THE CITY OF MINNEAPOLIS

Community Planning & Economic Development
Planning Division

210 City Hall

Minneapolis, MN 55415

May 10, 2004

AVAILABILITY OF THE ENVIRONMENTAL ASSESSMENT WORKSHEET FOR THE
“PHOENIX"

This EAW studies the site at 224 Second Street SE, on the east bank of the Mississippi River in
Minneapolis, Minnesota. Thissiteislocated within the St. Anthony Falls Historic District. The
38,115 square foot site is bounded north and south by 2nd Street SE and Main St. SE, and on the
west by 3rd Avenue SE. The siteis presently occupied by an office building constructed in 1981,
and a 23 space surface parking lot.

The proposed development is a mixed use building with 150 residential units, 6,000 sf of retail,
and 220 parking spaces. Along Main Street a 5 story tall portion of the building will contain the
6,000 sf of commercial use, and 15 housing units. Along Second Street, a 15 story portion of the
building will contain 135 housing units. This site was identified as the "Diageo Site" in the
recently circulated "Pillsbury A Mill Complex" EAW.

Copies of the EAW will be available for review at the downtown Minneapolis Public Library
located at 250 Marquette Ave, the Southeast Community Library located at 1222 SE 4th Street
and in the office of the City Planning Division at 210 City Hall.

Notice will be published in the EQB Monitor on Monday, May 10, 2004. Public comments on
the EAW must be made within the 30-day comment period, which ends at 4:30 p.m. on
Wednesday, June 9, 2004. The Zoning and Planning Committee at its regular meeting on July 8,
2004, or at a subsequent meeting, will receive areport and recommendation from City staff, hear
comment from all parties and consider the adequacy of this EAW and the need for an
Environmental Impact Statement for this proposal. The City Council will act on the
recommendation of this Committee at a subsequent meeting.

Copies of this EAW can be obtained by calling Lisa Baldwin, 612 973-2597. For further
information and to submit comments on the EAW, contact Neil Anderson, Supervisor of
Development Services, City of Minneapolis, City Hall Room 210, 350 S. 5th Street,
Minneapolis, MN 55415, by telephone at 612-673-2351, or E-mail at
neil.anderson@ci.minneapolis.mn.us.




ENVIRONMENTAL ASSESSMENT \;\f ORKSHEET

Note to preparers. An electronic version of thisform is available at www.mnplan.state.mn.us. EAW Guidelines wil |
be available in spring 1999. The Environmental Assessment Worksheet provides information about a project that
may have the potential for significant environmental effects. The EAW is prepared by the Responsible
Governmental Unit or its agents to determine whether an Environmental Impact Statement should be prepared. The
project proposer must supply any reasonably accessible data for — but should not complete — the final worksheet.
If a complete answer does not fit in the space allotted, attach additional sheets as necessary. The complete question
as well asthe answer must beincluded if the EAW is prepared electronically.

Note to reviewers: Comments must be submitted to the RGU during the 30-day comment period following notice of
the EAW in the EQB Monitor. Comments should address the accuracy and completeness of information, potential
impacts that warrant further investigation and the need for an EIS.

1 Project title Phoenix
2. Proposer Schafer Richardson, Inc./ Phoenix LoftsLLC
Contact person  David Frank
Title Project Manager
Address 615 1st Ave NE, Suite 500
City, state, ZIP  Minneapolis, MN 55414
Phone (612) 359-5844
Fax (612) 359-5858
E-mail dfrank@sr-re.com
3. RGU City of Minneapolis
Contact person  Neil Anderson
Title Supervisor of Development Services
Address 350 South 5th Street Room 210
City, state, ZIP  Minneapolis, MN 55415-1385
Phone (612) 673-2351/ TDD (612) 673-2157
Fax (612) 673-2728
E-mail neil.anderson@ci.minneapolis.mn.us
4, Reason for EAW preparation (check one):

o0 EIS scoping

0 RGU discretion

X Mandatory EAW o Citizen petition
0 Proposer volunteered

If EAW or EISis mandatory give EQB rule category subpart number 4410.4300 subpart 31 and subpart name
Historical places.
The structure to be demolished was constructed in 1981 on the site of the former Phoenix Mill. The Mill was
demolished and the site cleared in 1956.

5.

Proj ect location

County Hennepin

City/Township

Minneapolis

O NE 1/4 Section 23 Township 29 Range 24

The address of the project site is 224 2nd Street SE. in the City of Minneapolis

Attach each of the following to the EAW:

County map showing the general location of the project. See Attachment A - County And U.S. Geologic Survey
Maps

U.S. Geological Survey 7.5 minute, 1:24,000 scale map indicating project boundaries (photocopy acceptable).



See Attachment A
Site plan showing all significant project and natural features.
See Attachment B

6. Description

a. Provide a project summary of 50 words or lessto be published in the EQB Monitor. Construct a mixed use
building with 150 residential units, 6,000 sf of retail, and 220 parking spaces on a site bounded by Main Street, 3rd
Avenue SE and 2nd Street SE, in the St. Anthony Falls Historic District. This site was identified as the "Diageo
Site" in the recently circulated "Pillsbury A Mill Complex" EAW.

b. Give a complete description of the proposed project and related new construction. Attach additional sheets
as necessary. Emphasize construction, operation methods and features that will cause physical manipulation
of the environment or will produce wastes. Include modificationsto existing equipment or industrial
processes and significant demolition, removal or remodeling of existing structures. Indicate the timing and
duration of construction activities.

