for portions of the County covered by area or sector plans.
7. Participating in the site-plan review process, and making recommendations concerning

tree preservation and planting in site-plan projects.
8. Participating in community master planning for the purpose of meeting tree canopy

goals, ensuring that streetscape plans provide good sites for street trees, and preserving
existing forest resources.

9. Making recommendations concerning elements of transportation plans that have
implications for the urban forest, including street trees and park trees near trails.

10. Making recommendations concerning elements of the County budget that relate to the
urban forest and natural resources.

11. Monitoring efforts to control invasive plants that threaten wooded parks and natural
areas, and making recommendations regarding the scope and nature of those efforts.

12. Cooperating with Arlington Public Schools to foster planting and care of trees on school
properties and to promote outdoor learning opportunities related to trees and natural
resources.

13. Coordinating a variety of outreach and education activities, including Arbor Day
ceremonies, Tree City USA awards, and the Notable Trees selection process.

14. Coordinating the Champion Trees program, working with staff and volunteers to identify
champion trees and selecting some for designation as Specimen Trees under the Tree
Preservation Ordinance.
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15. Participating in the Northern Virginia Urban Forestry Roundtable, fostering exchanges of
information with other jurisdictions and working to enhance urban forests across the
region.

16. Working with Virginia Tech in planning LEAF conferences in Arlington on urban forestry
themes.

17. Preparing an annual work plan for the Commission in consultation with the County Board.

AND BE IT FURTHER RESOLVED that the County Manager shall designate a County
staff member to serve as coordinator to the Urban Forestry Commission, which duties shall be in
addition to such other responsibilities as now exist.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER
TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member – Aye.

ooooo0ooooo

II. APPOINTMENTS

A motion was made by MARY HYNES, Chair to:

Commission on the Status of Women
Appoint Shelby Everitt for a term ending January 31, 2015
Appoint Alejandra Santaolalla for a term ending January 31, 2015

Community Services Board
Appoint Shauna Alonge for a term ending January 31, 2015

Fire Trial Board
Appoint Yama Shansab for a term ending January 31, 2013

Fiscal Affairs Advisory Commission
Reappoint David Kinney for a term ending January 31, 2014

Information Technology Advisory Commission
Reappoint Mary Crannell for a term ending January 31, 2015

Northern Virginia Regional Park Authority
Reappoint Paul Ferguson for a term ending January 31, 2016

Partnership for Children Youth and Families
Appoint Michael Brown for a term ending January 31, 2014
Appoint Devanshi Patel for a term ending January 31, 2014
Reappoint John Andelin for a term ending January 31, 2014
Reappoint Judy Hadden for a term ending January 31, 2014
Reappoint Deborah Taylor for a term ending January 31, 2014

Planning Commission
Appoint Nancy Iacomini for a term ending January 31, 2016

Public Facilities Review Committee
Appoint Charles Monfort as Chairman for a term ending December 31, 2012

Tenant-Landlord Commission
Appoint Mary Rouleau as Public Interest representative for a term ending March 31, 2015
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Urban Forestry Commission
Appoint Caroline Haynes for a term ending January 31, 2016

Transportation Commission
Appoint Christopher Forinash as the Planning Commission representative

for a term ending January 31, 2015

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member –
Aye.

ooooo0ooooo

III. REGIONAL REPORTS

Chair Hynes provided an update from the WMATA Board of Directors about metro bus route enhancements.
The Chair also reported on the progress of upgrades and station closures, and upcoming work in Arlington
stations on both blue and orange lines in February. WMATA Board will finalize proposals on fare increases will
which be subject to public review. Details will be announced at a future meeting.

ooooo0ooooo

IV. COUNTY MANAGER REPORT

The Manager announced that Arlington property values are up 6.6% overall. Residential values are up 1.8%.
46% of residential owners will see no change in their assessment, 22% will see a decline, 32% will see
increased values. Commercial property values have increased 13.5%. Real Estate taxes represent
approximately 56% of the County’s revenue.

Ms. Donnellan provided a construction update on the Arlington Mill Community Center. Chair Hynes
suggested adding this information to the County’s website.

CLOSED MEETING; CERTIFICATION OF CLOSED MEETING DISCUSSIONS

A motion was made by MARY HYNES, Chairman, seconded by J. WALTER TEJADA, Vice Chairman, to
convene a closed meeting as authorized by Virginia Code sections 2.2-3711.A.1, 3 and 7 for the
purpose of discussing one personnel matter, two matters involving the disposition of publicly held real
property where discussion in public could adversely affect the County’s negotiating position; and
consultation with the County Attorney and staff concerning the County’s authority to require the
preservation of market rate affordable housing as a condition of the rezoning of property.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair -
Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER
ZIMMERMAN, Member – Aye.

The Board met in a closed meeting from 3:52 p.m. to 6:46 p.m.

- - - - - - - - - -

A motion was made by MARY HYNES, Chairman, seconded by WALTER TEJADA, Vice Chairman to
certify that to the best of each member's knowledge that only public business matters lawfully
exempted from open meeting requirements under Chapter 37, Title 2.2 of the Code of Virginia and
only such public business matters as were identified in the motion by which the closed meeting was
convened were heard, discussed, or considered by the Board. The motion was adopted by a vote of 5
to 0 by roll call as follows:
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Member & Vote
Ms. Hynes - Aye
Mr. Tejada - Aye
Mr. Fisette – Aye
Mr. Zimmerman - Aye

ooooo0ooooo

THE FOLLOWING ITEMS TO BE HEARD BEGINNING AT 6:30 P.M.

Chair Hynes recognized the following former Chairmen of advisory boards and commissions for their service to the
County:

Arthur D. Kallen 24 years of service as member of Civil Service Commission (1988-2010), Civil
Service Commission Chairman (2000-2010) and Fiscal Affairs Advisory
Commission (1987-1991)

Jerry Norris Chairman of the Economic Development Commission (2007-2011)

Larry Finch Chairman of the Urban Forestry Commission (2007-2011)

Nancy Iacomini Chairman of the Historical Affairs and Landmark Review Board

William Ross Chairman of the Tenant-Landlord Commission (1999-2004 and 2007-2011)

ooooo0ooooo

CONSENT ITEMS

ooooo0ooooo

14. OPEN AIR MARKETS

A. U-3311-11-1 Use Permit for Rosslyn Business Improvement Corp. for an open-air market
located at 1700 block N. Oak St. (RPC#16-035-001 and street rights-of-way);

B. U-3312-11-1 Civitan Club of Arlington, VA, Inc. for a use permit for an open-air market
located at the I-66 garage between North Quincy and North Stafford Streets (NO RPC);

C. U-3313-11-1 Arlington County PRCR for an open-air market located at 1400 N. Courthouse
Road (RPC# 18-002-001 );

D. U-3314-11-1 Ballston Business Improvement District for a use permit for an open-air market
(Farmers? Market) located at 901 N. Taylor St. (Wellburn Square) (RPC# 14-050-031, -009);

E. U-3315-11-1 Ballston Business Improvement District for a use permit for an open-air market
(Arts and Crafts Market) located at 901 N. Taylor St. (Wellburn Square) (RPC# 14-050-031, -
009);

F. U-3316-11-1 Clarendon Alliance for a use permit for an open-air market located at Clarendon
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Central Park (RPC# 19-001-001);

G. U-3317-11-1 Columbia Pike Revitalization Org. for a use permit for an open-air market located
at 2820 Columbia Pike (RPC# 32-005-004 and street rights-of-way);

H. U-3318-11-1 Crystal City Business Improvement District for a use permit for an open-air
market located at 1851 S. Bell St. (RPC# 34-026-037).

Following a duly advertised public hearing at which there were speakers, a motion was made CHRISTOPHER
ZIMMERMAN, Member, seconded by J. WALTER TEJADA, Vice Chairman to adopt the following ordinances:

A. BE IT ORDAINED that, pursuant to application U-3311-11-1 on file in the Office of the Zoning
Administrator for a use permit for Rosslyn Business Improvement Corp. for an open-air market for the
parcel of real property known as 1700 block N. Oak St. (RPC#16-035-001 and streets rights-of-way),
approval is granted and the parcel so described shall be used according to the approval requested by
the application, subject to the proposed conditions of the staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to
Thursdays from May to October, between the hours of 8 a.m. and 7 p.m.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the North Rosslyn Civic Association prior to the issuance of a certificate of occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining
where applicable right-of-way permits and licenses from the Department of Environmental Services
Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Rosslyn Farmers’ Market Vendor and Parking Plan. [Clerk’s note: as set forth in the document
entitled “Addendum-1-24-12-A- Rosslyn Market” attached for the public record to these minutes.]

8. The applicant agrees maintain a six-foot clear sidewalk width in the public sidewalk along North
Oak Street to provide pedestrian passage through the market.

B. BE IT ORDAINED that, pursuant to application U-3312-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market with a modification for a distance of less than 100
from an “R” zoning district boundary, for the parcel of real property known as the I-66 garage between
North Quincy and North Stafford Streets (NO RPC), approval is granted and the parcel so described
shall be used according to the approval requested by the application, subject to the proposed
conditions of the staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to one
Saturday per month April through November between the hours of 7 a.m. and 1 p.m. The times
for vendor set-up and breakdown shall be in accordance with any existing and future license
agreement with the County.
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2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Cherrydale and Ballston-Virginia Square Civic Associations prior to the issuance of
a certificate of occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Civitan Market Vendor and Parking Plan.

C. BE IT ORDAINED that, pursuant to application U-3313-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market with a modification for a distance of less than
1,000 feet from another open-air market, for the parcel of real property known as 1400 N. Courthouse
Road (RPC# 18-002-001 ), approval is granted and the parcel so described shall be used according to
the approval requested by the application, subject to the proposed conditions of the staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to
Saturdays between the hours of 8 a.m. and Noon. The times for vendor set-up and breakdown
shall be in accordance with any existing and future license agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Clarendon-Courthouse and Radnor-Fort Myer Heights Civic Associations prior to the
issuance of a certificate of occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Courthouse Farmers’ Market Vendor and Parking Plan.

D. BE IT ORDAINED that, pursuant to application U-3314-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market (Farmer’s Market) with a modification for a
distance of less than 1,000 feet from another open-air market, for the parcel of real property known as
901 N. Taylor St. (Wellburn Square) (RPC# 14-050-031, -009), approval is granted and the parcel so
described shall be used according to the approval requested by the application, subject to the proposed
conditions of the staff report.
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1. The applicant agrees that the hours of operation for the open-air market will be limited to
Thursdays May-October between the hours of 3 p.m. to 7 p.m. The times for vendor set-up and
breakdown shall be in accordance with any existing and future license agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Ballston-Virginia Square Civic Association prior to the issuance of a certificate of
occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Ballston Farmers’ Market Vendor and Parking Plan.

E. BE IT ORDAINED that, pursuant to application U-3315-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market (Arts and Crafts Market) with a modification for a
distance of less than 1,000 feet from another open-air market, for the parcel of real property known as
901 N. Taylor St. (Wellburn Square) (RPC# 14-050-031, -009), approval is granted and the parcel so
described shall be used according to the approval requested by the application, subject to the proposed
conditions of the staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to one (1)
Saturday per month, from April through October between the hours of 10 a.m. to 4 p.m. The
times for vendor set-up and breakdown shall be in accordance with any existing and future license
agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Ballston-Virginia Square Civic Association prior to the issuance of a certificate of
occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Ballston Arts & Crafts Market Vendor and Parking Plan.
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F. BE IT ORDAINED that, pursuant to application U-3316-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market for the parcel of real property known as
Clarendon Central Park (RPC# 19-001-001), approval is granted and the parcel so described shall be
used according to the approval requested by the application, subject to the proposed conditions of the
staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to
Wednesdays May through October from 3 p.m. to 7 p.m. The times for vendor set-up and
breakdown shall be in accordance with any existing and future license agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Clarendon-Courthouse Civic Association prior to the issuance of a certificate of
occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Clarendon Farmers’ Market Vendor and Parking Plan.
8. The applicant agrees to maintain a minimum six (6) foot of clear sidewalk space along public

streets and around the Metro entrance for pedestrian passage.

G. BE IT ORDAINED that, pursuant to application U-3317-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market for the parcel of real property known as 2820
Columbia Pike (RPC# 32-005-004), approval is granted and the parcel so described shall be used
according to the approval requested by the application, subject to the proposed conditions of the staff
report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to Sundays
from 9 a.m. to 1 p.m. The times for vendor set-up and breakdown shall be in accordance with any
existing and future license agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Columbia Heights and Douglas Park Civic Associations prior to the issuance of a
certificate of occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of
public transportation and also to encourage customer parking in adjacent parking facilities as
designated in the parking plan. The applicant agrees that such measures will include, but will not



January 24, 2012 – Page 11

be limited to verbal and written documents (including maps) directing patrons to the Metro access
points and to public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Columbia Pike Vendor and Parking Plan.

H. BE IT ORDAINED that, pursuant to application U-3318-11-1 on file in the Office of the Zoning
Administrator for a use permit for an open-air market for the parcel of real property known as 1851 S.
Bell St. (RPC# 34-026-037), approval is granted and the parcel so described shall be used according to
the approval requested by the application, subject to the proposed conditions of the staff report.

1. The applicant agrees that the hours of operation for the open-air market will be limited to
Tuesdays from 3 p.m. to 7 p.m., April through November. The times for vendor set-up and
breakdown shall be in accordance with any existing and future license agreement with the County.

2. The applicant agrees to identify a person who will serve as liaison to the community throughout
the operation of the use. The liaison's name shall be submitted to the Zoning Administrator and
shared with the Crystal City Citizen Review Council prior to the issuance of a certificate of
occupancy.

3. The applicant agrees to meet all applicable County requirements and work cooperatively with the
Police Department, the Fire Department, the Community Code Enforcement Office, the Department
of Environmental Services and the Department of Public Works in doing so, including obtaining,
where applicable, right-of-way permits and licenses from the Department of Environmental
Services Real Estate Division.

4. The applicant agrees to provide all vendors associated with the Market with a document that lays
out the preferred approach routes for vehicles and identifying major arterial roadways to avoid the
use of neighborhood residential streets. This document shall be provided to the Zoning
Administrator before issuance of the Certificate of Occupancy.

5. The applicant agrees that the Market shall take all practical measures to encourage the use of the
Metro and also to encourage customer parking in adjacent parking facilities as designated in the
parking plan. The applicant agrees that such measures will include, but will not be limited to
verbal and written documents (including maps) directing patrons to the Metro access points and to
public parking garages in the area.

6. The applicant agrees to comply with the requirements of the County’s Noise Ordinance.
7. The applicant agrees to lay out the vendor spaces generally in accordance with the attached

Crystal City Farmers’ Market Vendor and Parking Plan.
8. The applicant agrees to maintain a minimum six (6) foot of clear sidewalk space along Crystal

Drive.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member –
Aye.

Board Report #14

Addendum-1-24-12-A- Rosslyn Market

ooooo0ooooo

16. U-3321-11-1 USE PERMIT FOR RESTAURANT PROVIDING LIVE ENTERTAINMENT; AT
ARLINGTON ROOFTOP BAR & GRILL, LOCATED AT 2424 WILSON BLVD. (RPC# 18-006-
011; -017).

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded by J. WALTER TEJADA, Vice Chairman to adopt the following ordinance:
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BE IT ORDAINED that, pursuant to application U-3321-11-1 on file in the Office of the Zoning Administrator
for a use permit for a restaurant providing live entertainment at Arlington Rooftop Bar & Grill for the parcel of
real property known as 2424 Wilson Blvd. (RPC# 18-006-011; -017), approval is granted and the parcel so
described shall be used according to the approval requested by the application, subject to the proposed
conditions of the staff report with an administrative review in six (6) months (July 2012), and a County Board
review in one (1) year (January 2013).

1. The applicant agrees that live entertainment shall be permitted only between 4:00 p.m. and 11:00 p.m.
Mondays through Thursdays, between 4:00 pm and 1:00 am Fridays and Saturdays, and between 10
a.m. and 11 p.m. Sundays.

2. The applicant agrees to comply, by way of illustration and not limitation, with all applicable
requirements of County and State Ordinances, the Environmental Health Bureau, and the Fire Marshal,
the Police Department and the Alcohol Beverage Control Board (ABC).

3. The applicant agrees that on-site dedicated security shall be provided from 9:00 p.m. until closing on
nights in which live entertainment is provided. The on-site security may consist of “in house” staff, so
long as that staff is dedicated to security only.

4. The applicant agrees to comply with the Arlington County noise ordinance and further agrees that the
restaurant’s windows and doors shall remain closed during the times of live entertainment, except for
the purposes of entry, egress, and other intermittent uses, such as serving an outdoor seating area.
Under no circumstances shall live entertainment be permitted outside of the building or broadcast over
loudspeakers outside of the building. The applicant specifically agrees that doors shall not be propped
open during live entertainment.

5. The applicant agrees that all staff serving alcohol to customers shall have TIPS (Training for
Intervention Procedures) certification.

6. The applicant agrees that dancing is not permitted until the applicant obtains a Dance Hall Permit from
the Zoning Office.

7. The applicant agrees to post signs in windows telling patrons to respect the peace of residential
neighborhoods and to avoid parking in the residential neighborhood where possible.

8. The applicant agrees to ensure that any patrons queuing outside should keep noise to a minimum.

9. The applicant agrees to make customers aware of the restaurant’s proximity to Metro, available parking
and any special parking arrangements through postings in the restaurant and on their website.

10. The applicant agrees to clean the sidewalk in front of its establishment each morning, including
sweeping cigarette butts and litter that may have accumulated from any outdoor seating area, if
applicable.

11. The applicant agrees to designate and make available a neighborhood liaison to communicate with
nearby residents and neighbors to address concerns which may be related to the live entertainment
and an onsite liaison that shall be available during the hours of the business operation to receive and
respond to community concerns regarding the live entertainment. The name and telephone number
shall be submitted to the Zoning Administrator and a copy sent to the Clarendon-Courthouse Civic
Association, the Lyon Village Citizens Association, and the Charleston Condominium Association.

12. The applicant agrees that the approval for live entertainment at 2424 Wilson Boulevard is valid only for
Arlington Rooftop Bar & Grill. The County Board shall review the use permit upon any change in
tenancy or ownership of the subject space.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.
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23. RESOLUTION ADOPTING THE NORTHERN VIRGINIA HAZARD MITIGATION PLAN 2010
UPDATE.

Following a duly advertised public hearing at which there were no speakers, a motion was made by MARY
HYNES, Chair, seconded by CHRISTOPHER ZIMMERMAN, Member to approve the resolution adopting the
Northern Virginia Hazard Mitigation Plan 2010 Update.

ARLINGTON COUNTY, VIRGINIA
Adoption of the Multi-Jurisdictional Hazard Mitigation Plan Update for the Northern
Virginia Region

WHEREAS, the Disaster Mitigation Act of 2000, as amended, requires that local governments, develop,
adopt and update natural hazard mitigation plans in order to receive certain federal assistance; and,

WHEREAS, the Northern Virginia Regional Hazard Mitigation Plan has been prepared in accordance
with FEMA requirements at 44C.F.R. 201.6; and,

WHEREAS, a Mitigation Advisory Committee (*MAC), comprised of representatives from the Counties
of Arlington, Fairfax, Loudoun, and Prince William; the Cities of Alexandria, Fairfax, Falls Church,
Manassas, and Manassas Park; and Towns of Clifton, Dumfries, Haymarket, Herndon, Leesburg,
Middleburg, Purcellville, Occoquan, Quantico, Round Hill, and Vienna, was convened in order to assess
the risks of hazards facing the Northern Virginia region, and to make recommendations on actions to
be taken to mitigate these hazards; and,

WHEREAS, a request for proposals was issued to hire an experienced consulting firm to work with the
MAC to update a comprehensive hazard mitigation plan for the Northern Virginia region; and,

WHEREAS, the plan incorporates the comments, ideas and concerns of the community and of the
public in general, which this plan is designed to protect, ascertained through a series of public
meetings, publication of the draft plan, press releases, and other outreach activities; and

WHEREAS, Arlington County recognizes that recent events of the Virginia Earthquake, Hurricane Irene,
and Tropical Storm Lee are not captured in the proposed update of the local Hazard Mitigation Plan,
and, as part of its commitment to mitigation planning and activities, will fully endeavor to identify,
evaluate, and include these events and their impacts as part of the next update cycle.

NOW, THEREFORE, BE IT RESOLVED by the County Board of Arlington County that the Northern
Virginia Hazard Mitigation Plan Update dated December 7, 2011, attached hereto, is hereby approved
and adopted.

ADOPTED by the Arlington County Board on this twenty-first day of January 2012.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

Board Report #23

ooooo0ooooo

34. REQUEST TO ADVERTISE "ON THE COUNTY BOARD’S OWN MOTION" A PUBLIC HEARING
ON A PROPOSED USE PERMIT FOR AN ADDITION TO A COMMUNITY BUILDING FOR THE
LYON PARK COMMUNITY CENTER LOCATED AT 414 AND 420 N. FILLMORE ST. (RPC# 18-
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050-001).

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded by CHRISTOPHER ZIMMERMAN, Member to authorize advertisement "On The
County Board’s Own Motion" of a public hearing by the County Board on March 10, 2012 for a proposed
special exception use permit in the public interest for an addition to a community building located at 414
and 420 North Fillmore Street (Lyon Park Community Center). The motion was adopted by a vote of 4 to 0,
the voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY
FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member – Aye.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

Board Report #34
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36. APPROVE THE COUNTY’S MEMBERSHIP IN THE VIRGINIA NUTRIENT CREDIT EXCHANGE
ASSOCIATION, INC. FOR PARTICIPATION IN THE NUTRIENT CREDIT EXCHANGE
PROGRAM AND APPROVE MODIFICATIONS TO THE EXISTING WATER QUALITY
IMPROVEMENT FUND (WQIF) GRANT AGREEMENT.

Following a duly advertised public hearing at which there were speakers, a motion was made by J. WALTER
TEJADA, Vice Chairman, seconded by JAY FISETTE, Member to:

1. Approve the County’s membership in the Virginia Nutrient Credit Exchange Association, Inc. (“The
Exchange”).

2. Authorize the County Manager to execute the Nutrient Credit Services Agreement, subject to County
Attorney review.

3. Approve the modifications to the existing WQIF Grant Agreement.
4. Authorize the County Manager to execute the Grant Agreement modification, subject to County

Attorney review.
5. Approve the authority of the Department of Environmental Services (DES) Water Pollution Control

Bureau (WPCB) to determine the five-year future credits to be sold on an annual basis
[Clerk’s note: as set forth in the document entitled “Addendum-1-24-12-B- Exchange Agreement” attached for
the public record to these minutes.]

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

Board Report #36

Addendum-1-24-12-B- Exchange Agreement

ooooo0ooooo

THE FOLLOWING ITEMS TO BE HEARD NO EARLIER THAN 6:45 P.M.

ooooo0ooooo

REGULAR HEARING ITEMS
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41. 3001 WASHINGTON BOULEVARD (TRANSFER OF DEVELOPMENT RIGHTS AND SITE PLAN
FOR OFFICE BUILDINGS-PENZANCE)

A. An ordinance to vacate: 1) a portion of an easement for public street and utility purposes
running north from the corner of the intersection of Washington Boulevard and N. Garfield
Street along the Eastern Boundary of Lot 12, Lot 11, Lot 10, Part Lot 8 and Part Lot 7, Moore’s
Addition to Clarendon (RPC# 18-026-001); and 2) a portion of an easement for public street &
utility purposes, located at the northeastern corner of the intersection of N. Highland Street
and Washington Boulevard, on Lot 5-A, Moore’s Addition to Clarendon (RPC# 18-026-009,
with Conditions.

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded by J. WALTER TEJADA, Vice Chairman to:

1. Enact the attached Ordinance to Vacate: 1) a portion of an Easement for Public Street and Utility
Purposes, running North from the corner of the intersection of Washington Boulevard and N.
Garfield Street along the eastern boundary of Lot 12, Lot 11, Lot 10, Part Lot 8 and Part Lot 7,
Moore’s Addition to Clarendon (RPC# 18-026-001); and 2) a portion of an Easement for Public
Street & Utility Purposes, located at the northeastern corner of the intersection of N. Highland
Street and Washington Boulevard, on Lot 5-A, Moore’s Addition to Clarendon (RPC# 18-026-009),
with conditions (Attachment 1)(“Ordinance”). [Clerk’s note: as set forth in the document entitled
“Addendum-1-24-12-C- N. Highland and Washington Vacation” attached for the public record to
these minutes.]

2. Authorize the Real Estate Bureau Chief, Department of Environmental Services, or his designee, to
execute, on behalf of the County Board, the Deed(s) of Vacation, subject to approval as to form by
the County Attorney.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

Board Report #41 A. (Posted 01-19-2012)

Addendum-1-24-12-C- N. Highland and Washington Vacation

B. Certification of Transferrable Development Rights to be considered for transfer from 2825
Wilson Boulevard ("Sending Site") to SP 418 - Penzance Clarendon Assemblage, LLC
("Receiving Site").

C. Certification of Transferrable Development Rights to be considered for transfer from 2901
Wilson Boulevard ("Sending Site") to SP 418 - Penzance Clarendon Assemblage, LLC
("Receiving Site").

D. Transfer of Development Rights from 2825 Wilson Boulevard ("Sending Site"), consisting of
69,464 square feet of commercial GFA, to SP 418 - Penzance Clarendon Assemblage, LLC
("Receiving Site") by site plan under Section 36.H.5.b of the Zoning Ordinance.
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E. Transfer of Development Rights from 2901 Wilson Boulevard ("Sending Site"), consisting of
74,747 square feet of commercial GFA, to SP 418 - Penzance Clarendon Assemblage, LLC
("Receiving Site") by site plan under Section 36.H.5.b of the Zoning Ordinance.

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded CHRISTOPHER ZIMMERMAN, Member to:

B. Approve the attached resolution certifying 69,464 square feet of commercial GFA, as
transferable development rights from 2825 Wilson Boulevard (“Sending Site”) for the purpose
of historic preservation.

C. Approve the attached resolution certifying 74,747 square feet of commercial GFA, as
transferable development rights from 2901 Wilson Boulevard (Sending Site”) for the purpose
of historic preservation.

D. Approve the attached resolution transferring 69,464 square feet of commercial GFA from 2825
Wilson Boulevard (“Sending Site”) to SP #418 (“Receiving Site”).

E. Approve the attached resolution transferring 74,747 square feet of commercial GFA from 2901
Wilson Boulevard (“Sending Site”) to SP #418 (“Receiving Site”).

[Clerk’s note: as set forth in the document entitled “Addendum-1-24-12-D- Penzance Resolutions”
attached for the public record to these minutes.]

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

F. SP 418 Site Plan: Penzance Clarendon Assemblage, LLC for a special exception site plan for
the construction of a 306,492 square foot commercial building with 284,012 square feet of
office space and 22,479 square feet of ground floor retail in the C-3 zoning district under
Sections 27.D.2 and 36.H. Property is approximately 49,295 square feet and is identified as
RPC: 18-026-001, 18-026-002, 18-026-003, 18-026-004, 18-026-008, 18-026-009, 18-026-
010. The proposed density is 6.22 FAR. Modifications of zoning ordinance requirements
include: parking ratio, penthouse height, bonus density for LEED silver certification and other
modifications as necessary to achieve the proposed development plan.

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded CHRISTOPHER ZIMMERMAN, Member to adopt the attached ordinance to
approve a site plan for the construction of a 306,492 square foot commercial building with 284,012 square
feet of office space and 22,479 square feet of ground floor retail with modifications of zoning ordinance
regulations for parking ratio, bonus density for LEED and other modifications as necessary to achieve the
proposed development plan, subject to the conditions of the ordinance, with guidance to direct the Manager
and staff to work with the applicant to address and incorporate, however feasible, the design for the two-
story façade adjacent to the historic façade as presented to the Board and recommended by the HALRB.

The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

Board Report #41 B-F (Posted 01-19-2012)

Board Report #41 B-F -Supplemental Report (Revised Site Plan Conditions-Posted 01-23-2012)
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G. An ordinance to permit encroachment of an electric vault in the public right of way of N.
Garfield Street at the Southwest Corner of the Intersection of N. Garfield Street and 11th
Street North, along the Eastern Boundary of Part Lot 17, Part Lot 16 and Part Lot 15, Moore’s
Addition to Clarendon, RPC Nos. 18-026-003 and 18-026-008.

Following a duly advertised public hearing at which there were speakers, a motion was made by JAY
FISETTE, Member, seconded by J. WALTER TEJADA, Vice Chairman to enact the ordinance to permit
encroachment of an electric vault in the public right of way of N. Garfield Street at the Southwest Corner of
the Intersection of N. Garfield Street and 11th Street North, along the Eastern Boundary of Part Lot 17, Part
Lot 16 and Part Lot 15, Moore's Addition to Clarendon, RPC# 18-026-003 and 18-026-008 (Attachment 1-1).
The motion was adopted by a vote of 4 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J.
WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, Member
– Aye.

ORDINANCE TO PERMIT ENCROACHMENT OF AN ELECTRIC VAULT IN THE PUBLIC RIGHT
OF WAY OF N. GARFIELD STREET AT THE SOUTHWEST CORNER OF THE INTERSECTION OF
N. GARFIELD STREET AND 11TH STREET NORTH, ALONG THE EASTERN BOUNDARY OF
PART LOT 17, PART LOT 16 AND PART LOT 15, MOORE'S ADDITION TO CLARENDON, RPC
NOS. 18-026-003 AND 18-026-008.

BE IT ORDAINED by the County Board of Arlington County, Virginia, that Penzance Clarendon
Assemblage, LLC, Applicant, developer of the project known as Site Plan #418 (“Site Plan”) and
Jonathan C. Kinney, Trustee, Preston C. Caruthers, Trustee, and Federal Hill L.L.C., Owners (Applicant
and Owners collectively, “Applicant/Owner”) of property located the intersection of N. Garfield Street
and 11th Street N., also known as Part Lot 15, 16, and 17 Moore’s Addition to Clarendon, RPC Nos. 18-
026-003 and 18-026-008 (“Property”), are permitted to construct, operate and maintain an
underground electric vault (“Encroachment”) within a portion of the public right of way of N. Garfield
Street (“Right of Way”), such portion located along the eastern boundary of the Property. The
dimensions of the Encroachment area and the spatial location (including length, width, height and
elevation(s)) of the permitted Encroachment are depicted on Exhibit A attached to the County
Manager’s Supplemental Report dated January 23, 2012, entitled “Plat Showing Encroachment of
Electric Vault in the Right-of-way of N. Garfield Street (Deed Book 115, Page 504) adjacent to Part Lot
15, 16, and 17 Moore’s Addition to Clarendon (Deed Book 115, Page 504) Arlington County, Virginia,”
prepared by Bowman Consulting Group, Ltd. and dated March 6, 2011, and revised January 20, 2012,
attached hereto as Exhibit A-1 (“Plat”). [Clerk’s note: as set forth in the document entitled “Addendum-
1-24-12-E- Moore’s Addition Encroachment” attached for the public record to these minutes.]

BE IT FURTHER ORDAINED that these permissions shall be a license only, and shall continue
until such time as: a) the Site Plan is no longer in effect or is amended so as to eliminate the
Encroachment; or b) the County requests in writing to the Applicant/Owner, that the Encroachments
be removed. Nothing herein shall be construed to either allow the installation of any above ground
structure or any structure other than the Encroachments within the area as shown on the Plat; or to
allow any greater encroachments beyond the area shown on the Plat.

BE IT FURTHER ORDAINED that the Applicant/Owner shall continuously and promptly
maintain, including snow and ice removal, the surface and subsurface area of the Encroachments,
including all maintenance, restoration, repair and replacement of all facilities, within and adjacent to
the areas of the Encroachments.

BE IT FURTHER ORDAINED that this permission shall not release the Applicant/Owner of
negligence on their part on account of such Encroachment. The Applicant/Owner, by availing
themselves of the permission authorized by this Ordinance and by continuing to have the electric vault
encroach within the Right of Way, thereby agree for themselves, and their successors and assigns, to
the provisions of this Ordinance and agree to indemnify and hold harmless the County Board of
Arlington County, Virginia and all County officials, officers, employees, and agents from all claims,
negligence, damages, costs and expenses arising out of the permission for the electric vault to
encroach within the Right of Way.
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BE IT FURTHER ORDAINED that on or before January 24, 2015, the Applicant, at its sole
expense, shall cause a certified copy of this Ordinance and the Plat, approved by the Director of the
Department of Environmental Services or his designee, to be recorded in the land records of the
Arlington County Circuit Court and evidence thereof shall be promptly delivered by the Applicant to the
Real Estate Bureau Chief, Engineering and Capital Projects Division, Department of Environmental
Services.

Board Report #41 G

Board Report # 41 G -Supplemental Report

Addendum-1-24-12-E- Moore’s Addition Encroachment

ooooo0ooooo

42. COUNTY BOARD APPROVAL OF NEW WASTE DISPOSAL AND SERVICE AGREEMENT
BETWEEN ARLINGTON AND ALEXANDRIA AND COVANTA ALEXANDRIA/ARLINGTON, INC

Following a duly advertised public hearing at which there were speakers, a motion was made by
CHRISTOPHER ZIMMERMAN, Member, seconded by J. WALTER TEJADA, Vice Chairman to authorize the
County Manager to execute the attached Agreement and Site Lease Amendment subject to the review and
approval of such documents by the County Attorney. The motion was adopted by a vote of 4 to 0, the voting
recorded as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE,
Member - Aye, CHRISTOPHER ZIMMERMAN, Member – Aye. [Clerk’s note: as set forth in the document
entitled “Addendum-1-24-12-F- Covanta Agreements” attached for the public record to these minutes.]

Board Report #42

Addendum-1-24-12-F- Covanta Agreements

ooooo0ooooo

SOLID WASTE AUTHORITY MEETING

Without objection, the Board recessed at 10:49 p.m. for a meeting of the Arlington Solid Waste Authority.
The Solid Waste Authority met from 10:49 p.m. to 10:53 p.m. The Board reconvened the meeting at 10:53
p.m.

ooooo0ooooo

ADDITIONAL ITEMS.

A motion was made by CHRISTOPHER ZIMMERMAN, Member, seconded by J. WALTER TEJADA, Vice
Chairman to approve the first amendment to the County Manager’s Employment Agreement, the eleventh
amendment to the County Attorney’s Employment Agreement and the third amendment to the Clerk to the
Board’s Employment Agreement, and authorize the Chairman to sign each of the aforesaid amendments.

ADJOURNMENT
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Without objection, at 10:56 p.m., the Board adjourned the meeting.

____________________________________________
MARY HUGHES HYNES, Chairman

ATTEST:

_______________________________________
HOPE L. HALLECK, CLERK
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NUTRIENT CREDIT SERVICES AGREEMENT 
 

THIS NUTRIENT CREDIT SERVICES AGREEMENT (this “Agreement”) made by 
and between the Virginia Nutrient Credit Exchange Association, Inc., (the “Nutrient Exchange”) 
and the undersigned owner or operator of a Permitted Facility included in the Exchange 
Compliance Plan (the “Participant”).  

BACKGROUND

A. The Participant owns or operates a certain facility or facilities regulated under the 
General Virginia Pollutant Discharge Elimination System Watershed Permit Regulation for Total 
Nitrogen and Total Phosphorus Discharges and Nutrient Trading in the Chesapeake Bay 
Watershed in Virginia, 9 VAC 25-820, issued by the State Water Control Board and Department 
of Environmental Quality (collectively “DEQ”) for a five-year permit term beginning January 1, 
2007 or as hereafter modified or reissued from time to time (the “Watershed General Permit”).    

 
B.  The Nutrient Exchange is a Virginia non-stock corporation comprised of 

permittees subject to the Watershed General Permit and is authorized by section 62.1-44.19:17 of 
the Code of Virginia to assist permittees with Watershed General Permit compliance and to 
facilitate voluntary nutrient credit trading.   

 
C. Among other requirements, the Watershed General Permit (9 VAC 25-820-70, 

Part I B) imposes limitations on the discharge of two nutrients, total nitrogen and total 
phosphorus, from the Participant’s Permitted Facility(ies), and requires the Participant to submit 
to DEQ by August 1, 2007 and each February 1 thereafter, either individually or through the 
Nutrient Exchange, a compliance plan (9 VAC 25-820-40 and -70 Part I D) identifying how its 
Permitted Facility(ies) will comply with such limitations.    

 
D. On behalf of the Participants and based on the data provided and decisions made 

by the individual Participants, the Nutrient Exchange has developed, and intends to maintain by 
means of the Watershed General Permit-required annual Plan Updates, a compliance plan for 
each of Virginia’s five major river basins (collectively the “Exchange Compliance Plan”) to 
assist the Participants in complying with the Watershed General Permit compliance plan 
requirement.  

 
E. In addition, Participants in the Exchange Compliance Plan have the option of 

exchanging nutrient Credits.  The Exchange Compliance Plan identifies firm commitments for 
the purchase and sale of Class A Credits at the request of numerous individual Participants who 
have elected to participate as Class A Buyers or Class A Sellers, and further establishes a market 
for and provides all Participants with the option of later purchasing available Class B Credits on 
more flexible terms to assist in maintaining compliance during unanticipated circumstances. 

 
F. The Nutrient Exchange serves as the central trading exchange to facilitate the 

execution and reporting of these voluntary nutrient Credit Exchanges by and among its 
Participants in accordance with its Credit Exchange Policy, the Watershed General Permit and, 
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when applicable, Water Quality Improvement Fund Grant Agreements entered into by and 
between a Participant and DEQ.   

 
AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein, the 
parties hereto agree as follows:  

 
1. Annual Compliance Plan Updates.  The Nutrient Exchange agrees to update the 

Exchange Compliance Plan annually and submit such Plan Update to DEQ for approval on or 
before the deadline (currently February 1 of each year) specified in Part I D of the Watershed 
General Permit.  The Plan Update shall include updated information as provided by the 
Participant in accordance with the Credit Exchange Policy for its Permitted Facility(ies), 
including revisions to relevant facility-specific information.  The Participant shall assist the 
Nutrient Exchange in the development of the Plan Update by providing information reasonably 
requested by the Nutrient Exchange in accordance with an annual Plan Update schedule to be 
established by the Nutrient Exchange.   

 
2.  Annual Reports.  The Participant agrees to submit to the Nutrient Exchange a 

copy of the Participant’s annual report to DEQ required by Part I F of the Watershed General 
Permit (9 VAC 25-820-70), and such other information as may be reasonably requested by the 
Nutrient Exchange to assist in the annual Reconciliation of Credit Exchanges for each 
Compliance Year. 

 
3. Annual Credit Exchange Reconciliation.  The Nutrient Exchange agrees to 

conduct an annual Reconciliation process for the timely execution of the Credit Exchanges 
elected by the Participants as specified in the Exchange Compliance Plan.  The Participant agrees 
to implement any previously elected Class A Credit or Class B Credit Exchanges in accordance 
with the Credit Exchange Policy.   

 
4. Incorporation of Credit Exchange Policy.  The provisions of the Credit Exchange 

Policy are hereby incorporated as if such provisions were fully set out herein. For convenient 
reference, a copy of the current version of the Policy is attached hereto. 

GENERAL PROVISIONS 
 
5. Definitions.  Terms not specifically defined herein shall have the definitions 

provided in the Credit Exchange Policy. 
 
6. Term.  The Agreement shall be in effect once signed by both parties and shall 

have an initial term through and including June 30, 2013.  This term is coincident with the five 
year Planning Period covered by the current Exchange Compliance Plan (January 1, 2008 
through December 31, 2012) plus a six month period (January 1, 2013 through June 30, 2013) 
for the Reconciliation process for the fifth Compliance Year (2012).  Such term shall 
automatically extend by one year, without notice, upon submittal to DEQ of each annual update 
of the Exchange Compliance Plan beginning with the 2009 Annual Update due February 1, 2009, 
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unless (a) the Participant withdraws as provided herein or (b) the Nutrient Exchange provides 
notice to the Participant prior to completion of the Plan Update that it will not extend the term of 
this Agreement. 

 
7. Amendments to Credit Exchange Policy and Exchange Compliance Plan.  The 

Nutrient Exchange and the Participant acknowledge that the Credit Exchange Policy and the 
Exchange Compliance Plan may be amended from time to time as a result of changes desired by 
the Participants, the Exchange Board of Governors or DEQ, possible changes to law, and other 
factors.  It is agreed that changes thereto shall become effective upon notice to the Participants or 
upon a later effective date as may be specified in such notice.   

 
8. Withdrawal.  The Participant shall have the following rights to withdraw from the 

Nutrient Exchange and the Exchange Compliance Plan.  
 
 (a)  Withdrawal Upon End of Current Term.  This Agreement shall not 

automatically extend for an additional year upon the Plan Update as provided in Paragraph 6 if 
the Participant elects to withdraw by providing notice of such election to the Nutrient Exchange 
at least four years and nine months (57 months) prior to the expiration of the term of this 
Agreement or before any later date as the Nutrient Exchange may specify during the Plan Update 
process.  In the event of such withdrawal, the Nutrient Exchange shall omit the Participant and 
its Permitted Facilities from the additional Compliance Year (the new Year 5) added to the Plan 
during the Plan Update process for that year.  For example, if a Participant in the Exchange 
Compliance Plan for the five year Planning Period covering January 1, 2008 through December 
31, 2012 desires to withdraw and not extend this Agreement for an additional year (i.e., through 
December 31, 2013), the Participant shall provide its withdrawal notice on or before October 1, 
2008. 

 
 (b)  Withdrawal During Term in Response to Policy or Plan Amendment.  

Notwithstanding any other provision of this Agreement, if any change to the Credit Exchange 
Policy or the Exchange Compliance Plan pursuant to Paragraph 7 would result in a material 
adverse effect on the Participant within the five year Planning Period covered by the Exchange 
Compliance Plan then in effect, the Participant may withdraw from the Agreement by written 
notice delivered to the Nutrient Exchange within sixty (60) days of such Participant’s notice of 
the change, unless the Nutrient Exchange in its discretion further amends the Credit Exchange 
Policy or Exchange Compliance Plan within ninety (90) days of receiving such notice in a 
manner that eliminates the material adverse effect.  Such withdrawal shall be effective January 1 
of the Compliance Year for which the material adverse effect would first otherwise occur.  The 
Participant shall participate in the Reconciliation and execute all Credit Exchanges planned for 
each Compliance Year prior to the effective date of withdrawal and pay all Credit costs or 
receive Credit revenue through and including such Compliance Year.  In addition, the Participant 
shall continue to pay all applicable fees or dues in the ordinary course through the effective date 
of such withdrawal.     

 
 (c)  Withdrawal During Term for Other Reasons.  In addition to the right to 

withdraw during the term of this Agreement as provided in Subparagraph 8(b), the Participant 
shall have the right to withdraw during the term of this Agreement through the Plan Update 
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process if the following conditions are satisfied: (i) the Board determines that the Participant’s 
withdrawal, alone or in combination with other modification requests, would not have a material 
adverse effect during the Planning Period on the Nutrient Exchange or any non-withdrawing 
Participants, (ii) the Participant is and agrees to remain current on all fees and Credit purchase 
costs as are due or may come due through and including the time of completion of the 
Reconciliation process for the last Compliance Year for which its Permitted Facilities are 
covered by the Plan, and (iii) the Participant agrees to cooperate fully in the Reconciliation for 
the last Compliance Year for which its Permitted Facilities are covered by the Plan.  Such 
withdrawal shall be effective subject to the foregoing conditions upon submittal of the Plan 
Update by the Nutrient Exchange to DEQ as provided in Paragraph 1 above.  

 
9. Annual Fee.  The Nutrient Exchange’s obligations under this Agreement shall be 

contingent on the continued adequate funding of the Nutrient Exchange through fees applicable 
to and paid by the Participants.  Following execution of this Agreement by both parties and by 
approximately November 2008, the Nutrient Exchange shall issue an invoice to the Participant in 
the amount shown on Attachment A under the column labeled “Nov. 2008.”  Such invoice shall 
also include the amount, if any, invoiced by the Nutrient Exchange to the Participant in 
approximately March 2008 (as shown under the column labeled “Mar. 2008”) but not yet paid by 
the Participant.  The Participant agrees to pay such invoice within forty-five (45) days of the 
invoice date.  Beginning with the 2009 Plan Update, following submittal of each annual Plan 
Update to DEQ the Nutrient Exchange shall issue an invoice to the Participant for the annual fee.  
The Participant shall pay such invoice within forty-five (45) days of the invoice date or by July 
31 of the calendar year in which the invoice is issued, whichever is later.  The Nutrient Exchange 
agrees to periodically update such schedule to add the fee amount for future years and in so 
doing intends to keep the annual fees specified therein to the lowest level sufficient for proper 
operation in the discretion of the Board.  The Board anticipates establishing annual fees 
associated with and payable after the 2009, 2010, 2011 and 2012 Plan Updates, respectively, at 
less than a maximum of twice the annual fee currently scheduled on Attachment A for Nov. 
2008.  If an annual fee associated with any Plan Update through and including the 2012 Plan 
Update were to exceed this maximum anticipated fee, in that event the Participant may withdraw 
in accordance with the same procedures provided in Paragraph 8(b) of this Agreement.  For the 
2009 Plan Update, the Board’s current estimate is that the annual fee will be the same amount as 
the Nov. 2008 fee shown on Attachment A.  Upon receipt of a written request from the 
Participant, the Nutrient Exchange agrees to provide the Participant with an accounting of its 
receipts and disbursements for the two fiscal years immediately preceding the fiscal year in 
which the written request is received.  The Participant agrees to pay applicable fees when due.  
Failure to pay any annual fee invoice within forty-five (45) days shall result in an administrative 
charge of one hundred dollars ($100).  In the event the Participant fails to pay any annual fee 
invoice within ninety (90) days of the invoice date, without limiting any other remedies, the 
Board in its discretion may terminate this Agreement and eliminate the Participant’s Permitted 
Facilities from the Plan.  Such termination shall not relieve the Participant of its obligation to pay 
any amounts due prior to the date of termination.  

 
10. Waiver of Liability of the Nutrient Exchange.  In recognition of the benefits 

derived by Participants and the nature of the Nutrient Exchange, to the extent permitted by law 
the Participant waives any causes of action and rights of recovery for liability of the Nutrient 
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Exchange and its Board of Governors, officers, employees, consultants and other advisors, for 
any losses or damage to the Participant, other than due to the gross negligence or intentional 
misconduct thereof.       

 
11. Authorization of Signature.  The Participant and the Nutrient Exchange each 

represent and warrant that its execution of this Agreement by the undersigned is fully authorized 
and validly performed. 

 
12. No Partnership.  Nothing contained in this Agreement shall create any 

partnership, trust, or joint venture with regard to the Nutrient Exchange and any or all 
Participants.    

 
13. Third Party Beneficiaries.  This Agreement is solely for the benefit of the Nutrient 

Exchange and its Participants and their permitted successors and assignees and shall not confer 
any rights or benefits on any other person.  

 
14. Notices.  Notices pursuant to Paragraphs 6 and 8 shall be delivered at the 

following address by U.S. Mail, certified with return receipt, and shall be deemed given when 
received (or delivery is refused) by the party to whom such  notice or communication is directed.  
A party may change its address for such notice in writing as provided herein.   

 
If to the Nutrient Exchange: Virginia Nutrient Credit Exchange Association, Inc. 
    ATTN: Secretary 
    P.O. Box 51 
    Richmond, Virginia 23218-0051 
 
If to the Participant:  ________________________________________ 
    ________________________________________ 
    ________________________________________ 
    ________________________________________ 
 
with a copy to the Participant’s Designated Representative. 
 
Any other notices and communications pursuant to this Agreement shall be made by or to 

the Participant’s Designated Representative, or alternate when appropriate, each as designated 
the Participant from time to time in accordance with the Bylaws of the Nutrient Exchange.   

 
15. Netting of Payments.  The Nutrient Exchange may, but shall not be obligated to, 

net any payments to the Participant for such Participant’s sales of Credits or otherwise with any 
fees past due, other authorized charges past due, or charges for Credits purchased past due to the 
Nutrient Exchange.     

 
16. Integration.  This Agreement (including the Credit Exchange Policy incorporated 

herein by reference) contains the entire agreement between the Nutrient Exchange and the 
Participant as to the subject matter hereof and supercedes all previous written and oral 
negotiations, commitments, proposals and writings, including those of counsel.  Except as 
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otherwise provided herein or in the Credit Exchange Policy, no amendments may be made 
except by a writing signed by the parties.    

 
17. Change in Law.  Other than as specifically provided in the Credit Exchange 

Policy, in the event of any material change in applicable laws or regulations the parties shall 
work together to amend the Agreement to conform to such change in law, while maintaining as 
closely as practical the provisions and intent of this Agreement.    

 
18. Governing Law; Severability.  This Agreement shall be construed in accordance 

with and governed for all purposes by the laws of the Commonwealth of Virginia.  If any term or 
provision of this Agreement, the deletion of which would not adversely affect the receipt of a 
material benefit by either party hereunder, shall be held by a court of competent jurisdiction to be 
invalid or unenforceable, the remainder of this Agreement shall not be affected thereby and each 
other term and provision of this Agreement shall remain valid and enforceable to the fullest 
extent permitted by law.  It is the intent of the parties to this Agreement, and the parties agree, 
that in lieu of any term or provision of this Agreement that is illegal, invalid or unenforceable, 
the parties in good faith shall supply as part of this Agreement a legal, valid and enforceable term 
or provision as similar to such illegal, invalid or unenforceable term or provision as may be 
possible.   

    
IN WITNESS WHEREOF, the parties have caused the execution of this Agreement as of 

the date first written above.   
 

VIRGINIA NUTRIENT CREDIT EXCHANGE 
ASSOCIATION, INC. 
 
By:   ____________________________________ 

Name:  ____________________________________ 

Title:  ____________________________________ 

Date: ____________________________________ 

 
 
__________________________________________
PARTICIPANT NAME 
 
By:  ____________________________________ 

Name:  ____________________________________ 

Title:  ____________________________________ 

Date:  ____________________________________ 
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ATTACHMENT A

ANNUAL FEE SCHEDULE 

Class

Participant’s 
Total TN WLA 

(lbs/yr)
  Mar.

2008
 Nov.
2008

 
 Very Large  

 
>400,000 $1,750 $3,500 

Large  

 
400,000-

75,001 $1,250 $2,500 

Standard  

 
75,000-
15,001 $750 $1,500 

Small  
 

�15,000 $250 $500 
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ANNUAL FEE SCHEDULE UPDATE 
(ISSUED:  MAY 26, 2010) 

Class

Participant’s 
Total TN WLA

 (discharge lbs/yr)
 Annual

Fee
 

 Very Large  >400,000 $4,250 

Large  400,000-75,001 $3,125 

Standard  75,000-15,001 $1,875 

Small  �15,000 $625 
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 VIRGINIA WATER QUALITY IMPROVEMENT FUND 
 POINT SOURCE GRANT AND 
 OPERATION AND MAINTENANCE AGREEMENT 

Grantee:  Arlington County        Grant:  #440-S-07-10  
 

CONTRACT MODIFICATION NO. 1 
 

A. Delete Exhibit B, Project Budget, and substitute in its place the following exhibit: 
 

EXHIBIT B -- PROJECT BUDGET  
Grantee: Arlington County 
Grant:   #440-S-07-10 
The following budget reflects the “as-bid” costs associated with eligible components of the Project. 

  NOTES: * See next page for details about costs attributable to Nutrient Removal Technology

Bid 
Package Unit Process Project Cost 

Eligible 
% 

Eligible 
Project Cost Notes* 

CP1a Activated Sludge Effluent Diversion Line $8,469,088  67% $5,674,289  1 

CP1a Demolish Lime Facilities $1,298,200  0% $ 0   

CP1a Demolish Lime Reaction Tanks RT $2,156,245  50% $1,078,123  2 

CP1a Demolish Carbon Bldg $2,415,812  100% $2,415,812  3 

CP1a Power to Actuators (work from CP2) $364,707  100% $364,707  3 

CP1a Ductbank $1,768,748  55% $973,331  4 

CP1a Other Costs $2,619,293  0% $0   

CP1 Flow Equalization $29,579,195  40% $11,831,678  5 

CP1 Denitrification Filters $62,827,983  100% $62,827,983  3 

CP1 Reroute Recycle $798,572  100% $798,572  3 

CP1 Post-Aeration $6,089,793  100% $6,089,793 3 

CP1 

Multi Point Ferric System, Plant Effluent Water System, 

Chlor/Dechlor Building, Odor Control Improvements $31,704,456  0% $ 0  

 

CP2 Aeration Tank #1-4 (Blower Mods, Diffusers, Piping) $20,071,279  100% $20,071,279  3 

CP2 Aeration Tanks #5 & #6 Concrete/Volume $48,562,727  69% $33,508,282  6a 

CP2 Aeration Tanks #5 & #6 (Blowers, Diffusers, Piping) $44,469,857  50% $22,234,929  6b 

CP2 Flow Distribution Structure #1 $9,028,229  38% $3,430,727  7 

CP2 Flow Distribution Structure #2 $9,158,891  50% $4,579,446  7 

CP2 Secondary Clarifiers $67,558,376  35% $23,645,432  9 

CP2 Secondary Clarifier Modifications $8,779,456  50% $4,389,728  8 

CP2 Backwash tank upgrades $5,015,923  100% $5,015,923  3 

CP2 Foam Control $11,144,333  50% $5,572,167  8 

CP2 

E.  Secondary Services PS Improvements, Primary 

Effluent Flume, W. Ferric Chloride Facility, ASE Pump 

Station, Primary Treatment Building Screening $18,523,303  0% $0  

 

CP2/SGF Standby Generator Facility $11,879,799  50% $5,939,900  8 

 CONSTRUCTION SUBTOTAL $404,284,265 55% $220,442,100  

 CONTINGENCY $15,345,299 55% $8,374,149 4 

 Bond Counsel $36,000  0% $0   

PCS Rockwell Integration $1,780,592  55% $970,895  4 

 Design Management (DM) & Construction Mgmt (CM) $31,233,245  55% $17,051,392  4 

 PM Program Management $51,260,532  55% $27,950,579  4 

 BOND COUNSEL, ENGR. C. MGMT & PM SUBTOTAL $84,310,369  $45,972,866  

 TOTAL PROJECT COST $503,939,933    $274,789,115  
  Grant Percentage   x 35%  
 GRANT AMOUNT   $96,176,190  
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EXHIBIT B 
PROJECT BUDGET 

(continued)  
Grantee: Arlington County 
Grant:   #440-S-07-10 

 
Page B-2:  Notes on costs attributable to Nutrient Removal Technology (NRT). 
 

1. Eligibility was determined based on DEQ Guidance Memorandum (GM) #06-2012, relative 
to an expanding facility and clarification needs.  The percentage represents a negotiated 
value using best professional judgment (“BPJ”) between what DEQ considered eligible 
(35%) and the grantee’s requested eligibility (100%). 

 
2. Eligibility was determined based on GM #06-2012, relative to an expanding facility and 

placement of additional structures for clarification and aeration.  The percentage represents a 
negotiated value using “BPJ” between what DEQ considered eligible (50%) and the 
grantee’s requested eligibility (100%). 

 
3. Eligible percentage for the unit process, as determined by GM #06-2012. 
 
4. Eligibility based on construction cost associated with NRT divided by total construction cost. 
 
5. The percentage represents a negotiated value using “BPJ”.  Initially, DEQ considered this 

item ineligible and the grantee’s requested 100% eligibility.  Eligibility was made consistent 
with that of the County’s previous WQIF grant agreement and (essentially) the nutrient 
reduction volume for the new biological tanks. 

 
6. a) Eligibility was determined based on GM #06-2012 relative to an expanding facility and 

placement of additional aeration volume.  The percentage represents a negotiated value using 
“BPJ” between what DEQ considered eligible (39% for AT #5; 100% for AT #6) and the 
grantee’s requested eligibility (100% for both). 

 
b) Eligibility was determined based on GM #06-2012, relative to an expanding facility and 
additional aeration/nitrification needs. The percentage represents a negotiated value using 
“BPJ” between what DEQ considered eligible (0% for AT #5; 100% for AT #6) and the 
grantee’s requested eligibility (100% for both). 

 
7. The percentages represent a negotiated value using “BPJ” with GM #06-2012 as a starting 

point.  Eligibility for flow distribution structure (FDS) #1 was determined to be 38% based 
on being consistent with the nutrient reduction portion of Aeration Tanks #1-3; eligibility for 
FDS #2 was negotiated between what DEQ considered eligible (anoxic/anaerobic portion of 
tank #4-6; ~39%) and the 100% eligibility requested by the grantee. 

 
8. The percentage represents a negotiated value using “BPJ”.  Initially, DEQ considered this 

item ineligible and the grantee requested 100% eligibility.  Eligibility was determined to be 
50% for a process/component serving multiple treatment purposes. 

 
9. Eligibility was determined based on GM #06-2012, relative to an expanding facility and 

additional structures for clarification.  The percentage represents a negotiated value using 
“BPJ” between what DEQ considered eligible (0% for clarifier #7; 50% for clarifier #8; 50% 
for clarifier #9) and the grantee’s requested eligibility (100% for clarifiers 8 and 9).
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--- DRAFT --- 
 

C. Add the following Article XI to the Agreement: 
 

ARTICLE XI 
NUTRIENT CREDITS TO BE MADE AVAILABLE FOR EXCHANGE 

 
11. To aid in implementing the Nutrient Credit Exchange Program, the Grantee shall make 

all Point Source Nitrogen Credits generated in a calendar year available for nutrient allocation 
compliance.  “Point Source Nitrogen Credit” shall have the meaning as defined in Virginia Code §62.1-
44.19:13.  The amount of Credits and facilities authorized to generate Credits shall be governed by the 
Watershed General Permit Regulation for Total Nitrogen and Total Phosphorus Discharges and Nutrient 
Trading (9 VAC 25-820).  The Department shall control Credits not otherwise used by the Grantee for 
waste load allocations or compliance purposes and will make such Credits reasonably available to other 
dischargers for nutrient allocation compliance through the Water Quality Improvement Fund.  For 
purposes of this Agreement, “used by the Grantee” shall include any use whereby the Credits are applied 
to any compliance obligation of the Grantee, included within an individual compliance plan or basin-level 
compliance plan of the Virginia Nutrient Credit Exchange Association, or traded to and used by the 
owner or operator of another facility for nutrient allocation compliance. 
 
 

The contracting parties have caused the Agreement to be modified by the following duly 
authorized signatures: 
 

GRANTEE 
 

Arlington County 
 
BY: ________________________________ 
 
TITLE: ________________________________ 
 
DATE: ________________________________ 

GRANTOR 
 

Department of Environmental Quality 
 
BY: ________________________________ 
 
TITLE: ________________________________ 
 
DATE: ________________________________
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          ATTACHMENT 1 

ORDINANCE TO VACATE:  1) A PORTION OF AN EASEMENT FOR PUBLIC 
STREET AND UTILITY PURPOSES, RUNNING NORTH FROM THE CORNER OF 
THE INTERSECTION OF WASHINGTON BOULEVARD AND N. GARFIELD 
STREET ALONG THE EASTERN BOUNDARY OF LOT 12, LOT 11, LOT 10, PART 
LOT 8 AND PART LOT 7, MOORE’S ADDITION TO CLARENDON, RPC NO. 18-026-
001; AND 2) A PORTION OF AN EASEMENT FOR PUBLIC STREET & UTILITY 
PURPOSES, LOCATED AT THE NORTHEASTERN CORNER OF THE 
INTERSECTION OF N. HIGHLAND STREET AND WASHINGTON BOULEVARD, ON 
LOT 5-A, MOORE’S ADDITION TO CLARENDON, RPC NO. 18-026-009, WITH 
CONDITIONS: 

BE IT ORDAINED that, pursuant to a request on file, by Penzance Clarendon Assemblage, 
LLC (the “Applicant”), in the Office of the Department of Environmental Services, the portion 
of the easement for public street and utility purposes, running north from the corner of the 
intersection of Washington Boulevard and N. Garfield Street along the eastern boundary of Lot 
12, Lot 11, Lot 10, Part Lot 8 and Part Lot 7, Moore’s Addition to Clarendon, RPC No. 18-026-
001, being established by Deed of Easement dated January 12, 1971, and recorded in Deed Book 
1746 at Page 258, among the Arlington County, Virginia land records, and the portion of the 
easement for public street and utility purposes, located at the northeastern corner of the 
intersection of N. Highland Street and Washington Boulevard, on Lot 5-A, Moore’s Addition to 
Clarendon, RPC No. 18-026-009, being established by Deed of Resubdivision and plat dated 
June 19, 1978 and recorded in Deed Book 1970 at Page 78, among the Arlington County, 
Virginia land records, and which portions of easements are depicted on the plat entitled “Plat 
Showing Vacation of Various Easements on Part Lot 7, 8, 9, and Lots 5-A, 10, 11 and 12, 
Moore’s Addition to Clarendon, Arlington County, Virginia”, dated March 6, 2011, prepared by 
Bowman Consulting Group, Ltd., and attached to the County Manager’s Report dated January 
12, 2012, as Exhibit A, is hereby vacated subject to the following conditions:  

1. The Applicant shall prepare and submit to the County for review and approval, the 
Deed(s) of Vacation, and all required plats, subject to the approval thereof by the County 
Manager, or her designee, and approval of the deed(s) as to form by the County Attorney. 

