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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, June 16, 2012 at 8:30 a.m. 
 

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

 
 ALSO PRESENT:  BARBARA M. DONNELLAN, County Manager 

STEPHEN MacISAAC, County Attorney 
HOPE L. HALLECK, Clerk 

 
ooooo0ooooo 

 
The Chair welcomed members of Boy Scout Troop #167, attending the meeting for their Citizenship in the 
Community badge. 
 
Chair Hynes introduced Sarah Mysiewicz, the Chair of the Commission on the Status of Women. Ms. 
Mysiewicz introduced members of the Commission on the Status of Women.  Together with Sam Sewell, 
Mary Marshall Scholarship Chair, Ms. Mysiewicz announced the recipients of the Mary Marshall Scholarships.   
 

 
 
 

PUBLIC COMMENT  

 
Mr. Carl Saperstein spoke about an issue with the size of parking spaces at his Virginia Square Condominium 
which may not comply with requirements of Site Plan #275.  He asked the Board to look into the issue as the 
parking spaces are now unusable. 
 
Anna Slomovic, a Chief Privacy Officer, stated concerns she has with privacy and security of the new water 
meters.  She stated that the meters need to be properly secured to protect resident’s privacy.   
 
Audrey Clement of the Green Party of Virginia spoke about the Columbia Pike Trolley and listed three 
problems with the proposal: 1) excessive cost; 2) increased congestion; and 3) elimination of affordable 
housing along the Pike due to escalation of property values. 
 
Jim Hurysz stated his opposition to the streetcar program and shared his concerns with the process of the 
Pike Transit meetings. 
 
Charlie Phiipps and Max Ferdous, representatives of Boy Scout Troop #167 spoke about the future of 
development in their neighborhoods.   
 
Robert Aktins spoke about the need for restrooms in County facilities for transgendered individuals. 

 
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 $6,446,916 in Affordable Housing Investment Fund as of June 7, 2012. 
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CONSENT ITEMS.  

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 #1, #5, #17 and #38, which will 
be subject to full hearing at the June 19, 2012 County Board recessed meeting.  The motion was adopted 
and carried by a vote of 5 to 0.  The voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER 
TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, LIBBY GARVEY, Member - Aye and 
CHRISTOPHER ZIMMERMAN, Member – Aye. 

 
ooooo0ooooo 

 
 
 

SITE PLANS/AMENDMENTS/REVIEW  

 
ooooo0ooooo  

 
 
 2.  ON THE COUNTY BOARD’S OWN MOTION, MODIFY THE CONDITION REQUIREMENTS FOR 

SITE PLANS #297 (PENTAGON CENTER PHASE ONE, RPC #35-004-001), 331 (ARLINGTON 
GATEWAY/FAIRMONT, RPC #14-051-019), 335 (ROSSLYN CENTRAL PLACE, RPC#16-038-
001, -002, -003, -004, -014, -015 AND -016), 346 (POTOMAC YARD BAY C, RPC #34-027-
071 AND -072; AND BAY D-WEST AND CENTER PARK, RPC #34-027-052 AND -065 ), 382 
(NATIONAL SCIENCE TEACHERS ASSOCIATION, RPC #17-011-019, -021 AND -023), 413 
(FOUNDERS SQUARE, RPC #14-060-036, -068, -069, -070, -074, -077), AND 417 
(WAKEFIELD MANOR, RPC#: 17-017-001, 002, 003, AND - 004), AND USE PERMIT U-
3148-05-1 (2525 LEE HIGHWAY UCMUD, RPC #15-007-006) TO MODIFY CONDITION 
LANGUAGE AND THE TIMING REQUIRED FOR COMPLIANCE WITH CERTAIN CONDITIONS, 
RELATED TO THE FINAL LANDSCAPE PLAN, CIVIL ENGINEERING PLANS, STREET 
LIGHTING, AND CONTRIBUTIONS TO THE COUNTY’S TREE CANOPY FUND.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to 
approve amendments to Site Plans #297 (Pentagon Center Phase One, RPC #35-004-001), 331 (Arlington 
Gateway/Fairmont, RPC #14-051-019), 335 (Rosslyn Central Place, RPC#16-038-001, -002, -003, -004, -014, 
-015 and -016), 346 (Potomac Yard Bay C, RPC #34-027-071 and -072; and Bay D-West and Center Park, 
RPC #34-027-052 and -065 ), 382 (National Science Teachers Association, RPC #17-011-019, -021 and -
023),  413 (Founders Square, RPC #14-060-036, -068, -069, -070, -074, -077), and 417 (Wakefield Manor, 
RPC#: 17-017-001, 002, 003, and – 004), to modify condition language and the timing required for 
compliance with certain conditions related to the final landscape plan, civil engineering plans, street lighting, 
and contributions to the County’s Tree Canopy Fund. 
 

 
WHEREAS, Site Plan Amendments for Site Plans #297, 331, 335, 346 (Potomac Yard Bay C and, 

Bay D-West and Center Park), 382, 413, and 417 was recommended for advertisement on the County 
Board’s own motion on May 19, 2012; and  
 WHEREAS, as indicated in Staff Report(s) prepared for the June 16, 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 Amendments, with each site plan being subject to all previous 
conditions and amended conditions as set forth in the Staff Report[s] and shown in the Table 1 on page 
3 of that Staff Report; and 
 WHEREAS, the County Board held a duly-advertised public hearing on the Site Plan Amendments 

on June 16, 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 Plans as amended: 

• Substantially comply 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 
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• Functionally relate to other structures permitted in the district and will not be injurious or 
detrimental to the property or improvements in the neighborhood; and 

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

NOW THEREFORE, BE IT ORDAINED that for Site Plan Amendments for Site Plans #297, 331, 335, 
346 (Potomac Yard Bay C and, Bay D-West and Center Park), 382, 413, and 417  approval is 
granted and the parcels so described shall be used according to the Site Plans as originally 
approved and amended from time to time as shown in the records of the Office of Zoning 
Administration, with the amended conditions as shown and described in the Report(s) prepared for 
the June 16, 2012 meeting, and listed in Table 1 on page 3 of the Staff Report. [Clerk’s note: as set 
forth in the document entitled “Addendum-6-16-12-A-Multiple SP & Use Permit Conditions” attached 
for the public record to these minutes.] 
 
BE IT ORDAINED that, pursuant to application U-3148-05-1 on file in the Office of the Zoning 
Administrator for a use permit amendment for the parcel of real property known as 2525 Lee 
Highway UCMUD (RPC #15-007-006) to modify condition language and the timing required for 
compliance with certain conditions related, to the final landscape plan, civil engineering plans, 
street lighting, and contributions to the County’s Tree Canopy Fund, 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 revised Condition #17 as set forth below, and with a 
County Board review in one (1) year (May 2013) subject to the conditions of the staff report. 

 
[Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-A-Multiple SP & Use Permit 
Conditions” attached for the public record to these minutes.] 
 

 Board Report #2 

 
Addendum-6-16-12-A-Multiple SP & Use Permit Conditions 

 
ooooo0ooooo  

 
 3.  SP #335 SITE PLAN AMENDMENT TO MODIFY CONDITIONS RELATED TO CONSTRUCTION 

PHASING FOR CENTRAL PLACE; LOCATED AT 1201 WILSON BLVD., 1730 N. LYNN ST., 
AND 1821 N. MOORE ST. (RPC# 16-038-001, 16-038-002, 16-038-003, 16-038-004, 16-
038-014, 16-038-015, AND 16-038-016).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to 
approve an amendment to SP #335 to modify conditions related to construction phasing for Central Place. 
[Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-B-SP #335” attached for the public 
record to these minutes.] 

 
 
 Board Report #3 

 
Addendum-6-16-12-B-SP #335 
 

ooooo0ooooo  
 
 4.  SP #349 SITE PLAN AMENDMENT TO TEMPORARILY ALLOW OFFICE USE FOR THE 

INSTITUTE FOR HUMANE STUDIES OR OTHER GEORGE MASON UNIVERSITY AFFILIATES 
WITHIN SPACE DESIGNATED FOR RETAIL USES AND TO AMEND CONDITION #59 
RELATED TO THE AMOUNT OF REQUIRED RESTAURANT USE; LOCATED AT 3434 
WASHINGTON BOULEVARD (RPC# 15-087-032, -033).  
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On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to 
approve a site plan amendment to SP #349 to temporarily permit office use for an educational organization, 
the Institute for Humane Studies, or other George Mason University affiliates, instead of retail use in a 6,068 
square foot space; located at 3434 Washington Boulevard. 
 

 
 WHEREAS, applications for a Site Plan Amendment for Site Plan #349 dated April 3, 2012 and May 
9, 2012, were filed with the Office of the Zoning Administrator: and  
 
 WHEREAS, as indicated in Staff Report[s] prepared for the June 16, 2012 County Board meetings 
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 June 16, 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: 

• 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 applications dated April 3, 2012 
and May 9, 2012 for an amendment to Site Plan #349, and as such application has been modified, 
revised, or amended to include the drawings, documents, conditions and other elements designated in 
the conditions below ( which drawings, etc… are hereafter collectively referred to as “Revised Site Plan 
Application”), for the parcel of real property known as RPC# 15-087-032 and -033 and 3434 
Washington Boulevard, approval is granted and the parcel so described shall be used according to the 
Site plan as originally approved on August 6, 2001 and amended from time to time as shown in the 
records of the Office of Zoning administration, and as amended by the Revised Site Plan Application, 
subject to all previous conditions, with condition #59 revised as follows, and the following new 
condition #61: 
 
59. The developer agrees to provide a restaurant use(s) within the retail element as indicated on 

the plans dated June 27, 2001, and totaling no less than 7,139 square feet.

 

  The developer 
agrees that this amount may be reduced to 4,502 square feet until the termination of office 
use by George Mason University affiliates (including the Institute for Humane Studies), but in 
no event later than March 31, 2023, at which time a restaurant use(s) shall occupy no less 
than 7,139 square feet of the retail element. 

 

61. The developer agrees that 6,068 square feet of existing retail space on the street level may 
be used for offices and meeting rooms for educational organizations until termination of the 
lease for the Institute for Humane Studies or other George Mason University affiliates, or 
March 31, 2023, whichever is earlier, at which time this space shall revert to a retail use.  The 
applicant also agrees to develop a marketing plan including strategies for retail users in all 
retail-designated spaces in the subject office building.  The Plan shall include an interest 
survey demonstrating efforts made to date to lease the property to retail users.  The Plan 
shall be submitted for review by the County Manager no later than one year prior to the 
termination of the lease for the Institute for Humane Studies or March 31, 2022, whichever is 
earlier.   

 
 Board Report #4 
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ooooo0ooooo  
 
 6.  SP #375 SITE PLAN AMENDMENT TO PERMIT OUTDOOR CAFE SEATING AT CHASIN TAILS 

RESTAURANT; LOCATED AT 2200 N. WESTMORELAND ST. (RPC# 11-011-163).  
 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to 
approve a site plan amendment to SP #375 for approval for one (1) year (June 30, 2013) of outdoor café 
seating at Chasin’ Tails restaurant, located at 2200 N. Westmoreland St., subject to all previously approved 
conditions, and with one (1) proposed new Condition #70 applicable only to 2200 N. Westmoreland Street, 
and directed staff to advertise the site plan amendment in one (1) year for review (May 2013, for the June 
2013 County Board meeting). 

 
WHEREAS, an application for a Site Plan Amendment dated March 14, 2012 for Site Plan 

#375, was filed with the Office of the Zoning Administrator; and  
 
 WHEREAS, as indicated in Staff Report prepared for the June 16, 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 subject to all 
previous conditions and new condition #70 as set forth below; and 
 
 WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan 
Amendment on June 16, 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 for a Site Plan 
Amendment for outdoor seating dated March 14, 2012 for an amendment to Site Plan # 375, and 
as such application has been modified, revised, or amended (Revised Site Plan Amendment), for 
the parcel of real property known as  RPC #11-011-163, 2200 N. Westmoreland Street, approval is 
granted and the parcel so described shall be used according to the Site plan as originally approved 
on February 10, 2004 and amended from time to time as shown in the records of the Office of 
Zoning administration, and as amended by the Revised Site Plan Application, subject to the 
previously approved conditions #1-69 and the following new condition #70,: 
 

70. 
Outdoor Café Seating 

The applicant agrees that the outdoor café seating use permitted at 2200 N. 
Westmoreland Street is a temporary use that has been approved for a limited one (1) 
year period, and not longer.  During the one 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 one (1) year, on June 30, 2013, unless the County Board approves 
continuation of the outdoor seating before June 30, 2013, or retroactively after that date.  
The applicant agrees that it will cease use of the area shown on the “Outdoor Seating 
Plan” dated May 22, 2012, and shall convert the space to another approved use, or fully 
vacate the space, on or before June 30, 2013, and shall have no right to use the area 
shown on the “Outdoor Seating Plan” unless specific approval for that use is obtained 
from the County Board or the County Manager is in the process of scheduling a review by 
the County Board.  In addition to all other conditions of this site plan, the applicant 
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specifically agrees that the outdoor seating use shall be subject to the following additional 
conditions: 

 
a) 

 

The applicant agrees that outdoor seating area is permitted on North Westmoreland 
Street and Lee Highway as shown on the “Outdoor Seating Plan” dated May 22, 
2012, and that the applicant shall not use the outdoor seating area until a certificate 
of occupancy has been obtained for that use. The applicant agrees to maintain a 
minimum of six (6) feet of clearance width along all sidewalks for pedestrians. 

b) 

 

The applicant agrees that any use of umbrellas in the outdoor seating area shall not 
interfere with pedestrian movement along the sidewalk. 

c) 

 

The applicant agrees that there shall be no music or audio system piped outside to 
the outdoor seating area at any time. 

d) 

 

The applicant agrees that all outdoor seating including tables, chairs, and removable 
barriers, shall be removed from the sidewalk annually during the winter months 
(December, January and February). No outdoor seating equipment shall be stored on 
the sidewalk. The applicant further agrees that no permanent furniture, including 
tables, chairs, railings or umbrellas, shall be installed as part of the outdoor seating. 

e) 

 

The applicant agrees to designate a neighborhood liaison to communicate with 
nearby residents and neighbors to address concerns which may be related to the 
outdoor seating and an onsite liaison that shall be available during the hours of the 
business operation to receive and respond to community concerns regarding the 
outdoor seating. The name and telephone number shall be submitted to the Zoning 
Administrator and a copy sent to the Arlington-East Falls Church Civic Association. 

 
 Board Report #6 

 
 

ooooo0ooooo  
 
 7.  SP #397 SITE PLAN AMENDMENT TO REVISE CONDITION #31 TO MODIFY THE RETAIL 

TRANSPARENCY REQUIREMENT FOR THE SPACE OCCUPIED BY TRADER JOE’S ON NORTH 
GARFIELD STREET; LOCATED AT 1200 N. GARFIELD STREET AND 3030 CLARENDON 
BOULEVARD (RPC# 18-013-011).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance to 
approve a site plan amendment to SP #397 to amend Condition #31 in order to modify the building 
transparency requirements for the space occupied by Trader Joe’s located at 1200 North Garfield Street, 
subject to all previously approved conditions and with amended Condition #31.   
 
 

WHEREAS, an application for a Site Plan Amendment dated April 9, 2012 for Site Plan #375, was filed 
with the Office of the Zoning Administrator; and  

WHEREAS, as indicated in Staff Report prepared for the June 16, 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 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 
June 16, 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 
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• 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 13, 
2006 for Site Plan #397, and as such application has been modified, revised, or amended (Revised Site 
Plan Application) for the parcel of real property known as  RPC #18-013-011, 1200 North Garfield 
Street, approval is granted and the parcel so described shall be used according to the Site plan as 
originally approved on June 13, 2006 and amended from time to time as shown in the records of the 
Office of Zoning administration, and as amended by the Revised Site Plan Application, subject to the 
previously approved conditions #1-87 with condition #31 amended as follows: 

 
31. 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 colored drawings and 
renderings which label the materials and colors for each elevation of the building, including interior 
(courtyard) elevations, and material samples, for review by the County Manager for consistency 
with this site plan approval prior to the issuance of the Footing to Grade Permit. 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 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. 
 
If, and at all times when, the elevators are installed in the southernmost portion of the grocery 
store in the South Block, the developer agrees to install a display case behind a transparent 
storefront at the southernmost retail bay along the South Block’s North Highland Street frontage to 
shield the elevators within the grocery store from public view.  If, and at all times when, the space 
identified as “Retail B-1” on the Clarendon Center South Block Leasing Plan (July 12, 2010) is 
leased by a grocery tenant that occupies a retail space in the Clarendon Center South Block and 
used for retail storage to support the grocery tenant, the developer agrees to install display cases 
behind a transparent storefront fronting on North Garfield Street to shield the storage area from 
public view.  The All display cases installed pursuant to this condition

 
 

 shall include artwork or 
merchandise and shall be rotated, at a minimum, on a quarterly basis. The developer further 
agrees to obtain the approval of the County Manager or her designee of the facade treatment of 
the grocery store prior to issuance of the first Certificate of Occupancy for the grocery store in the 
South Block. The provisions of Condition #85 allowing temporary outdoor displays of merchandise 
along the North Highland Street sidewalk adjacent to the South Block shall not relieve the 
developer from complying with the requirements of this condition. 

 Board Report #7 

 
 

ooooo0ooooo  
 
 8.  SP #400 SITE PLAN AMENDMENT TO MODIFY CONDITION 11.E PERMITTING EXTENDED 
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HOURS OF CONSTRUCTION ACTIVITY AT MONUMENT VIEW; LOCATED AT 929 LONG 
BRIDGE DRIVE (RPC# 34-025-007).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board took the following actions: 
 
Adopted the ordinance to approve a site plan amendment to SP #400 to modify Condition 11.e permitting 
extended hours of construction activity at Monument View, and 

 
WHEREAS, an application for a Site Plan Amendment dated March 26, 2012 for Site Plan #400, was 
filed with the Office of the Zoning Administrator; and  

WHEREAS, as indicated in Staff Report[s] prepared for the June 16, 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 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 June 16, 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. 

 
Adopted the following ordinance: 

NOW THEREFORE, BE IT ORDAINED that, as originally requested by an application dated March 26, 
2012 for Site Plan #400, and as such application has been modified, revised, or amended to include 
the drawings, documents, conditions and other elements designated in Condition 1 below (which 
drawings, etc… are hereafter collectively referred to as “Revised Site Plan Application”), for a Site 
Plan Amendment for an office development consisting of a 453,422 square foot office building, for 
the parcel of real property known as RPC #34-025-007 and 929 Long Bridge Drive approval is 
granted and the parcel so described shall be used according to the Site Plan as originally approved on 
June 24, 2008 and amended from time to time as shown in the records of the Office of Zoning 
administration, and as amended by the Revised Site Plan Application, subject to all previous 
conditions with condition 11.e amended as follows: 

 
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 
7:00 p.m. 9:00 p.m on weekdays and will commence no earlier than 8:00 a.m. and end by 8:00 p.m. 
9:00 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. 

 
 Board Report #8 

 
ooooo0ooooo  

 
 9.  SP #401 SITE PLAN AMENDMENT TO AMEND CONDITION #34 TO PERMIT BLINDS IN 
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RETAIL WINDOWS AT SPECIFIED TIMES OF DAY AND TO AMEND CONDITION #50 TO 
MODIFY THE APPROVED COMPREHENSIVE SIGN PLAN; LOCATED AT 800 AND 900 N. 
GLEBE ROAD (RPC# 14-053-062, AND -058).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the ordinance 
approve a site plan amendment to SP #401 to amend Condition #34 to permit blinds in retail windows at 
specified times of the day and to amend Condition #50 to modify the approved comprehensive sign plan.  
[Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-C-SP #401” attached for the public 
record to these minutes.] 

 
  

Addendum-6-16-12-C-SP #401 

Board Report #9 

 
ooooo0ooooo 

 
 
 

USE PERMITS REQUEST/REVIEWS/AMENDMENTS  

ooooo0ooooo  
 
 10.  MARIA TERESA’S BABIES CHILD CARE CENTER  
 
 
 A.  U-3139-05-1 Use Permit Amendment to expand enrollment of a Child Care Center from 50 to 

68 for Maria Teresa’s Babies; located at 825 23rd St. South, (RPC# 36-031-005).  
 
 
 B.  U-3299-11-2 Use Permit for secondary use of a parking lot for employee parking for Maria 

Teresa’s babies child care center; located at 2222 S. Arlington Ridge Road (RPC# 37-038-001).  
 
 

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-3139-05-1on file in the Office of the Zoning 

Administrator for a use permit amendment to expand the maximum permitted enrollment from 50 
children to 68 children, with a modification from Zoning Ordinance requirements requiring off-street 
parking on site for the parcel of real property located at 825 23rd St. South, (RPC# 36-031-005), 
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 and amended conditions #1 and 11, and 
with a County Board review in one (1) year (June 2013). 
 
Existing Conditions and proposed Amended conditions #1 and 11 for U3139-05-1:

 
  

1. The applicant agrees that the hours of operation will be weekdays from 7:00 a.m. to 6:00 p.m. 
with a maximum capacity of 50 68 

 

children.  The applicant further agrees that the maximum 
number of children permitted to be served will be limited to 68 or the number for which the child 
care is licensed, whichever is less. 

2. The applicant agrees that once a certificate of occupancy is issued for a child care center and until 
such use is discontinued, the structure shall not be occupied as a dwelling. 

 
3. Prior to submitting any application for a building permit, the applicant agrees to obtain approval of 

any plans for structural changes, either to the interior or exterior of the structure, from both the 
Child Care Office and the Zoning Administrator to ensure that the architectural integrity of the 
single-family residence remains intact. 
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4. 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. 
 

5. The applicant agrees that all outdoor play shall be planned at scheduled intervals acceptable to the 
Child Care Office to minimize potential neighborhood impacts.  The applicant agrees to obtain the 
Child Care Office’s approval of a plan for such play as minimizing neighborhood impacts prior to the 
issuance of any certificate of occupancy for the child care use on the site. 
 

6. 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.  The applicant will also 
prepare, in coordination with the Child Care Office and the Planning Division, a comprehensive 
pick-up and drop-off plan, and will obtain the Child Care Office’s and the Planning Division’s 
approval of such plan prior to the issuance of any Certificate of Occupancy for a child care center 
on the site. The applicant agrees to implement the approved plan and to submit written 
documentation to the Zoning Administrator that a letter has been distributed to the parents of the 
children in care explaining the procedures for dropping off and picking up children in accordance 
with the plan prior to the issuance of a certificate of occupancy for a child care center. 
 

7. The applicant shall provide an annual report of how employees arrive to work to the Zoning 
Administrator by December 31.  Should any staff drive to work on a given day, the staff parking 
shall not occur in any areas designated for pick-up and drop-off of children and adjacent residential 
streets.  
 

8. The applicant agrees that the top floor of the single family home shall not be used for actual child 
care.  The applicant agrees to submit written documentation to the Zoning Administrator 
evidencing this agreement prior to the issuance of a certificate of occupancy. 

 
9. 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 Aurora Highlands Civic Association, prior to issuance of any building permit. 

 
10. 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. 
 

11. The applicant shall submit a curbside management plan to the Zoning Administrator within 30 days 
of this County Board approval before issuance of a Certificate of Occupancy for the expanded 
enrollment.  The curbside management plan shall contain information on how the curbside pick-up 
and drop-off will be managed with 50 68

 
 children.   

B. Approved the subject use permit (U-3299-11-2) for a secondary use of a parking lot for employees of 
Maria Teresa’s Babies, subject to the conditions of the staff report.   

 

 
Proposed Conditions for U-3299-11-2 

1. 

 

The applicant agrees that the hours of operation for the secondary use of the parking lot shall 
be Monday through Friday 6:30 a.m. through 6:30 p.m. 

2. Parking shall be limited to employees’ personal and non-commercial vehicles only.
 

   

 
 Board Report #10 

 
ooooo0ooooo 

 
 11.  U-3197-08-4 USE PERMIT REVIEW FOR LIVE ENTERTAINMENT AND DANCING FOR 
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YORKTOWN BISTRO; LOCATED AT 5169, 5171, 5173 LEE HIGHWAY (RPC# 02-082-026).  
 
On the consent agenda vote, after a duly advertised public hearing, the Board discontinued the subject use 
permit for live entertainment and dancing. 

 
 
 Board Report #11 

 
 

ooooo0ooooo  
 
 12.  #U-3223-09-1 FORM BASED CODE USE PERMIT AMENDMENT TO MODIFY CONDITION #1 

TO EXTEND THE TERM OF APPROVAL FOR AN ADDITIONAL THREE (3) YEARS, EFFECTIVE 
JULY 12, 2012; LOCATED AT 1100 S. EDGEWOOD ST. (COLUMBIA PLACE) (RPC #32-005-
006, -007, -013, -016, AND -018).  

 
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-3223-09-1on file in the Office of the Zoning 
Administrator for a Form Based Code Use Permit Amendment to modify Condition #1, to extend 
the term of approval for an additional three (3) years, effective July 12, 2012 for the parcel of real 
property located at 1100 S. Edgewood St. (Columbia Place), approval is granted and the parcel so 
described shall be used according to the approval requested by the application. 
 
Condition #1: 
 
1.  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 the revised plans dated May 11, 2009 and May 14, 2009 and reviewed and approved by 
the County Board and made a part of the public record on July 11, 2009, 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 Form Based Code Use Permit approval has been extended and will expire three (3) years from 
July 12, 2012 after the date of County Board approval if a footing to grade

 

 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 Use Permit for a Form Based Code project and its conditions for their 
compliance with then current County policies for land use, zoning and special exception uses. 

 
 Board Report #12 

 
 

ooooo0ooooo  
 
 13.  U-3295-11-1 USE PERMIT REVIEW FOR A FAMILY DAY CARE HOME FOR NINE (9) 

CHILDREN FOR AIDA ROMAN; LOCATED AT 1901 N. GEORGE MASON DIVE (RPC# 09-077-
023).  

 
 
On the consent agenda vote, after a duly advertised public hearing, the Board discontinued the subject use 
permit for a family day care home for nine (9) children. 
 

 Board Report #13 
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ooooo0ooooo  
 
 14.  U-3331-12-1 USE PERMIT FOR A UNIFIED RESIDENTIAL DEVELOPMENT FOR SUNNYSIDE 

DEVELOPMENT, LOCATED AT THE NORTH SIDE OF THE 5100 BLOCK OF 14TH ST. N., 
(RPC# 09-048-031, -032).  

 
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-3331-12-1 on file in the Office of the Zoning 
Administrator for a use permit amendment for a Unified Residential Development with 
modifications from the Zoning Ordinance requirements for lot width, front yard setback, side yard 
setback and attached accessory buildings (garages), for the parcel of real property located at the 
North Side of the 5100 Block of 14th St. N., (RPC# 09-048-031, -032) 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. [Clerk’s note: as set forth in the document entitled “Addendum-6-
16-12-D- U-3331-12-1” attached for the public record to these minutes.] 

 
 
 Board Report #14 

 
Addendum-6-16-12-D- U-3331-12-1 

 
ooooo0ooooo  

 
 15.  U-3341-12-1 USE PERMIT FOR A NURSERY SCHOOL BY NORTHEAST STARS MONTESSORI 

AT THE MT. OLIVE BAPTIST CHURCH LOCATED AT 1601 13TH ROAD S. (RPC# 33-009-
001).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board deferred consideration of the 
subject use permit request to the July 21, 2012, County Board meeting. 
 

 
 Board Report #15 

 
 

ooooo0ooooo 
 
 
 

VACATIONS, EASEMENTS, RIGHTS OF WAY, ENCROACHMENTS & LEASES  

ooooo0ooooo  
 
 16.  AN ORDINANCE TO VACATE A PORTION OF 20TH STREET NORTH RUNNING IN A 

WESTERLY DIRECTION FROM, AND ABUTTING THE NORTHEAST CORNER OF LOT 21, 
HARRISON’S ADDITION TO DOMINION HEIGHTS, 1905 N. LINCOLN STREET, ARLINGTON, 
VIRGINIA, RPC NO. 06-031-044, WITH CONDITIONS.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board deferred consideration of the 
proposed enactment of an ordinance to vacate a portion of 20th Street North until the July 21, 2012 County 
Board Meeting. 

 
 Board Report #16 
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 18.  CONSENT AND AUTHORIZATION TO SUBDIVIDE THE MADISON CENTER PROPERTY INTO 

TWO PARCELS OF LAND AND TO DEDICATE A PORTION OF THE PROPERTY FOR PUBLIC 
STREET AND UTILITIES PURPOSES LOCATED AT 3829 NORTH STAFFORD STREET, 
ARLINGTON, VIRGINIA (RPC NO. 030-036-026).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board: 
 
1. Consented to and authorized the subdivision of the Madison Center Property, owned by the County 

Board, into Two Parcels of Land and to Dedicate a Portion of the Property for Public Street and 
Utilities Purposes, located at 3829 North Stafford Street, Arlington, Virginia (RPC No. 03-036-026) 
[Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-E- Madison Center” 
attached for the public record to these minutes.]; and  

 
2. Authorized the Real Estate Bureau Chief, or his designee, to execute all deeds, and all other 

documents necessary to subdivide the Property, subject to the approval of such documents as to 
form by the County Attorney. 

 
 
 Board Report #18 

 
Addendum-6-16-12-E- Madison Center 

 
ooooo0ooooo  

 
 19.  APPROVAL OF:  (1) A FIRST AMENDMENT TO DEED OF LEASE BETWEEN THE COUNTY 

BOARD OF ARLINGTON COUNTY, VIRGINIA, AS TENANT, AND FC BALLSTON COMMON, 
LLC, AS LANDLORD, TO EXTEND THE LEASE TERM FOR STORE NO. 2176 AT BALLSTON 
COMMON MALL, 4238 WILSON BOULEVARD, ARLINGTON, VIRGINIA (RPC #14-059-035); 
(2) A THIRD AMENDMENT TO SUBLEASE AGREEMENT BETWEEN THE COUNTY BOARD OF 
ARLINGTON COUNTY, VIRGINIA, AS TENANT, AND SAINT COLETTA OF GREATER 
WASHINGTON, INC., AS SUBTENANT; AND (3) A THIRD AMENDMENT TO SUBLEASE 
AGREEMENT BETWEEN THE COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA, AS 
TENANT, AND ELLIPSE HANDMADE CRAFTS INC., AS SUBTENANT, EXTENDING THE TERM 
FOR THE LEASED PREMISES.  

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

 
A.   Approved

 

:  (1) a First Amendment to Deed of Lease between The County Board of Arlington 
County, Virginia, as Tenant, and FC Ballston Common, LLC, as Landlord, to Extend the Lease Term 
for Store No. 2176 at Ballston Common Mall, 4238 Wilson Boulevard, Arlington, Virginia (RPC #14-
059-035; (2) a Third Amendment to Sublease Agreement between The County Board of Arlington 
County, Virginia, as Tenant, and Saint Coletta of Greater Washington, Inc., as Subtenant; and (3) a 
Third Amendment to Sublease Agreement between The County Board of Arlington County, Virginia, 
as Tenant, and Ellipse Handmade Crafts Inc., as Subtenant, Extending the Term for the Leased 
Premises. [Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-F- Ballston 
Common LLC” attached for the public record to these minutes.] 

B. Authorized

 

 the Real Estate Bureau Chief, or his designee, to execute on behalf of the County Board 
a First Amendment to Deed of Lease to extend the lease term, and two Third Amendments to the 
Sublease Agreements, subject to approval of such Amendments as to form by the County Attorney.     

 
 Board Report #19 
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Addendum-6-16-12-F- Ballston Common LLC 

 
ooooo0ooooo  

 
 20.  APPROVAL OF AN OFFICE BUILDING STORAGE SPACE DEED OF LEASE BETWEEN VNO 

COURTHOUSE I LLC, AS LANDLORD, AND THE COUNTY BOARD OF ARLINGTON COUNTY, 
VIRGINIA, AS TENANT, FOR STORAGE SPACE IN THE BUILDING KNOWN AS COURTHOUSE 
PLAZA OFFICE BUILDING I, ON THE G-4 LEVEL OF 2100-2200 CLARENDON BLVD., 
ARLINGTON, VIRGINIA 22202 (RPC # 18-005-041).  

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

 
1. Approved the Office Building Storage Space Deed of Lease between VNO Courthouse I LLC, and 

The County Board of Arlington County, Virginia, for storage space in the building known as 
Courthouse Plaza Office Building I, on the G-4 Level at 2100-2200 Clarendon Blvd., Arlington, 
Virginia 22202 (RPC # 18-005-041). [Clerk’s note: as set forth in the document entitled “Addendum-
6-16-12-G- Ballston Common LLC” attached for the public record to these minutes.] 

 
2. Authorized the Real Estate Bureau Chief to execute, on behalf of the County Board, the Office 

Building Storage Space Deed of Lease, and all related documents, subject to approval as to form 
by the County Attorney. 

 
 

 Board Report #20 

 
Addendum-6-16-12-G- VNO Courthouse I LLC 
 

ooooo0ooooo 
 
 
 

ORDINANCES, PLANS AND POLICIES  

ooooo0ooooo  
 
 21.  AMENDMENT TO CHAPTER 10 (GARBAGE, REFUSE, AND WEEDS) ARTICLE II, SECTION 10-

12 OF THE CODE OF ARLINGTON COUNTY, CONCERNING CONDITION OF PRIVATE 
PROPERTY, TO UPDATE THE DEFINITION OF "INOPERATIVE MOTOR VEHICLE" TO 
CONFORM WITH THE DEFINITION OF THE SAME TERM IN THE CODE OF VIRGINIA.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the Ordinance to 
Amend, Reenact and Recodify Chapter 10 (Garbage, Refuse and Weeds) Article II, Section 10-12 of the 
Code of Arlington County, concerning Condition of Private Property, to update the definition of “inoperative 
motor vehicle” to conform with the definition of the same term in the Code of Virginia.  
 

*** 
                                                                                                                                           

Text denoted with underline
 

 or strikethrough is text proposed to be added or deleted, respectfully  

AN ORDINANCE TO AMEND, REENACT AND RECODIFY CHAPTER 10 (GARBAGE, REFUSE AND 
WEEDS), SECTION 10-12 OF THE CODE OF ARLINGTON COUNTY, VIRGINIA CONCERNING 
CONDITION OF PRIVATE PROPERTY TO UPDATE THE DEFINITION OF INOPERATIVE MOTOR 
VEHICLE TO CONFORM WITH THE DEFINITION OF THE SAME TERM IN THE CODE OF VIRGINIA. 
 
I. BE IT ORDAINED that Chapter 10, Section 10-12 of the Code of Arlington County, 
Virginia is hereby amended, reenacted and recodified to read, in pertinent part, as follows: 
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§ 10-12. Definitions.  
 

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

 
“Danger or hazard to public health or safety” means a condition, as determined by the 

County Manager or his designee, in which it is reasonably certain or foreseeable that the healthful or 
sanitary condition or safety of the general body of people in the County is being or will be reduced or 
that the healthful or sanitary conditions or safety of persons whom it is in the general County interest 
to protect is being reduced. Dangers to health or safety may include, by way of illustration and not 
limitation, trees or parts thereof in danger of falling on the County right-of-way or other public lands, 
and conditions which may cause disease (including allergic reactions), harbor vermin and other 
animals, provide shelter or cover for unlawful activities, or be a source for the spread of litter or weeds 
to the property of others.  
 

“Infestation” means the presence within or around property of any rats.  
 
“Inoperative motor vehicle, trailer or semitrailer” means any motor vehicle, trailer or 

semitrailer which is not in operating condition; or does not display valid license plates; or does not 
display an inspection decal that is valid or does display an inspection decal that has been expired for 
more than 60 days. or which, for a period of ninety (90) days or longer, has been partially or totally 
disassembled by the removal of tires and wheels, the engine, or other essential parts required for 
operation of the vehicle. An inoperative vehicle shall also be considered a vehicle with an observable 
condition which indicates a state such that it is economically impractical to make such vehicle 
operative within a reasonable period of time, or which constitutes a health, fire or safety hazard.  

 
“Occupant” means any person who has possessory rights or exercises the right to possession 

of any dwelling unit or rooming unit and who has the right to control or exercises control over the 
physical conditions of such dwelling unit or rooming unit.  

 
“Owner” means any person who, alone or jointly, or severally with others: 
 

  (1) Shall hold legal title to the property provided that each title may be less than a fee simple; or 
 
  (2) Shall have charge, care, or control of property, dwelling or dwelling unit, as owner, lessee, agent 

executor, administrator, trustee, or guardian.  
 

“Property” means any land, whether unimproved or improved with buildings or other 
structures and whether unoccupied or occupied by any person.  

 
“Rodent proofing” means a form of construction which will prevent the ingress or egress of 

rodents to or from a given building and their access to food, water, or harborage. It consists of the 
closing and keeping closed every opening in foundations, basements, cellars, exterior and interior 
walls, ground or first floors, attics, roofs, sidewalk gratings, sidewalk openings, and other places that 
may be reached and entered by rodents by climbing, burrowing or other methods, and by the use of 
materials impervious to rodent gnawing and other methods approved by the County Manager.  

 
“Vacant property” means property, whether or not improved, which is not occupied by any 

person.  
(2-21-81; 4-24-82; Ord. No. 85-43, 2-1-86; Ord. No. 96-7, 5-11-96) 
 
 
II.  The remainder of Chapter 10 not hereby amended shall remain as previously enacted. 

 
*** 

 
 Board Report #21 
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 22.  ADOPT THE PROPOSED AMENDMENT TO SECTION 27-18 OF THE CODE OF ARLINGTON 

COUNTY, VA, TO PERMIT THE CLERKS OF THE CIRCUIT AND DISTRICT COURTS OF 
ARLINGTON COUNTY TO COLLECT A COURTHOUSE MAINTENANCE FEE OF TWO DOLLARS 
($2.00), AS PART OF THE COSTS IN EACH CIVIL ACTION FILED.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the proposed 
amendment to amend, re-enact, and re-codify Section 27-18, of the Code of Arlington County, Virginia, to 
permit the clerks of the Circuit and District Courts of Arlington County to collect a courthouse maintenance 
fee of two dollars ($2.00), as part of the costs in each civil action filed. 

 
AN ORDINANCE TO AMEND, REENACT, AND RECODIFY CHAPTER 27 (MISCELLANEOUS 
ORDINANCES) OF THE CODE OF ARLINGTON COUNTY, VIRGINIA, RELATING TO 
COURTHOUSE MAINTENANCE FEE FOR CIVIL ACTIONS FILED IN CIRCUIT AND 
DISTRICTS COURTS. 

 
I. BE IT ORDAINED by the County Board of Arlington County, Virginia, that Chapter 27, Section 27-

18, of the Code of Arlington County, Virginia, is amended, reenacted and recodified as follows, 
effective July 1, 2011: 

 
* * * 

 
§ 27-18. Establishment of courthouse maintenance fund. 

 
A. The clerks of the Circuit and District Courts of Arlington County shall collect, as part of the 

costs in each civil action filed, and in each 

 

criminal or traffic case, and in addition to any other costs, a sum 
of two dollars ($2.00). 

B. The collected fees shall be transferred to the Treasurer who shall place them into a 
courthouse maintenance fund kept by the Treasurer. 
 

C. The County Board or its designated agent may use money from the fund for any purpose 
allowed by State law relating to the County Courthouse, including, but not limited to, the construction, 
renovation or maintenance of the Courthouse, Jail or any Courthouse-related facility and the payment of 
increases in the costs of heating, cooling and electricity. 
 

* * * 
 
II. The remaining sections and subsections of Chapter 27 of the Code of Arlington County, Virginia, 

not amended hereby shall remain in effect as previously enacted. 
 
 Board Report #22 

 
 

ooooo0ooooo  
 
 23.  AMENDMENTS TO THE ORDINANCE ON PRECINCTS AND POLLING PLACES.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the amendments to 
the ordinance on precincts and polling places, specifically, to adjust the precinct boundaries between the 
Barcroft 005 and Jefferson 027 Precincts (see Attachment 1). [Clerk’s note: as set forth in the document 
entitled “Addendum-6-16-12-H- Precincts and Polling Places” attached for the public record to these 
minutes.] 
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 Board Report #23 

 
 

ooooo0ooooo  
 
 24.  AN ORDINANCE TO AMEND THE ZONING FEE SCHEDULE TO INCLUDE FEES FOR "CRYSTAL 

CITY BLOCK PLAN" APPLICATIONS.  
 

On the consent agenda vote, after a duly advertised public hearing, the Board adopted the attached 
ordinance to amend and reenact the Zoning Fee Schedule to include fees for "Crystal City Block Plan" 
applications.  

 
AN ORDINANCE TO AMEND THE ZONING FEE SCHEDULE TO ADD A FEE FOR CRYSTAL CITY 
BLOCK PLAN APPLICATIONS IN ORDER TO PROVIDE FOR EFFICIENT ADMINISTRATION 
OF THE COUNTY’S ZONING ORDINANCE; TO ENCOURAGE ECONOMIC DEVELOPMENT; AND 
TO PROMOTE THE HEALTH, SAFETY, AND GENERAL WELFARE OF THE PUBLIC 
 
Whereas, in order to provide the efficient administration of the County’s Zoning Ordinance, and to 
provide for the efficient administration of the zoning inspection, permitting and review process, it is 
necessary for the County to recover the costs of those services from the applicants; and  
 
Whereas the County is authorized by Virginia Code § 15.2-2286 to charge fees to recover its cost of 
making inspections, issuing permits, advertising of notices and other expenses incident to the 
administration of the Zoning Ordinance and the filing or processing of any appeal or amendment 
thereto; and 
 
Whereas the County Board finds that the fees set forth below will not exceed the reasonable cost of 
staff review and analysis of Crystal City Block Plans; 
 
Therefore, be it ordained by the County Board of Arlington County that the fee schedule attached 
hereto is hereby amended to include fees for "Crystal City Block Plan" applications, and shall be 
applied to all applications have been submitted on or after June 16, 2012 (for all applications 
submitted before June 16, 2012, the October 15, 2011 Zoning Fee Schedule shall apply):  
 
 
 ARLINGTON COUNTY, VIRGINIA 
 DEPARTMENT OF COMMUNITY PLANNING, HOUSING AND 
  DEVELOPMENT 
 ZONING ADMINISTRATION 
 
 CONSOLIDATED FEE SCHEDULE FOR 
  APPLICATIONS, VARIOUS PERMITS, 
 BUILDING PERMITS AND SUBDIVISION 
  PLATS 
 
 APPLICATION FEES 
 

OCTOBER 15, 2011 
 

JUNE 16, 2012 

*** 
 

 
SITE PLAN APPROVALS & AMENDMENT 

Phased Development Site Plan - $20,057, plus $122 per acre, plus DES fee of $20,057 plus  

http://arlington.granicus.com/MetaViewer.php?view_id=&clip_id=2333&meta_id=101069�


June 16, 2012 – Page 18 
 

$122 per acre. 
 
Crystal City Block Plan

 
 - $10,028, plus DES fee of $10,028. 

Crystal City Block Plan Amendments
 

- $5,014, plus DES fee of $5,014. 

Final Site Plans

 

 - For Site Plans in "R" & "RA" districts of fewer than 25 units, "C-2" & "Voluntary 
Coordinated Housing Preservation and Development District (VCHPDD)" - $2,973 plus $26 per 100 sq. 
ft. of office & commercial space, plus $111 per dwelling unit, plus DES fee of $1,093 plus $11 per 100 
sq. ft. office/commercial plus $56 per unit. 

*** 
 
 Board Report #24 

 
 

ooooo0ooooo 
 
 
 

CAPITAL PROJECTS  

ooooo0ooooo  
 
 25.  APPROVAL OF AN INCREASED FUNDING AUTHORIZATION FOR CONTRACT NO. 182-10 

BETWEEN THE ARLINGTON COUNTY BOARD AND DAVIS CARTER SCOTT, LTD (DCS) FOR 
ADDITIONAL DESIGN SERVICES TO PROVIDE EMERGENCY SHELTER CAPABILITY AT THE 
ARLINGTON MILL COMMUNITY CENTER (AMCC), 909 S. DINWIDDIE ST.  

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

 
1. Approved an increased funding authorization of $40,000.00 and a contingency of $10,000.00 for 

Contract No. 182-10 between the Arlington County Board and DCS for additional design services to 
provide emergency shelter capability for AMCC, for a total contract authorization of $1,546,872.00; 
 

2. Authorized the Purchasing Agent to execute an amendment to Contract 182-10, subject to review 
and approval by the County Attorney. 

 
 
 Board Report #25 

 
ooooo0ooooo  

 
 26.  AWARD OF CONTRACT TO ARTHUR CONSTRUCTION COMPANY, INC. FOR THE 

CONSTRUCTION OF CRYSTAL DRIVE, 26TH STREET SOUTH TO 23RD STREET SOUTH TWO-
WAY CONVERSION PROJECT ("PROJECT").  CONTRACT NO. 695-12.  

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

 
1. Approved the Award of Contract No. 695-12 to Arthur Construction Company, Inc. for the 

Construction of the Crystal Drive, 26th Street South to 23rd Street South Two-Way Conversion 
Project in the amount of $544,965, authorize an allocation of $55,000 as a contingency for change 
orders and increased quantities and $55,000 in stipulated price items, for a total contract 
authorization of $654,965. 
 

2. Authorized the Purchasing Agent to execute the Contract Documents, subject to review by the 
County Attorney. 
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 Board Report #26 

 
 

ooooo0ooooo  
 
 27.  AUTHORIZE AMENDMENT NO. 2 TO CONTRACT NO. 85-95-CS TO INCLUDE ADDITIONAL 

PROFESSIONAL ENGINEERING SERVICES RELATED TO THE ON-GOING CONSTRUCTION 
OF THE POTOMAC INTERCEPTOR (PI) SANITARY SEWER IMPROVEMENTS PROJECT.  

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

 
1. Authorized Amendment No. 2 to Contract No. 85-95-CS between Camp, Dresser and McKee, Inc. 

(currently CDM Smith Inc.) and the County Board for the Potomac Interceptor Sanitary Sewer 
Improvements Project to provide additional professional services for the remaining construction of the 
project in the amount of $246,453 and extra funds in the amount of $24,645 as a contingency for any 
further services as may be required within the scope of the Contract. The total Amendment 
authorization is therefore $271,098. 

 
2. Authorized the Purchasing Agent to execute the Amendment, subject to review by the County Attorney. 

 
 
 Board Report #27 

 
ooooo0ooooo 

 
 
 

APPROPRIATIONS, GRANT APPLICATIONS & OTHER CONTRACTS  

ooooo0ooooo  
 
 28.  ACCEPTANCE AND APPROPRIATION OF A VIRGINIA DEPARTMENT OF HOUSING AND 

COMMUNITY DEVELOPMENT GRANT.  
 
On the consent agenda vote, after a duly advertised public hearing, the Board: 

 
1. Authorized the County Manager or her designee to accept $12,188 in FY 2012 grant funds from the 

Virginia Department of Housing and Community Development on behalf of the County Board. 
 

2. Appropriated $12,188 from FY 2012 Virginia Department of Housing and Community Development 
funds (101.364900) to the Department of Human Services (101.51108) for homeless prevention 
activities. 

 
 
 Board Report #28 

 
 

ooooo0ooooo  
 
 29.  ACCEPTANCE AND APPROPRIATION OF A VIRGINIA DEPARTMENT OF HEALTH OBESITY 

PREVENTION GRANT.  
 

On the consent agenda vote, after a duly advertised public hearing, the Board: 
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1. Authorized the County Manager or her designee to execute a grant agreement and accept $50,000 
in FY 2012 grant funds from the Virginia Department of Health on behalf of the County Board. 
 

2. Appropriated $50,000 in FY 2012 from the Virginia Department of Health (101.364101) to the 
Department of Human Services (101.55104) for the Obesity Prevention through Healthy 
Communities program. 

 
 
 Board Report #29 

 
 

ooooo0ooooo  
 
 30.  ACCEPTANCE AND APPROPRIATION OF A $96,224 FEDERAL ECONOMIC DEVELOPMENT 

INITIATIVE GRANT FOR RENOVATION OF 3700 SOUTH FOUR MILE RUN DRIVE TO 
CREATE THE SHIRLINGTON ARTS INCUBATOR.  

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

 
1. Appropriate $96,224 from the U.S. Department of Housing and Urban Development (HUD) 

(101.371895) to the Department of Community Planning, Housing and Development (CPHD) 
(101.72408) for reimbursement of construction costs for an arts incubator at 3700 South Four Mile 
Run Drive in a County-owned facility. 

 
2. Authorize the County Manager or her designee to enter into any agreement(s) and execute the 

required documents for receipt of this grant, subject to the terms and conditions of the grant and 
subject to approval of them by the County Attorney. 

 
 
 Board Report #30 

 
 

ooooo0ooooo  
 
 31.  AUTHORIZE THE REALLOCATION OF $320,000 IN FEDERAL COMMUNITY DEVELOPMENT 

BLOCK GRANT (CDBG) SINGLE FAMILY REVOLVING LOAN FUNDS, CURRENTLY HELD BY 
AHC, INC., TO GENERAL PROGRAM INCOME TO SUPPORT PROGRAM DELIVERY COSTS 
AND DIRECT THE RETURN AND TRANSFER OF FUNDS TO THE COUNTY’S COMMUNITY 
DEVELOPMENT FUND IN FY 2013.  

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

1. Appropriated and directed the return and transfer of $320,000 in CDBG single family revolving loan 
funds (206.371890), currently held by AHC, Inc., to the County’s Community Development Fund 
(206.72405) in FY 2013. 
 