The siteisagenerally 116 foot wide parcel along 3rd Avenue SE between Main Street and 2nd Street SE. Thereisa
change in grade of 28 ft between Main Street and 2nd Street SE. The site is presently occupied by a 19,697 sf, two
story, office/data center constructed in 1981, and 23 off street parking spaces. No special hazards or the necessity for
special techniques during demolition have been identified at this site.

The project, see Attachment B Site Plan, Attachment C Main Street Elevation, and Attachment D Third Avenue and
Second Street Elevations, though a single integrated structure will contain 3 components. Along Main Street and
extending approximately 145 ft towards Second Avenue a 5 story (58 ft above Main Street) building component

will contain 6,000 sf of retail space along Main Street and 15 housing units above. A second component extends
along Second Street and approximately 185 ft along Third Avenue. This 15 story (161 ft above Second Street, 189 ft
above Main Street) component will contain 135 housing units. The third component is 220 enclosed off street
parking spaces serving all the residences and the retail space. The parking will be located in the interior of the site,
enclosed by the building. Primary access to the parking will be from Second Street, with secondary access from
Third Avenue. Service to the building and the retail use will be from Main St. in an existing easement area shared
with the adjacent St. Anthony Main complex.

The exterior of the building along Main Street is proposed as a five-story block to relate to the simple massing and
height of its streetscape neighbors to the East and West. This five-story Main Street building component will feature
stone and masonry brick facades. Window opening and terraces will be primarily “punched openings’ to maintain
the character of its neighbors while allowing for a higher degree of transparency for it residents. The second, 15-
story, building component of the Phoenix along 2nd Street Southeast at the intersection of 3rd Avenue will be
primarily of cast stone and brick utilized in a variety of ways, with the exception of the rooftop where natural metal
isused. The terraces on the building are designed primarily as recessesin the cast stone fagade

Conventional construction techniques will be used to build the project. Depending on permitting, demolition of the
present building could occur this year with construction complete by spring of 2006.

c. Explain the project purpose; if the project will be carried out by a governmental unit, explain the need for
the project and identify its beneficiaries.

The project will replace a vacant structure and a surface parking lot with aresidential building and retail space,
increasing the opportunity and diversity of housing on the riverfront.

d. Arefuture stages of thisdevelopment including development on any outlots planned or likely to happen?

No



If yes, briefly describe future stages, relationship to present project, timeline and plans for environmental
review.

e. Isthisproject a subsequent stage of an earlier project?

No

If yes, briefly describe the past development, time line and any past environmental review.
7. Project magnitude data

Total project acreage: 38,115 square feet or 0.88 acres

Number of residential units: unattached 0 attached 150 maximum units per building 150
Commercial, industrial or institutional building area (gross floor space): total squarefeet 6,000 .

Thetotal residential and commercial floor area, not including the 220 space parking area, is 292,078 sf

Indicate areas of specific uses (in squar e feet):

Office 0 Manufacturing 0

Retall 6,000 Other industrial 0

Warehouse 0 I nstitutional 0

Light industrial 0 Agricultural 0

Other commercial 0 Building height 5 and 15 stories, 897 and 1001 mdl,
58 and 189 ft above Main Street
30 and 161 ft above Second St.

If over 2 stories, compar e to heights of nearby buildings.

8. Permits and approvalsrequired

List all known local, state and federal permits, approvals and financial assistance for the project. Include
modifications of any existing per mits, gover nmental review of plansand all direct and indirect for ms of
public financial assistanceincluding bond guarantees, Tax I ncrement Financing, and infrastructure.

State:
Pollution Control Agency Sanitary Sewer Extension Permit  To be applied for
Registration permits for generators To be applied for
Local:

City of Minneapolis
Heritage Preservation Commission Demolition Approval To be applied for

Heritage Preservation Commission Plan Approval To be applied for
Transportation Demand Management Plan To be applied for
Rezoning, Conditional Use Permits and Variances* To be applied for
Site Plan Review* To be applied for
Grading/Erosion Control Plan To be applied for
Demolition Permit To be applied for
Building Permits To be applied for

* DNR Critical Area Staff request notification prior to approval

It isnot the objective of the EAW preparation to develop all the detailed infor mation required for
construction permits. The Proposer will assemble the required infor mation and apply for these per mits when
appropriate.

9. Land use
Describe current and recent past land use and development on the site and on adjacent lands. Discuss pr oject
compatibility with adjacent and nearby land uses. Indicate whether any potential conflictsinvolve



environmental matters. |dentify any potential environmental hazards dueto past site uses, such as soil
contamination or abandoned storage tanks, or proximity to nearby hazardousliquid or gas pipelines.

The Phoenix Mill was located on this site from 1875 until 1956. It began as a water powered flour mill, and was
converted to arye mill by the Pillsbury Company when they acquired it in 1916. When it was demolished in 1956, a
parking lot was constructed in its place. In 1981 Pillsbury constructed the data center building that now occupies the
site.

Non milling, non industrial activity in the area dates from the early 1970's with the opening or the restaurant "Pracna
on Main" the Bicentennial activities on Nicollet Island, the conversion of the Salisbury factory into St. Anthony
Main complex, construction of the Winslow House Apartments, and eventually Riverplace. With the cessation of
flour milling at the A Mill (and therefore on the riverfront) in 2003, conversion of the A Mill Complex to residential
and commercial use is proposed.

