Mordblom

April 15, 2022

Burlington Town Meeting

Re: Network Drive PDD / Planning for Future Growth
Warrant Article Backup — Article # 37

Dear Town Meeting Members:

It has been 15 years since we acquired our Network Drive @ Northwest Park
campus from Sun Microsystems and began an evolution of the asset to a multi-tenant
high-tech park. Since that time the campus has emerged as one of the leading
commercial assets in the Town and region, commanding market-leading rents, and
generating approximately $5,600,000 in annual tax revenue for Burlington (2021). In
addition, the success of this campus has attracted other first-class users to the Town
further expanding the tax base.

The amenity package we have developed there resembles a college campus and
captures most hearts and minds of technology tenants in the market. Lately, life
science demand has soared as companies have run out of available space in
Cambridge. Increasingly they migrate west to Rt 128, and North to Burlington.

The Burlington Planning Board recently approved special permits for The Broad
Institute of MIT and Harvard and for Vericel Corporation to relocate from Cambridge to a
now under-construction building at Network Drive. Taken together, these two tenants
represent almost 300,000 SF of new life science facilities. As lab tenants tend to
“cluster” together these users have heightened the interest in Burlington as a viable life
science location.

Unfortunately, available space at the campus is now limited, and we find ourselves
turning away tenants due to the square footage cap in our current zoning.

We are therefore coming before May Town Meeting to ask if the body might consider
allowing Nordblom to construct additional buildings on the site. In making this request,
we would offer the following thoughts:

e Comparable Class A sites in competing communities as well as other segments
of the Burlington commercial corridor allow significantly more density. We feel
that this 100+ acre site can readily, and efficiently, support more space.

e This would allow us to design, permit, and market_3-4 new buildings of
approximately 125-150K SF each, supported by nearby structured garages.

71 Third Avenue | Burlington, MA 01803 | 781.272.4000 | www.nordblom.com




Mordblom

Please see attached conceptual site plan. Final placement will be reviewed with
the Planning Board through the normal site plan process.

e At the current $5-6/SF in real estate taxes, each new building would represent
approximately $900,000 in annual Town revenue. This figure is likely
conservative as life science buildings are typically assessed at a higher rate than
office buildings.

e Proposed new buildings would be located within the existing “ring road” on
existing parking lots located on Parcel 1 — without the loss of surrounding
greenspace. A conceptual layout is attached to this letter.

e The original master-planned_stormwater system will remain in place and be
maintained. This master system of pipes and swales was in many ways ahead
of its time when constructed in the late 1990s. The system has recently been
studied by our engineers, and it is performing well. Its ‘open air’ design allows
stormwater to be treated in grassy swales which are easily maintained.

e The original master-planned utilities will remain in place and be maintained.
Sufficient gas, electric, and other utilities are in-place to support additional
construction. Nordblom is currently working with Eversource to fund off-site
upgrades which will allow more power to flow to the campus over existing,
redundant, underground lines. The Town’s recent move towards MWRA water
service has been of enormous marketing value in leasing to life-science and
other high-tech tenants.

e Network Drive is the “right place’ in Town to allow additional office/lab product.
The site is a self-contained campus and removed from residential areas in Town.
Traffic studies have demonstrated that most trips to the campus are via Rt 3 / Rt
62. Middlesex Turnpike has recently been upgraded with an ‘adaptive’ signal
system, and traffic flows well through this commercial corridor. The site is also
served via an express MBTA bus to the Alewife Red Line station.

e Sustainability - Network Drive is a LEED Gold Certified campus with a number of
energy-saving systems and operations in place that are geared towards efficiency
and promoting conservation. The campus is a recognized leader in environmental
efficiency:

v" Each building is “Energy Star” certified,

v The entire campus is certified as “Fitwell” (Two Star),

v" The campus should soon be “WELL” health & safety rated (application
submitted, approval pending).

In order to simplify zoning compliance, and with the support of Town staff, we are
proposing moving from the current Net measurement of square footage to a Gross
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model. We have also requested a minor change to integrate use definitions consistent
with the current Zoning Bylaws.

In summary, we would like to expand development opportunities at the campus to
continue to capture expanding life science and other commercial demand and bolster
the Burlington tax base - in a location that is well-suited for additional development.

