EXHIBIT 17

COMPLIANCE WITH APPLICABLE ZONING AND
B-7 LAND USE REQUIREMENTS




ZONING REVIEW FOR FINAL LEVEL 111 SITE PLAN REVIEW

(by Article, Division, Section, sub-section, as applicable)

Division 17 B-7 Mixed Use Development District Zone

Section 14-295 Permitted Uses:

(@) Commercial Uses

All contemplated commercial uses are allowed
as included in the first 23 use items on the list
in this subsection. No surface parking use is
proposed on any of the land comprising the
midtown development.

(b) Residential Uses

midtown will include multi-family dwellings
allowed under use item 1.

(c) Public Infrastructure

Pad-mounted outdoor switchgear and
transformers will be provided by CMP to
service midtown as allowed under use item 1.
Landscaped (planted and paved) pedestrian
plaza areas will be provided between
midtownOne and Two (courtyard and mews)
and at the west end of midtownFour (terrace)
as allowed under use item 3.

(d) Institutional

No institutional uses are proposed

(e) Other

No drive-up retail or repair facilities, no
transportation facilities, and no wind energy
facilities are proposed on the land comprising
the midtown development.

Section 14-296 Conditional Uses:

(a) uses conditioned by Planning Board

1. Commercial Uses

No conditional commercial uses are proposed.

2. Industrial Uses

No industrial uses are proposed.

3. Structured Parking

midtownTwo contains structured parking.

a.l. Ground Floor Use

The entire ground floor of the parking
structure, other than the area required for
access to and egress from the parking decks
above, will be devoted to retail use under
items 1 to 23 of section 14-295 (a).

a.ii. 35 ft. Setback from primary street
right-of-way

Due to the reduced dimension of the property
between Somerset St. and the Bayside Trall,
the Somerset facade is set back to 10 feet.
Applicant seeks conditional use permit to
allow parking garage and a waiver to allow the
facade set back less than 35 ft. from primary
street right-of-way.
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a.iii. Facade design

The entirety of all four facades of the structure
which are visible from public ways and will be
architecturally composed, designed, and
detailed in accordance with the B-7 Design
Standards; the facades will feature green
screens composed of living plant material.

4. Utility Substations

No enclosed buildings or built structures as
described in this sub-section are proposed.

5. Buildings greater than 125 ft. high

No buildings of height greater than 125 feet
are proposed for the midtown development

(b) Uses conditioned under Section 14-474

None of the listed uses are proposed

| Section 14-297 Prohibited Uses:

| No Prohibited uses are proposed at midtown |

Section 14-298 Dimensional Requirements

(c) 2.a. 10 ft. Maximum Street Setback

All facades including the garage are setback no
more than 10 feet from Somerset, Pearl,
Chestnut, and EIm Streets. The Pearl Street
facade of midtownOne is setback to allow
future widening of Pearl Street right of way.
The facade of midtownFour is straight, while
the street line is curved. Because of the
change in grade from Elm St. to the finished
floor of the building, additional sidewalk is
provided and the facade is setback an average
of ten ft.

(g) Maximum Building Height per Overlay
Map

Buildings are in A and B zones with respective
maximum heights of 125 and 105 ft.
midtownOne in the A zone is 72 ft. high;
midtownTwo in the B zone is 92 ft. high;
midtownThree and Four in the A zone are 72
ft. high. All buildings comply.

(h) Minimum Building Height

The “A” zone minimum height is 4 floors; B
zone minimum height is 3 floors. All buildings
are six or more floors, therefore in
compliance.

Section 14-299 Performance Standards

(a) Enclosed dumpsters

All proposed refuse and recycling containers
will be held within the midtown buildings
awaiting pick-up. Service rooms for this
purpose are shown on the ground floor plans
of each building.
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(b) Noise

No processes within the midtown buildings
are expected to generate noise greater than
60 dBA daytime/50dBA nighttime. Roof-
mounted mechanical equipment will not
generate noise greater than this standard at
4°0” above grade at the midtown property line
or at the nearest nearby residential property
line.

