TRIP REDUCTION AGREEMENT

Bethesda Center North

THIS TRIP REDUCTION AGREEMENT (“Agreement”) for the Bethesda Center North
(“BCN”) by and among LCOR White Flint, LLC, a Delaware limited liability company
(“LCOR”), THE MONTGOMERY COUNTY PLANNING BOARD OF THE MARYLAND-
NATIONAL CAPITAL PARK AND PLANNING COMMISSION (the “Planning Board”) and
THE MONTGOMERY COUNTY DEPARTMENT OF PUBLIC WORKS AND
TRANSPORTATION (“DPWT?), is effective this /2" day of 22<. , 2006.

RECITALS

This Agreement is entered into on the basis of the following facts, understandings and
intentions of the parties: '

A. LCOR will be the ground lessee of a certain 30.99-acre tract of land located at the
southeast corner of Maryland Route 355 (Rockville Pike) and Old Georgetown Road in North
Bethesda, Montgomery County, Maryland (the “BCN Property”). The BCN Property is bounded
on the north by Old Georgetown Road, on the east by Nebel Street, on the south by Marinelli
Road and on the west by Rockville Pike.

B. Effective November 1, 2001, the County Council for Montgomery County,
Maryland (the “County Council”) adopted the Annual Growth Policy for Montgomery County,
Maryland (“AGP”). At Section TA1, titled “Alternative Review Procedures — Metro Station
Policy Areas”, the AGP provides as follows:

TA Alternative Review Procedures
TA1 Metro Station Policy Areas

An applicant for a subdivision which will be built completely within a Metro
station policy area need not submit any application or take any action under
Policy Area Transportation Review or Local Area Transportation Review if the
applicant agrees in a contract with the Planning Board and the County Department
of Public Works and Transportation to:

" meet trip reduction goals established by the Planning Board as a condition
of approving that subdivision, which must require the applicant to reduce
at least 50% of the number of trips attributable to the subdivision, either
by reducing trips from the subdivision itself or from other occupants of
that policy area; '



" participate in programs operated by, and take actions specified by a
Transportation Management Organization (TMO) to be established by
County law for that policy area (or a group of policy areas including that
policy area) in order to meet the mode share goals established under the
preceding paragraph;

" pay an ongoing annual contribution or tax to fund the TMO’s operating
expenses, including minor capital items such as buses, as established by
County law; and

= pay the applicable development impact tax without claiming any credits
for transportation improvements.

The Planning Board must conduct a comprehensive Local Area Transportation
Review for each policy area in which it approves a subdivision under this
procedure and should specify for inclusion in the Capital Improvements Program
any transportation improvements needed to support that subdivision.

Ll The BCN Property is located entirely within the White Flint Metro Station Policy
Area.

D. On April 29, 2003, the County Council, sitting as the District Council for that
portion of the Maryland-Washington Regional District in Montgomery County, adopted
Resolution No. 15-151. Pursuant to Resolution No. 15-151, the County Council approved in
Zoning Application No. G-801 LCOR’s request to rezone the BCN Property to the TS-M Zone,
pursuant to the revised Development Plan (Ex. 88(a) in Zoning Application No. G-801). As
approved by the County Council and certified by the Hearing Examiner, the Development Plan
includes fifteen (15) Binding Elements. Binding Element No. 2 provides as follows:

2. The application for preliminary plan approval will utilize the Alternative
Review Procedures for Metro Station Policy Areas, as described in the FY 2002 Annual Growth
Policy (November, 2001).

E. The Development Plan for the BCN Property establishes that the maximum
number of vehicle trips attributable to subdivision of the BCN Property is 2,763 vehicle trips in
the A.M. peak hour and'4,632 vehicle trips in the P.M. peak hour.

F. As part of its preliminary plan of subdivision approval, on August 6, 2003, LCOR
filed a Preapplication Submission application with the Planning Board, pursuant to the
provisions of Section 50-33(A), titled “Alternative Procedures for Preapplication Submission”,
Chapter 50, Montgomery County Code (2004) (as amended). In that application, LCOR sought,
in part, Planning Board approval for the BCN Property of the adequacy of roads and public
transportation facilities pursuant to the AGP’s Alternative Review Procedures for Metro Station
Policy Areas.



G. In a written Opinion, dated December 2, 2003 and attached to and incorporated by
reference into this Agreement as Exhibit “A”, the Planning Board approved with conditions
LCOR’s Preapplication Submission pursuant to the AGP’s Alternative Review Procedures for
Metro Station Policy Areas.