Recently, we received support from the Planning Board, Land Use Committee, and
Zoning Bylaw Review Committee in advancing this Zoning Amendment to Town
Meeting. We look forward to seeing you at Town Meeting and ask for your support of
this warrant article.

Nordblom has worked closely with the Town for more than 60 years. You know who
we are, what we stand for, and we look forward to continuing this partnership going
forward.

As always, should you have any questions, please feel free to reach out to me at
tfremont-smith@nordblom.com.

With respect,

N

Todd Fremont-Smith
Senior Vice President

71 Third Avenue | Burlington, MA 01803 | 781.272.4000 | www.nordblom.com




Nordblom

496 3670 1061

o

*

www.nordblom.com

781.272.4000 |

o
o
®
-
o
<
=
o
o
)
b0
=
=
=]
@

71 Third Avenue




Nordblom

Network Drive Parcel 1: ‘Room for Growth’
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Full PDD Bylaw language
(The Warrant Article includes only the language proposed to be amended)

SECTION 12.1.4.2.C.
PLANNED DEVELOPMENT DISTRICT ZONING PROVISIONS
NETWORK DRIVE
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                                      Full PDD Bylaw language 
(The Warrant Article includes only the language proposed to be amended)


SECTION 12.1.4.2.C.
PLANNED DEVELOPMENT DISTRICT ZONING PROVISIONS
NETWORK DRIVE

Except as specifically provided in the following Planned Development District Zoning
Provisions (hereinafter, the “PDD Zoning Provisions”), the development of the Planned
Development District (the “PDD District”) bounded by Route 3 and Middlesex Turnpike and
Bedford Street (Route 62) with frontage on Bedford Street and Middlesex Turnpike (hereinafter,
the “PD Premises”) in accordance with the Concept Plan (of which these PD Zoning Provisions
are a part) approved at the Burlington Town Meeting (hereinafter, these PD Zoning Provisions
including all material submitted to and approved by the Town Meeting in connection with the
rezoning of the PD Premises to a PD District are collectively referred to as, the “Concept Plan”),
shall be governed by the Zoning By-Laws of the Town of Burlington, Massachusetts in effect on
March 13, 1997 (hereinafter, the “Applicable Zoning By-Laws”).

Article I - Use Regulations:

The PD Premises consists of approximately 140.61 acres. An additional 17.1 acres,
consisting primarily of bordering vegetated wetlands, are located in the Town of Bedford
(hereinafter, the PD Premises and the property located in Bedford are collectively referred to as,
the "Property"). The Concept Plan provides for a mixed use development of the PD Premises as
shown on the plan entitled “PD District Rezoning - Application for Mixed Use Development
Kent Road - Burlington, Massachusetts” dated March 13, 1997 revised to May 2, 1997 as
prepared by Vanasse Hangen Brustlin, Inc., 101 Walnut Street, Watertown, Massachusetts
(hereinafter, the “Plan”), as said Plan may be supplemented, altered or amended by the plan
entitled “Revised Building Envelope Network Drive at Northwest Park”, dated March 21, 2008
prepared by Vanasse Hangen Brustlin, Inc., fas approved by the May 12, 2008 Town Meeting)}—._
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Group. In no event shall development on the entire PD Premises exceed +366;6602,150.000
square feet of Net'Gross Floor Area, _In no event shall there be more than 1,950,000 Square Feet
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Notwithstanding anything identified on the Concept Plan, it shall not be deemed a
material or significant change in the Concept Plan if the Developer elects to combine existing or
proposed buildings into one building (subject to the dimensional limitations set forth herein)
provided, however, that all development on any such parcel occurs within the confines of the
so-called “building envelope” as shown on the Plan entitled “Revised Building Envelope
Network Drive at Northwest Park”, dated March 21, 2008, prepared by Vanasse Hangen Brustlin,
Inc., and as approved by the Planning Board of the Town in connection with the issuance of a
PD Special Permit and approval of the Site Development and Use Plan for each building as

provided under and in accordance with the procedures of 12.1.5 of the Zoning By-Laws.

The Concept Plan also provides Open Space to be allocated amongst Parcels as shown on

the Plan.

