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Exhibit A 

Landmark Mall 
 
 

[See attached.] 
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Exhibit A-1 

Legal Description of HHC Member Property 
 
 

[See attached.] 
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Exhibit A-2 
 

Legal Description of Seritage Finance LLC Property 
 
 

[See attached.] 
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Exhibit A-3 
 

Inova Site 
 
 

[See attached.] 
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Exhibit C-1 
 

Exhibit C-1: Certain of the Public Infrastructure Improvements 

On-Site   
On‐site public infrastructure improvements include: 

 All public roadways and related streetscape, as shown in dark gray in the image below. 
 A portion (19%) of the rehabilitation and reconfiguration of the existing garage, as shown by the 

dark gray and white diagonal pattern fill in the image below. The 19% is calculated as the 
approximate percentage of the stalls that are intended for dedicated Inova use. 

 A portion (38%) of the demolition, preparation, enablement, and utility infrastructure 
improvements for the entire site, as bordered by the blue dashed line in the image below. The 
38% is calculated as the public roadways and Inova Site as a percentage of the net site area 
(calculated as total site less existing garage and the Terrace Park, both undemolished). 
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Additionally, on-site public infrastructure improvements include a utility infrastructure network 
as approximated in the image below: 

 

Off‐Site   
Off-site public infrastructure improvements include1: 
 Construction of an intersection and related streetscape (including signalization, paving, and 

curb-and-gutter) at the intersection of Duke Street, Road 3, and Walker Street. 
 Construction of an intersection and related streetscape (including signalization, paving, and 

curb-and-gutter) at the intersection of Duke Street and Road 6. 
 Construction of an intersection and related streetscape (including signalization, paving, and curb-

and-gutter) at the intersection of Duke Street and Road 4, including the re-alignment of the Road 4 
“extension” to the south of Duke Street. 

 Construction of an intersection and related streetscape (including signalization, paving, and curb-

and-gutter) at the intersection of Van Dorn Street and Road 5, including re-alignment of the Road 
5 “extension” to the east of Van Dorn Street. 

 Construction of an intersection and related streetscape (including signalization, paving, and 
curb-and-gutter) at the intersection of Van Dorn Street and Road 7, including a new left-turn 
lane on northbound Van Dorn Street to access Road 7. 

                                                 
1 Also see Exhibit C-4. 
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 Roadwork and related streetscape improvements of Duke Street between Road 3 and Road 4, 
including repaving and median landscaping and curb-and-gutter construction (the latter applied to 
the north and south sides of westbound Duke Street and the north side of eastbound Duke Street). 

 Removal of Duke Street fly-over. 
These improvements are represented in the image below: 
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Exhibit C-2 
 

Inova Pad-Ready Scope of Work 
 

Demolition 
Developer shall be responsible for demolition of the existing mall, the Sears Automotive Center, and the westerly 
most existing garage ramps within the Inova Site including:  
 Cutting, capping, removal of utility equipment and appurtenances (e.g. transformers, etc.), and rerouting of 

existing utilities. Developer will coordinate with utilities to ensure abandoned underground utilities are de-
energized and marked on a plan but will abandon in place; 
 Testing for and removal of all encountered hazardous materials, e.g. asbestos, PCB containing ballasts mercury 

containing items, etc. in accordance with applicable governmental requirements; 
 Removal all above grade storage tanks and any known underground storage tanks (in accordance with Exhibit 

C-3 to this Agreement); 
 Clean-up and haul-off all soils, encountered in association with the Demolition and Exhibit C-2.1, in accordance 

with applicable governmental requirements; 
 Removal of vertical buildings, foundation walls (including waterproofing), slabs on grade, foundations 

(including but not limited to footings, mat slabs, grade beams, and elevator pits, if any are found to exist, and 
waterproofing) and any lifts or elevator pistons;   
 Removal of asphalt, concrete and paving, including any stone base under the asphalt.                                     

 
Grading 

 The Inova Site shall be rough graded as per Exhibit C-2.1 (attached) including disposing of any generated 
excess fill from rough grading. All basements and lower levels of the buildings demolished in the demolition 

scope shall be graded to provide positive drainage without pumping, to a slope not steeper than 2:1 or as 
shown in Exhibit C-2.1.  Any utilities exposed pursuant to the grading per Exhibit C-2.1 shall be removed. 
 All stabilization of slopes and erosion and sediment controls for the grading contemplated herein, which shall 

remain in place at conveyance. 
 Where subterranean parking garage extends below private streets, it is Inova’s obligation to design and 

construct its garage to withstand loads of emergency response vehicles, include fire trucks, and/or as required 
by the jurisdiction and to construct the roads and associated appurtenant utilities. All grading and excavation 
beyond that shown on Exhibit C-2.1 on the Inova Site, including disposing of excess fill from these efforts, shall 
be borne by Inova. Any disposal of fill from the Inova site shall be in accordance with this Agreement   
 The cost of Soil Remediation and groundwater treatment encountered by Inova during grading and excavations 

shall be handled in accordance with Exhibit C-3 of this Agreement. 

 
“Wet” Utilities 
Wet Utilities are defined as sanitary sewer, water (potable, fire, and irrigation), and storm drain improvements.  
Developer shall be responsible for installation of the trunkline Wet Utilities to service the Inova Site as further 
described below and in the following Load Letter section:   
 Water/sewer laterals and storm drain points of connection will be provided by the Developer to the Inova Site 

property line.  Laterals and any structures / manholes will be positioned in coordination with Inova utility 
design plans (including lateral locations, stub locations, and capacity needs) which shall be provided not later 
than December 1, 2021. 
 Storm water / BMP treatment, for areas outside of the Inova Site, shall be in accordance with the City of 

Alexandria standards as shown in the Approved CDD 29, and cost of said treatment is borne by Developer.  
Storm water/BMP treatments for the Inova Site, shall be in accordance with the City of Alexandria standards as 
shown in the approved CDD 29, and cost of said treatment is borne by Inova.  Developer will provide Inova with 
the necessary easements and/or other permissions needed to permit its construction of an underground SWM 
vault below the ground level of the western end of the existing parking garage to serve the Inova Site as shown 
on the Landmark Land Use Approval.  The outfall from such vault shall be via the existing storm pipe in this 
vicinity. 
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 The storm water quantity  and quality treatments shall be provided by the individual parcel owners (e.g., as to 
storm water quality, Inova is to treat / cleanse stormwater before discharge to common storm drain), 
acknowledging that one of the BMP facilities that Inova will construct may be in the existing garage located on 
Developer’s property.  

 
“Dry” Utilities 
Dry Utilities include telco (phone and data), CATV, and electrical services.  Developer is responsible for dry utility 
infrastructure backbone and distribution.   
 See Load Letter Response below for specifics. 
 System design is very preliminary, but it is expected that the Inova Site may be encumbered with equipment 

and accompanying easements for switches, transformers, etc. as reasonably required to convey services for  
the Inova Site . 
 Developer will coordinate the installation of gas service by Washington Gas with the other utility infrastructure 

including the natural gas service to the Inova Site at location(s) to be provided by Inova. 
  
Load Letter Response 
All pipe sizes are preliminary and are subject to change based on City regulatory review and final load 
requirements by the developments on individual parcels.   The location of all utilities shall be coordinated with the 
design of the Inova Site. Inova shall furnish this information by December 1, 2021.  All easements required by 
utilities within the Inova Site shall be recorded by Inova (or the property owner as appropriate).   
 
Tap, capacity, and/or impact fees for the Inova Site are to be borne by Inova. 
 
Developer will provide a 12” water loop service in the public portion of Roads 2, 3 and Road 6 from Road 1 to the 
garage, up to the boundary of the Inova Site, with the following laterals stubbed at the right-of-way / access 
easement for Inova use at locations that are to be determined, if served directly from the loop provided by 
Developer.  Inova to furnish its preferred locations by December 1, 2021:  
 Two (2) 8” building water mains for hospital  
 Two (2) 10” fire suppression water mains for hospital  
 One (1) 6” building water main each for cancer center and Inova MOB  
 One (1) 8” fire suppression water main each for cancer center and Inova MOB 
 One (1) 3” water main for Inova garage  

 
Developer will provide an 18” sanitary sewer main with the following laterals stubbed at the right-of-way / access 
easement for Inova use at locations that are to be determined if served directly from the main provided by 
Developer.  Inova to furnish its preferred locations by December 1, 2021. 
 Six (6) laterals stubbed into the hospital coordinated for size and horizontal and vertical location  
 Two (2) laterals each for the cancer center and Inova MOB, stubbed to property and coordinated for size and 

location  
 
Developer will provide a 24” campus storm main with agreed upon points of connection stubbed at the right-of-
way / access easement for Inova use at locations that are TBD. The primary outfall will be in the northeast corner 
of the Inova Site as it is the intention to reuse the existing outfall pipe that is located under the parking garage.   
 
Developer will coordinate the installation of pressure natural gas service within street infrastructure sized as 
determined by the gas company.  Gas service points of connection will be provided to the right-of-way / access 
easement with locations TBD during the design process. Inova to provide load requirements by December 1, 2021. 
 
Developer will provide electrical service conduit/duct banks within the Public Infrastructure Improvements, and 
Private Infrastructure with Public Access sized as determined by the dry utility design consultant in coordination 
with the electrical company in such capacity as to meet the requirements of the Inova Site per the design 
requirements furnished by Inova on or before December 1, 2021.  Electric service points of connection to the 
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ductbank will be provided to the right-of-way / access easement with locations TBD during the design process.  
Inova to furnish preferred locations by December 1, 2021.  Dry utility consultant has indicated (and during design 
will confirm) that power from two circuits (primary and back-up power) is available to service hospital, cancer 
center, and Inova MOB loads.  Inova will furnish preliminary load letters by July 15, 2021 and final load letters by 
December 1, 2021.  Inova is to be responsible for the duct bank and the duct bank for the redundant feed on the 
Inova Site and any charges by Dominion to serve the buildings on the Inova Site.  Developer is responsible for the 
Dominion duct banks to the Inova Site property line.  Inova is responsible for all costs charged by Dominion for 
providing electrical feed to the Inova Site. 
 