H. It is the intent of the parties that this Agreement qualify as the contract addressed
in the AGP’s Alternative Review Procedures for Metro Station Policy Areas. It is also the intent
of the parties that this Agreement satisfy the conditions of approval by the Planning Board of
LCOR’s Preapplication Submission.

NOW, THEREFORE, in consideration of the Recitals stated above, each of which is
made a part of this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which each of the parties to this Agreement acknowledges an intent to be legally
bound, the parties agree to the following in compliance with the above requirements:

1. Commencement Date

The LCOR obligations and related requirements set forth in this Agreement shall
commence upon the issuance of the first occupancy certificate for the first building (excluding
parking garages) to be constructed on the BCN Property (the “Commencement Date”).

2. Trip Reduction Goals

(a) LCOR will reduce 50% of the number of vehicle trips attributable to the
subdivision of the BCN Property (i.e., 1,381 A.M. peak-hour, vehicle trips and 2,316 P.M. peak-
hour, vehicle trips) either by reducing vehicle trips from the BCN Property itself or from other
occupants of the White Flint Metro Station Policy Area. This shall be referred to as the “Fina
Trip Reduction Goal” or “Final Goal”. The Final Goal shall be achieved by the point at which
certificates of use and occupancy have been issued for 90% of the total floor area of the
approved development. LCOR will notify the Planning Board and DPWT when this occupancy
level is achieved.

(b) An Interim Trip Reduction Goal (“Interim Goal”) of 25% of the number of
vehicle trips attributable to the subdivision of the BCN Property (i.e., 50% of the Final Goal)
shall be achieved by the point at which certificates of use and occupancy have been issued for
50% of the total floor area of the approved development. LCOR will notify the Planning Board
and DPWT when this occupancy level is achieved.

(©) To achieve its trip reduction goals, LCOR will implement the BCN Trip
Reduction Program, attached to and incorporated by reference into this Agreement as Exhibit
G‘B”



3. Monitoring of BCN Trip Reduction Program

(a) LCOR will fund a traffic-monitoring plan that will include the following
parameters: '

» quarterly manual and/or mechanical traffic counts at all garage access
points on the BCN Property, beginning six months after occupancy of the
earliest of the following:

(1) one-third (1/3) of LCOR’s approved residential (1,350 dwelling
units) and one-third (1/3) of LCOR’s approved nonresidential
(1,430,037 sq. ft.) development;

or
(2) one-half (1/2) of LCOR’s approved residential development,
or
(3) one-half (1/2) of LCOR’s approved nonresidential development.

LCOR will notify the Planning Board and DPWT when the first of these occupancy levels is
achieved.

» the data will be collected at LCOR’s expense, utilizing the Planning Board
Staff’s qualified traffic consultant, who will be hired through a
competitive bid process.

(b) If the BCN Trip Reduction Program does not achieve and maintain the
Interim Goal or the Final Goal, a revised Trip Reduction Program, including, for example,
programs for transit subsidies and car-sharing membership subsidies, and opportunities for office
tenants to reduce the number of parking spaces the tenants lease, will be developed and
implemented by LCOR, in cooperation with the DPWT, the Planning Board and the North
Bethesda Transportation Management District (“TMD?”).

() If the BCN Trip Reduction Program does not achieve and maintain the
Final Goal, the revised Trip Reduction Program will include a monthly traffic-monitoring plan
funded by LCOR. Monthly traffic monitoring shall continue until such time as the Final Goal is
met for three (3) consecutive months.

4, Participation in North Bethesda Transportation Management District

As required by law, LCOR will participate in programs operated by and take
actions specified by DPWT and the North Bethesda TMD in order to meet the trip reduction goal

established by this Agreement.



5. Fees
LCOR will pay any applicable ongoing, annual transportation management

contribution, fee or tax as required by law at any given time for commercial and residential
development, without regard to whether the development is construed as “new” or “existing”.

6. Transportation Development Impact Tax

LCOR will pay the applicable transportation development impact tax, pursuant to
Sections 52-47 et seq., Article VII, Chapter 52 Montgomery County Code 2004 (as amended),
without claiming any credits for transportation improvements provided by LCOR.

7. Duration

The provisions of this Agreement shall continue in force for fifty-five (55) years
from the Commencement Date or until the Planning Board evaluates, after receipt of
recommendations from DPWT, the progress of the BCN Trip Mitigation Program and
determines that components of the BCN Trip Mitigation Program, in whole or in part, are no
longer appropriate or necessary.