The permitted uses at the PD Premises by category (“Office”, “Institutional and
Recreational” “Retail”, “Residential”, “Commercial”’, “Uses in a Wetlands District” and
“Accessory Uses” relating to each principal use category) are set forth on the Use Table annexed
hereto as Exhibit “A”, dated Mareh-2008May 2022 and incorporated herein by reference. Uses
in a Wetland District shall be subject to the normal jurisdictional review and approval (if
applicable) of the Burlington Conservation Commission. All permitted uses at the PD Premises

are subject to the issuance by other Town agencies or boards of all required licenses and
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approvals normally required for such use. No so-called "warehouse superstores" or "box

retailers" shall be permitted within the PD Premises or any part thereof.

For the purposes of the PD Premises, a “lot” shall be defined as a parcel of land used or
set aside and available for use as the site of one or more buildings and buildings accessory
thereto or for any other definite purpose permitted under the Concept Plan, in one (1) ownership,
or condominium form of ownership, and which may be divided by a public or private street.

Contiguous parcels may be combined to form a single lot.

On Parcel 1, any single user of a permitted use under Section 1.4 (Retail Uses), as set
forth in the Use Table annexed hereto as Exhibit A, shall not occupy more than 7,000 NetGross
Square Feet and the aggregate of space occupied by all permitted-retail uses vnderSeetion+4-
shall not exceed 55,000 NetGross Square Feet. The foregoing limitation shall not apply to any

cafeteria permitted in the Use Table.

Notwithstanding anything to the contrary contained herein or in the Use Table, that
portion of PD Premises shown as the “Residential Development Parcel” on Exhibit B annexed
hereto (the “Residential Development Parcel”) shall permit the development of up to nine (9)
residential dwelling units in a cluster scheme (2 or more connected units) with accessory uses
such as, but not limited to, residential parking garages (attached or detached), a temporary sales
office and such other accessory uses customary to such principal use. In addition, the
development of the Residential Development Parcel along with any parking garage shall be
excluded from the +:306,0002,150,000 square feet of Net Gross Floor Area restriction governing
development of the PD Premises_(The Gross Floor Area calculation shall exclude any floor area

Article IT — Definitions:
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Article 111 - Density and Dimensional Requirements:

(a) There shall be no density and dimensional requirements applicable to the PD

Premises except as summarized below:

° Minimum Frontage 20.0 feet
° Minimum Front Yard 20.0 feet
° Minimum Rear Yard 10.0 feet?!
° Minimum Side Yard 10.0 feet!

21 Unless any building’sbuildings outside walls are of fireproof construction and any openings in such walls are
protected by a suitable fire restrictive door or shutter or water curtain device, subject to the approval of the
Building Inspector in which event the minimum side yard and rear yard shall be 0 feet.
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° Maximum Building and Structure Height (Building Height as

defined in Section 2.13 of the Zoning By-Laws, (Structured Parking directly under the

nished floor area of a building to a maximum o WO 1ICVECIS O1 PArKINGg USC AdDOVE

structure height.) ..., 85.0 feet
° Maximum Building and Structure Height

(Residential Development Parcel) .................cocooiiiin. ——40 feet/3

stories
s e 0.25
e e e 6
° Maximum Number of Stories (Residential Development Parcel) 3
° Minimum Spacing Between Buildings 20.0 feet?!
° Maximum Impervious Surface Ratio 42 Not to Exceed 60.0%

(Except as specifically provided to the contrary herein, the foregoing shall be calculated in

accordance with the provisions of the Applicable Zoning By-Laws.)

(b) The owner of the PD Premises shall have the right in its discretion from time to

time to change the internal lot lines of the PD Premises in accordance with applicable provisions

of the laws of the Commonwealth of Massachusetts.

d oYy—Pd od —T a1atio-511d RotapprytotaeixcStiaChtar S veopmeh al [l
2 The Maximum Impervious Surface Ratio as shown on the Plan and all other dimensional ratios under the Zoning
By-Laws to the extent applicable shall be calculated based upon the Property as a whole and not on a lot by lot or
parcel by parcel basis.l
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Article HIIV - Parking and Land Regulations:

The maximum parking requirements applicable to the various use categories permitted at
the PD Premises shall be as follows. Any use not identified below shall be regulated by the

Zoning By-Law relative to parking requirements:

° 4.0 spaces per 1,000 square feet of gross floor area of office use;

° 6.0 spaces for each 1,000 square feet of retail use located on Parcel 2;

° 5.5 spaces for each 1,000 square feet of retail use located on Parcel 1;

° 1.0 space per each keyed hotel room;

° 1.0 space per each 2.5 seats of restaurant use;

° 1.0 space per each 3.0 seats of general assembly/conference space; and

° 2.0 spaces per residential dwelling unit (plus visitor parking spaces) located on the

Residential Development Parcel.

