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County of Fairfax, Virginia
To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

December 13, 2007

Francis A. McDermott
Hunton & Williams LLP
1751 Pinnacle Drive, Suite 1700
Mclean, Virginia 22102

RE: Rezoning Application RZ 2005-PR-041
(Concurrent with Special Exception Amendment Application SEA 99-P-008)

Dear Mr. McDermott:

Enclosed you will find a copy of an Ordinance adopted by the Board of Supervisors at a
regular meeting held on October 15, 2007, granting Rezoning Application RZ 2005-PR-041 in
the name of Merrifield Mixed Use LLC. The Board's action rezones certain property in the
Providence District from the 1-4,1-5, and HC Districts to the PRM, PDC, and HC Districts and
permits the mixed use development with an overall Floor Area Ratio (FAR) of 1.39 (including
ADU Bonus). The subject property, [Tax Map 49-3 ((1)) 80A, 80B, 80C, 81A, and 82A and
portions of public rights-of-way for Hilltop Road and Eskridge Road to be vacated and/or
abandoned], is located on the south side of Lee Highway approximately 500 feet west of its
intersection with Gallows Road on approximately 31.37 acres of land, and is subject to the
proffers dated October 15, 2007. (Approval of this application may enable the vacation and/or
abandonment of portions of the public rights-of-way for Hilltop Road and Eskridge Road to
proceed under Section 15.2-2272 (2) and 33.1-151 of the Code of Virginia).

The Board also:

• Modified the private street limitations of Section 11-302 of the Zoning
Ordinance.

• Modified the load space requirements for multi-family dwelling units and
office space in favor of that depicted on the CDP/FDP.

• Modified the transitional screening and waiver of the barrier requirements to
the south, east, and internal to the site, in favor of the treatments depicted on
the CDP/FDP.

• Waived the four-foot peripheral parking lot landscaping requirement north of
parcel G, west of parcels C and E, and along the southern and eastern property
lines.
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• Approved the Waiver # 0561-WPFM-002-1 to locate underground facilities
for all residential development, subject to the conditions dated November 30,
2006.

• Waived the service drive requirement along the Lee Highway frontage of the
site.

• Directed the Director of DPWES to approve modification of the parking
geometric standards to allow for 75-degree angled parking spaces within
parking structures.

• Modified to allow residential use as a secondary use consisting of up to 76
percent of the principal uses in the PDC District, pursuant to Section 6-206 of
the Zoning Ordinance.

• Modified Paragraph 3 of Section 18-201 of the Zoning Ordinance which
would require the provision of further interparcel access in addition to that
indicated on the CDP/FDP.

• Modified Paragraph 4 of Section 170201 of the Zoning Ordinance for
dedication and construction of widening existing road, existing roads on new
alignments, and proposed roads along Lee Highway, as indicated in the
Comprehensive Plan or as required by the Director of DPWES to that shown
on the CDP/FDP and as proffered.

• Modified the materials for the proposed trail along Lee Highway shown on the
Comprehensive Plan Trails Map to that shown on the CDP/FDP.

• Directed the Director of DPWES to approve modification of the Public
Facilities Manual and paragraph 12 of Section 11-102 of the Zoning
Ordinance to allow for the projection, by no more that 4 percent of the stall
area, of structural columns into parking stalls in the parking structures.

• Approved the Conceptual Development Plan CDP 2005-PR-041, subject to
the development conditions dated October 15, 2007.

Sincerely,

Nancy Vehrs
Clerk to the Board of Supervisors
NV/dms
Enclosure



At a regular meeting of the Board of Supervisors of Fairfax County, Virginia, held in the
Board Auditorium in the Government Center at Fairfax, Virginia, on the
15th day of October, 2007, the following ordinance was adopted:

AN ORDINANCE AMENDING THE ZONING ORDINANCE
PROPOSAL NUMBER RZ 2005-PR-041
(CONCURRENT WITH SEA 99- P-008)

WHEREAS, Merrifield Mixed Use LLC, filed in the proper form an application requesting
the zoning of a certain parcel of land herein after described, from the 1-4, 1-5, and HC Districts to
the PRM, PDC, and HC Districts, and

WHEREAS, at a duly called public hearing the Planning Commission considered the
application and the propriety of amending the Zoning Ordinance in accordance therewith, and
thereafter did submit to this Board its recommendation, and

WHEREAS, this Board has today held a duly called public hearing and after due
consideration of the reports, recommendation, testimony and facts pertinent to the proposed
amendment, the Board is of the opinion that the Ordinance should be amended,

NOW, THEREFORE, BE IT ORDAINED, that that certain parcel of land situated in the
Providence District, and more particularly described as follows (see attached legal description):

Be, and hereby is, zoned to the PRM, PDC, and HC Districts, and said property is subject to the
use regulations of said PRM, PDC, and HC Districts, and further restricted by the conditions
proffered and accepted pursuant to Va. Code Ann., 15.2-2303(a), which conditions are in addition
to the Zoning Ordinance regulations applicable to said parcel, and

BE IT FURTHER ENACTED, that the boundaries of the Zoning Map heretofore adopted
as a part of the Zoning Ordinance be, and they hereby are, amended in accordance with this
enactment, and that said zoning map shall annotate and incorporate by reference the additional
conditions governing said parcel.

GIVEN under my hand this 15th day of October, 2007.

Nancy Vehr
Clerk to the Board of Supervisors
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A ENDED APPLICATION FOR ZONING MAP AMENDMENT

COMMONWEALTH OF VIRGINIA
COUNTY OF FAIRFAX

APPLICATION NO. RZ/FDP 2005-PR-041
(Assigned by Staff)

PLEASE TYPE
OR PRINT IN BLACK INK

PETITION

1.

TO: THE BOARD OF SUPERVISORS OF FAIRFAX COUNTY, VIRGINIA
I (We), Merrifield Mixed Use LLC , the applicant(s),

petition you to adopt an ordinance amending the Zoning Map of Fairfax County, Virginia, by

reclassifying from the 1-5, HCOD District !to.the PDC, HCOD

District the property described be ow and outlined in red on the Zoning Section Sheet(s)

accompanying and made a part of this application.

PROPERTY DESCRIPTION 1048 - 0526
LEGAL DESCRIPTION: _
Merrifield , Pcl. 1, Pcl. 2; Merrifield; i

Abandonment Pt. of Strawberry Road id/iy -18?3° noo1bi

Lot(s) Block(s) Subdivision Deed Book Page No.

2. TAX MAP DESCRIPTION:
49-3-((1))-80A, 80B, 80C, Sil, 82A, plus approximately t 31.36846 acres
12,646 square feet of Hilltop Road and approximately (i 24.139#0 ac. PDC;
2,314 square feet of Eskridge Road, to be vacated ± 7.22936 ac. PRM)

Nap No. Double Circle No. Single Circle No. Parcel(s)/Lot(s) No. Total Area(Ac.or Sq.Ft.)

3. POSTAL ADDRESS OF PROPERTY: (If any)
8223, 8235 , 8231 Lee Highway
2949 Eskridge Road

4. ADVERTISING DESCRIPTION: (Ex. South of Rt. 236, 1000 feet west of Rt. 274)
South side of Lee Highway approximately 500 feet west of Gallows Road.

PRESENT USE: Multiplex Cinema

PROPOSED USE: Mixed Residential , Retail, Office, Hotel, and Cinema

7. SUPERVISOR DISTRICT: Providence

The nase(s) and address(s) of owner(s) of record shall be provided on the affidavit form attached and made part of this application.

The undersigned has the power to authorise and does hereby authorize Fairfax County staff representatives on official business to
enter on the subject property as necessary to process the application.

Steven C. Boyle
Type or P rin t Name o f App.-cant or A ent

lgaeivi i 1 WdA !4.LC

7200 Wisconsin Avenue , Suite 400, Bethesda , MD-..20814

Address
^._I 1Ll 11- I{p - Cto

n e e p ooe o. sae or Hunton
& Williams LLP

Please provide name and telephone number of contact person if different from above . 1751 Pinnacle Drive , Suite 1700

1<G c -O53 I=:
DO NOT WRITE IN THIS SPACE

Date application received:

R,cLean, VA 22102

Application Fee Paid:

Date application accepted: Form RZ (10/89)
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ZAPS USER GENERATED REPOF

ZONING APPLICATION SUMMARY REPORT
APPLICATION NUMBER : RZ 2005-PR-041

DECISION DATE : 10/15/2007

CRD: NO

APPLICANT NAME MERRIFIELD MIXED USE LLC

HEARING BODY: BOS

MAGISTERIAL DISTRICT: PROVIDENCE

STAFF COORDINATOR : JPAPPO ACTION : APPROVE

DECISION SUMMARY:
ON OCTOBER 15, 2007, THE BOARD UNANIMOUSLY APPROVED RZ

2005-PR-041 ON A MOTION BY SUPERVISOR SMYTH, SUBJECT TO

PROFFERS AND CDP CONDITIONS DATED OCTOBER 15, 2007.CiL q

ZONING INFORMATION

EXISTING ZONING PROPOSED ZONING APPROVED ZONING

DISTRICT AREA DISTRICT AREA DISTRICT AREA

1-4 8.18 ACRES PDC 24.14 ACRES PDC 24.14 ACRES

I- 5 15.96 ACRES PDC 24.14 ACRES PDC 24.14 ACRES

1-4 1.39 ACRES PRM 7.23 ACRES PRM 7.23 ACRES

I- 5 5.84 ACRES PRM 7.23 ACRES PRM 7.23 ACRES

TOTAL 31.37 ACRES TOTAL 7.23 ACRES TOTAL 31.37 ACRES

TAX MAP NUMBERS

049-3- /01/ /0080-A 049-3- /01/ /0080-B 049-3- /01/ /0080-C 049-3- /01/ /0081-A

049-3- /01/ /0082-A

APPROVED ZONING DISTRICT DATA

ZONING DISTRICT: PDC

APROVED RESIDENTIAL DEVELOPMENT

DWELLING LAND UNIT OF NO.
LAND USE MEASURE OF

IINITC ARIA erors
OFFC/GENRL

RETAIL/EST

THEATRE

APROVED NON-RESIDENTIAL DEVELOPMENT

UNIT OF LAND UNIT OF
FLOOR AREA MEASURE MEASURE FAR

APIA
1,196,144.00 SQ FEET 24.14 ACRES 0.88

TOTAL 1,196,144.00 SQ FEET 31.37 ACRES 1.39

ZONING DISTRICT: PRM

APROVED RESIDENTIAL DEVELOPMENT

DWELLING LAND UNIT OF NO.
LAND USE MEASURE OF

I INITC APFA Anl CC
MFD

APROVED NON-RESIDENTIAL DEVELOPMENT

UNIT OF LAND UNIT OF
FLOOR AREA MEASURE MEASURE FAR

APFA

OFFC/GENRL 1,196,144.00 SQ FEET 7.23 ACRES 3.80

RETAIL/EST

THEATRE

TOTAL 1,196 , 144.00 SQ FEET 7.23 ACRES 1.39

TOTAL



,rte. ,..,
3 ELOPMENT CONDITION INFORMATI(

DEVELOPMENT CONDITION STATEMENT DATE: 10-15-2007

ITEM DUE DATE TRIGGER NO. TRIGGER EVENT CONTRIB AMT EXPIRATION DATE

01-01-0001 0 N/A $ 01-01-0001

CONTRIBUTION / OTHER TRANSPORTAT 01-01-0001 0 N/A $50 , 000 01-01-0001

BONUS DENSITY 01-01-0001 0 N/A $ 01-01-0001



WAIVERS /MODIFICATIONS

APPROVED WAIVERS /MODIFICATIONS

MODIFY LOADING SPACE REQUIREMENT

MODIFY TRAIL REQUIREMENT

MODIFY TRANSITIONAL SCREENING REQUIREMENT

MODIFY USE LIMITATIONS FOR SECONDARY USES

SEE FILE FOR ALL WAIVERS AND MODIFICATIONS

WAIVE BARRIER REQUIREMENT

WAIVE PERIPHERAL PARKING LOT LANDSCAPING

WAIVE PFM STANDARD FOR UNDERGROUND SWM FACILITY

WAIVE SERVICE DRIVE REQUIREMENT

SUPPLEMENTAL MOTIONS

SUPPLEMENTAL MOTIONS APPROVED

PROFFER INFORMATION

PROFFER STATEMENT DATE: 10-15-2007

ITEM DUE DATE TRIGGER NO. TRIGGER EVENT CONTRIB AMT EXPIRATION DATE

01-01-0001 0 N/A $50,000 01-01-0001

01-01-0001 0 N/A $ 01-01-0001

ADDITIONAL APPLICATION APPROVAL R 01-01-0001 0 N/A $ 01-01-0001

AFFORDABLE uiNELLiNG UNi T S 01-01-0001 0 N/A $ 01-01-0001

ARCHITECTURE / BUILDING MATERIALS, 01-01-0001 0 N/A $ 01-01-0001

ARCHITECTURE / GREEN BUILDING / LEE 01-01-0001 0 N/A $ 01-01-0001

BARRIER (SAFETY) 01-01-0001 0 N/A $ 01-01-0001

BICYCLE RELATED FACILITIES 01-01-0001 0 N/A $ 01-01-0001

BONUS DENSITY 01-01-0001 0 N/A $ 01-01-0001

CONTRIBUTION - SCHOOLS 01-01-0001 0 N/A $ 01-01-0001

CONTRIBUTION / OTHER LAND USE 01-01-0001 0 N/A $ 01-01-0001

CONTRIBUTION / OTHER TRANSPORTAT 01-01-0001 0 N/A $ 01-01-0001

DESIGN GUIDELINES (PRIVATE) 01-01-0001 0 N/A $ 01-01-0001

FLOOR AREA RATIO (FAR) / GROSS FLO( 01-01-0001 0 N/A $ 01-01-0001

FRONTAGE IMPROVEMENTS 01-01-0001 0 N/A $ 01-01-0001

HEIGHT - BUILDING / STRUCTURE 01-01-0001 0 N/A $ 01-01-0001

HOA CONTRIBUTION FOR MAINTENANCE 01-01-0001 0 N/A $ 01-01-0001

HOA ESTABLISH 01-01-0001 0 N/A $ 01-01-0001

HOA MEMBERSHIP 01-01-0001 0 N/A $ 01-01-0001

INTERNAL CIRCULATION 01-01-0001 0 N/A $ 01-01-0001

INTERPARCEL ACCESS 01-01-0001 0 N/A $ 01-01-0001



PROFFER INFORMATION

PROFFER STATEMENT DATE : 10-15-2007

ITEM DUE DATE TRIGGER NO. TRIGGER EVENT CONTRIB AMT EXPIRATION DATE

LANDSCAPING - ENVIRONMENT 01-01-0001 0 N/A 01-01-0001

LIGHTING / GLARE 01-01-0001 0 N/A 01-01-0001

LOADING 01-01-0001 0 N/A 01-01-0001

MINIMUM /AVERAGE LOT SIZE 01-01-0001 0 N/A 01-01-0001

MINOR MODIFICATION 01-01-0001 0 N/A 01-01-0001

NOISE ATTENUATION (STUDY / WALL) 01-01-0001 0 N/A 01-01-0001

OFF-SITE IMPROVEMENTS - TRANSPORT 01-01-0001 0 N/A 01-01-0001

OPEN SPACE 01-01-0001 0 N/A 01-01-0001

OTHER - GENERAL 01-01-0001 0 N/A 01-01-0001

OTHER - HOUSING 01-01-0001 0 N/A 01-01-0001

OTHER - LAND USE 01-01-0001 0 N/A 01-01-0001

OTHER - TRANSPORTATION 01-01-0001 0 N/A 01-01-0001

PARKING 01-01-0001 0 N/A 01-01-0001

PARKING GARAGES 01-01-0001 0 N/A 01-01-0001

PEDESTRIAN IMPROVEMENTS (CROSSA 01-01-0001 0 N/A 01-01-0001

PHASING - LAND USE 01-01-0001 0 N/A 01-01-0001

PRIVATE STREET - MAINTENANCE/NOTI( 01-01-0001 0 N/A 01-01-0001

PRIVATE STREET - STANDARDS 01-01-0001 0 N/A 01-01-0001

PROFFERED PLANS 01-01-0001 0 N/A 01-01-0001

PUBLIC ACCESS EASEMENT 01-01-0001 0 N/A 01-01-0001

PUBLIC MEETING SPACE 01-01-0001 0 N/A 01-01-0001

RECREATION FACILITIES 01-01-0001 0 N/A 01-01-0001

RETAINING WALLS 01-01-0001 0 N/A 01-01-0001

RETURN PLANS FOR REVIEW (PC / BOS, 01-01-0001 0 N/A 01-01-0001

RIGHT OF WAY - DEDICATION 01-01-0001 0 N/A 01-01-0001

SANITARY SEWER 01-01-0001 0 N/A 01-01-0001

SIGHT DISTANCE 01-01-0001 0 N/A 01-U1-0001

SIGNAGE 01-01-0001 0 N/A 01-01-0001

STREETSCAPE 01-01-0001 0 N/A 01-01-0001

TEMPORARY / INTERIM PARKING 01-01-0001 0 N/A 01-01-0001

TRAFFIC SIGNAL / TIMING 01-01-0001 0 N/A 01-01-0001

TRAFFIC SIGNAL WARRANT ANALYSIS / 01-01-0001 0 N/A 01-01-0001

TRANSPORTATION DEMAND MANAGEME 01-01-0001 0 N/A 01-01-0001

TURN LANE(S) (INCLUDES ACCEL AND D 01-01-0001 0 N/A 01-01-0001

UNDERGROUND - SWM 01-01-0001 0 N/A 01-01-0001

USE RESTRICTIONS 01-01-0001 0 N/A 01-01-0001

UTILITIES UNDERGROUND 01-01-0001 0 N/A 01-01-0001

VACATION / ABANDONMENT 01-01-0001 0 N/A 01-01-0001

WORKFORCE HOUSING 01-01-0001 0 N/A 01-01-0001
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RZ 2005-PR-041
MERRIFIELD MIXED USE LLC

PROFFER STATEMENT
April 7, 2006

October 2, 2006
November 22, 2006
January 12, 2007

March 8, 2007
June 1, 2007
July 16, 2007

August 8, 2007
September 6, 2007

October 1, 2007
October 12, 2007
October 15, 2007

Pursuant to Section 15.2-2303(A) of the Code of Virginia, as amended, and subject to the Fairfax

County Board of Supervisors' (the "Board") approval of rezoning application RZ 2005-PR-041,

as proposed, from the 1-4 (proffered), 1-5 and HC Districts, to the Planned Development

Commercial ("PDC"), Planned Residential Mixed Use ("PRM") and HC Districts (collectively,

the "Rezoning"), Merrifield Mixed Use LLC (the "Applicant") and the owners, for themselves

and for their successors and assigns, hereby proffer that development of Tax Map Parcels 49-3

((1)) 80A, 80B, 80C, 81A, 82A, plus an approximately 12,646-square-foot portion of Hilltop

Road and an approximately 2,314-square-foot portion of Eskridge Road proposed for vacation,

totaling approximately 31.37 acres (the "Property") shall be in accordance with the following

proffered conditions (the "Proffers"), which, if approved, shall replace any and all existing

proffered conditions and SEA conditions. In the event this application is denied, these revised

proffers shall immediately be null and void and the previous proffers shall remain in full force

and effect.

1. GENERAL

1. Substantial Conformance . Subject to the Proffers and the provisions of Sections 6-200

and 6-400 and Article 16 of the Zoning Ordinance, the Property shall be developed in

substantial conformance with the Conceptual/Final Development Plan ("CDP/FDP")

dated December 7, 2005, as revised through October 1, 2007, consisting of Sheets 1

through 48, and prepared by VIKA, Inc. and RTKL Associates, Inc., as further modified

by these proffered conditions.



2. Minor Modifications . Pursuant to Paragraph 4 of Section 16-403 of the Zoning

Ordinance, minor modifications from the approved CDP/FDP described above

encompassing the application Property may be permitted due to final architectural and

engineering design, as determined by the Zoning Administrator. Building footprints may

be decreased, and the number of units and square footage within each building may be

adjusted, as long as the minimum open space tabulations provided in the CDP/FDP are

not reduced; the minimum building setbacks from the property lines as shown on the

CDP/FDP are maintained; the number of residential units and the building heights

comply with those indicated in the CDP/FDP and in these Proffers; and the development

otherwise is in substantial conformance with the CDP/FDP and these Proffers. The

Applicant further retains the option to file partial Conceptual Development Plan

Amendments (CDPAs) and/or partial Proffered Condition Amendments (PCAs) in the

future pursuant to Paragraph 6 of Section 18-204.

3. Final Development Plan Amendments . Notwithstanding that CDP 2005-PR-041

appears on the same development plan with FDP 2005-PR-041, it shall be understood

that (i) said CDP plan shall consist of the entire plan relative solely to ultimate points of

access at their periphery of the Property; the general location of the proposed building

footprints, uses, and parking at or above grade; minimum and maximum building heights,

on-site vehicular circulation, the amount and location of common open space areas; and

(ii) the Applicant has the option to request Final Development Plan Amendment

("FDPA") approvals from the Planning Commission in accordance with Section 16-402

of the Zoning Ordinance with respect to the remaining elements.

4. Density Credit. All intensity/ density attributable to land areas dedicated and/or

conveyed at no cost to the Board or any other public entity pursuant to these proffers

(including, without limitation, the dedications referenced below) shall be subject to the

provisions of Paragraph 4 of Section 2-308 of the Zoning Ordinance and is hereby

reserved to the residue of the Property.

5. Escalation . The amounts of each cash contribution set forth in these Proffers shall

escalate on a yearly basis (but not to exceed 3% increase for any given calendar year)

from the base year of 2008, and change effective each January 1 thereafter, based on the

Consumer Price Index as published by the Bureau of Labor Statistics, U.S. Department of

Labor, for the Washington-Baltimore, MD-VA-DC-WV Consolidated Metropolitan

Statistical Area (the "CPI").
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6. Demonstration of Square Footage Compliance . At the time of filing of each

development site plan, the Applicant shall submit to the Department of Public Works and

Environmental Services ("DPWES") a running square footage tabulation which clearly

presents proposed and approved square footage and dwelling units as follows: (i) total

overall site development and development within the respective PRM and PDC Zoning

Districts cumulatively; (ii) total non-residential use versus residential use, overall and

within the respective PRM and PDC Zoning Districts cumulatively; (iii) total by land use

category and (iii) cumulative total proposed in the respective site plans for each

development Parcel A through I, broken down by uses. Said tabulations shall

demonstrate compliance with the square footage limitations set forth in Proffer Section II

below and with the tabulations and charts listed on the CDP/FDP.

II. LAND USE

1. Zoning Districts . As delineated on the CDP/FDP, the approximately 31.37-acre

Application Property shall be zoned as follows:

A. Approximately 24.14 acres to the PDC District and comprised of development

parcels A, B, D, F, H and I.

B. Approximately 7.23 acres to the PRM District and comprised of development

parcels C, E and G.

2. Permitted Uses. The following uses shall be allowed on the respective portions of the

Property, consistent with the CDP/FDP and the Parcel Allocation Chart set out in Proffer

H(4), below. not set forth below and allowed in the respective District may be

permitted with approval of a final development plan amendment, special exception or

special permit, as applicable.

A. PDC District "Principal Uses" Permitted.

• Business service and supply service establishments
• Eating establishments
• Establishments for scientific research, development and training
• Financial institutions (without drive-through)
• Garment cleaning establishments (without on-site processing)
• Hotels
• Offices, including medical offices/urgent medical care with no overnight stay
• Personal service establishments
• Public uses
• Repair service establishments
• Retail sales establishments
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• Theatres

B. PDC "Secondary Uses" Permitted.

• Accessory uses, accessory service uses and home occupations as permitted
by Article 10

• Bank teller machines, unmanned
• Commercial and industrial uses of special impact (Category 5), limited to:

-Amusement arcades
-Fast food restaurants (without drive-through windows)
-Quick-service food stores
-Retail sales establishments - large (not to exceed two)
-Vehicle rental establishments, limited by the provisions of Sect. 9-518

• Commercial recreation uses (Group 5), limited to:
-Bowling alleys
-Billiard and pool halls
-Health clubs
-Miniature golf courses (limited to elements which are not visually intrusive
and which complement, and do not detract from, the high quality design of
the Town Center)
-Ice skating facilities
-Any other similar commercial recreation use

• Community uses (Group 4), excluding marinas, docks and boating facilities
• Multi-Family Dwellings
• Institutional uses (Group 3), limited to home child care facilities
• Light public utility uses (Category 1) limited to electric substations and

distribution centers including transformer stations, roof-top antennae and
other facilities associated with a local radio, television, and/or cable access
channel, and mobile and land-based telecommunication facilities (See
Proffer ]El. 12.C below)

• New vehicle storage (maximum 50 vehicles) (pre-buildout, and only to the
extent the number of spaces exceed Zoning Ordinance requirements fot uscs
with occupancy permits)

• Quasi-public uses (Category 3), limited to:
-Child care centers and nursery schools
-Colleges, universities (without dormitories)
-Cultural centers, museums and similar facilities
-Independent living facilities
-Private clubs
-Private schools of special education

• Veterinary hospitals (kennels and boarding allowed, but no exterior runs)

C. PRM "Principal Uses" Permitted.

• Dwellings, multiple family.
• Public uses.

D. PRM "Secondary Uses" Permitted.

• Accessory uses and home occupations as permitted by Article 10

-4-



• Bank teller machines, unmanned
• Business service and supply service establishments
• Commercial and industrial uses of special impact (Category 5), limited to:

-Fast food restaurants (without drive-throughs)
-Quick-service food stores
-Vehicle rental establishments, limited by the provisions of Sect. 9-518

• Commercial recreation uses (Group 5), limited to:
-Bowling alleys
-Billiard and pool halls
-Health clubs
-Ice Skating facilities
-Any other similar commercial recreation use

• Eating establishments
• Financial institutions (without drive-throughs)
• Garment cleaning establishments (no on-site processing).
• Institutional uses (Group 3), limited to:

-Home child care facilities
• Light public utility uses (Category 1) limited to electric substations and

distribution centers including transformer stations, roof-top antennae and
other facilities associated with a local radio, television, and/or cable access
channel, and mobile and land-based telecommunication facilities. See
Proffer 111. 12.C below.

• Offices, including medical offices/urgent medical care with no overnight stay
• Personal service establishments
• Quasi-public uses (Category 3), limited to:

-Child care centers and nursery schools
-Colleges, universities (without dormitories)
-Cultural centers, museums and similar facilities
-Independent living facilities
-Private clubs
-Private schools of special education

• Repair service establishments
• Retail sales establishments
• Vehicle transportation service establishments

E. PDC and PRM "Temporary Uses" Permitted

• Festivals, fairs or similar activities, as defined in Paragraph F below
• Farmers' Markets, as defined in Paragraph G below
• Promotional activities of retail merchants
• Apartment sales and rental offices

F. Festivals, Fairs or Similar Activities. The Applicant shall be permitted to provide

on the subject Property festivals, fairs or similar activities including, without

limitation, farmers' markets, without the need for issuance or approval of a

"Temporary Special Permit" in accordance with the following provisions:



i. Maximum of 64 events per year;

ii. May be provided with or without admission or other fees;

iii. Sponsored by the Applicant, or its designee, a civic organization, public

entity including the Fairfax County Park Authority ("FCPA"), local

chamber of commerce, charitable organization, service club, non-profit, or

similar entity;

iv. Complies with all Health Department regulations;

v. The Applicant reserves the right to periodically close the following

portions of the internal private road network: Festival Street between

Strawberry Lane and the Festival Street intersection with Festival Street

Extended. Other portions of the internal private street network may also

be closed on an infrequent basis.

vi. Notwithstanding the "Shopping Center Parking Exhibit" on Sheet 3 of the

CDP/FDP, the Applicant, upon temporary closure of portions of the

internal road network, reserves the right to temporarily provide no more

than 61 parking spaces (a number which will fluctuate downward

depending upon the portion temporarily closed and the number of street

level parking spaces affected) in one "parking zone" for uses in one or

more other "parking zones." Such provision of temporary parking shall

permit the Applicant to count all on-street spaces on private roads within

the development toward the parking required by the Ordinance.

G. Unmanned Freestanding Automated Teller Machines. The Applicant shall be

permitted to install up to five free-standing, unmanned bank teller (aka "ATM")

machines on the Property; the footprint of each such ATM shall not exceed

sixteen (16) square feet. Said ATMs shall not be counted toward the maximum

amount of retail or non-residential GFA permitted on the Property referenced

below. Said ATMs shall be located in kiosks in a manner that does not interfere

with pedestrian movements or safety. This limitation shall not preclude additional

ATMs within buildings or on building facades.

H. Retail Kiosks/Moveable Carts. The Applicant shall be permitted to operate

movable carts, which shall be defined as temporary, transportable kiosks that

serve a retail purpose, but shall not be counted toward that maximum amount of

retail or non-residential GFA permitted on the Property referenced below. Each
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kiosk/cart shall be no more than 120 square feet; however, one newsstand kiosk

shall be permitted to be up to 900 square feet maximum size, which kiosk, if not

portable, shall be counted against the maximum amount of retail or non-

residential GFA permitted on the Property. Said carts shall be located within park

and plaza areas, as well as adjacent to non-residential uses, as determined by the

Applicant, provided that, cumulatively, said carts do not negatively impact

streetscape views, do not interfere with pedestrian movements or safety and

conform with the standards set forth in the "Design Guidelines," as described

below.

3. Overall Maximum Floor Area Ratios and Gross Floor Areas. Development on the

Property as a whole shall not exceed 1,893,112 square feet of GFA of principal and

secondary uses, at an overall 1.39 floor area ratio ("FAR"), including (i) "Affordable

Dwelling Units" ("ADUs") and ADU-related density, and (ii) Workforce Housing-related

density, as presented in the tabulations on Sheet 2 of the CDP/FDP, but excluding Cellar

Space as defined in the Zoning Ordinance ("Cellar Space"). A maximum of 1,442,712

square feet of GFA, exclusive of Cellar Space, shall be permitted within the PDC zone,

and a maximum of 610,000 square feet of GFA, exclusive of Cellar Space, shall be

permitted within the PRM zone. Cellar Space shall be limited to 175,000 SF for all

permitted uses, except dwelling units. Cellar Space dwelling units shall be limited

separately to 25,000 SF. Nothing herein shall be construed to limit the Applicant's ability

to utilize Cellar Space for storage or other uses not occupied by humans.