8. Enforcement

If LCOR fails to comply with the terms and conditions of this Agreement, DPWT
or the Planning Board shall be entitled to take such enforcement action against LCOR as may be
permitted under the County Code and other applicable laws.

9. LCOR’s Obligations

The obligations of LCOR under this Agreement shall apply only during the period
when it is the fee simple owner or the ground lessee of the BCN Property or any part thereof and
only to the land it leases or owns. At such time as LCOR ceases to own a fee simple interest in
the BCN Property or any part thereof or ceases to be a ground lessee to all or any part of the
BCN Property, the obligations and liabilities thereafter accruing (but not any accrued or
unperformed obligations and liabilities) shall be'the obligations of LCOR’s successors and/or
assigns, to the extent permitted by law. LCOR shall provide notice to the Planning Board and
DPWT of LCOR’s successors and/or assigns.

10. Assignment

This Agreement is assignable, in whole or in part, by LCOR, without the consent
of the Planning Board or DPWT. LCOR’s successor-in-interest or assignee in the NBTC
Property shall sign the Assignment form, attached to and incorporated by reference into this
Agreement as Exhibit “C”, indicating the successor’s/assignee’s obligation to be bound by the




terms and conditions of this Agreement. LCOR shall provide a copy of the signed Assignment
form to the Planning Board and DPWT.

11. Notices

All Notices and other communications required to be given by any party under
this Agreement shall be in writing and shall be deemed duly given by Certified Mail, Returned
Receipt Requested, Postage Prepaid, or by a recognized national overnight delivery service
providing for written confirmation of delivery, as follows:

(2)

(b)

©

If to LCOR, to:

with copy to:

If to Planning Board,

to:

with copy to:

If to DPWT, to:

with copy to:

LCOR White Flint LLC

c/o R. William Hard, Executive Vice President
6550 Rock Spring Drive, Suite 280

Bethesda, MD 20817

Stephen P. Elmendorf, Esq.
Linowes and Blocher LLP

7200 Wisconsin Avenue, Suite 800
Bethesda, MD 20814

Chairman

Montgomery County Planning Board
8787 Georgia Avenue

Silver Spring, MD 20910

Associate General Counsel

Office of General Counsel

Maryland-National Park and Planning Commission
8787 Georgia Avenue, Suite 205

Silver Spring, MD 20910

Director, Montgomery County Department
of Public Works and Transportation
Executive Office Building

101 Monroe Street, 10" Floor

Rockville, MD 20850

Office of the County Attorney
101 Monroe Street, 3™ Floor
Rockville, MD 20850



(d) If to the Washington
Metropolitan Transit
Authority, to: General Manager
WMATA
500 Fifth Street
Washington, DC 20001

with copy to: Legal Counsel
WMATA
500 Fifth Street
Washington, DC 20001

12 Entire Agreement. This Agreement constitutes the entire agreement between the
parties.

13. Counterparts. This Agreement may be executed simultaneously in any number of
counterparts, each of which shall be deemed an original but all of which shall constitute one and
the same Agreement.

14. Amendments/Modifications. This Agreement can be modified only in writing
signed by all the parties hereto, their heirs, successors, assigns or their designees hereunder.
Amendments which are deemed by any party to materially alter the Agreement and which are in-
consistent with the requirements of the Opinion, Exhibit “A”, must be approved by the Director
of DPWT and the Planning Board.

15.  Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Maryland.

16.  Record Plat. The existence of this Agreement will be referenced on the record
plat(s) for the BCN Property and will be recorded in the Land Records of Montgomery County.

17. Severability. If any term or provision of this Agreement or its applications to any
person or circumstance shall, to any extent, be invalid or unenforceable, the remaining terms and
provisions of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected, and each term and provision of this Agreement shall be valid and enforced to the fullest

extent permitted by law.

IN WITNESS WHEREOQF, LCOR, the Planning Board and DPWT have entered into this
Agreement on the day and year first written above.