: : b 1.00C et of Life Sci ) of
the Use Table);

Typical parking space dimensions shall be as follows, unless modified by the Planning

D A DA~ A AY7Eo P P
part _ of 3 D Specia mit/s D opment and plan _approval or plan

° Typical parking space -- 9' x 18'

° Compact parking space -- 8' x 15'
o Handicap Accessible Spaces -- 13' x 18', including 5' access aisle
° Handicap Van Accessible Spaces -- 16' x 18', including an 8' access aisle

Upon application of the owner or operator of the PD Premises or any portion thereof to
the Planning Board and in accordance with the issuance of a Special Permit by the Planning
Board in accordance with the procedures of Section 7.4.0 of the Zoning By-Laws, the Planning

Board, in its discretion and subject to such conditions as the Planning Board may impose, shall
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be permitted to increase the maximum parking ratios aforementioned in Article III from time to
time and such change shall not be deemed a material or substantial deviation from the Concept

Plan as approved by Town Meeting.

Article V'V - Administration and Procedures:

(a) As provided in Article 12.1.5 of the Zoning By-Laws, development of any of the
improvements at the PD Premises is subject to the issuance of a PD Special Permit in each
instance. Any Special Permit required under the Applicable Zoning By-Laws or PDD Zoning
Provisions with respect to the PD Premises shall be under the jurisdiction of the Planning Board
or Special Permit Granting Authority of the Town in accordance with the then applicable special
permit procedures of the Planning Board or special permit granting authority. The granting of
any Special Permit under Section 12.1.5 of Article XII of the Applicable Zoning By-Laws shall
be deemed to constitute compliance with the provisions of Article XII of the Applicable Zoning
By-Laws.

(b) The provisions of these PD Zoning Provisions shall supersede and take
precedence over any requirements as to site plan review and approval under the Applicable
Zoning By-Laws and shall exclusively govern the development of the PD Premises in accordance
with the Concept Plan. Any non-substantial modification (as determined by the Planning Board)
of any Site Development and Use Plan approved for the PD Premises by the Planning Board in
accordance with Section 12.1.5 of the Zoning By-Laws shall be governed by the procedures for
minor engineering changes and modifications of site plans as set forth in the Site Plan Rules and

Regulations of the Town as then in effect.

(©) Any substantial changes or amendments of the Concept Plan shall be effectuated

in accordance with the provisions of Section 12.1.8 of the Applicable Zoning By-Laws.
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Article VVI - Signage:

For purposes of signage, the PD Premises shall be governed by and subject to the

following signage requirements and limitations:

(a)

(b)

(©)

General Administration. All signage permits and applications shall comply with
Article XIV Environment, Section 3.2 “Administration” of the General Bylaw of

the Town (as the same may be amended from time to time).

Special Sign Permit. The Zoning Board of Appeals may vary the dimensions of
these sign provisions in specific cases which appear to them not to have been
contemplated by these PDD Zoning Provisions and in cases where enforcement of
the PDD Zoning Provisions would involve practical difficulties or unnecessary
hardship, if in each instance desirable relief may be granted without substantially
derogating from the intent and purpose of this section of the PDD Zoning
Provisions but not otherwise. Any decision to vary the provisions of this section
of the PDD Zoning Provisions shall be pursuant to a Special Sign Permit decision
issued by the Zoning Board of Appeals after a properly noticed public hearing and
shall specify any sign alteration allowed and the reasons therefore. Each decision
of the Zoning Board of Appeals shall be filed with the Office of the Town Clerk
within fourteen (14) days after the hearing and a copy of the decision shall be sent
by mail or delivered to the applicant and any other persons appearing at the

hearing or so requested in writing.

Temporary Signage. Temporary Signage shall be permitted pursuant to Section
6.7.3.6.2 of the Zoning Bylaw (as the same may be amended from time to time) or
the temporary signage permitted within the underlying zoning designation of the
PD Premises existing immediately prior to the adoption of these PDD Zoning

Provisions.
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(d)

(e)

Route 3 Sign Corridor. The Route 3 Corridor is designated as any area or

building in the PD Premises with Parcel 1 as delineated on the plan entitled

“Network Drive at Northwest Park, Signage Corridor”, dated April 15, 2008,

prepared by Vanasse Hangen Brustlin, Inc.

