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CITY COUNCIL ACTION, MAY 15, 2010: City Council approved the Plannin
Commission recommendation with an amendment to Land Use recommendation 4.44 to
the wording with, "Provision of public housing in North Potomac Yard shall be str
encourged particularly as other public housing sites in the City redevelop. Consideration
existing project based density bonus for affordable housing should be considered to f
possible public housing relocation to North Potomac Yard."

PLANNING C OMMISSION ACTION, MAY 4, 2010: On a motion by Mr. Wagne
seconded by Mr. Dunn, the Planning Commission voted to initiate a Master Plan Amen
The motion carried on a vote of 7 to 0. On a motion by Mr. Wagner, seconded by Mr. Je
the Planning @mmission voted to adopt a resolution for MPA #20002 to include the Nort
Potomac Yard Small Area Plan in the City's Master Plan. The motion carried on a vote
0.

Reason The Planning Commission agreed with the staff analysMembers foud that the
Plan provides a desirabdémd laudableision for the future of North Potomac Yard, and that
P | a pridcgples are critically important benchmarks for subsequent lancangefinancial
decisions to adhere toMembers discussed concerns abiggues related to the future zoni
conditions and related financing strategycluding: development phasing and whether 4
development should precede construction of a Metrorail statienlevel of risk to the City t
finance a future Metrorail siah; andhow to provide predictability to thallocation of block
massing and density

Speakers
Maria Wasowski, resident and member of the Potomac Yard Planning Advisory Group

in support of the Plan.

Poul Hertel, residengxpressed concern altathe level of risk to the City to finance a futd
Metrorail station, and regarding traffic.

James Kein, resident of Potomac Greens, stated he had intended to speak regarding th
Tax District, but will defer his comments until tappropriatduture hearing.

Tina Leoni, President/CEO of Alexandria Chamber of Commerce, spoke in support of the

Jonathan Rak, on behalf of CPYR (North Potomac Yard property owner), spoke in sug
the Plan.
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l. OVERVIEW

The North PotomacYard Plan (Plan)
provides @rameworkfor ecanomic success,
physical growth, design excellence and
environmental sustainability for the next 20
to 30 vyears for one of the Ilargest &
redevelopment parcels in thety and the
region As the Plan is implementedhis
areawill be an econmic engine for the
City, expand our parks and open spaces, at
improve and empand our transit systems,
with the creation of a new Metrorail station
and dedicated transit. The planned
Metrorail station will be only the second
infill station since theommacementf the
Metrorail system in 1976, and with it comes :
considerable fiancial and economic
development policy questions for the City
TheP | a n 0 sstatediT®e Ptan envisions
North Potomac Yard as an environmentall
and economically sustainable éndiverse
21st Century urban, transdriented, mixed
use community that is compatible with:
adjacent neighborhoods. The Plan seeks

want to spend time in a wide varietf
pursuitsd The vision was createtly the
Potomac Yard Planning Advisory Group
(advisory groupyvith input from the communityandguided the content of the Plamhe
attachedetter from thechair of the advisory grougiscusses the planning proceasd
the key issues identified by the groufhe planning process also involvetkvelopers,
residentsfederal agencies, Arlingtoand WMATA.

A. The Need for a Plan Now

The existing 60@00 square footshopping center waspproved in 1995 andvas
envisioned to be amnterim use until the site could be redevelopedan urban manner
more consistent with what iplannedfor the remainder of Potomac Yard. Many of the
leases for the retail shopping center expire in 2017. While the existing zoningappro
do notrequire the center to redeveloghe property owner has expressed a desire to
eventuallyredevelop the propertgver a longterm period The existing CDD zoning
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limits development to 600,008quare foottherefore, anyadditional density fothe site
requiresrevisingthe Master Plarand zoning.