[SIGNATURE PAGES FOLLOW]




ATTEST/WITNESS:

LCOR WHITE FLINT LLC

BY: LCOR PROPERTY COMPANY LLC,
its Managing Member

BY: LCOR PUBLIC/PRIVATE LI,
its Managing Member

Ll

R William Hard, Executive Vice President




APPROVED AS TO FORM
AND LEGALITY:

UV\ v Vbbv\ﬁ é

Associatk General Counsel
Maryland-National Capital Park
and Planning Commission

Date:

ATTEST/WITNESS

MONTGOMERY COUNTY PLANNING
BOARD OF THE  MARYLAND-
NATIONAL CAPITAL PARK AND
PLANNING COMMISSION,

apubli corporate

7 A o

, Chief
Development Review Division




APPROVED AS TO FORM
AND LEGALITY:

Office of the County Attorney

Date: ‘a‘( ‘Mb

ATTEST/WITNESS:

10

MONTGOMERY COUNTY
DEPARTMENT OF PUBLIC WORKS
AND TRANSPORTATION

By: (}w\'\ﬂé&&\\ 7

Arthur Holmes, J\, Director



CONSENT:

As owner of the BCN Property, the property that is the subject of this Agreement,
WASHINGTON METROPOLITAN TRANSIT AUTHORITY hereby consents to the recordation
of this Agreement in the Land Records of Montgomery County.

Name: m%ﬂﬁ[
Title: j (%4}60/

11



statE oF AAfur @ [an 0{ *
* to wit:

COUNTY OF /M(MW 0/)46/7 . .
I HEREBY CERTIFY that on this 0/)' ? day of Wéﬁ , 2006, before me, a

Notary Public in and for the State and County aforesaid, personally appeared R. William Hard,
and that such corporate officer, being authorized to do so, executed the foregoing and annexed
instrument for the purposes therein contained by signing the name of the said limited liability
company, as its Executive Vice President.

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

4 Notary Public

My Commission Expires: 2/ | / ) 9

[NOTARIAL SEAL]
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STATE OF *
* to wit:
COUNTY OF *

I HEREBY CERTIFY that on this 2 day of Jovembs/ ., 2006, before me, a
Notary Public in and for the State and County aforesaid, personally appeared Krao
known to me (or satisfactorily proven) to be the Development Review Chief of Montgomery
County Planning Board of the Maryland-National Capital Park and Planning Commission, a
public body corporate, and that such Development Review Chief, being authorized to do so,
executed the foregoing and annexed instrument for the purposes therein contained by signing the

name of the said public body corporate.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

ROSEMARY REED ,@Lm&uﬁ_l@/w(;'
Notary Public Notary Public

Stai@ of Maryland
!"n: n;nhl
ummx %{%{1 §§ ZD-Q]———
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STATE OF Mmu\\o\nd *

*  to wit:
COUNTY OF N\quﬁgdm( ‘/l *

I HEREBY CERTIFY that on this { A day of SZQ gonloe C , 2006, before me, a
Notary Public in and for the State and County aforesaid, personally appeared Arthur Holmes, Jr.,
known to me (or satisfactorily proven) to be the Director of the Montgomery County Department
of Public Works and Transportation, and that such officer, being authorized to do so, executed
the foregoing and annexed instrument for the purposes therein contained by signing the name of
the said Montgomery County Department of Public Works and Transportation in his capacity as
aforesaid.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

gﬂi;\l\ Q\(H JROAS
Notary Public

; /
My Commission Expires: [9 [dogs

[NOTARIAL SEAL]

14
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STATE OF
to wit:

COUNTY OF

I HEREBY CERTIFY that on this Z_‘Z %y of Or+» b+, 2006, before me, a
Notary Public, in ,and for the State and County aforesaid, E}D)eisogalﬁr wgppeared
@fa N q C/ wn to me (or satisfactorily proven) to be the e r of the
Washinéton Metropalita Transit Authority, being authorized to do so, executed the foregoing
and annexed instrumeny for the purposes therein contained by signing the name of the said
Washington Metropolitan Transit Authority in his capacity as aforesaid.

@

Cynthin §. Jachise
motary Pubiic Distrigt oF L o
My Commission Expires: MV Cemmission Exnirss 92/ 28/ 08
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ATTORNEY’S CERTIFICATE

I HEREBY CERTIFY that this Agreement was prepared under my supervision, and that I
am an attorney duly admitted to practice before the Court of Appeals of Maryland.