Allowed Signage. All allowed signage within the PD Premises shall be as defined

pursuant to Section 3.1 of the General Bylaw, except as otherwise noted below.

All existing signage within the PD Premises shall continue to be permitted until

such signage is deemed to be abandoned as determined by the Inspector of

Buildings.

ii.

1il.

Wall Signs - Any sign attached to, erected against, or painted onto a wall
or a building with the exposed face of the sign in a plane parallel to said
wall. A Wall Sign shall not exceed four (4) feet in height and six (6) feet
in length at the first floor. At any floor above the first floor Wall Signs
shall not exceed six (6) feet in height by ten (10) feet in length. Wall
Signs within the Route 3 Sign Corridor shall not exceed six (6) feet in

height by ten (10) feet in length.

Sign Band - In multiple storefront buildings, including retail uses, signs of
similar size, proportion and materials shall be used for each store, defined
within a sign band. The sign band is defined vertically as the space
between the first floor transom and the upper floor windowsill or first
floor eave or cornice. The length of the sign band shall be equal to or less
than the length of the tenant space. The lettering used within the sign band
shall not exceed two (2) feet in height.

Projecting Signs - Any sign suspended from or supported by a building or
structure and projecting out at any angle to the plane of the wall or
structure. Projecting signs shall not project more than six (6) feet from the

face of the building. The sign shall be seven (7) feet or more above the
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1v.

V.

ground. The top of the sign shall be located below the upper floor
windowsill or first floor eave or cornice, or the eave or cornice of the
uppermost floor occupied by the tenant. Projecting signs shall be spaced
apart by at least a distance equal to the floor-to-floor height of the building

floor they are located at.

Window Signs - Any sign, picture, symbol, or combination thereof,
designed to communicate information about a business or tenant that is
placed inside a window or upon the window, so as to be visible from the
outside. The lettering on first floor windows should cover no more than
ten percent (10%) of the glass area. The lettering and graphics on the
second floor windows should cover no more than thirty percent (30%) of
the glass area. Any increase in coverage of lettering on the first and
second floors shall require the issuance of a Special Sign Permit from the

Board of Appeals.

Awning Signs - Any sign located on the front or side of an awning.
Awnings shall not project more than ten (10) feet from the face of the
building. The bottom of the awning shall be seven (7) feet or more above
the ground and the top of the awning shall be located below the upper
floor windowsill or first floor eave or cornice. The length of the awning

shall be equal to or less than the length of the tenant space.

Marquee Signs - Any sign attached to, in any manner, or made a part of a
marquee. A marquee is defined as any permanent roof-like structure
projecting beyond the face of the building. Marquees shall not project
more than ten (10) feet from the face of the building. The bottom of the
marquee shall be seven (7) feet or more above the ground. The top of the
marquee sign shall be located below the upper floor windowsill or first

floor eave or cornice. The length of the marquee shall be equal to or less
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Vii.

viil.

1X.

than the length of the tenant space. The lettering used shall not exceed
two (2) feet in height.

Business Directory - A Business Directory shall be either mounted on the
face of a building or permanently affixed to the ground through the means
of a stonewall, foundation or other decorative device and shall consist of
more than 1 tenant or user located within said building or group of
buildings. Each business or tenant listed on the Business Directory sign
shall not exceed ten (10) square feet in sign area per side/face of sign.
Further, no freestanding business directory shall be permitted within ten
(10) feet of a public or private way and shall not be permitted to impede

vehicle sight distance.

Freestanding Signs - Freestanding Signs shall be permanently affixed to
the ground through the means of a stone wall, foundation or other
decorative device. The total square footage of the Freestanding Sign shall
not exceed thirty square feet per side. This maximum sign area shall not
include the sign foundation or other decorative or architectural feature.
Further, no Freestanding Sign shall be permitted within ten (10) feet of a
public or private way nor shall be permitted to impede vehicle sight
distance. Any sign foundation shall not exceed six (6) feet in height unless

a Sign Special Permit is issued by the Board of Appeals.