Telco / CATV conduits shall be appropriately sized (as per dry utility contractor and telco / CATV purveyor 
standards) and stubbed to the Inova Site property line at coordinated locations which are to be identified by Inova 
by December 1, 2021.  Two stubs per parcel are to be fed from different directions with different providers as part 
of the duct bank system within the Public Infrastructure Improvements, and Private Infrastructure with Public 
Access. 
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Developer Environmental Remediation Scope 
 

(a) Developer shall reimburse Inova for Inova’s incremental cost to haul, treat 
and dispose of soil removed from the Inova Site (the “Soil Work”) in connection with the Inova 
Excavation as follows:  Inova will require its General Contractor for the Hospital Facilities to 
solicit bids from a minimum of three excavation subcontractors, at least one of which is acceptable 
to Developer.  Each excavation subcontractor bid will break out a cost for excavation and, 
separately, a cost for the Soil Work  Each excavation subcontractor bid will identify the quantity 
of material to be hauled, treated and disposed of, so that a per cubic yard price for the Soil Work 
can be determined, and the subcontract that is awarded will set forth the cost per cubic yard of the 
Soil Work.  Inova does not have to award the contract for the Soil Work to the lowest bidder, but 
in the event Inova does not award to the lowest bidder, Inova will share all bids with Developer 
with reasonable justification of its decision for Developer’s approval, which approval will not be 
unreasonably withheld, conditioned or delayed.  Developer shall reimburse Inova for the actual 
cost of the Soil Work above $17.50 per cubic yard.   At the time of the Inova Excavation, excavated 
soils will be evaluated by a mutually agreed upon expert under contract to both Inova and 
Developer [and the City (or as to which the City is a third-party beneficiary)].  The cost of the 
third-party environmental consultant chosen shall be paid by Inova.  The determination where to 
direct the disposal of excavated soil will be as determined by Inova’s excavation subcontractor in 
consultation with such expert.  Any cost incurred in connection with multiple hauls (e.g., from an 
anticipated receiving site to an actual receiving site) will be included in the incremental cost for 
which Developer will reimburse Inova. 

At Developer’s election, Developer, at its expense, may handle (or cause its General 
Contractor or a subcontractor to handle) the Soil Work in connection with the Inova Excavation, 
and Inova shall pay to Developer the lesser of (i) Developer’s actual costs for the same, or (ii) 
$17.50 per cubic yard (and Developer shall be responsible for all costs in excess of $17.50 per 
cubic yard related thereto).   Developer’s right in the preceding sentence shall be subject to the 
reasonable approval of Inova, and such approval may only be withheld in the event that 
Developer’s undertaking of the Soil Work would materially adversely affect Inova’s development 
schedule, as reasonably determined by Inova, and provided Developer carries out its obligations 
in conformance with the same.  In the event Developer undertakes the Soil Work as set forth above, 
the reimbursement obligations from Developer to Inova in the preceding paragraph shall not apply. 

(b) During Inova’s construction, Developer shall be responsible to reimburse 
Inova for any costs for the treatment of or disposal of groundwater, seepage and casual water due 
to contamination above standards outlined under 9VAC25-120 (Virginia Pollutant Discharge 
Elimination System (VPDES) General Permit Regulation for Discharges from Petroleum 
Contaminated Sites, Groundwater Remediation, and Hydrostatic Tests).   If such permit cannot be 
obtained, Developer shall be responsible to reimburse Inova for any costs for the treatment of or 
disposal of groundwater, seepage and casual water due to contamination above standards as 
provided by a Discharge Authorization Letter (DAL or equivalent) for discharges to a sanitary 
sewer system (aka publicly owned treatment works – POTW) 
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(c) In connection with the Inova Pad Ready Scope of Work, Developer shall 
remove any known underground storage tanks on the Inova Site and remediate surrounding soils 
and groundwater (“UST Removal”), as determined based on the most recent Phase 1 
Environmental Site Assessment addressing the Inova Site, in compliance with Applicable Law.  
Developer’s costs of the UST Removal will be credited against the Environmental Remediation 
Cap (defined below).  Developer shall provide Inova with necessary and appropriate invoices, 
receipts and other reasonable evidence to confirm Developer’s costs of the UST Removal within 
sixty (60) days after completion thereof.  Develop shall deliver to Inova a report summarizing the 
removal and disposal of any such tanks. 

(d) Developer’s obligations under this Exhibit C-3 shall be capped at 
$5,000,000 (the “Environmental Remediation Cap”).  Inova shall request reimbursement from 
Developer in writing for Developer’s obligations under paragraphs (a) and (b) above within sixty 
(60) days after completion of the Inova Excavation, which request will contain necessary and 
appropriate invoices, receipts and other evidence reasonably satisfactory to Developer to confirm 
its reimbursement obligations hereunder.  Within ten (10) business days of receipt of such request, 
Developer shall either (i) approve and execute the request and process it for payment, or (ii) 
disapprove the request in whole or in part and execute any approved portion and process it for 
payment.  In the event Developer disapproves all or any portion of the request, it shall give written 
notification to Inova of the disapproval of such request, specifying the additional documentation 
that is required for approval of such request. Developer shall reimburse Inova within thirty (30) 
days after Developer’s reasonable approval. 
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Exhibit C-4:  Offsite CDD Infrastructure 
 
See List of Off Site public infrastructure improvements at Exhibit C-1 
 
These improvements are represented in the image below: 
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GO Bond Terms - General 

Tranche 1  (Land Installment 1) 

  
Net Proceeds: Not less than $21M 

 
 
 
Tranche 2  (Land Installment 2) 

  
Net Proceeds: Not less than $33M 

 
 
 
Tranche 3A  (Infrastructure)  

Issue Date: Not later than March 1, 2023 
Net Proceeds: Not less than $30M 

 
Tranche 3B  (Infrastructure)  
  
Issue Date: Not later than March 1, 2024 
Net Proceeds: Not less than $56M 

 
 
 

 

If interest rates are higher than assumed on Exhibit D, Page 2, the principal amortization will 
nonetheless remain as nearly as possible as indicated on Exhibit D, Page 2. 
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Exhibit J 
 

Assessment Methodology 
 

 

 Landmark Community Development Authority 
 City of Alexandria, Virginia 
 

Rate and Method of Apportionment 
Of Special Assessments 

 
A. INTRODUCTION 
 
Special Assessments shall be imposed on and collected from parcels of real property within the 
Landmark Community Development Authority (the “Authority”) district (the “CDA District”), 
created by the Alexandria City Council pursuant to the Memorandum of Understanding (as 
hereafter defined), through the application of the procedures described below. The Board of 
Directors of the Landmark Community Development Authority or their designee shall make all 
determinations in this Rate and Method of Apportionment of Special Assessments unless stated 
otherwise. 
 
The Special Assessments for each Parcel represents the total obligation of a Parcel, including the 
Parcel’s share of principal and interest on the Bonds and Administrative Expenses of the Authority 
related to the Bonds. The Special Assessments may be prepaid at any time as the Principal Portion 
of the Special Assessments as provided for herein. If not prepaid, the Special Assessments are 
payable annually as the Annual Installment. Incremental Tax Revenues and capitalized interest on 
the Bonds may be available to apply to the repayment of the Bonds. As a result, it may not be 
necessary to collect the full amount of the Annual Installment to repay the Bonds. The portion of 
the Annual Installment required to be collected each year to repay the Bonds and to pay 
Administrative Expenses, less any credits as hereinafter described, is referred to as the Annual 
Payment. 
 
Terms used herein and not otherwise defined shall have the meanings assigned to such terms in 
the Development Agreement. 
 
B. DEFINITIONS 
 
The terms used herein shall have the following meanings: 
 
“Act” means the Virginia Water and Waste Authorities Act, beginning with §15.2-5100 et seq. of 
the Code of Virginia, 1950, as it may be amended from time to time. 
 
“Adjusted Annual Installment” means the amount calculated as the Adjusted Annual Installment 
for each Parcel pursuant to Section D.2. 
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“Administrative Expenses” means the following costs directly related to the administration of 
the Authority: the actual costs of computing the Annual Payments; the actual costs of collecting 
the Annual Payments (whether by the City or otherwise); the actual costs of the Administrator 
(including legal counsel) in the discharge of its duties; the costs of the Authority of complying 
with arbitrage rebate requirements; the costs of the Authority of complying with securities 
disclosure requirements; and any other costs of the Authority or the City in any way related to the 
administration and operation of the Authority, including, without limitation, the costs of official 
meetings of the Authority, the costs of legal counsel and other consultants and advisors, and costs 
related to commencing foreclosure and pursuing collection of delinquent Annual Payments.  
 
“Administrator” means the official or designee of the Authority who shall be responsible for 
determining the Annual Revenue Requirement and other calculations required herein, preparing 
the update of the Special Assessment Roll, and undertaking such other responsibilities as provided 
herein or as directed by the Board of Directors. 
 
“Annual Credit” means the amount calculated as the Annual Credit for each Parcel pursuant to 
Section D.3.   
 
“Annual Installment” means the portion of the Special Assessments as set forth in the Special 
Assessment Roll that may be collected each Assessment Year from all Parcels in the CDA District 
pursuant to Virginia Code section 15.2-5158(A)(5) and the provisions herein. The Annual 
Installment for each year as shown on the Special Assessment Roll may be revised by the Board 
of Directors to better match the expenses of the Authority as long as the total of the Special 
Assessments are not exceeded. 
 
“Annual Parcel Installment” means the allocation of the Annual Installment to each Parcel 
pursuant to Section C. 
 
“Annual Payment” means the portion of the Annual Installment to be collected each Assessment 
Year as determined by the provisions of Section D.1.  The Annual Payment for any Parcel may be 
less than, but may not exceed, the Annual Installment for such Parcel for any Assessment Year. 
 
“Annual Revenue Requirement” means, for any Assessment Year, the sum of the following: (1) 
debt service on the Bonds; (2) periodic costs associated with the Bonds, including but not limited 
to, rebate payments and credit enhancement on the Bonds; (3) Administrative Expenses; and (4) a 
contingency as determined reasonable by the Board of Directors; less (5) Incremental Tax 
Revenues, whether or not appropriated by the City Council for the payment of the Bonds; (6) any 
funds available to pay expenses of the Annual Revenue Requirement pursuant to the Memorandum 
of Understanding, such as capitalized interest or interest earnings on any account balances, and (7) 
any other funds available to the Authority that may be applied to the Annual Revenue Requirement. 
 
“Assessed Property” means, for any Assessment Year, Parcels other than Non-Benefited 
Property. 
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“Assessment Year” means the annual cycle in which debt service is paid on the Bonds, the Annual 
Payment is determined for each Parcel, the Annual Payment is collected as set forth in the 
Memorandum of Understanding. 
 
“Base Year Tax Revenues” means for each of the tax revenues included in the Incremental Tax 
Revenues, the difference between the total tax revenues collected by the City and the Incremental 
Tax Revenues (but not less than zero), as provided for in the Memorandum of Understanding, 
calculated separately for each tax revenue. 
 
“Board of Directors” means the Board of Directors of the Authority as appointed by the City 
Council. 
 
“Bonds” means the bonds, in one or more series, to be issued by the City to fund the CDA 
Infrastructure Improvements pursuant to the Memorandum of Understanding. 
 