4. Parcel Allocation Chart. Land uses and building heights shall be allocated in

accordance with the "Parcel Allocation Chart" below, which also appears on Sheet 5 (and

subsequent sheets) of the CDP/FDP. The Applicant, in its sole discretion, shall determine

the final allocation for each Development Parcel in accordance with the limitations set

forth in the following charts:



MERRIFIELD TOWN CENTER CDP/FDP AUGUST 22.2007
Program Table for CDP/FDP Sheets 5 - 7, Parcel A Option 1 and Parcel B Option 1: Department Store on Parcel B

Parcel Use Zoning Commit- Use Density Min. Height Max. Height Overall Parcel Sheet Reference Detail / Sheet

District ment for Range (GFA) (Stories/Ft.) (Stories/Ft.) Density Range for Building Reference for

Use (GFA) Elevations Parcel Streetscape

Al
Office and /

Yes `0 - 150k 2 St. / 30' 6 St. / 85'
or Retail

A2
Office and /

Yes 42 - 63 k 2 St. / 30' 3 St. / 50'
or Retail 380 k165 16 4/307/292/29 4/29

A3 Retail
PDC

Yes 10 - 50 k 2 St. / 30' 3 St. / 50'
- ,,,

Retail Yes 13 - 50 k
A4 Office or

No 20 30 k
2 St. / 30' 10 St. / 95'

Hotel
B Retail PDC Yes 175 - 285 k 2 St. / 30' 3 St. / 75' 175 - 285 k 20 2/29,4/29, 3/31, 4/32

C
Retail

PRM
Yes 20 - 28 k

4 St. / 45' 5 St. / 75' 100 - 164 k 22 7/25, 4/29
Residential Yes 80 - 136 k

D
Retail

PDC
Yes 20 - 83 k

2 St. / 30' 3 St. / 50' 35 - 83 k 23 3/31,3/32
Office No 15 - 45 k

E
Retail

PRM
Yes 20 - 28 k

4 St. / 45' 5 St. / 75' 100 - 164 k 22 3/29, 4/33
Residential Yes 80 - 136 k
Retail

F Residential
PDC

Yes 15 - 29 k
4 St. / 45' 11 St. / 115' 106 - 323 k 23 3/29, 2/32

and/or Yes 91 -294k
Hotel
Retail Yes 20 - 36 k

G Office PRM No 0- l0 k 4 St. / 45' 6 St. / 75' 200 - 298 k 24 5/29, 6/29, 2/30, 3/31

Residential Yes 180 - 278
Retail

H Residential
PDC

Yes 20 - 36 k
4 St. / 45' 8 St. / 90' 100 - 186 k 25 6/29, 5/30, 2/33

and / or Yes 80 - 150 k
Hotel

I Theatre PDC Yes 70 - 120 k 30' 50' 70 - 120 k 26 5/29, 3/30, 2/31, 3/33

Notes:
1 As noted in the table above, "retail " shall include all non-residential uses called out in the proffers , excepting office, theatre and hotel.
2 Total overall project density is 1,639,692 GFA plus 17% ADU bonus density plus 7% workforce housing bonus density. As the residential program varies , the total overall density has not yet been determined. However, the
maximum density will not exceed 1,893,112 GFA.
3 As noted on CDP / FDP sheet 2, the maximum potential density in the PRM zone is 610,000 square feet of GFA.
4 As noted on CDP / FDP sheet 2, the maximum potential density in the PDC zone is 1,442,712 square feet of GFA.
5 Buildings over 95' in height will incorporate at least two levels of parking , either at or below grade.
6 Stories shall be understood to include basements , but to exclude cellars and mezzanines.
7 Parcel 0 may also include up to 25,000 SF of residential program in Cellar Space , not shown in the table above . Note that such units will have finish floor elevations at or above the adjacent site finish grade , and that they will
appear to be ground floor units; it is only due to the Zoning Ordinance definition of Cellar Space and site topography that these units will be deemed Cellar Space.



Program Table for CDP/FDP Sheet 8, Parcel A Option 2: Two Story Department Store on Parcel A Parallel to Lee Highway

Parcel Use Zoning Commit- Use Density Min. Height Max. Height Overall Parcel Sheet Detail / Sheet
District ment for Range (Stories/Ft.) (Stories/Ft.) Density Range Reference for Reference for

Use (GFA ) (GFA) Building Parcel Streetscape
Elevations

Al Retail Yes 170 - 200 k 2 St. / 30' 3 St. / 60'
Retail

PDC
Yes 10 - 40k 190 - 440 k 17

2/29, 4/29, 7/29,
A2 Office No 5 - 40 k 2 St. / 30' 8 St. / 95' 4/30

Hotel No 80 - 200 k

Notes:
I As noted in the table above , "retail" shall include all non-residential uses called out in the proffers, excepting office, theatre and hotel and their respective accessory uses.
2 Total overall project density is 1,639,692 GFA plus 17% ADU bonus density plus 7% workforce housing bonus density . As the residential program varies, the total overall density has not yet been determined . However, the
maximum density will not exceed 1,893,112 GFA.
3 As noted on CDP / FDP sheet 2, the maximum potential density in the PRM zone is 610,000 square feet of GFA.

4 As noted on CDP / FDP sheet 2, the maximum potential density in the PDC zone is 1,442,712 square feet of GFA.
5 Buildings over 95' in height will incorporate at least two levels of parking , either at or below grade.
6 Stories shall be understood to include basements , but to exclude cellars and mezzanines.

Program Table for CDP/FDP Sheet 8, Parcel B Option 2 : No Department Store

Parcel Use Zoning Commit- Use Density Min. Max. Height Overall Parcel Sheet Detail / Sheet
District ment for Range (GFA) Height (Stories/Ft.) Density Range Reference for Reference for

Use (Stories/Ft.) (GFA ) Building Parcel Streetscape
Elevations

B I Retail Yes 25 - 60 k
Office No 5 - 35 k 2 St. / 30' 11 St. / 115'
Residential

PDC
No 100 - 360 k 2/29, 4/29, 3/31,

120 - 600 k 21
B2 Retail Yes 20 - 75 k 4/32

Office No 100 - 145 k 2 St. / 30' lO St. / 115'
Hotel No 80 - 200 k

Notes:

I As noted in the table above , "retail" shall include all non -residential uses called out in the proffers, excepting office, theatre and hotel and their respective accessory uses.
2 Total overall project density is 1,639,692 GFA plus 17% ADU bonus density plus 7 % workforce housing bonus density. As the residential program varies, the total overall density has not yet been determined . However, the
maximum density will not exceed 1,893,112 GFA.
3 As noted on CDP / FDP sheet 2, the maximum potential density in the PRM one is 610,000 square feet of GFA.
4 As noted on CDP / FDP sheet 2, the maximum potential density in the PDC zone is 1,442,712 square feet of GFA.
5 Buildings over 95' in height will incorporate at least two levels of parking, ember at or below grade.
6 Stories shall be understood to include basements , but to exclude cellars and mezzanines.
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Program Table for CDPIFDP Sheet 9, Parcel A Option 3: Two Story Department Store on Parcel A Parallel to Eskridge Road

Parcel Use Zoning Commitment Use Density Min. Height Max . Height Overall Parcel Sheet Detail / Sheet

District for Use Range (Stories/Ft.) (Stories/Ft.) Density Range Reference for Reference for

(GFA) (GFA) Building Parcel Streetscape
Elevations

Al Retail Yes 170 - 210 k 2 St. / 30' 4 St. / 60'

Retail PDC
Yes 35 - 80 k 230 - 450 k 18

2/29, 4/29, 7/29,

A2 Office No 5 - 30 k 2 St. / 30' 11 St. / 115' 4/30

Hotel No 80 - 200 k

Notes:
I As noted in the table above, " retail" shall include all non -residential uses called out in the proffers, excepting office, theatre and hotel and their respective accessory uses.
2 Total overall project density is 1,639,692 GFA plus 17% ADU bonus density plus 7% workforce housing bonus density . As the residential program varies, the total overall density has not yet been determined . However, the

maximum density will not exceed 1 ,893,112 GFA.
3 As noted on CDP / FDP sheet 2, the maximum potential density in the PRM zone is 610,000 square feet of GFA.
4 As noted on CDP / FDP sheet 2, the maximum potential density in the PDC zone is 1,442,712 square feet of GFA.
5 Buildings over 95' in height will incorporate at least two levels of parking, either at or below grade.
6 Stories shall be understood to include basements , but to exclude cellars and mezzanines.

Program Table for CDP/FDP Sheet 9 , Parcel A Option 4 : 2"d Level Department Store

Parcel Use Zoning Commitment Use Density Min. Height Max. Height Overall Parcel Sheet Detail / Sheet

District for Use Range (Stories/Ft.) (Stories/Ft.) Density Range Reference for Reference for

(GFA) (GFA) Building Parcel Streetscape
Elevations

Al Retail Yes 180 - 230 k 2 St. / 30' 3 St. / 75' 4/29 7/292/29
A2 Office PDC No 100 - 150 k 6 St. / 80' 8 St. / 115' 190 - 570 k 19

, ,,
4/30

A2 Hotel No 8( - 200 k 6 St. / 70' 9 St. / 115'

Notes:
I As noted in the table above, "retail" shall include all non -residential uses called out in the proffers , excepting office, theatre and hotel and their respective accessory uses.
2 Total overall project density is 1,639,692 GFA plus 17% ADU bonus density plus 7% workforce housing bonus density. As the residential program varies, the total overall density has not yet been determined . However, the

maximum density will not exceed 1 ,893,112 GFA.
3 As noted on CDP / FDP sheet 2, the maximum potential density in the PRM ::one is 610,000 square feet of GFA
4 As noted on CDP / FDP sheet 2, the maximum potential density in the PDC zone is 1,442,712 square feet of GFA.
5 Buildings over 95' in height will incorporate at least two levels of parking , either at or below grade.
6 Stories shall be understood to include basements , but to exclude cellars and mezzanines.



5. Non -Residential Gross Floor Area. To provide the "synergy" of uses envisioned for the

Town Center, the total non-residential uses within both the PDC and PRM Zoning

Districts combined shall consist of a minimum of 460,000 square feet of GFA and a

maximum total of 1,196,144 square feet of GFA (excluding Cellar Space), which shall be

allocated in accordance with the "Parcel Allocation Chart" in these Proffers and listed on

Sheet 5 (and subsequent sheets) of the CDP/FDP generally as follows: 0 to 171,000

square feet of GFA in office and related uses; 70,000 to 120,000 square feet of GFA in

theatre and related uses; 0 to 364,000 square feet of GFA in hotel and related uses; and

370,000 to 675,000 square feet of GFA (exclusive of any eating establishment/fast food

or related uses provided in conjunction with the theatre, office, and/or hotel uses ) in uses

such as retail uses, accessory service uses, retail sales establishments, child care centers,

eating establishments, financial institutions, health clubs, and other principal and

secondary PDC and PRM uses that are neither residential, office/research, theatre and

related uses, or hotel and related uses. For purposes of this proffer, the designation of a

building as office or other employment use shall be construed to permit inclusion of fast

food (e.g. delicatessen) financial institution, and other such accessory and personal

service uses (as may otherwise be permitted in these proffers) on the ground and/or first

floor level of such building. At ultimate build-out of the development, no more than

fifty-five (55) percent of the overall project density shall consist of theatre, retail, eating

establishments, service and related non-residential uses; (office and hotel uses and uses

accessory to residential within residential buildings shall not be included within this fifty-

five (55) percent cap). In no event shall the combined total maximum residential and

non-residential GFA for the Property exceed 1,893,112 square feet of GFA.

6. Residential Gross Floor Area. The total residential uses within both the PDC and PRM

Zoning Districts combined shall be a minimum of 550,000 square feet of GFA to a

maximum of 1,205,112 square feet of GFA, including ADUs and ADU bonus density,

and Workforce Housing Units and Workforce Housing bonus density, which shall be

provided pursuant to Proffer IV.1 and IV.2 below. Said residential uses shall be allocated

in accordance with these proffers and with the "Parcel Allocation Chart" listed on Sheet 5

(and subsequent sheets) of the CDP/FDP. In no event shall the combined total maximum

residential and non-residential GFA for the Property exceed 1,893,112 square feet of

GFA.



7. Minimum Number of Dwelling Units. A minimum of 500 residential units shall be

constructed on the Property. Such total shall include all required "ADUs" and all "bonus"

dwelling units attributable to the provision of ADUs, which shall be provided pursuant to

Proffer 1V.1 below, and all Workforce Housing and Workforce Housing "bonus" Units

provided pursuant to Proffer IV.2 below. Market-rate multi-family residential units

constructed as part of the Proposed Development shall have an average gross unit size of

1,100 square feet of gross floor area per dwelling unit; provided, however, that nothing

shall preclude the Applicant from constructing individual units of lesser or greater size

than the average set forth herein.

8. Allocation of Land Uses. The allocation of dwelling units and residential and

commercial gross floor area among the building parcels on the Property is represented on

the CDP/FDP. The Applicant may reallocate dwelling units and/or gross floor area

among the buildings depicted on the CDP/FDP without requiring a PCA or FDPA so long

as (1) the total maximum FAR and residential square footage proffered above is not

exceeded; (2) the Parcel Allocation Charts presented in Proffer 11.4 are adhered to; (3) the

minimum and maximum building heights shown on the CDP/FDP are adhered to; (4) the

footprint and configuration of individual buildings do not exceed that shown on the

CDP/FDP except to the extent such change is deemed a minor modification, as

determined by the Zoning Administrator; and (5) the maximum FAR limitations within

the PRM and PDC Zoning Districts shown on the CDP/FDP, respectively, and for the

Property overall as set forth in Proffer 11.3 above, are not exceeded, as proffered here and

as determined by the Zoning Administrator.

9. Build -out in Phases . Build-out of the Property may proceed in phases. The FAR

constructed within a respective site plan-approved portion of the project may exceed the

maximum density limitation set forth in Proffer 11.3, so long as such maximum density

limitation is not exceeded over the entirety of the Property at any time, as shall be

demonstrated pursuant to Proffer 1.6, and is consistent with the Parcel Allocation Chart

and the CDP/FDP.

10. Location of Residential Uses. As depicted on the CDP/FDP, residential use shall be

located on the upper floors (i.e. above the ground floor) of buildings on Parcels "C" and

"E," and on the ground (which, because of topography and "front door" access design,

may be deemed "Cellar Space") and/or upper floors of "G;" however, this shall not be

construed to prohibit retail and related uses on the second floor, in addition to the ground
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floor, of such buildings or uses ancillary to residential on the ground floor of such

buildings. Residential use may also be provided, as determined by the Applicant in its

sole discretion, on Parcels "B," "F" and/or "H" in accordance with the CDP/FDP.

11. Location of Hotel and Related Uses. Up to 364,000 square feet of GFA of hotel and

related uses may be located on Parcels A, B, F, and/or H, or on none of them, as

determined by the Applicant in its sole discretion.

12. Building Heights . Heights of buildings shall be permitted up to the maximums listed for

each building "Parcel" on the CDP/FDP and Parcel Allocation Chart. In its sole

discretion, the Applicant may construct a maximum of three buildings that are up to 115

feet in height, within Parcels "A," "B," and/or "F," as set forth on the "Parcel Allocation

Chart" listed in these Proffers and on Sheet 5 (and subsequent sheets) of the CDP/FDP.

Building height shall be measured as defined by the Zoning Ordinance and shall be

exclusive of those structures that are excluded from the maximum height regulations as

specifically set forth in the Zoning Ordinance such as, without limitation, penthouses and

other roof structures used for common amenity space for residents of those multifamily

buildings (rooftop pool facilities, exercise rooms, meeting/party rooms and such

comparable uses).

A. Mechanical penthouses shall be permitted to exceed said maximum heights listed

on the CDP/FDP, provided that they meet the following standards as determined

by DPWES:

i. They comprise less than twenty-five (25) percent of the roof of the

building.

ii. They do not exceed twenty (20) feet in height.

iii. They are architecturally integrated with materials and colors consistent

with the building upon which they are situated.

B. Notwithstanding the foregoing, however, nothing shall preclude the Applicant, in

the Applicant's sole discretion, from constructing buildings to a lesser building

height than the maximums depicted on the development plan and listed on the

CDP/FDP "Parcel Allocation Chart," provided minimum heights are no less than

the minimums shown on the CDP/FDP and Parcel Allocation Chart, and the

configuration of the building envelope remains in substantial conformance with

those shown on the CDP/FDP.



C. Telecommunications equipment may be placed on the proposed building(s)

rooftop(s); however, any such facilities must (a) comply with the Zoning

Ordinance and (b) be screened, designed and/or set back sufficiently from the

perimeter of the roof and penthouse to minimize view from the street below.

Screening measures may be used such as, but not limited to, (i) including the

facilities as part of the architecture of the building(s), (ii) employing

telecommunication screening material, and/or (iii) flush-mounted antennas

utilizing colors consistent with the building treatment in the area where the

antennas are to be installed.

13. Parcel A Ground Floor Height. In the event an office building is constructed at the

corner of Lee Highway and Eskridge Road, as depicted for Parcel A Option 1 on Sheets 5

and 7 of the CDP/FDP, the Applicant shall provide a minimum clear height of 11 feet on

the first floor to enable potential future use as ground-floor retail.

14. Parcel G Ground Floor Height. The ground floor residential units in Building G

fronting on Eskridge Road ("West Elevation") shall be constructed with a minimum clear

height of 11 feet to enable potential future use as ground-floor retail. These units may

also, at Applicant's discretion, be built as live-work units (i.e., built to facilitate inclusion

of "office," "retail" or comparable "work" use).

III. COMMUNITY SPACE

1. Community Meeting Space. Within the theatre building located within Parcel I, 1,000

square feet of GFA shall be provided to Fairfax County at no cost t_c the Cc,.: ty to serve

community needs, as coordinated with the County by the Owner of Parcel I, in

accordance with the following conditions:

A. Said "Community Space" shall be limited to uses and events such as exhibit

and/or activity space, or other uses and events as may be agreed to by the owner

of Parcel I and the County.

B. Within sixty (60) days following the receipt, by the owner of Parcel I (the

"Owner"), of a building permit for said theatre or such later time as Owner, in its

sole discretion, may choose prior to issuance of a Non-RUP for the theatre, the

Owner shall request in writing that a Lease/License shall be prepared by the

County Attorney and submitted to the Owner for review and approval. Said

Lease/License shall include commercially reasonable terms substantially similar
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to other leases/licenses executed by the Board of Supervisors for leased space

elsewhere in Fairfax County, except that there shall be no rent required of the

County. Said Lease/License shall also provide that the Owner shall be permitted,

in coordination with the County, to utilize said space on an agreed to basis for

uses in conjunction with the theatre use, and that the owner shall provide utilities,

cleaning services and general maintenance for this space at no cost to the County.

C. In the event that Fairfax County fails to submit said Lease/License within 60 days

of the request referenced above, fails to execute said Lease/License within 30

days after its language has been agreed upon by the County and the Owner of

Parcel I, fails to occupy said "Community Space" within six months after

execution of the said Lease/License and a Non-RUP has been issued for said

space, or fails to utilize said space for six consecutive months once it has been

"finished" and utilized by the County, then the Applicant's obligations under this

Proffer shall automatically and completely expire, and the Applicant thereafter

shall be permitted to market and lease said space as an ancillary use to the Theatre

in accordance with the square footage allocation listed on the CDP/FDP and in

these Proffers.

D. All time-frames listed above may be subject to extension by mutual agreement of

the parties.

2. Satellite Police Office. Provision shall be made in Applicant's security offices for desk

and phone facilities dedicated for use by the Fairfax County Police, password secure

internet access, as well as access to necessary support facilities, such as copiers and

facsimile machines and private interview space, all at no cost to the County.

IV. AFFORDABLE HOUSING.

1. Affordable Dwelling Units ("ADUs"). The Applicant shall provide a total of five (5)

percent of all non-bonus market rate residential units built on the Property, as set forth in

Part 8 of Article 2 of the Zoning Ordinance (the "ADU Ordinance"), regardless of

residential building type. The actual number of ADUs to be provided shall be determined

at the time of site plan approval in accordance with the formula for calculating ADUs in

Section 2-801 of the Zoning Ordinance for developments with greater than fifty percent

(50%) structured parking. The ADUs may be provided as for-sale or rental units,

consistent with the market rate units in the same building, and shall be administered in
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accordance with the requirements of the ADU Ordinance. At least ten (10) of the ADU

units required under this Proffer shall be designed and constructed as fully handicapped-

accessible units.

2. Workforce Housing Units . In addition to the five (5) percent ADUs required pursuant

to Proffer 1 above, the Applicant also shall provide seven (7) percent of all non-bonus

market rate residential units on the Property as workforce housing units. Thirty (30)

percent, thirty (30) percent, and forty (40) percent, respectively, of said units shall be

affordable to future residents who have a median household income of 70% to 90%, 70%

to 110%, and 70% to 120%, respectively, of the Washington D.C. metropolitan statistical

area median household income ("MHI") as determined by the U.S. Census Bureau, such

that a total of twelve percent (12%) of the total non-bonus, market rate residential units

constructed as part of the Proposed Development are sold/rented as either ADUs or

Workforce Housing Units (as defined in this Proffer). ADUs and/or Workforce Units (as

defined in this Proffer) provided in any single Residential Building of the Proposed

Development may be greater or less than twelve percent (12%) of the total residential

units in such phase/building; provided, however, that the total number of ADUs and

Workforce Units provided at the completion of the Proposed Development shall satisfy

the above defined twelve percent (12%) overall requirement.

A. Definitions. The following terms used in these Proffered Conditions shall be

defined as follows, unless specifically modified:

i. Market-Rate Units. Dwelling units approved on the Property that are not

subject to either the price/rental restrictions of Section 2-800 of the Zoning

Ordinance or Proffers IV. 1 or IV.2; and

ii. Workforce Units. Dwelling units on the Property subject to the

price/rental restrictions of this Proffer, but not subject to those of Proffer

III(1) and Section 2-800 of the Zoning Ordinance.

iii. Bonus Density. Applicant may provide bonus market rate dwelling units

at a ratio of one (1) market rate dwelling unit per Workforce Unit

provided.

B. Workforce Units. Each Workforce Unit provided shall be made available by the

Applicant on either a for-sale basis or rental basis to persons with an average

income of 70% to 90%, 70% to 110%, or 70% to 120% of MHI in accordance

with Proffer IV(2) above. The Applicant shall direct its marketing of the
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Workforce Units with particular emphasis on bicyclists, one or no-car

individuals/families, and employees of nearby employers (such as the INOVA

Fairfax Hospital nurses, Exxon/Mobil , nearby police and fire units, Luther

Jackson Middle School teachers ); provided , however, that such marketing shall be

conducted on a non-discriminatory basis in conformance with the Fair Housing

Act and all other applicable laws and regulations.

C. Unit Size. Workforce Units shall have a minimum size of 500 net leasable square

feet and a maximum size of 850 net leasable square feet and may be provided as

efficiency and/or studio units and/or one ( 1) or (2) bedroom units , as determined

by the Applicant in its sole discretion.

D. Designation on Approved Site Plan. The approved site plans, record plats and

building plans for the Residential Buildings shall designate the number of

Workforce Units, the number of Market-Rate Units , and the number of bonus

Market Rate Units . to be provided in each respective building. The Applicant

shall determine the interior amenities , including the number of bedrooms , for each

Workforce Unit provided. Interior amenities shall not be less than that provided

for the ADUs referenced in Proffer Paragraph 1 above. If the development of the

Residential Buildings is phased or developed in sections, then the approved site

plan(s) for each Residential Building shall also contain tabulations of the total

number of Workforce Units by bedroom count , the number of Market -Rate Units

by bedroom count , and the number of bonus Market Rate Units by bedroom count

on the Property. Whenever the calculation of the required Workforce Units

results in a fractional unit less than 0 .5, then the number shall be rounded down to

the next whole number, and any fractional unit of 0.5 or greater shall be rounded

up to the next whole number.

E. Location Change. If there is to be any change in the location of Workforce

Dwelling Units after the original approval of a site plan, the Applicant shall be

responsible for amending the approved plans and plats to reflect the designation

of the alternate Workforce Dwelling Unit location (s) prior to the issuance of a

Residential Use Permit for the new Workforce Dwelling Units . However, in the

case of a multiple family rental building that is under single ownership, the

Workforce Dwelling Units need not be specifically identified . In such rental

buildings , the site plans , record plats and building plans shall identify the building
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as a rental project and shall note the total number of Workforce Dwelling Units

and the number of market rate units provided. For all for-sale buildings, the floor

area of each Workforce Dwelling Unit shall be noted on the approved site plan,

record plat and building plan

F. Timing for Provision of the Work-Force Units. RUPs shall not be issued for more

than ninety percent (90%) of the total dwellings units approved on the Property

until all of the RUPs have been issued for all of the Workforce Units required

pursuant to this Proffer.

G. Provisions of the ADU Ordinance. The Workforce Units shall be administered in

a fashion similar to ADU Units pursuant to the below-specified provisions of

Section 2-800 of the Zoning Ordinance in effect at the time of the execution of

these Proffers. The following specific provisions of the Zoning Ordinance shall

apply to administration of the Workforce Units: Sections 2-805, 2-807, 2-808,

2-810, 2-811, 2-812 (with a control period of 50 years for rental units and

recording covenants committing to the above -mentioned control periods ), 2-813,

2-817, and 2-818, including the recordation of the appropriate restrictive

covenants in the land records of Fairfax County , except where such provisions

directly conflict with these Proffers. Occupants of Workforce Dwelling Units

purchased or leased by the Board and/or HCD shall qualify for the household

income tiers set forth above. There shall be no requirement that the Workforce

Dwelling Units provided shall be of proportional bedroom count to the market

rate units within this development. When the provisions of Proffer IV.2 conflict

with any provision of the Zoning Ordinance, these Proffers shall control.

H. Alternative Administration. Notwithstanding the foregoing subparagraph G, the

Applicant reserves the right to enter into a separate binding written agreement

with the appropriate Fairfax County agency as to the terms and conditions of the

administration of the Workforce Units following approval of this Application.

Such an agreement shall be on terms mutually acceptable to both the Applicant

and Fairfax County and may occur after the approval of this Application. Neither

the Board of Supervisors nor Fairfax County shall be obligated to execute such an

agreement . If such an agreement is executed by all applicable parties, then the

Workforce Units shall be administered solely in accordance with such an

agreement , and subparagraph G above shall become null and void. Such an
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agreement and any modifications thereto, shall be recorded in the land records of

Fairfax County. In addition, if, prior to site plan approval, the Fairfax County

Zoning Ordinance is amended to provide specific requirements regarding

Workforce Dwelling Units, the Applicant reserves the right, in its sole discretion,

to opt into the new Zoning Ordinance provisions regarding Workforce Dwelling

Units, and the administrative requirements of this Proffer IV.2.G. and H. shall be

null and void. In any event, if this proffer conflicts with the administrative

sections of the Workforce Dwelling Unit provisions of the Zoning Ordinance, this

proffer shall control.

Workforce Units - Rental Rates. The maximum monthly rental, initially and for

each year thereafter, at which each Workforce Unit may be offered shall be the

rental rate for the Washington Standard Metropolitan Statistical Area published

by the Virginia Housing Development Authority ("VHDA") or by Fairfax County

pursuant to Section 2-811 of the Zoning Ordinance, and/or by the United States

Department of Housing and Urban Development for the respective percentage of

MHI designated for such unit. The initial MHI to determine such initial

maximum monthly rent shall be determined from the date of the issuance of the

first RUP for any Workforce Unit. The MHI and the maximum monthly rent, as

calculated above, may be adjusted once a year, as published by HUD or VHDA,

respectively. A copy of such annual calculation shall be provided to the Fairfax

County Department of Housing and Community Development ("HCD"), or such

other agency as may be designated by the County to oversee implementation of a

Workforce Housing Program.

J. Control Period. The price for subsequent re-rental Workforce Dwelling Units

shall be controlled for a period of fifty (50) years from the date of issuance of the

first Residential Use Permit for any Workforce Dwelling Unit For for-sale

Workforce Dwelling Units, the price for the subsequent resales shall be controlled

for a period of thirty (30) years after the initial sale. However, upon any resale,

conveyance, and/or transfer to a new owner of such Workforce Dwelling Unit

within the initial thirty (30) year period of control, the prices for each subsequent

resale and/or transfer to a new owner shall be controlled for a new thirty (30) year

period commencing on the date of such resale, conveyance, and/or transfer of the

Workforce Dwelling unit. For any Workforce Dwelling Units that is owned for
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an entire thirty (30) year control period by the same individual(s), the price

control term shall expire and the first sale of the Workforce Dwelling Unit after

such expiration shall be in accordance with Sect. 2-812(5) of the Fairfax County

Zoning Ordinance.

K. Compliance with Federal, State, and Other Local Laws/Severability. If it is found

by a court of competent jurisdiction, that any portion of this Proffer related to

providing Workforce Units violates any Federal, State or other local law, then the

offending portion of this Proffer shall be deemed null and void and no longer in

effect.

L. Condominium Conversion. If a residential building was initially operated as a

rental project, then subsequently is converted to a condominium project, any

existing Workforce Units shall be maintained as Workforce Units and shall be

administered as Workforce Sale Units as set forth herein. The restrictions on any

such Workforce Sale Units shall be disclosed in the condominium declaration

creating the condominium. Should the Applicant choose to relocate any such

Workforce Unit to another rental building, the Applicant shall be responsible for

amending the respective approved site plans to reflect the designation of the

alternate Workforce Units prior to the issuance of a Residential Use Permit for the

respective new Workforce Units.

M. None of the ADUs or Workforce Housing Units referenced above shall be

required to be located within high-rise residential buildings. As determined by

the Applicant, the ADUs and Workforce Housing Units for the entire 31-acre

development may be located entirely within the PRM zone.

N. Workforce Dwelling Units that are included on approved site plans shall be

deemed features shown for purposes of Section 15.2-2232 of Va. Code Ann. and,

as such, shall not require further approvals pursuant thereto in the event the Board

of Supervisors and/or the Fairfax County Redevelopment and Housing Authority

shall acquire or lease such units.

V. PARKING

1. Parking Deck Heights. Above-grade, structured parking decks each shall have a

maximum height of 75 feet above average grade, with the exception of the Parcel A

Parking Deck and the East Parking Deck (which may each have a maximum height of 85
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feet above average grade). Building F may include at or above grade structured parking,

but in no event shall such above grade parking exceed a maximum height of 75 feet

above average grade. Said "maximum heights" shall be exclusive of elevator and

stairwell structures at the top level. Below-grade parking may be provided with any or all

buildings.

2. Parking Tabulations. Parking spaces shall be provided in accordance with the "Parking

Tabulations" listed on Sheets 3, 8 and 9 of the CDP/FDP and parking provided for

development parcels shown in the tabulations may be located within or outside of such

development parcel. The Applicant may utilize on-street parking on the private streets

within the development to meet the parking requirements, so long as such spaces are

striped and meet the dimension requirements of the PFM, subject to receiving approval of

any necessary waivers and/or modifications. The specific number of parking spaces

represented on the CDP/FDP is based on preliminary estimates of the proposed mix of

uses, unit count and unit type. The final number of parking spaces shall be determined at

the time of each site plan approval based upon the uses shown on the respective site

plans. The Applicant may provide parking for residential units in parking structures

connected to the Unit's building and other, adjacent residential buildings, so long as the

minimum total parking requirement for all residential uses is met at all times. Access to

residential parking will be segregated from non-residential parking. The Applicant may

provide parking for non-residential uses in parking structures (including the East and

West decks) in or connected to other buildings containing non-residential uses, so long as

the minimum total parking requirement for all non-residential uses is met at all times.