(c) Vibrations

No proposed activities within the midtown
buildings are expected to produce vibration
perceptible at the property line without
instruments.

(d) Environmental Emissions

With the exception of commercial restaurant
kitchen equipment, no permanently installed
combustion equipment or appliances are
contemplated at midtown; therefore,
emissions will be only general residential
ventilation. Emissions from autos using the
garage are otherwise regulated (as mobile
sources of emission not through building
standards).

(e) Outdoor Storage of Vehicles

No vehicles will be stored outside at midtown.

(f) Off Street Parking and Loading

midtownTwo is a structured garage to provide
off street parking for all uses in the
development. The requirements of Division
21 Off-street Loading do not apply to
developments in the B-7 district per this sub-
section.

(g) Flood Plain Management

The midtown buildings do not have
basements or cellars; the ground floor of all
buildings will be constructed at an elevation
above the FEMA 100 yr. predicted flood
elevation.

(h) Glare, Radiation, Fumes

None of these will be emitted by the midtown
buildings.

(i) Enclosure

Residential uses will be enclosed but for
potential balconies, terraces, and/or French
windows; retail uses will be enclosed but for
possible food service use at courtyard and
mews at midtownOne and Two and terrace
facing the street or trail at EIm St. at
midtownFour.

(j) Outdoor Storage No outdoor storage by tenants of the

midtown development will be permitted
(k) Odor No obnoxious odors will be generated.
(1) Smoke No smoke will be emitted
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(m) Discharge into Sewers

Discharge to the sanitary sewer will consist
only of ordinary domestic waste. No process
waste of any sort is expected from midtown.

(n) Lighting

Retail display lighting is expected to partially
wash the sidewalks and trail but not to shine
on adjacent properties. A partial waiver is
sought from Technical Manual to allow higher
lighting levels typical of retail areas.

(0) Building Entrances

All midtown buildings will have pedestrian
entrances facing street frontages.

Division 14 B-7 Signage

Section 14-366.5 Applicability

See review of division 22 below and the
signage plan included with the drawings.
Individual retail tenant signs are the
responsibility of those future tenants.

Division 20 Off-street Parking

Section 14-331 Definition

Off-street parking provided at midtown will be
in a garage structure designed to meet the
standards set forth in the Technical Manual

Section 14-332 Parking Requirements by Use

(a) 3.a. Residential

One space per dwelling unit to be provided.
Does not apply: see Exception 14-332.2 (c)

(@) 3.b. Shared Use Vehicles

Shared use vehicles may be provided within
the garage: one such vehicle will satisfy the
requirement for eight residential spaces. Does
not apply: see Exception 14-332.2 (c)

(h) Retail Stores

One space required per 200 sq. ft. of floor
area in excess of 2000 sq. ft. not ground used
for storage. Does not apply: see Exception 14-
332.2 (c)

(I) Restaurants

One space per 150 sq. ft. of area not used for
storage or food preparation. Does not apply:
see Exception 14-332.2 (c)

Section 14-332.1 Zone Specific Exceptions

(i) Parking in B-7 Mixed Use Zone

Parking in B-7 projects shall be governed by
Section 14-332.2 (c)

Section 14-332.2 Categorical Exceptions

(c) Parking Requirement in B-7 Zone

Parking for projects in B-7 zone shall be
established by the Planning Board based on a
parking analysis submitted by Applicant and
upon recommendation of the City
Transportation Engineer.
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Section 14-332.3 Bicycle Parking

Bicycle parking will be provided by a
combination of on-street hitches, and off
street spaces in garage per 14-526(a)(2)

Section 14-334 Parking on same lot with use i

n Non-Residential zones.

(a) Distance from Principal Building

Applicant will seek exception from Planning
Board for parking in midtownTwo to serve
uses in all other buildings and to allow parking
more than 100 ft., but not more than 1500 ft.,
from principal entrances of the residential
buildings. (note that the entrances to
midtownOne and midtownThree are within
100 ft. of the garage entrances)

(b) Same Ownership

All four midtown buildings will not be held in
common ownership following development.

