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Washington, DC 20001 

Re: Request for Extension of Time for a First-Stage PUD 
Z.C. Order No. 02-38A/02-38E - East and West M Street Office Buildings 

Dear Members of the Zoning Commission: 

On behalf Waterfront 375 M Street, LLC and Waterfront 425 M Street, LLC (collectively, 
the "Applicant"), this letter serves as a request for an extension of time for approval of the First-
Stage planned unit development ("PUD") for 375 M Street, SW ("East M") and 425 M Street, SW 
("West M") (together the "Properties"), approved in Z.C. Order No. 02-38A, and extended pursuant 
to Z.C. Order Nos. 02-38C and 02-38E. 

Pursuant to Z.C. Order No. 02-38A (Exhibit A), a Second-Stage PUD application for the 
West M building was required to be filed no later than January 25, 2013, and a Second-Stage PUD 
application for the East M building was required to be filed no later than April 15,2015. The Zoning 
Commission subsequently approved two extensions for the West M building (Z.C. Order Nos. 02-
38C and 02-38E) (Exhibits B and C respectively) and one extension for the East M building (Z.C. 
Order No. 02-3 8E), such that Second-Stage PUD applications for both the East and West M 
buildings are required to be filed no later than April 15, 2017. As set forth herein, the Applicant 
requests a two-year extension for both buildings, such that Second-Stage applications must be filed 
no later than April 15, 2019. 

In submitting this application, the Applicant requests a waiver from Subtitle Z § 705.5 of the 
2016 Zoning Regulations, which provides that an "applicant with an approved PUD may request no 
more than two (2) extensions. The second request for an extension may be approved for no more 
than one (1) year." In this case, the East and West M buildings were approved under the 195 8 Zoning 
Regulations, which did not limit the permitted number of extensions for a PUD, and the Commission 
has previously approved two extensions for West M and one extension for East M. However, as 
detailed in this submission, the Applicant is unable to move forward with a Second-Stage application 
for office use of the East and West M buildings due to an inability to obtain sufficient project 
financing, following the Applicant's diligent good faith efforts to obtain such financing, because 
of changes in economic and market conditions beyond the Applicant's reasonable control. ZONING COMMISSION
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The Applicant will file an application for a modification to the First-Stage PUD and approval 
of a Second-Stage PUD for the East and West M buildings prior to their expiration on April 15, 
2017. If those applications are approved, the Applicant will have satisfied the timeframes set forth 
in Z.C. Order No. 02-38E. Therefore, this extension is requested in the event that the Zoning 
Commission does not approve the modification and Second-Stage PUD applications for the East and 
West M buildings. 

The subject application is filed pursuant to Subtitle Z, Chapter 700 of the 2016 Zoning 
Regulations for good cause shown herein. A completed Application Form 106 and a letter from the 
Applicant authorizing Holland & Knight LLP to file and process the application are included 
herewith. A check in the amount of $520.00 made payable to the DC Treasurer for the requisite filing 
fee pursuant to Subtitle Z § 1600.10 the Zoning Regulations is also enclosed. 

I. INTRODUCTION 

A. Factual Background 

Pursuant to Z.C. Order No. 02-38A, the Zoning Commission approved modifications to a 
First-Stage PUD, a Second-Stage PUD, and a zoning map amendment for property located at 401 M 
Street, SW, known as Record Lot 891 in Square 542 (the "PUD Site"). The PUD Site consists of 
approximately 584,655 square feet of land in the "superblock" generally bounded by M, I, 3rd and 
6th Streets, SW. The PUD Site is zoned C-3-C by virtue of the zoning map amendment, which is 
now the MU-9 District under the 2016 Zoning Regulations. 

The First-Stage PUD authorized the development of eight buildings on the PUD Site with 
residential, office, and ground floor retail uses, significant open spaces, and the re-opening of the 
4th Street, SW right-of-way (the "Overall Project"). In Z.C. Order No. 02-38A, the Zoning 
Commission approved a Second-Stage PUD for the four buildings in the center of the PUD Site, 
their adjacent open spaces, and the re-opening of 4th Street, SW. The four buildings approved in 
Z.C. Order No. 02-38A included (i) the East and West 4th Street Office Buildings, which flank the 
east and west sides of 4th Street and contain ground floor retail, and (ii) the East and West 
Residential Buildings, located on the eastern and western boundaries of the PUD Site, with 
continuous open space connecting them to 4th Street. Construction of the East and West 4th Street 
Office buildings was completed in March, 2010, and construction of the East and West Residential 
Buildings was completed in 2013. 