The Applicant may construct parking in phases and may construct parking in advance of

the use for which such parking will ultimately be provided. The Applicant may relocate

above-grade parking shown on the CDP/FDP to a subsurface location beneath those

buildings; provided, however, that the building height, outdoor rooftop amenities and

general ground floor configuration (footprint) of such building(s) remain in substantial

conformance with that shown on the CDP/FDP, the Parcel Allocation Chart and these

Proffers. The Applicant may locate parking below private streets, and park areas. The

Applicant reserves the right, however, to provide parking spaces in addition to the total

number of parking spaces shown on the CDP/FDP if (i) such additional spaces result

from the final design of the parking structures for the Principal and Secondary Uses so as

to avoid partial garage floors; or (ii) to the extent necessary to accommodate uses
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established on the Property that result in a higher parking requirement than is shown on

the CDP/FDP (e.g., eating establishments), provided that the building heights set forth in

these Proffers are not exceeded.

3. Shared Parking Agreement. Notwithstanding the above, the Applicant may request a

parking reduction or approval of a shared parking agreement pursuant to Article 11 of the

Zoning Ordinance. Any modification of the required parking as approved by such

parking reduction or agreement may be accommodated without requiring a PCA, CDPA

or FDPA, provided that the location of the parking remains in substantial conformance

with that depicted on the CDP/FDP.

4. Phase One Temporary Parking . During the period of construction of the new theatre

and associated parking garages (the "temporary construction period"), the Applicant shall

park the existing theatre at 874 spaces without a reduction of seats or screens, but shall

not sell tickets or otherwise allow occupancy in excess of 2,913 seats at any one time.

This temporary parking will be in place for a period of time not to exceed three (3)

months from the date of issuance of the first Non-Residential Use Permit for the new

theatre, which period of this maybe extended by the Zoning Administrator in the event of

unforeseen circumstances not within the control of the Applicant as determined by the

Zoning Administrator. If, at any time during said temporary construction period, after

conducting an inspection or inspections, the County, in its sole discretion, determines that

sufficient parking is not being provided on-site, the Applicant shall meet with the Fairfax

County Zoning Administration Division ("ZAD") to determine what, if any, additional

measures (such as, but not limited to, removal of seats, closure of a screen or screens, or

provision of additional parking spaces) shall be necessary to accomplish the reduction in

occupancy commensurate with the number of parking spaces available for the remainder

of the temporary construction period, such that sufficient parking is being provided on-

site, and Applicant shall immediately implement said remedy.

5. Parallel Parking Spaces Along Internal Streets . The Applicant may establish surface

parking spaces to be located along either or both sides of "Festival Street," "Festival

Street Extended," "North Street," "Strawberry Lane," and "South Theatre Drive"

generally as shown on the Development Plan (the "Parallel Spaces"). The Parallel Spaces

may be part of, or in addition to, the total number of required parking spaces to be

provided with the Proposed Development. The Applicant may restrict the use of those

Parallel Spaces, that otherwise are not required to satisfy the minimum parking
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requirements, through appropriate signage or such other means as the Applicant

determines, for use as a (i) drop-off area or (ii) temporary loading area.

6. Theatre Accessory Uses Parking Calculation. Retail, restaurant and similar uses shall

be accessory uses to the main theatre use and, as such, shall not require additional

parking above and beyond that deemed required under the Ordinance for theatre use,

provided that sole customer access to said accessory uses is via the theatre lobby.

VI. TRANSPORTATION - GENERAL

1. Right -of-Way Dedication . All road right-of-way ("ROW") dedicated in conjunction

with these proffers and/or as depicted on the CDP/FDP shall be conveyed to the Board of

Supervisors in fee simple at the time of recordation of the final record plat for the

contiguous development area, or upon written demand by Fairfax County and/or VDOT,

whichever occurs first. All ROW dedication shall be subject to the "Density Credit"

proffer in Proffer 1.4, regarding reservation of development intensity to the residue of the

Property.

2. Definition of "Construct ". For the purposes of these proffers, "construct" shall mean

that the committed road improvement is open to public traffic use whether or not

accepted into the State road system.

3. Condemnation . To the extent off-site right-of-way or easements are required for the

Applicant to construct any of the improvements in Proffer VII, and Applicant has been

unable to acquire said right-of-way or easements after documented, reasonable efforts to

do so, Applicant's obligation to construct such improvements for •vhJch right-of-way is

not available shall be contingent upon the Board acquiring such right-of-way and/or

easements through its powers of Eminent Domain after being requested to do so by the

Applicant in writing. The Applicant shall pay all costs, including reasonable attorneys'

fees for outside counsel (if applicable), necessary to condemn any such right-of-way or

easement. The Applicant's request shall be forwarded, in writing, to the Director of

Property Management accompanied by:

A. An independent appraisal, by an MAI appraiser who is not employed by the

County, of the value of the land taken and damages, if any, to the residue of the

affected property;

B. A sixty (60) year title search certificate of the land to be acquired; and



C. A Letter of Credit in an amount equal to the appraised value of the property to be

acquired and of all damages to the residue, if any, which can be drawn upon by

Fairfax County. It is also understood that in the event the property owner is

awarded more than the Letter of Credit in a condemnation suit, said excess

amount of the award shall be paid to Fairfax County by the Applicant within five

(5) days after said award has become final. It is further understood that all other

costs incurred by Fairfax County, as defined above, in acquiring said land area

shall be paid to Fairfax County by the Applicant upon demand.

4. Private Streets. Public access easements shall be provided on Festival Street, Festival

Street Extended, Strawberry Lane, North Street, and South Theatre Drive within the

limits of the Property. All private streets shall be constructed with materials and depth of

pavement consistent with public street standards in accordance with the Fairfax County

Public Facilities Manual ("PFM") as may be approved by DPWES, except to the extent

DPWES may approve a modified section (i) where parking structures are constructed

under portions of private streets, or ( ii) in areas where modification/elimination of curbs

may occur to facilitate pedestrian circulation as depicted on Sheet 29 of the CDP/FDP.

The above construction standard shall not apply to parking lots. The Applicant shall be

responsible for the maintenance of all private streets.

5. Strawberry Lane . The Applicant shall be responsible for the maintenance of the

dedicated portion of Strawberry Lane from Yates Way to the western edge of its

intersection with Gallows Road, beginning at such time as that portion is ready to be

accepted into the State system for maintenance and "Uniwest" has been released from its

bond for said public improvement, which maintenance obligation shall be the subject of

an executed Agreement with Fairfax County.

6. Public Streets . Any and all public streets shall be constructed in accordance with the

PFM and/or VDOT standards, as determined by DPWES. Acceptance of public roads by

VDOT into its roadway system shall be diligently pursued by the Applicant, and shall be

accomplished prior to final bond release.

7. Vacation/Abandonment. Prior to final approval of any site plan and release of the

record plat for recordation for any development section which includes development on

an area of ROW to be abandoned/vacated, the Applicant shall obtain vacation and/or

abandonment of the relevant portion of the Application Property, i.e., vacation and/or

abandonment of the relevant portions of the areas identified as approximately 12,646
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gross square feet of Hilltop Road and 2,314 gross square feet of Eskridge Road, as

depicted on the CDP/FDP as the area to be vacated/abandoned. In the event the Board

does not approve the requested vacation and/or abandonment of this portion of public

roadway and failure to obtain such approval precludes development in substantial

conformance with the CDP/FDP, the Applicant shall obtain a PCA to the extent

necessary to develop that portion of the Property, which may result in a loss of

density/intensity. The Applicant hereby waives any right to claim or assert (i) any vested

right in any plan approved under the assumption of accomplishment of such vacation

and/or abandonment, or (ii) a taking or any other cause of action that otherwise may have

arisen out of a Board decision to deny in whole or in part the ROW vacation and/or

abandonment request.

8. Interparcel Access. As shown on the CDP/FDP, North Street and the east-west service

alley ("South Theatre Drive") located in the southeast corner of the site shall be designed

and constructed to connect to adjacent parcels (Tax Map Parcels 49-4 ((1)) -13, -12B)

abutting such streets and to facilitate the ultimate construction by others of those private

streets as through streets (public or private) connecting Gallows Road to Eskridge Road.

The Applicant shall grant temporary grading and/or construction easements (up to twelve

(12) feet from the respective property lines), as reflected on Sheets 6 and 7 of the

CDP/FDP, to the extent needed to facilitate the construction by others of the referenced

interparcel access connections.

9. Future Retaining Walls. As shown on the CDP/FDP, retaining walls may be needed by

the respective property owners adjacent to the service alley behind Buildings C and E,

along North Street, and along portions of South Theatre Drive. The Applicant shall grant

temporary grading and/or construction easements (up to twelve (12) feet from the

respective property lines), as reflected on Sheets 5, 6 and 7 of the CDP/FDP, if needed to

facilitate the construction by others of the referenced future retaining walls.

10. Temporary Access. Temporary public access shall be provided across the northern

portion of Parcel B, between Yates Way and the existing theater access at Route 29 (or

between Yates Way and the new Festival Street access to Route 29), consistent with, and

for so long as required by, the terms of the Temporary Access Easement executed by NAI

on August 31, 2007, as may be amended pursuant to direction of the Fairfax County

Attorney, to be recorded among the Land Records of the Circuit Court of Fairfax County.



11. Yates Way Access. No site plan for development of uses on Parcel B providing for

direct vehicular access between Parcel B and Yates Way shall be approved by DPWES

until such time as the following conditions are satisfied: (i) Parcel B has a legal right of

direct vehicular access to Yates Way in the manner proposed by such site plan via either

public or private easement or right of way over that certain approximately 10-foot-wide

landscape strip along Parcel B's eastern boundary north of Strawberry Lane, being part of

Parcel 49-4 ((1)) 8A, which strip separates the existing public access easement for Yates

Way from Parcel B; and (ii) the Board of Supervisors' has approved a Proffered

Condition Amendment for Parcel 49-4 ((1)) 8A which allows, among other things, for the

modification or elimination of such approximately 10-foot-wide landscape strip

referenced above.

VII. TRANSPORTATION - ROAD IMPROVEMENTS

1. Eskridge Road . The Applicant shall reconstruct Eskridge Road as set forth in detail in

Site Plan SP-0561-02, as it may be revised by the Applicant and approved by DPWES

("PI Plan"), from its intersection at Lee Highway to the southern end of the Property

("Eskridge Road"). Said improvement shall be constructed and open to traffic consistent

with the approved PI Plan, as said PI Plan may be modified or amended to reflect such

additional improvements as are shown on the CDP/FDP as set forth below, prior to

issuance of any Non-Residential Use Permits ("Non-RUPs") or Residential Use Permits

("RUPs") for any new buildings associated with the CDP/FDP. Notwithstanding the

afores?.;d, those improvements to Eskridge Road reflected on the CDP/FDP but not on the

approved PI Plan (which consist of modifications to the median on Eskridge Road

between Strawberry Lane and Route 29, and the extension of a continuous right-turn

lane, as approved by VDOT, from Strawberry Lane north to eastbound Route 29) shall be

constructed and open to traffic prior to the issuance of a Non-RUP for any use on Parcel

A.

2. Extension of Eskridge Road to Williams Drive . Within 120 days of approval of the

rezoning application, the Applicant shall prepare and submit to the County a preliminary

design (as described below) of the extension of Eskridge Road from the southern

Property boundary through to, and including, its the intersection with Williams Drive

(PI Plan Station 28+57 through Station 32+50). Said extension shall be designed as a

two lane, undivided section and shall include a transition from a three lane section at the
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southern Property boundary. Said preliminary design shall include horizontal and

vertical alignment of the road, as well as an exhibit showing the impacts of said extension

on existing parking, buildings, accessory structures on, and zoning compliance of, the

parcels through which said road is to be extended. At the same time, the Applicant also

shall provide to the County a preliminary construction cost for said extension, including

its estimate of right-of-way acquisition cost. If, prior to Applicant's having completed

construction (as defined in Proffer VI.2) of Eskridge Road, sufficient funds for

engineering design, approval, permitting, land acquisition, and construction of this

extension of Eskridge Road to Williams Drive be made available by Fairfax County, and

should all necessary right-of-way and easements be provided by others and all approvals

prerequisite to beginning construction of said extension have been issued, then Applicant

shall construct such connection and shall replace 14 parking spaces lost due to the

construction of the connection on Parcel 49-3-((22))-3D. Regardless of whether the

Applicant or others construct the said extension, so long as it is constructed in an

alignment causing the loss of the aforesaid 14 parking spaces, those 14 parking spaces

shall be replaced by the Applicant consistent with the CDP/FDP; however, it is to be

understood that the Applicant shall regain control of said 14 replacement parking spaces

referenced above at such time Parcel 49-3-((22))-3D redevelops and/or if the extension of

Eskridge Road is redesigned into an alignment which does not, per se, require the loss of

said 14 parking spaces. The Applicant shall respond with a legitimate, viable proposal to

any County RFP for the construction of said extension, should an RFP be deemed

necessary by the County.

3. Lee Highway (Route 29 Property Frontage). Subject to VDOT approval, the

Applicant shall design and construct the ultimate southern curb line of Route 29 and the

adjacent right turn lane (collectively the "Ultimate Southern Curb Line") from the eastern

terminus of Eskridge Road along the Property frontage to station 77+00 as shown on

Sheet 7 of the CDP/FDP. The Ultimate Southern Curb Line shall be approximately 12'

(plus or minus) south of the proposed curb line of the VDOT Route 29/Gallows Road

Project #0029-029-119 (the "VDOT Project") in order to facilitate provision of a

continuous right turn lane along the Property's frontage. From approximately station

77+00 to the Yates Way intersection, the Applicant shall continue the continuous right

turn lane to and including the Yates Way intersection to match the existing conditions of

Route 29.
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A. Design. The Applicant shall provide said design on a Site Plan (or Site Plans if

filed separately) for the development of Parcel A and Parcel B. Such design shall

tie the Ultimate Southern Curb Line into the existing Route 29 conditions. The

Applicant shall also, subject to VDOT approval (which shall be diligently

pursued), redesign VDOT's road plans for its VDOT Project, and shall be

responsible for the actual cost incurred, up to a maximum of $30,000, for time

and material for Applicant to effectuate said redesign to interface the VDOT

Project with said Ultimate Southern Curb Line (the "Redesign").

B. Construction. If the Applicant's construction timing for Parcel A and/or Parcel B

precedes the VDOT Project, the Applicant shall construct the Ultimate Southern

Curb Line consistent with the Redesign, to include the 42-inch storm drain pipe

and the relocation of a 10-inch water line along the aforesaid frontage

improvement. The pavement constructed by the Applicant shall tie into the

existing Route 29 condition. Said construction shall be accomplished

simultaneous with construction of the improvements on, respectively, the adjacent

Parcel A and/or Parcel B, prior to issuance of a Non-RUP or RUP for the

respective Parcel. If construction of the VDOT Project has begun on Route 29

west of Gallows Road prior to the development of Parcel A and/or Parcel B, the

Applicant shall contribute $300,000 for VDOT to construct the Ultimate Southern

Curb Line as part of the VDOT Project, in accordance with the Redesign.

4. Lee Highway (Route 29) Offsite. As referenced in Proffer VII.9 below and as shown on

Sheet 7 of the CDP/FDP (the "Yates Way Connection"), the Applicant shall work with

VDOT to design and shall construct the ultimate southern curb line of Route 29, from the

aforementioned station 77+00 to the Route 29 intersection with Gallows Road (the

"Offsite Curb Line"). The Offsite Curb Line shall facilitate a right in, right out

movement to Yates Way and a second right turn lane from eastbound Route 29 to

southbound Gallows Road. Since the design of the Route 29 Project along this section

does not replicate existing conditions, design and construction of the Offsite Curb Line

must be accomplished as part of the VDOT Project.

A. Design. The Applicant shall work with VDOT and shall redesign VDOT's road

plans for the VDOT Project to interface the VDOT Project with said Offsite Curb

Line (the "Offsite Redesign"), and shall be responsible for the actual cost



incurred, up to a maximum of $50,000, for time and material to effectuate said

redesign.

B. Construction. The Applicant shall contribute $350,000 to VDOT towards offsite

right-of-way acquisition for and construction of the Offsite Curb Line as part of

the VDOT Project, in accordance with the Offsite Redesign, as shown Sheet 7 of

the CDP/FDP.

5. Strawberry Lane. Strawberry Lane shall be constructed by the Applicant as a private

street in substantial conformance with that depicted on the CDP/FDP; east of Festival

Street to the western edge of Yates Way, the Applicant shall construct a roadway

measuring 49 feet face of curb to face of curb, including parallel parking in select

locations as reflected on the CDP/FDP. Generally, west of Festival Street, the Applicant

shall construct a roadway measuring 37 feet face of curb to face of curb. These

improvements shall be constructed prior to issuance of the first Non-RUP or RUP for any

of the Applicant's buildings located within Parcel (A) or Parcel (B).

6. Loading Restrictions on Strawberry Lane. No tractor-trailers shall be permitted to

ingress or egress the loading areas serving Parcel A from Strawberry Lane (i) on

weekdays between the hours of 6:00 a.m. and 9:00 a.m., and between the hours of 4:00

p.m. and 7:00 p.m.; or (ii) on Saturdays between the hours of 11:00 a.m. and 2:00 p.m.

Prior to execution of leases, tenants located within Parcel A who will require deliveries

by tractor trailer shall be informed in writing by the Applicant of said loading restrictions

and the Applicant also shall post signs on Strawberry Lane stating the above loading

restrictions.

7. Festival Street and Festival Street Extended. Both Festival Street (north/south) and

Festival Street Extended (east/west) shall be constructed by the Applicant as private

streets varying in width from a minimum of 24 feet to up to a maximum of 44 feet in

width face of curb to face of curb with on-street parking provided at select locations as

reflected on the CDP/FDP. Parking within the first four (4) spaces located on the west

side of Festival Street immediately north of Strawberry Lane will be prohibited during

PM peak hours (4:00 to 7:00 p.m. weekdays) in order to facilitate right-turn traffic; the

Applicant shall post signs in said area stating the aforesaid restrictions. That portion of

Festival Street necessary for ingress and egress from each respective building on the

Property shall be constructed prior to issuance of the first Non-RUP or RUP for each of

the Applicant's respective buildings which have direct vehicular access onto Festival
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Street. Festival Street Extended shall be constructed prior to issuance of the first Non-

RUP for the theatre uses (Parcel 1). Both Festival Street and Festival Street Extended

shall be constructed in general accordance with the cross-sections shown on the

CDP/FDP.

8. North Street. North Street shall be constructed by the Applicant as a private street

varying in width from a minimum of 22 feet to up to a maximum of 30 feet in width face

of curb to face of curb with on-street parking provided at select locations as reflected on

the CDP/FDP. Parking within the first four spaces located on the south side of North

Street east of Eskridge Road will be prohibited during PM peak hours (4:00 to 7:00 p.m.

weekdays) in order to facilitate right-turn traffic; the Applicant shall post signs in said

area stating the aforesaid restrictions. That portion of North Street necessary for ingress

and egress to Buildings E, F and/or G shall be constructed, prior to issuance of the first

Non-RUP or RUP for the respective buildings which, at that time, have no other access

except by way of North Street, in general accordance with the cross-sections on the

CDP/FDP. The Applicant shall provide an interparcel access easement, including

temporary grading and/or construction easements not to exceed 12 feet in width, along

the eastern property line as depicted on the CDP/FDP to facilitate ultimate construction

of a private street connection by others to extend North Street eastward.

9. Yates Way Extended. Subject to provision of the necessary right-of-way and/or

easements by others and in reliance upon finalization of the preliminary approval granted

by FCDOT and VDOT, the Applicant shall extend Yates Way off-site, from its ultimate

terminus as built by Uniwest, to and including a right-in/right-out intersection with

eastbound Route 29 in accordance with VDOT requirements. The Applicant shall

substantially complete construction of such extension prior to the issuance of the first

Non-RUP or RUP associated with Parcel B, if such rights-of-way and/or easements are

made available to the Applicant by others; notwithstanding the aforesaid, should VDOT

require an interim condition that is less than a full right-in/right-out intersection, then

Applicant shall substantially complete construction of such extension and such interim

condition to the extent permitted by VDOT prior to the issuance of the first Non-RUP or

RUP associated with Parcel B, if such rights-of-way and/or easements are made available

to the Applicant by others.

10. Service Alleys. The alleys parallel to the eastern and western property line of the

Property, which provide service and access to the loading areas and parking structures
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serving the principal and secondary uses in the buildings adjacent to them, shall be

constructed by the Applicant consistent with the sections shown on the CDP/FDP prior to

the issuance of the initial RUP or Non-RUP for the respective building adjacent to said

alley.

11. Traffic Signals.

A. Applicant shall submit a traffic signal warrant study to VDOT concurrent with

submission of to the final site plan for the Property. If not deemed warranted,

Applicant shall grant such easements as may be required for installation of said

signal in the future by others and shall otherwise be relieved of any obligation as

to this signal. If warranted, the Applicant shall design, equip and construct said

traffic signal subject to the availability of all rights-of-way and easements as

outlined in Proffer VI.3.

B. The Applicant shall further modify the existing signal at Route 29 and Merrilee

Drive to accommodate the construction of Eskridge Road at this location. Said

signal modifications shall be designed to accommodate the ultimate

improvements proposed by VDOT, the Applicant and others, including, but not

limited to, signals for dual eastbound and westbound left-turn lanes, and a mast

arm of sufficient length to accommodate the ultimate location of the signal. The

traffic signal modifications shall be constructed prior to the issuance of the first

Non-RUP for the Property. The Applicant may utilize those funds proffered or

made available by others for this signal.

C. At build-out, but before final bond release, the Applicant shall confirm the

appropriateness of the timing of the traffic signal previously installed by others at

the Gallows Road/Strawberry Lane intersection.

D. Each traffic signal installed or modified by the Applicant shall include pedestrian

countdown and audible features as may be approved by VDOT.

12. Dual Left Turn Lanes on Lee Highway at Eskridge Road . In conjunction with the

revision to the VDOT road plan outlined in Proffer VH.3.A above, if approved by VDOT,

the Applicant shall also provide the design of the ultimate (i) dual westbound left turn

lanes and (ii) traffic signal pole locations on Lee Highway at its intersection with

Eskridge Road. During the construction of Eskridge Road, the Applicant will construct

signal poles in their locations for the ultimate intersection configuration, and shall

provide signal modifications for only a single westbound left turn from Lee Highway
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onto southbound Eskridge Road until such time as VDOT shall remove the striping

limitation to enable dual lefts. All improvements shall be provided to the satisfaction of

VDOT and FCDOT.

13. Sight Distance Profiles. To the extent required by VDOT and/or DPWES at the time of

site plan review, the Applicant shall provide sight distance profiles at all public street

connections.

14. Unreasonable Delay . Upon demonstration by the Applicant that, despite diligent efforts

by the Applicant, provision of an improvement has been unreasonably delayed by others

or by circumstances beyond the control of the Applicant, the Zoning Administrator may

agree to a later date for the completion of each such improvement.

VIII. PEDESTRIAN AND BICYCLE CIRCULATION SYSTEM

1. Internal Circulation Plan. The Applicant shall construct a comprehensive pedestrian

system throughout the Property, generally as shown on Sheet 15 of the CDP/FDP. Such

system shall be constructed concurrent with the phasing of development of the Property

and shall include sidewalk connections extending to the property line. Each on-site

sidewalk shall be constructed to the width shown on the CDP/FDP for such sidewalk and

shall be maintained by the Applicant. Sidewalk improvements within existing or

proposed VDOT right-of-way shall be in accordance with VDOT requirements. At the

time of site plan approval for each respective phase of development the Applicant shall

grant public access easements over the private sidewalks located within such phase.

2. Route 29 Trail. Subject to DPWES approval, the Applicant shall construct_ -- ten-foot

wide sidewalk/bike trail within the ROW across the Route 29 frontage of the Property, as

generally shown on the CDP/FDP. The Applicant and its successor UOA (as defined

below) shall maintain such sidewalk.

3. Crosswalk at Future Eskridge Road/ Route 29 Intersection . The Applicant shall

provide pedestrian cross-walk striping as shall be approved by VDOT for each VDOT-

designated pedestrian crossing of the Eskridge Road/Route 29 intersection.

4. Pedestrian Connection to Luther Jackson Middle School . A direct pedestrian access,

which provides safe and convenient access for students residing within the subject

Property during school hours, shall be provided generally as depicted on the CDP/FDP.

The Applicant shall retain the right to restrict said access outside of school hours.



5. Areawide Pedestrian Enhancements . The Applicant shall contribute $10,000 towards

other areawide pedestrian enhancements to be used by the County within the area

bounded by Route 50 to the south, Prosperity Avenue to the west, Gallows Road to the

east and Lee Highway to the north.

6. Bicycle Storage.

A. Office. For office uses, secure bicycle storage shall be provided in the same

location as the vehicular parking for the respective office building. Such storage

shall be provided at a rate of one (1) storage space per 20,000 square feet of office

GFA.

B. Residential. For residential uses, secure bicycle storage shall be provided in the

same location as the vehicular parking for the respective residential building.

Such storage shall be provided at a rate of one (1) storage space per eight (8)

dwelling units.

C. On-Street. "Public bike racks" shall be provided in the general locations shown

on Sheet 40 of the CDP/FDP, although additional locations may be provided at

the Applicant's sole discretion. The exact type and number of bike racks shall be

determined at final engineering and design, but in no event shall each CDP/FDP

location provide secure storage for fewer than eight (8) bicycles.

IX. TRANSPORTATION DEMAND MANAGEMENT PROGRAM

1. Transportation Demand Management. This Proffer and the Applicant's "Merrifield

Town Center Mixed Use Development TDM Strategic dated September 10, 2007

prepared by UrbanTrans Consultants (the "TDM Strategic Plan") set forth the

programmatic elements of a transportation demand management plan (the "TDM Plan")

for the residential and office uses proposed as part of Merrifield Town Center. The

Merrifield Town Center is envisioned by the County's Comprehensive Plan as a mixed-

use, urban environment which should include retail, office, residential and theatre uses.

One of the key objectives of the Town Center is to encourage alternative modes of

transportation other than the single occupant vehicle. To help achieve this objective, the

Comprehensive Plan recommends a mode split of at least 15% within suburban centers

such as proposed with the Town Center. The greatest level of attainment would occur on

those properties proximate to the Dunn Loring - Merrifield Metro rail station and is then

tiered downward relative to a property's distance from the transit station platform.

-33-



According to the Comprehensive Plan, the trip reduction objective for the Merrifield

Town Center is 15%, given its distance from the Metro platform. As outlined in Proffer

IX.3.A.i and ii, the Applicant has committed to a significantly higher reduction for the

Property at Build Out than is recommended by the adopted Comprehensive Plan.

Initially, the TDM Plan shall be implemented and maintained by the Applicant and

subsequently, as appropriate, the UOA/HOA/COA. For the purposes of this Proffer IX,

under no circumstance shall the UOA/HOA/COA be deemed to be the Applicant, and the

provisions of this Proffer applicable to the Applicant shall not apply to the

UOA/HOA/COA, except as specifically noted.

The purpose of the TDM Plan is to encourage the use of transit (Metrorail and bus), other

multiple occupant vehicle commuting modes, walking, biking and teleworking by

employees, customers and residents who work and/or live in the buildings located on the

Property. The TDM Plan shall complement the synergies expected from the Property and

the numerous transportation systems management programs and improvements

referenced elsewhere in these proffers.

2. Definitions.

A. Applicant Control Period. The term "Applicant Control Period" shall be defined

as the period starting upon the approval of this Rezoning Application and ending

on the date when two (2) consecutive annual Trip Counts conducted starting at

least one (1) full year after build out of the Property, as defined in Proffer IX.2.B

below, shows that the trip reduction percentages listed in Proffer IX.3.A.i and/or ii

have been met. The implementation of the TDM Plan may not be assigned to the

UOA/HOA/COA until the Applicant Control Period has expired. Upon

expiration of the Applicant Control Period, the Applicant shall have no further

obligation under this Proffer IX, after which the on-going implementation of the

TDM Plan and funding of the TDM Budget (and 10% contingency) shall be the

responsibility of the UOA/HOA/COA as outlined in Proffer 1X.4.L.

B. Build Out. For purposes of this Proffer IX and the TDM Plan, "Build out" of the

Proposed Development shall be defined to occur upon the issuance of (a) 100% of

all RUPs for the residential units site plan approved and constructed on the

Property in its entirety, (b) Non-Residential Use Permits ("Non-RUPs")

representing 100% of the maximum floor area for the office uses site plan

approved and constructed on the Property in its entirety, and (c) Non-RUPs
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representing 80% of the floor area for the retail and theatre uses constructed on

the Property in its entirety.

C. Peak Hour. The relevant weekday AM or PM "peak hour" shall be that 60-minute

period during which the highest volume of mainline through volumes occurs

between 6:00 and 9:00 AM and 4:00 to 7:00 PM, respectively, as determined by

mechanical and/or manual traffic counts conducted by a qualified traffic

engineering firm at two select locations on Gallows Road between Routes 29 and

50 and on Route 29 between Prosperity Avenue and Gallows Road, and as

approved by FCDOT. To determine the peak hour, such counts shall be collected

beginning on a Monday at 2400 hours and continuing to the following Thursday

at 2400 hours at a time of year that reflects typical travel demand conditions (e.g.,

September to November, not including a week containing a county/state/federal

holiday or when area public schools are not in session). The methodology for

determining the peak hour may be modified, in agreement between the Applicant

(or the UOA/HOA/COA after the end of the Applicant Control Period) and

FCDOT without requiring a PCA, in order to respond to technological and/or

other improvements in trip counting.

D. Pre-shuttle. For purposes of this Proffer IX and the TDM Plan, "Pre-shuttle" shall

be the term used to define any time prior to operation of a shuttle/van system, by

the Applicant or through a service provider contracted by the Applicant (the

"Shuttle"), and providing service between the Property and the Dunn Loring

Merrifield Metro Station as set forth in Proffer VI. 10.

E. Post-shuttle. For purposes of this Proffer IX and the TDM Plan, "Post-shuttle"

shall be the term used to define any time after the issuance of the first RUP for the

third residential building constructed on the Property and after the initiation of

operation of a shuttle/van system, by the Applicant or through a service provider

contracted by the Applicant, and providing service between the Property and the

Dunn Loring Merrifield Metro Station as set forth in Proffer VI. 10.

F. Areawide Circulator. For purposes of this Proffer IX and the TDM Plan,

"Areawide Circulator" shall be the term used to define a shuttle and/or bus/van

system that is owned/operated/maintained by a third party (i.e., the County, a

Transportation Management Association or others) and that provides service to,

and circulation within, the greater Merrifield Suburban Center Area.
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G. TDM Program Manager. The Applicant, and subsequently the UOAIHOA/COA,

shall appoint a qualified individual to be the Program Manager ("PM") for the

TDM program. The PM's duties shall be to develop, implement and monitor the

various components of the TDM Plan, and to revise the TDM Plan as appropriate.