Section 14-341 Aisle Widths

Aisles in parking garage will be in conformance
with Technical Manual.

Division 21 Off-street Loading

Does Not Apply

Per Section 14-299 as noted above, Off-street
loading is not required in the B-7 zone.

Division 22 signs

Section 14-368 Regulations

(@) Signs allowed, allowed with permit, not
allowed.

Signs will be mounted on the proposed
buildings to identify: the project (vertical face-
mounted signs on garage); each residential
building at its primary entry; and
commercial/retail tenants at their street
entries. Street numbers and public parking
entry signage will also be provided.

(b) Permits

Building Identity and residential entry signs
will be designed and permitted with building
design; retail signage will be designed and
permitted by tenants along with tenant
improvement permitting.

(c) Design, Construction, Maintenance

Signs will be designed, mounted and
maintained in accordance with this division of
the code.

(d) Signage Plan

A draft signage plan for all form buildings in
the project is included with this application. It
shows the locations on the buildings where
signs may be located but does not detail the
messages, mounting, or sign fabrication
details.
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Section 14-369 Computations

(@) Area of Individual Signs

The aggregate area of all signs on each facade
is shown on the Signage Plan.

Section 14-369.5 Tables

(a) Table 1, signs by type

Only allowed, permitted and conditional signs
as listed in table 1 will be proposed.

(b) Table 2, regulations by zone — table 2.8
regulations in B-7 Mixed Use Urban
Zone

Freestanding Signs

Does not apply as freestanding signs are only

allowed where buildings are set back 20 ft. or
more from street. All setbacks at midtown are
ten feet or less.

Building Signs

Ground Floor Retail Tenants will be allowed
one sign not greater than 2 sq ft. of signage
for each linear foot of lease frontage, where a
lease faces two or more streets the tenant will
be allowed a sign on each facade. Each
building will have one Building ID sign not
greater than 5% of the wall area on which the
sign is placed.

The project will have two Project ID signs
mounted on the garage facades as shown. The
total of building ID signage areas plus the
Project ID signage areas will not exceed 5% of
the sum of the areas of the facades on which
these signs are mounted.

Window Signs

Tenants will be allowed to have window signs
and permitted awning signs within the total
area allotted by lease frontage.

Roof Signs not allowed

No roof signs are proposed.

Article V. Site Plan

Section 14-526 Environmental Standards

(c) 2.1. (i) Natural Surveillance

Having full time residents overlooking public
spaces has been shown to be the best form of
natural surveillance. Midtown will bring the
eyes of the tenants of more than three
hundred new apartments with direct view of
the Bayside Trail Somerset, Pearl, Chestnut
and Elm streets, and the Mews and Courtyard.
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(d) 1.a. No reduction in natural ventilation to
abutting structures; no unsafe wind conditions
for users of public spaces.

The nearest structure to the buildings of
midtown is Trader Joes on Elm Street near
midtown Four. This is a windowless facade
and therefore ventilation of Trader Joes will be
unchanged. We understand that a wind study
was undertaken for a previous development
on the site featuring buildings substantially
greater than two times as high. That study
found no unsafe conditions; reduced height
brings wind speed decreases — it is therefore
concluded that the currently proposed
structures will not create unsafe wind
conditions at any adjacent publicly accessible
open spaces.

(d) 1. b. No diminution in value or utility of
neighboring parcels.

By replacing vacant land with active retail
street frontage and medium density
residential development, the proposed project
will likely increase the value of neighboring
parcels.

(d) 1.c. HVAC venting

Heating and cooling will be via electric heat
pumps, hence there will be no products of
combustion.

(d) 2. Shadows

The B-7 district shadow requirements are
regulated under the B-7 design guidelines. See
review of these standards in a separate
attachment, along with the required shadow
study provided as Exhibit.