In September 2009, the City began a proactive planning process in anticipation of future
redevelopmentincluding thecomplexinfrastructurethat would be needed for potential
redevelopment of the tgj including the provision of a new &rorail station If the

Small AreaPlan and subsequerdgzoning are apmvedthe construction of the lrorail

station is projected for completion 2016 (which is contingent upon applicalfederal

and State appras as well as financing Therefore, the approval of the Plan and
subsequent rezoningould allow theCity to pursue th@ecessaryapprovals to complete

the complex process afbtaining the necessary approvals and designimgetrorail
station in a timegame which coincide with the projected expiration of the leasasd
potentialredevelopment of the site

B. Next Steps

A rezoningand CDD concept plafor the siteare currentlyscheduledor the June2010
Planning Commission and City Council heggnwhich will alsoinclude Urban Design
Standardsa transportation management plan special use permit, aaquast forstreet
naming. As a separate and new Small ArearPand future new CDRoning this Plan
represents the next evolution of coordinated development in Potomac Yard, as envisioned
by the original Potomac Yard/Potomac Greens Small Area Plan and CDD.

Il PLANNING AND POLICY ISSUES

The staff reportsummaizes the key planning and policy issueshich include:
o PlanConcepd Land Use

Metrorail Stationand Financing

Development Phasing

Transportation

Sustainability EconomicandEnvironmental

Affordable Housing

Community Facilities

Wastewater Management

O O0OO0OO0OO0OO0OO0o

A. Plan Concepd Land Use

The Plan calls for a walkable grid of streets with local and regional connections for
multiple transportation modes, a series of vibplen spacessustainability practices
integrated throughout the plan arafprdable housingandpremier contemporary design
and architecture. Connectivity for pedestrians, bikes, transit and vehicliss a
fundamentaltheme of the Plan The desire for connectivity resulted in block sizes of
approximately300 feet by 350 fegtvhichis comparable tohe block sizes of Del Ray
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and Old Town. Once the street grid was establishpdssible heights were discusssd
the advisory groupThe heights ardasedon the following:

Define open space, streets and the public realm;

Maximize density in proximityo the Metrorail station;

Provide snaller scale buildings on Raufl adjacent to the lower scastablished
neighborhoods of Lynhaven and Del Ray to the west;

Provide aller buildings in the central portion tife site to provide transitions to
the exising neighborhoods to the west and the George Washirdémnorial
Parkway to the east;

Provide aller signature buildings at the centrattoan of the site to denote the
symbolic center of North Potomac Yard and at the visual terminMigiof Line
Boulevad on the northern portion of the site;

Usetaller and shorter heights tewmharcate the required gatewagsg

Provide avariety of heights within each block and for individual buildings.

Height is limited by the~ederal Aviation AdministrationHAA) flight pathrestrictions
for a portionof the site due téhe proximity tothe Ronald ReagawashingtonNational
Airport. In addition, standardsegarding the height and design of the buildings will be
approved as part of the rezonifgge attached draft of@hdesign standardsytaff has
been coordinating with the National Park Servicaninimize impacts on the adjacent
George Washington MemoriRlarkway

Proposed Land Use

The Plan maximizes densityto take advantage dhe proximity to the dedicated trasit
corridor and Metrorail station while alsoachieving the cor@bjectives of urban form
livability, andsense of placésee Table |)

Table I: Development Comparisons

North

Potomac PY -

Yard Landbays East PY Crystal City

(proposed G&H Carlyle Eisenhower | Arlington | (proposed)* | Clarendon | Shirlington
Land Area | 69.07ac 32.5ac 76.5 ac 155 ac 45 ac 260 ac undefined | 25 ac
Office +-2,200,000 1,522,085 | 3,988,946| 4,400,000 | 2,106,876| 16,073,254 939,804 530,395
Retail 930,000 189,430 258,850 220,000 225,058 | 1,513,311 517,911 277,460
Hotel 170,000 440,744 230,000 300,000 430,000 | 5,141,080 - -
Residential | +-4,200,000¢ 232,000 | 2,024,704| 3,100,000 | 1,697901 | 16,890,502 | 2,422,000 | 2,242,000
Other 404,500 331,116
Total 7,525,000 2,384,259 | 6,907,000| 8,020,000 | 4,459,835| 39,618,147 | 4,210,831 3,049,855

Note*Development square footage derived based on occupaticyhei goal of a balance of jobs and housing. Final
development square footage to be determined through the DSUP process.
**Crystal City currently ha24.7 million square feet of development with Arlington County considering adding an
additional 14.9 millon square feetfor an eventual total of 39.6 million square feet of development.
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Land uses are proposed to generallymixed throughouthe plan aredao minimize
vehicle trips andnaximize walkability transit use, andtreetactivity through daytine
and evening hours (see Figurg. [IMuch of the proposed officase will be located
adjacent to théetrorail station (dark blue). Locating office néhe statiormaximizes
transit use because office users@ererallyless likely to walk longer distees to transit