2. Authorized the reallocation of $320,000 in CDBG single family revolving loan funds from the County’s 
Community Development Fund (206.72405), to AHC, Inc. (206.371890) as a CDBG grant of general 
program income to support program delivery costs related to its operation of single family programs on 
behalf of the County. 

 
 
 Board Report #31 
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ooooo0ooooo  
 
 32.  ACCEPTANCE AND APPROPRIATION OF U.S. DEPARTMENT OF HOMELAND SECURITY 

(DHS) FEDERAL EMERGENCY MANAGEMENT AGENCY (FEMA) REGIONAL CATASTROPHIC 
PREPAREDNESS GRANT PROGRAM (RCPGP) GRANT.  

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

 
1. Authorized the County Manager or her designee to accept the FY 2012 RCPGP Grant from the All 

Hazards Consortium/Teleologic Learning on behalf of the Arlington County Board. 
 

2. Appropriated $116,500 in FY 2013 from the All Hazards Consortium/Teleologic Learning (101.374919) 
to the Arlington Office of Emergency Management (101.32020) on behalf of DHS/FEMA Regional 
Catastrophic Preparedness Grant Program to focus on supply chain resilience for Mid-Atlantic 
catastrophic preparedness. 

 
 
 Board Report #32 

 
 

ooooo0ooooo  
 
 33.  APPLICATION FOR AND APPROPRIATION OF FY 2012 EDWARD BYRNE MEMORIAL 

JUSTICE ASSISTANCE GRANT (JAG) PROGRAM.  
 

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

1. Authorized the County Manager to accept $41,208 in non-competitive grant funds under the Edward 
Byrne Memorial Justice Assistance Grant (JAG) Program: FY 2012 Local Solicitation from the U.S. 
Department of Justice, Office of Justice Programs, Bureau of Justice Assistance.  

 
2. Appropriated $41,208 in grant funds from the Bureau of Justice Assistance (101.374900) to the Police 

Department (101.31202) for costs associated with the FY 2012 JAG Program in FY 2013.  
 
 
 Board Report #33 

 
 

ooooo0ooooo  
 
 34.  APPROPRIATION OF FUNDING SET ASIDE AT FY 2013 BUDGET ADOPTION FOR 

ARLINGTON PUBLIC SCHOOLS TO ADDRESS THE IMPACT OF RECENT GENERAL 
ASSEMBLY CHANGES TO THE VIRGINIA RETIREMENT SYSTEM (VRS) ON SCHOOLS’ 
EMPLOYEES.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board reallocated $1,456,088 from the 
General Fund Non-Departmental VRS contingent account to the Schools transfer account to provide Schools 
additional funding to offset impacts of changes by the General Assembly to the Virginia Retirement System 
(VRS)  and adopt the revised budget (attachment I) and appropriation (attachment II) resolutions. [Clerk’s 
note: as set forth in the document entitled “Addendum-6-16-12-I- APS Funding” attached for the public record 
to these minutes.] 
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 Board Report #34 

 
Addendum-6-16-12-I- APS Funding 

 
ooooo0ooooo 

 
 OTHER  
 

ooooo0ooooo  
 
 35.  APPROPRIATION OF COMMUNITY DEVELOPMENT BLOCK GRANT (CDBG) PROGRAM 

INCOME FUNDS FROM THE AHC MULTIFAMILY REVOLVING LOAN FUND; ALLOCATION OF 
CDBG FUNDS TO LOAN TO AN AHC, INC. (AHC) COUNTY-APPROVED OWNERSHIP 
AFFILIATE TO FINANCE THE ACQUISITION OF REAL PROPERTY AND THE DEMOLITION OF 
THE SHELL GAS STATION FOR THE PURPOSE OF DEVELOPING A NEW AFFORDABLE 
HOUSING COMPLEX AT COLUMBIA PIKE AND S. GREENBRIER STREET; APPROVAL OF THE 
CDBG SUBRECIPIENT AND LOAN AGREEMENT; AND AUTHORIZATION FOR THE COUNTY 
MANAGER TO EXECUTE THE REQUIRED CDBG LOAN DOCUMENTS FOR A LOAN OF CDBG 
FUNDS TO AN AHC COUNTY-APPROVED OWNERSHIP AFFILIATE.  

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

1. Appropriated $3,078,034 in FY 2012 in Community Development Block Grant program income 
funds from the AHC Multifamily Revolving Loan Fund (206.371890) to the Community Development 
Fund for the County’s Multifamily Revolving Loan Fund (206.72405). 

2. Allocated up to $3,078,034 in Community Development Block Grant program income funds from 
the Unallocated Multifamily Revolving Loan Fund (206.456300.72405.MFRL.0668.68DA) to AHC, 
Inc.’s ownership affiliate (206.456300.72405.MFRL.0668.6HSH) for the following authorized federal 
CDBG-eligible activities: (a) the acquisition of 5511 Columbia Pike (RPC # 22011056) and a portion 
of the real property located at 860 South Greenbrier Street (RPC #22011054), (b) the payment of 
certain eligible acquisition-related soft costs, (c) the payment of certain eligible predevelopment 
costs, and (d) the payment of costs associated with the demolition of the Columbia Pike Food Mart 
and Shell Gas Station, in order to facilitate the construction of an 83-unit affordable housing 
complex by AHC, Inc’s. designated County-approved ownership affiliate. The CDBG loan funds will 
be subject to the terms and conditions approved in the board report from agenda item #29 of 
March 10, 2012 County Board meeting and this board report.  

3. Approved the attached Community Development Block Grant Subrecipient and Loan Agreement  for 
the up to $3,078,034 CDBG loan to AHC Limited Partnership – 23, the County-approved ownership 
affiliate of AHC, Inc., solely for the use on authorized CDBG-eligible activities. [Clerk’s note: as set 
forth in the document entitled “Addendum-6-16-12-J- CDBG Agreement” attached for the public 
record to these minutes.] 

4. Authorized the County Manager to execute, on behalf of the County Board, the CDBG loan 
documents for the up to $3,078,034 CDBG loan to AHC Limited Partnership - 23 including the (i) 
Community Development Block Grant Subrecipient and Loan Agreement, (ii) CDBG Promissory 
Note, (iii) CDBG Deed of Trust, Assignment of Rents and Leases and Security Agreement, and (iv) 
Declaration of Restrictive Covenants, Conditions and Restrictions, and all related documents, 
subject to approval by the County Attorney, and authorize and direct the trustees for the County 
Board to execute the CDBG Deed of Trust, Assignment of Rents and Leases and Security 
Agreement, and all related documents, subject to approval by the County Attorney. 

5. Authorized the County Manager, with the concurrence of the County Attorney, to act as the County 
Board’s representative in approving revisions to the CDBG loan documents for the up to 
$3,078,034 CDBG loan to AHC Limited Partnership – 23 that are necessary to remove any 
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ambiguity or inconsistency or which improve the County’s financial security or financial position, 
and which changes do not adversely affect the County financially, prior to or after execution of the 
CDBG loan documents for the up to $3,078,034 CDBG loan to AHC Limited Partnership - 23. 

 
 
 Board Report #35 

 
Addendum-6-16-12-J- CDBG Agreement 

 
ooooo0ooooo  

 
 36.  AMEND AND RESTATE THE TERMS AND CONDITIONS OF THE AFFORDABLE HOUSING 

INVESTMENT FUND (AHIF) LOAN FOR HOWARD MANOR APARTMENTS TO HOWARD 
MANOR LLC.     

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

 
1. Approved the attached Amended and Restated Affordable Housing Investment Fund Loan 

Agreement for the $6,380,000 AHIF loan to Howard Manor, LLC, the County-approved ownership 
affiliate of Community Preservation and Development Corporation, which assisted with the 
acquisition of Howard Manor Apartments, a 76-unit apartment complex located at 2500-2510 20th 
Road North and 2001-2003 North Cleveland Street (RPC Numbers 15-007-066, -067).  [Clerk’s 
note: as set forth in the document entitled “Addendum-6-16-12-K- Howard Manor” attached for the 
public record to these minutes.] 
 
 

2. Authorized the County Manager to execute, on behalf of the County Board, the amended and 
restated AHIF loan documents for the $6,380,000 AHIF loan to Howard Manor, LLC including the 
(i) Amended and Restated Affordable Housing Investment Fund Loan Agreement, (ii) Amended and 
Restated Promissory Note, (iii) Amended and Restated Deed of Trust, Assignment of Rents and 
Leases, and Security Agreement, and (iv) Amended and Restated Declaration of Restrictive 
Covenants, Conditions and Restrictions, and all related documents, subject to approval by the 
County Attorney, and authorize and direct the trustees for the County Board to execute the  Deed 
of Trust, Assignment of Rents and Leases, and Security Agreement, and all related documents, 
subject to approval by the County Attorney. 

 
3. Authorized the County Manager, with the concurrence of the County Attorney, to act as the County 

Board’s representative in approving revisions to the amended and restated AHIF loan documents 
for the $6,380,000 AHIF loan to Howard Manor, LLC that are necessary to remove any ambiguity 
or inconsistency or which improve the County’s financial security or financial position, and which 
changes do not adversely affect the County financially, prior to or after execution of the amended 
and restated AHIF loan documents for the $6,380,000 AHIF loan to Howard Manor, LLC. 

 
 Board Report #36 

 
Addendum-6-16-12-K- Howard Manor 

 
ooooo0ooooo  

 
 37.  RESOLUTION CERTIFYING IMPLEMENTATION OF AMENDMENTS TO CHAPTER 51.1-144 

OF THE CODE OF VIRGINIA REGARDING MEMBER CONTRIBUTIONS TO THE VIRGINIA 
RETIREMENT SYSTEM (VRS).  

 
On the consent agenda vote, after a duly advertised public hearing, the Board adopted the form resolution 
required by the Virginia Retirement System (VRS) certifying that Arlington County will be withholding a 5% 
VRS member contribution from VRS member employees of Arlington County Government. [Clerk’s note: as 
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set forth in the document entitled “Addendum-6-16-12-L- VRS Resolution” attached for the public record to 
these minutes.] 
 

 
 Board Report #37 

 
Addendum-6-16-12-L- VRS Resolution 

 
ooooo0ooooo  

 
 
 39.  AMENDMENT TO THE VIRGINIA RAILWAY EXPRESS (VRE) MASTER AGREEMENT.  

 
On the consent agenda vote, after a duly advertised public hearing, the Board authorized the Chair of the 
County Board to sign the amended VRE Master Agreement. [Clerk’s note: as set forth in the document 
entitled “Addendum-6-16-12-M- VRE Master Agreement” attached for the public record to these minutes.] 
 

 
 Board Report #39 

 
Addendum-6-16-12-M- VRE Master Agreement 

 
ooooo0ooooo  

 
 40.  MINUTES  

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

 
 May 19, 2012  Regular Meeting 
 May 22, 2012   Recessed Meeting 
 
 
  

Item # 40 (Minutes from the May 19, 2012-Regular Meeting) 

 
  
 

Item # 40 (Minutes from the May 22, 2012-Recessed Meeting) 

ooooo0ooooo 
 
 
 

REGULAR HEARING ITEMS  

ooooo0ooooo  
 
 41.  REQUEST TO AUTHORIZE ADVERTISEMENT OF PUBLIC HEARINGS ON THE ADOPTION OF 

THE COLUMBIA PIKE NEIGHBORHOODS AREA PLAN (SEE ATTACHMENT 1 OF THE STAFF 
REPORT).  

 
Following a duly advertised public hearing at which there were speakers, a motion was made by 
CHRISTOPHER ZIMMERMAN, Member, seconded by JAY FISETTE, Member to authorize the advertisement 
of public hearings by the Planning Commission on July 9, 2012 and the County Board on July 21, 2012 to 
consider the adoption of the Columbia Pike Neighborhoods Area Plan with the following amendments.  The 
motion was adopted by a vote of 5 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. 
WALTER TEJADA, Vice Chairman - Aye, LIBBY GARVEY, Member - Aye, JAY FISETTE, Member - Aye, 
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CHRISTOPHER ZIMMERMAN, Member – Aye.  [Clerk’s note: text to be added is shown in underline, text to 
be deleted is shown in strikethrough]. 
 

On page 5.8, add item number #7 before the heading “Affordable Housing Tools:”  
7. Establish an automatic trigger to consider how to amend the form-based code to incorporate any 

significant new land use based policy that would be applied elsewhere in Arlington County
 

.  

A motion was made by JAY FISETTE, Member, seconded by J. WALTER TEJADA, Vice Chair to make 
additional amendments to the advertisement of the public hearings on the adoption of the Columbia Pike 
Neighborhoods Area Plan as follows.  The motion was adopted by a vote of 4 to 1, the voting recorded as 
follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice Chair - Aye, JAY FISETTE, Member - Aye, 
LIBBY GARVEY, Member - Aye, CHRISTOPHER ZIMMERMAN, Member – No. [Clerk’s note: text to be added 
is shown in underline, text to be deleted is shown in strikethrough]. 
 

On page 5.8, change item #6: Consider undertaking  Undertake a future study to reexamine the 
existing FBC. Develop a scope of work for this effort in order to the meet the bulk of affordable 
housing goals, primarily the need to identify potential Transfer of Development (TDR) receiving sites

 

, 
that would examine sites coded for the Main Street and Avenue Site building types to evaluate 
whether additional height could be appropriate. [Clerk’s note: the remainder of the paragraph remains 
unchanged.] 

 

 Board Report #41 

 
 
 Attachment #1-Columbia Pike Neighborhoods Area Plan 

 
 Attachment #2-Columbia Pike Neighborhoods Area Plan-Tools Technical Report  

 
 

ooooo0ooooo  
 

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.7 for the purpose of 
consultation with the County Attorney concerning the County’s authority to regulate commercial speech 
through its sign regulations. 

 
The motion was adopted and carried by a vote of 5 to 0.  The voting recorded as follows: MARY HYNES, 
Chair - Aye, J. WALTER TEJADA, Vice Chairman - Aye, JAY FISETTE, Member - Aye, LIBBY GARVEY, Member 
- Aye and CHRISTOPHER ZIMMERMAN, Member – Aye. 
 
The Board met in a closed meeting from 12:15 p.m. to 1:05 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: 
 

Ms. Hynes - Aye  
Member & Vote 

Mr. Tejada - Aye 
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Mr. Fisette – Aye 
Ms. Garvey – Aye 
Mr. Zimmerman – Aye 

 
ooooo0ooooo 

 
 
 42.  

 
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 Chair to amend the County’s Green Building 
Density Incentive for Site Plan Projects Policy (see attached) to evaluate special exception site plan requests 
for bonus density consistent with Section 36.H.5.a.(1) of the Zoning Ordinance. The motion was adopted by 
a vote of 5 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, Vice 
Chairman - Aye, LIBBY GARVEY, Member - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER ZIMMERMAN, 
Member – Aye.  [Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-N-Green Buildings” 
attached for the public record to these minutes.] 

GREEN BUILDING DENSITY INCENTIVE POLICY FOR SITE PLAN PROJECTS  

 
 
 Board Report #42 

 
Addendum-6-16-12-N-Green Buildings 
 

ooooo0ooooo  
 
 
 43.  SP# 125 SITE PLAN AMENDMENT TO AMEND CONDITIONS #6 AND 7 TO PERMIT THE 

REPLACEMENT OF EXISTING VIDEO DISPLAY SCREEN AND THE ADDITION OF 
COMMERCIAL SPONSOR MESSAGING, WITH MODIFICATION TO USE REGULATIONS TO 
INCLUDE PERMITTING OFF-SITE COMMERCIAL MESSAGING, AND OTHER 
MODIFICATIONS AS NECESSARY TO ACHIEVE THE PROPOSED DEVELOPMENT PLAN; 
LOCATED AT 1000 AND 1100 WILSON BOULEVARD (RPC# 17-001-010, AND -011).  

 
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 adopt the attached ordinance to 
deny the requested amendment to SP #125 to amend Condition #7 to permit the addition of commercial 
sponsor messages to the Jumbotron video display screen with modification of use regulations to permit off-
site commercial messages; but approve an amendment to Condition #6 to permit the redesign of the screen 
subject to all previous conditions, with Condition #6 amended as shown in the report. The motion was 
adopted by a vote of 5 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. WALTER TEJADA, 
Vice Chairman - Aye, LIBBY GARVEY, Member - Aye, JAY FISETTE, Member - Aye, CHRISTOPHER 
ZIMMERMAN, Member – Aye.  [Clerk’s note: as set forth in the document entitled “Addendum-6-16-12-O-
SP#125” attached for the public record to these minutes.] 

 
 

 Board Report #43 

 
Addendum-6-16-12-O-SP#125 

 
ooooo0ooooo 

 
 
 

ADDITIONAL ITEMS  

ooooo0ooooo  
 
 44.  CONTINUATION OF THE ROUTE 1 CORRIDOR STREETCAR CONVERSION PROJECT WITH 
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THE CITY OF ALEXANDRIA THROUGH A PHASED STUDY AND IMPLEMENTATION 
PROCESS.

 
Following a duly advertised public hearing at which there were speakers, a motion was made by MARY 
HYNES, Chair, seconded by CHRISTOPHER ZIMMERMAN, Member to: 

  

 
1. Approve continuation of the joint Route 1 Corridor Streetcar Conversion Project with the City of 

Alexandria as a two-phased project, and 
 

2. Authorize the County Manager to sign an amended Route 1 Corridor Streetcar Coordination Agreement 
(“Coordination Agreement”) as described in the Board Report and in a form approved by the County Attorney. 

 
The motion was adopted by a vote of 5 to 0, the voting recorded as follows: MARY HYNES, Chair - Aye, J. 
WALTER TEJADA, Vice Chairman - Aye, LIBBY GARVEY, Member - Aye, JAY FISETTE, Member - Aye, 
CHRISTOPHER ZIMMERMAN, Member – Aye.  [Clerk’s note: as set forth in the document entitled 
“Addendum-6-16-12-P-Streetcar Conversion” attached for the public record to these minutes.] 

 
 
 Board Report #44 

 
Addendum-6-16-12-P-Streetcar Conversion 
 

ADJOURNMENT  
 
 

Without objection, at 2:24 p.m., the Board recessed until the June 19, 2012 Recessed Meeting. 
 
 
 
 
  

  

 

____________________________________________  
MARY HYNES, Chair 

ATTEST: 
  
  
_______________________________________ 
HOPE L. HALLECK, Clerk 
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DISCUSSION: The table below identifies the affected site plans and use permit, and the
conditions and corresponding condition numbers that are proposed to be changed.

Table 1. Subject Site Plans and Related Conditions

Site Plan # and Project Name
Tree Canopy

Fund
Cond. #

Landscape
Plan

Cond. #

Engineering
Plan

Cond. #

Street Lighting
Requirements

Cond. #
SP #297 Pentagon Centre Phase I Final
Site Plan 3 15 18 26

SP # 331 -The Spire/Fairmont N/A 13 16 27
SP #335 - Central Place N/A 15 18 30
SP #346 - Potomac Yard - Land Bay C
(National Gateway 3-4-5-6) N/A 15 18 30

SP #346 - Potomac Yard - Land Bay D -
West (Brittany West) N/A 15 18 30

SP #382 - NSTA Office Site Plan 3 13 16 27
SP #413 -North Office Founder's Square 3 15 18 26
SP #417 - Wakefield Manor 3 15 18 26
U-3148-05-1 - 2525 Lee Highway N/A 7 9 12

Note: N/A - Proposed changes not applicable to the corresponding project.

For the above projects, staff recommends that the referenced conditions, in which the developers
agree to submit and obtain approval of civil engineering plans, be deleted and replaced with the
language included below. Similar versions of the proposed language have been approved by the
County Board in new site plans and site plan amendments since October 2011 (New site plans:
SP # 418 – 3001 Washington Boulevard; Site plan amendments: SP #386 – 3901 N. Fairfax
Drive, SP #400 – Monument View, SP #403 – 2009 N. 14th Street, SP #416 – Virginia Square
Towers):

Civil engineering plan approval by DES
The developer agrees to submit a complete set, of civil engineering plans for each
applicable phase of the project consistent with the approved Phasing Plan for the
development. Whether the set is complete will be determined by the County Manager,
based on the Minimum Acceptance Criteria document dated April 30, 2012 or subsequent
amended submission checklist, prior to the issuance of the Land Disturbance Permit for
that phase. The plans shall be drawn at a horizontal scale of 1 inch = 25 feet and a
vertical scale of 1 inch = 5 feet and be 24 inches by 36 inches in size.

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

1. Obtain approval by the County Manager of a Maintenance of Traffic Plan for, at
a minimum, the Excavation/Sheeting and Shoring phase of work;
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2. Obtain approval by the County Manager of a tieback plan, or alternatively,
submit a statement by the developer confirming that tiebacks will not be placed
and will not extend into the public right of way during construction of the
project; and

3. Obtain a minimum of one complete County staff review of the civil engineering
plans that results in a finding by the County Manager that the limits of
Excavation/Sheeting and Shoring shown on the plan will not interfere with, limit,
damage, or pose a substantial risk of damage to, existing and proposed public
infrastructure and adjacent public or private property.

The developer also agrees to obtain all additional required approvals and permits prior
to commencing excavation, sheeting, and shoring.

The developer agrees to obtain approval of civil engineering plans that agree with the
approved final landscape plan, and the sequence of construction, from the County
Manager as being consistent with all site plan approval requirements and all County
codes, standards and specifications, and policies, prior to issuance of the footing-to-
grade permit, for any phase consisting only of buildings on slab, prior to the issuance of
the above grade building permit.

In addition, with the proposed change in timing for the civil engineering plans, a review of all
approved site plan and use permit conditions for the subject projects revealed the necessity to
revise three additional conditions for each of the subject projects to ensure coordination with the
civil engineering plan timing as intended in the original approvals:

1) Final Landscape Plan: Site plan conditions are written to ensure that the engineering plan
is coordinated with the landscape plan. As such, for the subject projects, the civil
engineering and landscape plans were required to be approved prior to the issuance of the
ESS permit. With a change in the timing for approval of the civil engineering plans to
prior to the Footing to Grade permit, a corresponding timing change should be made to
the landscape plan condition to retain coordination. Since the proposed timing is still far
earlier than any landscaping would be installed, there would be no negative impact of the
proposed change. Therefore, for conditions in the subject projects shown under the
heading “landscape plan” in Table 1 above,, staff recommends changing the timing of
approval of the plan from prior to the issuance of the ESS permit to prior to the issuance
of the Footing to Grade permit.

2) Contributions to the County’s Tree Canopy Fund: As part of the landscape plan (by
separate condition) developers are also required to develop a tree replacement plan,
outlining the replacement of trees on-site or through a monetary contribution to the
County’s Tree Canopy Fund. Payment into the fund is required prior to issuance of the
ESS permit. Without making changes to the timing in this condition, payment to the Tree
Canopy Fund would be required prior to the approval of the tree replacement plan, which
details the specific payment amount. Since contributions to the fund are intended to
compensate for trees not planted changing the payment to prior to issuance of the Footing
to Grade permit would still result in the payments being made long before completion of
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the project, and there would be no effective negative impact as a result of this change.
Staff therefore recommends that the tree canopy conditions for the subject projects, as
shown in Table 1 above, be revised so that the contribution to the Tree Canopy Fund, if
applicable, will be paid not prior to the issuance of the ESS permit, but prior to the
issuance of the Footing to Grade permit.

Street Lighting Requirements: This condition requires street lighting to be shown as part
of the civil engineering plans. Unlike other infrastructure-related conditions, this
condition also includes language requiring the engineering plans to be completed prior to
the issuance of the ESS permit. This condition language is redundant and should be
deleted from the conditions shown in Table 1 above for the subject projects.
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Central Place
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Site Plan Amendment Ordinance

WHEREAS, an application for a Site Plan Amendment dated April 2, 2012 for Site Plan

# 335, was filed with the Office of the Zoning Administrator: and

WHEREAS, as indicated in Staff Report[s] prepared for the June 16, 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 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 June 16, 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

April 2, 2012 for an amendment to Site Plan # 335 for modifications to the conditions related to

construction phasing, for the parcels of real property known as RPC # 16-038-001, 16-038-002,

16-038-003, 16-038-004, 16-038-014, 16-038-015, 16-038-016 and 1201 Wilson Boulevard,

1730 North Lynn Street, and 1821 North Moore Street approval is granted and the parcels so

described shall be used according to the Site Plan Amendment as originally approved on May 5,

2007 as shown in the records of the Office of Zoning administration, and as amended by the

Revised Site Plan Application, subject to all previous conditions, with the following conditions

amended as set for the below:
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Public art
65. The developer agrees to make a contribution to the Public Art Fund in the amount of

$750,000 to support County public art initiatives described in the Public Art Master Plan
(adopted December 2004) and the goals of the Public Art Policy (adopted September
2000). Such funds shall be used to commission public art within the Rosslyn metro area.
Such contribution shall be made to the Public Art Fund prior to issuance of the first
certificate of occupancy for Phase II, the residential building. In the event that the
applicant elects to construct the residential building as Phase I, as permitted by Condition
69, such contribution shall be made to the Public Art Fund prior to issuance of the first
certificate of occupancy for the office building. If the contribution is made more than 36
months after site plan approval, the contribution amount will be adjusted based on the
percentage change in the Consumer Price Index- Urban (CPI-U) between the date of site
plan approval and the first day of the month in which the contribution is made.

Phasing Plan
69. The developer agrees to obtain approval from the County Manager of a phasing plan to

include location of all garage entrances as shown on the plans dated April 13, 2007, and
reviewed and approved by the County Board and made a part of the public record on May
5, 2007, prior to the issuance of any building permits for the site plan, and to implement
the approved plan. If the project is phased, the developer agrees that the interim garage
door entrance to the below-grade garage on N. Lynn Street will be removed and
converted to plaza and streetscape at the developer’s cost before the issuance of the final
Certificate of Occupancy for the second phase of the project. 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.

The Phase I plan shall include the construction of either the residential building or the
office tower. Regardless of which building is constructed as Phase I, provision of and
the majority of the public plaza (“Plaza”) shall be associated with this Phase I, as
designated on the drawing entitled “Phase I Site Diagram,” Sheet L.02 of Administrative
Regulation 4.1, dated April 13, 2007 (“Phasing Plan Drawing”), and made a part hereof,
including, but not limited to, the two ADA/jump elevators located in the Plaza, the
underground storage for the Plaza and the temporary below-grade parking entrance.

If the total square footage of the Plaza, included in Phase I, decreases more than 10%
from the size indicated on the drawing entitled Phasing Plan Drawing, then a site plan
amendment will be required to define the new public plaza size to be provided in Phase I.

The developer agrees that the phasing plan, as approved by the County Manager, shall
establish the ordinances of vacation, ordinances of encroachment, and assignments,
conveyances and grants, required for and related to each phase, consistent with the terms
of these site plan conditions, including, but not limited to Conditions #14, 35 and 90.
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Rosslyn Station Access Improvements

91. A. Prior to its submission of an application for issuance of an excavation permit,
Developer agrees to negotiate and enter into an agreement with WMATA and the
County, that is satisfactory with Arlington County and WMATA, which may be amended
from time to time if agreed by all parties, that will govern the developer's participation
and cooperation with projects for facilities for new Rosslyn Station Access Improvements
("RSAI") that will be undertaken by the County (the "Agreement"). The Agreement will
provide:

1) The RSAI shall consist of but not be limited to: three high-speed, high-capacity
elevators, an emergency stairway, air shaft(s), underground station mezzanine and
passageway connection with finishes, all appurtenant facilities and systems,
including but not limited to electrical, communications, fare collection, and
mechanical equipment, and any other facilities agreed to by the County and
Developer as more fully set forth on Plans dated 4/13/07 and in the Rosslyn
Station New Entrance Study Final Report dated March 2007. WMATA will be
the owner and operator as part of the facilities constructed as part of the RSAI.

2) To the extent that areas of the property covered by the Site Plan are necessary for
the RSAI set forth above are controlled, in whole or in part, by the developer, as
of the date of approval of this site plan and in the future, the developer agrees to
grant and convey all necessary temporary easements, permanent easements,
licenses, or, if applicable, a reservation of rights in the assignment of the County’s
rights in RPC # 16038804, to WMATA and Arlington County, its contractors,
subcontractors, agents and assigns (the "RSAI Easements").

3) RSAI Easements shall be upon, under, over and across portions of the Plaza, or
other necessary areas that are part of the development that is the subject of these
conditions that are necessary to construct, operate, maintain, repair, replace,
remove, relocate within the boundaries of the easement, and/or access the RSAI.
Such RSAI Easements shall be granted to WMATA and Arlington County and
have priority over all other liens and encumbrances on the property relating to the
area of the easements. The RSAI Easements shall be subject to the Public Access
Easement for the Plaza set forth in Condition # 72(a) hereto if applicable. The
final location, width, dimensions and the rights associated with the RSAI
Easements shall be incorporated into an instrument of conveyance, the substance
and form of which shall be approved by WMATA and Arlington County.

B. The following shall apply to both Alternatives 1 and 2 described below:

1) Developer agrees to coordinate the design and construction of the Central Place
development with Arlington County so as not to preclude RSAI and not delay the
commencement of construction of Phase 1.
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2) Developer agrees to maintain service of the existing Metro elevator in its current
location until such time that the proposed RSAI are operational. It is expected
that the existing WMATA elevator will need to be taken temporarily out-of-
service during short periods for Developer’s construction operations at which time
WMATA shall implement bus bridge operations for the elderly and disabled who
normally require elevator service to access transit at Rosslyn Station. The cost of
WMATA’s bus bridge operations or any modifications to the existing WMATA
elevator shall be borne by Developer to the extent that such costs are directly
attributable to elevator closings resulting from developer's construction activity.
Developer agrees to pay invoices from WMATA within 30 days after receipt.
Normal operation and maintenance of this elevator during the course of
construction remains the responsibility of WMATA. The developer’s
responsibility is limited to maintaining the integrity of the elevator shaft during
construction and providing safe access to the existing Metro elevator entrance for
both the public and WMATA maintenance personnel.

3) The developer agrees to remove and demolish the existing Metro elevator above
the B-2 slab, or lowest garage level slab constructed by developer as well as to
close the shaft at the B-2 slab level, within 180 days of the first day of operation
of the new Metro elevators. The developer also agrees to convert the area of the
original Metro elevator into a plaza consistent with the final plaza design required
by condition #86.

4) The developer agrees to remove the skywalks connected to the existing Metro
elevator during demolition of the site. The developer agrees to provide WMATA
and the County 60 business days advance notice as to when the skywalk
demolition will begin. The Developer will be responsible for any modifications
necessary due to the changes in operations in the existing Metro elevator from the
skywalk removal.

5) If, as a result of further design of the RSAI, developer must make changes in the
design of the below grade garage or must reduce the number of below grade
parking spaces, such changes shall be submitted by the developer for approval by
the Zoning Administrator as an administrative site plan change. Any such parking
changes shall reduce the required parking ratio approved for the Project.

6) The developer agrees to contribute 10% of the cost of the RSAI up to a maximum
of $3.5 million (adjusted for inflation by the U.S. Department of Labor, Bureau of
Labor Statistics Consumer Price Index for Urban Consumers (CPI-U), Inflation
Calculator. Unless contributed in full by May 5, 2012), such payments to be
made in three equal installments. If the actual cost of the RSAI is less then $35
million, as determined by the County then developer’s payments shall be reduced
by 10% of the difference between $35 million and the actual cost. If the amount
is reduced, each payment will be reduced proportionately. The first payment in
the amount of ($1,166,667) will be paid shall be paid before issuance of the first
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certificate of occupancy for Phase II of the project, the residential building. The
second payment ($1,166,667) is due one year from the date of the first certificate
of occupancy. The third and final payment (($1,166,666) is due two (2) years
from the date of issuance of the first certificate of occupancy. In the event that
the developer elects to construct the residential building as Phase I and the office
tower as Phase II, as permitted by Condition 69, such contribution to the RSAI, as
required above and subject to the CPI-U, shall be made in four equal installments.
The first payment in the amount of ($875,000) shall be paid on or before the first
anniversary of issuance of the first certificate of occupancy for Phase I of the
project (the residential building). The second payment ($875,000) shall be paid
on or before the second anniversary of issuance of the first certificate of
occupancy for Phase I of the project (the residential building). The third payment
($875,000) shall be paid on or before the earlier of the date of issuance of the first
certificate of occupancy for Phase II of the project (the office tower), or the
seventh anniversary of issuance of the first certificate of occupancy for Phase I
(the residential building). The fourth and final payment ($875,000) shall be paid
on or before the earlier of the date of the first anniversary of issuance of the first
certificate of occupancy for Phase II of the project (the office tower) or the eighth
anniversary of issuance of the first certificate of occupancy for Phase I (the
residential building).

C. Recognizing that the timing of the construction of the RSAI will affect the
construction of the foundations for Phase 1, developer agrees that either Alternative 1
or Alternative 2 below will apply. Developer intends to proceed with Alternative 2
but agrees to proceed with Alternative 1 upon receipt of notification from the County
that the County intends to proceed with Alternative 1. The Developer agrees that the
County will have until December 31, 2007 to notify the developer.

Alternative 1. To apply if there is concurrent construction of the RSAI and Phase I.

If notified by the County as outlined above, the developer agrees to coordinate and
schedule its work with WMATA and the County to allow for concurrent design and
construction of Phase I of the developer's project with the design and construction of
the RSAI. This coordination will include scheduling, design, construction logistics,
and sequencing of the work. In no event shall Certificates of Occupancy for Phase 1
be delayed as a result of the failure to complete the RSAI.

Alternative 2. To apply if no notice is given to the developer pursuant to Section C
above.

Developer agrees that the design and construction of the building, plaza, and
underground garage will be done in such a way as to allow for construction of the
RSAI without interference from major building systems or imposition of
unacceptable building loads on WMATA facilities. Necessary accommodations shall
be provided in the project (Phase I work) for the RSAI, and Developer shall design
and construct the project (Phase I work) to allow the RSAI to be constructed
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independently of the building structure. Separation of the projects is intended to
allow the design and construction of each project to proceed independently, if
necessary. Developer understands that the size and location of each WMATA facility
within the building is subject to further change and refinements as the design of both
the building and RSAI progress, and that its obligation under this condition shall
accommodate such changes.

The developer agrees to design and construct an isolated vertical shaft wall (either
block or concrete) from the plaza level slab through to its lowest level slab, through
which WMATA will then construct its elevator shaft and wall, as generally indicated
on the Plans dated 4/13/07. The developer also agrees to design and construct a
knock out panel in the plaza level slab, if construction of the elevator is not
concurrent with phase I of the developer’s project.

Affordable Housing Contribution
97. 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 each building, 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. In the event that the
developer elects to construct the residential building as Phase I, as permitted by
Condition 69, such affordable housing contribution for the residential building shall be
made in three equal installments. The first payment shall be paid on or before issuance of
the first certificate of occupancy for the residential building. The second payment shall
be paid on or before the first anniversary of issuance of the first certificate of occupancy
for the residential building, or prior to issuance of the first certificate of occupancy for the
office building, whichever first occurs. The third and final payment shall be paid on or
before the earlier of the second anniversary of issuance of the first certificate of
occupancy for the residential building, or issuance of the first certificate of occupancy for
the office building.
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Proposed Amendment to Comprehensive Sign Plan at 900 N. Glebe Road 
 
The following provides details about the proposed revised Comprehensive Sign Plan: 
 

Sign Type Dimensions 
Height x width 
(Feet) 

Qt Sign 
Area (Sq 
Ft) 

Text Material Location Illuminated? 
Y/N 

(NEW) Parking 
Directional 

8.5 x 2.125 1 16.2 “Park” 
with an 
arrow 

Aluminum 
with white 
routed letters 
and white 
LEDs  

South façade, 
at corner of 
east and 
south facades 

Y, internal 

(NEW)Parking 
Directional 

6 X 1.5 1 9 
 
 

“Park” Aluminum 
with white 
routed letters 
and white 
LEDs  

Corner of 9th 
Street and 
private drive 

Y, internal 

     TOTAL 
OF 
NEW 
SIGNS: 
25.2 s.f.

    

Existing Building ID 1.6 X 37.75 1 56 “Virginia 
Tech 
Research 
Center” 

Stnls steel 
channel letters 

Glebe Road 
facade 

N 

Existing “Greene 
Turtle” ID sign  

2.75 X 16.87
5 

 46.4 “Greene 
Turtle” 

Channel 
Letters 

South façade 
To be 
relocated to 
south east 
corner 

Y 

Existing “Greene 
Turtle” Id sign 

2.37 X 12.64  30 “Greene 
Turtle” 

Channel 
Letters 

East façade 
To be 
relocated 
above door 

Y 

Remaining retail tenant 
signs as permitted in 
approved CSP 

Varies  Varies  142.4 TBD Metal/glass or 
resin panels 

TBD TBD 

     TOTAL  
SIGN 
AREA: 
 
300 s.f. 

    

 
A Comprehensive Sign Plan for the building at 900 N. Glebe Road was approved by the County 
Board on January 22, 2011.  There is one (1) three (3) square foot unlit generic parking 
directional sign placed on the southwest corner of the building on 9th Street.  This sign is not 
visible from N. Glebe Road, an arterial street which is the route for nearly all of the building’s 
traffic.  A driver would have to already know to make a turn onto 9th Street in order to find the 
garage entrance.  Therefore, the applicant proposes to replace the existing sign with two (2) lit 
generic parking directional signs on the façade of the building.  One (1) proposed sign will be a 
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nine (9) square foot lit blade sign in the location of the existing sign approximately 12 feet above 
grade.  The other sign is proposed to be 16.2 square feet, located at the southeast building corner, 
mounted on the windows of the second floor level approximately nine (9) feet, four (4) inches 
above the grade.   

 
The Zoning Ordinance in Section 34.F.7 permits buildings with public parking to have one (1) 
6.5-square foot generic parking sign that meets Arlington Wayfinding Standards, to be mounted 
either on the wall or as a blade sign.  Such sign will not count towards the total sign area 
allocated to the building.  The applicant currently has such a sign, but believes it is inadequate. 
The proposed signs are greater than 6.5 square feet and although they are generic (the text will be 
“Park” with an arrow), do not meet Arlington Wayfinding Standards (which requires the letter 
“P” in a circle).  Therefore, these proposed signs will count towards the project’s total sign area.        
 
Although the requested parking signs are not compliant with the Zoning Ordinance with regard 
to sign number and size, they are compliant with the Guidelines for Site Plan Buildings, which 
permits generic directional signs that do not comply with the Zoning Ordinance through a site 
plan amendment.  The Sign Guidelines does not have recommendations on the number or 
placement of such signs.  The proposed new sign ordinance would permit an unlimited number 
of four (4) square foot generic “P” signs as “incidental” signs that would not count towards a 
project’s total sign area.  Signs larger than four (4) square feet would count as regular wall signs 
that would be counted against the total permitted sign area (which is what the applicant is 
requesting).  Staff recommends approval of the applicant’s requested parking signs as they are 
consistent with the Sign Guidelines and proposed new sign ordinance.   
 
As part of this application, the Greene Turtle is requesting to move their (2) existing signs to 
more prominent locations on their respective facades.  The sign size and type will remain exactly 
the same.  The sign on the south façade will move from a location in the middle of the 9th Street 

Parking signs to be placed here
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façade to a location on the southeast corner, to be more visible to Glebe Road traffic.  The sign 
on the east façade will move about two (2) feet lower to be directly above a door.  Staff supports 
the relocation as they will provide greater visibility to potential patrons, and will not be an 
increase in size, style, or lighting.   
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Amendment to Condition #34 
The applicant is proposing an amendment to Condition #34 of the site plan, the retail 
transparency requirement, for both buildings at 800 and 900 N. Glebe Road.  The Greene Turtle 
Restaurant proposes to install blinds in the south-facing windows of their establishment for the 
comfort of their patrons during times of day when the windows are in direct sunlight.   
 
Condition #34 is the standard site plan condition addressing the façade treatment of buildings 
and including retail transparency.  The standard condition does not permit “display cases, the 
rear of shelving, interior walls, blinds, hallways or the like.”  The applicant proposes that south 
facing retail tenants be permitted to install non-permanent blinds that may be removed when the 
tenant vacates the premises.  The blinds would be permitted to be closed during the day when 
necessary, and will be required to be opened after dusk.    
 
Staff supports the applicant’s request to modify the transparency requirement in this particular 
case.  Unlike the other types of blockages of transparency that are forbidden by the condition 
(display cases, hallways, interior walls or shelving), blinds are not structural, and are easily 
movable and removable. Blinds can be raised when the period of most intense sun is over, 
permitting transparency into the retail space once again.  Furthermore, the applicant agrees that 
blinds will only be permitted in south-facing retail bays only, and that blinds must be open after 
dusk.  Staff believes blinds are preferable to the use of any tinted glass or plastic film that would 
reduce visibility into a retail space at all hours of the day.  

 
CONCLUSION:  The proposed parking directional signs do not conform to the Zoning 
Ordinance, but do conform to the Sign Guidelines for Site Plan Buildings and conform to the 
proposed sign ordinance.  The proposed relocation of the existing Greene Turtle signs is in 
conformance with the approved comprehensive sign plan and Sign Ordinance.  The proposed 
exception to the transparency requirement for blinds will be limited to south-facing retail units 
only and will be required to be opened at dusk to allow visibility into the retail unit from the 
street.  Therefore, staff recommends the County Board adopt the attached ordinance  to approve 
a site plan amendment to SP #401 to amend Condition #34 to permit blinds in retail windows at 
specified times of the day and to amend Condition #50 to modify the approved comprehensive 
sign plan. 
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Site Plan Amendment Ordinance 
 
 WHEREAS, an application for a Site Plan Amendment dated April 9, 2012 for Site Plan 

#401, was filed with the Office of the Zoning Administrator: and  

 WHEREAS, as indicated in Staff Report prepared for the June 16, 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 subject to all 

previous conditions with Conditions 34 and 50 revised as shown below; and 

 WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan  

Amendment on June 16, 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 Modification from Section 34.F.7 for more than one (1) parking directional sign, 

parking directional signs larger than a total of 6.5 square feet and larger than four 

(4) feet in any dimension; 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 

April 9, 2012 for Site Plan #401, and as such application has been modified, revised, or amended 
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from time to time and to include the revised Conditions 34 and 50 as set forth below (which 

drawings, etc… are hereafter collectively referred to as “Revised Site Plan Application”), for a 

Site Plan Amendment for modification to Condition #34 regulating retail transparency and 

Condition #50 to amend the comprehensive sign plan, for the parcels of real property known as 

800 North Glebe Road (RPC# 14-053-062) and 900 North Glebe Road (RPC# 14-053-058) 

approval is granted and the parcel so described shall be used according to the Site plan as 

approved February 23, 2008 and amended from time to time as shown in the records of the 

Office of Zoning administration, and as amended by the Revised Site Plan Application, subject 

to all previous conditions with Conditions #34 and #50 revised as follows: 

 
Façade Treatment of Buildings 

34. 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 colored drawings and renderings 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), and material samples, for 
review by the County Manager for consistency with this site plan approval prior to the 
issuance of the Footing to Grade Permit.  The main facing material of the rear (east) 
elevation of the Wakefield Street Townhouses may be revised to brick at the developer’s 
option.  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 of Office Building A, and all frontages of 
Office Building B, along public rights-of-way and along Ninth Street North, are required 
to have an overall minimum transparency of 50% as measured from floor to ceiling.  In 
addition, the portion of the retail storefronts and frontages described above 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.  Adjustable 
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blinds may be permitted only in the south-facing retail bays of Buildings A and B, 
provided that the blinds are not permanent and are removed at the time the tenant vacates 
the space.  Such blinds may be closed during times of the day (sunrise to sunset) that 
direct sunlight causes patron discomfort, but in any event shall be opened at dusk to 
permit transparency into the retail space from the outside.  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 design and implement a decorative treatment for all parking 
garage and loading dock doors, and for all louvers on the facades of Office Building A 
and Office Building B, that provides pedestrian and visual interest, and architectural 
compatibility, with the surrounding building façade.  This design shall be submitted as 
part of the façade plans. 
 
The developer further agrees to include details of lighting the Bob Peck showroom 
reproduction diamonds as part of the final façade plans. 

 
 
Comprehensive Sign Plan 
50. The developer agrees to develop and submit a comprehensive sign plan and 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. The Zoning Administrator shall determine whether the signs 
meet the standards of the guidelines and the Ordinance. No sign permits will be issued 
until a comprehensive sign plan is approved. The developer agrees to obtain approval 
from the Zoning Administrator of the comprehensive sign plan before the issuance of the 
first Certificate of Occupancy. All proposed rooftop signs, defined as all signs that are 35 
feet of more above the ground, shall require a site plan approval or amendment. 

 
The developer further agrees, in its fulfillment of Condition #64 below (“Retail 
Elements”), that the only types of signs that shall be permitted for Building B (900 N. 
Glebe Road) shall be consistent with the types of signs permitted by Section 34 of the 
Zoning Ordinance or the comprehensive sign plan approved by the County Board on 
January 22, 2011, and as amended on June 16, 2012.  Further, the developer agrees that 
the only types of signs that shall be permitted for Building A (800 N. Glebe Road) shall 
be consistent with the types of signs permitted by Section 34 of the Zoning Ordinance or 
the comprehensive sign plan approved by the County Board on December 10, 2011.  
Provided, however, that no sign for which a permit is required shall be placed on the site 
unless it is shown on the comprehensive sign plan. 
   
The colors and materials of retail tenant signs shall harmonize with and complement the 
exterior materials and design of the individual retail storefronts so as to present a unified 
design approach for the individual retail unit. The design and construction of retail tenant 
signs shall express the elements of the character and individuality of the establishment, 
provided that any signage or architectural detail that differentiates each storefront shall 
not detract from the viability of other retail storefronts.  
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a. The developer agrees to the following conditions for Building B (900 N. Glebe Road) 

only: 
i. The developer agrees that all signs for Building B shall be consistent with the 

comprehensive sign plan prepared by Bowman Consulting dated June 2010 and 
revised through December 23, 2010 and approved by the County Board on 
January 22, 2011, and with the revised comprehensive sign plan as shown on 
drawings dated April 5, 6 and 19, 2012 by Signs Unlimited and approved by the 
County Board on June 16, 2012. The developer further agrees that all signs for 
Building B shall be of the number, type, size, location, and structure shown on the 
comprehensive sign plan.  

   
The developer agrees that the total sign area for Building B shall not exceed 300 
square feet, with the maximum amount of retail tenant signage not to exceed 244 
218.8 square feet. The developer further agrees to submit, to the Zoning 
Administrator with each sign permit application, a tabulation detailing the amount 
of permitted sign area consumed and remaining for Building B.  

   
ii. The developer agrees that retail tenant signage for Building B is limited to three 

(3) signs per retail tenant, with the option of choosing among the types of retail 
tenant signs depicted in the comprehensive sign plan.  

   
iii. The developer agrees that signage for the retail tenants in Building B shall be 

allocated as follows: sixty (60) square feet per retail tenant or an amount not to 
exceed the retail tenant’s frontage on North Glebe Road and/or 9th Street North, 
whichever amount is greater. The developer further agrees that the amount of 
retail tenant signage for Building B shall not exceed 244 218.8 square feet in 
aggregate.  

   
iv. The developer agrees that standard retail tenant signs shall be affixed to the 

building, or building elements (trellis or metal channel feature), with a vertical 
clearance of no less than fifteen-and-one-half (15.5) feet or greater than twenty-
and-one-half (20.5) feet above the finished grade of the sidewalk.  

   
v. The developer agrees that building mounted projecting signs shall be affixed to 

the building with a vertical clearance of no less than ten (10) feet from the 
finished grade of the sidewalk and extending no further than forty-two (42) inches 
from the face of the building. The developer further agrees that trellis mounted 
projecting signs shall be affixed to the trellis with a vertical clearance of no less 
than fifteen (15) feet from the finished grade of the sidewalk and extending no 
further than face of the trellis.  

   
vi. The developer agrees that, in the event that the entirety of the retail space in 

Building B is leased to a single retail tenant, such tenant shall be permitted to 
install no more than three (3) individual signs, according to the types described 
above, and in an area not to exceed 244 square feet in aggregate. The developer 
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further agrees that in this situation that no single standard retail sign, as described 
above, shall exceed eighty (80) square feet.  

   
vii. The developer agrees that the proposed rooftop sign for Building B shall be 

limited to the location and same sign area as shown on the drawings prepared by 
Bowman Consulting dated June 2010 and Cooper Carry dated December 21, 2010 
and approved by the County Board on March 12, 2011. The area of the rooftop 
sign for Building B shall not exceed 166 square feet. [Clerk’s note: as set forth in 
the document entitled “Addendum 3-12-11-B-SP #401” attached for the public 
record to these minutes.]  

   
i. The developer agrees that the Virginia Tech Research Institute rooftop 

sign on Building B shall not be illuminated between the hours of midnight 
and 6:00 a.m., seven (7) days a week.  

   
ii. The developer agrees to install a rheostat or other appropriate variable 

resistor that will allow the applicant to adjust (decrease) the rooftop sign’s 
lighting intensity. The applicant further agrees that if the County Manager 
finds that the intensity of the rooftop sign’s lighting has an adverse effect 
on the surrounding area, the applicant will, within 24 hours notice from 
the County Manger, 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.  

 
b. The developer agrees to the following conditions for Building A (800 N. Glebe Road) 

only: 
 

i. The developer agrees that all project signs shall be consistent with the 
comprehensive sign plan dated November 11, 2011 and as in the chart that is part 
of this report and approved by the County Board on December 10, 2011. The 
developer further agrees that all signs for Building A (800 N. Glebe Road) shall 
be of the number, type, size, location, and structure shown on the comprehensive 
plan. 

 
ii. The developer agrees that the total sign area for Building A (800 N. Glebe Road) 

shall not exceed 563 square feet. The developer further agrees to submit to the 
Zoning Administrator with each sign permit application a tabulation detailing the 
amount of permitted sign area consumed and remaining for 800 N. Glebe Road. 

 
iii. The developer agrees that signage for the retail tenants in Building A (800 N. 