Pursuant to Z.C. Order No 02-38A, the northern portion of the PUD Site was approved as 
a First-Stage PUD to be constructed with two residential buildings known as the Northwest 
Building and the Northeast Building. The Northwest Building was approved as a Second-Stage 
PUD in 2013, pursuant to Z.C. Order No. 02-38D, and is currently under construction with delivery 
expected in early spring, 2017. The Northeast Building was retained by the District, which will 

1 Record Lot 89 in Square 542 has been divided into Lots 822, 825 through 834, and 872 for assessment and taxation 
purposes. The West M building will be developed on Lot 826 in Square 542, and the East M building will be developed 
on Lot 825 in Square 542. 
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partner with a separate private developer in submitting a Second-Stage PUD application and 
developing the Northeast Building 

The First-Stage PUD was approved for a period of five years from the effective date of 
Z.C. Order No. 02-38A, such that a Second-Stage application for the West M building was required 
to be filed by January 25, 2013. See Z.C. Order No. 02-38A, Decision No. 29. The timeframe for 
filing the Second-Stage application for the East M building was separate and based upon the date 
that the then-existing Safeway grocery store on the PUD Site vacated its premises, which occurred 
on April 15,2010. Accordingly, the Second-Stage application for the East M building was required 
to be filed by April 15,2015. 

Pursuant to Z.C. Order No. 02-38C, the Commission approved a two-year extension for 
the First-Stage PUD for the West M building, such that a Second-Stage application was required 
to be filed by January 15, 2015. Pursuant to Z.C. Order No. 02-38E, the Commission approved an 
extension for the First-Stage PUD for both the East and West M buildings, which required that 
Second-Stage applications for both buildings must be filed by April 15, 2017. 

As described in detail below, the Applicant has been unable to move forward with 
development of the Properties with office use. Accordingly, prior to the expiration of the First-Stage 
PUD for the Properties on April 15, 2017, the Applicant will also file (i) an application for a 
modification to the approved First-Stage PUD for the East M and West M buildings to allow a 
change in use within the previously-approved height, bulk, and density, and (ii) an application for a 
Second-Stage PUD in accordance with the requested PUD modification. If the Zoning Commission 
grants the PUD modification, then the extension requested herein is moot because the Applicant will 
have complied with the timeframes set forth in the previous Zoning Commission Orders. If the 
Zoning Commission does not grant the PUD modification, then this extension is necessary to allow 
the Applicant to have additional time to move forward with the First-Stage PUD for the East and 
West M buildings. 

B. Jurisdiction of the Zoning Commission 

Subtitle Z § 702.1 of the Zoning Regulations states that a First-Stage PUD approval shall 
be valid for a period of one year, unless a longer period of time is specified by the Commission, 
as was done in this case. Subtitle Z § 705.2 provides that an applicant may request an extension of 
the time periods of an order for good cause upon the filing of a written request, before the 
expiration of the approval, documenting the following: 

a. The extension request is served on all parties to the application by the applicant, 
and all parties are allowed thirty (30) days to respond; 

b. There is no substantial change in any of the material facts upon which the 
Commission based its original approval of the application that would undermine 
the Commission's justification for approving the original application; and 

c. The applicant demonstrates with substantial evidence one (1) or more of the 
following criteria: 
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i. An inability to obtain sufficient project financing for the development, 
following an applicant's diligent good faith efforts to obtain such financing, 
because of changes in economic and market conditions beyond the 
applicant's reasonable control; 

ii. An inability to secure all required governmental agency approvals for a 
development by the expiration date of the order because of delays in the 
governmental agency approval process that are beyond the applicant's 
reasonable control; or 

iii. The existence of pending litigation or such other condition, circumstance, 
or factor beyond the applicant's reasonable control that renders the 
applicant unable to comply with the time limits of the order. 

II. THE EXTENSION REQUEST WAS SERVED ON ALL PARTIES 

The parties to this case included Advisory Neighborhood Commission ("ANC") 6D, Tiber 
Island Cooperative Homes, Inc., and Carrollsburg Square Condominium Association. As indicated 
on the Certificate of Service included with this filing, the Applicant has served this request for an 
extension of time on all parties to the initial PUD application, allowing them the required time period 
to respond. 

III. THERE IS GOOD CAUSE SUPPORTING THE EXTENSION OF THE PUD 
VALIDITY 

A. The Project Has Experienced Delay Beyond Applicant's Control 

Subtitle Z § 705.2(a) allows the Zoning Commission to grant an extension of PUD validity 
due to an inability to obtain sufficient project financing, following an applicant's diligent good 
faith efforts to obtain such financing, because of changes in economic and market conditions 
beyond the applicant's reasonable control. As described below, and as testified to in the affidavit 
of Deborah Ratner Salzberg, Vice President of FC Waterfront Member, LLC, which is the 
Managing Member of the Applicant entities (Exhibit D), the Applicant has been unable to finance 
development of the East and West M buildings with office use primarily due to the high office 
vacancy rates in the District, which result in an inability to prelease the East and West M buildings 
with an office tenant, which is a prerequisite to obtaining financing. 