é Stephen P. Elmendorf k

16



For the Clerk of Court:

LCOR White Flint, LLC

c/o R. William Hard, Executive Vice President
6550 Rock Spring Drive, Suite 280

Bethesda, MD 20817

The Montgomery County Planning Board of The Maryland —National Capital Park and
Planning Commission

8787 Georgia Avenue

Silver Spring, MD 20910

The Montgomery County Department of Public Works and Transportation
Executive Office Building

101 Monroe Street, 10" Floor

Rockville, MD 20850

Street Address
of Property: Rockville Pike

Parcel Identifier
(Tax Account) No.:  04-00052606

Title Insurer: None

L&B 698931v1/02395.0017



Exhibit "A"

MONTGOMERY COUNTY DEPARTMENT OF PARK & PLANNING
Date Mailed: December 2, 2003

_ Action: Approved Staff Recommendation

THE MARYLAND-NATIONAL CAPITAL Motion of Comm. Bryant, seconded by

PARK AND PLANNING COMMISSION ’ Comm. Wellington with a vote of 3-0;

Comms. Bryant, Berlage and Wellington

voting in favor; Comm. Perdue and

8787 Georgia Avenue Robinson necessarily absent
Silver Spring, Maryland 20910-3760 :

MNCPPC

MONTGOMERY COUNTY PLANNING BOARD
REVISED OPINION

Pre-Preliminary Plan 7-04001
Name of Plan: NORTH BETHESDA TOWN CENTER

.On 09/08/03, LCOR White Flint LLC (the “Applicant”) submitted a complete Pre-application
Submission Application, including a Concept Plan, for Planning Board approval, pursuant to the
provisions of Section 50-33A of the Subdivision Regulations (Chapter 50, Montgomery Courity =
Code, as amended) for a property in the TS-M/I-1.zones. The Concept Plan, which depicted one
lot for 1,430,037 sq.ft. of commercial/retail space and 1,350 multi-family dwelling units (the
“proposed LCOR Subdivision™) on 32.4 acres of land (the “Applicant’s Property”), requested a
decision by the Planning Board on the following matters:

S Pursuant to the provisions of Section 50-35(k) of the Subdivision Regulations, the
adequacy of school facilities for the proposed LCOR Subdivision under the Ceiling Element for
the FY 2004 Annual Growth Policy (July 2003); and

2 Pursuant to the provisions of Section 50-35(k) of the Subdivision Regulations, the

adequacy of road and public transportation facilities of the preposed LCOR Subdivision under the
Alternative Review Procedures for Metro Station Policy Areas in the FY 2002 Annual Growth

Policy — Policy Element (November 2001). : -

The Applicant’s Pre-Application Submission Application was designated as Pre-Preliminary Plan
No. 7-04001. '

On 10/16/03, Pre-Preliminary Plan No. 7-04001 was brought before the Planning Board for a
public hearing. At the public hearing, the Planning Board heard testimony and received evidence
submitted into the record on the Applicant’s Pre-Application Submission Application.

Based upon the testimony and evidence presented by Staff and on the information on the Pre-
Application Submission Application, including the Applicant’s Concept Plan, the Planning Board
approves the Applicant’s Concept Plan, subject to the conditions listed below. The approval of the

Concept Plan is based upon the following findings of fact and conclusions of law:



Page2 of 3
7-04001R

Adequacy of School Facilities

On July 8, 2003, the Montgomery County Council approved the Ceiling Element for the FY 2004
Annual Growth Policy. With its adoption of the Ceiling Element, which went into effect on July
15, 2003, the County Council found that all high school clusters pass the AGP’s current School
Test. Pursuant to the Applicant’s request under the provisions of Section 50-33A(a)(1) of the
‘Subdivision Regulation, the Planning Board finds public school facilities to be adequate for the
. proposed LCOR Subdivision, pursuant to the provisions of Section 50-35(k) of the Subdivision
Regulations.

Adeqguacy of Roads and Public Transportation Facilities

On April 29, 2003, the Montgomery County Council, sitting as the District Council for that
portion of the Maryland-Washington Regional District in Montgomery County, approved the
Applicant’s rezoning request, Zoning Application No. G-801, to rezone a portion of the
Applicant’s property to the TS-M zone, pursuant to the Applicant’s revised Development Plan.
The certified development plan includes fifteen (15) Binding Elements. Binding Element No. 2

provides as follows:

2. The application for preliminary plan approval will utilize the Alternative Review -
Procedures for Metro Station Areas, as described in FY 2002 Annual Growth

Policy (November 2001). :

Pursuant to the provisions of Section 50-33A of the Subdivision Regulations, the Planning Board
finds that, for purpose of roads and public transportation facilities under Section 50-35(k) of the
Subdivision Regulations, roads and public transportation facilities are adequate to-serve the
proposed LCOR Subdivision provided that the Applicant satisfy the conditions listed below.

Planning Board Action

The Planning Board’s approval of Pre-Preliminary Plan No. 7-04001 pursuant to the provisions of
Section 50-33A of the Subdivision Regulations is subject to the provisions of Section 50-33A(b)
of the Subdivision Regulations and the following additional conditions: .