“CDA Infrastructure Improvements” means those improvements that the Authority has been 
authorized to provide as provided for in the Development Agreement. 
 
“City” means the City of Alexandria, Virginia. 
 
“City Council” means the Council of the City of Alexandria, Virginia. 
 
“Commencement Year” means the first Assessment Year following the issuance of the Bonds. 
 
“Development Agreement” means the Development and Financing Agreement by and among the 
City, the Developer, and INOVA, as defined therein, setting forth the terms and other provisions 
relating to the Bonds, as modified, amended and /or supplemented from time to time. 
 
“Equivalent Units” means, for Land Use Classes 1, 2, 3 and 4, the number of dwelling units, for 
Land Use Class 5, the Gross Floor Area per 1,000 square feet, and for Land Use Class 6, the 
number of rooms, in all cases built or to be built on a Parcel, multiplied by the factors for each 
land use class shown below, which represent an allocation of the costs of the CDA Infrastructure 
Improvements funded by the Bonds to the Parcels of Assessed Property: 
 
  Land Use Class    Equivalent Unit Factor 
   Land Use Class 1       0.38 Per Unit 
   Land Use Class 2       1.00 Per Unit 
   Land Use Class 3       1.32 Per Unit 
   Land Use Class 4       2.07 Per Unit 
   Land Use Class 5       0.94 Per 1,000 GFA 
   Land Use Class 6       0.37 per Hotel Room 
 
The computation of Equivalent Units for each Parcel shall be based on the expected development 
in substantial conformance with the conceptual and final development plans as approved by the 
City Council, which is expected to be measured by actual development, development plans, the 
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legal maximum development allowed, the acreage of a Parcel or reasonable density ratios, or other 
reasonable methods as calculated by the Administrator and confirm by the Board of Directors. 
 
“Gross Floor Area” or “GFA” means the sum of the area of the horizontal surface of the several 
floors of a building measured from the exterior faces of exterior walls, to include all floor area not 
defined as gross parking area. 
 
“Incremental Tax Revenues” has the meaning of such term in the Memorandum of 
Understanding.  
 
“Land Use Class 1” means affordable Rental Residential units, specifically, units with below 
market rents used or intended to be used primarily as rental units available to eligible households 
pursuant to income restrictions under federal, state, or local programs, including any ancillary uses 
thereto, excluding Land Use Class 2. 
 
“Land Use Class 2” means Rental Residential used or intended to be used primarily as market 
rate rental units, including any ancillary uses thereto. 
 
“Land Use Class 3” means Assessed Property used or intended to be used as stacked flat dwelling 
units and are subject to the Condominium Act, Va. Code § 55-79.39, et seq., or Virginia Real 
Estate Cooperative Act, Va. Code § 55-424, et seq., or any amendments thereto, including any 
ancillary uses thereto, but not including property in Land Use Class 1 or Land Use Class 2. 
 
“Land Use Class 4” means Assessed Property used or intended to be used primarily for attached 
dwelling units in a series of three or more units separated from one another by continuous vertical 
walls without openings from basement to roof or roofs, including any ancillary uses thereto, but 
not including property including property in Land Use Class 1, Land Use Class 2, or Land Use 
Class 3. 
 
“Land Use Class 5” means Assessed Property used or intended to be used primarily for retail, 
restaurant, office, or other commercial use, not including Assessed Property classified as Land Use 
Class 6 or any residential land use class, including any ancillary uses thereto. 
 
“Land Use Class 6” means Assessed Property used or intended to be used primarily as a hotel, 
including any ancillary uses thereto. 
 
“Mandatory Prepayment” shall mean a mandatory prepayment of Special Assessments pursuant 
to Section J. 
 
“Memorandum of Understanding” means the memorandum of understanding by and between 
the City, the Authority, the IDA, the Landowners, and the Developer related to the creation of the 
CDA, as defined therein, setting forth the terms and other provisions relating to the Bonds, as 
modified, amended or supplemented from time to time. 
 
“Non-Benefited Property” means Public Property, Owner Association Property, or easements 
that create an exclusive use for a public utility provider. 
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“Owner Association Property” means Parcels within the boundaries of the CDA District owned 
by or irrevocably offered for dedication to a property owners’ association (if not used in a trade or 
business) and available for use by property owners in general. 
 
“Parcel” means a lot or parcel of real property within the CDA District with a parcel number 
assigned by the City for real property tax purposes. 
 
“Principal Portion of Special Assessments” means the portion of the Special Assessments equal 
to the outstanding principal amount of the Bonds.  The Principal Portion of Special Assessments 
shall initially be allocated to Assessed Property in the CDA District proportionate to the Special 
Assessment as set forth in Section C hereof.  The Principal Portion of Special Assessments may 
be increased for each Parcel of Assessed Property pro rata to the Equivalent Units of each Parcel 
for refunding Bonds or other reasons as long as the total of the Special Assessment is not increased 
to more than the amount set forth in the Special Assessment Roll. 
 
“Public Property” means, for any Assessment Year, property within the boundaries of the CDA 
District owned by or irrevocably offered for dedication to the federal government, Commonwealth 
of Virginia, the City, the Authority, or any other public agency, political subdivision, or entity, 
whether in fee simple or any other property ownership interest that creates a substantially exclusive 
use by the public entity in the property. 
 
“Rental Residential” means Assessed Property in which generally all of the dwelling units within 
a building are to be rented and used or intended to be used as a building or portion thereof 
containing three or more dwelling units, located on a single lot or parcel of ground that has a 
common outside entrance or entrances for all the dwelling units with units that are generally 
designed to occupy a single floor one above another, including any ancillary uses thereto. 
 
“Special Assessment Roll” means the document attached hereto as Appendix A, as updated from 
time to time by the Board of Directors of the Authority in accordance with the procedures set forth 
herein. 
 
“Special Assessments” means the Special Assessments on each Parcel as shown on the Special 
Assessment Roll permitted by Virginia Code Sections 15.2-5158(A)(5) and 15.2-2404 et seq., as 
they may be reapportioned or reduced according to the provisions herein. 
 
“Termination Date” means the last Assessment Year in which Special Assessments may be 
collected as provided for in Section H herein. 
 
C. SPECIAL ASSESSMENTS 
 
1. The Amount of the Special Assessments 
 
The total of the Special Assessments is equal to the amounts set forth in the Special Assessment 
Roll as it may be updated from time to time as provided for herein. The Special Assessments for 
each Parcel shall not be changed thereafter except pursuant to the provisions hereof.   
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The Special Assessments on each Parcel shall be set according to the following formula: 
 

A = B × (C ÷ D) 
 

Where the terms have the following meanings: 
 
A   =  the Special Assessments for any particular Parcel "X" 
B   =   the total of the Special Assessments for all Parcels in the CDA District as shown in 

the Special Assessment Roll prior to the issuance of Bonds 
C   =  the Equivalent Units of Parcel "X" 
D   =   the sum of the Equivalent Units of all of the Parcels in the CDA District  
 

 
2. Reapportionment of Special Assessments 
 
a. Subdivision of a Parcel  
 
Upon the subdivision of any Parcel, the Special Assessments of the Parcel prior to the subdivision 
shall be reallocated to each new and remainder Parcel related to the subdivision in proportion to 
the Equivalent Units of each Parcel and the Special Assessments for the Parcel prior to the 
subdivision.  The reapportionment of the Special Assessments shall be represented by the formula: 
 

A = B × (C ÷ D) 
 

Where the terms have the following meanings: 
 
A   =   the Special Assessment for a new or remainder Parcel related to the subdivision 
B   =   the Special Assessments for the Parcel or Parcels existing immediately prior to the 

subdivision from which a Parcel was subdivided 
C   =   the Equivalent Units of the Parcel as determined as set forth below 
D   =   the sum of the Equivalent Units of all Parcels related to the subdivision of the prior 

Parcel or Parcels 
 

The computation of the Equivalent Units shall be made by the Administrator and confirmed by the 
CDA Board based on the information available regarding the Parcel. Consistent standards shall be 
used in preparing the calculations and records shall be made and kept of the calculations. 
 
b. Consolidation of a Parcel  
 
Upon the consolidation of two or more Parcels, the Special Assessments for the consolidated 
Parcel shall equal the sum of the Special Assessments for the Parcels immediately prior to the 
consolidation. 
 
c. Request of a Parcel Owner 
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The Special Assessments on some or all of the Parcels may be reallocated upon the unanimous 
request of the owners of the Parcels for which the Special Assessments are to be reallocated if 
there has been a change in the estimate of the Equivalent Units applicable to one of the Parcels.   
 
The reallocation of the Special Assessments shall be made pursuant to the following formula: 
 

A = B × (C ÷ D) 
 

Where the terms have the following meanings: 
 
A   =   the Special Assessment after reallocation for each Parcel “X” for which the Special 

Assessments are being reallocated 
B   =  the sum of the Special Assessments immediately prior to reallocation of the Parcels 

for which the Special Assessments are being reallocated 
C   =  the Equivalent Units of Parcel "X" after the reallocation 
D   =   the sum of the Equivalent Units after the reallocation for all of the Parcels for which 

Special Assessments are being reallocated 
 
d. Principal Portion of Special Assessments and Annual Installment 
 
The Principal Portion of Special Assessments and Annual Installment shall be set and reallocated 
in the same manner as the Special Assessments. 
 
3. Reduction in the Special Assessments 
 
a. Reduction in Costs 
 
If the Board of Directors resolves that the total actual costs to be incurred by the Authority, 
including the costs of the CDA Infrastructure Improvements and the costs related to the issuance 
and repayment of the Bonds, including refunding Bonds, and Administrative Expenses are less 
than the total amount of the Special Assessments, then the Board of Directors shall reduce the 
Special Assessments such that the sum of Special Assessments equals the total costs incurred or 
to be incurred.  The Special Assessments shall be reduced for every Parcel of Assessed Property 
in the CDA District in the following manner.   
 

First, if the CDA Infrastructure Improvements were or will not be completed using bond 
proceeds and, in the judgment of the Board of Directors, any Parcels were not fully improved 
by the CDA Infrastructure Improvements, the Special Assessments shall be reduced on these 
Parcels to represent the CDA Infrastructure Improvements provided to each Parcel as 
determined by the Board of Directors, in the reasonable exercise of its discretion. The Board 
of Directors may provide for the reduction in the Special Assessments by equal percentage 
for each Parcel or some other means if the Board of Directors determines this would be the 
most fair or practical method of reducing the Special Assessments.   
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Second, if additional reductions are to be made in the Special Assessments, the Special 
Assessments shall be reduced by an equal percentage such that the sum of the resulting 
Special Assessments for every Parcel equals the actual costs to be incurred by the Authority.   