(d) 3. Snow and Ice Shedding

The buildings will be designed without wide
flat ledges, out sloping cornices or sills which
might accumulate and potentially shed snow
and/or ice onto the public way.

(d) 4. View Corridors

The low-rise buildings protect designated
downtown view corridors.

(d) 5. Historic Resources

does not apply

(d) 6.b. Architectural Lighting

Exterior lighting will be located only at entrances
for safety, security and a sense of welcome, and at
egress and service doors as required by code.
These lights will be shielded or cut-off fixtures that
will emit no direct light upwards nor into adjacent
residential properties.

(d) 7.a (i) HVAC equipment noise

Compressor/condenser (outdoor) units for the
heating cooling systems will be located on the
roofs and screened from view from the public
way by parapets. As shown by the cut sheets
provide in exhibit #20b they emit 55 dBA
sound pressure at the roof, and likely less than
50dBA at street level seventy feet below
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(d) 7.a. (ii) Emergency Generator Does not apply — generator not required for low-
rise buildings or naturally ventilated garage.

(d) 8.a. Signage See separate review of commercial signage as
regulated by Division 22 of the code.

(d) 9.a(i) Zoning related Design Standards See separate review of B-7 Design Standards

(d) 9.a. (viii) Extra Height in district A Does not apply — proposed building heights of 75

and 92 feet are well below the allowed heights of
105 and 125 feet.

Prepared by CBT/Childs Bertman Tseckares Inc, Architects, for The Federated Companies

November 14, 2014
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SUMMARY OF B-7 DESIGN STANDARDS
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SHADOW STUDY




Shadow Study

for

Midtown | Phase One

14 November 2014



Methodology

The shadow regulations do not require a study for buildings 65 ft or less in height. For
taller buildings, the regulations require illustration of shadows at 9:00 am 12:00 noon
and 3:00 pm local time on the solstices and the equinoxes. We obtained solar azimuth
and elevation for these times and dates for the exact location of the site and used these
angles to project shadows of the building masses proposed. Buildings had rooftop
penthouses and parapet screening included.

We projected shadows first for 65 ft tall masses built to the property line on all sites. We
then projected shadows for the proposed buildings and superimposed these. The
darker shade is that caused by the 65 ft building height and the lighter shade is the
additional shade caused by the proposed buildings.

The proposed buildings will be 78 and 92 feet in height. The shadows cast by these
buildings have been compared to the shadows that would be cast by 65ft tall buildings
built to the property lines.

Shadow on the trail and other public spaces added by this additional height changes
throughout the day and with the seasons, but is generally minimal. We have taken the
case of noon on the equinoxes which appears to represent a more extreme example of
added shadow on the Bayside Trail — during the winter all shadows are long, and the
increment of new shadow is beyond the public spaces; during the summer, shadows are
very short and the increment is substantially diminished..

For this example we have measured the area of net new shadow on the trail and other
public spaces from the proposed buildings and compared it to the area of shadow cast
by buildings 65 ft. tall. The net new shadow is less than 1%, well within the standard’s
10% limit.

Shadow description

On the March morning (1) the trail will be in the shadow of the 65 ft building. Additional
shadow will project onto the parking lots of the existing buildings on Marginal Way. At

noon (2) much of the trail will still be in shade, but the taller building shadows are much
reduced in scope. By afternoon (3) the trail will be mostly in sunlight.

On the June morning (4) some of the west end of the trail will be in sunlight, and
shadows are substantially smaller than spring or fall. At noon (5) shadows are minimal
and much of the trail is in sunlight. At 3:00 and through the evening (6) the trail will be in
sunlight except for a small part at the west end shaded by midtownFour until about
4:30.