Route 3 Signage - Route 3 Signage shall be permitted on the face of any
structure within the Route 3 Sign Corridor subject to the following
limitations: The height of the signage shall be: (i) at the first floor, limited
to a maximum of six (6) feet or less in height and the length shall not
exceed 1/4* of the face of the building upon which the sign is attached;
and (i1) if located above the first floor be limited to eight (8) feet or less in
height and the length shall not exceed 1/3™ of the face of the building upon
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X1.

Xil.

which the sign is attached. Any sign exceeding the aforementioned
dimensional limitations shall require a Special Sign Permit issued by the
Board of Appeals. The specific face of said structure designated for sign
installation shall be fifty percent (50.0%) or more visible from Route 3 at a
point perpendicular to the center of the building. Qualification for Route 3
Signage shall be determined by the Building Inspector.

Street Banners - Street Banners advertising public entertainment or
advertising a charitable, religious, municipal or educational event may be
displayed in locations designated by the Building Inspector (which shall
be, at a minimum of thirty (30) feet between banners) for a period of time
not to exceed fourteen (14) consecutive days, the first of which shall occur
not more than thirteen (13) days prior to such entertainment or event. All
Street Banners shall be removed within twenty-four (24) hours after such
entertainment or event. The Developer shall obtain approval from the
Building Inspector to designate the location for the installation of said

Street Banners.

Directional and Traffic Safety Signs - Signs indicating “Entrance”, “Exit”,
“Parking”, street names or similar traffic directional information as well as
their location shall be approved by the Building Inspector in consultation

with the Police Department, as applicable.

Gateway Signage - The Developer shall be permitted to construct and
maintain signage along Network Drive which is intended to identify the
project to be developed at the PD Premises as well as individual tenants
identities, which signage shall: (i) be limited to the major access roadways
to the PD Premises; (ii) may be attached to structures or free standing; and

(111) each identified entity shall be limited to five (5) feet in height per side
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of said sign. The location of such signage structure(s) shall be setback ten

(10°) feet from any public way.

63} Maximum Number of Signs. (a) Each individual tenant or user shall not be
permitted more than three signs advertising said individual tenant. (b) With
respect to any building containing more than one tenant/user located within the
Route 3 Corridor, up to three signs attached to any building side (either Wall
Signs or Route 3 Signs or combination thereof) shall be permitted in compliance

with applicable dimensional requirements.

(2) Signage Lighting — All signage lighting shall be in compliance with the provisions
of the General By-Laws of the Town.

Article VIVII - Miscellaneous:

In recognition of the intent and purpose of Article XII of the Zoning By-Laws which is to
permit considerable flexibility in the development of individual tracts of land, in the event of: (i)
any ambiguity between the provisions of these PD Zoning Provisions and the Applicable Zoning
By-Laws or any other by-law or regulation of the Town; or (ii) ambiguity under the PD Zoning
Provisions, such conflict or ambiguity shall be resolved or construed in a manner consistent with
and to permit satisfaction of the full development intent described in the Concept Plan. These
Zoning Provisions supersede and replace the Zoning Provisions adopted at the May 12, 2008

Town Meeting.

Article VHVIII - Kendall Road Easement:

In the event that the Town develops Kendall Road to access the Town's property on the
southwest side of Route 3, upon the request of the Town, the Developer shall provide the Town
with a right of way easement over the portion of the PD Premises which abuts Kendall Road of

sufficient width to permit vehicular traffic over Kendall Road provided that (1) in the event of
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such easement the land of the Developer encumbered by such easement shall be continued to be
counted as area attributable to the PD Premises for any zoning area and compliance calculations;
and (2) such easement layout shall not adversely impact the use and development of the PD

Premises by the Developer.

2871779.6
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SECTION 12.1.4.2.D.
SPECIAL CONDITIONS
FOR
PLANNED DEVELOPMENT DISTRICT

Pursuant to Section 12.1.4.2.d. of Article XII of the Zoning By-Laws of the Town of

Burlington, Massachusetts (hereinafter, the "PDD By-Law") these Special Conditions shall be
applicable to the development of the property located off of Route 62 and Middlesex Turnpike,
Burlington, Massachusetts and shown as Parcel 3, Map 32 on the Tax Assessor's Map of the
Town of Burlington (hereinafter, the "Premises") in accordance with the Concept Plan
(hereinafter, together with all other materials submitted herewith pursuant to Section 12.1.4 of
the PDD By-Law, the "Concept Plan") filed by Lockheed Martin Corporation and Sun
Microsystems, Inc. (hereinafter, with any successor in interest to the Premises, individually and
collectively, the "Developer").