2. All of the Deed(s) of Vacation for the portions of easements to be vacated by this 
Ordinance shall be submitted to the County at the same time and shall be recorded at the 
same time. 

3. Prior to the recordation of the first Deed of Vacation, the Applicant shall pay to the 
County compensation in the full amount of $654,900.00 for the entirety of the portions of 
the two easements to be vacated.  No partial vacation of the portions of the easements, 
and no partial payment of the required compensation, are permitted or authorized by this 
Ordinance.  

4. The Applicant shall pay all fees, including the fees for plat review, approval and 
recordation of the Deed(s) of Vacation associated with the Ordinance of Vacation. 
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5. The Applicant shall record the Deed(s) of Vacation and all plats, subject to the approval 
of the County Manager, or her designee, and approval as to form by the County Attorney. 

All conditions of this Ordinance of Vacation shall be met by noon on January 21, 2015, or this 
Ordinance of Vacation shall become null and void, without the necessity of any further action by 
the County Board. 
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Certification of Transferrable Development Rights Resolution 

 Whereas, the County Board finds that certain density existing on property owned by 2825 
Wilson LLC and located on the block generally bounded by Franklin Road to the north, North 
Edgewood Street to the east, Wilson Boulevard to the south, and North Fillmore Street to the 
west – 2825 Wilson Boulevard (RPC: 15-065-001, 15-065-011, 15-065-012, 15-065-013, 15-
065-016, 15-065-017), is appropriate for the transfer to another site. 

 Whereas, a certified survey plat dated October 11, 2011 and completed by Bowman 
Consulting Group, Ltd. concludes that the Walgreens/Kenyon Peck site is 40,619 square feet and 
is subject to the requirements set forth in the “R-6” One-Family Dwelling Districts and “C-2” 
Service Commercial-Community Business Districts of the Arlington County Zoning Ordinance. 

Whereas, the Clarendon Sector Plan identifies the Walgreens/Kenyon Peck building for 
Full Building Preservation in recognition of its historic significance to Arlington County. 

Whereas, the unused site plan density on the Walgreens/Kenyon Peck site has been 
calculated based on the certified survey plat dated October 11, 2011 completed by Bowman 
Consulting Group, Ltd, and the limits and requirements set forth in the Arlington County Zoning 
Ordinance and the Clarendon Sector Plan as 69,464 square feet of gross floor area (GFA). 

Whereas, the County Board finds that the historic preservation of the Walgreens/Kenyon 
Peck building for the Transfer of Development Rights would be initiated and expanded 
consistent with Section 36.H.5.b. of the Arlington County Zoning Ordinance.  

Now therefore, the County Board hereby certifies that the Walgreens/Kenyon Peck site is 
an eligible Sending Site for historic preservation purposes, to transfer by site plan, 69,464 square 
feet of commercial GFA, upon fulfilling the requirements set forth in Condition #82A – 83A of 
the 3001 Washington Boulevard Site Plan (SP #418) for the historic preservation of the subject 
properties. 
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Certification of Transferrable Development Rights Resolution 

 Whereas, the County Board finds that certain density existing on property owned by C.P. 
Master Associates, L.P. and located on the block generally bounded by Franklin Road to the 
north, North Fillmore Street to the east, Wilson Boulevard to the south, and North Garfield Street 
to the west – 2901 Wilson Boulevard (RPC: 15-066-019), is appropriate for the transfer to 
another site. 

 Whereas, a certified survey plat dated October 11, 2011 and completed by Bowman 
Consulting Group, Ltd. concludes that the Boulevard Woodgrill/Faccia Luna site is 15,390 
square feet and is subject to the requirements set forth in the “C-3” General Commercial Districts
of the Arlington County Zoning Ordinance. 

 Whereas, the Clarendon Sector Plan identifies the Boulevard Woodgrill/Faccia Luna 
building for Full Building Preservation in recognition of its historic significance to Arlington 
County. 

Whereas, the unused site plan density on the Boulevard Woodgrill/Faccia Luna site has 
been calculated based on the certified survey plat dated October 11, 2011 completed by Bowman 
Consulting Group, Ltd, and the limits and requirements set forth in the Arlington County Zoning 
Ordinance and the Clarendon Sector Plan as 74,747 square feet of gross floor area (GFA). 

Whereas, the County Board finds that the historic preservation of the Boulevard 
Woodgrill/Faccia Luna building for the Transfer of Development Rights would be initiated and 
expanded consistent with Section 36.H.5.b. of the Arlington County Zoning Ordinance.  

Now therefore, the County Board hereby certifies that the Boulevard Woodgrill/Faccia 
Luna site is an eligible Sending Site for historic preservation purposes, to transfer by site plan, 
74,747 square feet of commercial GFA, upon fulfilling the requirements set forth in Condition 
#82B – 83B of the 3001 Washington Boulevard Site Plan (SP #418) for the historic preservation 
of the subject properties. 
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Transfer of Development Rights Resolution

 Whereas, the County Board certified that certain property owned by the 2825 Wilson 
LLC, identified as the Walgreens/Kenyon Peck site and located on the block generally bounded 
by Franklin Road to the north, North Edgewood Street to the east, Wilson Boulevard to the 
south, and North Fillmore Street to the west, is an eligible Sending Site. 

 Whereas, the County Board certified that the Sending Site contains 69,464 square feet of 
unused commercial GFA that may be transferred under Section 36.H.5.b of the Arlington County 
Zoning Ordinance and in accordance with the Clarendon Sector Plan to an eligible Receiving 
Site. 

 Whereas the County Board finds that Site Plan #418, 3001 Washington Boulevard 
submitted by Penzance Clarendon Assemblage, LLC located at the 3000 Block of Washington 
Boulevard between North Garfield Street to the east and North Highland Street to the west, is an 
eligible Receiving Site under Section 36.H.5.b. of the Zoning Ordinance. 
  
 Whereas, the County Board finds that the transfer of development rights from the 
Sending Site to the Receiving Site would further the County goal of historic preservation 
consistent with Section 36.H.5.b. of the Arlington County Zoning Ordinance and the 
recommendations of the Clarendon Sector Plan.

 Whereas, the County Board finds that use of the additional density from the Sending Site 
on the Receiving Site is appropriate and that the dedication of development rights transferred 
would be consistent with the Zoning Ordinance as modified, approved policies and plans and 
public health safety and welfare, generally. 

 Now therefore, the County Board hereby transfers, from the Walgreens/Kenyon Peck 
site, 69,464 square feet of commercial GFA to Site Plan #418, 3001 Washington Boulevard. 
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Transfer of Development Rights Resolution

 Whereas, the County Board certified that certain property owned by the C.P. Master 
Associates, L.P., identified as the Boulevard Woodgrill/Faccia Luna building located on the 
block generally bounded by Franklin Road to the north, North Fillmore Street to the east, Wilson 
Boulevard to the south, and North Garfield Street to the west, is an eligible Sending Site. 

 Whereas, the County Board certified that the Sending Site contains 74,747 square feet of 
unused commercial GFA that may be transferred under Section 36.H.5.b of the Arlington County 
Zoning Ordinance and in accordance with the Clarendon Sector Plan to an eligible Receiving 
Site. 

 Whereas the County Board finds that Site Plan #418, 3001 Washington Boulevard 
submitted by Penzance Clarendon Assemblage, LLC located at the 3000 Block of Washington 
Boulevard between North Garfield Street to the east and North Highland Street to the west, is an 
eligible Receiving Site under Section 36.H.5.b. of the Zoning Ordinance. 
  
 Whereas, the County Board finds that the transfer of development rights from the sending 
site to the Receiving Site would further the County goal of historic preservation consistent with 
Section 36.H.5.b. of the Arlington County Zoning Ordinance and the recommendations of the 
Clarendon Sector Plan.

 Whereas, the County Board finds that use of the additional density from the Sending Site 
on the Receiving Site is appropriate and that the dedication of development rights transferred 
would be consistent with the Zoning Ordinance as modified, approved policies and plans and 
public health safety and welfare, generally. 

 Now therefore, the County Board hereby transfers, from the Walgreens/Kenyon Peck 
site, 74,747 square feet of commercial GFA to Site Plan #418, 3001 Washington Boulevard. 
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Site Plan Ordinance

 WHEREAS, an application for a Site Plan dated June 22, 2011, for Site Plan # 418, was 
filed with the Office of the Zoning Administrator; and  

WHEREAS, as indicated in Staff Report[s] provided to the County Board for its January 
21, 2012 meeting, and through comments made at the public hearing before the County Board, 
the County Manager recommends that the County Board approve the Site Plan subject to 
numerous conditions as set forth in the Staff Report[s]; and

 WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan  
on January 21, 2012 and finds, based on thorough consideration of the public testimony and all 
materials presented to it and/or on file in the Office of the Zoning Administrator, that the 
improvements and/or development proposed by the Site Plan as amended:

 Substantially complies with the character of master plans, officially approved 
neighborhood or area development plans, and with the uses permitted and use 
regulations of the district as set forth in the Zoning Ordinance and modified as follows: 

Modify the parking ratio to 1 space per 780 square feet of gross floor area of 
office use; 

Permit bonus density for LEED Silver certification. 

Exclude fitness and locker room facilities from the density calculation. 

Increase the penthouse height to 23 feet. 

Locate the loading and parking garage entrances from 11th Street North. 

Decrease the step-back above the building frontage preservation area to ten 
(10) feet. 

 Functionally relates to other structures permitted in the district and will not be injurious 
or detrimental to the property or improvements in the neighborhood; and 

 Is so designed and located that the public health, safety and welfare will be promoted 
and protected. 

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated 
June 22, 2011 for Site Plan # 418, and as such application has been modified, revised, or 
amended to include the drawings, documents, conditions and other elements designated in 
Condition 1 below and dated December 7, 2011 (which drawings, etc… are hereafter collectively 
referred to as “Revised Site Plan Application”), for a Site Plan for Penzance Clarendon 
Assemblage, LLC to permit the construction of two buildings consisting of a total of 306,492 
square feet of commercial development comprised of 284,012 square feet of office space and 
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22,479 square feet of ground-floor retail use, for the parcels of real property known as RPC# 18-
026-001, 18-026-002, 18-026-003, 18-026-004, 18-026-008, 18-026-009, 18-026-010, approval 
is granted and the parcels so described shall be used according to the Revised Site Plan 
Application, subject to the following conditions: 
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Note:  Where a particular County office is specified in these conditions, the specified 
office includes any functional successor to that office.  Where the County Manager is 
specified in these conditions, “County Manager” includes the County Manager’s 
designee. Whenever, under these conditions, anything is required to be done or approved 
by the County Manager, the language is understood to include the County Manager. 

• The following Conditions of site plan approval (#1 through #14) are valid for the life 
of the site plan and must be met by the developer before issuance of the Clearing, 
Grading and Demolition Permit, unless otherwise stated in the Condition.

1. Site Plan Term
The developer (as used in these conditions, the term “developer” shall mean the owner, 
the applicant and all successors and assigns) agrees to comply with the standard 
conditions set forth below and as referenced in Administrative Regulation 4.1 and the 
revised plans dated December 7, 2011 and reviewed and approved by the County Board 
and made a part of the public record on January 21, 2012, including all renderings, 
drawings, and presentation boards presented during public hearings, together with any 
modifications proposed by the developer and accepted by the County Board or vice versa.   

This site plan approval expires three (3) years after the date of County Board approval if 
a building permit has not been issued for the first building to be constructed pursuant to 
the approved plan.  Extension of this approval shall be at the sole discretion of the 
County Board.  The owner agrees that this discretion shall include a review of this site 
plan and its conditions for their compliance with then current County policies for land 
use, zoning and special exception uses.  Extension of the site plan is subject to, among 
other things, inclusion of amended or additional site plan conditions necessary to bring 
the plan into compliance with then current County policies and standards together with 
any modifications proposed by the owner and accepted by the County Board or vice 
versa. 

2. Pre-Construction Meeting
The developer agrees to request and attend a pre-construction meeting coordinated by 
County staff in a County office building prior to the issuance of any permits for the site 
plan. The meeting participants shall include the developer and its construction team, and 
relevant County staff.  Relevant County staff will include the following personnel and 
division representatives: DCPHD Site Planner, Arlington County Police, Code 
Enforcement, Department of Environmental Services (DES) Transportation Planner, 
Department of Parks, Recreation and Community Resources (DPRCR) site plan liaison, 
Landscape Plan team, Arlington Economic Development (AED), green building staff 
contact, WalkArlington staff, Housing Division, and other departments as determined by 
the County Manager. The purpose of the pre-construction meeting is to discuss the 
requirements of the site plan conditions.  

3. Tree Protection and Replacement
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a. The developer agrees to complete a tree survey, which shows existing conditions of 
the site and locates and identifies all trees which are four (4) inches in diameter or 
greater.  The survey shall include any tree on adjacent sites whose dripline extends 
onto the subject site. 

b. The developer agrees to file and implement a tree protection plan which will 
designate any trees proposed to be saved by the developer. Trees designated to be 
saved on the tree protection plan, or those specified to be saved by the approved site 
plan and shown on any filing in connection with this case, will be protected.  This 
plan shall include any tree on adjacent sites whose dripline extends onto the subject 
site.  The tree protection plan shall be developed by a certified arborist or other 
horticultural professional with a demonstrated expertise in tree protection techniques 
on urban sites and shall be submitted and approved, and found by the County 
Manager to meet the requirements of this site plan, before the issuance of the 
Clearing and Grading or Demolition Permit.   

c. Upon approval of the tree protection plan the developer agrees to submit to the 
Department of Parks, Recreation, and Cultural Resources (DPRCR) a performance 
bond estimate for the trees to be saved. Upon approval of the performance bond 
estimate by the DPRCR, the developer agrees to submit to the DPRCR a performance 
bond, in the approved amount of the estimate, and the approved tree protection plan, 
which bond shall be executed by the developer in favor of the County before the 
issuance of the Final Building Permit. Prior to the release of the public improvement 
bond, the developer agrees to submit to the DPRCR as-built drawings showing the 
location of all saved trees.  

d. The Developer agrees that any tree proposed to be saved on the tree protection plan or 
other filing shall be saved. At a minimum, this plan shall include: 

(1) A site grading plan at two (2) foot intervals, including the location of all 
proposed improvements and utilities. 

(2) Detailed specifications for any tree walls or wells proposed. 

(3) A description of how and where building materials and equipment will be 
stored during construction to ensure that no compaction occurs within the 
critical root zone of the trees to be saved. 

(4) Identification of tree protection measures and delineation of placement of 
tree protection. 

(5) Any tree required to be saved pursuant to this condition, which dies (any 
tree which is 30% or more dead as determined by the County’s Urban 
Forester shall be considered to have died) prior to, or within ten (10) years 
of, the issuance of the Master Certificate of Occupancy shall be removed 
and replaced by the developer at his expense with the number of major 
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deciduous and evergreen trees consistent with the Tree Replacement 
Guidelines and which meet the minimum size and other requirements of 
Condition #15 below, provided, however, that replacement as specified in 
this subparagraph (3.d.5) does not relieve the developer of any violation 
resulting from the failure to save identified trees. 

(6) The location of all construction trailers shall be approved either by 
Administrative Change approval or be shown on the Tree Protection Plan, 
with the construction staging’s location and travel routes shown on a map 
approved as part of that plan. All trailers proposed to be located in the 
public right-of-way shall require approval by DES and Zoning staff, and 
the site plan’s Arlington County Police representative shall receive a copy 
of the aforementioned map. 

e. In addition to saving identified trees, the developer also agrees to replace all trees 
shown on the Tree Survey that are removed as a result of the new construction in 
accordance with the Arlington County Tree Replacement Guidelines.  The developer 
agrees to submit tree replacement calculations and a tree replacement plan in 
accordance with the Arlington County Tree Replacement Guidelines.  The tree 
replacement calculations shall be developed by a certified arborist or other 
horticultural professional with a demonstrated expertise in assessing the condition of 
trees. Any replacement trees shall conform to the standards and specifications set 
forth in Condition #15a below and any replacement trees that cannot be 
accommodated on site will be provided in a monetary amount to the Tree Canopy 
Fund coordinated with Arlington County’s Department of Parks and Recreation. The 
developer agrees to submit and obtain approval of this plan by the County Manager as 
part of the final landscape plan. 

f. Per Condition #3.e above, the developer agrees to make a contribution to the 
County’s Tree Canopy Fund of at least $2,400.00 per tree, or a greater amount 
specified by the County Board, for every tree that cannot be planted on site.  The 
contribution shall be required when tree planting requirements cannot be met on the 
property.  The payment shall be delivered to the Department of Parks and Recreation 
Office prior to the issuance of the Excavation/Sheeting and Shoring Permit, and 
evidence of compliance with this condition shall be provided to the Zoning 
Administrator in the form of a letter at the time of payment.   

4. Photographic Record of Development
The developer agrees to produce and submit to the Zoning Administrator a photographic 
record of development, starting with a record of the site as it appears before demolition is 
begun, including photographic records during construction, and ending with a 
photographic record of the development as it appears after completion of construction.  
These photographs shall comply with the following specifications: 

All photographic records shall be taken using black and white film.  Submission of a 
photo contact sheet and 8" x 10" prints on photographic paper shall be the minimum 
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acceptable standard.  Color photographs on compact disc must be submitted in addition to 
black and white photographs and the photo contact sheet at the end of the project prior to 
the issuance of the Master Certificate of Occupancy.   

The photographic record shall include photos taken at the following points in 
construction, and photos shall be submitted as taken: 

a. Before Clearing, Grading and Demolition of the site (shall be submitted before 
issuance of the Clearing, Grading and Demolition Permit)–Views of north, south, 
east and west facades, as location permits, of buildings to be demolished, as well 
as at least one photo of the site before any clearing or grading including the 
existing physical relationship with adjacent buildings and streets.  The 
photographic record shall also include all historic aspects of the facades of the 
building to be demolished, consistent with the requirements described in 
Condition #5477 below. 

b. Site Clearance (shall be submitted before issuance of the Footing to Grade 
Permit)–Views of cleared site facing north, south, east and west, as location 
permits, with adjacent buildings and streets included. 

c. Construction Phase (shall be submitted before issuance of the Shell and Core 
Certificate of Occupancy Permit)–At a minimum, views of the site: during 
excavation, upon completion of the first floor above grade, at topping out, and 
during the exterior cladding phase. 

d. Site Completion (shall be submitted before issuance of the Master Certificate of 
Occupancy)–North, south, east and west facades of completed building or 
buildings, as well as at least one view of completed project in context of adjacent 
buildings and streets. 

The photographic records for which no time is specified above, including the completed 
compact disc with the entire photographic history, shall be delivered to the Zoning 
Administrator, before the issuance of a Master Certificate of Occupancy for placement in 
the County archives.   

Utility Fund Contribution 
5. In addition to funding and constructing the utility undergrounding work, the developer 

agrees to contribute in the amount specified in Site Plan conditions to the County utility 
fund before the issuance of the Building Permit or prorated consistent with an approved 
phasing plan for the development. The total utility fund contribution for this site is 
$56,500 ($50,000 x 1.13 acres). These funds may, but need not, be used by the County 
for the purpose of providing the undergrounding of utilities along the properties which 
are not redeveloping in this undergrounding district.  If the area of the site plan is 
subdivided, the contribution to be made by each owner shall be based proportionally on 
the amount of site area allocated to each subdivided parcel.  The contribution, if not 
obligated by the County to pay for utility undergrounding projects within 10 years from 
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the date of payment, will be refunded without any accrued interest to the development 
owners of record at the time of any refund. 

Plan for Temporary Circulation During Construction 
6. The developer agrees to develop and implement (after approval) a plan for temporary 

pedestrian and vehicular circulation during construction. This plan shall identify 
temporary sidewalks, interim lighting, fencing around the site, construction vehicle 
routes, and any other feature necessary to ensure safe pedestrian and vehicular travel 
around the site during construction. Exceptions may be made only during an emergency 
as defined below, during actual demolition, and for such limited periods as are 
unavoidable for utility upgrades. The developer agrees to submit this plan to, and obtain 
approval of the plan from, the County Manager as meeting these standards, before the 
issuance of the Clearing, Grading and Demolition Permit.  The developer agrees to 
provide a copy of the approved plan to the appropriate civic associations. The County 
Manager may approve subsequent amendments to the plan, if consistent with this 
approval.   

The developer agrees, during the hours of construction, to provide “flagmen” to assist in 
the direction of traffic along or around a street any time that any driving lane of such a 
street is partially or fully blocked due to temporary construction activities.  In addition, 
the developer agrees to notify the appropriate civic associations and all abutting property 
owners in writing (or, by mutual agreement, by e-mail) at least seven calendar days in 
advance of any street closure, except in the case of an emergency, of more that one hour 
duration on any street.  “Emergency” street closures may include, but not be limited to, 
those relating to rupture or potential rupture of a water or gas main, insecure building 
façade, or similar unforeseeable public danger.  “Emergency” street closures shall not 
include closures for setting up or dismantling of a crane, exterior building construction, 
materials deliveries, or utilities work, or similar situations.  

During construction the Developer agrees to provide adequate temporary lighting for 
roadway users, including pedestrian walkways.  The temporary lighting plan shall be 
submitted, approved and implemented prior to the issuance of the demolition, clearing 
and grading permit.  Lighting shall be turned on between dusk and dawn 7 days a week. 
Any high-intensity overhead lighting, such as lighting placed on construction cranes shall 
be used only during construction hours (except lower levels after hours for safety and 
security reasons), and shall be placed so as not to directly illuminate residential dwellings 
or be a nuisance to neighboring property owners.  The approved temporary lighting plan 
shall be operated from prior to issuance of the Demolition, Clearing and Grading permit 
until County standard lighting fixtures are in place and operational around the perimeter 
of the site.  Street lighting shall be in accordance with the latest IES Roadway Lighting 
Design Guidelines, AASHTO Roadway Lighting Design Guide, VDOT Traffic 
Engineering design manuals, and Arlington County’s Streetlight System Design 
Guidelines memorandum, and shall conform to minimum illuminance levels approved by 
the County.  
The developer agrees to maintain street surfaces adjacent to the site in a clean, smooth 
condition devoid of potholes at all times during the construction period. Whenever a 
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significant portion of an adjacent road surface is disturbed for reasons relating to the 
construction, including utility work, the developer agrees to repair promptly the disturbed 
portion(s) of pavement with hot patching to return the road surface to a clean, smooth 
condition. The developer agrees to insure that the road surface is promptly repaired 
regardless of whether the excavation work or other damage to the road surface was done 
by the developer, the developer’s contractors, or private utility companies. The developer 
agrees to make reasonable efforts to schedule construction work so that digging in the 
street surfaces will not occur during the winter months.  However, if the road surface is 
disturbed during the winter months, the developer may temporarily restore the road 
surface using cold patching and then hot patch the disturbed surface at the earliest 
opportunity when weather conditions permit. If cold patching is used, it shall be properly 
maintained and resurfaced as necessary to maintain a clean, smooth road condition.  The 
term “significant portion of a road” is understood to include, but not be limited to, a cut 
in the road surface that exceeds 10 feet in length or 100 square feet in size. This condition 
is in addition to any other conditions in this site plan and any County requirements 
relating to reconstruction and repaving of streets at the completion of construction. 
Residential Relocation

7. The developer agrees to coordinate with the Arlington County Relocation Program 
Coordinator in order to provide each rental household living in either an apartment unit or 
a single-family dwelling which is displaced by the construction of this site plan, except 
those who sign initial leases for a unit in the project after the date of this site plan
approval, with at least the following:

a. A minimum of 120 days written notice to vacate.

b. Relocation payments, in accordance with the Arlington County Tenant Relocation 
Guidelines adopted by the County Board and in effect on the County Board date 
identified in Condition #1,.

c. Relocation services in accordance with the Arlington County Tenant Relocation 
Guidelines adopted by the County Board and in effect on the County Board date 
identified in Condition #1,

If the developer decides to limit relocation benefits to persons who executed initial leases 
before adoption of the site plan, the developer agrees to notify, in writing, any tenant 
moving in after the date that the site plan is approved of his/her ineligibility for relocation 
payments and services.  Any tenant who has not signed a waiver of rights to relocation 
assistance must receive the assistance.  In cases where State law requires 120-day notice 
to vacate (displacement from multi-family buildings containing four or more units), 
notice cannot be waived, but the lead time for such notice may be reduced by mutual 
agreement in writing.  Evidence of compliance with this condition shall be provided to 
the Zoning Administrator before the issuance of the Clearing, Grading and Demolition 
Permit.

Intentionally Omitted
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Retail Relocation 
8. The developer agrees to coordinate with the Department of Economic Development in 

order to provide the following relocation assistance to all retail tenants under lease as of 
the date of the approval of the proposed site plan: 

a. The developer agrees to keep all retail tenants informed of the redevelopment 
schedule by providing periodic updates with regard to material changes in the 
development program for the site, including the phasing of the project, anticipated 
schedules for eviction, construction and occupancy, and any anticipated material 
impacts on the tenants while they remain on the site, such as test borings, 
construction signs and fencing, asbestos removal, disruptions to customer parking 
and pedestrian paths, and the like. 

b. The developer will assist the County to make available to all retail tenants, either 
directly or through the developer, information on available commercial space in 
the County, business counseling services and appropriate business courses. 

c. The developer agrees to cooperate with the retail tenants by referring tenants who 
so request to private sources of professional assistance in regard to lease 
negotiation (i.e., understanding lease terms, trends and negotiation strategy), 
space planning and other related sources of help. 

d. Except for provisions in any lease to the contrary, the developer agrees to 
maintain the site, structures and systems in good repair and in a businesslike 
appearance until the last retail tenant vacates or until the notice to vacate expires, 
whichever comes first. 

e. The developer agrees to show compliance with the terms of this condition to the 
Zoning Administrator before the issuance of the Clearing, Grading and 
Demolition Permit. 

Compliance with Federal, State and Local Laws 
9. The developer agrees to comply with all federal, state and local laws and regulations not 

modified by the County Board's action on this plan and to obtain all necessary permits.  
In addition, the developer agrees to comply with all of the agreed-upon conditions
approved by the County Board as a part of this site plan approval.  The developer 
specifically agrees that the County has the authority to take such actions as may be 
necessary, to include the issuance of a stop work order for the entire project, when the
developer is not in compliance with the agreed-upon conditions.  Further, temporary 
Certificates of Occupancy will not be issued without approval by the Zoning 
Administrator. 

Post-County Board 4.1 Filing 
10. The developer agrees to file four copies of a site plan and the tabular information form, 

and digital copies on compact disc in JPEG, PDF, and DXF formats, which complies 
with the final approval of the County Board and with Administrative Regulation 4.1, with 
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the Zoning Administrator within 90 days of the County Board approval and before the 
issuance of the Clearing, Grading and Demolition Permit. 

The developer agrees to include on the post-4.1 plans details regarding existing traffic 
signal system infrastructure, e.g., poles, meters, controller cabinets, and to indicate on the 
plans if any part of the system will be moved and to where it is proposed to be moved.  

The developer also agrees that no changes to the approved post-4.1 plans can take place 
in the field. All post-4.1 plan changes must be submitted for review and approval by 
either the Zoning Administrator or the County Board. 

Community Liaison and Activities During Construction 
11. The developer agrees to comply with the following before issuance of the Clearing, 

Grading and Demolition Permit and to remain in compliance with this condition until the 
Master Certificate of Occupancy is issued. 

a. The developer agrees to identify a person who will serve as liaison to the 
community throughout the duration of construction.  This individual shall be on 
the construction site throughout the hours of construction, including weekends 
and/or available for direct and immediate contact.  The name and telephone 
number of this individual shall be provided in writing to residents, property 
managers and business owners whose property abuts the site, the Clarendon-
Courthouse Civic Association, the Lyon Park Citizens Association, the Lyon 
Village Citizens Association, the 1021 Clarendon Condominium Owners 
Association, and to the Zoning Administrator, and shall be posted at the entrance 
of the project. 

b. Before commencing any clearing or grading of the site, the developer shall hold a 
community meeting with those whose property abuts the project to review the 
construction hauling route, location of construction worker parking, plan for 
temporary pedestrian and vehicular circulation, and hours and overall schedule for 
construction.  The Zoning Administrator and the Arlington County Police 
representative must be notified once the community meeting dates/times are 
established. The developer agrees to provide documentation to the Zoning 
Administrator of the date, location and attendance of the meeting before a 
Clearing, Grading and Demolition Permit is issued.  The developer agrees to 
submit to the Zoning Administrator two (2) sets of plans or maps showing the 
construction hauling route, construction worker parking and temporary pedestrian 
and vehicular circulation (one set of which will be forwarded to the Police). 
Copies of plans or maps showing the construction hauling route, construction 
worker parking and temporary pedestrian and vehicular circulation shall be posted 
in the construction trailer and given to each subcontractor and construction 
vehicle operator before they commence work on the project. The location of all 
construction trailers shall be approved either by Administrative Change approval 
or to be shown on the Tree Protection Plan, with the construction staging’s 
location and travel routes shown on a map approved as part of that plan. All 
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trailers shall require approval by DES staff, and the site plan’s Arlington County 
Police representative shall receive a copy of the aforementioned map. 

c. Throughout construction of the project, the developer agrees to advise abutting 
property owners in writing of the general timing of utility work in abutting streets 
or on-site that may affect their services or access to their property. 

d. At the end of each work day during construction of the project, the developer 
agrees to ensure that any streets used for hauling construction materials and 
entrance to the construction site are free of mud, dirt, trash, allaying dust, and 
debris and that all streets and sidewalks adjacent to the construction site are free 
of trash and debris. 

e. The developer agrees that construction activity,  except for construction worker 
arrival to the construction site and indoor construction activity, will commence no 
earlier than 7:00 a.m. and end by 6:30 p.m. on weekdays and will commence no 
earlier than 10:00 a.m. and end by 6:30 p.m. on Saturdays, Sundays, and holidays. 
“Holidays” are defined as New Year’s Day, Martin Luther King Day, Presidents’ 
Day, Memorial Day, Independence Day, Labor Day, Columbus Day, Veterans’ 
Day, Thanksgiving, and Christmas. Indoor construction activity defined as 
activity occurring entirely within a structure fully enclosed on all sides by 
installed exterior walls, windows, and/or doors shall end at midnight each day, 
and any such activity that occurs after 6:30 p.m. shall not annoy or disturb 
reasonable persons of normal sensitivities. The developer agrees to place a 
minimum of one sign per street front around the construction site, indicating the 
permissible hours of construction, to place one additional sign within the 
construction trailer containing the same information, to provide a written copy of 
the permissible hours of construction to all subcontractors, and to require its 
subcontractors to observe such hours. 

f. Storage of construction materials, equipment and vehicles shall occur on the site 
or an approved off-site location, or as approved by the County Manager.  

C & D Waste 
12. The developer agrees to provide a plan for diverting from landfill disposal the demolition, 

construction, and land clearing debris generated by the project.  The plan should outline 
recycling and/or reuse of waste generated during demolition and/or construction.  The 
plan should outline specific waste streams and identify the means by which waste will be 
managed (reused, reprocessed on site, removed by licensed haulers for reuse/recycling, 
etc.).  The developer agrees to obtain the County Manager’s approval of this plan prior to 
the issuance of the Clearing, Grading, and Demolition permit, and to implement the plan 
throughout demolition and construction of the project.  - 

Green Building Fund Contribution
13. The developer agrees to make a contribution to the County’s Green Building Fund of 

$_______  ($0.045 X _______ square feet).  The payment shall be made to the 
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Department of Environmental Services prior to the issuance of the Clearing, Grading, and 
Demolition Permit, and compliance with this condition shall be provided to the Zoning 
Administrator in the form of a letter at the time of payment.  If the project achieves 
formal certification as a LEED Green Building from the U.S. Green Building Council 
within one year of issuance of the Master Certificate of Occupancy, the Green Building 
fund contribution shall be refunded upon receipt of written request, and documentation of 
LEED certification, by the applicant.

Intentionally Omitted

14. Vacations and Encroachments
Prior to the issuance by the County of any permit for development of  the site plan, 
except for demolition permits solely for buildings and structures not owned by the 
County or located on property within which the County has an interest, the developer 
agrees to obtain approval of, and fulfill all required conditions of, all ordinances of 
vacation and/or ordinances of encroachment associated with and/or required to build the 
project, or any portion thereof, as depicted on the site plan referenced in Condition # 1 of 
this Ordinance and in accordance with final site engineering plans for the project 
approved by the County.  The satisfaction of the requirements of this condition may be 
phased (i.e., all ordinances of vacation or ordinances of encroachment associated with 
each approved phase of development must be enacted or obtained before issuance, by the 
County, of any permit for any work relating to, or necessary for, such phase, except for 
demolition permits for buildings or structures, not owned by the County or located on 
property within which the County has a legal interest) provided that such phasing is 
approved by the County Manager as part of a phasing plan as set forth in Condition #70. 
Irrespective of any other conditions set forth herein, the developer agrees that no 
building, structure or utility of any type shall encroach upon, or interfere with, the use of 
any County property or the exercise by the County of any property right or interest, 
unless and until the developer, before any Excavation/Sheeting and Shoring Permit is 
issued, first has: a) obtained an ordinance of vacation or an ordinance of encroachment, 
enacted by the County Board, permitting such use, encroachment or interference; and, b) 
met all of the conditions of such ordinance(s). 

• The following Conditions of site plan approval (#15 through #31) are valid for the 
life of the site plan and must be met by the developer before issuance of the 
Excavation/Sheeting and Shoring Permit, unless otherwise stated in the Condition. 

15. Coordination of these plans: final site development, landscape and site engineering
The developer agrees to attach the County Board meeting minutes outlining the approved 
conditions and the conditions themselves to each set of Building Permit drawings that 
they submit to the County. The developer agrees to submit to the Zoning Administrator 
and obtain approval from the County Manager a detailed final landscape plan prior to 
issuance of the Excavation/Sheeting and Shoring Permit.  The final landscape plan shall 
be submitted at a scale of 1 inch = 25 feet, in conjunction with the final civil engineering 
plan as required in Condition #18 below, as well as a vicinity map with major streets 
labeled.  The final landscape plan shall be developed by, and display the professional seal 
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of, a landscape architect certified to practice in the Commonwealth of Virginia.  The 
developer further agrees that the final landscape plan and the final civil engineering plan 
shall verify, by means of survey, that there are no conflicts between the street trees and 
utilities.  The developer shall obtain approval by the County Manager for both plans as 
meeting all requirements of the County Board's site plan approval and all applicable 
county laws and plans before the issuance of the Excavation/Sheeting and Shoring
Footing to Grade Permit.  The plan shall be consistent with the conceptual landscape plan 
approved as a part of the site plan, and, at a minimum, shall conform to:  the landscaping 
requirements in Conditions #16 and 21 below; the Arlington County Streetscape 
Standards if applicable; the Sector Plans if applicable; the County's landscaping, planting, 
and sidewalk and driveway construction specifications; and/or other applicable urban 
design standards approved by the County Board.  In order to facilitate comparison with 
the final civil engineering plan, the landscape plan shall be at a scale of 1 inch = 25 feet; 
the County may require more detailed plans appropriate to landscape installation at a 
larger scale to also be submitted.  The County may permit minor changes in building, 
street and driveway locations and other details of design as necessitated by more detailed 
planning and engineering studies if such changes are consistent with the provisions of the 
Zoning Ordinance governing administrative approval and with the intent of the site plan 
approval.  The landscape plan shall include a Street Tree Plan which shall be reviewed by 
DPRCR and DCPHD, and shall be accompanied by the civil engineering plan.  All 
hardscape features shown on the approved landscape plan shall be completed prior to the 
issuance of the first partial Certificate of Occupancy for tenant occupancy. All plant 
materials shown on the final landscape plan shall be installed before the issuance of the 
first Partial Certificate of Occupancy for occupancy for any space above grade for the 
respective phase of construction.  The Zoning Administrator may, for good cause shown 
and through the administrative change process, allow modifications to the timing of this 
condition based on the planting season, availability of plant materials, weather, or other 
construction-related issues, which may not permit installation of plant materials or 
construction of hardscape features by the required timing.  

Upon approval of the final landscape plan and prior to the issuance of the first partial 
Certificate of Occupancy for the respective phase of construction/tenant occupancy, the 
developer agrees to submit to the Department of Community Planning, Housing, and 
Development (DCPHD) a copy of the contract for construction and installation of all 
landscape materials. The final landscape plan shall include the following details: 

a. The location and dimensions of traffic signal poles and control cabinets, utility 
meters, utility vaults and boxes, transformers, mechanical equipment, fire hydrants, 
standpipes, storm water detention facilities, bus stops, the location of all existing and 
proposed utility lines and of all easements.  The location of traffic control cabinets 
shall be shown on the final civil engineering plan and placed so they do not obstruct 
pedestrian travel or be visually obtrusive.  Traffic control cabinets (existing or 
proposed) shall not be located in the pedestrian clear zone of the public sidewalk, 
including but not limited to access areas to ADA ramps, crosswalks, building 
entrances, and interior walkways. Transformers shall not be placed above grade in the 
setback area between the building and the street. 
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The developer agrees to relocate existing traffic signal poles, traffic signal cabinets, 
and any other existing traffic-related items and equipment located on, or in the public 
right-of-way contiguous to, the development site as described below.  The 
improvements shall conform to the DES Construction Standards and Specifications, 
and shall be shown on the final engineering plan.  Installation of the improvements 
shall be completed prior to issuance of the first certificate of occupancy for the 
development.  The developer agrees to install the following improvements: 

None

b. Intake and exhaust garage ventilation grates may not be located within public 
sidewalks or streets, or within areas between the street curb and any building which is 
used as a walkway.  The developer agrees to provide drawings showing how the 
garage will be ventilated as part of the post-County Board Administrative Regulation 
4.1 drawings required in Condition #10 above.  Ventilation grates shall be located 
and/or screened so as not to be visible from public rights-of-way.  The developer shall 
obtain approval from the County Manager of the location and screening of all 
ventilation grates as part of the review of the final civil engineering plan and the final 
landscape plan before issuance of the Footing to Grade Permit. 

c. The location, dimensions, materials, and pavement pattern, where applicable, for 
driveways and access drives, automobile drop-off areas, ADA ramps, driveway 
aprons, service drives, parking areas, interior walkways and roadways, plaza areas 
and sidewalks, as well as for address indicator signs. Interior walkways shall have a 
minimum width of four (4) feet.  All plaza areas, access drives, automobile drop-off 
areas, interior walkways and roadways shall contain special treatments that 
coordinate in design, color and materials with the treatment of the public sidewalk.  
The materials and colors used are subject to approval by the County Manager 
according to adopted Sector Plans or other urban design standards approved by the 
County Board as a part of review and approval of the final landscape plan. 

d. The location and types of light fixtures for streets, parking, walkway and plaza areas, 
and associated utilities, as contained in the lighting plan required in Condition #53 52 
below. 

e. Topography at two (2) foot intervals, and the finished first floor elevation of all 
structures, and top-of-slab elevation for any proposed underground structures. 

f. Landscaping for open space areas, plaza areas, courtyards, raised planters (including 
cross-sections of raised planters), surface parking areas, and service drives, including 
a listing of plant materials; details of planting, irrigation and drainage; and details of 
proposed furnishings for all areas, including but not limited to dimensions, size, 
style(s), materials(s), finish(s) and manufacturer(s) of seating, bollards, trash 
receptacles, bike racks, arbors, trellises, and water features, and other landscape 
elements or structures. Include public art information, if known. 
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g. The location and planting details for street trees in accordance with Department of 
Environmental Services Standards and Specifications for planting in public rights-of-
way and as shown on the final civil engineering plan. 

h. The limits of demolition and construction. 

The developer agrees that once approved, the final landscape plan shall govern 
construction and/or installations of elements and features shown thereon, except as 
amendments may be specifically approved through an Administrative Change request. 

Landscape Standards 
16. The developer agrees that all landscaping shall conform to Department of Environmental 

Services Standards and Specifications and to at least the following requirements: 

a. Plant materials and landscaping shall meet the then-current American Standard 
for Nursery Stock, and shall also meet the following standards: 

(1) Major deciduous trees (shade or canopy trees such as Oaks, Maples, 
London Plane Trees, Japanese Zelkovas, etc.) other than street trees–a
minimum caliper of 4 to 4 1/2 inches, except as indicated in Condition #21 
below.  

(2) Evergreen trees (such as Scotch Pines, White Pines, Hemlocks, etc.)–a
minimum height of 7 to 8 feet. 

(3) Ornamental deciduous trees (such as Cherries, Dogwoods, Serviceberries, 
Hornbeams, etc.)–a minimum caliper of 3 to 3 1/2 inches.  Multi-stem 
trees shall not be less than 10 feet in height. 

(4) Shrubs–a minimum spread of 18 to 24 inches. 

(5) Groundcover–in 2 inch pots. 

b. The developer agrees to plant all street trees prior to issuance of the first Partial 
Certificate of Occupancy for occupancy of any space above grade for the 
respective phase of construction, unless otherwise approved by the Zoning 
Administrator, based on the planting season, the availability of street trees, and 
the weather. The developer also agrees to fulfill the Public Improvement Bond 
requirements (Condition #33). The developer agrees to notify the DPRCR Urban 
Forester at least 72 hours in advance of the scheduled planting of any street trees 
in the public right-of-way and to be available at the time of planting to meet with 
staff of DPRCR to inspect the plant material, the tree pit and the technique of 
planting.  Soil used in the tree pit must meet the specifications for street tree 
planting available from the DPRCR Urban Forester. 
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c. All new lawn areas shall be sodded; however, if judged appropriate by the County 
Manager, based on accepted landscaping standards and approved in writing, 
seeding may be substituted for sod.  All sod and seed shall be state certified. 

d. Exposed earth not to be sodded or seeded shall be well-mulched or planted in 
ground cover.  Areas to be mulched may not exceed the normal limits of a 
planting bed. 

e. Soil depth shall be a minimum of four (4) feet plus 12 inches minimum of 
drainage material or other drainage material commonly used in the industry as 
reviewed and approved by the County Manager on the landscape plan, for trees 
and tall shrubs and three (3) feet for other shrubs.  This requirement shall also 
apply to those trees and tall shrubs in raised planters.  Soil depth for raised 
planters shall be measured from the bottom of the planter to the top of the planter 
wall.  The walls of raised planters shall be no higher than seat-wall height (2 1/2 
feet, maximum) above the adjacent finished grade. 

f. Finished grades shall not exceed a slope of three to one or the grade that existed 
before the site work began. 

g. The developer agrees to maintain the site in a clean and well-maintained condition 
before the issuance of the Clearing, Grading and Demolition Permit and agrees to 
secure and maintain the site throughout the construction and phasing process.   
Further, the developer agrees to submit a maintenance agreement which shall 
ensure that all plaza areas and other landscaped areas located on private property 
are kept in a clean and well-maintained condition for the life of the site plan and 
to follow the terms of that maintenance agreement approved for that purpose by 
the Zoning Administrator, as required in Section 32A of the Zoning Ordinance. 

Utility Company Contacts 
17. The developer agrees to contact all utility companies, including the electric, telephone 

and cable television companies, and offer them access to the site at the time of utility 
installation to install their underground cables.  In order to comply with this condition the 
developer agrees to submit to the Zoning Administrator copies of letters from the 
developer to the utility companies offering them access as stated above for each phase of 
the project.  

Final site Civil engineering plan approval by DES 
18. The developer agrees to submit final site engineering plans to the Department of 

Environmental Services. The plans shall include a receipt from the Zoning Office that the 
landscape plan has been accepted. Staff comments on the final engineering plans will not 
be provided to the developer without submission of the landscape plan to the Zoning 
Office. The plans shall be drawn at the scale of 1 inch = 25 feet and be 24 inches by 36 
inches in size.  Neither the Excavation/Sheeting and Shoring permit nor the first Building 
Permit shall be issued until final site engineering plans which agree with the approved 
final site development and landscape plans, and the sequence of construction, has been 
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approved by the Department of Environmental Services and the CPHD Site Planner, as 
consistent with all site plan approval requirements and all County laws.  To ensure final 
sign-off, the plans shall include CPHD Site Planner review and signature blocks. Upon
completion of the construction of a project, the developer agrees to submit one (1) set of 
as-built mylar plans for sanitary, storm sewer and water main construction to the 
Department of Environmental Services for recording.

The developer agrees to submit a complete set of civil engineering plans acceptable to the 
Department of Environmental Services prior to issuance of the Demolition, Clearing and 
Grading Permit. The plans shall be drawn at the scale of 1 inch = 25 feet and be 24 inches 
by 36 inches in size.  The Footing to Grade Permit shall not be issued until civil 
engineering plans which agree with the approved final landscape plan, and the sequence 
of construction, have been approved by the Department of Environmental Services and 
the CPHD Site Planner, as consistent with all site plan approval requirements and all 
County codes, standards, and policies.  

The developer further agrees to meet the following requirements prior to issuance of the 
Excavation/Sheeting and Shoring Permit:

 Approval of a Maintenance of Traffic Plan for the Excavation/Sheeting and 
Shoring phase of work;

 Approval of a tieback plan, or alternatively, submission of a statement from the 
developer confirming that tiebacks will not be used in the right of way during 
construction of the project; and

 A minimum of one complete review of the civil engineering plans for which staff 
has made a finding of no adverse impact to public infrastructure and adjacent 
public or private property.

The developer also agrees to obtain all necessary permits prior to commencing 
excavation, sheeting, and shoring.  

Pavement, Curb and Gutter Along All Frontages 
19. The developer agrees to show on the final engineering plans pavement, curb and gutter 

along all frontages of this site in accordance with the then-current Arlington County 
Standard for concrete curb and gutter and the then-current standards for pavement and 
according to the following dimensions.  The pavement, curb and gutter shall be 
constructed prior to issuance of the first partial Certificate of Occupancy for tenant 
occupancy of the applicable phase of the project/tenant occupancy.  The Zoning 
Administrator may, for good cause shown and through the administrative change process, 
allow modifications to the timing of this condition based on the season, weather, or other 
construction-related issues, which may not permit installation of these features by the 
required timing. 

a. The developer agrees to construct new curb and gutter along Washington 
Boulevard, which results in a street cross section of approximately 75 feet, as 
shown on the final engineering plan approved by the County Manager. The 
developer agrees to nub the parking lanes along the north side of Washington 
Boulevard at North Garfield Street and at North Highland Street. The developer 

Addendum-1-24-12-D- Penzance Resolutions - Page 21



3001 Washington Boulevard (Penzance) Site Plan #418 
Certification & Transfer of Development Rights 
PLA-6081 - 26 -

agrees to construct crosswalks across Washington Boulevard at the intersections 
of Washington Boulevard and North Garfield Street and Washington Boulevard 
and North Highland Street, as shown on the final engineering plan approved by 
the County Manager. 

b. The developer agrees to construct new curb and gutter along North Highland 
Street, which results in a street cross section of approximately 44 feet, as shown 
on the final engineering plan approved by the County Manager. The developer 
agrees to nub the parking lane along the north and south side of North Highland 
Street. The developer also agrees to construct an ADA ramp  on the west side of 
North Highland Street at the intersection of 11th Street North, as shown on the 
final engineering plan approved by the County Manager. The developer also 
agrees to construct a nub and ADA ramps along Washington Boulevard, at the 
northwest corner of the intersection of North  Highland Street and Washington 
Boulevard, as shown on the exhibit attached to these conditions as Attachment A.

c. The developer agrees to construct new curb and gutter along 11th Street North, 
which results in a street cross section of approximately 35-37 feet, as shown on 
the final engineering plan approved by the County Manager. The developer agrees 
to nub the parking lanes along the west and east side of 11th Street North. The 
developer agrees to construct crosswalks across 11th Street North at North 
Highland Street and at North Garfield Street, as shown on the final engineering 
plan approved by the County Manager. 

d. The developer agrees to construct new curb and gutter along North Garfield 
Street, which results in a street cross section of approximately 37 feet, which 
narrows down to approximately 28 feet at the intersection with 11th Street North, 
as shown on the final engineering plan approved by the County Manager. The 
developer agrees to nub the parking lanes along the north and south side of North 
Garfield Street. The developer agrees to construct crosswalks across North 
Garfield Street at 11th Street North and Washington Boulevard, as shown on the 
final engineering plan approved by the County Manager.

All improvements to curb, gutter, sidewalks and streets for pedestrian and/or vehicular 
access or circulation shall be in full compliance with the Americans with Disabilities Act 
(ADA) and any regulations adopted thereunder, as well as any other applicable laws and 
regulations.  The developer further agrees that all improvements to curb, gutter, 
sidewalks, crosswalks, and streets for pedestrian and/or vehicular access or circulation 
shall be as determined by the County Manager on the final Site Development and 
Landscape Plan and on the final Site Engineering Plan, in accordance with the Rosslyn-
Ballston Corridor Streetscape Standards or other applicable urban design standards in 
effect at the time of final Site Engineering Plan Approval; provided, however, that the 
provision of such improvements shall not increase the projected cost anticipated for such
improvements as shown on the site plan drawings dated December 7, 2011 unless the 
County provides additional funding to offset such increased cost. 
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20. Survey Monuments
The developer agrees to submit, before issuance of the Excavation/Sheeting and Shoring 
Permit, a survey of the site adherent to the following:  

Horizontal Datum - All Site Plans shall be referenced to the Virginia Coordinate System 
of 1983 (VCS 83). Two (2) adjacent corners or two points on every plan sheet shall be 
referenced to the VCS 83 with coordinate values shown in U.S. Survey feet. All plans 
shall be annotated as follows: “The site shown hereon is referenced to the Virginia 
Coordinate System of 1983 as computed from a field run boundary and horizontal control 
survey.”

Vertical Datum - All Site Plans shall be referenced to the North American Vertical 
Datum of 1988 (NAVD 88). All plans shall be annotated as follows: “The site shown 
hereon is referenced to the North American Vertical Datum of 1988 as computed from a 
field run vertical control survey.”

21. Sidewalk Design and Improvements
The developer agrees that the final sidewalk pattern/design and final selection of 
materials and colors to be used shall be as determined by the County Manager on the 
final landscape plan and final civil engineering plan, in accordance with the Arlington 
County Streetscape Standards or other applicable urban design standards approved by the 
County Board and in effect at the time of the final landscape plan approval.   The clear 
pedestrian zone of all public sidewalks shall also be indicated.   

The sidewalk clear zones along the street frontages of this development shall be 
consistent with the Arlington County Streetscape Standards and shall be placed on a 
properly-engineered base approved as such by the Department of Environmental 
Services.  The developer agrees that the clear pedestrian zone sidewalk shall: 

a. Continue across all driveway aprons for loading and garage entrances along all 
frontages of the site plan, and there shall be no barriers to impede the flow of 
pedestrian traffic.   

b. Not be less than six feet wide at any point. 
c. Allow encroachments by sidewalk cafes only in accordance with Condition # 67 

and under the provisions of the Arlington County Streetscape Standards.
d. Allow pinch-points only under the provisions of the Arlington County Streetscape 

Standards. 
e. Use plain, un-tinted concrete or, subject to approval, an integral tint that 

harmonizes with its setting.  Non-standard materials or surface treatments may be 
used subject to approval and under the provisions of the Arlington County 
Streetscape Standards. 

f. Not contain joints or use patterns that create gaps of ¼-in depth width or greater at 
spacings of less than 30.”

The developer further agrees to construct the sidewalk improvements detailed below prior 
to the issuance of the first partial Certificate of Occupancy for tenant occupancy of the 
applicable phase of the project/tenant occupancy.   
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The sidewalks shall contain street trees placed in either tree pits, tree grates or planting 
strips, consistent with the Standards for Planting and Preservation of Trees in Site Plan 
Projects, and as specified below.  Placement, planting and root enhancement options shall 
be consistent with the Standards for Planting and Preservation of Trees in Site Plan 
Projects, and as specified below.  Street trees shall not be placed within the vision 
obstruction area.  All public walkways shall be constructed to County Standard. The 
developer, or any subsequent owner, also agrees to maintain and replace the street trees 
and sidewalks for the life of the site plan. The sidewalk sections and street tree species 
shall be as follows:  

Washington Boulevard – a minimum 18-foot wide sidewalk measured from the back of 
curb maintaining a 12-foot wide clear sidewalk, including 5 feet by 12 feet tree pits, 
planted with 4 ½ inch caliper Willow Oak street trees, placed 28 to 32 feet on center and 
the tree pits located a minimum of eight (8) inches back from the back of curb, except in 
front of the plaza along Washington Boulevard, where two (2) Lacebark Elm trees will be 
planted as shown on the Plaza Paving and Planting Plan.  

North Highland Street – a minimum 18-foot wide sidewalk measured from the back of 
curb, except in front of the preserved building frontage, where the sidewalk shall be a 
minimum of 15-foot, maintaining a 12-foot wide clear sidewalk across that frontage, 
including 5 feet by 12 feet tree pits, planted with Lacebark Elm street trees, placed 28 to 
32 feet on center and the tree pits located a minimum of eight (8) inches back from the 
back of curb.  

11th Street North – a minimum 14-foot wide sidewalk measured from the back of curb 
with a minimum 8-foot clear sidewalk, except where adjacent to the preserved building 
frontage, where the sidewalk shall be a minimum of 12 feet, maintaining an 8-foot wide 
clear sidewalk, including 4.66 feet by 12 feet tree pits, utilizing an enhanced soil panel 
such as, but not limited to a Silva Cell installation, planted with London Plane street 
trees, placed 28 to 32 feet on center, as shown in the exhibit provided as Attachment B to 
these conditions or and as shown on the final landscape plan and final engineering plan 
approved by the County Manager, and the tree pits located a minimum of eight (8) inches 
back from the back of curb.  

North Garfield Street – a minimum 14-foot wide sidewalk measured from the back of 
curb maintaining a minimum 8-foot wide clear sidewalk, including 5 feet by 12 feet tree 
pits, planted with Zelkova street trees, placed 28 to 32 feet on center and the tree pits 
located a minimum of eight (8) inches back from the back of curb.    

 Subsurface Structure-free Zone for Utilities and Streetscape 
22. The developer agrees that in order to accommodate the subsurface requirements of 

utilities and streetscape elements (including street trees), the final design of the project 
shall provide a structure-free zone under the public sidewalk along all street frontages, as 
required in the Standards for Planting and Preservation of Trees in Site Plan Projects.
This zone shall be a minimum of five (5) feet deep and shall extend from the back of the 
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street curb to the far edge of the public sidewalk, except in those locations shown on the 
final site plan and as shown on the exhibit titled “Perimeter Grade Sections Exhibit #22-
A,” along North Highland Street and Washington Boulevard, from column 8.7/A.2 
(corner of North Highland Street and 11th Street North) to column 1/I (corner of 
Washington Boulevard and North Garfield Street), where such zone may be less than five 
feet shown on the aforementioned exhibit.  No subterranean structures (such as parking 
garages) shall intrude into this five foot deep zone.  Within the zone, underground 
utilities and utility vaults shall not be located in a manner that interferes with the 
appropriate spacing and replacement of street trees, consistent with the approved final 
site and development and landscape plan.  Utility lines shall not be located beneath street 
trees.  The location of all existing and proposed utility lines shall be shown on both the 
final landscape plan and the final site engineering plan. 

The developer further agrees that the developer, its successors and assigns, shall 
indemnify and hold harmless the County Board, its elected and appointed officials, 
employees and agents from any liability, claim, damage, cost and expense of whatsoever 
nature concerning or arising out of the design, location, construction, reconstruction, 
maintenance, use and/or regulation of the garage located under the sidewalk and utility 
easements along North Highland Street, 11th Street North, North Garfield Street, and 
Washington Boulevard.

Water Service Requirements 
23. The developer agrees that the location of the water services will be determined at the time 

of the review of the final engineering plan, and shall be constructed in accordance with 
the standards defined in the Arlington County Department of Environmental Services 
Construction Standards and Specifications Manual. 

 Existing Water Main or Fire Hydrant Service 
24. The developer agrees that no existing water main or fire hydrant shall be taken out of 

service or made inaccessible without the prior approval of the Department of 
Environmental Services. This approval shall be obtained before the issuance of the 
Excavation/Sheeting and Shoring Permit. 

 Replacement of Damaged Existing Curb, Gutter and Sidewalk 
25. The developer agrees to remove and replace, according to the Arlington County 

Department of Environmental Services Construction Standards and Specifications 
Manual, any existing curb, gutter and sidewalk along the street frontages of this site 
which is in poor condition or damaged by the developer, prior to the issuance of the first 
Certificate of Occupancy for tenant occupancy.  The Zoning Administrator may, for good 
cause shown and through the administrative change process, allow modifications to the 
timing of this condition based on shall, upon a finding that(1) the season, weather, or 
other unforeseen construction-related issues, which may not permit installation of these 
features by have prevented the applicant from removing and replacing the curb gutter and 
sidewalk within the required timing timeline of this condition, and (2) the developer has 
been diligently pursuing the work and has agreed to reasonable provisions to ensure that 
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the removal and replacement will be completed in a reasonable amount of time, approve 
a modification to the timing of this condition.

Street Lighting Requirements 
26. The developer agrees to show on the final engineering plans street lighting along all 

frontages of the site prior to the issuance of the Excavation/Sheeting and Shoring Permit.  
The plans shall include the height and color of the street light poles.  The developer 
agrees, at its cost, to purchase and install approved Arlington County street lighting along 
the frontages of the site prior to the issuance of the Shell and Core Certificate of 
Occupancy for tenant occupation.  In addition, the developer agrees to furnish and install 
all conduit and junction boxes necessary for the lighting system.  All construction shall 
meet Arlington County standards.   

The developer agrees to purchase and install "Carlyle" standard Arlington County street 
lights along all frontages of the site in accordance with adopted County Street Lighting 
Policy.  The height of the street lights shall be feet, measured from the sidewalk to the 
base of the luminaire as shown on the final engineering plan or as otherwise approved by 
the County Manager.  The developer agrees to remove all standard thoroughfare lights 
from the site, unless the County decides that one or more are required to provide adequate 
lighting for street safety purposes at intersections. The developer agrees to pay the cost of 
moving existing or installing additional standard thoroughfare lights if required above.  

 Underground Existing Aerial Utilities 
27. The developer agrees to remove and/or place underground all existing aerial utilities 

within or along the periphery of the entire site plan site as shown on the final site 
development and landscape plan and the final engineering plan approved by the County 
Manager.  Any utility improvements necessary to provide adequate utility services to this 
development or utility work necessary to provide a terminus to the underground facilities 
shall be paid for by the developer and shall not result in the installation of any additional 
utility poles, or aerial devices.  The developer agrees to also contact the Development 
Services Bureau Chief, Transportation Division of the Department of Environmental 
Services in Arlington County not less than two (2) months prior to its planned 
commencement of utility undergrounding for each phase of the project to offer the 
County, at no cost to the County, access to the locations where the developer plans to 
excavate trenches or similar areas to install underground utilities so the County may 
install its fiber optic cable and\or conduit in those places concurrently with the 
developer’s utility installation.  Such access, and the terms and conditions under which 
access to the site will be provided and the undergrounding activities of the County and 
the developer will be coordinated, shall be set forth in an agreement approved by the 
County Manager and the County Attorney.  All utility relocation shall be completed prior 
to the issuance of the Shell and Core Certificate of Occupancy. 

The developer agrees to construct/install four (4) 2-inch communication conduits (HDPE 
or equivalent County standard for communication conduits) and junction boxes along 
North Garfield Street, for the sole and exclusive use by Arlington County, unless the 
County Manager determines that less conduit is required at the time of Final Engineering 
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Plan approval.  The conduit shall be designed and built as approved in the Final 
Engineering Plan and consistent with the then current Arlington County Traffic Signal 
Specification for the installation of communication conduit.  The developer agrees to 
install the conduit prior to the issuance of the Certificate of Occupancy for tenant 
occupation.

Off-street Parking for Construction Workers 
28. The developer agrees to provide off-street parking for all construction workers without 

charge to the workers.  In lieu of providing parking, the developer may provide a subsidy 
for the construction workers in order that they may use Metro, provide a van for van 
pooling, or use another established method of transportation to provide for construction 
workers to arrive at the site.  Compliance with this condition shall be determined based 
on a plan which shall be submitted to the Zoning Administrator, and for which the 
developer has obtained the Zoning Administrator’s approval, before the issuance of the 
Excavation/Sheeting, and Shoring Permit.  This plan shall set forth the location of the 
parking to be provided at various stages of construction, how many spaces will be 
provided, how many construction workers will be assigned to the work site, and 
mechanisms which will be used to encourage the use of Metro, carpooling, vanpooling, 
and other similar efforts.  The plan shall also provide for a location on the construction 
site at which information will be posted regarding Metro schedules and routes, bus 
schedules and routes, and carpooling and vanpooling information.  If the plan is found to 
be either not implemented or violated during the course of construction, a correction 
notice will be forwarded to the developer.  If the violation is not corrected within ten (10) 
days, a "stop work order" will be issued, and construction halted until the violation has 
been corrected. 