Figure II: Land Uses than residential users. Office uses
B vpcasi Akl vl e ST = will also compliment the planned
i I ot office useswithin Landbays G

Residential and H. Primarily esidential uses
Bl o will be locatedat the north end of

[ Mix of Office and the site to maximize access to
nees Four Mile Run and views
| e (vellow). Reail is concentrated
1] s in the central and eastern portion
a; 2 1 S— Required Retail f h . d .
cri L of the site to provide convenient
Gateway NawSie wesssssnsss Planned Retail access to all users, and will
connect to the retail planned in
Landbay G, as well as to the

planned Metrorail station (red).

- The Plan requiresapproximately
10 i 1,700000 square feetof office
adjacent to the Metrail station
— W. (blue), and  approximately
) M4 ‘ 1,100,000 square feet of
residentialadjacent to Four Mile
Run. The remaining3,400,000
square feeitmay beeither office
‘ or residential (orange)Theintent
Wesmond Drtve I of the Plan is to provide this
IR ... l  flexibility to  allow the
............................. % development to respond to market
[t t - % i i conditions with the goal of
| | 1 ‘ | ultimately allocating the uses and
Note: Public buildings/Community facilities will be permitted square fOOta_ge toachiew . a
within any of the blocks subject to a DSUP. balance of jobs andhousing
throughout the plan area As
discussed in the Plan, staff
anticipates that the plan area will likely have two or three times more residential
development square footage than office in order to achieve a balance in occupancy.
Occupancywithin the city is approximatel$.5 individuals per D00square feetor new
office use andan average of.8 individuals per D00square feebf existingmultifamily
residentialuse Using these figureshe total development square footage woldd
approximately 2,200,008quare feebf office use andapproximately4,200,0@ square
feetof residentialuse. The final amount and allocation sfijuare feewill be determined
as part of thsubsequentezoning and DSUP processes.
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Retail Location and Management

The planned retail permits approximateB0®00 square feebr agproximately 300,000
square feeimore than the amount of retail within tegistingshopping centerRetall is

an integral part of the development and land pseslthe Plan envisiona significant

retail center fothe Gty and region The attachedetal study foundthatthe market can
support heplannedretail use (See Table II).

Table II: Retail Comparisons

Regional Retail +/- Square Feet

Ballston 600,000
Pentagon Mall 1,500,000

Clarendon Commons 400,000
DC.USAS 14" Street 540,000

Neighborhood Retall +/- Square Feet
Shirlington 200,000
Pentagon Row 300,000
Silver Spring 400,000

The planned retail will be a regioné Figure Ill: Retail Locations
destination, which will enabl&lexandria

to better compete with other retail cente

in the region, recaptureesident retail

spending that occursin surrounding

jurisdictions and provide amenities fo ™" .

future Potomac Yard residents ar Retai

Preferred 1

employees T Real |y 2

Planned
Retail New Street A

The Plan requires retail useis certain 6 5
locations based onconnectivity critical
mass, andconvenient access. It is 9
important that retail be concentratadd l-r-»-'
retail anchors belocated in strategic e
locationsrelative to the planned retail for
Landbay G and the planned Metrorai
station Main Line Boulevard has
traditionally beendiscussed asne ofthe
retail shopping strestin Potomac Yard
However, the planned location of the
Metrorail stationnecessitatesevising the
retail planned for Main Line Boulevard t
better connect to the Metrorail statiol
The two access points planned for tl

(<
(aREEI

| ||Metro

Metrorail station will direct pedestrian : oy Sl | A
activity to the primary estwest retalil M Proposed Ratal i reqursactgns



MPA #20160002
North Potomac Yard Small Area Plan

streets ofE. Reed ancE. Glebe. These streets will be camted by theretail street
labeledasi St r eet DO in the Pl an.