Glebe Road) shall be allocated as follows: sixty (60) square feet per retail tenant 
or an amount not to exceed the retail tenant’s frontage on North Glebe Road, 
Wilson Boulevard and/or 9th Street North, whichever amount is greater. The signs 
shall be a combination of the retail signs depicted in the comprehensive sign plan. 

 
iv. The developer agrees that retail tenant signage is limited to the number permitted 

by Section 34.G.1 of the Zoning Ordinance, except that no more than five (5) 
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projecting signs are permitted for restaurant signage under the canopy structure at 
the corner of Wilson Boulevard and North Glebe Road. Each sign is limited to a 
maximum size of 8.5 square feet and shall project no further than 24” from the 
face of the building.  The area shall be calculated as part of the maximum sign 
area for the retail unit to which the signs are attached. 
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Proposed Conditions

1. 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 4.11 and the
revised plans dated May 23, 2012 and reviewed and approved by the County Board and
made a part of the public record on June 16, 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 use permit 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 use
permit 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 use permit 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. The developer agrees to comply with the following before issuance of a final building
permit for any house on the property and to remain in compliance with this condition
until the Certificate of Occupancy for the second house is issued.

a. The developer agrees to identify a person who will serve as liaison to the community
throughout the duration of construction. The developer agrees to provide the name
and telephone number of this individual, in writing, to the Zoning Administrator and
to post that information at the entrance of the project.

b. 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 or to enter the
construction site are free of mud, trash, and debris.

c. Throughout construction of the project, the developer agrees that construction work
shall be in accordance with the Arlington County Noise Ordinance (Section 15 of the
Arlington County Code). The developer agrees that any construction activity which
produces noise levels which exceed the noise levels established in Table I of the
Arlington County Noise Ordinance shall be permitted only during the daytime.
Daytime is defined as between the hours of 7:00 a.m. and 7:00 p.m. on weekdays and
from 10:00 a.m. to 7:00 p.m. on Saturdays and legal holidays.

3. The developer agrees to submit to and obtain approval of final site
development/engineering plans from the County Manager or designee for consistency
with this approval, any applicable statutes and ordinances, and County guidelines and
policies. The final site development/engineering plan shall include the proposed
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location of water mains and service lines, storm and sanitary sewers, proposed
underground utility services to the buildings, the trees to be preserved and new proposed
trees on site. The plans shall be drawn at the scale of 1 inch = 25 feet and be 24 inches
by 36 inches in size. No Building Permit shall be issued for this site until final site
development/engineering plans and the sequence of construction has been approved by
the County Manager or designee. The developer further agrees that the approved final
site development/engineering plans will govern all construction on the property.

4. The developer agrees to install address indicator signs, 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 engineering plan, prior to issuance of a Certificate of
Occupancy for the house on which the address sign is located.

5. The developer agrees that, except as otherwise specifically provided in these conditions,
all required easements and right-of-way agreements shall be submitted to the County
Manager or designee for approval and be recorded by the developer before the issuance
of a Final Building Permit for any house.

6. 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 within the
public rights-of-way or easements, to the County Manager or designee for review and
approval. Upon approval of the performance bond estimate, the developer agrees to
submit a performance bond and agreement for the construction or installation of all these
facilities including any required stormwater detention facility on the property within the
public rights-of-way or easements to the County Manager or designee. This bond shall
be executed by the developer in favor of the County before the issuance of the Final
Building Permit for any house on the property.

7. The developer agrees that all landscaping on the site shall be established and maintained
in accordance with the concept Landscape Plan approved by the County Board on June
16, 2012, and these conditions. The developer further agrees that all landscaping called
for in the conceptual landscape plan for any lot shall be installed for the specific lot
before the issuance of a certificate of occupancy for any structure on that lot unless
another timing arrangement is approved by the Zoning Administrator because of the
impractical or impossible nature of such timing. Furthermore, the applicant agrees to
obtain the County Manager's or his designee's approval of a final landscape plan,
consistent with the Conceptual Landscape Plan, the final site development/engineering
plan, and with this use permit approval prior to the issuance of a building permit. The
developer further agrees that, before the County Manager shall approve the final
landscaping plan, such plan shall be submitted to the Historic Affairs and Landmarks
Review Board (HALRB) for review, and submitted to the immediate neighbors of the
subject site for their review and comment (at a minimum, the plan shall be submitted to
the residents/owners of 5151 14th Street N., and 5130 15th St. N.). Upon County Manager
approval, the final landscape plan shall govern construction of the site.
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The final site development and landscape plan shall include the following details, if
applicable:

The location and dimensions of utility meters, utility vaults and boxes,
transformers, mechanical equipment, fire hydrants, standpipes, stormwater
detention facilities, the location of all existing and proposed utility lines and of all
easements.

The location, dimensions, and materials for driveways, driveway aprons, parking
areas, interior walkways and sidewalks.

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

Utility/planting strips and street tree locations.

8. Landscaping shall conform to Department of Environmental Services Standards and
Specifications and to the following requirements:

a. New planting materials shall be of good nursery stock and a nursery guarantee shall
be provided by the developer for two (2) years including the replacement and
maintenance (to include but not be limited to pruning, feeding, spraying, mulching,
weeding and watering) of all landscape materials following the issuance of the final
certificate of occupancy for each individual lot.

b. New plant materials and landscaping shall meet the American Standard for Nursery
Stock, and shall also meet the following standards:

(1) Major deciduous trees, including street trees (shade or canopy trees such as
Oaks, Maples, London Plane Trees, Japanese Zelkovas, etc.) - a minimum
caliper of 3 1/2 inches.

(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 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.

c. All new lawn areas shall be sodded; however, if judged appropriate by the County
Manager or his designee, based on accepted landscaping standards, seeding may be
substituted for sod. All sod and seed shall be state certified.
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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 for trees and tall shrubs 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, or otherwise approved by the County Manager or his
designee.

g. The developer agrees to maintain the site in a clean and well-maintained condition
before the issuance of the Land Disturbance and Demolition Permits and agrees to
secure and maintain the site throughout the construction and phasing process.

h. The developer agrees to notify the Department of Parks and Recreation (DPR)
Urban Forester at least 72 hours in advance of the scheduled planting of any street
trees in the utility strip and to be available at the time of planting to meet with staff
of DPR 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 plantings available
from the DPR Urban Forester.

i. The developer agrees to show on the landscape plan the locations and sizes of the
proposed optional decks/patios. The developer agrees that the unenclosed
decks/patios shall only be added to the units in locations shown on the Site and
Grading Plan. Minor modifications (less than 200 square feet in area) to the design
of the buildings, decks, patios and lot layout may be approved by the County
Manager or his designee.

j. The developer agrees to show the location and details of proposed fences on the
landscape plan, and that fences along the property lines of this Unified Residential
Development shall be permitted per the regulations of the Zoning Ordinance,
provided that side yard fences shall be picket fences 54” in height.

9. 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
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developer agrees to submit to the Zoning Administrator copies of letters from the
developer to the utility companies offering them access as stated above.

10. The developer agrees to hire a certified arborist or horticulturist to identify and prepare a
document that would denote all trees and shrubs proposed to be preserved on the site and
to submit a tree protection plan which identifies by species trees and shrubs to be saved,
in addition to identifying any new trees and shrubs which would be included on the site
prior to the issuance of the grading and demolition plan. The applicant agrees to work
with the County arborist to determine the type and location of the fencing for tree
protection. All fencing shall be installed prior to any construction on the site including
any demolition, clearing or grading. The applicant agrees that any trees to be preserved
shall be indicated by a posted sign, in English and Spanish, on or near the trees to be
saved.

11. The applicant understands and agrees to meet the County standards for tree replacement
values for the loss of all mature trees lost or removed during construction of the site. The
applicant further agrees that, without limitation, the enforcement mechanisms in
conditions #20 shall apply to tree preservation.

Upon approval of the tree protection plan the developer agrees to submit to the
Department of Parks and Recreation, (DPR) a performance bond estimate for the trees to
be saved. Upon approval of the performance bond estimate by the DPR, the developer
agrees to submit to the DPR 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 DPR as-built
drawings showing the location of all saved trees.

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 #9
above 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.

12. The developer agrees to maintain the existing street width from curb to curb, reconstruct
the curb and gutter and remove curb cuts as shown in the approved Final Engineering
Plan prior to the issuance of the certificate of occupancy of the first building in the
project. The developer further agrees to construct an ADA-accessible ramp on the north
side of 14th Street North, the exact location of which to be determined at the time of the
approval of the final engineering plan, prior to the issuance of a certificate of occupancy
for the first building in the project. The developer further agrees to provide a minimum
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2'-wide planting strip and a minimum 5'-wide sidewalk along the site frontage prior to the
issuance of a certificate of occupancy for the first building in the project.

13. The developer agrees that all improvements to streets for pedestrians and/or vehicular
access or circulation shall be in full compliance with the Americans with Disabilities Act
and any regulations adopted thereunder.

14. The developer agrees that all permanent utility services serving the new buildings on the
site shall be located below ground. Any utility improvements necessary to provide
adequate utility services to this development shall be paid for by the developer and shall
not result in the installation of any new utility poles.

15. The developer agrees that all engineering design plans and subsequent construction shall
be in accordance with the latest edition of the Arlington County Department of
Environmental Services (Transportation Planning) Construction Standards and
Specifications.

16. 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 from all other utilities, and shall have a minimum of 10 feet horizontal clearance
from buildings and other structures unless otherwise approved by the County Manager or
his designee. Water mains 16 inches and larger, and mains placed more than 10 feet
below the surface 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 below the surface shall have 15 feet minimum clearance from buildings and
other structures. All water mains and sanitary sewers shall meet County Standard design
criteria and shall be shown on the final engineering plan and approved by the County
Manager or his designee.

17. The developer agrees to provide off-street parking for all construction equipment and
vehicles, including construction workers’ vehicles, during the hours of construction of the
subject site. All Port-a-Johns shall be located on the interior of the site away from the
public streets for the term of construction on the site. The developer agrees to contact the
Department of Environmental Services (Transportation Planning) to obtain any necessary
Construction Equipment permits.

18. The developer agrees that at the time of any transfer of any part of the property, the
purchaser shall be provided with a copy of the conditions of the use permit as well as
with information clearly stating that all owners of property on the site and their
successors and assigns are bound to the terms and conditions of this use permit.

19. The developer agrees that the trees designated on the landscape plan as to be saved may
not be removed except to replace them with a tree of greater caliper size or maturity or as
may be required either to (i) prune, trim and maintain these designated trees, or to (ii)
remove them because of a determination that they are diseased or otherwise a safety
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concern or threaten to defeat the purpose of preserving the subject area. The final location
of replacement trees is to be reviewed and approved by the County Arborist.

20. The developer agrees to comply with all federal, state and local laws and regulations not
modified by the County Board's action on this URD 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 use permit approval. The developer
agrees the County has the authority to take actions to include issuance of a stop work
order when the developer is not in full compliance with any of the agreed-upon
conditions. Further, temporary Certificates of Occupancy will not be issued without
approval by the Zoning Administrator.

21. 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.

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.

22. The developer agrees to register the project with Arlington’s Green Home
Choice program and to receive Green Home Choice certification upon project
completion. The developer agrees to request and complete two Green Home Choice
inspections through the Inspections Services Division: the first inspection will occur prior
to dry wall installation and the second inspection will occur at project completion. As
required by the Green Home Choice program, a final report documenting compliance will
be submitted to the Green Home Choice program coordinator for review and approval
prior to the issuance of a Certificate of Occupancy for each new dwelling.

23. The developer agrees to install belt driven garage door openers in the garages.

24. By separate agreement, the developer has agreed to salvage the cobblestones of the
existing driveway on the site and convey the stones to the owners of 5151 14th Street
North, before issuance of a Certificate of Occupancy for the first dwelling.
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EXHIBIT A 

DEED OF LEASE 

 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT A 

DEED OF LEASE 
 
 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT B 

FIRST AMENDMENT TO LEASE 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
 

Addendum-6-16-12-F- Ballston Common LLC - Page 34



EXHIBIT C 

WOODMONT WEAVERS SUBLEASE 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT D 

FIRST AMENDMENT TO THE SUBLEASE AGREEMENT 

FOR THE WOODMONT WEAVERS PROGRAM 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT E 

SECOND AMENDMENT TO THE SUBLEASE AGREEMENT 

FOR THE WOODMONT WEAVERS PROGRAM 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT F 

SECOND AMENDMENT TO THE SUBLEASE AGREEMENT 

FOR THE WOODMONT WEAVERS PROGRAM 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT G 

SUBLEASE AGREEMENT-THE ELLIPSE 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT H 

FIRST AMENDMENT TO SUBLEASE AGREEMENT 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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EXHIBIT I 

SECOND AMENDMENT TO SUBLEASE AGREEMENT 

 
 

Note:  A copy of this exhibit is available for review and 

copying in the Department of Environmental Services, Real 

Estate Bureau, 2100 Clarendon Blvd., Suite 800, Arlington, 

Virginia.  For more information, contact Betsy Herbst, in the 

Real Estate Bureau, at 703-228-3836 or 

bherbst@arlingtonva.us." 
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Attachment 1

ORDINANCE TO AMEND THE BOUNDARIES OF VOTING PRECINCTS AND POLLING
PLACE LOCATIONS

BE IT ORDAINED by the County Board of Arlington, Virginia, that:

1. Pursuant to Chapter 3, Article 3 of Title 24.2, Elections, of the Code of Virginia, the
following amended boundaries of voter election precincts and polling place locations are
hereby adopted:

***

005 BARCROFT PRECINCT

Beginning at the intersection of the centerlines of Arlington Boulevard and Lubber Run; thence in a

southerly direction with the centerline of Lubber Run to its intersection with the centerline of Four Mile

Run; thence in a southwesterly direction with the centerline of Four Mile Run to its intersection with the

centerline of Columbia Pike; thence in an easterly direction with the centerline of Columbia Pike to its

intersection with the centerline of South Quincy Street; thence in a northerly direction with the centerline

of South Quincy Street to its intersection with the centerline of the driveway entrance to the Arlington Hall

Reservation in the vicinity of 6th Street South; thence in an easterly direction with the centerline of the

driveway entrance to its intersection with the south boundary of the Arlington Hall Reservation; thence

following the south boundary of the Arlington Hall Reservation in an easterly direction to the east

boundary of the Arlington Hall Reservation; thence in a northerly direction with the east boundary line of

the Arlington Hall Reservation to the north boundary line of the Arlington Hall Reservation; thence in a

westerly direction with the north boundary line of the Arlington Hall Reservation 6th Street South; thence

in an easterly direction with the centerline of 6th Street South to its intersection with the centerline of

South Glebe Road; thence in a northwesterly direction with the centerline of South Glebe Road to its

intersection with the centerline of 2nd Street South; thence in an easterly direction with the centerline of

2nd Street South to its intersection with the centerline of South Fillmore Street; thence in a northerly

direction with the centerline of South Fillmore Street to its intersection with the centerline of Arlington

Boulevard; thence in a westerly direction with the centerline of Arlington Boulevard to its intersection with

the centerline of Lubber Run, the point of beginning.

The polling place is located at Barcroft Elementary School, 625 South Wakefield Street.
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***

027 JEFFERSON PRECINCT

Beginning at the intersection of the centerlines of Arlington Boulevard and South Fillmore Street; thence

in a southerly direction with the centerline of South Fillmore Street to its intersection with the centerline of

South Walter Reed Drive; thence in a southerly direction with the centerline of South Walter Reed Drive

to its intersection with the centerline of 7th Street South; thence in a westerly direction with the centerline

of 7th Street South to its intersection with the centerline of South Highland Street; thence in a southerly

direction with the centerline of South Highland Street to its intersection with the centerline of 9th Street

South; thence in an easterly direction with the centerline of 9th Street South to its intersection with the

centerline of South Walter Reed Drive; thence in a southerly direction with the centerline of South Walter

Reed Drive to its intersection with the centerline of Columbia Pike; thence in a westerly direction with the

centerline of Columbia Pike to its intersection with the centerline of South Quincy Street; thence in a

northerly direction with the centerline of South Quincy Street to its intersection with the centerline of the

driveway entrance to Arlington Hall Reservation in the vicinity of 6th Street South; thence in an easterly

direction with the centerline of the driveway entrance to its intersection with the south boundary line of

Arlington Hall Reservation; thence following the south boundary line of Arlington Hall Reservation in an

easterly direction to the east boundary line of Arlington Hall Reservation; thence in an northerly direction

with the east boundary line of Arlington Hall Reservation to the north boundary line of Arlington Hall

Reservation; thence in a westerly direction with the north boundary line of Arlington Hall Reservation 6th

Street South; thence in an easterly direction with the centerline of 6th Street South to its intersection with

the centerline of South Glebe Road; thence in a northwesterly direction with the centerline of South Glebe

Road to its intersection with the centerline of 2nd Street South; thence in an easterly direction with the

centerline of 2nd Street South to its intersection with the centerline of South Fillmore Street; thence in a

northerly direction with the centerline of South Fillmore Street to its intersection with the centerline of

Arlington Boulevard; thence in an easterly direction with the centerline of Arlington Boulevard to its

intersection with the centerline of South Fillmore Street, the point of beginning.

The polling place is the Thomas Jefferson Center, 3501 2nd Street South.

***

All other precincts and polling places shall remain as previously established by ordinance.
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Attachment 2

Figure 1: House of Delegates Boundary Split, Jefferson Precinct 2011

Prior to the General Assembly’s redistricting changes enacted in 2011, all of Jefferson Precinct 027
was in the 47th House of Delegates District. The 2011 General Assembly split the precinct between
the 47th and 49th House Districts, as shown below.
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Figure 2: Current Configuration

To avoid potential ballot errors with split precinct management, in 2011 the County Board, upon
recommendation from the General Registrar and Electoral Board, changed the boundaries between
Jefferson Precinct 027 and the adjacent Barcroft Precinct 005, moving the portion of Jefferson in the
47th House District to Barcroft, as shown below. This created considerable inconvenience for many
of those voters, as they had to go past their former polling place at the Thomas Jefferson Center to
get to their new polling place at Barcroft School.
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Figure 3: Proposed Change

This proposed change would restore the boundaries as they were prior to the 2011 change
with one exception, as seen below, which would enable the affected voters to vote at the
Thomas Jefferson Center. The southwestern boundary would remain at South Quincy Street
instead of South George Mason Drive since the voters relocated in 2011 southwest of South
Quincy Street reside closer to their current polling place, Barcroft School, than they do to
the Thomas Jefferson Center.
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ATTACHMENT I

GENERAL FUND:
County Board 1,059,742
County Manager 5,264,492
Management and Finance 6,285,795
Technology Services 16,504,675
Human Resources 8,105,565
County Attorney 2,530,359
Circuit Court 4,180,133
General District Court 247,367
Juvenile and Domestic Relations Court 5,810,766
Commonwealth's Attorney 3,880,638
Office of the Magistrate 58,361
Sheriff 35,689,536
Commissioner of the Revenue 5,153,477
Treasurer 5,920,954
Electoral Board 1,564,695
Office of Emergency Management 10,237,948
Police 59,909,398
Fire 49,497,458
Environmental Services 76,374,940
Human Services 121,402,920
Libraries 12,429,434
Economic Development 9,689,804
Community Planning, Housing & Development 10,376,806
Parks and Recreation 32,681,720
Non-Departmental 58,674,611 57,218,523
Debt Service 57,318,896
Regionals / Contributions 8,230,357
METRO 25,475,000

   TOTAL GENERAL FUND BUDGET: $634,555,847 $633,099,759

OTHER FUNDS:
Ballston Business Improvement District 1,482,632
Rosslyn Business Improvement District 3,536,514
Crystal City Business Improvement Dist. 2,606,340
Community Development 1,243,325
Section 8 Housing Assistance 17,883,678
General Capital PAYG 12,263,133
Stormwater Management 8,000,000
Transportation 24,000,000
Crystal City Tax Increment Financing 3,550,600
Utilities 87,808,725
Utilities Capital 14,395,834
Ballston Public Parking Garage 7,097,349
Ballston Public Parking Garage - 8th Level 67,879
CPHD Development 13,807,300
Automotive Equipment 16,103,629
Printing 1,593,071

    TOTAL OTHER OPERATING FUNDS BUDGET: $215,440,009

TOTAL COUNTY GOVERNMENT BUDGET: $849,995,856 $848,539,768

FISCAL YEAR 2013 COUNTY BUDGET RESOLUTION

Be it resolved by the County Board of Arlington County, Virginia, that the following Budget is 
hereby adopted for the Fiscal Year 2013 and that any surplus for general County purposes 
remaining at the end of the Fiscal Year shall return to the General Fund of the County.
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ATTACHMENT I

Facilities to be expended on order of the School Board

 

School Operating Fund $408,528,783 $409,984,871
School Comprehensive Services Act Fund 3,650,000
School Capital Projects Fund 7,492,434
School Debt Service Fund 41,931,618
School Food Services Fund 6,943,476
School Grants & Restricted Programs Fund 15,057,910

Total School and other funds appropriations $483,604,221 $485,060,309

Total Community Activities Fund $15,652,167

TOTAL BUDGET FOR COUNTY $1,349,252,244

GENERAL FUND REVENUES:
Real Estate Tax 581,557,977
Personal Property Tax 99,152,359
Business License Tax 61,520,000
Other Local Taxes 131,088,000
Licenses, Permits and Fees 9,990,755
Fines 10,102,548
Interest, Rents 7,371,377
Charges for Services 48,774,567
Miscellaneous 1,709,190
State Revenue 63,671,218
Federal Revenue 16,828,997
Other Transfers In 2,735,755
Prior Year Balance (Revenue & County Exp. Savings) 17,606,988                    

TOTAL GENERAL FUND REVENUES: $1,052,109,731

Total Other Operating Fund Revenues $293,642,513
Total Prior Year Schools Balance (Expense Savings) $3,500,000

 
TOTAL REVENUES FOR COUNTY $1,349,252,244

 

For the operation and maintenance of Public Schools and Community Activities

Addendum-6-16-12-I- APS Funding - Page 2



ATTACHMENT II

GENERAL FUND:

County Board 1,059,742
County Manager 5,264,492
Management and Finance 6,285,795
Technology Services 16,504,675
Human Resources 8,105,565
County Attorney 2,530,359
Circuit Court 4,180,133
General District Court 247,367
Juvenile and Domestic Relations Court 5,810,766
Commonwealth's Attorney 3,880,638
Office of the Magistrate 58,361
Sheriff 35,689,536
Commissioner of the Revenue 5,153,477
Treasurer 5,920,954
Electoral Board 1,564,695
Office of Emergency Management 10,237,948
Police 59,909,398
Fire 49,497,458
Environmental Services 76,374,940
Human Services 121,402,920
Libraries 12,429,434
Economic Development 9,689,804
Community Planning, Housing & Development 10,376,806
Parks and Recreation 32,681,720
Non-Departmental 58,674,611 57,218,523
Debt Service 57,318,896
Regionals / Contributions 8,230,357
METRO 25,475,000

TOTAL GENERAL FUND APPROPRIATIONS: 634,555,847 633,099,759

OTHER FUNDS:

Ballston Business Improvement District 1,482,632
Rosslyn Business Improvement District 3,536,514
Crystal City Business Improvement Dist. 2,606,340
Community Development 1,243,325
Section 8 Housing Assistance 17,883,678
General Capital PAYG 12,263,133
Stormwater Management 8,000,000
Transportation 24,000,000
Crystal City Tax Increment Financing 3,550,600
Utilities 87,808,725
Utilities Capital 14,395,834
Ballston Public Parking Garage 7,097,349
Ballston Public Parking Garage - 8th Level 67,879
CPHD Development 13,807,300
Automotive Equipment 16,103,629
Printing 1,593,071

TOTAL OTHER OPERATING FUNDS APPROPRIATIONS: $215,440,009

TOTAL COUNTY GOVERNMENT APPROPRIATIONS: $849,995,856 $848,539,768

Be it resolved by the County Board of Arlington County, Virginia, that the following appropriations are 
hereby made for the Fiscal Year 2013, and that any surplus for general County purposes remaining at 
the end of the Fiscal Year shall return to the General Fund of the County.

FISCAL YEAR 2013 COUNTY APPROPRIATIONS RESOLUTION
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ATTACHMENT II

Facilities to be expended on order of the School Board

School Operating Fund $408,528,783 $409,984,871
School Comprehensive Services Act Fund 3,650,000
School Capital Projects Fund 7,492,434
School Debt Service Fund 41,931,618
School Food Services Fund 6,943,476
School Grants & Restricted Programs Fund 15,057,910

Total School and other funds appropriations $483,604,221 $485,060,309

Total Community Activities Fund $15,652,167

TOTAL APPROPRIATIONS FOR COUNTY $1,349,252,244

For the operation and maintenance of Public Schools and Community Activities
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ARLINGTON COUNTY, VIRGINIA 
COMMUNITY DEVELOPMENT BLOCK GRANT 

SUBRECIPIENT AND LOAN AGREEMENT 

THE SHELL SITE PROJECT 

This COMMUNITY DEVELOPMENT BLOCK GRANT SUBRECIPIENT 
AND LOAN AGREEMENT (this “Agreement”) is entered into as of this ___ day of 
June, 2012 (the “Effective Date”) by and between THE COUNTY BOARD OF 
ARLINGTON COUNTY, VIRGINIA, a body politic (the “County Board”), acting 
through its County Manager, its Director of Housing Division and its Housing 
Development Coordinator (the “County Staff”) and AHC LIMITED PARTNERSHIP 
- 23, a Virginia limited partnership (the “Borrower”) (the County Board and the 
Borrower each a “Party” and collectively the “Parties”). 

RECITALS 

WHEREAS, the County Board has applied for and received funds from the 
United States Government under Title I of the Housing and Community Development 
Act of 1974, as amended (the “HCD Act”), Public Law 93-383; and 

WHEREAS, The Shell Housing Corporation, a Virginia non-stock corporation, 
as the Borrower’s general partner, and AHC, Inc., a Virginia non-stock corporation 
(“AHC”), as the Borrower’s limited partner, formed and organized the Borrower as a 
Virginia limited liability partnership for the sole purpose of (a) acquiring and owning 
certain real property located at 5511 Columbia Pike – RPC Number 22011056 (the “Shell 
Site Property”), as more particularly described in Exhibit A, and certain real property 
located at 860 South Greenbrier Street – RPC Number 22011054 (the “Harvey Hall 
Property” and together with the Shell Site Property, the “Required Project Property”) 
and (b) developing, financing, constructing, maintaining, operating and owning an 83-
unit affordable housing apartment complex on the Required Project Property (“The Shell 
Site Project”) ; and 

WHEREAS, on March 13, 2012, the Borrower and NOVA Petroleum Realty, 
LLC, a Delaware limited liability company (the “Shell Site Seller”), executed an 
Agreement of Purchase and Sale pursuant to which the Shell Site Seller agreed to sell, 
grant and convey, and the Borrower agreed to purchase, receive and pay $1,900,000 for 
the Shell Site Property; and 

WHEREAS, on March 14, 2012, the Borrower and AHC Limited Partnership - 6, 
a Virginia limited partnership (the “Harvey Hall Site Seller”), executed an Agreement of 
Purchase and Sale pursuant to which the Harvey Hall Site Seller agreed to sell, grant and 
covey, and the Borrower agreed to purchase, receive and pay $200,000 for the Harvey 
Hall Property; and  

WHEREAS, on June ___, 2012, the County Board authorized the allocation of 
up to $3,078,034 in federal Community Development Block Grant (“CDBG”) loan funds 
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to AHC, or its designated County Board-approved ownership affiliate, for restricted use 
on the following authorized federal CDBG-eligible activities: (a) the acquisition of the 
Required Project Property, (b) the payment of certain eligible acquisition-related soft 
costs, (c) the payment of certain eligible predevelopment costs, and (d) the demolition of 
the Columbia Pike Food Market and Shell Gas Station located on the Shell Site Property 
(“CDBG-Eligible Project Activities”), as further described in the Use of Federal CDBG 
Loan Funds chart attached hereto as Exhibit C; and 

WHEREAS, the Borrower’s projected total costs for the CDBG-Eligible Project 
Activities is $___________; and 

WHEREAS, in order to facilitate payment of the CDBG-Eligible Project 
Activities, pursuant to the terms of this Agreement, the County Board has agreed to 
provide to the Borrower, and the Borrower has agreed to accept from the County Board, a 
CDBG loan in an amount of up to $3,078,034 (the “Federal CDBG Loan”), subject to 
the terms of this Agreement and the other CDBG Loan Documents (as defined below), 
including without limitations the restrictions and covenants upon the use and transfer of 
the Required Project Property; and 

WHEREAS, the Federal CDBG Loan is evidenced by a CDBG Promissory Note, 
which is payable to the order of the County Board and is dated as of the Effective Date 
(the “CDBG Promissory Note”), substantially in the form attached hereto as Exhibit D, 
and the obligations of the Borrower under this Agreement and the CDBG Promissory 
Note, and each and every other documents delivered to the County Board by or on behalf 
of the Borrower with respect to the Federal CDBG Loan, are secured by a CDBG Deed 
of Trust, Assignment of Rents and Leases and Security Agreement (the “CDBG Deed of 
Trust”), substantially in the form attached hereto as Exhibit E, conveying the 
Borrower’s interest in the Required Project Property as security for the Federal CDBG 
Loan; and 

WHEREAS, as a condition of the County Board providing the Borrower with the 
Federal CDBG Loan, the Borrower has agreed to record in the Clerk’s office of the 
Circuit Court of Arlington County, Virginia a Declaration of Restrictive Covenants, 
Conditions and Restrictions (the “Borrower Declarations”), dated the Effective Date, 
substantially in the form attached hereto as Exhibit F, containing covenants, conditions 
and restrictions regarding the ownership, operation, use, rent and occupancy of The Shell 
Site Project during the Affordability Compliance Period (as defined below); and 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and the 
covenants and agreements of the Parties hereto, as are hereinafter set forth, and for other 
good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged by each Party hereto, the Parties hereby agree as follows: 
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ARTICLE I 
INCORPORATION OF RECITALS; DEFINITIONS; AND EXHIBITS  

Section 1.01. Incorporation of Recitals.  The foregoing recitals above are an 
integral part of this Agreement and set forth the intentions of the Parties and the premises 
on which the Parties have decided to enter into this Agreement.  Accordingly, the 
foregoing recitals are fully incorporated into this Agreement by this reference as if fully 
set forth herein. 

Section 1.02. Specific.  In addition to other terms defined herein, each of the 
following terms shall have the meaning assigned to it, such definitions to be applicable 
equally to the singular and the plural forms of such terms and to all genders: 

“Amended and Restated CDBG Subrecipient and Loan Agreement” means the 
amendment and restatement of this Agreement in order to further facilitate the development, 
financing, and new construction of The Shell Site Project. 

“CDBG Loan Documents” means those documents that collectively set forth the 
terms of the agreement between the Parties in connection with the Federal CDBG Loan, 
consisting of (i) this Agreement, (ii) the CDBG Promissory Note, (iii) the CDBG Deed of 
Trust, (iv) Borrower Declarations, and (v) all other documents now or hereafter executed 
by the Borrower or Guarantor in connection with the Federal CDBG Loan delivered to 
and accepted by the County Board, the terms of such other CDBG Loan Documents 
being hereby incorporated by reference and as each are amended, supplemented, 
extended, renewed or otherwise modified from time to time. 

“Force Majeure” means strikes, acts of God, severe or unusual shortages of labor 
or materials, enemy action, riot, war, act of terrorism, civil commotion, fire, unavoidable 
casualty, or other causes beyond the reasonable control of a party.  Lack of funds shall 
not be deemed a cause beyond the control of a party. 

“Low-Income Household” means a household whose gross income does not 
exceed sixty percent (60%) of the Area Median Income, adjusted for Actual Household 
Size. 

Subsequent County Financing Agreements” means the Amended and Restated CDBG 
Subrecipient and Loan Agreement and the Shell Site Project AHIF Loan Agreement. 

“Shell Site Project AHIF Loan Agreement” means the loan agreement between the County 
Board and the Borrower with respect to the loan of Arlington Housing Investment Fund monies to 
the Borrower to help finance the development and new construction of The Shell Site Project.  

“Very Low-Income Household” means a household whose gross income does not 
exceed fifty percent (50%) of the Area Median Income, adjusted for a Actual Household 
Size. 
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Section 1.03. General.  Any other capitalized term to which a meaning is 
expressly given in this Agreement shall have the meaning assigned to it, such definitions 
to be applicable equally to the singular and the plural forms of such terms and to all 
genders. 

Section 1.04. Exhibits.  The following Exhibits are attached to this Agreement 
and are fully incorporated into this Agreement by this reference as if fully set forth 
herein: 

Exhibit A Legal Description of the Shell Site Property 
Exhibit B Legal Description of the Harvey Hall Property 
Exhibit C Use of Federal CDBG Loan Funds 
Exhibit D Form of CDBG Promissory Note 
Exhibit E Form of CDBG Deed of Trust 
Exhibit F Form of Borrower Declarations 
Exhibit G Form of Borrower’s Counsel Required Legal Opinion 
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ARTICLE II 
LOAN PROVISIONS 

Section 2.01. Federal CDBG Loan. In reliance upon the Borrower’s 
representations, warranties and covenants herein, the County Board hereby agrees to loan 
to the Borrower the Federal CDBG Loan in an aggregate principal sum which shall not 
exceed Three Million Seventy Eight Thousand Thirty Four and 00/100 Dollars 
($3,078,034.00) of CDBG program funds, subject to the terms and conditions of this 
Agreement and the other CDBG Loan Documents. 

Section 2.02. Term of the Federal CDBG Loan. The Federal CDBG Loan and 
this Agreement shall have a term (the “Term”) of sixty (60) months, commencing on the 
Effective Date and continuing for sixty (60) months thereafter. 

Section 2.03. Interest on the Federal CDBG Loan; Default Rate. 

(a) As further set forth in the County CDBG Promissory Note, and 
subject to the provisions of Section 2.03(b) below, the unpaid principal balance of the 
Federal CDBG Loan shall accrue interest at the below market rate of two and six-tenths 
percent (2.6%) per annum on the outstanding amount, accruing immediately upon 
execution of this Agreement and compounded annually as called for in the County 
CDBG Promissory Note. 

(b) If there is an Event of a Default by the Borrower, interest on the 
Federal CDBG Loan shall begin to accrue, as of the date of the Event of Default and 
continue until the earlier of either when the outstanding principal and accrued interest on 
Federal CDBG Loan has been repaid in full to the County Board or when the Event of 
Default has been cured, at the default rate of the lesser of fifteen percent (15%) 
compounded annually, or the highest rate permitted by law (the “Default Rate”). 

Section 2.04. Security. Borrower’s obligation to repay the Federal CDBG Loan, 
as evidenced by the County CDBG Promissory Note, is secured by the CDBG Deed of 
Trust which is recorded as a lien against the Required Project Property. 

Section 2.05. Repayment Schedule. Unless the County Board and the Borrower enter 
into Subsequent County Financing Agreements, as provided for in Article III below, the Federal 
CDBG Loan shall be due and payable in full sixty (60) months from the Effective Date. 

Section 2.06. Disbursement of Federal CDBG Loan Funds. 

(a) Conditions.  Notwithstanding any other provision of this 
Agreement to the contrary, the County Board shall have no obligation to disburse any of 
the Federal CDBG Loan funds to the Borrower unless and until all of the following 
conditions (collectively the “Funding Conditions”) have been satisfied: 

(1) Borrower shall have provided the County Attorney with an 
executed copy of the Agreement of Purchase and Sale between the Borrower and the 
Shell Site Seller; and 
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(2) Borrower shall have provided the County Attorney with an 
executed copy of the Agreement of Purchase and Sale between the Borrower and the 
Harvey Hall Site Seller; and 

(3) Borrower shall have applied for all required permits and 
discretionary land use entitlements necessary to allow the Borrower to demolish the 
Columbia Pike Food Mart and Shell Gas Station located on the Shell Site Property; and 

(4) Borrower shall have provided the County Manager with 
written confirmation that the Borrower has secured a commitment for additional 
financing, if required, to cover the full costs of the CDBG-Eligible Project Activities; and 

(5) Borrower shall have provided the County Attorney with a 
copy of Borrower’s organizational documents satisfactory to the County Attorney 
documenting the power and authority of Borrower to enter into and perform its 
obligations under this Agreement and the CDBG Loan Documents; provided, that the 
Borrower’s possession of title to the Harvey Hall Property need not be precedent for 
disbursement of the Federal CDBG Loan funds; and 

(6) Borrower shall have provided the County Attorney with a 
copy of a resolution or other corporate document satisfactory to the County Attorney 
authorizing Borrower’s authority to acquire and own the Required Project Property and 
construct and operate The Shell Site Project and to execute this Agreement and the 
CDBG Loan Documents; and 

(7) Borrower shall have executed and delivered to the County 
Attorney all documents, instruments, and policies required under the CDBG Loan 
Documents; and 

(8) Borrower shall have provided to the County Attorney 
evidence of the insurance coverage meeting the requirements of this Agreement; and 

(9) Borrower shall certify in writing to the County Attorney 
that there exists no Event of Default nor any act, failure, omission or condition that would 
constitute an Event of Default under this Agreement and the CDBG Loan Documents; 
and 

(10) Borrower shall have provided to the County Attorney with 
a legal opinion from the Borrower’s Attorney addressed to the County Board, in 
substantially the form attached hereto as Exhibit G, opining, among other things, that the 
Borrower is in full compliance with all legal requirements in its formation and execution 
of the CDBG Loan Documents. 

In the event that any of the Funding Conditions are not satisfied on or 
before the Effective Date, or such later date as may be approved in writing by the County 
Attorney in the sole and absolute discretion of the County Attorney, the County Board 
may terminate this Agreement by delivering written notice to the Borrower. 
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(b) In the event the foregoing Funding Conditions have been satisfied, 
the County Board shall disburse the Federal CDBG Loan funds to the Borrower by wire 
transfer to the following account: 

Bank:  _____________________________ 
ABA:  _____________________________ 
Acct#:  _____________________________ 
  _____________________________ 
  _____________________________ 
  _____________________________ 
Reference: _____________________________ 
Advise: _____________________________ 

Section 2.07. Permissible Uses of the Federal CDBG Loan Funds. 

(a) The Borrower represents and warrants that it shall use the Federal 
CDBG Loan funds solely to defray such costs and expenses related to the authorized 
CDBG-Eligible Project Activities, as listed in the Use of Federal CDBG Loan Funds 
chart on Exhibit C hereof.  Pursuant to applicable federal law and regulations, the 
County Staff shall monitor actual use of the Federal CDBG Loan funds and require the 
Borrower to produce records in support thereof and certify in writing that the Federal 
CDBG Loan funds have been used and applied as required by this Agreement and 
applicable federal law. 

(b) The Borrower shall not use the Federal CDBG Loan funds for any 
purpose other than as stated in Section 2.07(a). 

(c) If applicable, any unspent Federal CDBG Loan funds shall be 
returned to the County Board. 

(d) Any allocated but undisbursed Federal CDBG Loan funds shall be 
retained by the County Board and shall remain County Board funds. 

Section 2.08. Limited Recourse Loan. The Federal CDBG Loan is a limited 
recourse obligation of the Borrower.  The County Board's recovery against the Borrower 
with respect to the Federal CDBG Loan shall be limited solely to the County Board's security 
in the Required Project Property, except that the Borrower may be personally liable to the 
County Board for any losses or damages incurred by the following matters: (a) fraud or willful 
misrepresentation or (b) any breach by the Borrower of any covenant in the CDBG Deed of Trust or 
this Agreement regarding Hazardous Materials. The officers, employees or agents of the 
Borrower shall not have any direct or indirect personal liability to the County Board for payment 
of the principal of, or interest on, the Federal CDBG Loan or the performance of the covenants of 
the Borrower under this Agreement. 
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ARTICLE III 
SUBSEQUENT AGREEMENTS FOR THE DEVELOPMENT OF THE SHELL 

SITE PROJECT 

Section 3.01. Execution of Subsequent County Financing Agreements. The 
purpose and reason for the County Board's willingness to enter into this Agreement and loan CDBG 
funds to the Borrower for the acquisition of the Required Project Property is facilitate the 
development and construction of The Shell Site Project which will provide income-restricted, 
affordable housing rental units for Low-Income Households and Very Low-Income Households 
on the Required Project Property.  Within two (2) months from the Effective Date, the Borrower and 
County Staff will negotiate a Subsequent County Financing Agreement for the development, 
financing and new construction of income-restricted, affordable housing rental units on the 
Required Project Property, with such new construction for The Shell Site Project to be 
commenced no later than September 1, 2013. 
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ARTICLE IV 
REQUIREMENTS DURING THE TERM OF THE FEDERAL CDBG LOAN 

Section 4.01. Information. The Borrower shall provide any and all information 
reasonably required by the County Staff in connection with the negotiation of the 
Subsequent County Financing Agreements. 

Section 4.02. Release of Hazardous Substances.  Borrower covenants and 
agrees that it shall not release or permit any release or threat of release of any Hazardous 
Substances on the Required Project Property, nor generate or permit any Hazardous 
Substances to be generated on the Required Project Property; nor store or permit any 
Hazardous Substances to be stored on the Required Project Property (unless such 
substance is customarily used in connection with construction or operation of a housing 
development and either a permit is issued therefor or such storage is allowed by 
applicable law). The Borrower shall provide the County Board with prompt written 
notice: (a) upon the Borrower’s becoming aware of any release or threat of release of any 
Hazardous Substances upon, under or from the Required Project Property; (b) upon the 
Borrower’s receipt of any notice from any federal, state, municipal or other governmental 
agency or authority in connection with any Hazardous Substance located upon or under 
the Required Project Property, or emanating from the Required Project Property; and (c) 
upon the Borrower’s obtaining knowledge of the incurring of any expense by any 
governmental authority in connection with the assessment, containment or removal of 
any Hazardous Substances located upon or under the Required Project Property or 
emanating from the Required Project Property. The Borrower hereby covenants and 
agrees, at its sole cost and expense, to promptly take all remedial action necessary to 
assess, contain, monitor, remediate and remove all Hazardous Substances which are 
located upon or released at the Required Project Property in such a manner as to bring the 
Required Project Property in compliance with applicable legal requirements, and to take 
all actions necessary or appropriate to avoid any liability of or claims against the 
Borrower, or any subsequent owner of the Required Project Property, and to avoid the 
imposition of any liens on the Required Project Property as a result of the presence of 
Hazardous Substances thereon. The Borrower hereby covenants and agrees, at its sole 
cost and expense, to provide to the County Board all professional environmental 
assessments prepared with respect to the Required Project Property at any time while the 
Federal CDBG Loan is outstanding and such other information with respect to Hazardous 
Substances at the Required Project Property the County Board from time to time may 
require.  “Hazardous Substances,” as used in this Agreement, shall include, without 
limitation, oil, asbestos, urea formaldehyde foam insulation, lead paint, radioactive 
materials, polychlorinated biphenyls, hazardous wastes, toxic substances or related 
materials, or any other hazardous material, hazardous waste or hazardous substance, as 
those terms are defined by any applicable law, rule or regulation including without 
limitation, the Comprehensive Environmental Response, Compensation and Liability 
Act, as amended, 42 U.S.C. Sections 9601 et seq., and the Resource Conservation and 
Recovery Act, as amended, 42 U.S.C. Sections 6901 et seq.  Nothwithstanding the 
foregoing, the County’s Director of Housing Division and Housing Development 
Coordinators are aware of the environmental conditions of the Shell Site Property and 
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understand the Borrower’s plan to remediate environmental conditions in coordination 
with the Shell Site Seller. 

Section 4.03. Maintenance and Damage. The Borrower shall maintain the 
Required Project Property in good repair and in a neat, clean and orderly condition. If there 
arises a condition in contravention of this Section 4.03, and if the Borrower has not cured 
such condition within thirty (30) days after receiving a County notice of such a 
condition, or, if the condition cannot be cured within thirty days of such notice, the 
Borrower has not diligently pursued a cure and has not cured such condition within ninety 
(90) days, then in addition to any other rights available to the County Board, the County 
Board shall have the right to perform all acts necessary to cure such condition, and to 
establish or enforce a lien or other encumbrance against the Required Project Property. 

Section 4.04. Fees and Taxes. The Borrower shall be solely responsible for 
payment of all fees, assessments, taxes, charges, and levies imposed by any public 
authority or utility company with respect to the Required Project Property, and shall 
pay such charges prior to delinquency. However, the Borrower shall not be required to 
pay and discharge any such charge so long as (a) the legality thereof is being contested 
diligently and in good faith and by appropriate proceedings, and (b) if requested by the 
County Manager, the Borrower deposits with the County Staff any funds or other forms of 
assurance that the County Board in good faith from time to time determines appropriate to 
protect the County Board from the consequences of the contest being unsuccessful. 

Section 4.05. Notice of Litigation. The Borrower shall promptly notify the 
County Attorney in writing of any material litigation affecting the Borrower or the 
Required Project Property and of any claims or disputes that involve a material risk of 
such litigation. 

Section 4.06. Transfers. 

(a) For purposes of this Agreement, "Transfer" shall mean any sale, 
assignment, or transfer, whether voluntary or involuntary, of (i) any rights and/or duties 
under this Agreement, and/or (ii) any interest in the Required Project Property, including 
(but not limited to) a fee simple interest, a joint tenancy interest, a life estate, a partnership 
interest, a leasehold interest, a security interest, or an interest evidenced by a land 
contract by which possession of the Required Project Property is transferred. 

(b) No Transfer shall be permitted without the prior written consent of 
the County Board, which the County Board may withhold in its reasonable discretion in 
order to ensure that the intent of this Agreement is fulfilled. The Federal CDBG Loan 
shall automatically accelerate and be due in full upon any unauthorized Transfer. 

(c) Notwithstanding anything to the contrary contained herein, the County 
Board hereby consents to the following Transfers: (i) the transfer to a nonprofit corporation 
or limited liability partnership affiliated with AHC, or (ii) the transfer to a limited 
liability partnership of which the AHC or a nonprofit corporation or limited liability 
company affiliated with AHC is the general partner. 
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Section 4.07. Insurance Requirements. 

(a) Borrower covenants and agrees that from the Effective Date until 
the end of the Term of the Federal CDBG Loan, the Borrower shall maintain the 
following insurance coverage: 

(1) To the extent required by law, Workers’ Compensation 
insurance in accordance with the Virginia Workers’ Compensation Act; and 

(2) Commercial General Liability insurance with limits not less 
than $2,000,000 per occurrence and $5,000,000 in the aggregate, including coverage for 
contractual liability, personal injury, broadform property damage, products and 
completed operations; and 

(3) Automobile Liability insurance with limits not less than 
$1,000,000, including coverage for owned, non-owned and hired vehicles, as applicable; 
provided, however, that if the Borrower does not own or lease vehicles for purposes of 
this Agreement, then no automobile insurance shall be required; and 

(4) All Risk / Property and Fire insurance covering the entire 
Property for full replacement value. 

(5) Crime insurance, to include employee dishonesty, in the 
amount of $1,000,000 per occurrence, with a deductible not to exceed $25,000. 

(b) All insurance required by this Agreement shall be with a 
company acceptable to the County Staff and authorized to transact business in the 
Commonwealth of Virginia.  The required insurance shall be provided under an 
occurrence form, and shall be maintained continuously so long as any County CDBG 
Promissory Note relating to this Agreement is outstanding.  Should any of the required 
insurance be provided under a form of coverage that includes an annual aggregate limit or 
provides that claims investigation or legal defense costs be included in such annual 
aggregate limit, such annual aggregate limit shall be three times the occurrence limits 
specified above. 

(c) Commercial, General Liability, All Risk / Property, Fire 
and Automobile Liability insurance policies shall be endorsed to name as an “Additional 
Insured” the County Board, and its respective officers, agents and employees and shall 
further provide that such insurance is primary insurance to any insurance or self-
insurance maintained by the County Board and that the insurance of the Additional 
Insureds shall not be called upon to contribute to a loss covered by the County Board’s 
insurance. 

(d) Prior to disbursement of any funds pursuant to this 
Agreement, Borrower shall deliver certificates of insurance to the County Staff showing 
that Borrower has in effect the insurance required by this Agreement.  The Borrower 
shall deliver a new or amended certificate of insurance promptly after any change is made 
in any insurance policy which would alter the information on the certificate previously 
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delivered to the County Staff.  Acceptance or approval of insurance shall in no way 
modify or change the indemnification clause contained in Section 8.04 of this Agreement, 
which shall remain in full force and effect. 

(e) All policies and bonds shall be endorsed to provide thirty 
(30) days prior written notice to the County of cancellation, reduction in coverage, or 
intent not to renew and such written notice shall be provided to the address for notices to 
the County. 

(f) Borrower covenants and agrees that during the pendency of 
the Borrower Declarations recorded against the Required Project Property, Borrower and 
any successor shall use any insurance proceeds awarded to repair or replace any damage 
to the Required Project Property. 