 
The Special Assessments as reduced according to the provisions of this section shall not be reduced 
to an amount that is less than the outstanding amount of the Bonds, debt service on the outstanding 
Bonds, and estimated Administrative Expenses. 
 
The Principal Portion of Special Assessments shall be reduced in the same manner as the reduction 
in the Special Assessments such that the total of the Principal Portion of the Assessments is equal 
to the total principal of the outstanding Bonds and any Bonds to be issued (including refunding 
Bonds). 
 
b. Repayment of the Bonds 
 
The Special Assessment and the Annual Parcel Installment applicable to any Parcel shall be 
reduced each Assessment Year in an amount equal to the Annual Parcel Installment for such Parcel 
for the Assessment Year. The Principal Portion of Special Assessment shall be reduced for the 
Principal Portion of the Special Assessment included in the Annual Parcel Installment for each 
Parcel for the Assessment Year.   
 
c. Prepayment of Special Assessment 
 
The Special Assessments and the Principal Portion of Special Assessments applicable to any 
Parcel shall be reduced or eliminated, as the case may be, as the result of any prepayment of 
Special Assessments for the Parcel. 
 
D. METHOD OF DETERMINING THE ANNUAL PAYMENT 
 
Commencing with the Annual Payment to be collected as of the Commencement Year and for 
each following Assessment Year, the Administrator shall calculate, and the Board of Directors 
shall confirm the Annual Payment on each Parcel pursuant to the following provisions. All 
calculations in this section may be calculated twice each year for collection of the Annual Payment 
on each real property tax payment date based on the Incremental Tax Revenues available to be 
applied to the portion of the Annual Payment to be collected on each payment date as provided for 
in the Memorandum of Understanding.  The total of the two payments shall equal the amount of 
the Annual Payment to be collected as provided for herein. 
 
1. The Annual Payment 
 
The Annual Payment shall be paid each year for any Parcel for which the Special Assessment has 
not been paid in full in an amount equal to the lesser of (i) the Annual Installment for the Parcel 
and (ii) an amount calculated pursuant to the following formula: 
 

A = B × (C ÷ D) 
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Where the terms have the following meanings: 
 
A   =   the Annual Payment for a Parcel; 
B   =  the Annual Revenue Requirement for the Assessment Year for which the Annual 

Payment is being calculated; 
C   =   the Adjusted Annual Installment for the Parcel; 
D   =  the Adjusted Annual Installment for all Parcels in the CDA District. 
 

2. The Adjusted Annual Installment 
 
The Adjusted Annual Installment for a Parcel shall equal the Annual Installment for such Parcel 
less the Annual Credit for the Parcel. 
 
3. The Annual Credit 
 
The Annual Credit for each Parcel for each Assessment Year shall be equal to the Incremental Tax 
Revenues included in the calculation of the Annual Revenue Requirement for that Assessment 
Year produced by that Parcel.   
 
For purposes of calculating the Incremental Tax Revenues for each Parcel, the Base Year Tax 
Revenues for each Parcel shall be subtracted from the total tax revenues used to calculate the 
Incremental Tax Revenues for each Parcel. The Base Year Tax Revenues for each Parcel shall be 
an amount calculated pursuant to the following formula: 
 

A = B × (C ÷ D) 
 

Where the terms have the following meanings: 
 
A    =   the Base Year Tax Revenues allocated to a Parcel for an Assessment Year; 
B   =  the Base Year Tax Revenues for the Assessment Year; 
C   =   the tax revenue for the Parcel as used to determine the Incremental Tax Revenues 

for the Assessment Year; 
D   =  the total tax revenue for all Parcels as used to determine the Incremental Tax 

Revenues for that Assessment Year. 
 
This formula shall be applied separately for calculating the Base Year Tax Revenues for each type 
of tax included in the Incremental Tax Revenues.  
 
E. UPDATING THE ASSESSMENT ROLL 
 
The Board of Directors shall provide for and approve an update the Special Assessment Roll from 
time to time but at least annually in accordance with the provisions herein in order to maintain 
records for the collection of Special Assessments.  The Special Assessment Roll shall be updated 
each Assessment Year to reflect (i) the current Parcels in the CDA District, (ii) the Special 
Assessments allocated to each Parcel, including any adjustments to the Special Assessments as 
provided for herein, (iii) the Principal Portion of Special Assessments for each Parcel; (iv) the 
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Annual Installment for each Parcel for the Assessment Year, (v) the Annual Payment for each 
Parcel for the Assessment Year, (vi) prepayments of Special Assessments, (vii) termination of the 
collection of Special Assessments, and (viii) any other information helpful to the collection of 
Special Assessments.  
 
F. MANNER OF COLLECTION OF THE ANNUAL PAYMENT 
 
The Annual Payment shall be collected as provided for in the Memorandum of Understanding.  
The Authority shall notify the City of the amount of the Annual Payment to be collected on each 
Parcel each Assessment Year in a timely manner to allow the collection of the Annual Payment by 
the City.  The City Council may provide for other means of collecting the Annual Payment, to the 
extent permitted under the Act. 
 
G. ADMINISTRATIVE REVIEW 
 
An owner of a lot claiming that a calculation error has been made in the update of Special 
Assessment Roll in any Assessment Year shall send a written notice describing the error to the 
Board of Directors not later than one year after the date any amount which is alleged to be incorrect 
is due prior to seeking any other remedy. The Board of Directors shall promptly review the notice, 
and if necessary, meet with the property owner, consider written and oral evidence regarding the 
alleged error and decide whether, in fact, such a calculation error occurred.  
 
If the Board of Directors determines that a calculation error has been made that requires the Special 
Assessment Roll to be modified or changed in favor of the property owner, a cash refund may not 
be made for any amount previously paid by the owner (except for the final Assessment Year during 
which the Special Assessment shall be collected or if a determination is made that there will 
otherwise be sufficient funds available to meet the Annual Revenue Requirement for an 
Assessment Year), but an adjustment shall be made in the amount of the Annual Payment to be 
paid in the following Assessment Year.  The decision of the Board of Directors regarding a 
calculation error relating to the Special Assessment Roll shall be conclusive as long as there is a 
rational basis for the determination.   
 
H. TERMINATION OF COLLECTION OF SPECIAL ASSESSMENTS 
 
Except for any delinquent Annual Payment and related penalties and interest, the Annual Payment 
may be collected for a term not to exceed the term of the Bonds, including refunding bonds. In no 
event shall the Annual Payment be collected beyond the period in which the Special Assessments 
are fully paid or the final Special Assessment is collected upon the repayment of the Bonds. 
 
After the retirement of all Bonds, and the collection of any final and delinquent Special 
Assessments, penalties and interest, the Authority shall provide each owner of a Parcel a 
recordable document (or provide for the recordation of such document) evidencing the termination 
of the imposition and collection of Special Assessment. 
 
I. PREPAYMENT OF SPECIAL ASSESSMENT 
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The Special Assessments on any Parcel may be fully paid at any time, the Special Assessments 
reduced to zero, and the obligation to pay the Annual Installments permanently satisfied by 
payment of an amount calculated according to the following provisions: 
  
1. A sum equal to the Principal Portion of the Special Assessments for the Parcel, as it may 

have been set, reapportioned or reduced pursuant to the provisions herein; less, 
   
2. A sum equal to (a) the amount needed to pay interest on the outstanding Bonds to be 

redeemed less the investment earnings on the prepayment amount until the Bonds can be 
called and redeemed, after taking into consideration the Annual Payment paid or to be paid 
but not accounted for in the calculation of the Principal Portion of the Special Assessments 
in Step 1 and (b) expenses of the Authority related to the prepayment. 

 
The amounts calculated in the preceding steps shall be paid to the City and shall be used to pay 
costs related to the prepayment and for the repayment of the Bonds. Upon the payment of such 
prepayment amount to the Authority, the obligation to pay the Special Assessments for such Parcel 
shall be deemed to be permanently satisfied, the Special Assessments for such Parcel shall be 
reduced to zero, the Annual Installment shall not be collected on the Parcel thereafter, and the 
Authority shall provide to the owner (or cause to be recorded) a recordable notice of the payment 
of the Special Assessments within a reasonable period of time of receipt of such prepayment 
amount. 
 
The Special Assessments may be prepaid in part in an amount sufficient to allow for a convenient 
redemption of Bonds as determined by the City.  
 
J. MANDATORY PREPAYMENT OF SPECIAL ASSESSMENTS 
 
A Mandatory Prepayment of Special Assessments shall be required on any Parcel that is acquired 
by an entity that results in the Parcel being classified as Non-Benefited Property, if the Special 
Assessments may not be reapportioned to a Parcel of Assessed Property pursuant to the provisions 
of Section C.2.  In the event an entire Parcel becomes Non-Benefited Property such that the Special 
Assessment cannot be reallocated to any other Parcel pursuant to the provisions of Section C, the 
Special Assessments shall become immediately due and payable by the Parcel, specifically prior 
to any transfer of the Parcel, but if and to the extent funds are available for that purpose from any 
of the following sources, may be collected from proceeds of a sale, condemnation, or other form 
of compensation for the property or from any other legally available source of funds.  The 
Mandatory Prepayment of the Special Assessment shall be calculated as set forth in Section I. 
 
K. AMENDMENTS 
 
Immaterial amendments may be made to this Rate and Method of Apportionment of Special 
Assessments by the Board of Directors without further approval by the City Council and without 
further notice under the Act to owners of Assessed Property within the CDA District.  Immaterial 
amendments shall be those that (i) clarify or correct minor inconsistencies in the matters set forth 
herein, (ii) provide for lawful procedures for the collection and enforcement of Special 
Assessments and other charges imposed herein so as to assure their efficient collection, and (iii) 



 

Exhibit J, Page 12 
 

 

otherwise improve the ability of the Authority to fulfill its obligations to impose and collect Special 
Assessments and charges imposed herein and to make it available for the payment of the Bonds, 
Administrative Expenses, and other costs of the Authority.   
 
Amendments may not be made to this Rate and Method of Apportionment of Special Assessments 
pursuant to the procedure described above that would increase the total of the Special Assessments 
or charges as set forth herein. 
 
L. INTERPRETATION OF PROVISIONS 
 
The Board of Directors shall make all interpretations and determinations related to the application 
of this Rate and Method of Apportionment of Special Assessments, unless stated otherwise herein 
or in the Indenture, and as long as there is a rational basis for the determination made by the Board 
of Directors, such determination shall be conclusive. 
 