L

Development of the Project

The Concept Plan provides for the development and use of a maximum of 1,300,000
square feet of Net Floor Area and 1,430,000 square feet of Gross Floor Area (as each is
defined in the PDD Zoning Provisions of the Concept Plan) at the Premises (hereinafter,
the "Project"). The Project shall be a mixed use development consisting of office,
research and development, hotel and retail principal uses and accessory uses relating to
each principal use. Uses shall be limited to those uses set forth in the Planned
Development District Zoning Provisions submitted as part of the Concept Plan.

The Project shall be developed in substantial conformity with the Concept Plan as
approved by the Town of Burlington at the May, 1997 Town Meeting. The Concept Plan
shows in a general manner, among other things, the location of the buildings comprising
the Premises, number of stories, maximum Gross Floor Area and maximum height of
each building and the approximate distance between buildings. Consistent with the intent
of the PDD By-Law, it shall not be deemed a substantial deviation from the Concept Plan
if as a result of more definite engineering and other data there occurs a relocation of any
building on the Premises within the development envelopes depicted on the Plans entitled
"PDD District Rezoning Application for Mixed Use Development, Kent Road,
Burlington, Massachusetts" prepared by Vanasse Hangen Brustlin, Inc., dated March 13,
1997 revised to , 1997 or changes in design or layout of the parking, provided
that there shall not occur any change in minimum setbacks, maximum building height,
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maximum total Gross Floor Area (as defined in the PDD Zoning Provisions) of
development or uses as provided in the Concept Plan without the approval by Town
Meeting as provided in Section 12.1.8 of the Zoning By-Laws.

Developer Responsibilities

(a)

The Developer shall undertake or cause to be undertaken and assist the Town in
arranging for the preparation of design plans for certain off-site improvements,
subject to the provisions of this Paragraph II to mitigate certain off-site impacts of
the Project. The Developer's obligations with respect to the preparation of design
plans shall relate to the following off-site improvements:

1.

Kent Road (the "Kent Road Improvements"): The complete

reconstruction of Kent Road to provide for four travel lanes plus left turn
lanes at major intersections. At the intersection of Kent Road with Route
62, add a second northbound left-turn lane. Route 62, at the intersection
with Kent Road, will also be widened to provide for two eastbound
right-turn lanes and an exclusive westbound left-turn lane.  The
intersection of Kent Road with Middlesex Turnpike will be realigned and
provide for through and turning lanes. Install traffic signals at both ends
of Kent Road and Route 62 and Middlesex Turnpike and coordinate with
adjacent signals.

Route 62 Improvements (the '""Route 62 Improvements"):

° Route 62 Corridor: Widen Route 62 to provide a
four-lane roadway between the Route
3 Southbound ramps and Kent Road.
Between Kent Road and Middlesex
Turnpike, widen Route 62 and
provide one lane eastbound and two
lanes westbound. Provide exclusive
turning lanes at major intersections.
Coordinate traffic signals.

° Route 62/Route 3
Southbound Ramps: Widen Route 62 to provide a second
eastbound and westbound through
lane, exclusive eastbound left-lane,
and westbound right-turn lane.
Widen the Route 3 southbound
off-ramp for a second exclusive



Route 62/Route 3
Northbound Ramps/
Crosby Drive:

left-turn lane. Install traffic signal
and coordinate with adjacent signals.

Widen Route 62 for an exclusive
westbound right-turn lane and an
exclusive eastbound left-turn lane.
Widen Route 3 northbound off-ramp
for an exclusive right-turn lane.
Widen Crosby Drive to provide a
second southbound right-turn lane.
Upgrade traffic signal and coordinate
with adjacent signals.

3. Middlesex Turnpike Improvements (the '""Middlesex Turnpike
Improvements'')

Middlesex Turnpike
Corridor:

Middlesex Turnpike/
Fourth Avenue:

Middlesex Turnpike/
Third Avenue:

Widen Middlesex Turnpike to a
standard four-lane cross-section from
north of Mall Road to the proposed
Kent Road intersection south.
Provide turning lanes at major
intersections. Coordinate traffic
signals.