Current Adjacent Land Uses include:

On the north: Surface parking lot and General Mills research facility and associated surface parking (across 2nd
Street).

On the south: Father Hennepin Bluff Park and the Mississippi River (across Main Street).

On the east: Pillsbury A Mill complex (across 3rd Avenue).

On the west: St. Anthony Main office and commercial complex.

Residential use predominates on the north side of University Avenue west of Fifth Avenue SE, and both sides east
of Fifth Avenue

The proposal istypical of and continues the transition of the City’s central riverfront from industrial to residential
and commercial use.

A buried fuel oil tank and a molasses tank have been identified on site and will be removed during demolition.

10. Cover types.
Estimate the acreage of the site with each of the following cover types before and after development:

Before After Before After
Types 1-8 wetlands 0 0 Lawn/landscaping 0.19  O(at grade)
Wooded/forest 0 0 I mpervious surfaces 0.69 .88
Brush/Grassland 0 0 Other (describe) 0 0
Cropland 0 0 TOTAL 0.88 0.88

If before and after totals are not equal, explain why.

11 Fish, wildlife and ecologically sensitive resour ces
a. ldentify fish and wildlife resour ces and habitats on or near the site and describe how they would be affected
by the project. Describe any measuresto be taken to minimize or avoid impacts.

The project site can be characterized as an established and fully developed industrial area since the mid 1800’'s. The
project site consists of industrial and commercial buildings and parking lots. Vegetation is limited to isolated small
lawns and associated boulevard trees. Consequently, there are no significant wildlife habitats within the project site.

The project site is flanked on the northwest by the St. Anthony Main commercia center, on the northeast by
multiple commercial buildings, and on the southeast by athe Pillsbury A Mill site across 3rd Avenue SE. Across
Main Street is the the linear park along the riverfront opening at Fourth Ave. to the Philip Pillsbury Park, providing
access to the Stone Arch Bridge and the very steep wooded slopes and the River.

b. Areany state-listed (endangered, threatened, or special concern) species, rare plant communities or other
sensitive ecological resources such as native prairie habitat, colonial waterbird nesting coloniesor regionally
rare plant communitieson or near the site?



No, none on the actual site
Yes, near the site, but not affected by the project

If yes, describetheresource and how it would be affected by the project. Indicate if a site survey of the
resour ces has been conducted and describe theresults.

If the DNR Natural Heritage and Nongame Resear ch program has been contacted give the correspondence
reference number:

Contact ERDB 20031088 would also address this site
Describe measuresto minimize or avoid adver se impacts.
No off site impacts are predicted

12. Physical impacts on water resour ces

Will the project involve the physical or hydrologic alteration — dredging, filling, stream diversion, outfall
structure, diking, and impoundment — of any surface waters such asa lake, pond, wetland, stream or
drainage ditch?

No

If yes, identify water resour ce affected and givethe DNR Protected Waters Inventory number (s) if the water
resour ces affected are on the PWI: Describe alter natives considered and proposed mitigation measuresto
minimize impacts.

13. Water use
Will the project involve installation or abandonment of any water wells, connection to or changesin any
public water supply or appropriation of any ground or surfacewater (including dewatering)?

Y es. Connection to the municipal water system

If yes, as applicable, give location and purpose of any new wells; public supply affected, changesto be made,
and water quantitiesto be used; the source, duration, quantity and purpose of any appropriations; and
unique well numbersand DNR appropriation per mit numbers, if known. Identify any existing and new wells
on the site map. If there are no wellsknown on site, explain methodology used to deter mine.

The project will not involve the drilling of new wells, and the Phase One investigation identified no wells exiting on
site.

The project will obtain potable water from the City of Minneapolis system. Estimated water demand is based upon
the Service Availability Charge Procedure Manual (Metropolitan Council — Environmental Services, January 2004).
One SAC unit (274 gallons per day representing peak day usage) is assigned to each residential unit. One SAC unit
isassigned to each 3,000 square feet of retail space. Not taking credits for existing water use on the site, it is
estimated maximum of 41,648 gallons per day would be required for the project. Discussions with the City of
Minneapolisindicate that potable supplies are adequate to meet the needs of the project without modificationsto the
existing City system.

14. Water-related land use management district
Does any part of the project involve a shoreland zoning district, a delineated 100-year flood plain, or a state
or federally designated wild or scenicriver land use district?

Yes



If yes, identify thedistrict and discuss project compatibility with district land userestrictions.

The project is located within the State designated Mississippi River Critical Area Corridor. Executive Order 79-19
establishing this Critical Areawas signed and published in the Minnesota State Register in 1979. The order provided
requirements and guidelines for preparing plans and regulations for the Corridor. The City of Minneapolis prepared
such aplan and has established in its Zoning Ordinance Article VIII MR Mississippi River Critical Area Overlay
District to implement its approved Critical Area Plan. The boundaries of this Overlay Distinct are as designated for
the Critical Areain Executive Order 79-19. During 2003, the City developed amendments to its approved plan, and
has begun the process of DNR review of the proposed amendments.

15. Water surface use
Will the project change the number or type of water craft on any water body?

No

If yes, indicate the current and projected watercraft usage and discuss any potential overcrowding or
conflictswith other uses.

16. Erosion and sedimentation
Givethe acreageto be graded or excavated and the cubic yards of soil to be moved: acres ; cubic
yards . Describe any steep dlopesor highly erodible soils and identify them on the site map. Describe

any erosion and sedimentation control measuresto be used during and after project construction.