M. SEVERABILITY 
 
If any section or part of a section of this Rate and Method of Apportionment of Special 
Assessments is declared invalid or unenforceable, the validity, force, and effect of any other 
section or part of a section herein shall not thereby be affected or impaired unless such other section 
or part of a section herein is wholly or necessarily dependent upon the section or part of a section 
so held to be invalid or unenforceable. 
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Landmark Community Development Authority
City of Alexandria, Virginia

APPENDIX A-1

TOTAL ANNUAL INSTALLMENTS

ANNUAL ASSESSMENTS

Assessment Administrative Annual
Year Beginning Principal Interest Expense Installment

2024 $0 $1,615,455 $20,000 $1,635,455
2025 $0 $4,566,240 $30,400 $4,596,640
2026 $0 $4,566,240 $31,008 $4,597,248
2027 $708,000 $4,566,240 $31,628 $5,305,868
2028 $2,033,000 $4,534,380 $32,261 $6,599,641
2029 $2,124,000 $4,442,895 $32,906 $6,599,801
2030 $2,220,000 $4,347,315 $33,564 $6,600,879
2031 $2,320,000 $4,247,415 $34,235 $6,601,650
2032 $2,424,000 $4,143,015 $34,920 $6,601,935
2033 $2,533,000 $4,033,935 $35,618 $6,602,553
2034 $2,647,000 $3,919,950 $36,331 $6,603,281
2035 $2,767,000 $3,800,835 $37,057 $6,604,892
2036 $2,891,000 $3,676,320 $37,799 $6,605,119
2037 $3,021,000 $3,546,225 $38,555 $6,605,780
2038 $3,157,000 $3,410,280 $39,326 $6,606,606
2039 $3,299,000 $3,268,215 $40,112 $6,607,327
2040 $3,448,000 $3,119,760 $40,914 $6,608,674
2041 $3,603,000 $2,964,600 $41,733 $6,609,333
2042 $3,765,000 $2,802,465 $42,567 $6,610,032
2043 $3,934,000 $2,633,040 $43,419 $6,610,459
2044 $4,111,000 $2,456,010 $44,287 $6,611,297
2045 $4,296,000 $2,271,015 $45,173 $6,612,188
2046 $4,490,000 $2,077,695 $46,076 $6,613,771
2047 $4,691,000 $1,875,645 $46,998 $6,613,643
2048 $4,903,000 $1,664,550 $47,938 $6,615,488
2049 $5,123,000 $1,443,915 $48,896 $6,615,811
2050 $5,353,000 $1,213,380 $49,874 $6,616,254
2051 $5,595,000 $972,495 $50,872 $6,618,367
2052 $5,847,000 $720,720 $51,889 $6,619,609
2053 $6,109,000 $457,605 $52,927 $6,619,532
2054 $4,060,000 $182,700 $17,758 $4,260,458

Total $101,472,000 $89,540,550 $1,217,042 $192,229,592

A-2



APPENDIX A-2

SPECIAL ASSESSMENTS

Annual Installment (20XX-20YY Assessment Year)
(To Be Updated Annually)

Tax Parcel Equivalent Special Principal Portion of Annual Parcel Annual Annual
Number Units1 Assessment Special Assessment Installments Credit Payment

047.02-03-08 319 $25,958,932 $13,702,910
047.02-03-09 617 $50,138,056 $26,466,314
047.02-03-05 875 $71,107,149 $37,535,244
047.02-03-07 0 $0 $0
047.02-03-06 554 $45,025,455 $23,767,532

Total 2,364 $192,229,592 $101,472,000
1See Appendix A-3.

Landmark Community Development Authority
City of Alexandria, Virginia

A-2



Proposed Development

Tax Parcel Class 1 Class 2 Class 3 Class 4 Class 5 Class 6
Number (MF Affordable) (Multi-Family) (Stacked Flats) (Townhomes) (Commercial) (Hotel) Total

047.02-03-08 205.0 232.0 0.0 0.0 10.0 0.0 447
047.02-03-09 14.0 395.0 0.0 0.0 230.2 0.0 639
047.02-03-05 12.0 539.0 109.0 31.0 73.8 145.0 910
047.02-03-07 0.0 0.0 0.0 0.0 0.0 0.0 0
047.02-03-06 11.0 378.0 0.0 46.0 81.3 0.0 516

Total units 242 1,544 109 77 395 145 2,512
Equivalent unit factor 0.38 1.00 1.32 2.07 0.94 0.37

Equivalent units 92 1,544 144 159 372 54 2,364

Equivalent Units

Tax Parcel Class 1 Class 2 Class 3 Class 4 Class 5 Class 6
Number (MF Affordable) (Multi-Family) (Stacked Flats) (Townhomes) (Commercial) (Hotel) Total

047.02-03-08 78 232 0 0 9 0 319
047.02-03-09 5 395 0 0 216 0 617
047.02-03-05 5 539 144 64 69 54 875
047.02-03-07 0 0 0 0 0 0 0
047.02-03-06 4 378 0 95 76 0 554

Total equivalent units 92 1,544 144 159 372 54 2,364

Tax Parcel Total Equivalent Percentage
Number Units of Total Special Assessments Principal Portion

047.02-03-08 319 14% $25,958,932 $13,702,910
047.02-03-09 617 26% $50,138,056 $26,466,314
047.02-03-05 875 37% $71,107,149 $37,535,244
047.02-03-07 0 0% $0 $0
047.02-03-06 554 23% $45,025,455 $23,767,532

Total 2,364 100% $192,229,592 $101,472,000

Allocation of
Special Assessment

1Commercial equivalent units are shown per 1,000 square feet.  Hotel equivalent units are shown per room.  MF affordable, Multi-Family, Stacked Flats, and Townhomes are shown per unit.

Landmark Community Development Authority
City of Alexandria, Virginia

SPECIAL ASSESSMENT WORKSHEET

Appendix A-31

Land Use Class

Land Use Class

A-3
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 (UPC 110032)

By Others

Superstructure Replacement

per AASHTO Green Book Fig. 10-70
600' Req. (441' Provided)

Potential Design Waiver Needed -

per VDOT RDM App. F Tbl. 2-2
565' Required (611' Provided)

(668' Provided) per VDOT RDM Tbl. 2-3
Potential Design Waiver Needed - 750' and 1320' Req.

1

3

2

1A

Lane Usage

Proposed Signalized Intersection

Existing/Modified Signalized Intersection

Future Intersection

Intersection Number

Raised Grass Median

Sidewalk

Shared Use Path

Raised Concrete Median

Alternative 2: Replace Asphalt/Hydraulic Cement Concrete Full Depth

Alternative 1: Mill and Replace and/or Wedge Asphalt/Hydraulic Cement Concrete Pavement

New Full Depth Asphalt Concrete

565' Required (1,055' Provided) per VDOT RDM App. F Tbl. 2-2

No Buffer Strip per VDOT RDM App. A(1) - 72"

Design Waiver Needed - 

End L/A
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No Buffer Strip per VDOT RDM App. A(1) - 72"

Design Waiver Needed - 
 (UPC 110032)

By Others

Superstructure Replacement

1

3

2

4

1A

Lane Usage

Proposed Signalized Intersection

Existing/Modified Signalized Intersection

Future Intersection

Intersection Number

Raised Grass Median

Sidewalk

Shared Use Path

Raised Concrete Median

Alternative 2: Replace Asphalt/Hydraulic Cement Concrete Full Depth

Alternative 1: Mill and Replace and/or Wedge Asphalt/Hydraulic Cement Concrete Pavement

New Full Depth Asphalt Concrete

(560' Provided) per VDOT RDM Tbl. 2-3
750' and 1,050' Req.

Potential Design Waiver Needed 

565' Required (930' Provided) per VDOT RDM App. F Tbl. 2-2
VDOT RDM App. F Tbl. 2-2

565' Required (694' Provided) per 

End L/A
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Private Infrastructure with Public Access 
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Development Plan  
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EXHIBIT N-2 
 
Exhibit N-2: Development Schedule 

 
Seminary Road Land Use Approval June 19th 2021 
Pending Landmark Land Use Approval July 6th 2021 

Infrastructure Entitlement 

(Preliminary Infrastructure Site Plan & Final 
Infrastructure Site Plan) 

Q3 2021 - Q3 2023 

Preliminary Infrastructure Site Plan Initial 

Submission 
4Q 2021 

Preliminary Infrastructure Site Plan Approval1
  3Q 2022 

Final Infrastructure Site Plan First 

Submission 
3Q 2022 

Final Infrastructure Site Plan Approval1  3Q 2023 

Demolition & Site Preparation 
3Q 2022- 3Q 2023 

Site Prep Start 
3Q 2022 

Demolition Complete 
6/30/2023 

Site Prep Complete 
3Q 2023 

Infrastructure Construction (On-site & 

Off-site Infrastructure excluding Blocks F, 

N, R, P) 
3Q 2023 - 3Q 2025 

Inova On-site Pad Ready Work Complete2
  1Q 2024 

Inova Pad Ready Work Complete 3Q 2025 

Private Infrastructure with Public Access: Block 
F, N, R, P 

Concurrent with Adjacent 

Building Development 

 
1 - Milestone dates are dependent on City regulatory reviews and approvals. These dates do not govern or dictate 
City regulatory review processes and are subject to change based on actual City approval dates. 

2 - This is an interim milestone date and does not impose additional requirements on Developer. The Access Agreement 
governs coordination of On-Site Pad-Ready Work. 
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Exhibit N-3 
 

Development Budget 
 

 
 
 
 
 



 
 

Exhibit O-1, Page 1 
 

Exhibit O-1 
 

City Standard Agreement for the Installation of Public Improvements 
 
 

[See attached.] 
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Exhibit O-2 
 

Form of Bond 
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Exhibit O-3 

Requirements for City Oversight of Public Infrastructure Improvements and Offsite CDD 
Infrastructure 

The redevelopment of Landmark Mall will include public infrastructure dedication.  The public 
infrastructure will be designed and constructed by the Developer.  The City of Alexandria is providing a 
funding contribution towards construction of the public infrastructure.  Upon acceptance by the City, the 
infrastructure will be operated and maintained by the City.  Therefore, design and construction of the 
infrastructure must be in accordance with the same standards and specifications required for projects 
procured directly by the City.  The City shall provide design review and construction oversight at the same 
level required for City procured projects. The City of Alexandria Department of Project Implementation 
(DPI) shall have responsibility for quality assurance of public infrastructure design and construction.  
Progress payments will be made as provided in the Development Agreement.  Notwithstanding anything 
set forth in this Exhibit O-3 or the Development Agreement to the contrary, no rights of the City as 
provided herein will modify, change, alter or add to the obligations of Developer nor reduce any rights of 
Developer with respect to bidding and award processes and the administration any and all Construction 
Agreements, all as Developer determines in its sole discretion, except as expressly provided in Section 
4.3(b)(i) of the Development Agreement.  