The PM shall oversee all elements of the TDM Plan and act as the liaison between

the Applicant, and subsequently the UOA/HOA/COA, and FCDOT. The PM may

be employed either directly by the Applicant/UOA/HOA/COA or by a

management company under a management contract with the

Applicant/UOA/HOA/COA. The PM position may be part of other duties

assigned to the individual.

H. TDM Account. The TDM Account shall be an interest bearing account

established by the Applicant with a banking or financial institution qualified to do

business in Virginia and used by the PM each year to implement the TDM Plan in

accordance with the TDM Budget as defined in Proffer IX.2.I below.

1. TDM Budget. The "TDM Budget" is defined as the estimated costs plus 10% (the

"TDM Budget Contingency") needed to implement the TDM Plan in any given

calendar year. The TDM Budget may be less than, but in any event shall be no

more than $236,300 (including the 10% TDM Budget Contingency and including

approximately $90,000 as the projected annual cost of the Shuttle) per full

calendar year (as such amount may have been adjusted annually based on changes

in the "CPI" from a base year of 2008) as required by the FCDOT. However, the

Applicant may, at its sole discretion, increase the TDM Budget (including the

10% Budget Contingency) for any calendar year if necessary in order to achieve

the trip reduction goals outlined in Proffer IX.3.A.i and/or ii.

J. TDM Remedy Fund. The "TDM Remedy Fund" shall be an interest bearing

account, separate and distinct from the TDM Account, established by the

Applicant with a banking or financial institution qualified to do business in

Virginia and used to supplement additional strategies which may be required to

achieve the goals established in Proffer IX.3.A.i and/or ii, and for which funding

is not immediately available in the TDM Account.

K. TDM Penalty Fund. The "TDM Penalty Fund" is an account into which the

Applicant shall deposit penalty payments as may be required in accordance with

Proffer IX.4.M.
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3. Trip Reduction Goals. The goal of the TDM Plan is to reduce the number of weekday

peak hour vehicle trips generated by the residential and office uses on the Property

through the use of mass transit, ride-sharing and other strategies. The Property shall be

designed to maximize interactions among the various uses on the Property such that

fewer automobile trips will occur within the site and on the external road network

through the creation of synergistic relationships among the uses within the Property. In

addition, the implementation of the Shuttle Service, as well as enhanced pedestrian and

bike facilities will provide convenient and safe access to nearby Metrorail and bus

facilities thereby encouraging commuting options other than the automobile to residents,

employees and visitors to the Property.

A. Percentage Reductions. The objective of the TDM Plan shall be to reduce the

number of baseline vehicle trips (as defined in Proffer IX.3.B below) generated by

the residential and office uses on the Property during weekday peak hours as set

forth in the following tables and as estimated in accordance with Proffer IX.3.B

below. The number of vehicle trips generated by the proposed residential and

office uses shall be separately measured so that appropriate remedial actions may

be undertaken as required to address the trip generation associated with a specific

type of use. The types of actions that will be undertaken at each phase are

described in the TDM Strategic Plan and in these proffers.

i. Residential Goals.

Percent Reduction

Phase 1

- Pre-shuttle

Phase 2

- Post-shuttle/Pre-build out

Phase 3

- Post-shuttle/Post build out

Phase 4

- Post -shuttle/Post Areawide
circulator

7%

13%

26%

30%



ii. Office Goals.

Percent Reduction

Phase 1

- Pre-build out

Phase 2

- Post build out

9%

20%

B. Baseline Vehicle Trips. The baseline number of weekday peak hour vehicular

trips to be reduced from the proposed new residential and office uses will be

based on the percentage reduction (shown in the table above for the respective use

and phase of development) of total peak hour trips otherwise generated by the

Property according to methods set forth in the TTE, 7`h edition, Trip Generation

manual for Land Use Codes 230 and 710 for the residential and office uses

respectively. The number of residential units and office floor area for each phase

will be based on those amounts reflected on individual approved site plans for the

specific residential and office uses. In the event at Build Out the Applicant has

constructed fewer than 749 residential units and/or 150,000 gross square feet.

(GSF) of office uses, respectively, then the baseline trip generation at Build Out

shall be calculated as if 749 residential units and 150,000 GSF of office uses had

actually been constructed.

4. Components of the TDM Plan. In order to meet the Trip Reduction Goals set forth in

Proffer IX.3.A.i and ii, a TDM Plan shall be adopted and implemented by the Applicant,

subject to FCDOT approval. The minimum components of the TDM Plan are specified

in this Proffer and may be subsequently adjusted by mutual agreement between the

Applicant (and subsequently the UOA/HOA/COA, as applicable) and FCDOT. All

adjustments to the components of the TDM Plan contained in this Proffer IX.4 shall be

approved by FCDOT and will not require a PCA. The TDM Plan shall include, at a

minimum, those provisions pertaining to the residential and office uses on the Property as

listed below, as well as those listed below pertaining to the retail and hotel uses, as

qualified by Proffer X below. The minimum TDM Plan components are further

described in the TDM Strategic Plan. The TDM Strategic Plan also includes information

about possible supplemental TDM Plan components. In addition to the timing, phasing



and implementation information in this Proffer, more detail is provided in the TDM

Strategic Plan.

A. Shuttle Component Applicable to the Property. The Applicant shall provide the

following in conjunction with the TDM Plan

i. Shuttle -- Prior to the issuance of an initial RUP for the 400th dwelling unit

or the 1St RUP within the third residential building to be constructed on the

Property, whichever first occurs, the Applicant, individually or in

conjunction with other property owners and/or developers within the

Merrifield Town Center and the Dunn Loring Transit Station Area, shall

operate or contract with a third party to operate and maintain the Shuttle

for use by the residents and employees of the Property to provide access to

and from the Dunn Loring Metro Station. Such service shall be available,

excluding Sundays, national holidays and snow emergency days, during

the morning peak (6:00 a.m. to 10:00 a.m.) and evening peak (3:00 p.m. to

7:00 p.m.) hours on weekdays, and may (in the Applicant's sole discretion)

run on Saturdays between 11:00 a.m. and 6:00 p.m. Seating capacity of

such Shuttle vehicle and the frequency of trips shall be adjusted to

reasonably meet demand as determined by periodic surveys/evaluations

and in consultation with FCDOT. Adequacy and success of the Shuttle

service shall be evaluated as part of the Annual Report submitted in

accordance with Proffer IX.4.J.ii. The on-site Shuttle program may be

adjusted or discontinued, as deemed appropriate after consultation with

FCDOT and based upon usage and effectiveness as demonstrated by the

respective Annual Report. The Applicant shall work with FCDOT and

other property owners and/or developers within the Merrifield Town

Center and Dunn Loring Transit Station Area to develop methods whereby

usage of the Shuttle by others than residents and employees of the

Property may be facilitated so long as no cost, beyond that necessary to

satisfy Applicant's obligation towards residents and employees of the

Property, shall be incurred by the Applicant in the provision of such

expanded service.

ii. Pro Rata Shuttle Contribution -- Should an Areawide Circulator (as

defined in Proffer IX.2.F) be established to link uses within the Merrifield
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Suburban Center, including the Dunn Loring Metro Station and locations

within the Property, then the Applicant may discontinue, or may be

relieved from the burden of establishing and continuing, the Shuttle

service described in Proffer VI.10, but in lieu thereof shall contribute to

said Areawide Circulator on a pro rata basis (Applicant's pro rata share

shall be determined annually by applying to the annual cost of operating

and maintaining the Areawide Circulator, the percentage derived by

dividing into the GFA of residential and non-residential square feet

developed on the Property for which occupancy permits have been issued,

the total square feet of GFA of residential and non-residential uses for

which occupancy permits have been issued on all of the properties within

the Merrifield Suburban Center served by said Areawide Circulator).

Further, Applicant may, in lieu of establishing the Property's own Shuttle

(as committed in Proffer IX.4.A above) assist, at a cost not to exceed

$50,000, in establishing said Areawide Circulator by funding acquisition

of the initial Circulator Vehicle or otherwise, so long as the Areawide

Circulator's ongoing operation and expense beyond Applicant's pro rata

share of said cost is provided by others, such as through a Pro Rata

contribution system or a Business Improvement District.

B. TDM Components Applicable to the Propert y. In addition to the Shuttle proffers

outlined in Proffer IX.4.A. above, at a minimum, the TDM Plan shall contain the

following elements:

i. TDM Network -- Establishment of a network of designated on-site TDM

contacts among the Applicant, the UOA/HOA/COA, office building

tenants, property managers and FCDOT through which to coordinate the

implementation of the TDM Plan.

ii. Meetings with Community Groups -- The PM shall organize and attend

meetings with community groups and/or other organizations within the

greater Merrifield Suburban Center that have a mutual interest in

furthering the success of TDM programming and the effectiveness of mass

transit and other non-SOV commuting measures.



iii. Website -- Develop and maintain a TDM website for the Property that

includes multi-modal transportation information, real-time travel and

transit data, and links to transportation and telework sites.

iv. Personal outreach -- Personal outreach by the PM to all new

commercial/residential tenants to explain the TDM program and transit

options.

v. Dissemination of information -- Dissemination of information relevant to

patrons and customers of the proposed new retail/commercial uses,

residents, and office and hotel employees and guests about transit benefits

programs, maps and schedules offered by WMATA, Fairfax Connector,

the on-site shuttle provider and/or other transit providers.

vi. Transit benefits -- Encouragement of employers to offer employee benefit

options, including parking cash out, pre-tax/payroll subsidies for transit

and vanpool fares, flex-time and alternative work schedule programs and

live-near-work incentives.

vii. Telework programs and telework facility -- The Applicant shall provide

space on the Property for a business center for use by residents of the

Property. The facility shall consist of a minimum of 500 square feet of

gross floor area and shall have copier facilities, a fax machine and access

to lap-top hook up stations with secure internet access, private space for

phone calls, and access to a washroom. Dwelling units in all residential

buildings shall include wiring and access ports capable of carrying

broadband internet access.

viii. Car sharing -- Car sharing program(s) subject to agreement with third-

party vendor(s) (such as ZipCar or FlexCar).

ix. Ridematching assistance, carpools, vanpools and guaranteed ride home --

Vanpool and carpool formation programs, including Fairfax County ride

matching services, and coordination with established local and regional

guaranteed ride home programs.

X. Parking management plan -- A parking management plan, which shall

include dedication of convenient parking spaces for carpools/vanpools and

shared car services throughout the Property, as generally reflected on



Sheet 40 of the CDP/FDP, as well as incentives/benefits to residential

carpoolers.

xi. Vans and shuttles -- The Applicant shall provide van and shuttle pick-up

and drop-off points on the Property as generally reflected on Sheet 40 of

the CDP/FDP, and shall allow and encourage employer, hotel and other

shuttle services that are operating in the Merrifield Suburban area to stop

at such points to pick-up or drop off employees and patrons.

xii. Pedestrian Connections -- The applicant shall provide an integrated

system of on-site sidewalks and trails within the Property as reflected on

the CDP/FDP. The PM shall provide information to residents and

employees as to the best pedestrian route(s) to take to and from the Dunn

Loring Metro.

xiii. Bicycle Facilities -- The Applicant shall provide bicycle racks along the

internal streets and within residential and office buildings and parking

structures as designated on Sheet 40 of the CDP/FDP and in Proffer

VIII.6. The PM shall coordinate with the Halsted, Dunn Loring Metro,

and Wilton House HOAs to encourage those residents to bike to the

Property.

C. Additional TDM Components Applicable to Residential Buildings Only. In

addition to the TDM program components described in Proffer IX.4.A.i through

xiii above, at a minimum, the TDM Plan shall also have the following

components as applicable to residents of the Property.

i. In-Unit Internet Access -- All residential units shall be pre-wired to

provide Internet access (or other technology that may become available) to

permit residents to access the Internet from home.

ii. Sales/leasing marketing program -- A targeted marketing program for

residential sales/leases that encourages and attracts TDM-oriented people

such as one and no-car individuals and families to live on the Property as

well as a targeted marketing program to encourage on-site and nearby

office workers to live in the on-site residential buildings. The Applicant

shall actively support the PM in efforts to encourage employees of office

tenants both on-site and elsewhere in Merrifield to live in the residential



units on the Property through discussions between executives and officers

of the office tenants and executives and officers of the Applicant.

iii. TDM incentives -- One time distribution of fare media or other incentives

to all initial residents of driving age as an incentive to occupancy.

iv. Transportation advising -- "Personalized transportation advising"

integrated into new unit walk-throughs , including appropriate training of

sales/leasing agents.

D. Additional TDM Components Applicable to Office Building Only. In addition to

the TDM program components described in Proffer IX.4.A.i through xiii above, at

a minimum , the TDM Plan shall also have the following components as

applicable to the office building tenants and employees:

i. Matching On-Site Office Employees to On-Site Residential Units --

Residential units shall be marketed to on-site office employers and

workers, including providing information in prospective tenant packages

and possible discounts or financial incentives to those employees who live

and work on the Property. The Applicant shall actively support the PM in

the efforts to encourage office tenants and their employees to live in the

residential units on the Property through discussions between executives

and officers of the office tenants and executives and officers of the

Applicant.

ii. Leasing Packages -- Integration of transportation information and

education materials into office leasing packages, including outreach

efforts to tenants and their respective corporate management about the

quality of life, financial and employee retention benefits associated with

participation in the program.

E. TDM Program Manager (PM). Within 30 days after the issuance of the building

permit for the first residential or office building on the Property, the Applicant

shall appoint, as provided in Proffer IX.2.G, a PM for the project whose

responsibilities shall include development and implementation of the TDM Plan.

The PM position may be part of other duties assigned to the individual. The

Applicant shall provide written notice to FCDOT of the appointment of the PM

within fourteen (14) days after such appointment and shall furnish FCDOT his/her

qualifications, and thereafter shall do the same within fourteen (14) days of any
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change in such appointment. Following the initial appointment of the PM, the

Applicant or the UOA/HOA/COA, as applicable, shall continuously employ, or

cause to be employed as specified above, a PM for the Property.

F. PM Office. The Applicant, and subsequently the UOAJHOA/COA, shall provide

a centrally-located office for the PM and space for TDM products, services and

program offerings available to residents, businesses, customers and visitors to the

Property. The office may be located within a Property Management office,

designated business center, or elsewhere on the Property.

G. TDM Plan and Budget. Within sixty (60) days after the PM has been appointed

by the Applicant and no later than ninety (90) days after issuance of the building

permit for the first residential or office building on the Property, the Applicant,

through the PM, shall prepare and submit an initial TDM Plan to FCDOT and

shall request in writing the County's review and comment. The TDM Plan shall

include (i) the start-up components of the TDM Plan that will be put in place both

before and after the commencement of the Shuttle as outlined in Proffer IX.4.A

and (ii) an initial budget sufficient to implement the TDM Plan for the remainder

of the year and for the next calendar year (the "TDM Budget") plus ten (10)

percent, which amount shall not be more than $236,300 for each full calendar

year (as such amount may have been adjusted annually based on changes in the

"CPI" from a base year of 2008) unless increased at the sole discretion of the

Applicant. With the submission of the initial TDM Plan, the Applicant shall

provide the County with a copy of the approved proffers and the TDM Strategic

Plan. If FCDOT has not responded with any comments to the Applicant within

sixty (60) days of receipt of the initial TDM Plan and TDM Budget, the TDM

Plan and TDM Budget shall be deemed approved. The Applicant shall provide

written final plan and budget documentation demonstrating the establishment of

the TDM Budget to FCDOT no later than thirty (30) days after FCDOT's response

to the proposed TDM Budget and Plan or following the sixty (60) day period

described above.

Thereafter, the PM shall re-establish the TDM Budget for each successive

calendar year, which shall cover the costs of implementation of the TDM Plan for

such year (including the TDM Budget Contingency). The PM shall furnish a

copy of the TDM Budget and TDM Plan for each year to the FCDOT and shall
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request in writing the County's review and comment in conjunction with the

submission of the Annual Report as outlined in Proffer IX.4.J.ii A line item for

the TDM Account shall be included in the UOA/HOA/COA budget upon the

establishment of the same. The association documents that establish and control

the UOA/HOA/COA shall provide that the TDM Account shall not be eliminated

as a line item in the UOA/HOA/COA budget and that funds in the TDM Account

shall not be utilized for purposes other than to fund TDM strategies. The TDM

Account shall be funded solely by the Applicant until such time as assessments of

residents and commercial owners are implemented as provided in the

UOA/HOA/COA documents.

H. TDM Account

i. Initial Funding. Within thirty (30) days after FCDOT's response to the

initial TDM Budget and TDM Plan or following the sixty (60) day process

described above, the Applicant shall establish and fund the TDM Account

in an amount equal to the initial TDM Budget for the TDM Plan and

including the TDM Budget Contingency. The purpose of the TDM

Account shall be to fund the TDM Budget as defined in Proffer IX.2.I.

The TDM Account shall be established as an interest bearing account with

a banking or other financial institution qualified to do business in Virginia.

All interest earned on the account principal shall remain in the TDM

Account and shall be used for TDM Plan purposes. The Applicant shall

provide written documentation demonstrating the establishment of the

TDM Account to FCDOT within fourteen (14) days of its establishment.

Funds in the TDM Account shall be utilized by the PM each year to

implement the TDM Plan in accordance with the TDM Budget.

ii. Excess Funds in TDM Account. Any funds remaining in the TDM

Account at the end of any given year shall be carried over into the

following year's TDM Budget or transferred, in the Applicant's sole

discretion, in whole or in part to the TDM Remedy Fund and/or Incentive

Fund, as defined, respectively, in Proffers IX.4.H and IX.4.I, below.

iii. Annual Funding. The TDM Account (as such amount may have been

adjusted annually based on changes in the "CPI" from a base year of 2008)

shall be replenished annually, following the establishment of each year's
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TDM Budget and any transfer of funds, as described in this Proffer IX,

solely by the Applicant, in such amount as is necessary to achieve the

respective year's TDM Budget as approved by FCDOT, until such time as

assessments of residents and commercial owners are implemented as

provided in the UOA/HOA/COA documents.

iv. Transfer to UOA. The TDM Account shall be managed by the Applicant

(and not the UOA/HOA/COA) until the Applicant Control Period has

expired. Thereafter, management of the TDM Account will become the

responsibility of the UOA/HOA/COA as appropriate. ,

TDM Remedy Fund. At the same time that the Applicant creates and funds the

TDM Account, the Applicant shall establish a separate interest bearing account

referred to as the "TDM Remedy Fund." All interest earned on the principal in

this account shall be added to the principal in the TDM Remedy Fund and shall be

used for TDM Remedy purposes. The Applicant shall provide an initial

contribution to the TDM Remedy Fund at the time said fund is established in the

amount of $50,000 (as such amount may have been adjusted annually based on

changes in the "CPI" from a base year of 2008). Funds from the TDM Remedy

Fund shall be drawn upon only for purposes of immediate need of TDM funding

to serve the Property, and may be drawn upon prior to any TDM Budget

adjustments that may be required under Proffer IX.4.K.iv.b.ii. Upon expiration of

the Applicant Control Period, the Applicant shall transfer the TDM Remedy Fund

to the UOA/HOA/COA for TDM purposes.

J. TDM Incentive Fund. Prior to the issuance of the initial RUP for each Residential

Building and the initial Non-RUP for the office uses site plan approved and

constructed on the Property, the Applicant shall make a one time contribution (as

such amount may have been adjusted annually based on changes in the "CPI"

from a base year of 2008) of $50 per unit in each respective residential building

and $0.10 per gross square foot of office use for which an initial Non-RUP is

issued, to a segregated sub-account in the TDM Account to fund a transit

incentive program for, respectively, initial purchasers and/or lessees of the

residential units or office uses. Such program shall be prepared by the Applicant

through the PM and in coordination with FCDOT and shall include consideration

for fare media distribution and value loading, financing incentives, and alternative
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incentives (such as grocery delivery) tailored to residents and office tenants on the

Property. The TDM Incentive Fund shall be established as an interest bearing

account with a banking or other financial institution qualified to do business in

Virginia. All interest earned on the account principal shall remain in the TDM

Incentive Fund and shall be used for TDM incentive purposes only.

K. Monitoring and Reporting.

i. Annual Surveys. Between September and November, beginning one year

after the issuance of the first building permit for the first residential or the

first office building on the Property, whichever first occurs, and

continuing annually thereafter until the Applicant Control Period expires,

the PM shall conduct a survey of residents and/or office tenants designed

to evaluate the effectiveness of the TDM Plan in meeting the TDM Goals

applicable at that time and to evaluate the need for adjustments to the

TDM Plan. The PM shall coordinate the draft Annual Survey materials

and the methodology for validating the Survey results with FCDOT at a

minimum sixty (60) days prior to each year's Survey. If an Annual Survey

reveals changes to the TDM Plan are needed or advisable, then the PM

shall coordinate such changes with FCDOT and, as necessary, adjust the

following year's Budget and implement the revisions. The PM shall

submit to FCDOT as part of each Annual Report (as outlined in Proffer

IX.4.J.ii) an analysis of the Annual Surveys. Such analysis shall include at

a minimum:

a. A description of the TDM measures in effect for the survey period

and a description of how such measures have been implemented.

b. The number of people surveyed and the number of people who

responded.

c. The results of the surveys taken during the survey period.

d. The number of residents, employees and/or others participating in

the TDM programs.

e. An evaluation of the effectiveness of the TDM program elements

in place, including their effectiveness at achieving the TDM Goals,

and if necessary, proposed modifications to the Plan.



f. A description of the uses constructed and occupied on the Property

at the time the Survey was conducted.

Notwithstanding the aforesaid, no such annual survey or analysis shall be

required until there exists on the Property a threshold critical mass (400

occupied dwelling units) to conduct a meaningful survey and analysis, or

as determined by FCDOT. Additionally, upon expiration of the Applicant

Control period, the PM shall conduct such surveys every three years for

inclusion in the Annual Report.

ii. Annual Report. The PM shall report annually on the TDM Plan to the

FCDOT (the "Annual Report") no later than January 31" of each calendar

year after completion of the Annual Survey described in Proffer IX.4.J.i.

The Annual Report shall include (a) a description of the TDM strategic

efforts for the year, including, as applicable, sample marketing materials,

(b) a financial statement that includes the TDM Budget for the year and a

detailed summary of actual TDM Plan revenues and expenditures for the

preceding year, (c) a summary of the levels of occupancy in the buildings

that have been completed in the Proposed Development, (d) an analysis of

the results of the Annual Survey, (e) a compilation and analysis of the

results of any Trip Counts that were conducted during the year, (f)

discussion of any changes proposed to the TDM Plan, (g) the amount of

money then on deposit in the TDM Penalty, Incentive and Remedy Funds,

and (h) utilization of the on-site shuttle service if available and

operational.

iii. Adjustments to Calendar and Due Dates. At the mutual agreement of the

FCDOT and the PM, the due dates for the delivery of the Annual Report

may be altered by up to sixty (60) days if changes have occurred, or

appear to have occurred, in trip characteristics resulting from other events.

iv. Meetings with FCDOT. The PM shall meet with FCDOT annually, or as

mutually agreed upon, after submission of the Annual Report to discuss

the results of the Trip Counts, the Annual Survey, the Annual Report and

the TDM Plan.



L. Trip Counts

L Annual Trip Counts. The PM shall conduct a Trip Count annually between

September 15` and November 30`h (excluding weeks containing a county,

state or federal holiday or when County public schools are not in session

such as Thanksgiving week) beginning with the year following the

issuance of the 1001h RUP for the first residential building or Non-RUP

for the first 50,000 square feet of office use constructed on the Property,

whichever first occurs. The purpose of such Trip Count is to measure the

actual vehicle trips generated by the residential and office uses constructed

on the Property as of the date the Trip Count is completed and to evaluate

whether such vehicle trips are less than, equal to or greater than the

applicable phased TDM Goal (which is determined by the level of

development completed and whether the point in time is pre-or post

shuttle) set forth in Proffer IX.3.A.i and.ii above. Trip Counts provided to

FCDOT shall include information on the percentage of RUPs and Non-

RUPs issued for the Proposed Development as of the date of the Trip

Count.

ii. Methods. For purposes of this Proffer, Trip Counts shall be measured on

three (3) days over a maximum two-week period (but not including a week

containing a county, state or federal holiday or when area public schools

are not in session) between September 1 and November 30 of each

calendar year, or such other time as the PM and FCDOT shall mutually

determine. At least sixty (60) days prior to conducting the Trip Counts, the

PM shall meet with FCDOT to review and reach agreement on the dates

and methodology for the Trip Counts and the analyses to be done after the

Trip Counts are complete. The Trip Counts shall include Peak Hour counts

of vehicles entering and exiting driveways to residential and office

buildings on the Property. The Trip Counts shall be conducted so that only

trips generated by the residential and office uses on the Property shall be

counted (i.e. cut-through trips, transit trips, retail/hotel trips, etc., shall be

excluded). Values will be provided for each residential and office building

included on the Property, and a sum of vehicle trips generated by the

residential and the office uses on the Property will be calculated by use.
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Residents and tenants shall not be advised of the date Trip Counts will be

conducted.

iii. Frequency of Trip Counts. Once initiated, the PM shall conduct Trip

Counts annually until such time as two (2) consecutive annual Trip Counts

conducted starting at least one (1) full calendar year after the Property

reaches Build Out as defined in Proffer IX.2.B show that vehicle trips

generated by the residential units and office uses are less than or equal to

the Phased TDM Goal as applicable. If the results of two (2) consecutive

Trip Counts reveal that the TDM Goal after Build Out has been met, then

the Applicant Control Period shall expire as provided in Proffer IX.2.A

above, and the Applicant shall have no further responsibility under

Proffer IX. Thereafter, the UOA/HOA/COA shall be responsible for the

on-going implementation of the TDM Plan pursuant to Proffer IX.4.L and

shall conduct additional Trip Counts as set forth in Proffer IX.4.L.

Notwithstanding the provisions of this paragraph, FCDOT may request

Trip Counts be undertaken at any time to validate traffic data, but not

more frequently than once per calendar year. If such requests are made by

FCDOT, the PM shall conduct the requested Trip Counts within sixty (60)

days after the County's request or as may be agreed up with FCDOT.

iv. Evaluation. The results of each Trip Count shall be compared to the trip

reduction goals established in Proffer IX.3.A above for the then-applicable

phase of development on the Property to determine whether actual traffic

counts are equal to, less than or greater than the maximum allowed trips

for the then-applicable TDM Goal as calculated in accordance with Proffer

IX.3.v

a. Pre-Build Out

i. In the event the trips generated by the residential units and

office uses prior to Build Out, as defined in Proffer IX.2.B,

are equal to or less than the maximum allowed trips

established in accordance with Proffer IX.3.A.i and i or ii

and IX.3.B above, as determined for the then-applicable

development phase of the Property, then (i) no penalty is

owed, and (ii) the Applicant or the PM shall continue to
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administer the TDM Plan in the ordinary course, in

accordance with the provisions of these Proffers, until

Build Out is reached, after which Proffer IX.4.K.iv.b below

shall apply.

ii. In the event the trips generated by the residential units

and/or office uses prior to Build Out, as defined in Proffer

IX.2.B are greater than the maximum allowed trips set forth

in Proffer IX.3.A.i and/or .ii above, as determined for the

then-applicable development phase of the Property, then

the PM shall (i) develop modifications to the TDM Plan

and the TDM Budget and/or implement certain of the

supplemental strategies as outlined in the TDM Strategic

Plan to address the surplus of trips, (ii) submit any such

revisions to the TDM Plan and TDM Budget to FCDOT as

part of the Annual Report as outlined in Proffer IX.4.J.ii

and request in writing the County's review and

concurrence, and (iii) pay no penalties. If no written

response is provided by FCDOT within sixty (60) days

after receipt of the Annual Report, the PM's revisions to the

TDM Plan and updated TDM Budget shall be deemed

approved. Following approval of the revised TDM Plan

and updated TDM Budget or after the sixty (60) day period

outlined above, the PM shall (a) increase the TDM Account

with TDM Remedy Funds, if necessary and in the

Applicant's sole discretion, in order to cover any

proportional additional costs to implement the updated

TDM Budget; and (b) implement the provisions of the

revised TDM Plan

b. Build Out.

L In the event the trips generated by the residential units and

the office uses at the time of the initial or subsequent trip

counts after Build Out reveal that the applicable trip

reduction goals outlined in Proffer IX.3.A have not been
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met, then the Applicant shall (a) pay into the TDM Penalty

Fund in accordance with Proffer IX.4.M below and (b) (i)

develop. modifications to the to the TDM Plan and the

TDM Budget and/or (ii) implement one or more of the

supplemental strategies outlined in the TDM Strategic Plan

to address the surplus of trips. The PM shall submit any

such revision to the TDM Plan and TDM Budget to

FCDOT as part of the Annual Report as outlined in Proffer

IX.4.J.ii and request in writing the County's review and

concurrence. If no written response is provided by FCDOT

within sixty (60) days of receipt of the Annual Report, the

PM's revisions to the TDM Plan and updated TDM Budget

shall be deemed approved. Following approval of the

revised TDM Plan and updated TDM Budget or after the

sixty (60) day period outlined above, the PM shall (a)

increase the TDM Account with TDM Remedy Funds at

the applicant's sole discretion, if necessary, in order to

cover any proportional additional costs to implement the

updated TDM Budget; and (b) implement the provisions of

the revised TDM Plan.

ii. If two (2) consecutive annual Trip Counts conducted in

accordance with this Proffer reveal that the trip reduction

goals outlined in Proffer IX.3.A have been met after Build

Out of the Property, as defined in Proffer IX.2.B, then (i)

no penalty is owed, (ii) the PM shall continue to administer

the TDM Plan in the ordinary course, in accordance with

the provisions of these Proffers, and (iii) the Applicant

Control Period Expires, after which Proffer IX.4.L below

shall apply.