Address Indicator Signs 
29. The developer agrees to install address indicator signs on the site which comply with 

Section 27-12 of the Arlington County Code or successor provision in a location visible 
from the street and as shown on the final site development and landscape plan. 

Façade Treatment of Buildings 
30. The developer agrees that the design of the facade treatment for the buildings and the 

materials to be used on the facades shall be as specified and shown on the submitted 
drawings identified in Condition #1 and as presented to the County Board and made a 
part of the public record on the County Board date identified in Condition #1, including 
all renderings, drawings, and presentation boards presented during public hearings and 
according to the optional treatments detailed on pages A292E and A500A of the revised 
plans dated December 7, 2011.  The developer agrees to submit three (3) copies of 
colored façade elevations  at 24” x 36”, which label the materials and colors for each 
elevation of the building, including interior elevations (e.g. elevations adjacent to interior 
courtyards, plazas and access drives), one (1) copy of black and white architectural 
elevations, and one (1) sample material board at no larger than 24” x 36”, for review by 
the County Manager for consistency with this site plan approval prior to the issuance of 
the Footing to Grade Permit.  The submission shall be made to the Zoning Office.  The 
developer further agrees to obtain the approval of the County Manager of the façade 
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treatment as being consistent with the County Board approval before the issuance of the 
Final Building Permit. 

The developer agrees that all retail storefronts along public rights-of-way are required to 
have an overall minimum transparency of 50% as measured from floor to ceiling.  In 
addition, the portion of the retail storefronts that is located between three and eight feet 
from grade is required to be at least 80% transparent.  The purpose of this condition is to 
allow pedestrians to view the activity within the retail establishment and to allow patrons 
and employees of the retail establishments to view the activity on the sidewalk and street.  
“Transparency” shall mean using glass or other transparent exterior material offering a 
view into an area of the retail establishment where human activity normally occurs and 
shall not be satisfied by views into areas blocked by display cases, the rear of shelving, 
interior walls, blinds, hallways, or the like.  Provided that the exterior material is glass or 
other transparent material, a tenant may apply to the County Board for a site plan 
amendment to grant an exception to this condition for a specified duration.

 Recordation of Deeds of Public Easements and Deeds of Dedications 
31. The developer agrees that, for each phase, as phase is defined in the phasing plan 

required in Condition #70, all required plats, deeds of conveyance, deeds of dedication, 
and deeds of easement associated with, and/or required by the final approved site 
engineering plans, for the construction of any public street, public infrastructure, public 
utility, public facility or public improvement (jointly “Public Improvements”), shall be,
unless otherwise specifically required by the associated vacations of ordinance: a) 
submitted by the developer to the Department of Environmental Services for review and 
approval prior to the issuance of any Excavation/Sheeting and Shoring Permit for such 
phase; and b) approved by the developer shall obtain the approval from the County and 
recorded by the developer such deeds, among the land records of the Circuit Court of 
Arlington County, before the issuance of the first Certificate of Occupancy for the 
building(s) or any portion thereof for such phase.  Real estate interests conveyed by the 
developer to the County for public street or public right-of-way purposes shall be
conveyed in fee simple, free and clear of all liens and encumbrances.  Real estate 
interests conveyed by the developer to the County for Public Improvements or public 
uses, including, but not limited to, sidewalk, street trees, other streetscape planting, water 
mains, storm sewers, sanitary sewers, and other public utilities and facilities, which other 
Public Improvements are not located, or to be located, in the public street or public right-
of-way may be granted to the County by deed(s) of easement, provided, however, that in 
the deed(s) conveying such real estate interests to the County, all liens and encumbrances 
shall be subordinated to the easement rights of the County. 

• The following conditions of site plan approval (#32 through #40) are valid for the 
life of the site plan and must be met by the developer before issuance of the Footing 
to Grade Structure Permit, unless otherwise stated in the Condition. 

 Plat of Excavated Area 
32. The developer agrees to submit one (1) plat, drawn at the scale of 1 inch = 25 feet and 24 

inches x 36 inches in size, of the excavated area showing spot elevations which confirm 
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that the construction drawings are consistent with the average site elevation, and with the 
building’s ground floor elevation(s) at the building’s lowest level(s), as approved by the 
County Board and as indicated in the plans referenced in Conditions #1 and #10 above. 
Spot elevations shall be taken at spots determined at the time of the pre-construction 
meeting and shall at a minimum consist of two corners and spot elevations from 50 % of 
the total area to be excavated.  The elevations shall be provided prior to the issuance of 
the footing to grade permit. Provided however, that when the Zoning Administrator 
determines that the excavated area will be greater than 20,000 square feet, the Zoning 
Administrator may reduce the area for which elevations must be provided before issuance 
of a footing to grade permit.  Additional elevations confirming the elevations of the 
remainder of the excavation shall be provided prior to issuance of any permit for above 
grade construction. 

Public Improvements Bond 
33. Upon approval of the final site engineering plan the developer agrees to submit a 

performance bond estimate for the construction or installation of all facilities (to include 
street trees and all landscape materials) within the public rights-of-way or easements to 
the Department of Environmental Services for review and approval.  Upon approval of 
the performance bond estimate by the Department of Environmental Services, the 
developer agrees to submit to the Department of Environmental Services a performance 
bond, in the approved amount of the estimate, and an agreement for the construction or 
installation of all these facilities (to include street trees and all landscape materials) 
within the public rights-of-way or easements, which shall be executed by the developer in 
favor of the County before the issuance of the Final Building Permit. 

Prior to the release of the public improvement bond, the developer agrees to submit as-
built drawings showing the location and facilities for all underground utilities (water, 
sanitary sewer, and storm sewer) that will be maintained by Arlington County. 

Underground Electrical Transformers 
34. The developer agrees to install all new electric transformers, and all associated 

appurtenances, in underground utility vaults that shall meet both Dominion Virginia 
Power and County design and construction standards and specifications.  The developer 
agrees to install all other underground utility vaults in conformance with the County 
design and construction standards and specifications, and all applicable construction 
standards and specifications of the owner of the utilities.  Such underground utility vaults 
(“Utility Vaults”) may be placed, in whole or in part, within the County right-of-way or 
public easement, only after the developer applies for, and there is enacted by the County 
Board, an encroachment ordinance, or other County Board approval, permitting use of 
the County right-of-way or public easement for such purpose.  Upon enactment of the 
ordinance or approval, the developer agrees to comply with all the conditions of such 
ordinance and any other conditions prescribed in the site plan condition addressing 
vacations and encroachments, including, but not limited to, recordation of any deeds, 
plats, or ordinances, the payment of compensation and required fees.  Any associated 
ventilation grates for such vaults shall not be permitted, located or constructed within any 
portion of the County right-of-way or public easement area for sidewalks or public 
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streets, or within any areas that provide pedestrian access to any buildings, street, and 
public or private open spaces.  The location and placement of the Utility Vaults shall not 
conflict with the physical operation or placement of other existing or proposed public or 
private utility facilities.  The Utility Vaults shall have a minimum horizontal clearance of 
five (5) feet to conduits and manholes and a minimum horizontal clearance of ten (10) 
feet to public water mains and public sanitary sewers, unless a greater or lesser clearance 
is specifically shown on the site engineering plans and approved by the Department of 
Environmental Services.  The developer shall obtain approval from the County Manager, 
or his/her designee, for the location of all Utility Vaults, ventilation grates, and associated 
appurtenances, as part of the review and approval of the final site engineering plans by 
the Department of Environmental Services. 

Interior Trash Collection and Recycling Areas 
35. The developer agrees that interior space shall be provided and used for the collection, 

storage, compaction, and removal of trash, as well as appropriate facilities for the 
recycling of reusable materials as defined by the County.  The collection, storage, 
compaction, and removal of trash shall not occur outside the interior loading space.  This 
space may not conflict with the use of a loading berth.  The developer agrees to obtain 
approval from the Zoning Administrator of drawings showing compliance with this 
condition before the issuance of the Footing to Grade Structure Permit. 

Interior Loading Spaces 
36. The developer agrees that all loading spaces shall be in the interior of the building and 

shall also comply with the following requirements: minimum 12-foot clear width 
(including entrances), 30 foot-length and 14-foot height clearance.  Any loading dock to 
be used for trash removal shall have a minimum interior height clearance of 18 feet.  
However, if the developer provides documentation to demonstrate that compaction 
services require a lower interior minimum height clearance, then the County Manager 
may approve a lower minimum interior height clearance of not less than 15 feet.  If the 
minimum interior height clearance is approved at less than 18 feet, the developer agrees 
to use only services for trash collection and pick-up that require a maximum height 
clearance of 15 feet for the life of the site plan.  All loading docks shall contain roll-down 
doors.  Use of the loading dock for deliveries or trash pick-ups, excluding moving vans, 
shall be limited to the hours from 8:00 a.m. to 6:00 p.m., seven (7) days a week.  The 
loading dock door shall also be closed when the loading dock is in use, except when 
necessary for entry or exit of vehicles, venting of vehicle exhaust, or when required for 
similar operational or safety measures.  If any tenant, as suggested by the retail attraction 
and marketing plan specified in Condition #63, demonstrates the need, based on the 
nature of the tenant’s business, for earlier deliveries, for example of baked goods or other 
perishable items, to accommodate morning patrons, the hours may be administratively 
changed, for that tenant’s deliveries only, by the Zoning Administrator through an 
Administrative Change Request and the developer agrees to provide notification to the 
Clarendon-Courthouse Civic Association, the Lyon Park Citizens Association, the Lyon 
Village Citizens Association, and the 1021 Condominium Owners Association.  
However, the Zoning Administrator shall not approve any deliveries to occur earlier than 
6:00 a.m.
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Parking Garage Van Access 
37. The developer agrees that new office parking garages shall be designed to allow access 

and use by vanpools.  At least 10% of the total new parking supply shall be accessible to 
vans, shall be conveniently located on the level of the garage closest to street level, and 
shall have a minimum clearance of 98 inches.  All other areas of the garage shall have a 
minimum clearance of 84 inches.  Compliance with this condition shall be determined by 
review of the building plans by the Zoning Administrator before the issuance of the 
Footing to Grade Structure Permit, which review shall not relieve the developer from 
constructing in accordance with this condition. 

Parking Space Compliance with Zoning Ordinance 
38. The developer agrees to ensure that all parking spaces comply with the requirements of 

Section 33 of the Zoning Ordinance.  Unless otherwise approved by the County Board, 
the number of compact spaces may not exceed the Zoning Ordinance requirement.  The 
developer shall submit drawings showing that these requirements are met, and shall 
obtain approval by the Zoning Administrator before the issuance of the Footing to Grade 
Structure Permit.  

Bicycle Storage Facilities 
39. The developer agrees to provide, at no charge to the user, secure bicycle storage facilities 

in locations convenient to office, residential and retail areas on the following basis at a 
minimum: 

Office and Residential Bicycle Storage Facilities: 
One (1) employee bicycle parking space for every 7,500 square feet, or portion thereof, 
of office floor area and one (1) additional such visitor space for every 20,000 square feet, 
or portion thereof, of office floor area. 

One (1) resident bicycle parking space for every three (3) residential units, or portion 
thereof, of residential units and one (1) visitor space for every 50 residential units, or 
portion thereof, of residential units.

Employee and resident bicycle parking facilities shall be highly visible to the intended 
users and protected from rain and snow within a structure shown on the site plan.  The 
facilities shall not encroach on any area in the public right-of-way intended for use by 
pedestrians or any required fire egress.  The facilities for office users and resident bicycle 
parking must meet the acceptable standards for Class I storage space as contained in the 
Arlington Bicycle Transportation Plan, dated April 1994 with Amendments through 
March 2003, and be highly visible from an elevator entrance, a full-time parking 
attendant, a full-time security guard or a visitor/customer entrance.  Visitor parking must 
be located within 50 feet of the primary building entrance.  Any bicycle parking racks 
used on the site must conform to the Arlington County Standard or be approved by the 
Bicycle and Pedestrian Program Manager.  Drawings showing that these requirements 
have been met shall be approved by the Zoning Administrator before the issuance of the 
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Footing to Grade Structure Permit.  Residential condominium covenants shall not 
prohibit the storage of bicycles in individual condominium units.

In addition, the developer agrees that for every 50,000 square feet or fraction thereof of 
office Gross Floor Area (GFA), one (1) shower per gender shall be installed, up to a 
maximum of three (3) showers per gender.  Also, a minimum of one (1) clothes storage 
locker per gender shall be installed for every required employee bicycle parking space.  
The lockers shall be installed adjacent to the showers in a safe and secured area and both 
showers and lockers shall be accessible to all tenants of the building.  The location, 
layout and security of the showers and lockers shall be reviewed by the Arlington County 
Police Department before issuance of the Footing to Grade Structure Permit.  The 
developer agrees that an exercise/health facility containing a maximum of 1,000 square 
feet shall not count as density (FAR) but shall count as GFA if this facility meets all of 
the following criteria:  1). The facility shall be located in the interior of the building and 
shall not add to the bulk or height of the project;  2). Showers and clothes lockers shall be 
provided as required above;  3). The lockers shall be installed adjacent to the showers in a 
safe and secured area within the exercise facility and both showers and lockers shall be 
accessible to all tenants of the project;  4). The exercise facility shall be open only to 
tenants of the project and shall not accept or solicit memberships from outside of the 
project.  The exercise facility, including the showers and lockers, shall be open during 
normal working hours. 

Retail Bicycle Storage Facilities: 
Two (2) retail visitor/customer bicycle parking spaces for every 10,000 square feet, or 
portion thereof, of the first 50,000 square feet of retail floor area; one (1) additional retail 
visitor/customer space for every 12,500 square feet, or portion thereof, of additional retail 
floor area; and one (1) additional retail employee space for every 25,000 square feet, or 
portion thereof, of retail floor area.  The retail visitor/customer bicycle spaces shall be 
installed at exterior locations that are convenient to the retail visitors/customers, and such 
locations shall be reviewed by the Department of Environmental Services.  The developer 
agrees to obtain approval of the location, design and details of the retail visitor/customer 
bicycle spaces as part of the final site development and landscape plan.  Facilities for 
retail visitors/customers must meet the County standards for bicycle racks, and be located 
close to retail visitor/customer entrances. 

Emergency Vehicle Access/support on Parking and Plaza Areas 
40. The developer agrees to construct all plaza areas used for vehicular access and all surface 

parking areas to support the live load of any fire apparatus.  Architecturally designed 
bollards or curbs shall be used on pedestrian plazas to separate the areas intended for 
emergency vehicle use from areas intended for pedestrian use. No above-grade structure 
shall be allowed to obstruct fire lanes.  The requirements of this condition shall be 
incorporated in the drawings submitted for the Footing to Grade Structure Permit. 

• The following conditions of site plan approval (#41 through #45) are valid for the 
life of the site plan and must be met by the developer before the issuance of the Final 
Building Permit, unless otherwise stated in the Condition.  
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 Wall Check Survey 
41. The developer agrees to submit one (1) original and three (3) copies of a wall check 

survey to confirm its consistency with the plans approved by the County Board, as 
referenced in Conditions #1 and #10 above. The wall check survey shall show the 
location of the walls at the top level of the below-grade structure, and will be provided 
prior to the issuance of a permit for above-grade construction. The developer further 
agrees that, within thirty (30) days after approval of the wall check survey, or such other 
time as mutually agreed upon by the Zoning Administrator and the developer, to submit 
to the Zoning Administrator a wall check survey showing the location of the walls and 
the elevation of the slab, at grade. 

Screening of Mechanical Equipment 
42. Mechanical equipment shall be screened so as not to be visible from public rights-of-way. 

Use of Penthouse 
43. The use of any penthouse shall be limited to mechanical equipment and equipment 

maintenance space or telecommunication transmitter and/or receiver equipment as 
required in Condition #58 57 below. 

Review by Crime Prevention Through Environmental Design (CPTED) Practitioner 
44. The developer agrees to submit to the Operations Division of the Arlington County 

Police Department the approved post-4.1 drawings for review by the Crime Prevention 
Through Environmental Design (CPTED) practitioner in the Police Department for 
review of CPTED design elements. 

FAA Documentation 
45. The developer agrees to obtain from the Federal Aviation Administration (FAA), before 

the issuance of the final building permit, a written statement that the project is not a 
hazard to air navigation or that the project does not require notice to or approval by the 
FAA. 

• The following conditions of site plan approval (#46 through #5554) are valid for the 
life of the site plan and must be met by the developer before the issuance of the First 
Certificate of Occupancy, unless otherwise stated in the Condition. 

Water Main Improvements 
46. The developer agrees to show on the final engineering plans, and to construct, water main 

improvements in accordance with the standards defined in the Arlington County 
Department of Environmental Services Construction Standards and Specifications 
Manual as well as the following as outlined below.  The water main improvements shall 
be constructed prior to the issuance of the first Certificate of Occupancy for the 
respective phases of construction. 

The developer agrees to construct approximately 450 feet of new 8-inch water main 
along the entire site frontage on North Garfield Street to replace the existing 8-inch water 
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main installed in 1927. The new 8-inch water main shall be connected to the existing 8-
inch main in 11th Street North and to the existing 12-inch water main located in the 
eastbound lanes of Washington Boulevard. The developer shall also provide two (2) 12-
inch valves on the existing 12-inch water main in Washington Boulevard, one (1) on 
either side of the new 8-inch water main connection from North Garfield Street. 

 Sanitary Sewer Main Improvements 
47. The developer agrees to show on the final engineering plans, and to construct, sanitary 

sewer main improvements in accordance with the standards defined in the Arlington 
County Department of Environmental Services Construction Standards and 
Specifications Manual as well as the following as outlined below.  The sanitary sewer 
main improvements shall be constructed prior to the issuance of the first Certificate of 
Occupancy for the respective phases of construction. 

None

The County will TV-Inspect the sanitary sewer lines serving the site and shall identify 
any improvements that are necessary to adequately service the development.  The 
developer agrees to repair or replace any sections or appurtenances of the sanitary sewer 
serving the development that are found to be deficient or damaged by the developer, as 
identified by County staff and as shown on the final engineering plan approved by the 
County Manager. 

 Storm Sewer Improvements 
48. The developer agrees to show on the final engineering plans, and to construct, storm 

sewer improvements in accordance with the standards defined in the Arlington County 
Department of Environmental Services Construction Standards and Specifications 
Manual as well as the following as outlined below.  The storm sewer improvements shall 
be constructed prior to the issuance of the first Certificate of Occupancy for the 
respective phases of construction. 

None

Fire Hydrant and Fire Department Connection Requirements 
49. The developer agrees to show on the final engineering plan, and to install, fire hydrants at 

intervals of not more than 300 feet, as well as fire department connections in order to 
provide adequate fire protection. The County shall specify the kind of service and 
locations at the time of the final site engineering plan approval based on applicable safety 
standards.  The fire hydrants and fire department connections shall be installed prior to 
the issuance of the first Certificate of Occupancy. 

The developer agrees to provide calculations to demonstrate the needed fire flow as 
defined in the Arlington County Department of Environmental Services Construction 
Standards and Specifications Manual.  This information shall be clearly shown on the 
cover sheet of each final engineering plan set submitted. 
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Transportation Management Plan 
50. The developer agrees to develop and implement a transportation management plan as 

outlined in the attached letter from _________(applicant) dated _________ to_________ 
(staff), and the attachment thereto prior to the issuance of the first Certificate of 
Occupancy.  Such plan shall include a schedule for and details of implementation and 
continued operation of the elements listed in the letter.

The developer agrees to develop and implement a Transportation Management Plan 
(TMP) in order to achieve the desired results of the Arlington County Transportation 
Demand Management (TDM) program and to mitigate the impacts of the reduced parking 
ratio for the project.  The developer agrees to obtain the approval of the County Manager 
for such plan, as meeting all requirements for this site plan approval before the issuance 
of the first Certificate of Occupancy for the building. In addition, unless otherwise 
specified below, payment of each element of the TDM should be made prior to issuance 
of first Certificate of Occupancy for tenant occupancy.

All dollar denominated rates stated in this condition shall be adjusted for inflation by the 
U.S. Department of Labor, Bureau of Labor Statistics Consumer Price Index (CPI) 
Inflation Calculator from the date of site plan approval.

The Transportation Management Plan shall include a schedule and details of 
implementation and continued operation of the elements in the plan. The Transportation 
Management Plan shall include, but not be limited to, the following strategies:

1. Participation and Funding

a. Maintain an active, ongoing relationship with Arlington Transportation 
Partners (ATP), or successor entity, on behalf of the property owner.

b. Designate a member(s) of building management as Property Transportation 
Coordinator (PTC) to be a primary point of contact with the County and 
undertake the responsibility for coordinating and completing all 
Transportation Management Plan (TMP) obligations.  The applicant and /or 
building management will provide, and keep current, the name and contact 
information of the PTC to Arlington County Commuter Services (ACCS) or 
successor. The Property Transportation Coordinator shall be appropriately 
trained, to the satisfaction of ACCS, to provide rideshare, transit, and other 
information provided by Arlington County intended to assist with 
transportation to and from the site.

c. In addition to supporting the ongoing activities of the Property Transportation 
Coordinator and other commitments of this TMP, the developer agrees to 
contribute to the Arlington County Commuter Services (ACCS), or successor, 
to sustain direct and indirect on-site and off-site services in support of TMP 
activities annual contributions of $17,040 for commercial (office and retail) 
use per year for thirty (30) years. Payment on this commitment will begin as a 
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condition of issuance of the Shell and Core Certificate of Occupancy. 
Subsequent payments will be made annually.

2. Facilities and Improvements

a. Provide in the lobby or lobbies, an information display(s), the 
number/content/design/location of which shall be approved by ACCS / ATP, 
to provide transportation-related information to tenants and visitors. 
Management shall keep display(s) stocked with approved materials at all 
times.

b. Comply with requirements of Site Plan conditions to provide bicycle 
parking/storage facilities. Bicycle clothing lockers shall be a minimum size of 
12” wide, 18”deep and 36” high and shall be available for use on a 24 hour 
basis. The developer agrees to develop a plan of operation of the bicycle 
facilities which shall include details of implementation and continued 
operation of the bicycle facilities and related systems. 

c. Comply with requirements of Site Plan conditions to provide construction 
worker parking.

d. Bus stops and shelters within 25 feet of the property and contiguous to the 
property shall be maintained free of snow, ice, trash, and debris. A 6 foot wide 
path, or the full width of the sidewalk (if less than 6 feet), shall be maintained 
clear of snow and ice, to the main entrance of the building(s) from these bus 
stops. 

e. Provide a canopy at the northeast corner of the building along North Garfield 
Street and 11th Street North, in compliance with the provisions of Condition 
#80, and a bench for the purpose of serving as a bus stop.  The developer 
agrees to obtain the approval of the County Manager for the final location and 
design of this canopy and bench, which shall be installed prior to issuance of 
the first Certificate of Occupancy for tenant occupancy.

3. Parking Management Plan

a. Subject to the approval by the County Manager, the developer shall prepare a 
parking management plan regarding: taxi passenger loading and unloading; 
accessible paratransit pick-up, drop-off, handicapped access, bicycle parking, 
and passenger waiting area; loading zones for short-term deliveries; bus stops; 
car sharing locations; and on-and off-street parking for employees and 
visitors.  Such plan shall include a schematic drawing depicting an area 
parking plan for all block faces abutting the site.  Additionally, this plan will 
note restrictions as to times that various activities (such as deliveries and 
parking) are permitted in the respective spaces.
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b. The developer agrees to provide a maximum of 20% of the total parking 
spaces as reserved spaces for specific individuals. 

c. The developer agrees to allow three (3) levels of the parking garage to be 
available for public parking usage after hours, per condition #65.

d. No on-street loading will be permitted.

e. Provide effective directional signage subject to approval of a Comprehensive 
Sign Plan, if required, to direct tenants and visitors to appropriate locations on 
the property, such plan to include provision for the items specified in the 
Parking Management Plan. 

f. Establish monthly parking rates for single occupant vehicles (SOV) consistent 
with comparable office buildings located in the Arlington County 
development corridors.

g. Provide reserved, signed, spaces for carpools and vanpools that are 
conveniently located with respect to the elevators serving the building.

h. Provide no cost parking for carpools or vanpools that have two (2) or more 
employees from the building. The developer agrees to develop a plan of 
operation of the carpool/vanpool facilities which shall include details of 
implementation and continued operation.

i. Three (3) parking spaces shall be set aside in the garage at no cost for one 
year, and then at market rate for monthly parking, for car sharing services. A 
minimum monthly subsidy shall be paid to the car sharing service as required. 
Provision for the spaces shall be provided in the first phase to be built. Upon 
completion of all phases, the spaces may be provided in any on-site building 
at the direction of the County.  These spaces shall be located convenient to the 
garage entrance, available to the members of the car sharing service twenty-
four hours a day, seven days a week, without restrictions, (for security reasons 
the garage may be gated—members of the car sharing service would have 
access to the spaces via a key pad combination to a pass code system, or other 
similar device).  There shall be internal and external signage to direct people 
to the spaces.  The car sharing spaces shall be counted towards the parking 
requirements of the project and shall be designated on the Parking 
Management Plan. These spaces shall be allocated from those intended to 
serve the office space.

4. Promotions, Services, Policies.

a. Provide SmarTrip cards plus $ 65.00 Metro fare media per person, for free, 
one time, to all new on-site property management and maintenance 
employees. Provide, administer, or cause the provision of a sustainable 
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commute benefit program for these employees (the program shall include, at a 
minimum, pre-tax employee contributions and/or tax-free transit or vanpool 
monthly contributions).

b. Provide SmarTrip cards plus $ 65.00 Metro fare media per person, for free, 
one time, upon initial lease-up to all new on-site employees of the retail and 
office tenants, distributed no later than their first day of work at the building.

c. Provide website hotlinks to CommuterPage.comTM under a “transportation 
information” heading from the developer and property manager’s websites 
regarding this development. 
Link:
http://www.carfreediet.com/pages/arlingtons-urban-
villages/clarendon/getting-around/  

d. Distribute a new-employee package, material provided by Arlington County, 
which includes site-specific ridesharing and transit-related information to each 
new office and retail employees no later than their first day of work. 

e. Reference to the nearest Metro Station and bus routes in all promotional 
materials and advertisements.

f. Cooperate with Arlington County to assist the County in implementing a 
transit-advertising program that will distribute information four times per year 
to all tenants, employees, and visitors.

g. Participate in regionally sponsored clean air, transit, and traffic mitigation 
promotions by posting notice of such promotions in locations within the 
building(s).

5. Performance and Monitoring

a. Upon approval of the TMP by the County, the developer agrees to implement 
all elements of the plan with assistance when appropriate by agencies of the 
County.  

b. The owner shall reimburse the County for, and participate in, a transportation 
performance monitoring study at two years, five years, and each subsequent 
five years (at the County’s option), after issuance of Shell and Core Certificate 
of Occupancy, with a total cost of each survey not to exceed $10,000.  The 
County may conduct the study or ask the owner to conduct the study.  The 
County will specify the timing and scope of the study. The study may include 
building occupancy (leased space, vacant space, available space by use type); 
garage occupancy and turnover by time of day, on an average weekday, for 
the hours of garage operation; average vehicle occupancy, daily vehicle-trips 
to and from the site; daily pedestrian trips to and from the site; and journey to 
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work mode of building tenants’ employees. The study may include a seven-
day count of site-generated vehicle traffic. The building owner and/or operator 
will notify, assist, and encourage residents, tenants’ employees, and building 
employees to participate in the journey to work surveys which may be of an 
on-line, or email variety. A report will be produced as specified by the County 
and shared with the County and the developer (the building management).  

c. During the first year of start up of the TMP and on an annual basis thereafter, 
the developer will submit an annual report, which may be on-line, or by email, 
to the County Manager, describing completely and accurately, the TDM 
related activities of the site, and continuous reports of changes in commercial 
tenants during each year.

6. Enhanced TDM to Address Parking Reduction 

a. Contribute to Arlington County $150,000 prior to the issuance of the Shell 
and Core Certificate of Occupancy, to support construction of multi-modal 
transportation improvements within the Clarendon Metro station area. 
Improvement may include but may not be limited to sidewalk, 
signalization, and intersection improvements for pedestrian safety; transit 
and other transportation improvements; and bikeshare station. 

b. Contribute $0.10 per square foot of on-site office development (proposed plan 
shows approximately 284,000 square feet of office development) annually for 
fifteen (15) years, to a County fund to be applied only to the proposed building, to 
incentivize transportation programs for commuting alternatives to driving a Single
Occupancy Vehicle (SOV), such as but not limited to: transit, carpooling, 
vanpooling, cycling, bikeshare, carshare, and walking. The first payment shall be 
made by First Partial Certificate of Occupancy for tenant occupancy, and 
thereafter, annually for fifteen (15) years, on or before the anniversary date of the 
issuance of such Certificate of Occupancy. The developer agrees to provide the
County with documentation indicating that payment to the County fund has been 
made. Funds shall be applied only to the proposed building and its tenants and 
employees. Alternatively, the funds may be contributed to Arlington County, at 
the developer’s discretion, to support programs to incentivize commute 
alternatives to the use of an Single Occupancy Vehicle (SOV) by on-site 
employees or visitors of the project. The building transportation coordinator shall 
develop and implement a plan for the expenditure of the funds, and allocations 
consistent with the plan, and shall revise that plan every two (2) years. The initial 
plan and revised plans developed every two (2) years shall be reviewed and 
approved by ACCS.  In addition, the developer agrees to provide annual reporting 
to ACCS on the expenditure of these funds.  Any money remaining in the fund 
after the completion of year fifteen (15) will be committed to Arlington County 
Commuter Services (ACCS) within 90 days of a request by the County Manager.
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Residential Parking and Parking Management Plan 
51. The intent of this condition is to ensure that at least one parking space is available in 

perpetuity for parking use by each residential unit in the project.  Accordingly, the 
developer agrees to offer the use, for rental units, and the purchase or use for 
condominium units, of at least one parking space for each dwelling unit.

Further, for condominium units, the developer agrees to notify the Zoning Administrator 
at the time of the settlement of the last dwelling unit.  If excess parking spaces are 
available at the time of settlement of the last dwelling unit, the number of excess parking 
spaces equaling the number of dwelling units which were sold without a parking space, 
shall first be offered exclusively for a period of twelve (12) months to the owners of those 
dwelling units which were sold without a parking space.  Any other remaining spaces 
shall be offered to all dwelling unit owners or transferred to the condominium, 
cooperative or homeowners association.  By the end of twenty four (24) months 
following the settlement of the last dwelling unit, the developer agrees to relinquish in 
writing to the condominium, cooperative or homeowners association any and all 
remaining interest in the parking spaces or garage and a copy shall be filed with the 
Zoning Administrator.  The future purchase of any parking spaces shall be limited to the 
dwelling unit owners or condominium, cooperative or homeowners association of the 
building.

For both rental and condominium buildings, the use of the parking spaces shall be limited 
to parking use by the residents of the building and their guests, unless otherwise 
permitted by the Zoning Ordinance, and shall not be converted to storage or other use 
without approval of a site plan amendment.

The developer agrees to submit to the Zoning Administrator a parking management plan 
which outlines how guest and visitor parking for the residential office building, and 
parking for office and retail tenants' employees and customers for retail located in the 
residential office buildings, will be provided, where the parking will be located and how 
guests and visitors, and retail employees and customers, will be directed to the parking 
spaces.  The developer further agrees to make a minimum of __ residential visitor 
parking spaces, and __ retail tenant parking spaces, available within the residential 
garage.  The developer further agrees to submit an analysis to the County on a biannual 
basis for the first ten years of the building following issuance of the first Certificate of 
Occupancy for tenant occupancy,  If at any point the analysis confirms that the garage 
exceeds 85% occupancy during standard office hours (weekdays from opening until 6:00 
p.m.), the applicant shall then employ a parking management system during standard 
office hours for the purpose of maximizing the efficiency of the tandem parking spaces.
The parking management plan shall be submitted to the Zoning Administrator, and 
reviewed and approved by the County Manager, prior to the issuance of the first 
Certificate of Occupancy for tenant occupancy for the first residential office building.  
The developer agrees to implement the Parking Management Plan for the life of the site 
plan.

 Lighting Plan for Public Areas 
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52. The developer agrees to include a lighting plan for all internal and external public areas, 
including parking areas, as part of the final civil engineering plan and the final landscape 
plan.  This lighting plan shall be subject to review by the County Manager, including 
street lighting as described in Condition #30 26 above.  The developer shall include in the 
final civil engineering plan and in the final landscape plan certification that the lighting 
plan meets the minimum standards of the Zoning Ordinance, Section 2, Subsection H, 
and the Illumination Engineering Society of North America Standards.  The developer 
agrees to obtain the approval of all lighting from the County Manager, and to install 
approved lighting, before the issuance of the First Certificate of Occupancy for tenant 
occupancy of the applicable phase of the project. 

Documentation of Historical Artifacts, Features and Buildings 
53. The developer agrees to be responsible for documenting any historical artifact or 

historical natural feature uncovered during construction on the site.  This documentation 
shall include written notation describing the artifact or natural feature, color photographs, 
and mapping of the location and/or depth of the site excavation at which the item was 
found.  The developer agrees to submit a copy of this documentation to Arlington County 
before issuance of the First Certificate of Occupancy. 

In the event an historical artifact or natural feature is found on the site, and is to be 
disturbed or removed from the site during construction, the developer agrees to contact 
the Arlington County Historic Preservation Program, Neighborhood Services Division 
before removing or disturbing the artifact or natural feature.  Arlington County shall be 
given the opportunity to accept donation of the artifact or natural feature before the item 
is offered to any other organization or individual. 

If historic buildings are located on the site, then photographic documentation shall be 
consistent with Historic American Building Survey (HABS) standards.  Should the
project be assessed as a possible archaeological site, the developer agrees to pursue, at a 
minimum, a level one and two archaeological study.  The developer agrees to submit to 
the Arlington County Historic Preservation Program all written results of the level one 
and two archaeological study and all artifacts found on the site. 

Availability of Site Plan Conditions to Residential Condos, Cooperatives and 
Homeowners Associations

54. If the project includes a residential condominium or cooperative component, then the 
developer agrees that a copy of the conditions of this site plan approval shall be made 
available to all prospective purchasers with the condominium's, cooperative's or 
homeowners association's bylaws or agreements.  Documentation that this condition has 
been satisfied shall be provided to the County Manager before the issuance of the First 
Certificate of Occupancy.  If the project includes a residential rental component that is 
converted to a condominium or a cooperative, then the developer agrees that a copy of 
the conditions of this site plan approval shall be made available to all prospective 
purchasers with the condominium’s, cooperative’s, or homeowners’ association’s bylaws 
or agreements prior to the issuance of the first Certificate of Occupancy following the 
conversion.  

Addendum-1-24-12-D- Penzance Resolutions - Page 41



3001 Washington Boulevard (Penzance) Site Plan #418 
Certification & Transfer of Development Rights 
PLA-6081 - 46 -

Intentionally Omitted

• The following condition of site plan approval (#56 55) is valid for the life of the site 
plan and must be met by the developer before the issuance of the Master Certificate 
of Occupancy, unless otherwise stated in the Condition. 

 Building Height Certification 
55. The developer agrees to submit, before the issuance of the Master Certificate of 

Occupancy, drawings certifying the building height as measured from the average site 
elevation to both the building roof and to the top of the penthouse roof. 

• The following condition of site plan approval (#57 56) is valid for the life of the site 
plan and must be met by the developer within 90 days of receipt of the partial 
Certificate of Occupancy for full occupancy of the building, unless otherwise stated 
in the Condition. 

 Obtain Master Certificate of Occupancy 
56. The developer agrees to obtain a Master Certificate of Occupancy within 180 days of 

receipt of any partial Certificate of Occupancy for full occupancy of the building;
however, the Zoning Administrator may administratively approve an extension if she 
finds that the developer is diligently, and in good faith, pursuing completion of the 
project.  

• Post Certificate of Occupancy:  the following Conditions of site plan approval (#58
57 through #63 62) are valid for the life of the site plan, unless otherwise stated in 
the Condition. 

County Installation of Telecommunications Transmitter and/or Receiver 
Equipment 

57. In order to maintain the effectiveness of the County's public safety systems, the 
developer/applicant hereby agrees to grant to the County in perpetuity the right to install 
telecommunications transmitter and/or receiver equipment and conducting wire in or on 
the penthouse or top floor, and antennae and traffic monitoring systems on the roof of the 
proposed buildings in a location and design that is acceptable to the County and the 
building owner based on a reasonable exercise of judgment by both upon request by the 
County.  The developer agrees to provide, upon request by the County, access to 
electrical service separately metered, including auxiliary electrical power, and telephone 
radio control lines to the penthouse in the defined area.  The developer is not required to 
pay for design and installation costs for such equipment. Any radio transmitter or receiver 
equipment and antenna to be installed or used by others must not interfere with the 
emergency communication system of the County. 

In addition, to enhance the reach of the County's public emergency communications 
system-of-systems, the developer/applicant agrees to grant to the County in perpetuity the 
right to install tie-ins from the County's outdoor emergency warning system to the 
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interior building fire/emergency warning annuciator systems using either land lines or 
emergency relay transceivers in or on the penthouse or top floor, antennae systems and 
along with hazardous material detection sensors on the roof of the proposed buildings in a 
location and design that is acceptable to the County and the building owner based on a 
reasonable exercise of judgment by both upon request by the County.  The developer 
agrees to provide, upon request by the County, access to electrical service separately 
metered, including auxiliary electrical power, and telephone radio control lines to the 
penthouse in the defined area. Any radio transmitter or receiver equipment and antenna to 
be installed or used by others must not interfere with the emergency communication 
system of the County. 

Structural Additions 
58. The developer agrees that any structural addition or changes to the facades or materials 

shall be subject to the approval of the County Manager. If the County Manager, in 
consultation with the Zoning Administrator determines that any proposed improvements 
or changes to the facades or materials have a significant impact on the site plan, or 
otherwise meet Zoning Ordinance requirements for site plan amendments that go to the 
County Board, a site plan amendment shall be required. 

Snow Removal 
59. The developer or owner agrees to remove snow from all interior streets and interior and 

exterior sidewalks, including accessibility ramps and gutter areas within crosswalks, 
within a reasonable time after snow has stopped falling but in no case later than snow 
removal provided for vehicular access to the site.   

Maintenance of Residential Common Areas
60. If the project includes a residential component, then the developer agrees that the 

maintenance of the common area, walkways, private drives and parking areas which are 
tied to condominium units shall be provided for by the condominium's, cooperative's or 
homeowners association's bylaws or agreements consistent with Section 2.D.6 of the 
Zoning Ordinance.

Intentionally Omitted

Retention of Approved Parking Ratio over Subdivided Site 
61. The developer agrees to provide parking for each building according to the approved 

parking ratio; when this parking is not located within the parcel designation of each 
building but located within the overall project, it shall continue to be committed to the 
entire project for purposes of administering the Zoning Ordinance. 

Retention of Approved Density over Subdivided Site 
62. The density allocated for any new construction pursuant to the site plan on any 

subdivided parcel of the site shall be the same as the approved density for the entire site.  
No additional density shall be allowed on any individual parcel formed by subdivision of 
the site. 
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• The following unique site specific conditions (#64 63 through #78 84) are valid for 
the life of the site plan and must be met before the issuance of the permit specified in 
each Condition, unless otherwise stated in the Condition. 

63. Retail Elements 

a. The developer agrees to develop and implement a retail attraction and marketing 
plan for the 22,479 square feet of retail and service commercial space located on 
the first floors of the office and residential buildings.  The plan shall identify the 
types of retail desired, the marketing strategy to attract the retail, and strategies to 
retain the retail.  The retail attraction and marketing plan shall be in accordance 
with the approved Retail Action Plan for the Rosslyn-Ballston Corridor, dated 
January 2001. The retail attraction and marketing plan shall be reviewed and 
approved by the Department of Economic Development before being submitted to 
the Zoning Administrator.  The above-grade building permit shall not be issued 
until documentation has been provided to the Zoning Administrator assuring that 
the plan has been approved by the Department of Economic Development.  Any 
change in the use of the retail space from retail to office or other non-retail use 
shall require a site plan amendment. 

b. The retail spaces shall be designed and constructed to include interior and exterior 
improvements necessary to ensure that they are functional and attractive to 
prospective retailers and that they animate the street frontage.  These elements 
shall include, but are not limited to: approximately 15.75 foot floor to floor 
heights, with the exception of the service commercial space that may have an 
approximately 12 foot floor to floor height, as shown on the plans dated 
December 7, 2011; access to the service corridor/areas as shown on the 
architectural plans dated December 7, 2011; direct street frontage and access; 
rough-in of utilities, i.e., sprinkler heads, plumbing, electrical wiring, and stubs 
for extensions; provision for any venting systems required for any food 
preparation or restaurant use; and sufficient transparency of the building facade to 
achieve adequate street exposure. 

The developer agrees to submit an application for administrative change for any proposal 
for retail uses or parking not clearly consistent with the above.  Any change in the use of 
the retail space from retail to office or other non-retail use shall require a site plan 
amendment. 

Public art site plan condition 
64. The developer agrees to commission a professional artist to create public art on the 

subject site for a minimum cost of $75,000, inclusive of artist fees, fabrication, 
installation, transportation, artist travel/expenses but exclusive of art consultant fees, fees 
for coordinating with artist or with other design professionals on the project (architect, 
landscape architect, engineer, etc.), and other in-house costs or fees.   The public art shall 
respond to the themes and priorities discussed in the Public Art Master Plan (adopted 
December 2004) in support of the goals of the Public Art Policy (adopted September 
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2000). If the contribution commissioning is made more than 12 months after site plan 
approval, the contribution commissioned amount will be adjusted based on the Consumer 
Price Index. 

  
 The developer agrees to obtain the approval of the County Manager for the process to be 

followed in the selection of artist, art proposal development, maintenance plan, placement 
and design of informational signage in accordance with Public Art Program signage 
specifications, and then to implement that approved process. The developer agrees to 
notify the County Manager when the artist selection process is about to begin.  The 
County Manager at his/her option may, within 15 business days following receipt of this 
notification, request that a panel process be undertaken and designate panel members to 
be included or artists to be considered.  If requested, the developer agrees to use a panel 
to select the artist and the art.  The panel used by the developer will consist of at least 
three persons, up to two of whom  may be professional artists or arts professionals, as 
defined by the County, and should include representatives from the developer’s project 
team, including architect, landscape architect and other design professionals.  The 
developer agrees to included in its panel those persons designated by the County 
Manager and to compensate them at a reasonable hourly rate agreed to by that individual.   

 The selection panel will consider at least three different artists for the commission, 
including any named by the County Manager as set forth in this condition.  The developer 
agrees that artists who are currently under contract in the County will not be eligible for 
commissions for public art within four years after the time of signing a contract or 
otherwise being initially engaged to create public art   The developer agrees to present its 
or the panel’s choice of artist to, and obtain approval of this choice from the Arlington 
Commission for the Arts/Public Art Committee (ACA/PAC), prior to issuance of the 
Clearing and Grading Permit. The developer further agrees to present the art proposal to, 
and obtain approval from, the ACA/PAC prior to issuance of the Excavation/Sheeting 
and Shoring Permit.  The art proposal shall consist of visual and written representations 
of the public art and its proposed location within the site, list of materials, proposed 
maintenance plan, and an itemized budget.  The developer further agrees to resubmit the 
art proposal to reflect any revisions made in response to any recommendations made by 
ACA/PAC to the County Manager prior to issuance of the Footing to Grade Permit.  The 
public art shall be installed prior to the issuance of the Certificate of Occupancy for the 
top floor of the building.  

  
 In order to prevent the public art from conflicting with other elements of the site plan, the 

developer also agrees to represent the public art on the landscape plan, building elevation 
or other plan that represents the site of the art, in the normal course of submission of such 
plans as provided for in these site plan conditions.  The plan(s) on which the art is 
represented will be determined based upon the art’s chosen location within the site plan.   

  
 The developer may choose to make a contribution of $ 75,000 to the Public Art Fund to 

fund County-initiated public art projects in the Clarendon metro/or other specified station 
area in lieu of commissioning public art through the process set forth above.  Such 
contribution shall be made to the Public Art Fund prior to issuance of the first above 
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grade building permit. If the contribution is made more than 12 months after site plan 
approval, the contribution amount will be adjusted based on the Consumer Price Index.  

After-hours Parking in Office Garages Parking Management
65. The developer agrees to make all parking the upper three levels in the garage available to 

the public for parking accordingly:

Day Hours
Sunday 10:00 a.m. until midnight, or until the close 

of business of retail operations, whichever 
is later

Monday through Wednesday 6:00 p.m. until midnight, or until the close 
of business of retail operations, whichever 
is later

Thursday 6:00 p.m. until 2:00 a.m.
Friday 6:00 p.m. until 3:00 a.m.
Saturday and County Holidays 10:00 a.m. until 3:00 a.m.

The developer further agrees to provide parking to the public during the above stated 
times, subject to the following price structure:

Year (following issuance of the first 
Certificate of Occupancy for tenant 

occupancy)

Parking Rate

1 $2 for the first 3 hours; $3 daily maximum
2-3 $2 for the first 3 hours, $4 daily maximum
4 and beyond Market rate

after standard office hours (weekday evenings after 6:00 p.m., weekends, and all legal 
holidays) until 12:00 midnight or until the close of business of retail operations, 
whichever is later. The developer further agrees to make some parking spaces on the 
levels of the garage available for use exclusively by the retail tenants' employees and 
customers; at a minimum, the number of spaces to be so reserved shall be consistent with 
the requirements of the Zoning Ordinance for the retail uses that occupy the space, but 
need to leave sufficient spaces for other uses.  The developer agrees to implement a 
validation program to allow free use of such spaces for retail customers and employees 
between 6:00 p.m. and 12:00 midnight or until the close of business of retail operations, 
whichever is later. In addition, the developer agrees to employ a parking management 
system, if the garage exceeds 85% occupancy during nights and weekends, submit an 
analysis to the County on a biannual basis for the first ten years of the building following 
issuance of the first Certificate of Occupancy for tenant occupancy.  If at any point the 
analysis confirms that the garage exceeds 85% occupancy for any period after standard 
office hours as stated in the table above, the applicant shall then employ a parking 
management system for the purpose of increasing the supply of available shared parking 
in the garage after the standard office hours of the building as stated in the table above.  
The developer agrees to submit and obtain approval from the Zoning Administrator for 
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the provision of any parking management system to be employed after standard office 
hours which shall be reflected in an amendment to the Parking Management Plan 
required by Condition #51.  The developer further agrees that no portion of the public 
right-of-way shall be utilized in support of this parking management system.

Affordable Housing Contribution 
66. The developer agrees to comply with Subsection 36.H.6.of the Zoning Ordinance, 

“Affordable Dwelling Units for Increased Density Within General Land Use Plan.” Prior 
to the issuance of the first Certificate of Occupancy for the project, the developer shall 
have submitted to and obtained from the County Manager confirmation or approval of the 
developer’s finalized plan for meeting the requirements of the affordable housing 
ordinance, and shall have executed all necessary documents to implement the approved 
or confirmed plan. 

67. Building Security Requirements

a. The developer agrees to coordinate with County staff on the design of exterior 
building security measures in order to limit or mitigate any adverse impacts that 
these measures may have on the project's urban design (including street and retail 
base) and streetscape.  All exterior building security measures shall be shown on, 
and approved as part of, the final site development and landscape plan and the 
approved façade treatment plan.  The base of the buildings, as shown in the 
drawings dated December 7, 2011, and consistent with Condition #64 above, have 
been designed to accommodate retail uses and provide interest and activate the 
streetscape.  Any change in the use and design of the base resulting from any 
proposal for exterior building measures shall require a site plan amendment. 

b. The developer agrees that it is the policy of the County to maintain the maximum 
number of on-street parking spaces around the perimeter of a site, and that it will 
not remove or reduce the number of on-street parking spaces around the perimeter 
of a site whether at the request of the developer or a tenant or otherwise.  
Accordingly, the developer agrees that it shall notify tenants of the aforesaid 
policy prior to execution of any lease with a tenant. 

Phasing Plan 
68. The developer agrees to obtain approval of the County Manager of a phasing plan prior to 

the issuance of any building permits for the site plan, and to implement the approved 
plan.  During the phasing of construction, the developer further agrees to appropriately 
maintain the site and any buildings located within it.  This shall include, but not be 
limited to, maintaining landscaping, keeping the grass mowed, and removing litter and 
debris from the site.  Until the buildings are demolished, the developer agrees to maintain 
access on the site for fire emergency vehicles.  Improvements required by these site plan 
conditions shall be constructed in phases, consistent with the phasing plan for 
construction of the project.  Any changes in the project phasing shall require a new 
phasing plan approved by the County Manager prior to the issuance of any permits. 
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Enclosure of Balconies 
69. The developer agrees that no balconies, other than those identified in the approved site 

plan, shall be enclosed.  Enclosure of any additional balconies shall constitute additional 
gross floor area and shall require a site plan amendment. 

70. LEED Credits and Sustainable Design Elements
a. The developer agrees to include a LEED® Accredited Professional (LEED-AP) as 

a member of the design and construction team.  The team will incorporate 
sustainable design elements and innovative technologies into the project so that 
numerous project components will earn the developer points under the U.S. Green 
Building Council’s LEED green building rating system.  Specifically, the 
developer agrees to meet the requirements for all LEED Prerequisites and achieve 
at least the number of LEED credits necessary to achieve LEED certification at 
the Silver level using the LEED CS version 2009 green building rating system in 
place on the date on which the site plan project is accepted by the County through 
the Admin Reg 4.1 process, or a more recent version as approved by the County 
Manager.  At least four (4) points from LEED EA Credit 1, “Optimize Energy 
Performance,” shall be included in the certification of the project.  The developer 
also agrees to achieve LEED SS Credit 9, “Tenant Design and Construction 
Guidelines” and will provide the guidelines to all new tenants prior to tenant fit 
out design. 

The developer agrees to fulfill the following before issuance of the indicated 
permit: 

b. Shell & Core CO
1. For residential units, the developer agrees that all of the following types of 

appliances, fixtures, and/or building components initially installed in the 
project shall have earned the U.S. EPA's ENERGY STAR label (or an 
equivalent as approved by the County Manager or his/her designee):
clothes washers, dishwashers, refrigerators, and ceiling fans.  Residential 
units will comply with the EPA’s Advanced Lighting Package (or 
equivalent as approved by the County Manager or his/her designee).  The 
developer shall submit to the County Manager (or designee) 
documentation sufficient to confirm that such components are ENERGY 
STAR qualified (or equivalent as approved by the County Manager (or 
designee)) prior to issuance of the Shell and Core Certificate of 
Occupancy. 

2. For residential units, the developer agrees that all the following fixtures 
initially installed in the project shall have earned the U.S. EPA’s 
WaterSense label (or equivalent as approved by the County Manager or 
his/her designee):  toilets, showerheads, and bathroom sink faucets. The 
developer shall submit to the County Manager  documentation sufficient 
to confirm that such components are WaterSense qualified (or equivalent 
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as approved by the County Manager (or designee)) prior to issuance of the 
Shell and Core Certificate of Occupancy.

c. First Partial CO - The developer agrees to submit documentation to the County 
Manager (or his/her designee) verifying that the prerequisites and credits needed 
to earn the above specified LEED certification have been included in the project.  
A site visit to verify LEED components will be accommodated as requested by 
staff.

d. Report Submittals - The developer further agrees to submit to the Department of 
Environmental Services (DES) (with notification of submission to the Zoning 
Office), reports prepared by the LEED-AP and documentation upon request to 
substantiate the report.  Such reports will be submitted prior to the issuance of the 
following permits or certificates of occupancy for construction of the project and 
will summarize the efforts to date of the inclusion of the sustainable elements 
within the project: 

1. Demolition, Clearing & Grading Permit 
2. Excavation/Sheeting & Shoring Permit 
3. Above-Grade Building Permit 
4. Shell and Core Certificate of Occupancy 
5. Partial Certificate of Occupancy for occupancy of the last floor of space 
6. Master Certificate of Occupancy 

e. The developer agrees to provide certification by a LEED-AP within ninety (90) 
days after the issuance of the first certificate of occupancy for any part of the last 
floor of building. The certification shall state that all the prerequisites and the 
minimum number of LEED credits, as set forth above in the reporting 
mechanisms, have been incorporated into the respective building and that, in the 
professional’s opinion, the project will qualify for at least a LEED Silver
Certification as outlined in the LEED CS version 2009 rating system or a more 
recent version.  At the request of staff, the developer agrees to accommodate site 
visits to verify LEED progress. The developer also agrees to submit all
appropriate documentation to the USGBC (or their designee) for review and 
evaluation for LEED certification. 

f. Prior to the issuance of the first partial certificate of occupancy for any space on 
the last floor of space for which a certificate of occupancy is issued, the developer 
agrees to provide to the County financial security (in the form of a bond or letter 
of credit or other form approved by the County Attorney) in the amount of 
$295,760 [($40 per s.f.) x (7,394 s.f. of LEED bonus density)] guaranteeing that, 
within twenty-four (24) months from the date of the issuance of the first 
certificate of occupancy for tenancy of any part of the last floor of the building, 
the developer will have received from the U.S. Green Building Council its LEED 
Silver certification.  If the total number of LEED points earned during 
certification is less than the number of points required to achieve  the agreed upon 
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LEED certification level, the developer shall automatically forfeit a percentage of 
the financial security as follows:   

Points missed Percentage of financial security forfeited
1-2 25%
3-4 50%
5-6 75%

For each building, should the developer miss [six (6) or more points for LEED-
NC or seven (7) or more points for LEED-CS], within the twenty-four (24) month 
period (unless due to delay related solely to the USGBC), the developer shall 
automatically forfeit 100 percent (100%) of the security.  The forfeited amount 
shall be paid to the County within 30 days of the date of notification from the 
USGBC.  The developer agrees that the County may take any amounts due under 
the condition out of the financial security as deposited with the County.   

g. The developer agrees to provide a complete ENERGY STAR Portfolio Manager 
report (or equivalent as approved by the County Manager or designee) as outlined 
in County guidelines titled Submission Requirements for Site Plans with Portfolio 
Manager Proffers for the project each year for a period of five (5) years. The first 
report shall be due on or before January 31 of the first year following issuance of 
the partial certificate of occupancy of the last floor of space. 

h. The developer agrees that the LEED points referenced in this condition refer to
the version of LEED in use on the date of site plan acceptance LEED CS version 
2009 and apply to all buildings in the development project.  Any changes to the 
point valuations incorporated into future updates to the LEED Green Building 
Rating System must equal or exceed the requirements outlined in version of 
LEED in use on the date of site plan acceptance. 

The developer agrees to permit the County Manager or his/her designee to access 
the USGBC records for the project, and to provide the County Manager with such 
authorization as may be necessary to allow such access.  Should there be a dispute 
between the County and the developer as to whether any sustainable element has 
properly been included in the development so as to qualify for the applicable 
number of LEED rating system points, the County and the developer will select a 
mutually agreeable third-party LEED-accredited individual, or other person with 
substantial experience in the LEED system as approved by the County Manager, 
and accept the determination of that individual as to whether the developer has 
qualified for those points.  If the third-party person determines that the sustainable 
element has properly been included, the County will issue the permit.  Such a 
determination shall in no way relieve the developer of the obligation to achieve 
the level of certification called for in this condition. 
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 Public Use and Access Easements 
71. The developer agrees to grant permanent public use and access easements, in a form 

acceptable to the County Attorney and County Manager, to the County Board of 
Arlington County providing for public use and access to the plaza in the southern portion 
of the site along Washington Boulevard. The final location of the easements may change 
with the preparation of the final building plans. The developer agrees to construct and 
landscape these areas, as shown on plans dated December 7, 2011 and made a part of the 
public record on January 21, 2012.  Final landscape design and installation shall be 
approved by the County Manager as part of the final site development and landscape 
plan.  Construction and landscaping of these areas shall be completed prior to the 
granting of the easements.  Granting of the public use and access easements shall be 
completed prior to the issuance of the first certificate of occupancy for the building.  The 
easements shall be granted by deed, in form and substance acceptable to the County 
Manager, and shall be recorded among the land records of the Clerk of the Circuit Court 
of Arlington County. The developer shall be responsible for maintaining these areas. 

Refuse Delivery to County Disposal Facility 
72. The developer agrees to deliver all refuse, as defined by the Arlington County Code, to 

an operating refuse disposal facility designated by mutually acceptable to the County 
Manager and the developer.  Any facility designated by the County Manager will have 
competitive rates at or below other facilities in the region otherwise available to the 
developer. The developer agrees that if it intends to deliver its refuse from this project to 
a facility other than the disposal facility designated by the County Manager, then the 
developer will submit that decision in writing to the DES Solid Waste Bureau along with 
a comprehensive cost analysis justifying the developer’s decision. The developer further 
agrees to stipulate in any future lease or property sale agreements and deeds that all 
tenants or property owners shall also comply with this requirement for the life of the site 
plan. 

Towing of Impermissibly Parked Vehicles 
73. The developer agrees to have, as a part of its parking management plan, provisions 

relating to the towing of impermissibly parked vehicles.  Such provisions shall include, 
but not be limited to: 

a. Requirements for signage at the developer’s parking lot(s) providing notice of all 
applicable parking restrictions enforced by towing, the location of the towing 
contractor(s)’ impoundment yard, and the name and telephone number of the 
developer’s on-site representative responsible for towing-related complaints, as 
well as the telephone number of the Arlington County Office of Citizen and 
Consumer Affairs; 

b. Disclosure by the developer and its towing contractor(s), at the developer’s 
parking lot(s), of all fees and charges for towing; and 

c. Evidence that the developer has a contract with the towing contractor that requires 
the towing contractor to clearly display all fees and charges for towing. 
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Speed Bumps at Garage Exit Ramps 
74. The developer agrees to install speed bumps adjacent to the top of garage exit ramps at 

locations where ramps abut the pedestrian sidewalk, in order to slow vehicular traffic 
prior to vehicles crossing the sidewalk.  The locations of the speed bumps shall be shown 
on the site engineering and building plans approved by the County Manager.  The garage 
doors shall be setback from the sidewalk a minimum distance of six (6) inches. 

Authorization for Police to Enter Residential Parking Areas
75. The developer agrees to develop procedures, subject to approval of the County Manager, 

whereby uniformed Arlington County Police will be authorized to enter the parking areas 
for purposes of enforcing compliance with County ordinances and state laws applicable 
to resident’s motor vehicles.  

Intentionally Omitted

Public Safety Radio Communications 
76. The developer agrees to install and maintain in operable condition, in a manner 

acceptable to the County Manager, an internal antenna/amplifier system that permits 
public safety radio communications to transmit in the 806-825 MHz frequency and to 
receive in the 851-870 MHz frequency from all areas within the building.  The developer 
agrees to provide documentation in the approved electrical engineering drawings that 
adequate accommodations have been made in the building to meet this requirement. 

Historic Building Deconstruction 
77. The developer agrees to develop and implement a plan, prior to the issuance of the 

Clearing and Grading or Demolition permit, for the salvage and recycling of building 
elements and materials from the existing building(s) proposed to be demolished or 
deconstructed in the event the site contains a building that is identified and/or surveyed 
by Arlington County’s Historic Preservation Program. The developer agrees to contact 
and permit the staff of the Historic Preservation Program to inspect the property and the 
existing building(s) to identify those historic building elements and materials to be 
salvaged.  Provisions for such salvage shall be incorporated into the plan.  The developer 
agrees to pay for a recycling contractor or other licensed contractor to have the identified 
building elements and materials that are marked for salvage to be removed from the 
building and the site. 

Power Door Openers
78. The developer agrees to install power door openers for the main pedestrian entrances to 

the residential office buildings.  In addition, at the secure interior doors, the developer
agrees that call boxes, if used, shall be mounted and measured at a height that allows for 
hands-free remote capability.  The entrances to the lobby of the residential office 
elevators from the first level of the parking garage will have automatic door openers.  
These items shall be installed and functional prior to issuance of any certificate of 
occupancy for tenancy of the building. 
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Parking Meters
79. The developer agrees to contribute the cost, up to a maximum of $24,000, for installation 

of multi-space parking meters along the project’s frontage. The number of meters and the 
amount of the cost of installation will be determined by the County Manager prior to 
approval of the Final Engineering Plan and the resulting contribution shall be paid by the 
developer in one installment prior to the issuance of the first Certificate of Occupancy for 
the first phase of the project.