The project site has been previously developed. After demolition, some very limited excavation of the site along 2nd
Street will be necessary. The bedrock elevation generally ranges from 794 to 799 feet above mean sealevel. The
existing building on the site will be demolished, and a new building constructed. The proposed building will have
underground parking levels which generally extend to near the bedrock surface. The lowest elevation of the below-
grade parking levelsis approximately 805.5 feet above mean sealevel. In areas where the excavation extends close
to the street or curbs, some temporary shoring may be required. The existing site has 0.69 acres of impervious
surface. This represents 78% of the 0.88 acre project area. The proposed project will result in a no impervious
surface at grade. The proposer is exploring using a green roof system with the assistance of the Green Institute.

that would provide 0.17 acres of landscaped area on the rooftops. The building roof drainswill be connected to
storage tanks located in the garage levels, and the runoff will be treated prior to discharge into the City storm sewer.

17. Water quality: Surfacewater runoff

a. Compar e the quantity and quality of site runoff before and after the project. Describe per manent controls
to manage or treat runoff. Describe any stormwater pollution prevention plans.

78% of the site is now impervious surface, and part of thisimpervious surface is a surface parking lot. The quantity
of site runoff will be dlightly increased because while no impervious surface is provided at grade, approximately
19% of the roof top area of the site may be landscaped. However, the quality of the runoff may be improved as all
parking will be enclosed, and stormwater treatment will be designed to remove 70% of total suspended solids and
meet rate control requirements based on connection capacity.

b. Identify routes and receiving water bodies for runoff from the site; include major downstream water
bodies aswell astheimmediate receiving water s. Estimate impact runoff on the quality of receiving waters.

Storm water runoff will be directed to the existing storm drain connection, under Main Street. This City storm drain
connects to the Phoenix Mill tunnel, which in turn discharges to the Mississippi River. The impact on the
Mississippi River water quality will be diminutive.

18. Water quality: Wastewaters
a. Describe sour ces, composition and quantities of all sanitary, municipal and industrial wastewater produced
or treated at the site.



Estimated sanitary wastewater produced on the site from residential and commercial usesis 41,648 gallons per day,
based upon estimated water consumption. The development is not expected to produce any wastewater that requires
special treatment.

b. Describe waste treatment methods or pollution prevention efforts and give estimates of composition after
treatment. I dentify receiving waters, including major downstream water bodies, and estimate the discharge
impact on the quality of receiving waters. If the project involves on-site sewage systems, discuss the suitability
of site conditionsfor such systems.

Sanitary wastewater will be directed to the City of Minneapolis sanitary sewer system, which consists of existing
sanitary sewer main along Main Street and 2nd Ave and an interceptor tunnel along 2nd Ave.

c. If wasteswill be discharged into a publicly owned treatment facility, identify the facility, describe any
pretreatment provisions and discuss the facility’ s ability to handle the volume and composition of wastes,
identifying any improvements necessary.

Wastes will be discharged to the Metropolitan Wastewater Treatment Plant.

d. If the project requiresdisposal of liquid animal manur e, describe disposal technique and location and
discuss capacity to handle the volume and composition of manure. | dentify any improvements necessary.
Describe any required setbacksfor land disposal systems.

N/A.

19. Geologic hazar ds and soil conditions

a. Approximate depth (in feet) to ground water: Groundwater was not detected above the bedrock surface.
Approximate depth (in feet) to bedrock: _15 minimum, _21 average.

Describe any of the following geologic site hazardsto ground water and also identify them on the site map:
sinkholes, shallow limestone formations or karst conditions. Describe measuresto avoid or minimize
environmental problems dueto any of these hazards.

Bedrock encountered during site geotechnical investigations rangesin elevation from 794 to 799 feet above mean
sealevel, and depths to bedrock range from 15 to 45 feet below grade. The uppermost bedrock encountered isthe
Platteville Formation, which is composed of a somewhat fractured dolomitic limestone. Ground water was not
observed in the Platteville Formation during geotechnical drilling, but is believed to exist in this geologic unit in its
lower portion, at least in places, and islikely affected by seasonal fluctuations. Persistent saturated conditions exist
in the underlying St. Peter Sandstone, where water level elevations are near river level and fluctuate with river levels
(approximately 750 feet). No hazards to ground water are anticipated related to the proposed construction. Some
karst conditions in the Platteville Formation are known in the vicinity of the site.

b. Describe the soilson the site, giving NRCS (SCS) classifications, if known. Discuss soil granularity and
potential for groundwater contamination from wastes or chemicals spread or spilled onto the soils. Discuss
any mitigation measuresto prevent such contamination.

The Sail Survey of Hennepin County (USDA, April, 1974) was reviewed for project site soils mapping. In the
project area, soils are unmapped by USDA, likely due to the extensive development and related fill placement that
was present at the time of the mapping.

Geotechnical borings and test pits were recently performed at the site (Braun Intertec geotechnical report dated
February 2004) and the logs of the 7 soil borings show a general soil profile of fill (two to 22 feet in thickness, and
varying considerably in content and compaction) over native granular soils (poorly graded sand and poorly graded
sand with silt). In one of the borings, glacia till was encountered at depth. Given the variability of the type and
compaction of thefill and the presence of granular soils underlying thefill, the project site is somewhat susceptible
to vertical movement of liquid contaminants or contaminants entrained in liquids. However, the proposed project,
being comprised of commercial and residential redevelopment, is not anticipated to involve any significant



commercial storage of potential contaminants (in either liquid or solid form). The project will require on-site fuel
storage tanks (e.g. fuel tanks for backup electrical generation). Such tanks are regulated and require secondary
containment and/or periodic leak testing. Therefore, potential contaminant impacts are anticipated to be minimal
from these sources. Also, the completed project will have relatively small areas of pervious surfaces for percolation
of contaminants. These pervious areas will be limited to lawn and landscaped areas, which will not also be used for
potential contaminant storage. Therefore, specific mitigation measures for control of potential contaminants are not
currently proposed.