M. Ongoing Implementation of TDM Plan. Once the Applicant Control Period has

expired, the UOA/HOA/COA shall be responsible for ongoing implementation of

the TDM Plan. The PM shall conduct additional Trip Counts at five (5) year

intervals to determine whether the relevant Phase 3 (or Phase 4) TDM Goal, as

-52-



established by Proffer IX.3.A, continues to be met. In the event that an Annual

Report submitted by the PM demonstrates significant enough reason to question

whether the relevant Phase 3 or Phase 4 TDM Goal is met, then FCDOT may

require the PM to conduct additional Trip Counts on a more frequent basis (but

not more frequently than once per year) to determine whether, in fact, the relevant

Phase 3 or Phase 4 TDM Goal is being met.

i. Continuation of TDM Plan. In the event subsequent Trip Counts

conducted after the Applicant Control Period has expired reveal that the

actual trips generated remain equal to or less than the maximum number of

trips permitted under the relevant Phase 3 or Phase 4 TDM Goal, then the

PM shall continue to implement the TDM Plan and to make Annual

Reports to FCDOT.

ii. Further Revisions to TDM Plan. In the event any subsequent Trip Counts

conducted after the Applicant Control Period has expired reveals that the

actual number of trips generated by the residential and office uses are

greater than the maximum number of trips permitted under the relevant

Phase 3 or Phase 4 TDM Goal, as established by this Proffer, then the PM

shall convene a meeting with FCDOT within forty-five (45) days of the

completion of the respective Trip Count to review the results of the Trip

Count and the TDM Plan then in place and to develop modifications to the

TDM Plan and the TDM Budget to address the surplus of trips. The PM

shall submit any revisions to the TDM Plan and TDM Budget to FCDOT

within forty-five (45) days following this meeting and shall request in

writing the County's review and concurrence. If no written response is

provided by FCDOT within sixty (60) days upon receipt of the Annual

Report, the PM's revisions to the TDM Plan and updated TDM Budget

shall be deemed approved. Following approval of the revised TDM Plan

and updated TDM Budget, the PM shall (a) draw down on the TDM

Remedy Fund, as needed and available; (b) increase the TDM Account

with TDM Remedy Funds, if necessary and available, in order to cover

any proportional additional costs to implement the updated TDM Budget;

and (c) implement the provisions of the revised TDM Plan as developed in

consultation with FCDOT. The PM shall repeat the process above
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(including annual trip counts, additional adjustments to the TDM Plan,

additional funding and additional monitoring) annually until the relevant

Phase 3 or 4 TDM Goal has been met for two (2) consecutive years,

whereupon the PM shall then be required to conduct Trip Counts and

surveys only at five (5) year intervals, as described above.

N. TDM Penalty Fund. Prior to the issuance of the first RUP for the first residential

building or Non-RUP for the first office building on the Property, whichever first

occurs, the Applicant (or its successor owner or developer, but not the

UOA/HOA/COA) shall establish the TDM Penalty Fund.

i. Funding of TDM Penalty Fund: During the Applicant Control Period, if

the results of any consecutive annual Trip Counts conducted starting at

least one (1) full calendar year after the Property reaches Build Out reveal

that the actual vehicle trips generated by the residential units and office

uses exceeds the maximum number of trips permitted under the relevant

Phase 3 or Phase 4 TDM Goal as outlined in Proffer IX.3.A, then the

Applicant shall pay into the TDM Penalty Fund the amounts specified

below, for each such failed annual Trip Count, for additional

transportation incentives which will directly serve the Property. Such

incentives shall include enhancements to the Shuttle, increased incentives,

and/or a contribution to the establishment of the Areawide Circulator. The

maximum aggregate amount of all penalties to be paid under Proffer

IX.4.L.iv.b.i and Proffer IX.4.N. is $100,000 (as such amount may have

been adjusted annually based on changes in the "CPI" from a base year of

2008). No penalties shall be imposed while the Phase 1 and Phase 2 TDM

Goals are applicable.

a. Failure up to 10%. A failure in the reduction of trips in either or

both of the Peak Hours by ten percent (10%) or less requires the

Applicant to make a payment to the TDM Penalty Fund of

$10,000.

b. Failure Greater than 10% but less than or equal to 15%. A failure

in the reduction of trips in either or both of the Peak Hours by

more than ten percent (10%) but less than or equal to fifteen



percent (15%) requires the Applicant to make a payment into the

TDM Penalty Fund of $15,000.

c. Failure Greater than 15%. A failure in the reduction of trips in

either or both of the peak hours by an amount greater than fifteen

percent (15%) requires the Applicant to make a payment into the

TDM Penalty Fund of $30,000.

0. Enforcement. If the PM fails to timely submit the Annual Report to FCDOT as

required by this Proffer, the County may thereafter issue the PM a notice stating

that the PM has violated the terms of this Proffer IX.4.J and providing the PM

sixty (60) days after receipt of said notice within which to cure such violation. If

after such sixty (60) day period the PM has not submitted the delinquent Annual

Report, then the Applicant and/or UOA/COA/COA, as applicable, shall be

subject to a penalty of $200 per day payable to Fairfax County to be used for

transit or transportation related improvements in the vicinity of the Property until

such time as the report is submitted to FCDOT.

P. Notice to Owners. All residents, tenants and employers of the Merrifield Town

Center shall be advised of the TDM Plan. UOA/COA/HOA members will be

informed of their funding obligations pursuant to the requirements of this Proffer

IX prior to the purchase of units, or execution of leases, and the requirements of

the TDM Plan, including annual contributions (as provided herein) shall be

included in all purchase/lease documents and within the UOA/COA/HOA

documents.

X. TRANSPORTATION DEMAND MANAGEMENT PROGRAM SPECIFIC TO
THE RETAIL/HOTEL USES.

1. Transportation Demand Management for Retail/Hotel Uses. As provided in Proffer

IX.4.A, certain components of the TDM Plan are applicable to and will benefit the

proposed retail/hotel uses on the Property. Also, the Applicant shall provide an

additional TDM program that is tailored to specifically serve the Retail/Hotel Uses (the

"Retail/Hotel TDM Program"). Solely for purposes of this Proffer X, "Retail" shall be

defined as all non-residential and non-office uses on the Property.

2. Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and

Hotels and their employees work hours that are atypical of the standard work day, these



tenants and their employees do not necessarily travel to and from the Property during the

Peak Hours . Given this, the Retail/Hotel TDM Program shall encourage Retail tenants,

Hotel Guests and the Retail/Hotel employees to utilize transit , carpools, walking, biking

and other non-Single Occupancy Vehicle ("non-SOV") modes of transportation to travel

to and from the Property rather than focusing on the specific trip reductions during the

AM or PM Peak Hours . The goal of the Retail/Hotel TDM Program is for 5% of the

Retail store tenants, Hotel Guests and the Retail /Hotel employees to use non-SOV modes

of transportation to commute to and from the Retail/Hotel uses on a regular basis.

3. Components of the Retail/Hotel TDM Program . The Retail/Hotel TDM Program shall

include, at a minimum , the components applicable to the Property that are described in

Proffer IX.4.A and the additional components provided below . These additional

components may be subsequently amended by mutual agreement between the Applicant

and FCDOT . All amendments to the components of the Retail /Hotel TDM Program

contained in this Proffer shall be approved by FCDOT and will not require a PCA. The

Retail/Hotel TDM Program components are further described in the TDM Strategic Plan.

A. Employee/Tenant Meetings . The PM shall hold, at a minimum , annual TDM

meetings with the Retail owners and /or tenants and Hotel Managers , and their

respective employees , to review the available transit options, adequacy of bus

schedules (including hours of service ), changes in transit service and other

relevant transit-related topics . The PM shall invite Fairfax County and/or

WMATA representatives to these meetings from time to time to speak to the

group (s) about these and related subjects . Based on these meetings, the PM shall

work with Fairfax County and/or WMATA to consider changes to the relevant

services, such as changes to bus schedules, if such changes would provide better

service to the Property tenants and their employees.

B. Transit Incentives . Utilizing the Retail/Hotel TDM Incentive Fund (described in

paragraph C below), the PM shall provide financial incentives to Retail store

tenants, Hotel guests and the Retail/Hotel employees to utilize transit. These

incentives may include contests with fare card rewards, retail gift certificates and

the like (for example-an award could be offered to the transit riding employee of

the month/year or the tenant with the highest percentage of employees utilizing

non-SOV transport to commute to and from the Retail uses).



C. Regional TDM Incentive Programs. The PM shall make information available to

Retail store tenants, Hotel Guests and the Retail/Hotel employees about programs

that promote alternative commuting options. This shall include information on

vanpools, carpools, guaranteed ride home and other programs offered by

organizations in the Washington, D.C. Metropolitan Area.

D. Ridesharing. The PM shall assist Retail store tenants and the Retail/Hotel

employees in forming carpools or vanpools and in providing convenient parking

spaces to carpools or vanpools.

4. Retail/Hotel TDM Incentive Fund . The Applicant shall establish a Retail/Hotel TDM

Incentive Fund for use exclusively by the Applicant with Retail and Hotel employers and

their employees. Such incentives could include gift certificate awards, fare card contests

and/or give-aways, transit fairs specific to the Retail tenants, Hotel Guests, and the

Retail/Hotel employees and for similar inducements or incentive activities. The

Applicant shall make a one-time contribution to this fund at the time that the first TDM

Budget is approved and funded per Proffer IX in the amount of $10,000. At such time as

a Retail/Hotel employer elects to financially contribute to the Retail/Hotel TDM

Program, such contributions shall be utilized in addition to the Applicant's contribution

(that is, the Applicant's contribution shall not be reduced or offset in any way).

5. Retail/Hotel TDM Program Participation Outreach . The PM and the Applicant or

Retail Manager shall endeavor in good faith to encourage participation by Retail tenants

and Hotel Management in the Retail/Hotel TDM Program, including the encouragement

of a financial participation by such Retail/Hotel employers through their direct offering of

transit benefit programs and transit incentives to their employees. Actions taken by the

PM and Property management in furtherance of this objective shall include dissemination

of information to, and solicitation of participation from, the Retail/Hotel employer in-

store management and executives or officers at their headquarters offices, at appropriate

intervals.

The PM shall provide a report to the County with respect to the activities described in

Proffer X.5 as a supplement to the Annual Report to be filed with the County in

accordance with Proffer IX.4.J.ii. This report shall include detailed accounts of the

outreach efforts and the feedback and response from the tenants.



XI. ENVIRONMENTAL

1. Stormwater Management Master Plan. Concurrent with the submission and approval

of the first site plan for the Proposed Development, the Applicant shall submit to and

obtain approval from DPWES of an Overall Master Stormwater Management Plan

("SWM Plan") for the Proposed Development. Following approval by DPWES of the

SWM Plan, the Applicant thereafter shall submit an updated SWM Plan to DPWES for

approval concurrent with all subsequent site plans submissions for the Proposed

Development. These updated plans shall include any modifications to the stormwater

detention or stormwater quality treatment program since the initial approval of the SWM

Plan.

A. Stormwater Quantity Goals. The Property currently is served by two (2)

stormwater detention ponds, which provide peak flow reduction for the 10-year

storm, and serve 10.71-acres (northern pond) and 18.3-acres (southern pond),

respectively, and which shall be replaced as follows. Upon the completion of the

Proposed Development, there will be a minimum of two (2) underground facilities

providing stormwater detention for the property. As is demonstrated in the

calculations on the CDP/FDP, the peak flow rates in the new post-developed

condition shall be reduced to the pre-developed "good forested" condition, as

outlined in the PFM, and no credit for flow rates currently being generated by the

subject property/detention facilities as currently developed shall be taken. The

reduction of total discharge from the Property, as outlined above, shall apply to

the sum of all stormwater flow from the Property at buildout and shall include

Eskridge Road Improved. The control of runoff from the Eskridge Road

Improved site shall include the increase in impervious area proposed in Fairfax

County Plan #0561-PI-001 relative to the existing impervious area in said plan.

The peak reduction will be on each facility combined. The discharge at either

facility may vary from "good-forested" flows, so long as the reduction for the

entire Property as a whole is achieved. A waiver to allow for underground

detention, which includes an installation/maintenance cost burden estimate, has

been submitted to Fairfax County DPWES. Development of the Property may be

phased; the stormwater management quantity controls for each development

phase shall provide detention capacity for the area proposed to be developed in



the subject phase as well as for any other development phase for which control

was previously provided. The location and size of these facilities shall generally

conform to that shown in the CDP/FDP.

B. Best Management Practices. As part of the stormwater management associated

with the Property, Best Management Practice (BMP) techniques will be utilized to

improve the water quality of the runoff from the Property in the post-developed

condition. Through the use of BMP facilities, such as sand filters, storm filters,

other Fairfax County approved methodologies, or any combination thereof, the

phosphorous removal rate on the subject property in the post-developed condition

shall be a minimum of 40%. The Applicant shall make best efforts to provide

phosphorous removal efficiency between 40% and 47%. (It should be noted that

the PRM portion of the subject property qualifies as re-development, and

therefore is subject to a phosphorous removal rate as low as 10%, but a minimum

of 40% removal for the Property as a whole at buildout shall be achieved.) Prior

to approval, the SWM Plan shall demonstrate the entire Property shall achieve a

minimum of 40% phosphorous removal rate as opposed to any re-development

reduction credits. Development of the Property may be phased, thus the BMP

controls for each development phase shall provide phosphorous removal at a

minimum 40% rate for the area within the development phase, as well as any

other development phase for which removal was previously provided. The

location and type of BMP facilities shall generally conform to those shown in the

CDP/FDP.

C. Green Roof. In addition to the above-referenced proffered minimum phosphorous

removal, an "extensive green roof' shall be provided generally as shown on the

CDP/FDP, which is to be designed in accordance with PFM requirements

regarding green roof design. No credit toward the proffered minimum 40%

phosphorous removal efficiency shall be taken for the design and implementation

of said green roof. Said green roof shall be approximately 20,000 gross square

feet in size and, at Applicant's discretion, shall be located on either Parcel A, B, or

D, and provided generally in accordance with the details on Sheet 38 of the

CDP/FDP.



Maintenance Responsibility.

i. Regular Maintenance. Prior to initial site plan approval for the Proposed

Development, the Applicant shall execute an agreement with the County

in a form satisfactory to the County Attorney (the "SWM Agreement")

providing for the perpetual maintenance of all of the elements of the SWM

Plan, including the BMP, Green Roof, and underground detention

facilities (collectively, the "SWM Facilities"). The SWM Agreement shall

require the Applicant (or a successor UOA/HOA/COA) to contract with

one or more maintenance/management companies to perform regular

routine maintenance of the SWM Facilities and to provide a maintenance

report annually to the Fairfax County Maintenance and Stormwater

Management Division of DWPES. The UO/HOA/COA documents shall

specify the maintenance responsibilities of the owners under the SWM

Agreement.

ii. SWM Maintenance Fund. Prior to issuance of the initial RUP for the first

residential building to be constructed as part of the Proposed

Development, the Applicant shall establish an account (the "SWM

Maintenance Account") to be used for the on-going maintenance of the

SWM Facilities located on or serving the Property. The SWM

Maintenance Account shall be an interest-bearing account held by a

financial institution authorized to do business in Virginia. As applicable, a

line item for on-going maintenance of the SWM Facilities shall be

included in the budget(s) for any UOA/HOA/OCA(s) established for the

Proposed Development, and the fees collected for such purposes by the

UOA/HOA/COA shall be deposited in the SWM Maintenance Account

semi-annually. The association documents that establish and control the

UO/HOA/COA shall provide that the SWM Maintenance Account shall

not be eliminated as a line item in the UO/HOA/COA budget, and that

funds in the SWM Maintenance Account shall not be utilized for purposes

other than to fund the maintenance of the SWM Facilities. Prior to

issuance of first RUP for the first residential building, the Applicant shall

make an initial contribution to the SWM Maintenance Account of

$44,464. The SWM Maintenance Account shall be funded through pro-
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rata assessments of the subsequent owners of the Proposed Development

as set forth in the UOA/HOA/COA documents, as applicable.

iii. SWM Replacement Fund. Prior to issuance of the initial RUP or Non-

RUP or the first building to be constructed as part of the Proposed

Development, the Applicant shall establish an account (the "SWM

Replacement Account") to be used as an escrow account for the eventual

replacement of the SWM Facilities located on or serving the Property.

The SWM Replacement Account shall be an interest bearing account held

by a financial institution authorized to do business in Virginia. As

applicable , a line item for future replacement of the SWM Facilities shall

be included in the budget(s) for any UOA/HOA/COA(s) established for

the Proposed Development, and the fees collected for such purposes by the

UOA/HOA/COA shall be deposited in the SWM Replacement Account

annually. The association documents that establish and control the

UO/HOA/COA shall provide that the SWM Replacement Account shall

not be eliminated as a line item in the UOA/HOA/COA budget, and that

funds in the SWM Replacement Account shall not be utilized for purposes

other than to fund the replacement of the SWM Facilities. Prior to

issuance of final RUP for the third residential building, the Applicant shall

make a contribution to the SWM Replacement Account of $27,000. The

SWM Replacement Account shall be funded through pro-rata assessments

of subsequent owners of the Proposed Development as set forth in the

UOA/HOA/COA documents, as applicable.

iv. County Agreement. The SWM Agreement shall address the following

issues to the satisfaction of DPWES: (a) Future replacement of elements

of the Stormwater Plan, when and as warranted; (b) Requirement for

liability insurance in an amount reasonably acceptable to DPWES; and (c)

Easements for County inspection and emergency maintenance to ensure

that the facilities are maintained by the Applicant in good working order.

2. Lighting . All on-site outdoor and parking garage lighting fixtures, except as may

otherwise be permitted in conjunction with a comprehensive signage program, shall be in

accordance with the Performance Standards contained in Part 9 (Outdoor Lighting

Standards) of Article 14 of the Zoning Ordinance. Lighting within the stair towers shall
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be designed to contain light within the tower and minimize light from spilling outward on

adjacent residential properties. Light poles in surface parking lots and on the top level of

parking decks shall use shielded cutoff fixtures and be directed inward and downward.

3. Potential Hotel Noise Attenuation. In the event a hotel and/or residential use are

located within Parcels A or B, the following proffer shall be applicable.

A. In order to reduce interior noise to a level of approximately 45 dBA Ldn, for hotel

rooms and/or residential units that are demonstrated, by a refined acoustical

analysis as set forth in Paragraph B below, to be impacted by highway noise from

Lee Highway (Route 29) having exterior facade noise levels projected to be above

60 dBA Ldn, such rooms/units shall be constructed with the following acoustical

measures:

i. Exterior walls should have a laboratory sound transmission class (STC)

rating of at least 39.

ii. Doors and glazing shall have a laboratory STC rating of at least 28 unless

glazing constitutes more than 20% of any facade exposed to noise levels

of Ldn 65 dBA or above.

iii. If glazing constitutes more than 20% of an exposed facade, then the

glazing shall have a STC rating of at least 39.

iv. All surfaces should be sealed and caulked in accordance with methods

approved by the American Society for Testing and Materials (ASTM) to

minimize sound transmission.

B. The Applicant shall submit a refined acoustical analysis prior to the submission of

building plans for Parcels A or B, whichever occurs first, showing a hotel and/or

residential units in order to determine the affected rooms/ units (if any), and shall

provide such appropriate interior noise attenuation measures as may be required

based on the noise impact from Lee Highway (Route 29) on such building. Such

analysis shall be submitted to and approved by DPZ and shall be based on the

accepted methodology contained said refined analysis. Any changes to the hotel

and/or residential use premised on the conclusions of such a refined acoustical

analysis shall be in substantial conformance with the CDP/FDP and these

proffers, as determined by the Zoning Administrator.



C. Building plans for the hotel and/or residential buildings shall depict the final noise

contours and all locations of the respective building/rooms /units, if any, that are

subject to noise mitigation as provided herein.

XII. LANDSCAPING AND OPEN SPACE

1. Minimum Open Space . As depicted on the CDP/FDP, within the PDC portion of the

Application Property a minimum of 23 percent open space shall be provided, and within

the PRM portion of the Property a minimum of 35 percent landscaped open space shall

be provided in accordance with Zoning Ordinance requirements. Provision of the open

space areas and improvements may occur in phases, concurrent with the phasing of

development/construction of the Application Property. As such, the total area of open

space provided at any given phase of development shall not be required to be equivalent

to the minimum overall open space specified herein. Site plans (and subsequent revisions

as may be applicable and relevant to landscaping) submitted for the respective phases of

development shall include a landscape plan showing the open, streetscape and

landscaping appurtenant to that respective phase of development, as generally shown on

the CDP/FDP.

2. Landscape Design . Landscaping shall be generally consistent with the quality, quantity

and the locations shown on CDP/FDP Sheets 10 through 14 entitled "Landscape Plan."

Actual types, quantities and species of vegetation shall be determined pursuant to more

detailed landscape plans submitted at the time of the first and all subsequent submissions

of the site plans for each respective section, for review and approval by Urban Forest

Management. Such landscape plans shall provide tree coverage and species diversity

consistent with the PFM criteria, as determined by Urban Forest Management.

Landscaping shown on the CDP/FDP may be modified, if in substantial conformance

with that shown on the CDP/FDP as approved by the Zoning Administrator and Urban

Forest Management, to allow for final engineering considerations, such as final utility

locations, low impact development facilities, sight distance requirements and other

requirements. The Applicant shall coordinate the location of any utilities within open

space areas to allow sufficient planting depth for trees and other landscaping as shown on

the CDP/FDP. As a priority, where reasonably feasible as determined by Urban Forestry

Management, DPWES, the Applicant shall install water, sanitary sewer and storm sewer



Ak

utility lines within the street network to avoid conflicts with open space areas and

streetscape elements shown on the CDP/FDP.

3. Tree Size. All shade trees provided as a part of the streetscape shall be minimum of 3 to

3.5 inches in caliper at the time of planting; all new flowering trees shall be a minimum

of 2 inch caliper at the time of planting; and all new evergreen trees shall be a minimum

of eight (8) feet in height at the time of planting, subject to the review and approval of the

Urban Forester as shown on the CDP/FDP.

4. Non-Invasive Plant Materials. Only non-invasive plant materials, including street trees,

shall be used within the streetscape and open space areas, subject to approval by the

County Urban Forest Management Division.

5. Public Access Easements. The Applicant shall grant public pedestrian access easements

over those specific open space areas identified on the CDP/FDP as "Public Open Space

Areas." Such right of public access shall be subject to the right of the Applicant and the

successor UOA and/or HOA/COAs, as applicable, to establish reasonable rules and

regulations pertaining to hours of public access, maintenance, repairs and the like;

provided, however, that hours for such public access shall be at least 6 a.m. to 1:00 a.m.

on weekdays and 8 a.m. to 2:00 a.m. on weekends and holidays, subject to Applicant's

right to temporary closures for necessary maintenance, repairs, safety, and public welfare

considerations, and programmed events.

XIII. UTILITIES

1. Underground Utilities. The Applicant shall coordinate with utility companies (gas,

power, telephone, cable etc.) to co-locate utilities where reasonably feasible. To the

extent possible and as permitted by the applicable utilities companies, the Applicant shall

place all utilities serving the Property underground. Upon request by the Applicant, the

Zoning Administrator may waive/modify the requirement to place utilities underground

without approval of a PCA upon a determination that such requirement (a) is infeasible or

impractical or (b) would require the Applicant to secure easements or consents from

third-parties that, despite having been diligently pursued by the Applicant, are not

available.

2. Sewer Coordination. At the time of submission of a site plan for any building other

than the theatre and its appurtenant parking structures, the Applicant shall provide

DPWES with an analysis of the capacity of the sanitary sewer lines serving the Property.



If the County determines that any sewer line serving the Property is inadequate, the

Applicant shall upgrade or improve offsite sanitary sewer lines, as necessary and subject

to a reimbursement agreement pursuant to County policy, to accommodate each phase of

the Proposed Development at the time of issuance of Building Permits for the respective

buildings.

XIV. RECREATIONAL FACILITIES

1. On-Site Amenities and Facilities for Residents . Pursuant to Paragraph 2 of Section

6-110 and Paragraph 2 of Section 16-404 of the Zoning Ordinance, the Applicant shall

expend a minimum of $955.00 per market-rate residential unit on on-site developed

recreation facilities, as described herein. Prior to final bond release for the Proposed

Development, the balance of any funds not expended on-site for the items listed below

and for the construction of the North and South Parks identified in Proffer XI(2) below,

shall be contributed to the Fairfax County Park Authority ("FCPA") for the provision of

recreation facilities located in proximity to the Property. To satisfy the above Zoning

Ordinance requirement, the Applicant shall make the following facilities or amenities

available for each multi-family residential building, provided that a substantially-

comparable level of amenities are provided in each building or are shared among the

buildings:

A. Swimming pool;

B. Interior courtyard areas, which may be located on the top deck of the parking

structure(s) in the open area, shall include informal seating areas, landscaping,

hardscape areas and passive recreation areas;

C. One (1) bike storage space per every eight residential units in a building for use

by residents of the building, which may be provided in the Cellar Space as

defined in these Proffers;

A fitness center, which is a minimum of 1,200 gross square feet in size and

includes equipment such as stationary bikes, treadmills, weight machines, free

weights, etc; and

E. A business center, which is a minimum of 500 gross square feet in size and

includes broadband or high-speed data connections (including "secure" voice

and/or data connections), computers, facsimile machine and similar items.



2. On-Site Parks. Two parks (described both below and also in the "Design Guidelines"

referenced in "Urban Design" Proffer XVI.7 below) shall be provided on the Property

and shall be interconnected through the use of a pedestrian-oriented promenade and an

attractive streetscape system lined with special landscape treatments, water features,

outdoor seating and entertainment areas. Said parks, while retained in ownership by the

Applicant, shall be subject to public access easements, which shall reserve to the

Applicant the right to restrict access for special events or out of security and/or safety

concerns. "North Park" shall be subject to programmatic access by the Park Authority

pursuant to a separate "Memorandum of Understanding" between the Park Authority and

the Applicant, which shall be executed prior to approval of the first site plan for Parcel D.

These parks shall be designed to enhance and complement land uses sited along "Festival

Street," which shall serve as the "main street" of the development and may include both

hardscape and softscape elements, generally as depicted on the CDP/FDP but subject to

final engineering and architectural design changes by Applicant. These parks and

associated linear walkway system shall be owned, programmed and maintained by the

Applicant, which shall grant public access easements as described below:

A. "North Park" shall consist of at least twenty-seven thousand square feet which,

when combined with the 16,561 square feet in the adjacent "Uniwest" park, shall

provide a minimum of a one-acre park and shall be designed to be integrated with

the adjacent "Uniwest" park, which may be redesigned by the Applicant in

accordance with a separate "Memorandum of Understanding" between the Park

Authority and the Applicant, resulting in a large, active open space at a main

entrance into the "Town Center." Water features and lawn space may be used to

provide a casual backdrop to the first floor commercial uses which shall front on

this park.

B. "South Park," located in front of the restaurant and retail uses on the north side of

Festival Street Extended opposite the new theatre building, shall consist of

approximately 22,000 square feet and function as a community-serving park

programmed with community-oriented activities such as concerts, exhibits,

seasonal festivals and other cultural events as programmed by Applicant.

C. Pocket Parks. The Applicant shall provide a minimum of one small "pocket

park," which shall be directly accessible to pedestrians from Festival Street, and



shall include, but not be limited to, seating, planting, shaded areas and/or outside

dining.

XV. SCHOOLS CONTRIBUTION

1. Public Schools Contribution. The Applicant shall contribute $12,400 per student for

students projected to be generated by this development to the Board of Supervisors for

transfer to Fairfax County Public Schools ("FCPS") to be utilized for capital

improvements and capacity enhancements at the schools that students generated by the

Residential Buildings will attend. Said contribution shall be based on student yield ratios

of .043, .011 and .024 per unit for elementary, middle and high school, respectively.

Such contribution shall be made at the time of final approval of the site plan for each

residential building triggering the FCPS contribution for the students generated by that

respective residential building.

2. Escalation in Schools Contribution. If, prior to site plan approval for the respective

residential buildings, Fairfax County should increase the accepted ratio of students per

subject multifamily unit or the amount of the contribution per student, the Applicant shall

increase the amount of the contribution for that building to reflect the current ratio and/or

contribution. If the County should decrease the ratio or contribution amount, the

Applicant shall provide the reduced amounts.

3. Luther Jackson Middle School Improvements. In accordance with specific terms set

forth in a separate "Memorandum of Understanding" between FCPS and the Applicant

(the "MOU"), and in accordance with the approved Special Exception Amendment

Application 99-P-008 (the "SEA") and SEA Plat as to the below parking spaces, the

Applicant shall provide, respectively, natural turf ball-field(s), graded to meet FCPA

grading standards for such ball-field(s), on approximately 4.50 acres in the general

location of the existing athletic fields on the Middle School site, and the below parking

spaces and associated features. Site plan approval for, and construction of said

improvements associated with the natural turf ball-field(s) and parking spaces shall be

provided by the Applicant at no cost to FCPS: As specified below, said improvements, or

a cash contribution to the Board of Supervisors in lieu of certain of said improvements,

shall be completed prior to issuance of the RUP for the first residential building on the

Property and shall consist of the following:



A. Grading for both the below parking spaces and for improvement of the

approximately 4.5 acres as natural turf ball-field(s) in accordance with FCPS

requirements;

B. Construction of a minimum of 64 new parking spaces located along the Middle

School's common boundary with the Property, which new parking spaces shall be

counted towards the required parking for the Property (a system to ensure

adequate access to these spaces for FCPS, the Property, and FCPA and in support

of use of the ball-field(s), shall be provided in the MOU). The Applicant shall be

responsible for all costs associated with requesting and obtaining all County

approvals requisite to the construction and use of the new parking lot. Use of said

64 parking spaces by the Applicant shall not occur in advance of Applicant's

completion of the natural turf ball-field(s), or cash contribution in lieu of certain

of said ball-field improvements as specified in Paragraph E below.

C. Subject to approval by FCPS, provision of an access gate on the eastern entrance,

as depicted on the proposed SEA Plat, which shall be controlled by FCPS;

D. Provision of a landscaped berm between the new parking lot and the ball-field(s)

area, including the provision of two pedestrian access points which connect said

parking spaces to the closest field. The exact type, extent and location of

landscape elements and of the two access points shall be provided in accordance

with the MOU, with the Concept Plan referenced below, and with that shown on

the approved SEA Plat; and

E. Ball-field improvements performed by the Applicant shall be in substantial

conformance with one of the two following alternatives identified, respectively, as

"Alternative One" and "Alternative Two" on the October 10, 2007 "Athletic Field

Concept Plans" prepared by VIKA and attached as Exhibit 1 to the MOU, which

alternative shall be selected by FCPS and the Providence District Supervisor at

any time after sixty (60) days following Rezoning (but no later than April 1,

2008) in accordance with these proffers and with the terms set forth in the MOU.

In the event no election is made, then the Applicant shall proceed with

"Alternative One" unless otherwise agreed upon in the MOU.

i. In "Alternative One", the Applicant shall be responsible for providing (a)

three overlapping, natural turf athletic fields (one sixty (60) foot baseball

diamond; one sixty-five (65) foot baseball diamond; and one "full-size"
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rectangular field); (b) grading and hydro-seeding the 4.5-acre area; (c)

installing an irrigation system to the satisfaction of FCPS and consistent

with that detailed in the MOU; (d) four soccer goals; and (e) two

permanent baseball backstops, the location of which shall be determined

by FCPS;

ii. In Alternative Two (depicted conceptually on MOU "Exhibit 1" as one

sixty (60) foot, diamond-shaped natural turf field and one rectangular-

shaped synthetic turf field), the Applicant shall be responsible for (a)

grading and hydro-seeding the 4.5-acre area, (b) providing, relative to the

diamond-shaped natural turf field only, installation of an irrigation system

to the satisfaction of FCPS and consistent with that detailed in the MOU,

(c) providing four soccer goals, and (d) providing one permanent baseball

backstop. In addition, under Alternative Two only, the Applicant shall

make a one time cash-in-lieu of materials and construction contribution

towards the synthetic turf field of $45,000.00, which shall be paid to the

Board of Supervisors at the time of final site plan approval for the ball-

field improvements. This cash-in-lieu amount may be supplemented by

the value, agreed upon by FCPS and this Applicant, of whatever other of

the Alternative One or Alternative Two materials and improvements FCPS

and the Providence District Supervisor shall determine, pursuant to the

MOU, that Applicant shall not provide.