Canopies and Awnings
80. The developer agrees that it will not construct or permit to be constructed any structures 

within areas dedicated, or to be dedicated, as public sidewalk easements and public 
sidewalk and utilities easements pursuant to the conditions of this site plan, except 
canopies, awnings and/or other similar architectural details as depicted in the final site 
plan on the face of the building (“canopies and awnings”), within such easement areas, 
provided that all such canopies and awnings shall be consistent with the final design and 
site engineering plans approved by the County Manager.  Such canopies and awnings 
shall also, among other requirements, meet the following minimum standards:  each 
canopy or awning shall (i) be suspended from the face of a building or structure; (ii) have 
no ground supports; (iii) extend no more than six (6) feet into the adjoining public 
sidewalk easement or public sidewalk and utility easements, with the exception of the bus 
stop awning at the northeastern corner of the building along North Garfield Street and 
11th Street North, which may extend from the face of the building at a variable distance 
without encroaching into the public right-of-way; (iv) contain no permanent fixtures, 
such as, among other things, fans, heaters and sprinklers, with the exception of  HVAC 
vents as long; (v) extend no more than six feet in any location from the face of the 
building to the outer edge of the canopy or awning, with the exception of the bus stop 
awning at the northeastern corner of the building along North Garfield Street and 11th

Street North, which may extend from the face of the building at a variable distance 
without encroaching into the public right-of -way; (vi) extend into the easement area no 
further than to a point that is five feet behind the back of the curb line; (vii) not be located 
in the clear space above any utility vault; and, (viii) maintain a clearance of at least eight 
feet above the public sidewalk to the lowest part of the canopy or awning, provided, that 
if such canopy or awning incorporates a sign, the canopy or awning and the sign shall 
meet all applicable zoning ordinance provisions.  

In the event such canopies and awnings are approved by the County Manager as part of 
the final site plan, the developer further agrees for itself, its successors in title and 
interest, and assigns, to indemnify and hold harmless the County Board of Arlington 
County, Virginia and County officials, officers, employees, and agents from all claims, 
negligence, damages, costs and expenses arising from the canopies and awnings.  The 
developer agrees that, in the event of an emergency, the County may remove the canopy
or awning and shall not be liable for any loss or damage to the canopy, awning or 
building that may result from such removal.  In such event, the County shall not be 
responsible for replacing such canopy or awning.
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The developer agrees that in the event of need for routine utility work in the area of a 
canopy or awning, or need for County infrastructure repairs in the regular course of 
business in the area of the canopy or awning, the County may, by written notice delivered 
to the developer, require the developer, at the developer’s sole cost and expense, to 
remove the canopy or awning within fourteen (14) days of delivery of said notice.  The 
developer further agrees that, if the canopy or awning is not removed within fourteen (14) 
days of delivery of said notice, the County may, at the sole cost and expense of the 
developer remove the canopy or awning and the developer agrees that the county shall
not be liable for any loss or damage to the canopy, awning or building that may result 
from such removal, or for replacing such canopy or awning.  

The developer agrees that, if the County Manager determines that any canopy or awning, 
whether or not approved, interferes with public access or is otherwise inconsistent with 
the public welfare, zoning ordinance requirements, or future development, the developer 
agrees to, at its sole cost and expense, to remove the canopy or awning and fully restore 
any affected surface areas of the canopy, building or easement.  The developer agrees to 
complete removal of any canopy or awning upon notice of the County Manager’s 
determination.  The developer agrees that, if the developer fails to remove the canopy or 
awning within the time specified,  the County may remove the canopy or awning, at the 
expense of the developer, and that the County shall not be liable for any loss or damage 
that may occur as a result of such removal. 

Frontage Preservation Easement
81. The developer agrees to record a permanent frontage preservation easement (hereafter 

referred to as the “Easement”) over the building frontage area of the former McQuinn’s 
Sporting Goods Store/ABC Store (1039-1041 North Highland Street; RPC# 18-026-004) 
(hereafter referred to as the “Frontage Preservation Building”) prior to issuance of the 
Clearing, Grading and Demolition Permit.  The developer further agrees that the 
Easement shall be subject to review and approval by the County Manager, and shall run 
with the land and be for the benefit of the County Board or to another entity mutually 
acceptable to the owners of the façade preservation building and the County Manager.  
The developer agrees that the Easement shall run with the land and require the developer 
to deconstruct, reconstruct and thereafter preserve and maintain the frontage of the 
Frontage Preservation Building, subject to the terms of this condition, and as depicted in 
the final site plan. The Easement shall not require the developer to preserve any aspects 
of the interior of the Frontage Preservation Building.  The Easement may permit 
modifications to be made to the Frontage Preservation Building, as specifically set forth 
below.  This Easement will allow the commercial signage and awnings on the Frontage 
Preservation Building to be changed, provided that such signage/awnings otherwise 
comply with the Arlington County Sign Ordinance or are permitted in a comprehensive 
sign plan for SP #418, and provided that signage color may be subject to commercially 
reasonable standards customarily applied with respect to commercial signage on historic 
properties.  The developer agrees that the Easement may permit modifications to the 
exterior of the Frontage Preservation Building either (i) as required by insurance carriers 
for insurance on the Frontage Preservation Building or businesses contained therein, or 
(ii) as required by, or according to standards set forth in, any Federal, state or local laws 
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(such as ADA, etc.). The developer also agrees that the Easement terms may permit the 
owners to maintain, repair or replace any exterior features with features that are identical 
as to design, materials, and decoration.  The Easement shall permit other exterior 
modifications proposed by the developer of the Frontage Preservation Building if, after 
review by and with input from the Historical Affairs and Landmark Review Board 
(HALRB) the County Manager determines that the modifications will not be detrimental 
to the historic nature of the Frontage Preservation Building as it existed prior to 
acceptance by the County Board or other identified entity.   The developer may receive 
any available tax credits as a result of any improvements or renovations that are 
performed to the exterior or the interior of the Frontage Preservation Building.  The 
Easement will provide that the developer specifically agrees that no work shall be 
performed on the exterior of the Frontage Preservation Building prior to the recording of 
Easement, except as outlined above, and that the County may take such actions as it 
deems necessary, to include the issuance of a stop work order for the entire project 
subject to SP #418, if the developer fails to comply with this condition.

Walgreens/Kenyon Peck Building Architectural Exterior Preservation Easement
82A. Condition to be provided in the supplemental report following HALRB review of the 

preservation easement at their January 18, 2012 meeting. The developer agrees to record 
or cause the recordation of a permanent architectural exterior preservation easement over 
the area occupied by the current Walgreens store (2825 Wilson Boulevard; RPC# 15-065-
001, -011, -012, -013, -016, -017) prior to the issuance of the Footing to Grade Permit for 
development of SP #418.  The permanent architectural exterior preservation easement 
shall be identical with the draft easement attached to these conditions as Attachment C, 
subject to changes needed to correct details and that do not otherwise change the meaning 
of the document, as determined by the County Attorney.

Boulevard Woodgrill/Faccia Luna Building Architectural Exterior Preservation 
Easement

82B. Condition to be provided in the supplemental report following HALRB review of the 
preservation easement at their January 18, 2012 meeting. The developer agrees to record 
or cause the recordation of a permanent architectural exterior preservation easement over 
the area occupied by the current Boulevard Woodgrill/Faccia Luna building (2901 
Wilson Boulevard; RPC# 15-066-019) prior to the issuance of the Footing to Grade 
Permit for development of SP #418.  The permanent architectural exterior preservation 
easement shall be identical with the draft easement attached to these conditions as 
Attachment D, subject to changes needed to correct details and that do not otherwise 
change the meaning of the document, as determined by the County Attorney.

Walgreens/Kenyon Peck Transferred Density
83A. Additional unused density available from the Walgreens/Kenyon Peck store (2825 

Wilson Boulevard/RPC# 15-065-001, -011, -012, -013, -016, -017) certified in the 
amount of 69,464 square feet of commercial GFA shall be transferred to SP #418 
consistent with County Board approval of a Transfer of Development Rights on January 
21, 2012.  Prior to the issuance of the Footing to Grade Permit, the developer agrees to 
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provide evidence to the Zoning Administrator that the appropriate deeds  have been 
recorded among the land records transferring such density as described above.

Boulevard Woodgrill/Faccia Luna Transferred Density
83B. Additional unused density available from the Boulevard/Faccia Luna restaurants (2901 

Wilson Boulevard/RPC# 15-066-019) certified in the amount of 74,747 square feet of 
commercial GFA shall be transferred to SP #418 consistent with County Board approval 
of a Transfer of Development Rights on January 21, 2012.  Prior to the issuance of the 
Footing to Grade Permit, the developer agrees to provide evidence to the Zoning 
Administrator that the appropriate deeds have been recorded among the land records 
transferring such density as described above.

TDR Sending Site Sidewalk/Street and Utility Easements
84. The developer agrees, prior to issuance of the Footing to Grade Permit, to cause the 

dedication and recordation of sidewalk easements on the Boulevard Woodgrill/Faccia 
Luna TDR Sending Site located at 2901 Wilson Boulevard, RPC# 15-066-019 (hereafter 
referred to as the “Boulevard Woodgrill TDR Sending Site”).  The developer further 
agrees that the easements to be dedicated shall provide a) the additional area necessary to 
provide a six foot wide sidewalk and utility easement along the property’s entire southern 
boundary adjacent to Wilson Boulevard; b) the additional area necessary to provide a six 
foot wide sidewalk and utility easement along the property’s entire eastern boundary 
adjacent to North Fillmore Street; and c) a street and utility easement of variable width, 
as measured from the eastern property boundary in North Fillmore Street westward to the 
back of the existing curb.  The developer agrees that sidewalk and utility easements to be 
granted may permit existing, and approved, uses within the easement areas so long as the 
retail spaces remain under lease to the tenants occupying the retail spaces at the time of 
recordation of said easements, and no longer.  The developer further agrees that the 
easement will provide that upon termination of the aforementioned leases for each 
respective retail space, the new tenant(s) shall not be permitted to locate any structures, or 
operate any uses, within the easement areas without separate authorization by way of 
County Ordinance or County Board approval.
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RPC 15065001 
Exempt from recordation tax pursuant to 
Code of Virginia § 58.1-811(D), 1950, as amended. 

ARCHITECTURAL EXTERIOR PRESERVATION EASEMENT 

This ARCHITECTURAL EXTERIOR PRESERVATION EASEMENT (the 
“Easement”) is as of the date on which it is signed on behalf of the Grantee, by and between 
2825 WILSON, LLC, a Virginia limited liability company, with its principal office at 4416 East-
West Highway, 4th Floor, Bethesda, Maryland, 20814-000 (the “Grantor”) and the COUNTY 
BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and politic (the “Grantee”). 

RECITALS: 

R-1. Grantor is the sole owner in fee simple of certain real property and improvements 
located in Arlington County, Virginia, commonly known as 2825 Wilson 
Boulevard, more particularly identified by RPC 15065001 and described in 
Exhibit A which is incorporated herein by reference (the “Property”). 

R-2. The Property’s building and other specified improvements have been recognized 
as important structures worthy of preservation by Arlington County.  This 
recognition is reflected by Arlington County’s adoption of the Clarendon Sector 
Plan and approval of Site Plan No. 418 which permits the development of the 
property bounded by North Highland Street, North 11th Street, North Garfield 
Street and Washington Boulevard (the “Penzance Site”) in Clarendon owned by 
unrelated third parties using transferrable density from the Property. Site Plan 
No. 418 requires that a preservation easement be placed on the Property and 
transfers 69,464 s.f. of density rights from the Property to the Penzance Site. 

R-3. After transfer of the density rights from the Property to the Penzance Site, no 
density other than the existing building will exist or be available for use on the 
Property after January 24, 2012. 

R-4. Article XI of the Constitution of Virginia provides, in part, that “it shall be the 
Commonwealth’s policy to protect its atmosphere, lands, and waters from 
pollution, impairment, or destruction, for the benefit, enjoyment, and general 
welfare of the people of the Commonwealth” and “[i]n furtherance of such policy, 
the General Assembly may undertake ... the acquisition and protection of 
historical sites and buildings”. 

R-5. Section 15.2-2306 of the Code of Virginia enables counties and municipalities to 
provide for the preservation of historic sites and areas. 

R-6. The Arlington County Open Space Master Plan, adopted September 10, 1994, 
which is a part of the County’s Comprehensive Plan, states that Arlington County 
should “encourage private donations and the acquisition of open space Easements 
in order to protect scenic views and natural areas from development” and 
“cooperate in efforts with other public agencies and the private sector to preserve, 
protect and interpret cultural and historic sites.”

R-7. The Grantor desires to grant this Easement in order to preserve a historic building 
and in order for it to fulfill certain obligations it has in Site Plan No. 418; and 
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R-8. The Grantee desires to accept this Easement in order to provide for the 
preservation of the Property’s structure and improvements on the terms below.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Grantor and the 
Grantee agree as follows: 

1. Purpose.  This Easement is granted over the building envelope of the Walgreens / 
Kenyon Peck Building, a two-story structure located at the southeast corner of the block bounded 
by Wilson Boulevard, North Filmore Street, North Edgewood Street and North Franklin Street in 
Arlington County (the "Building") as specifically identified in Section 3.a. below and over 
certain other elements on the Property as specifically identified in Section 3.b. below.  This 
Easement is granted by the Grantor to the Grantee in order to comply with Condition No. 82A of 
Site Plan No. 418 as approved by the Arlington County Board on January 24, 2012, and to 
ensure that certain architectural and historic features of the Building, as specifically identified in 
Section 3.a. below, and certain other elements on the Property, as specifically identified in 
Section 3.b. below, will be maintained in their current condition or better for preservation 
purposes and to prevent any change to the exterior of the building and the other improvements on 
the Property, except as specifically described herein, that would significantly impair or interfere 
with the preservation of these aspects of the Property. 

2. Grant.  Grantor hereby grants to Grantee an easement over the building envelope 
of the Building, as specifically identified in Section 3.a. below, and over certain other elements 
on the Property, as specifically identified in Section 3.b. below. The Building utilizes 
approximately 16,488 s.f. of density on approximately 40,619 s.f. of land area at the Property.  
Grantor shall preserve and maintain the building envelope of the Building in its configuration 
and condition as of January 24, 2012, subject to the terms of Condition No. 82A of Site Plan No. 
418 and the terms of this Easement. 

3. Exterior Easement.

a. Exterior of the Building.  This Easement affects only the building envelope of 
the Building and does not require the preservation of any aspects of the interior of 
the Building, nor shall this Easement be construed to prohibit any uses of the 
Property that existed as of January 24, 2012, or are permitted by the Arlington 
County Zoning Ordinance. 

Grantor shall maintain the following significant architectural elements of the 
Building on the façade fronting Wilson Boulevard:  the vertical sign area with 
flanking glass block sidelights; the curved, two-story masonry wall; the original 
metal windows and all window openings on the second story; the string courses, 
fenestrations and decorative pilasters; the water table; and the original window 
openings on the first floor.  Some first-floor openings on the Building have been 
bricked over, most notably the garage bays on the west, south and east elevations.  
These openings may be reopened at some point in the future. 
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Grantor covenants that the primary Building façade material shall not be changed 
or resided in any manner and that the Building will remain a masonry building. 

The Grantor reserves the right to maintain, repair and replace any exterior features 
of the Building with features that are identical (in design, materials and 
decorations) to the features that existed as of January 24, 2012.  Any maintenance, 
repair or replacement by Grantor or its agents that is in any way not identical in 
these respects shall be governed by Section 5 below. 

b. Easement Over Other Improvements on the Property. In addition to the 
easement over the building envelope of the Building, an easement is granted over 
the knee wall existing on the Property near the corner of Wilson Boulevard and 
North Edgewood Street as of January 24, 2012. 

4. Voluntary Demolition.  Grantor may not voluntarily demolish or raze the Building 
or the knee wall, and shall not cause, authorize or permit others to do so.  Voluntary demolition 
may be permitted only under very limited circumstances after major casualty or destruction, as 
described in Section 6.

5. Modification of Items Subject to Easement; County Manager and HALRB
Review.  Grantor and Grantee recognize that buildings are not static but may evolve over time.  
This Easement is not intended to prohibit changes or additions to the Building but rather is to 
preserve the most important physical aspects of the Building and to ensure that any changes 
account for the historic and existing character of the building envelope of the Building and the 
knee wall on the Property. Therefore, certain changes to the building envelope of the Building 
and the knee wall on the Property shall be subject to the review and approval processes described 
in this Easement. In considering a proposal to modify the building envelope of the Building or 
the knee wall on the Property or to build any additional structures or improvements on the 
Property, the Arlington County Historical Affairs and Landmark Review Board (“HALRB”) will 
be asked by the Grantor or its successors to consider, in addition to other factors, as part of the 
design review process, the durability, design integrity, materials and overall harmony of the 
proposed modifications to the building envelope of the Building or the knee wall on the Property.  
Exterior changes to the Building’s façade, as well as to the back and side elevations of the 
Building, may be undertaken so long as the proposed changes meet the following general 
requirements before they are implemented. 

Notwithstanding this Easement, any changes to the Property or the Building must meet 
all applicable Virginia and Arlington County zoning and building requirements. 

Except for those modifications specifically identified and exempted herein, all other 
modifications proposed by the Grantor to be done to the building envelope of the Building or the 
knee wall on the Property or to build any additional structures or improvements on the Property 
shall be subject to approval in writing by the County Manager after HALRB review as described 
below. 
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Grantor shall obtain a review of any proposed modifications as required below and shall, 
after that review, obtain from the County Manager a determination that the modifications will or 
will not be detrimental to the historic nature of the building envelope of the Building or the knee 
wall on the Property.  The determination by the County Manager shall control whether or not 
Grantor may proceed with those modifications. 

As used herein, “HALRB review” shall mean: 

1. submission of the drawings, plans and specifications showing the details of the 
proposed modification by the Grantor or its agents to the HALRB at least forty-
five (45) days before a scheduled HALRB meeting; and 

2. consideration of the modifications by the HALRB at its meeting, provision of a 
written recommendation to the County Manager regarding whether the 
modifications would preserve the important historical aspects of the building 
envelope of the Building and the knee wall on the Property and, if the HALRB’s 
recommendation states that the modifications would negatively impact the 
building envelope of the Building or the knee wall on the Property, description of 
how the building envelope of the Building or the knee wall on the Property will 
be impacted. 

HALRB review shall be required prior to any of the following: 

a. Construction, enlargement, or addition to the exterior of the Building; 

b. The removal or demolition of all or part of the Building or the knee wall; or 

c. Construction of a new structure or improvement on the Property. 

HALRB review shall be completed at the meeting at which the respective proposed 
modifications are considered by the HALRB, unless otherwise agreed in writing by the Grantor 
and the Grantee, through its County Manager.  After receiving the HALRB’s recommendation, 
the County Manager shall not be bound to follow the HALRB’s recommendation but may rely 
on it in making his or her determination regarding whether the proposed modifications will or 
will not be detrimental to the historic nature of the building envelope of the Building or the knee 
wall on the Property.  If the proposed modifications are found by the County Manager to be 
detrimental to the historic nature or character of the building envelope of the Building or the 
knee wall on the Property, then they will not be approved by him or her.  The County Manager 
may approve modifications conditioned on changes to the proposal by the Grantor. 

The following types of modifications to the building envelope of the Building or the knee 
wall on the Property shall require Historic Preservation program staff review, but not HALRB 
review, to ensure the compatibility of those modifications with the historic character of the 
building envelope of the Building and the knee wall on the Property: 
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a. Changes in the materials or structure of any of the existing elevations of the 
building envelope of the Building or the knee wall on the Property, including 
major repair and rehabilitation work; 

b. The removal, replacement or enclosure of entrances and window openings; 

c. The installation or modification of commercial signage not in accordance with the 
signage requirements and guidelines below, or the installation of commercial 
signage in locations where commercial signage did not exist on January 24, 2012; 

d. Modification of the existing knee wall on the Property; 

e. The erection of any additonal structures or edifices (other than street trees and 
low-level shrubs) that would affect the visibility of the Building from the street 
frontages; 

f The installation of windows, storm windows or doors that do not match the glass 
configuration of existing windows, window sash(es) or doors; 

g. The installation of any rooftop solar panels, geothermal wells or other types of
modifications made for energy-efficiency purposes that require a change, addition 
or alteration to any portion of the Building that is visible from a public street or 
public sidewalk; 

h. Installation of expanded air conditioning, heat pump and other mechanical 
equipment on the roof of the Building.  Grantor covenants that any such 
equipment shall be of a neutral color or a color that blends into existing rooftop 
equipment of the Building, and acknowledges that rooftop screening may be 
required if the expanded equipment would be visible from a public street or public 
sidewalk; 

i. Removal of exterior paint (as to the proper treatment and methods for removal); 
or 

j. Signs and lighting hardware prior to their installation. 

As used herein “Historic Preservation program staff review” shall entail: 

1. submission of the the drawings, plans and specifications showing the details of 
the proposed modification to the Historic Preservation program staff (“Staff”);

2. review by Staff of the proposed modifications; and 

3. preparation by Staff of a written recommendation to the County Manager 
regarding whether the modifications would preserve the important historical 
aspects of building envelope of the Building and the knee wall on the Property 
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and, if the Staff’s recommendation states that the proposed modifications would 
negatively impact those aspects, how they will be negatively impacted. 

The County Manager shall not be bound to follow the Staff’s recommendation, but may rely on 
it in making his or her determination regarding whether the proposed modifications will or will 
not be detrimental to the historic nature of the building envelope of the Building and the knee 
wall on the Property.  If the proposed modifications are found by the County Manager to be 
detrimental to the historic nature or character of the building envelope of the Building and the 
knee wall on the Property, then they will not be approved.  The County Manager may approve 
modifications conditioned on changes by the Grantor to its proposed modifications.  In the event 
that the Staff does not make a written recommendation to the County Manager within five (5) 
County business days after the Grantor’s submission of complete drawings, plans and 
specifications, the Grantor may request that the County Manager make his or her determination 
without a Staff recommendation, and the County Manager will proceed to approve or reject the 
proposed modifications without a Staff recommendation. 

This Easement specifically does not cover (1) modifications to the building envelope of 
the Building or the knee wall on the Property or the Property other than those specifically 
described herein and (2) the following items which are exempt from this Easement and shall not 
require HALRB review, Historic Preservation program staff review or County Manager 
approval, unless otherwise required by Virginia or County law: 

a. Any interior modifications or interior renovations to the Building; 

b. Minor repair to and ordinary maintenance of the building envelope of the 
Building or the knee wall on the Property; 

c. Replacement of the building envelope of the Building or the knee wall on the 
Property with the same materials of identical design; 

d. General landscaping, preparation, and maintenance of fences, lawns, trees, 
shrubbery, flower beds, and gardens on the Property; 

e. Paving or sidewalk repair on the Property using the same materials or a material 
approved by Arlington County or adopted in the Clarendon Sector Plan; 

f. Exterior painting of, and the paint colors on, previously painted masonry surfaces; 

g. Removable items and accessories such as window air conditioners, window or 
door screens, outdoor furniture, mail boxes, building numbers, and any other 
temporary outdoor features associated with the Building or on the Property; 

h. Replacement of gutters and downspouts; 

i. Removal of unused mechanical equipment, wires, vents, hoods, or other utility-
related features on the Building or its roof that cease to be used; 
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j. Door replacement, so long as the replacement door matches the glass 
configuration of the existing doors; 

k. Storm windows that either match the profile and glass configuration of the 
existing window sash(es) or are a single pane of glass over the existing 
window(s); 

l. Replacement of existing air conditioning condensers, heat pump units or other 
mechanical equipment on the roof so long as the replacement equipment is of the 
same or smaller dimensions as the equipment that is being replaced.  Grantor 
covenants that replacement equipment shall be of a neutral color or a color that 
blends into existing rooftop equipment of the Building; 

m. The installation of rooftop solar panels, geothermal wells or other modification 
made for energy-efficiency purposes, that would not require any change, addition 
or alteration to any portion of the existing Building that is visible from a public 
street or public sidewalk; 

n. Modifications to the exterior of the Building that are required by insurance 
carriers providing insurance on the Building; 

o. Modifications or changes to the Building as required by or established in the 
standards set forth in any federal, Virginia or Arlington County law; 

p. Repair and replacement of any exterior features of the Building with features that 
are identical as to design, materials and decorations; 

q. Re-striping and re-paving of the existing parking lot; or 

r. Modifications or improvements to the Property which are not visible from the 
public right-of-way (e.g. a Dumpster). 

6. Signage.  Commercial signage, awnings and doorways on the Building may be 
modified so long as the signage, awning or doorway as modified otherwise complies with the 
Arlington County sign ordinance and other local laws and regulations.  New signage that is 
consistent with the signage existing at the Property on January 24, 2012, may be permitted if it is 
reviewed by Historic Preservation staff and approved by the Zoning Administrator in his or her 
sole discretion. 

The following requirements shall apply to any and all signs on the Building or the Property: 

a. All signs must meet the requirements of the Arlington County Zoning 
Ordinance; 
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b. All signs must meet the requirements of the Virginia Uniform Statewide 
Building Code (USBC); 

c. Zoning approval, as described more fully in the Arlington County Zoning 
Ordinance, is required for all new signs.  Such approval shall be obtained 
by the Grantor after receiving the County Manager’s approval described in 
Section 5 above; 

d. Any signage placed on the Building that is not located on the vertical 
screen wall or on the original monument sign at the corner of North 
Edgewood Street shall be placed so that it does not obscure the string 
course of decorative bricks on the first and second stories of the Building; 

e. Moveable and flashing signs shall not be used because they are not 
appropriate given the time period when the Building was constructed; 

f. The signs’ size, lettering and illumination shall not overwhelm or destroy 
the historic façade or decorative features of the Building, nor may they 
obscure or negatively impact the building envelope of the Building or the 
knee wall on the Property; 

g. Signs shall be designed to be compatible with the architectural style of the 
Building as it existed on January 24, 2012; and 

h. Signs and lighting shall be installed in a manner that limits the impact to 
the building envelope of the Building and the knee wall on the Property. 

7. Major Casualty or Destruction.  In the event that the building envelope of the 
Building or the knee wall on the Property or any material part thereof is damaged or destroyed 
by fire, flood, windstorm, hurricane, earth movement, or other casualty, Grantor shall notify 
Grantee of such casualty in writing within fourteen (14) days of the date of the casualty.  Such 
notification shall describe any repair or replacement that has been made to the building envelope 
of the Building or the knee wall on the Property as a result of the casualty.  No repairs or 
reconstruction of any type, other than temporary emergency work to prevent further damage to 
the building envelope of the Building or the knee wall on the Property and/or to protect public 
safety, may be undertaken by Grantor without the County Manager’s prior written approval.
Such approval shall not be unreasonably conditioned or delayed.  Grantee, through the County 
Manager, shall respond to Grantee’s requested casualty-related repairs within thirty (30) days 
after receipt of a written request accompanied by a report prepared by a qualified engineer or 
architect as set out below: 

If required by Grantee, the Grantor, at its sole expense, shall submit to Grantee, within a 
reasonable period of time, a written report prepared by a qualified engineer or architect 
acceptable to both the Grantee and Grantor, which report shall include the following: 

a. an assessment of the nature and extent of the damage; and 
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b. a determination of the feasibility of the restoration of the building 
envelope of the Building or the knee wall on the Property and/or 
reconstruction of the damaged or destroyed portions of the building 
envelope of the Building or the knee wall on the Property. 

If the Building’s structure is intact and if, after reviewing the engineering/architectural 
report and assessing the availability of insurance proceeds after satisfaction of any 
mortgagee’s/lender’s claims, Grantor and Grantee agree that the purpose of the Easement will be 
served by such restoration/reconstruction, then the Grantor shall undertake such 
restoration/reconstruction consistent with such plans to return the building envelope of the 
Building or the knee wall on the Property to substantially the condition in which it existed on 
January 24, 2012, as previously modified by permitted changes under the terms of this Easement. 

If, however, the report determines that the structure of the building envelope of the 
Building and the knee wall on the Property is unsound (or is destroyed in whole or in substantial 
part), making restoration/reconstruction impracticable, or if the report determines that 
restoration/ reconstruction is impossible, and Grantor wishes to raze or demolish the building 
envelope of the Building or the knee wall on the Property because of the damage, then, other 
than temporary emergency work to prevent further damage to the building envelope of the 
Building or the knee wall on the Property or to protect public safety, no further demolition may 
be undertaken by Grantor until at least thirty (30) days after such report is provided to the 
County Manager outlining the conditions on the Property. 

In addition, if Grantor and Grantee agree that the purpose of the Easement would not be 
served by such restoration/reconstruction, Grantor may demolish, remove and/or raze the 
building envelope of the Building or the knee wall on the Property upon not less than thirty (30)
County business days written notice to the Grantee.  Any redevelopment of the Property shall be 
subject to all required building codes, the Arlington County Zoning Ordinance and approvals by 
Arlington County and shall be limited to 16,488 square feet of development. 

8. Grantor’s Retained Duties.  The Grantor retains all responsibilities and shall bear 
all costs and liabilities of any kind related to the ownership, operation, upkeep and maintenance 
of the Property, the building envelope of the Building and the knee wall on the Property. 

9. Maintenance.  The building envelope of the Building and the knee wall on the 
Property shall be maintained by the Grantor and its agents in the same structural condition as 
they existed on January 24, 2012.  Any damage to the building envelope of the Building or the 
knee wall on the Property shall be promptly repaired by the Grantor or its agents in accordance 
with the maintenance standards set forth in this Easement.  The building envelope of the 
Building and the knee wall on the Property shall be maintained in a professional manner and in
the condition and configuration that they existed on January 24, 2012. 

10. Photographic Records.  Written descriptions and photographs which cannot be 
recorded with this Easement for technical imaging reasons are on file in the offices of both the 
Grantee and Grantor. These records include black and white photographs of the Property, 

Addendum-1-24-12-D- Penzance Resolutions - Page 67



Page 10 of 20

building envelope of the Building and the knee wall on the Property (collectively the 
“Photographs”). Notwithstanding the foregoing, the Photographs form an integral part of this 
Easement and are incorporated herein by this reference as if they were a part of the recorded 
document.  The Grantor and Grantee agree that the Photographs and descriptions provide an 
accurate representation of the Property, the building envelope of the Building and the knee wall 
on the Property as of the effective date of this Easement. 

The Photographs show the distinctive features of the building envelope of the Building 
and the knee wall on the Property.  The Photographs also identify locations on the Building 
where new signage could be located or where existing signage could be relocated. 

In the event of any discrepancy between the descriptions and Photographs in the 
Grantor’s and Grantee’s respective files, the descriptions and Photographs in the Grantee’s 
possession shall control.  It is the intent of the Grantor and the Grantee that the Property, the 
building envelope of the Building and the knee wall on the Property remain essentially 
unchanged except as specifically provided for herein and, in the case of ambiguity, the 
Photographs and descriptions referenced herein shall control. 

11. Insurance.  Grantor shall ensure that the building envelope of the Building and the 
knee wall on the Property are insured by an insurance company rated “A-1” or better by Best’s 
Rating Guide for the full replacement value against loss from the perils commonly insured under 
standard fire and extended coverage policies and comprehensive general liability insurance.  
Property damage insurance shall include change in condition and building ordinance coverage in 
a form and amount sufficient to completely replace the building envelope of the Building and the 
knee wall on the Property without cost or expense to, or contribution from, the Grantor. The 
County Board of Arlington County, Virginia, shall be a named additional insured on the 
insurance policy or policies that satisfy this paragraph. 

12. Indemnification.  Grantor covenants, for itself, its employees and agents, to save, 
defend, hold harmless and indemnify the Grantee, and all of its elected and appointed officials, 
officers, current and former employees, contractors, agents, departments, agencies, boards, and 
commissions (collectively the “County” for purposes of this section) from and against any and 
all claims made by third parties or by the Grantee for any and all losses, damages, injuries, fines, 
penalties, costs (including reasonable court costs and attorney’s fees), charges, liability, demands 
or exposure, however caused, resulting from, arising out of, or in any way connected with, 
Grantor’s acts or omissions, including the acts or omissions of its employees and agents, in 
fulfillment of the requirements of this Easeement.  If, after notice by Grantee, Grantor fails or 
refuses to fulfill its obligations contained in this section, Grantor shall be liable for and shall 
reimburse the Grantee for any and all expenses, including, but not limited to, reasonable 
attorneys’ fees incurred and any settlements or payments made. 

13. Taxes. Grantor shall pay all real estate taxes and special assessments when they 
are due and owing. 

14. Enforcement.  The Grantee and its representatives may enter upon the Property 
from time to time, upon reasonable notice to Grantor, for the sole purpose of inspections and 
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enforcement of the terms of this Easement.  Upon any violation or threatened violation of this 
Easement by the Grantor, the Grantee, after reasonable written notice to Grantor, shall be entitled 
to pursue any cause of action which may be available to the Grantee to enforce the covenants and 
restrictions set forth in this Easement.  If the Grantor is found to have breached any of the terms 
of this Easement, the Grantor shall be liable to the Grantee for any costs or expenses incurred by 
the Grantee in enforcing this Easement, including court costs and reasonable attorneys’ fees.  
Upon request from the Grantee, the Grantor shall provide evidence of insurance coverage, or 
other paperwork establishing compliance with this Easement. 

No failure on the part of the Grantee to enforce any covenant or restriction herein nor the 
waiver of any right hereunder by the Grantee shall discharge or invalidate such covenant or 
restriction or any other covenant or restriction hereof, or affect the right of the Grantee to enforce 
the same in the event of a subsequent breach or default.  Nothing contained in this Easement 
shall be construed to entitle the Grantee to bring any action against the Grantor solely for any 
injury to or change in the building envelope of the Building or the knee wall on the Property 
resulting from causes beyond Grantor’s control, including, without limitation, fire, flood, storm 
and earth movement, or from any prudent action taken by Grantor under emergency conditions 
to prevent, abate or mitigate significant injury to the Building or to the public resulting from such 
causes. 

15. Control.  Nothing in this Easement shall be construed as giving rise, to any right 
or ability in the Grantee to exercise physical or managerial control over the day-to-day 
operations of the Property, or any of Grantor’s or Grantor’s tenants’ activities on the Property, or 
otherwise to become an operator with respect to the Property within the meaning of the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 
(CERCLA) and any similar statute of the Commonwealth of Virginia. 

16. Sale or Transfer.  Grantor shall notify Grantee of any transfer of title to the 
Property by Grantor to another party or other parties.  Grantor agrees to reference in whole or by 
reference the terms of this Easement in any deed or legal instrument by which it transfers any 
legal interest in the Property.  This Easement shall be specifically referenced by Deed Book and 
Page Number in the deed or other transferring document.  The Grantor and Grantee agree that 
the terms of this Easement shall survive any merger of the fee and Easement interest of the 
Property. 

17. Condemnation.  If the Property or any interest therein is taken, in whole or in part, 
by exercise of the power of eminent domain, or an agreement in lieu thereof, the Grantor and 
Grantee agree that the right to compensation for such condemnation shall belong solely to the 
Grantor. 

18. Assignment.  Grantee shall have the right to assign, after written notice to 
Grantor, Grantee’s rights under this Easement only to any entity that is a “qualified organization” 
within the meaning of § 170(h)(3) of the Internal Revenue Code (or any successor provision then 
applicable) and a “holder” or “public body” within the meaning of the provisions of §§ 10.1-
1009 and 10.1-1700 of the Code of Virginia (or any successor provisions then applicable). Any 
assignment to a “qualified organization” within the meaning of § 170(h)(3) of the Internal 
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Revenue Code (or any successor provision then applicable) shall be subject to the mutual 
agreement of both Grantor and Grantee. 

19. Successors and Assigns; Intent of the Grantor and Grantee.  This Easement shall 
be binding upon the Grantor, including all of its successors and assigns, future owners of all or 
any portion of the Property, and their personal representatives and heirs, and shall constitute a
servitude upon and touching the Property and shall continue as a servitude running in perpetuity 
with the Property. 

20. Cessation of Assignee of Grantee.  If any assignee of the Grantee shall cease to 
exist, then this Easement and any right of enforcement shall vest in the County Board of 
Arlington County, Virginia. 

21. Notice.  In any case where the terms of this Easement require notice to or 
approval of the Grantee, such notice or request for approval shall be in writing.  Notice of an 
activity and requests for approval must describe the activity in question in sufficient detail to 
permit the Grantee to make an informed judgment as to its consistency with the purpose of this 
Easement.  Except as otherwise expressly stated in this Easement, the Grantee shall have thirty 
(30) days from the receipt of requests for approval (or such longer period as the Grantor and 
Grantee may agree to in writing) within which to review such request and grant or deny 
approval.  If the Grantee fails to respond within thirty (30) days, Grantor will further contact the 
Grantee in writing to confirm that the Grantee received the first request, and if after ten (10) days 
the Grantee has not responded, the Grantor may proceed with the proposed activity. 

Written notices by Grantor and any subsequent response by the Grantee shall be deemed 
given three (3) days after mailing by registered or certified mail, or upon delivery by the 
Arlington County’s Sheriff’s Office or by FedEx or similar private courier service which
provides receipt of delivery, properly addressed as follows:  

if to Grantor:  2825 Wilson, LLC 
Att’n:  Robert S. Selzer 
4416 East West Highway, 4th Floor 
Bethesda, Maryland   20814 

with a copy to:  H. Mark Rabin 
Selzer Gurvitch Rabin Wertheimer Polott & Obecny, P.C. 
4416 East West Highway, 4th Floor 
Bethesda, Maryland   20814 

if to Grantee:   County Manager 
Arlington County, Virginia 
2100 Clarendon Boulevard, Suite 302 
Arlington, Virginia   22201 

with a copy to:  Arlington County Attorney 
Arlington County, Virginia 
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2100 Clarendon Blvd., Ste. 403 
Arlington, Virginia   22201 

if to HALRB:  Staff Director 
Historical Affairs and Landmark Review Board (HALRB) 
Arlington County, Virginia 
2100 Clarendon Boulevard, Ste. 700 
Arlington, Virginia   22201 

if to Staff:  Historic Preservation Coordinator 
Arlington County, Virginia 
2100 Clarendon Boulevard, Ste. 700 
Arlington, Virginia   22201 

The Grantor or Grantee or other notice recipient may change the address to which notices are to 
be sent to him, her or it by giving notice pursuant to this section. 

22. Amendment.  If any circumstances arise to which amendment to or modification 
of this Easement would be appropriate, Grantor and Grantee may by mutual agreement jointly 
amend this Easement provided that no amendment may be made which is inconsistent with the 
provisions of Condition No. 82A of Site Plan No. 418, as amended, without the specific written 
agreement of the County Board of Arlington County, Virginia.  Any such amendment shall be in 
writing and recorded among the land records of Arlington County, Virginia.  Nothing in this 
section shall require Grantor or Grantee to agree to any amendment or to consult or negotiate 
regarding any amendment. 

23. No Waiver of Sovereign Immunity by Grantee. Nothing in this Easement, nor 
any action taken by the Grantee pursuant to this Easement, nor any document which arises out of 
this Easement, shall constitute or be construed as a waiver of either the sovereign immunity or 
governmental immunity of the Grantee, or of its elected and appointed officials, officers and 
employees. 

24. No Rights in Third Parties.  The Grantor and Grantee mutually agree that no 
provision of this Easement shall create in the public, or in any person or entity other than the 
Grantor and Grantee (except as noted in Site Plan No. 418), rights as a third-party beneficiary 
hereunder, or authorize any person or entity to maintain any action for personal injury, property 
damage, or breach of contract pursuant to the terms of this Easement or otherwise. 

25. Severability.  If any term or provision of this Easement, or the application thereof 
to any person or circumstance, shall be finally determined by a court of competent jurisdiction to 
be invalid or unenforceable, then the remainder of the provisions of this Easement, or the 
application of such provision to persons or circumstances other than those terms or provisions 
which are held to be invalid or unenforceable, shall not be affected thereby, and each term and 
provision of this Easement shall be valid and enforced to the fullest extent permitted by law. 
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26. Compliance with Laws.  In performing its obligations under this Easement, the 
Grantor shall comply with applicable federal, state, and local laws, ordinances, regulations, 
policies and procedures. 

27. Entire Agreement; Applicable Law.  This Easement contains the entire agreement 
of the Grantor and Grantee with respect to the subject matter hereof.  The Grantor and Grantee 
expressly acknowledge and represent that they have not relied on any oral or written 
representations, warranties, promises, statements, covenants or agreements, express or implied, 
direct or indirect, given or made by or on behalf of the other, except those representations, if any, 
that are expressly stated herein.  This Easement shall not be modified, changed or terminated, in 
whole or in part, in any manner other than by an agreement in writing signed by duly authorized 
representatives of the Grantor and Grantee.  This Easement shall be construed and enforced in 
accordance with the laws of the Commonwealth of Virginia.  All legal actions instituted by the 
Grantor or Grantee concerning this Easement shall be filed in the Circuit Court of Arlington 
County, Virginia, and in no other court whatsoever. 

28. Approval of Easement by the Grantee.  The term “days”, when used in this 
Easement, unless otherwise specifically noted, means “calendar days”.  This Easement shall not 
become effective unless and until the County Board of Arlington County approves and accepts 
this Easement and it is signed on behalf of the Grantee.  If this Easement is not approved by the 
County Board and executed by an authorized person, then no liability whatsoever shall accrue to 
the Grantor or Grantee, and the Grantor and Grantee shall have no obligations whatsoever to 
each other. 

29. Incorporation of Recitals.  The Recitals set forth hereinabove are incorporated 
into this Easement and made a part hereof by this reference. 

[Signatures to follow] 
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GRANTOR: 

2825 WILSON, LLC, a Virginia limited liability company 

By:         

      Name:        

      Title:        

STATE OF ________________________) 

COUNTY/CITY OF _________________) to-wit: 

The foregoing instrument was acknowledged before me this ____ day of 
________________ 2012 by _____________________ as ___________________ of 2825 
Wilson, LLC, a Virginia limited liability company, on behalf of 2825 Wilson, LLC. 

     ________________________________ [SEAL] 
       Notary Public 

My commission expires: 

Registration number:
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GRANTEE: 

County Board of Arlington County, Virginia 

By:          
      Name:  Barbara M. Donnellan 
      Title:  County Manager 

COMMONWEALTH OF VIRGINIA ) 
COUNTY OF ARLINGTON   ) to-wit: 

The foregoing instrument was acknowledged before me this ____day of 
________________ 2012 by Barbara M. Donnellan as County Manager of Arlington County, 
Virginia, on behalf of the County Board of Arlington County, Virginia, a body corporate and 
politic of the Commonwealth of Virginia. 

     ________________________________ [SEAL] 
       Notary Public 

My commission expires:   

Registration number:   

Approved as to form: 

____________________________________ 
Name:   Stephen A. MacIsaac 
Title:   County Attorney  

Acknowledged: 

Arlington County Historical Affairs and Landmark Review Board 

       
Name:  Christopher Wilson 
Title:  Chairman 
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Exhibit A 

Legal Description

All those certain pieces or parcels of land, situate, lying and being in Arlington County, Virginia, 
being more particularly described as follows: 

Parcel I

Lot 151, Section 1, of the subdivision of Lyon Village; as the same appears duly dedicated, 
platted and recorded in Deed Book 272 at page 287, among the land records of Arlington 
County, Virginia. 

Parcel II

Lots numbered 152, 153 and 154, Section 1, a resubdivision of Lots 151 and 155 of Section 1 of 
the subdivision of Lyon Park, as it appears by plat attached to a deed from Lyon and Fitch, Inc. 
to R.A. Quick dated December 6, 1927 and recorded in Deed Book 272 at page 289 of the land 
records Arlington County, Virginia.  Also all of Lot numbered 155, Section 1, Lyon Village, a 
resubdivision of Lots 155 and 155-A of Section 1 of the subdivision of Lyon Village, as the same 
appears by plat attached to a Deed of Trust from Lyon, Inc. to Thomas B. Sebrell, Trustee, dated 
May 12, 1936, and recorded in Deed Book 388 at page 580 of the land records of Arlington 
County, Virginia. 

Parcel III

All that certain piece and parcel of land situate in Lyon Village, Section 1, Arlington County, 
Virginia, more particularly described as follows: 

Beginning at point north line of Wilson Boulevard, said point of beginning marking the 
southwest corner of Lot 155, Section 1, Lyon Village; thence with west line of Lot 155, 91.7 feet 
to an angle point; thence with the northerly line of Lot 155 and a northerly line of Lot 154, 59.92 
feet to an angle point in the north line of Lot 154; ;thence with the north line of Lots 154 and 
153, 97.78 feet to a point marking the northeast corner of Lot 153 and the northwest corner of 
Lot 152, Section 1, Lyon Village 132.10 feet to a point marking the northeast corner of Lot 151; 
thence along the arc of a 26°07'40" degree curve to the left to a point marking the southeast 
corner of Lot 165, Section 1, Lyon Village; thence with the south line of Lot 165, said line being 
10 feet north, and parallel to the north line of Lots 151 and 152, 132.05 feet to a point marking 
the southwest corner of Lot 165 and the southeast corner of Parcel “A”; and parallel to the north 
line of Lots 153 and 154, 101.20 feet to a point in the east line of Lots 157; thence with the east 
line of Lots 157 and 156, said line being 10 feet from and parallel to M the northern line of Lots 
155 and 154, 70.00 feet to a point marking the southeast corner of Lot 156; thence with the east 
line of Lot 155-A, said line being 10 feet west of, and parallel to, the west line of 155, 95.7 feet 
to a point in the north line of Wilson Boulevard and the southeast corner of Lot 155-A; thence 
with the north line of Wilson Boulevard across said alley for a distance of 10.0 feet to a point and 
place of beginning. 
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Parcel IV

Lot 165, Section 1, of the subdivision of Lyon Village, as per plat recorded among the land 
records of said County in Deed Book 200 at page 179, and Parcel “A” resubdivision of Lots 151 
to 155, inclusive, Section 1, of the subdivision of Lyon Village, as per plat attached to and made 
a part of a Deed recorded among the land records of said County in Deed Book 272 at page 287. 
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Exhibit B 

Joinder

THIS JOINDER (“Joinder”) is entered into this ____ day of _________ 2012 by the
WALTER A. HUTCHERSTON, JR. MARITAL TRUST (the “Lienholder”) under that certain
Deed of Trust dated March 23, 2007 (the “Deed of Trust”), recorded in Deed Book 4081 at page 
956 among the land records of Arlington County, Virginia, granting a security interest in and to 
real property commonly referred to as 2825 WILSON BOULEVARD, ARLINGTON, 
VIRGINIA, 22201 (“Grantor” for the purposes of this Joinder).

R E C I T A L S

R-1. 2825 WILSON, LLC, a Virginia limited liability company (“Grantor” for the 
purposes of this Joinder), is indebted to Lienholder for certain loan financing (“Loan”) in the 
original principal amount of THREE MILLION FIVE HUNDRED THOUSAND DOLLARS
($3,500,000.00); and 

R-2. Grantor executed and delivered the Deed of Trust to secure payment of the Loan; 
and 

R-3. Lienholder consents to Grantor granting an Architectural Exterior Preservation 
Easement to the County Board of Arlington County, Virginia, a body corporate and politic 
(“Grantee” for the purposes of this Joinder), and Leinholder desires to execute and deliver this 
Joinder as evidence of such consent. 

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00) cash in hand paid 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Lienholder hereby joins in the granting of the Architectural Exterior Preservation 
Easement (the “Easement”) by the Grantor to the Grantee, solely for the purposes of evidencing 
the Leinholder’s consent to the execution of the Easement and authority to give such consent. 

[Signature to follow]
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WITNESS the following signature and seals with the intent that this shall be deemed an 
instrument under seal. 

LIENHOLDER: 

WALTER A. HUTCHERSTON, JR., MARITAL 
 TRUST 

By:  ______________________________________ 
Printed Name:       
Title:         

STATE OF _______________________________ ) 
CITY COUNTY OF ________________________ ) to-wit: 

The foregoing Joinder was acknowledged before me this _____ day of ___________, 
2012 by _____________________, Trustee of the WALTER A. HUTCHERSTON, JR. 
MARITAL TRUST on behalf of the Lienholder. 

     ___________________________________ [SEAL] 
       Notary Public 

My commission expires:      

My registration number:     
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RPC 15066019 
Exempt from recordation tax pursuant to 
Code of Virginia § 58.1-811(D), 1950, as amended. 

ARCHITECTURAL EXTERIOR PRESERVATION EASEMENT 

This ARCHITECTURAL EXTERIOR PRESERVATION EASEMENT (the 
“Easement”) is as of the date on which it is signed on behalf of the Grantee, by and between C.P. 
MASTER ASSOCIATES, L.P., a Virginia limited partnership, with its principal office at 4600 
N. Fairfax Drive, Ste. 1000, Arlington, Virginia, 22203 (the “Grantor”) and the COUNTY 
BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and politic (the “Grantee”). 

RECITALS: 

R-1. Grantor is the sole owner in fee simple of certain real property and improvements 
located in Arlington County, Virginia, fronting 2901-2909 Wilson Boulevard, 
more particularly identified by RPC 15066019 and described in Exhibit A which 
is incorporated herein by reference (the “Property”). 

R-2. The Property’s building has been recognized as an important structure worthy of 
preservation by Arlington County.  This recognition is reflected by Arlington 
County’s adoption of the Clarendon Sector Plan and approval of Site Plan No. 
418 which permits the development of the property bounded by North Highland 
Street, North 11th Street, North Garfield Street and Washington Boulevard (the 
“Penzance Site”) in Clarendon owned by unrelated third parties using 
transferrable density from the Property. Site Plan No. 418 requires that a
preservation easement be placed on the Property and transfers 74,747 s.f. of 
density rights from the Property to the Penzance Site. 

R-3. After transfer of the density rights from the Property to the Penzance Site, no 
density other than the existing building will exist or be available for use on the 
Property after January 24, 2012. 

R-4. Article XI of the Constitution of Virginia provides, in part, that “it shall be the 
Commonwealth’s policy to protect its atmosphere, lands, and waters from 
pollution, impairment, or destruction, for the benefit, enjoyment, and general 
welfare of the people of the Commonwealth” and “[i]n furtherance of such policy, 
the General Assembly may undertake ... the acquisition and protection of 
historical sites and buildings”. 

R-5. Section 15.2-2306 of the Code of Virginia enables counties and municipalities to 
provide for the preservation of historic sites and areas. 

R-6. The Arlington County Open Space Master Plan, adopted September 10, 1994, 
which is a part of the County’s Comprehensive Plan, states that Arlington County 
should “encourage private donations and the acquisition of open space Easements 
in order to protect scenic views and natural areas from development” and 
“cooperate in efforts with other public agencies and the private sector to preserve, 
protect and interpret cultural and historic sites.”

R-7. The Grantor desires to grant this Easement in order to preserve a historic building 
and in order for it to fulfill certain obligations it has in Site Plan No. 418; and 
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R-8. The Grantee desires to accept this Easement in order to provide for the 
preservation of the Property’s structure and improvements on the terms below. 

NOW, THEREFORE, in consideration of the premises, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Grantor and the 
Grantee agree as follows: 

1. Purpose.  This Easement is granted over the building envelope of the building 
fronting 2901-2909 Wilson Boulevard, a two-story structure with a basement located at the 
southeast corner of the block bounded by Wilson Boulevard, North Filmore Street, North 
Garfield Street and North Franklin Street in Arlington County (the "Building") as specifically 
identified in Section 3 below.  This Easement is granted by the Grantor to the Grantee in order to 
comply with Condition No. 82B of Site Plan No. 418 as approved by the Arlington County 
Board on January 24, 2012, and to ensure that certain architectural and historic features of the 
Building, as specifically identified in Section 3 below, will be maintained in their current 
condition or better for preservation purposes and to prevent any change to the exterior of the 
building, except as specifically described herein, that would significantly impair or interfere with 
the preservation of the Building. 

2. Grant.  Grantor hereby grants to Grantee an easement over the building envelope 
of the Building, as specifically identified in Section 3 below. The Building utilizes 
approximately 18,249 s.f. of density on approximately 15,390 s.f. of land area at the Property.  
Grantor shall preserve and maintain the building envelope of the Building in its configuration 
and condition as of January 24, 2012, subject to the terms of Condition No. 82B of Site Plan No. 
418 and the terms of this Easement. 

3. Exterior Easement. This Easement affects only the building envelope of the 
Building and does not require the preservation of any aspects of the interior of the Building, nor 
shall this Easement be construed to prohibit any uses of the Property that existed as of January 
24, 2012, or are permitted by the Arlington County Zoning Ordinance. 

Grantor shall maintain the following significant architectural elements of the two-story 
masonry Building with its major façade facing Wilson Blvd. and its minor façade facing North 
Fillmore Street:  the storefronts along Wilson Blvd. have recessed entrances, display glass on 
small knee walls, and marble accents.  The storefronts wrap around the Wilson Blvd. frontage 
and partially down the North Fillmore frontage.  Over the storefronts’ windows are retractable 
inset awning boxes and a projecting overhang that follows the storefront windows on both the 
Wilson Blvd. and North Fillmore elevations.  All these storefront openings shall be maintained.  
On the second floor and along the rear elevation are metal-frame windows, in the main having 
four horizontal lights flanking a large fixed plate glass.  There are several variations to this 
window type (see Photographs, defined below) but all are metal-framed.  All window openings 
shall be maintained.  An entry to the second floor offices is on the N. Fillmore St. elevation. 

Grantor covenants that the primary Building façade material shall not be changed or 
resided in any manner and that the Building will remain a masonry building. 
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The Grantor reserves the right to maintain, repair and replace any exterior features of the 
Building with features that are identical (in design, materials and decorations) to the features that 
existed as of January 24, 2012.  Any maintenance, repair or replacement by Grantor or its agents 
that is in any way not identical in these respects shall be governed by Section 5 below. 

4. Voluntary Demolition.  Grantor may not voluntarily demolish or raze the 
Building, and shall not cause, authorize or permit others to do so.  Voluntary demolition may be 
permitted only under very limited circumstances after major casualty or destruction, as described 
in Section 6.

5. Modification of Items Subject to Easement; County Manager and HALRB
Review.  Grantor and Grantee recognize that buildings are not static but may evolve over time.  
This Easement is not intended to prohibit changes or additions to the Building but rather is to 
preserve the most important physical aspects of the Building and to ensure that any changes 
account for the historic and existing character of the building envelope of the Building.  
Therefore, certain changes to the building envelope of the Building shall be subject to the review 
and approval processes described in this Easement. In considering a proposal to modify the 
building envelope of the Building or to build any additional structures or improvements on the 
Property, the Arlington County Historical Affairs and Landmark Review Board (“HALRB”) will 
be asked by the Grantor or its successors to consider, in addition to other factors, as part of the 
design review process, the durability, design integrity, materials and overall harmony of the 
proposed modifications to the building envelope of the Building.  Exterior changes to the 
Building’s façade, as well as to the back and side elevations of the Building, may be undertaken 
so long as the proposed changes meet the following general requirements before they are 
implemented. 

Notwithstanding this Easement, any changes to the Property or the Building must meet 
all applicable Virginia and Arlington County zoning and building requirements. 

Except for those modifications specifically identified and exempted herein, all other 
modifications proposed by the Grantor to be done to the building envelope of the Building or to 
build any additional structures or improvements on the Property shall be subject to approval in 
writing by the County Manager after HALRB review as described below. 

Grantor shall obtain a review of any proposed modifications as required below and shall, 
after that review, obtain from the County Manager a determination that the modifications will or 
will not be detrimental to the historic nature of the building envelope of the Building.  The 
determination by the County Manager shall control whether or not Grantor may proceed with 
those modifications. 

As used herein, “HALRB review” shall mean: 

1. submission of the drawings, plans and specifications showing the details of the 
proposed modification by the Grantor or its agents to the HALRB at least forty-
five (45) days before a scheduled HALRB meeting; and 
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2. consideration of the modifications by the HALRB at its meeting, provision of a 
written recommendation to the County Manager regarding whether the 
modifications would preserve the important historical aspects of the building 
envelope of the Building and, if the HALRB’s recommendation states that the
modifications would negatively impact the building envelope of the Building,
description of how the building envelope of the Building will be impacted. 

HALRB review shall be required prior to any of the following: 

a. Construction, enlargement, or addition to the exterior of the Building; 

b. The removal or demolition of all or part of the Building; or 

c. Construction of a new structure or improvement on the Property. 

HALRB review shall be completed at the meeting at which the respective proposed 
modifications are considered by the HALRB, unless otherwise agreed in writing by the Grantor 
and the Grantee, through its County Manager.  After receiving the HALRB’s recommendation, 
the County Manager shall not be bound to follow the HALRB’s recommendation but may rely 
on it in making his or her determination regarding whether the proposed modifications will or 
will not be detrimental to the historic nature of the building envelope of the Building.  If the 
proposed modifications are found by the County Manager to be detrimental to the historic nature 
or character of the building envelope of the Building, then they will not be approved by him or 
her.  The County Manager may approve modifications conditioned on changes to the proposal by 
the Grantor. 

The following types of modifications to the building envelope of the Building shall 
require Historic Preservation program staff review, but not HALRB review, to ensure the 
compatibility of those modifications with the historic character of the building envelope of the 
Building: 

a. Changes in the materials or structure of any of the existing elevations of the 
building envelope of the Building, including major repair and rehabilitation work; 

b. The removal, replacement or enclosure of entrances and window openings; 

c. The installation or modification of commercial signage not in accordance with the 
signage requirements and guidelines below, or the installation of commercial 
signage in locations where commercial signage did not exist on January 24, 2012; 

d. The erection of any additonal structures or edifices (other than street trees and 
low-level shrubs) that would affect the visibility of the Building from the street 
frontages; 
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e. The installation of windows, storm windows or doors that do not match the glass 
configuration of existing windows, window sash(es) or doors; 

f. The installation of any rooftop solar panels, geothermal wells or other types of
modifications made for energy-efficiency purposes that require a change, addition 
or alteration to any portion of the Building that is visible from a public street or 
public sidewalk; 

g. Installation of expanded air conditioning, heat pump and other mechanical 
equipment on the roof of the Building.  Grantor covenants that any such 
equipment shall be of a neutral color or a color that blends into existing rooftop 
equipment of the Building, and acknowledges that rooftop screening may be 
required if the expanded equipment would be visible from a public street or public 
sidewalk; 

h. Removal of exterior paint (as to the proper treatment and methods for removal); 
or 

i. Signs and lighting hardware prior to their installation. 

As used herein “Historic Preservation program staff review” shall entail: 

1. submission of the the drawings, plans and specifications showing the details of 
the proposed modification to the Historic Preservation program staff (“Staff”);

2. review by Staff of the proposed modifications; and 

3. preparation by Staff of a written recommendation to the County Manager 
regarding whether the modifications would preserve the important historical 
aspects of building envelope of the Building and, if the Staff’s recommendation 
states that the proposed modifications would negatively impact those aspects, how 
they will be negatively impacted. 

The County Manager shall not be bound to follow the Staff’s recommendation, but may rely on 
it in making his or her determination regarding whether the proposed modifications will or will 
not be detrimental to the historic nature of the building envelope of the Building.  If the proposed 
modifications are found by the County Manager to be detrimental to the historic nature or 
character of the building envelope of the Building, then they will not be approved.  The County 
Manager may approve modifications conditioned on changes by the Grantor to its proposed 
modifications.  In the event that the Staff does not make a written recommendation to the County 
Manager within five (5) County business days after the Grantor’s submission of complete 
drawings, plans and specifications, the Grantor may request that the County Manager make his 
or her determination without a Staff recommendation, and the County Manager will proceed to 
approve or reject the proposed modifications without a Staff recommendation. 
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This Easement specifically does not cover (1) modifications to the building envelope of 
the Building or the Property other than those specifically described herein and (2) the following 
items which are exempt from this Easement and shall not require HALRB review, Historic 
Preservation program staff review or County Manager approval, unless otherwise required by 
Virginia or County law: 

a. Any interior modifications or interior renovations to the Building; 

b. Minor repair to and ordinary maintenance of the building envelope of the 
Building; 

c. Replacement of the building envelope of the Building with the same materials of 
identical design; 

d. General landscaping, preparation, and maintenance of fences, lawns, trees, 
shrubbery, flower beds, and gardens on the Property; 

e. Paving or sidewalk repair on the Property using the same materials or a material 
approved by Arlington County or adopted in the Clarendon Sector Plan; 

f. Exterior painting of, and the paint colors on, previously painted masonry surfaces; 

g. Removable items and accessories such as window air conditioners, window or 
door screens, outdoor furniture, mail boxes, building numbers, and any other 
temporary outdoor features associated with the Building or on the Property; 

h. Replacement of gutters and downspouts; 

i. Removal of unused mechanical equipment, wires, vents, hoods, or other utility-
related features on the Building or its roof that cease to be used; 

j. Door replacement, so long as the replacement door matches the glass 
configuration of the existing doors; 

k. Storm windows that either match the profile and glass configuration of the 
existing window sash(es) or are a single pane of glass over the existing 
window(s); 

l. Replacement of existing air conditioning condensers, heat pump units or other 
mechanical equipment on the roof so long as the replacement equipment is of the 
same or smaller dimensions as the equipment that is being replaced.  Grantor 
covenants that replacement equipment shall be of a neutral color or a color that 
blends into existing rooftop equipment of the Building; 

m. The installation of rooftop solar panels, geothermal wells or other modification 
made for energy-efficiency purposes, that would not require any change, addition 
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or alteration to any portion of the existing Building that is visible from a public 
street or public sidewalk; 

n. Modifications to the exterior of the Building that are required by insurance 
carriers providing insurance on the Building; 

o. Modifications or changes to the Building as required by or established in the 
standards set forth in any federal, Virginia or Arlington County law; 

p. Repair and replacement of any exterior features of the Building with features that 
are identical as to design, materials and decorations; or 

q. Modifications or improvements to the Property which are not visible from the 
public right-of-way (e.g. a Dumpster). 