Widen Middlesex Turnpike for a
second northbound and southbound
travel lane and exclusive northbound
left-turn lane. Widen Fourth Avenue
for exclusive left and right-turn
lanes. Install traffic signal.

Widen Middlesex Turnpike for a
second northbound and southbound
travel lane and exclusive northbound
left-turn lane.
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° Middlesex Turnpike/

Terrace Hall

Avenue: Widen Middlesex Turnpike for an
exclusive southbound left-turn lane.
Widen Terrace Hall Avenue to
provide an exclusive westbound
left-turn lane and a combined left
and right-turn lane. Upgrade traffic
signal and coordinate with adjacent
signalized intersections.

(b) Schedule: Subject to the provisions of Section VII, below, the Developer shall
have completed the design plans for the Kent Road Improvements, Route 62
Improvements and Middlesex Turnpike Improvements in accordance with the
following schedule:

Improvements Completion Date for Design
1. Kent Road Improvements 8/97
2. Route 62 Improvements 2/98
3. Middlesex Turnpike Improvements 2/98

Traffic Analysis

The Developer has provided the Town, at the sole cost of the Developer, with a traffic
analysis prepared by Vanasse, Hangen Brustlin, Inc., a copy of which has been delivered
to the Planning Board as part of the Concept Plan.

IV. Effective Date of PDD Zoning

The granting and recording of any Special Permit within the time periods specified in
Section 12.1.2 of the Zoning By-Laws shall constitute full compliance with Section
12.1.2 of the Zoning By-Laws notwithstanding that Special Permits for future aspects of
the Project have not been applied for by the Developer at the time of the issuance of such
final Special Permit. The issuance of any Special Permit under Section 12.1.5 of the
Zoning By-Laws shall be deemed to constitute, and be conclusive of, the Developer's
compliance with all provisions of the Zoning By-Laws at the time of the issuance thereof.
Thereafter, the Premises shall be developed in accordance with the Concept Plan and the
requirements of Section 12.1.5 of the PDD By-Law. In the event of any amendment to
the PDD By-Law, the PD Premises shall continue to be governed by the Concept Plan
approved by the May, 1997 Town Meeting and the applicable provisions of the PDD



By-Law in effect on March 13, 1997, the date of the submission of the Concept Plan
unless specifically waived by the Owner of the Premises.

V. Lot Lines

Lot lines shall be established by the Developer and may be altered from time to time at
the discretion of the Developer in accordance with the procedures of Section 81P of
Chapter 41 of the Massachusetts General Laws for so-called "Approval Not Required
Plans" and the applicable provisions of Sections 81K-81GG of Chapter 41 of the
Massachusetts General Laws for any subdivision of the PD Premises.

VI. Applicable Zoning By-Laws

Except as provided in the Planned Development District Zoning Provisions submitted by
the Developer pursuant to Section 12.1.4(c)(2) of the Zoning By-Laws, the Development
of the Project shall be governed by the Zoning By-Laws in effect on March 13, 1997.

VII. Conservation Restriction

The Developer shall grant to the Burlington Conservation Commission a conservation
restriction on certain designated resource areas under the jurisdiction of the Conservation
Commission. The areas to be subject to restriction shall be agreed upon by Developer
and the Burlington Conservation Commission and shall include, at a minimum, those
areas identified as "Open Space" on the Concept Plan. The form and substance of such
restrictions shall be satisfactory to the Burlington Conservation Commission and
Developer and shall permit such activities as passive recreation (including, without
limitation, hiking trails), flood control and water quality management. To the extent that
the Burlington Conservation Commission desires passive recreation activities to be
permissible in such areas, the Town shall, to the extent permitted by law, indemnify and
hold harmless the Developer from any loss, claim or action arising out of the use of such
restricted areas by third parties pursuant to the terms of the agreed upon restrictions. Any
such restrictions shall be subject to approval by the applicable state authorities and shall
be recorded with the Middlesex (South) Registry of Deeds and shall run with the land in
perpetuity. The Developer shall be responsible for the costs associated with the
preparation and recording of such restrictions.

VIII. Approval Contingencies

The obligations of the Developer to complete the Developer Responsibilities set forth in
Article II, above are expressly contingent upon the Planning Board and/or the Town
having granted all Special Permits, subject to all work required under Article II being
completed, required under the PDD By-Law and the issuance of all other permits,



approvals, licenses and consents (governmental or private) required for development of
the Project.
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