Section 4.08. County’s Role as Lender.  Borrower hereby covenants, agrees and 
acknowledges that the County Board has entered into this Agreement in its role as lender 
under this Agreement and not as a governing authority.  Accordingly, County Board’s 
execution of this Agreement shall neither constitute nor be deemed to be governmental 
approval for any actions or interests contemplated herein, including, without limitation, 
for the development and construction of The Shell Site Project.  Whenever in this 
Agreement the County Board is required to join in, consent, give its approval, or 
otherwise act under this Agreement, it is understood that such obligations are meant to 
apply to County Board acting in its capacity as a lender and not in its capacity as a 
governing authority.  Further, Borrower hereby acknowledges that any and all decisions, 
determinations, consents, notifications or any other actions taken or to be taken by 
County Board pursuant to this Agreement, whether or not specifically contemplated 
hereunder, may be taken by the County Manager, County Attorney or by another 
Arlington County official or body pursuant to any means, mechanism or process as 
determined by the County Board in its sole discretion, and Borrower shall have no right 
to question or challenge the propriety, authority or legality of any such Arlington County 
official or body, or means, mechanism or process by which any such decision, 
determination, consent, notification, or other action is taken or to be taken hereunder by 
County Board; provided such decision, determination, consent, notification, or other 
action by County Board is taken in accordance with all applicable laws, rules, 
regulations, ordinances, codes, procedures, processes and orders.  Notwithstanding the 
foregoing, nothing in this Agreement shall be construed to waive any of County Board’s 
powers, rights or obligations as a governing authority or local governing body, whether 
or not affecting the Required Project Property, including, but not limited to, its police 
power, right to grant or deny permits, right to collect taxes or other fees, or any other 
power, right or obligation whatsoever. 
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ARTICLE V 
COMMUNITY DEVELOPMENT BLOCK GRANT REQUIREMENTS AND 

CONDITIONS 

Section 5.01. Administrative Requirements. . 

(a) Financial Management 

(1) Accounting Standards.  The Borrower and the Guarantor 
agree to comply with 24 CFR 84.21−28 and agrees to adhere to the accounting principles 
and procedures required therein, utilize adequate internal controls, and maintain 
necessary source documentation for all costs incurred. 

(2) Cost Principles.  The Borrower and the Guarantor shall 
administer its program in conformance with OMB Circulars A-122, “Cost Principles for 
Non-Profit Organizations,” or A-21, “Cost Principles for Educational Institutions,” as 
applicable. These principles shall be applied for all costs incurred whether charged on a 
direct or indirect basis. 

(b) Documentation and Record Keeping 

(1) Records to be Maintained.  The Borrower shall maintain all 
records required by the Federal regulations specified in 24 CFR 570.506, that are 
pertinent to the activities to be funded under this Agreement. Such records shall include 
but not be limited to: 

a. Records providing a full description of each activity 
undertaken; 

b. Intentionally Omitted; 

c. Intentionally Omitted; 

d. Records required to document the acquisition, 
improvement, use or disposition of real property acquired or improved with CDBG 
assistance; 

e. Records documenting compliance with the fair 
housing and equal opportunity components of the CDBG program; 

f. Financial records as required by 24 CFR 570.502, 
and 24 CFR 84.21−28; and 

g. Other records necessary to document compliance 
with Subpart K of 24 CFR Part 570. 

(2) Retention.  The Borrower shall retain all financial records, 
supporting documents, statistical records, and all other records pertinent to this 
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Agreement for a period of at least four (4) years after the Term. The retention period 
begins on the date of the submission of the County Board’s annual performance and 
evaluation report to HUD in which the activities assisted under the Agreement are 
reported on for the final time. Notwithstanding the above, if there is litigation, claims, 
audits, negotiations or other actions that involve any of the records cited and that have 
started before the expiration of the four-year period, then such records must be retained 
until completion of the actions and resolution of all issues, or the expiration of the four-
year period, whichever occurs later. 

(3) Intentionally Omitted. 

(4) Intentionally Omitted. 

(5) Close-outs.  The Borrower’s obligation to the County 
Board shall not end until all close-out requirements are completed. Activities during this 
close-out period shall include, but are not limited to: making final payments, disposing of 
the Shell Site Property, and determining the custodianship of records. Notwithstanding 
the foregoing, the terms of this Agreement shall remain in effect during any period that 
the Borrower has control over CDBG funds, including program income. 

(6) Audit and Inspections.  All Borrower records with respect 
to any matters covered by this Agreement shall be made available to the County Board, 
HUD, and the Comptroller General of the United States or any of their authorized 
representatives, at any time during normal business hours, as often as deemed necessary, 
to audit, examine, and make excerpts or transcripts of all relevant data. Any deficiencies 
noted in audit reports must be fully cleared by the Borrower within 30 days after receipt 
by the Borrower. Failure of the Borrower to comply with the above audit requirements 
will constitute a violation of this Agreement and may result in the withholding of future 
payments. The Borrower hereby agrees to have an annual agency audit conducted in 
accordance with current County Board policy concerning subrecipient audits and OMB 
Circular A-133. 

(c) Reporting and Payment Procedures 

(1) Program Income.  The use of program income by the 
County Board shall comply with the requirements set forth at 24 CFR 570.504. By way 
of further limitations, the County Board may use such income during the Term for 
activities permitted under applicable federal regulations and shall reduce requests for 
additional funds by the amount of any such program income balance on hand. All 
unexpended program income shall be returned to the County Board at the end of the 
Term. 

(2) Intentionally Omitted. 

(3) Payment Procedures.  The County Board will loan to the 
Borrower funds available under this Agreement based upon information submitted by the 
Borrower and consistent with any approved budget and County Board policy concerning 
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loan payments. Loan payments will be made for eligible expenses actually incurred by 
the Borrower, and not to exceed actual cash requirements. 

(4) Progress Reports.  The Borrower shall submit regular 
progress reports to the County Staff in the form, content, and frequency as required by 
the County Staff. 

(d) Procurement 

(1) Intentionally Omitted. 

(2) OMB Standards. Unless specified otherwise within this 
Agreement, the Borrower shall procure all materials, property, or services in accordance 
with the requirements of 24 CFR 84.40−48. 

(3) Intentionally Omitted. 

(e) Use and Reversion of Assets.  The use and disposition of real 
property and equipment under this Agreement shall be in compliance with the 
requirements of 24 CFR Part 84 and 24 CFR 570.502, 570.503, and 570.504, as 
applicable, which include but are not limited to the following: 

(1) The Borrower shall transfer to the County Board any 
CDBG funds on hand and any accounts receivable attributable to the use of funds under 
this Agreement at the time of expiration, cancellation, or termination. 

(2) Real property under the Borrower’s control that was 
acquired or improved, in whole or in part, with loan funds under this Agreement in 
excess of $25,000 shall be used to meet one of the CDBG National Objectives pursuant 
to 24 CFR 570.208 until five (5) years after expiration of this Agreement.  If the 
Borrower fails to use CDBG-assisted real property in a manner that meets a CDBG 
National Objective for the prescribed period of time, the Borrower shall pay the County 
Board an amount equal to the current fair market value of the property less any portion of 
the value attributable to expenditures of non-CDBG funds for acquisition of, or 
improvement to, the property.  Such payment shall constitute program income to the 
County Board.  The Borrower may retain real property acquired or improved under this 
Agreement after the expiration of the five-year period. 

(3) Intentionally Omitted. 

Section 5.02. General Conditions.  

(a) General Compliance. The Borrower agrees to comply with the 
requirements of Title 24 of the Code of Federal Regulations, Part 570 (the U.S. Housing 
and Urban Development regulations concerning Community Development Block Grants 
(CDBG)) including subpart K of these regulations, except that (1) the Borrower does not 
assume the County Board’s environmental responsibilities described in 24 CFR 570.604 
and (2) the Borrower does not assume the County Board’s responsibility for initiating the 
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review process under the provisions of 24 CFR Part 52.  The Borrower also agrees to 
comply with all other applicable Federal, state and local laws, regulations, and policies 
governing the funds provided under this Agreement. The Borrower further agrees to 
utilize loan funds available under this Agreement to supplement rather than supplant 
funds otherwise available. 

(b) Intentionally Omitted.  

(c) Intentionally Omitted.  

(d) Workers’ Compensation. The Borrower shall provide Workers’ 
Compensation Insurance coverage for all of its employees involved in the performance of 
this Agreement. 

(e) Insurance and Bonding.  The Borrower shall carry sufficient 
insurance coverage to protect contract assets from loss due to theft, fraud and/or undue 
physical damage, and as a minimum shall purchase a blanket fidelity bond covering all 
employees in an amount equal to cash advances from the County Board.  The Borrower 
shall comply with the bonding and insurance requirements of 24 CFR 84.31 and 84.48, 
Bonding and Insurance. 

(f) County Recognition.  The Borrower shall insure recognition of the 
role of the County Board in providing loan funds through this Agreement. All activities, 
facilities and items utilized pursuant to this Agreement shall be prominently labeled as to 
funding source. In addition, the Borrower will include a reference to the support provided 
herein in all publications made possible with loan funds made available under this 
Agreement. 

(g) Intentionally Omitted.   

(h) Suspension or Termination.  In accordance with 24 CFR 85.43, the 
County Board may suspend or terminate this Agreement if the Borrower materially fails 
to comply with any terms of this Agreement, which include (but are not limited to) the 
following: 

(1) Failure to comply with any of the rules, regulations or 
provisions referred to herein, or such statutes, regulations, executive orders, and HUD 
guidelines, policies or directives as may become applicable at any time; 

(2) Failure, for any reason, of the County Board to fulfill in a 
timely and proper manner its obligations under this Agreement; 

(3) Ineffective or improper use of loan funds provided under 
this Agreement; or 

(4) Submission by the Borrower to the County Staff reports 
that are incorrect or incomplete in any material respect. 
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Section 5.03. Environmental Conditions. 

(a) Air and Water. The Borrower agrees to comply with the following 
requirements insofar as they apply to the performance of this Agreement: 

(1) Clean Air Act, 42 U.S.C., 7401, et seq.; 

(2) Federal Water Pollution Control Act, as amended, 33 
U.S.C., 1251, et seq., as amended, 1318 relating to inspection, monitoring, entry, reports, 
and information, as well as other requirements specified in said Section 114 and Section 
308, and all regulations and guidelines issued thereunder; and 

(3) Environmental Protection Agency (EPA) regulations 
pursuant to 40 CFR Part 50, as amended. 

(b) Flood Disaster Protection. In accordance with the requirements of 
the Flood Disaster Protection Act of 1973 (42 U.S.C. 4001), the Borrower shall assure 
that for activities located in an area identified by the Federal Emergency Management 
Agency (FEMA) as having special flood hazards, flood insurance under the National 
Flood Insurance Program is obtained and maintained as a condition of financial 
assistance for acquisition or construction purposes (including rehabilitation). 

(c) Lead-Based Paint. The Borrower agrees that any construction or 
rehabilitation of residential structures with assistance provided under this Agreement 
shall be subject to HUD Lead-Based Paint Regulations at 24 CFR 570.608, and 24 CFR 
Part 35, Subpart B. Such regulations pertain to all CDBG-assisted housing and require 
that all owners, prospective owners, and tenants of properties constructed prior to 1978 
be properly notified that such properties may include lead-based paint. Such notification 
shall point out the hazards of lead-based paint and explain the symptoms, treatment and 
precautions that should be taken when dealing with lead-based paint poisoning and the 
advisability and availability of blood lead level screening for children under seven. The 
notice should also point out that if lead-based paint is found on the property, abatement 
measures may be undertaken. The regulations further require that, depending on the 
amount of Federal funds applied to a property, paint testing, risk assessment, treatment 
and/or abatement may be conducted. 

(d) Historic Preservation. The Borrower agrees to comply with the 
Historic Preservation requirements set forth in the National Historic Preservation Act of 
1966, as amended (16 U.S.C. 470) and the procedures set forth in 36 CFR Part 800, 
Advisory Council on Historic Preservation Procedures for Protection of Historic 
Properties, insofar as they apply to the performance of this Agreement. 

Section 5.04. Personnel and Participant Conditions. 

(a) Civil Rights. 

(1) Compliance. The Borrower agrees to comply with Title VI 
of the Civil Rights Act of 1964 as amended, Title VIII of the Civil Rights Act of 1968 as 
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amended, Section 104(b) and Section 109 of Title I of the Housing and Community 
Development Act of 1974 as amended, Section 504 of the Rehabilitation Act of 1973, the 
Americans with Disabilities Act of 1990, the Age Discrimination Act of 1975, Executive 
Order 11063, and Executive Order 11246 as amended by Executive Orders 11375, 
11478, 12107 and 12086. 

(2) Nondiscrimination. The Borrower agrees to comply with 
the non-discrimination in employment and contracting opportunities laws, regulations, 
and executive orders referenced in 24 CFR 570.607, as revised by Executive Order 
13279.  The applicable non-discrimination provisions in Section 109 of the HCDA are 
still applicable. 

(3) Land Covenants. This Agreement is subject to the 
requirements of Title VI of the Civil Rights Act of 1964 (P. L. 88-352) and 24 CFR 
570.601 and 570.602. In regard to the sale, lease, or other transfer of land acquired, 
cleared or improved with assistance provided under this Agreement, the Borrower shall 
cause or require a covenant running with the land to be inserted in the deed or lease for 
such transfer, prohibiting discrimination as herein defined, in the sale, lease or rental, or 
in the use or occupancy of such land, or in any improvements erected or to be erected 
thereon, providing that the County Board and the United States are beneficiaries of and 
entitled to enforce such covenants. The Borrower, in undertaking its obligation to carry 
out the program assisted hereunder, agrees to take such measures as are necessary to 
enforce such covenant, and will not itself so discriminate. 

(4) Section 504. The Borrower agrees to comply with all 
Federal regulations issued pursuant to compliance with Section 504 of the Rehabilitation 
Act of 1973 (29 U.S.C. 794), which prohibits discrimination against the individuals with 
disabilities or handicaps in any Federally assisted program. The County Staff shall 
provide the Borrower with any guidelines necessary for compliance with that portion of 
the regulations in force during the Term of this Agreement. 

(b) Affirmative Action. 

(1) Intentionally Omitted. 

(2) Women- and Minority-Owned Businesses (W/MBE). The 
Borrower will use its best efforts to afford small businesses, minority business 
enterprises, and women’s business enterprises the maximum practicable opportunity to 
participate in the performance of this Agreement. As used in this Agreement, the terms 
“small business” means a business that meets the criteria set forth in section 3(a) of the 
Small Business Act, as amended (15 U.S.C. 632), and “minority and women’s business 
enterprise” means a business at least fifty-one (51) percent owned and controlled by 
minority group members or women. For the purpose of this definition, “minority group 
members” are African-Americans, Spanish-speaking, Spanish surnamed or Spanish-
heritage Americans, Asian-Americans, and American Indians. The Borrower may rely on 
written representations by businesses regarding their status as minority and female 
business enterprises in lieu of an independent investigation. 
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(3) Access to Records. The Borrower shall furnish and cause 
each of its own subrecipients or subcontractors to furnish all information and reports 
required hereunder and will permit access to its books, records and accounts by the 
County Staff, HUD or its agent, or other authorized Federal officials for purposes of 
investigation to ascertain compliance with the rules, regulations and provisions stated 
herein. 

(4) Intentionally Omitted. 

(5) Equal Employment Opportunity and Affirmative Action 
(EEO/AA) Statement. The Borrower will, in all solicitations or advertisements for 
employees placed by or on behalf of the Borrower, state that it is an Equal Opportunity or 
Affirmative Action employer. 

(6) Subcontract Provisions. The Borrower will include the 
provisions of Sections 3.04(a), Civil Rights, and (b), Affirmative Action, in every 
subcontract or purchase order, specifically or by reference, so that such provisions will be 
binding upon each of its own subrecipients or subcontractors. 

(c) Employment Restrictions. 

(1) Prohibited Activity. The Borrower is prohibited from using 
funds provided herein or personnel employed in the administration of the program for: 
political activities; inherently religious activities; lobbying; political patronage; and 
nepotism activities. 

(2) Labor Standards. The Borrower agrees to comply with the 
requirements of the Secretary of Labor in accordance with the Davis-Bacon Act as 
amended, the provisions of Contract Work Hours and Safety Standards Act (40 U.S.C. 
327 et seq.) and all other applicable Federal, state and local laws and regulations 
pertaining to labor standards insofar as those acts apply to the performance of this 
Agreement. The Borrower agrees to comply with the Copeland Anti-Kick Back Act (18 
U.S.C. 874 et seq.) and its implementing regulations of the U.S. Department of Labor at 
29 CFR Part 5. The Borrower shall maintain documentation that demonstrates 
compliance with hour and wage requirements of this part. Such documentation shall be 
made available to County Staff for review upon request. 

The Borrower agrees that, except with respect to the 
rehabilitation or construction of residential property containing less than eight (8) units, 
all contractors engaged under contracts in excess of $2,000.00 for construction, 
renovation or repair work financed in whole or in part with assistance provided under this 
Agreement, shall comply with Federal requirements adopted by the County Board 
pertaining to such contracts and with the applicable requirements of the regulations of the 
Department of Labor, under 29 CFR Parts 1, 3, 5 and 7 governing the payment of wages 
and ratio of apprentices and trainees to journey workers; provided that, if wage rates 
higher than those required under the regulations are imposed by state or local law, 
nothing hereunder is intended to relieve the Borrower of its obligation, if any, to require 
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payment of the higher wage. The Borrower shall cause or require to be inserted in full, in 
all such contracts subject to such regulations, provisions meeting the requirements of this 
paragraph. 

(3) “Section 3” Clause.   

A. Compliance. 

Compliance with the provisions of Section 3 of the 
HUD Act of 1968, as amended, and as implemented by the regulations set forth in 24 
CFR 135, and all applicable rules and orders issued hereunder prior to the execution of 
this Agreement, shall be a condition of the Federal financial assistance provided under 
this Agreement and binding upon the County Board, the Borrower, as subrecipient, and 
any of the Borrower’s subrecipients and subcontractors. Failure to fulfill these 
requirements shall subject the County Board, the Borrower and any of the Borrower’s 
subrecipients and subcontractors, their successors and assigns, to those sanctions 
specified by the Agreement through which Federal assistance is provided. The Borrower 
certifies and agrees that no contractual or other disability exists that would prevent 
compliance with these requirements. 

The Borrower further agrees to comply with these 
“Section 3” requirements and to include the following language in all subcontracts 
executed under this Agreement: 

“The work to be performed under this Agreement is 
a project assisted under a program providing direct Federal 
financial assistance from HUD and is subject to the requirements 
of Section 3 of the Housing and Urban Development Act of 1968, 
as amended (12 U.S.C. 1701). Section 3 requires that to the 
greatest extent feasible opportunities for training and employment 
be given to low- and very low-income residents of the project area, 
and that contracts for work in connection with the project be 
awarded to business concerns that provide economic opportunities 
for low- and very low-income persons residing in the metropolitan 
area in which the project is located.” 

The Borrower further agrees to ensure that 
opportunities for training and employment arising in connection with a housing 
rehabilitation (including reduction and abatement of lead-based paint hazards), housing 
construction, or other public construction project are given to low- and very low-income 
persons residing within the metropolitan area in which the CDBG-funded project is 
located; where feasible, priority should be given to low- and very low-income persons 
within the service area of the project or the neighborhood in which the project is located, 
and to low- and very low-income participants in other HUD programs; and award 
contracts for work undertaken in connection with a housing rehabilitation (including 
reduction and abatement of lead-based paint hazards), housing construction, or other 
public construction project to business concerns that provide economic opportunities for 
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low- and very low-income persons residing within the metropolitan area in which the 
CDBG-funded project is located; where feasible, priority should be given to business 
concerns that provide economic opportunities to low- and very low-income residents 
within the service area or the neighborhood in which the project is located, and to low- 
and very low-income participants in other HUD programs. 

The Borrower certifies and agrees that no 
contractual or other legal incapacity exists that would prevent compliance with these 
requirements. 

B. Intentionally Omitted. 

C. Subcontracts. 

The Borrower will include this Section 3 clause in 
every subcontract and will take appropriate action pursuant to the subcontract upon a 
finding that the subcontractor is in violation of regulations issued by the grantor agency. 
The Borrower will not subcontract with any entity where it has notice or knowledge that 
the latter has been found in violation of regulations under 24 CFR Part 135 and will not 
let any subcontract unless the entity has first provided it with a preliminary statement of 
ability to comply with the requirements of these regulations. 

(d) Conduct. 

(1) Intentionally Omitted.  

(2) Subcontracts. 

A. Approvals. The Borrower shall not enter into any 
subcontracts with any agency or individual in the performance of this Agreement without 
the written consent of the County Board prior to the execution of such agreement. 

B. Monitoring. The Borrower will monitor all 
subcontracted services on a regular basis to assure contract compliance. Results of 
monitoring efforts shall be summarized in written reports and supported with documented 
evidence of follow-up actions taken to correct areas of noncompliance. 

C. Content. The Borrower shall cause all of the 
provisions of this Agreement in its entirety to be included in and made a part of any 
subcontract executed in the performance of this Agreement. 

D. Selection Process.  The Borrower shall undertake to 
insure that all subcontracts let in the performance of this Agreement shall be awarded on 
a fair and open competition basis in accordance with applicable procurement 
requirements. Executed copies of all subcontracts shall be forwarded to the County Staff 
along with documentation concerning the selection process. 
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(3) Hatch Act. The Borrower agrees that no funds provided, 
nor personnel employed under this Agreement, shall be in any way or to any extent 
engaged in the conduct of political activities in violation of Chapter 15 of Title V of the 
U.S.C. 

(4) Conflict of Interest. The Borrower agrees to abide by the 
provisions of 24 CFR 84.42 and 570.611, which include (but are not limited to) the 
following: 

A. The Borrower shall maintain a written code or 
standards of conduct that shall govern the performance of its officers, employees or 
agents engaged in the award and administration of contracts supported by Federal funds. 

B. No employee, officer or agent of the Borrower shall 
participate in the selection, or in the award, or administration of, a contract supported by 
Federal funds if a conflict of interest, real or apparent, would be involved. 

C. No covered persons who exercise or have exercised 
any functions or responsibilities with respect to CDBG-assisted activities, or who are in a 
position to participate in a decision-making process or gain inside information with 
regard to such activities, may obtain a financial interest in any contract, or have a 
financial interest in any contract, subcontract, or agreement with respect to the CDBG-
assisted activity, or with respect to the proceeds from the CDBG-assisted activity, either 
for themselves or those with whom they have business or immediate family ties, during 
their tenure or for a period of one (1) year thereafter. For purposes of this paragraph, a 
“covered person” includes any person who is an employee, agent, consultant, officer, or 
elected or appointed official of the County, the Borrower, or any designated public 
agency. 

(5) Lobbying.  The Borrower certifies that: 

A. No Federal appropriated funds have been paid or 
will be paid, by or on behalf of it, to any person for influencing or attempting to influence 
an officer or employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with the awarding of 
any Federal contract, the making of any Federal grant, the making of any Federal loan, 
the entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any Federal contract, grant, loan, or cooperative 
agreement; 

B. If any funds other than Federal appropriated funds 
have been paid or will be paid to any person for influencing or attempting to influence an 
officer or employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with this Federal 
contract, grant, loan, or cooperative agreement, it will complete and submit Standard 
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions; 
and 
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C. It will require that the language of paragraph D of 
this certification be included in the award documents for all subawards at all tiers 
(including subcontracts, subgrants, and contracts under grants, loans, and cooperative 
agreements) and that all Subrecipients shall certify and disclose accordingly: 

D. Lobbying Certification 

This certification is a material representation of fact 
upon which reliance was placed when this transaction was made or entered into. 
Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S.C. Any person who fails to file the 
required certification shall be subject to a civil penalty of not less than $10,000 and not 
more than $100,000 for each such failure. 

(6) Copyright. If this Agreement results in any copyrightable 
material or inventions, the County Board and/or grantor agency reserves the right to 
royalty-free, non-exclusive and irrevocable license to reproduce, publish or otherwise use 
and to authorize others to use, the work or materials for governmental purposes. 

(7) Religious Activities. The Borrower agrees that funds 
provided under this Agreement will not be utilized for inherently religious activities 
prohibited by 24 CFR 570.200(j), such as worship, religious instruction, or 
proselytization. 

Section 5.05. Relocation, Real Property Acquisition and One-for-One 
Housing Replacement. The Borrower agrees to comply with (a) the Uniform Relocation 
Assistance and Real Property Acquisition Policies Act of 1970, as amended (URA), and 
implementing regulations at 49 CFR Part 24 and 24 CFR 570.606(b); (b) the 
requirements of 24 CFR 570.606(c) governing the Residential Anti-displacement and 
Relocation Assistance Plan under section 104(d) of the HCD Act; and (c) the 
requirements in 24 CFR 570.606(d) governing optional relocation policies. The Borrower 
shall provide relocation assistance to displaced persons as defined by 24 CFR 
570.606(b)(2) that are displaced as a direct result of acquisition, rehabilitation, demolition 
or conversion for a CDBG-assisted project. The County Board also agrees to comply with 
applicable County Board ordinances, resolutions and policies concerning the 
displacement of persons from their residences. 
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ARTICLE VI 
REPRESENTATIONS AND WARRANTIES OF THE BORROWER 

As a material inducement to the County Board’s entry into this Agreement, the 
Borrower hereby (i) makes the following representations and warranties to the County 
Board, as of the Effective Date, (ii) covenants that until the expiration or earlier 
termination of this Agreement, upon learning of any fact or condition which would cause 
any of the warranties and representations in this Agreement not to be true, Borrower shall 
immediately give written notice of such fact or condition to the County Board, (iii) 
acknowledges that the County Board shall rely upon Borrower’s representations made 
herein notwithstanding any investigation made by or on behalf of the County Board, and 
(iv) agrees that such representations and warranties shall survive termination of this 
Agreement: 

Section 6.01. Organization. Borrower is duly organized, validly existing and in 
good standing under the laws of the Commonwealth of Virginia and has the power and 
authority to own the Required Project Property and The Shell Site Project and carry on its 
business as now being conducted.  The Borrower’s general partner is a duly organized 
and validly existing non-stock corporation and is in good standing under the laws of the 
Commonwealth of Virginia. 

Section 6.02. Authority of the Borrower.  Borrower has full power and 
authority to execute and deliver this Agreement and to make and accept the borrowings 
contemplated hereunder, to execute and deliver the CDBG Loan Documents and all other 
documents or instruments executed and delivered, or to be executed and delivered, 
pursuant to this Agreement, and to perform and observe the terms and provisions of all of 
the above. 

Section 6.03. Authority of Persons Executing Documents.  This Agreement and 
the CDBG Loan Documents and all other documents or instruments executed and 
delivered, or to be executed and delivered, pursuant to this Agreement have been 
executed and delivered by persons who are duly authorized to execute and deliver the 
same for and on behalf of Borrower, and all actions required under Borrower’s 
organizational documents and applicable governing law for the authorization, execution, 
delivery and performance of this Agreement and the CDBG Loan Documents and all 
other documents or instruments executed and delivered, or to be executed and delivered, 
pursuant to this Agreement, have been duly taken (to the extent such actions are required 
as of the date of execution and delivery of the above-named documents). 

Section 6.04. Valid Binding Agreements.  This Agreement and the CDBG Loan 
Documents and all other documents or instruments which have been executed and 
delivered pursuant to or in connection with this Agreement constitute or, if not yet 
executed or delivered, will when so executed and delivered constitute, legal, valid and 
binding obligations of Borrower enforceable against it in accordance with their respective 
terms, subject to laws affecting creditors rights and principles of equity. 
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Section 6.05.  No Breach of Law or Agreement.  Neither the execution nor 
delivery of this Agreement and the CDBG Loan Documents or any other documents or 
instruments executed and delivered, or to be executed or delivered, pursuant to this 
Agreement, nor the performance of any provision, condition, covenant or other term 
hereof or thereof, will conflict with or result in a breach of any statute, rule or regulation, 
or any judgment, decree or order of any court, board, commission or agency whatsoever 
binding on Borrower, or any provision of the organizational documents of Borrower, or 
will materially conflict with or constitute a material breach of or a material default under 
any agreement to which Borrower is a party, or will result in the creation or imposition of 
any lien upon assets or property of Borrower, other than liens established pursuant hereto. 

Section 6.06. Compliance with Laws; Consents and Approvals.  The Shell Site 
Project will comply with all applicable laws, ordinances, rules and regulations of federal, 
state and local governments and agencies and will comply with all applicable directions, 
rules and regulations of the fire marshal, health officers, building inspector and other 
officers of any such government or agency. 

Section 6.07. Pending Proceedings.  Borrower is not in default in any material 
respect under any law or regulation or under any order of any court, board, commission 
or agency whatsoever, and there are no claims, actions, suits or proceedings pending or, 
to the knowledge of Borrower, threatened against or affecting Borrower or The Shell Site 
Project, at law or in equity, before or by any court, board, commission or agency 
whatsoever which might, if determined adversely to Borrower, materially affect 
Borrower’s ability to repay the Federal CDBG Loan or renovate, operate or maintain the 
Required Project Property, or impair the security to be given to the County Board 
pursuant hereto. 

Section 6.08. Title to Land.  At the time of recordation of the CDBG Deed of 
Trust, Borrower shall have good and marketable fee title to the Required Project Property 
and there will exist thereon or with respect thereto no mortgage, lien, pledge or other 
encumbrance of any character whatsoever other than liens for current real property taxes 
and assessments not yet due and payable, and liens in favor of the County Board or 
approved in writing by the County Board. 

Section 6.09. Financial Statements.  The financial statements of Borrower and 
other financial data and information furnished by Borrower to the County Board at any 
time during the Term fairly present the information contained therein. As of the date of 
this Agreement, there has not been any adverse, material change in the financial 
condition of Borrower from that shown by such financial statements and other data and 
information delivered to the County Board at or before the Effective Date. 

Section 6.10.  Loan Proceeds and Adequacy.  The proceeds from the Federal 
CDBG Loan, together with the other funding identified in this Agreement are sufficient 
cover the costs associated with the CDBG-Eligible Project Activities in accordance with 
the intent, terms and conditions of this Agreement. 
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Section 6.11. Accuracy.  All reports, documents, instruments, information and 
forms of evidence delivered to the County Board concerning the Federal CDBG Loan or 
required by the CDBG Loan Documents and this Agreement are accurate, correct and 
sufficiently complete to give the County Board true and accurate knowledge of their 
subject matter, and do not contain any material misrepresentation or omission. 

Section 6.12. Tax Liability. Borrower has filed all required federal, state, county 
and municipal tax returns and has paid all taxes and assessments owed and payable, and 
Borrower has no knowledge of any basis for any additional payment with respect to any 
such taxes and assessments. 

Section 6.13. Permits.  All permits, consents, permissions and licenses required 
by any federal, state or local government or agency to which the Borrower or the 
Required Project Property is subject, which may be necessary in relation to this 
Agreement or the acquisition, renovation, construction, operation or ownership of the 
Required Project Property, at, prior, or subsequent to the commencement of the 
Renovation Project have been, or will be, obtained and none of such consents, 
permissions and licenses are subject to appeal or to conditions which have not been met. 

Section 6.14. No Hazardous Substances. To the best of the Borrower’s 
knowledge, no Hazardous Substances has been or is being generated, stored, released or 
disposed of on, under or from the Required Project Property, except for certain hazardous 
substances as previously disclosed to the County’s Director of Housing Division and 
Housing Development Coordinators in written environmental reports delivered to the 
County’s Director of Housing Division and Housing Development Coordinators, as to all 
of which Hazardous Substances the Borrower shall work with the Shell Site Seller to 
undertake and complete all necessary and appropriate response actions (including without 
limitation removal, encapsulation and/or remediation) in accordance with all applicable 
legal requirements in order to achieve a level of no significant risk to human health, 
public welfare or the environment, prior to completion of The Shell Site Project and 
occupancy of any units therein.  

Section 6.15. Affiliate of AHC.  Borrower is an ownership affiliate of AHC, Inc. 
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ARTICLE VII 
DEFAULT AND TERMINATION 

Section 7.01. Events of Default.  Each of the following shall constitute an event 
of default on the part of Borrower (“Event of Default”): 

(a) Intentionally Omitted. 

(b) Non-Permissible Uses of the Federal CDBG Loan Funds.  Any use 
of the Federal CDBG Loan funds by the Borrower other than for permissible uses 
referenced in Section 2.07(a). 

(c) Failure to Make Payment.  Failure to pay all outstanding principal 
and any accrued interest on the Federal CDBG Loan, together with any other sums 
evidenced by the County CDBG Promissory Note or secured by the CDBG Deed of Trust 
and/or any other CDBG Loan Documents within ten (10) days following written notice 
from the County Manager. 

(d) Unauthorized Transfer.  Any Transfer other than as permitted by 
the express, written consent of the County Board, or as otherwise permitted as provided 
in Section 4.06. 

(e) Delinquent Taxes.  Subject to Borrower’s right to contest the 
following charges, if Borrower fails to pay prior to delinquency taxes or assessments due 
on the Required Project Property or fails to pay when due any other charge that may 
result in a lien on the Required Project Property, and Borrower fails to cure such default 
within thirty (30) days of date of delinquency, but in all events upon the imposition of 
any such tax or other lien. 

(f) Default on Secured Debt.  Following Borrower’s acquisition of the 
Required Project Property, a default arises under any loan secured by a mortgage, deed of 
trust or other security instrument recorded against the Required Project Property or 
Borrower’s interest therein, and remains uncured beyond any applicable cure period such 
that the holder of such security instrument has the right to accelerate repayment of such 
loan. 

(g) Representation or Warranty Incorrect.  Any Borrower 
representation or warranty contained in this Agreement, the CDBG Loan Documents, or 
in any application, financial statement, certificate, or report submitted to the County in 
connection with this Agreement or any of the CDBG Loan Documents, proving to have 
been incorrect in any material and adverse respect when made and continues to be 
materially adverse to the County. 

(h) Insolvency. A court having jurisdiction shall have made or entered 
any decree or order (i) adjudging Borrower to be bankrupt or insolvent, (ii) approving as 
properly filed a petition seeking reorganization of Borrower or seeking any arrangement 
for Borrower under the bankruptcy law or any other applicable debtor’s relief law or 
statute of the United States or any state or other jurisdiction, (iii)appointing a receiver, 
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trustee, liquidator, or assignee of Borrower in bankruptcy or insolvency for any of its 
properties; (iv) directing the winding up or liquidation of Borrower, if any such decree or 
order described in clauses (i) to (iv), inclusive, shall have continued unstayed or 
undischarged for a period of sixty (60) days; or Borrower shall have admitted in writing 
its inability to pay its debts as they fall due or shall have voluntarily submitted to or filed 
a petition seeking any decree or order of the nature described in clauses (i) to (iv), 
inclusive.  The occurrence of any of the Events of Default in this paragraph shall act to 
accelerate automatically, without need for any action by the County Board, the 
indebtedness evidenced by the Borrower’s promissory notes to the County Board. 

(i) Assignment; Attachments. Borrower shall have assigned its assets 
for the benefit of its creditors or suffered a sequestration or attachment of or execution of 
any substantial part of its property, unless the property so assigned, sequestered, attached 
or executed upon shall have been returned or released within ninety (90) days after such 
event or, if sooner, prior to sale pursuant to such sequestration, attached or execution.  
The occurrence of any of the Events of Default in this paragraph shall act to accelerate 
automatically, without need for any action by the County Board, the indebtedness 
evidenced by the Borrower’s promissory notes to the County Board. 

(j) Suspension; Termination. Borrower or AHC shall have voluntarily 
suspended its business or, if Borrower is a partnership, the partnership shall have been 
dissolved or terminated, other than a technical termination of the partnership for tax 
purposes. 

(k) Liens on Property. There shall be filed any claim of lien (other 
than liens approved in writing by the County Board) against the Required Project 
Property of any part thereof, or any interest or right made appurtenant thereto, or the 
service of any notice to withhold proceeds of the Federal CDBG Loan and the continued 
maintenance of said claim of lien or notice to withhold for a period of twenty (20) days 
without discharge or satisfaction thereof or provision therefor satisfactory to the County 
Board. 

(l) Breach of Covenants.  Failure by Borrower to duly perform, 
comply with, or observe any of the conditions, terms, or covenants of this Agreement or 
any of the CDBG Loan Documents. 

(m) Default Under Other Agreements. Failure by Borrower to duly 
perform, comply with, or observe any of the conditions, terms, or covenants of any 
agreement entered into between Borrower and any other party, which agreement provides 
debt financing for, or otherwise facilitates, the development, renovation or operation of 
The Shell Site Project, subject to the grace periods therein. 

(n) Notice, Cure Period.  Unless a shorter cure period is specified for a 
default in the performance of any term, provision, covenant or agreement contained in 
this Agreement, including the obligations enumerated in this Section 7.01, no default 
shall mature into an “Event of Default” and the County Board shall not exercise any right 
or remedy on account thereof unless the default continues for ten (10) days in the event of 

Addendum-6-16-12-J- CDBG Agreement - Page 28



a monetary default or sixty (60) days in the event of a  nonmonetary default after the date 
upon which the County Board shall have given written notice of the default to the 
Borrower; provided, however, if the nonmonetary default is of a nature that cannot be 
cured within sixty (60) days, an Event of Default shall not arise hereunder if Borrower 
commences to cure the default within sixty (60) days and thereafter prosecutes the curing 
of such default with due diligence and in good faith to completion and in no event later 
than one hundred twenty (120) days after receipt of notice of the default. 

Section 7.02. Remedies.  The occurrence of any Event of Default, following the 
expiration of all applicable notice and cure periods will, either at the option of the County 
Board or automatically when so specified, relieve the County Board of any obligation to 
make or continue disbursements pursuant to any County Board loan and shall give the 
County Board the right to proceed with any and all remedies set forth in this Agreement 
and the various CDBG Loan Documents, including but not limited to the following: 

(a) Acceleration of Note. The County Board shall have the right to 
declare and cause all indebtedness of the Borrower to the County Board under this 
Agreement and the County CDBG Promissory Note, together with any accrued interest 
thereon, to become immediately due and payable.  After such declaration, interest on the 
Federal CDBG Loan and any outstanding amount shall immediately begin to accrue 
interest at the Default Rate until paid to the County Board.  The Borrower waives all right 
to presentment, demand, protest or notice of protest or dishonor.  The County Board may 
proceed to enforce payment of the indebtedness and to exercise any or all rights afforded 
to the County Board as a creditor under the law including the Uniform Commercial Code.  
The Borrower shall be liable to pay the County Board on demand all reasonable 
expenses, costs and fees (including, without limitation, reasonable attorney’s fees and 
expenses) paid or incurred by the County Board in connection with the collection of the 
Federal CDBG Loan or any other indebtedness related to this Agreement. 

(b) Specific Performance. The County Board shall have the right to 
mandamus or other suit, action or proceeding at law or in equity to require Borrower to 
perform its obligations and covenants under this Agreement, including the various CDBG 
Loan Documents, or to enjoin acts on things which may be unlawful or in violation of the 
provisions of this Agreement or the CDBG Loan Documents. 

(c) Right to Cure Borrower’s Expense. The County Board shall have 
the right (but not the obligation) to cure any monetary default by Borrower under a loan 
other than the Federal CDBG Loan.  The Borrower agrees to reimburse the County Board 
for any funds advanced by the County Board to cure a monetary default by Borrower 
upon demand therefor, together with interest thereon at the Default Rate until the date of 
reimbursement.  The County Board shall have the right (but not the obligation) to cure 
any default in the performance of Borrower’s obligation to renovate the Required Project 
Property, and Borrower agrees to reimburse the County Board for any funds advanced by 
the County Board to cure such default by Borrower upon demand therefor.   

(d) Replacement of Housing Management. The County Board shall 
have the right (but not the obligation) to substitute those associated with operating and 
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managing the Required Project Property, including on-site and off-site personnel, with 
other personnel of the County Board’s selection, and charge Borrower with any costs 
associated therewith. 

(e) All Other Remedies.  The County Board shall have the right to 
pursue any other remedy provided in any of the other CDBG Loan Documents or allowed 
by law or equity. 

Section 7.03. Rights and Remedies are Cumulative.  Except with respect to 
rights and remedies expressly declared to be exclusive in this Agreement, the rights and 
remedies of the parties are cumulative and the exercise by either party of one or more of 
such rights or remedies shall not preclude the exercise by it, at the same or different time, 
of any other right or remedy for the same default or any other default by the other party. 

Addendum-6-16-12-J- CDBG Agreement - Page 30



ARTICLE VIII 
MISCELLANEOUS PROVISIONS 

Section 8.01. Notices, Demands, and Communications Between the Parties.  
Formal notices, demands, and communications between the Borrower, County Board and 
Guarantor shall be given either by (a) personal service, (b) delivery by reputable 
document delivery service such as Federal Express that provides a receipt showing date 
and time of delivery, (c) mailing utilizing a certified or first class mail postage prepaid 
service of the United States Postal Service that provides a receipt showing date and time 
of delivery, or (d) delivery by facsimile or electronic mail (email) with transmittal 
confirmation and confirmation of delivery, addressed to: 

To the County: Department of Community Planning, Housing, and 
Development 

2100 Clarendon Boulevard, Suite 700 
Arlington, Virginia 22201 
Attn: Ken Aughenbaugh 
Email: KAughenbaugh@ArlingtonVA.US 

With a Copy to: Office of the Arlington County Attorney 
2100 Clarendon Blvd, Suite 403 
Arlington, Virginia 22201 
Attn: Robert E. Dawson, Assistant County Attorney 
Fax:  (703) 228-7106 
Email: RDawson@ArlingtonVA.US 

To the Borrower: AHC Limited Partnership – 23 
2230 North Fairfax Drive, Suite 100 
Arlington, Virginia 22201 
Attn: Walter D. Webdale, President 
Fax:  (703) 486-0653 
Email: Webdale@ahcinc.org 

With a Copy to: Klein Hornig, LLC 
1275 K Street, NW, Suite 1200 
Washington, DC 20005 
Attn: Erik T. Hoffman 
Fax: 202.842.3936 
Email: ehoffman@kleinhornig.com 

With a Copy to: Shulman Rogers 
12505 Park Potomac Avenue, 6th Floor 
Potomac, MD 20854 
Attn: Howard Ross 
Fax: 301.230.2891 
Email: hross@shulmanrogers.com 
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Notices personally delivered or delivered by document delivery service shall be 
deemed effective upon receipt. Notices mailed shall be deemed effective on the second 
business day following deposit in the United States mail. Notices delivered by facsimile 
or email shall be deemed effective the next business day, not less than 24 hours, 
following the date of transmittal and confirmation of delivery to the intended recipient. 
Such written notices, demands, and communications shall be sent in the same manner to 
such other addresses as any Party may from time to time designate in writing. 

Section 8.02. Relationship of Parties. The provisions of this Agreement are 
intended solely for the purpose of defining the relative rights of the Parties as lender, 
borrower and guarantor and no relationship of partnership, joint venture or other joint 
enterprise shall be deemed to be created hereby by and among the Parties pursuant to this 
Agreement. 

Section 8.03. Interpretation. The terms of this Agreement shall be construed in 
accordance with the meaning of the language used and shall not be construed for or 
against any Party by reason of the authorship of this Agreement or any other rule of 
construction which might otherwise apply. The Section headings are for purposes of 
convenience only, and shall not be construed to limit or extend the meaning of this 
Agreement. 

Section 8.04. Indemnification. The Borrower shall indemnify, defend and hold 
the County and its respective Board members, officers, employees, agents, successors 
and assigns harmless from and against: (a) any and all claims, liabilities and losses 
whatsoever (together with any expenses related thereto, including but not limited to, 
damages, court costs and reasonable attorneys fees) occurring to or resulting from any 
and all persons, firms or corporations furnishing or supplying work, services, materials, 
or supplies in connection with the performance of this Agreement, (b) any and all claims, 
liabilities and losses occurring or resulting to any person, firm, or corporation for 
damage, injury, or death arising out of or connected with the Borrower’s performance of 
this Agreement, including but not limited to any such claims, liabilities or losses which 
occur on or adjacent to the Required Project Property, and (c) such claims, liabilities, or 
losses which arise out of the renovation, construction and operation of the Required 
Project Property.  “Borrower’s performance” includes Borrower’s action or inaction and 
the action or inaction of Borrower’s officers, employees, agents, contractors, and 
subcontractors.  This indemnification and hold harmless obligation shall not extend to 
any claim arising out of the gross negligence or willful misconduct of the County Board 
and its respective employees and agents.  The provision of this Section 8.04 shall survive 
the expiration of the Term or other termination and the re-conveyance of the CDBG Deed 
of Trust. 

Section 8.05. Non-Liability of Officials, Employees and Agents. No member, 
official, employee or agent of the County shall be personally liable to Borrower in the 
event of any default or breach by the County or for any amount which may become due 
to Borrower or its successors or assigns or on any obligation under the terms of this 
Agreement. 
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Section 8.06. No Third-Party Beneficiaries. No provision of this Agreement 
shall be construed to confer any rights upon any person or entity who is not a Party 
hereto, whether a third-party beneficiary or otherwise. 

Section 8.07. Parties Bound. Except as otherwise limited herein, the provisions 
of this Agreement shall be binding upon and inure to the benefit of the Parties and their 
heirs, executors, administrators, legal representatives, successors, and assigns. This 
Agreement is intended to run with the land and, subject to Section 5.03 above, shall bind 
Borrower and its successors and assigns in the Required Project Property for the entire 
Term, and the benefit hereof shall inure to the benefit of the County and its successors 
and assigns. 

Section 8.08. Severability. If any term, provision, covenant, or condition of this 
Agreement is held by a court of competent jurisdiction to be invalid, void, or 
unenforceable, the remainder of this Agreement shall not be affected thereby to the extent 
such remaining provisions are not rendered impractical to perform taking into 
consideration the purposes of this Agreement. In the event that all or any portion of this 
Agreement is found to be unenforceable, this Agreement or that portion which is found to 
be unenforceable shall be deemed to be a statement of intention by the Parties; and the 
Parties further agree that in such event, and to the maximum extent permitted by law, 
they shall take all steps necessary to comply with such procedures or requirements as 
may be necessary in order to make valid this Agreement or that portion which is found to 
be unenforceable. 

Section 8.09. Governing Law.  This Agreement and the CDBG Loan Documents 
shall be construed in accordance with and governed by the laws of the Commonwealth of 
Virginia.  The parties consent to the jurisdiction and venue of the courts of the Circuit 
Court for the County of Arlington, Virginia. 

Section 8.10. Liability of the County.  The County Board, by the acceptance and 
performance of this Agreement does not assume any liability (other than to the Borrower 
pursuant to the terms hereof), and the Borrower and the Guarantor hereby release the 
County Board and any of its individual agents or employees from any such liability, and no 
claim shall be made by the Borrower or the Guarantor upon the County Board or such 
employees or agents for or on account of any matter or thing. 

Section 8.11. Exhibits. All Exhibits referred to in this Agreement are by such 
references fully incorporated herein. 

Section 8.12. Entire Agreement, Waivers and Amendments. This Agreement 
integrates all of the terms and conditions mentioned herein, or incidental hereto, and 
supersedes all negotiations and previous agreements between the Parties with respect to 
the Federal CDBG Loan. All waivers of the provisions of this Agreement must be in 
writing and signed by the appropriate authorities of the Party to be charged, and all 
amendments and modifications hereto must be in writing and signed by the appropriate 
authorities of the Parties. 
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Section 8.13. Time of the Essence. Time is of the essence in the performance of 
this Agreement.  

Section 8.14.  Language Construction.  The language of each and all 
paragraphs, terms and/or provisions of this Agreement, shall in all cases and for any and 
all purposes, and in any way and all circumstances whatsoever, be construed as a whole, 
according to its fair meaning, and not for or against any Party and with no regard 
whatsoever to the identity or status of any person or persons who drafted all or any 
portion of this Agreement. 

Section 8.15. Counterparts. This Agreement may be executed in counterparts, 
each of which shall be deemed to be an original, and such counterparts shall constitute 
one and the same instrument.  

Section 8.16. No Waiver of Sovereign Immunity by County.  Notwithstanding 
any other provisions of this Agreement to the contrary, nothing in this Agreement nor any 
action taken by County Board pursuant to this Agreement nor any document which arises 
out of this Agreement shall constitute or be construed as a waiver of either the sovereign 
immunity or governmental immunity of the County’s elected and appointed officials, 
officers and employees.  

THE SIGNATURE(S) OF THE PERSON(S) EXECUTING THIS CDBG SUBRECIPIENT AND 
LOAN AGREEMENT ON BEHALF OF THE BORROWER AND THE COUNTY ARE SET 

FORTH ON THE EXECUTION PAGE(S) IMMEDIATELY FOLLOWING THIS PAGE. 
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IN WITNESS WHEREOF, the County Board and the Borrower have each 
executed, or caused to be duly executed, this Agreement under seal in duplicate, in the 
name and behalf of each of them (acting individually or by their respective officers or 
appropriate legal representatives, as the case may be, thereunto duly authorized) as of the 
day and year first written above. 

Approved as to form: THE COUNTY BOARD OF 
ARLINGTON COUNTY, VIRGINIA, a 
body politic 

_________________________ 
Stephen MacIsaac, County Attorney 

By: ______________________________ 
Barbara Donnellan, County Manager 

AHC LIMITED PARTNERSHIP -- 23, a 
Virginia limited partnership 

By: THE SHELL HOUSING 
CORPORATION, a Virginia non-
stock corporation, its general partner 

By: ________________________ 
Walter D. Webdale, President 
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Exhibit A 
LEGAL DESCRIPTION OF THE SHELL SITE PROPERTY 

 
Legal Property Code (RPC) Number and Street Addresses: 
 
 
 
 
Description: 
 
 
 
 

.