6. Signage.  Commercial signage, awnings and doorways on the Building may be 
modified so long as the signage, awning or doorway as modified otherwise complies with the 
Arlington County sign ordinance and other local laws and regulations.  New signage that is 
consistent with the signage existing at the Property on January 24, 2012, may be permitted if it is 
reviewed by Historic Preservation staff and approved by the Zoning Administrator in his or her 
sole discretion. 

The following requirements shall apply to any and all signs on the Building or the Property: 

a. All signs must meet the requirements of the Arlington County Zoning 
Ordinance; 

b. All signs must meet the requirements of the Virginia Uniform Statewide 
Building Code (USBC); 

c. Zoning approval, as described more fully in the Arlington County Zoning 
Ordinance, is required for all new signs.  Such approval shall be obtained 
by the Grantor after receiving the County Manager’s approval described in 
Section 5 above; 

d. Moveable and flashing signs shall not be used because they are not 
appropriate given the time period when the Building was constructed; 

e. The signs’ size, lettering and illumination shall not overwhelm or destroy 
the historic façade or decorative features of the Building, nor may they 
obscure or negatively impact the building envelope of the Building or the 
knee wall on the Property; 

f. Signs shall be designed to be compatible with the architectural style of the 
Building as it existed on January 24, 2012; and 
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g. Signs and lighting shall be installed in a manner that limits the impact to 
the building envelope of the Building. 

7. Major Casualty or Destruction.  In the event that the building envelope of the 
Building or any material part thereof is damaged or destroyed by fire, flood, windstorm, 
hurricane, earth movement, or other casualty, Grantor shall notify Grantee of such casualty in 
writing within fourteen (14) days of the date of the casualty.  Such notification shall describe any 
repair or replacement that has been made to the building envelope of the Building as a result of 
the casualty.  No repairs or reconstruction of any type, other than temporary emergency work to 
prevent further damage to the building envelope of the Building and/or to protect public safety, 
may be undertaken by Grantor without the County Manager’s prior written approval.  Such 
approval shall not be unreasonably conditioned or delayed.  Grantee, through the County 
Manager, shall respond to Grantee’s requested casualty-related repairs within thirty (30) days 
after receipt of a written request accompanied by a report prepared by a qualified engineer or 
architect as set out below: 

If required by Grantee, the Grantor, at its sole expense, shall submit to Grantee, within a
reasonable period of time, a written report prepared by a qualified engineer or architect 
acceptable to both the Grantee and Grantor, which report shall include the following: 

a. an assessment of the nature and extent of the damage; and 

b. a determination of the feasibility of the restoration of the building 
envelope of the Building and/or reconstruction of the damaged or 
destroyed portions of the building envelope of the Building. 

If the Building’s structure is intact and if, after reviewing the engineering/architectural 
report and assessing the availability of insurance proceeds after satisfaction of any 
mortgagee’s/lender’s claims, Grantor and Grantee agree that the purpose of the Easement will be 
served by such restoration/reconstruction, then the Grantor shall undertake such 
restoration/reconstruction consistent with such plans to return the building envelope of the 
Building to substantially the condition in which it existed on January 24, 2012, as previously 
modified by permitted changes under the terms of this Easement. 

If, however, the report determines that the structure of the building envelope of the 
Building is unsound (or is destroyed in whole or in substantial part), making 
restoration/reconstruction impracticable, or if the report determines that restoration/ 
reconstruction is impossible, and Grantor wishes to raze or demolish the building envelope of the 
Building because of the damage, then, other than temporary emergency work to prevent further 
damage to the building envelope of the Building or to protect public safety, no further demolition 
may be undertaken by Grantor until at least thirty (30) days after such report is provided to the 
County Manager outlining the conditions on the Property. 

In addition, if Grantor and Grantee agree that the purpose of the Easement would not be 
served by such restoration/reconstruction, Grantor may demolish, remove and/or raze the 
building envelope of the Building upon not less than thirty (30) County business days written 
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notice to the Grantee.  Any redevelopment of the Property shall be subject to all required 
building codes, the Arlington County Zoning Ordinance and approvals by Arlington County and 
shall be limited to 18,249 square feet of development. 

8. Grantor’s Retained Duties.  The Grantor retains all responsibilities and shall bear 
all costs and liabilities of any kind related to the ownership, operation, upkeep and maintenance 
of the Property, the building envelope of the Building. 

9. Maintenance.  The building envelope of the Building shall be maintained by the 
Grantor and its agents in the same structural condition as they existed on January 24, 2012.  Any 
damage to the building envelope of the Building shall be promptly repaired by the Grantor or its 
agents in accordance with the maintenance standards set forth in this Easement.  The building 
envelope of the Building shall be maintained in a professional manner and in the condition and 
configuration that it existed on January 24, 2012. 

10. Photographic Records.  Written descriptions and photographs which cannot be 
recorded with this Easement for technical imaging reasons are on file in the offices of both the 
Grantee and Grantor. These records include black and white photographs of the Property, 
building envelope of the Building (collectively the “Photographs”). Notwithstanding the 
foregoing, the Photographs form an integral part of this Easement and are incorporated herein by 
this reference as if they were a part of the recorded document.  The Grantor and Grantee agree 
that the Photographs and descriptions provide an accurate representation of the Property and the 
building envelope of the Building as of the effective date of this Easement. 

The Photographs show the distinctive features of the building envelope of the Building.  
The Photographs also identify locations on the Building where new signage could be located or 
where existing signage could be relocated. 

In the event of any discrepancy between the descriptions and Photographs in the 
Grantor’s and Grantee’s respective files, the descriptions and Photographs in the Grantee’s 
possession shall control.  It is the intent of the Grantor and the Grantee that the Property, the 
building envelope of the Building remain essentially unchanged except as specifically provided 
for herein and, in the case of ambiguity, the Photographs and descriptions referenced herein shall 
control. 

11. Insurance.  Grantor shall ensure that the building envelope of the Building is
insured by an insurance company rated “A-1” or better by Best’s Rating Guide for the full 
replacement value against loss from the perils commonly insured under standard fire and 
extended coverage policies and comprehensive general liability insurance.  Property damage 
insurance shall include change in condition and building ordinance coverage in a form and 
amount sufficient to completely replace the building envelope of the Building without cost or 
expense to, or contribution from, the Grantor. The County Board of Arlington County, Virginia, 
shall be a named additional insured on the insurance policy or policies that satisfy this paragraph. 

12. Indemnification.  Grantor covenants, for itself, its employees and agents, to save, 
defend, hold harmless and indemnify the Grantee, and all of its elected and appointed officials, 
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officers, current and former employees, contractors, agents, departments, agencies, boards, and 
commissions (collectively the “County” for purposes of this section) from and against any and 
all claims made by third parties or by the Grantee for any and all losses, damages, injuries, fines, 
penalties, costs (including reasonable court costs and attorney’s fees), charges, liability, demands 
or exposure, however caused, resulting from, arising out of, or in any way connected with, 
Grantor’s acts or omissions, including the acts or omissions of its employees and agents, in 
fulfillment of the requirements of this Easeement.  If, after notice by Grantee, Grantor fails or 
refuses to fulfill its obligations contained in this section, Grantor shall be liable for and shall 
reimburse the Grantee for any and all expenses, including, but not limited to, reasonable 
attorneys’ fees incurred and any settlements or payments made. 

13. Taxes. Grantor shall pay all real estate taxes and special assessments on the 
Property when they are due and owing. 

14. Enforcement.  The Grantee and its representatives may enter upon the Property 
from time to time, upon reasonable notice to Grantor, for the sole purpose of inspections and 
enforcement of the terms of this Easement.  Upon any violation or threatened violation of this 
Easement by the Grantor, the Grantee, after reasonable written notice to Grantor, shall be entitled 
to pursue any cause of action which may be available to the Grantee to enforce the covenants and 
restrictions set forth in this Easement.  If the Grantor is found to have breached any of the terms 
of this Easement, the Grantor shall be liable to the Grantee for any costs or expenses incurred by 
the Grantee in enforcing this Easement, including court costs and reasonable attorneys’ fees.  
Upon request from the Grantee, the Grantor shall provide evidence of insurance coverage, or 
other paperwork establishing compliance with this Easement. 

No failure on the part of the Grantee to enforce any covenant or restriction herein nor the 
waiver of any right hereunder by the Grantee shall discharge or invalidate such covenant or 
restriction or any other covenant or restriction hereof, or affect the right of the Grantee to enforce 
the same in the event of a subsequent breach or default.  Nothing contained in this Easement 
shall be construed to entitle the Grantee to bring any action against the Grantor solely for any 
injury to or change in the building envelope of the Building resulting from causes beyond 
Grantor’s control, including, without limitation, fire, flood, storm and earth movement, or from 
any prudent action taken by Grantor under emergency conditions to prevent, abate or mitigate 
significant injury to the Building or to the public resulting from such causes. 

15. Control.  Nothing in this Easement shall be construed as giving rise, to any right 
or ability in the Grantee to exercise physical or managerial control over the day-to-day 
operations of the Property, or any of Grantor’s or Grantor’s tenants’ activities on the Property, or 
otherwise to become an operator with respect to the Property within the meaning of the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 
(CERCLA) and any similar statute of the Commonwealth of Virginia. 

16. Sale or Transfer.  Grantor shall notify Grantee of any transfer of title to the 
Property by Grantor to another party or other parties.  Grantor agrees to reference in whole or by 
reference the terms of this Easement in any deed or legal instrument by which it transfers any 
legal interest in the Property.  This Easement shall be specifically referenced by Deed Book and 
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Page Number in the deed or other transferring document.  The Grantor and Grantee agree that 
the terms of this Easement shall survive any merger of the fee and Easement interest of the 
Property. 

17. Condemnation.  If the Property or any interest therein is taken, in whole or in part, 
by exercise of the power of eminent domain, or an agreement in lieu thereof, the Grantor and 
Grantee agree that the right to compensation for such condemnation shall belong solely to the 
Grantor. 

18. Assignment.  Grantee shall have the right to assign, after written notice to 
Grantor, Grantee’s rights under this Easement only to any entity that is a “qualified organization” 
within the meaning of § 170(h)(3) of the Internal Revenue Code (or any successor provision then 
applicable) and a “holder” or “public body” within the meaning of the provisions of §§ 10.1-
1009 and 10.1-1700 of the Code of Virginia (or any successor provisions then applicable). Any 
assignment to a “qualified organization” within the meaning of § 170(h)(3) of the Internal 
Revenue Code (or any successor provision then applicable) shall be subject to the mutual 
agreement of both Grantor and Grantee. 

19. Successors and Assigns; Intent of the Grantor and Grantee.  This Easement shall 
be binding upon the Grantor, including all of its successors and assigns, future owners of all or 
any portion of the Property, and their personal representatives and heirs, and shall constitute a
servitude upon and touching the Property and shall continue as a servitude running in perpetuity 
with the Property. 

20. Cessation of Assignee of Grantee.  If any assignee of the Grantee shall cease to 
exist, then this Easement and any right of enforcement shall vest in the County Board of 
Arlington County, Virginia. 

21. Notice.  In any case where the terms of this Easement require notice to or 
approval of the Grantee, such notice or request for approval shall be in writing.  Notice of an 
activity and requests for approval must describe the activity in question in sufficient detail to 
permit the Grantee to make an informed judgment as to its consistency with the purpose of this 
Easement.  Except as otherwise expressly stated in this Easement, the Grantee shall have thirty 
(30) days from the receipt of requests for approval (or such longer period as the Grantor and 
Grantee may agree to in writing) within which to review such request and grant or deny 
approval.  If the Grantee fails to respond within thirty (30) days, Grantor will further contact the 
Grantee in writing to confirm that the Grantee received the first request, and if after ten (10) days 
the Grantee has not responded, the Grantor may proceed with the proposed activity. 

Written notices by Grantor and any subsequent response by the Grantee shall be deemed 
given three (3) days after mailing by registered or certified mail, or upon delivery by the 
Arlington County’s Sheriff’s Office or by FedEx or similar private courier service which
provides receipt of delivery, properly addressed as follows:  
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if to Grantor:  C.P. Master Associates, L.P. 
Att’n:  Caruthers Properties, L.L.C. 
4600 N. Fairfax Drive, Ste. 1000 
Arlington, Virginia   22203 

with a copy to:  Bean, Kinney & Korman, P.C. 
Att’n:  Real Estate Section
2300 Wilson Blvd, Ste. 700 
Arlington, Virginia   22201 

if to Grantee:   County Manager 
Arlington County, Virginia 
2100 Clarendon Boulevard, Suite 302 
Arlington, Virginia   22201 

with a copy to:  Arlington County Attorney 
Arlington County, Virginia 
2100 Clarendon Blvd., Ste. 403 
Arlington, Virginia   22201 

if to HALRB:  Staff Director 
Historical Affairs and Landmark Review Board (HALRB) 
Arlington County, Virginia 
2100 Clarendon Boulevard, Ste. 700 
Arlington, Virginia   22201 

if to Staff:  Historic Preservation Coordinator 
Arlington County, Virginia 
2100 Clarendon Boulevard, Ste. 700 
Arlington, Virginia   22201 

The Grantor or Grantee or other notice recipient may change the address to which notices are to 
be sent to him, her or it by giving notice pursuant to this section. 

22. Amendment.  If any circumstances arise to which amendment to or modification 
of this Easement would be appropriate, Grantor and Grantee may by mutual agreement jointly 
amend this Easement provided that no amendment may be made which is inconsistent with the 
provisions of Condition No. 82B of Site Plan No. 418, as amended, without the specific written 
agreement of the County Board of Arlington County, Virginia.  Any such amendment shall be in 
writing and recorded among the land records of Arlington County, Virginia.  Nothing in this 
section shall require Grantor or Grantee to agree to any amendment or to consult or negotiate 
regarding any amendment. 

23. No Waiver of Sovereign Immunity by Grantee. Nothing in this Easement, nor 
any action taken by the Grantee pursuant to this Easement, nor any document which arises out of 
this Easement, shall constitute or be construed as a waiver of either the sovereign immunity or 
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governmental immunity of the Grantee, or of its elected and appointed officials, officers and 
employees. 

24. No Rights in Third Parties.  The Grantor and Grantee mutually agree that no 
provision of this Easement shall create in the public, or in any person or entity other than the 
Grantor and Grantee (except as noted in Site Plan No. 418), rights as a third-party beneficiary 
hereunder, or authorize any person or entity to maintain any action for personal injury, property 
damage, or breach of contract pursuant to the terms of this Easement or otherwise. 

25. Severability.  If any term or provision of this Easement, or the application thereof 
to any person or circumstance, shall be finally determined by a court of competent jurisdiction to 
be invalid or unenforceable, then the remainder of the provisions of this Easement, or the 
application of such provision to persons or circumstances other than those terms or provisions 
which are held to be invalid or unenforceable, shall not be affected thereby, and each term and 
provision of this Easement shall be valid and enforced to the fullest extent permitted by law. 

26. Compliance with Laws.  In performing its obligations under this Easement, the 
Grantor shall comply with applicable federal, state, and local laws, ordinances, regulations, 
policies and procedures. 

27. Entire Agreement; Applicable Law.  This Easement contains the entire agreement 
of the Grantor and Grantee with respect to the subject matter hereof.  The Grantor and Grantee 
expressly acknowledge and represent that they have not relied on any oral or written 
representations, warranties, promises, statements, covenants or agreements, express or implied, 
direct or indirect, given or made by or on behalf of the other, except those representations, if any, 
that are expressly stated herein.  This Easement shall not be modified, changed or terminated, in 
whole or in part, in any manner other than by an agreement in writing signed by duly authorized 
representatives of the Grantor and Grantee.  This Easement shall be construed and enforced in 
accordance with the laws of the Commonwealth of Virginia.  All legal actions instituted by the 
Grantor or Grantee concerning this Easement shall be filed in the Circuit Court of Arlington 
County, Virginia, and in no other court whatsoever. 

28. Approval of Easement by the Grantee.  The term “days”, when used in this 
Easement, unless otherwise specifically noted, means “calendar days”.  This Easement shall not 
become effective unless and until the County Board of Arlington County approves and accepts 
this Easement and it is signed on behalf of the Grantee.  If this Easement is not approved by the 
County Board and executed by an authorized person, then no liability whatsoever shall accrue to 
the Grantor or Grantee, and the Grantor and Grantee shall have no obligations whatsoever to 
each other. 

29. Incorporation of Recitals.  The Recitals set forth hereinabove are incorporated 
into this Easement and made a part hereof by this reference. 
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GRANTOR: 

C.P. MASTER ASSOCIATES, L.P. 

By:         

      Name:        

      Title:        

STATE OF ________________________) 

COUNTY/CITY OF _________________) to-wit: 

The foregoing instrument was acknowledged before me this ____ day of 
________________ 2012 by _____________________ as ___________________ of C.P. 
Master Associates, L.P., a Virginia limited partnership, on behalf of C.P. Master Associates, L.P. 

     ________________________________ [SEAL] 
       Notary Public 

My commission expires: 

Registration number:
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GRANTEE: 

County Board of Arlington County, Virginia 

By:          
      Name:  Barbara M. Donnellan 
      Title:  County Manager 

COMMONWEALTH OF VIRGINIA ) 
COUNTY OF ARLINGTON   ) to-wit: 

The foregoing instrument was acknowledged before me this ____day of 
________________ 2012 by Barbara M. Donnellan as County Manager of Arlington County, 
Virginia, on behalf of the County Board of Arlington County, Virginia, a body corporate and 
politic of the Commonwealth of Virginia. 

     ________________________________ [SEAL] 
       Notary Public 

My commission expires:   

Registration number:   

Approved as to form: 

____________________________________ 
Name:   Stephen A. MacIsaac 
Title:   County Attorney  

Acknowledged: 

Arlington County Historical Affairs and Landmark Review Board 

       
Name:  Christopher Wilson 
Title:  Chairman 
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Exhibit A 

Legal Description

All that certain lot or parcel of land situate and lying in Arlington County, Virginia, and more 
particularly described as follows: 

Lots A and B, Section Two, Clarendon, a resubdivision of Lots 83, 84, 85, 86 and 
87, Section 2, Clarendon, original plat recorded in Deed Book 132 at page 279 
and resubdivision plat recorded in Deed Book 823 at page 545, all among the land 
records of Arlington County, Virginia. 
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Execution Version 

WASTE DISPOSAL AND SERVICE AGREEMENT 

AMONG

CITY OF ALEXANDRIA, VIRGINIA,

COUNTY OF ARLINGTON, VIRGINIA  

AND

COVANTA ALEXANDRIA/ARLINGTON, INC.  

DATED January ___, 2012 
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Execution Version 

WASTE DISPOSAL AND SERVICE AGREEMENT

THIS WASTE DISPOSAL AND SERVICE AGREEMENT (this “Agreement”) is 
entered into as of January __, 2012 (the “Execution Date”), by and among COVANTA 
ALEXANDRIA/ARLINGTON, INC., a Virginia corporation having its principal place of 
business at 445 South Street, Morristown, New Jersey 07960 (the “Company”), the CITY OF 
ALEXANDRIA, VIRGINIA (the “City”), and the COUNTY OF ARLINGTON, VIRGINIA
(the “County”).  The City and the County may each be referred to herein as a “Jurisdiction”, or 
collectively as the “Jurisdictions”.  The City, the County and the Company may each be referred 
to herein as the “Party”, or collectively as the “Parties”, as the usage of such term may require.   

W I T N E S S E T H:

WHEREAS, except for certain improvements owned by the Jurisdictions and leased to 
the Company pursuant to the Operating Lease (as defined below), the Company owns and 
operates the energy-from-waste facility located at 5301 Eisenhower Avenue, Alexandria, 
Virginia 22304 (the “Facility”);

WHEREAS, the Jurisdictions and the Company (among other parties) entered into (a) an 
Amended and Restated Facility Construction and Operation Agreement dated as of October 1, 
1985, as amended (the “Operation Agreement”), for the construction and operation of the 
Facility, which Operation Agreement expires on January 1, 2013; (b) an Amended and Restated 
Site Lease dated as of October 1, 1985, as amended (the “Site Lease”), for lease of the Facility 
Site (as defined herein) to the Company, which Site Lease expires on October 1, 2025; and (c) an 
Operating Lease Agreement dated as of November 1, 1998 (the “Operating Lease”) for certain 
environmental improvements to the Facility owned by the Jurisdictions and leased to the 
Company, which Operating Lease expires on October 1, 2025; 

WHEREAS, the Jurisdictions and the Company desire to enter into this Agreement 
pursuant to which, commencing on the Effective Date (as defined herein), the Company will 
continue to accept, Process and dispose of, and the Jurisdictions will deliver (or caused to be 
delivered) and pay for the disposal and Processing of Acceptable Waste, all in accordance with 
the terms and conditions set forth herein. 

NOW, THEREFORE, for and in consideration of the mutual covenants contained 
herein and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, and intending to be legally bound, the Company and the Jurisdictions 
hereby agree as follows: 

ARTICLE 1.  Definitions.

Section 1.1 Definitions.  The following words and phrases shall have the following 
meanings when used in this Agreement: 
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“Acceptable Waste” means  

 (a)    household garbage, trash, rubbish and refuse of the kinds  normally 
generated by residential housing units located in the Jurisdictions, including, without 
limitation, 

  (i)    large household  items such as beds, mattresses,  sofas, refrigerators, 
washing machines, automobile parts,  furnaces, and roofing materials of the types 
and in    proportionate amounts that are generally collected by the  Jurisdictions 
and /or their contract haulers from residential   housing units located  in the City  
and   the  County; and 

  (ii)   leaves, twigs, grass, brush and plant cuttings; and 

 (b)    the types of commercial and light industrial waste that  are  normally 
generated by governmental, commercial and light industrial and manufacturing 
establishments located in the City and  the County. 

In no event shall Acceptable Waste include any materials that are Unacceptable Waste. 
At any time, the Jurisdictions and the Company mutually may agree that any materials initially 
defined as Unacceptable Waste shall be reclassified as Acceptable Waste. 

“Acceptance Fee” means the amounts calculated in accordance with Section 4.2 payable 
to the Company by the Jurisdictions. 

 “Adjustment Factor” shall have the meaning set forth on Schedule 2 attached hereto.

“Affiliate” means an entity which is directly or indirectly controlled by, or under 
common control of, Covanta Energy Corporation, a Delaware corporation, or any successor 
thereto.

“Aggregate Monthly Shortfall Tonnages” means the sum of the Monthly Shortfall 
Tonnages during the pertinent Contract Year. 

“Aggregate Residue Change in Law Cost” has the meaning given in Section 4.5(b).

“Alternate Facility” has the meaning given in Section 10.1(a).

“Alternate Facility Costs” shall mean (i) increased cost of transportation, fuel and the 
cost to contract for additional trucks (including labor), including additional charges of 
contractor(s) of the Jurisdiction(s), required as a result of the use of the Alternate Facility; (ii) the 
tipping fee at the Alternate Facility, if paid by the Jurisdiction(s); and (iii) the cost, plus ten 
percent (10%), of additional overtime incurred only by Jurisdiction employees as a result of the 
use of the Alternate Facility. 
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“Annual Capital Cost” means an amount determined by dividing (a) the total capital cost 
of the capital alteration or capital project (as such terms are either defined or used under GAAP) 
to the Facility necessitated by a Change in Law, plus Markup, but exclusive of any other markup, 
profit and overhead, subject to Cost Substantiation, by (b) a straight-line depreciation basis (not 
accelerated) using the asset depreciable period for the applicable capital item as set forth in 
Section 168 of the Internal Revenue Code. 

“Annual Facility Capacity” means 350,000 Tons per Contract Year. 

“Annual Shortfall Calculation” has the meaning given in Section 4.6(b)(i).

“Annual Shortfall Fee” has the meaning given in Section 4.6(c)(ii).

“Annual Shortfall Rebate” has the meaning given in Section 4.6(c)(ii).

“Annual Shortfall Tonnage” has the meaning given in Section 4.6(b)(i).

“Applicable Law(s)” means every applicable federal, Virginia, County, City or local law, 
code, rule, mandate, statute, regulation, ordinance, municipal charter provision, order, decree, 
Permit, license, judgment, or other governmental requirement or resolution, the common law 
arising from final, nonappealable decisions of Governmental Authorities in the United States, 
and any interpretation or administration of any of the foregoing by any Governmental Authority, 
which applies to the services or obligations, or both, of any Party under this Agreement, whether 
now or hereafter in effect.

“Base Tipping Fee” means the per Ton tipping fee in effect for the Contract Year as set 
forth on Schedule 2, and as reduced to zero dollars ($0) in accordance with Section 4.3(b) during 
the Extended Term. 

“Billing Month” means each calendar month in each Contract Year, except that (a) the 
first Billing Month shall begin on the Effective Date and end at the end of the last day of the 
month in which such Effective Date occurs and (b) the last Billing Month shall end concurrently 
with the end of the Term, or, as applicable, the date of termination of this Agreement. 

“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday, which 
is not a legal holiday in the Commonwealth of Virginia. 

“Capital Project” has the meaning given in Section 4.10.

“Change in Law” means either (a) the enactment, adoption, promulgation, modification, 
written interpretation or reinterpretation, written guideline or repeal, subsequent to the Effective 
Date, of any law, ordinance, code, rule, regulation or similar legislation by any Federal, Virginia, 
County or other governmental body, or (b) the modification of or the imposition of any 
conditions on the issuance, modification or renewal of any official permit, license or approval 
subsequent to the Effective Date, which in the case of either (a) or (b), establishes requirements 
affecting the operation of the Facility which are more burdensome than and adversely 
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inconsistent with the most stringent requirements which are applicable to the Facility or the 
Company, as the case may be, and which are contained in any applicable laws with respect to the 
Facility in effect as of the Effective Date.   

Any change after the Execution Date in any Applicable Laws in existence and established 
as of the Execution Date regarding duties, fees, charges, levies, assessments, rates or similar 
impositions of Governmental Authorities, but not including taxes (for purposes of this and the 
immediately succeeding sentence), which change increases or decreases such duties, fees, 
charges, levies, assessments, rates or similar impositions of Governmental Authorities shall not 
be considered a Change in Law or any other Event of Force Majeure under this Agreement; 
provided that a material structural change in such Applicable Law (exclusive of tax law and 
utilities charges and fees) affecting the operation of the Facility shall constitute a Change in Law, 
but only to the extent such change increases the incremental cost of such Applicable Law. The 
enactment into law after the Execution Date of any federal, Virginia or local tax law shall not be 
considered a Change in Law or any other Event of Force Majeure under this Agreement. In no 
event, shall any change in tax law, federal, Virginia, local or otherwise, be considered a Change 
in Law. For purposes of clarity, the Discriminatory Tax provision in Section 4.8 shall 
nevertheless be applicable pursuant to the terms of such provision.  

“Change in Law Charge” has the meaning given in Section 4.5(c).

“Change in Law Credit” has the meaning given in Section 4.5(d).

“City” has the meaning ascribed to it in the opening paragraph of this Agreement.  

“Company” has the meaning ascribed to it in the opening paragraph of this Agreement. 

“Company Change in Law Notice” has the meaning given in Section 4.5(f).

“Company Indemnified Parties” has the meaning given in Section 7.2.

“Confidentiality Agreement” means the form of Confidentiality Agreement, in form and 
substance, attached hereto as Exhibit E.

“Contract Year” means a Fiscal Year comprised of twelve (12) months, except that (a) 
the first Contract Year shall commence on the Effective Date and end at the end of the Fiscal 
Year in which the Effective Date occurred and (b) the last Contract Year shall end concurrently 
with the end of the Term, or as applicable, the date of termination of this Agreement.  

 “Cost Substantiation” means, with respect to any cost or expense incurred by any Party, 
a certificate signed by the Party with respect to the Party’s asserted increase and incremental 
Direct Costs incurred by the Party, stating (a) the reason for incurring such Direct Cost, (b) the 
amount of such Direct Cost, (c) the act, event, condition or Section under this Agreement giving 
rise to the Party’s right to incur such Direct Cost, and (d) that such Direct Cost is at a fair market 
value price for the service provided or materials supplied (it being understood that such services 
or materials may be provided or supplied by an Affiliate).  Any certification provided by any 
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Party to the other Parties shall include copies of all invoices or charges, together with any 
additional reasonable documentation of such costs or expenses incurred which the other Party 
deems reasonably necessary to verify the amount of such costs and expenses and to demonstrate 
the basis for the amount claimed.  

 “County” has the meaning ascribed to it in the opening paragraph of this Agreement.  

 “Cure”, “Cured” or “Curing” means any repair, replacement, change, modification, 
reconstruction, cure, remedy or correction to or on the Facility.

 “Direct Cost(s)” means, in connection with any cost or expense incurred by any Party, 
the sum of: 

  (a)  the costs of the Party’s payroll directly related to the performance of any 
obligation of the Party pursuant to the terms of this Agreement, consisting of compensation and 
fringe benefits, including vacation, sick leave, holidays, retirement, worker’s compensation 
insurance and employer’s liability insurance and in the case of the Company, not otherwise 
provided by the Company pursuant to the provisions of Section 7.3, federal and Virginia 
unemployment taxes and all medical and health insurance benefits plus Markup but exclusive of 
any other markup, profit and overhead, excluding retirees medical and health benefits, plus

  (b)  the sum of (1) payments of reasonable costs to subcontractors necessary to 
and in connection with the performance of the Party’s obligations, plus (2) the costs of 
equipment, materials, direct rental costs and supplies purchased by such Party (equipment 
manufactured or furnished by, and services, materials and supplies furnished by, the Party or its 
Affiliates shall be considered purchased materials at their actual invoice cost, provided such cost 
is an arm’s length fair market value cost), plus (3) interest and transaction costs of financing 
items described in the foregoing clauses (1) and (2), plus

  (c)  subject to Applicable Law, the reasonable costs of travel and subsistence 
incurred by any employee of the Party.  

This definition shall be applicable whenever this term is identified in this Agreement unless the 
Parties shall otherwise agree in writing. 

 “Discriminatory Tax” has the meaning given in Section 4.8.

 “Diverted Waste” means Acceptable Waste that the Company is required to accept at the 
Facility for Processing under this Agreement but (a) which is not accepted by the Company 
because of an Event of Force Majeure or (b) which is wrongfully refused by the Company. 

“Effective Date” means January 1, 2013 at 12:01 a.m., or such other date and time 
mutually agreed in writing by the Parties. 

 “Event of Default” means any of the events of default set forth in Sections 10.3 or 10.4.
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“Event of Force Majeure” means the following acts, events or conditions or any 
combination thereof that has had or may reasonably be expected to have a direct, material, 
adverse effect on the rights or obligations of a Party to this Agreement; provided, however, that 
such act, event or condition shall be beyond the reasonable control of the Party relying thereon as 
justification for not performing an obligation or complying with any condition required of such 
Party under the terms of this Agreement: 

(a) An act of God such as severe natural conditions such as landslide, 
lightning, earthquake, flood, hurricane, blizzard, tornado or other severe weather 
conditions, severe sea conditions (affecting delivery of materials) or similar cataclysmic 
occurrence, nuclear catastrophe, an act of public enemy, war, blockade, insurrection, 
sabotage, vandalism, theft, riot, general arrest or general restraint of government and 
people;

(b) A Change in Law;  

(c) The loss of any utility services necessary for the operation of the Facility 
for reasons other than, as applicable, Company Fault or Jurisdiction Fault;  

(d) The presence of any subsurface or latent physical condition (including the 
presence of Hazardous Waste or other contamination or pollution, but excluding such 
materials brought to the Facility Site by or generated by the Company or its 
subcontractors) at or on the Facility which shall prevent or materially adversely affect the 
Company’s obligations hereunder; provided that the condition was unknown to the 
Company on, and could not have been discovered with reasonable diligence by the 
Company on or before the Execution Date;  

(e) The condemnation, taking, seizure, involuntary conversion or acquisition 
of title to or use of the Facility or any material portion or part thereof, or the alternate 
disposal facility then being used by the Company to carry out its obligations hereunder by 
the action of any federal, state or local government or governmental agency or authority; 
and

(f) The unavailability of any and all Landfills (other than the Lorton Landfill) 
in Delaware, Maryland, North Carolina, Pennsylvania, Virginia and West Virginia.  

“Excess Annual Tonnage Threshold” means the Tons of Acceptable Waste during a 
Contract Year as set forth in Schedule 1, as the same may be modified or amended from time to 
time by the Jurisdictions pursuant to Section 2.2(b) or, in the case of the Extended Term, 
pursuant to Section 2.2(c).

“Excess Monthly Tonnage” means the Tons of Acceptable Waste during a Billing 
Month as set forth in Schedule 1, as the same may be modified or amended from time to time by 
the Jurisdictions pursuant to Section 2.2(b).

“Excess Tonnage Fee” has the meaning given in Section 4.7.
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“Excess Tonnage Tip Fee” means the per Ton fee in effect for the Contract Year as set 
forth in Schedule 2 for acceptance and Processing by the Company at the Facility of Acceptable 
Waste delivered by or on behalf of the Jurisdictions in excess of the Excess Annual Tonnage 
Threshold in effect for the subject Contract Year.  

 “Extended Term” has the meaning given in Section 2.3(c).

 “Extension Option” has the meaning given in Section 2.3(c).

 “Facility” has the meaning ascribed in the recitals to this Agreement.  

 “Facility Site” means the real property, easements and rights of way on which the 
Facility is located as defined and depicted on Exhibit A to the Site Lease. 

“Fiscal Year” means the fiscal year commencing on July 1 and ending on the 
immediately succeeding June 30.   

 “Forced Outage” has the meaning given in Section 10.1(a).

“GAAP” means generally accepted accounting principles in the United States in effect 
from time to time. 

“Good Engineering Practice” means those practices, methods, techniques, specifications 
and standards of safety, maintenance, housekeeping, repair or replacement, as the same may 
change from time to time, as are commonly observed in the United States and commonly 
performed by competent, qualified operators performing management, operation, maintenance, 
repair or replacement services for waste-to-energy facilities, which in the exercise of reasonable 
judgment and in light of the facts known at the time the decision was made, are considered good, 
safe and prudent practice in connection with such services. 

“Governmental Authority(ies)” means any federal, Virginia, regional, City, County, or 
local government, any political subdivision thereof or any other governmental, quasi-
governmental, judicial, public or statutory instrumentality, authority, body, board, agency, 
commission, administration, bureau or court having jurisdiction over, as applicable, (a) the 
Facility, (b) the Facility Site, (c) the transactions relative to the Facility, (d) the performance of 
the Work, (e) the obligations or the rights, or both, of the Parties under this Agreement, (f) leases 
or property rights relative to the Facility Site, or (g) the sale, purchase or other disposition of 
commodities consumed, produced or generated by the Facility.   

“Guarantor” has the meaning given in Section 12.1(a)(ii).

“Guaranty” has the meaning given in Section 12.1(a)(ii).

“Hauler Rules and Regulations” has the meaning given in Section 3.3.
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“Hazardous Waste” means waste which is harmful, toxic or dangerous or is now or 
hereafter defined as hazardous waste in either the Solid Waste Disposal Act, 42 U.S.C. 6901 et
seq., or the regulations thereunder, or under other applicable statutes, or the regulations 
thereunder, or any other material that cannot be accepted for disposal pursuant to the Facility’s 
applicable permits.  

“Holidays” means New Year’s Day and Christmas Day.  

“Initial Term” has the meaning given in Section 2.3(a).

“Jurisdiction Fault” means the negligence or willful misconduct of the Jurisdictions, or 
any agent, officer, commissioner, employee, contractor, subcontractor of any tier or independent 
contractor of or to the Jurisdictions which (a) prevents or, individually or collectively, materially 
interferes with or materially delays the City or the County’s performance of its obligations; (b) 
deprives the Company of any of its rights; or (c) materially increases the Company’s costs of 
performing its obligations hereunder or materially reduces it revenues, in any case, under this 
Agreement.   

“Jurisdictions” has the meaning ascribed to them in the opening paragraph of this 
Agreement.  

“Jurisdictions Indemnified Parties” has the meaning given in Section 7.4.

“Landfill” means the landfill or landfills the Company may lease, own, operate, contract 
with or designate during the Term; provided that the Company’s landfill or other landfill(s) shall 
always be permitted in accordance with all Applicable Laws and shall be permitted to accept the 
particular Residue, Unacceptable Waste or Acceptable Waste, as applicable, delivered to it in 
accordance with all Applicable Laws.   

“Lorton Agreement” means (a) the Memorandum of Understanding I-95 Resource 
Recovery, Land Reclamation and Recreation Complex dated July 22, 1981 by and between the 
County of Fairfax, Virginia, the District of Columbia and the Metropolitan Washington Waste 
Management Agency; (b) the Supplemental Agreement to the Memorandum of Understanding I-
95 Resource Recovery, Land Reclamation and Recreation Complex, dated as of April 21, 1982 
by and between the County of Fairfax, Virginia and the District of Columbia, and the City and 
the County; (c) the supplemental correspondence between the City and the County and the 
County of Fairfax, Virginia dated November 22, 1983; January 23, 1984; and March 27, 1984; 
and (d) any amendments, modifications or supplements thereto.

“Lorton Landfill” means the landfill site located in Lorton, Virginia, operated by Fairfax 
County, Virginia under the Lorton Agreement.

“Losses” has the meaning given in Section 7.4.

“Markup” means wherever such term is used, overhead and profit equal to ten percent 
(10%) of the Company’s actual internal direct labor costs (i.e., Company or Affiliate employee 
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wages or prorated salaries), including fringe benefits, directly attributable for the specific Work 
that is the subject of or basis for the Markup relative to the Change in Law.  The term “Markup” 
includes no overhead and profit on any other service or obligation, equipment, tools, materials, 
supplies and Work other than that specifically recognized in the first sentence of this definition.   

“Maximum Change in Law Cost” has the meaning given in Section 10.6(a).

“Maximum Unamortized Capital Cost” has the meaning given in Section 10.6(b).

“MFN Agreement” has the meaning given in Section 4.9(a).

“MFN Tipping Fee” has the meaning given in Section 4.9(a).

“MFN Tons” has the meaning given in Section 4.9(b).

“Minimum Annual Tonnage” means the Tons of Acceptable Waste during a Contract 
Year as set forth in Schedule 1, as the same may be modified or amended from time to time by 
the Jurisdictions pursuant to Section 2.2(b).

“Minimum Monthly Tonnage” means the Tons of Acceptable Waste during a Billing 
Month Year as set forth in Schedule 1, as the same may be modified or amended from time to 
time by the Jurisdictions pursuant to Section 2.2(b).

“Monthly Disposal Fee” has the meaning given in Section 4.3(a).

 “Monthly Report(s)” means those monthly reporting requirements specified in Schedule 
6.

 “Monthly Shortfall Fee” has the meaning given in Section 4.6(a).

“Monthly Shortfall Tonnage” has the meaning given in Section 4.6(a).

 “Objection Notice” has the meaning given in Section 4.5(f).

 “Operating Lease” has the meaning ascribed in the recitals to this Agreement.  

 “Operation Agreement” has the meaning ascribed in the recitals to this Agreement. 

 “Party” or “Parties” has the meaning ascribed to such terms in the opening paragraph of 
this Agreement. 

 “Permit(s)” means all actions, reviews, approvals, leases, property rights, consents, 
waivers, exemptions, variances, franchises, orders, permits, authorizations, rights, licenses, 
filings, zoning changes or variances, and entitlements, of whatever kind and however described, 
which are required under Applicable Law or by any Governmental Authority to be obtained or 
maintained by the Company to operate the Facility or perform the Work. 
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“Person” means a municipality, locality, corporation, partnership, business trust, trust, 
joint venture, company, firm or individual. 

 “Potential Residue Disposal Credit” means the Residue Disposal Credit or Residue 
Disposal Rebate, as applicable, the Jurisdictions would have been entitled to receive from the 
Company had the Company continued to dispose of Residue at the Lorton Landfill; provided,
however, at the time of determination, the Lorton Landfill must be available to accept the 
disposal of Residue generated at the Facility.

“Power Purchase Agreement” means the Power Purchase and Operating Agreement 
dated as of October 22, 1985, as amended, among Alexandria/Arlington Resource Recovery 
Corporation, the City, the Alexandria Sanitation Authority, the County, Arlington Solid Waste 
Authority and the Virginia Electric and Power Company. 

“Process,” “Processed” or “Processing” means the combustion of Acceptable Waste 
through the Facility. 

“Public Works Officials” mean the Persons who serve as the Director of the Department 
of Transportation and Environmental Services for the City and the Director of the Department of 
Environmental Services for the County. 

“Receiving Time” means the period of operation of the Facility during which the Facility 
shall be open and available for the receipt and delivery of Acceptable Waste by or on behalf of 
the Jurisdictions which shall be open (a) Monday through Friday from 5:00 a.m. to 6 p.m. 
(Eastern Time), other than Holidays; (b) Saturday from 6:00 a.m. to noon (Eastern Time), other 
than Holidays; (c) on holidays (other than Holidays) from 6:00 a.m. to 3:00 p.m. (Eastern Time), 
(d) such other day(s) and time(s) in accordance with Section 3.1(c); and (e) during such other 
times that the Company and the Jurisdictions may mutually agree in writing. 

 “Renewal Term” has the meaning given in Section 2.3(b).

 “Resident Area Rules and Regulations” has the meaning given in Section 3.6.

 “Residue” means the material remaining after Acceptable Waste (including any 
Supplemental Waste) delivered by or on behalf of any Persons to the Facility is Processed, 
including fly ash, bottom ash, spent reagent and other materials which may or may not be 
recovered.

“Residue Change in Law” has the meaning given in Section 4.5(b).

“Residue Disposal Credit” has the meaning given in Section 4.4(a).

“Residue Disposal Rebate” has the meaning given in Section 4.4(b).

“Residue Unit Change in Law Cost” has the meaning given in Section 4.5(b).
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“Site Lease” has the meaning ascribed in the recitals to this Agreement.  

“Site Lease Term” means the term of the Site Lease.  

“Solid Waste” shall have the meaning ascribed to such term pursuant to Applicable Law 
in the Commonwealth of Virginia. 

“Term” means the Initial Term and, if applicable in accordance with Section 2.3, the 
Renewal Term and the Extended Term.  

“Ton” means 2,000 pounds. 

“Unacceptable Waste” means (a) Hazardous Waste and (b) the items set forth in 
Schedule 4 hereto.

“Unacceptable Waste Costs” has the meaning given in Section 5.1(b).

“Unamortized Capital Cost” has the meaning given in Section 4.10(c).

“Unit Change in Law Cost” has the meaning given in Section 4.5(a).

“Weighted Average Unit Change in Law Cost” means the sum of, for every Billing 
Month in which there is a Monthly Shortfall Tonnage during the pertinent Contract Year, the 
product of, for each such Billing Month, (a) the quotient resulting by dividing (i) the Monthly 
Shortfall Tonnage for such Billing Month, by (ii) the Aggregate Monthly Shortfall Tonnages 
during the pertinent Contract Year, multiplied by (b) the Unit Change in Law Cost for such 
Billing Month used in (a)(i) of this definition.  

“Work” means all the obligations, duties, responsibilities, services and activities the 
Company is responsible for performing or causing to be performed pursuant to the requirements 
of this Agreement. 

Section 1.2 Interpretation.  In this Agreement, unless the context otherwise requires: 

 (a)  The terms “hereby”, “hereof”, “herein”, “hereunder”, and any similar 
terms as used in this Agreement refer to this Agreement, and the term "heretofore" shall mean 
before, and the term “hereafter” shall mean after the Execution Date. 

 (b) Words of masculine gender shall mean and include correlative words of 
feminine and neuter genders and words importing the similar number shall mean and include the 
plural number and vice versa. 
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ARTICLE 2.  General Provisions.

Section 2.1 Delivery of Acceptable Waste to the Facility.

 (a) Delivery of Acceptable Waste; No Delivery Guarantee. Subject to this 
Section 2.1(a), during the Term, the Jurisdictions shall use all reasonable efforts to deliver, or 
cause to be delivered, to the Facility Acceptable Waste generated in the Jurisdictions which is 
collected, or caused to be collected, by the Jurisdictions.  Subject to Section 4.6, nothing in this 
Agreement shall obligate the Jurisdictions to deliver any amount of Acceptable Waste in any 
Contract Year to the Facility and the failure of the Jurisdictions to deliver the Minimum Annual 
Tonnage in any Contract Year to the Facility shall not give rise to an Event of Default on the part 
of the Jurisdictions under this Agreement. Notwithstanding anything to the contrary in this 
Agreement, nothing shall limit the Jurisdictions’ waste reduction, recycling programs or 
collection programs, or any one or more of the foregoing, which are in effect and as are modified 
or amended from time to time, subject to the Jurisdictions’ payment (if any) of the Monthly 
Shortfall Fee as required by Section 4.6(a) and, if applicable, the Annual Shortfall Fee. The 
Jurisdictions shall not contract or subcontract, either directly or indirectly, with another 
Governmental Authority (other than arrangements or contracts (whether oral or written) with 
governmental agencies or units in effect as of the Execution Date) in order to meet their delivery 
obligations hereunder.

 (b) Payment of Acceptance Fee.  The Jurisdictions shall pay, or caused to be 
paid, the Acceptance Fee due to the Company by the Jurisdictions at such times and in such 
amounts as specified in Articles 4 and 6 as calculated with respect to the Jurisdictions, taking 
into account, in each case, any set-offs, credits or other deductions or adjustments recognized in 
Article 4 or other provisions of this Agreement. The payment obligations of the City and the 
County under this Agreement shall be joint and several. 

  (c)  Delivery Vehicles. Except for resident deliveries pursuant to Section 3.6,
Acceptable Waste shall be delivered by or on behalf of the Jurisdictions, at their expense, to the 
Facility in accordance with this Agreement and Exhibit C hereto, and shall comply with the 
Company’s reasonable identification procedures pursuant to Section 3.4 and Applicable Law.

Section 2.2 Minimum Monthly and Annual Tonnage Amounts; Adjustments.

 (a) Initial Minimum and Excess Annual Tonnage Threshold and Minimum 
Monthly Tonnage and Excess Monthly Tonnage. The initial Minimum Annual Tonnage shall be 
50,000 Tons per Contract Year and the initial Excess Annual Tonnage Threshold shall be 70,000 
Tons per Contract Year as shown in Schedule 1. The initial Minimum Monthly Tonnage and 
Excess Monthly Tonnage for the Jurisdictions are shown on Schedule 1. The Jurisdictions may, 
from time to time in their sole discretion, amend the Minimum Annual Tonnage, the Excess 
Annual Tonnage Threshold, the Excess Monthly Tonnage, and the Minimum Monthly Tonnage 
in accordance with Section 2.2(b).

 (b) Adjustment to Tonnage Amounts. Prior to the Effective Date and during 
each Contract Year thereafter during the Initial Term and, if applicable, the Renewal Term, the 

Addendum-1-24-12-F- Covanta Agreements - Page 17



13

Jurisdictions shall have the right, in their sole discretion, to amend Schedule 1 to increase or 
decrease the Minimum Annual Tonnage or the Excess Annual Tonnage Threshold, or both, by 
no more than 5,000 Tons each Contract Year by delivering written notice to the Company at 
least ninety (90) days prior to the Effective Date or the first day of the pertinent Contract Year, 
as applicable, in which the adjustment is to be effective. If there is an amendment in either the 
Minimum Annual Tonnage or the Excess Annual Tonnage Threshold, or both, the difference 
between such amounts shall always be 20,000 Tons.  If there is an increase or decrease in the 
Minimum Annual Tonnage or the Excess Annual Tonnage Threshold, the Minimum Monthly 
Tonnage amount and Excess Monthly Tonnage shall be adjusted proportionally based on the 
percentage increase or decrease, as the case may be, in the Minimum Annual Tonnage or Excess 
Annual Tonnage Threshold, and the aggregate of (x) the twelve (12) Minimum Monthly 
Tonnages for the Contract Year shall equal the Minimum Annual Tonnage for the pertinent 
Contract Year and (y) the twelve (12) Excess Monthly Tonnage amounts for the Contract Year 
shall equal the Excess Annual Tonnage Threshold for the pertinent Contract Year.

 (c) Excess Annual Tonnage Threshold during Extended Term. If the 
Extension Option is exercised in accordance with Section 2.3(c), then the Excess Annual 
Tonnage Threshold beginning on October 1, 2025 and for each Contract Year thereafter until 
June 30, 2030 (as prorated for the partial Contract Year beginning on October 1, 2025 and 
ending on June 30, 2026), shall be the average of the aggregate Tons of Acceptable Waste 
delivered or caused to be delivered to the Facility and all Alternate Facility(ies) by or on behalf 
of the Jurisdictions plus all Diverted Waste during the immediately preceding two (2) full 
Contract Years; provided, however, in no event shall the Excess Annual Tonnage Threshold be 
less than 65,000 Tons nor greater than 80,000 Tons in any Contract Year during the Extended 
Term. The calculation of the Excess Annual Tonnage Threshold in the first sentence of this 
Section 2.2(c) shall be recalculated and adjusted on July 1, 2030 and July 1, 2035, to be effective 
for each Contract Year from July 1, 2030 until July 1, 2035, and from July 1, 2035 until 
expiration of the Extended Term, respectively, based on the average of the aggregate Tons of 
Acceptable Waste delivered or caused to be delivered to the Facility and all Alternate 
Facility(ies) by or on behalf of the Jurisdictions plus all Diverted Waste during the immediately 
preceding two (2) Contract Years prior to each of July 1, 2030 and July 1, 2035, respectively; 
provided, however, in no event shall the Excess Annual Tonnage Threshold be less than 65,000 
Tons nor greater than 80,000 Tons in any Contract Year during the Extended Term.  

Section 2.3 Term.

 (a) Initial Term.  This Agreement shall begin on the Effective Date and, 
unless sooner terminated in accordance with the terms of this Agreement, shall expire on June 
30, 2019 (the “Initial Term”).

 (b)  Renewal Term. Unless any Party delivers written notice to the other 
Parties after June 30, 2018 but before December 31, 2018 that it does not want the Term to be 
extended, this Agreement shall automatically extend for an additional period beginning July 1, 
2019 and expiring on September 30, 2025 (the “Renewal Term”); provided, however, no Party 
shall have the option to elect out of the Renewal Term pursuant to this Section 2.3(b) if the 

Addendum-1-24-12-F- Covanta Agreements - Page 18



14

Jurisdictions exercise their Extension Option before a Party has opted out of the Renewal Term 
during the Initial Term in accordance with Section 2.3(c).

 (c) Extended Term. Notwithstanding any other provision of this Agreement, 
at any time prior to December 31, 2024, the Jurisdictions may, in their sole discretion, jointly 
elect to extend this Agreement to December 31, 2038 by delivering written notice to the 
Company (the “Extension Option”).  If the Jurisdictions exercise the Extension Option during the 
Initial Term, this Agreement shall automatically be extended for the Renewal Term and, unless 
otherwise terminated in accordance with this Agreement, continue in effect beginning on 
October 1, 2025 and continuing until December 31, 2038 (the “Extended Term”) on the terms 
and conditions for such periods as provided for herein. 

Section 2.4 Residue Disposal; Lorton Landfill.  The Company shall be solely 
responsible for (a) all costs and expenses of the hauling, loading, transporting and disposal of 
Residue, regardless of place of disposal, and (b) the sale or other disposition of materials 
recovered from Residue.  To the extent the Jurisdictions are entitled to permit the Company’s 
disposal of Residue at the Lorton Landfill, beginning on the Effective Date and continuing until 
the earlier of (i) the expiration or earlier termination of this Agreement, or (ii) the expiration or 
earlier termination of the Lorton Agreement, the Company shall be permitted to dispose Residue 
at the Lorton Landfill pursuant to the terms of the Lorton Agreement, and the Jurisdictions shall 
take any actions reasonably requested by the Company to allow the Company to dispose of 
Residue at the Lorton Landfill.  Notwithstanding the foregoing sentence, the Jurisdictions are 
under no obligation to pay any money, incur any obligation, commence any legal proceeding, 
vote in any manner, or offer or grant any accommodation (financial or otherwise) in connection 
with such assurances to take such actions reasonably requested by the Company to dispose of 
Residue at the Lorton Landfill. The Company hereby assumes all liabilities of the Jurisdictions 
under the Lorton Agreement relating to the fees for disposal of Residue at the Lorton Landfill 
and shall pay all disposal fees in such amounts and at such time or times in accordance with the 
Lorton Agreement and any amounts which the Company is obligated to pay because the 
Company has breached Applicable Law.  The Company shall comply with all terms and 
provisions of the Lorton Agreement, including but not limited to, all rules and regulations 
announced by the manager or operator of the Lorton Landfill.  The Company shall not be 
obligated to deliver Residue to the Lorton Landfill and may elect to deliver Residue to any 
properly permitted landfill or arrange for beneficial re-use of such Residue in full compliance 
with all Applicable Law. The unavailability or closure of the Lorton Landfill for disposal of 
Residue from the Facility shall not, in any way, constitute an Event of Default or Event of Force 
Majeure under this Agreement.  
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ARTICLE 3   Delivery and Processing of Acceptable Waste; Rejection Rights; Residue 
Disposal; Weighing and Related Matters; Emergency and Other Deliveries.

Section 3.1 Acceptance of Solid Waste by the Company at the Facility; Receiving 
Time.

 (a) Throughout the Term, the Company shall accept and Process Acceptable 
Waste at the Facility delivered by or on behalf of the Jurisdictions in accordance with the terms 
of this Agreement.  

 (b) The Company shall keep the Facility open for receiving Acceptable Waste 
delivered by or on behalf of the Jurisdictions during the Receiving Time.  

 (c) Due to a natural disaster or other emergency condition, any Jurisdiction 
may request the Company to accept and dispose of more Acceptable Waste than the Company is 
obligated to accept under Sections 3.2(a) at hours other than the Receiving Time. The Company 
shall use reasonable efforts to accommodate such requests; however, the Company’s 
determination of its ability to do so shall be final. Additional charges for deliveries under this 
Section 3.1(c) outside of the Receiving Time shall be set forth in a schedule prepared by the 
Company and delivered to the Jurisdictions in accordance with this Section 3.1(c). These charges 
shall be paid by the Jurisdiction that requests the additional hours. At least thirty (30) days prior 
to the Effective Date, the Company shall give the Jurisdictions a schedule of charges for 
deliveries of Acceptable Waste outside of the Receiving Time pursuant to this Section 3.1(c). On 
or before September 30 of each Contract Year, the Company shall provide each Jurisdiction with 
the proposed schedule of charges for such deliveries for the following Contract Year; the 
Company may revise the proposed schedule of charges until the March 1 preceding the Contract 
Year for which the charges are effective. The charges shall be equal to 110% of the Company’s 
estimate of its reasonable Direct Costs (excluding Markup) for labor, maintenance and other 
operating costs attributable to out-of-hours deliveries. The Company shall furnish the 
Jurisdictions on request information justifying such charges. Any amounts payable by the 
Jurisdictions for deliveries outside of the Receiving Time may be included in the monthly 
invoice delivered to the Jurisdictions under Section 6.1 or separately invoiced to the 
Jurisdiction(s) requesting such additional hours from time to time, as the Company may elect.  If 
the Company elects to send a separate invoice to the Jurisdiction requesting such additional 
hours, then such invoice shall be payable to the Company no earlier than sixty (60) days 
following receipt by such Jurisdiction.

Section 3.2 Rejection of Deliveries; Diverted Waste.

 (a) Except as expressly provided in this Agreement, the Company may reject 
at the Facility tenders delivered by or on behalf of the Jurisdictions of the following:

  (i)   Acceptable Waste which the Facility is prevented from accepting 
that is directly the result of (A) an Event of Force Majeure, or (B) 
Jurisdiction Fault;  

Addendum-1-24-12-F- Covanta Agreements - Page 20



16

  (ii)  Acceptable Waste that is not delivered in accordance with Sections 
3.3 and 3.4 of this Agreement;  

  (iii)  subject to Section 3.1(c), Acceptable Waste that is delivered other 
than during Receiving Time; or 

  (iv)  Acceptable Waste in excess of 150% of the applicable Excess 
Monthly Tonnage set forth on Schedule 1 (which may be amended by the 
Jurisdictions under Section 2.2(b)), which the Company is unable, using 
its best efforts, to accept and Process at the Facility.

 (b)  If the Company is unable to receive tenders of Acceptable Waste at the 
Facility as a result of Sections 3.2(a), the Company shall immediately notify the Public Works 
Officials by telephone, and notify the Jurisdictions promptly in writing. Acceptable Waste 
tendered by the Jurisdictions that the Company does not accept, except as provided for in 
Sections 3.2(a)(i), (ii) or (iii), shall constitute Diverted Waste for all purposes of this Agreement. 
If, in any Billing Month, the Company refuses or is unable to accept Acceptable Waste delivered 
by or on behalf of the Jurisdictions in accordance with this Agreement for any reason whatsoever 
other than Jurisdiction Fault, the number of Tons which the Company refuses or is unable to 
accept shall be credited to the Minimum Annual Tonnage for such Contract Year. In no event, 
including, but not limited to, during an Event of Force Majeure or Forced Outage, shall the 
Company have the right to reject deliveries of Acceptable Waste by or on behalf of the 
Jurisdictions in favor of Acceptable Waste delivered by any other Person (other than the 
Jurisdictions).

Section 3.3 Delivery Procedures.  The delivery of Solid Waste to the Facility shall be 
regulated by the hauler rules and regulations set forth on Exhibit C-1 hereto and which are 
applicable to all customers utilizing the Facility (the “Hauler Rules and Regulations”). Subject to 
the Jurisdictions’ prior written approval, which shall not be unreasonably withheld, the Company 
may amend the Hauler Rules and Regulations from time to time by delivering written notice to 
the Jurisdictions not less than sixty (60) days prior to the effectiveness of such amendment; 
provided, however, any amendment to the Hauler Rules and Regulations which is not applicable 
to all customers utilizing the Facility shall not be applicable to or enforceable against the 
Jurisdictions or its designated haulers. The Hauler Rules and Regulations shall have reasonable 
terms and conditions consistent with the then-current operation of the Facility as of the 
Execution Date. The Parties agree that in the event of a conflict between the terms of this 
Agreement and the Hauler Rules and Regulations, this Agreement controls. 

Section 3.4 Vehicle Identification.  The current vehicle identification procedures for 
vehicles delivering Solid Waste to the Facility are set forth on Exhibit C-2 hereto. Subject to the 
Jurisdictions’ prior written approval, which shall not be unreasonably withheld, the Company 
may provide for a reasonable system for the identification of delivery vehicles delivering Solid 
Waste by or on behalf of the Jurisdictions to the Facility. The Company shall be under no 
obligation to accept Acceptable Waste from Persons or vehicles not complying with such 
reasonable identification system or reasonable delivery procedures established by the Company 
and as approved by the Jurisdictions. No rules, regulations or identification procedures shall be 
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applicable to or enforceable against the Jurisdictions or their designated haulers unless approved 
in writing by the Jurisdictions, which approval shall not be unreasonably withheld, and the 
Company shall not deny or otherwise impede the delivery of Acceptable Waste by or on behalf 
of the Jurisdictions to the Facility for Processing.

Section 3.5  Weighing; Company Delivery of Data and Information.

(a) Weighing.  The Company shall operate and maintain, at its sole cost and 
expense, the scale house and scales at the Facility for the purpose of facilitating the 
determination of the total Tons of Acceptable Waste delivered to the Facility by or on behalf of 
each Jurisdiction and each other party delivering Acceptable Waste for Processing by the 
Company (whether or not the Company accepts the waste so delivered), and the Tons of 
Diverted Waste, Residue and Unacceptable Waste (by individual type and category) which leave 
the Facility.  The weight record shall contain gross weight, tare weight, date and time and vehicle 
identification in accordance with Section 3.4. The Company shall give each vehicle operator 
delivering Solid Waste by or on behalf of the City or the County, or both, written confirmation in 
the form of a scale receipt of such information at the time the vehicle is weighed. The Company 
or any Jurisdiction, or both, may require from time to time the revalidation of the tare weight of 
any Jurisdiction or hauler vehicle or the reweighing of such unloaded vehicles or container. 