20. Solid wastes, hazar dous wastes, stor age tanks

a. Describe types, amounts and compositions of solid or hazardous wastes, including solid animal manure,
sludge and ash, produced during construction and oper ation. Identify method and location of disposal. For
projects generating municipal solid waste, indicate if thereisa sour ce separation plan; describe how the
project will be modified for recycling. If hazardouswaste is generated, indicateif thereis a hazardous waste
minimization plan and routine hazar dous waste reduction assessments.

Demolition for the project will create construction waste. The waste will be removed to an appropriate construction
landfill. After occupancy, it is estimated that each unit will generate approximately 52 pounds of solid waste per
week, or weekly solid waste generation of 7,800 pounds and annual solid waste generation of 203 tons. The City
collects only from apartment buildings with four or fewer units, so the building occupants will have to contract with
acommercial waste hauler for service. Commercial haulers must provide the same recycling service as the City,
which means collection for cans, corrugated cardboard, dry boxboard, glass, household batteries, magazines,
newspapers, office paper and mail, phone books and plastic.

b. Identify any toxic or hazardous materialsto be used or present at the site and identify measuresto be used
to prevent them from contaminating groundwater. If the use of toxic or hazardous materialswill lead to a
regulated waste, discharge or emission, discuss any alter natives considered to minimize or eliminate the
waste, discharge or emission.

Some commercial tenants may be VSQ generators, but the amounts and storage of such wastes are not anticipated to
present any substantial risk to soil or ground water contamination.

c. Indicate the number, location, size and use of any above or below ground tanksto store petroleum products
or other materials, except water. Describe any emer gency response containment plans.

The project may contain emergency electrical generators at the site upon completion of construction. Each
generator will have adiesel fuel tank located in the parking level of the structure. The size of the fuel tanks will
range from 500 to 1000 gallons. Such tanks are regulated by MPCA, and they require secondary containment and/or
periodic leak testing. All tanks are planned to be above-ground tanks, which will facilitate leak detection, should any
occur. Emergency response plans will be developed for the generators to plan for appropriate reactions to emergency
situations. The generators will also require registration permits from the MPCA.

21. Traffic

Parking spacesadded _197 . Existing spaces (if project involves expansion) _23 . Estimated total average
daily traffic generated _1220. Estimated maximum peak hour traffic generated 100 and time of occurrence
pm peak hour. Provide an estimate of the impact on traffic congestion on affected roads and describe any
traffic improvements necessary. If the project iswithin the Twin Cities metropolitan area, discussitsimpact
on theregional transportation system.

Traffic. Benshoof & Associates has analyzed the traffic impacts of the proposed development and concluded that
the additional trips generated by the project would not adversely affect the adjacent street network and intersections.
Key points from the analysis of the impacts of this proposed development on the local roadways are summarized
briefly below.

Six signalized intersections to the northwest of the proposed devel opment site have been analyzed in order to
determine the impacts from the new trips generated by the development. These six intersections are the
intersections of University Avenue and 4th Street with 1st Avenue, Hennepin Avenue and Central Avenue. These



are the nearby signalized intersections subject to the greatest volume increase due to the development. Since the
expected completion date of the proposed development isin the year 2006, the analysis examined intersection
operations in 2007, one year after full build out. Synchro/Sim Traffic software was used to determine the level of
service (LOS) at these intersections for existing conditions, for the no-build scenario in 2007, and after full
development in 2007. These analyses have been completed for the weekday p.m. peak hour, which isthe period of
highest volume at the affected intersections and the period of greatest potential impacts due to the devel opment.

Capacity analysis results are presented in terms of LOS which ranges from A to F. LOS A represents the best
intersection operation, with very little delay for each vehicle using the intersection. LOS F represents the worst
intersection operation with excessive delay. LOS D is generally considered the minimal acceptable LOS for normal
peak traffic conditions. LOS E indicates an intersection that may be near capacity, and for which vehicles
experience a considerable delay.

To establish existing conditions, turning movement count data was collected in June of 2003 at the six intersections.
Using the volumes from these counts, the intersection capacity analysis indicated that five of the intersections
operate at LOS C or better. One intersection, 4th Street and Hennepin Avenue, was determined to operate at LOS E.

To estimate the no-build conditions for the year 2007, a 1% yearly growth rate was applied to the existing volumes.
Analysis was again performed using the increased volumes. The LOS for all intersections remained the same as
they were for the existing 2003 scenario.

In order to estimate the post-development conditionsin the year 2007, new development trips were added to the
2007 no-build volumes. Development trips were assigned to the local roadway network based on trip distribution
percentages derived from existing traffic patterns and an origin/destination study taken in 2003. Using the 2007
build volumes, the intersection capacity analysisindicated that the LOS remained the same at all six intersections as
in the 2007 no-build and existing scenarios.

We examined potential mitigation measures to determine whether it is possible to improve the LOS at the
intersection of 4th Street and Hennepin Avenue. The best result we found was to modify the traffic signal timing.