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit B 
LEGAL DESCRIPTION OF THE HARVEY HALL PROPERTY 

 
 
Legal Property Code (RPC) Number and Street Addresses: 
 
 
 
 
Description: 
 
 
 
 
 
 

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit C 
USE OF FEDERAL CDBG LOAN FUNDS CHART 

 
 
 
 
 
 

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit D 
FORM OF CDBG PROMISSORY NOTE 

 
 
 
 
 

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit E 
FORM OF CDBG DEED OF TRUST  

 
 
 
 
 

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit F 
FORM OF BORROWER DECLARATIONS 

 
 
 
 

CDBG Subrecipient and Loan Agreement 
Shell Site Apartments 

VERSION 1 
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Exhibit G 
FORM OF LEGAL OPINION 

 

2 | P a g e  
Arlington AHIF Acquisition Loan Agreement 

Shell Site / Harvey Hall Apartments 
VERSION 1 
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ARLINGTON COUNTY, VIRGINIA 
AMENDED AND RESTATED 

AFFORDABLE HOUSING INVESTMENT FUND LOAN AGREEMENT 

HOWARD MANOR APARTMENTS 

This AMENDED AND RESTATED AFFORDABLE HOUSING INVESTMENT 
FUND LOAN AGREEMENT (this “Agreement”) is entered into as of this __ day of June, 
2012 (the “Effective Date”) by and between THE COUNTY BOARD OF ARLINGTON 
COUNTY, VIRGINIA, a body politic (the “County Board”), acting through its County 
Attorney, its County Manager, the Director of the CPHD Housing Division, and the CPHD 
Housing Division Development Coordinators (the “County Staff”) and HOWARD MANOR, 
LLC, a Virginia limited liability company (the “Borrower”) (the County Board and the 
Borrower each a “Party” and collectively the “Parties”). 

RECITALS 

WHEREAS, the County Board established its Affordable Housing Investment Fund 
(“AHIF Program”) for the purpose of providing funds for affordable housing developments and 
programs that contribute to the delivery of housing services for low and moderate income 
households within Arlington County, Virginia; and 

WHEREAS, the Community Preservation and Development Corporation (“CPDC”) and 
Community Housing, Inc., an ownership affiliate of CPDC (“CHI”), were both formed and 
organized as Maryland non-stock corporations for the purpose of preserving financially sound, 
socially responsible, affordable housing for low and moderate income individuals and families in 
the Mid-Atlantic region and offering a range of supportive services for the children, adults, 
seniors, and disabled individuals that strengthen communities and increase opportunities for 
growth; and 

WHEREAS, on January 13, 2011, CPDC Howard Manor LLC, a Virginia limited 
liability company whose sole and managing member is CHI, executed and filed the Articles of 
Organization for the Borrower (“Articles of Organization”) with the Secretary of the 
Commonwealth of Virginia and formed and organized the Borrower as a Virginia limited 
liability company for the sole purpose of acquiring, renovating and operating a 76 unit apartment 
complex, consisting of three (3) colonial revival style walk-up garden apartment buildings 
located at 2500-2510 20th Road North and 2001- 2003 North Cleveland Street, between Lee 
Highway and I-66 in Arlington County, Virginia – RPC Numbers 15-007-066 and 15-007-067 
(the “Property” or “Howard Manor Apartments”), as more particularly described in Exhibit 
A; and 

WHEREAS, on February 15, 2011, the County Board authorized the allocation of up to 
$6,380,000 in AHIF Program funds to CPDC, or its designated County-approved ownership 
affiliate, to assist with the costs associated with the acquisition and rehabilitation of Howard 
Manor Apartments; and 

1 | P a g e  
Arlington County Amended and Restated AHIF Loan Agreement 

Howard Manor Apartments 
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WHEREAS, on March 1, 2011, CPDC Howard Manor LLC, as the managing member of 
the Borrower (the “Managing Member”) and CHI, as the initial investment member of the 
Borrower, executed the Borrower’s initial operating agreement (the “Initial Operating 
Agreement”); and 

WHEREAS, on July 28, 2011, the County Board and the Borrower executed and entered 
into certain loan documents, including an Affordable Housing Investment Fund Loan Agreement 
(the “Acquisition Phase AHIF Loan Agreement”), a Promissory Note (the “Acquisition Phase 
Promissory Note”), a Deed of Trust, Assignment of Rents and Leases and Security Agreement 
(the “Acquisition Phase Deed of Trust”), and a Declaration of Restrictive Covenants, 
Conditions and Restrictions (the “Acquisition Phase Borrower Declarations” and together with 
the Acquisition Phase AHIF Loan Agreement, the Acquisition Phase Promissory Note, and the 
Acquisition Phase Deed of Trust, the “Acquisition Phase AHIF Loan Documents”) in order for 
the County Board to provide a subordinated residual receipts loan of $6,380,000.00 in AHIF 
Program funds (the “AHIF Acquisition Loan”) to the Borrower to assist with the acquisition 
and rehabilitation of the Howard Manor Apartments; and  

WHEREAS, on July 28, 2011, pursuant to certain loan documents, Low Income 
Investment Fund, a California nonprofit public benefit corporation (the “Acquisition Phase 
Senior Lender”) provided the Borrower with a loan of $3,750,000 (the “Acquisition Phase 
Senior Debt”) in order to provide interim financing to assist the Borrower with acquiring the 
Property for a total acquisition cost of $10,455,000; and 

WHEREAS, pursuant to the Acquisition Phase Loan Documents, the County Board 
agreed to subordinate the AHIF Acquisition Loan to the Acquisition Phase Senior Debt; and 

WHEREAS, on June ___, 2012, the Managing Member, Hudson SLP LLC, a Delaware 
limited liability company, as a special member of the Borrower (the “Special Member”), and 
Hudson Howard Manor LLC, a Delaware limited liability company, as the investment member 
of the Borrower (the “Investment Member” and together with the Special Member, the 
“Investor Members”) amended and restated the Initial Operating Agreement (the “Amended 
and Restated Operating Agreement”) in order to, among other things, withdraw CHI as an 
investment member of the Borrower and admit the Investor Members; and 

WHEREAS, the Borrower will undertake and direct a comprehensive renovation of the 
Howard Manor Apartments (the “Renovation Project”), which shall include, but not be limited 
to, (i) updating the Property’s electrical mechanical and plumbing systems, (ii) repairing the 
Property’s sidewalks and re-grading the Property’s parking lots, (iii) removing and abating any 
and all hazardous materials from the Property, (iv) constructing and furnishing a new community 
room on the Property, (v) installing a new HVAC system on the Property, (vi) installing new 
roofs on each of the Property apartment buildings, (vii) installing new kitchens, bathrooms and 
energy-efficient windows in each of the Property apartment units, (viii) repairing and repainting 
masonry on the Property, (ix) adding bump-out additions to increase the number of family sized 
units on the Property, and (x) incorporating green building features to meet Earthcraft standards; 
and 
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WHEREAS, the total costs associated with completion of the Renovation Project will be 
$15,105,842 and will be permanently financed with (i) up to a $2,400,000 mortgage loan from 
the Virginia Housing Development Authority (“VHDA”) under its standard multi-family 
mortgage loan program (“VHDA Standard Program Loan”); (ii) up to a $1,500,000 mortgage 
loan from VHDA under its REACH-SPARC program (“VHDA SPARC Program Loan”); (iii) 
up to a $2,000,000 mortgage loan from VHDA under its REACH SP-LMATCH program 
(“VHDA SP-LMATCH Program Loan” and together with the VHDA Standard Program Loan 
and VHDA SPARC Program Loan, the “VHDA Renovation Debt”); (iv) a total equity capital 
contribution to the Borrower from the Investment Member of $9,899,082; (v) CHI’s deferred 
development fee of up to $828,248 (the “CHI’s Deferred Development Fee”); and (vi) 
$100,000 in equity from CPDC Howard Manor LLC as a capital contribution to the Borrower; 
and 

WHEREAS, on June ___, 2012, pursuant to certain loan documents, Capital One, 
National Association (the “CONA”) provided the Borrower with a construction bridge loan of 
$4,506,940 (the “CONA Renovation Debt”) in order to provide interim financing to assist with 
the costs associated with the Renovation Project; and 

WHEREAS, on June ___, 2012, pursuant to the closing on the VHDA Renovation Debt 
and the CONA Renovation Debt, the Borrower paid off the Acquisition Phase Senior Debt and 
the Acquisition Phase Senior Lender recorded or soon thereafter will record an applicable deed 
of release in the land records of Arlington County, Virginia; and 

WHEREAS, pursuant to the terms approved by the County Board on February 15, 2011, 
and June ___, 2012, the County Board agreed to subordinate its AHIF Acquisition Loan to (a) 
the interim CONA Renovation Debt pursuant to the terms of this Agreement and that certain 
Subordination and Intercreditor Agreement, dated as of June ___, 2012, by and among the 
County Board, the Borrower and CONA (the “Capital One Subordination Agreement”), and 
(b) the VHDA Renovation Debt pursuant to the terms of this Agreement and that certain Option 
Agreement RE Senior Loan by and among the County Board, the Borrower, CONA and VHDA 
(the “VHDA Option Agreement”); and 

WHEREAS, in order to further facilitate completion of the anticipated Renovation 
Project and to ensure the utilization of the Property for occupancy by Low-Income Households 
and Very Low-Income Households pursuant to the terms approved by the County Board on 
February 15, 2011 and June ___, 2012, the County Board and the Borrower agree to amend and 
restate the Acquisition Phase AHIF Loan Agreement, which this Agreement is intended to 
hereby amend and restate in its entirety, and the Acquisition Phase Promissory Note (the 
“Amended and Restated Promissory Note”), in substantially the form attached hereto as 
Exhibit B; and 

WHEREAS, the obligations of the Borrower under this Agreement, the Amended and 
Restated Promissory Note, and all other documents delivered to the County Board by or on 
behalf of the Borrower with respect to the AHIF Acquisition Loan are secured by an amended 
and restated Acquisition Phase Deed of Trust (the “Amended and Restated Deed of Trust”) 
conveying the Borrower’s interest in the Property as security for the AHIF Acquisition Loan, in 
substantially the form attached hereto as Exhibit C, and an amended and restated Acquisition 
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Phase Borrower Declarations (the “Amended and Restated Borrower Declarations”) 
containing covenants, conditions and restrictions regarding the ownership, operation, use, rent 
and occupancy of Howard Manor Apartments during the Affordability Compliance Period (as 
defined below), in substantially the form attached hereto as Exhibit D, each dated as of the 
Effective Date, from the Borrower for the benefit of the County Board, and recorded in the 
Clerk’s office of the Circuit Court of Arlington County, Virginia. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and the covenants, 
warranties and agreements of the Parties hereto, as are hereinafter set forth, and for other good 
and valuable consideration, the receipt and adequacy of which are hereby acknowledged by each 
Party hereto, the Parties hereby agree as follows: 
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ARTICLE I 
INCORPORATION OF RECITALS; DEFINITIONS; AND EXHIBITS  

Section 1.01. Incorporation of Recitals.  The foregoing recitals above are an integral 
part of this Agreement and set forth the intentions of the Parties and the premises on which the 
Parties have decided to enter into this Agreement.  Accordingly, the foregoing recitals are fully 
incorporated into this Agreement by this reference as if fully set forth herein. 

Section 1.02. Specific.  In addition to other terms defined herein, each of the following 
terms shall have the meaning assigned to it, such definitions to be applicable equally to the 
singular and the plural forms of such terms and to all genders.: 

“Actual Household Size” means the actual number of persons in the applicable 
household. 

“Affordability Compliance Period” means the period of time from the Effective Date 
through December 31, 2072, during which time the Borrower covenants and agrees for itself, its 
successors or its assigns to comply with each restriction and covenant set forth in the Amended 
and Restated Borrower Declarations and Article IV of this Agreement. 

“Amended and Restated AHIF Loan Documents” means those documents that 
collectively set forth the terms of the agreement between the Borrower and the County in 
connection with the AHIF Acquisition Loan, consisting of (i) this Agreement, (ii) the Amended 
and Restated Promissory Note, (iii) the Amended and Restated Deed of Trust, (iv) the Amended 
and Restated Borrower Declarations, and (v) all other documents now or hereafter executed by 
the Borrower in connection with the AHIF Acquisition Loan delivered to and accepted by the 
County, the terms of such other documents being hereby incorporated by reference and as each 
are amended, supplemented, extended, renewed or otherwise modified from time to time. 

“Annual Budget” means the Borrower’s final and comprehensive annual budget for the 
Howard Manor Apartments complex for each Budget Year, which shall include the projected 
Gross Revenue, Senior Debt Service Payments, Approved Operating Expenses, Replacement 
Reserve payments, and Residual Receipts.  The Borrower shall submit the Annual Budget to the 
County Staff for review and approval on or before each November 1st during the Term and, 
subject to revisions by the County Staff, the County Manager shall approve the Annual Budget in 
writing no later than thirty (30) days prior to the start of the Borrower’s new Budget Year.  In the 
event that the County Manager does not approve the Annual Budget before each December 1st 
during the Term, the Borrower shall continue to use the previously approved Annual Budget 
from the prior year with all items increased by increases in the CPI Percentage until a new 
Annual Budget is approved in writing by the County Manager. 

“Approved Operating Expenses” means for each Budget Year during the Term hereof, 
commencing __________, 20___, the following operating expenses reasonably and actually 
incurred from the operation and maintenance of the Howard Manor Apartments complex to the 
extent that such operating expenses are consistent with the Borrower’s Annual Budget and the 
Borrower’s annual independent audit performed by a certified public accountant using generally 
accepted accounting principles: 
5 | P a g e  

Arlington County Amended and Restated AHIF Loan Agreement 
Howard Manor Apartments 

Addendum-6-16-12-K- Howard Manor - Page 5



(a) reasonable payroll fees and expenses (including salaries and benefits) in amounts in 
accordance with industry standards for similar affordable residential projects; and if 
such payroll fees and expenses exceed the amount budgeted in the Annual Budget by 
more than five percent (5%), then such payroll fees and expenses that exceed the 
amount budgeted in the Annual Budget by more than five percent (5%) must be 
specifically approved in writing by the County Staff before such fees and expenses 
are included in the Approved Operating Expenses used to calculate the Residual 
Receipts; 

(b) reasonable Property Management Fee in amounts in accordance with industry 
standards for similar affordable residential projects; and if such Property Management 
Fee exceed the amount budgeted in the Annual Budget by more than five percent 
(5%), then such Property Management Fee that exceed the amount budgeted in the 
Annual Budget by more than five percent (5%) must be specifically approved in 
writing by the County Staff before such Property Management Fee is included in the 
Approved Operating Expenses used to calculate the Residual Receipts; 

(c) reasonable administrative fees and expenses (excluding the Asset Management Fee 
or any other management fees) in amounts in accordance with industry standards for 
similar affordable residential projects, including, but not limited to, reasonable costs 
associated with accounting and tax preparation fees, advertising and marketing 
expenses, and legal fees incurred by the Borrower in the ordinary course of business 
related to the operation of the Howard Manor Apartments complex; and if such 
administrative fees and expenses exceed the amount budgeted in the Annual Budget 
by more than five percent (5%), then such administrative fees and expenses that 
exceed the amount budgeted in the Annual Budget by more than five percent (5%) 
must be specifically approved in writing by the County Staff before such fees and 
expenses are included in the Approved Operating Expenses used to calculate the 
Residual Receipts; 

(d) reasonable Asset Management Fee in an amount in accordance with industry 
standards for similar affordable residential projects; and if such Asset Management 
Fee exceeds the amount budgeted in the Annual Budget, then such Asset 
Management Fee that exceeds the amount budgeted in the Annual Budget must be 
specifically approved in writing by the County Staff before such Asset Management 
Fee is included in the Approved Operating Expenses used to calculate the Residual 
Receipts; 

(e) reasonable gas, electric, water and sewer, and other utility service fees and 
expenses not paid for directly or indirectly by Tenants; 

(f) reasonable operation and maintenance fees and expenses in an amount in 
accordance with industry standards for similar affordable residential projects; and if 
operation and maintenance fees and expenses exceed the amount budgeted in the 
Annual Budget by more than five percent (5%), then such operation and maintenance 
fees and expenses that exceed the amount budgeted in the Annual Budget by more 
than five percent (5%) must be specifically approved in writing by the County Staff 
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before such operation and maintenance fees and expenses are included in the 
Approved Operating Expenses used to calculate the Residual Receipts; 

(g) taxes (excluding real estate taxes) and reasonable insurance fees and expenses in 
amounts in accordance with industry standards for similar affordable residential 
projects; and if such insurance fees and expenses exceed the amount budgeted in the 
Annual Budget by more than five percent (5%), then such insurance fees and 
expenses that exceed the amount budgeted in the Annual Budget by more than five 
percent (5%) must be specifically approved in writing by the County Staff before 
such fees and expenses are included in the Approved Operating Expenses used to 
calculate the Residual Receipts; 

(h) real estate taxes and assessments or payments in lieu thereof; and 

Any costs and expenses incurred by the Borrower, including, but not limited to, payments 
made to affiliates, that is not included in the definition of Approved Operating Expenses set forth 
above shall not be included in the Approved Operating Expenses used to calculate the Residual 
Receipts. 

“Area Median Income” or “AMI” means the median income for the Washington, DC 
metropolitan statistical area, adjusted for Actual Household Size, as published from time to time 
by the U.S. Department of Housing and Development (“HUD”) pursuant to Section 8 of the 
United States Housing Act of 1937. 

“Asset Management Fee” means the fee paid to the Special Member or such other third 
party, commencing in the year that the Renovation Project is completed and limited to $5,000 in 
such year, and such Asset Management Fee shall be adjusted annually thereafter by a percentage 
equal to the change in the Consumer Price Index in effect on the date of adjustment over the date 
in effect twelve (12) months prior thereto. 

“Budget Year” means each period of January 1 to and including December 31, 
commencing January 1, 2013. 

“Consumer Price Index” means the revised Consumer Price Index for Urban Wage 
Earners and Clerical Workers for the geographic area that includes the Howard Manor 
Apartments (all items, 1982-4 = 100) promulgated by the Bureau of Labor Statistics of the 
United States Department of Labor. 

“CPI Percentage” means the percentage equal to the difference between the Consumer 
Price Index most recently published as of the first day of the year in question, and the Consumer 
Price Index for the year 2012. 

“County Affordability Level” means the percentage of Area Median Income (calculated 
using average family size) at which a unit rent paid by a Tenant would be affordable to a 
household earning up to 60% or up to 50%, as applicable, of the Area Median Income.  For this 
purpose, affordable rents shall be based on family size and shall be calculated using an 
occupancy factor of 1 person for efficiency, 1.5 persons for 1-bedroom, 3 persons for 2-bedroom 
and 4.5 persons for 3-bedroom apartments, or as otherwise provided for in Article IV of this 
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Agreement.  Notwithstanding the foregoing definition, the Borrower understands that the 
affordable rents may be annually adjusted on the basis of VHDA/Low Income Housing Tax 
Credit rent limits set for Arlington County.  Contract rents shall not exceed the established 
affordability level for the gross rents, as published by HUD, minus a utility allowance (if 
applicable) as per the Utility Allowance.  Rent increases for Tenants continuing in occupancy 
shall be based on area median income increases as published by HUD. 

“Force Majeure” means strikes, acts of God, severe or unusual shortages of labor or 
materials, enemy action, riot, war, act of terrorism, civil commotion, fire, unavoidable casualty, 
or other causes beyond the reasonable control of a party.  Lack of funds shall not be deemed a 
cause beyond the control of a party. 

“Gross Revenue” means for each Budget Year during the Term hereof, all revenue, 
income, receipts and other consideration actually received by Borrower from the operation and 
leasing of the Howard Manor Apartments from the previous Budget Year, to the extent that such 
Gross Revenue is consistent with the Borrower’s annual independent audit performed by a 
certified public accountant using generally accepted accounting principles. Gross Revenue shall 
include, but not be limited to: (a) all rents, fees and charges paid by Tenants; (b) Section 8 
payments or other rental subsidy payments received for the dwelling units; (c) deposits forfeited 
by Tenants; (e) all cancellation fees, price index adjustments and any other rental adjustments to 
leases or rental agreements; (f) proceeds from vending and laundry room machines; (g) the 
proceeds of business interruption or similar insurance; (h) the proceeds of casualty insurance not 
required to be paid to the holders of the VHDA Renovation Debt, the CONA Renovation Debt or 
reinvested (provided however, expenditure of such proceeds for repair or restoration of the 
Howard Manor Apartments complex shall be included within Approved Operating Expenses in 
the year of the expenditure); (i) condemnation awards for a taking of part or all of the Property or 
the improvements for a temporary period not required to be paid to the holders of the VHDA 
Renovation Debt, the CONA Renovation Debt or reinvested; and (j) the fair market value of any 
goods or services provided to Borrower in consideration for the leasing or other use of any part 
of the Property. Gross Revenue shall also include any release of funds from Replacement 
Reserve and other reserve accounts to Borrower.  Gross Revenue shall not include Tenant 
security deposits, loan proceeds, capital contributions or similar advances. 

“Income-Restricted Unit” means as of the Effective Date each of the sixty-eight (68) 
apartment units in the Howard Manor Apartments complex and upon completion of the 
Renovation Project each of the sixty-nine (69) apartment units in the Howard Manor Apartments 
complex that are reserved for occupancy by a Low-Income Household or a Very Low-Income 
Household pursuant to Article IV of this Agreement and the Amended and Restated Borrower 
Declarations. 

“Low-Income Household” means a household whose gross income does not exceed 
sixty percent (60%) of the Area Median Income, adjusted for Actual Household Size. 

“Property Management Fee” means the reasonable fees and expenses set forth in that 
certain Housing Management Agreement, dated June __, 2012, by and between the Borrower 
and CHI Management, LLC, a _____________ limited liability company, the property manager 
of Howard Manor Apartments.  Upon termination of the Housing Management Agreement or the 
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removal of CHI Management, LLC as the property manager of Howard Manor Apartments, the 
Borrower must obtain the County Manager’s prior written approval of any new property 
manager before additional Property Management Fees are included in the Approved Operating 
Expenses used to calculate the Residual Receipts.  

“Replacement Reserve” means the payment amount of $300 per unit per year, increasing 
annually by the CPI Percentage, beginning ___________, 20___.  The Borrower shall utilize 
amounts in the Replacement Reserve to fund major repair, capital expenditures and replacement 
of capital items on the Howard Manor Apartments.  The Replacement Reserve shall be deposited 
in an interest-bearing bank account.  Interest earned on the Replacement Reserve shall be added 
to the Replacement Reserve. 

“Residual Receipts” means for each Budget Year during the Term hereof, the amount by 
which Gross Revenues exceeds the sum of (a) Approved Operating Expenses, (b) Senior Debt 
Service Payments, and (c) payments to the Replacement Reserve.  Residual Receipts shall also 
include net cash proceeds realized from any refinancing of the Property, less fees and closing 
costs reasonably incurred in connection with such refinancing. 

“Senior Debt Service Payments” means for each Budget Year during the Term hereof, 
the annual CONA Renovation Debt payments currently due and owing to CONA, the VHDA 
Renovation Debt payments currently due and owing to VHDA, and any other debt payments due 
and owing, which have been approved by the County Board, senior to the AHIF Acquisition 
Loan, to the extent that such Senior Debt Service Payments are consistent with the Borrower’s 
Annual Budget and the Borrower’s annual independent audit performed by a certified public 
accountant using generally accepted accounting principles.  To the extent that the Senior Debt 
Service Payments exceed the amount budgeted in the Annual Budget, such excess Senior Debt 
Service Payments shall not be included in the Approved Operating Expenses used to calculate 
the Residual Receipts. 

“Tenant” means a household occupying an Income-Restricted Unit. 

“Tenant Relocation Plan” means the plan reviewed and approved by Arlington County 
Board appointed Tenant-Landlord Commission on July 20, 2011 to provide moving assistance to 
all 76 existing households to temporary or permanent units including payments transfer of 
utilities, which Tenant Relocation Plan is attached as Exhibit E. 

“Utility Allowance” means the applicable utility allowances for the unit type using the 
current Arlington County Section 8 Program Allowances for Tenant Furnished Utilities and 
Other Services, as set forth in Exhibit F or as otherwise permitted by applicable federal 
regulations and approved by the County Staff. 

“Very Low-Income Household” means a household whose gross income does not 
exceed fifty percent (50%) of the Area Median Income, adjusted for Actual Household Size. 

Section 1.03. General.  Any other capitalized term to which a meaning is expressly 
given in this Agreement shall have the meaning assigned to it, such definitions to be applicable 
equally to the singular and the plural forms of such terms and to all genders. 
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Section 1.04. Exhibits.  The following Exhibits are attached to this Agreement and are 
fully incorporated into this Agreement by this reference as if fully set forth herein: 

Exhibit A Property Description 
Exhibit B Form of Amended and Restated Promissory Note 
Exhibit C Form of Amended and Restated Deed of Trust 
Exhibit D Form of Amended and Restated Borrower Declarations 
Exhibit E Tenant Relocation Plan 
Exhibit F Utility Allowance 
Exhibit G Scope of Work 
Exhibit H Income Certification for Income Restricted Units 
Exhibit I Annual Rental Occupancy Affidavit 
Exhibit J Income-Restricted Unit Occupancy Report 
Exhibit K Affirmative Marketing Plan 
Exhibit L Renovation Project Budget and Operating Pro Forma 
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ARTICLE II 
LOAN PROVISIONS 

Section 2.01. AHIF Acquisition Loan. In reliance upon the Borrower’s representations, 
warranties and covenants in the Acquisition Phase AHIF Loan Documents, as amended and 
restated, the County loaned Six-Million Three-Hundred Eighty Thousand and 00/100 Dollars 
($6,380,000) of AHIF Program funds to the Borrower, subject to the terms and conditions of this 
Agreement and the other Amended and Restated AHIF Loan Documents. 

Section 2.02. Term of the AHIF Acquisition Loan. Subject to the Affordability 
Compliance Period, the AHIF Acquisition Loan and this Agreement shall have a term (the 
“Term”) that expires on the date that is thirty-five (35) years after the Effective Date. 

Section 2.03. Interest on the AHIF Acquisition Loan; Default Rate. 

(a) As further set forth in the Amended and Restated Promissory Note, and 
subject to the provisions of Section 2.03(b) below, the unpaid principal balance of the AHIF 
Acquisition Loan shall accrue interest at the below market rate of two percent (2%) per annum 
on the outstanding amount, accruing immediately upon execution of this Agreement and 
compounded annually as called for in the Amended and Restated Promissory Note. 

(b) If there is an Event of a Default by the Borrower, interest on the AHIF 
Acquisition Loan shall begin to accrue, as of the date of the Event of Default and continue until 
the earlier of either when the outstanding principal and accrued interest on AHIF Acquisition 
Loan has been repaid in full to the County or when the Event of Default has been cured, at the 
default rate of the lesser of fifteen percent (15%) compounded annually, or the highest rate 
permitted by law (the “Default Rate”). 

Section 2.04. Security. Borrower’s obligation to repay the AHIF Acquisition Loan, as 
evidenced by the Amended and Restated Promissory Note, is secured by the Amended and 
Restated Deed of Trust and the Amended and Restated Borrower Declarations, both of which are 
recorded as liens against the Property, junior in lien priority only to the deeds of trust securing 
the CONA Renovation Debt and the VHDA Renovation Debt. 

Section 2.05. Repayment of the AHIF Acquisition Loan. 

(a) Annual Payments.  As set forth in the Amended and Restated Promissory 
Note, the Borrower shall repay the outstanding principal amount of the AHIF Acquisition Loan 
of $6,380,000.00, plus accrued interest, in annual payments beginning June 1, 2015 (“Annual 
Payments”) from the disbursement of Residual Receipts pursuant to Section 2.05(b) below.  
Annual Payments from the disbursement of Residual Receipts shall be due and payable to the 
County in arrears no later than June 1st of each year with respect to the Residual Receipts from 
the previous calendar year.  If there are no Residual Receipts available for disbursement pursuant 
to Section 2.05(b) below, the Borrower shall provide the County Board with a certificate which 
certifies that there are no Residual Receipts available for disbursement (“Residual Receipts 
Certificate”). Notwithstanding anything in this Agreement to the contrary, the County Manager 
shall apply Annual Payments made by the Borrower in connection with the AHIF Acquisition 
Loan first to accrued but unpaid interest and then to principal.  Any such Annual Payments shall 
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have no effect upon the Borrower’s obligations and covenants  under Article IV of this 
Agreement which shall survive for the full term of the Affordability Compliance Period. 

(b) Residual Receipts 

(1) Disbursement and Use of Residual Receipts. The Residual 
Receipts shall be disbursed and used as follows: 

i. Beginning the Effective Date and ending December 31, 
2013, the Borrower shall be entitled to retain one hundred percent (100%) of the Residual 
Receipts. 

ii. Beginning June 1, 2015: 

A. twenty-five percent (25%) of the Residual Receipts 
from the previous calendar year shall be paid by the Borrower to the County Board in arrears as 
an Annual Payment on the outstanding principal and accrued interest on the AHIF Acquisition 
Loan.  Thereafter, no later than June 1st of each subsequent year and ending the year in which 
CHI’s Deferred Development Fee is fully paid-off, but in no event later than June 1, 2024, 
twenty-five percent (25%) of the Residual Receipts from the previous calendar year shall be paid 
by the Borrower to the County Board in arrears as Annual Payments on the outstanding principal 
and accrued interest on the AHIF Acquisition Loan; and 

B. once the Borrower has disbursed twenty-five 
percent (25%) of the Residual Receipts to the County Board pursuant to Section 
2.05(b)(1)(ii)(A), the Borrower shall be entitled to retain the remaining seventy-five percent 
(75%) of the Residual Receipts.  Once all of CHI’s Deferred Development Fee has been paid in 
full by the Borrower, but in no event later than June 1, 2024, then fifty percent (50%) of any 
remaining Residual Receipts for the calendar year in which CHI’s Deferred Development Fee is 
paid off shall be disbursed to the County Board by June 1st of the following calendar year. 

iii. Beginning June 1st of the first year following payoff of 
CHI’s Deferred Development Fee, but in no event later than June 1, 2025: 

A. fifty percent (50%) of the Residual Receipts from 
the previous calendar year shall be paid by the Borrower to the County Board in arrears as an 
Annual Payment on the outstanding principal and accrued interest on the AHIF Acquisition 
Loan.  Thereafter, no later than June 1st of each subsequent year during the Term of this 
Agreement, fifty percent (50%) of the Residual Receipts from the previous calendar year shall be 
paid by the Borrower to the County Board in arrears as Annual Payments on the outstanding 
principal and accrued interest on the AHIF Acquisition Loan; and 

B. once the Borrower has disbursed fifty percent 
(50%) of the Residual Receipts to the County Board pursuant to Section 2.05(b)(1)(iii)(A), the 
Borrower shall be entitled to retain the remaining fifty percent (50%) of the Residual Receipts. 
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iv. Once all of the outstanding principal and interest on the 
AHIF Acquisition Loan have been paid in full, the Borrower shall be entitled to retain one 
hundred percent (100%) of the Residual Receipts. 

(2) Reports and Accounting of Residual Receipts. 

i. Audited Financial Statement.  All Annual Payments made 
by the Borrower to the County Board and all Residual Receipts Certificates shall be 
accompanied by an audited statement duly certified by an independent firm of certified public 
accountants that are nationally recognized, setting forth in reasonable detail the computation and 
total amount of all Residual Receipts during the preceding calendar year or the computation 
detailing that there were no Residual Receipts during the preceding calendar year. 

ii. Books and Records.  The Borrower shall keep and maintain 
on the Property or at its principal place of business, or elsewhere with the County Manager’s 
written consent, full, materially complete and appropriate books, records and accounts relating to 
the Howard Manor Apartments complex, including all such books, records and accounts 
necessary or prudent to evidence and substantiate in full detail Borrower’s calculation of 
Residual Receipts.  Books, records and accounts relating to Borrower’s compliance with the 
terms, provisions, covenants and conditions of this Agreement shall be kept and maintained in 
accordance with generally accepted accounting principles consistently applied, and shall be 
consistent with requirements of this Agreement which provide for the calculation of Residual 
Receipts on a cash basis.  All such books, records, and accounts shall be open to and available 
for inspection by County Staff, its auditors or other authorized representatives at reasonable 
intervals during normal business hours.  Copies of all tax returns and other reports that Borrower 
may be required to furnish any governmental agency shall at all reasonable times be open to 
inspection by the County Staff, its auditors or other authorized representatives at the place that 
the books, records and accounts of the Borrower are kept.  The Borrower shall preserve records 
on which any statement of Residual Receipts is based for a period of not less than five (5) years 
after such statement is rendered, and for any period during which there is an audit undertaken 
pursuant to subsection 2.05(b)(2)(iii) below then pending. 

iii. County Audits.  The receipt by the County Staff of any 
audited statement pursuant to subsection 2.05(b)(2)(i) above or acceptance by the County Staff 
of any loan repayment for any period shall not bind the County Staff as to the correctness of such 
audited statement or such payment.  Within five (5) years after the receipt of any such audited 
statement by an accounting firm selected by the Borrower, the County Staff or any designated 
agent or employee of the County Board at any time and upon forty-eight (48) hours advance 
notice shall be entitled to audit the Residual Receipts and all books, records, and accounts 
pertaining thereto.  Such audit shall be conducted during normal business hours at the principal 
place of business of the Borrower and other places where the applicable records are kept.  If it is 
determined as a result of such audit that there has been a deficiency in an Annual Payment to the 
County Board, then such deficiency shall become immediately due and payable with interest at 
the Default Rate, determined as of and accruing from the date that said payment should have 
been made.  In addition, if Borrower’s auditor’s statement for any calendar year shall be found to 
have understated Residual Receipts by more than ten percent (10%) and by at least Five 
Thousand Dollars ($5,000), then Borrower shall pay, in addition to the interest charges 
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referenced hereinabove, all of the County Staff’s reasonable costs and expenses connected with 
any audit or review of Borrower’s accounts and records. 

iv. Maximization of Residual Receipts.  Borrower shall, at all 
times during the Term, continue its operations of the Howard Manor Apartments complex and to 
use its skills and diligence to produce the maximum Residual Receipts, subject to the rent and 
occupancy requirements of this Agreement and the Amended and Restated Borrower 
Declarations, as well as legal restrictions of nonprofit affordable housing owners imposed by the 
federal government; provided, however, that the Borrower shall not be required to displace 
Tenants in order to maximize Residual Receipts.  In addition, the Borrower agrees that prior to 
funding any unanticipated capital expenses from capital reserves or making any other “material 
changes” to the Annual Budget, the Borrower shall submit to the County Manager, for the 
County Manager’s review and prior written approval, a description and the cost of such 
unanticipated capital expense or other “material change” to the Annual Budget.  If the Borrower 
is required to fund an unanticipated capital expense or make any other “material changes” to the 
Annual Budget due to an emergency repair where the lives or property of Tenants are at 
immediate risk, then the Borrower shall be required to notify the County Manager as soon as 
practical thereafter, not to exceed five (5) business days, in lieu of seeking the County Manager’s 
written pre-approval.  As used herein, “material change” shall mean (i) any one or more item 
having an aggregate cost of more than $10,000, or (ii) any one or more item which costs more 
than 50% of the value of the original line item (allowing for an increase in such value by the CPI 
Percentage) for which the change is made. 

(c) Payment in Full.  Notwithstanding any other provision to the contrary, and 
regardless of whether or not Annual Payments made or Residual Receipts realized by the 
Borrower for any period of time is adequate to repay the AHIF Acquisition Loan, all outstanding 
principal and accrued interest on the AHIF Acquisition Loan, together with any other sums 
evidenced by the Amended and Restated Promissory Note or secured by the Amended and 
Restated Deed of Trust and/or any other Amended and Restated AHIF Loan Documents, as well 
as any future advances that may be made to the Borrower by the County Board, shall be 
immediately due and payable in full by the Borrower upon the earlier of: 

(1) July 1, 2047; or 

(2) the occurrence of an Event of Default for which the County Board 
exercises its right to cause the AHIF Acquisition Loan indebtedness to become immediately due 
and payable, or for which the AHIF Acquisition Loan indebtedness is automatically specified to 
become immediately due and payable pursuant to applicable subsections of this Agreement; or 

(3) a Transfer that is not permitted or approved by the County Board, 
as provided in Section 5.03 of this Agreement. 

(d) Prepayments.  The Borrower shall have the right to prepay the AHIF 
Acquisition Loan at any time and from time to time, without penalty or premium, provided that 
any prepayment of principal must be accompanied by interest accrued but unpaid to the date of 
prepayment.  Prepayments shall be applied first to accrued but unpaid interest and then to 
principal.  Any such prepayment shall have no effect upon the Borrower’s obligations and 

14 | P a g e  
Arlington County Amended and Restated AHIF Loan Agreement 

Howard Manor Apartments 

Addendum-6-16-12-K- Howard Manor - Page 14



covenants under Article IV of this Agreement which shall survive for the full term of the 
Affordability Compliance Period. 

(e) Payments.  All payments (including Annual Payments and prepayments) 
made by the Borrower under this Agreement and under the Amended and Restated Promissory 
Note, whether on account of principal, interest or otherwise, shall be made without set-off or 
counterclaim and shall be made on or before the due date thereof in U.S. dollars to the County 
Board at: 

Arlington County Department of 
Community Planning, Housing, and Development 
2100 Clarendon Boulevard, Suite 700 
Arlington, Virginia 22201 
Attention: Housing Director 

or by wire transfer as arranged by County Staff. 

Section 2.06. Conditions to Closing. The County Board’s obligations hereunder shall be 
subject to the Borrower’s obligations hereunder and the following additional conditions at or as 
soon as practicable after the Effective Date: 

(a) Receipt by the County Attorney of a the Amended and Restated Operating 
Agreement executed by the Managing Member, Special Member, Investor Member, and CHI. 

(b) Receipt by the County Attorney of all executed loan documents related to 
the CONA Renovation Debt. 

(c) Receipt by the County Attorney of all executed loan documents related to 
the VHDA Renovation Debt. 

(d) Receipts evidencing the proper recording of the Amended and Restated 
Deed of Trust and Amended and Restated Borrower Declarations in all places as shall be 
necessary to perfect the security interests granted in the Amended and Restated Deed of Trust. 

(e) Receipt evidencing the proper recording of the applicable deed of release 
by the Acquisition Phase Senior Lender. 

The County Board reserves the right to waive any of the conditions to its obligations 
contained in this Agreement. 

Section 2.07. Permissible Uses of the AHIF Acquisition Loan Funds – Building 
Reserve Fund. 

(a) Pursuant to the terms of the Acquisition Phase AHIF Loan Agreement, the 
Borrower agreed to use the AHIF Acquisition Loan funds solely to defray such costs and 
expenses related to the acquisition and renovation of the Property and to fund a building reserve 
in an amount not to exceed $200,000 (the “Building Reserve Fund”). 
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(b) The purpose of the Building Reserve Fund is to pay for the direct costs of 
the Renovation Project. 

(c) Subject to Section 3.15 of this Agreement,  any unspent AHIF Acquisition 
Loan funds shall be returned to the County. 

(d) Any allocated but undisbursed AHIF Acquisition Loan funds shall be 
retained by the County Board and shall remain County Board funds. 

Section 2.08. Subordination of AHIF Acquisition Loan.  The County Board hereby 
agrees to subordinate the AHIF Acquisition Loan to the interim CONA Renovation Debt by 
executing the Capital One Subordination Agreement and the permanent VHDA Renovation Debt 
by executing the VHDA Option Agreement.  The Capital One Subordination Agreement and the 
VHDA Option Agreement shall each set forth the respective rights and obligations with respect 
to the parties thereunder, and the Capital One Subordination Agreement shall be recorded in the 
land records of Arlington County, Virginia. 

Section 2.09. Intentionally Omitted. 

Section 2.10. Nonrecourse. The Parties agree that except as expressly provided in 
Section 3(i) of the Amended and Restated Promissory Note, the Amended and Restated 
Promissory Note shall be non-recourse to the Borrower. 
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ARTICLE III 
RENOVATION OF PROPERTY 

Section 3.01. Scope of Renovation. The Borrower represents and warrants that the scope 
of the Renovation Project shall be in substantial conformance with the Scope of Work approved 
by the County Staff, which is attached hereto as Exhibit G, and incorporated herein by 
reference.  The Borrower shall notify the County Staff in a timely manner of any substantial 
changes in the work required to be performed under this Agreement, including any additions, 
changes, or deletions to the Scope of Work approved by the County Staff. 

Section 3.02. Renovation Responsibilities. 

(a) It shall be the responsibility of the Borrower to coordinate and schedule 
the Scope of Work so that commencement and completion of the Renovation Project shall take 
place in accordance with this Agreement. 

(b) Borrower shall be solely responsible for all aspects of Borrower’s conduct 
in connection with the Renovation Project, including (but not limited to) the quality and 
suitability of the plans and specifications, the supervision of the renovation work and the 
qualifications, financial condition, and performance of all architects, engineers, contractors, 
subcontractors, suppliers, consultants, and project manager.  Any review or inspection 
undertaken by the County Staff with reference to this Agreement is solely for the purpose of 
determining whether the Borrower is properly discharging its obligations to the County Board 
under this Agreement, and may not be relied upon by Borrower or by an third parties as a 
warranty or representation by the County as to the quality of the design, construction or 
renovation of the Property. 

Section 3.03. Commencement of Renovation. Borrower shall cause the commencement 
of the Renovation Project no later than __________, 2012. 

Section 3.04. Completion of Renovation.  Borrower shall diligently pursue completion 
of the Renovation Project and shall cause completion of the Renovation Project by no later than 
December 31, 2013.  The Renovation Project shall be considered complete when (a) all 
improvements are fully constructed and installed and the final Income-Restricted Unit is 
renovated, (b) all Income-Restricted Units are ready for use and occupancy, and (c) a final 
inspection certificate has been issued by the County for each of the Property’s Income-Restricted 
Units (“Final Completion”). 

Section 3.05. Cost of Renovation. 

(a) Except as provided in this Agreement, the costs associated with the 
Renovation Project shall be the responsibility of the Borrower. 

(b) Concurrently with the execution of this Agreement, the County Board and 
the Borrower have agreed upon a Renovation Project budget, which is set forth in the Scope of 
Work, which is attached hereto as Exhibit G. 
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(c) The Borrower hereby acknowledges and agrees that any increase in costs 
above the amounts set forth in the approved Renovation Project budget, or decreases in interim 
or permanent financings below the amounts heretofore projected or assumed by the Borrower, 
which occur subsequent to the execution of this Agreement, shall be at the sole financial risk of 
the Borrower. 

Section 3.06. Intentionally Omitted.  

Section 3.07. County and Other Governmental Agency Permits. Borrower 
acknowledges and agrees that execution of this Agreement by the County Board does not 
constitute approval for the purpose of the issuance of building permits for the Renovation 
Project, does not limit in any manner the discretion of the County Manager’s staff in such 
approval process, and does not relieve the Borrower from the obligation to apply for and obtain 
all necessary entitlements, approvals, and permits for the Renovation Project, including without 
limitation, the approval of architectural plans, the issuance of any certificates regarding historic 
resources required in connection with the Renovation Project (if any), and the completion of any 
required environmental review. 

Borrower covenants that it shall: (i) obtain all necessary permits and approvals which 
may be required by the County Manager’s staff or any other governmental agency having 
jurisdiction over the Renovation Project or the development of the Property, (ii) comply with all 
mitigation measures imposed in connection with any environmental review of the Property, and 
(iii) not commence construction work on the Property prior to issuance of all applicable permits, 
notices and approvals. 

Section 3.08. Fees.  Borrower shall be solely responsible for, and shall promptly pay 
when due, all customary and usual fees and charges of the County in connection with obtaining 
building permits and other approvals for the Renovation Project, including without limitation, 
those related to the processing and consideration of amendments, if any, to the current 
entitlements, any related approvals and permits, environmental review, design review, 
architectural review and any subsequent approvals of the Renovation Project or the development 
of the Property. 

Section 3.09. Intentionally Omitted.  

Section 3.10. Local, State, and Federal Laws; Environmental Mitigation Measures.  
The Borrower shall carry out the Renovation Project in conformity with all applicable laws, 
including, among other things, all applicable federal and state labor standards, the Americans 
with Disabilities Act of 1990 (42 U.S.C. 12101 et seq.), and any other provision required of any 
other grant or loan agreement with a public entity.  The Borrower shall be responsible for 
complying with all applicable Arlington County and Commonwealth of Virginia building codes, 
planning and zoning requirements, and shall take all necessary steps so that the development, 
renovation, construction, use, operation, and maintenance of the Property shall be in conformity 
with applicable zoning requirements, and that all applicable environmental mitigation measures 
and other requirements, if any, pursuant to the National Environmental Policy Act shall have 
been complied with. 
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Section 3.11. Progress Reports.  Until such time as the Borrower has received a final 
certificate of occupancy for all of the Income-Restricted Units or its functional equivalent from 
the County, Borrower shall provide the County Staff with written quarterly progress reports 
regarding the status of the Renovation Project. 

Section 3.12. Inspections. Borrower shall permit and facilitate, and shall require its 
contractors to permit and facilitate, observation and inspection at the Property by the County 
during reasonable business hours and upon reasonable notice to Borrower for the purpose of 
determining compliance with this Agreement. 

Section 3.13. Insurance Requirements During Renovation. In addition to the 
insurance coverage required pursuant to Section 5.02 below, prior to commencing the 
Renovation Project, the Borrower shall maintain coverage of the type now known as builder’s 
completed value risk insurance, as delineated on a Builder’s Risk 100% Value Non-Reporting 
Form.  Such insurance shall insure against direct physical loss or damage by fire, lightning wind, 
storm, explosion, collapse, underground hazards, flood, vandalism, malicious mischief, glass 
breakage and such other causes as are covered by such form of insurance.  Such policy shall 
include (A) an endorsement for broad form property damage, breach of warranty, demolition 
costs and debris removal, (B) a “Replacement Cost Endorsement” in amount not less than 100% 
of the then full replacement cost, to be determined at least once annually and subject to 
reasonable approval by the County Staff, and (C) an endorsement to include coverage for 
budgeted soft costs (including construction loan interest, building permit fees, construction 
inspection fees, builder’s risk insurance, and property taxes during renovation).  The replacement 
cost coverage shall be for work performed and equipment, supplies and materials furnished to 
the Property or any adjoining sidewalks, streets and passageways, or to any bonded warehouse 
for storage pending incorporation into the work, without deduction for physical depreciation and 
with a deductible not exceeding $50,000 per occurrence. 

Section 3.14. Non-Discrimination. 

(a) During the renovation of the Property there shall be no discrimination 
based on race, color, religion, gender, sexual orientation, marital status, national origin, ancestry, 
age, familial status, source of income, disability or any other basis prohibited by the County or 
by federal law, in selection of contractors or contract workers, or the hiring, firing, promoting, or 
demoting of any person engaged in the renovation work, except where one of these 
characteristics is a bona fide occupational qualification reasonably necessary to the normal 
operation of the contractor. 

(b) The Borrower shall make all required special efforts to notify prospective 
minority and women owned business enterprises of potential opportunities to provide goods or 
services to the Borrower under this Agreement. 

Section 3.15. Cost Savings. “Excess Proceeds” shall mean the sum of all sources of 
financing received by Borrower for acquisition, renovation, construction, maintenance and 
permanent financing of the Property and the Renovation Project, less the sum of actual uses as 
shown on the final cost certificate for the Renovation Project, excluding any deferred developer 
fees. The County shall receive fifty percent (50%) of Excess Proceeds which shall constitute the 
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cost savings to reduce the principal of the Acquisition AHIF Loan and the remaining fifty 
percent (50%) shall be remitted to the Borrower and the Borrower shall apply one hundred 
percent (100%) of the remitted Excess Proceeds toward the payment of CHI’s Deferred 
Development Fee. 
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ARTICLE IV 
AFFORDABLE HOUSING PLAN COVENANTS 

Section 4.01. General Covenant. As a material inducement for the County’s willingness 
to enter into this Agreement, and in consideration of the County loaning the AHIF Acquisition 
Loan funds to the Borrower, the Borrower hereby covenants and agrees for itself, its successors 
and its assigns, to comply with each restriction and covenant set forth in this Article IV 
throughout the entire Affordability Compliance Period. 

Section 4.02. Occupancy and Affordability Covenants. 

(a) Income Eligibility and Occupancy Requirements – As of the Effective 
Date.  Borrower covenants and agrees that as of the Effective Date, at least sixty-eight (68) units 
in the Howard Manor Apartments complex shall be designated as Income Restricted Units and 
shall be rented to and occupied by or, if vacant, available for occupancy by Low-Income 
Households with incomes at or below sixty percent (60%) of the Area Median Income. 

(b) Income Eligibility and Occupancy Requirements – Upon Completion of 
the Renovation Project. 