In addition, thePlan emphasizes the importancentdrketing, maintenance, tenant mix,
andleasing. In order to adess all of these issues comprehensively,Rlaa requires
that a strategy beprovided to include aretail marketing and leasingnd common
management strategy.

B. Metrorail Station andFinancing

The Transportation Master Plan state$fhe City expds that any amendment to the
Potomac Yard/Potomac Greens Small Area Plan which results in an increase in density
beyond what is currently approved will include reasonable provisions to address the
development of and funding ar additional Metrorail Statin. d hetechnical feasibility

of a Metrorail station was analyzed concurrently with the planning processyaluate
issues of constructability and cosk separatévetrorail Station Feasibility Work Group

was established to analyze financial tools anpacts, examine concept refinement and
station constructability issues, and evaluate ridership estimates. The findings of the
analysis are found in the attachHedtomac Yard Metrorail Station Concept Development
Study While numerous locations were dwated, thestudy found three potential station
locations thashouldproceed to the environmentalaysis phase, shown Figure IV as

the A andB2/B3 alternativesand a nebuild alternative

Figure IV: Metrorail Station Location Alternatives

Alt B3 A S o

L Alts2

Role of the Metrorail Station

The planned Mtrorail station is thekeystonepiece of transportation infrastructure to
supportthe proposed level of developmentoncentrating both jobs and housing (and
retail uses) neathe Metrorail stationreduces auto traveespeciallywith respect tahe
adjaent plannedoffice. Based on the planned density and land uses, the estimated
ridership was mjected and is shown in Table.lll

1C
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Table 11l : Ridership for Potomac Yard Alternatives
and Comparison Station® Weekday Boardings

Station 2009 Actual 2030 Estimated
Alternative A - 12,600
B Altematives - 15,900
Pentagon City 15674 21,400
Ballston 12,314 20,600
Bethesda 10,255 14,500
Friendship Heights 9,090 13,100
King Street 8,976 13,000
Virginia Square 4,253 7,600
Clarendon 4,254 7,300
Eisenhower Avenue 2,359 5.400
Braddock Road 4,481 5,300

Potential Metrorail Station Financing

The planning, financing and conceptual design feasibility afva Metrorailstation was
evaluated extensively as part of the planning process as described in detail in the attached
Potomac Yard Metrorail Station Concept Development Stddys study estimated the

costs of constructing the alternatives (with a 201Bstroiction midpoint) at between

$190 million and $270 million. For the purposes of the analysis, aranigk cost of

$240 million has been assumed. If station construction costs would be more than this, a
new financing plan would need to be developedaigethe station construction could be
undertaken. A conservative-§@ar build out is also assumed.

It was conservatively assumed in this analysis that there would be no federal or state aid
available to assist with funding the Metrorail station, althoiigs probable that some-to
be-determined amount of federal transit aid (no more than $25 million is likely) will be
available, and there would be some amount of State transit capital aid available in an
amount to be determined.

In the early financial mdeling that was undertaken in May 2009, it was clear that
although when Potomac Yard is fully developed the new tax revenues generated by
Potomac Yard could support debt service on a $240 million Metrorail station, in the early
years of the financing, wlebefore the full build out of Potomac Yard could generate
significant increased tax revenue, that a significant funding gap of some $75 million
would exist. A rethinking of the financing then determined that if construction interest
was amortized and ragment of bond principal gradually phased in that the upfront
funding gap could be significantly reduced. As a result of this structural change in the
bond financing, the bond amount of the Metrorail station increased by $35 million when
adding in interescapitalization and related costs from $240 million to $275 million.
This increased the total projected borrowing, but greatly reduced the funding gap in the
early years.

11



MPA #20160002
North Potomac Yard Small Area Plan

The key financing elements that were contemplated prior to the negotiations VEEEFRR
who represents the institutional investor owners of Landbdidfth Potomac Yard)
were the following elements:

1. Net new tax revenues generated from all Landbays in Potomac Yard (except
Landbay L which is near the Braddock Metrorail station). Thendeft i on of fAnet
new tax revenuesoO are gross tax revenues
occupancy, business license, and business tangible taxes) less the amount
estimated needed to serve the residents and businesses in Potomac Yard. This
means seittg aside 60% of new residential taxes, 17% of new office taxes, 13%
of new retail taxes, and 6% of new hotel taxes to pay for City and School
services, and then applying only the net remaining tax balances to the Metrorail
station financing. This mearthat a significant portion of increased taxes due to
increased assessments and new construction will go towards financing the
Metrorail Station.