1. The Applicant enter into an agreement with the Planning Board and the County
Department of Public Works and Transportation to: '

a. meet trip reduction goals established by the Planning Board as a condition of
approving the LCOR Subdivision, which require the Applicant to reduce 50% of
the number of weekday peak hour trips attributable to the LCOR Subdivision,
either by reducing trips from the subdivision itself or from other occupants of the

White Flint Metro Policy Area;
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2.

participate in programs operated by, and take actions specified by the North
Bethesda Transportation Management District (“TMD”) established by County law
for the White Flint Metro Policy Area (or a group of policy areas including that .
policy area) in order to meet the TMD’s mode share goals;

pay an ongoing annual contribution or tax to fund the TMD’s operating expenses,
including minor capital items such as buses, as established by County law; and

pay the applicable transportation development impact tax without claiming any
credits for transportation improvements.

Conduct a Local Area Transportation Review (“LATR”) traffic study and specify
for inclusion in the County’s Capital Improvements Program (*“‘CIP”) any
transportation improvements needed to support the subdivision.

Preliminary plan application shall conform to all other requirements set forth in

Chapter 59, Zoning Ordinance, Chapter 50, Subdivision Regulations and other applicable

codes

3

Planning Board approval of the Pre-Preliminary Plan including the alternative

review procedures under Section TA1 of the FY04 Annual Growth Policy does not
preclude further consideration by the Board of other trip reduction measures associated
with preliminary plan or site plan review, as appropriate, e.g. location of transit stops,

* provision/location of Kiss-and-Ride and bus circulation areas; on-site and off-site
pedestrian and vehicular circulation; on-site parking requirements; phase- in of day care
facilities, and other trip reduction measures as appropriate. -



EXHIBIT B

BETHESDA CENTER NORTH
TRIP REDUCTION PROGRAM
MONTGOMERY COUNTY, MARYLAND

Prepared by:
Wells & Associates, LLC

November 14, 2005

L&B 365589v4/02395.0017



BETHESDA CENTER NORTH
TRIP REDUCTION PROGRAM

Overview

The Bethesda Center North (“BCN™) project is located immediately adjacent to the White Flint
Metro Station on the east side of MD 355 in the White Flint Metro Policy Area of Montgomery
County, Maryland. The subject site will, when completed, contain 1,350 apartments, 1,148,000
square feet of office space, 202,037 square feet of retail space and a 3,500-seat movie theater.
The site is being developed by LCOR in conjunction with WMATA pursuant to the WMATA
Joint Development Program.

Effective November, 2001, the Montgomery County Council adopted the FY 2002 Policy
Element of the Annual Growth Policy for Montgomery County. Pursuant to that Policy Element,
the Council established Alternative Review Procedures for Metro Station Policy Areas. These
procedures provide that an applicant for subdivision, which will be built completely within a
Metro station policy area, need not submit any application or take any action under Policy Area
Transportation Review (“PATR”) or Local Area Transportation Review (“LATR”) if the
applicant agrees to meet specific trip reduction/mitigation goals established by the Planning
Board, participate in the policy area’s Transportation Management Organization (“TMO”),
including the ongoing annual TMO contribution or tax, and pay the applicable development
impact tax.

The BCN project will utilize the Metro Station Policy Area Alternative Review Procedure, which
requires projects to reduce the total trip generation potential of the development by 50 percent.
The potential for vehicle trip reductions is significant for this project due to: (1) the proximity of
the White Flint Metro Station, which provides alternate modes of travel, and (2) the synergy of
uses planned on the site, including office, residential, retail, and entertainment which will
internalize site trips. In order to achieve and maintain the 50 percent reduction in vehicle trips to
and from the property, a comprehensive Trip Reduction Program (“TRP”) is recommended.

The TRP will establish measures to influence travel behavior by mode, frequency, time, route, or
trip length in order to achieve a maximally efficient use of transportation facilities. A description
of each of the elements that will comprise the BCN TRP follows.

Trip Reduction Program

I Education and Information

A. Approximately three (3) months prior to issuance of the first use and occupancy
permit, LCOR will designate a member of the building management team as
Transportation Benefits Coordinator (“TBC”), who will be the primary point of
contact and will be responsible for coordinating, monitoring and completing TRP
obligations for the entire site on behalf of LCOR. LCOR will promptly notify the
North Bethesda Transportation Management District (“TMD”) in writing of any
change in the TBC or contact information. The duties will include, but are not
limited to the following:

L&B 365589v4/02395.0017



10.