(1) Borrower covenants and agrees that upon completion of the 
anticipated Renovation Project, at least twenty-three (23) units in the Howard Manor Apartments 
complex shall be designated as Income Restricted Units and shall be rented to and occupied by 
or, if vacant, available for occupancy by Very Low-Income Households with incomes at or 
below fifty percent (50%) of the Area Median Income; and forty-six (46) units in the Howard 
Manor Apartments shall be designated as Income-Restricted Units and shall be rented to and 
occupied by or, if vacant, available for occupancy by Low-Income Households with incomes at 
or below sixty percent (60%) of the Area Median Income, as described in the Amended and 
Restated Borrower Declarations and as outlined below: 

             
    Distribution of        Maximum 
Unit Size        Income-Restricted Units     Household AMI    
Efficiency Units           02  Incomes at or below 50% of AMI 
Efficiency Units           06  Incomes at or below 60% of AMI 
One Bedroom Units           12  Incomes at or below 50% of AMI 
One Bedroom Units           24  Incomes at or below 60% of AMI 
Two Bedroom Units           09  Incomes at or below 50% of AMI 
Two Bedroom Units           16  Incomes at or below 60% of AMI 

Total:             69 
             

(2) Upon completion of the Renovation Project, there will be an 
additional seven units which will be leased by current residents whose incomes are above sixty-
percent (60%) of the AMI.  Once those current residents move out of their respective non-
Income-Restricted Units, those non-Income-Restricted Units shall only be rented to and occupied 
by or, if vacant, available for occupancy by Low-Income Households with incomes at or below 
sixty percent (60%) of the AMI during the Affordability Compliance Period. 
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(3) If in the event the Borrower after utilizing commercially 
reasonable efforts is unable to lease an Income-Restricted Unit that is designated for occupancy 
by a Very Low-Income Household, and such designated Income-Restricted Unit remains vacant 
for a period of at least forty-five (45) days, then Borrower shall have the right to lease such 
designated Income-Restricted Unit to a Low-Income Household; provided, however, that when 
the next exact sized Income-Restricted Unit that is designated for a Low-Income Household 
becomes available for lease, the Borrower shall use commercially reasonable efforts to lease 
such available designated Income-Restricted Unit to a Very Low-Income Household, but if after 
45 days, such designated Income-Restricted Unit remains vacant, then Borrower shall again have 
the right to lease such designated Income-Restricted Unit to a Low-Income Household and this 
will continue until at least the minimum number of Income-Restricted Units that are designated 
for occupancy by Very Low-Income Households are so leased. 

(c) Accessible and Supportive Housing Units.  Borrower covenants and 
agrees that upon completion of the Renovation Project: 

(1) the Borrower shall maintain a minimum of at least six (6) of the 
Income-Restricted Units in the Howard Manor Apartments as Type A units under standards 
described in the American National Standards Institute “Accessible and Usable Buildings and 
Facilities” (ICC/ANSI A117.1-2003) as adopted by the Virginia Uniform Statewide Building 
Code.  In addition, the Borrower shall maintain a minimum of at least two (2) of the Income-
Restricted Units in the Howard Manor Apartments as accessible to persons with visual and 
hearing impairments.  The Borrower agrees to diligently market these accessible Income-
Restricted Units to persons with disabilities according to the Borrower’s Affirmative Marketing 
Plan; and 

(2) at least four (4) of the Income-Restricted Units in the Howard 
Manor Apartments shall be designated as supportive housing units under the County Department 
of Human Services (“DHS”) Permanent Supportive Housing (“PSH”) Program using either 
federal or local project-based rental assistance funding. The Borrower shall enter into a PSH 
Agreement, with DHS, as approved by the County Attorney, approximately 90 days prior to 
issuance of the first certificate of occupancy or its functional equivalent.  The units not utilized 
by DHS shall remain affordable at the established percentage of Area Median Income. The 
provision of these units shall occur through one of two mechanisms: the Borrower or its affiliate 
shall (A) use federal Housing Choice Project-based Vouchers or (B) use DHS’ Project-based 
Supportive Housing Rental Assistance Program to subsidize the rents of DHS clients. .  
Notwithstanding the foregoing, the Borrower’s compliance with this Section 4.02(c)(2) shall be 
contingent upon the Borrower’s receipt of such rental assistance funding. 

(d) Rental Rate Restrictions. 

(1) Income Restricted Units. Borrower covenants and agrees that 
during the term of the Affordability Compliance Period, the rental rates charged of Tenants for 
all of the Income-Restricted Units in the Howard Manor Apartments complex shall (A) be 
established in accordance with HUD rent limits set for Arlington County for imputed incomes at 
sixty percent (60%) AMI and fifty percent (50%) AMI, respectively, as set forth in Section 
4.02(b), (B) be indexed for household income and adjusted for family size as described under the 
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definition of “County Affordability Level,” and (C) not exceed the established affordability level 
for the gross rents, as published by HUD. 

(2) Borrower’s Responsibility to Establish Rental Rates. It shall be the 
responsibility of the Borrower and not the County Staff to establish rents for the Income-
Restricted Units in accordance with this Agreement.  Borrower may seek approval of rents for 
Income-Restricted Units from the County’s Housing Division prior to establishing such rents in 
order to assure that they are not greater than the maximum rents allowed pursuant to this 
Agreement. 

(e) Required Acceptance of Certain Grants and Vouchers.  Borrower 
covenants and agrees that during the term of the Affordability Compliance Period, the Borrower 
shall accept Arlington County Housing Grants and Section 8 Housing Choice Vouchers as part 
of the rental payment from qualified households and to suspend any requirement for minimum 
income for prospective Tenants who are participants in the Arlington County Housing Grants 
and Section 8 Housing Choice Vouchers programs; provided, however, that the Borrower shall 
not be required to give preference to such participants over other qualified Income-Restricted 
Unit households. 

(f) Utility Allowance.  Borrower covenants and agrees that during the 
Affordability Compliance Period, to the extent that Tenants pay their own utility charges, the 
maximum monthly rent shall be reduced by a Utility Allowance, as set forth on Exhibit F hereto. 

(g) Rental Rate Increases.  Borrower covenants and agrees that during the 
term of the Affordability Compliance Period, rental rates shall be adjusted no more frequently 
than annually, per the lease agreement. Rent increases may not allow rents paid by Tenants to 
exceed the rental rate requirements established in Section 4.02(d) above, and shall be based on 
area median income increases for the household sizes and income levels specified in this Article 
IV, as published annually by HUD for the Washington, D.C. Metropolitan area.  Tenants must be 
provided a written notice of a minimum of thirty (30) days prior to any increase in their rent 
schedule. 

(h) Appropriate Household Size.  Borrower covenants and agrees that during 
the term of the Affordability Compliance Period, all Tenants shall have a household size 
appropriate to the size of the apartment unit being leased in Howard Manor Apartments.  In 
determining the number of persons to be placed in an apartment unit, the Borrower shall conform 
to the guidelines of section 3-23 of the 4350.3 HUD Occupancy Handbook, as amended from 
time to time. 

Section 4.03. Tenants, Income Certification and Reporting. 

(a) Tenants 

(1) Tenant Qualification.  Borrower covenants and agrees that at the 
time of the initial occupancy of an Income-Restricted Unit by a qualified Tenant, the Borrower 
shall have established that each household that leases an Income-Restricted Unit covered by this 
Agreement has an income that qualifies it for occupancy of such Income-Restricted Unit as set 
forth in this Agreement. Annually thereafter, the Borrower shall obtain from each household that 
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leases an Income-Restricted Unit a signed Income Certification for Income-Restricted Units 
Form, attached hereto as Exhibit H, establishing the continued eligibility of such household, 
based on then current income, to occupy the Income-Restricted Unit under the terms of this 
Agreement, together with a signed Annual Rental Occupancy Affidavit, a form of which is 
provided by the County and attached hereto as Exhibit I, certifying that such household 
continues to occupy the Income-Restricted Unit. 

(2) Continued Occupancy by Overqualified Tenants.  Borrower 
covenants and agrees that during the term of the Affordability Compliance Period, if the annual 
income of a household residing in an Income-Restricted Unit increases above the qualifying 
income level, upon lease renewal that household shall be considered “over-income,” and that 
household would no longer qualify to occupy such Income-Restricted Unit. Such household may 
nevertheless be permitted by the Borrower to remain in residence in the unit at the then-
prevailing tax credit rent, subject to Section 42 of the Internal Revenue Code of 1986, as 
amended from time to time (the “Code”), or any corresponding provision or provisions of 
succeeding law. 

(3) Tenant not in Compliance.  In the event that a previously qualified 
Tenant is being evicted or removed for a default involving non-compliance with the occupancy 
requirements/income restrictions or lease terms described in this Article IV, the Borrower will 
continue to be considered in compliance with this document as long as the Borrower is pursuing 
possession of the Income-Restricted Unit occupied by such Tenant through all available legal 
means. 

(b) Income Certification.  Borrower covenants and agrees to verify that the 
income provided by an applicant or occupying household in an income certification is in 
compliance with the guidelines of Section 42 of the Code for the Low Income Housing Tax 
Credit Program. 

(c) Annual Report to the County.  Borrower covenants and agrees that during 
the term of the Affordability Compliance Period, Borrower shall submit to the County Board or 
its designee, not later than the sixtieth (60th) day after the close of each Budget Year; or such 
other date as may be requested by the County Staff, an Income-Restricted Unit Occupancy 
Report, a form of which is attached hereto as Exhibit J, listing the names of each household 
member occupying an Income-Restricted Unit, the qualifying income level of the household 
occupying such Income-Restricted Unit and the rental amount then being charged by Borrower 
for such Income-Restricted Unit.  Further, the submitted Income-Restricted Unit Occupancy 
Report shall also contain the recertification date, unit number and any other information that the 
County Staff deems reasonably necessary.  In addition, during the Affordability Compliance 
Period, the Borrower shall also submit to the County Board or its designee any other information 
or completed forms requested by the County Staff, including, but not limited to (i) a copy of the 
Tenant’s rental application, (ii) a copy of the executed rental agreement (lease), (iii) the Income 
Certification for Income-Restricted Unit Form, including all supporting documentation, and (iv) 
a copy of any Annual Rental Occupancy Affidavit. 

(d) Additional Information; Records. Borrower covenants and agrees to 
provide any additional information reasonably requested by the County Staff. The County Staff 
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shall have the right during business hours to examine and make copies of all books, records or 
other documents of the Borrower which pertain to the Property.  Borrower shall materially 
maintain complete, accurate and current records pertaining to the Property, and shall permit any 
duly authorized representative of the County Board during business hours to inspect records, 
including records pertaining to income and household size of Tenants.  All Tenant lists, 
applications and waiting lists relating to the Property shall at all times be kept separate and 
identifiable from any other business of the Borrower and shall be maintained as required by the 
County in a reasonable condition for proper audit and subject to examination during business 
hours by representatives of the County. Borrower shall retain copies of all materials obtained or 
produced with respect to occupancy of the Income-Restricted Units for a period of at least three 
(3) years. 

(e) On-Site Inspections.  The County shall have the right to perform an on-site 
inspection of the Property at least one time per year upon reasonable prior written notice to 
Borrower and during business hours. Borrower agrees to cooperate in such inspection. 

Section 4.04. Miscellaneous Restrictions, Covenants and Terms of Affordable 
Housing Plan. 

(a) Conversion of Non-Income-Restricted Units to Condominiums. If at any 
time prior to the expiration of the Affordability Compliance Period, and subject to Section 5.03, 
the Borrower causes non-Income-Restricted Units on the Property to be converted to ownership 
units (e.g. condominium conversion), such conversion shall not affect the Borrower’s obligation 
to continue to operate the Income-Restricted Units as rental units subject to the terms and 
conditions of this Agreement and the Amended and Restated Borrower Declarations for the 
remainder of the Affordability Compliance Period.  Further, prior to recording the Declaration 
converting the non-Income-Restricted Units to ownership units, Borrower covenants and agrees 
to record a document in the Arlington County land records, subject to County Board’s prior 
written approval of such document, indicating which of the Property units will be preserved as 
Income-Restricted Units and subject to the restrictions and covenants set forth in this Article IV 
for the remainder of the Affordability Compliance Period 

(b) Lease Provisions 

(1) Borrower shall use a rental lease form approved by the County 
Staff. The rental lease form shall comply with all requirements of this Agreement and the 
Amended and Restated AHIF Loan Documents and shall, among other matters: 

i. provide for termination of the lease for failure: (1) to 
provide any information required under this Agreement or reasonably requested by the Borrower 
to establish or recertify the Tenant’s qualification, or the qualification of the Tenant’s household, 
for occupancy in the Property in accordance with the standards set forth in this Agreement, or (2) 
to qualify as a Low Income Household, as the case may be, as a result of any material 
misrepresentation made by such Tenant with respect to the income computation or certification; 

ii. provide that residents of all Income-Restricted Units have 
full access to all amenities provided to other residents of the Property, if any, subject to the rules, 

25 | P a g e  
Arlington County Amended and Restated AHIF Loan Agreement 

Howard Manor Apartments 

Addendum-6-16-12-K- Howard Manor - Page 25



regulations and conditions (including fees) governing the use of these facilities for all other 
Tenants as reasonably established by the Borrower; 

iii. be for a term of not less than one (1) year, and provide for 
no rent increase during such year other than as permitted by federal regulations. Borrower will 
provide each Tenant with at least thirty (30) days’ written notice of any increase in rent 
applicable to such Tenant, and with such further notice as may be required by Section 4.02(g) 
above; and 

iv. include the nondiscrimination language required pursuant 
to Section 4.04(d) below. 

(2) Subject to the income eligibility and occupancy requirements for 
Tenants as outlined in this Section 4.02(a) and Section 4.02(b), the Borrower reserves the right to 
establish certain rental occupancy requirements and limitations in the leases, as approved by the 
County.  Specifically, but without limitation, Borrower reserves the right to (a) to apply 
Borrower’s typical credit and background check requirements to prospective Tenants, (b) limit 
household size for each Income-Restricted Unit in accordance with Borrower’s maximum 
occupancy standard or County standard, as Borrower may choose; and (c) prohibit the subletting 
or assigning of Income-Restricted Units. 

(c) Affirmative Marking Plan.  Borrower covenants and agrees to implement 
an Affirmative Marketing Plan in substantially that form as required by the U.S. Department of 
Housing and Urban Development (HUD) and including, at a minimum, the elements specified 
herein as the Affordable Housing Plan.  The Affirmative Marketing Plan shall further be in a 
form and substance acceptable to the County Manager, or designee, according to the County’s 
criteria for such marketing plans as outlined in Exhibit K.  The Borrower agrees that the 
proposed marketing plan shall call for the initial advertising and marketing of the Income-
Restricted Units for a period of at least forty-five (45) days prior to the projected occupancy of 
the Howard Manor Apartments complex. 

(d) Non-Discrimination. 

(1) Borrower shall not, in the selection of Tenants, in the provision of 
services, or in any other manner, discriminate against any person on the grounds of Race, 
National Origin, Color, Marital Status, Sex, Religion, Age/Elderliness, Disability (physical or 
mental), Sexual Orientation, or Familial Status (being pregnant or having children under age 18), 
or discriminate in violation of any applicable law or regulation.  The Borrower shall comply with 
all requirements imposed by Title VIII of the Civil Rights Act of 1968, and any related rules and 
regulations. 

(2) Borrower shall not discriminate against prospective Tenants on the 
basis that they receive or are eligible to receive housing assistance under any Federal, State, or 
local housing assistance program and not to discriminate against or deny occupancy to any 
Tenant or prospective Tenant by reason that the Tenant has a minor child or children who will be 
residing with them. 
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(e) Covenants to Run with the Land.  The County and the Borrower hereby 
declare their express intent that the covenants and restrictions set forth in this Article IV shall run 
with the land, and shall bind all successors in title to the Property during the Affordability 
Compliance Period, provided however, that upon the expiration of the Affordability Compliance 
Period, said covenants and restrictions shall automatically expire. Each and every contract, deed 
or other instrument hereafter executed covering or conveying the Property or any portion thereof 
during the Affordability Compliance Period, shall be held conclusively to have been executed, 
delivered and accepted subject to such covenants and restrictions, regardless of whether such 
covenants or restrictions are set forth in such contract., deed or other instrument, unless the 
County expressly releases such conveyed portion of the Property from the requirements of this 
Agreement or such contract, deed or other instrument is executed after the expiration of the 
Affordability Compliance Period. 
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ARTICLE V 
ADDITIONAL COVENANTS 

Section 5.01. Amendment and Restatement of the Acquisition Phase AHIF Loan 
Agreement. The Borrower covenants and agrees that this Agreement shall amend and restate the 
Acquisition Phase AHIF Loan Agreement in its entirety. 

Section 5.02. Insurance Requirements. 

(a) Borrower covenants and agrees that from the Effective Date until the end 
of the Term of this Agreement, Borrower shall maintain the following insurance coverage 
throughout the Term: 

i. To the extent required by law, Workers’ Compensation insurance 
in accordance with the Virginia Workers’ Compensation Act; and 

ii. Commercial General Liability insurance with limits not less than 
$2,000,000 per occurrence and $5,000,000 in the aggregate, including coverage for contractual 
liability, personal injury, broadform property damage, products and completed operations; and 

iii. Automobile Liability insurance with limits not less than 
$1,000,000, including coverage for owned, non-owned and hired vehicles, as applicable; 
provided, however, that if the Borrower does not own or lease vehicles for purposes of this 
Agreement, then no automobile insurance shall be required; and 

iv. All Risk / Property and Fire insurance covering the entire Property 
for full replacement value. 

v. Crime insurance, to include employee dishonesty, in the amount of 
$1,000,000 per occurrence, with a deductible not to exceed $25,000. 

(b) All insurance required by this Agreement shall be with a company 
acceptable to the County Staff and authorized to transact business in the Commonwealth of 
Virginia.  The required insurance shall be provided under an occurrence form, and shall be 
maintained continuously so long as any promissory note relating to this Agreement is 
outstanding.  Should any of the required insurance be provided under a form of coverage that 
includes an annual aggregate limit or provides that claims investigation or legal defense costs be 
included in such annual aggregate limit, such annual aggregate limit shall be three times the 
occurrence limits specified above. 

(c) Commercial, General Liability, All Risk / Property, Fire and Automobile 
Liability insurance policies shall be endorsed to name as an “Additional Insured” the County 
Board, and its respective officers, agents and employees and shall further provide that such 
insurance is primary insurance to any insurance or self-insurance maintained by the County 
Board and that the insurance of the Additional Insureds shall not be called upon to contribute to a 
loss covered by the County Board’s insurance. 
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(d) Prior to the execution of this Agreement, Borrower shall deliver 
certificates of insurance to the County Staff showing that Borrower has in effect the insurance 
required by this Agreement.  The Borrower shall deliver a new or amended certificate of 
insurance promptly after any change is made in any insurance policy which would alter the 
information on the certificate previously delivered to the County Staff.  Acceptance or approval 
of insurance shall in no way modify or change the indemnification clause contained in Section 
8.04 of this Agreement, which shall remain in full force and effect. 

(e) All policies and bonds shall be endorsed to provide thirty (30) days prior 
written notice to the County of cancellation, reduction in coverage, or intent not to renew and 
such written notice shall be provided to the address for notices to the County. 

(f) Borrower covenants and agrees that during the pendency of the Amended 
and Restated Borrower Declarations recorded against the Property, Borrower and any successor 
shall use any insurance proceeds awarded to repair or replace any damage to the Property. 

Section 5.03. Restriction of Assignment and Transfer by Borrower. 

(a) Definition.  As used in this Agreement the term “Transfer” means: 

i. any total or partial sale, lease, assignment, or other conveyance, or 
any trust or power, or any transfer in any other mode or form, of or with respect to this 
Agreement or of any part of or interest in the Property, or any agreement to do any of the 
foregoing; or 

ii. any total or partial sale, assignment, or other conveyance, or any 
trust or power, or any transfer in any other mode or form, of or with respect to any ownership 
interest in the Borrower or any agreement to do any of the foregoing. 

(b) Purpose of Restrictions on Transfer.  This Agreement is entered into for 
the purpose of providing the Borrower with the AHIF Acquisition Loan to help facilitate the 
acquisition and substantial renovation of the Property by the Borrower or its successors or 
assigns in accordance with the terms of this Agreement and the Amended and Restated AHIF 
Loan Documents.  The qualifications and identity of Borrower, CPDC and CHI, as an affiliate of 
CPDC and as the sole and managing member of CPDC Howard Manor LLC (the sole managing 
member of the Borrower), is of particular concern to the County, in view of: 

i. the importance of the development of the Property as an affordable 
housing project to the general welfare of the community; 

ii. the AHIF Program funds that have been made available by the 
County for the purpose of making such development possible; 

iii. the reliance by the County upon the unique qualifications and 
ability of CPDC, CHI and the Borrower to serve as the catalyst for development of the Property 
and upon the continuing interest which the Borrower will have in the Property to assure the 
quality of the use, operation, and maintenance deemed critical by the County in the development 
of the Property; 
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iv. the fact that a change in ownership or control of the owner of the 
Property, or of a substantial part thereof, or any other act or transaction involving or resulting in 
a significant change in ownership or with respect to the identity of the parties in control of the 
Borrower or the degree thereof, is for practical purposes a transfer or disposition of the Property; 
and 

v. the importance to the County of the standards of use, operation, 
and maintenance of the Property. 

It is because of the qualifications and identity of CPDC, CHI and the Borrower 
that the County Board is entering into this Agreement and that Transfers are permitted only as 
provided in this Agreement. 

(c) Prohibited Transfers.  The limitations on Transfers set forth in this Section 
5.03 shall apply throughout the Term.  Except as expressly permitted in this Agreement, the 
Borrower represents that it has not made or created, and covenants and agrees that it will not 
make or create or suffer to be made or created, any Transfer, either voluntarily or by operation of 
law, without the prior written approval of the County.  Any Transfer made in contravention of 
this Section 5.03 shall at the County’s discretion be void and shall be deemed to be a Default 
under this Agreement, whether or not Borrower knew of or participated in such Transfer. 

(d) Permitted Transfers Without Prior County Approval.  The Borrower 
covenants and agrees that the only Transfers permitted at any time without the prior approval of 
the County Board are as follows: 

i. The rental of an Income-Restricted Unit or non-Income-Restricted 
Unit on the Property by the Borrower in the ordinary course of business and in compliance with 
this Agreement; 

ii. The issuance of non-managing membership interest by the 
Borrower for the purpose of obtaining tax credits; provided, however, that CPDC Howard Manor 
LLC or an affiliate of CPDC Howard Manor LLC is a managing member of the Borrower, the 
only other managing member or managing members are non-profit corporations and the special 
members and/or investor members are persons or entities who are providing funds to the 
Borrower in consideration for receipt of federal and/or state tax credits allocated to the Borrower 
for financing the Renovation Project pursuant to this Agreement; 

iii. The transfer by the Investor Members of their respective 
membership interests in the Borrower to any other entity which is an affiliate of the Investor 
Members or which is controlled by Hudson Housing Capital LLC; 

iv. A change in the beneficial ownership of the Investor Members so 
long as such entity remains controlled by or is an affiliate of Hudson Housing Capital LLC; and 

v. The pledge and encumbrance of the membership interests of the 
Investment Members in the Borrower to or for the benefit of any financial institution. 
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Borrower shall promptly notify the County Manager in writing of any 
such Transfer permitted without prior approval of the County Board. 

(e) Permitted Transfers With Prior County Approval. Except as permitted 
under Section 5.03(d), the Borrower covenants and agrees that any Transfer shall be permitted 
only after (a) the County Board, in its sole discretion, has delivered to the Borrower its prior 
written approval of such Transfer, and (b) the transferee has assumed the Borrower’s obligations 
under this Agreement by signing this Agreement or such other reasonable documentation as the 
County Attorney may require. 

Section 5.04.  County Right of First Refusal (ROFR).  

(a) Phase I ROFR Term – Tax Compliance Period. Borrower covenants and 
agrees that, subject to Section 5.03 above, if the Borrower receives a bona fide offer to purchase 
the Howard Manor Apartments (“Bona Fide Offer”) during the period of time commencing 
from the Effective Date and ending upon the close of the fifteenth (15th) full year of the 
compliance period for the low-income housing tax credits for the Property (the “Phase I ROFR 
Term”), which offer the Borrower desires to accept, then the County shall have a right of first 
refusal to purchase the Howard Manor Apartments (the “Phase I Refusal Right”) pursuant to 
the terms and conditions set forth in this Section 5.04 and at the fair market value price (the 
“Phase I ROFR Term Purchase Price”), as determined in Section 5.04(d) below. 

(b) Phase II ROFR Term – Post-Tax Compliance Period. Borrower covenants 
and agrees that, subject to Section 5.03 above, if the Borrower receives a Bona Fide Offer during 
the period commencing upon the close of the fifteenth (15th) full year of the compliance period 
for the low-income housing tax credits for the Property (“Tax Credit Compliance Period”) and 
ending the date which is fifteen (15) years after the close of the Tax Credit Compliance Period 
(the “Phase II ROFR Term”), which offer the Borrower desires to accept, the County shall 
have a right of first refusal to purchase the Howard Manor Apartments (the “Phase II Refusal 
Right”) pursuant to the terms and conditions set forth in this Section 5.04 and at the at the 
“minimum purchase price” as defined in Section 42(i)(7)(B) of the Code (the “Phase II ROFR 
Term Purchase Price”).  In addition to all other applicable conditions set forth in this Section 
5.04: 

i. the foregoing grant of the Phase II Refusal Right shall be effective 
only if the County Board is currently and remains a “government agency” meeting the 
requirements of Section 42(i)(7)(A) of the Code until (A) the Phase II Refusal Right has been 
exercised and the resulting purchase and sale has been closed or (B) the Phase II Refusal Right 
has been assigned to a permitted assignee described in Section 5.04(f) hereof, and 

ii. any assignment of the Phase II Refusal Right permitted under this 
Section 5.04 and the Phase II Refusal Right so assigned shall be effective only if the assignee is 
at the time of the assignment and remains at all times thereafter, until the Phase II Refusal Right 
has been exercised and the resulting purchase and sale has been closed, a permitted assignee 
described in Section 5.04(f) hereof that meets the requirements of Section 42(i)(7)(A) of the 
Code. 
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(c) Phase III ROFR Term. Borrower covenants and agrees that, subject to 
Section 5.03 above, if Borrower receives a Bona Fide Offer after the Phase II ROFR Term has 
expired and before the conclusion of the Affordability Compliance Period (the “Phase III 
ROFR Term”), which offer the Borrower desires to accept, the County shall have a right of first 
refusal to purchase the Howard Manor Apartments and/or Property (the “Phase III Refusal 
Right”) pursuant to the terms and conditions set forth in this Section 5.04 and at the fair market 
value price (the “Phase III ROFR Term Purchase Price”) as determined in Section 5.04(d) 
below, provided, however, that in no event shall the Phase III ROFR Term Purchase Price of the 
Howard Manor Apartments and/or Property be less than the Phase II ROFR Term Purchase Price 
to the extent required by law to maintain the tax benefits afforded to the Investor Members or 
any future investors under Section 42 of the Code. 

(d) Phase I and Phase III Purchase Prices.  The Phase I ROFR Term Purchase 
Price and the Phase III ROFR Term Purchase Price shall be determined as follows: 

i. The fair market value of the Property, appraised as an affordable 
housing project to the extent continuation of such use is required pursuant to use restrictions 
applicable to the Project, with such appraisal to be made by a licensed appraiser, selected as set 
forth in subparagraph (ii) below, who has at least five years experience in Arlington County, 
Virginia, is a member of the Master Appraiser Institute (MAI), and who has substantial 
experience appraising affordable housing tax credit projects. The fair market value shall be 
calculated considering the nature of the reserves and any existing restrictions on the use or 
availability of such reserves. 

ii. Borrower and the County Manager shall select a mutually 
acceptable appraiser who has the qualifications set forth in subparagraph (i) above, who shall 
determine the fair market value of the Property (the “FMV ROFR Purchase Price”) in 
accordance with the requirements set forth in this Section 5.04. If the Borrower and the County 
Manager are unable to agree upon an appraiser, Borrower and the County Manager shall each 
select an appraiser. If the difference between the two appraisals is less than or equal to ten 
percent (10%) of the lower of the two appraisals, then the FMV ROFR Purchase Price shall be 
the average of the two appraisals. If the difference between the two appraisals is greater than ten 
percent (10%) of the lower of the two appraisals, then the two appraisers shall jointly select a 
third appraiser. If the two appraisers are unable jointly to select a third appraiser, then either the 
Borrower or the County Manager may, upon written notice to the other, apply to the Circuit 
Court of Arlington County to appoint a third appraiser. If the third appraisal is less than either of 
the first two, then the FMV ROFR Purchase Price shall be the average of the two lowest 
appraisals. If the third appraisal is greater than the first two, then the FMV ROFR Purchase Price 
shall be the average of the two highest appraisals. If the third appraisal falls between the previous 
two appraisals, the FMV ROFR Purchase Price shall be the value established by the third 
appraisal.  Borrower and County Board, subject to appropriation, shall share the cost equally of 
any appraiser jointly selected or shall pay the costs of the appraiser they each select and shall 
share the cost equally of any third appraiser.  The appraiser(s) shall have access to all books and 
records, this Agreement and the financial information and valuations reports of the Borrower. 

(e) Manner of Exercise. 
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i. Notice of Bona Fide Offer.  Subject to Section 5.03 above and 
Section 5.04(g) below, prior to accepting any Bona Fide Offer to purchase the Property, 
Borrower shall notify County Board of such Bona Fide Offer and deliver a copy thereof 
(“Notice of Bona Fide Offer”). 

ii. Notice of Intent to Exercise Phase II Refusal Right.  The County 
Board may exercise its Phase II Refusal Right by giving a notice of intent to exercise its Phase 
II Refusal Right (the “Phase II Refusal Right Notice of Intent”) within sixty (60) days after 
County Board has received the Borrower’s Notice of Bona Fide Offer.  The Phase II Refusal 
Right Notice of Intent shall specify a closing date that is within one hundred eighty (180) days 
immediately following the delivery of the Phase II Refusal Right Notice of Intent. 

iii. Notice of Intent to Exercise Phases I and II Refusal Rights.  
Subject to Section 5.04(g) below, the County Board may exercise its Phase I Refusal Right 
and/or its Phase III Refusal Right by first giving a notice of preliminary intent to exercise its 
applicable Phase I or Phase III Refusal Right, subject to the fair market value price of the 
Property, (the “Preliminary RR Notice of Intent”) within sixty (60) days after County Board 
has received the Borrower’s Notice of Bona Fide Offer.  If, after the determination of the fair 
market value price of the Property, pursuant to Section 5.04(d), the County Board determines to 
exercise its applicable Phase I or Phase III Refusal Right, the County Board shall provide the 
Borrower with a final intent to exercise its applicable Phase I or Phase III Refusal Right (the 
“Final RR Notice of Intent”) within fifteen (15) days of such determination.  The Final RR 
Notice of Intent shall specify a closing date that is within one sixty-five (165) days immediately 
following the delivery of the Final RR Notice of Intent. 

iv. Borrower shall not accept any Bona Fide Offer unless and until the 
County Board’s applicable Phase I Refusal Right, Phase II Refusal Right or Phase III Refusal 
Right has expired without exercise by the County Board in accordance with this Section 5.04. 

(f) Assignment of Right of Refusal. Borrower hereby covenants and agrees to 
permit the County to assign any of its rights under this Section 5.04 to a party which is a 
qualified nonprofit organization, as defined in Section 42(h)(5)(C) of the Code or a “government 
agency” meeting the requirements of Section 42(i)(7)(A) of the Code.  Upon any assignment 
hereunder, references in this Section 5.04 to the County shall mean the permitted assignee where 
the context so requires, subject to all applicable conditions to the effectiveness of the rights 
granted under this Section 5.04 and so assigned.  No assignment of County’s rights hereunder 
shall be effective unless and until the permitted assignee enters into a written agreement 
accepting the assignment and assuming all of County’s obligations under this Section 5.04 and 
copies of such written agreement are delivered to the Borrower. 

(g) Right of First Refusal Subordinate to CHI’s Right of First Refusal.  
Notwithstanding any other provisions of this Agreement to the contrary, the County Board will not 
have the ability to exercise the Phase I Refusal Right, Phase II Refusal Right or Phase III Refusal 
Right until CHI, including any affiliate or successor thereof that has a right of first refusal, has 
first had the opportunity to exercise its right of first refusal or purchase option as provided in the 
Amended and Restated Operating Agreement and the Right of First Refusal and Purchase Option 
Agreement, dated March 7, 2011 and recorded in the  office of the Clerk of the Circuit Court of 
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Arlington County, Virginia on October 24, 2011 in Deed book 4498, at page 191 (the “CHI 
ROFR Agreement”) as the CHI ROFR Agreement may be amended, amended and restated, or 
any successor agreement thereto that provides CHI, including any affiliate or successor thereof, 
with any such or similar right; provided, however, that CHI, including any affiliate or successor 
thereof is a nonprofit entity under Section 501(c)(3) of the Code whose primary mission is to 
preserve financially sound, socially responsible, affordable housing for low and moderate 
income individuals and families and offer a range of supportive services for the children, adults, 
seniors, and disabled individuals that strengthen communities and increase opportunities for 
growth. 

Section 5.05. County’s Role as Lender. Borrower hereby covenants, agrees and 
acknowledges that County Board has entered into this Agreement in its role as lender under this 
Agreement and not as a governing authority.  Accordingly, County Board’s execution of this 
Agreement shall neither constitute nor be deemed to be governmental approval for any actions or 
interests contemplated herein, including, without limitation, for the renovation of the Property or 
the construction of any improvements.  Whenever in this Agreement County Board or County 
Staff is required to join in, consent, give its approval, or otherwise act under this Agreement, it is 
understood that such obligations are meant to apply to County Board acting in its capacity as a 
lender and not in its capacity as a governing authority.  Further, Borrower hereby acknowledges 
that any and all decisions, determinations, consents, notifications or any other actions taken or to 
be taken by County Board pursuant to this Agreement, whether or not specifically contemplated 
hereunder, may be taken by the County Manager or by another Arlington County official or body 
pursuant to any means, mechanism or process as determined by Arlington County in its sole 
discretion, and Borrower shall have no right to question or challenge the propriety, authority or 
legality of any such Arlington County official or body, or means, mechanism or process by 
which any such decision, determination, consent, notification, or other action is taken or to be 
taken hereunder by County Board; provided such decision, determination, consent, notification, 
or other action by County Board is taken in accordance with all applicable laws, rules, 
regulations, ordinances, codes, procedures, processes and orders.  Notwithstanding the foregoing, 
nothing in this Agreement shall be construed to waive any of County Board’s powers, rights or 
obligations as a governing authority or local governing body, whether or not affecting the 
Property, including, but not limited to, its police power, right to grant or deny permits, right to 
collect taxes or other fees, or any other power, right or obligation whatsoever. 

Section 5.06. Tenant Relocation Plan. Borrower agrees and covenants that in order to 
minimize displacement of current residents of the Howard Manor Apartments complex, 
Borrower shall comply with its Tenant Relocation Plan, attached hereto as Exhibit E. 

Section 5.07. Release of Hazardous Substances.  Borrower covenants and agrees that it 
shall not release or permit any release or threat of release of any Hazardous Substances (as 
defined in Section 6.14 below) on the Property, nor generate or permit any Hazardous 
Substances to be generated on the Property; nor store or permit any Hazardous Substances to be 
stored on the Property (unless such substance is customarily used in connection with 
construction or operation of a housing development and either a permit is issued therefor or such 
storage is allowed by applicable law). The Borrower shall provide the County Board with prompt 
written notice: (a) upon the Borrower’s becoming aware of any release or threat of release of any 
Hazardous Substances upon, under or from the Property; (b) upon the Borrower’s receipt of any 
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notice from any federal, state, municipal or other governmental agency or authority in 
connection with any Hazardous Substance located upon or under the Property, or emanating 
from the Property; and (c) upon the Borrower’s obtaining knowledge of the incurring of any 
expense by any governmental authority in connection with the assessment, containment or 
removal of any Hazardous Substances located upon or under the Property or emanating from the 
Property. The Borrower hereby covenants and agrees, at its sole cost and expense, to promptly 
take all remedial action necessary to assess, contain, monitor, remediate and remove all 
Hazardous Substances which are located upon or released at the Property in such a manner as to 
bring the Property in compliance with applicable legal requirements, and to take all actions 
necessary or appropriate to avoid any liability of or claims against the Borrower, or any 
subsequent owner of the Property, and to avoid the imposition of any liens on the Property as a 
result of the presence of Hazardous Substances thereon. The Borrower hereby covenants and 
agrees, at its sole cost and expense, to provide to the County Board all professional 
environmental assessments prepared with respect to the Property at any time while the AHIF 
Acquisition Loan is outstanding and such other information with respect to Hazardous 
Substances at the Property the County Board from time to time may require. 

Section 5.08.  Property Condition. Borrower covenants and agrees that all Income-
Restricted Units shall comply with all applicable local, state and federal laws, statutes, 
ordinances and regulations and any other applicable property standards necessary to permit 
occupancy of the Income-Restricted Units. 

(a) Maintenance. The Borrower covenants and agrees to perform or cause to 
be performed normal and routine maintenance and repair on the Property during the 
Affordability Compliance Period and to make the Property habitable and available to a new 
Tenant after any vacancy occurs.  The Borrower agrees to maintain the Property in compliance 
with Chapter 29 of the Housing Standards Ordinance of Arlington County, the Building Officials 
and Code Administrators (BOCA)'s National Property Maintenance Code, as adopted by 
Arlington County, and the Housing Quality Standards of the Section 8 Program so as to provide 
housing that is safe and sanitary for its tenants. 

(b) Physical Inspection. Upon advanced notice of at least forty-eight (48) 
hours, Borrower covenants and agrees that the County Staff or their designee shall have the right 
during Borrower’s normal business hours to inspect the Property, all books and records related 
thereto including, but not limited to, rental applications, rent rolls, and all other relevant 
documents which pertain to rents paid, occupancy, and incomes of all Tenants. 

(c) Lead-Based Paint. Borrower covenants and agrees to comply with HOME 
Lead-Based Paint requirements, including the Lead-Based Paint Poisoning Prevention Act (42 
U.S.C. 4821-4846), the Residential Lead-Based Paint Hazard Reduction Act of 1992 (42 U.S.C. 
4851-4856), and implementing regulations at part 35, subparts A, B, J, K, M and R of the HOME 
Investment Partnerships Act, as amended, and all subsequent applicable rules and regulations. 

Section 5.09. Minority Outreach Program. Borrower covenants and agrees to 
encourage the use of, and provide the opportunity for, Minority and Women Business 
Enterprises in the selection of real estate firms, construction firms, appraisal firms, management 
firms, financial institutions, investment banking firms, underwriters, accountants and providers 
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of legal services for the acquisition and operation of the Property. The Borrower shall supply to 
the County Board evidence of compliance in the form of newspaper advertisements, request for 
proposal lists or other documentation as required by the County Board to ensure compliance with 
this Section. 
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ARTICLE VI 
REPRESENTATIONS AND WARRANTIES OF THE BORROWER 

As a material inducement to the County Board’s entry into this Agreement, the Borrower 
hereby (i) makes the following representations and warranties to the County Board, as of the 
Effective Date, (ii) covenants that until the expiration or earlier termination of this Agreement, 
upon learning of any fact or condition which would cause any of the warranties and 
representations in this Agreement not to be true, Borrower shall immediately give written notice 
of such fact or condition to the County Board, (iii) acknowledges that the County Board shall 
rely upon Borrower’s representations made herein notwithstanding any investigation made by or 
on behalf of the County Board, and (iv) agrees that such representations and warranties shall 
survive termination of this Agreement: 

Section 6.01. Organization. Borrower is duly organized, validly existing and in good 
standing under the laws of the Commonwealth of Virginia and has the power and authority to 
own the Property and carry on its business as now being conducted.  The Managing Member is a 
duly organized and validly existing limited liability company and is in good standing under the 
laws of the Commonwealth of Virginia. 

Section 6.02. Authority of the Borrower.  Borrower has full power and authority to 
execute and deliver this Agreement and to make and accept the borrowings contemplated 
hereunder, to execute and deliver the Amended and Restated AHIF Loan Documents and all 
other documents or instruments executed and delivered, or to be executed and delivered, 
pursuant to this Agreement, and to perform and observe the terms and provisions of all of the 
above. 

Section 6.03. Authority of Persons Executing Documents.  This Agreement and the 
Amended and Restated AHIF Loan Documents and all other documents or instruments executed 
and delivered, or to be executed and delivered, pursuant to this Agreement have been executed 
and delivered by persons who are duly authorized to execute and deliver the same for and on 
behalf of Borrower, and all actions required under Borrower’s organizational documents and 
applicable governing law for the authorization, execution, delivery and performance of this 
Agreement and the Amended and Restated AHIF Loan Documents and all other documents or 
instruments executed and delivered, or to be executed and delivered, pursuant to this Agreement, 
have been duly taken (to the extent such actions are required as of the date of execution and 
delivery of the above-named documents). 

Section 6.04. Valid Binding Agreements.  This Agreement and the Amended and 
Restated AHIF Loan Documents and all other documents or instruments which have been 
executed and delivered pursuant to or in connection with this Agreement constitute or, if not yet 
executed or delivered, will when so executed and delivered constitute, legal, valid and binding 
obligations of Borrower enforceable against it in accordance with their respective terms, subject 
to laws affecting creditors rights and principles of equity. 

Section 6.05.  No Breach of Law or Agreement.  Neither the execution nor delivery of 
this Agreement and the Amended and Restated AHIF Loan Documents or any other documents 
or instruments executed and delivered, or to be executed or delivered, pursuant to this 
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Agreement, nor the performance of any provision, condition, covenant or other term hereof or 
thereof, will conflict with or result in a breach of any statute, rule or regulation, or any judgment, 
decree or order of any court, board, commission or agency whatsoever binding on Borrower, or 
any provision of the organizational documents of Borrower, or will materially conflict with or 
constitute a material breach of or a material default under any agreement to which Borrower is a 
party, or will result in the creation or imposition of any lien upon assets or property of Borrower, 
other than liens established pursuant hereto. 

Section 6.06. Compliance with Laws; Consents and Approvals.  The Renovation 
Project will comply with all applicable laws, ordinances, rules and regulations of the federal 
government, the Commonwealth of Virginia and Arlington County and will comply with all 
applicable directions, rules and regulations of the fire marshal, health officers, building 
inspectors and other officers of any such government or agency. 

Section 6.07. Pending Proceedings.  Borrower is not in default in any material respect 
under any law or regulation or under any order of any court, board, commission or agency 
whatsoever, and there are no claims, actions, suits or proceedings pending or, to the knowledge 
of Borrower, threatened against or affecting Borrower or the Howard Manor Apartments, at law 
or in equity, before or by any court, board, commission or agency whatsoever which might, if 
determined adversely to Borrower, materially affect Borrower’s ability to repay the AHIF 
Acquisition Loan or renovate, operate or maintain the Property, or impair the security to be given 
to the County Board pursuant hereto. 

Section 6.08. Title to Land.  At the time of recordation of the Amended and Restated 
Deed of Trust, Borrower shall have good and marketable fee title to the Property and there will 
exist thereon or with respect thereto no mortgage, lien, pledge or other encumbrance of any 
character whatsoever other than those liens approved by the County Board, liens for current real 
property taxes and assessments not yet due and payable, and liens in favor of the County Board 
or approved in writing by the County Board. 

Section 6.09. Financial Statements.  The financial statements of Borrower and other 
financial data and information furnished by Borrower to the County Board at any time during the 
Term fairly present the information contained therein. As of the date of this Agreement, there has 
not been any material adverse change in the financial condition of Borrower from that shown by 
such financial statements and other data and information delivered to the County Board at or 
before the Effective Date. 

Section 6.10.  Loan Proceeds and Adequacy.  The proceeds from the AHIF Acquisition 
Loan, together with the other funding identified in the Renovation Project Budget and Operating 
Pro Forma, attached hereto as Exhibit L, are sufficient to cover the costs associated with the 
Renovation Project and initial operation of the Property in accordance with the intent, terms and 
conditions of this Agreement. 

Section 6.11. Accuracy.  All reports, documents, instruments, information and forms of 
evidence delivered to the County Board concerning the AHIF Acquisition Loan or required by 
the Amended and Restated AHIF Loan Documents and this Agreement are accurate, correct and 
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sufficiently complete to give the County Board true and accurate knowledge of their subject 
matter, and do not contain any material misrepresentation or omission. 

Section 6.12. Tax Liability. Borrower has filed all required federal, state, county and 
municipal tax returns and has paid all taxes and assessments owed and payable, and Borrower 
has no knowledge of any basis for any additional payment with respect to any such taxes and 
assessments. 

Section 6.13. Permits.  All permits, consents, permissions and licenses required by any 
federal, state or local government or agency to which the Borrower or the Property is subject, 
which may be necessary in relation to this Agreement or the acquisition, renovation, 
construction, operation or ownership of the Property, at, prior, or subsequent to the 
commencement of the Renovation Project have been, or will be, obtained and none of such 
consents, permissions and licenses are subject to appeal or to conditions which have not been 
met. 

Section 6.14. No Hazardous Substances. To the best of the Borrower’s knowledge, no 
oil, asbestos, urea formaldehyde foam insulation, nor any other hazardous material, hazardous 
waste or hazardous substance (hereinafter collectively called "Hazardous Substances"), as those 
terms are defined by any applicable law, rule or regulation including without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act, as amended, 42 
U.S.C. Sections 9601 et seq., and the Resource Conservation and Recovery Act, as amended, 42 
U.S.C. Sections 6901 et seq., has been or is being generated, stored, released or disposed of on, 
under or from the Property, except for certain hazardous substances as previously disclosed to 
the County Board in written environmental reports delivered to the County Board, as to all of 
which Hazardous Substances the Borrower shall undertake and complete all necessary and 
appropriate response actions (including without limitation removal, encapsulation and/or 
remediation) in accordance with all applicable legal requirements in order to achieve a level of 
no significant risk to human health, public welfare or the environment, prior to completion of the 
anticipated Renovation Project and occupancy of any units therein.  

Section 6.14. Affiliate of CPDC. Borrower is an ownership affiliate of CPDC.  
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ARTICLE VII 
DEFAULT AND TERMINATION 

Section 7.01. Events of Default.  Each of the following shall constitute an event of 
default on the part of Borrower (“Event of Default”): 

(a) Commencement and Completion of the Renovation Project.  Borrower’s 
failure to commence or complete the Renovation Project by the times set forth in Sections 3.03 
and 3.04 of this Agreement, or abandons or suspends the Renovation Project prior to completion 
for a period of forty-five (45) days or more, subject to Force Majeure. 

(b) Non-Permissible Uses of the AHIF Acquisition Loan Funds.  Any use of 
the County AHIF funds by the Borrower other than for permissible uses referenced in Section 
2.07(a)  

(c) Failure to Make Annual Payment or Provide Residual Receipts Certificate.  
Failure to make an Annual Payment or provide a Residual Receipts Certificate when due, 
pursuant to this Agreement and the Amended and Restated AHIF Loan Documents, provided 
that, in case of a failure to make an Annual Payment on the AHIF Acquisition Loan or provide a 
Residual Receipts Certificate, a Default shall not exists if cured within ten (10) calendar days. 

(d) Failure to Make Payment in Full.  Failure to pay all outstanding principal 
and accrued interest on the AHIF Acquisition Loan, together with any other sums evidenced by 
the Amended and Restated Promissory Note or secured by the Amended and Restated Deed of 
Trust and/or any other Amended and Restated AHIF Loan Documents, when immediately due 
and payable in full pursuant to this Agreement and the Amended and Restated AHIF Loan 
Documents. 

(e) Transfer.  A Transfer occurs, either voluntarily or involuntarily, in 
violation of Section 5.03. 

(f) Delinquent Taxes.  Subject to Borrower’s right to contest the following 
charges, if Borrower fails to pay prior to delinquency taxes or assessments due on the Property or 
fails to pay when due any other charge that may result in a lien on the Property, and Borrower 
fails to cure such default within thirty (30) days of date of delinquency, but in all events upon the 
imposition of any such tax or other lien. 

(g) Default on Secured Debt.  An event of default arises under any loan 
secured by a mortgage, deed of trust or other security instrument recorded against the Property or 
Borrower’s interest therein, and remains uncured beyond any applicable cure period such that the 
holder of such security instrument has the right to accelerate repayment of such loan. 

(h) Representation or Warranty Incorrect.  Any Borrower representation or 
warranty contained in this Agreement, the Amended and Restated AHIF Loan Documents, or in 
any application, financial statement, certificate, or report submitted to the County in connection 
with this Agreement or any of the Amended and Restated AHIF Loan Documents, which is 
incorrect in any material and adverse respect when made and continues to be materially adverse 
to the County Board. 
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(i) Insolvency. A court having jurisdiction shall have made or entered any 
decree or order (i) adjudging Borrower to be bankrupt or insolvent, (ii) approving as properly 
filed a petition seeking reorganization of Borrower or seeking any arrangement for Borrower 
under the bankruptcy law or any other applicable debtor’s relief law or statute of the United 
States or any state or other jurisdiction, (iii) appointing a receiver, trustee, liquidator, or assignee 
of Borrower in bankruptcy or insolvency for any of its properties; (iv) directing the winding up 
or liquidation of Borrower, if any such decree or order described in clauses (i) to (iv), inclusive, 
shall have continued unstayed or undischarged for a period of sixty (60) days; or Borrower shall 
have admitted in writing its inability to pay its debts as they fall due or shall have voluntarily 
submitted to or filed a petition seeking any decree or order of the nature described in clauses (i) 
to (iv), inclusive.  The occurrence of any of the events of Default in this paragraph shall act to 
accelerate automatically the indebtedness evidenced by the Borrower’s promissory notes to the 
County Board, without need for any action by the County Board. 