Design 
The Developer shall produce construction drawings and specifications in accordance with the latest 
editions of the references provided below. The construction specifications will be further detailed during 
the design review process. In the case of conflicts between the references, City of Alexandria 
requirements shall take precedence.  In addition to the City development review submittals, plans and 
specifications shall be simultaneously submitted to DPI for review at Concept, Preliminary, and Final plans 
(each iteration). Specifications shall be in CSI MasterFormat. DPI reviewers will have 30 days for each 
review and will provide written comments.  Comments must be addressed in the subsequent submission 
with responses and actions documented in a comment disposition tracking document.  The final design 
shall be of sufficient detail to allow the City to verify that the proposed improvements meet the required 
criteria. 

The project design shall comply with applicable City, State, and Federal ordinances, regulations, 
guidelines, codes, laws, and additional requirements of authorities having jurisdiction. The project will be 
designed in accordance with the following: 

 City of Alexandria Zoning Ordinance and Code of Ordinances, taking particular note of: 

o Development Approvals and Procedures 

o Environmental Management 

o Archaeological Protection Code 

 VDOT Road and Bridge Standards 

 AASHTO Guide for the Development of Bicycle Facilities 

 VDOT Road Design Manual 

 VDOT Drainage Manual 

 AASHTO LRFD bridge design specifications 

 Virginia Uniform Statewide Building Code 

 Virginia Erosion and Sediment Control Handbook 

 Virginia Stormwater Management Program requirements 

 City of Alexandria Landscape Guidelines  

https://library.municode.com/va/alexandria/codes/zoning?nodeId=THZOORALVI
https://library.municode.com/va/alexandria/codes/code_of_ordinances
https://www.virginiadot.org/business/locdes/2016_road_and_bridge_standards.asp
https://www.virginiadot.org/business/locdes/rdmanual-index.asp
http://www.virginiadot.org/business/locdes/hydra-drainage-manual.asp
https://www.dhcd.virginia.gov/virginia-uniform-statewide-building-code-usbc
https://www.deq.virginia.gov/water/stormwater/esc-handbook
https://www.alexandriava.gov/tes/oeq/info/default.aspx?id=50216
https://www.alexandriava.gov/hub.aspx?id=108269
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 City of Alexandria Green Building Policy 

 CDD 2020-2007 

 Virginia Stormwater Best Management Practice Clearinghouse Design Specifications 

 City of Alexandria Green Streets and Sidewalks Stormwater Design Guidelines 

 City of Alexandria Green Streets and Sidewalks BMPs Typical Drawings and Plant Lists 

 City of Alexandria requirements for Stormwater Quality Default Volume 

 City of Alexandria Memorandums to Industry 

 City of Alexandria Citywide Sidewalk Materials Guidance 

 City of Alexandria’s Landmark/Van Dorn Small Area Plan (and amendments) 

 Alexandria Complete Streets Design Guidelines 

 City of Alexandria’s Design and Construction Standards (July 1989, as may be amended)  

The preceding links were provided for convenience.  The Developer is responsible for ensuring that the 
most recent referenced editions are followed. 

The Developer shall identify and coordinate with all appropriate regulatory agencies with jurisdiction over 
the area in which the project is proposed.  A list of typical permits may be found on the City of Alexandria 
website and as shown below. 

 https://www.alexandriava.gov/uploadedFiles/tes/info/Article_XIII_2006.pdf 

 https://www.alexandriava.gov/tes/oeq/info/default.aspx?id=50216 

 Water Quality Impact Assessment (WQIA) for any applicable areas where land disturbance could 

occur, including all requirements found in the City’s Environmental Management Ordinance. 

 Additional Permits, if required by the agency having jurisdiction, including Joint Permit Application 

(JPA): 

o Army Corps of Engineer (USACOE) 404 Permit 

o Virginia Marine Resource Commission 

o Virginia Department of Environmental Quality (Va. DEQ) 

o Virginia Department of Transportation 

o Virginia Department of Historic Resources 

o Building, Code, Right of Way, and Trade Permits, as applicable and required 

 The project shall be designed to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act (42 U.S.C. 7401–7671q) and the Federal Water Pollution Control Act 

as amended (33 U.S.C. 1251– 1387). 

The Developer is responsible for all private utility coordination, including location of all existing utilities, 
preventing damage to existing facilitates to remain, and replacing any utilities damaged by the Developer 
at no cost.  The Developer shall coordinate all utility connection processes with utility companies and shall 
be responsible for all applicable costs and connection fees. 

The Developer shall be responsible for addressing and incorporating in the design documents any 
statutory and regulatory environmental remediation required to address known contamination as and to 
the extent provided in the Exhibit C-3 of the Development Agreement. 

Construction 
The Developer shall construct all public infrastructure improvements per the approved drawings and 
specifications and in accordance with all permit conditions.  Developer’s work shall conform to all 
applicable Manufacturers Specifications, in addition to any applicable Federal, State, City, and other 
prevailing Codes, Laws, Rules and Regulations governing the work.  The Developer shall save and hold 

https://www.alexandriava.gov/GreenBuilding
https://swbmp.vwrrc.vt.edu/
https://www.alexandriava.gov/uploadedFiles/tes/Stormwater/Alexandria%20GS%20SW%20Design%20Guidelines_2020_Final(1).pdf
https://www.alexandriava.gov/uploadedFiles/tes/Stormwater/GreenStreetsandSidewalksBMPsTypicalDrawings.pdf
https://www.alexandriava.gov/uploadedFiles/tes/Stormwater/BMPDesignGuidelinesPlantList.pdf
https://www.alexandriava.gov/tes/info/default.aspx?id=3522
https://www.alexandriava.gov/uploadedFiles/planning/info/CitywideSidewalkMaterialsStaffGuidanceMapandPacketCurrent.pdf
https://www.alexandriava.gov/localmotion/info/default.aspx?id=91090
https://www.alexandriava.gov/uploadedFiles/tes/info/Manual_%20Design%20and%20Construction%20Standards%201989.pdf
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harmless the City from all damages, penalties, suits, judgments, and/or accidents which may occur from 
not following the above-mentioned codes, laws, rules and regulations.  The Developer is responsible for 
all contaminated lands, and soils remediation and/or proper disposal on private property for Off-Site CDD 
Infrastructure at the City’s sole cost, and not payable from Available Proceeds.  The Developer is 
responsible for obtaining all required construction permits. 

The City will utilize full-time construction management inspection services at the City’s sole cost, and not 
payable from Available Proceeds, to verify compliance of the construction with the requirements of the 
approved drawings and specifications.  The Developer shall provide space for one City inspector at the 
onsite project office/trailer as further detailed in the approved specifications.  The approved specifications 
will detail the specific testing and quality assurance requirements for all public improvements.  The City 
Inspector must verify the testing and inspections are in compliance with the specifications before payment 
Requisitions will be approved for each element of work. 

Inspection of the work to be furnished hereunder shall be made by the City.  Acceptance of the work shall 
be in accordance with the Development Agreement. Periodic and daily site visits may be made by the City.  
Until final completion and acceptance, and after any rejection, risk of loss will be on the Developer.  The 
City reserves the right to perform periodic spot inspections of equipment during construction. 

The Developer shall assume all responsibility for guaranteeing the quality of all material and construction 
work. Developer shall assume all responsibility and testing requirements included in the specifications for 
assuring conformance with approved construction drawings and specifications. Documentation of all 
material testing, quality assurance, and inspections shall be comprehensively organized and furnished to 

the City.  Additionally, the Developer shall participate in the City’s Special Inspection Program per the City 
of Alexandria Special Inspection Guidelines & Procedures.   

 The Developer is responsible for performing or having performed all inspections and tests necessary 

to substantiate that the supplies or services furnished under this Agreement conform to approved 

drawings and specification requirements, including any technical requirements of specified 

manufacturers.  This Clause takes precedence over any City inspection and testing required in the 

approved specifications, except for Special Inspections or tests specified to be performed solely by 

the City. 

 The Developer shall maintain an adequate inspection system and perform such inspections as will 

ensure that the work called for by this Agreement conforms to the approved specifications.  The 

Developer shall maintain complete inspection records and make them available to the City.  All work 

shall be subject to City inspections and tests, at all places and at all reasonable times before 

acceptance, to ensure strict compliance with the terms of the Agreement and approved construction 

drawings and specifications. 

 City inspections and tests are for the sole benefit of the City and do not: 

o Relieve the Developer of responsibility for providing adequate testing procedures and quality 

control measures; 

o Relieve the Developer of responsibility for damage to or loss of the material before acceptance; 

o Constitute or imply acceptance or approval of means and methods; or 

o Affect the continuing rights of the City after acceptance of the completed work. 

 The presence or absence of a City Inspector does not relieve the Developer from any Agreement 
requirement, nor is the Inspector authorized to change any term or condition of the specification. 

https://www.alexandriava.gov/uploadedFiles/code/info/2009%20Special%20Inspection%20Guidelines%20and%20Procedures%2004.14.14.pdf
https://www.alexandriava.gov/uploadedFiles/code/info/2009%20Special%20Inspection%20Guidelines%20and%20Procedures%2004.14.14.pdf
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 The Developer shall, without charge, replace or correct work found by the City not to conform to the 
approved drawing and specification requirements unless, in the public interest, the City consents to 
accept the work.  The Developer shall segregate and promptly remove rejected material from the 
premises. 

 If, before acceptance of the entire work, the City decides to examine already completed work by 
destructive testing, deconstruction, or removal, the Developer, on request, shall furnish promptly all 
necessary equipment, facilities, labor, and material.  If the work is found to be defective or non-
conforming in any material respect, the Developer shall bear expenses of the examination and 
satisfactory reconstruction.  However, if the work is found to meet approved drawing and 
specification requirements, the City shall pay for the additional cost of the examination and 
reconstruction and the same shall constitute a City Delay in the Agreement. 

 Unless otherwise specified in the Development Agreement, the City shall accept, as promptly as 
practicable after completion and inspection, all work required by the Development Agreement.  
Acceptance shall be final and conclusive except for latent defects, fraud, gross mistakes amounting to 
fraud, or the City's rights under any warranty or guarantee as stipulated in the approved 
specifications. 

Substantial and Final Completion 

 When the Developer considers that the work, or such portion thereof, to be substantially complete, 
the Developer shall give the City written notice of such fact, together with a list of any items 
acknowledged to be incomplete or not in accordance with the approved drawings and specifications.  