The Applicant has been unable to move forward with development of the East and West M 
buildings because it has faced great difficulty in securing financing for the approved office use. This 
difficulty is a result of the very limited market for initial financing of office buildings in the Southwest 
neighborhood and in the District in general. 

As set forth in the report prepared by Meany & Oliver Companies, Inc., a real estate 
brokerage, consulting, and investment firm (the "Meany & Oliver Report") (Exhibit E), tenant 
demand for office space in Washington, DC is severely limited. At the end of the fourth quarter of 
2016, the office vacancy rate had increased to 11%, and gross leasing activity had declined by 30% 
from the market's 10-year average of 10.3 million square feet to 7.2 million square feet. As set 

#48627058 v4 



forth in the Meany & Oliver Report, a tenant looking for over 100,000 square feet of Class A office 
space in Washington, DC currently has 32 options to consider, including eight buildings under 
construction and scheduled to deliver within the next 24 months. The vacancy rate in the larger 
Southwest submarket is 12.9%. Moreover, developments at the Wharf (800 and 1000 Maine 
Avenue, SW) are already 47% preleased, with an additional 260,000 square feet of trophy office 
space remaining to be leased. This will likely push the vacancy rate in the Southwest submarket to 
over 15%) over the next two years. In addition, the neighboring Capitol Riverfront/Southeast 
submarket has a 23.3% vacancy rate and over 3.5 million square feet of proposed office 
development in the pipeline. Both The Wharf and the Capitol Riverfront offer superior access to 
amenities and a presence on the water and will be in direct competition for any office user that 
might consider leasing the East and West M buildings. See also Meany & Oliver Companies, Inc's 
Fourth Quarter 2016 Washington DC Office Market Statistical Overview included in Exhibit E. 

In addition, as set forth in the letter from Mark Gerteis, Managing Director for Forest City 
Realty Trust Capital Markets (the "Gerteis Letter") (Exhibit F). despite the fact that Washington DC 
has recovered substantially since the recession, it still remains extremely difficult to secure 
financing for any speculative office development project. The Applicant has been working directly 
with Vomado Realty Trust on the leasing status of the East and West M buildings and has been 
unsuccessful to date in locating lead tenants. Without a substantially pre-leased building, it has not 
been possible to attract any lenders to this project. Banks have informed the Applicant that in order 
to provide financing for office projects, the proposed building(s) must have pre-leasing of at least 
50%. 

The District has also recognized the weak office market in the Southwest neighborhood and 
the extreme difficulty in developing the East and West M buildings with office use. See Southwest 
Neighborhood Plan ("SW Plan"), p. 52.2 The SW Plan describes that the "Planning Area's office 
market is weak." Id The SW Plan also notes that "[n]ew office construction in the Capitol Riverfront 
neighborhood to the east is marked by high vacancies and lease rates that are too low to justify new 
construction," and that upcoming office supply at The Wharf and Capitol Riverfront would "make 
developing office space in the Planning Area a difficult proposition over the next 10 to 20 years." Id. 

In response to the market realities addressed in the Meany & Oliver Report, the Gerteis 
Letter, and the SW Plan, the Applicant has taken numerous steps to prelease the East and West M 
buildings. As shown on the attached spreadsheet (Exhibit G), the Applicant has conducted outreach 
to the brokerage community, provided marketing materials to potential tenants, made presentations 
to large public and private sector tenants, and submitted expressions of interest and responses to 
Requests for Proposals for approximately 24 potential tenants. The most recent outreach was 
approximately 60 days ago, for which the Applicant has recently learned it was not successful. 
Despite all of these efforts, the Applicant has been unable to pre-lease the East and West M 
buildings to an office tenant, and has therefore been unable to secure project financing. 

2 Published in July, 2015, the SW Plan is a Small Area Plan designed to shape the future of its "Planning Area," 
which extends from South Capitol Street, west to Maine Avenue SW; from P Street SW, north to the 1-395 Freeway. 
The SW Plan reflects community aspirations, District-wide goals, and market opportunities, and is intended to 
enhance parks, pedestrian and street connections, bolster retail, integrate community amenities, enhance 
transportation choices, and accommodate and guide the direction of future growth in the Southwest neighborhood. 
See SW Plan, p. 2. 
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Although the Applicant has been unable to obtain a tenant or secure financing for the East and 
West M buildings thus far, the Applicant has made significant progress on development of the Overall 
Project, including five of the eight buildings having been constructed on the PUD Site, re-opening 4th 

Street through the PUD Site to create a "town-center" environment around the Waterfront Metrorail 
station, creating significant new public open spaces and active ground floor retail opportunities, and 
implementing the majority of the public benefits and project amenities approved as part of the original 
PUD. To date, there is over 85,000 square feet of leased retail space on the PUD Site, including a 
Safeway grocery store and a CVS Pharmacy, with over 5,000 square feet of additional retail space 
coming online upon delivery of the Northwest Building. Throughout the process, the Applicant has 
also activated the vacant Properties with various interim uses and events, including farmers' markets, 
charity events, block parties, sport leagues, and informal seating areas. 