(j) Assignment; Attachments. Borrower shall have assigned its assets for the 
benefit of its creditors or suffered a sequestration or attachment of or execution of any substantial 
part of its property, unless the property so assigned, sequestered, attached or executed upon shall 
have been returned or released within ninety (90) days after such event or, if sooner, prior to sale 
pursuant to such sequestration, attached or execution.  The occurrence of any of the events of 
Default in this paragraph shall act to accelerate automatically the indebtedness evidenced by the 
Borrower’s promissory notes to the County Board, without need for any action by the County 
Board. 

(k) Suspension; Termination. Borrower shall have voluntarily suspended its 
business or, if Borrower is a partnership, the partnership shall have been dissolved or terminated, 
other than a technical termination of the partnership for tax purposes. 

(l) Liens on Property. There shall be filed any claim of lien (other than liens 
associated with the CONA Renovation Debt and the VHDA Renovation Debt) against the 
Property of any part thereof, or any interest or right made appurtenant thereto, and the continued 
maintenance of said claim of lien or notice to withhold for a period of twenty (20) days without 
discharge or satisfaction thereof or provision therefor satisfactory to the County Board. 

(m) Mismanagement of Housing Units.  Failure to manage and operate the 
Property in a prudent or businesslike manner in accordance with industry standards for similar 
affordable residential projects. 

(n) Breach of Covenants.  Failure by Borrower to duly perform, comply with, 
or observe any of the conditions, terms, or covenants of this Agreement or any of the Amended 
and Restated AHIF Loan Documents. 

(o) Default Under Other Agreements. Failure by Borrower to duly perform, 
comply with, or observe any of the conditions, terms, or covenants of any agreement entered into 
between Borrower and any other party, which agreement provides debt financing for the 
development, renovation or operation of the Property. 
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(p) Notice, Cure Period.  Unless a shorter cure period is specified for a default 
in the performance of any term, provision, covenant or agreement contained in this Agreement, 
including the obligations enumerated in this Section 7.01, no default shall mature into an “Event 
of Default” and the County shall not exercise any right or remedy on account thereof unless the 
default continues for ten (10) days in the event of a monetary default or sixty (60) days in the 
event of a  nonmonetary default after the date upon which the County shall have given written 
notice of the default to the Borrower; provided, however, if the nonmonetary default is of a 
nature that cannot be cured within sixty (60) days, an Event of Default shall not arise hereunder 
if Borrower commences to cure the default within sixty (60) days and thereafter prosecutes the 
curing of such default with due diligence and in good faith to completion and in no event later 
than one hundred twenty (120) days after receipt of notice of the default. The County shall 
provide copies of all notices to the Borrower and to the Investor Members and the Investor 
Members shall have the right, but not the obligation, to cure any default hereunder and such cure 
shall be accepted as though offered by the Borrower. 

Section 7.02. Remedies.  The occurrence of any Event of Default, following the 
expiration of all applicable notice and cure periods will, either at the option of the County Board 
or automatically when so specified, relieve the County Board of any obligation to make or 
continue disbursements pursuant to any County loan and shall give the County Board the right to 
proceed with any and all remedies set forth in this Agreement and the various Amended and 
Restated AHIF Loan Documents, including but not limited to the following: 

(a) Acceleration of Note. The County Board shall have the right to declare 
and cause all indebtedness of the Borrower to the County Board under this Agreement and the 
Amended and Restated Promissory Note, together with any accrued interest thereon, to become 
immediately due and payable.  After such declaration, interest on the AHIF Acquisition Loan 
and any outstanding amount shall immediately begin to accrue interest at the Default Rate until 
paid to the County Board.  The Borrower waives all right to presentment, demand, protest or 
notice of protest or dishonor.  The County Board may proceed to enforce payment of the 
indebtedness and to exercise any or all rights afforded to the County Board as a creditor under 
the law including the Uniform Commercial Code.  The Borrower shall be liable to pay the 
County Board on demand all reasonable expenses, costs and fees (including, without limitation, 
reasonable attorney’s fees and expenses) paid or incurred by the County Board in connection 
with the collection of the AHIF Acquisition Loan or any other indebtedness related to this 
Agreement. 

(b) Specific Performance. The County Board shall have the right to 
mandamus or other suit, action or proceeding at law or in equity to require Borrower to perform 
its obligations and covenants under this Agreement, including the various Amended and Restated 
AHIF Loan Documents, or to enjoin acts on things which may be unlawful or in violation of the 
provisions of this Agreement or the Amended and Restated AHIF Loan Documents. 

(c) Right to Cure Borrower’s Expense. The County Board shall have the right 
(but not the obligation) to cure any monetary default by Borrower under a loan other than the 
AHIF Acquisition Loan.  The Borrower agrees to reimburse the County Board for any funds 
advanced by the County Board to cure a monetary default by Borrower upon demand therefor, 
together with interest thereon at the Default Rate until the date of reimbursement. 
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(d) Replacement of Housing Management. The County Manager shall have 
the right (but not the obligation) to substitute those associated with operating and managing the 
Property, including on-site and off-site personnel, with other personnel of the County Manager’s 
selection, and charge Borrower with any costs associated therewith. 

(e) All Other Remedies.  The County Board shall have the right to pursue any 
other remedy provided in any of the other Amended and Restated AHIF Loan Documents or 
allowed by law or equity. 

Section 7.03. Rights and Remedies are Cumulative.  Except with respect to rights and 
remedies expressly declared to be exclusive in this Agreement, the rights and remedies of the 
parties are cumulative and the exercise by either party of one or more of such rights or remedies 
shall not preclude the exercise by it, at the same or different time, of any other right or remedy 
for the same default or any other default by the other party. 
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ARTICLE VIII 
MISCELLANEOUS PROVISIONS 

Section 8.01. Notices, Demands, and Communications Between the Parties.  Formal 
notices, demands, and communications between the Borrower and the County Board shall be 
given either by (a) personal service, (b) delivery by reputable document delivery service such as 
Federal Express that provides a receipt showing date and time of delivery, (c) mailing utilizing a 
certified or first class mail postage prepaid service of the United States Postal Service that 
provides a receipt showing date and time of delivery, or (d) delivery by facsimile or electronic 
mail (email) with transmittal confirmation and confirmation of delivery, addressed to: 

To the County: Department of Community Planning, Housing, and Development 
2100 Clarendon Boulevard, Suite 700 
Arlington, Virginia 22201 
Attn: Ken Aughenbaugh 
Email: KAughenbaugh@ArlingtonVA.US 

With a Copy to: Office of the Arlington County Attorney 
2100 Clarendon Blvd, Suite 403 
Arlington, Virginia 22201 
Attn: Robert E. Dawson, Assistant County Attorney 
Fax:  (703) 228-7106 
Email: RDawson@ArlingtonVA.US 

To the Borrower: Howard Manor LLC 
c/o Community Preservation and Development Corporation 
5513 Connecticut Avenue, NW – Suite 250 
Washington, DC 20015 
Attn: Paul P. Browne, Vice President 
Fax:  (202) 895-8805 
Email: pbrowne@cpdc.org 

With a Copy to: Klein Hornig LLP 
145 Tremont Street 
Boston, Massachusetts 02111 
Attn: Jonathan Klein 
Fax:  (617) 224-0601 
Email: jklein@kleinhornig.com 

Hudson SLP LLC 
c/o Hudson Housing Capital LLC 
630 Fifth Avenue, 28th Floor 
New York, New York 10111 
Attn: Joseph A. Macari 

Notices personally delivered or delivered by document delivery service shall be deemed 
effective upon receipt. Notices mailed shall be deemed effective on the second business day 

44 | P a g e  
Arlington County Amended and Restated AHIF Loan Agreement 

Howard Manor Apartments 

Addendum-6-16-12-K- Howard Manor - Page 44

mailto:jklein@kleinhornig.com


following deposit in the United States mail. Notices delivered by facsimile or email shall be 
deemed effective the next business day, not less than 24 hours, following the date of transmittal 
and confirmation of delivery to the intended recipient. Such written notices, demands, and 
communications shall be sent in the same manner to such other addresses as any Party may from 
time to time designate in writing. 

Section 8.02. Relationship of Parties. The provisions of this Agreement are intended 
solely for the purpose of defining the relative rights of the Parties as lender, guarantor and 
borrower and no relationship of partnership, joint venture or other joint enterprise shall be 
deemed to be created hereby by and among the Parties pursuant to this Agreement. 

Section 8.03. Interpretation. The terms of this Agreement shall be construed in 
accordance with the meaning of the language used and shall not be construed for or against any 
Party by reason of the authorship of this Agreement or any other rule of construction which 
might otherwise apply. The Section headings are for purposes of convenience only, and shall not 
be construed to limit or extend the meaning of this Agreement. 

Section 8.04. Indemnification. The Borrower shall indemnify, defend and hold the 
County and its respective Board members, officers, employees, agents, successors and assigns 
harmless from and against: (a) any and all claims, liabilities and losses whatsoever (together with 
any expenses related thereto, including but not limited to, damages, court costs and reasonable 
attorneys fees) occurring to or resulting from any and all persons, firms or corporations 
furnishing or supplying work, services, materials, or supplies in connection with the performance 
of this Agreement, (b) any and all claims, liabilities and losses occurring or resulting to any 
person, firm, or corporation for damage, injury, or death arising out of or connected with the 
Borrower’s performance of this Agreement, including but not limited to any such claims, 
liabilities or losses which occur on or adjacent to the Property, and (c) such claims, liabilities, or 
losses which arise out of the renovation, construction and operation of the Property.  “Borrower’s 
performance” includes Borrower’s action or inaction and the action or inaction of Borrower’s 
officers, employees, agents, contractors, and subcontractors.  This indemnification and hold 
harmless obligation shall not extend to any claim arising solely out of the gross negligence or 
willful misconduct of the County Board and its respective employees and agents.  The provision 
of this Section 8.04 shall survive the expiration of the Term or other termination and the re-
conveyance of the Amended and Restated Deed of Trust. 

Section 8.05. Non-Liability of Officials, Employees and Agents. No member, official, 
employee or agent of the County shall be personally liable to Borrower in the event of any 
default or breach by the County or for any amount which may become due to Borrower or its 
successors or assigns or on any obligation under the terms of this Agreement. 

Section 8.06. No Third-Party Beneficiaries. No provision of this Agreement shall be 
construed to confer any rights upon any person or entity who is not a Party hereto, whether a 
third-party beneficiary or otherwise. 

Section 8.07. Parties Bound. Except as otherwise limited herein, the provisions of this 
Agreement shall be binding upon and inure to the benefit of the Parties and their heirs, executors, 
administrators, legal representatives, successors, and assigns. This Agreement is intended to run 
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with the land and, subject to Section 5.03 above, shall bind Borrower and its successors and 
assigns in the Property for the entire Term, and the benefit hereof shall inure to the benefit of the 
County and its successors and assigns. 

Section 8.08. Severability. If any term, provision, covenant, or condition of this 
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the 
remainder of this Agreement shall not be affected thereby to the extent such remaining 
provisions are not rendered impractical to perform taking into consideration the purposes of this 
Agreement. In the event that all or any portion of this Agreement is found to be unenforceable, 
this Agreement or that portion which is found to be unenforceable shall be deemed to be a 
statement of intention by the Parties; and the Parties further agree that in such event, and to the 
maximum extent permitted by law, they shall take all steps necessary to comply with such 
procedures or requirements as may be necessary in order to make valid this Agreement or that 
portion which is found to be unenforceable. 

Section 8.09. Governing Law.  This Agreement and the Amended and Restated AHIF 
Loan Documents shall be construed in accordance with and governed by the laws of the 
Commonwealth of Virginia.  The parties consent to the jurisdiction and venue of the courts of 
the Circuit Court for the County of Arlington, Virginia. 

Section 8.10. Liability of the County.  The County Board, by the acceptance and 
performance of this Agreement does not assume any liability, and the Borrower, CPDC and CHI 
hereby release the County Board and any of its individual agents or employees from any such 
liability, and no claim shall be made by the Borrower, CPDC or CHI upon the County Board or 
such employees or agents for or on account of any matter or thing. 

Section 8.11. Exhibits. All Exhibits referred to in this Agreement are by such references 
fully incorporated herein. 

Section 8.12. Entire Agreement, Waivers and Amendments. This Agreement 
integrates all of the terms and conditions mentioned herein, or incidental hereto, and supersedes 
all negotiations and previous agreements between the Parties with respect to the AHIF 
Acquisition Loan. All waivers of the provisions of this Agreement must be in writing and signed 
by the appropriate authorities of the Party to be charged, and all amendments and modifications 
hereto must be in writing and signed by the appropriate authorities of the Parties. 

Section 8.13. Time of the Essence. Time is of the essence in the performance of this 
Agreement.  

Section 8.14.  Language Construction.  The language of each and all paragraphs, terms 
and/or provisions of this Agreement, shall in all cases and for any and all purposes, and in any 
way and all circumstances whatsoever, be construed as a whole, according to its fair meaning, 
and not for or against any Party and with no regard whatsoever to the identity or status of any 
person or persons who drafted all or any portion of this Agreement. 

Section 8.15. Counterparts. This Agreement may be executed in counterparts, each of 
which shall be deemed to be an original, and such counterparts shall constitute one and the same 
instrument.  
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Section 8.16. No Waiver of Sovereign Immunity by County.  Notwithstanding any other 
provisions of this Agreement to the contrary, nothing in this Agreement nor any action taken by 
County Board pursuant to this Agreement nor any document which arises out of this Agreement 
shall constitute or be construed as a waiver of either the sovereign immunity or governmental 
immunity of the County’s elected and appointed officials, officers and employees.  

Section 8.17. VHDA Foreclosure. Notwithstanding any other provisions of this 
Agreement to the contrary, in the event that there is a default under the deed of trust of the VHDA 
Renovation Debt or any successor deed of trust of VHDA as a lender on the Property allowed by the 
County that results in a foreclosure or deed in lieu of foreclosure on the Property, the Amended and 
Restated Borrower Declarations shall immediately thereafter terminate. 

THE SIGNATURE(S) OF THE PERSON(S) EXECUTING THIS AHIF LOAN AGREEMENT ON 
BEHALF OF THE BORROWER AND THE COUNTY BOARD ARE SET FORTH ON THE EXECUTION 

PAGE(S) IMMEDIATELY FOLLOWING THIS PAGE. 
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IN WITNESS WHEREOF, the County and the Borrower have each executed, or caused 
to be duly executed, this Agreement under seal in duplicate, in the name and behalf of each of 
them (acting individually or by their respective officers or appropriate legal representatives, as 
the case may be, thereunto duly authorized) as of the day and year first written above. 

Approved as to form: THE COUNTY BOARD OF 
ARLINGTON COUNTY, VIRGINIA, a 
body politic 

_________________________________ 
County Attorney 

By: ______________________________ 
Barbara Donnellan, County Manager 

 

 

HOWARD MANOR LLC, a Virginia 
limited liability company 

By: CPDC HOWARD MANOR LLC, a 
Virginia limited liability company, its 
managing member 

By: COMMUNITY HOUSING, INC., 
a Maryland non stock  corporation, 
its sole member 

______________________________ 
Christopher LoPiano, Senior Vice 
President 
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Exhibit A 
PROPERTY DESCRIPTION 

[To be Provided by the Borrower] 
 
 
 
 
 
 
 
 
 
 
 
 

(End of Exhibit “A”) 
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Exhibit B 
FORM OF AMENDED AND RESTATED PROMISSORY NOTE 

 
[To be Finalized] 
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Exhibit C 
FORM OF AMENDED AND RESTATED DEED OF TRUST 

 
[To be Finalized] 
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Exhibit D 
FORM OF AMENDED AND RESTATED BORROWER DECLARATIONS 

 
[To be Finalized] 
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Exhibit E 
TENANT RELOCATION PLAN 

 
[To be Provided by the Borrower] 
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Exhibit F 
UTILITY ALLOWANCE 

Allowances for Tenant-Furnished Utilities and Other Services 
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Allowances for  U.S. Department of Housing and Urban    
Tenant-Furnished Utilities Development    
And Other Services  Office of Public and Indian Housing   

Locality:  Arlington 
Unit 
Type:  Apartment     Date: 07/01/2011  

   
    Monthly Dollar Allowances 
Utility or Service 0 BR 1 BR 2 BR 3 BR 4 BR 5 BR 
Heating a. Natural Gas 22 27 32 36 43 48 
  b. LPG/Propane 35 49 63 77 94 108 
  c. Oil 26 36 47 57 73 83 
  d. Electric 12 17 21 26 33 37 
  e. Heat Pump 9 13 20 23 29 33 
Cooking a. Natural Gas 4 6 7 9 11 13 
  b. LPG/Propane 14 20 26 31 40 45 
  c. Electric 5 7 9 11 15 17 
  d. Coal/Other             
Other Electric/Lighting 24 31 38 44 55 61 

Air Conditioning 5 7 10 12 15 17 
Water Heating a. Natural Gas 9 12 16 19 24 28 
  b. LPG/Propane 30 42 55 67 85 97 
  c. Oil 22 31 40 49 62 71 
  d. Electric 13 18 24 29 37 42 
  e. Coal/Other             
Water   6 9 15 25 34 43 
Sewer   14 21 35 56 77 98 
Trash Collection 27 27 27 27 27 27 
Range/Microwave NA NA NA NA NA NA 
Refrigerator NA NA NA NA NA NA 
Other--Specify             
         
         Monthly 
Actual Family Allowances  To be used to compute allowance.  Utility or Service Cost 
Complete below for the actual unit rented.    Heating     
Name of Family     Cooking     
        Other Electric   
         Air Conditioning     
Address of Unit     Water Heating   
       Water     
       Sewer     
       Trash Collection   
         Range/Microwave     
Number of Bedrooms     Refrigerator   
       Other     
         Total    
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Exhibit G 
SCOPE OF WORK 

 
[To be Provided by Borrower] 
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Exhibit H 
INCOME CERTIFICATION FOR INCOME RESTRICTED UNITS 

The Borrower or its designated agent shall obtain from each Tenant leasing an Income Restricted 
Unit in Howard Manor Apartments information regarding annual income in order to ensure that 
the Tenant meets the income eligibility criteria for the Income Restricted Unit.  The Tenant must 
continue to meet these criteria in order to continue to lease the Income Restricted Unit.  The 
Tenant’s income must be certified annually at the beginning of each lease year. 

The attached form is to be used for the initial certification of income and each annual 
recertification.  Third party verification of income is required and copies of Federal and State 
income tax returns, W-2 forms, pay stubs or statements from employers may be requested.  The 
certification form must be notarized. 

The Borrower or its designated agent shall maintain on file for the Arlington County Housing 
Development Office the initial income certification for each Income Restricted Unit and the 
annual recertification that establishes continuing eligibility of each Tenant to lease the Income 
Restricted Unit. 
 

INCOME CERTIFICATION FORM 
 
Property Name: HOWARD MANOR APARTMENTS 
 
Building Number, Unit Number____________________________________________ 
 
I/We, the undersigned, certify that this Income Certification is being prepared to determine eligibility for occupancy 
of an Income-Restricted Unit. 
 
NEW_______ RECERTIFICATION________ DATE LAST CERTIFIED_______________ 
 
PART I – OCCUPANTS 
 
Household Name    Relationship   Age Full-time 
Member     to Applicant    Student 
          (Yes/ No) 

1. _____________________________ ________________________ _____ _________ 
 
2. _____________________________ ________________________ _____ _________ 
 
3. _____________________________ ________________________ _____ _________ 
 
4. _____________________________ ________________________ _____ _________ 
 
5. _____________________________ ________________________ _____ _________ 
 
PART II – INCOME 
 
It is the responsibility of the individual or household to demonstrate eligibility under the requirements of the 
Income-Restricted Unit Program.  In order to verify that an individual or household satisfies these requirements, 
Arlington County Department of Community Planning, Housing & Development, Housing Division, requires the 
property owner to obtain third party verification of income.  Such documentation includes, but is not limited to, 
copies of Federal and State income tax returns, W-2 forms, pay stubs, and statements from employers. 
 
Income includes, but is not necessarily limited to, the following sources.  Please check “yes” or “no” to indicate all 
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Exhibit H 
INCOME CERTIFICATION FOR INCOME RESTRICTED UNITS 
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sources of income for all household members. 
 

Income Certification Form 
 
Yes No 

  1.    Wages and salary, gross amounts (full and part-time employment) 
  2.    Child support 
  3.    Alimony 
  4.    Interest on assets (interest-bearing checking accounts, savings accounts,  

certificates of deposit, etc.) which have balances of $5,000 or more 
  5.    Dividends from stocks, bonds 
  6.    Social Security income 
  7.    Veterans benefits 
  8.    Overtime, commissions, tips and bonus payments 
  9.    Unemployment insurance 
  10.  Pension and retirement payments 
  11.  Disability payments 
  12.  Any other annuities or stipends received 
  13.  Income from real estate investments 
  14.  Income from a business or partnership owned or operated by a  

household member  
  15.  Regular gifts or contributions from persons not members of the  

household 
  16.  Net income from business operations 
  17.  Public assistance 
  18.  Other Income_______________________________________ 

 
Please list all items checked “yes”: 
 
Household Member Employment 

income 
Social Security 
or pensions 

Income from 
assets 

Other 

 $ $ $ $ 
 $ $ $ $ 
 $ $ $ $ 
 $ $ $ $ 
Totals $ $ $ $ 

 
 
TOTAL ANTICIPATED ANNUAL HOUSEHOLD INCOME____________________________ 
 
 
TENANT’S STATEMENT: The information on this form is to be used to determine maximum income for 
eligibility.  I/We certify that the statements above are true and complete to the best of my/our knowledge and belief 
and are given under the penalty of perjury. 
 
_____________________________________  __________________________ 
 
_____________________________________  __________________________ 

 
_____________________________________  __________________________ 
 
_____________________________________             __________________________ 

Signature of each person 18 and over    Date 
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COMMONWEALTH of VIRGINIA 

 
The foregoing instrument was acknowledged before me in the___________ of  

 _________________, Virginia this _____day of _______________________ 
by _______________________________. 
 
My commission expires the ____________day of ________________________, ____. 
 

PART III – OWNER CERTIFICATION 
 
 

________________________________________  ____________________________ 
 

Signature of Owner’s Authorized Representative  Date 
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Exhibit I 
ANNUAL RENTAL OCCUPANCY AFFIDAVIT 

 
INCOME-RESTRICTED UNIT ANNUAL RENTAL OCCUPANCY AFFIDAVIT 

 
 
I/We __________________________________________________hereby certify that:  (insert name or names of 
lessees) 
 
 1.  I/We rent the Income-Restricted Unit located at 

______________________________________________________________ 
   (Insert complete address of the Income-Restricted Unit including apartment number) 

 
2. I/We occupy the Income-Restricted as my/our domicile,  and  
 
3. I/We have occupied the Income-Restricted on this basis continuously since renting it. 
 
By:  _____________________________ ________________________________  
        (signature of lessee and date)   (type or print name)   
 
By:  _____________________________ ________________________________  
        (signature of lessee and date)   (type or print name)    
 
By:  _____________________________ ________________________________  
        (signature of lessee and date)   (type or print name)    

 
NOTE:  All those named on the lease must sign.  Add more lines if needed. 
 
 
COMMONWEALTH of VIRGINIA, to wit: 
 

  Submitted, sworn to and acknowledged before me 
  
by______________________________________________________________ 
 
______________________this ____________day of _____________________ 
 
  __________________________________________ 

Notary Public 
My commission expires: 
My registration number is 
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Exhibit J 
INCOME-RESTRICTED UNIT OCCUPANCY REPORT 

[To be Provided] 
 

 
 
 

1 | P a g e  
Arlington County Amended and Restated AHIF Loan Agreement 

Howard Manor Apartments 

Addendum-6-16-12-K- Howard Manor - Page 60



Exhibit K 
AFFIRMATIVE MARKETING PLAN 

[To be Provided by Borrower] 
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Exhibit L 
RENOVATION PROJECT BUDGET AND OPERATING PRO FORMA 

 
[To be Provided by Borrower] 
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Member Contributions by Salary Reduction for Arlington County, Virginiathe 
County Board of Arlington, Virginia (35106)  

 
(In accordance with Chapter 822 of the 2012 Acts of Assembly (SB497)) 

 
RESOLUTION 

 
WHEREAS, the County Board of Arlington, Virginiathe Arlington County 

(35106) Health Department 35106 employees who are Virginia Retirement System 
members who commence or recommence employment on or after July 1, 2012 (“FY2013 
Employees” for purposes of this resolution), shall be required to contribute five percent 
of their creditable compensation by salary reduction pursuant to Internal Revenue Code 
§414(h) on a pre-tax basis upon commencing or recommencing employment; and 
 

WHEREAS, the County Board of Arlington, Virginia the (35106) Arlington 
County Health Department 35106 employees who are Virginia Retirement System 
members and in service on June 30, 2012, shall be required to contribute five percent of 
their creditable compensation by salary reduction pursuant to Internal Revenue Code § 
401(h) on a pre-tax basis no later than July 1, 2016; and  
 

WHEREAS, such employees in service on June 30, 2012, shall contribute a 
minimum of an additional one percent of their creditable compensation beginning on 
each July 1 of 2012, 2013, 2014, 2015, and 2016, or until the employees’ contributions 
equal five percent of creditable compensation; and  
 

WHEREAS, the County Board of Arlington, Virginia the (35106) Arlington 
County Health Department 35016 may elect to require such employees in service on June 
30, 2012, to contribute more than an additional one percent each year, in whole 
percentages, until the employees’ contributions equal five percent of creditable 
compensation; and  
 

WHEREAS, the second enactment clause of Chapter 822 of the 2012 Acts of 
Assembly (SB497) requires an increase in total creditable compensation, effective July 1, 
2012, to each such employee in service on June 30, 2012, to offset the cost of the member 
contributions, such increase in total creditable compensation to be equal to the difference 
between five percent of the employee’s total creditable compensation and the percentage 
of the member contribution paid by such employee on January 1, 2012.   
 

BE IT THEREFORE RESOLVED, that the County Board of Arlington, Virginia  
the (35106) Arlington County Health Department 35106 does hereby certify to the 
Virginia Retirement System Board of Trustees that it shall effect the implementation of 
the member contribution requirement of Chapter 822 of the 2012 Acts of Assembly 
(SB497) according to the following schedule for the fiscal year beginning July 1, 2012 
(i.e. FY2013): 
 

Type of Employee Employer Paid Employee Paid 

Formatted: Font: Not Bold
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Member Contribution Member Contribution 
Plan 1 0% 5% 
Plan 2 0% 5% 

FY2013 Employees 0% 5% 
; and 
 

BE IT FURTHER RESOLVED, that such contribution, although designated as 
member contributions, are to be made by the County Board of Arlington, Virginia the 
(35106)  Arlington County Health Department in lieu of member contributions; and 
 

BE IT FURTHER RESOLVED, that pick up member contributions shall be paid 
from the same source of funds as used in paying the wages to affected employees; and 
 
 BE IT FURTHER RESOLVED, that member contributions made by the County 
Board of Arlington, Virginiathe  (35106)  Arlington County Health Department under the 
pick up arrangement shall be treated for all purposes other than income taxation, 
including but not limited to VRS benefits, in the same manner and to the same extent as 
member contributions made prior to the pick up arrangement; and 
 

BE IT FURTHER RESOLVED, that nothing herein shall be construed so as to 
permit or extend an option to VRS members to receive the pick up contributions made by 
the County Board of Arlington, Virginia the (35106)  Arlington County Health 
Department directly instead of having them paid to VRS; and 

 
BE IT FURTHER RESOLVED, that notwithstanding any contractual or other 

provisions, the wages of each member of VRS who is an employee of the  County Board 
of Arlington County Health Department shall be reduced by the amount of the member 
contributions picked up by the County Board of Arlington, Virginia the (35106)  
Arlington County Health Department on behalf of such employee pursuant to the 
foregoing resolutions. 

 
NOW, THERFORE, the officer of the County Board of Arlington, Virginia 

(35106)  Arlington County Health Department 35016 are hereby authorized and directed 
in the name of the County Board of Arlington, Virginia the (35106)  Arlington County 
Health Department to carry out the provisions of this resolution, and said officers of the 
County Board of Arlington, Virginia the (35106) Arlington County Health Department 
are authorized and directed to pay over to the Treasurer of Virginia from time to time 
such sums as are due to be paid by the County Board of Arlington, Virginia the (35106)  
Arlington County Health Department for this purpose.   

 
 
 
Governing Body Chairman 
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CERTIFICATE 
 

I, ______________________________________, Clerk of the County Board of 
Arlington, Virginiathe Arlington County Health Department, certify that the foregoing is 
a true and correct copy of a resolution passed at a lawfully organized meeting of the the 
County Board of Arlington, Virginia Arlington County Health Department held at 
_________________, Virginia at ____________________ o’clock on 
______________________________, 2012.  Given under my hand and seal of the the 
County Board of Arlington, Virginia Arlington County Health Department this 
_________day of ______________, 2012. 
 
 
     ________________________________ 
      Clerk 
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Amended  2009, 2011 

 

MASTER AGREEMENT FOR PROVISION OF COMMUTER 
RAIL SERVICES IN NORTHERN VIRGINIA --

ESTABLISHMENT OF THE VIRGINIA RAILWAY EXPRESS 

I. INTRODUCTION 

A. PARTIES 

This MASTER AGREEMENT is entered into between and among the Northern Virginia 
Transportation Commission, hereinafter referred to as "NVTC," the Potomac and Rappahannock 
Transportation Commission, hereinafter referred to as "PRTC," both of which shall collectively 
be referred to as "the COMMISSIONS," the jurisdictions of Fairfax County, the City of 
Manassas, Prince William County, Stafford County, Spotsylvania County, the City of Manassas 
Park and the City of Fredericksburg, hereinafter referred to as the "PARTICIPATING 
JURISDICTIONS," and the jurisdictions of the City of Alexandria and Arlington County, 
hereinafter referred to as the "CONTRIBUTING JURISDICTIONS." 

B. NAME OF THE COMMUTER RAIL SERVICE 

The commuter rail service established hereby shall be known as the VIRGINIA 
RAILWAY EXPRESS. 

C. PURPOSES 

The purposes of this MASTER AGREEMENT are: 

(1) to provide for the operation and maintenance of commuter rail service by acquiring 
the necessary capital equipment and financing therefor; to provide for the construction of 
necessary platforms, stations, parking areas, storage facilities, and all other facilities necessary 
for the operation of commuter rail service; to establish an adequate plan of insurance; and to pay 
for the operation and maintenance of a commuter rail service project consisting of trains making 
round trips on each of two lines originating in the Manassas area and the Fredericksburg area to 
Union Station in the District of Columbia, ("D.C. Service"), , or, as a contingency plan until the 
D.C. service can begin, to Crystal City, Virginia, ("Crystal City contingency plan"), according to 
formulae set forth herein; 

(2) to agree and commit to a complete financial plan, and the procedure by which annual 
budgets shall be developed that are satisfactory to the PARTICIPATING and CONTRIBUTING 
JURISDICTIONS; 

(3) to secure funding from state, federal and local sources for the capital and operating 
costs of the project and to allocate the costs thereof; 

 
(4) to establish and organize responsibility for the administration and operation of 

commuter rail services and for the administration of contracts, leases and other agreements 
entered into by the COMMISSIONS for such service; 

(5) to authorize the COMMISSIONS to execute all appropriate and necessary contracts 
with the National Railroad Passenger Service Corporation (Amtrak), the Richmond, 
Fredericksburg and Potomac Railroad Company (RF&P), the Southern Railway Company 
(Southern), the Consolidated Rail Corporation (Conrail), the Virginia Department of 
Transportation (VDOT), other appropriate federal agencies and agencies of the Commonwealth 
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of Virginia, and such other parties as may be required for the provision of the services 
contemplated hereby; 

(6) to provide for land acquisition, the construction of station sites, platforms and parking 
facilities at mutually agreed locations, and the maintenance of rolling stock; and 

(7) such other purposes as are necessary for the efficient capitalization and operation of 
the Virginia Railway Express. 

D. EFFECTIVE DATE AND TERM 

(1) Effective Date -- This Agreement shall be effective upon a date certain established by 
the COMMISSIONS, not more than thirty (30) days following the adoption of the pre-revenue 
service budget, the initial annual budgets for the D.C. service and the Crystal City contingency 
plan and the initial six (6) year financial plans for the D.C. Service and the Crystal City 
contingency plan, each provided for herein, by resolution of each of the PARTICIPATING 
JURISDICTIONS. 

 
         (2) After the effective date of the MASTER AGREEMENT, at such time as the 
COMMISSIONS may deem appropriate, the COMMISSIONS may: 

(a) complete the procurement of rail equipment and locomotive vendors 
and award and execute contracts with such vendors for manufacture of rail passenger equipment 
and locomotives, such contracts to provide for the acquisition of locomotives and equipment 
sufficient for the D.C. Service or, at such time as the COMMISSIONS may so determine, in the 
event revenue service into the District of Columbia cannot occur prior to the start of commuter 
rail service, then locomotives and equipment sufficient for the Crystal City contingency plan; 
and 

(b) issue bonds or notes in the name of NVTC to finance the purchase of 
rail passenger equipment and locomotives, insurance costs, and other costs of the commuter rail 
service as provided for in budgets approved by the parties hereto. 

(3) The issuance of bonds by the COMMISSIONS shall not occur until the following 
conditions precedent have been complied with: 

(a) Final agreement has been reached on a contract document ready for 
execution by Amtrak and the COMMISSIONS for the operation of commuter rail passenger 
equipment, and for the right to use Amtrak's tracks and facilities for the operation of commuter 
rail service. 

(b) Final agreement has been reached on a contract document ready for 
execution by the RF&P and the COMMISSIONS for the right to use the RF&P's tracks and 
facilities for the operation of commuter rail service. 

(c) Final agreement has been reached on a contract document ready for 
execution by the Southern and the COMMISSIONS for the right to use the Southern's tracks and 
facilities for the operation of commuter rail service. 

(d) Final agreement has been reached on a contract document ready for 
execution by Conrail and the COMMISSIONS for the right to use Conrail's tracks and facilities 
for the operation of revenue commuter rail service into the District of Columbia, or for non 
revenue service from Crystal City, Virginia, to the District of Columbia as part of the Crystal 
City contingency plan. 

(e) Final agreement has been reached on an insurance plan, mutually 
acceptable to the aforesaid railroad companies, the Virginia Division of Risk Management, and 
the COMMISSIONS, to cover the liabilities arising out of the operation of commuter rail service. 

Addendum-6-16-12-M- VRE Master Agreement - Page 2



 Page 3 of 32 

(4) Term -- This Agreement shall continue indefinitely unless terminated sooner as 
provided herein. 

E. CONDITIONS PRECEDENT TO START OF RAIL SERVICE 

The COMMISSIONS shall establish the starting date of commuter rail service, and the 
number of trains to be operated initially on each line, in accordance with the provisions of this 
MASTER AGREEMENT. Commuter rail service may begin contemporaneously or successively 
on both rail lines, as soon as practical after the effective date of this MASTER AGREEMENT, 
provided that such service shall not start on a line until the COMMISSIONS are satisfied that: 

the station facilities on the line on which service is to begin are substantially ready for commuter 
service and rail passenger equipment capacity is available to carry at least 75% of estimated 
initial ridership on that line. Estimated initial ridership for the D.C. Service and for the Crystal 
City contingency plan shall be based upon the studies entitled Patronage and Revenue Forecasts 
for the Virginia Railway Express (May 1987) by R.H. Pratt and the Supplemental Patronage and 
Revenue Forecasts for the VRE (September 13, 1989), attached as Appendices Al and A2, 
respectively. 

 
F. CRYSTAL CITY CONTINGENCY PLAN 

Subsequent to the effective date of this Master Agreement, and prior to the start of 
commuter rail service, the COMMISSIONS shall determine whether revenue service into the 
District of Columbia can occur. In the event that the factors necessary to enable the D.C. Service 
are not, or will not be, in place prior to the start of rail service, including the execution of an 
agreement with CONRAIL for the use of that railroad's tracks and facilities, then the 
COMMISSIONS may implement the Crystal City contingency plan authorized hereunder. In 
such event, those budgets and financial plans contained herein applicable to the Crystal City 
contingency plan shall determine the costs and expenses of the commuter rail service as funded 
by the parties hereto. 
 

G. DEFINITIONS 

As used in this MASTER AGREEMENT, the following words and terms shall have the 
following meanings unless the context shall indicate another meaning or intent: 

(1) "Cost of Commuter Rail Service" shall mean operating and capital costs. 

(2) "Capital Costs" shall mean those costs to be paid by the COMMISSIONS for 
capital items (other than costs, if any, classified as operating costs), including debt service, with 
respect to capital or operating costs which are financed with borrowed money or other types of 
deferred payment instruments. 

(3) "Operating Costs" or "Operating Expenses" shall mean the expenses or costs 
of operating and maintaining the Virginia Railway Express, including, without limitation (unless 
otherwise specifically provided herein), costs of insurance, as defined for the purposes of this 
Agreement in Section VIII.B.(1), and costs of the COMMISSIONS which are not paid from 
bond proceeds, including operating reserves. 

II. ORGANIZATION 

A. CO-ORDINATION BETWEEN NVTC AND PRTC 

The COMMISSIONS shall enter into all agreements with third parties necessary to the 
establishment and operation of the Virginia Railway Express, and the Executive Directors 
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thereof shall coordinate the presentation of all matters requiring the COMMISSIONS' consent so 
that decisions required to be reached by both may be made in an efficient and timely fashion. 

B. ESTABLISHMENT OF THE OPERATIONS BOARD 

(1) In order that the COMMISSIONS shall have an efficient mechanism for the 
formulation of operational policy and the execution of decisions required for the commuter rail 
service, the COMMISSIONS shall enter into an agreement setting forth the COMMISSIONS' 
relationship, duties and responsibilities regarding the commuter rail service, which agreement 
may be modified from time to time as the COMMISSIONS deem appropriate. The agreement 
shall establish a committee responsible to the COMMISSIONS which shall be known as the 
OPERATIONS BOARD to consist of the number of elected officials hereafter set forth from the 
governing bodies of each of the PARTICIPATING and CONTRIBUTING JURISDICTIONS 
selected by the COMMISSION of which the jurisdiction is a member from among its 
commissioners; and an ex officio representative of  the Chairman of the Commonwealth 
Transportation Board selected as  that Chairman shall determine. A copy of the aforesaid 
agreement, and any subsequent amendments thereto, shall be attached hereto and incorporated 
herein as Appendix B upon adoption by the COMMISSIONS. 

 (a) The CONTRIBUTING JURISDICTIONS shall each have one 
member on the OPERATIONS BOARD, and each may have one alternate appointed from its 
governing body in the same manner as regular members.   

 
                                    (b) The PARTICIPATING JURISDICTIONS shall each have a number 
of members on the OPERATIONS BOARD proportionate to the ridership from the jurisdiction 
as determined in accordance with Section VIII.C.  Such number shall be as follows:   

 
(1) PARTICIPATING JURISDICTIONS with 25% or more of 

the total system ridership shall have three (3) members on the 
OPERATIONS BOARD; 

 
(2) PARTICIPATING JURISDICTIONS with 15% to 24% of 

total system ridership shall have two (2) members on the 
OPERATIONS BOARD; and 

 
(3) PARTICIPATING JURISDICTIONS with less than 15% of 

total system ridership shall have one (1) member on the 
OPERATIONS BOARD. 

 
(4) Each PARTICIPATING JURISDICTION may also have one 

alternate for each of its regular members appointed from its 
governing body in the same manner as regular members. 

 

(2) The first members of the OPERATIONS BOARD shall be appointed not later 
than upon execution of this MASTER AGREEMENT, and shall continue as members until their 
successors shall have been selected, provided that under no circumstances, except in the case of 
the Chairman of the Commonwealth Transportation Board’s representative, shall membership on 
the OPERATIONS BOARD continue after a member ceases to be both a member of a governing 
body from a PARTICIPATING or CONTRIBUTING JURISDICTION and a commissioner of 
his appointing transportation district commission. 

(3)  The OPERATIONS BOARD shall elect from among its members a chairman 
and such other officers as it may deem essential each to serve for a term of one year or until a 
successor is elected. All officers shall be eligible for reelection. 
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                        (4) The OPERATIONS BOARD shall endeavor to conduct its business by 
consensus to the extent possible.  Nonetheless, each jurisdiction represented on the 
OPERATIONS BOARD shall be entitled to  a vote with a weight proportionate to the 
jurisdiction’s annual subsidy determined in accordance with Section VIII.A.(1) and (2) for the 
then current fiscal year, e.g., a jurisdiction paying 25% of the annual jurisdictional subsidy shall 
have a vote with a weight equal to 25% of the total.  The members of the OPERATIONS 
BOARD from jurisdictions with more than one representative may each cast an individual vote 
with a weight based on an equal proportion of the jurisdiction’s total voting weight. A  quorum 
of the OPERATIONS BOARD shall  consist of a majority of the members which shall include at 
least one member from a majority of the PARTICIPATING and CONTRIBUTING 
JURISDICTIONS, The presence of a quorum and a vote of the majority of members present, 
including at least one affirmative vote from a majority of the members from the 
PARTICIPATING and CONTRIBUTING JURISDICTIONS, which majority shall constitute not 
less than sixty percent (60%) of the total annual jurisdictional subsidy, shall be necessary for the 
OPERATIONS BOARD to take any action.  The representative of the Chairman of the 
Commonwealth Transportation Board shall have one vote on the OPERATIONS BOARD. 

                        (5) The OPERATIONS BOARD shall hold regular meetings at such locations and 

times as the members may determine, which meetings shall be called and conducted in 

accordance with such by-laws of the OPERATIONS BOARD as may be adopted by the 
members thereof. Roberts' Rules of Order, Revised shall govern those procedural matters not set 
forth in the by-laws. 

C. FUNCTION OF OPERATIONS BOARD 

The OPERATIONS BOARD shall serve as an advisory body to the COMMISSIONS 
and shall oversee the management, operation and control of operational decisions, functions, 
affairs and property of the commuter rail service on behalf of the COMMISSIONS, exercising 
such powers and authority as may be delegated to it by the COMMISSIONS. 

          (1) FINANCIAL MANAGEMENT -- The OPERATIONS BOARD shall oversee 

the management of all monies attributable to commuter rail service, including federal and state 

grant funds and local contributions, consistent with such terms and conditions as may be agreed 

upon for administration by the Virginia Division of Risk Management of a liability insurance 

plan. The financial management responsibilities of the OPERATIONS BOARD shall be 

specified by the COMMISSIONS in the agreement between them (Appendix B), and shall 

include supervision of funds collected from the sources identified in this MASTER 

AGREEMENT, maintenance of accounts, investments, and disbursement of funds in accordance 

with approved budgets. 

 

          (2) MAINTENANCE OF ACCOUNTS -- In order to ensure the proper management 

of the monies of the commuter rail service, for so long as the COMMISSIONS so determine, 

NVTC shall serve as the repository for all such monies, and shall perform all necessary 

accounting duties. NVTC shall disburse such funds only on direction of the OPERATIONS 

BOARD as authorized by the COMMISSIONS. 

 

D. COMMUTER RAIL CHIEF EXECUTIVE OFFICER 

At such time as the COMMISSIONS may direct, and in no event later than the start of 
service hereunder, the OPERATIONS BOARD shall recommend a CHIEF EXECUTIVE 
OFFICER for selection by the COMMISSIONS. 
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(1) The CHIEF EXECUTIVE OFFICER shall report directly to, and shall act at 
the direction of, the OPERATIONS BOARD. 

 
(2) With the exception of matters expressly delegated by the COMMISSIONS or 

the OPERATIONS BOARD to the extent of its own authority, the CHIEF EXECUTIVE 
OFFICER shall act only upon the prior authorization of the OPERATIONS BOARD. 

(3) The OPERATIONS BOARD may direct the CHIEF EXECUTIVE OFFICER 
to act only to the extent authorized by the COMMISSIONS. 

(4) To the extent directed by the OPERATIONS BOARD, as authorized by the 
COMMISSIONS, the MANAGER shall be responsible for the proper administration of all day to 
day functions and affairs of commuter rail services, which responsibilities shall include but not 
be limited to: 

(a) monthly reports to the COMMISSIONS regarding matters of 
administration and operation, including claims management and the financial condition of the 
commuter rail project; 

(b) execution of annual budgets; 

(c) day-to-day operational decisions incident to the provision of 
continuous commuter rail services, including those required in the event of emergency 
circumstances; and 

(d) such other duties as may be delegated by the OPERATIONS BOARD 
and authorized by the COMMISSIONS. 

(5) Until such time as the COMMISSIONS determine otherwise, the  CHIEF 
EXECUTIVE OFFICER shall serve either as an employee of NVTC, paid by the 
COMMISSIONS as an operating expense, or an independent contractor similarly paid. 

E. STAFF AND OTHER COMMITTEES 

Upon the request of the OPERATIONS BOARD, the COMMISSIONS may employ 
staff, or retain independent contractors, to serve as technical advisors, consultants and the like 
useful in discharging the responsibilities of the COMMISSIONS and the OPERATIONS 
BOARD under this MASTER AGREEMENT, and may establish committees for the purposes 
set forth herein. 

III. FINANCIAL PLANS AND BUDGETS 

A. PREPARATION OF SIX-YEAR FINANCIAL PLANS 

Together with the annual budget, the preparation of which is provided for in Section 
III.C., the OPERATIONS BOARD shall annually prepare a revised six-year financial plan for 
approval by the COMMISSIONS as part of the budget approval process. The financial plan shall 
contain a six-year forecast and shall be the basis for annual budgets and requests by the 
COMMISSIONS for financial assistance from the PARTICIPATING JURISDICTIONS in 
accordance with the funding formulae set forth herein, as well as from the CONTRIBUTING 
JURISDICTIONS, and other funding sources. The initial six-year plans for service into the 
District of Columbia and for the Crystal City contingency plan are attached to this MASTER 

AGREEMENT as Appendices C1 and C2, respectively. 

 

Formulation of the financial plan shall be guided by the following principles: 
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(1) Accurate and adequate estimates of the costs of operation shall be prepared for 

all aspects of the project operation, and a preliminary financial plan shall be formulated and 

presented by the OPERATIONS BOARD to the COMMISSIONS and transmitted to the 

PARTICIPATING and CONTRIBUTING JURISDICTIONS on or before September 30 of the 

preceding fiscal year for their review. A final recommended financial plan shall be presented to 

the COMMISSIONS on or before December 1 for approval by the COMMISSIONS. The 

COMMISSIONS shall act by February 1, and, thereafter, transmit to the PARTICIPATING 

JURISDICTIONS the financial plan together with the budget for the next fiscal year and a 

request to budget and appropriate their share, as established herein, of the costs of commuter rail 

service determined pursuant to the formulae set forth in Section VIII.A.(2) for which commuter 

rail service revenues pledged to the payment thereof are estimated to be insufficient when 

calculated as provided in Section VIII. The COMMISSIONS shall simultaneously transmit to the 

CONTRIBUTING JURISDICTIONS a request to contribute to the costs of commuter rail 

service for the fiscal year. 

 

(2) The COMMISSIONS shall utilize responsible debt financing to the extent that 

such is financially advantageous to the commuter rail project and is in the interests of the parties 

hereto. Provided, however, that in no event shall the COMMISSIONS issue a debt related to the 

commuter rail project, other than that initial debt necessary for the initial acquisition of 

equipment and facilities to begin service hereunder and the establishment of an insurance 

reserve, absent the unanimous consent of all parties hereto. 

 
(3) With the exception of fares for the Crystal City contingency plan, fares shall 

be set to recover, initially, no less than 50% of the annual estimated operating costs unless 
otherwise agreed to unanimously by the PARTICIPATING JURISDICTIONS, and with the 
understanding that a shared objective of the COMMISSIONS and the PARTICIPATING 
JURISDICTIONS will be the periodic adjustment in the fare structure in order to achieve a 
minimum of 50 % recovery of operating costs from fare revenue. 

 
                       (4) The costs of commuter rail service shall be borne by the PARTICIPATING 
JURISDICTIONS subject to, and in accordance with, the formula set forth in Section VIII.A.(2), 
below; however, the COMMISSIONS shall seek all state aid available to acquire rolling stock. 

 

                       (5) Costs for parking lots, stations, and other capital costs as provided in Section 
IV. shall be the responsibility of the PARTICIPATING JURISDICTION in which the 
improvement is made; however, the COMMISSIONS shall seek financial assistance for these 
improvements from the Commonwealth's Mass Transit Fund and federal sources. 
 

(6) The COMMISSIONS shall seek funds from the Commonwealth and federal 
government, and apply such funds for the performance of the responsibilities contained herein in 
accordance with the provisions of Section IV.B. hereof; no general obligation of 
PARTICIPATING or CONTRIBUTING JURISDICTIONS shall be required, or established 
hereby. 

(7) Banking, investments, and accounting practices shall be governed by the 
requirements of state and federal grantor agencies, the terms of the agreement between the 
COMMISSIONS (Appendix B), operating contract(s), lease payments, and/or any indentures 
supporting borrowed funds. 

 
(8) PARTICIPATING JURISDICTIONS may attempt to secure funds from 

private sources to off-set capital costs for which the PARTICIPATING JURISDICTION is 
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responsible; however, securing such funds shall not serve to decrease the financial support which 
the PARTICIPATING JURISDICTION is otherwise entitled to receive under Section IV. herein. 

(9) To the extent federal and state aid is available, the COMMISSIONS shall seek 
such to fund the costs of commuter rail service, and shall credit the PARTICIPATING 
JURISDICTIONS with their pro rata share of such aid based on the formula set forth in Section 
VIII.A.(2). 