 Within fifteen (15) business days of receipt of the Developer’s notice, the City will make an inspection 
to determine whether the work or such designated portion thereof, is substantially complete.  If the 
City’s inspection discloses any items, whether or not included on the Developer’s list, which are 
incomplete and not in accordance with the requirements of the approved drawings and specifications, 
and which prevent Substantial Completion, the Developer shall, before issuance of the written 
acknowledgement confirming Substantial Completion by the City, complete or correct such items 
upon notification by the City. The Developer shall then submit a request for another inspection by the 
City to determine Substantial Completion.  At the time of the written acknowledgement confirming 
Substantial Completion, the City shall provide the Developer a comprehensive punch list of items to 
be completed and/or corrected. The Developer shall proceed promptly to complete and correct items 
on the punch list. Failure to include an item on the punch list does not alter the responsibility of the 
Developer to complete all work in accordance with the approved drawings and specifications. 

 When the work, or such designated portion thereof, is substantially complete, the City shall provide 
a written acknowledgment of Substantial Completion which shall establish the date of Substantial 
Completion. 

 As-builts must be prepared by the Developer prior to achieving Final Completion.  Submit digital 
copies of as-built drawings in both AutoCAD and PDF format.  As-built drawings must reflect all project 
elements and utility infrastructure and must be signed and sealed by a professional surveyor licensed 
in the Commonwealth of Virginia. Landscape as-built items must comply with Landscape Guidelines 
for verification by a landscape architect licensed in the Commonwealth of Virginia. 

 Upon fifteen (15) business day notice by Developer, and upon the Developer’s submission of a final 
application for payment, the City will conduct a final inspection of the work.  When the City 
determines the final punch list has been completed (to include Contractor and sub-contractor’s 
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written release of liens), the City shall promptly prepare and issue written notice of acceptable Final 
Completion and compliance with the Development Agreement to release final payment. 
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Exhibit P 
 

Form of Requisition 
 

REQUISITION NO __________ 

City of Alexandria, Virginia 

$[_____________] City of Alexandria General Obligation Bonds 
Series 2023 

Pursuant to Section 5.2(b) of the Landmark Mall Development and Financing Agreement 
(the “Development Agreement”), dated as of July [___], 2021, between the City of Alexandria, 
Virginia (the “Issuer”) and Landmark Land Holdings, LLC (“Developer”), you are requested to 
disburse the amount indicated below. The Developer has completed and hereby certifies to the 
Issuer as to items 1 through 13 below. All capitalized terms not defined herein shall have the 
meanings provided in the Development Agreement. 

The undersigned certifies on behalf of the Developer that: 

1. This is requisition number [______]. 

2. The name(s), address(es) and wire instruction(s), as applicable, of the person(s), 
firm(s) or corporation(s) to whom payment is due arc reflected on Schedule I hereto. 

3. The total amount to be disbursed pursuant to this requisition is $[____________]. 

4. The purpose of the payment is for costs of the Public Infrastructure Improvements 
or Private Infrastructure with Public Access.  The amounts drawn to date (including the amounts 
requisitioned by this Requisition) are reconciled to the Development Budget pursuant to Schedule 
II and the Schedule of Values (as defined in the Development Agreement). 

5. Each of the obligations for which the requisition is being made were properly 
incurred and none of the items for which funds are being requisitioned has formed the basis for 
any disbursement previously made. 

6. Each item for which funds are being requisitioned (a) is a proper item (i.e., a cost 
of the Public Infrastructure Improvements or Private Infrastructure with Public Access or Offsite 
CDD Infrastructure) and constructed per the Final Infrastructure Site Plan, ( (b) has been incurred 
in connection with the construction of the Public Infrastructure Improvements or Private 
Infrastructure with Public Access or Offsite CDD Infrastructure and (c) meets all quality and 
documentation requirements of the City as expressly provided in Exhibit O-3. 
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7. The funds being requisitioned will be used as represented and warranted in the 
Development Agreement. 

8. (a) The labor, construction materials and construction equipment used in or with 
respect to the Private Infrastructure with Public Access Improvements, Private Infrastructure with 
Public Access or Offsite CDD Infrastructure with respect to which such requisition is made are 
not subject to any lien, attachment or security interest except if such lien or security interest is 
being contested in good faith, or (b) the funds being requisitioned will be used to satisfy any such 
existing lien, attachment or security interest. 

9. No written notice of any lien, right to lien or attachment upon, or claim affecting 
the right to receive payment of, any of the moneys payable under the requisition to any of the 
persons named in it has been received by Developer, and no notice that any construction materials, 
supplies or equipment covered by the requisition is subject to any lien or security interest has been 
received by Developer, or if any such notice of any lien, attachment or claim has been received by 
Developer, such lien, attachment, claim or security interest has been released or discharged or will 
be released or discharged upon payment of the requisition (except as otherwise contested by 
Developer in good faith). 

10. [Reserved.] 

11. Payment of the costs being funded in whole or in part by the disbursement is 
authorized under the Development Agreement. 

12. No Event of Default has occurred and is continuing under the Development 
Agreement. 

13. Attached to this requisition are copies of invoices, receipts, canceled checks, 
vouchers, statements, bills of sale or other evidence of the obligation, payment for which is being 
requisitioned hereby, as required by Section 5.2 of the Development Agreement. 

The undersigned hereby agrees that this requisition is irrevocable and may not be canceled 
by Developer. 

Dated this [___] day of [________], 20[__]. 

Landmark Land Holdings, Ltd., a Delaware 
limited liability company  
 
 
 
By:        
Name:        
Title:        
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APPROVED: 
 
The City of Alexandria, Virginia 
 
 
 
By:       
Name: 
Title: 
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CERTIFICATE OF DIRECTOR 
REQUEST FOR PAYMENT FROM THE [PROJECT FUND] 

 
 

REQUISITION NO. ______ 

The undersigned is serving as the “Director” pursuant to the Development Agreement.  All 
capitalized terms used herein shall have the meanings set forth in the Development Agreement.  
The undersigned certifies as follows: 

1. Based on the Director’s review of the Requisition and reliance upon invoices, 
copies of checks, and other information provided by Developer, the amounts requested on the 
attached Requisition No. ______ represent the costs of the labor, material, equipment or supplies 
furnished, or a combination thereof, in each case incurred in connection with the construction of 
the Public Infrastructure Improvements and/or Offsite CDD Infrastructure and/or Private 
Infrastructure with Public Access which are eligible to be paid pursuant to the Development  
Agreement. 

2. To the extent the amounts requested represent payment for Public Infrastructure 
Improvements, Private Infrastructure with Public Access or Offsite CDD Infrastructure which 
have been completed, such Public Infrastructure Improvements, Private Infrastructure with Public 
Access or Offsite CDD Infrastructure have been completed in accordance the requirements of the 
Development Agreement. 

3. This certificate is based Director’s review of the Public Infrastructure 
Improvements, Private Infrastructure with Public Access or Offsite CDD Infrastructure not a 
detailed inspection or audit. Nothing herein constitutes a warranty or guaranty by the Director.  
This certificate is furnished solely for the purposes set forth in the Development Agreement shall 
not, without the Director’s prior written consent, be relied upon by, or furnished or disclosed to, 
in whole or in part, any other person. 

IN WITNESS WHEREOF, I have executed this Certificate of Director on behalf as of this 
____ day of ______________, 20_____. 

 

______________________________, as  
 Director 
 

By:   

Name:        

Title:        
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CERTIFICATE OF 
REQUEST FOR PAYMENT FROM THE [PROJECT FUND] 

 
REQUISITION NO. ____ 
 

The undersigned submits this Certificate in accordance with the provisions of the Indenture 
of Trust, dated as of ________________ (the "Indenture") between City of Alexandria, Virginia 
(the "Issuer-) and _________________, as Trustee. All capitalized terms used herein shall have 
the meanings set forth in the Indenture. The undersigned certifies as follows: 

1. The undersigned is an Authorized Issuer Representative. 

2. The obligation or obligations set forth in the attached Requisition No. ___ have 
been incurred by or on behalf of the Issuer to pay Costs of the Public Infrastructure Improvements 
and are proper charges against the [Project Fund]. 

3. The amount or amounts requested pursuant to Requisition No. ___have not been  
the basis for a prior requisition which has been paid from the [Project Fund]. 

4. The undersigned has approved the Requisition in accordance with the provisions of 
the Development between the Issuer and Landmark Land Holdings LLC dated _________2021. 

5. The representations made herein are based on accompanying certifications of 
Developer and, if applicable, the Director (as defined in the Development Agreement). 

6. Payment in the amount of $ _________________  is to be made according to the  
instructions in the attached Exhibit A for the purposes set forth in the attached Requisition No. 
___. 

Dated: ____________, 20___ 

CITY OF ALEXANDRIA, VIRGINIA 

By: ___________________________________  

Name: _________________________________  

Title:______________ 
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CERTIFICATE OF [CITY DESIGNEE] 
REQUEST FOR PAYMENT FROM THE [PROJECT FUND] 

 
REQUISITION NO. ______ 

 

I, ___ _____, hereby certify that I hold the position designated beneath my signature and that I 
have all authority necessary to execute this certificate. Terms used herein and not otherwise 
defined herein shall have the meaning given such terms in the Indenture of Trust and the 
Development Agreement.   

 

The undersigned hereby certifies that s/he reviewed Request for Payment from the [Project Fund], 
Requisition No. ____, (the "Requisition") including all attachments and exhibits thereto and found 
it to be in the appropriate form required by the Development Agreement [and the Indenture]. The 
Requisition is hereby approved by the undersigned with respect to such requirements. The 
undersigned has not undertaken an independent review of the construction of the Public 
Infrastructure Improvements (as defined in the Development Agreement) relating to the 
Requisition. 

 

Dated: ____________, 20____ 

 
[City Designee] 
 
 
By: ______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
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Exhibit R 
 

Fire Station/Block J Schematic 
 

[see attached] 



 

 Exhibit R, Page 2 
 



 

 Exhibit R, Page 3 
 



 

 Exhibit R, Page 4 
 



 
 

Exhibit V-1, Page 1 
 

Exhibit V-1 

Title Exceptions 

 Terms, conditions, provisions, restrictions, easements and other matters as contained in the 
Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 584 at Page 
392; as affected by Agreement recorded in Deed Book 1115 at Page 47; as amended by First 
Amendment to Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 
1250 at Page 17; as assigned by Assignment and Assumption Agreement recorded in Deed Book 
1304 at Page 601; as assigned by Assignment of Reciprocal Easement Agreement recorded in Deed 
Book 1515 at Page 1559, and affected by Re-Assignment of Reciprocal Easement Agreement 
recorded in Deed Book 1653 at Page 373; as assigned by Assignment and Assumption of 
Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 1541 at Page 
1839; as assigned by Assignment and Assumption of Reciprocal Easement Agreement (Landmark 
Mall) recorded as Instrument No. 990024957; and as further assigned by Assignment and 
Assumption of Construction, Operation and Reciprocal Easement Agreement recorded as Instrument 
No. 000007615.  