On the September equinox, the shadows are essentially the same as in the spring since
both days are daylight savings time (7, 8, 9)

On the December day, Winter Solstice, at 2:00 am the shadow (10) of even the 65 ft
building at midtownFour will reach to Marginal Way, and the other lower shadows will
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reach well across the parking lots. The increment of additional shadow for the proposed
buildings is contained within the parking areas. At noon (11) with the sun to the south,
even the 65 ft buildings would completely shade the trail except for the open slot at the
east end near Elm St. At 3:00 pm (12) the trail would be partially shaded by the 65 ft
buildings, and there would be so little incremental shadow from the proposed buildings
that it is hard to spot on the diagram. As the sun moves west to sundown, this shadow
will grow to shade the entire trail in the project site.

Conclusions

There would be morning shade on the trail caused by 65 ft high buildings virtually any
day of the year. During the late fall and winter months the proposed buildings do not
add significantly to shade on the trail. During the summer, all shadows are substantially
shorter and the trail will receive direct sunlight from mid-morning onward. These
shadows on the trail do not require a waiver from the city’s requirements.

Additionally, the trail will always be well-lighted because it is open to virtually the entire
northwestern sky which provides a great deal of very bright light, even to the ground
shaded from direct sunlight.

Also please note that for all twelve times illustrated Somerset St is in virtually full
sunlight.
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MEMORANDUM #1

In an effort to address questions and/or concerns raised at the November 12, 2014 Planning Board meeting, and to
provide some background information regarding specific details of the Level 11l Site Plan & Subdivision submission,
we have prepared the following memorandum.

Regarding the required mid-block permeability between Chestnut Street and Elm Street, we are requesting a
waiver due to issues related to the design, functionality, and efficiency of the structure. Furthermore, it is our belief
that the access point would not in any way provide any functional benefit. When contemplating various ways to
provide this pass through, we considered the following:

e A physical separation, creating two separate structures- We felt that this was the obvious first choice as it was
aesthetically the most attractive option. After review, we came to the conclusion that, due to the unusually
narrow lot width and a host of other site limitations, we were unable to design two buildings that made
economic sense to construct. Both buildings would require their own building core, service area, and entry
lobby. The physical separation would also result in the loss of 20 apartments and approximately six thousand
feet of leasable retail space. Additionally, it would “break” the continuous retail activity along Somerset Street
that we believe is essential to creating the experience necessary to drive people to an area that today is best
described as an urban wasteland.

e An access corridor within the retail space of the currently proposed structure- We feel very strongly that this is
not a viable option. Our concerns are economic (the loss of square footage would have an adverse financial
impact) and functional (the resulting separation would further limit the flexible subdivision of the retail space),
but our primary concern is security related. We believe that this enclosed space will become a haven from
inclement weather and a place that people will go to escape the public eye. We have concerns related to
loitering and illegal activity, and although we will have personnel on site we will not be equipped to monitor or
police activity within this confined space. We believe that the possibility for this type of behavior, in and of
itself, will deter usage of this access point by ordinary citizens.

In addition to the specific concerns raised above, the mid-block pass through is further complicated by the fact that
when the trail was built, a berm was created along the length of this lot preventing a simple “pass through” and
necessitating the deconstruction of this berm and the remediation of the site and disposal of the contaminated
material that the berm is currently comprised of. Given that the City of Portland created this condition when the trail
was constructed and that the condition lies on city property, we feel that the burden of remediating and re-grading
this area would be unfairly placed on the developer in the event that this permeation were required.

Finally, we believe that the proposed pass through has no functional benefit due to existing conditions. The proposed
pedestrian connection provides no north/south connectivity as the blocks between Cumberland Avenue and
Congress Street, Lancaster Street and Kennebec Street, Kennebec Street and Somerset Street, and Somerset Street
and Marginal Way lack any connectivity and the presence of multiple structures limits the likelihood that this
condition will change anytime soon. It is this lack of connectivity that would make it highly unlikely that a
pedestrian would arrive at the point of the proposed access to begin with. The connectivity to the trail, which we
view as the sole benefit of this action, is not improved in any way as an individual accessing the trail can do so at the
trailhead that merges with the sidewalk immediately west of the building or at the Chestnut Street crossing to the
east. In an effort to improve this access and to improve visibility at the trailhead, the developer has voluntarily
removed over three thousand feet of retail space, effectively shortening the length of the building and the distance
between trail connections. We believe that the proposed pass through provides no benefit because, in the unlikely
event that a pedestrian were to arrive at the point of the proposed access, and due to the fact that the sidewalk runs
parallel to the trail, the distance traveled in either direction would be exactly the same.