XVI. OTHER COMMUNITY CONTRIBUTIONS.

1. Providence District Contributions . At the time of approval of the final site plan for the

first residential building, the Applicant shall contribute $5,000.00 to each of the

following entities or funds (up to a maximum of $25,000.00 in total contributions) to

support their activities and programs:

A. Providence District Tree Fund;

B. Dunn Loring Volunteer Fire Department;

C. Merrifield Fire Department;

D. Nottoway Nights; and

E. Providence District Library.



XVII. URBAN DESIGN

1. Architectural Treatments. The architectural treatment of this "Merrifield Town Center"

development shall create a sense of identity and place and preserve human scale through

the use of unifying elements, such as materials, textures, colors, window treatments,

decorative details, lighting, landscaping, and roof pitches. All building

facades/elevations shall be designed to incorporate architectural elements and/or

decorative details, except for those locations where a building facade: faces a parking

structure; is located less than ten feet from a property line; or is "wrapped" by, or

otherwise shielded by immediate adjacency to, the exterior of another building (such as

the east facade of the West Deck; the west facade of Building I; and the north, east, and

west facades of the East Deck) or an element of the same building. This proffer shall not

be interpreted to preclude the ability of individual users and tenants to use architectural

themes that incorporate corporate logos and identities. Signage and architectural

elements shall be used to create a festive and vibrant atmosphere.

2. Streetscapes . To create a high quality, street-level activity zone , a mix of retail shops,

restaurants and multifamily uses shall be oriented along "Festival Street," which shall

serve as a central spine connecting the two commercial anchors at either end of the

development. Outdoor eating may be provided in front of each restaurant, as long as a

clear and direct pedestrian access is maintained. A street-level activity zone shall be

established along Strawberry Lane, where retail and/or restaurant uses shall be oriented

and designed to enhance the "North Park" and create an animated street edge at this main

entrance to the Town Center.

3. Street Sections . Streetscapes shall be provided generally as shown on the cross-sections

on Sheets 29 through 33 of the CDP/FDP.

4. Building Elevations . The architectural design of commercial retail, office, hotel and

multi-family buildings shall be consistent with the quality of the elevations shown on

Sheets 16 through 27 of the CDP/FDP. The Applicant reserves the right to revise the

elevations as a result of final architectural and engineering design, provided the quality of

design remains consistent with those shown, as determined by DPWES.

5. Building Materials . Buildings shall consist of high quality materials, a combination

thereof including, but not limited to, stone, cast stone, masonry, glass, precast, metal,

cementitious fiber board, asphalt shingles, clay tiles, slate, wood or comparable materials.



EIFS shall be limited solely to use on mechanical penthouses and architectural detailing

not to exceed five percent of a building's facade.

6. Parking Garage Facade Treatments . Facades of above-grade garages facing Eskridge

Road, Festival Street, Festival Street Extended and Strawberry Lane shall be treated with

materials consistent with those materials used on companion buildings in accordance

with the CDP/FDP and the "Design Guidelines" referenced below.

7. Design Guidelines . The overall concepts presented in the Merrifield Town Center

Design Guidelines, prepared by RTKL and dated September 6, 2007, shall be used

generally as a guide in the creation of architectural, landscape, street section, building

elevation, North Park and South Park features and design elements.

8. Security . In consideration of security concerns along the southern property boundary,

transitional screening shall be provided as depicted on Sheets 10, 11 and 33 of the

CDP/FDP, and lighting shall be provided in this area to address safety concerns.

Contingent upon the provision of diligently pursued off-site grading easements, the

Applicant shall grade-out this property line and the immediately adjacent Middle School

property to minimize or eliminate the need for a retaining wall in this area. In the event

said off-site grading easements are not timely provided by the Fairfax County School

Board, then the Applicant shall have the right to construct a retaining wall in this area.

9. Green Building Principles . The Applicant shall work with its architect to incorporate,

in Applicant's sole discretion, environmentally sustainable attributes into its building

program which may include, but not necessarily be limited to, such elements as high-

efficiency mechanical systems, water efficient fixtures, CO2 sensors and air filters, and

storage and collection of recyclables.

XVIII. SIGNAGE

1. Site Signage . Signage for the Property shall be provided in accordance with the

requirements of Article 12 of the Zoning Ordinance, or pursuant to a Comprehensive

Sign Plan as may be approved by the Planning Commission. In either event, however, a

coordinated signage system, including free-standing signs, way-finding signs (including

those for sidewalks/trails) and potential retail awning signage, shall be provided for all

residential and non-residential uses. Building mounted signage shall be compatible in

terms of height, color, illumination and letter sizing, but may vary from retailer to



retailer. If lighted, signage may be internally lighted, neon or lighted via downward-

directed lights.

2. Ticker "Sign". As generally depicted on Sheet 17 of the CDP/FDP and subject to

Planning Commission approval in a Comprehensive Sign Plan, a ticker element shall be

permitted as an architectural feature integrated into the retail building facade located

along the Festival Street and Strawberry Lane street frontages within either Parcel A or

Parcel B in the PDC zoning district. Said ticker element shall not exceed two feet in

height.

3. Temporary Signs . No temporary signs (including "Popsicle" style paper or cardboard

signs) which are prohibited by Article 12 of the Zoning Ordinance, and no signs which

are prohibited by Chapter 7 of Title 33.1 or Chapter 8 of Title 46.2 of the Code of

Virginia shall be placed on- or off-site by the Applicant or at the Applicant's direction to

assist in the initial sale or rental of residential units on the Property. Furthermore, the

Applicant shall direct its agents and employees involved in marketing and sale and/or

rental of residential units on the Property to adhere to this proffer.

XIX. OWNERS' ASSOCIATIONS

1. Umbrella Owners ' Association . Prior to the issuance of the first Non-RUP or RUP for

any phase of the development/construction of the Application Property, except temporary

transportation facilities and/or parking uses, if any, the Applicant shall establish an

Umbrella Owners' Association ("UOA") in accordance with Virginia Law.

2. Homeowner and Condominium Owners' Associations . Prior to the issuance of the

first RUP for any residential phase of the development/construction of the Application

Property, the Applicant shall cause either a homeowners' association and/or a

condominium owners' association ("HOA/COA") to be formed for that phase in

accordance with Virginia law. The HOA/COA documents shall include a

notification/statement that there shall be ball-fields accessible for use by the general

public on the adjacent Luther Jackson Middle School property.

3. Membership in UOA. At a minimum, each HOA/COA and the owner(s) of the office

building(s) shall be member(s) of the UOA.

4. HOA/COA Maintenance Obligations . Each HOA/COA shall have specific areas of the

Application Property within its boundaries, and each shall assume all maintenance and

other obligations required by these proffers for common space and common
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infrastructure within those boundaries except for those maintenance obligations to be

assumed by the UOA pursuant to Proffer 18.e. below. Maintenance obligations of the

HOA/COAs for the various phases of the Application Property may be shared by

agreement among the HOA/COAs.

5. UOA Maintenance Obligations . The Applicant, and then the subsequent UOA, shall

have maintenance responsibilities that shall include, but not necessarily be limited to the

following:

A. Maintenance of private streets, all sidewalks, plazas, open-space, stormwater

management facilities (as set forth in Proffer Section IX above), recreational

facilities and other common areas within the Application Property including

standard cleaning and lawn/landscaping maintenance and removal of snow from

streets and all sidewalks (including VDOT sidewalks) with the Application

Property. The UOA shall incorporate into its lawn maintenance contracts a

prohibition against mowing with gas-powered equipment on Code Red days.

B. Repair of surfaces and site furnishings.

C. Replacement of dead, dying, or diseased trees and landscaping within the

Application Property with the same size and similar species as originally

approved on the landscape plan.

D. The TDM Program. The respective UOA and HOA/COA documents shall

specify the maintenance obligation as set forth herein. Purchasers shall be

advised in writing prior to entering into a contract of sale, and in the UOA

documents and the HOA/COA documents, that the UOA/HOA/COA shall be

responsible, respectively, for the maintenance obligations as set forth herein.

XX. OTHER

1. Unreasonable Delay. Upon demonstration by the Applicant that, despite diligent efforts

by the Applicant, provision of an improvement set forth in these proffers has been

unreasonably delayed by others or by circumstances beyond the control of the Applicant,

the Zoning Administrator may agree to a later date for the completion of each such

improvement.

2. Administrative Review. Concurrent with the submission to DPWES of site plans, and

any major inserts or revisions to said site plans, the Applicant shall submit copies of the



same to the Providence District Supervisor and Planning Commissioner for the purpose

of administrative review and comment.

3. Successors and Assigns . Each reference to "Applicant" in this Proffer Statement shall

include within its meaning, and shall be binding upon, Applicant' s successor(s) in

interest, developer(s) of the site or any portion of the site, and the respective Owners'

Associations described in Proffer XIV.

4. Counterparts . To facilitate execution, this Proffer Statement may be executed in as

many counterparts as may be required. It shall not be necessary that the signature on

behalf of all the parties to the Proffer Statement appear on each counterpart of this Proffer

Statement. All counterparts of this Proffer Statement shall collectively constitute a single

instrument.

5. Board of Supervisors Signature . The Board of Supervisors is a signatory to this Proffer

Statement solely in its capacity as owner of the Hilltop Road and Eskridge Road right-of-

way included in the Application area and, by so signing, assumes no responsibility nor

obligation as to these Proffers.

[SIGNATURES ON FOLLOWING PAGES]
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FINAL DEVELOPMENT PLAN CONDITIONS

FDP 2005 -PR-041

October 3, 2007

If it is the intent of the Planning Commission to approve FDP 2005-PR-041 for a
mixed-use development located at Tax Maps 49-3 ((1)) 80A, 80B, 80C, 81A, and 82A staff
recommends that the Planning Commission condition the approval by requiring
conformance with the following development conditions:

1. Development of the property shall be in substantial conformance with the CDP/FDP
entitled "Merrifield Town Center" consisting of forty-eight sheets prepared by VIKA Inc
and RTKL Associates, dated December 7, 2005, as revised through October 1, 2007.

2. Stormwater Management for the subject property shall be provided in conformance
with the Waiver Conditions associated with the Public Facilities Manual Waiver #0561-
WPFM-002-1.

The above proposed conditions are staff recommendations and do not reflect the
position of the Planning Commission unless and until adopted by the Planning
Commission.



DEVELOPMENT CONDITIONS

CDP 2005-PR-041

October 15, 2007

1. Up to an additional $50,000 shall be provided to VDOT to be applied toward
the offsite right-of-way acquisition and construction of the offsite southern
curb line, between the application property's eastern boundary and Gallows
Road, of the VDOT Route 29/Gallows Road intersection improvements.
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AFFORDABLE HOUSING TABULATIONS (FOR PARCEL T Y E COVER TABULATIONS
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PARKING TABULATIONS FOR PARCEL A, OPTION 2 WITH OrZ
0$ PARCEL B. OPTION 2 (SEE SHEET 2 NOTE #19)
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PARCELS A OPTION 3 TREE COVER TABULATIONS
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PARKING TABULATIONS FOR PARCEL A, OPTION 3 WITH
PARCEL B. OPTION 2(SEE NOTE #19 ON SHEET 2)
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PARKING NOTES FOR BOTH OPTIONS:
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BE PAINED AT A NININ4 AT HE MT10 NOTED IN NOTE H, NONE.

PARCELS A OPTION 4
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PARKING TABULATIONS FOR PARCEL A, OPTION 4 WITH
PARCEL B. OPTION 2(SEE NOTE #19 ON SHEET 2)
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NOTE:
REFER TO SHEETS 2 AND 3 FOR
COMPLETE LIST OF NOTES,
SITE TABULATIONS AND
WAIVERS/NODIF ICATIONS.
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2

h3

AO, 10101/2007 CDP/FDP R.Wtic

09/212007 CDP/ FDP 1.0380

8 07/26'2007 CDP / FDP Rno38k
77

0610112007 mP / FDP Revue

03/0X12001 CDP / FDP R ,,

T0111212007 CDP / FDP R"m

111512006 CDP l FOP R00irk

11/06/2006 CDP / FDP Rs0386

13112306 CDP / FDP Ravin,

2 0/12006 CDP I FDP Rav46

Nu Due it®
I a,rd Dnwiol l.oa

T
A

Notes:
1. Exact type, design and location of all landscape improvements to be determined at final engineering and
design.
2. See Sheets 29 - 34 for street and property line sections.
3. No existing vegetation to be preserved.

4. No screening or barriers required on North or West peripheries; modification/waiver requested at South and
East Peripheries.
5. All improvements shown on properties not currently owned or controlled by Applicant contingent upon
necessary acquisitions / agreements and public approvals.
6. "Public open space" (as defined in the proffers) shall include all publicly accessible , at-grade planted and
paved areas up to 5' from building footprints, with the exception of residential courtyards , areas over structure
and areas of outdoor dining.

Park Area Calculation Legend
South Pork = 22,000 SF 0.505,0
Alley Maws s 8,000 SF 0.184 sc
Res.wont Gm . s 1.000 SF 0.023 se
N-h Pk- a 27 .000 SF 0.620.
Tot :58, SF 1.331 Zc

•N Oro,, In mo 18,00n with mwat puk (!
16,561 SF ), toW nosh perk ' 43,561 SF or
.W ac.

T
D

® Lawn or Planted Area
W Specialty Paving
M--Hard,cs;,e Material

Type IV Ttec
Type IV Tree
Type III Tree

0 Interior Parking Lot Tree

pre J^
R'rI.

LANDSCAPE
PLAN

Cmnsct N0 . 2006061
1- Due 1107/20
Lav ROViaim 10/01,20
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Illustrative Examples

2 Fountain

Restaurant Seating Area

4 concert in Park

10)01/2007 CDP / FDP R.Ntlm

00/222007 CDPIFDPaavidm

,07!162007 CDP / POP RN11im

06/012007 CDP/ FD? Rewim

03/082007 CDP / Fm 0.011,10

01/122007 CDP /FDP 00vIRa0

/2/132006 CDP%FDPROv4im

11/00/2006 CDP i FOP 0.01,000

10)12006 CDP/FDP Re0.000

4/7,2006 CDP I FDP RmebO

Due 11110
Weed D1R'ma Los

^, lzl J'
RTR1 Aux,

C D

6 Water Feature / Fountain

Notes:
1. Exact type, design and location of all landscape improvements
to be determined at final engineering and design.
2. All improvements shown on properties not currently owned or
controlled by Applicant contingent upon necessary acquisitions /
agreements and public approvals.

Legend
- Lawn or Planted Ares
W. Specialty Paving r a .a 10D.

Hardscape Material
Type IV Tree
Type IV Tree w. Energy Credit e1i

0 Type III Tree
O Interior Parking Lot Tree

r
F

eorrFmrr

LANDSCAPE
ENLARGMENT
0000ectNo n0M0610

6/00 Due 12/07/200

Lul R0v10i00 ID01/200
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I110/02)2007 CDP/FDPRavin,

082220/7 COP/ FOP Ravldm

8 CDP / FOP Ravuiuo

06)01/2007 CDP I FOP Revi>lon

0),08,2007 CDP/ FDP ReWim

01/IL2007 CDP/ FDPR-

15/2006 CDP / FDPRn01012/

IIA62006 CDP /FDPRevili.

10/22006 CDP /POP RCVbi0o

122006 CDP / FOP 0000. c

N. Dne It®

L,md Orwioa Lae

G Kioskr,Rp^
Notes:
1. Exact type, design and location of all landscape improvements
to be determined at final engineering and design.
2. All improvements shown on properties not currendy owned or
controlled by Applicant contingent upon necessary acquisitions /
agreements and public approvals.

Legend
M Lawn or Planted Area
® Specialty Paving 66

Hardscape Material Mf`
Type P Tree
Type IV Tree w. Energy Credit ^^

O Type III Tree
O Interior Parking Lot Tree

LANDSCAPE
ENLARGMENT
Cmort No. 20060610
W. Dre 12)07(20/
Lr,Revium 10/01,700
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PARCEL A -OPTION 2 ®, 2 PARCEL B - OPTION 2
-6P

IN01R007 CDP/ FDPReviom

06/22/2007 CDP / FDP Rwbiw

07/16/2007 CDP/FDP Rw,1ioO

06x012007 CDP/ FOPRM6im

0106/2007 CDP/FOP Rwbioo

01/ 12 20 0 7 CDP / FDP 1061,1100

12/IS/2006 CDP 1 FDP Rwuioo

11/06/2006 COP ! FDP 04,3,100

1(02/2006 COP/FOP Rw,1100

4/7/2006 CDP/ FOPfLm./o6
Dw 1001

W06d Drn 52aa

d I^I^II
RIIU N 160

A B D D

Notes:
1. Exact type, design and location of all landscape improvements
to be determined at final engineering and design
2. All improvements shown on properties not currently owned or controlled
by Applicant contingent upon necessary acquisitions / agreements and
public approvals.

Legend

Lawn or Planted Area
® Specialty Paving

liardscape Material
Type IV Tree
Type IV Tree w. Energy Credit

0 Type III Tree
O Interior Parking Lot Tree

P

Ms

GS

6

IcCh.W
BC

Approved

OPTIONAL
LANDSCAPE
ENLARGMENT

CooOwh N0 . 200606101

l6nw Dam 1107/2ad.6

Iant -i. 1(00112007
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Notes:
1. Exact type , design and location of all landscape improvements
to be determined at final engineering and design.
2. All improvements shown on properties not currently owned or controlled
by Applicant contingent upon necessary acquisitions / agreements and

public approvals.

Legend

M Lawn or Planted Area
IN Specialty Paving

Hardscape Material
Type IV Tree
Type IV Tree w. Energy Credit
Type III Tree

O Interior Parking Lot Tree

10.06,2007 CDP / FDP Rcwiw

oanr2001 CDP / FDP an16

07/16/2001 CDP/FDP Rcwioo

00,01,2007 CDP / FDP Rn7floc

00/0862001 CDP / FLIP R-im

01/12/2007 CDP, PDPRONtim

62/12/2006 (7D? / FDP R2vi, o

LLD cop/ FDPRawm

1 MODE CDP, PDP to 0.im

4/7/2006 CDP/ POPR

No. D.a lam
laud D-a tq

r
D a



T F

A B C D B

Notes:
1. All improvements show on pr rtiw not dy owned c
controlled by Applicant co t u n acquisitions
agreements and public approvals.
2. Sidewalk dimensions vary. For typical sidewalk sections and
locations, see sheets 29 - 33.

11,01217 COP IFDP aeuwo

OL22I21] CDP / FDP Rn1IIC

07/168001 CDP/FDPRsviviee

0112007 CDP / FDP R^iou

0310017 CD?! POP Rev0Io

01/11/2007 CDP /PDP Revi.io

112/158006 CDP / - 1-kW

t 11068006 CDP / FDP Bevbiee

16120006 CDP / FDP RwiMa

.78006 CDP / FDP Rawiw

Na. Due I1mu
Woad D.-1, lo,



QP4

BUILDING LOBBY

1. EAST ELEVATION FROM FESTIVAL STREET

F-2

r2

. RETAIL

3. WEST ELEVATION FROM ESKRIDGE ROAD
0 IF B, It

4. NORTH ELEVATION FROM LEE HIGHWAY
I If .d It

T

Ac ELEVATION KEY PLAN
TURF

I. THE BUILDING ELEVATIONS REPRISE I]WE IEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS THIS INCLUD S THE FOLLOWIN : APPROXIMATE LOCATIONS A
TREATMENTS OP LOADING AND PARING ENTRANCES. LOCATION OF VARIOUS
USES, AND LOCATION OP ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION 567TH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MNBAUM AND MAXIMUM HEIGHTS,
AS NOTED ABOVE . PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL, RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS. FOR ADDITIONAL DETAIL SEE SHEETS 3 . 9 AND THE DESIGN GUIDELINES,

3. NOT ALL BUILDING HEIGHTS CAN BE MA%IIAZED SIMULTANEOUSLY . OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1,423,211 SF OF GPA.

T F

10012007 CDP / POP R. W a4

08/17/1007 CDPIFD? R.WI®

07/162007 CDP I POPR.VIIiw

06:01 /2007 CDP I FDP R ,i.l®

0)/08/2087 CDP/PDP R.n.1w

OI/1212W7 CDP / FEW RM.iw

IY167006 CDP/PDPReN.i®

1//0612006 CDP/FDPR.vI.i®

1.'2/2006 CDP I FDP R.11110

_ 8/7/20 6 CDP / FDP R.1vi.

Na. 000 I-
Bn.3401.x148 LIe

^5 lzl^I
RTRLwuxuu

COPFIRIRI

OS
C. k.dB

BC

Apprvvd

PARCEL A OPTION
1 ELEVATIONS

C444w N. 200606101
1-D- 17/07/3005
L., R.A" 10'01/2007
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2-1

3

i-I

6

A

1. EAST ELEVATION FROM FESTIVAL STREET
a

2.SOUTH ELEVATION FROM STRAWBERRY LANE

D
1

B

8 STORIES
r--------- 95FTMAX.

PARKING

3. WEST ELEVATION FROM ESKRIDGE ROAD ENTRANCE.
stye r. a4

ARCHITECTURAL FEATURE ARCHITECTURAL FEATURE

w >it ?PIS ^i f jr, folio ►Tti►i" mio' iii M

4. NORTH ELEVATION FROM LEE HIGHWAY
I M a K

f0ve i'•a4

T T

ELEVATION KEY PLAN
0 ,it aD xn'

1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELI MINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OP THE PROPOSED
BUILDINGS . THIS INCLUDES THE FOLLOWING : APPROXIMATE LOCATIONS t
TREATMENTS OP LOADING AND PARYIIG ENTRANCES , LOCATION OF VARIOUS
USES . AND LOCATION OF AACIGTECIUAAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS . THE ELEVATIONS WILL
BE REFINED AND ARE SUSJEI 7 TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREIN REPRPSENTMWAIUM AND MAXAIUMTff]G31TS1
AS NOTED ABOVE PROGRAM: GENERALLY INCLUDES GROUND PLOOREETAI. AND
SOME COMBINATION OP RETAIL , RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS . FOR ADDITIONAL DETAIL SEE SHEETS 3 -9 AND THE DESIGN GUIDELINES.

3. NOT ALL BUILDING HEIGHTS CAN SE MAXI /ZED SIMULTANEOUSLY. OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1.423,215 SF OF GFA

F

T

F2

T

z

I WOIR007 CDP/ FOP Eee ie,

00/27/2007 COP/POP Ravubn

07/10/2007 COP/ POP RevI0i

06/00/IRE CDP/PDP R..IEoo

L CDP /FOP 0050.0000

7 CDP/FDPReruiw

COP/ FOP 50100000

COP i FDP Ri.b¢

COP /FDP R.v,Nm

COP/FOP Rev/oRE

No. Dom R.
WnedI OC05 Lq

r5 hh^T'^
RTRLAS.ooin.

cars.wur

PARCEL A OPTION
2 ELEVATIONS

CoeNoO No. 200606102

Bove D.m 12/07!2005

La, Revi.i00 1/000/2007
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71

3 -1

4-1

57

6

A
L L

1. EAST ELEVATION FROM FESTIVAL STREET

LYL 11 . JPd

ENTRANCES
LOADING

2.SOUTH ELEVATION FROM STRAWBERRY LANE
a IFrr^

XAL f . I0-C

3. WEST ELEVATION FROM ESKRIDGE ROAD

4. NORTH ELEVATION FROM LEE HIGHWAY
0 B' R

141E I'•D'4

N

C

T

D

I1 STORIESr---------" III- 5'MAx,

-iI I

ELEVATION KEY PLAN
e16

1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING: APPROXIMATE LOCATIONS
TREATMENTS OF WADING AND PARKING ENTRANCES. LOCATION OF VARIOUS
USES, AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES ). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAX DOWN THE APPARENT SCALE OP THE BUILDINGS . THE ELEVATIONS WILL
Be REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS,
AS NOTED ABOVE. PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMB WATION OF RETAIL ., RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS . FOR ADDITIONAL DETAIL 5EE SHEETS 3 -9 AND THE DESIGN GUIDELINES.

3. NOT ALL BUILDING HEIGHTS CAN BE MAXIMIZED SIMULTANEOUSLY. OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1,423,218 SF OPGFA.

-2

t-3

111,01^011 COPIFDPRevi OI

0&227007 CDPI FOP RAIN..

07116/7 7 CDP I FOP E 4.im

06/0512007 CDP I FOP RIvuion

03106/1001 CDI I FOP R.vi.OW

0111212007 CDP I FDP 0661404

17115/1006 CDPIFDPR.vi.im

!1/0612006 CDPIFDP R.M.im

167.7006 CDT , FDPR-

47,2066 COP/FDPRevuk.

No. D.R Item
luvedlx wv.B Lq

r5 prVJi
RTXL 23.010,

PARCEL A OPTIOS
3 ELEVATIONS

CHO.m No . 20060611
1D.¢ IM07120
L..lR.vi.ieo !ROSES

SHEET 18 OF 48



21

31

41

F"

61

A B
1

C
1

'•,; >fU .'11 7 lrrM! "RC..A vR FMI 19 WI^I®! ,W

1. EAST ELEVATION FROM FESTNAL STREET

-PARKING
GARAGE

2.SOUTH ELEVATION FROM STRAWBERRY LANE

-PARKING ENTRA

3. WEST ELEVATION FROM ESKRIDGE ROAD

4. NORTH ELEVATION FROM LEE HIGHWAY

O

D

W

ELEVATION KEY PLAN
a I. Tao' HE

I. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING : APPROXIMATE LOCATIONS d
TREATMENTS OF LOADING AND PARKING ENTRANCES , LOCATION OF VARIOUS
USES, AND LOCATION OP ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUTDEL -ES ). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS . THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS.
AS NOTED ABOVE . PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME CONIBINATION OF RETAIL , RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS FOR ADDITIONAL DETAIL SEE SHEETS 5-9 AND THE DESIGN GUIDELINES.

o IF Y a 3. NOT ALL BUILDING HEIGHTS CAN BE MAXIMIZED SIMULTANEOUSLY. OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1.423.218 SF OF OFA.

5001 i . Ad

3

10/01, 007 CDP I POP Ra,Yioo

050N1007 CDP / POPRavbim

07116/2007 COPI PDP R0NN0.

m01 0W7 CDP I POP 0.0000

0305/2007 CDP / FDP5.01000

UI/I213007 COP / PDPRevl.bv

4 s/3006 CDP 1 FDP MLiwR""-

1006/2006 CDP I FDP ROA.ioo

IRE/2006 CDP / FDP II--

1 4/70006 CDP, PDP mm-

M. Dau k-
,...d Dawi09 L-9

hhJT A
RTKLA..aiau

KY

Dawn

OS

BC
6 Appmvd

PARCEL A OPTION
4 ELEVATIONS

Comm No. 217606101
H- DUa 11070005
L.140,1510. 10/010007

SHEET 19 OF 48



2 STORIES
30 FT MIN.

GROUND FLOOR-- PARKING
RETAIL ENTRANCE

1. EAST ELEVATION FROM YATES WAY

RETAIL 3 1M11YV CON lN6 Y\ G

2. WEST ELEVATION FROM FESTIVAL STREET

3. NORTH ELEVATION FROM LEE HIGHWAY

ARCHFFEI
FEATURE

d
RAL 1'.Dd

4. SOUTH ELEVATION FROM STRAWBERRY LANE

K If

rat I,. na'

ELEVATION KEY PLAN
6 aP lIP Lao

1:1561 BUILDING ELEVATIONS REPRESENTED HEREON ARE PRU3MI NARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS, THIS INCLUDES THE FOLLOWING: APPROXEAATE LOCATIONS A
TREATMENTS OF LOADING AND PARKOIG ENTRANCES, LOCATION OP VARIOUS
USES. AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM ANDMAXJAUM HEIONTS,
AS NOTED ABOVE. PROGRAM GENERALLY INCLUDES GROUND PLOORRETAI. AND
SOME COMBINATION OF RETAIL. RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS. FOR ADDITIONAL DETAIL SEE SHEETS 5-9 AND THE DESIGN GUIDELINES.

3. NOT ALL BUILDING HEIGHTS CAN BE MAXIMIZED SIMULTANEOUSLY. OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1.423.218 SF OP GPA.

If

,10'01/_3007 CD?! POP RaH.im

,0871 007 CDP / POPR.vYim

07116/2007 CDP I FDP Rwi,im

06/01/2001 CDP I POP Revi.im

,05/UW2007 CDP ! FDP R.VOim

01/12/2007 CDP! POP R.H.im

4 ,12/15/2006 CDP/FOPR.N.Im

11!06/2006 CDP i POP R-m

10'2/2006 CDP/FOPRnulm

4/1/2006 CDP / FDPRm,im

N.. D.a I100
I-w Dnvi.f Lob

RIFF w
RTKI. An00i.a5.

KY

D+
GS

II Cl"kl
BC

CIYH I

PARCEL B OPTION 1
ELEVATIONS

Cmn.n No. 100606101
1.w. D.a 1 210 712 0 05
L., Revi.im 10/0111007
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I-I

2-i

31

4 -1

3-I

A B
1

6B!AL3 KATiVILVTEISVATKII

LOADING : -L-11 '-
ENTRANCE

IA. EAST ELEVATION FROM YATES WAI?NTRANCE

C
1

OUNDFLOOR
TAIL

I D' m S

0

1B. ALTERNATIVE EAST ELEVATION ------2. NORTH ELEVATION FROM LEE HIGHWAY"" "

-PA&KINO

3. WEST ELEVATION FROM FESTIVAL STREET
ENTRANCE

%LOADING & PARKING ENTRANCES

h-2

,10'01/2007 CDP / POP Ravin

0X22/2007 CDP I FDP ReWfm

,071161007 CDP I FLIP R.,-Wm

,06012007 CDP/FDP Ravi®

X0;02007 CDP / FOP Rewim

,01/172007 CUP/POP Rrv4im

121132006 CDP I FLIP Rauim

11/06/2006 CDP / POP Ravin

10'12006 CDP / PDP 5.06105

472006 COP/ PD? Rawlm

No. 5.10 I-

it! ! )
STILL Au00iu>

KY

DOSS

E
1 1

-&- T . *-P
I. THE BUILDING ELEVATIONS REPRESENTED
HEREON ARE PRELADNARY. THEY ILLUSTRATE
THE GENERAL CHARACTER AND ARCHITECTURE
OF THE PROPOSED BUILDINGS . THIS INCLUDES
THE FOLLOWING : APPROXIMATE LOCATIONS &
TREATMENTS OP LOADING AND PARKNO

FEATURE ENTRANCES, LOCATION OP VARIOUS USES, AND

OPTIONAL
RESIDENTIAL

OS

6

GROUND FLOOR
RETAIL

0 II 3P IF

3WL r. x0/

4A. SOUTH ELEVATION FROM STRAWBERRY LANE
T

CIA I . ]P4

4B. ALTERNATIVE SOUTH ELEVATION

LOCATION 01/ARCHITECTURAL FEATURRS (AS
DEFINED IN THE DESIGN GUIDELNESL THEY ALSO
ILLUSTRATE THAT THE FACADES WILL BB
ARTICULATED TO BREAK DOWN THE APPARENT
SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BEREPINED AND ARE SUBJECT TO MODIFICATION
WITH FINAL ENGINEERING AND ARCHITECTURAL
DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT
MINIMUM AND MAXIMUM HEIGHTS.
AS NOTED ABOVE . PROGRAM GENERALLY
INCLUDES GROUND FLOOR RETAIL AND SOME
COMBINATION OP RETAIL , RESIDENTIAL OFFICE
OR HOTEL ON UPPER FLOORS. FOR ADDITIONAL
DETAIL SHE SHEETS 5-9 AND TIE DESIGN
GUIDELINES.