(b) Company Delivery of Data and Information.  The Company shall provide 
the Jurisdictions relative to the scale house and scales the following data and information no later 
than the tenth (10th) Day of each Billing Month: (i) the total quantity of Acceptable Waste (in 
Tons) delivered to the Facility by or on behalf of the City during the preceding Billing Month; 
(ii) the total quantity of Acceptable Waste delivered to the Facility by or on behalf of the County 
during the preceding Billing Month; (iii) the total quantity of Acceptable Waste (in Tons) 
disposed by residents of the City at the Facility during the preceding Billing Month in 
accordance with Section 3.6; (iv) the total quantity of all Residue delivered by or on behalf of the 
Company to the Lorton Landfill during the preceding Billing Month (both scale records from the 
Lorton Landfill and from the Facility); (v) the total quantity of Diverted Waste (by individual 
Jurisdiction) rejected during the Billing Month which was weighed at the Facility; (vi) the total 
quantity of Unacceptable Waste (by individual type and category) delivered by or on behalf of 
the City stored or disposed of by the Company during the preceding Billing Month; and (vii) the 
total quantity of Unacceptable Waste (by individual type and category) delivered by or on behalf 
of the County stored or disposed of by the Company during the preceding Billing Month. 

Section 3.6 Resident Receiving Area.  The Facility shall have a resident refuse 
disposal area located on the Facility Site consisting of one or more roll-off containers for 
delivery of residential Acceptable Waste by individuals who are residents of the City (other than 
a commercial hauler acting in his or her capacity as a commercial hauler). The Company may 
refuse to accept (i) Unacceptable Waste at the resident disposal area delivered by any City 
resident, and (ii) Acceptable Waste in amounts exceeding 500 pounds per week per City resident. 
All Acceptable Waste accepted at the residents’ disposal area shall be for the credit for the 
Minimum Annual Tonnage and the tonnage shall be included in the calculation of the Monthly 
Disposal Fee for each Billing Month in Section 4.3(a), and the City shall pay the Monthly 
Disposal Fee therefor. The Company shall not charge a resident any cost or fee for disposal or 
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Processing of waste delivered to the resident receiving area. No minimum vehicle size or capacity 
restrictions will be applicable to the residents’ disposal area. The Company has adopted 
reasonable rules and regulations to govern the City residents’ receiving area, including the hours 
during which this area shall be open, which are attached as Exhibit C-3 hereto (the “Resident Area 
Rules and Regulations”). Subject to the City’s prior written approval, which shall not be 
unreasonably withheld, the Company may amend the Resident Area Rules and Regulations from 
time to time. The City shall cooperate with the Company in establishing and implementing such 
reasonable rules and regulations as the Company shall propose. The Company shall request and 
review the driver’s license or other reasonable identification to verify that each resident 
delivering waste to the resident receiving area is a resident of the City.

ARTICLE 4     Acceptance Fee and Other Fees and Rebates.

Section 4.1 General.  Subject to the limitations contained in this Agreement, 
commencing with the first Billing Month and for each Billing Month thereafter, the Company 
shall be paid an Acceptance Fee by the Jurisdictions in accordance with Section 4.2.

Section 4.2 Acceptance Fee Formula.  The monthly payment (the “Acceptance Fee”) 
shall be calculated for the Jurisdictions as follows: 

   AF = MDF – RDC +/- CLC + MSF 

 Where:  AF = Acceptance Fee  

   MDF = Monthly Disposal Fee (Section 4.3)

   RDC = Residue Disposal Credit (Section 4.4)

  CLC = Change in Law Charge (Section 4.5(c)) minus
     Change in Law Credit (Section 4.5(d))

   MSF = Monthly Shortfall Fee (Section 4.6(a))

Section 4.3 Monthly Disposal Fee.

 (a) Except as provided in Section 4.3(b), the monthly disposal fee for a 
Billing Month (the “Monthly Disposal Fee”) shall be an amount equal to the product of (i) the 
sum of the number of Tons of Acceptable Waste delivered by or on behalf of the Jurisdictions 
(A) to the Facility and accepted and Processed by the Company; (B) in the case of a Forced 
Outage, to and disposed at the Alternate Facility(ies) in accordance with Section 10.1(a); and (C) 
in the case of an Event of Force Majeure, to and accepted (whether or not Processed) at the 
Facility and disposed of by or on behalf of the Company at an alternative disposal facility during 
such Billing Month; multiplied by (ii) the Base Tipping Fee.

 (b) If the Jurisdictions exercise the Extension Option in accordance with 
Section 2.3(c), then the Base Tipping Fee for each Ton of Acceptable Waste (i) delivered by or 
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on behalf of the Jurisdictions in the Billing Month following the Billing Month in which the date 
of the notice of Extension Option was delivered to the Company and continuing through the last 
Billing Month of the Renewal Term, shall be equal to the Base Tipping Fee in effect for the 
Contract Year in which the Extension Option notice is delivered, without further escalation or 
adjustment through September 30, 2025, and (ii) commencing on October 1, 2025 and 
continuing each Billing Month through expiration of the Extended Term, shall be zero dollars 
($0) per Ton, without further escalation or adjustment. 

Section 4.4 Lorton Landfill Residue Disposal Credit/Rebate.

 (a) If, during any Billing Month during the Initial Term and, if applicable, the 
Renewal Term, the Company disposes of any amount of Residue from the Facility at the Lorton 
Landfill, then the Company shall, as a credit offset to the Acceptance Fee payable by the 
Jurisdictions (the “Residue Disposal Credit”) equal to the product of (i) the number of Tons of 
Residue disposed at the Lorton Landfill for the Billing Month (based on scale records from the 
Lorton Landfill), multiplied by (ii) the positive difference, if any, between (A) 50% of the Base 
Tipping Fee then in effect; and (B) the per Ton gate fee charged the Company at the Lorton 
Landfill for disposal of Residue generated at the Facility; provided, that in no event shall the per 
Ton credit or rebate exceed (x) $5.50 per Ton of Residue (unescalated) during the Initial Term, 
and (y) $9.50 per Ton of Residue (unescalated) during the Renewal Term.  For avoidance of 
doubt, the Residue Disposal Credit shall never be a negative number. 

 (b) If, during any Billing Month during the Initial Term and, if applicable, the 
Renewal Term, the Residue Disposal Credit is greater than the Acceptance Fee for the particular 
Billing Month, then the Company shall pay the Jurisdictions the amount (the “Residue Disposal 
Rebate”) by which (i) the Residue Disposal Credit exceeds (ii) the Acceptance Fee, within sixty 
(60) days following the end of the Billing Month to an account designated in writing by the 
Jurisdictions.

 (c) If, during any Billing Month, the Company does not dispose of any 
amount of Residue from the Facility at the Lorton Landfill, the Jurisdictions shall not receive any 
Residue Disposal Credit and the Company shall not have any obligation to pay any rebate for 
disposal of Residue at the Lorton Landfill to the Jurisdictions for such Billing Month in 
accordance with Section 4.4(a) or (b).

Section 4.5 Change in Law Charge/Credit.  The following shall be an adjustment to 
the Acceptance Fee during the Initial Term and, if applicable, the Renewal Term (but in no event 
during the Extended Term), calculated as follows:  

 (a) Increased Change in Law Costs (Other than Residue Change in Law 
Costs).  If, during the Initial Term and, if applicable, the Renewal Term (but in no event during 
the Extended Term), an Event of Force Majeure that has occurred is a Change in Law, and such 
Change in Law directly results in (x) an increase in the Company’s Direct Costs of operating and 
maintaining the Facility (including, if so impacted, the transport of Residue, which is calculated 
in Section 4.5(a)(i), and the disposal of Residue resulting from a Residue Change in Law, which 
is calculated in Section 4.5(b)), or (y) increased capital costs to the Company for repair, 
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replacement or addition to the Facility, by more than Five Thousand Dollars ($5,000), as 
adjusted by the Adjustment Factor each Contract Year, then the per Ton cost for such Change in 
Law (each, a “Unit Change in Law Cost”), shall be the sum of:  

  (i) The quotient resulting from dividing (A) the total increased Direct 
Costs, subject to Cost Substantiation, of the Company in operating and maintaining the Facility 
directly resulting from the Change in Law (including the transport of Residue, but excluding the 
disposal of Residue, which shall be calculated pursuant to Section 4.5(b) and not this Section 
4.5(a)(i)), as determined on a Contract Year basis, through the end of the earlier to occur of (x) 
the repeal or change in the monetary impact of such Change in Law or (y) the end of the Term, 
by (B) the Annual Facility Capacity for such Contract Year (or pro rata portion of the Annual 
Facility Capacity for any partial Contract Year); and

  (ii) The quotient resulting from dividing (A) the Annual Capital Cost 
for such Contract Year (or pro rata portion for any partial Contract Year), by (B) the Annual 
Facility Capacity (or pro rata portion for any partial Contract Year); and

  (iii)  With respect to a Residue Change in Law (as defined in Section 
4.5(b)), the Residue Unit Change in Law Cost, if any, calculated pursuant to Section 4.5(b).

  (b)  Increased Residue Change in Law Costs. If, during the Initial Term and, 
if applicable, the Renewal Term (but in no event during the Extended Term), an Event of Force 
Majeure that has occurred is a Change in Law in federal or Virginia law affecting all Landfills in 
Virginia (“Residue Change in Law”), and such Residue Change in Law directly results in an 
increase in the Company’s Direct Costs of disposing of Residue from the Facility, then the 
aggregate cost for such Residue Change in Law (the “Aggregate Residue Change in Law Cost”), 
shall be the amount by which the (i) the total increased Direct Costs, subject to Cost 
Substantiation, of the Company in disposing of Residue from the Facility, as determined on a 
Contract Year basis, through the end of the earlier to occur of (x) the repeal or change in the 
monetary impact of such Residue Change in Law or (y) the end of the Term, exceeds (ii) the 
greater of (A) the Residue Disposal Credit, (B) the Residue Disposal Rebate, or (C) the Potential 
Residue Disposal Credit. If the Aggregate Residue Change in Law Cost is greater than zero ($0), 
then the per Ton cost for such Residue Change in Law (each, a “Residue Unit Change in Law 
Cost”), shall be the quotient resulting from dividing (A) the Aggregate Residue Change in Law 
Cost, by (B) the Annual Facility Capacity (or pro rata portion of the Annual Facility Capacity for 
any partial Contract Year). If the Aggregate Residue Change in Law Cost is zero ($0) or a 
negative amount, there shall be no Change in Law adjustment under Section 4.5(a).

  (c) Change in Law Charge.  Subject to Sections 4.5 and 10.6(a), the 
Jurisdictions shall pay to the Company in each Billing Month, as part of the Acceptance Fee, an 
amount (the “Change in Law Charge”) that is equal to the product of (i) the sum of the Unit 
Change in Law Cost(s) for the pertinent Billing Month, multiplied by (ii) the number of Tons of 
Acceptable Waste delivered by or on behalf of the Jurisdictions and accepted at the Facility or at 
an Alternate Facility in such Billing Month.
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  (d) Change in Law Credit.  Notwithstanding anything herein to the contrary, if 
the Event of Force Majeure that has occurred is a Change in Law, and such Change in Law results 
in a decrease in the Company’s Direct Costs with respect to the Work relative to the Facility, then 
the Company shall pay the Jurisdictions (a “Change in Law Credit”) as a credit to the Acceptance 
Fee an amount equal to the product of (1) the quotient resulting by dividing (A) the total decreased 
Direct Costs of the Company (without including Markup) relative to the Facility through the 
earlier to occur of (i) the repeal or change in the monetary impact of such Change in Law or (ii) 
the end of the Term, by (B) the Annual Facility Capacity, multiplied by (2) the number of Tons 
of Acceptable Waste for such period delivered or attempted to be delivered by or on behalf of the 
Jurisdictions to the Facility.  The Company shall fully cooperate with each Jurisdiction to fulfill 
the intent of this Section 4.5(d) and shall promptly deliver or make available at the Facility (for 
review) to the Jurisdictions and its representatives all such information and documents 
reasonably requested by them to ensure compliance with this Section 4.5(d).

 (e) Except as provided in Section 4.10, in no event shall the Jurisdictions have 
any liability for the Company’s increased costs relative to the Work as a consequence of the 
impact of a Change in Law after the end of the Term or upon termination of this Agreement.  
With respect to the cost of capital to purchase, fabricate and install any capital alteration or 
capital project implemented or to be implemented pursuant to this Section 4.5, the Company, 
with the reasonable cooperation of the Jurisdictions, shall exercise all reasonable efforts to 
maximize the reduction of such operation, maintenance or capital costs of the capital alteration 
or capital project to the Facility.  Notwithstanding any provision to the contrary, in no event shall 
the Jurisdictions be liable for the Company’s decreased revenues resulting from or arising out of 
or relating in any way to an Event of Force Majeure. 

 (f)  Cure of Impact Due to a Change in Law.  If a Change in Law occurs or 
is reasonably expected to occur that would result in an adjustment to the Acceptance Fee to the 
Jurisdictions, the Company shall deliver written notice to each Jurisdiction of such adjustment (a 
“Company Change in Law Notice”).  The Company Change in Law Notice shall include a 
statement signed by the Company accompanied by full and complete documentation presented 
for review by each Jurisdiction, including the following items: (A) discussion of pre-existing 
conditions and costs directly impacted by the noticed Change in Law; (B) the alleged changed 
conditions and costs the Company asserts will result or is resulting from the noticed Change in 
Law; (C) fully documented Cost Substantiation and cost analyses and detailed cost records 
relative from the impact of the Change in Law or, if such Change in Law has yet to occur, 
estimated cost analyses and bids, if obtained by the Company, relative to the costs reasonably 
expected to occur upon or following the occurrence of the anticipated Change in Law; (D) the 
Unit Change in Law Cost associated with the Cure of the Change in Law in accordance with 
Sections 4.5(a), (b), (c) or (d) to the extent known or estimated  at the time plus the aggregate 
Unit Change in Law Costs for all prior Change(s) in Law, if any; (E) with respect to a Change in 
Law requiring a capital alteration or the addition of a capital project to the Facility, the useful life 
(asset depreciable range period) of the capital improvements and a calculation of the 
amortization of the Cure costs of the Change in Law in accordance with  Section 4.5(a)(ii) or (c);
and (F) such other information as may be reasonably requested relative to the impact of the 
Change in Law by any Jurisdiction for evaluation of the adjustment.  The Company shall make 
available to each Jurisdiction and their respective advisors and accountants (subject to the 
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execution of the Confidentiality Agreement by such advisors or accountants) all records and 
work product used in preparing the Company Change in Law Notice.  In the event the 
Jurisdictions dispute any aspect of the Change in Law Notice, the Jurisdictions shall have the 
right, within ninety (90) days after its receipt of the Change in Law Notice, to deliver written 
notice (an “Objection Notice”) to the Company setting forth in reasonable detail the 
Jurisdictions’ basis for such dispute and its determination of such adjustment, if any, including 
its calculation thereof and the basis for such calculations.  If the Jurisdictions do not deliver an 
Objection Notice to the Company within ninety (90) days after the Jurisdictions’ receipt of the 
Company Change in Law Notice, then the Parties hereto will be deemed to have agreed to the 
adjustment set forth in the Company Change in Law Notice and such adjustment shall be paid by 
the Jurisdictions in accordance with Sections 4.5(a) and (b).  In the event the Jurisdictions deliver 
an Objection Notice to the Company within the 90-day objection period, the Company and the 
Jurisdictions each shall use their diligent good faith efforts to resolve such dispute within thirty 
(30) days after delivery of the Objection Notice.

 (g) Any resolution of the monetary impact of the Change in Law on the 
Company’s Work shall, relative to increased costs, be based on the Company’s Direct Costs, 
subject to Cost Substantiation, but exclusive of any other markup, profit or overhead, from and 
after the date of the Company’s written notice to each Jurisdiction that a Change in Law has 
occurred.  Nothing in this Section 4.5 shall restrict the Company from commencing or 
performing any Cure Work; provided, however, the Company shall be responsible for all costs 
and fees associated with all Cure Work and the Jurisdictions’ pro rata portion of such Cure 
Work, if obligated under this Section 4.5, shall not be designated as an adjustment to the 
Acceptance Fee until such time as the matter is resolved pursuant to this Section 4.5.

Section 4.6 Shortfall Fee; Rebate.

(a)  Monthly Shortfall Payment.  If, in any Billing Month of a Contract Year 
during the Initial Term and the Renewal Term, if applicable (but in no event during the Extended 
Term), the Jurisdictions together do not deliver, or caused to be delivered, Acceptable Waste in 
an aggregate amount of at least eighty percent (80%) of the Minimum Monthly Tonnage set forth 
in Schedule 1 in effect for such Billing Month, then the Jurisdictions shall pay the Company a 
shortfall fee (the “Monthly Shortfall Fee”) equal to the greater of (A) zero (0); and (B) the 
product of (i) the difference between (A) the Minimum Monthly Tonnage in effect for such 
Billing Month, and (B) for such Billing Month the sum of (1) the Tons of Acceptable Waste 
delivered by or on behalf of the Jurisdictions to the Facility and accepted by the Company; (2) 
the Tons of Acceptable Waste delivered by or on behalf of the Jurisdictions to any Alternate 
Facility(ies); (3) the Tons which are not delivered to or accepted at the Facility or an Alternate 
Facility and which are described in Section 10.1; and (4) the Tons of Diverted Waste in 
accordance with Sections 3.2(b) and 9.1 (such amount, the “Monthly Shortfall Tonnage”);
multiplied by (ii) the sum of (x) the Base Tipping Fee and (y) the Unit Change in Law Cost, each 
in effect for such pertinent Billing Month.

(b) Calculation of Annual Shortfall Tonnage and Annual Shortfall Payment.
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(i)  For any Contract Year, the annual amount of shortfall tonnage (the 
“Annual Shortfall Tonnage”), shall be equal to the positive difference, if any, 
between (A) the Minimum Annual Tonnage in effect for such pertinent Contract 
Year and (B) the sum of (1) the Tons of Acceptable Waste delivered or caused to 
be delivered by or on behalf of the Jurisdictions to the Facility; (2) the Tons of 
Acceptable Waste delivered or caused to be delivered by or on behalf of the 
Jurisdictions to any  Alternate Facility(ies); (3) the Tons which are not delivered 
to or accepted at the Facility or an Alternate Facility and which are described in 
Section 10.1; and (4) the Tons of Diverted Waste in accordance with Sections 
3.2(b) and 9.1 for such pertinent Contract Year.  For clarity, the Annual Shortfall 
Tonnage shall always be greater than or equal to zero. Payment of the Annual 
Shortfall Calculation (as paid through payment of the Monthly Shortfall Fee 
during the Contract Year, and as reconciled following the end of the Contract 
Year) by the Jurisdictions to the Company shall be the Company’s sole remedy 
for failure of the Jurisdictions to deliver, or caused to be delivered, the Minimum 
Annual Tonnage for such Contract Year. 

(ii)  For any Contract Year, the annual shortfall amount (the “Annual 
Shortfall Calculation”), if any, shall equal the product of (A) the Annual Shortfall 
Tonnage, multiplied by (B) the sum of the Base Tipping Fee and the Weighted 
Average Unit Change in Law Cost calculated for such pertinent Contract Year.

(c)     Annual Reconciliation; Payment of Annual Shortfall Rebate or Annual 
Shortfall Fee.

(i)    If, in any Contract Year, the sum of the Monthly Shortfall Fees is 
greater than the Annual Shortfall Calculation, then the Company shall refund and 
pay to the Jurisdictions an amount (the “Annual Shortfall Rebate”) equal to the 
difference between the sum of the Monthly Shortfall Fees and the Annual 
Shortfall Calculation.

 (ii)    If, in any Contract Year, the sum of the Monthly Shortfall Fees is 
less than or equal to the Annual Shortfall Calculation, then the Jurisdictions shall 
pay the Company an amount (the “Annual Shortfall Fee”) equal to the difference 
between the Annual Shortfall Calculation and the sum of the Monthly Shortfall 
Fees.

(iii)    The Company shall make payment of the Annual Shortfall Rebate to 
the Jurisdictions, or the Jurisdictions shall make payment of the Annual Shortfall 
Fee to the Company, as applicable, within sixty (60) days following the end of the 
Contract Year.

(iv)  The calculations pursuant to Sections 4.6(b) and (c) shall be 
calculated in a manner consistent with the examples set forth on Schedule 8.
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 Section 4.7 Excess Tonnage Fee.  If, in any Contract Year, the Jurisdictions deliver or 
caused to be delivered, in the aggregate, Tons of Acceptable Waste that are accepted at the 
Facility or accepted at the Alternate Facility(ies) in excess of the Excess Annual Tonnage 
Threshold set forth in Schedule 1 in effect for such Contract Year, then the Jurisdictions shall 
pay the Company an excess tonnage fee (the “Excess Tonnage Fee”) equal to the product of (a) 
the difference between (i) the actual aggregate Tons of Acceptable Waste delivered by or on 
behalf of the Jurisdictions that are accepted by the Company at the Facility or accepted at the 
Alternate Facility(ies), and (ii) the Excess Annual Tonnage Threshold in effect for such Contract 
Year; multiplied by (b) the Excess Tonnage Tip Fee in effect for such Contract Year. The Excess 
Tonnage Fee shall be paid by the Jurisdictions within sixty (60) days following the Jurisdictions’ 
receipt of an invoice from the Company certifying the aggregate number of Tons of Acceptable 
Waste delivered by or on behalf of the Jurisdictions during the Contract Year and properly 
calculating such Excess Tonnage Fee.

Section 4.8 Discriminatory Tax.  If the Company actually incurs and pays a 
Discriminatory Tax to the Jurisdictions, then the Jurisdictions shall reimburse, within sixty (60) 
days of receipt of an invoice from the Company therefor and attaching sufficient documentation 
(e.g., check stub, wire receipt, etc.) reflecting payment to the City or the County, or both, for the 
amount of the Discriminatory Tax actually paid by the Company to the Jurisdictions. For 
purposes of this Section 4.8, the term “Discriminatory Tax” shall mean a tax or fee imposed on 
the Company by the Jurisdictions solely because of the Company’s ownership or operation, or 
both, of an energy-from-waste, or waste disposal or waste Processing facility, or its generation or 
hauling of Residue.

Section 4.9 Most Favored Nation.

 (a) During the Initial Term and, if applicable, the Renewal Term, but in no 
event during the Extended Term, if (i) the Company or any of its Affiliates enters into one or 
more agreement(s) (whether oral or written) for disposal of Solid Waste at the Facility with any 
governmental agency or unit (other than the Jurisdictions); (ii) such agreement(s) has a term 
greater than twelve (12) months (consecutive or non-consecutive) (including any options or 
extensions), calculated for the Term in effect (a “MFN Agreement”); and (iii) such MFN 
Agreement provides for an all-in tipping fee (the “MFN Tipping Fee”), is lower than the Base 
Tipping Fee for the same period hereunder (after including for the Residue Disposal Credit and 
Change in Law Charge, if any, calculated on a per Ton basis) (the “Jurisdiction Tipping Fee”), 
then the Company shall, in each Contract Year, refund to the Jurisdictions an amount (the “MFN 
Refund”) equal to the product of:

  (A)  the difference between (x) the Jurisdiction Tipping Fee during 
Contract Year in which such MFN Tipping Fee is in effect and (y) the MFN 
Tipping Fee during such Contract Year; multiplied by

 (B)  the lesser of (x) the aggregate number of MFN Tons delivered 
pursuant to the MFN Agreement during the Contract Year and (y) the aggregate 
number of Tons delivered by or on behalf of the Jurisdictions or attempted to be 
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delivered but which were wrongfully rejected by the Company during such 
Contract Year.

  (b) The term “MFN Tons” for purposes of this Section 4.9 shall mean the 
aggregate Tons delivered under an MFN Agreement to the Facility on the date after which the 
term of the agreement(s) with the Company exceed three hundred sixty five (365) days; 
provided, however, no rebate or credit shall be due with respect to Tons delivered prior to that 
date. In the event there are more than one governmental agency or unit with a MFN Tipping Fee 
lower than the Jurisdiction Tipping Fee for the same period hereunder in any Contract Year, then 
the calculations pursuant to Section 4.9(a) shall be based initially on the governmental agency or 
unit with the lowest MFN Tipping Fee and, once such tonnage for such governmental agency or 
unit is exhausted for the calculations hereunder, increase to the next lowest (penultimate) MFN 
Tipping Fee for such other government agency(ies) or unit(s), et seq., until the maximum of the 
aggregate number of Tons delivered or attempted to be delivered by or on behalf of the 
Jurisdictions is met. The calculations pursuant to Section 4.9(a) shall be calculated in a manner 
consistent with the examples set forth on Schedule 8.

 (c) The Company shall pay the MFN Refund, if any, to the Jurisdictions
within sixty (60) days following the last day of each Contract Year.  This Section 4.9 shall not be 
applicable for any contract or agreement providing for delivery of Solid Waste to a facility other 
than the Facility; provided, however, to the extent any such Tons of Solid Waste are accepted at 
the Facility, such Tons shall be counted for all purposes of this Section 4.9 and the Jurisdictions 
shall receive a MFN Refund with respect to any such Tons delivered to the Facility. This Section 
4.9 shall not apply to any oral or written agreement with a third party commercial or residential 
hauler which contracts directly with the Company or any of its Affiliates for disposal of 
Acceptable Waste at the Facility. 

 (d) In order to effectuate the purposes of this Section 4.9, the Company shall, 
no more than thirty (30) days following the end of each Contract Year, deliver to each 
Jurisdiction a statement signed by an officer of the Company setting forth in reasonable detail (i) 
the name, address, contact phone number(s) of all governmental agencies and units delivering 
Solid Waste to the Facility, (ii) the number of Tons of Solid Waste delivered to or attempted to 
be delivered to the Facility by such governmental agencies and units, by name and monthly 
tonnage amounts, and (iii) the MFN Tipping Fee for such governmental agencies and units.  In 
the event there are no such agreements for the subject period, the statement shall so indicate.

Section 4.10 Unamortized Capital Cost resulting from Change(s) in Law During the 
Term.

(a) If, during the Initial Term or, if applicable, the Renewal Term (but in no 
event during the Extended Term), (i) one or more Change(s) in Law occur; (ii) such Change(s) in 
Law directly result in an increased capital cost to the Company for repair, replacement or addition to 
the Facility (the “Capital Project”); (iii) subject to the Jurisdictions’ rights under this Agreement, the 
Company undertakes and completes such Capital Project prior to expiration of the Site Lease Term; 
and (iv) the useful life of the Capital Project, on a straight-line depreciation basis (not accelerated) 
using the asset depreciable period for the applicable capital item as set forth in Section 168 of the 
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Internal Revenue Code exceeds the Site Lease Term, then within one hundred twenty (120) days 
following the expiration of the Site Lease Term or such longer period as is reasonably necessary for 
the Jurisdictions to finance or assume the debt incurred by the Company to finance the Capital 
Project, if any, the Jurisdictions shall, at their sole option, either (A) pay to the Company, by wire 
transfer to a bank account designated in writing by the Company to the Jurisdictions, an amount 
equal to the unamortized portion of such Capital Project(s) which exceeds the expiration of the Site 
Lease Term, as calculated on a straight-line depreciation basis (the “Unamortized Capital Cost”), or 
(B) assume the debt of such Capital Project(s) in an amount not to exceed the Unamortized Capital 
Cost if it can be assumed.  The Company shall use all reasonable efforts to finance the Capital 
Project with debt financing that expressly permits debt assumption by the Jurisdictions upon 
expiration of the Site Lease Term, if the Jurisdictions so elect in accordance with this Section 
4.10(a).  The Company shall, at all times during the Site Lease Term, promptly pay all amounts due 
and owing under the debt financing or loan agreement(s) related to the financing of the Capital 
Project(s).  Notwithstanding anything to the contrary herein or contained in any agreement among 
the Parties, the Jurisdictions shall incur no liability whatsoever, including but not limited to any 
Unamortized Capital Cost, for any Capital Project (irrespective of when such Capital Project occurs, 
whether during the Initial Term, Renewal Term, Extended Term or at any other time): (1) if the 
Jurisdictions exercise their Extension Option; (2) during the Extended Term; or (3) at any other time 
when this Agreement is not in effect.   

(b) Upon the Jurisdictions’ payment of the Unamortized Capital Cost or 
assumption of the debt in accordance with Section 4.10(a) above, the Company shall immediately 
(meaning on the same day) execute and deliver a bill of sale, in a form acceptable to the 
Jurisdictions, and such other documents of transfer and assignment to the Jurisdictions as may be 
necessary to (i) transfer good and marketable title of the Capital Project(s) to the Jurisdictions, free 
and clear of any claim, lien, option, charge or encumbrance of any nature whatsoever (except for 
any liens relating to the Company’s debt financing, if any, which the Jurisdictions’, in their sole 
discretion, elect to assume in accordance with Section 4.10(a)), and (ii) consummate the foregoing.

Section 4.11 Jurisdiction Obligations.  The obligations of the Jurisdictions under this 
Agreement are contingent upon the appropriation for each Contract Year by their respective 
governing bodies of funds from which payments under this Agreement can be made. The 
Jurisdictions shall not be liable for any amounts payable under this Agreement unless and until 
such funds have been appropriated for payments under this Agreement. The Parties acknowledge 
and agree that this Agreement shall not constitute a pledge of the full faith and credit of the City 
or the County in violation of Section 10 of Article X of the Constitution of Virginia or a bond or 
debt of the City or the County within the meaning of Section 10 of Article VII of the 
Constitution of Virginia. 

ARTICLE 5    Unacceptable Waste; Hazardous Waste.

Section 5.1 Unacceptable Waste.

 (a) Delivery of Unacceptable Waste by the Jurisdictions.  The Jurisdictions 
shall use commercially reasonable efforts, in good faith, to cause only Acceptable Waste to be 
delivered to the Facility by or on behalf of the Jurisdictions and to minimize quantities of 
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Unacceptable Waste delivered to the Facility. Nothing in this Agreement shall be construed to 
mean, and the Company understands and agrees that the Jurisdictions do not in any manner 
guarantee the composition of any Acceptable Waste delivered by or on behalf of the 
Jurisdictions, including the proportion of any material contained therein (such as Unacceptable 
Waste), the energy value contained therein, or any other physical or chemical property of 
Acceptable Waste delivered by or on behalf of the them.  If a delivery of Solid Waste is 
composed of both Acceptable Waste and Unacceptable Waste, the Company shall separate and 
accept Acceptable Waste to the extent such separation can be achieved without unreasonable 
expense or the use of unreasonable effort.  If Unacceptable Waste cannot be reasonably 
separated from Acceptable Waste without the use of unreasonable efforts or unreasonable 
expense of the Company, then the entire load shall constitute Unacceptable Waste.  

 (b) Disposal of Unacceptable Waste delivered by or on behalf of the 
Jurisdictions to the Facility.  If a Jurisdiction delivers or causes to be delivered Unacceptable 
Waste to the Facility, the Company, at its sole option, may (i) reject acceptance of such 
Unacceptable Waste at the Facility and require the delivering Jurisdiction to reload and dispose 
of such Unacceptable Waste at the Jurisdiction’s sole cost and expense, or (ii) if the Company 
does not discover such Unacceptable Waste in time to reject and reload such waste at the 
Facility, the Company may, after delivering telephonic notice to the Public Works Officials, 
dispose of such Unacceptable Waste and charge the Jurisdiction all reasonable third-party 
disposal costs actually incurred by the Company (“Unacceptable Waste Costs”), unless the 
Jurisdiction otherwise elects to arrange and pay for disposal of such waste, in which case, the 
delivering Jurisdiction shall not be otherwise liable for any Unacceptable Waste Costs. If the 
Jurisdiction elects to dispose of such Unacceptable Waste, the Jurisdiction shall be required to do 
so (A) within twenty four (24) hours following telephonic notice of such delivery if such 
Unacceptable Waste is Hazardous Waste, or (B) within forty eight (48) hours following 
telephonic notice of such delivery if such Unacceptable Waste is not Hazardous Waste. If after 
electing to do so, the delivering Jurisdiction does not dispose of the Unacceptable Waste within 
the prescribed time period, the Company may dispose of such waste without further notice to the 
Jurisdiction and the Jurisdiction shall pay to the Company, following receipt of invoice and Cost 
Substantiation, the Unacceptable Waste Costs incurred by the Company to dispose of such 
waste. No prior notice shall be required of the Company to the Jurisdictions to dispose of 
Unacceptable Waste in emergency situations where a delay in such disposal would constitute a 
hazard to the Facility or any Person on, about or near the Facility Site; provided, however, that 
the Company shall provide prompt telephonic notice to the Public Works Officials and written 
notice to the Jurisdictions following such event. Unacceptable Waste directly attributable and 
delivered by or on behalf of the Jurisdictions shall not be counted towards the Minimum Annual 
Tonnage. The Company shall provide reasonable and verifiable evidence and documentation 
(e.g., video footage of City or County trucks depositing Unacceptable Waste on the Facility 
tipping floor or into the Facility pit) to the City or the County, or both, establishing that such 
Unacceptable Waste delivered by or on behalf of the City or the County, or both, then the City or 
the County, or both, as appropriate, shall be responsible for such Unacceptable Waste Costs 
relative to such Unacceptable Waste and such Unacceptable Waste Costs shall be reimbursed by 
the City or the County, or both, to the Company. The Company shall exercise all reasonable 
efforts to mitigate and otherwise minimize Unacceptable Waste Costs. 
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 (c) Indemnification.  To the extent permitted by Applicable Law without 
waiving sovereign immunity, if the Company elects to dispose of such Unacceptable Waste in 
accordance with Section 5.1(b) above, then the Jurisdiction that delivered such Unacceptable 
Waste shall indemnify and hold the Covanta Indemnified Parties harmless from and against all 
liabilities, losses, damages, costs, expenses and disbursements (including reasonable legal fees 
and expenses) arising out of the disposal of such Unacceptable Waste. All reasonable activities 
by the Company with respect to the removal and disposal of Hazardous Waste (but not 
Unacceptable Waste) delivered to or abandoned at the Facility by the Jurisdictions shall be as 
agent for the Jurisdictions.  

ARTICLE 6 Billing and Payments.

 Section 6.1 Monthly Invoice.  The Company shall prepare and submit its written 
invoice to each of the City and the County with respect to the Acceptance Fee on or after the end 
of the Billing Month for which payment is requested.  In preparing its invoice, the Company 
shall use and comply with the form and content of the Company’s invoice attached hereto as 
Schedule 3 and as otherwise required by the terms of this Agreement.  The Parties may, by 
mutual agreement, revise the form and content of the invoice form in Schedule 3.  The Company 
shall attach all documentation and information necessary to justify payment by the Jurisdictions 
to the Company or credit from the Company to the Jurisdictions relative for the particular Billing 
Month.

 Section 6.2  Payment to the Company.  Subject to Section 6.4, the City and the County 
shall pay to the Company their respective portion of the compensation amount due and owing 
under this Article 6 and invoiced by the Company with respect to the City and the County within 
thirty (30) days after the date of receipt by the Jurisdictions of a properly formatted invoice, 
consistent with Schedule 3 containing the required documentation and free of errors.  If the due 
date for payment is not a business day, payment is due on the next business day following that 
date.  If the Jurisdictions fail to remit the full amount payable (less any disputed portion) by the 
Jurisdictions when due, interest on the unpaid portion of the respective Jurisdiction’s invoice 
shall accrue at the rate provided in Section 6.3.

Section 6.3 Overdue Charges.  Amounts owed to the Company and remaining sixty 
(60) days after each Jurisdictions’ receipt of its invoice shall accrue interest each day such 
invoice is not paid beyond the applicable due date at the rate of six percent (6%) per annum or 
the maximum rate permitted by Applicable Law, whichever is less.  The daily rate shall be equal 
to the annual rate divided by 365.

Section 6.4 Disputes.  In the event of a dispute as to any invoice or Work performed 
by the Company, (a) the Jurisdictions shall pay when due the amount of the invoice which is not 
in dispute, and (b) the Jurisdictions shall give the Company written notice of the dispute at the 
time such partial payment, if any, is made.  Such notice shall identify the invoice, state the 
amount in dispute and set forth a general statement of the grounds which forms the basis of such 
dispute.  No adjustment shall be considered or made for disputed charges until notice is given as 
required by this Section 6.4.  Upon resolution of the dispute, the Company shall promptly refund 
the amount of any paid overcharge to the Jurisdictions or the Jurisdictions shall promptly pay to 
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the Company the outstanding portion of the invoice, whichever is applicable, with interest at the 
rate set forth in Section 6.3.  Each Party is specifically authorized to off-set and deduct from any 
other payments, if any, including, without limitation, the Acceptable Fee, that it may owe the 
other to secure the repayment of the other Party’s obligations herein, including without 
limitation, in the case of the Jurisdictions’ right of setoff, under Sections 4.4, 4.6, 4.9 or 10.1 in 
the event the Company has failed to refund or pay the Jurisdictions on time in accordance with 
the terms of this Agreement.   

ARTICLE 7   Insurance and Indemnification.

Section 7.1 Jurisdictions Insurance.

 (a)  The Jurisdictions shall maintain liability insurance covering personal 
injury and property damage as specified in Section 7.1(b).  From time to time, as reasonably 
requested by the Company and upon each change in the insurance carried by the Jurisdictions, 
the Jurisdictions shall provide the Company evidence that the insurance required hereunder is in 
place.

 (b)  The Jurisdictions shall maintain at their expense the following self- 
insurance coverage: (i) workers compensation insurance as required by Applicable Law; (ii) 
commercial general liability primary insurance having a minimum combined single limit of 
liability of $1,000,000 per occurrence; and (iii) comprehensive automobile liability primary 
insurance applicable to all owned, hired and non-owned vehicles having a minimum combined 
single limit of liability of $1,000,000 per occurrence. The Jurisdictions shall purchase excess 
liability insurance having a minimum limit of liability of $2,000,000 per occurrence. Each 
purchased policy obtained pursuant to Section 7.1(b)(ii) and (iii) above shall designate the 
Company as an additional insured for claims arising out of the Jurisdictions’ negligence. Any 
Jurisdiction which contracts with one or more private hauler(s) for delivery of Acceptable Waste 
to the Facility by or on behalf of such Jurisdiction shall require such private hauler(s) to obtain 
and maintain commercial general liability insurance and commercial automobile insurance with 
limits not less than $1,000,000 per occurrence and $2,000,000 annual aggregate. 

Section 7.2 Jurisdiction Indemnification.  To the extent permitted by Applicable Law 
without waiving its sovereign immunity, each Jurisdiction shall hold harmless and indemnify the 
Company and its respective affiliates, and its directors, officers, employees, contractors of any 
tier and other agents (“Company Indemnified Parties”) from and against any expense, loss, claim 
or liability whatsoever (including reasonable legal fees and expenses), and shall defend the 
Company Indemnified Parties in any proceeding (including appeals) for injury to any Person, or 
loss or damage to any property arising out of: (a) the negligence or wrongful misconduct of the 
Jurisdiction, its subcontractors or employees; and (b) the failure by the Jurisdiction or employees 
to comply with Applicable Law. 
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Section 7.3 Company Insurance.

 (a)  The Company shall maintain liability insurance covering personal injury 
and property damage as provided below, which insurance shall name each Jurisdiction as an 
additional insured for claims arising out of the Company’s negligence. From time to time, as 
reasonably requested by the Jurisdictions and upon each change in the insurance carried by the 
Company, the Company shall provide the Jurisdictions written evidence that the insurance 
required this Agreement is in place and in full force and effect. Failure of the Company to obtain 
and maintain the insurance required under the pursuant to the terms of this Agreement shall be 
deemed to an Event of Default for purposes of Section 10.3(b).

 (b)  The Company shall obtain and maintain, at its sole cost and expense, the 
following insurance coverage: (i) workers compensation insurance as required by Applicable 
Law, with a deductible amount of not greater than $500,000, together with employer’s liability 
insurance with limit of liability of not less than $1,000,000, with a deductible amount of not 
greater than $500,000; (ii) commercial general liability and property damage primary insurance 
with a broad form contractual liability endorsement and products/completed operations 
endorsement having a minimum combined single limit of liability of $1,000,000 per occurrence, 
with a deductible amount of not greater than $250,000; (iii) comprehensive automobile liability 
primary insurance applicable to all owned, hired and non-owned vehicles having a minimum 
combined single limit of liability of $1,000,000 per occurrence, with a deductible amount of not 
greater than $250,000; (iv) excess liability insurance having a minimum limit of liability of 
$2,000,000 per occurrence, total coverage of at least $50,000,000, and a self-insured retention of 
$250,000 or less; and (v) insurance for loss, damages or destruction to the Facility (including 
boiler and machinery) caused by “broad form” peril in an amount at all times equal to the full 
replacement value of the Facility (including, to the extent available on commercially reasonable 
terms, insurance for such loss caused by flood or earthquake), with a deductible amount not to 
exceed $250,000, except coverage for wind and earthquake which shall have a deductible 
amount not to exceed $500,000. Each policy obtained to satisfy Sections 7.3(b)(ii) through (v)
above shall designate “The City of Alexandria, Virginia and the County Board of Arlington 
County, Virginia and their elected and appointed officials, employees and agents” as additional 
insureds for claims arising out of the Company’s negligence.  

 (c)  The Company shall obtain and maintain, at its sole cost and expense, 
pollution liability insurance with limits not less than $6,000,000 per occurrence and $2,000,000 
annual aggregate, and shall require all haulers delivering Solid Waste to the Facility to obtain 
and maintain commercial general liability insurance and commercial automobile insurance with 
limits not less than $1,000,000 per occurrence and $2,000,000 annual aggregate. Each policy 
obtained to satisfy the requirements of this Section 7.3(c) shall designate “The City of 
Alexandria, Virginia and the County Board of Arlington County, Virginia and their elected and 
appointed officials, employees and agents” as additional insureds for claims arising out of the 
Company’s or haulers’ negligence. All insurance policies required to be secured and maintained 
by the Company under this Agreement shall provide that each insurance company shall have no 
recourse against the Jurisdictions for payment of any premiums or for assessments under any 
form of policy.  
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Section 7.4 Company Indemnification.  The Company shall hold harmless and 
indemnify the Jurisdictions and their directors, officers, employees, agents, and contractors, and 
the County Board and the City Council, and each of their respective agents, servants, employees 
and independent contractors performing services for the Jurisdictions (collectively, the 
“Jurisdictions Indemnified Parties”) from and against any damages, expenses (including 
attorneys fees), losses, fines, penalties, claim or liability of any kind or nature whatsoever 
(collectively, “Losses”) and shall defend the Jurisdictions Indemnified Parties in any proceeding 
(including appeals), for injury to any person, or loss or damage to any property based upon, 
arising out of, by reason of or otherwise, in respect of or in connection with: (a) any alleged or 
actual defects, errors or omissions relative to the Work; (b) the negligence or wrongful 
misconduct (including any act of fraud) of the Company and its directors, officers or partners, 
and as the case may be, employees, contractors of any tier or other agents; (c) the failure by the 
Company and their respective directors, officers or partners, as the case may be, employees, 
contractors of any tier or other agents to comply with all Applicable Law; and (d) any claims by 
Dominion Virginia Power, or its successor or assigns, that any Jurisdiction has breached or is 
liable as an Operator (as such term is defined in the Power Purchase Agreement) under the 
Power Purchase Agreement. This Section 7.4 shall survive the earlier termination or expiration 
of this Agreement.  

ARTICLE 8  Governmental Regulation.

Section 8.1 Compliance with Applicable Law.  The Company shall, at its sole cost and 
expense, perform all Work under this Agreement in compliance with all Applicable Law.

Section 8.2 Permits.  The Company shall acquire, maintain and, as applicable, renew 
all Permits required of or for the Company relative to the Facility or to perform the Work, or 
both, and, subject to Sections 4.5 and 4.8, shall be solely liable for the cost and expense of all 
regulatory fees, levies, assessments and charges pertaining to such Permits. The Parties agree 
that the obligation to obtain and maintain such Permits is solely vested with the Company.  

ARTICLE 9  Suspension Due To Force Majeure; Jurisdiction Fault; Termination Due To 
Force Majeure.

Section 9.1 Suspension of Obligations; Notice of an Event of Force Majeure.

 (a) If the Company declares or asserts that an Event of Force Majeure shall 
have occurred and such Event of Force Majeure resulted in increasing the Company’s costs to 
perform the Work or that its revenues have decreased, the Company shall nevertheless continue 
to perform its obligations under this Agreement that it is not prevented from performing by the 
Event of Force Majeure regardless of its increased costs or decreased revenues, or both, relative 
to such performance. Except for Change in Law Charges payable in accordance with Section 4.5,
the Company shall be solely liable for any increase in costs as a consequence of the occurrence 
and continuance of an Event of Force Majeure.  The Company shall be solely liable for any 
decreases in revenues as a consequence of the occurrence and continuance of an Event of Force 
Majeure.
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 (b) A delay or failure of performance hereunder by any Party shall not 
constitute an Event of Default or cause for any liability under this Agreement to the extent 
caused by an Event of Force Majeure.  Such delay or failure shall be excused at any time 
performance is prevented by an Event of Force Majeure and during any time period thereafter 
that may be reasonably necessary for the affected Party, using its reasonable efforts, to resume 
performance despite such Event of Force Majeure.  If an Event of Force Majeure causes a 
reduction, but not a complete suspension in the ability of the Company to accept, Process or 
dispose of Acceptable Waste or transport or dispose of Residue, then the Company shall accept 
and Process such Acceptable Waste in accordance with Section 10.2.  Subject to Section 10.6, an 
act or Event of Force Majeure shall not terminate or suspend (i) the Jurisdictions’ obligations to 
make payments pursuant to this Agreement for Acceptable Waste which has been delivered by or 
on behalf of the Jurisdictions to the Facility and accepted and Processed by the Company prior to 
a suspension of the Facility for an Event of Force Majeure, and (ii) the Company’s obligations to 
make payments to the Jurisdictions pursuant to this Agreement.  If caused by an Event of Force 
Majeure, the Jurisdictions shall be relieved of its obligation to make any shortfall payment 
(monthly or annual) to the extent the Jurisdictions are prevented from delivering (or causing to 
be delivered) Acceptable Waste to the Facility or the Company cannot accept Acceptable Waste 
at the Facility.

 (c) If any Party claims the occurrence of an Event of Force Majeure as a basis 
for not performing its obligations under this Agreement, then the Party making such claim shall 
(i) promptly upon discovery (whether an actual Event of Force Majeure or reasonably expected 
Event of Force Majeure) thereof, provide telephone or oral, or both, notice thereof, including 
written notice, to the other Parties of the occurrence of the Event of Force Majeure; (ii) provide 
an estimate of its expected duration; (iii) describe in reasonable detail its probable effect on the 
performance of its obligations hereunder; (iv) exercise all reasonable efforts to continue to 
perform its obligations hereunder to the extent not prevented by an Event of Force Majeure; (v) 
expeditiously take action to Cure the Event of Force Majeure; (vi) exercise all reasonable efforts 
to mitigate or limit damages to the other Parties; and (vii) provide prompt telephone or oral 
notice, including written notice, to the other Parties of the cessation of the Event of Force 
Majeure which gave rise to its inability to perform.  

Section 9.2 Efforts to Remove Condition.

 (a) A Party whose performance is adversely affected by an Event of Force 
Majeure shall promptly address and continuously exercise all reasonable efforts to mitigate and 
thereafter, overcome or remove, or both, the impact of the Event of Force Majeure.   

 (b) In the event the Company claims that an Event of Force Majeure has 
occurred, the Company shall perform or cause to be performed, any obligation not prevented by 
the Event of Force Majeure, and shall use reasonable and diligent efforts to overcome and 
remove such Event of Force Majeure so that the Facility may Process Acceptable Waste and 
satisfy the Company’s obligations under this Agreement. Except as provided for in Section 4.5,
the Company shall be solely liable for all insurance costs, deductibles and any other costs arising 
out of, resulting from or related in any way whatsoever to an Event of Force Majeure relative to 
the Facility and the Facility Site. 
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Section 9.3 Jurisdiction Fault.  If the Company claims the occurrence of Jurisdiction 
Fault as a basis for not performing its obligations under this Agreement, then the Company shall 
(a) provide prompt notice, including written notice, to the Jurisdictions of the occurrence of 
Jurisdiction Fault; (b) provide an estimate of the expected duration of its impact; (c) describe its 
probable effect on the performance of the Work; (d) exercise all reasonable efforts to continue to 
perform the affected Work to the extent not prevented by the impact of Jurisdiction Fault; (e) 
expeditiously take such action(s) approved by the Jurisdictions to Cure Jurisdiction Fault; (f) 
exercise all reasonable efforts to mitigate or limit damages to the Jurisdictions; and (g) provide 
prompt notice, including written notice, to the Jurisdictions of the cessation of the impact of 
Jurisdiction Fault.  If the Company declares or asserts that a Jurisdiction Fault shall have 
occurred which caused its costs to perform the Work to increase or its revenues to decrease, or 
both, the Company shall nevertheless continue to perform its obligations under this Agreement 
that it is not prevented from performing by the occurrence and impact of Jurisdiction Fault 
regardless of its increased costs or reduction in revenues, or both.

ARTICLE 10    Alternate Facility; Events of Default; Termination.

Section 10.1 Alternate Facility.

 (a) If the Company is unable to accept or Process Acceptable Waste at the 
Facility in accordance with the terms of this Agreement other than as a direct result of an 
occurrence of a Event of Force Majeure or Jurisdiction Fault (such an event, a “Forced Outage”), 
then the Company shall, following prompt notice to the Jurisdictions (both telephonic notice to 
the Public Works Officials and written notice to the Jurisdictions) either (i) arrange for such 
Acceptable Waste to be loaded onto trucks at the Facility and transported and disposed of at an 
alternate disposal facility properly permitted to accept and dispose of Acceptable Waste in 
accordance with Applicable Law, or (ii) designate and direct the Jurisdictions to transport and 
dispose of the Acceptable Waste to an alternate disposal facility properly permitted to accept and 
dispose of Acceptable Waste in accordance with Applicable Law, which in no event shall be 
located more than twenty (20) miles one way by truck from the Facility (an “Alternate Facility”). 
The Parties will cooperate with one another in pre-approving Alternate Facilities. The Company 
may designate a different Alternate Facility for each Jurisdiction, and may only change such 
designation no more than once weekly, with forty-eight (48) hours’ prior notice (both telephonic 
notice to the Public Works Officials and written notice to the Jurisdictions) to the affected 
Jurisdiction. In the event a Forced Outage lasts longer than thirty (30) days or the Jurisdictions 
are incurring additional costs as a result of using the Alternate Facility which are not being 
reimbursed by the Company, then each Jurisdiction shall be entitled to reject the Alternate 
Facility proposed by the Company and separately direct its haulers to deliver the Jurisdiction’s 
Solid Waste to any other disposal facility selected by the Jurisdiction, in its sole discretion. If the 
Company directs either Jurisdiction to an Alternate Facility, the Company shall directly pay, to 
the operator of the Alternate Facility, all costs of disposal of the Jurisdiction’s waste at such 
Facility, subject only to the Jurisdictions being responsible to pay to the Company the 
Acceptance Fee for Acceptable Waste delivered directly to and accepted by the Alternate 
Facility.
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 (b) The Company shall pay to the Jurisdictions, within sixty (60) days 
following invoice by the Jurisdictions, for all Alternate Facility Costs incurred by the 
Jurisdictions, subject to Cost Substantiation.  In addition, the Company shall promptly reimburse 
and pay to each Jurisdiction for any fines and penalties incurred as a result of the use of the 
Alternate Facility unless such fine or penalty is directly attributable to the negligence or willful 
misconduct of the Jurisdiction or its employees. 

 (c) All Acceptable Waste which is delivered or caused to be delivered by the 
Jurisdictions which is not accepted by the Company at the Facility or an Alternate Facility or 
which is rejected by the Company (other than pursuant to Section 3.2(a) shall constitute Diverted 
Waste and be counted in calculating the Minimum Annual Tonnage for all purposes of this 
Agreement.  

 (d) In the event that (i) a Forced Outage lasts more than sixty (60) days and 
the Company is not diligently and promptly pursuing a Cure of such Forced Outage, or (ii) the 
Company fails to reimburse the Jurisdictions the Alternate Facility Costs within sixty (60) days 
following delivery of an invoice requesting payment, such event(s) shall automatically constitute 
an Event of Default on the part of the Company under this Agreement.  

 (e) If, during a Billing Month, Acceptable Waste delivered by or on behalf of 
the Jurisdictions to the Facility or an Alternate Facility (in the case of a Forced Outage) is 
wrongfully rejected or, in accordance with Section 10.1(a), the Jurisdictions choose not to deliver 
Acceptable Waste to an Alternate Facility, then (i) the Jurisdictions shall not be obligated to pay 
the Company the Base Tipping Fee and the sum of the then applicable Unit Change in Law 
Cost(s) for such Tons of Diverted Waste wrongfully rejected by the Company (or such other 
Person in the case of an Alternate Facility) and (ii) the Company shall pay the Jurisdictions, 
within thirty (30) days after the end of the Billing Month, the positive difference, if any, between 
(A) the actual costs incurred by or on behalf of the Jurisdictions, subject to Cost Substantiation, 
to transport and dispose of such Diverted Waste, including transportation, fuel, labor and 
disposal fees, costs and expenses (including the cost, plus ten (10%), of additional overtime 
incurred by Jurisdictions’ employees, and additional charges of contractor(s) of the 
Jurisdiction(s)) incurred by or on behalf of the Jurisdictions, and, (B) the product of (x) the Tons 
of such Diverted Waste, multiplied by (y) the sum of the Base Tipping Fee and the sum of the 
then applicable Unit Change in Law Costs for such Billing Month. Additionally, the Company 
shall pay the Jurisdictions, within thirty (30) days following the end of the Billing Month, the 
Residue Disposal Credit or the Residue Disposal Rebate, as applicable, and the Change in Law 
Credit, if any, as calculated in accordance with Sections 4.4 and 4.5(d), respectively.

Section 10.2 Partial Reductions Due to a Forced Outage or Event of Force Majeure.  If 
an Event of Force Majeure or Forced Outage causes a reduction, but not a complete suspension 
in the ability of the Company to accept, Process or dispose of Acceptable Waste at the Facility or 
transport or dispose of Residue, then the Company shall (a) give preference and priority to 
Acceptable Waste delivered by or on behalf of the Jurisdictions in the use of any reduced 
capacity of the Facility, and (b) use reasonable efforts to accept and Process Acceptable Waste 
delivered to the Facility by or on behalf of the Jurisdictions (subject to the Company’s rejection 
rights under Section 3.2(a)) up to the reduced capacity of the Facility. 
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Section 10.3 Events of Default of the Company.  Each of the following shall constitute 
an Event of Default on the part of the Company toward the Jurisdictions under this Agreement: 

 (a) The Company fails to pay any amount when it is due and payable 
hereunder within the timeframe specified for such payment and such failure continues for a 
period of sixty (60) days after written notice by either Jurisdiction to the Company;  

 (b) The Company fails to comply with and perform any other term, covenant 
or agreement contained in this Agreement and such failure continues for a period of thirty (30) 
days (which period shall be extended if requested by the Company and the Company 
demonstrates to the reasonable satisfaction of the Jurisdictions that the Company is diligently 
and continuously pursuing a cure but such cure cannot reasonably be effected within thirty (30) 
days) after written notice to the Company specifying the nature of such failure and requesting 
that it be remedied;  

   (c) The Company or the Guarantor makes a general assignment for the benefit 
of creditors, files a petition in bankruptcy, is adjudicated insolvent or bankrupt, petitions or 
applies to any tribunal for any custodian, receiver or trustee for it or any substantial part of its 
property, commences any proceeding relating to it under any bankruptcy, reorganization, 
arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction 
whether now or hereafter in effect, or if there shall have been filed any such proceeding, in 
which an order for relief is entered or which is not dismissed for a period of sixty (60) days or 
more or if by any act indicates its consent to, approval of or acquiescence in any such petition, 
application or proceeding or order for relief or the appointment of any custodian, receiver of or 
any trustee for it or any substantial part of its property or suffers any such custodianship, 
receivership or trusteeship to continue undischarged for a period of sixty (60) days or more; 

  (d) The failure of the Guarantor to comply (subject to the permitted cure 
period set forth in Section 10.3(b)) with its obligations under the Guaranty in accordance with 
the terms and conditions therein;  

  (e) Termination of the Site Lease due to an Event of Default of the Company; 
or

  (f)  The persistent or repeated failure or refusal by the Company to (1) accept 
and Process Acceptable Waste delivered by or on behalf of the Jurisdictions to the Facility in 
accordance with this Agreement (irrespective of whether the Company is paying the Jurisdictions 
any damages, costs or fees under this Agreement), unless such failure or refusal is caused by an 
Event of Force Majeure, Jurisdiction Fault or Forced Outage (exclusive of intentional or willful 
acts of the Company) not exceeding thirty (30) consecutive days, or (2) pay any amounts due and 
payable to the Jurisdictions in excess of an aggregate amount of $5,000 after notice in 
accordance with this Agreement. For purposes of this Section 10.3(f), any occurrence of an 
Event of Default described in subsection (1) or (2) of this Section 10.3(f) within twenty (24) 
months of at least two prior occurrences of an Event of Default of a similar nature shall (i) 
notwithstanding anything in this Agreement to the contrary, not be subject to any cure or grace 
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period; and (ii) be deemed and constitute a persistent or repeated failure or refusal by the 
Company under the immediately preceding sentence of this Section 10.3(f).

 Section 10.4 Events of Default of Jurisdictions.  Each of the following shall constitute 
an Event of Default on the part of the Jurisdictions toward the Company under this Agreement: 

 (a) A Jurisdiction fails to timely pay the Acceptance Fee, the Excess Tonnage 
Fee, if applicable, or any other amount due and payable hereunder in accordance with this 
Agreement within the timeframe specified for such payment and such failure continues for a 
period of sixty (60) days after written demand from the Company to the Jurisdictions for such 
payment;  

 (b) A Jurisdiction fails to comply with and perform any other material term, 
covenant or agreement contained in this Agreement and such failure continues for a period of 
thirty (30) days (which period shall be extended if requested by the Jurisdiction and the 
Jurisdiction(s) demonstrate that it or they are pursuing a cure but such cure cannot reasonably be 
effected within thirty (30) days) after written notice to the Jurisdictions specifying the nature of 
such failure and requesting that it be remedied; or 

 (c) A Jurisdiction makes a general assignment for the benefit of creditors, 
files a petition in bankruptcy, is adjudicated insolvent or bankrupt, petitions or applies to any 
tribunal for any custodian, receiver or trustee for it or any substantial part of its property, 
commences any proceeding relating to it under any bankruptcy, reorganization, arrangement, 
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction whether now or 
hereafter in effect, or if there shall have been filed any such proceeding, in which an order for 
relief is entered or which is not dismissed for a period of sixty (60) days or more or if by any act 
indicates its consent to, approval of or acquiescence in any such petition, application or 
proceeding or order for relief or the appointment of any custodian, receiver of or any trustee for 
it or any substantial part of its property or suffers any such custodianship, receivership or 
trusteeship to continue undischarged for a period of sixty (60) days or more. 

Section 10.5 Remedies on Default.  Whenever any Event of Default has occurred and 
shall be continuing, any non-defaulting Party shall have the following rights and remedies: 

  (a) Upon thirty (30) Business Days prior written notice to the Company, if the 
Company is then in default, the Jurisdictions shall have the option to terminate this Agreement, 
unless (i) the Event of Default is fully cured prior to the expiration of such thirty (30) day period 
or (ii) during such thirty (30) day period, the Company has taken all necessary and appropriate 
steps that can be reasonably completed within such period and continues to proceed with 
uninterrupted reasonable diligence to Cure such Event of Default within a reasonable time 
thereafter (which, if the Event of Default is the payment of monies and results from restraint by a 
court or regulatory agency, shall mean the undertaking and prosecution of prompt, diligent, good 
faith efforts to remove such restraint);  

 (b) Upon thirty (30) Business Days prior written notice to the Jurisdictions, if 
the Jurisdictions are then in default, the Company shall have the option to terminate this 
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Agreement, unless (i) the Event of Default is fully cured prior to the expiration of such thirty 
(30) day period or (ii) during such thirty (30) day period, the Jurisdictions has taken all necessary 
and appropriate steps that can be reasonably completed within such period and continues to 
proceed with uninterrupted reasonable diligence to Cure such Event of Default within a 
reasonable period of time thereafter (which, if the Event of Default is the payment of monies and 
results from restraint by a court or regulatory agency, shall mean the undertaking and 
prosecution of prompt, diligent, good faith efforts to remove such restraint); 

 (c) Upon written notice to the Jurisdictions, if the Jurisdictions have failed to 
pay amounts owed to the Company under this Agreement, the Company shall have the option, 
within ninety (90) days thereafter after such demand without terminating this Agreement, to stop 
accepting Acceptable Waste delivered or tendered for delivery by the Jurisdictions, until such 
Event of Default is Cured or this Agreement is terminated.  

 Section 10.6 Change in Law.