2. The creation of two special tax districts in Potomac Yard is proposed (Tier | and
Tier 11). In 1999 when Plomac Yard plans were approved, the creation of a
special tax district was envisioned as a method of financing a Metrorail station. It
is proposed first that a higher density tax district (Tier ) with-a&tt adebon
real estate tax ta be created fdrandbays F, GH and themultifamily part of I.

This Tier | district is proposed to be established in 2011 so as to generate
revenues that will be needed to undertake planning, design and environmental
studies of the Metrorail station.

A second Tier Il pecial tax district with a 28ent add on rate would be

comprised of general lower density uses, and is proposed for Landbays I, J and A
(Potomac Greens). This second district is proposed to also be created in 2011, but
with a zero tax rate. A 1@ent adl-on tax ratess proposedvould not be

implemented until the Metrorail station opened in 2016. While Potomac Greens,
which was part of the 1999 Potomac Yard development, was envisioned to have
special tax district applied to it, Old Town Greens was amgar@rior to 1999 and

is not envisioned to be part of any special tax district.

The net new tax revenues and special tax district revenue projections when applied to the
proposed $275 million financing, narrowed the funding gap (based on January 2010
projections) from $75 million to $32 million. This gap as projected at that time is
depicted inFigure V.

12
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Figure V: Preliminary Analysis(January 2010)
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At the joint City Council and Planning Commission work session on February 23, 2010
staff was instructed to docket the North PotomacdYamall Area Plan only if a firm

funding strategy had been developed. Such a strategy has been developed and the basic
structure of an agreement reached with RREEF in regard to developer contributions
towards the proposed Metrorail station. The key el@siof the agreement are:

1. The developer of Landbay F will pay at the time of occupancy $10 (in 2010
dollars) for each square foot of development within about a gtraiteof a
Metrorail station. The $10 per square foot would then be inflation indsxéd
maintains its economic value during the build out period of Landbay F. This will
result in a payment over time as development occurs in 2010 dollars of $49
million.

2. The developer of Landbay F would provide a shortfall guarantee of up to $32
million to be available in the early years of the development to cover any gap
between the cost of Metrorail station debt service and station operating costs
when comparetb thesum of net new tax revenues, special tax district tax
revenues and developer conttions. This shortfall guarantee would be paid in
annual increments of up to $10 million. Any amount of the shortfall guarantee
not drawn down for debt service would be paid to the City at a later date to
finance other public capital benefits relatedPtmomac Yard.

When aggregating all the projected revenue sources (net new tax revenues, special tax

district revenues, and developer per square foot contributions and developer shortfall
guarantee), the Metrorail station funding gap becomes closed, and thi t yds Gener
Fund starts to receive an inflow of new tax funds starting about the year 2022. Over a
30year period, this net infl ow gain to the
million, as this project wagea [The fobodidgclealt o ut 1 0¢
below shows how the developer contribution (as well agvj@®go construction in nen

13
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Landbay F parcels) has substantially closed the $32 million gap. The balance of this gap

of about $9 million would be closed with the draw downagportion of the shortfall
guarantee from the owner of LandbaysEe Figure VL)

Figure VI: April 2010 Analysis

Comparizon of Project Revenues to Debt Service / WMATA Subsidy
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Financing a Metrorail station in Potomac Yard with the issuance by the City of $275
million in City issued bonds wil/ have cons:s
policies. Historically the City has maintained highly conservative debt targets and limits,

and therefore has kept its debt burdens I&Mith the issuance of $275 million in bonds,

the City would be increasing its projected debt ratios by about 50%rawe the City

from a low debt locality to a much higher debt locali§uch an increase during the first

ten or fifteen years of the borrowing would tend to temper the City issuing debt for some
capital projects not C u r Alse,nttsHoyld be noted tha¢ Ci t y 6
while the adoption of this North Potomac Yard Small Area Plan indicates plans and

intent, the City would not be binding itself to issuing this debt, and that amgnipg of

Landbay F would be contingent and triggered orhbo{l) the award of a station

construction contract, and (2) the issuance of sufficient bonds to finance the construction

of the station. Such a trigger would be exercised by City Council at the time (currently
projected to be the year 2014) both of thesents occurred.