Prepared by Jonathan Cox

FEDERATED



MEMORANDUM #2

In an effort to address questions and/or concerns raised at the November 12, 2014 Planning Board meeting, and to
provide some background information regarding the details of the Level Il Site Plan & Subdivision submission, we
have prepared the following memorandum.

Regarding the use of certain exterior finish materials not otherwise allowed, we are requesting a waiver due to
the compatibility of these systems with the intended construction type and the various functional and economic
benefits of utilizing these materials in the construction of the building facade. In determining that these materials
were the most appropriate application, we considered the following:

e PLEASE NOTE THAT WE ARE NOT REQUESTING A WAIVER FOR THE USE OF VINYL SIDING. WE
HAVE NO INTENTION OF UTILIZING THIS MATERIAL IN THE CONSRUCTION OF THIS PROJECT.
A WAIVER IS BEING REQUESTED FOR THE USE OF EIFS, A FROM OF SYNTHETIC STUCCO AND
A MATERIAL WHOSE APPEARANCE IS VIRTUALLY INDISTINGUISHABLE FROM MATERIALS
CURRENTLY APPROVED FOR USE IN THIS ZONE.

e  While reviewing the possibility of reducing the height of the proposed structures, we came to the conclusion
that the project became economically constrained when maintaining the previously proposed steel frame
construction type. We analyzed the benefits and drawbacks of wood frame construction, in this case over a
concrete podium, and decided that this framing material was better suited to construct the reduced height
buildings. Timber frame construction results in a more environmentally sustainable building structure, has a
smaller carbon footprint, and is far more energy efficient to construct and to operate.

The wood frame structure interacts better with a lighter weight facade material. EIFS, or synthetic stucco, the
surface material for which we are requesting a waiver to utilize, is a lighter weight application than a
comparable fiber-cement panel. THE INSTALLED LOOK OF BOTH PRODUCTS IS VIRTUALLY
IDENTICAL. EIFS is a superior product and has emerged as the preferred option, and is far more widely used
than it’s fiber-cement alternative. EIFS is an applied siding, whereas the fiber-cement panel is an installed
siding. The fiber-cement panel is installed using mechanical fasteners, which are unsightly, maintenance
intensive, and are subject to failure. The fiber-cement siding is panelized, creating gaps in the building envelope
that contribute to energy loss. EAFS is troweled on, eliminating the use of mechanical fasteners, and creating a
sealed application that actually increases the insulation value of the structure. EIFS acts as a “blanket”,
wrapping the exterior of the structure, reducing air infiltration and energy consumption. It eliminates “thermal
breaks” associated with installed siding.

Virtually indistinguishable from the fiber-cement panel, both are designed to resemble stucco. EIFS, however,
expands the architect’s design palate as it is available in a virtually limitless amount of colors and textures,
whereas fiber-cement siding is fairly limited. It also allows for the construction of architectural detailing that
would be cost prohibitive using conventional construction methods, such as cornices, arches, columns, and
keystones. These details are computer-generated and laser cut out of insulation board, and the finish material is
directly applied to the base insulation.

The lower operating costs and limited maintenance of this product allow for efficient operation of the structure on an
ongoing basis. Additionally, it is our opinion that the expanded range of options that this material provides allows us
to deliver a superior product at an economical price. In tandem with the other specified fagade materials, we believe
that we have presented a project that is reflective of the modern-industrial design aesthetic, paying homage to the
neighborhoods industrial past while looking forward to its modern future.

Prepared by Jonathan Cox

FEDERATED
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