(10) In preparing the annual budget for commuter rail service, the OPERATIONS 

BOARD shall make every effort to maintain as level the total local subsidy for the cost of 

commuter rail service, subject to the payment requirements of outstanding debt service; however, 

the amount of the subsidy for individual jurisdictions may vary from year to year due to 

fluctuations in ridership.  

 

           (11) In preparing the annual budget for commuter rail service, the OPERATIONS 

BOARD shall make every effort to enable those Participating Jurisdictions that have access to 

dedicated transportation funding sources to rely upon the monies received from those dedicated 

sources to fund their respective share of the costs of commuter rail service , subject to the 

payments requirements of outstanding debt service, and not general fund monies. 

 

(12)  Such other principles as may be agreed upon by the parties hereto. 

B. INITIAL ANNUAL BUDGETS 

(1) The FY 1990 and estimated 1991 pre-revenue capital and operating budgets 
for the provision of commuter rail services are attached hereto and incorporated herein as 
Appendices D 1 and D2, and set forth expenses to be incurred prior to, and in preparation for, the 
start of commuter rail service.  The parties hereto understand that approval of this Master 
Agreement includes approval of the FY 1990 budget, and agree that, upon approval of this 
Master Agreement, appropriations shall be made in accordance with the FY 1990 budget and 
payments shall be made in accordance therewith as directed by the COMMISSIONS. 

(2) The estimated FY 1992 capital and operating budgets for the provision of 
commuter rail services into the District of Columbia and for the Crystal City contingency plan 
are attached hereto and incorporated herein as Appendices E1 and E2, respectively, and set forth 
the costs of commuter rail service for the start of commuter rail service and its first year of 
operation. 

C. PREPARATION OF SUBSEQUENT ANNUAL BUDGETS 

Commencing with the budget for FY 1991, and consistent with the six-year financial 
plans (Appendices C 1 and C2) and subsequent revisions thereto, the OPERATIONS BOARD 
shall prepare a preliminary annual budget to cover the period from July 1 to June 30 of each 
fiscal year and submit it to the COMMISSIONS, the PARTICIPATING JURISDICTIONS, and 
the CONTRIBUTING JURISDICTIONS by September 30 of the preceding fiscal year for 
review and comment. The OPERATIONS BOARD shall receive all comment, written and oral. 
Thereafter, and upon consideration of the comments received, the OPERATIONS BOARD shall 
prepare a final recommended annual budget by December 1 for approval by the 
COMMISSIONS by February 1. Thereafter, the COMMISSIONS shall transmit to the 
PARTICIPATING JURISDICTIONS a request to budget and appropriate their respective shares 
of the cost of commuter rail service determined pursuant to the formulae set forth in Section 
VIILA.(2) for which commuter rail service revenues pledged to the payment thereof are 
estimated to be insufficient when calculated as provided in Section VIII. The COMMISSIONS 
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shall simultaneously transmit to the CONTRIBUTING JURISDICTIONS a request to budget 
and appropriate the funds identified for each in the final recommended annual budget. Once the 
PARTICIPATING and CONTRIBUTING JURISDICTIONS have budgeted and appropriated 
their respective shares, payment shall be made in accordance with the COMMISSIONS' 
directions. 
 

In preparing the budget, and with the COMMISSIONS' authorization, the OPERATIONS 

BOARD may prepare and distribute all necessary requests for proposals or bid documents, and 

prepare requisite specifications, for all equipment, services, and supplies which may be required 
for the purposes hereof; and may request the COMMISSIONS to employ architects, engineers, 
consultants, and others as it may deem necessary to draft such specifications, to design 
structures, to estimate costs, or to advise with respect to insurance programs and the like. 

 

 

D. SHORTFALLS IN BUDGETED FUNDS 

In the event budgeted funds are insufficient to meet the financial obligations of the 
COMMISSIONS for the costs of commuter rail service during any fiscal year, the 
OPERATIONS BOARD shall so advise the COMMISSIONS which shall then seek additional 
funding therefor from the PARTICIPATING JURISDICTIONS beyond that which has 
heretofore been provided, and which is required for commuter rail services. To obtain such 
additional funding the COMMISSIONS shall direct the OPERATIONS BOARD to prepare a 
draft amended budget, which shall be transmitted by the OPERATIONS BOARD to the 
PARTICIPATING JURISDICTIONS for their review and comment. The OPERATIONS 
BOARD shall then submit a final amended budget to the COMMISSIONS for approval. 
Thereafter, the COMMISSIONS shall request the PARTICIPATING JURISDICTIONS to 
budget and appropriate their respective proportionate shares to fund the amended budget, and to 
make payment in accordance therewith as directed by the COMMISSIONS. 

The governing bodies of each of the PARTICIPATING JURISDICTIONS hereby direct 

the County Executive, County Administrator, County or City Manager, or such other officer as 

may be charged with the responsibility for preparing the PARTICIPATING JURISDICTION'S 
budget, to submit a request to the governing body to budget and appropriate such additional 
proportionate share as the COMMISSIONS may deem necessary to fund an amended budget for 
commuter rail service. 

E. LOCAL CONSIDERATION AND FUNDING 

           The adopted annual budget shall reflect, to the greatest extent practicable, the consensus 
of the PARTICIPATING JURISDICTIONS and the CONTRIBUTING JURISDICTIONS. Upon 
adoption of the budget by the COMMISSIONS, and in no event later than February 1 of each 
year, the COMMISSIONS shall transmit to the governing bodies of the PARTICIPATING 
JURISDICTIONS a request to budget and appropriate their respective proportionate shares of the 
cost of commuter rail service determined pursuant to the formulae set forth in Section VIII.A.(2) 
for which commuter rail service revenues pledged to the payment thereof are estimated to be 
insufficient when calculated as provided in Section VIII. The COMMISSION shall 
simultaneously transmit to the CONTRIBUTING JURISDICTIONS a request to budget and 
appropriate the funds identified for each in the adopted annual budget. In furtherance of the 
purposes of this MASTER AGREEMENT, the PARTICIPATING JURISDICTIONS hereby 
declare their intent to make sufficient annual appropriations to pay their share of the costs for 
commuter rail service determined pursuant to the formulae set forth in Section VIII.A.(2) for 
which commuter rail service revenues pledged to the payment thereof are estimated to be 
insufficient when calculated as provided in Section VIII, and to make payments pursuant to such 
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appropriations as directed by the COMMISSIONS. Beyond the consideration of annual budgets, 
as such may be amended during the fiscal year, as provided for herein, it is not the intent of this 
MASTER AGREEMENT for the PARTICIPATING JURISDICTIONS to make a legally 
binding commitment beyond the fiscal year for which an appropriation is made, and the 
PARTICIPATING JURISDICTIONS' obligation to make such payments shall be subject to 
annual appropriations being made from time to time by the PARTICIPATING JURISDICTIONS 
for such purpose. No obligation for the expenditure of money by the PARTICIPATING 
JURISDICTIONS for the payment of Operating Costs, including insurance costs, and Capital 
Costs shall be incurred, except pursuant to legally enacted appropriations. Once such 
appropriations are made, the PARTICIPATING JURISDICTIONS shall make payments in 
accordance therewith and the COMMISSIONS shall be entitled to rely upon such payment being 
made. 
 

The governing bodies of each of the PARTICIPATING JURISDICTIONS hereby direct 
the County Executive, County Administrator, County or City Manager, or such other officer as 
may be charged with the responsibility for preparing the PARTICIPATING JURISDICTION'S 
budget, to include in the budget for each fiscal year during which Operating Costs are incurred or 
debt for Capital Costs is outstanding, a request for an amount equal to that requested by the 
Commissions and sufficient to pay the costs of commuter rail service determined pursuant to the 
formulae set forth in Section VIII.A.(2) for which commuter rail service revenues pledged to the 
payment thereof are estimated to be insufficient when calculated as provided in Section VIII. 

The CONTRIBUTING JURISDICTIONS shall be requested each fiscal year by the 
COMMISSIONS to budget and appropriate funds to assist in defraying the costs of commuter 
rail during the fiscal year. However, the CONTRIBUTING JURISDICTIONS shall not be 
obligated in any way to make an appropriation for any fiscal year, nor shall the 
CONTRIBUTING JURISDICTIONS be obligated to include such an appropriation in the 
proposed annual budget for consideration by the CONTRIBUTING JURISDICTIONS' 
governing bodies. 

IV. STATION SITES AND CAPITAL GRANT FUNDING 

A. Stations and/or platforms shall be located initially in the vicinity of the following sites: 

 

RF&P Corridor   Southern Corridor 

South Stafford   Manassas Airport* * 

Brooke       Manassas 

Quantico      Manassas Park**** 

Woodbridge      Burke Centre 

Pohick/Lorton      Burke/Rolling Road 

Franconia*   Backlick Road 

Joint Corridor 

Alexandria - Union Station 
Crystal City 
L'Enfant Plaza*** 

Washington D.C. - Union Station*** 

* subject to agreement with the Washington Metropolitan Area Transit Authority 
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** subject to agreement between Manassas and Prince William County regarding cost 

sharing 

* * * provided the D.C. Service is implemented 

* * * * the parties acknowledge and agree that, unless otherwise agreed, the City of 
Manassas Park shall be responsible for maintenance and control of the access road and parking 
lot at the Manassas Park station site. This responsibility shall not include maintenance of 
improvements within the railroad right-of-way. 

B. Construction of stations, platforms, and parking lots shall be the responsibility of the 
PARTICIPATING JURISDICTIONS in which such are located, except as otherwise stated 
herein. The costs to construct stations, platforms, and parking lots shall be funded from a variety 
of sources, including federal and state grants and matching contributions from 
PARTICIPATING JURISDICTIONS. The foregoing funds shall be distributed to the 
PARTICIPATING JURISDICTION responsible for such costs in accordance with the formula 
set forth in Section VIII.A.(2). However, before distribution of federal and state grant monies to 
the PARTICIPATING JURISDICTIONS, such grant funds shall be applied by the 
COMMISSIONS to the costs listed below as follows: 

Primary Facility Costs -- capital facility costs, specifically those required for the RF&P and 
Southern line storage facilities, the stations at Alexandria, Crystal 
City, L'Enfant Plaza, and Union Station, and platforms at all 
remaining stations. Construction of the aforesaid facilities, and the 
costs therefor, shall be the responsibility of the COMMISSIONS and 
not of the PARTICIPATING JURISDICTIONS in which located. 

Remaining federal and state funds, if any, will be distributed for: 

1st Priority -- costs for remaining stations and parking lots 

2nd Priority -- remaining capital facility costs, e.g., land acquisition 

(1) RF&P Line -- Upon meeting the primary facility costs described above, the 
sums remaining from federal, state and local sources for station and parking lot construction 
purposes shall be allocated to the PARTICIPATING JURISDICTIONS based on the formula in 
Section VIIIA.(2), and shall be applied to the costs for construction of stations and parking lots 
on the RF&P line meeting minimum design standards established by the OPERATIONS 
BOARD and adopted by the COMMISSIONS. Remaining capital facility costs associated with 
stations and parking, e.g., land acquisition, shall be the responsibility of the PARTICIPATING 
JURISDICTION in which such facilities are located. 

(2) Southern Line -- Similarly, upon meeting the aforesaid primary facility costs, 

the sums remaining from federal, state and local sources for station and parking lot construction 

purposes shall be allocated to the PARTICIPATING JURISDICTIONS based on the formula in 

Section VIII.A.(2), and shall be applied to the costs for construction of stations and parking lots 

on the Southern line meeting minimum design standards established by the OPERATIONS 

BOARD and adopted by the COMMISSIONS. Manassas shall use its good offices to obtain the 

use of a station located within the City which is owned and operated by the Southern. Remaining 

capital facility costs for stations and parking, e.g., land acquisition, shall be the responsibility of 

the PARTICIPATING JURISDICTION in which such facilities are located. 

 

(3) Federal funds -- NVTC has applied for federal capital grant funding from the 

Urban Mass Transportation Administration of $750,000.00 for the capital facility costs located 
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on the RF&P line, which, upon receipt, shall be earmarked for, and applied by the 

COMMISSIONS to, such costs. 

 

(4) State funds -- A share of the costs for stations, platforms, and parking lots on 

both of the lines has been requested by the COMMISSIONS from the Virginia Department of 

Transportation. VDOT, by agreement, will provide a maximum of $8 million through FY 1990, 

which shall be applied as provided in subparagraphs (1) and (2), above. 

 

                        (5) Local funds -- The PARTICIPATING JURISDICTIONS shall pay their 

proportionate share of the remaining capital costs, according to the procedures set out in 

subparagraphs (1) and (2), above. 

 
C. The COMMISSIONS shall enter into a formal agreement with VDOT satisfactory to 

VDOT, for VDOT to design, construct and/or maintain parking lots and ancillary station area 
improvements (other than those constructed or maintained by any PARTICIPATING 
JURISDICTION), excluding platforms. The COMMISSIONS, through the OPERATIONS 
BOARD, shall reimburse VDOT for the costs of design and construction from the funds 
identified in approved budgets. In separate formal agreements with the appropriate 
COMMISSIONS and/or PARTICIPATING JURISDICTIONS, satisfactory to VDOT, VDOT 
shall be provided with the right of entry upon and use of those parking lots for which VDOT 
accepts maintenance responsibility. The COMMISSIONS will be responsible for providing 
insurance for the parking lots, and will, to the extent possible, name the parties hereto as 
additional insureds on any property, casualty or liability policies obtained. In lieu of insurance 
policies, coverage by an insurance plan approved and/or operated by the Virginia Division of 
Risk Management or a self-insurance plan approved by the State Corporation Commission may 
be established. 

D. With the exception of those cost items identified in Section IV.B. and C., each 
PARTICIPATING JURISDICTION in which a station site is located shall be responsible for the 
prompt construction of the station in accordance with minimum design standards established by 
the OPERATIONS BOARD and adopted by the COMMISSIONS, and for the costs thereof. The 
sites shall be constructed at or near the locations identified in Section IV.A. The 
COMMISSIONS shall be responsible for station improvements at L'Enfant Plaza and Union 
Station in the District of Columbia, and at Crystal City and Alexandria, as well as for capital 
costs for the RF&P and Southern line storage facilities. If all platforms cannot be in service on 
the first day of commuter rail service, level surfaces from which boarding can occur will be 
provided on a temporary basis, with permanent platforms provided as soon as possible. 

E. All station sites and platforms shall be accessible to the handicapped. 

         F. Within the limits established in approved budgets, the COMMISSIONS may, based 
upon the OPERATIONS BOARD's recommendation, authorize contracts for custodial services, 
limited to trash pickup and snow removal, for all terminals, stations, platforms and parking lots 
except those areas maintained by Amtrak or VDOT. A condition of such contracts shall be the 
contractor's indemnification, through adequate insurance acceptable to the COMMISSIONS and 
evidenced by certificates of insurance, of the OPERATIONS BOARD, the COMMISSIONS, 
VDOT and the PARTICIPATING and CONTRIBUTING JURISDICTIONS against any claims, 
suits, judgments, or other legal proceedings arising out of the performance of contractual 
responsibilities by the contractor. 

        G. Upon the recommendation of the OPERATIONS BOARD, the COMMISSIONS may 
authorize contracts with vendors for vending operations such as newspaper and food sales at 
station sites. Such contracts shall contain the requirements stated above in Section IVY. 
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Revenues from such sales shall be included in the annual budget to be applied to system costs, 
and shall not be returned directly to each PARTICIPATING JURISDICTION. Such vending 
operations shall be subject to all applicable state and local regulations. 

        H. Any of the PARTICIPATING JURISDICTIONS may provide for new or expanded 
stations, platforms, or parking lots at station sites within its territory, subject to approval by the 
COMMISSIONS. Financing for such shall be the sole responsibility of the PARTICIPATING 
JURISDICTION. 

V. CONTRACT OPERATIONS 

A. TRAIN OPERATION 

(1) Subject to such requirements and limitations as may be set out in this 
MASTER AGREEMENT, upon the request of the OPERATIONS BOARD, the 
COMMISSIONS shall enter all appropriate agreements necessary to initiate and operate the 
commuter rail services, to provide associated parking facilities, and to provide an adequate 
insurance program as set forth in Section VII below. 

(2) The contracts authorized hereby shall provide, at a minimum, three trains per 
line with the capacity to carry at least 75% of initial estimated ridership on a line each federal 
government workday, with an intended goal of four trains per line, on specified schedules. Such 
contracts shall further provide the option, to be approved by the COMMISSIONS, to add service 
and additional cars to each line within the agreed-upon financial limits set forth herein. Ridership 
estimates are provided in Appendices A1 and A2. 

(3) The COMMISSIONS shall be responsible for obtaining necessary initial 
approvals by regulatory authorities for the commuter rail services, but each PARTICIPATING 
JURISDICTION shall be responsible for all necessary local permits and approvals in connection 
with construction of platforms, stations, terminals, and parking lots in its jurisdiction. 

 
B. ROLLING STOCK AND FACILITIES MAINTENANCE 

The COMMISSIONS shall jointly enter into such agreements as they shall deem 
necessary and appropriate for the maintenance of the rolling stock and other equipment and 
facilities required for the commuter rail service. 

VI. SERVICE PLAN 

A. SCHEDULES 

The OPERATIONS BOARD shall recommend, and the COMMISSIONS shall establish, 
initial schedules for commuter rail services into the District of Columbia and for the Crystal City 
contingency plan in consultation with the PARTICIPATING JURISDICTIONS, and appropriate 
means to amend the schedules as necessary. 

The initial schedules shall establish the target level of service for each station, and for 
each line. The COMMISSIONS may adjust the schedules to accommodate day-to-day 
fluctuations in demand as such adjustments may be recommended by the OPERATIONS 
BOARD.  However, the minimum level of service established as a target in the initial schedules 
shall not be reduced without the express consent of the affected jurisdictions. 
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B. FARES 

The initial fare structures for the D.C. service and for the Crystal City contingency plan 
shall be established by the COMMISSIONS upon the recommendation of the OPERATIONS 
BOARD, in consultation with the PARTICIPATING JURISDICTIONS. 

(1) The COMMISSIONS may agree to discount the fares of employees of those 
railroads with which they contract for services hereunder as an offset against fees and charges 
under those contracts, and may adopt other fare structures from time to time as they shall best 
determine during the operation of commuter rail services, including special promotional fares, 
V.LP. free passes, and the like; however, except for such special promotions, no fare shall be 
lower than those established by the initial fare structure absent the express unanimous consent of 
the PARTICIPATING JURISDICTIONS. 

(2) Any PARTICIPATING JURISDICTION may purchase tickets at the current 
price for resale at rates less than those set forth in the initial fare structure or any subsequent fare 
structure established by the COMMISSIONS. 

VII. RISK MANAGEMENT 

A. INSURANCE PLAN ADMINISTERED BY DIVISION OF RISK MANAGEMENT 

(1) In order to provide adequate insurance coverage for liabilities associated with 
commuter rail service, the parties hereto hereby establish the following requirements for 
administering claims, and paying settlements, judgments, awards and legal and other expenses 
which may arise out of such operations. The obligation of the COMMISSIONS under this 
section, including the provision of insurance, and the limits thereof, shall apply collectively, and 
not severally, to commuter rail operations over the lines of the Southern Railway Company, 
Amtrak and Conrail between the Manassas, Virginia area, and Union Station in the District of 
Columbia, and to commuter rail operations over the lines of the RF&P, Amtrak and Conrail 
between the Fredericksburg, Virginia area, and Union Station in the District of Columbia. 

(2) The COMMISSIONS shall develop, fund, and maintain a liability insurance 
plan acceptable to, and administered by, the Virginia Division of Risk Management pursuant to 
Section 2.1-526.8:1 of the Code of Virginia, 1950, as amended, which provides insurance 
coverage in the annual aggregate sum of, at least, $200,000,000.00. The insurance plan may 
include the use of a program of self-insurance, commercial insurance, or any other alternative 
insurance mechanism acceptable to the Division of Risk Management. Any portion of the 
insurance plan which is self-insured shall at all times be, as part of the Division of Risk 
Management's administration, acceptable to, and subject to continuing approval by, the Division 
of Risk Management. 

                        (3) The COMMISSIONS' initial insurance plan is attached hereto and 

incorporated herein as Appendix F. Such plan shall provide coverage for all risks of loss or 

damage to persons or property which may be incurred by the COMMISSIONS, or by others and 

assumed by the COMMISSIONS under any contract, as a consequence of the operation of 

commuter rail services hereunder. The COMMISSIONS shall provide directly or by contract for 

defense or settlement of all claims, suits, causes, or actions to which they, or any insured as 

defined in Appendix F, may become subject, shall acquire or provide for such legal and other 

services as may be required for the purpose, and shall defend, indemnify, and hold harmless the 

PARTICIPATING JURISDICTIONS, the CONTRIBUTING JURISDICTIONS, and other non-

participating member jurisdictions of the COMMISSIONS in the event any are named in a suit, 

cause, action, or claim arising from the provision of commuter rail services. The initial insurance 
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plan may be amended by the COMMISSIONS from time to time, subject to the approval of the 

Division of Risk Management. 

B. FUNDING OF INSURANCE PLAN 

(1) In order for the COMMISSIONS to carry out these obligations and for no 
other purpose, the PARTICIPATING JURISDICTIONS hereby agree to provide in the manner 
and in the amounts set forth in the annual budget, sufficient monies to fund the costs of the 
foregoing insurance plan. Such costs shall include any and all costs associated with securing, 
maintaining, and administering the insurance plan, all costs for defense and settlement of claims, 
suits, causes or actions covered by the plan, and shall specifically include, but not be limited to, 
the costs to purchase commercial insurance, to participate in alternative insurance mechanisms, 
and to obtain the services of the Division of Risk Management as administrator of the insurance 
plan. 

(2) Insurance Plan -- Subject to the provisions of Section X governing non-
appropriation of funds, each PARTICIPATING JURISDICTION shall budget and appropriate its 
respective share of the costs to provide the insurance plan to include, in its initial formulation, (i) 
a self-insurance reserve satisfactory to the Virginia Division of Risk Management to cover 
liabilities of less than $5 million per occurrence, and (ii) a combination of retained risk and 
insurance coverage obtained through commercial carriers and alternative insurance mechanisms, 
including captive insurance companies, sufficient to cover liabilities which exceed $5 million per 
occurrence subject to an annual aggregate limit of liability of $200 million. In accordance with 
the insurance plan, monies may be used to employ such lawyers, accountants, expert witnesses, 
and other services as may be required to defend any claim. 
 

(3) Actuarial Evaluation -- At the end of the first year of commuter rail services, 
and periodically thereafter as the COMMISSIONS may determine, an actuarial evaluation of 
claims history will be undertaken to determine the adequacy of the insurance plan provided 
hereby, and the OPERATIONS BOARD shall propose to the COMMISSIONS, as part of the 
annual budget process, a revised insurance plan and funding therefor, with revised proportionate 
contributions thereto, to be approved in accordance with the budget approval process set forth 
herein. 

(4) Loans From Commonwealth -- In the event that claims or judgments or other 
insurance costs exceed the amount available in the budget, the COMMISSIONS, with the 
consent of the PARTICIPATING JURISDICTIONS, may request from the Governor payment of 
up to $5 million from a contingent loan fund established for that purpose by the 1988 Regular 
Session of the General Assembly. 

In any fiscal year in which any part of the Loan for Major Claims provided 
in Section 4-5.02(b) of the 1988-1990 Budget Bill of the Commonwealth of Virginia, Chapter 
800, 1988 Va. Acts, at page 1588, is received from the State Treasury by the COMMISSIONS, 
on account of the operation of the commuter rail project, the PARTICIPATING 
JURISDICTIONS agree, subject to Section X governing non-appropriation of funds, to repay 
such loan amounts m the fiscal year next following the year in which the loan proceeds were 
received, in the same proportions as are set out in Section VIIIA.(2)(b) hereof, upon such terms 
as the State Treasurer may require. 

C. CLAIMS ADMINISTRATION 

Pursuant to the insurance plan, the COMMISSIONS shall contract with the Virginia 
Division of Risk Management to administer the insurance plan. The parties hereto further agree 
to accept the decision of the COMMISSIONS regarding settlement of claims and payment of 
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judgments and awards. The COMMISSIONS will contract with Amtrak for the investigation and 
administration of claims, and for the settlement of or payment of any claim, judgment or award 
not in excess of $10,000 without specific prior approval of the COMMISSIONS. The 
COMMISSIONS shall establish a policy with respect to the foregoing to be followed by Amtrak. 
Necessary risk management procedures shall be developed by a consultant and recommended by 
the OPERATIONS BOARD for consideration by the COMMISSIONS. 

VIII. LOCAL SUBSIDIES AND OTHER PAYMENTS 

A. SHARING OF COSTS AND REVENUES 1N INITIAL YEARS 

(1) The costs of commuter rail service shall be shared as follows: 

(a) Alexandria shall contribute, prior to and in the first year of service, the 
fixed amounts indicated in Appendices D 1 and D2 and E 1 or E2, respectively. These monies 
will be considered a contribution and, therefore, Alexandria will not be subject to the formula 
payment defined in Section VIIIA.(2). Alexandria shall be requested to make subsequent annual 
contributions. However, the requested annual contributions shall not exceed the fixed amount 
indicated in Appendices E1 or E2, adjusted upwards or downwards each year by the same 
percentage of change as the total subsidy allocated among the PARTICIPATING 
JURISDICTIONS.  by a factor of 5%. 

(b) Arlington shall contribute, prior to and in the first year of service, the 
fixed amounts indicated in Appendices D 1 and D2 and E 1 or E2, respectively. These monies 
will be considered as a contribution and, therefore, Arlington County will not be subject to the 
formula payment defined in Section VIIIA.(2). Arlington shall be requested to make subsequent 
annual contributions. However, the requested annual contributions shall not exceed the fixed 
amount indicated in Appendices E1 or E2, as adjusted upwards or downwards each year by the 
same percentage of change as the total subsidy allocated among the PARTICIPATING 
JURISDICTIONS.  by a factor of 5%. 

 (2) (a) Subject to the provisions of Section X governing non-appropriation of funds, 
Fairfax County, Manassas City, Prince William County, Manassas Park, Fredericksburg City, 
Stafford County, and Spotsylvania County shall budget their entire shares of the costs of 
commuter rail service determined according to the formulae set forth in Section VIIIA.(2)(b) 
below for which commuter rail service revenues pledged to the payment thereof are estimated to 
be insufficient when calculated as provided in Section VIII. 

(b) The costs of commuter rail service, except those otherwise paid on 
some other specific basis, shall be apportioned among the PARTICIPATING JURISDICTIONS 
so that 90 percent of the total costs shall be determined by the number of the jurisdiction's 
residents riding commuter rail, and 10 percent of the costs shall be determined by the total 
population of each PARTICIPATING JURISDICTION, as follows: 

(i) The costs of commuter rail service for the then current year, 
minus the net contributions of Arlington and Alexandria, shall be multiplied by 10%, and the 
resulting sum shall be apportioned among the PARTICIPATING JURISDICTIONS in the 
proportion their respective populations bear to the total population of all PARTICIPATING 
JURISDICTIONS as set forth in Section VIII.A.(4). 

(ii) For the aforesaid year the remaining 90% of the costs of 
commuter rail service shall be apportioned among the PARTICIPATING JURISDICTIONS in 
accordance with the estimates of ridership set forth in Section VIII.A.(4)(b) and shown in 
Appendices A1 and A2 for years to and including the first year of commuter rail service, and in 
accordance with actual ridership for subsequent years as provided for in Section VIII.C. 
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                                  (c) The above allocation formula shall be modified beginning with FY 
2008, and phased in over the next ensuing three fiscal years in equal increments, to reduce the 
population component and increase the ridership component of the formula, such that by FY 
2011, 100% of the costs of commuter rail service shall be apportioned among the 
PARTICIPATING JURISDICTIONS in accordance with actual ridership as provided for in 
Section VIII.C.   

(3) Revenues -- For the purpose of determining the cost of commuter rail service 
for which revenues pledged to the payment thereof are estimated to be insufficient, revenues 
shall be attributed to each PARTICIPATING JURISDICTION based on the number of residents 
from that jurisdiction who ride the service, multiplied by the fares charged from that jurisdiction. 
During the first year of commuter rail service, estimated ridership revenue as set forth in Section 
VIII.A.(4) shall be used to apportion revenues. In subsequent years, actual ridership from the 
most recent year available shall be used to allocate revenues. The OPERATIONS BOARD shall 
recommend, and the COMMISSIONS shall establish a rider survey procedure to determine the 
residences of riders. 

(a) Revenues from riders residing outside the PARTICIPATING 
JURISDICTIONS, or whose residence cannot be determined, shall be considered "system" 
revenues, and shall be used to reduce overall costs of commuter rail service before allocation to 
the PARTICIPATING JURISDICTIONS. 

                                   (b) Public or private bus operators honoring commuter rail tickets shall be 

reimbursed by the COMMISSIONS from passenger revenues by attribution of the value thereof 

to the account of the jurisdiction of residence of the bus rider. For such bus passengers residing 

outside the PARTICIPATING JURISDICTIONS, system revenue shall be used to reimburse the 

bus operator. 

 

(4) Population and Ridership Figures 

(a) Population figures to the extent used in any year, shall be the 
provisional estimates of the Center for Public Service, available as of December 1 of year 
preceding the applicable firscal year for which a budget is being prepared. In the first year of 
service, the population figures identified below shall be used. 

                                      (b) Ridership figures shall be updated annually after the first year of 

service. Estimated ridership by jurisdiction for the first year of service are as follows: 

 

  D.C. SERVICE   

JURISDICTION 1988 POP POP % RIDERSHIP RIDERSHIP % 

Fairfax County 759,300 71.4972% 3,052 41.0878% 

Manassas 23,300 2.1940% 95 1.2924% 
Prince William County 194,700 18.3333% 3,252 43.7803% 
Stafford County 55,900 5.2637% 486 6.5428% 
Manassas Park 7,300 0.6874% 98 1.3193% 
Fredericksburg 21,500 2.0245% 96 1.2924% 

Total 1,062,000 100.0000% 7,428 100.0000% 

 CRYSTAL CITY CONTINGENCY PLAN 

JURISDICTION 1988 POP POP % RIDERSHIP RIDERSHIP% 
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Fairfax County 759,300 71.4972% 1,512 26.9519% 

Manassas 23,300 2.1940% 370 6.5955% 
Prince William County 194,700 18.3333% 3,178 56.6488% 
Stafford County 55,900 5.2637% 318 5.6684% 
Manassas Park 7,300 0.6874% 112 1.9964% 
Fredericksburg 21,500 2.0245% 120 2.1390% 
Total 1,062,000 100.0000% 5,610 100.0000% 

NOTE: The ridership estimates for the D.C. Service are taken from Exhibit 20 "1987 Passenger 
Trip Estimate by Jurisdiction of Residence" in Patronage and Revenue Forecasts for the Virginia 
Railway Express, May, 1987 (page 5-17). As indicated in Appendix A1, there are an additional 
766 trips estimated to come from non-participating jurisdictions. These trips are not assigned to 
any PARTICIPATING JURISDICTION. The ridership estimates for the Crystal City 
contingency plan are taken from the Supplemental Patronage and Revenue Forecasts for the 
VRE (September 13, 1989). 

(5) Totals 

Total costs, revenues and subsidies, for each participating jurisdiction for the 
first year of commuter rail service, shall be in accordance with the initial annual budget as shown 
in Appendices E 1 or E2. 

B. PAYMENT PROCEDURES FOR PARTICIPATING JURISDICTIONS 

(1) After adoption of the annual budget as provided for in Section III.B. and C. 
and E., above, each PARTICIPATING JURISDICTION shall pay to the COMMISSIONS, on 
the first business day in July, one half of the amount owed as the share of the cost of commuter 
rail service determined pursuant to the formulae set forth in Section VIII.A.(2). for which 
commuter rail service revenues pledged to the payment thereof are estimated to be insufficient 
when calculated as provided in Section VIII. Six months thereafter, on the first business day in 
January, the PARTICIPATING JURISDICTION shall pay the remaining half of the aforesaid 
amount to the COMMISSIONS. The COMMISSIONS shall provide notice to each of the 
PARTICIPATING JURISDICTIONS, thirty (30) days prior to the date on which payment is due, 
of the amount to be paid by the jurisdiction and the date when due. The amounts owed shall be 
paid on or before the due date specified by the COMMISSIONS. With the exception of funds for 
the insurance plan, all funds shall be accounted for by the COMMISSIONS as separate operating 
accounts for each PARTICIPATING JURISDICTION. 

(2) The COMMISSIONS shall separately account for each PARTICIPATING 
JURISDICTION's payments for insurance, and the COMMISSIONS shall forward such funds to 
the Division of Risk Management. Payments for claims, judgments, awards and associated 
claims and adjusting expenses shall be paid from such funds by the Division of Risk 
Management in administering the self-insurance plan. 

(3) After adoption of the annual budget, and the appropriation of the amount 
therein, the CONTRIBUTING JURISDICTIONS shall pay to the COMMISSIONS, on or before 
the first business day in July, the entire amount of their respective contributions, which sums 
shall be accounted for as system revenues and used to reduce overall costs. 

(4) Upon receipt, passenger revenues shall be posted to each PARTICIPATING 
JURISDICTION's account, according to the agreed revenue allocation. If a payment is not made 
by a PARTICIPATING JURISDICTION, passenger revenues attributable to such 
PARTICIPATING JURISDICTION shall not be used to reduce the amount due by other 
PARTICIPATING JURISDICTIONS nor shall such failure to make payment result in an 
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increase in the amount due by the other PARTICIPATING JURISDICTIONS. In instances 
where the actual revenues received and posted to a PARTICIPATING JURISDICTION are 
either greater or less than the revenues estimated to be received, the PARTICIPATING 
JURISDICTION shall be requested to pay any such deficit or the COMMISSIONS shall provide 
a credit against the PARTICIPATING JURISDICTION'S next year's payment. 

(5) Any interest earned on unexpended balances attributed to each 
PARTICIPATING JURISDICTION's account shall be credited monthly to the account of the 
individual jurisdiction in proportion to the monthly totals of cash and fare revenues credited to 
the account of the jurisdiction. 

(6) At the request of the OPERATIONS BOARD, the COMMISSIONS shall 
utilize the monies attributed to the PARTICIPATING JURISDICTIONS' accounts to make 
necessary operating cost payments consistent with the cost allocation formula contained in 
Section VIIIA.(2). 

C. SHARING OF COSTS AND REVENUES FOR SUBSEQUENT YEARS 

Payments for costs for each year after the initial year of commuter rail services 
shall be calculated as follows: 

Actual ridership from the most recent year available shall be used to determine 
allocated costs and revenues for the next year, according to the allocation formulae set out in 
Sections VIII.A.(2) and (3). The OPERATIONS BOARD will review the data and advise the 
COMMISSIONS and the PARTICIPATING JURISDICTIONS of each jurisdiction's projected 
share of the costs of commuter rail for the next year in September as part of the preliminary 
budget submission set forth in Section III.C. above. Arlington and Alexandria shall not 
participate in the revised allocation, but shall make such contributions as may be agreed upon. 
After final approval of a budget each year, and upon its effective date, the PARTICIPATING 
JURISDICTIONS shall pay to the COMMISSIONS one half of the amount owed for the cost of 
commuter rail service determined pursuant to the formulae set forth in Section VIII.A.(2) for 
which commuter rail service revenues pledged to the payment thereof are estimated to be 
insufficient when calculated as provided in Section VIII. The CONTRIBUTING 
JURISDICTIONS shall pay to the COMMISSIONS the entire amount of their respective 
contributions. Six months thereafter the PARTICIPATING JURISDICTIONS shall pay the 
remaining half of the aforesaid amount to the COMMISSIONS. Payments shall be made on the 
same basis as provided for in Section VIII.B. 

D. ADDITIONAL CONSIDERATIONS 

(1) Each PARTICIPATING JURISDICTION is encouraged to obtain 
contributions from developers and employers to offset the costs assigned to that 
PARTICIPATING JURISDICTION. 

(2) An audit of accounts shall be conducted annually by the COMMISSIONS to 
establish any credit due to, or any payments owed by, PARTICIPATING JURISDICTIONS. 

IX. MARKETING 

The OPERATIONS BOARD shall prepare, annually, a marketing plan providing for 
programs of promotion, publicity and the pre-selling of passes through such means as direct 
mail, payroll deduction, banks and transportation management associations, for consideration 
and approval by the COMMISSIONS. The PARTICIPATING JURISDICTIONS shall share in 
the costs of the marketing plan according to the terms set forth in Section VIIIA.(2) of this 
MASTER AGREEMENT. 
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X. NON-APPROPRIATION OF FUNDS 

 
The PARTICIPATING JURISDICTIONS pledge their best efforts to provide the funds 

necessary to support a successful, continuing program of commuter rail service in light of the 
long-term obligations to be incurred by the COMMISSIONS in order to initiate service. 
Notwithstanding any other provision of this MASTER AGREEMENT to the contrary, the 
obligations of a PARTICIPATING JURISDICTION under this MASTER AGREEMENT are 
expressly contingent upon the continuing appropriation of funds to its purposes by such 
PARTICIPATING JURISDICTION for each fiscal year. The failure of a PARTICIPATING or 
CONTRIBUTING JURISDICTION to make its payment shall not relieve the other jurisdictions 
of their obligations hereunder. The COMMISSIONS in their sole discretion may refuse to 
provide service to any PARTICIPATING JURISDICTION that fails to appropriate and pay its 
share of the cost of commuter rail service. 

XI. WITHDRAWAL FROM MASTER AGREEMENT 

 
A PARTICIPATING JURISDICTION or CONTRIBUTING JURISDICTION may 

terminate its involvement with commuter rail service and withdraw from the MASTER 
AGREEMENT upon terms and conditions, including those pertaining to outstanding third-party 
claims, mutually acceptable to all parties hereto. Unless so terminated, this MASTER 
AGREEMENT shall continue for any period while any bonds issued to finance the Virginia 
Railway Express are outstanding. 

XII. CHANGES AND AMENDMENTS 

 
Upon mutual consent of all signatories, and subject to the approval of the 

COMMISSIONS' bond insurers, this MASTER AGREEMENT may be amended. 

XIII. SEVERABILITY 

 
In the event any of the provisions of this MASTER AGREEMENT are determined to be 

in violation of any statute or rule of law to which this MASTER AGREEMENT is subject, then 
such provision(s) shall be deemed inoperative to the extent the provision(s) is contrary to the 
requirements of the law, and shall be deemed to be modified to conform with such statute or rule 
of law, or stricken entirely from this MASTER AGREEMENT. 

XIV. AUTHORIZED SIGNATURES 

 
The undersigned individuals have been duly authorized to commit their respective 

organizations and jurisdictions to the terms of the MASTER AGREEMENT. 
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IN WITNESS WHEREOF, the duly authorized representatives of the parties hereto have 
executed this Master Agreement on separate signature pages on the dates and year hereafter 
written: 

NORTHERN VIRGINIA  

TRANSPORTATION COMMISSION  

____________________________        

 Chairman  
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POTOMAC AND RAPPAHANOCK 

TRANSPORATION COMMISSION 

 

 

 

 

 

____________________________        

 Chairman   
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FAIRFAX COUNTY 

 

 

 

 

 

 

 

____________________________        

 Chairman   
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PRINCE WILLIAM COUNTY 

____________________________        

 Chairman   
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CITY OF MANASSAS 

____________________________        

 Mayor  
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STAFFORD COUNTY 

____________________________        

 Chairman   
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CITY OF ALEXANDRIA 

____________________________        

 Mayor 
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ARLINGTON COUNTY 

 

 

 

 

____________________________        

 Chairman   
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CITY OF MANASSAS PARK 

 

 

 

 

 

____________________________        

 Mayor   
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CITY OF FREDERICKSBURG 

 

 

 

 

 

 

____________________________        

 Mayor   
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SPOTSYLVANIA COUNTY 

Chairman 
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APPENDICES 

Al. Patronage and Revenue Forecasts for the Virginia Railway Express, R. H. Pratt (May 
1987) 

A2.      Supplemental Patronage and Revenue Forecasts for the VRE (September 13, 1988) 

B. Agreement between NVTC and PRTC 

 

C1. Initial Six Year Financial Plan for D.C. Service 

C2. Initial Six Year Financial Plan for Crystal City Contingency Plan 

D1. FY 1990 Pre-Revenue Capital and Operating Budget 

D2. Estimated FY 1991 Pre-Revenue Capital and Operating Budget for D.C. Service and 
Crystal City Contingency Plan 

E1. Estimated FY 1992 Capital and Operating Budget for D.C. Service 

E2. Estimated FY 1992 Capital and Operating Budget for Crystal City Contingency Plan       

F. Liability Insurance Plan 
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Attachment 1 

Summary of Approved Site Plan Projects in Arlington (excludes townhouses) 
(2009 - Present) 

 
Total number of site plan buildings: 
 
16 buildings   
 

Represents 13 site plan projects 
(several site plans have multiple 
buildings) 

Buildings with LEED green building commitment due 
to incentive bonus: 
 
12 buildings 

75% of total site plan buildings 
participate in LEED incentive 
program  

Office 
 
     Total GFA approved   2,885,932 ft2 

 
     LEED with bonus        1,683,572 ft2   
 
 
 

71% of site plan office space 
participates in LEED incentive 
program 
 
Office projects include: 
1 Certified  
2 Silver  
3 Gold  
 

Residential 
 
 
     Total units approved   2,243 units 
 
     LEED with bonus        1,679 units 
 
 

78% of site plan residential units 
participate in LEED incentive 
program 
 
Residential projects include: 
4 Silver  
2 Gold 

Additional space added as result of green building 
density policy: 
 
198,364 ft2*  

4% additional space added to 
site plan projects as a result of 
the green building bonus density 
incentive policy 
 

 
*Includes only the bonus square footage that was added to buildings as a result of the LEED bonus 
density program. 
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Attachment 2 

Green Building Bonus Density Incentive Policy for Site Plans 
Arlington County, Virginia 

 
Arlington County’s Green Building Bonus Density Incentive Policy is a voluntary program to 
evaluate special exception site plan requests for bonus density consistent with Section 
36.H.5.a.(1) of Arlington County’s Zoning Ordinance.  All site plan project developers are 
encouraged to include specific green building components in site plan projects and to commit to 
becoming certified under the U.S. Green Building Council’s (USGBC) Leadership in Energy and 
Environmental Design (LEED™) 2009 program.  
 
In addition, Arlington offers potential levels of bonus density (as measured in Floor Area Ratio 
(FAR)) when the developer commits to green building components and LEED certification 
including energy efficiency, as follows: 
  

LEED Level Proposed Bonus 
Office  (20% EE)       Residential (18% EE) 

Silver 0.20 FAR 0.25 FAR 
Gold 0.35 0.40 
Platinum 0.45 0.50 

 EE – Energy Efficiency (All levels of LEED certification - Silver, Gold, and 
Platinum - will require the minimum level of energy savings above the baseline 
ASHRAE 90.1-2007 standard as defined under LEED EA credit 1 - Optimize 
Energy Performance in the LEED 2009 rating system.) 

 
All site plan projects that increase density or height in exchange for LEED certification and 
minimum energy savings, are expected to have a LEED Accredited Professional on the 
development team.  Projects are also expected to fully evaluate all LEED components and 
incorporate at least enough LEED credits to achieve baseline LEED Silver and minimum energy 
savings in order to minimize the environmental impact of the project on the site and the 
community.  A specific LEED certification level and number of energy efficiency credits (as 
measured by LEED EA Credit 1) are identified and included in a site plan condition.  County 
staff reviews LEED compliance at specific permit applications throughout the demolition and 
construction process.  The applicant’s development team submits the project’s LEED 
documentation to the USGBC for review and official LEED certification within a specific time 
frame identified in the site plan condition.  
 
An additional 0.10 FAR may be awarded to buildings that commit to LEED certification and 
minimum energy savings, plus either ENERGY STAR building certification or LEED for 
Existing Buildings (LEED-EB) certification, both of which are based on actual energy use. 
 
Because some green components are not complete until a building is operational, enforcement of 
the green building density incentive policy requires the developer to post a form of financial 
security acceptable to the County prior to issuance of the first Certificate of Occupancy.  In 
general, the financial security amount is calculated based on the size of the bonus density 
approved multiplied by the average rental rate for space in the specific area of the County (as 
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calculated by Arlington’s Real Estate Section).  If a project fails to achieve the promised LEED 
certification after receiving the bonus density, the security amount defaults to the County as 
follows: 
                         

Points missed Percentage of financial 
security forfeited 

1-2 25% 
3-4 50% 
5-6 75% 
7+ 100% 

 
A second financial security will be posted for additional GFA awarded for a commitment to 
ENERGY STAR building certification or LEED-EB certification. If a project fails to achieve the 
promised LEED-EB or ENERGY STAR certification, the second security will default to the 
County. 
 
The final component of the proposed policy stipulates that all bonus density project owners will 
provide ENERGY STAR Portfolio Manager utility reporting data after occupancy each year for 
10 years.  These data are provided for informational purposes only.  This is not intended to be a 
performance review of the energy usage in the building; these data will allow staff to evaluate 
the correlation between the predictive energy model used to design and construct the building, 
and the actual energy used in the building. 
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SP #125, Arland Towers - 6 - 
Jumbotron 
PLA-6215 

Site Plan Amendment Ordinance 
 
 WHEREAS, an application for a Site Plan Amendment dated April 9, 2012 for Site Plan 

#125, was filed with the Office of the Zoning Administrator; and  

 WHEREAS, as indicated in Staff Report[s] prepared for the June 16, 2012 County Board 

meeting and through comments made at the public hearing before the County Board, the County 

Manager recommends that the County Board deny the requested Site Plan Amendment to amend 

Condition 7 to permit commercial advertising on the Jumbotron, but approve an amendment to 

Condition 6 to permit most of the requested changes to the Jumbotron; and 

 WHEREAS, the County Board held a duly-advertised public hearing on that Site Plan  

Amendment on June 16, 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 without the proposed amendment, , 

subject to all previous conditions and  with changes to condition 6, as set forth below: 

• 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: 

  None; 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, in response to  an application dated April 9, 2012 

for Site Plan #125, and based on Staff’s recommendation to  modify, revise, or amend the site 
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plan to make,   changes to Condition 6 to permit redesign of the Jumbotron(which Staff 

recommendation  is referred to as “Revised Site Plan Application”); for a Site Plan Amendment 

for redesign of an existing video display screen, for the parcel of real property known as RPC# 

17-001-010; -011 and 1000 & 1100 Wilson Boulevard, approval is granted only to amend 

Condition 6, but not Condition 7, and the parcel so described shall be used according to the Site 

plan as originally approved on September 6, 1972 and amended from time to time as shown in 

the records of the Office of Zoning administration, subject to all previous conditions with 

Condition number 6 amended as follows: 

6. The electronic message sign and video screen shall be at the location, design and 
color as shown on the revised drawing submitted to the County from Jack Stone 
Sign Co. (Drawing Number 4237) and dated 1/17/04.  The total sign area for both 
the electronic message sign (including the new logo sign) and the video screen 
shall not exceed 481 square feet.   

 
 
 
 
 
 
 
 

Addendum-6-16-12-O-SP#125 - Page 2



Addendum-6-16-12-O-SP#125 - Page 3



Addendum-6-16-12-O-SP#125 - Page 4




	Minutes for Approval Cover Page 6-16-12.pdf
	Minutes for June 2012-Regular Meeting
	Minutes for Approval Cover Page
	M061612.pdf
	M061612
	AN ORDINANCE TO AMEND THE ZONING FEE SCHEDULE TO ADD A FEE FOR CRYSTAL CITY BLOCK PLAN APPLICATIONS IN ORDER TO PROVIDE FOR EFFICIENT ADMINISTRATION OF THE COUNTY’S ZONING ORDINANCE; TO ENCOURAGE ECONOMIC DEVELOPMENT; AND TO PROMOTE THE HEALTH, SAFETY...

	6-16-12 Addendum
	Addendum-6-16-12-A-Multiple SP & Use Permit Condit
	Addendum-6-16-12-B-SP #335
	Addendum-6-16-12-C-SP #401
	Addendum-6-16-12-D- U-3331-12-1
	Addendum-6-16-12-D- U-3331-12-1-1.pdf
	URDP
	URDP LETTER1
	URDP LETTER2
	URDP LETTER3
	URDP LETTER4
	URDP LETTER6

	SITE PLAN
	ELEVATIONS AND GARAGE
	FRONT VIEW
	FLOOR PLANS


	Addendum-6-16-12-E- Madison Center
	Addendum-6-16-12-F- Ballston Common LLC
	Addendum-6-16-12-F- Ballston Common LLC-1.pdf
	Addendum-6-16-12-F- Ballston Common LLC-2
	Addendum-6-16-12-F- Ballston Common LLC-3

	Addendum-6-16-12-G- VNO Courthouse I LLC
	Addendum-6-16-12-H- Precincts and Polling Places
	Addendum-6-16-12-I- APS Funding
	Budget Resolution              
	appropriations resolution

	Addendum-6-16-12-J- CDBG Agreement
	ARLINGTON COUNTY, VIRGINIA
	THE SHELL SITE PROJECT

	Addendum-6-16-12-K- Howard Manor
	ARLINGTON COUNTY, VIRGINIA
	AMENDED AND RESTATED
	HOWARD MANOR APARTMENTS

	Addendum-6-16-12-L- VRS Resolution
	Addendum-6-16-12-M- VRE Master Agreement
	Addendum-6-16-12-N-Green Buildings
	Addendum-6-16-12-O-SP#125
	Addendum-6-16-12-P-Streetcar Conversion