However, as described above, the Applicant cannot move forward at this time with 
development of the East and West M buildings, despite the Applicant's diligent, good faith efforts, 
because of continued issues with market conditions beyond the Applicant's control. Therefore, this 
request for extension satisfies the sole criterion for good cause shown as set forth in Subtitle Z § 
705.2(a) of the Zoning Regulations. 

B. No Substantial Changes to Approved PUD 

In addition to requiring the demonstration of "good cause," Subtitle Z § 705.2(b) requires 
that there is "no substantial change in any of the material facts upon which the Commission based 
its original approval of the application that would undermine the Commission's justification for 
approving the original application..." 

In this case, the Overall PUD has not changed in any form. The extension is requested to 
enable the Applicant to continue its diligent efforts to market, pre-lease, and secure financing for 
the East and West M buildings, or to move forward with developing the East and West M buildings 
as part of a modification to the approved First-Stage PUD. Moreover, there has not been any 
change in any of the material facts upon which the Zoning Commission based its original approval 
of the PUD, and the Applicant remains committed to moving forward with the project and fully 
complying with the conditions and obligations imposed as part of the PUD approval. 

C. No Hearing is Necessary 

Subtitle Z § 705.7 of the Zoning Regulations provides: 

The Commission shall hold a public hearing on a request for an extension 
of the validity of an application approval only if, in the determination of the 
Commission, there is a material factual conflict that has been generated by 
the parties to the proceeding concerning any of the criteria in Subtitle Z § 
705.2. The hearing shall be limited to the specific and relevant evidentiary 
issues in dispute. 

A hearing is not necessary for this request since there are not any material factual conflicts 
generated concerning any of the criteria set forth in Subtitle Z § 705.2. The only parties to this 
case were ANC 6D, Tiber Island Cooperative Homes, Inc., and Carrollsburg Square Condominium 
Association, and the Applicant has served a copy of this request on each of them. Furthermore, 
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there is no dispute that the Applicant has been unable to pre-lease the office space or secure initial 
financing for development of East and West M as office buildings. Thus, there cannot be any 
material factual conflicts generated concerning any of the criteria by which the Zoning 
Commission is required to consider this request. 

IV. COMMUNITY SUPPORT 

The Applicant has worked closely with the community throughout the approval processes 
for the original PUD and subsequent PUD extensions and modifications. On February 13, 2017, 
the Applicant presented its request for an extension of time for approval of the First-Stage PUD 
for the East and West M buildings to ANC 6D, the ANC in which the PUD Site is located. At 
that meeting, ANC 6D voted unanimously to recommend approval of the PUD extension 
application. 

V. CONCLUSION 

In light of this demonstration of good cause and for the reasons stated herein and in the 
attached exhibits, the Applicant respectfully requests that the Commission approve an extension 
of the First-Stage PUD, such that Second-Stage PUD applications for the East and West M buildings 
must be filed by no later than April 15, 2019. The Applicant further believes that no hearing is 
necessary as there are no material factual issues in question. 

Respectfully submitted, 

HOLLAND & KNIGHT LLP 

By: L/VlA/aJ<^\Ul , 
Christine Moseley Sttlker 
Jessica R. Bloomfield 

Attachments 

cc: Joel Lawson, Office of Planning (Via Hand Delivery; w/attachments) 
Matt Jesick, Office of Planning (Via Hand Delivery and Email; w/attachments) 
Joseph Lapan, DMPED (Via Hand Delivery; w/attachments) 
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PROOF OF SERVICE 

I hereby certify that on March 6, 2017, a copy of the foregoing Request for Extension of 
Time for a First-Stage PUD - Z.C. Order No. 02-38A/02-38E - East and West M Street Office 
Buildings was served on the following parties: 

Advisory Neighborhood Commission 6D Via Hand Delivery 
1501 Half Street SW, 2nd Floor 
Washington, DC 20024 

Tiber Island Cooperative Homes, Inc. Via Hand Delivery 
429 N Street, SW 
Washington, DC 20024 
Attention: Paul Greenberg 

Cornish Hitchcock Via Hand Delivery 
Counsel for Tiber Island Cooperative Homes, Inc. 
Hitchcock Law Firm PLLC 
5505 Connecticut Avenue, NW 
Suite 304 
Washington, DC 20015-2601 

Carrollsburg Square Condominium Association Via Hand Delivery 
1804 T Street, NW 
Suite One 
Washington, DC 20009 
Attention: Henry Baker 

Christine Moseley Shiker, 
Holland & Knight 
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