This Metrorail station proposed funding plan is subject to review and concurrence by the
major New York bond rating agencies (for which meetings are planned later this spring).
The City would not proceed with this proposed Metroraiaficing if it meant that its top
AAA/Aaa bond ratings we put in jeopardy. The City do@®t expect objections from

the bond rating agencies, as the rating agencies understand that investment in heavy or
light rail transit to trigger transtriented dewelopment is one of the mosound
sustainable investments a locality can make for its-teng future.

14
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Development Phasing

Development phasing is not a component of the.Pldawever, development phasing

will be a necessary recommendation as pathe subsequen€DD zoning application
tentatively scheduled for the June 2010 public hearings. The property owner has
requested the ability to allow some development in advance of the Metrorail station.
Staff believes it may be reasonable to allow edimited amount of development in
advance of the Metrorail station, provided that the development is consistent with the
intent of the Plan. Staff is recommending that any phased development be subject to
performance standardacluding

e Phase I DevelopmenPreceding the Metrorail StatiénUp to 2,000,00@quare
feet(inclusive of theexistingretail centerymay apply for approvaf in
contiguous incrementsf which 50% must be offic@nly within a ¥ mile of the
Metrorail stationand in accordamcwith North Potomac Yard Small Area Plan

e Phaselli Development Concurrent with Metrorail Station Construadiddp to
3,700,000square feetinclusive of the existing retail centarjay apply for
approva) of which 50% must be offic@nce the bond fohe station has been
issued and station construction has commenced, only within a ¥ mile of the
Metrorail stationand in accordance with North Potomac Yard Small Area Plan

e Phasell i Development Once Metrorail Station is Operatiandfter 4,900,000
squae feethave been developed within a ¥ mile of the Metrorail station
(inclusive of the existing retail centegnd the station is operationgde
remaining planned development in all other portions of North Potomac Yard may
apply for approval in accordamavith the Plan

The issue of development phasing will be more thoroughly discussed, including a
proposed recommendation, as part of the forthcoming rezoning application.

C. Transportation

A comprehensive muhiodal transportation analysis was condudiedthe proposed
development in the ptaarea. The analysis assumed an urparcentage of transit
ridership, an aggressive Transportation Management Plan (TMP) and the following
transportation infrastructure in place by 2030:

Potomac Yard Metrorail Stan

Crystal City/Potomac Yard (CCPY) Transitway

Local and Circulator Transit Service

Potomac Avenue

Fine-Grained Internal Street Network

New Commuter and Recreational Bicycle/Pedestrian Facilities

15
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The findings of the transportation study revealed tHeviitng constraints
Limited eastwest connectivity
Limited bike and pedestrian facilities
Future congestion on roadways
Constrained intersections including:
0 Route 1/E. Reed Avenue
o0 Route 1/E. Glebe Road
0 Route 1/Potomac Avenue

Throughout the planning peess, staff  Figure VII: High -Capacity Transit Corridor
worked with the advisory groupand
transportation subcommitteeof the
advisory group to review the
transportation study findings and
analysis  The transportation study
indicates that even without theroposed
density traffic on Route 1 will gt
dramatically worse.The advisory group
foundthat if the capacitypf Route lwas
going to be used, it should be used by
development in Alexandria which could
also provide needed amenities.

Route 1lis not plannedo be widened for

cars To createadditional capacity, the

1999 CDD approval for Potomac Yard

requires Potomac Avenueto be

constructed as a nordouth roadway to

parallel Route 1. The dedicatedhigh

capacity transit corridor is a necessary

infrastructure investment for North

Potomac Yard.The City hasreceived a

Federalgrant of$8.5 million, which will

partially fund the construction fror.

Glebe Roadto Monroe Avenue The

remainder of the transitway (from E.

Glebe to the Arlington County

boundary) will be required as part of the

rezoning of North Potomac Yardesign

vehicles for the transitway will be determined as future studies are completed, and
coordinated with Arlington County.t is anticipated tha{See FigureVIl for route of
high-capacity transit corridor).
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