  (a) Jurisdictions’ Termination Upon Maximum Change in Law Cost.  If one 
or more Change(s) in Law shall occur after the Effective Date having the effect, individually or 
collectively, of increasing the Company’s costs to perform the Work, the Parties shall proceed in 
accordance with Section 4.5.  If, the aggregate Unit Change in Law Cost(s) (as such Unit Change 
in Law Cost(s) may, in absence of actual values, may be reasonably estimated) for any Billing 
Month during the Term to equal or exceed Ten Dollars ($10.00) per Ton, as escalated by the 
Adjustment Factor each Contract Year (the “Maximum Change in Law Cost”), then, 
notwithstanding any obligation the Jurisdictions may otherwise have to pay their share to Cure 
the Change in Law on a per Ton basis under Sections 4.5(a) and (b), the Jurisdictions may, 
following receipt of a Company Change in Law Notice that would result in an amount equal to 
or exceeding such Maximum Change in Law Cost, terminate this Agreement with respect to the 
Jurisdictions’ by one hundred eighty (180) days prior notice from the Jurisdictions to the 
Company. Any such termination shall be without any termination damage, penalty or payment to 
the Company (including any amount relative to adjustment to the Acceptance Fee resulting from 
the Change(s) in Law) and the Company waives all claims to any such damage, penalty or 
payment. The Jurisdictions, however, shall be liable to pay the Company the amounts the 
Company has earned or accrued pursuant to Section 4.2 (exclusive of the adjustment to the 
Acceptance Fee relative to the Change in Law resulting in such Maximum Change in Law Cost, 
and subject to any set-offs or other credits to the Acceptance Fee) prior to the effective date of 
termination.  

  (b) Jurisdictions’ Termination Upon Maximum Unamortized Capital Cost.  If 
one or more Change(s) in Law occur that would necessitate a capital alteration or addition of a 
capital project to the Facility and which, after estimating the expected costs for such capital 
alteration or project, the unamortized portion of any such project is reasonably estimated to be 
greater than Two Million Dollars ($2,000,000), as escalated by the Adjustment Factor each 
Contract Year (the “Maximum Unamortized Capital Cost”), on or after September 30, 2025, then 
the Jurisdictions may, following receipt of a Company Change in Law Notice that would result 
in such Maximum Unamortized Capital Cost, terminate this Agreement with respect to the 
Jurisdictions’ by one hundred eighty (180) days prior notice from the Jurisdictions to the 
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Company. Any such termination shall be without any obligation of the Jurisdictions to pay such 
capital cost, and the Jurisdictions shall not be liable for any termination damage, penalty or 
payment to the Company (including any amount relative to adjustment to the Acceptance Fee 
resulting from the Change(s) in Law) and the Company waives all claims to any such damage, 
penalty or payment.  

  (c)  Company Termination Upon Change in Law.  If, the aggregate Unit 
Change in Law Cost(s) (as such Unit Change in Law Cost(s) may, in absence of actual values, 
may be reasonably estimated) for any Billing Month during the Term is equal to or exceeds the 
Maximum Change in Law Cost, then the Company may, following the Change in Law that 
would result in an amount equal to or exceeding such Maximum Change in Law Cost, terminate 
this Agreement with respect to the Company by one hundred eighty (180) days prior notice to the 
Jurisdictions. Upon such termination, the Site Lease and the Operating Lease will be terminated 
effective as of the date that the termination of this Agreement is effective. Any such termination 
shall be without any obligation of the Company to pay any termination penalty or payment to the 
Jurisdictions (except for any amounts otherwise due to the Jurisdictions under this Agreement or 
the Site Lease, or both). 

  (d) Payment of Excess Maximum Change in Law Cost.  If, as a result of one 
or more Change(s) in Law, the Jurisdictions or the Company have the right to terminate this 
Agreement pursuant to Section 10.6(a) or 10.6(c), respectively,] then either Party (either the 
Company or the Jurisdictions) may elect, by written notice to the other Party, to absorb and pay 
for the amount by which such Unit Change in Law Cost(s) exceeds the Maximum Change in 
Law Cost for each Billing Month throughout the Term; provided, however, if, during any Billing 
Month, the aggregate Unit Change in Law Cost(s) equal or exceed the Maximum Change in Law 
Cost, then the Jurisdictions or the Company, respectively, shall be permitted to terminate this 
Agreement under Section 10.6(a) or 10.6(c), respectively.

ARTICLE 11  Representation and Warranties.

Section 11.1 Representations and Warranties of the Jurisdictions.  Each Jurisdiction, 
severally and not jointly, represents and warrants to the Company that (a) this Agreement has 
been executed by authorized officers of the respective Jurisdiction, and has heretofore delivered 
to the Company evidence of such authority; (b) it has the full power and authority to execute and 
deliver this Agreement to the Company and to carry out the transactions contemplated hereby, all 
of which have been duly authorized in accordance with the laws of the Commonwealth of 
Virginia; and (c) there is no litigation pending, or to the knowledge of the respective Jurisdiction, 
threatened in writing, which questions this Agreement or which affect or may affect the 
transactions contemplated hereby. 

Section 11.2 Representations and Warranties of the Company.  The Company 
represents and warrants to the Jurisdictions that (a) this Agreement has been executed by an 
authorized officer of the Company, and has heretofore delivered to the Jurisdictions evidence of 
such authority; (b) the Company has the full power and authority to execute and deliver this 
Agreement to the Jurisdictions and to carry out the transactions contemplated hereby, all of 
which have been duly authorized in accordance with its governing documents; and (c) there is no 
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litigation pending or, to the knowledge of the Company, threatened, which questions this 
Agreement or which affect or which affects the transactions contemplated hereby. 

Section 11.3 Liability for Breach.  The Parties hereto shall be liable to each other in the 
manner and to the extent provided by Applicable Law for any loss or harm occasioned by the 
breach of any term, covenant, agreement, undertaking or obligation of this Agreement. Neither 
Party shall be liable to the other for consequential damages resulting from or arising out of this 
Agreement.  This Section 11.3 shall survive the earlier termination of expiration of this 
Agreement. 

ARTICLE 12 Conditions Precedent to Execution Date and Effective Date.

Section 12.1 Execution Date; Effective Date.  Notwithstanding any provision in this 
Agreement that may be interpreted or construed to the contrary,  

 (a)  the Parties shall neither be bound by the terms and conditions of this 
Agreement nor shall this Agreement have any force and effect unless and until:

  (i)  each Party shall have executed and delivered this Agreement, the 
Amendment to the Site Lease, in form and substance attached hereto as Exhibit A, and the 
Amendment to the Operating Lease, in form and substance attached hereto as Exhibit B, in each 
case, to the other Parties hereto;  

  (ii)  the Company has delivered to the Jurisdictions the Guaranty, in 
form and substance attached hereto as Exhibit D (the “Guaranty”), duly executed by Covanta 
Holding Corporation, a Delaware corporation and the parent company of the Company (the 
“Guarantor”), and delivered to the Jurisdictions, and

 (b)  the obligations of the Parties under this Agreement shall not begin until 
the Effective Date.  

ARTICLE 13   Company Covenants.

 Section 13.1 Permit Modifications.  Without the prior written consent of the 
Jurisdictions, during the Term, the Company shall not change, modify or amend any Permit 
which would, directly or indirectly, increase the steaming rate, increase maximum tonnage limits 
or otherwise allow the Company to accept or Process more Solid Waste at the Facility as is 
permitted under the Permits in effect as of the Execution Date.  

 Section 13.2 Supplemental Waste.  The Company shall only accept Acceptable Waste 
and Supplemental Waste at the Facility. For purposes of this Agreement, the term “Supplemental
Waste” means Solid Waste which requires special handling as listed on Schedule 5.

 Section 13.3 Facility Operations.  Subject to the more specific requirements and 
exceptions set forth in this Agreement, the Company shall: (a) provide continuous operation and 
maintenance of the Facility; (b) subject to the provisions of Sections 3.2(a), 9.1 and 10.1,
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receive, accept and Process all Acceptable Waste delivered by or on behalf of the Jurisdictions at 
the Facility; (c) manage, operate and maintain the Facility in accordance with Good Engineering 
Practice and in compliance with all Applicable Laws and applicable industry standards and will 
maintain the Facility and the Facility Site in a clean, neat, and orderly and litter free condition; 
(d) maintain the Facility Site, including roads, grounds and other appurtenances in good repair 
and in a neat, orderly and litter-free condition; (e) operate, maintain, repair and replace radiation 
detection equipment and systems in existence at the Facility to comply with the more stringent of 
(i) the standards and requirements set forth on Schedule 7 or (ii) Applicable Law; and (f) operate, 
maintain, repair and replace the Facility and all its appurtenances as necessary and appropriate to 
satisfy its obligations pursuant to this Agreement and in accordance with Good Engineering 
Practice.  Unless otherwise expressly provided for herein, the Company shall be solely 
responsible, at its sole cost and expense, for all means, methods, techniques, sequences, 
procedures and safety programs in connection with the performance of its obligations hereunder. 
The Company shall have the exclusive right to contract with all other haulers (other than with 
haulers who collect Acceptable Waste within the City or County by or on behalf of the 
Jurisdiction(s)) and Governmental Authorities (other than the Jurisdictions or arrangements or 
contracts (whether oral or written) between the Jurisdiction(s) with governmental agencies or 
units in effect as of the Execution Date) in delivering Acceptable Waste to the Facility.  

 Section 13.4. Community Outreach.  During the Term, the Company shall continue to 
maintain its community outreach programs that are reasonably equivalent to or better than the 
Company’s community outreach programs in effect on the Execution Date.  

 Section 13.5 Meetings with the Jurisdictions; Access to the Facility; Inspection and 
Reporting.

  (a) Meetings with the Jurisdictions. If requested by the Jurisdictions, the 
Company shall hold monthly meetings with the Jurisdictions and such other Persons requested 
by the Jurisdictions at the Facility or such other place specified by the Jurisdictions within the 
City or the County.

  (b) Access to the Facility. The Company shall provide the Jurisdictions and 
their respective representatives and agents (subject to the execution by such representatives and 
agents of the Confidentiality Agreement) upon reasonable notice and with the full cooperation of 
the Company, access to and rights to visit and conduct a site review of the Facility and the 
Facility Site during normal business hours for any reason, including to conduct a review of the 
Facility as has historically been conducted by the Jurisdictions’ consulting engineer(s) during the 
three (3) year period immediately preceding the Execution Date.  

  (c) Monthly Reporting. On or before the tenth (10th) day of each Billing 
Month, the Company shall deliver the Monthly Report to each Jurisdiction in as many copies as 
reasonably requested by either of them.  At the request of any Jurisdiction, or both, the Company 
shall supply the data and information contained in the Monthly Report in an electronic format 
acceptable to such requesting Party. 
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  (d) Tours. The Company shall schedule and provide tours of the Facility and 
Facility Site upon reasonable notice by any Jurisdiction; provided, however, subject to Section 
13.8, no such tours of the Facility and the Facility Site may include any direct competitors of the 
Company.  Any Jurisdiction may schedule as many tours as desired upon reasonable notice to the 
Company, provided that any such tours shall not unreasonably interfere with Facility operations 
or construction of capital projects being constructed.  Literature describing the Facility and its 
operation, if provided by a Jurisdiction, shall be distributed by the Company and its 
representatives during the tour and to the general public.  The Company shall also secure, 
maintain and supply a sufficient number of clean hardhats and safety glasses for use by tour 
groups when touring the Facility and the Facility Site. The Company shall replace such hardhats 
and safety glasses as appropriate in order to maintain good public relations. 

 Section 13.6  Jurisdiction-Requested Improvements.  The Company shall make capital  
improvements to the Facility requested by the Jurisdictions and agreed to by the Company.  At 
the Jurisdictions’ request, the Company will pay or finance the cost of such improvements 
(including without limitation the cost of financing, overhead and reasonable profit), which 
improvements shall be agreed upon by the Company and the Jurisdictions prior to 
implementation of the capital improvement and the Jurisdictions will reimburse the Company for 
the agreed upon cost of the improvement in equal annual installments, based upon the useful life 
of the equipment or improvement installed, or as otherwise agreed to by the Parties. If the entire 
amount of the cost of a capital improvement requested pursuant to this Section 13.6 is not paid 
by the later to occur of (i) the last day of the Term, or (ii) the last date of the Site Lease, the 
Jurisdictions shall pay the Company the remaining amount within sixty (60) days following 
expiration of such applicable date. The Jurisdictions shall retain the option to finance the agreed 
upon improvement, provided that the plan of financing is reasonably acceptable to the Company. 

Section 13.7  Transfer of Facility Documentation Upon Termination or Expiration of the 
Site Lease. In the event that the Site Lease is terminated or expires at the end of the Site Lease 
Term, the Company shall, at least thirty (30) days prior to the expiration of the Site Lease Term 
or, as applicable, no later than one week following the Jurisdictions’ notice of termination to the 
Company following an Event of Default by the Company under the Site Lease, deliver to the 
Jurisdictions’ copies of all Facility drawings, equipment operation and maintenance manuals and 
other manuals, reports, as-built drawings, specifications, maps, photographs and permits and 
permit applications. This Section 13.7 shall survive the earlier termination or expiration of this 
Agreement for a period of one (1) year following expiration of the Site Lease Term.  

Section 13.8   Tours and Operations Transition. On and after the occurrence of an Event 
of Default by the Company, or, as applicable, at least fifteen (15) months prior to the expiration 
of the Term, the Company shall (a) fully cooperate with the Jurisdictions in providing access to 
the Facility and Facility Site to potential subsequent operator(s) of the Facility to tour and 
visually observe the Facility and the Facility Site (both inside and outside the Facility) as often as 
may be reasonably requested by the Jurisdictions, provided that such access to the Facility and 
the Facility Site shall not unreasonably interfere with the Company’s operation and maintenance 
of the Facility, and (b) subject to any non-compete agreement between the Company and the 
applicable supervisor or manager, not restrict its managers performing services at the Facility 
from being fully available to the Jurisdictions or potential successor operator for employment or 
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attempted employment by the Jurisdictions or potential successor operators if the Site Lease is 
terminated or will expire or has expired.  The Company shall not restrict Facility personnel from 
meeting with the Jurisdictions after work hours or any potential successor operator, or, subject to 
any non-compete agreements between the Company and the applicable supervisor or manager, 
interfere with their acceptance of offers of employment by the City, the County or any potential 
successor operator(s) during such periods.  The Company agrees that the Jurisdictions shall be 
permitted to provide to any potential subsequent operator(s) any and all information provided to 
the Jurisdictions by the Company for the Monthly Report(s) or otherwise obtained by the 
Jurisdictions. This Section 13.8 shall survive the earlier termination or expiration of this 
Agreement for a period of one (1) year following expiration of the Site Lease Term.  

ARTICLE 14   Miscellaneous.

 Section 14.1 Governing Law. The laws of the Commonwealth of Virginia (excluding 
the conflicts of law principles thereof) shall govern the validity, interpretation, construction and 
performance of this Agreement.  

 Section 14.2 Consent of Jurisdiction.  Each Party, by execution of this Agreement, (a) 
hereby irrevocably submits to the exclusive jurisdiction of the Alexandria Circuit Court, the 
Arlington Circuit Court and the United States District Court for the Eastern District of Virginia 
for the purpose of any action arising out of or based upon this Agreement or relating to the 
subject matter hereof or thereof or the transactions contemplated hereby or thereby, (b) hereby 
waives, and agrees to cause each of their respective Affiliates to waive, to the extent not 
prohibited by Applicable Law, and agrees not to assert, and agrees not to allow any of their 
respective Affiliates to assert, by way of motion, as a defense or otherwise, in any such action, 
any claim that such party is not subject personally to the jurisdiction of the above-named courts, 
that such party’s property is exempt or immune from attachment or execution, that any such 
proceeding brought in one of the above-named courts is improper, or that this Agreement, or the 
subject matter hereof or thereof, may not be enforced in or by such court, and (c) hereby agrees 
not to commence or to permit any of their respective affiliates to commence any action arising 
out of or based upon this Agreement or relating to the subject matter hereof or thereof other than 
before one of the above-named courts nor to make any motion or take any other action seeking 
or intending to cause the transfer or removal of any such action to any court other than one of the 
above-named courts whether on the grounds of inconvenient forum or otherwise.  Each party 
hereby consents to service of process in any such proceeding in any manner permitted by the 
Commonwealth of Virginia and agrees that service of process by registered or certified mail, 
return receipt requested, at the address specified pursuant to Section 14.7 hereof is reasonably 
calculated to give actual notice. 

Section 14.3 Entire Agreement.  Except for the Site Lease, Operating Lease and Power 
Purchase Agreement, this Agreement merges and supersedes all prior negotiations, 
representations and agreements among the Parties.  This Agreement constitutes the entire 
agreement among the Parties in respect of the subject matter hereof. 

Section 14.4 Waiver.  No delay in exercising or failure to exercise any right or remedy 
accruing to or in favor of any Party hereunder shall impair any such right or remedy or constitute 
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a waiver thereof.  Every right and remedy given hereunder or by law may be exercised from time 
to time and as often as may be deemed expedient by the parties hereto. 

Section 14.5 Modifications.  This Agreement may not be modified or amended except 
in writing and signed by or on behalf of both parties by their duly authorized officers.  

Section 14.6 Successors and Assigns.  This Agreement shall inure to the benefit of and 
bind the respective successors and permitted assigns of the parties hereto. 

Section 14.7 Notices.  All written notices, consents, reports and other documents 
required or permitted under this Agreement shall be in writing and shall be deemed to have been 
given when (a) delivered by hand or nationally recognized commercial courier service, (b) 
deposited in the mails, postage prepaid, registered or certified mail, return receipt requested, or 
(c) sent by electronic mail to the Party to whom notice is being given at its electronic mail 
address set forth below (with follow up copy sent by any of the aforesaid means).  Any Party 
may change its address by written notice similarly given. 

If to the City:  

   City of Alexandria, Virginia 
   City Hall 
   301 King Street 
   Alexandria, Virginia 22313 
   Attention: City Manager 
   Email: rashad.young@alexandriava.gov 

  With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: Director of Transportation and Environmental Services 
   Email: rich.baier@alexandriava.gov 

With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: City Attorney 
   Email: james.banks@alexandriava.gov 
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  If to the County:  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: Director, Department of Environmental Services 
   Email: des@arlingtonva.us

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: County Manager 
   Email: countymanager@arlingtonva.us 

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard, Ste 403 
   Arlington, Virginia 22201 
   Attention: County Attorney 
   Email: cao@arlingtonva.us 

  If to the Company: 

  Covanta Alexandria/Arlington, Inc.  
  c/o Covanta Energy Corporation  
  445 South Street 
  Morristown, New Jersey 07960 
  Attention: Timothy J. Simpson, General Counsel 
  Email: tsimpson@covantaenergy.com 

Section 14.8 Further Actions.  Each Party shall, at its own cost and expense, execute 
any and all certificates, documents and other instruments, and take such other further actions as 
may be reasonably necessary to give effect to the terms of this Agreement. 

Section 14.9 Counterparts.  This Agreement may be executed in several counterparts, 
any one of which shall be considered to be an original hereof for all purposes. 

Section 14.10 Severability.  In the event that any of the provisions, portions, or 
applications of this Agreement is held to be unenforceable or invalid by any court of competent 
jurisdiction, the validity and enforceability of the remaining provisions, portions, or applications 
thereof shall not be affected thereby. 
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Section 14.11 Rights of Third Parties.  Nothing in this Agreement is intended to confer 
any right on any person other than the parties to it and their respective successors and assigns nor 
is anything in this Agreement intended to modify or discharge the obligation or liability of any 
third person to any Party or give any third person any right of subrogation or action over or 
against any Party to this Agreement. 

 Section 14.12 Assignment.  This Agreement shall not be assigned by the Company 
without the prior written consent of the Jurisdictions and the Company shall not enter into any 
contractual agreement with a third party for the delegation to such third party of performance 
obligations of the Company of any part of this Agreement without the prior written consent of 
the Jurisdictions, which consent may be withheld by each Jurisdiction in its sole discretion; 
provided, however, the Company may, without such consent, assign its interest and obligations 
hereunder to (a) a Person acquiring all or substantially all of the business and assets of the 
Company by merger, consolidation, transfer of assets or otherwise or (b) an Affiliate.  Any other 
assignment of this Agreement by the Company without the express written consent and approval 
of the Jurisdictions, except as expressly recognized herein, shall be null and void at inception.  
Each Jurisdiction may assign this Agreement without the prior written consent of the Company 
to a successor by merger or consolidation or a validly constituted agency or authority of the 
Commonwealth of Virginia, a duly created municipal corporation or authority or similar entity 
created by the City, the County or by Virginia legislation. 

Section 14.13 Headings for Convenience.  The headings in this Agreement are for 
convenience and reference only and in no way define or limit the scope or content of this 
Agreement or in any way affect its provisions. 

Section 14.14 Liability of Officers and Employees.  No member of the City Council or   
County Board, nor any director, officer, agent, consultant, trustee, representative or employee of 
any Jurisdiction or the Company shall be charged personally by the other or held contractually 
liable thereto under any term or provision of this Agreement, because of any Party’s execution or 
attempted execution or because of any breach or alleged breach thereof; provided, however, that 
all Persons remain responsible for any of their own criminal actions. 

Section 14.15 Pledge of Credit.  The Company shall not pledge the City’s or the 
County’s credit or make it a guarantor of payment or surety for any contract, debt, obligation, 
judgment, lien or any form of indebtedness.  The Company further warrants and represents that it 
has no obligation or indebtedness that would materially impair its ability to fulfill the terms of 
this Agreement. This Agreement shall not constitute a pledge of the full faith and credit of the 
City or the County in violation of Section 10 of Article X of the Constitution of Virginia or a 
bond or debt of the City or the County within the meaning of Section 10 of Article VII of the 
Constitution of Virginia. 

Section 14.16  Specific Performance. If there is an Event of Default on the part of the 
Company pursuant to Section 10.3 or if the Company is in breach of its obligations under the 
Agreement, then the Parties agree that specific performance is an appropriate remedy and the 
Jurisdictions shall have the right of injunctive relief giving effect to their rights under this 
Agreement, in addition to any and all other rights and remedies provided hereunder.  The Parties 
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agree that since, inter alia, the Facility is critical to the Jurisdictions’ solid waste management 
plans and, in the interest of public health and safety, the Company’s continuing and 
uninterrupted acceptance and Processing of the Jurisdictions’ Acceptable Waste at the Facility 
throughout the Term is a fundamental obligation of the Company, and such obligations of the 
Company serve as the basis upon which the Jurisdictions are entering into this Agreement to 
enable the Jurisdictions to provide for the disposal of Acceptable Waste generated in the 
Jurisdictions without landfilling. Accordingly, the Parties acknowledge and agree that (a) any 
such Event of Default or breach by the Company of any of its obligations under this Agreement 
would cause irreparable injury to the Jurisdictions, (b) the remedies at law for any such Event of 
Default or breach, including monetary damages, are inadequate compensation for the 
Jurisdictions, (c) the Company’s continued and uninterrupted accepting and Processing of the 
Jurisdictions' Acceptable Waste at the Facility is in the best interest of the public, and (d) any 
defense that a remedy at law would be adequate to compensate the Jurisdictions for an Event of 
Default by the Company is waived by the Company in any action for specific performance. 

[Signature Page Follows] 
16375137_12.DOC
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the day and year first above written.

ATTEST:     CITY OF ALEXANDRIA, VIRGINIA  

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 
   

ATTEST:     ARLINGTON COUNTY, VIRGINIA  

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 

   
ATTEST:     COVANTA ALEXANDRIA/ARLINGTON, INC. 

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 

[Signature Page to Waste Disposal and Service Agreement]  
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LIST OF SCHEDULES AND EXHIBITS

Schedules

Schedule 1  Initial Delivery Schedule 

Schedule 2  Base Tipping Fee, Excess Tonnage Tip Fee and Adjustment Factor 

Schedule 3  Form of Company Invoice 

Schedule 4  Unacceptable Waste Definition 

Schedule 5  Supplemental Waste Definition 

Schedule 6  Monthly Reports 

Schedule 7  Radiation Detection Standards and Requirements 

Schedule 8  Monthly Shortfall Fee and Most Favored Nation Calculation Examples 

Exhibits

Exhibit A  Amendment to Site Lease 

Exhibit B  Amendment to Operating Lease 

Exhibit C-1  Hauler Rules and Regulations 

Exhibit C-2  Vehicle Identification Procedure 

Exhibit C-3  Resident Area Rules and Regulations  

Exhibit D  Guaranty 

Exhibit E  Form of Confidentiality Agreement  
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Schedule 1*

Initial Delivery Schedule 

Month Minimum�Monthly Excess�Monthly
Tonnage Tonnage

Jul 4,330.00 6,560.00
Aug 4,200.00 5,890.00
Sep 4,370.00 6,020.00
Oct 4,170.00 5,890.00
Nov 4,100.00 5,300.00
Dec 3,790.00 5,500.00
Jan 3,320.00 4,650.00
Feb 2,610.00 3,930.00
Mar 4,060.00 5,940.00
Apr 5,230.00 6,820.00
May 4,900.00 6,780.00
Jun 4,920.00 6,720.00

Total 50,000.00 70,000.00

* This Schedule 1 may be amended by the Jurisdictions in their sole and absolute 
discretion, pursuant to and in accordance with the terms of Section 2.2 of the Waste Disposal and 
Service Agreement.  During the Initial Term and, if applicable, the Renewal Term (but in no 
event during the Extended Term), as adjusted in accordance with the terms of Section 2.2, the 
“Minimum Annual Tonnage” shall be the sum of the Minimum Monthly Tonnages reflected in 
this Schedule 1 and the “Excess Annual Tonnage Threshold” shall be the sum of the Excess 
Monthly Tonnages reflected in this Schedule 1.  During the Extended Term, the “Minimum 
Annual Tonnage” shall be equal to zero and the “Excess Annual Tonnage Threshold” shall be 
determined in accordance with Section 2.2(c).
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Schedule 2

Base Tipping Fee, Excess Tonnage Tip Fee and Adjustment Factor 

Term Contract Start End Base Excess�Tonnage
Year Tipping Tip

"n" Fee Fee�(a)

Initial 0 1/1/2013 6/30/2013 $42.00 $5.00
Term 1 7/1/2013 6/30/2014 $43.16 $5.14

2 7/1/2014 6/30/2015 $44.34 $5.28
3 7/1/2015 6/30/2016 $45.56 $5.42
4 7/1/2016 6/30/2017 $46.81 $5.57
5 7/1/2017 6/30/2018 $48.10 $5.73
6 7/1/2018 6/30/2019 $49.42 $5.88

Renewal 7 7/1/2019 6/30/2020 $60.46 $6.05
Term 8 7/1/2020 6/30/2021 $62.12 $6.21

9 7/1/2021 6/30/2022 $63.83 $6.38
10 7/1/2022 6/30/2023 $65.59 $6.56
11 7/1/2023 6/30/2024 $67.39 $6.74
12 7/1/2024 6/30/2025 $69.24 $6.92
13 7/1/2025 9/30/2025 $71.14 $7.11

Extended 13 10/1/2025 6/30/2026 $0.00 $7.11�+�EOBTF
Term 14 7/1/2026 6/30/2027 $0.00 $7.31�+�EOBTF

15 7/1/2027 6/30/2028 $0.00 $7.51�+�EOBTF
16 7/1/2028 6/30/2029 $0.00 $7.72�+�EOBTF
17 7/1/2029 6/30/2030 $0.00 $7.93�+��EOBTF
18 7/1/2030 6/30/2031 $0.00 $8.15�+�EOBTF
19 7/1/2031 6/30/2032 $0.00 $8.37�+�EOBTF
20 7/1/2032 6/30/2033 $0.00 $8.60�+�EOBTF
21 7/1/2033 6/30/2034 $0.00 $8.84�+�EOBTF
22 7/1/2034 6/30/2035 $0.00 $9.08�+�EOBTF
23 7/1/2035 6/30/2036 $0.00 $9.33�+�EOBTF
24 7/1/2036 6/30/2037 $0.00 $9.59�+�EOBTF
25 7/1/2037 6/30/2038 $0.00 $9.85�+�EOBTF
26 7/1/2038 12/31/2038 $0.00 $10.12�+�EOBTF

(a)�"EOBTF"�equals�the�Base�Tipping�Fee�in�effect�in�the�Contract�Year�in�which�the�
Jurisdictions�exercised�the�Extension�Option,�without�escalation�or�adjustment�throughout�
the�Extended�Term.

The “Adjustment Factor” for Contract Year “n” (see the table above for values of “n”) is equal
to:

AFn = (1.0275)n.
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Schedule 3

Form of Company Invoice 

[Attached]
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Schedule 4

Unacceptable Waste Definition 

Unacceptable Waste shall include the materials (A) if present in concentrations or 
quantities that, in the reasonable judgment of the Company, (1) would pose a substantial threat to 
public health or safety, (2) may cause applicable air quality or water effluent standards to be 
violated by the normal operation of the Facility, or (3) have a reasonable possibility of adversely 
affecting the operation of the Facility in any material respect, and (B) if the concentrations or 
quantities exceed those normally found in Solid Waste generated in residential, commercial or 
light industrial areas.  No material shall constitute Unacceptable Waste unless it is listed on this 
Schedule 4 (Unacceptable Waste) or the Company has notified the Jurisdictions in writing that 
the material constitutes Unacceptable Waste and the Jurisdictions agree in writing to add such 
material to this Schedule 4 in accordance with Section I below. 

A. Explosives

Dynamite 
Hand grenades 
Blasting caps 
Shotgun shells 
Any other explosives 
Fireworks

B. Liquid Wastes

Gasoline Alcohol 
Kerosene Acids 
Turpentine Hydraulic oil 
Waste oil Petroleum 
Ether Caustics 
Naphtha Sewage or process wastewaters 
Acetate Leachate 
Solvents Sewage sludge
Paints Inflammable or volatile liquids 
Fungicides  Insecticides 

C. Demolition Debris

Aggregate
Brick
Stone
Cement 
Gravel
Sand
Porcelain
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Structural clay products 
Soil
Asbestos
Cement roofing materials 
Materials that cannot be shredded at the Facility
Plaster
Creosote treated lumber or telephone poles 
Drywall
Other noncombustible demolition debris 

D. Miscellaneous Materials

Offal
Tar
Asphalt
Sealed drums 
Pressurized containers 
Batteries 
Automobile parts 
Tree stumps 
Tree limbs or logs greater than 4 to 6-feet in length & 6” to 8 ” in diameter 
(thickness)

E. Tires

Tires mounted on rims 
Tires whose rims exceed 16 ½” 

F.  Pathological or Infectious Waste (Medical Waste)

G. Hazardous Waste -- As defined under federal, Virginia and local laws and 
regulations

H. White Goods items containing ozone depleting substances such as 
Chlorofluorocarbons (CFCs) and Hydrochlorofluorocarbons (HCFCs) 
with common names such as “Freon” and Refrigerants (“R-12”).  These 
white goods include: 

   Refrigerators  Water coolers 
   Freezers  Dehumidifiers 
   Ice makers 
   Air conditioners (window, motor vehicle, other type) 

Note: Loads whose major components are acceptable non-combustible metal items (“white 
goods”) must off-load to the Facility’s metal box as directed by the Covanta tipping floor 
attendant.  “White goods” items to be directed to the metal box include, but are not limited to:  
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 appliances, water heaters, metal furniture and equipment, etc. 

 Haulers who transport appliances with motors that may have capacitors  
 containing PCBs may be required, at the discretion of CAAI, to certify 
 that these capacitors have been removed before disposal. 

I. Upon the written request of the Company, the Jurisdictions shall consider 
in good faith any information concerning materials that the Company, 
proposes be classified as Unacceptable Waste.  The Parties to the 
Agreement may by mutual written agreement add additional items to this 
Schedule 4 (Unacceptable Waste). 
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Schedule 5

Supplemental Waste Definition 

“Supplemental Waste” means waste, other than Hazardous Waste, which requires special 
handling and is received at the Facility from generators and suppliers according to contracts 
negotiated and entered into solely between the Company or its authorized agent and said 
generators and suppliers and / or representatives, including, but not limited to, the following: 

i. Items suitable for human, plant, or animal use, consumption and / or application whose 
shelf-life has expired or which the generator wishes to remove from the market and 
wishes to ensure proper destruction, including but not limited to off-specification or 
expired consumer-packaged products and pharmaceuticals, returned goods and controlled 
substances.

ii. Consumer-packaged products intended for human or animal use and / or application but 
not consumption. 

iii. Materials generated in the manufacture of items in the categories above that are or 
contain commercially useless (i.e. expired, rejected or spent) or finished products not yet 
formed or packaged for commercial distribution. 

iv. Packaging materials, natural and synthetic fibers, clothing, floor coverings of all types, 
fabric remnants and empty containers (including but not limited to items such as aprons, 
gloves, floor sweepings and paints). 

v. Waste materials that contain oil form routine clean-up of industrial or commercial 
establishments and machinery (such as non-tern or specialty filters) or the oil-
contaminated materials used in the clean-up of spills of used or virgin petroleum products 
in transit or storage, and which are liquid-free (including but not limited to items such as 
rags, lint’s and absorbent materials). 

vi.  Waste materials generated by manufacturing, industrial, commercial or agricultural 
activities.

vii. Confidential documents (including but not limited to business records, lottery tickets, 
event tickets and microfilm). 

viii. Contraband which may be disposed of at the request of appropriately authorized local, 
state, or federal governmental agencies. 

ix. Waste materials originating at airports, seaports or other locations and regulated for 
disposal by the United State Department of Agriculture. 

In the event the Company wishes to dispose of Supplemental Waste not specifically listed in 
this definition, the Company shall first obtain the prior written approval of the Public Works 
Official for each Jurisdiction that such waste falls within the definition of Supplemental Waste 
herein.  Such written approval shall be given or withheld within 72 hours following receipt by 
the Jurisdictions of a Company’s written request therefore, and shall not be unreasonably 
withheld or delayed.
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Schedule 6

Monthly Reports 

� Production & Performance Summary 
1. Production

� Refuse Received (Tons) 
� Refuse Processed (Tons) 
� Refuse Bypassed (Tons) 
� Supplemental Waste (Tons) 
� Refuse Transferred (Tons) 
� Ash (Tons) 
� Ferrous (Tons) 
� Steam (klbs) 
� Gross Electrical Generation 
� Net Electrical Generation 

2. Utilities Usage 
� In-Plant Power (MWH) 
� Purchased Power (MWH) 
� Auxiliary Fuel Oil (kgals) 
� Waste Water (kgals) 
� Boiler Make-up (kgals) 
� Pebble Lime (Tons) 
� Dolomitic Lime (Tons) 
� Ammonia (klbs) 
� Carbon (Tons) 

3. Performance 
� Refuse HHV (Btu/lb) 
� Refuse Processed (Reference Tons) 
� Gross Energy (KWH/Ref Ton) 
� In-Plant Electricity (KWH/Ref Ton) 

� HHV Calculation Sheet 
1. Data Inputs 

� Refuse Processed (Tons) 
� Total Operating Time – All Units (Hours) 
� Boiler No. 1 Steam Production (klbs) 
� Boiler No. 2 Steam Production (klbs) 
� Boiler No. 3 Steam Production (klbs) 
� Boiler No. 1 Steam Temperature (°F) 
� Boiler No. 2 Steam Temperature (°F) 
� Boiler No. 3 Steam Temperature (°F) 
� Boiler No. 1 Steam Pressure (°F) 
� Boiler No. 2 Steam Pressure (°F) 
� Boiler No. 3 Steam Pressure (°F) 
� Boiler Feedwater Temperature (Average °F) 
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� Boiler No. 1 Economizer Exit Gas Temperature (Average °F) 
� Boiler No. 2 Economizer Exit Gas Temperature (Average °F) 
� Boiler No. 3 Economizer Exit Gas Temperature (Average °F) 
� Auxiliary Fuel Usage (kgals) 

2. Enthalpies
� Main Steam (Btu/lb) 
� Feedwater (Btu/lb) 

3. Calculations
� Percent Excess Air from Percent O2 (%) 
� Total Boiler Steam Heat Output (Btu) 
� Reference Steam Production due to Auxiliary Fuel (lbs) 
� Reference Total Steam Production from Refuse (lbs) 
� Specific Steam Ratio (lb steam/reference lb fired) 
� HHV Raw Database Curve (Btu/lb) 

4. Adjustments 
� Economizer Gas Temperature (Btu/lb) 
� Heated Combustion Air Temperature (Btu/lb) 
� Ambient Air Temperature (Btu/lb) 
� Excess Air (Btu/lb) 
� Subtotal of Adjustments (Btu/lb) 
� Net HHV (Btu/lb) 

5. Total Heat Input (mmBtu/Hr/Unit) 
� Percent of M.C.R. 

6. Estimated Boiler Efficiency 
� Monthly Production Report (Daily Breakdown) 

1. Waste Received (Tons) 
2. Boiler No. 1 Processed Tonnage 
3. Boiler No. 2 Processed Tonnage 
4. Boiler No. 3 Processed Tonnage 
5. Total Processed Tonnage 
6. Measured Pit Inventory (Tons) 
7. Ferrous Recovery (Tons) 
8. Ash Shipped (Tons) 
9. Waste Rejected (Tons) 
10. Boiler No. 1 Steam Production (Tons) 
11. Boiler No. 2 Steam Production (Tons) 
12. Boiler No. 3 Steam Production (Tons) 
13. Make-up Water (gallons) 
14. Gross Turbine Generator No. 1 Output (kWhrs) 
15. Gross Turbine Generator No. 2 Output (kWhrs) 
16. On-peak Power Sold (kWhrs) 
17. Off-peak Power Sold (kWhrs) 
18. Total Power Sold (kWhrs) 
19. On-Peak Power Used (kWhrs) 
20. Off-Peak Power Used (kWhrs) 
21. Total Power Used (kWhrs) 
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22. Total Power Purchased (kWhrs) 

� Tipping Floor Inspection Summary with Notices of Violation Issued 
� Jurisdictional & Spot Waste Quantity Report 
� Jurisdictional Breakdown Report 
� Cooling Tower Makeup Quantity 
� Boiler Availability Report 
� Turbine Availability Report 
� Facility Downtime & Projects Report 

1. Downtime Summary 
2. Work Order Summary 
3. Mechanical Repair Summary 
4. Electrical & Instrumentation Repair Summary 
5. CEMS System Repair Summary 
6. Summary of Environmental Activities (Significant Events, Documentation of 

Recordable/Recordable Excused/Notices of Violation, etc.)
7. Ash pH Testing Levels 
8. Summary of Peak Power Performance 
9. Summary of Safety Events (OSHA Recordable Incidents, Safety Themes, etc.) 

� Boiler Gas Temperature Reports 
� Training Reports 
� Monthly CEMS Data for All Boilers  

1. Steam Flow (klbs/hr) 
2. Sulfur Dioxide (SO2) Economizer Outlet (ppmc) 
3. Sulfur Dioxide (SO2) Stack Inlet (ppm) 
4. Carbon Monoxide (CO) Stack Inlet (ppm) 
5. Nitrogen Oxides (NOx) Stack Inlet (ppm) 
6. Opacity (%) 
7. Fabric Filter Inlet Temperature (°F) 
8. Carbon Injection Rate (lbs/hr) 
9. Lime Flow (gal/min) 

� Stack Testing Results (Annually) 
� Title V Permit Documentation(Semi Annual and Annual Reports to DEQ) 
� Characterization of Ash Residue Testing Documentation (TCLP Test Results) 
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Schedule 7

Radiation Detection Standards and Requirements 

[Attached]
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Schedule 8 

Shortfall Fee/Rebate and Most Favored Nation Calculation Examples

The following examples illustrate the application of the Monthly Shortfall Fee, Annual 
Shortfall Fee Rebate and Annual Shortfall Fee (Section 4.6) and most favored nation provision 
(Section 4.9) in certain cases. These examples are given for illustrative purposes only and reflect 
a few, but not all, potential circumstances. 

A. Delivery Shortfall. The following four examples illustrate the application of the delivery 
shortfall provision (Section 4.6) in certain cases. These examples are given for illustrative 
purposes only and reflect a few, but not all, potential circumstances. 

Delivery Shortfall Example 1 Assumptions: For purposes of Example 1 the assumed actual 
tonnage delivered during a Contract Year, Minimum Monthly Tonnages, Monthly Shortfall 
Tonnages and Monthly Shortfall Fees are provided in Table 1 below.  The assumed Base Tipping 
Fee is assumed to be $43.16/Ton, the Change in Law Charge is $1.50/ton from July 1 through 
October 31 and is assumed to increase to $2.00/ton for the remainder of the Contract Year.  For 
this example, it is also assumed there are no deliveries to an Alternate Facility and there is no 
Diverted Waste. 

Table 1: Example 1 – Shortfall Payments 

Month Actual Minimum Monthly Monthly Change in Law Weighted
Jurisdiction Monthly Shortfall Shortfall (CIL) Charge Average
Tonnage Tonnage Tonnage Fee ($/Ton) CIL Unit Cost

Jul 4,335.25 4,330.00 0.00 $0.00 $1.50 $0.00
Aug 4,214.31 4,200.00 0.00 $0.00 $1.50 $0.00
Sep 4,070.22 4,370.00 299.78 $0.00 $1.50 $1.00
Oct 4,800.50 4,170.00 0.00 $0.00 $1.50 $0.00
Nov 4,105.00 4,100.00 0.00 $0.00 $2.00 $0.00
Dec 3,815.56 3,790.00 0.00 $0.00 $2.00 $0.00
Jan 3,532.19 3,320.00 0.00 $0.00 $2.00 $0.00
Feb 2,613.24 2,610.00 0.00 $0.00 $2.00 $0.00
Mar 3,910.72 4,060.00 149.28 $0.00 $2.00 $0.66
Apr 5,400.00 5,230.00 0.00 $0.00 $2.00 $0.00
May 5,007.30 4,900.00 0.00 $0.00 $2.00 $0.00
Jun 4,958.89 4,920.00 0.00 $0.00 $2.00 $0.00

Total 50,763.18 50,000.00 449.06 $0.00 $1.66

1 Annual Shortfall Tonnage 0.00 tons
2 Aggregate Monthly Shortfall Tonnage 449.06 tons
3 Annual Shortfall Calculation $0.00
4 Sum of Monthly Shortfall Fees $0.00
5 Base Tipping Fee $43.16 $/ton
6 Weighted Average Unit Change in Law Cost $1.66 $/ton
7 Sum of line 5 and 6 $44.82 $/ton
8 Annual Shortfall Fee Due Company $0.00
9 Annual Shortfall Rebate Due the Jurisdictions $0.00
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During this Contract Year there was a Monthly Shortfall Tonnage of 299.78 tons in September 
and 149.28 tons in March.  Since the actual Jurisdiction tonnage in both months is greater than 
the 80% of the respective Minimum Monthly Tonnages, no Monthly Shortfall Fees were due.

For the Contract Year, since the difference between (A) the Minimum Annual Tonnage of 
50,000 tons and (B) the sum of the aggregate Tons of Acceptable Waste delivered of 50,763.18, 
is a negative 763.18 tons, the Annual Shortfall Calculation is equal to zero. 

Since both the sum of the Monthly Shortfall Fees and the Annual Shortfall Calculation are both 
zero, there are no payments due to either Party. 

Delivery Shortfall Example 2 Assumptions: For purposes of Example 2 the assumed actual 
tonnage delivered during a Contract Year, Minimum Monthly Tonnage, Monthly Shortfall 
Tonnage and Monthly Shortfall Fees are provided in Table 2 below.  The assumed Base Tipping 
Fee is assumed to be $43.16/ton, the Change in Law Charge is $1.50/ton from July 1 through 
October 31 and is assumed to increase to $2.00/ton for the remainder of the Contract Year.  For 
this example, it is also assumed there are no deliveries to an Alternate Facility and there is no 
Diverted Waste. 

Table 2: Example 2 – Shortfall Payments 

Month Actual Minimum Monthly Monthly Change in Law Weighted
Jurisdiction Monthly Shortfall Shortfall (CIL) Charge Average
Tonnage Tonnage Tonnage Fee ($/Ton) CIL Unit Cost

Jul 4,335.25 4,330.00 0.00 $0.00 $1.50 $0.00
Aug 4,214.31 4,200.00 0.00 $0.00 $1.50 $0.00
Sep 3,380.00 4,370.00 990.00 $44,213.40 $1.50 $1.30
Oct 4,800.50 4,170.00 0.00 $0.00 $1.50 $0.00
Nov 4,105.00 4,100.00 0.00 $0.00 $2.00 $0.00
Dec 3,815.56 3,790.00 0.00 $0.00 $2.00 $0.00
Jan 3,532.19 3,320.00 0.00 $0.00 $2.00 $0.00
Feb 2,613.24 2,610.00 0.00 $0.00 $2.00 $0.00
Mar 3,910.72 4,060.00 149.28 $0.00 $2.00 $0.26
Apr 5,400.00 5,230.00 0.00 $0.00 $2.00 $0.00
May 5,007.30 4,900.00 0.00 $0.00 $2.00 $0.00
Jun 4,958.89 4,920.00 0.00 $0.00 $2.00 $0.00

Total 50,072.96 50,000.00 1,139.28 $44,213.40 $1.56

1 Annual Shortfall Tonnage 0.00 tons
2 Aggregate Monthly Shortfall Tonnage 1,139.28 tons
3 Annual Shortfall Calculation $0.00
4 Sum of Monthly Shortfall Fees $44,213.40
5 Base Tipping Fee $43.16 $/ton
6 Weighted Average Unit Change in Law Cost $1.56 $/ton
7 Sum of line 5 and 6 $44.72 $/ton
8 Annual Shortfall Fee Due Company $0.00
9 Annual Shortfall Rebate Due the Jurisdictions $44,213.40
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During this Contract Year there was a Monthly Shortfall Tonnage of 990.00 tons in September.  
Since the actual Jurisdiction tonnage of 3,380.00 tons is less 3,496.00, i.e., 80% of the 4,370.00, 
the Monthly Shortfall Fees due that month was ($43.16 plus $1.50) multiplied by 990.00 or 
$44,213.40.

During this Contract Year there was also a Monthly Shortfall Tonnage of 149.28 tons in March.  
Since the actual Jurisdiction tonnage of 3,910.72 tons is greater than 3,248.00, i.e., 80% of the 
4,060.00 Minimum Monthly Tonnage for March, there was no Monthly Shortfall Fees due that 
month.

For the Contract Year the sum of the Monthly Shortfall Fees was $44,213.40 (i.e., $44,213.40 
plus 0.00). 

For the Contract Year, since the difference between (A) the Minimum Annual Tonnage of 
50,000 tons and (B) the sum of the aggregate Tons of Acceptable Waste delivered of 50,072.96, 
is a negative 72.96 tons, the Annual Shortfall Calculation is equal to zero. 

Since the sum of the Monthly Shortfall Fees is greater than the Annual Shortfall Calculation, the 
Company, in this example, will pay the Jurisdictions an Annual Shortfall Rebate in the amount 
of the difference between the sum of the Monthly Shortfall Fees of $43,213.40 and the Annual 
Shortfall Calculation of zero, or $43,213.40 as shown at the bottom of Table 2. 

Delivery Shortfall Example 3 Assumptions: For purposes of Example 3 the assumed actual 
tonnage delivered during a Contract Year, Minimum Monthly Tonnage, Monthly Shortfall 
Tonnage and Monthly Shortfall Fees are provided in Table 3 below.  The assumed Base Tipping 
Fee is assumed to be $43.16/ton, the Change in Law Charge is $1.50/ton from July 1 through 
October 31 and is assumed to increase to $2.00/ton for the remainder of the Contract Year.  For 
this example, it is also assumed there are no deliveries to an Alternate Facility and there is no 
Diverted Waste. 

During this Contract Year there was a Monthly Shortfall Tonnage of 499.89 tons in September 
and 149.28 tons in March.  Since the actual Jurisdiction tonnage in both months is greater than 
the 80% of the respective Minimum Monthly Tonnages, no Monthly Shortfall Fees were due

For the Contract Year, since the difference between (A) the Minimum Annual Tonnage of 
50,000 tons and (B) the sum of the aggregate Tons of Acceptable Waste delivered of 49,803.07 
is a positive 196.93 tons, the Annual Shortfall Calculation is equal to product of the Annual 
Shortfall Tonnage of 196.93 and the sum of the $43.16/ton Base Tipping Fee and the Weighted 
Average Unit Change in Law Cost of $1.62/ton, or 196.93 times $44.78, which equals $8,818.53. 

The Weighted Average Unit Change in Law Cost is calculated as follows: 

$1.62/ton = (499.89/649.17) x 1.50 + (149.28/649.17) x 2.00. 
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Each of the weighted monthly Change in Law Unit Costs is rounded to the nearest penny. 

Since the sum of the Monthly Shortfall Fees is less than the Annual Shortfall Calculation, the 
Jurisdictions, in this example, would owe the Company an Annual Shortfall Fee, in the amount 
of the difference between the Annual Shortfall Calculation of $8,818.53 and the sum of the 
Monthly Shortfall Fees of zero, or $8,818.53 as shown at the bottom of Table 3. 

Table 3: Example 3 – Shortfall Payments 

Month Actual Minimum Monthly Monthly Change in Law Weighted
Jurisdiction Monthly Shortfall Shortfall (CIL) Charge Average
Tonnage Tonnage Tonnage Fee ($/Ton) CIL Unit Cost

Jul 4,335.25 4,330.00 0.00 $0.00 $1.50 $0.00
Aug 4,214.31 4,200.00 0.00 $0.00 $1.50 $0.00
Sep 3,870.11 4,370.00 499.89 $0.00 $1.50 $1.16
Oct 4,200.50 4,170.00 0.00 $0.00 $1.50 $0.00
Nov 4,105.00 4,100.00 0.00 $0.00 $2.00 $0.00
Dec 3,815.56 3,790.00 0.00 $0.00 $2.00 $0.00
Jan 3,532.19 3,320.00 0.00 $0.00 $2.00 $0.00
Feb 2,613.24 2,610.00 0.00 $0.00 $2.00 $0.00
Mar 3,910.72 4,060.00 149.28 $0.00 $2.00 $0.46
Apr 5,240.00 5,230.00 0.00 $0.00 $2.00 $0.00
May 5,007.30 4,900.00 0.00 $0.00 $2.00 $0.00
Jun 4,958.89 4,920.00 0.00 $0.00 $2.00 $0.00

Total 49,803.07 50,000.00 649.17 $0.00 $1.62

1 Annual Shortfall Tonnage 196.93 tons
2 Aggregate Monthly Shortfall Tonnage 649.17 tons
3 Annual Shortfall Calculation $8,818.53
4 Sum of Monthly Shortfall Fees $0.00
5 Base Tipping Fee $43.16 $/ton
6 Weighted Average Unit Change in Law Cost $1.62 $/ton
7 Sum of line 5 and 6 $44.78 $/ton
8 Annual Shortfall Fee Due Company $8,818.53
9 Annual Shortfall Rebate Due the Jurisdictions $0.00

Delivery Shortfall Example 4 Assumptions: For purposes of Example 4 the assumed actual 
tonnage delivered during a Contract Year, Minimum Monthly Tonnage, Monthly Shortfall 
Tonnage and Monthly Shortfall Fees are provided in Table 4 below.  The assumed Base Tipping 
Fee is assumed to be $43.16/ton, the Change in Law Charge is $1.50/ton from July 1 through 
October 31 and is assumed to increase to $2.00/ton for the remainder of the Contract Year.  For 
this example, it is also assumed there are no deliveries to an Alternate Facility and there is no 
Diverted Waste. 

During this Contract Year there was a Monthly Shortfall Tonnage of 990.00 tons in September.  
Since the actual Jurisdiction tonnage of 3,380.00 tons is less 3,496.00, i.e., 80% of the 4,370.00, 
the Monthly Shortfall Fees due that month was ($43.16 plus $1.50) multiplied by 990.00 or 
$44,213.40.
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During this Contract Year there was also a Monthly Shortfall Tonnage of 149.28 tons in March.  
Since the actual Jurisdiction tonnage of 3,910.72 tons is greater than 3,248.00, i.e., 80% of the 
4,060.00 Minimum Monthly Tonnage for March, there was no Monthly Shortfall Fee due that 
month.

For the Contract Year the sum of the Monthly Shortfall Fees was $44,213.40 (i.e., $44,213.40 
plus 0.00). 

For the Contract Year, since the difference between (A) the Minimum Annual Tonnage of 
50,000 tons and (B) the sum of the aggregate Tons of Acceptable Waste delivered of 49,312.96 
is a positive 687.04 tons, the Annual Shortfall Calculation is equal to product of the Annual 
Shortfall Tonnage of 687.04 and the sum of the $43.16/ton Base Tipping Fee and the Weighted 
Average Unit Change in Law Cost of $1.56/ton, or 687.04 times $44.72, which equals 
$30,724.43.

Table 4: Example 4 – Shortfall Payments

Month Actual Minimum Monthly Monthly Change in Law Weighted
Jurisdiction Monthly Shortfall Shortfall (CIL) Charge Average
Tonnage Tonnage Tonnage Fee ($/Ton) CIL Unit Cost

Jul 4,335.25 4,330.00 0.00 $0.00 $1.50 $0.00
Aug 4,214.31 4,200.00 0.00 $0.00 $1.50 $0.00
Sep 3,380.00 4,370.00 990.00 $44,213.40 $1.50 $1.30
Oct 4,200.50 4,170.00 0.00 $0.00 $1.50 $0.00
Nov 4,105.00 4,100.00 0.00 $0.00 $2.00 $0.00
Dec 3,815.56 3,790.00 0.00 $0.00 $2.00 $0.00
Jan 3,532.19 3,320.00 0.00 $0.00 $2.00 $0.00
Feb 2,613.24 2,610.00 0.00 $0.00 $2.00 $0.00
Mar 3,910.72 4,060.00 149.28 $0.00 $2.00 $0.26
Apr 5,240.00 5,230.00 0.00 $0.00 $2.00 $0.00
May 5,007.30 4,900.00 0.00 $0.00 $2.00 $0.00
Jun 4,958.89 4,920.00 0.00 $0.00 $2.00 $0.00

Total 49,312.96 50,000.00 1,139.28 $44,213.40 $1.56

1 Annual Shortfall Tonnage 687.04 tons
2 Aggregate Monthly Shortfall Tonnage 1,139.28 tons
3 Annual Shortfall Calculation $30,724.43
4 Sum of Monthly Shortfall Fees $44,213.40
5 Base Tipping Fee $43.16 $/ton
6 Weighted Average Unit Change in Law Cost $1.56 $/ton
7 Sum of line 5 and 6 $44.72 $/ton
8 Annual Shortfall Fee Due Company $0.00
9 Annual Shortfall Rebate Due the Jurisdictions $13,488.97

The Weighted Average Unit Change in Law Cost is calculated as follows: 

$1.56/ton = (990/1,139.28) x 1.50 + (149.28/1,139.28) x 2.00. 
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Each of the weighted monthly Change in Law Unit Costs is rounded to the nearest penny. 
Since the sum of the Monthly Shortfall Fees is greater than the Annual Shortfall Calculation, the 
Company, in this example, would owe the Jurisdictions an Annual Shortfall Rebate in the 
amount of the difference between the sum of the Monthly Shortfall Fees of $44,213.40 and the 
Annual Shortfall Calculation of $30,724.43, or $13,488.97 as shown at the bottom of Table 4. 

B. Most Favored Nation. The following examples illustrate the application of the most 
favored nation provision (Section 4.9) in certain cases. These examples are given for illustrative 
purposes only and reflect a few, but not all, potential circumstances.  

Assumption: Assume for purposes of the following examples that the Jurisdiction 
Tipping Fee is $47.50 in Contract Year and the Jurisdictions deliver 65,000 Tons.

 (1)  One Government Hauler.

If in Contract Year X, the Company enters into an agreement with a governmental 
agency or unit, i.e., Government “A” for disposal of its Acceptable Waste at the 
Facility.  The agreement has a term of two (2) years whereby the beginning of the 
second year occurs on July 1 of Contract Year X and has a MFN Tipping Fee of 
$45.00. Government “A” delivers 12,500 Tons in Billing Year X.  

Since Government “A” MFN Tipping Fee ($45.00) is less than the Jurisdiction 
Tipping Fee ($47.50), the Jurisdictions will receive a rebate from the Company 
of:

 (a) $47.50 - $45.00 = $2.50  

 (b)  Lesser of (x) 12,500 Tons or (y) 65,000 Tons = 12,500 Tons. 

(c) $2.50 x 12,500 Tons = $31,250 MFN Refund from the Company 
to the Jurisdictions  

(2) Multiple Government Haulers.

If in Contract Year X, the Company enters into agreements with four 
governmental agencies or units.   Government “C” is a new customer starting at 
the beginning of Contract Year X and all the other government agencies or units 
had cumulative terms of at least 12 months prior to Contract Year X: 

Government  
Authority Name 

Net Per Ton
Tip Fee 

Government “A” $55.00 
Government “B” $45.00 
Government “C” $30.00 
Government “D” $35.00 
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During Billing Year X, the following are the tonnage amounts of Acceptable 
Waste delivered to the Facility by the Government Haulers:  

Government  
Hauler Name 

Tonnage Amount

Government “A” 10,000
Government “B” 3,500
Government “C” 2,000
Government “D” 9,000

Since Government “A” MFN Tipping Fee is higher than the Jurisdiction Tipping 
Fee and the agreement with Government “C” was not in effect for 12 cumulative 
months, both agreements are disregarded for purposes of calculating the MFN 
Refund in accordance with Section 4.9 of the Agreement.  

Since the MFN Tipping Fee for Government “B” ($45.00) and Government “D” 
($35.00) are less than the Jurisdiction Tipping Fee ($47.50), the Jurisdictions will 
receive a rebate from the Company based on the following calculation:

  (a) Begin with lowest MFN Tipping Fee (Government “D”):

   (1) $47.50 - $35.00 = $12.50 

 (2)  Lesser of (x) 9,000 Tons or (y) 65,000 Tons = 9,000 Tons  

(3) $12.50 x 9,000 Tons = $112,500.00 MFN Refund from the 
Company to the Jurisdictions in Contract Year X 

(b) Move to next lowest (penultimate) MFN Tipping Fee  
(Government “B”):

   (1) $47.50 - $45.00 = $2.50 

   (2) Lesser of (x) 3,500 Tons or (y) (65,000–9,000) Tons = 3,500 Tons  

(3) $2.50 x 3,500 Tons = $8,750.00 rebate from the Company to the 
Jurisdictions in Contract Year X  

  (c) Total MFN Refund:

The Jurisdictions total MFN Refund for Contract Year X is $121,250
($112,500.00 + $8,750.00) 
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EXHIBIT A

Amendment to Site Lease 

[Attached]
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EXHIBIT B

Amendment to Operating Lease 

[Attached]

Addendum-1-24-12-F- Covanta Agreements - Page 73



69

EXHIBIT C-1

Hauler Rules and Regulations 

[Attached]
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EXHIBIT C-2

Vehicle Identification Procedure 

HAULER IDENTIFICATION 

A. Each hauler shall properly display and comply with their respective jurisdiction rules 
regarding truck and equipment identification and permitting.  Vehicle and container ID shall be 
made visible to the scale house operator by placing permit identification on both sides of the 
vehicle.
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EXHIBIT C-3

Resident Area Rules and Regulations 

The current rules and regulations applicable to the City Residents’ Receiving Area are 
as follows: 

HOURS MONDAY – FRIDAY:   6 AM – 5:30 PM 
SATURDAY:       6 AM – 11:30 AM 
CLOSED SUNDAYS & HOLIDAYS 

CHECK-IN CHECK IN WITH SCALE ATTENDANT FIRST 

RESIDENTS MUST DRIVE ONTO THE SCALE AT THE SCALEHOUSE 

PROVIDE PROOF OF RESIDENCY
(I.E., DRIVERS LICENSE, CAR REGISTRATION, ETC.) AND  

ALLOW INSPECTION OF WASTE BEFORE OFFLOADING

FOLLOW INSTRUCTION OF SCALE HOUSE ATTENDANT  
AT ALL TIMES 

LIMITS MAXIMUM OF 500 LBS. PER WEEK PER RESIDENT 

IF MORE THAN 500 LBS. ARE DELIVERED IN THE WEEK, THE 
RESIDENT WILL BE CHARGED THE GATE RATE 

MIXED LOADS LOADS CONTAINING ANY UNACCEPTABLE WASTE MIXED WITH 
ACCEPTABLE WASTE WILL BE REJECTED.   

ONLY ACCEPTABLE WASTE WILL BE ACCEPTED. 

SCAVENGING ABSOLUTELY NO SCAVENGING IS PERMITTED. 

NOTHING MAY BE REMOVED FROM THE DUMPSTER OR TIPPING 
FLOOR

CONTRACTORS CONTRACTORS OR BUSINESS OWNERS CAN NOT USE THE 
RESIDENTIAL DUMPSTER FOR BUSINESS USE. 