 This property abuts a limited access highway known as Henry G. Shirley Memorial Highway, 
Interstate 395, and pursuant to Section 33.1-57 of the Code of Virginia, has no easement or right of 
light, air or access to by reason of the fact that the property abuts upon such limited access highway.  

 Easement for access, light and air granted to the Commonwealth of Virginia for limited access 
highway known as Interstate 395, pursuant to the Deed recorded in Deed Book 696 at Page 321.  

 Deed of Easement with the City of Alexandria recorded in Deed Book 1234 at Page 1371; as affected 
by Deed of Release recorded in Deed Book 1291 at Page 1319.  

 Deed of Easement and Agreement with Virginia-American Water Company recorded in Deed Book 
1312 at Page 333.  

 Easement granted to Virginia Electric and Power Company by instrument recorded in Deed Book 1350 
at Page 806.  

 Terms, provisions, restrictions, conditions, reservations and easements contained within Special 
Warranty Deed and Restrictive Covenants Agreements recorded in Deed Book 1249 at Page 1992 and 
in Deed Book 1250 at Page 1.  

 Terms, provisions, restrictions, conditions and easements contained within Deed of Easements, 
Covenants and Agreement, recorded in Deed Book 1250 at Page 245.  

 Terms, provisions, restrictions, conditions, reservations and easements contained within Special 
Warranty Deed and Agreement recorded in Deed Book 1249 at Page 1982.  

 Easement granted to Fairfax and Loudoun Light & Power Company, recorded in Deed Book A-9 at 
Page 43.   

 Easements granted to Virginia Public Service Company, recorded in Deed Book H-13 at Page 129 and 
in Deed Book Z-12 at Page 484.   
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 Easement granted to Virginia Electric and Power Company, recorded in Deed Book 572 at Page 223 
and in Deed Book 572 at Page 229.  

 Easement granted to Chesapeake and Potomac Telephone Company of Virginia, recorded in Deed 
Book Q-7 at Page 462 and in Deed Book X-7 at Page 548. 

 Easements granted to Virginia-American Water Company, recorded in Deed Book 1310 at Page 1636 
and in Deed Book 1310 at Page 1630.  

 Terms, conditions, provisions and sanitary easement contained within the Deed of Resubdivision, 
Supplemental Deed of Trust, Deed of Partial Release and Deed of Easement, recorded in Deed Book 
648 at Page 242 and any and all matters as set forth on the plat attached thereto and made a part 
thereof.  

 Subject to the terms, conditions and provisions of the unrecorded Lease by and between U.S. Prime 
Property Inc., successor in interest to International Income Property Inc. (Landlord) and Burger King 
Corporation, a Florida corporation (Tenant) as evidenced by Statement of Commencement of Lease 
Term, dated 10-09-1990, recorded 11-28-1990 in Deed Book 1315 at Page 774.  

 Subject to the terms, conditions and provisions of the Memorandum of Leases by and between 
Landmark Mall L.L.C., a Delaware limited liability company (Lessor) and The May Department Stores 
Company, a New York corporation (Lessee), dated 05-01-2000, recorded 05-05-2000 as Instrument 
Number 000007973, as assigned by the Lease Assignment and Assumption Agreement by and 
between Federated Retail Holdings, Inc. formerly The May Department Stores Company and LT 
Propco LLC  recorded 11-01-2006 as Instrument Number 060028947 and being further assigned by 
the Lease Assignment and Assumption Agreement by and between LT Propco LLC and LT Opco LLC 
recorded 11-01-2006 as Instrument Number 060028948.  

 Subject to the terms, conditions and provisions of the Confirmatory Agreement by and between 
Landmark Mall L.L.C., a Delaware limited liability company (Lessor) and The May Department Stores 
Company, a New York corporation (Lessee), dated 10-15-2002, recorded 12-13-2002 as Instrument 
Number 020041067.  

 Subject to the terms, conditions and provisions of the Assignment and Assumption of Agreements by 
and between The May Department Stores Company and May Centers Associates Corporation, 
recorded in Deed Book 1302 at Page 1594.  

 Subject to the terms, conditions and provisions of the Assignment and Assumption of Agreements by 
and between Macy's Retail Holdings, Inc. and Landmark Mall L.L.C., dated January 6, 2017, recorded 
January 6, 2017 as Instrument Number 170000325. 

 Terms, conditions, easements and provisions contained within the Deed of Resubdivision recorded in 
Deed Book 618 at Page 72 and any and all matters as set forth on the plat attached thereto and 
made a part thereof.  

 Easements contained within the Deed of Resubdivision, Supplemental Deed of Trust and Deed of 
Partial Release recorded in Deed Book 681 at Page 31 and shown on the plat attached thereto and 
made a part thereof.  
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 Notwithstanding the reference to acreage or square footage in the description set forth in Schedule A 
hereof, this commitment/policy does not insure nor guarantee the acreage or quantity of land set 
forth therein. 

 Prior to closing, the Company must confirm whether the county recording office in which the Land is 
located has changed its access policies due to the COVID-19 outbreak.  If recording has been 
restricted, specific underwriting approval is required; and, additional requirements or exceptions may 
be made. 

 The following matters disclosed by an ALTA/NSPS Land Title Survey made by Kevin P. O'Connor for 
Urban, Ltd. on May 17, 2021 and last revised _________, 2021, designated Job No. N/A: 
 
(a) A portion of the Concrete Walk located along the southerly boundary line 
encroaches on to public right-of-way; 
(b) A portion of the grass area located along the southerly boundary line 
encroaches on to public right-of-way; and 
(c) Buried electrical and overhead wires traverse the northeast corner of the property without benefit 
of an easement. 
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Exhibit V-2 

 

Title Exceptions To-Be-Removed Prior to Closing 

1. Terms, conditions, provisions, restrictions, easements and other matters as contained in the 
Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 584 at Page 
392; as affected by Agreement recorded in Deed Book 1115 at Page 47; as amended by First 
Amendment to Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 
1250 at Page 17; as assigned by Assignment and Assumption Agreement recorded in Deed Book 
1304 at Page 601; as assigned by Assignment of Reciprocal Easement Agreement recorded in Deed 
Book 1515 at Page 1559, and affected by Re-Assignment of Reciprocal Easement Agreement 
recorded in Deed Book 1653 at Page 373; as assigned by Assignment and Assumption of 
Construction, Operation and Reciprocal Easement Agreement recorded in Deed Book 1541 at Page 
1839; as assigned by Assignment and Assumption of Reciprocal Easement Agreement (Landmark 
Mall) recorded as Instrument No. 990024957; and as further assigned by Assignment and 
Assumption of Construction, Operation and Reciprocal Easement Agreement recorded as Instrument 
No. 000007615.  

7. Terms, provisions, restrictions, conditions, reservations and easements contained within Special 
Warranty Deed and Restrictive Covenants Agreements recorded in Deed Book 1249 at Page 1992 and 
in Deed Book 1250 at Page 1. 

8. Terms, provisions, restrictions, conditions and easements contained within Deed of Easements, 
Covenants and Agreement, recorded in Deed Book 1250 at Page 245. 

9. Terms, provisions, restrictions, conditions, reservations and easements contained within Special 
Warranty Deed and Agreement recorded in Deed Book 1249 at Page 1982. 

16. Subject to the terms, conditions and provisions of the unrecorded Lease by and between U.S. Prime 
Property Inc., successor in interest to International Income Property Inc. (Landlord) and Burger King 
Corporation, a Florida corporation (Tenant) as evidenced by Statement of Commencement of Lease 
Term, dated 10-09-1990, recorded 11-28-1990 in Deed Book 1315 at Page 774. 

17. Subject to the terms, conditions and provisions of the Memorandum of Leases by and between 
Landmark Mall L.L.C., a Delaware limited liability company (Lessor) and The May Department Stores 
Company, a New York corporation (Lessee), dated 05-01-2000, recorded 05-05-2000 as Instrument 
Number 000007973, as assigned by the Lease Assignment and Assumption Agreement by and 
between Federated Retail Holdings, Inc. formerly The May Department Stores Company and LT 
Propco LLC  recorded 11-01-2006 as Instrument Number 060028947 and being further assigned by 
the Lease Assignment and Assumption Agreement by and between LT Propco LLC and LT Opco LLC 
recorded 11-01-2006 as Instrument Number 060028948. 

18. Subject to the terms, conditions and provisions of the Confirmatory Agreement by and between 
Landmark Mall L.L.C., a Delaware limited liability company (Lessor) and The May Department Stores 
Company, a New York corporation (Lessee), dated 10-15-2002, recorded 12-13-2002 as Instrument 
Number 020041067. 

19. Subject to the terms, conditions and provisions of the Assignment and Assumption of Agreements by 
and between The May Department Stores Company and May Centers Associates Corporation, 
recorded in Deed Book 1302 at Page 1594. 
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20. Subject to the terms, conditions and provisions of the Assignment and Assumption of Agreements by 
and between Macy's Retail Holdings, Inc. and Landmark Mall L.L.C., dated January 6, 2017, recorded 
January 6, 2017 as Instrument Number 170000325. 

 



 
 

Exhibit V-3, Page 1 

Exhibit V-3 

Title Exceptions To-Be Removed Post-Closing 

4. Deed of Easement with the City of Alexandria recorded in Deed Book 1234 at Page 1371; as affected 
by Deed of Release recorded in Deed Book 1291 at Page 1319. 

5. Deed of Easement and Agreement with Virginia-American Water Company recorded in Deed Book 
1312 at Page 333. 

6. Easement granted to Virginia Electric and Power Company by instrument recorded in Deed Book 1350 
at Page 806. 

10. Easement granted to Fairfax and Loudoun Light & Power Company, recorded in Deed Book A-9 at 
Page 43. 

11. Easements granted to Virginia Public Service Company, recorded in Deed Book H-13 at Page 129 and 
in Deed Book Z-12 at Page 484. 

12. Easement granted to Virginia Electric and Power Company, recorded in Deed Book 572 at Page 223 
and in Deed Book 572 at Page 229. 

13. Easement granted to Chesapeake and Potomac Telephone Company of Virginia, recorded in Deed 
Book Q-7 at Page 462 and in Deed Book X-7 at Page 548. 

14. Easements granted to Virginia-American Water Company, recorded in Deed Book 1310 at Page 1636 
and in Deed Book 1310 at Page 1630. 

15. Terms, conditions, provisions and sanitary easement contained within the Deed of Resubdivision, 
Supplemental Deed of Trust, Deed of Partial Release and Deed of Easement, recorded in Deed Book 
648 at Page 242 and any and all matters as set forth on the plat attached thereto and made a part 
thereof. 

22. Easements contained within the Deed of Resubdivision, Supplemental Deed of Trust and Deed of 
Partial Release recorded in Deed Book 681 at Page 31 and shown on the plat attached thereto and 
made a part thereof. 
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