3. NOT ALL BUILDING HEIGHTS CAN BE
MAXIMIZED SIMULTANEOUSLY . OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT
EXCEED 1,423,218 SP OP OFA.

4. IF ACCESS FROM YATES WAY PUBLIC ACCESS
EASMENT IS NOT OBTANED , BUILDING B WILL
LOAD AND PARK FROM STRAWBERRY LANE

h6 BApp0014

PARCEL B OPTION
2 ELEVATIONS

CODESH N. 200606101

WvO Due 12/072003
Lu1 PcNlbn 10/01/2007
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ARCHITECTURAL
FEATURE

1. EAST ELEVATION FROM FESTIVAL STREET

2. WEST ELEVATION FROM ALLEY

PARKING
ENTRANCE

4 STORIES
45 FT MIN.

PARKING ENTRANCE

3. NORTH ELEVATION FROM STRAWBERRY LANE

000!.)04

4. SOUTH ELEVATION FROM NORTH ROAD

9LYL i' -.0/4

ELEVATION KEY PLAN
1

1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING: APPROXIMATE LOCATIONS &
TREATMENTS OF LOADING AND PARKING ENTRANCES, LOCATION OF VARIOUS
USES, AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAKDOWN THE APPARENT SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCIITECIURAL DESIGN.
S ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS,
AS NOTED ABOVE. PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL, RESIDENTIAL OFFICE OR MOTEL ON UPPER
FLOORS. FOR ADDITIONAL DETAIL SEE SHEETS 5-9 AND THE DESIGN GUIDELINES.

2

10/012007 CDP/ FDFMIlli0

,01/732007 CDP / FOP R.1lim

,07/152007 CDP / FDF RI+blm

000012007 CDP/FDPRoN.10

0101/3007 CUE FOP 1401.10

00172007 CDP/FDPE41.i0

.1015/2006 CDP/PDPO,N.i0

10062006 CDP/FDP P401110

10/212006 CDP I FOP R401110

x72006 CDP/FDPEmi110

No. Due 4®
lu0d 114rie{ Lq

rxrl'Tj,
RIICL Au4.ix

PARCEL C & E
ELEVATIONS

Coo- No . 200606101
B.0 DII 12/072005
Lu/ 0406/00 10/012007
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A
1

B
1

1A. PARCEL F - ELEVATION FROM FESTIVAL STREET OPTION A

D E F

-3

$ -I

61

1B. PARCEL F - ELEVATION FROM FESTIVAL STREET OPTION B

AND/OR OFFICE

2 STORIES
30 FT MIN,

OUND FLOOR
RETAIL

2. PARCEL D - ELEVATION FROM FESTIVAL STREET

A

OPTIONAL 3RD FLOOR OFFICE

2ND FLOOR RETAIL

ELEVATION KEY PLAN
1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS . THIS INCLUDES THE FOLLOWING ; APPROXIMATE LOCATIONS A
TREATMENTS OF LOADING AND PARKING ENTRANCES , LOCATION OF VARIOUS
USES, AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES ). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS . THE ELEVATIONS WILL
BE REFINED AND ARE SUBIECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS,
AS NOTED ABOVE . PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL , RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS . FOR ADDITIONAL DETAIL SEE SHEETS 5-9 AND THE DESIGN GUIDELINES.

3. NOT ALL BUILDING 11HIG11TS CAN BE MAXIMIZED SIMULTANEOUSLY . OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1,423,218 SF OF GFA.

D

a ,m mY

F

4 IEOI/IWT CDP / PDPRoORLO0

9^ OR22I200) CDP IFDP 5000.10.

0 LOVIN2WT CDP!FDP Aovi.im

L7\^R6IOIROOT CD I FDA Rovi.im'

OJN6/2 W T CUP / FOP R.vui0.

10I/IL2WT CDPIFOPROVi.wi

/"4\ /L211 .1 1 FOP R00Yia

J IIA6/2W6 CDP / FDP lHoiuo

IW2ROW CDP I FOP Rooi.io.

QI /X16 CDP / PDP5Ovido

No. D.m I¢m
Iwed D,-BR Log

lzl^. li
.TEL A.m-W-. 1-

caerucwr

PARCEL D & F
ELEVATIONS

COOY.m No. 20060610
I- Due 1210'7/200
Lul Roomoo IEOI200
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2

6-I

1. SOUTH ELEVATION FROM FESTIVAL STREET EXT.
PNb I I. .d

PARKING -PARKING
ENTRANCE GARAGE

2. NORTH ELEVATION FROM NORTH ROAD

3. WEST ELEVATION FROM ESKRIDGE ROAD

4. EAST ELEVATION FROM FESTIVAL STREET
I If it

TAIL I' - ]Pd

It

T
A

T
B

ELEVATION KEY PLAN
6 I. OR

wu: I' . xev-o'

1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING: APPROXIMATE LOCATIONS A
TREATMEI7S OF LOADING AND PARRING ENTRANCES, LOCATION OF VARIOUS
USES, AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUIDINGS . THE ELEVATIONS WILL
BE REFINED AND ARE SUBIECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MI DA M AND MAXIMUM HEIGHTS,
AS NOTED ABOVE. PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL, RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS. FOR ADDITIONAL DETAIL 56E SHEETS 3-9 AND THE DESIGN GUIDELINES.

C D

I-d

4 11/0)12007 CDPIFDPR.vlua

,06/22/2007 CDPI FDP R.vbia

0]/16/2007 CDPI FOP RC i.,

,ObOI/2007 CDPIFDPROOIIO

6 05/06/2007 CDP/FDPRavuia

,01111200] CDP I FDP ReoBio

12/15,2006 CDP I FLIPRavilia

11/06/2006 CDP 1 POP Revl.ia

10]/2006 CDP IPDP R.0I10

6/7/2006 CDP / FDP Revbu

No. D.le Rem
Nerved D-A.S Lob

rrrj,
RTRL 00.000.

RY

Dnwo
G5

CIooked
BC

Appovod

PARCEL G
ELEVATIONS

Cmmm No. 20060611
Wee DI,. 12/07/201
Lml Rcvi .ioo 10'01/201
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2-1

31

GROUND FLOOR RETAIL

1. WEST ELEVATION FROM FESTIVAL STREET
D IF H

2. EAST ELEVATION FROM CINEMA MEWS

1. ALTERNATIVE WEST ELEVATION
0 1 . w

OPTIONAL 6TH-7TH PARKING LEVEL

HOTEL OR RESIDENTIAL ABOVE

ELEVATED LANDSCAPED COURTYARD

r2

I-3

10/0/2007 COP / PDP Rf.l.b0

015 2057 CDP / PIP R.p i-

07/16200'! CDP/FDPRSMSim. _'

A

06'00/2007 CDP /FDP Rwi.iw

03/0612007 CDP / FOP R 4.lm

01/12/2007 CDP/FDP RMM.im

12!152006 CDP I POP R.W.im

11/06/2006 CDP/ FOP Ra/.Sm

102,2006 CDP I FDP Ro.i.im

117/2006 CDP I FDP R.A.i00

N. On Iu0

1616 D-iu 2,05

6-I

3. NORTH ELEVATION FROM NORTH ROAD
6 IC E

I---------------
I I

EAST DECK

4. SOUTH ELEVATION FROM CINEMA MEWS

A

7 STORIES
85 FT MAX.

ELEVATION KEY PLAN

1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING. APPROXIMATE LOCATIONS A
TREATMENTS OF LOADING AND PAAZING ENTRANCES, LOCATION OP VARIOUS
USES , AND LOCATION OF ARCHITECTURAL. FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BE REPINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS,
AS NOTED ABOVE PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OP RETAIL , RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS FOR ADDITIONAL DETAIL SEE SHEETS 5-P AND THE DESIGN GUIDELINES.

3.140T ALL BUILDING HEIGHTS CAN BE MAXEIIZSD SIMULTANEOUSLY. OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1,623,215 SP OP GPO.

1, lil'I iT

KY

DnwO
OS

Ch a
SC

6 Ap.d

^oPP,n.7

PARCEL H & EAST
DECK ELEVATIONS

C®0.a N. 200606101
11.02 Du. 12,07/2005
Lut Rev5.i00 10/0/2027
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3-1

5'1

1. NORTH ELEVATION FROM FESTIVAL STREET EXT.

SCYF I'- IP4

2. SOUTH ELEVATION FROM CINEMA MEWS
0 IF Y C

3. WEST ELEVATION FROM ESKRIDGE ROAD
D B DD

I'

A

ELEVATION KEY PLAN
1. THE BUILDING ELEVATIONS REPRESENTEDTUREONAREPRELLHWARY. THEY
ILLUSTRATE THE GENERAL CHARACTER ANDARC{QRCTURE OF THE PROPOSED
BUILDINGS . THIS INCLUDES THE FOLLO WING : APPRO]UMATE LOCATIONS R
TREATMENTS OF LOADING AND PARKING ENTRANCES , LOCATION OF VARIOUS
USES , AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS . THE ELEVATIONS WILL
BE REFINED AND ARE SUB/"CT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAXIMUM HEIGHTS.
AS NOTED ABOVE . PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL. RESm @lTUL OFFICE OR HOTEL ON UPPER
FLOORS . FOR ADDITIONAL DETAIL SEE SHEE °. S 2,9 AND THE DESIGN GUIDELINES.

3. NOT ALL BUI
L

DING HEIGHTS CAN BE MAXIMIZED SIMULTANEOUSLY . OVERALL
DENSITY IN THE PDC DISTRICT SHALL NOT EXCEED 1,423,218 SF OF GFA

T
D

2

3

10X1!2007 CDPI PDPP.HAo

08222007 CDP /PDP R0HHm

4 07/162007 CDP I FDP P -

r 06/01/3007 CDP/PDPRINbo

03 /0 820 0 7 CDP / PDP R .W.

01/12,1007 CDP/ FDPRDHHm

4 13/15,2006 CDP I POPRniHm

11/062006 CDP / PDP RLI IOD

102,2006 CDP / FDP RoONo

1 0/2006 CDP /PDPRoriH

No. Dm: Ilem

IWUDA DEma LOP

^5 RuIK!
RTKL A00004.. loc.

KYO_
GS

cbwlw
BC

6
Appwd

PARCEL I & WEST
DECK ELEVATIONS

C.D.n No . 200606101
Beoe DYe L 72005
La.l RoHdm 10 112M7
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1-1

7,

51

6.1

1. FESTIVAL STREET - EAST ELEVATION
SI O SE

2. FESTIVAL STREET - WEST ELEVATION
o m o' NP

3. STRAWBERRY LANE - SOUTH ELEVATION

4. NORTH STREET

A

NORTH ELEVATION

ELEVATION KEY PLAN
sW I'•ffi4

1. THE BUILDING ELEVATIONS REPRESENTED HEREON AREPRELABNARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCSDTECIURE OF THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING: APPROXIMATE LOCATIONS &
TREATMENTS OP LOADING AND EARRING ENTRANCES, LOCATION OF VARIOUS
USES, AND LOCATION OF ARCHTrECTURAL FEATURES (AS DEFINED IN THE DEMON
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OP TUB BUIDINGS. THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINEERING AND
ARCHITECTURAL DESIGN.
2. ELEVATIONS SHOWN HEREON REPRESENT MINIMUM AND MAIM" HEIGHTS,
AS NOTED ABOVE. PROGRAM GENERALLY INCLUDES GROUND FLOOR RETAIL AND
SOME COMBINATION OF RETAIL, RESIDENTIAL OFFICE OR HOTEL ON UPPER
FLOORS. FOR ADDITIONAL DETAIL SEE SHEETS 5-9 AND THE DESIGN GUIDELINES.

D E

7

7

10012007 CDP I POP R"ioo

0&778007 CDP / POP Boot im

m1167007 CDP : POP RmBIon

060112007 CDP/ POP ROVbim

01098007 CDPCDP l_TR6vBimPOP

011 007 CUP I FDPR. him

IL 15/1006 CD? I FDPRovbim

1/106/7006 CDP / FDPall-

CUP8006 : POP RwMioo

_ MTROM CDP: PDPR.IVim

No. Dw Im

Wood DnwmS Log

S
1t11K

STREET
ELEVATIONS

Coowl NO . 700606101
no D.. 12107/2005
L. RevWo 10'012007
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61

1. NORTH PARK - AERIAL
PERSPECTIVE (ILLUSTRATIVE)

(NTS)

3. TYPICAL MIXED-USE 4. TYPICAL MIXED-USE

2. SOUTH PARK - AERIAL
PERSPECTIVE (ILLUSTRATIVE)

(NTS)

I

BUILDING ELEVATION BUILDING SECTION
tot I' - III-I'

A

RML I'-IC-O'

T

PERSPECTIVE KEY PLAN

sat i - ma-a•
1. THE BUILDING ELEVATIONS REPRESENTED HEREON ARE PRELIMINARY. THEY
ILLUSTRATE THE GENERAL CHARACTER AND ARCHITECTURE OP THE PROPOSED
BUILDINGS. THIS INCLUDES THE FOLLOWING: APPROXIMATE LOCATIONS d
TREATMENTS OF LOADING AND PARKING ENTRANCES , LOCATION OP VARIOUS
USES , AND LOCATION OF ARCHITECTURAL FEATURES (AS DEFINED IN THE DESIGN
GUIDELINES). THEY ALSO ILLUSTRATE THAT THE FACADES WILL BE ARTICULATED
TO BREAK DOWN THE APPARENT SCALE OF THE BUILDINGS. THE ELEVATIONS WILL
BE REFINED AND ARE SUBJECT TO MODIFICATION WITH FINAL ENGINE ERING AND
ARCHITECTURAL DESIGN.
2. FOR LIST OP MATERIALS , SEE PROFFERS.

'r W

13/0112007 CDP% FDP Rwuim

01122/3007 CDP/PDP TRwbim

07/1112007 CDP/FDP RavuMo

01101/1007 CDP I FDP ft"Mw

01012007 CDP / PDP RWWim

0 /1112 0 07 CDP I FOP Ravi. N

4 12/15/2006 CDP I FDP Ravuho

3 1//0620116 CDP / POP Roviaim

13/12006 CDP /FDP RSAtIt

/ u7 ^006 CDP / FDP Raviwim

Na Due Im

I. 4lkawEy Lag

1UKy )

KY

GS

SC
BC

PARK & BUILDING
DESIGN

Cmoau N,,. 200606/01
Iuw Due 12/07/2003
Lau A-iaim ISO12007
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6 SECTION C - SOUTH PARK & FESTIVAL STREET
RRE 1'.10

T
A

RP.

T
D

7 SECTION F - STRAWBERRY LANE

r
E

r
F

h3

IOIOIIl(A7 CDP / FDBR 4.k

0&21/2007 -I mp Revidm

07/16/2007 CDP / FOP Rswbo

6/1a007 CDP / ED? Rewim

23/00,2007 CDP / EDP 000.10

01/11/1007 CDP /FDP Ratilow

11/1512006 CDP / FDP Neri3I00

3 11/06/2006 CDP / FDPRn6/1m

1022006 CDP I EDP R6vw00

3//2006 CAP I EDP -RAM=

No. Due Il

^6 hFIil 1
R7%L -w., loc.

BC
Dnwo
Gs

Chmted
RC

6 Apptowd

STREET SECTIONS

Cmm06 Na 200606101
i . Deis 11/071203
LO/ Rav 1MO1/2007
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4 1DOII2007 CDP/FDP R6wim

COI D22007 CDP / FDP Rmitlov

07/IN2007 CDP/FDPR-im

0601/2001 COI / FDP Rwiiim

03108/2007 CDP I FDP Rmblm

01111/2007 CDP/ FDP R."

11/15/2006 CDP / FD? 10114

3 3 1106!1006 CDP / EDP Rmbioo

30/2/0000 CDP / 'm RSN.iooo

I M/3006 CDP 1 FDP RatIiov

No. DOS I m
IauedDnwn0 lof
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RESIDENTIAL

RESIDENTIAL

0

RESIDENTIAL

RESIDENM

RESIDENTIAL

RESIDENTIAL

RESIDENTIAL

RESIDENTIAL

b
I

I

a

3

OFFICE

RETAIL

RETAAL

RETAL 6YM

PARKING

PARKING

PARKING

PARKING

I

PARKING

PARKING

PARKIG

w.ua.

2 SECTION )d 3 SECTIONN 4 SECTION 0

4040. 7 . W SvaG 1.10' su. i . W

14/0 2/2007 CDP /FDP R.vbim

/0&SLI007 CDP I FOP RviW.

/0711Y1007 COP? RarSiao

Od01/3m] WP/FDP Rovbim

03/0a/2007 CDPCDP /FDP Ravi.im

01/12,2007 CDP I FIDPR oO

12/15/2006 CDP I FDPRavl^

3 11/06/2006 CAP/FDPMv4im

/4/2/2006 CDPIFDPRS/ai®

4'1/2006 WP/FDP Ravuim

No. D.4/ Ran

Wa.e D.WinL `

I-It"flif
RTRL A..nciaa. Inc.

Dmm
Os

Ch%kd

6 mnd

STREET SECTIONS

Cmma N.. 200606101
lam Dm 1107/3005
1rl Raid. 14/02/2007
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3-1

♦7

3-1

KEYPLAN W.

I ^^+mlG eoalr

SAL i'•IP

SECTION U - SOUTHERN PL CONDITION
1-3

10/012001 CDP /FDP R.Iiloo

ORS 007 CDP I FDP R0MdOn

07/16'1007 CDP IFDPRsvS

X0601200] CDP IFDP ROS/WI

03/06200] CDP I FD? Rewtm

01112/2007 CDP / FDP R<Wi00

J12/132006 CDP IFDP 00v0i00

I II663 CDP/FDPRoWIw

10/2/2006 CDP! FDP RaMum

I I 4172006 COP /PD? RoM.iw

D -.R®

b..d Dnwm6 L.06

3ilLIKI
RDU. AA-iM.. luc.

corr6lalu

6 -1

SECTION T - SOUTHERN PL CONDITION
3 AND LUTHER ]A OWN LHPROVEHENTS
60161 .16

STREET SECTIONS

I B C

4 SECT[ONQ-ALLEY

F

CnOxl N0 . 200606102
Iruc D.c 121072003
L- R.-W. 10/012007

SHEET 33 OF 48



31

/'1

31

61

E ROM

TM

b4

ILLIIItInLIIILlI1L n_1

IIIIIIIII

b
n

v4

M. W11011 NN.la1m MW

Notes:
I Garage plans shown be. are preliminary and subject to
change at final design and engineering.
2 Applicant reserves the right to increase or decrease the number
of spaces shown hereon, subject to Proffers.

b4

I BASEIONTLBVELPLAN aP 2 GROUND LEVEL PLAN

17 n

b

it

o-
b

Ida111001 CDP/PDP Arnim

U6/ L3007 CDP/PDP RpWiiev

01/16/300'1 CDP/ FOP R14"

dSW0Jf2 CDP / PDP Reium

03/0112007 CDP / FOP RM.uullll"^10

01/1313007 CDP/FDPRDI5

CDP/FDPRsW

CDP I FDP Rwim

CDP / FDP Revl4m

0!//3006 CDP / EDP Rewi.

Na Due PA
blued D,pvrb6 tpp

l^ITF

i^ gm

I3
o-

RTRL Atiun, Inc.

40 WAJOW

Gs

Gos

B
r6 AFNnd

WEST DECK
PLANS

3 TYPICAL LEVEL PLO
,• . 3v

4 TOP LEVEL PLAN KEY PLAN
Cmmn W. 300606101
1um Doc ll07/2005

-30
Lr: RS.ulm 1210/13001
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5.1

o- ELEVATORS ' ^^

o-

ll_1111111111_llll_llllllll_

I BASEMENT LEVEL PLAN

RETA L

P^Pt^•y,•r,\t }{\\, ^LEVATORS

J 6 - S - __.RESIDEN 161. ELEVATORS
NO ACCESS 7105 DECK LVL

v v r r

2 GROUND LEVEL PLAN
r-,r

Notes:
1. Garage plans shown hereon are preliminary and subject to
change at final design and engineering.
2. Applicant reserves the right to increase or decrease the number
of spaces shown hereon, subject to Proffers.

1x01/2007

oc/2anowt

071162007

06'01/2107

05/0612007

01/19/2007

IvI3no06

11/001006

10213006

211006

CDP / EDP ReWiao

CDP / PDP Ra m

CDP / EDP Rar5l00

CDP I EDP R.W.W

CDP / For 00064®

CDP / EDP 0.00600

CDP/PDPRaoSieo

CDP / PDP 0000100

CDP I EDP Ra S/no

CDP/ EDP R.W.

No. D.. Lem

6.o W Dm.* Los

5-1

6

61zTIV
0110L1000000000, loc. )

as

D.-
as

LTecead
BC

corrular

EAST DECK
PLANS

TYPICAL : LEVEL PLAN

A
T
B

4 TOP LEVEL PLAN
F. 00

D

[001106 11o. 200606101

W. 0.]a 12/0712005

L. Romiaiuo 1010112007
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Sample Tree Selection

Acer rubrum
Betula nigra
Liquidambar styraciflua 'Rotundiloba'
Nyssa sylvatica
Platanus x acerifolia
Quercus phellos
Quercus rubra
Ulmus parrifolia
Ulmus americana 'Valley Forge'
Ulmus americana'New Harmony'

Red Maple River Birch

London
Plane

Willow Oak

A

Red maple
River birch
Sweet gum Rotundiloba
Black gum
London Plane
Willow oak
Red oak
Chinese elm
Valley Forge American elm Benches
New Harmony American elm

Sweet Gum Black Gum

Red Oak

3

Chinese Elm

Pedestrian Street Lamp

Moveable Tables
and Chairs

D E

Trash Recptacles

Bike Rack

Note:
1. Exact type , design and location of all landscape improvements
to be determined at final engineering and design.
2. Tree selection is for illustrative purposes. Plant schedule will
be submitted as part of Landscape Plan at Site Plan submission.

3

Ida1,2007 CDP/FDP81,261,0.0

0812212007

I 07/1611007

06101/2007

03,0112007

01/1212007

2/13,2006,1,006
l
a7/2o06

No. Duo

CDP/FDP asN

CDP/PDP aavuim

CDP /FDP 606,00.

CDP / EDP awi,lue

CDP / EDP 0,81610.

CDP / EDP DOWim

CDP / PDP llan,lm

CDP / EDP se,i0m

CDP /EDP 81000/00

7-

Wu.ODnwi.0 20

DC
6 APWwW

LANDSCAPE
ELEMENTS

000v,ct No. 200606101

Wm Duo 12/07,2003

L., ^,0 1000/,2007
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I RETAINING WALL DETAIL-SECTION

r
1 IIP^77!^ W'^7

7r

2

3

NOT USED

8
L

0

3 RETAINING WALL DETAI -ELEVATION
1/4• . I'-0.

L
L L

3/201/2007 CDP/FDPRmblm

,08/32/1007 CDP / EDP R. W.

8 07/16/7,007 CDP/FDPRli,im

06/012007 CDP / FDP Rwi41m

03/082007 CDP IEDP R0044

01/17/1007 CDP / FDPKCWi40

12/13/2006 CDP / FM 9048340

11/06/3006 CUP / FDPR0N4/40

102/1006 CDP/ FDP ROVINOO

6/1/2006 COP / FOP 900340_

No. Dom 1180

h400d Dmviny L08

DECIDUOUS TREE

MULCH SAUCER

PLANTER WALLS
W000ENFEWCO 7
W OECO TK CV MO.DRIP IRRIGATION SYSTEM

A
lk,

D6UGHTWEIGHT PLANTING 80I OS

MEDIUM
WATERPROOFING,

C6ooko6
BC

PROTECTION BOARD,
DRAINAGE MAT AND

LANDSCAPEROOT BARRIER
PVC DRAW PIPE Tl 0006/ ELEMENTS
PLANTER WALL

Cmmr/ No. 700606101
CONC. SLAB 1/404 D04 12/07/2003

4 TREE ON SLAB DETAIL E2 5 SCREEN FENCE - ELEVATION
Ir, 904{480 10012007

3/r. re 1/r . rr SHEET 37 OF 48
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3y

4-1

A
1

B

°nr=l I (=1 I 1--m--11- 1=1 I 1=1 I _ - - -

1 1-111-111-11 1--1 1 --11 = -I 1= 1 i =1 I 1=1 I -

TYPICAL SECTION
1 EXTENSIVE GREEN ROOF
N.T1

ZTA

C

Extensive Plantings

ng Medium

Varies

Waterproofing System
and Roof Assembly

Metal Roofing

D e
1

Note:
1 See sheets 12 - 14 of COP / FDP application for roof location.

2 Applicant shall provide green roof of approximately 20,000 SF
In accordance with the typical sections shown on this sheet,
provided that incremental costs associated with such green roof
do not exceed $300,000. If costs are anticipated to exceed the
foregoing estimated cost , then, subject to approval by the
County, which approval shall not be unreasonably withheld, the
scope of improvements may be modified and/or value
engineered by Applicant In order to meet the cost parameter set
forth above . Incremental costs Include items such as increased
structural support , drainage requirements , waterproofing, etc.

10'01/2001

M

06/22/1007

07/10/2007

00/01/2007

03/01/1007

03/11/1007

CDP/FDP RnvOim

CDP / FDP RwWm

CDP/FDPRUdeim

COP/ POP Revulm

CUP I EDP RPhim

CDP I FDP RMN

12/13/2006 CDP/ PDP S.W.

1006/1006 COP / EDP 500

3022006 CDP iFDP50611im

1/7/2016 CDP / FOP ReN,im

W. Due Sem

Wued Dnwfe6 L06

3'1

6-

3
KTA

PLANT MATERIAL EXAMPLE:
SEDUM SPURIUM 'JOHN CREECH'

PLANT MATERIAL EXAMPLE
PETRORHAGIA SAXIFRAGA

TYPE CONTAINER NOTES

EXTEN&VE PLANTS

PETRORNAGIA SARIFRAGA PRIEST. CUTTINGS FULLY ROOTED

SEDUM PLSUM ' EISA/S' POEEST. CUTTINGS FULLY ROOTED

SEDUM FLORIFERUM WEINENSTEPHANER GOLD FREEST. CUTTINGS FULLY ROOTED

SEDUM RUPESTRE FREEST. CUTTINGS FILLY ROOTED

SEDUM SEXANGULAI4E PRE-EST. CUTTINGS FULLY ROOTED

SEDUM SPURIUM 'FULDAGWC PRIEST. CUTT W GS FULLY ROOTED

SEDUM SPURIUM'JOWN CREECM PRIEST. CURT" FULLY ROOTED

SEDUM SPURIUM WHITE FORM' PRIEST. CUTTINGS FULLY ROOTED

Note : For Informational purposes only. Exact plant schedule to
be determined.

6 SAMPLE ROOF0P PLANT SCHEDULE

I-3

31 I K!
RTIL,uwae,s , 1uc

OOPYa10Rf

GREEN ROOF
DETAILS

Cm6AN NO. 200606101
Iewu Due 12/07/1003
L., ReoNim 112007
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I WEST END OF APPLICANTS LEE HIGHWAY FRONTAGE

PUT000 6' 0/000x.0 OY leaf

T EAST END OF APPLICANTS LEE HIGHWAY FRONTAGE

T
A C D

m D 5}R^ O 111 5^ - -- - Lrc in w-

- - -^VRI^IIWRIV.̂MG^I Of NOf
laa 0011 m Wa71q /9100571/1 a5r -

- L - - - - - - - -~ - - _--

OOnai,9 ITflfl¢ muvnvor SOOT nnurn so awe cuaruc

I

_ + Inc nw ra 00115001 u eR __. __ __ ar uc ^"o^ __ _m^

E

Key Plan

Notes:
1. This exhibit is for illustrative purposes only, and depicts
improvements to Eskridge Road, Lee Highway and Gallows
Road . Applicants proposed improvements are indicated.
2. For proposed aneetscape improvments to Eskridge Road,
see Site Plan SP-0561-02; for proposed imrovements to Lee
Highway, see plans for VDOT project #0029-029-119.
3. All improvements shown on properties not currently
owned or controlled by Applicant contingent upon
necessary acquisitions / agreements and public approvals.
4. Exact type, design and location of all landscape
improvements to be determined at final engineering and
design.

I

11012007 CDP/FDP01A6aa

22aW CDP / FDP Rwulon

0)/1N300) CDPI FDP Rav1Ym

00012007 CDP/ FDP Ra.Yio0

03/092007 COP/FOP 60,10im

01/112001 CDP I EDPRSwias

11152006 CDP, FDP Ra m

/1/06/1006 CDP/ PDP RwiSim

10/2120% CDP / FOP Ro1,s111

1!7/2006 COBI POP Rmviao

N.. D- I...;
IwledDnwiaala9

mrr95mrt

FUTURE LEE HWY
IMPROVEMENTS

Coon? N. . 200606101
Wxe Dm 11072005
Ian Rav1,im 10/012007
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IMPROVEMENTS

PLAN
Cau¢at N. 200606101

I.. D- _17/07(2005
Ir R0 1.1 10'012007

SHEET 40 OF 48



T
A

T
D

Notes:
1. Plan illus
allows for
larger regional
called out explicitly in the pro
/ FDP, the improvements shown
by the applicant are for illustrative
designed and constructed by others.
2. Applicant shall extend public access
lines as shown on sheets 5 - 7 to facilitate future
access.
3. Applicant shall provide reasonable construction and grading
easements to facilitatefuttue interparcel access.

el
T

1 1

1M1,2- Cm/FDP Rswim

06/172007 CDP / RAF Ras

07/16/2007 CDP/FEW R.W.