The Resident Area Rules and Regulations may be amended or modified by the 
Company only pursuant to Section 3.6 of the Waste Disposal and Service Agreement.  
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EXHIBIT D

Guaranty

THIS GUARANTY made as of the ___ day of January, 2012, COVANTA HOLDING 
CORPORATION, a Delaware corporation (“Guarantor”), having its principal place of business 
in Morristown, New Jersey, to and for the benefit of the CITY OF ALEXANDRIA, 
VIRGINIA (the “City”) and ARLINGTON COUNTY, VIRGINIA (the “County”, and 
together with the City, the “Jurisdictions”).  Guarantor and the Jurisdictions are referred to herein 
individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Jurisdictions contracted with Covanta Alexandria/Arlington, Inc. 
(“Company”), a wholly owned subsidiary of the Guarantor, for Solid Waste disposal and 
Processing services at the waste-to-energy facility located in Alexandria, Virginia (the 
“Project”), pursuant to that certain Waste Disposal and Service Agreement, dated as of January 
__, 2012 (as amended, supplemented or otherwise modified from time to time) (the “Service 
Agreement”);

WHEREAS, the Jurisdictions are willing to enter into the Service Agreement only upon 
the condition that Guarantor execute this agreement;  

WHEREAS, the Guarantor has agreed to guarantee payment and performance of the 
Company’s covenants, agreements and obligations under the Service Agreement and any 
amendment(s) thereto; and  

WHEREAS, the Guarantor will benefit from the transactions contemplated by the 
Service Agreement.   

NOW, THEREFORE, in consideration of the foregoing and for valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged by Guarantor for the purpose of 
inducing the Jurisdictions to enter into the Service Agreement, the Guarantor hereby makes the 
following guarantees to and agreements with the Jurisdictions:  

 Section 1.   Definitions.  Capitalized terms not otherwise defined herein shall have the 
meanings assigned them in the Service Agreement.   

 Section 2.   Guaranty.  Beginning on the Effective Date, Guarantor absolutely, 
irrevocably and unconditionally guarantees to the Jurisdictions: (a) the due and punctual payment 
of (i) each payment required to be made by Company under the Service Agreement, when and as 
due, including payments in respect of reimbursement of disbursements and interest thereon and 
(ii) all other monetary obligations of the Company under the Service Agreement, including 
without limitation all indemnities, fees, costs and expenses, whether primary, secondary, direct, 
contingent, fixed or otherwise, whether such obligations now exist or arise hereafter (all such 
obligations referred to in this clause (a) being collectively referred to as the “Monetary 
Obligations”); and (b) the due and punctual performance and observance of, and compliance 
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with, all covenants, agreements and obligations of the Company under or pursuant to the Service 
Agreement, or any other agreement or instrument entered into by the Company in connection 
with the Service Agreement, whether such obligations now exist or arise hereafter (all such 
obligations referred to in the preceding clauses (a) and (b) being collectively referred to as the 
“Obligations”).  Guarantor agrees that the Obligations may be extended, amended, modified or 
renewed, in whole or in part, without notice to or further assent of Guarantor, and that of 
Guarantor will remain bound by and will honor its guarantee hereunder notwithstanding any 
extension, amendment, modification or renewal of any Obligation by any Jurisdiction and the 
Company.  This Guaranty shall remain in full force and effect until expiration of the Service 
Agreement. 

 Section 3.  Obligations Not Waived.  To the fullest extent permitted by Applicable 
Law, Guarantor waives all notices whatsoever with respect to this Guaranty and the Service 
Agreement or with respect to the Obligations, including presentment to, demand of payment 
from and protest to the Company of any of the Obligations, and notice of acceptance of its 
guarantee and notice of protest for nonpayment.  To the fullest extent permitted by Applicable 
Law, the Obligations of Guarantor hereunder shall not be affected by (a) the failure of any 
Jurisdiction to assert any claim or demand or to enforce or exercise any right or remedy against 
the Company in respect of the Obligations or otherwise under the provisions of the Service 
Agreement, or otherwise, or, in each case, any delay in connection therewith, or (b) any 
rescission, waiver, amendment or modification of, or any release from any of the terms or 
provisions of the Service Agreement, or any other agreement to which the Company is a party.   

 Section 4.   Continuing Guaranty of Payment and Performance.  Guarantor further 
agrees that its guaranty constitutes a continuing guaranty of payment and performance when due, 
and not of collection, and Guarantor further waives any right to require that any resort be had by 
any Jurisdiction to any security.

 Section 5.   No Discharge or Diminishment of Guaranty.

 (a) The obligations of Guarantor hereunder shall not be subject to any 
reduction, limitation, impairment or termination, or be subject to any defense or setoff, 
counterclaim, recoupment or termination whatsoever, or otherwise be affected, for any reason 
(other than the performance in full of all Obligations, including the indefeasible payment in full 
of all Monetary Obligations, or the termination of all the Obligations), including: any claim of 
waiver, release, surrender, alteration or compromise of any of the Obligations; the invalidity, 
illegality or unenforceability of the Obligations; the occurrence or continuance of any event of 
bankruptcy, reorganization, insolvency, receivership or other similar proceeding with respect to 
the Company or any other person (for purposes hereof, “person” means any individual, 
partnership, limited liability company, joint venture, corporation, trust, unincorporated 
organization or Governmental Authority), or the dissolution, liquidation or winding up of the 
Company or any other person; any permitted assignment or other transfer of this Guaranty by 
any Jurisdiction or any permitted assignment or other transfer of the Service Agreement; any 
sale, transfer or other disposition by Guarantor of any direct or indirect interest it may have in the 
Company or any other change in ownership or control of the Company; or the absence of any 
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notice to, or knowledge on behalf of, Guarantor of the existence or occurrence of any of the 
matters or events set forth in the foregoing clauses.   

 (b) Without limiting the generality of the foregoing, the Obligations of 
Guarantor hereunder shall not be discharged or impaired or otherwise affected by the failure of 
the Jurisdictions to assert any claim or demand or to enforce any remedy under the Service 
Agreement, by any waiver or modification of any provision thereof, by any default, failure or 
delay, willful or otherwise, in the performance of the Obligations, or by any other act or 
omission that may or might in any manner or to any extent vary the risk of Guarantor or that 
would otherwise operate as a discharge of Guarantor as a matter of law or equity (other than the 
performance in full of all Obligations, including the indefeasible payment in full in cash of all 
Monetary Obligations, or the termination of all the Obligations).  

 Section 6.   Defenses Waived.  A Jurisdiction may compromise or adjust any part of 
the Obligations, make any other accommodation with the Company or exercise any other right or 
remedy available to it against the Company, without affecting or impairing in any way the 
liability of Guarantor hereunder except to the extent all the Obligations have been fully and 
finally performed, including the indefeasible payment in full of all Monetary Obligations, or 
terminated.  To the fullest extent permitted by Applicable Law, Guarantor waives any defense 
arising out of any such Jurisdiction’s election even though such election operates, pursuant to 
Applicable Law, to impair or to extinguish any right of reimbursement or subrogation or other 
right or remedy of Guarantor against the Company or any security.  Guarantor waives all 
defenses to which it may be entitled under Applicable Law as in effect or construed from time to 
time.   

 Section 7.   Representations and Warranties of Guarantor.  Guarantor represents and 
warrants to the Jurisdictions as follows:  

 (a) Organization.  Guarantor is a corporation duly organized, validly existing 
and in good standing under the laws of the State of Delaware and has all requisite corporate 
power and authority to own, lease and operate its properties and to carry on its business as is now 
being conducted.

 (b)  Authority Relative to this Guaranty.  Guarantor has all necessary corporate 
power and authority to execute and deliver this Guaranty and to perform its obligations 
hereunder.  The execution and delivery by Guarantor of this Guaranty and performance by 
Guarantor of its obligations hereunder have been duly and validly authorized by and on behalf of 
the Guarantor and no other corporate proceedings on the part of Guarantor are necessary to 
authorize this Guaranty or performance by Guarantor of its obligations hereunder.  This 
Guaranty has been duly and validly executed and delivered by Guarantor and constitutes a valid 
and binding agreement of Guarantor, enforceable against Guarantor in accordance with its terms.   

 (c) Consents and Approvals; No Violation.

  (i)  Neither the execution and delivery of this Guaranty by Guarantor 
nor performance by Guarantor of its obligations hereunder will (x) conflict with or result in any 
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breach of any provision of the organizational or governing documents or instruments of 
Guarantor, (y) result in a default (or give rise to any right of termination, cancellation or 
acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other instrument or obligation to which Guarantor or any 
of its subsidiaries is a party or by which any of their respective assets may be bound or (z) 
violate any order, writ, injunction, decree, statute, rule or regulation applicable to Guarantor, or 
any of its assets, except in the case of clauses (y) and (z) for such failures to obtain a necessary 
consent, defaults and violations which would not, individually or in the aggregate, have a 
material adverse effect on the ability of Guarantor to discharge its obligations under this 
Guaranty (a “Guarantor Material Adverse Effect”).

  (ii)  No declaration, filing or registration with, or notice to, or 
authorization, consent or approval of any Governmental Authority is necessary for performance 
by Guarantor of its obligations hereunder, other than such declarations, filings, registrations, 
notices, authorizations, consents or approvals which, if not obtained or made would not, 
individually or in the aggregate, have a Guarantor Material Adverse Effect.   

 Section 8.   Agreement to Perform and Pay Subordination.  In furtherance of the 
foregoing and not in limitation of any other right that any Jurisdiction has at law or in equity 
against Guarantor by virtue hereof, upon the failure of the Company, to perform or pay any 
Obligation when and as the same shall become due, Guarantor hereby promises to and will 
forthwith, as the case may be, (a) perform, or cause to be performed, such unperformed 
Obligations and (b) pay, or cause to be paid, to the Jurisdictions the amount of such unpaid 
Monetary Obligations.  Upon payment by Guarantor of any sums to the Jurisdictions as provided 
above, all rights of Guarantor against the Company, arising as a result thereof by way of right of 
subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be 
subordinate and junior in right of payment to the prior indefeasible payment in full of all the 
Monetary Obligations.  If any amount shall erroneously be paid to Guarantor on account of (i) 
such subrogation, contribution, reimbursement, indemnity or similar right or (ii) any such 
indebtedness of the Company, such amount shall be held in trust for the benefit of the 
Jurisdictions and shall forthwith be paid to the Jurisdictions to be credited against the payment of 
the Monetary Obligations or performance in accordance with the terms of the Service 
Agreement.   

 Section 9.   Information.  Guarantor assumes all responsibility for being and keeping 
itself informed of the Company’s financial condition and assets, and of all other circumstances 
bearing upon the risk of nonperformance of the Obligations (including the nonpayment of 
Monetary Obligations) and the nature, scope and extent of the risks that Guarantor assumes and 
incurs hereunder, and agrees that the Jurisdictions do not have any duty to advise Guarantor of 
information known to it regarding such circumstances or risks.  

 Section 10.   Termination and Reinstatement.  This Guaranty shall be effective as of the 
Effective Date (a) shall terminate when all the Obligations have been (i) performed in full, 
including the indefeasible payment in full of the Monetary Obligations or (ii) terminated and (b) 
shall continue to be effective or be reinstated, as the case may be, if at any time any payment, or 
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any part thereof, of any Obligation is rescinded or must otherwise be restored by the Jurisdictions 
upon the bankruptcy or reorganization of the Company or Guarantor or for any other reason.   

 Section 11.   Assignment; No Third Party Beneficiaries.  This Guaranty and all of the 
provisions hereunder shall be binding upon and inure to the benefit of the Parties and their 
respective successors and permitted assigns, and nothing herein express or implied will give or 
be construed to give any entity any legal or equitable rights hereunder.  Neither this Guaranty nor 
any of the rights, interests and obligations hereunder shall be assigned by Guarantor, including 
by operation of law, without the prior written consent of the Jurisdictions; provided, however,
that no assignment or transfer of rights or obligations by Guarantor shall relieve it from the full 
liabilities and the full financial responsibility, as provided for under this Guaranty, unless and 
until the transferee or assignee shall agree in writing to assume such obligations and duties and 
the Jurisdictions have consented in writing to such assumption.   

 Section 12.   Amendment and Modification, Extension; Waiver.  This Guaranty may be 
amended, modified or supplemented only by an instrument in writing signed on behalf of each of 
the Parties.  Any agreement on the part of a Party to any extension or waiver in respect of this 
Guaranty shall be valid only if set forth in an instrument in writing signed on behalf of such 
Party.  The failure of a Party to this Guaranty to assert any of its rights under this Guaranty or 
otherwise shall not constitute a waiver of such rights.

 Section 13.   Governing Law.  It is the express intention of the Parties that all legal 
actions and proceedings related to this Guaranty or to any rights or any relationship between the 
Parties arising therefrom shall be solely and exclusively initiated and maintained in the courts of 
the Commonwealth of Virginia and the laws of the Commonwealth of Virginia shall govern the 
validity, interpretation, construction and performance of this Guaranty, excluding any conflict-
of-law rules which would direct the application of the law of another jurisdiction.

 Section 14.   Notices.  All notices and other communications hereunder shall be in 
writing and shall be deemed given (as of the time of delivery or, in the case of a facsimile 
communication, of the times of confirmation) if delivered personally, sent by overnight courier 
(providing proof of delivery) or electronic mail (with follow up copy sent by any of the aforesaid 
means) to the Parties at the following addresses (or at such other address for a Party as shall be 
specified by like notice):  

  If to the City:  

   City of Alexandria, Virginia 
   City Hall 
   301 King Street 
   Alexandria, Virginia 22313 
   Attention: City Manager  
   Email: rashad.young@alexandriava.gov 
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  With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: Director of Transportation and Environmental Services 
   Email: rich.baier@alexandriava.gov 

  With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: City Attorney 
   Email: james.banks@alexandriava.gov 

If to the County:  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: Director, Department of Environmental Services 
   Email: des@arlingtonva.us

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: County Manager 
   Email: countymanager@arlingtonva.us 

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard, Ste 403 
   Arlington, Virginia 22201 
   Attention: County Attorney 
   Email: cao@arlingtonva.us 
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  If to the Guarantor:  

   Covanta Holding Corporation 
   445 South Street  

Morristown, NJ 07960 
  Attention: Timothy J. Simpson, General Counsel 
  Email: tsimpson@covantaenergy.com 

Section 15.   Jurisdiction and Enforcement.

 (a) Each of the Parties irrevocably submits to the exclusive jurisdiction of (i) 
the United States District Court for the Eastern District of Virginia, Alexandria Division, or (ii) 
any other Virginia court sitting in Alexandria, Virginia or Arlington, Virginia for the purposes of 
any suit, action or other proceeding arising out of this Guaranty or any transaction contemplated 
hereby.  Each of the Parties agrees to commence any action, suit or proceeding relating hereto 
either in the United States District Court for the Eastern District of Virginia, Alexandria 
Division.  Each of the Parties further agrees that service of process, summons, notice or 
document by hand delivery or U.S. registered mail at the address specified for such Party in 
Section 14 (or such other address specified by such Party from time to time pursuant to Section 
14) shall be effective service of process for any action, suit or proceeding brought against such 
Party in any such court.  Each of the Parties irrevocably and unconditionally waives any 
objection to the laying of venue of any action, suit or proceeding arising out of this Guaranty or 
the transactions contemplated hereby in (i) the United States District Court for the Eastern 
District of Virginia, Alexandria Division or (ii) any other Virginia court sitting in Alexandria, 
Virginia or Arlington, Virginia and hereby further irrevocably and unconditionally waives and 
agrees not to plead or claim in any such court that any such action, suit or proceeding brought in 
any such court has been brought in an inconvenient forum.   

 (b) The Parties agree that irreparable damage would occur in the event that 
any of the provisions of this Guaranty were not performed in accordance with their specific 
terms or were otherwise breached.  It is accordingly agreed that the Parties shall be entitled 
equitable relief, including without limitation, an injunction or injunctions to prevent breaches of 
this Guaranty and to specifically enforce the terms and provisions of this Guaranty, this being in 
addition to any other remedy to which they are justly entitled to, whether at law or in equity.

 Section 16.   Survival of Guaranty.  All covenants, agreements, representations and 
warranties made by Guarantor herein and in the certificates or other instruments prepared or 
delivered in connection with or pursuant to this Guaranty shall be considered to have been relied 
upon by the Jurisdictions and shall unconditionally survive the consummation of the transactions 
contemplated by the Service Agreement, regardless of any investigation made by the 
Jurisdictions or on their behalf, and shall continue in full force and effect as long as any 
Obligations remain outstanding.   

 Section 17.   Effectiveness; Counterparts.  This Guaranty shall become effective when 
executed by Guarantor.  This Guaranty may be executed in two counterparts, each of which shall 
be deemed an original, but both of which together shall constitute one and the same instrument.   
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 Section 18.   Rules of Interpretation.  The rules of interpretation specified in Section 1.2 
of the Service Agreement shall be applicable to this Guaranty.   

 Section 19.   Severability.

 (a) If any term or other provision of this Guaranty is invalid, illegal or 
incapable of being enforced by any rule of law or public policy, all other conditions and 
provisions of this Guaranty shall nevertheless remain in full force and effect.  Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, 
the Parties shall negotiate in good faith to modify this Guaranty so as to effect the original intent 
of the Parties as closely as possible to the fullest extent permitted by Applicable Law, in an 
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent 
possible.

 (b) In the event that the provisions of this Guaranty are claimed or held to be 
inconsistent with any other agreement or instrument evidencing the Obligations, the terms of this 
Guaranty shall remain fully valid and effective.   

 Section 20.   Entire Guaranty.  This Guaranty embodies the entire agreement and 
understanding of the Parties in respect of the matters contemplated hereby.  There are no 
restrictions, promises, representations, warranties, covenants or undertakings other than those 
expressly set forth or referred to herein.  This Guaranty supersedes all prior agreements and 
understandings between the Parties with respect to the matters contemplated hereby.   

[Signature Page Follows] 
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 IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by the 
Guarantor as of the date first above written. 

 COVANTA HOLDING COMPANY

By:      
 Name: 
 Title: 
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Exhibit E

Form of Confidentiality Agreement 

THIS CONFIDENTIALITY AGREEMENT (this "Agreement") is made as of 
___________ ___, 20__, by and between Covanta Alexandria/Arlington, Inc., a Virginia 
corporation ("Covanta"), and __________________, a ______________ ("Recipient"). 

WHEREAS, Covanta has technical, business, financial and/or other information which it is 
prepared to disclose to Recipient, in reliance upon and subject to the terms and conditions of this 
Agreement, for the purpose of preparing reports and other materials for, and on behalf of, the 
Jurisdictions (as defined below) (the “Purpose”); and

WHEREAS, this Agreement is being entered into pursuant to the Waste Disposal and 
Service Agreement dated as of January ___, 2012 among Covanta and the City of Alexandria, 
Virginia and the County of Arlington, Virginia (collectively, the “Jurisdictions”).  

NOW THEREFORE, in consideration of the mutual agreements of the parties, the parties 
agree as follows: 

1. For purposes of this Agreement, "Confidential Information" means any written 
information supplied by Covanta, any of its affiliates or any of their agents or representatives to 
Recipient relating to the business of Covanta or affiliated entities and which has been expressly or 
implicitly protected from unrestricted use by persons not associated with Covanta or such affiliated 
entities and includes, but is not limited to, operating data, facility design drawings and information, 
customer lists, business plans, projections, research, financial data or information, marketing 
materials, and information pertaining to any of the foregoing; provided, however, that 
"Confidential Information" shall not include information that: 

(i) at the time of disclosure or thereafter is generally known or available to the 
public (other than as a result of a disclosure by Recipient in breach hereof); 

(ii) was available to Recipient on a non-confidential basis prior to its disclosure 
to Recipient by Covanta;  

(iii) becomes available to Recipient on a non-confidential basis from a source 
other than Covanta who Recipient believes is not bound by a confidentiality agreement with 
respect to such information; or 

(iv) has been independently acquired or developed by Recipient without 
breaching any of its obligations under this Agreement. 

All information which is identified or marked "confidential” or “proprietary” shall be presumed to 
be Confidential Information; provided that, the failure of any information to be so identified or 
marked shall not create a presumption that such information is not Confidential Information. 
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2. Recipient recognizes that Covanta and its affiliates have developed and acquired 
valuable Confidential Information as defined above.  Recipient acknowledges that Covanta may 
suffer irreparable harm if Recipient or its agents or representatives, after having access to any 
Confidential Information, make any unauthorized disclosures or communication of any 
Confidential Information wrongfully or in competition with Covanta. 

3. Recipient acknowledges and agrees that, subject to Section 4 below: 

(a) Recipient will treat as confidential all Confidential Information which may 
be made or become available to Recipient or any personnel, affiliates or related entities of 
Recipient in connection with any review conducted by any of them; 

(b) Recipient will limit access to the Confidential Information to those 
personnel, affiliates or related entities of Recipient to whom it is necessary to disclose the 
Confidential Information in furtherance of the Purpose; 

(c) Recipient will prevent disclosure of any Confidential Information by any 
personnel, affiliates or related entities of Recipient to unauthorized parties and assume liability for 
any breach of this Confidentiality Agreement, or for any other unauthorized disclosure or use of 
Confidential Information, by it or any of its personnel, affiliates or related entities; and 

(d) Recipient and its personnel, affiliates and related entities will not use any 
Confidential Information in any way other than in connection with the Purpose. 

In addition, except in connection with the Purpose or as required by law, rule, regulation, judicial 
or administrative process, or in accordance with applicable  professional standards or rules, 
Covanta and Recipient will not, and will not direct such personnel, affiliates and related entities to, 
without the prior written consent from the other party, disclose to any person either the fact that 
discussions or negotiations are taking place concerning the Confidential Information or any of the 
terms, conditions or other facts, including the status thereof. Notwithstanding anything herein 
contained to the contrary, in connection with the Purpose, Recipient may disclose Confidential 
Information to the Jurisdictions as Recipient deems necessary in order for Recipient to provide 
its services to the Jurisdictions and Recipient will not be responsible for the disclosure, use or 
other treatment of such Confidential Information by the Jurisdictions; provided, Recipient shall 
not provide copies or written summaries to the Jurisdictions of Confidential Information without 
Covanta’s consent, which shall not be unreasonably withheld.

4. In the event that Recipient or anyone to whom Recipient transmits Confidential 
Information pursuant to this Agreement become required to disclose Confidential Information by 
law, rule, regulation, judicial or administrative process, or in accordance with applicable  
professional standards or rules, to the extent not prohibited by applicable law or regulation, 
Recipient will provide Covanta with prompt written notice thereof so that Covanta may seek a 
protective order or other appropriate remedy and/or waive compliance with the provisions of this 
Agreement.  In the event that such protective order or other remedy is not obtained, or that Covanta 
waives compliance with the provisions of this Agreement, Recipient may disclose Confidential 
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Information, but only that portion of the Confidential Information which Recipient is advised by 
counsel is required.  In addition, Confidential Information is disclosed by Recipient in connection 
with any litigation or arbitration involving Recipient, the Jurisdictions or Covanta relating to this 
Agreement or the Purpose. 

5. Upon the written request of Covanta at any time, Recipient shall promptly 
redeliver to Covanta all written Confidential Information (whether prepared by Covanta, its 
personnel, affiliates and related entities or otherwise) and will not retain any copies, extracts or 
other reproductions in whole or in part of such written material.  All documents, memoranda, notes 
and other writings whatsoever prepared by Recipient or its personnel, affiliates, or related entities 
based on the information in the Confidential Information shall be destroyed, and such destruction 
shall be confirmed in writing to Covanta by an authorized representative supervising such 
destruction.  Notwithstanding any foregoing provision to the contrary, Recipient may (a) if it so 
elects, retain one copy of the Confidential Information for archival purposes (it being understood 
that any Confidential Information so retained shall be subject to the terms of this Agreement), and 
(b) disclose Confidential Information in any report(s) being prepared in connection with the 
Purpose.  

6. This Agreement shall be binding upon and inure to the benefit of the parties, their 
respective successors and permitted assigns.  This Agreement may not be assigned by Recipient 
without the express prior written consent of Covanta. 

7. The parties agree that Covanta may not have an adequate remedy at law for any 
breach or nonperformance of the terms of this Agreement by Recipient and that this Agreement, 
therefore, may be enforced in equity by seeking specific performance or a seeking temporary 
restraining order and/or injunction.  Covanta's right to such equitable remedies shall be in addition 
to all other rights and remedies which Covanta may have hereunder or under applicable law. 

8. No modification or waiver of any of the provisions hereof, or any representation, 
promise or addition hereto, or waiver of any breach hereof, will be binding upon either party unless 
made in writing and signed by the party to be charged thereby.  No waiver of any particular breach 
will be deemed to apply to any other breach, whether prior or subsequent to a waiver. 

9. This Agreement shall be construed and enforced in accordance with the laws of the 
Commonwealth of Virginia, without regard to principles of conflicts of laws. 

10. The term of this Agreement and the obligations set forth herein with respect to 
Confidential Information shall be five (5) years from the date hereof; provided, however, as 
between the parties, that patent, pending patent, proprietary, license, and other rights of Covanta to 
said Confidential Information shall in any event remain the property of Covanta. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in the 
manner appropriate to each as of the date first above written. 

COVANTA ALEXANDRIA/ARLINGTON, INC. 

By:________________________ 
Name: _____________________
Title: ____________________

[___________________________] 

By:________________________ 
Name: _____________________
Title: ____________________
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AMENDMENT NO. 2  
TO

AMENDED AND RESTATED FACILITY SITE LEASE 

THIS AMENDMENT NO. 2 TO AMENDED AND RESTATED FACILITY SITE 
LEASE is dated as of January __, 2012 (this “Amendment No. 2”), by and among the CITY OF 
ALEXANDRIA, VIRGINIA and ARLINGTON COUNTY, VIRGINIA, each a body politic 
and corporate of the Commonwealth of Virginia (collectively, the “Landlords”), and 
COVANTA ALEXANDRIA/ARLINGTON, INC., a Virginia corporation (the “Tenant”), and 
amends that certain Amended and Restated Facility Site Lease dated as of October 1, 1985, as 
amended by Amendment No. 1 to Amended and Restated Facility Site Lease dated as of July 1, 
1998 (as previously amended, the “Facility Site Lease”).  Except as otherwise expressly defined 
in this Amendment No. 2, capitalized terms used but not otherwise defined herein have the 
meanings ascribed to them in the Facility Site Lease.  

WHEREAS, on February 28, 2008, the Arlington County Solid Waste Authority and the 
City of Alexandria, Virginia Sanitation Authority (collectively, the “Authorities”) assigned the 
Facility Site Lease to Tenant in accordance with the Assignment and Assumption Agreement dated 
as of February 28, 2008, among the Authorities and Tenant;  

WHEREAS, the Facility Site Lease provides for lease of the Facility Site to Tenant in 
accordance with the terms and conditions provided for therein;  

WHEREAS, in anticipation of the expiration on January 1, 2013, of the Amended and 
Restated Facility Construction and Operation Agreement dated October 1, 1985, as amended, by 
and among the Landlords, the Authorities and Tenant, the Landlords and Tenant desire to enter into 
that certain Waste Disposal and Service Agreement dated of even date herewith (the “Service 
Agreement”), pursuant to which Tenant will continue to accept, process and dispose of the 
Landlords’ solid waste at the Facility, in accordance with the terms and conditions stated in the 
Service Agreement; and 

WHEREAS, as a condition precedent to the execution and delivery of the Service 
Agreement, the Landlords and Tenant desire to enter into this Amendment No. 2 to amend certain 
terms and conditions of the Facility Site Lease to be effective on the Effective Date (as that term is 
defined in the Service Agreement).  

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are 
acknowledged, the Landlords and Tenant agree as follows: 

 1. Effectiveness. This Amendment No. 2 is contingent upon the execution and delivery 
of the Service Agreement by the Landlords and Tenant and, following such occurrences, shall 
become effective on the Effective Date (as such term is defined in the Service Agreement).  In the 
event that the Service Agreement is not executed and delivered by all the parties thereto on or prior 
to February ___, 2012, this Amendment No. 2 shall automatically terminate and be of no further 
force and effect.
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2.  Amendments to the Facility Site Lease.

(a) Section 1.2 of the Facility Site Lease is deleted in its entirety and the 
following is substituted in lieu thereof:  

“Section 1.2.  Term of Lease.

(a)        The term of this Lease (the “Term”) is from October 1, 
1985 (the “Lease Commencement Date”) until October 1, 2025, or any 
earlier date on which this Lease is terminated in accordance with its terms; 
provided, however, if prior to October 1, 2025, the Landlords, in their sole 
discretion, exercise their Extension Option in accordance with Section 
2.3(c) thereof and the Facility Agreement is extended until December 31, 
2038, then the Term of this Lease shall be automatically extended until 
December 31, 2038; provided further, however, if, at any time prior to 
October 1, 2025,

(1)  the Facility Agreement is terminated as a result of 
an Event of Default of the Company under Section 10.3 of the 
Facility Agreement; or  

(2)  the Company fails to accept and Process Acceptable 
Waste at the Facility delivered by or on behalf of the Jurisdictions 
(each, a “Performance Event of Default”) and such failure 
constitutes:  

(i)  an Event of Default under Section 10.3(b) of 
the Facility Agreement, taking into account applicable cure 
periods; provided, that the Jurisdictions have given the 
Company written notice after the occurrence of the Event 
of Default that such Event of Default will entitle them to 
terminate the Extension Option under this Section 1.2(a)(2) 
and such Event of Default is not fully cured within the 
period commencing on the date of such written notice and 
ending six (6) months later (or such earlier time during the 
6-month period if the Company is not diligently or 
continuously pursuing such cure); or

(ii) an Event of Default under Section 10.3(f) of 
the Facility Agreement. 

(3)  the Company fails to pay any amounts due and payable to 
the Jurisdictions (each, a “Payment Event of Default”) and such failure 
constitutes:  

(i) an Event of Default under Section 10.3(a) of the 
Facility Agreement, taking into account applicable cure periods, 
provided, that the Jurisdictions have given the Company written 

Addendum-1-24-12-F- Covanta Agreements - Page 91



3

notice after the occurrence of the Event of Default that such Event 
of Default will entitle them to terminate the Extension Option 
pursuant to this Section 1.2(a) and such Event of Default is not 
fully cured within a thirty (30) day period following the date of 
such written notice; or

(ii)  an Event of Default under Section 10.3(f) of the 
Facility Agreement.  

then the Jurisdictions may, upon written notice to the Company, terminate 
their Extension Option, in which case the Term of this Lease shall expire 
on October 1, 2025 notwithstanding the Jurisdictions’ earlier election of 
the Extension Option.  For purposes of clarity, following the occurrence of 
an Event of Default (taking into account applicable cure period(s), if any, 
under Section 10.3 of the Facility Agreement) under Sections 1.2(a)(2)(i), 
(2)(ii), (3)(i), or (3)(ii) and expiration of the cure period described in such 
section(s), if applicable, the Company shall have no additional cure period 
and the Jurisdictions may exercise their right to terminate the Extension 
Option at any time.  

(b) Notwithstanding any other termination provisions contained in this 
Lease, the Term shall terminate upon the termination of the Facility 
Agreement by Tenant in accordance with Section 10.6(c) of the Facility 
Agreement.”  

(b) The first sentence of the second paragraph of Section 1.3 of the Facility Site 
Lease is deleted in its entirety and the following is substituted in lieu thereof:  

“The Adjustment Dates are January 1, 1985; January 1, 1990; January 1, 
1995; January 1, 2000; January 1, 2005; January 1, 2010; January 1, 2015; 
January 1, 2026; January 1, 2031; and January 1, 2036.” 

(c) Section 1.5 of the Facility Site Lease is deleted in its entirety and the 
following is substituted in lieu thereof:  

“Section 1.5  Surrender of Facility Site. On or before the last day of the 
Term, Tenant shall peaceably and quietly leave, surrender, and yield up to 
Landlords the Facility Site and the Improvements, free and clear of any 
claim, lien, option, charge or encumbrance of any nature whatsoever, in 
good order and condition, reasonable wear and tear of the Improvements
excepted.” 

(d) The first sentence of Section 3.6 of the Facility Site Lease is deleted in its 
entirety and the following is substituted in lieu thereof:  

“Tenant shall neither create or place, nor permit any third party to create or 
place, any lien or encumbrance of any kind upon the interest of Landlords in 
the Facility Site and any attempt or actual placement shall be null and void at 
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inception.”

(e) A new subsection (d) is hereby added to Section 9.1 of the Facility Site 
Lease and shall read in its entirety as follows:
.

“(d) At anytime on or after October 1, 2025 (if the Facility Agreement is 
extended until December 31, 2038 in accordance with Section 2.3(c) of the 
Facility Agreement), there is an Event of Default on the part of the Company 
under and as defined in the Facility Agreement to (1) accept and Process 
Acceptable Waste delivered by or on behalf of the Jurisdictions at the 
Facility or (2) pay any amounts due and payable to the Jurisdictions, or 
both, in each case, in accordance with, and as required by, the Facility 
Agreement that is not cured within the applicable cure period specified in 
Section 10.3 of the Facility Agreement.”   

(f) A new subsection (e) is hereby added to Section 9.1 of the Facility Site 
Lease and shall read in its entirety as follows:

“(e) The failure of the Guarantor to comply with its obligations under the 
Lease Guaranty in accordance with the terms and conditions therein.”

(g) The definition of “Company” in Section 10.1 of the Facility Site Lease is 
deleted in its entirety and the following is substituted in lieu thereof:  

“Company: Covanta Alexandria/Arlington, Inc., a Virginia corporation, and 
its successors and assigns.”  

(h) The following definition of “Extension Option” is hereby added to and 
inserted in the appropriate alphabetical order to Section 10.1 of the Facility Site Lease:  

“Extension Option: Has the meaning specified in the Facility Agreement.” 

(i) The definition of “Facility Agreement” in Section 10.1 of the Facility Site 
Lease is deleted in its entirety and the following is substituted in lieu thereof:  

“Facility Agreement: Waste Disposal and Service Agreement dated as of 
January __, 2012, by and among the City, the County and the Company, 
as amended, modified, or supplemented from time to time.” 

(j) The following definition of “Guarantor” is hereby added to and inserted in 
the appropriate alphabetical order to Section 10.1 of the Facility Site Lease:

“Guarantor: Covanta Holding Corporation, a Delaware corporation and the 
parent company of the Company.”  
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(k) The definition of “Lease” in Section 10.1 of the Facility Site Lease is deleted 
in its entirety and the following is substituted in lieu thereof:  

“Lease: This Facility Site Lease, dated December 1, 1985, by and among 
Landlords and Tenants, as amended by Amendment No. 1 to Amended and 
Restated Site Lease dated as of July 1, 1998, and Amendment No. 2 to 
Amended and Restated Site Lease dated as of January __, 2012, as further 
amended, modified, or supplemented from time to time.”

(l) The following definition of “Lease Guaranty” is hereby added to and 
inserted in the appropriate alphabetical order to Section 10.1 of the Facility Site Lease:

“Lease Guaranty: The guaranty executed by the Guarantor and issued in 
favor of the Jurisdictions wherein the Guarantor guarantees the obligations 
of the Company, as set forth in Exhibit C attached hereto.”  

(m) The following definition of “Renewal Term” is hereby added to and inserted 
in the appropriate alphabetical order to Section 10.1 of the Facility Site Lease:  

“Renewal Term: Has the meaning specified in the Facility Agreement.”

(n) The definition of “Tenants” in Section 10.1 of the Facility Site Lease is 
deleted in its entirety and the following is substituted in lieu thereof:  

“Tenants or Tenant: The Company, as that term is defined above.”  

(o) The notice address for Arlington County in Section 10.2 of the Facility Site 
Lease shall be deleted in its entirety and the following is substituted in lieu thereof:  

    If to the Arlington County:  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: Director, Department of Environmental Services 

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard, Ste 403 
   Arlington, Virginia 22201 
   Attention: County Attorney 
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(p) The notice address for Tenant in Section 10.2 of the Facility Site Lease shall 
be deleted in its entirety and the following is substituted in lieu thereof:  

    If to the Tenant: 

  Covanta Alexandria/Arlington, Inc.  
  c/o Covanta Energy Corporation  
  445 South Street 
  Morristown, New Jersey 07960 
  Attention: Timothy J. Simpson, General Counsel 

(q) Exhibit B of the Facility Site Lease is amended and restated as set forth in 
Attachment 1 attached to this Amendment No. 2. 

(r) A new Exhibit C is added to the Facility Site Lease, in form and substance 
attached as Attachment 2 to this Amendment No. 2 (the “Lease Guaranty”). Covanta Holding 
Corporation, a Delaware corporation and the parent company to Company, shall execute and deliver 
the Lease Guaranty to the Jurisdictions on or prior to the Execution Date (as such term is defined in 
the Facility Agreement) of the Facility Agreement.

 2.   Representations and Warranties.

(a)  Tenant hereby represents and warrants to the Landlords that: 

(i) this Amendment No. 2 constitutes its legal, valid and binding 
obligation, enforceable against Tenant in accordance with this Amendment No. 2’s 
terms; and 

(ii) on the date hereof, no Event of Default has occurred and is 
continuing. 

(b) Landlords hereby represent and warrant to the Tenant that this Amendment 
constitutes a legal, valid and binding obligation, enforceable against Landlords in 
accordance with its terms.  

3.  Incorporation into Facility Site Lease.  The provisions of this Amendment No. 2 are 
essential components of the Facility Site Lease and, as such, shall be incorporated into and are 
hereby made an essential part thereof. 

4.  Full Force and Effect. Except as expressly modified herein, all other terms and 
provisions set forth in the Facility Site Lease shall remain in full force and effect and shall not 
otherwise be affected by this Amendment No. 2.  This Amendment No. 2 shall be binding upon 
and inure to the benefit of the parties hereto, and their respective successors and assigns, and 
shall be governed by and construed under the laws of the Commonwealth of Virginia.  No 
amendment, waiver, supplement or other modification of this Amendment No. 2 shall be 
effective unless made in writing and executed by each of the parties hereto. 
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5.  Counterparts. This Amendment may be executed in any number of counterparts and 
by different parties hereto in separate counterparts, each of which when so executed and delivered 
shall be deemed to be an original and all of which taken together shall constitute but one and the 
same instrument.  Delivery of an executed counterpart of a signature page to this Amendment by 
telecopier or electronic delivery shall be effective as delivery of a manually executed counterpart of 
this Amendment No. 2. 

[SIGNATURE PAGE FOLLOWS]

16567580_8.DOC
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IN WITNESS WHEREOF, the parties have duly executed this Amendment No. 2 as of the 
date first mentioned above. 

ATTEST: CITY OF ALEXANDRIA, VIRGINIA  

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 
   

ATTEST: ARLINGTON COUNTY, VIRGINIA 

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 

   
ATTEST:     COVANTA ALEXANDRIA/ARLINGTON, INC. 

By:_______________________  By:____________________________________ 
Name:_____________________  Name: _________________________________ 
Title: _____________________  Title: __________________________________ 
         [seal] 

[Amendment No. 2 to Facility Site Lease] 
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Attachment 1 

EXHIBIT B

Required Insurance 

Tenants shall obtain and maintain, at its sole cost and expense, the following insurance.*  
Such insurance requirements may be satisfied by the insurance maintained by the Company. 

(a) Workers’ Compensation Insurance

Workers’ Compensation Insurance required by Applicable Law, with the 
Company as named insured, with a deductible amount of not greater than $500,000. 

(b) Employer’s Liability Insurance

Employer’s Liability Insurance with a limit of liability of not less than 
$1,000,000, with the Company as named insured and with a deductible amount of not greater 
than $500,000. 

(c) Commercial General Liability Insurance

Commercial General Liability and Property Damage Insurance, with Contractual 
Liability and Products/Completed Operations coverage, with primary limits of liability of 
$1,000,000 combined occurrence for bodily injury and property damage, and $1,000,000 
combined aggregate for bodily injury and property damage, with the Company as named insured, 
the Landlords named as additional insureds, and with a deductible amount of not greater than 
$250,000.

(d) Comprehensive Automobile Liability Coverage

Comprehensive Automobile Liability Insurance with a combined single limit for 
bodily injury and property damage, of at least $1,000,000 with the Company as named insured 
and with a deductible amount of not greater than $250,000. 

(e) Excess Umbrella Liability Coverage

Excess Umbrella Liability Insurance in the amount of $50,000,000 with the 
Company as named insured, the Landlords named as additional insureds and with a self insured 
retention of $250,000 or less. 
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(f) “Broad Form” Property Damage Insurance

Insurance for loss, damages or destruction to the Facility (including boiler and 
machinery) caused by “broad form” peril in an amount at all times equal to the full replacement 
value of the Facility (including, to the extent available on commercially reasonable terms, 
insurance for such loss caused by flood or earthquake), with the Company as named insured and 
with a deductible amount not to exceed $250,000, except for coverage for wind and earthquake 
which shall have a deductible amount not to exceed $500,000.  

(g) Business Interruption Insurance

Business Interruption and Extra Expense Insurance covering expenses and losses 
due to business interruption, design errors and omissions and faulty workmanship and materials 
with limits equal to at least the estimated revenues of the Company for the following fiscal year.  
The Company shall be named insured and the Landlords shall be named as additional insureds as 
their interests may appear and the deductible amount shall be 14 days. 

(h) Boiler and Machinery Insurance

Boiler and Machinery coverage on a comprehensive basis sufficient to replace 
boiler and machinery items, with the Company as named insured and with a deductible amount 
of $25,000 or less. 

 (i)  Pollution Liability Insurance

 Pollution liability insurance with limits not less than $2,000,000 per occurrence 
and $6,000,000 annual aggregate, with the Company as named insured and the Landlords named 
as additional insureds.

 (j)  Hauler Insurance

  Tenant shall require all haulers delivering Solid Waste to the Facility to obtain 
and maintain commercial general liability insurance and commercial automobile insurance with 
limits not less than $1,000,000 per occurrence and $2,000,000 annual aggregate.

*  All insurance policies required to be secured and maintained by Tenant under this Lease 
shall provide that each insurance company shall have no recourse against the Landlords for 
payment of any premiums or for assessments under any form of policy.  
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Attachment 2 

Exhibit C

Lease Guaranty

THIS GUARANTY made as of the ___ day of January, 2012, COVANTA HOLDING 
CORPORATION, a Delaware corporation (“Guarantor”), having its principal place of business 
in Morristown, New Jersey, to and for the benefit of the CITY OF ALEXANDRIA, 
VIRGINIA (the “City”) and ARLINGTON COUNTY, VIRGINIA (the “County”, and 
together with the City, the “Jurisdictions”).  Guarantor and the Jurisdictions are referred to herein 
individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Jurisdictions contracted with Covanta Alexandria/Arlington, Inc, a 
Virginia corporation and a wholly owned subsidiary of the Guarantor (the “Company”), for Solid 
Waste disposal and Processing services at the waste-to-energy facility located in Alexandria, 
Virginia (the “Project”), pursuant to that certain Waste Disposal and Service Agreement, dated 
as of January ___, 2012 (as amended, supplemented or otherwise modified from time to time) 
(the “Service Agreement”);

WHEREAS, the Jurisdictions are willing to enter into the Service Agreement only upon 
the condition that Guarantor execute this agreement, to guarantee payment and performance of 
the Company’s covenants, agreements and obligations of the Company under (a) that certain 
Amended and Restated Site Lease dated as of October 1, 1985, as amended (the “Site Lease”); 
and (b) that certain Operating Lease Agreement dated as of November 1, 1998, as amended (the 
“Operating Lease Agreement”, and together with the Site Lease, the “Lease Agreements”), for 
the Extended Term under the Service Agreement in the event the Jurisdictions, in their sole 
discretion, exercise their Extension Option in accordance with the terms of the Service 
Agreement;  

WHEREAS, the Guarantor has agreed to guarantee payment and performance of the 
Company’s covenants, agreements and obligations under the Lease Agreements and any 
amendment(s) thereto; and  

WHEREAS, the Guarantor will benefit from the transactions contemplated by the 
Service Agreement.   

NOW, THEREFORE, in consideration of the foregoing and for valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged by Guarantor for the purpose of 
inducing the Jurisdictions to enter into the Service Agreement, the Guarantor hereby makes the 
following guarantees to and agreements with the Jurisdictions:  

 Section 1.   Definitions.  Capitalized terms not otherwise defined herein shall have the 
meanings assigned them in the Service Agreement.   

 Section 2.   Guaranty.  Beginning on October 1, 2025, provided that one or both of the 
Lease Agreements are in effect, Guarantor absolutely, irrevocably and unconditionally 
guarantees to the Jurisdictions: (a) the due and punctual payment of (i) each payment required to 
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be made by Company under the Lease Agreements, when and as due, including payments in 
respect of reimbursement of disbursements and interest thereon and (ii) all other monetary 
obligations of the Company under the Lease Agreements, including without limitation all 
indemnities, fees, costs and expenses, whether primary, secondary, direct, contingent, fixed or 
otherwise, whether such obligations now exist or arise hereafter (all such obligations referred to 
in this clause (a) being collectively referred to as the “Monetary Obligations”); and (b) the due 
and punctual performance and observance of, and compliance with, all covenants, agreements 
and obligations of the Company under or pursuant to the Lease Agreements, or any other 
agreement or instrument entered into by the Company in connection with the Lease Agreements, 
whether such obligations now exist or arise hereafter (all such obligations referred to in the 
preceding clauses (a) and (b) being collectively referred to as the “Obligations”).  Guarantor 
agrees that the Obligations may be extended, amended, modified or renewed, in whole or in part, 
without notice to or further assent of Guarantor, and that of Guarantor will remain bound by and 
will honor its guarantee hereunder notwithstanding any extension, amendment, modification or 
renewal of any Obligation by any Jurisdiction and the Company.  This Guaranty shall remain in 
full force and effect until (1) with respect to the Site Lease, the expiration of the Site Lease; and 
(2) with respect to the Operating Lease Agreement, the expiration of the Operating Lease 
Agreement. 

 Section 3.  Obligations Not Waived.  To the fullest extent permitted by Applicable 
Law, Guarantor waives all notices whatsoever with respect to this Guaranty and the Lease 
Agreements or with respect to the Obligations, including presentment to, demand of payment 
from and protest to the Company of any of the Obligations, and notice of acceptance of its 
guarantee and notice of protest for nonpayment.  To the fullest extent permitted by Applicable 
Law, the Obligations of Guarantor hereunder shall not be affected by (a) the failure of any 
Jurisdiction to assert any claim or demand or to enforce or exercise any right or remedy against 
the Company in respect of the Obligations or otherwise under the provisions of the Lease 
Agreements, or otherwise, or, in each case, any delay in connection therewith, or (b) any 
rescission, waiver, amendment or modification of, or any release from any of the terms or 
provisions of the Lease Agreements, or any other agreement to which the Company is a party.   

 Section 4.   Continuing Guaranty of Payment and Performance.  Guarantor further 
agrees that its guaranty constitutes a continuing guaranty of payment and performance when due, 
and not of collection, and Guarantor further waives any right to require that any resort be had by 
any Jurisdiction to any security.

 Section 5.   No Discharge or Diminishment of Guaranty.

 (a) The obligations of Guarantor hereunder shall not be subject to any 
reduction, limitation, impairment or termination, or be subject to any defense or setoff, 
counterclaim, recoupment or termination whatsoever, or otherwise be affected, for any reason 
(other than the performance in full of all Obligations, including the indefeasible payment in full 
of all Monetary Obligations, or the termination of all the Obligations), including: any claim of 
waiver, release, surrender, alteration or compromise of any of the Obligations; the invalidity, 
illegality or unenforceability of the Obligations; the occurrence or continuance of any event of 
bankruptcy, reorganization, insolvency, receivership or other similar proceeding with respect to 
the Company or any other person (for purposes hereof, “person” means any individual, 
partnership, limited liability company, joint venture, corporation, trust, unincorporated 
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organization or Governmental Authority), or the dissolution, liquidation or winding up of the 
Company or any other person; any permitted assignment or other transfer of this Guaranty by 
any Jurisdiction or any permitted assignment or other transfer of the Lease Agreements; any sale, 
transfer or other disposition by Guarantor of any direct or indirect interest it may have in the 
Company or any other change in ownership or control of the Company; or the absence of any 
notice to, or knowledge on behalf of, Guarantor of the existence or occurrence of any of the 
matters or events set forth in the foregoing clauses.   

 (b) Without limiting the generality of the foregoing, the Obligations of 
Guarantor hereunder shall not be discharged or impaired or otherwise affected by the failure of 
the Jurisdictions to assert any claim or demand or to enforce any remedy under the Lease 
Agreements, by any waiver or modification of any provision thereof, by any default, failure or 
delay, willful or otherwise, in the performance of the Obligations, or by any other act or 
omission that may or might in any manner or to any extent vary the risk of Guarantor or that 
would otherwise operate as a discharge of Guarantor as a matter of law or equity (other than the 
performance in full of all Obligations, including the indefeasible payment in full in cash of all 
Monetary Obligations, or the termination of all the Obligations).  

 Section 6.   Defenses Waived.  A Jurisdiction may compromise or adjust any part of 
the Obligations, make any other accommodation with the Company or exercise any other right or 
remedy available to it against the Company, without affecting or impairing in any way the 
liability of Guarantor hereunder except to the extent all the Obligations have been fully and 
finally performed, including the indefeasible payment in full of all Monetary Obligations, or 
terminated.  To the fullest extent permitted by Applicable Law, Guarantor waives any defense 
arising out of any such Jurisdiction’s election even though such election operates, pursuant to 
Applicable Law, to impair or to extinguish any right of reimbursement or subrogation or other 
right or remedy of Guarantor against the Company or any security.  Guarantor waives all 
defenses to which it may be entitled under Applicable Law as in effect or construed from time to 
time.   

 Section 7.   Representations and Warranties of Guarantor.  Guarantor represents and 
warrants to the Jurisdictions as follows:  

 (a) Organization.  Guarantor is a corporation duly organized, validly existing 
and in good standing under the laws of the State of Delaware and has all requisite corporate 
power and authority to own, lease and operate its properties and to carry on its business as is now 
being conducted.

 (b)  Authority Relative to this Guaranty.  Guarantor has all necessary corporate 
power and authority to execute and deliver this Guaranty and to perform its obligations 
hereunder.  The execution and delivery by Guarantor of this Guaranty and performance by 
Guarantor of its obligations hereunder have been duly and validly authorized by and on behalf of 
the Guarantor and no other corporate proceedings on the part of Guarantor are necessary to 
authorize this Guaranty or performance by Guarantor of its obligations hereunder.  This 
Guaranty has been duly and validly executed and delivered by Guarantor and constitutes a valid 
and binding agreement of Guarantor, enforceable against Guarantor in accordance with its terms.   
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 (c) Consents and Approvals; No Violation.

  (i)  Neither the execution and delivery of this Guaranty by Guarantor 
nor performance by Guarantor of its obligations hereunder will (x) conflict with or result in any 
breach of any provision of the organizational or governing documents or instruments of 
Guarantor, (y) result in a default (or give rise to any right of termination, cancellation or 
acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other instrument or obligation to which Guarantor or any 
of its subsidiaries is a party or by which any of their respective assets may be bound or (z) 
violate any order, writ, injunction, decree, statute, rule or regulation applicable to Guarantor, or 
any of its assets, except in the case of clauses (y) and (z) for such failures to obtain a necessary 
consent, defaults and violations which would not, individually or in the aggregate, have a 
material adverse effect on the ability of Guarantor to discharge its obligations under this 
Guaranty (a “Guarantor Material Adverse Effect”).

  (ii)  No declaration, filing or registration with, or notice to, or 
authorization, consent or approval of any Governmental Authority is necessary for performance 
by Guarantor of its obligations hereunder, other than such declarations, filings, registrations, 
notices, authorizations, consents or approvals which, if not obtained or made would not, 
individually or in the aggregate, have a Guarantor Material Adverse Effect.   

 Section 8.   Agreement to Perform and Pay Subordination.  In furtherance of the 
foregoing and not in limitation of any other right that any Jurisdiction has at law or in equity 
against Guarantor by virtue hereof, upon the failure of the Company, to perform or pay any 
Obligation when and as the same shall become due, Guarantor hereby promises to and will 
forthwith, as the case may be, (a) perform, or cause to be performed, such unperformed 
Obligations and (b) pay, or cause to be paid, to the Jurisdictions the amount of such unpaid 
Monetary Obligations.  Upon payment by Guarantor of any sums to the Jurisdictions as provided 
above, all rights of Guarantor against the Company, arising as a result thereof by way of right of 
subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be 
subordinate and junior in right of payment to the prior indefeasible payment in full of all the 
Monetary Obligations.  If any amount shall erroneously be paid to Guarantor on account of (i) 
such subrogation, contribution, reimbursement, indemnity or similar right or (ii) any such 
indebtedness of the Company, such amount shall be held in trust for the benefit of the 
Jurisdictions and shall forthwith be paid to the Jurisdictions to be credited against the payment of 
the Monetary Obligations or performance in accordance with the terms of the Lease Agreements.   

 Section 9.   Information.  Guarantor assumes all responsibility for being and keeping 
itself informed of the Company’s financial condition and assets, and of all other circumstances 
bearing upon the risk of nonperformance of the Obligations (including the nonpayment of 
Monetary Obligations) and the nature, scope and extent of the risks that Guarantor assumes and 
incurs hereunder, and agrees that the Jurisdictions do not have any duty to advise Guarantor of 
information known to it regarding such circumstances or risks.  

 Section 10.   Termination and Reinstatement.  This Guaranty shall be effective as of the 
Effective Date (a) shall terminate when all the Obligations have been (i) performed in full, 
including the indefeasible payment in full of the Monetary Obligations or (ii) terminated and (b) 
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shall continue to be effective or be reinstated, as the case may be, if at any time any payment, or 
any part thereof, of any Obligation is rescinded or must otherwise be restored by the Jurisdictions 
upon the bankruptcy or reorganization of the Company or Guarantor or for any other reason.   

 Section 11.   Assignment; No Third Party Beneficiaries.  This Guaranty and all of the 
provisions hereunder shall be binding upon and inure to the benefit of the Parties and their 
respective successors and permitted assigns, and nothing herein express or implied will give or 
be construed to give any entity any legal or equitable rights hereunder.  Neither this Guaranty nor 
any of the rights, interests and obligations hereunder shall be assigned by Guarantor, including 
by operation of law, without the prior written consent of the Jurisdictions; provided, however,
that no assignment or transfer of rights or obligations by Guarantor shall relieve it from the full 
liabilities and the full financial responsibility, as provided for under this Guaranty, unless and 
until the transferee or assignee shall agree in writing to assume such obligations and duties and 
the Jurisdictions have consented in writing to such assumption.   

 Section 12.   Amendment and Modification, Extension; Waiver.  This Guaranty may be 
amended, modified or supplemented only by an instrument in writing signed on behalf of each of 
the Parties.  Any agreement on the part of a Party to any extension or waiver in respect of this 
Guaranty shall be valid only if set forth in an instrument in writing signed on behalf of such 
Party.  The failure of a Party to this Guaranty to assert any of its rights under this Guaranty or 
otherwise shall not constitute a waiver of such rights.

 Section 13.   Governing Law.  It is the express intention of the Parties that all legal 
actions and proceedings related to this Guaranty or to any rights or any relationship between the 
Parties arising therefrom shall be solely and exclusively initiated and maintained in the courts of 
the Commonwealth of Virginia and the laws of the Commonwealth of Virginia shall govern the 
validity, interpretation, construction and performance of this Guaranty, excluding any conflict-
of-law rules which would direct the application of the law of another jurisdiction.

 Section 14.   Notices.  All notices and other communications hereunder shall be in 
writing and shall be deemed given (as of the time of delivery or, in the case of a facsimile 
communication, of the times of confirmation) if delivered personally, sent by overnight courier 
(providing proof of delivery) or electronic mail (with follow up copy sent by any of the aforesaid 
means) to the Parties at the following addresses (or at such other address for a Party as shall be 
specified by like notice):  

  If to the City:  

   City of Alexandria, Virginia 
   City Hall 
   301 King Street 
   Alexandria, Virginia 22313 
   Attention: City Manager  
   Email: rashad.young@alexandriava.gov 

Addendum-1-24-12-F- Covanta Agreements - Page 104



16

  With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: Director of Transportation and Environmental Services 
   Email: rich.baier@alexandriava.gov 

  With a copy to (which shall not constitute notice):  

   City of Alexandria, Virginia 
   City Hall  
   301 King Street 
   Alexandria, Virginia 22313  
   Attention: City Attorney 
   Email: james.banks@alexandriava.gov 

If to the County:  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: Director, Department of Environmental Services 
   Email: des@arlingtonva.us

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard  
   Arlington, Virginia 22201 
   Attention: County Manager 
   Email: countymanager@arlingtonva.us 

With a copy to (which shall not constitute notice):  

   Arlington County, Virginia 
   2100 Clarendon Boulevard, Ste 403 
   Arlington, Virginia 22201 
   Attention: County Attorney 
   Email: cao@arlingtonva.us 
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  If to the Guarantor:  

   Covanta Holding Corporation 
   445 South Street  

Morristown, NJ 07960 
  Attention: Timothy J. Simpson, General Counsel 
  Email: tsimpson@covantaenergy.com 

Section 15.   Jurisdiction and Enforcement.

 (a) Each of the Parties irrevocably submits to the exclusive jurisdiction of (i) 
the United States District Court for the Eastern District of Virginia, Alexandria Division, or (ii) 
any other Virginia court sitting in Alexandria, Virginia or Arlington, Virginia for the purposes of 
any suit, action or other proceeding arising out of this Guaranty or any transaction contemplated 
hereby.  Each of the Parties agrees to commence any action, suit or proceeding relating hereto 
either in the United States District Court for the Eastern District of Virginia, Alexandria 
Division.  Each of the Parties further agrees that service of process, summons, notice or 
document by hand delivery or U.S. registered mail at the address specified for such Party in 
Section 14 (or such other address specified by such Party from time to time pursuant to Section 
14) shall be effective service of process for any action, suit or proceeding brought against such 
Party in any such court.  Each of the Parties irrevocably and unconditionally waives any 
objection to the laying of venue of any action, suit or proceeding arising out of this Guaranty or 
the transactions contemplated hereby in (i) the United States District Court for the Eastern 
District of Virginia, Alexandria Division or (ii) any other Virginia court sitting in Alexandria, 
Virginia or Arlington, Virginia and hereby further irrevocably and unconditionally waives and 
agrees not to plead or claim in any such court that any such action, suit or proceeding brought in 
any such court has been brought in an inconvenient forum.   

 (b) The Parties agree that irreparable damage would occur in the event that 
any of the provisions of this Guaranty were not performed in accordance with their specific 
terms or were otherwise breached.  It is accordingly agreed that the Parties shall be entitled 
equitable relief, including without limitation, an injunction or injunctions to prevent breaches of 
this Guaranty and to specifically enforce the terms and provisions of this Guaranty, this being in 
addition to any other remedy to which they are justly entitled to, whether at law or in equity.

 Section 16.   Survival of Guaranty.  All covenants, agreements, representations and 
warranties made by Guarantor herein and in the certificates or other instruments prepared or 
delivered in connection with or pursuant to this Guaranty shall be considered to have been relied 
upon by the Jurisdictions and shall unconditionally survive the consummation of the transactions 
contemplated by the Lease Agreements, regardless of any investigation made by the Jurisdictions 
or on their behalf, and shall continue in full force and effect as long as any Obligations remain 
outstanding.

 Section 17.   Effectiveness; Counterparts.  This Guaranty shall become effective when 
executed by Guarantor.  This Guaranty may be executed in two counterparts, each of which shall 
be deemed an original, but both of which together shall constitute one and the same instrument.   
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 Section 18.   Rules of Interpretation.  The rules of interpretation specified in Section 1.2 
of the Service Agreement shall be applicable to this Guaranty.   

 Section 19.   Severability.

 (a) If any term or other provision of this Guaranty is invalid, illegal or 
incapable of being enforced by any rule of law or public policy, all other conditions and 
provisions of this Guaranty shall nevertheless remain in full force and effect.  Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, 
the Parties shall negotiate in good faith to modify this Guaranty so as to effect the original intent 
of the Parties as closely as possible to the fullest extent permitted by Applicable Law, in an 
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent 
possible.

 (b) In the event that the provisions of this Guaranty are claimed or held to be 
inconsistent with any other agreement or instrument evidencing the Obligations, the terms of this 
Guaranty shall remain fully valid and effective.   

 Section 20.   Entire Guaranty.  This Guaranty embodies the entire agreement and 
understanding of the Parties in respect of the matters contemplated hereby.  There are no 
restrictions, promises, representations, warranties, covenants or undertakings other than those 
expressly set forth or referred to herein.  This Guaranty supersedes all prior agreements and 
understandings between the Parties with respect to the matters contemplated hereby.   

[Signature Page Follows] 
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IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by the 
Guarantor as of the date first above written. 

 COVANTA HOLDING COMPANY 

 By:      
 Name: 
            Title:  
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