In order to improve operations for the existing situation and in the 2007 build scenario, we shifted four seconds from
the eastbound Hennepin Avenue green cycle to the northwest bound 4th Street green cycle. Asthis shift in timing
was done the cycle length was kept constant in order to preserve the integrity of the City'sinterconnect system. The
shift in timing increased the LOS for both scenarios from E to D.

The traffic impact of the project was also analyzed as that of the “Diageo Site” in the recently circulated "Pillsbury
A Mill Complex" EAW.

Parking. Off street parking in excess of the zoning code requirementsis provided for both the residential and
commercial activities. Additional parking is available in nearby public ramps and surface parking areas.

22. Vehicle-related air emissions

Estimate the effect of the project’ straffic generation on air quality, including carbon monoxide levels. Discuss
the effect of traffic improvementsor other mitigation measureson air quality impacts. Note: If the project
involves 500 or mor e par king spaces, consult EAW Guidelines about whether a detailed air quality analysisis
needed.

Based on the level of service at the four intersections, which will carry traffic associated with the Phoenix site,
David Braslau Associates has concluded in a study for Pillsbury A Mill Complex that trips from this project will not
cause aviolation of air quality standards.

23. Stationary source air emissions

Describe the type, sour ces, quantities and compositions of any emissions from stationary sour ces of air
emissions such as boilers, exhaust stacks or fugitive dust sour ces. I nclude any hazardous air pollutants
(consult EAW Guidedlinesfor alisting) and any greenhouse gases (such as carbon dioxide, methane, nitrous
oxide) and ozone-depleting chemicals (chlor o-fluor ocar bons, hydr ofluor ocar bons, per fluor ocar bons or sulfur



hexafluoride). Also describe any proposed pollution prevention techniques and proposed air pollution control
devices. Describetheimpactson air quality.

The heating and cooling systems for the building have not been designed.

Emergency generators will be installed in the project. Each generator will require a registration permit from the
Minnesota Pollution Control Agency in which emission estimates will beincluded. Because of limited and periodic
use, no significant adverse impacts on air quality are anticipated from this equipment.

24, Odors, noise and dust

Will the project generate odors, noise or dust during construction or during operation? n Yes o No If yes,
describe sour ces, characteristics, duration, quantities or intensity and any proposed measuresto mitigate
adverseimpacts. Also identify locations of near by sensitive receptorsand estimate impacts on them. Discuss
potential impacts on human health or quality of life. (Note: fugitive dust generated by operations may be
discussed at item 23 instead of here.)

Odors: The construction and occupancy of the project is not expected to generate objectionable odors.

Construction noise: The Minneapolis Code of Ordinances regulates both the hours of operation for construction
equipment and allowable noise levels. Construction of the Project will comply with these requirements.

Operational noise: The Minneapolis Code of Ordinances and the MPCA regulate mechanical noise associated with
building operation. The occupancy of the Project will comply with these requirements.

Demolition and construction dust: During demolition and construction, contractors will follow best management
practices to reduce dust emissions. During demolition, this will include wetting down the building and debris with
hoses as necessary.

Fugitive dust emissions after occupancy: Once occupied, the project is not expected to generate fugitive dust
emissions.

25. Near by resour ces

Areany of the following resources on or in proximity to the site?
Archaeological, historical or architectural resources?

Yes

Prime or unique farmlands or land within an agricultural preserve?
No

Designated parks, recreation areasor trails?

Yes

Scenic views and vistas?

Yes

Other unique resour ces?

No

If yes, describetheresource and identify any project-related impacts on the resour ce. Describe any measures
to minimize or avoid adver se impacts.

Historic resources. The project iswithin the St. Anthony Falls Historic District and across Third Avenue SE from
the landmark Pillsbury A Mill. The City's Heritage Preservation Commission ("HPC") has adopted design guidelines
for the St. Anthony Falls Historic District, see section 27 of this EAW. All plans for projects in the District must be
reviewed by the HPC and receive a Certificate of Appropriateness for the site and District before a structure can be
demolished, construction can begin and City zoning reviews can be initiated.

Designated parks, recreation areas or trails: The project siteis across Main Street from the trails and facilities of the
Mississippi River Corridor Park facilities, and adjacent to Nicollet Iland, the Stone Arch Bridge and Father
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Hennepin Bluff Park, which includes the historic bridge, and parts of the river gorge, sluiceways, dams, tailraces and
newly developed pedestrian paths. Residents will have no marginal impacts on these regional facilities.

Scenic views and vistas. The construction of the Phoenix will introduce a new element into the vista from the River
and Main Street. The significance of the impact in the context of the project will be assessed as part of the necessary
and discretionary reviews of the intensity, bulk, height and design by the City’ s Heritage Preservation Commission,
City Planning Commission, and City Council as described in section 27 of this EAW.

Archeological resources. In February 2004, Andrea C. Vermeer, MA.,RPA of The 106 Group Ltd. prepared an
Archaeological Assessment for the Proposed Phoenix. A copy of this report is available for review at the office of
the Minneapolis City Planning Division, 210 City Hall. The report states the Phoenix Mill site, Chute’'s Tunnel, and
the Pillsbury Canal are contributing properties to the St. Anthony Falls Historic District, which islisted on the
NRHP for its significance under criteria A, C, and D. All three properties are believed to have good integrity and,
therefore, the ability to answer questions important in Minnesota and United States history. For these reasons, and
because the current plans for the Phoenix project call for partial or complete impacts on each of these properties,
The 106 Group recommends that an “archaeological datarecovery” be conducted within the proposed area of
impact as a means of mitigating the adverse effects to these properties.