L&B 365589v4/02395.0017

Arrange for an initial meeting between the TBC and the TMD staff and
provide the opportunity for subsequent meetings, as needed.

Participate in the TMD program, including membership in the
Transportation Action Partnership (“TAP”).

Maintain displays of printed rideshare marketing materials, including
information on car-sharing programs, or an electronic display with direct
links to the County and WMATA web pages in the lobby of each office
building and residential tower building.

Distribute to new tenants and residents materials that include site-specific
transit-related information, to be provided by the TMD to the extent
feasible within the constraints of staff and fiscal resources. The White
Flint Metro Station will be mentioned in all promotional materials and
advertisements for the property.

Implement a transit-awareness program that will be distributed four times
per year to existing commercial tenants. These materials, to be provided
by the TMD to the extent feasible within the constraints of staff and fiscal
resources will provide information about transit/ridesharing opportunities
so that new employees will be informed of the transit options available on
site.

Assist with distribution of “Welcome Packets” to new tenants/employers
or other materials to be provided by the TMD.

Provide the TMD staff with an updated list of tenants on a semi-annual
basis. This list will be kept confidential by the TMD staff.

Facilitate tenant/employer, employee and resident participation in the
North Bethesda Annual Commuter Survey and use good faith efforts to
obtain an eighty percent (80%) response rate among BCN employees and
residents. Obtain survey results from the TMD on the specific mode share
profiles of the BCN project and BCN employers. This annual survey will
commence at the time of initiation of the traffic-monitoring plan under the
terms of the Agreement.

Facilitate participation of the BCN in regionally sponsored commute
options and clean air programs, such as Ozone Action Days and Bike to

Work Days.

Provide a “transportation information” section within the BCN website.
The BCN website will include a transportation section that provides
details of the current TRP with links to www.rideonbus.com,
www.nbtc.org, www.WMATA.com, and other commuter
assistance/transit provider websites.




II.

II1.

i1, Compile information about the TRP results and prepare a brief report (1-2
pages) each year, summarizing the results of the TRP and outlining
activities conducted to promote commute options during the previous year.
This report will include the name and contact information of the TBC and
will be submitted to DPWT/DTS’s Commuter Services Section on or
about the anniversary of the commencement date of the Agreement, with a
copy to the TMD.

Parking Management

As part of the initial site plan application for the first office building, LCOR will submit
to the Planning Board a parking management plan that will include a description of the
visitor, employee, and retail parking management strategies. The Plan will provide
adequate management controls to ensure that parking availability will not work at cross-
purposes to the objectives of the TRP. These strategies will include, but will not be
limited, to the following:

A.

Reserved carpool spaces. The parking owner(s)/parking operator(s) will reserve a
minimum of eighteen (18) spaces per office building for registered carpools (2 or
more occupants per vehicle) that are conveniently located with respect to the
elevators. Additional car pool spaces will be provided in response to
demonstrated demand. LCOR will work with the TMD and the parking
owner(s)/operator(s) to develop mechanisms to ensure appropriate use of these
spaces. These mechanisms will be outlined in the parking management plan.

Market rate parking. Monthly parking rates for single occupant vehicles (“SOV?)
will be consistent with comparable office buildings and related garages located in
comparable areas of Montgomery County.

Reserved free vanpool parking. At least three (3) registered vanpool parking
spaces will be reserved for each office building. These spaces will be
conveniently located with respect to building elevators. Additional vanpool
spaces will be provided in response to demonstrated demand. LCOR will work
with the TMD and the parking owner(s)/operator(s) to develop mechanisms to
ensure appropriate use of these spaces. These mechanisms will be outlined in the
parking management plan.

Car Sharing. One (1) space in each parking garage, including residential garages,
will be reserved for a car-sharing program. In the event that all car-sharing
programs for the BCN project are discontinued, LCOR, at its option, may convert
some or all of these car-sharing parking spaces to market-rate parking spaces. In
the event that a car-sharing program subsequently becomes available for the BCN
project, LCOR will convert these market-rate parking spaces back to car-sharing
parking spaces.

On-site Construction

L&B 365589v4/02395.0017




To encourage alternate modes of transportation and internal site trips, the following
amenities will be provided:

A.

s |

BCN will provide Class I bicycle storage facilities on-site for the office and
residential towers in numbers sufficient to meet demand. These facilities will be
secure and weather protected. BCN will provide three (3) Class II bike racks to
accommodate retail customers. If there is sufficient demand, BCN, at its option,
will expand this amenity. BCN may fulfill this responsibility by arranging with
the County or the TMD for provision of additional racks sufficient to meet
demand.

Three (3) taxi loading/parking spaces will be provided onsite or on adjacent
roadways.

Accessible pickup/drop-off/waiting areas for para-transit vehicles will be
identified on the final Administrative Regulation 4.1 plan. An accessible
pathway, sufficient space to load and unload wheelchairs from vans, and
appropriate signage will be provided.

On-site business center(s) will be provided for the residential towers. The
center(s) will include, at a minimum, computers with Internet access. The
center(s) will be available for any resident of the apartment complex who chooses
to work from home.

A property concierge service will be provided through the property management
office or Transit Kiosk to provide a taxi hotline or phone available to call cabs,
site-specific transit schedules and information, and possibly the sale of transit
passes to residents, employees, and visitors. This may also include an internal
concierge service to provide residents and tenants, pick-up and delivery of goods
and services offered within the complex (i.e. dry cleaning, printing, groceries,
etc.).

In order to provide for a maximally transit-friendly environment, to the extent
possible, bus sheltering functions will be incorporated into building design for
areas adjoining bus stops, through use of porticos, canopies, readily-visible (to
both passengers and bus drivers) passenger waiting areas in lobbies, and other
weather-protected sheltering mechanisms integral to the buildings. In the event it
is not possible to incorporate these functions into building design, three (3) Super
Shelters will be provided by BCN at locations to be determined by DPWT.

Commuter Assistance Program

>

Transit Store Contribution. LCOR shall make a contribution not to exceed
$60,000 for improvements for a commuter information center (to be defined at the
time of site plan review for the “restaurant pavilion” to be located on Block/Lot
D. This contribution shall be made at the time that the first certificate of use and
occupancy is issued for the office building on Block/Lot C.
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B. As protection against the event that monitoring of the site traffic indicates that the
site trips exceed the Final Goal, all office tenant lease agreements will include a
provision authorizing the BCN to require that employers with 25 or more
employees participate in one or more of the following traffic mitigation strategies
in the priority listed below:

1. Transit passes/tokens offered at work site (at full or reduced price).
2 Pretax payroll deduction for transit costs for employees.

2 Carpool matching for employees. BCN will coordinate with the TMD to
offer special on-site matching.

4. Alternate work schedules, including flex time, compressed workweek,
telecommuting/teleworking and job sharing.

3. Monthly subsidies to employees (Super Fare Share, Metrochek subsidies
or other programs as available or created at the time). The TMD will
work with LCOR and its tenants/employers to provide information on
programs, which will enable these subsidies to be offered at the lowest
possible cost.

LCOR will submit the wording of this proposed standard lease provision
incorporating these options for implementation of traffic mitigation strategies to
Planning Board and DPWT staffs for approval. Within thirty (30) days of their
receipt of the lease provision from LCOR, Planning Board and DPWT staffs will
review and jointly submit any written comments on the lease provision to LCOR.

In addition, BCN will provide advance notice to the TMD when tenants will be
locating to the site.

L. BCN will provide internal shuttle/van service during weekday peak periods to
enhance resident and tenant access to the Metro station and points within the site.
If there is sufficient demand, the BCN, at its option, will consider expanding this
service to non-peak periods. The shuttle will be operated in such a way as to
contribute to achievement of the trip reduction objectives for the BCN
development. The shuttle will commence operation at the time of occupancy of
one-third (1/3) of LCOR’s approved residential development.
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EXHIBIT C

ASSIGNMENT

, successor in interest and/or assignee of
LCOR White Flint LLC, hereby agrees to be bound by the terms and provisions of the Trip
Reduction Agreement for the Bethesda Center North, dated , 2006, by
and among LCOR White Flint LLC, the Montgomery County Department of Public Works and
Transportation, and the Montgomery County Planning Board of the Maryland-National Capital
Park and Planning Commission.

By:
Title:
Date:
STATE OF *
* to wit:
COUNTY OF *
I HEREBY CERTIFY that on this day of , 2006, before me,

a Notary Public in and for the State and County aforesaid, personally appeared
, known to me (or satisfactorily proven) to be the

of , being authorized to do so,
executed the foregoing and annexed instrument for the purposes therein contained by
signing the name of the said in the capacity as aforesaid.

IN WITNESS WHEREOQOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:
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