The proposer will implement the recommendations of The 106 Group an archaeological data recovery be conducted
within the proposed area of impact.

26. Visual impacts
Will the project create adver se visual impacts during construction or operation? Such asglare from intense
lights, lightsvisible in wilderness ar eas and lar ge visible plumes from cooling towers or exhaust stacks? o

No
If yes, explain.
27. Compatibility with plansand land useregulations

Isthe project subject to an adopted local comprehensive plan, land use plan or regulation, or other applicable
land use, water, or resour ce management plan of a local, regional, state or federal agency?

Yes

If yes, describethe plan, discussits compatibility with the project and explain how any conflictswill be
resolved. If no, explain.

a. Mississippi National River and Recreation Area Comprehensive Management Plan

Main Street provides separation from the riverfront band developed and maintained by the Minneapolis Park and
Recreation Board. Thisareais aso recognized in the plan as one where cultural resources are generally more
significant than natural resources. The project seems generally in compliance at the comprehensive level. The
measure of compliance would seem to rest more in the “second tier” where partner roles are most significant.

b. Mississippi River Corridor Critical Area

Section 14 of this EAW references the Executive Order and plan and DNR review status. Extended comments by the
DNR on how the Order isinterpreted are included as “ Appendix to Question 14” in the recently circulated
“Pillsbury A Mill Complex” EAW.

c. City of Minneapolis, Comprehensive Plan and Land Use Regulations

Proposed developments in the central riverfront that continue the transition from industrial use to residential and

commercial uses have been consistently found to be in conformance with the policies of the Comprehensive Plan.
The siteis either within or at the edge of the Activity Center that is centered around East Hennepin and Central.
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Precise boundaries of the Activity Center have not been adopted. Activity Centers are characterized by the
following features:
- Adiversity of usesthat draw traffic from city-wide and regional destinations.
- They are complemented by medium and high density residential uses and retail and commercial services,
entertainment, educational campuses, or other large scale cultural or public facilities.
- They have atraditional urban form.
- Pedestrian and transit orientation.
- Usesthat are active al day long and into the evening.
- A mix of uses occurs within structures and within the larger boundaries of the Activity Center.
- A unique urban character that distinguishes them from other commercial areas because of the mix and
complementary type of uses as well as the traffic the area generates.”

Theresidential and commercial use of the proposal are not permitted in the site’ s present Industrial zoning district.
The applicant will be proposing to rezone the site to the C3A Community Activity Center District. This District
would permit the proposed residential and commercial use. The St. Anthony Main development, the adjoining
property to the west, is zoned C3A.

In addition to regulating the uses permitted in the C3A District, provisions of the District also regulate the number of
housing units permitted and the total building area on the site, expressed as aratio to the ground area of the site. The
area of the Phoenix siteis 38,115 sf

In the C3A District, each housing unit is required to be “supported” by 400 sf of site area. The permitted number of
housing units on a site of thissizeis 95 units. This could be increased by the use of a permitted bonus. Section
548.130 (a) of the Code provides a bonus of 20% for providing enclosed parking. This bonus, granted as part of the
development approval process, would increase the permitted number of housing units to 114 units. The proposer
could then increase the permitted number of housing units on the site from 114 to 150 by seeking a variance under
Section 525.520 (2) of the Zoning Code

In the C3A District, one square foot of site area supports 2.7 square feet of building area. Thisis called the “Floor
AreaRatio” or FAR. The project as proposed contains 292,078 sf of floor area, not including parking structures. The
permitted floor area on a site of thissize is 102,911 sf. The permitted floor areais also increased 20% by the
enclosed parking bonus discussed above. This will increase the permitted floor areato 123,493 sf. To develop the
project at the floor area and bulk proposed, a variance would have to be granted to alow an additional 168,585 sf. of
floor area. Thisvariance, unlike the unit variance, is not subject to a cap, however more than doubling the amount of
floor area allowed, doubled even after the bonusis accounted for, is problematic

In the C3A District building height is also regulated directly, limiting height to 4 stories or 56 ft above grade. The
height of buildings can be increased by the City Planning Commission and City Council on the findings provided in
Section 548.110 of the Zoning Code. A portion of the siteis within 300 ft of the River and therefore within the
Shoreland area, and will require exception to the 35 ft height limit established in Article VI of the Zoning Code fro
that Overlay District. The findings necessary to grant this exception are found in Section 551.480 of the Zoning
Ordinance.

d. City of Minneapalis, Heritage Preservation Commission, St. Anthony Falls Historic District

The project site is within the “Left (East) Bank Milling area” of the St. Anthony Falls Historic District. The District
islisted on the National Register of Historic Places, has been designated a State Historic District by statute, and has
been designated as a Local Heritage Preservation District by the City. The City’ s Heritage Preservation Commission
(“HPC") has adopted design guidelines for the St. Anthony Falls Historic District and general design guidelines for
historic properties. All plans for projectsin the District must be reviewed by the HPC and receive a Certificate of
Appropriateness before a structure can be demolished or construction can begin.

The general regulations for the “Left (East) Bank Milling area” within the district are contained in the

St. Anthony Falls Historic District Guidelines (June 1980). This areais bounded by Central Avenue, University
Avenue and 6th Avenue SE, excluding the block bounded by University Avenue, 6th Avenue SE, 2nd Street SE, and
5th Avenue SE. The guidelines provide:
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1. Siting: New buildings shall be constructed with principal elevationsin line with the
facades of existing buildings. New construction shall continue to form avisual wall along
the street.

2. Height: New buildings to be no higher than that of existing silo-millsin the area.

3. Rhythm of Projections: There shall be ho major projections on the principal facades, since
there is no consistent pattern of projections of the existing buildings.

4. Directional Emphasis: The existing buildings have both vertical window bays and
horizontal belt courses, resulting in a non-directional emphasis. Therefore, new
construction also shall have no strong directional emphasis.

5. Materials: The exterior surface of new buildings shall be constructed of brick, stone or
concrete.

6. Nature of Openings. Openings should appear in a consistent and repeated pattern across
the principal facades. Window openings should be approximately 2-1/2 to 3 times astall as
they are wide. Doors and windows should be set toward the front of the openings but
should not be flush with the masonry surface. " Storefront” construction may be used on
the first floor.

7. Roof Shapes: New buildings should have flat or nearly flat roofs.

8. Details: New buildings should have some emphasis given to the upper termination of the
building. Where other surface treatment is used, it should reflect details from other
buildings.

9. Color: The primary surfaces of new buildings should be deep red or buff, similar to the
existing unpainted buildings. Trim should be subdued earth tones or flat black.

e Marcy-Holmes Neighborhood Plan

The surrounding neighborhood organization has developed a plan for the community. The Plan is available on the
Organization’s web site at www.marcy-holmes.org. The Plan on page 2-2, discussing new housing unit production,
and in Figure 2-1 Housing Plan, identifies five areas for new multi-family housing construction. The Phoenix site
and area, with the condition the housing is not adversely impacted by adjacent industrial uses, is adjacent to one of
those sites. Figure 8-1 on page 8-7 identifies the Phoenix site as adjacent to the area of relaxation of the 4 story
height limit in the C3A District. The degree of relaxation of limitsis provided on page 8-6, “Buildings can be as tall
asthe Red Tile Elevator -- or about 190 ft above Main Street -- between 2nd Street and Main Street”. The proposed
height of the Phoenix is consistent with this height standard. The Marcy Holmes Zoning and Planning Committee
and the Board of Directors have reviewed the Phoenix plan and recommended approval of the requests to enable the
project to move forward.

28. Impact on infrastructure and public services
Will new or expanded utilities, roads, other infrastructure or public servicesberequired to servethe project?

No

If yes, describethe new or additional infrastructure or services needed. (Note: any infrastructurethat isa
connected action with respect to the project must be assessed in the EAW; see EAW Guidelinesfor details.)

29. Cumulative impacts

Minnesota Rule part 4410.1700, subpart 7, item B requiresthat the RGU consider the“ cumulative potential
effects of related or anticipated future projects’ when determining the need for an environmental impact
statement. Identify any past, present or reasonably foreseeable future projectsthat may interact with the
project described in thisEAW in such a way asto cause cumulative impacts. Describe the natur e of the
cumulative impacts and summarize any other availableinformation relevant to determining whether thereis
potential for significant environmental effects due to cumulative impacts (or discuss each cumulative impact
under appropriate item(s) elsewhere on thisform).
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The Phoenix proposal that istypical of activity, but not the intensity, of recent development along the River, and
given the housing development and in place amenities along the River, will not initiate or create any cumulative
impacts

30. Other potential environmental impacts
If the project may cause any adver se environmental impacts not addressed by items 1 to 28, identify and
discussthem here, along with any proposed mitigation. N/A.

31. Summary of issues

Do not complete this section if the EAW isbeing done for EIS scoping; instead, address relevant issuesin the
draft Scoping Decision document, which must accompany the EAW. List any impacts and issuesidentified
above that may require further investigation beforethe project isbegun. Discuss any alter natives or
mitigative measuresthat have been or may be considered for these impacts and issues, including those that
have been or may be ordered as per mit conditions.

The significant issues for this EAW are those relating to the intensity, scale and design of the proposal, and its
relation to the plans, guidelines and regulations discussed in Section 27.

RGU CERTIFICATION. The Environmental Quality Board will only accept SIGNED Environmental Assessment
Worksheets for public notice in the EQB Monitor.

| hereby certify that:

1. Theinformation contained in this document is accurate and complete to the best of my knowledge.

2. The EAW describes the complete project; there are no other projects, stages or components other than those
described in this document, which are related to the project as connected actions or phased actions, as defined at

Minnesota Rules, parts 4410.0200, subparts 9b and 60, respectively.

3. Copiesof this EAW are being sent to the entire EQB distribution list.

Signature

Printed Name  Neil Anderson
Title Supervisor of Development Services

Date

Environmental Assessment Worksheet was prepared by the staff of the Environmental Quality Board at Minnesota
Planning. For additional information, worksheets or for EAW Guidelines, contact: Environmental Quality Board,
658 Cedar St., St. Paul, MN 55155, 651-296-8253, or www.mnplan.state.mn.us Revised 2/99
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ATTACHMENT B
PHOENIX SITE PLAN

2ND STREET SOUTHEAST

MAIN STREET SOUTHEAST
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ATTACHMENT C-1
PHOENIX LOFTSMAIN STREET ELEVATION
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ATTACHMENT C-2
3P AVE SE AND 2P ST SE ELEVATIONS
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