06/01/2007 CoP / FDP RwiWmr i

03106/2001 COP / FOP RwtwO

01/12,2007 CDP/PDP Rovirio.

♦ 12/1512006 CDP)FOPRawbo

11106/2006 CDP / FDP R0w10o

16/2,2000 COP/ FOP RwWm

6/7!2006 CDP 1 FDP Rwitim

No. D. Imn
lYwdDnwm63aa

carrRRPu

FUTURE ROAD
NETWORK PLAN

Cooemt6o. 200606101
W. Dw 12/0712003
L-RoAWA 170112007
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INTERIM PARKING TO BE
IN ACCORDANCE WITH
PROFFERS.



_ 44 BILCO DOOR OR
APPROVED EQUAL (TYP)

ARKING ABOVE

VA J T/STORMF& TER 12 314407

BMP COMPUTATIONS:

PART 1 - UST OF AREAS ARO 0-FACTOR 000PUTAWMI:
002 I - DNSTE 00N1004.3D 1500010010 01)

A &47 AC
. o.az

t/-( r

2 - GNS1E CDNIRO4ED (s 424104 ER /s) AT THE TIME OF FINAL ENGINEERING, THESE STORM
A - 11.94 Ac WATER MANAGEMENT STRUCTURES ARE SUBJECT TO
c • 11. CHANGE PER ANY MODIFICATIONS MADE DURING

lOYG01ER I AREA RATIO - 10.47 / 31 . 37 - 0.93 .
51 MR I C-0007070 0010 • 0 03 / 0.79 - 1.09
6109020110 1 0000071 1774504CY - 1.05 5 0 .53 . 50 • 27.535

51-0R 2 AREA RATIO • 11.94 / 31.37 • 0.]5

9105015.109 2 C-!001011 50140 - 0.75 / 4075 - 1.01
,-TER 1 REMOVAL [Ir1CITNCY • 1.01. 4.35 . 90 • 15.105

^EV i 11032044 NOTE:
INFORMATION REGARDING STORM WATER

MANAGEMENT STRUCTURES SHOWN IN THIS PLAN IS
BASED ON ESTIMATED DRAINAGE DIVIDES AND
C-FACTORS SHOWN IN THE REZONING APPUCATION.

FINAL ENONEERING THAT WOULD REQUIRE
ADJUSTMENTS TO THE STORM WATER MANAGEMENT
STRUCTURES.

IMP NOTE:
THE APPUCANT COMMITS TO A PHOSPHOROUS
REMOVAL OF 40% (YIHICH EXCEEDS REDEVELOPMENT
REQUIREMENTS). THE APPLICANT ALSO COMMITS
TO MAKING BEST EFFORTS TO ACHIEVE A REMOVAL
RATE BETWEEN 40% & 47.02%
5y^/HMP 411 NOTFI

FINAL DESIGN OF SVM /BMP /1 AND BUILDING FOOTER
ABOVE SAID FACILITIES SHALL BE COORDINATED TO ENSURE
PROPER COVER BETWEEN BOTTOM OF FOOTER AND TOP OF

SWM/BMP FACILITIES . FURTHERMORE . FINAL DESIGN OF
CVJU /0000 FACII InFC 1:NAI 1 f.-KR 10001X0 IMPACTS OF

BUILDING ABOVE.
470x5 5 405 1X05 DESpJ 0 ON WA ^- OII ITFLOW COMPU TATTDNSI

I - PRE-I]ELIOXD 8095:
IS. 050 • 31.17 AC
T.- 1. INN
2-5A C 50000 219
10-M C--05 &W

2-VI N N.i109
11
TY - 19 N/1N

10-10, -I . 1.1 IN/Mil

NOTE:

1510 ffff, 341TBMf1 BEY THE
7740.1622 TO MDT 0400 F611ESTE0
CONO110N5-S00* 50110 0110145
ME 0.0000 CONDwT . cONVFR¢
PROM 10 00*42601ND. 001EN1104
MAY BE PPONOED N MY PRCPORIIW
BETGE 104E 1MO ((I) 1550AS
LQlO AS TIE OVERALL . W TIALL
REWFEMENIS ME YET.0..C5 1 • A 00000E ' i IS DESIW STORM

VAULT 1 OWDE 02 • M15 5 19 . 17.95 • lass US
VAULT 5 OWDE 010 - 0.]0 . aI 5 17 . 55 - 27,51 US

VAULT 2 050E 02 - (115 .15. 1135 - 743 US
V.WL1 2 0040E 010 251. 1139 - 3045 US

•1.0 0C Df 02720006 AREA
AL050N1ED 5OR PROM (00X54200
0000 PUBLIC I2PR0V(MFNT PLAN
ACCOUNING F05 NE5 NPERNOIS

AOEA DILY (9.45 5 1.5 R 03 t

1.21.1.5. 0.5 FOR 10-50,)

UNDERGROUND 10124. 02 - 1&35 07s
GARAGE MM 010 - 4&00 405
LIMITS

UNDE TAINED
AREA

99
SW14 BMP
VAULTS

PoST-00$tI. P6 ON-511 X710401 50 FAOU70t
0AULT ION-910 NIOA 5TA4E0 - 15.47 AC
VAULT I W-SITE AREA 500040 - 11,04 4C

- AREA10 0000400 - 1601 AC
T.-SM.

NOTE-NFLOG HYOROpiMNS ACCOUNT FOR UJTNER JICKSW ARE,

C-FACTOR - 0 .82 (*501110 FOR 04Ul1 P)

0-10CTOi - 0.76 (0000100 FOR VAULT F2)
10001011 - .N (85100050 FOX TOTAL ON-LTE APEA SGVEO)

VAULT 1 01 • 4052 a 5 . 45 • 10.47 - 7160 US
VAULT 1 010 - 002 . 7.27 . 16, 47 - 95.10 005

1040L1 2 02 - 0.19. 5.45. 11.24 - 51.01 US
VNAT 2 010 - 0,76 • 7.27 • 11.94 - 6655 US

TOTN. ON-STE AREA 91546 02 - 125.01 US (0014 M V.L&T 01 000 VAULT 92)

TOTAL ON-910 3000 SERVED 010 - 157 .03 CPS (SUM Or VAULT 91 AND VAULT P2)

] - P05T-0(1400 20 DN910 LNDETANED FL059:
MOETANED AREA NMIN VAULT II 250E - 1.51 AC
MOETNNEO 1REA IMMR VAULT 92 MMOE - 1.45 AC
TOTAL U 0(1040ED AREA 05541E - 2.95 AC
T.•3MIN
VAULT I 0WDE C-520700 - 0.35

VOULi 1 N4xIE C-fAOiOi - 0.50

VAULT I IN E 02 - 0.35 • 0.45 . 1.31 - 1Y 0*5
VAULT 110410E 010 - 0.30. 7.27 5 101 - 304 US

VAULT 2 NODE 02 5.45 . 1.45 - 4.74 COS
VAULT 2 OIMOE 010 0.60 5 ].17 . 1 . 40 - 0.32 US

ETNNEP 01 7.620
I.T.

171.

UNDET.- 010. 10.1. US

4 UFSI1E FLOGS TO 5000105:

D50pR5
p
0.pp
TEgt10005 1O F-I111Y 5X0L14BE55

00
5 THE L0IIIZR41400SON5010040

NOOE:E TNISFMGN NILL BE Tf1E01E05BKX (OBITS OSSINO LRI ICN .
SG 56-7-005

PRE:
%-5MN.

- 5.49
OD . 7.27
A - 0.42 AC

0x 0.42 2 1.2 aW - a.5 005
mD -owe 7 . x1 (X30 - a5z c7s

5 - 041050010 NELEASE (502 F000TES
05 0405ABLL - (0 5 PRE-0E4EL0PE0) 1 (0 . 071111E 10 F005JIV) - (0 5 454001 0ED]

02 1405ANE - 15.35 1 4065 - 7.62 - 7.361 - 108 0705
010 04050907 - 4000 1 0 .52 - 1015 - 501• - 25.55 as

COMPME OCNK t 1405X020 60 0136. RI)M
5 vAULI 1 0x ACTUAL • 1.41 074 (SFF VAVET I 0001040 5604.15)

AOL1 1 010 ACIUAI . 1- CP5 (yE VAULT 1 540150 *5*4.15)
V2411 2 02 7C10A0 - 2.50 as (SEE V04&1 2 00710400154,15)
VAULT 2 010 ACTUAL - 11.14 0(5 (5EE VAULT 2 5501040 SESVLI5)

4.40 &20 (03)
13.01 < x1 . 08 (010)
50 000L1 2 DE500 05

10T0L 02 ACTUAL - 191 65
1010 010 ACTUAL - 2142 as

151 0 0.05 (02)

22.43 4 10.55 (010)
50 OE90i OX
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STAGE INFORMATION
STAGE 1: 2-1R ORIFICE - 5" DIA 0 ELEV 100.00
STAGE 2: 10-1R WEIR - 8' CREST 0 ELEV 104.80

2-YR ROUTINGS

10-YR ROUTINGS
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ALL INF MeM G STORM WATER MANAGEMENT Fa a ,
STRUCTURES SHOWN IN THIS PLAN IS BASED ON ESTIMATED

1mDRAINAGE DIODES AND C-FACTORS SHOWN IN THE REZONING
APPLICATION . AT THE TIME OF FINAL ENGINEERING. THESE
STORM WATER MANAGEMENT STRUCTURES ARE SUBJECT TO
CHANGE PER ANY MODIFICATIONS MADE DURING FINAL n
ENGINEERING THAT WOULD REWIRE ADJUSTMENTS TO THE 211
STORM WATER MANAGEMENT STRUCTURES. nnSTAGE STORAGE 41, 11 as

102 103

ELEVATION (F7)

104 100 106

RATING TABLE
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1.2

ALL INF ATION REGMDBIG STORM WATER MANAGEMENT
STRUCTURES SHOWN IN THIS PLAN 15 BASED ON ESTIMATED
DRAINAGE DIVIDES AND C-FACTORS SHOWN IN THE REZONING
APPLICATKK AT THE TIME OF FINAL ENGINEERI NG. THESE
STORM WATER MANAGEMENT STRUCTURES ARE SUBJECT 10
CHANGE PER ANY MODIFICATIONS MADE DURING FINAL
ENGINEERING THAT WOULD REWIRE ADJUSTMENTS TO THE
STORM WATER MANAGEMENT STRUCTURES.

STAGE INFORMATION
STAGE 1: 2-YR ORIFICE - 65' DIA 0 ELEV 100.00
STAGE 2: 10-YR WEIR - 8' CREST 0 ELEV 105.40

2-YR ROUTINGS

10-YR ROUTINGS
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ALL RFOR A110N REGARDING STORM WATER MANAGEMENT

STRUCTURES SHOWN IN THIS PLAN IS BASED ON ESIIMATEU

RAWACE DIVIDES AND C-FACTORS SHOWN IN THE REZONING
APPUCAIION. AT THE TIME OF FINAL NGINEERWG, THESE
STORM WATER MANAGEMENT STRUCTURES ARE SUBJECT TU
CHANGE PER ANY MWIFICA71ONS MADE DURING ANAL
ENGINEERING THAT WOULD REWIRE ADJUSIMNTS TO E
STORM WAIN MANAGEMENT STRUCTURES.

01V WL ammix m own a WIIIII g11M1lOO

aciWN
TN (A) ZV DID ( DI (A ~IEIGI A' IION WOW RWIMT OD) WEIR I D'ET)

m I NO W 6 s IO0.W 4.w e

SW 2 200 w e 00.3 1W.. 0.w 16 e

• ELEVATION 100.00 COPPESPOARS M TIE ELEVATION a IRE NOTION OF THE STORAGE CHAMBER

SECTION F-F
N.T.S.
A

\INFIOW PIE LOCATION AND ELEVALATIOR
SHOW ARE APPROXIMATE ACTU
LOCATION AND ELEVATION TO BE
DETERMINED WITH FINAL ENGINEERING.

ORIFICE

PLAN VIEW
N.T.S.

1

F
B

OUTFLOW PIPE & WER /ORIFICE STRUCTURE LOCATION AND
ATION ANDELEVATION OWN

ELEVATION TO BE DETERMINED VAIN FINAL ENGINEERING.

4'x4' BRCO DOOR (OR
APPROVED EQUAL) TO E
LOCATED ABOVE

OUTFLOW

PIE LOCATION IN ALL CASES.
SEE PLAN IEW FR
LOCATION OF OTHER RLCO

DOOR (OR APPRVED EQUAL)
LOCATIONS

1 WATER MANACA]ENT TIM AR TI1E
STORK WATER MANAEMENT REQUREMENTS fOR E SUBJECT PROPERTY SHALL E YET 1NRQUCH E USE OR TWO (Z) UNDERGROUND ST

WATER DETENTION VAULTS .
ESE STORY WATER DETN710N VAULTS HAVE BEEN ADEQUATELY SITED TO CONTROL RUNOFF FOR BOTH THE

2-"R AND ID-YR STORM EVENTS . IT SHQULD ALSO E NOTED THAT DEIENTIR FOR ARO)OAMAIELY 0.42 AC . OR I^RIWS AREA ADDED

WITH PLAN DEARS-
P-DDB IS i0 E BONDED WITH E DEVELOPMENT PROPOSED IN THE SUBJECT ARUCATION . AOD1110NN1Y, THE

RUNOFF

FROMP PEW Iu RVIOJS AREA ROROSED W E EESKRIDDE ROADRPU IBUC MROVVEEMENTOPBIAN (FAIRFA% CQU YEPLAN OSB1 -SP-002)

TE MAXIMUM ALLOWABLE ELEAE RAZE FOR E SUBJECT ROPERTY DURNG 7HE 2-YON STORM EVENT WAS CALCUU7ED USING A
PRE-EVELOPED C-FACTOR OF 0.15 AS 6 SHOW W E SWM COMPUTATIONS.

E MAXIMUM ALLOWABLE RELEASE RATE FOR FOR E SUBJECT PROPERTY DURING THE 10-YR STORM EVENT WAS CALCULATED USING A

PRE-DEVELOPED C-FACTOR OF 0.30 AS IS SHOWN IN THE SW COMPUTATIONS

AS IS EVIDENCED BY THE ROUTINGS SHOWN ON THE ROUTING INFORMATION SHEETS , THE TOTAL RELEASE RATE FROM THE PROPOSED VAULTS

IS LOWER THAN THE MAXIMUM ALLOWABLE RELEASE RATE FOR THE SITE DURING ROTH THE 2-YR AND 10-YON STORM EVENTS
. SEE THE SWIM

COMPUTATIONS AND ROUTING INFORMATION.

ANALYSIS TitsUTATIONSORTING, AND PLAIII,

SUUEJOCTONROPRTY WILL BE MET THROURPE USE^E TWO ( 2) PROPOSED UNDER

STORM
DETN^AULTS MNTS FOR THE

THIS REZONING IESTRIA PERMISSION TO PROVIDE STORMWATER MANAGEMENT IN UNDERGROUND VAULTS SHALL BE SUBMITTED IN

ADDITION
PLEASE ONOTE A WAIVER

TFO SOAR III NLRRLTIVE:

BEST MANAEMENT PRAGTE (BMP) REQUIREMNTS FOR THE SUBJECT PROPERTY . CONSISTING OF 31.37 ACRES SHALL BE MET THROUGH THE

USE OF TWO (2) SEPERATE UNDERGROUND STORM FILTER SYSTEMS . EACH OF THESE STORM FILTER SYSTEMS HAS A REMOVAL EFFICIENCY

Rn?INC OF SOZ THE AREAS TREATED
BY EACH OF THE STORM FILTER SYSTEMS HILL BE THE SAME AREAS DEPICTED OR THE SWM MAP FOR

STORM WATER MANAGEMENT.

STORM FILTER •I WILL TREAT 16.47 ACHES WIT' A C-FACTOR OF 0 .62. STORM FILTER WILL TREAT 11.94 ACRES W11H A C-FACTOR OF 0.78.

AS IS 5 :- OHS BY THE COMPUTA IONS ON THE SW MAP SHEET , THE TREATMENT OF THESE ABOVE REFERENCED AREAS AT A REMOVAL

EFF,CIENCY RATE OF 50 %
HILL RESULT IN A PHOSPHOROUS REMOVAL FOR THE SITE OF 47.025. THIS REMOVAL RATE IS IN EXCESS OF THE 405

SITE. FURTHERMORE , BECAUSE 28.41 ACRES OF THE SITE ARE BEING TREATED BY THE

HOiR5, THE
REMOVAL

AL COVERAGE IS 90.56XSTORM
RIS ON THE SWIM MAP SHEET . BMP REQUIREMENTS FOR THE

S
UB JE CT

THE O USE OFLING THESE
COMPUTATIONS

PROPERTY
AB

OVE BE NEST ANDTH

ROUGH SUPPORTING
STORM FILTE RS .

NOW O
N THE

EET SUREQUIREMENTS THROUGH THE USE OF UNDERGROUND STORMFILTER

PLEASE E AWARE E TH
SUBMITTEDAT A RAISER AREQUES TOREQUESTING TPERMIS20ORNT APPLICATION.

P

THE U
THE PROPERTY

SUBJECT TO DEVELOPMENT PER TEES E2ORINC APPLICATION IS HA OND LY DEVELOPED AS A ENEMA W1H ASSOCIATED SITEPORTION

THE PROPERTY. ADDIIONALLYY,
THERE ARENTWO E SN REDS OCA EDTRSE SUNBJJECT OPERNN OE W E NORTNERNPRTIION OFOF

7HE SIZE AND RE IN THE SQUTHRN PORTION OF E SITE . E SOIL TYPE FR A VAST POTION OR THE SITE (MANLY THE SOUTERN

PORTION) IS BLANK PER E FNRFAX CQUNtt
SOPS MAP. E NORINERN PRTIR OF THE SITE HOWEVER CONTAINS 1081 TYPE SOIL PER THE

0).RTOEI EGEAST AT M% D USE EVELOPMENT . AND OTO NTRE WEST BY E10Si5l
l G INDUSTRIAL DEVELOMNL STN BY ANUNCTR BLVD. (ROUTE

PRESENTLY, THERE ARE TWO W7FA115 ASSOCIATED TWIN TE SUBJECT ROPRTY . THESE OUTFACES ARE LOCATED AT EACH OF THE PONDS

ASF THENDISCMAR E POINTSU ORCTHE PTWO NON UNDERGROU
N

D DETENITION VAU 75 NCLUD DEINQU EAREZONING PLAN. PLEOASE RREFFEI TO THE
SYSTEMS)

SWM MAP FOR FURTHER INFORMATION REGARDING THE LOCATION OF THESE QUIFALLS. THE REMAINDR OF THIS NARRATIVE PROVIDES A

DESCRIPTION OF EACH OUTFALL.

OUT ALL E1 IS LOCATED AT THE NORTHERN END OF THE SITE . AND ALSO DISCHARGES INTO AN EXISTING CLOSED CONDUIT SYSTEM. THIS

CLOSED CONDUIT SYSTEM PRESENTLY SERVES AS THE OUTFALL FOR THE POND LOCATED IN THIS AREA . AND IT IS A 54' PIPE THAT CONVEYS

FLOW IN A WESTERLY DIRECTION . AFTER LEAVING THE SUBJECT PROPERTY , FLOW WILL CONTINUE TO TRAVEL THROUGH A 54' CLOSED COUNDUIT

SYSTEM W A WESTERLYDIRECTORUNTIL APPROXIMATELY 50' EAST OF ESKRIDE ROAD . AT THIS POINT THE CLOSED CONDUIT SYSTEM WILL
WILL BE CONVEYED

PON'BEGIN
OUTHRLY DIRECTION NAG SIDE OF SKR D

E ROAD By THE EXISTING CCLL SED CONDUIT SA STEM. TFLOW L THEN E CONVEYED IN A IN A
TILIN

WESTERLY
DIRECTION UNDERNEATH OF ESKRIDE ROAD AND THEN BEGIN TO TRAVEL IN A SOUTH WESTERLY DIRECTION . AS IS SHOW ON SKEET

}6A Of THE ABOVE REFRENC APPROVED FNRFAX COUNTY PLAN , (/0561-SP-001 ) FLOW WOO. BEGIN TO TRAVEL W A SOUTHERLY DIRECTION

TO THE EAST OF ME EXISTING REGIONAL POST OFFIE FACILITY . SOUTH OF THE POST OFFICE FACXJtt , FLOW DULL BEGIN TO TRAVEL

CONCRETE

AVENUE wATTTHIS POINT THINE CLOSEDL CONDUIT SYS7EM WILL ONE G INTURN SQUTH ,N AND THEN OAYUCHYT20 AN E%ISTIG
PROSPE

RITY

CHANNEL ABOUT 200 FEET
DOWNSTREAM, FLOW ENTERING THIS EXISTING CCHRETE CHANNEL WILL MEN TRAVEL W A SOUTHERLY DIRECTION

FR OITCONVER DOWN REAM CF THE CONCRETE

UESCRBCOF RCENELL 02. FROM THIS POINT, ROW WILL BE CONVEYD AS DESCRIBES

-PROPOSED QU1FALL
I2 WILL BE LOCATED CH E SOUTHERN END DE E SITE. THIS QUIFALL WILL BE INTO AN EXISTING CLOSED CONDUIT

SYSTEM WHICH PRESENTLY SRVES 7HE E%ISTINC PRO LOCATED IN THIS AREA. E EXISTING CLOSED CONDUIT SYSTEM INTO WINCH THIS SITETY LINE. THE

WTFALLS IS A O6' PIPE THAT CONVEYS WATER IN A SOUTHERLY DIRECTOR . SNRTLY AFTER CROSSING THE SOUIHRN PROPR

CLOSED CONDUIT SYSTEM OPENS UP TO A 48' PIPE THAT CONVEYS FLOW IN A SOUTH-WESTERLY DIRECTION. AS IS SNOW DN SHEET DNA OF

APPROVED FAIRFX COUNTY PLAN 10561 - SP-GOI , (INCLUDED IN THE SUBJECT APPUCATIOR FOR INFORMATION ONLY) FLOW IN THIS EXISTING
WILL E

CONDUITNOTED TH

FLOW

CLOSED AI ADGITION FLOW 'HILLTIN1ER INTO THE E%STIQUNG CLOSEDCONCIATCSYSTEM
FROM OTHER ENIDTT1 G CLOSED SCONDUIT SYSTEMS

L PERIODICALLY THROUGHOUT THE EXTENT OF THIS DESCRIPTION. PRIOR TO REACHING WIUTAMS RIVE IRE CLOSED CONDUIT SYSTEM WILL BEGIN

IN A
THER

JANYERYIROADFLOW, THIS CLOSEDrRDUIT SYSEMTHALL RDAYLID ANNE0100OF CON CRETE CHANNEL OHIO CHANNELLXWILL CONTINUE CR`hYIN

YIATER IN A AESTERLY DRECTR TO A POINT APPRO%IMATELY 200 FEET EAST OF PROSPERITY AVENUE' ,go UTE 699 ). AT IRIS P01NT, FLOW

'Y 'LOW

-- WEST, IT WELL COMT O PR

"TIN 'o

OSPGERITYCAVEN
E CHANNEL

E. WHERE 11DWILL BEECONVEYED UNER EROADWAYn1HRWGH ATRIPLE BOX

TIONE.

OL TRAVEL SOJ7M FLOW LL ENTER INTO AN UN-NAMD TRIBUTARY

AULNE PON THATIT17Nl1C GU'_' DI CHARES NT0
IT, AND HAS BEN EARMARK D BY F RE X COUNTY FOR RESTORATION . FROM THIIS LINED

L TRIBUTARY FLOW HILL CONTINUE TO TRAVEL SOUTH- WEST AND DISCHARGE INTO LONG BRANCH . F ^HRE. FLOW PALL BE COVETED VIA LONG

BRANCH INTO ACCOTINK CREEK.
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W
EXISTING VEGETATI

EVM
VX

SUCCESSIONAL AREA COVER COMMENTS
INDEX E STAGE CONDITION-

OEVELOPEU/ AN in AC
FASTING RETAA . (SEE TYPE [MST. COMMERICALA

110NDN0
/

ADIOS CODERS) DEVELOPMENT

DEVELOPED/ 04 AC13 ASPHALT (SEE VEO TYPE EAST. PARKNO/ TRAVEL L.-

MAINTAINED
N/A .

PARKING COVERS) W/

LANDSCAPE N/A PERNWS (SEE VEO TYPE INMANTANED
C LwANTANEO

10.75 AC 0000 COLENS) GRA55 AREA

EXISTING NIA 0 74 AC MAINTAINED N/A EXIST. DRYD
P000s

-

.
MASS 5061 POND

E

pp^pp
ppEE^VE

f NCO NIA LNI AC PAVVEMF T ! N/A TN511iU
YCWCK STOMOE
k BuIONC

VEHICLE S ORAGE AND

ASSOCI01W BALDNG
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Revised January 12, 2007
Revised November 6, 2006

Revised September 27, 2006
Revised March 29, 2006

Revised December 9, 2005
September 22, 2005

Description of
The Property of

National Amusements, Inc.
(Successor to Brendale Realty Corporation)

Deed Book 1564 , Page 442 ; Deed Book 1163 , Page 254
Deed Book 17075, Page 471

Eskridge (E&A), LLC
Deed Book 18719 , Page 76; Deed Book 18719 , Page 82

and
Proposed Street Vacation

Deed Book 6810 , Page 1504
and

Proposed Street Vacation
Eskridge Road

Deed Book 3131, Page 94; Deed Book 6029 , Page 1113
Providence District

Fairfax County , Virginia

Being all of the property of National Amusements , Inc., a Maryland Corporation by deed
dated March 19 , 1954 recorded in Deed Book 1163 at Page 354 ; by deed dated June 7, l c,)57
recorded in Deed Book 1564 at Page 442, as modified in correction deed of Dedication and
Easement Agreement dated July 12 , 1985 recorded in Deed Book 6261 at Page 356, and as
modified in Deed of Dedication , Vacation and Easement Agreement dated May 29, 1987
recorded in Deed Book 6810 at Page 1504 ; and by Order of Abandonment dated January 24,
2005 and recorded March 16 , 2005 as Deed Book 17075 at Page 471 all among the Land
Records of Fairfax County , Virginia being more particularly described as follows:

Beginning for the same at a point lying on the southerly right-of -way line of Lee Highway
(variable width right-of-way), said point also marking the northeasterly comer of the property of
Eskridge (E&A), LLC recorded in Deed Book 18719 at Page 76 and Deed Book 18719 at Page
82 among the aforesaid Land Records ; thence running with a portion of said southerly right-of-
way line of Lee Highway , the following two (2) courses and distances

1. North 81 007'34" East , 181.37 feet to a point of curvature ; thence
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2. 153.30 feet along the arc of a tangent curve to the left having a radius of 1179.30
feet and having a chord bearing and distance of North 77°24'07° East, 153.19 feet to
a point marking the northwesterly comer of the property of Merrifield Town Center as
recorded in Deed Book 15574 at Page 1688 among the aforesaid Land Records;
thence leaving the aforesaid southerly right-of-way line of Lee Highway (variable
width right-of-way) and running with the westerly line of said property of Merrifield
Town Center (D.B. 15574 Pg. 1688) the following two (2) courses and distances

3. South 10°51'22" East, 220.07 feet to a point; thence

4. South 02°19'13" West, 384.71 feet to a point marking the southwesterly corner of the
aforesaid property of Merrifield Town Center (D. B. 15574 Pg. 1688), said point also
being on the northerly right-of-way line of Strawberry Lane (width varies); thence
leaving the aforesaid southwesterly corner and running with a portion of said
northerly right-of-way line of Strawberry Lane (Route 3145 - width varies)

5. South 84°41'32" West, 66.15 feet to a point marking the northwesterly comer of the
aforesaid Strawberry Lane; thence leaving the aforesaid northerly right-of-way line of
Strawberry Lane and running with the westerly line of said Strawberry Lane and with
the westerly line of the property of Merrifield Town Center, LP recorded in Deed
Book 12693 at Page 1954 among the aforesaid Land Records

6. South 02°19'07" West, 272.54 feet to a point marking the southwesterly comer of the
aforesaid property of Merrifield Town Center (D.B. 12693 Pg. 1954); thence leaving
said southwesterly comer and running with the northerly property line of Merrifield
Town Center recorded in Deed Book 15263 at Page 267 among the aforesaid Land
Records

7. South 80°28'01" West, 258.66 feet to a point marking the northwesterly comer of the
aforesaid Merrifield Town Center (D.B. 15263 Pg. 267); thence leaving the said
northwesterly corner and running with the westerly property lines of the aforesaid
Merrifield Town Center (D.B. 15263 Pg. 267) and the property of Fairfax Plaza
Company recorded in Deed Book 3040 at Page 393 among the aforesaid Land
Records

8. South 02°20'38" West. 933.49 feet to a point marking the southwesterly corner of the
aforesaid property of Fairfax Plaza Company (D.B. 3040 Pg. 393), said point also
marking a northerly comer of the property of the School Board of Fairfax County,
Virginia recorded in Deed Book 910 at Page 261 among the aforementioned Land
Records; thence leaving the aforesaid westerly property line of Fairfax Plaza
Company (D. B. 3040 Pg. 393) and running with the northerly property line of said
property of The School Board of Fairfax County, Virginia (D.B. 910 Pg. 261)
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9. South 74°18'08" West, 762.00 feet to a point marking the northwesterly corner of the
property of The School Board of Fairfax County, Virginia (D.B. 910 Pg. 261), said
point also being on the easterly property line of Fairfax Plaza Company (D.B. 3040
Pg. 393); thence leaving the aforesaid northwest comer and running with the easterly
and northerly property lines of said Fairfax Professional Center the following two (2)
courses and distances

10. North 20°32'30" East, 161.95 feet to a point; thence

11. North 68°49'30" West, 348.22 feet to a point marking the southeasterly corner of a
street dedication (Eskridge Road) recorded in Deed Book 6261 at Page 356 among
the aforesaid Land Records; thence leaving the aforesaid northerly property line of
Fairfax Professional Center (D. B. 4834 Pg. 181) and running with the easterly line of
said street dedication (D.B. 6261 Pg. 356)

12. North 20°34'48" East, 660.62 feet to a point lying on the southerly line of the property
of Embree C. Love recorded in Deed Book 6013 at Page 1474 among the aforesaid
Land Records; thence running with said southerly line of the property of Embree C.
Love (D. B. 6013 Pg. 1474)

13. South 69°30'42" East, 347.76 feet to a point marking the southwest comer of the
aforesaid property of Embree Love (D.B. 6013 Pg. 1474); thence leaving said
southerly line of Embree Love (D.B. 6013 Pg. 1474) and running with the easterly
property lines of said Embree Love (D.B. 6013 Pg. 1474), Embree C. Love recorded
in Deed Book 6617 at Page 1411, Alliance Center Condominiums recorded in Deed
Book 11348 at Page 1461, and Media Center Cable recorded in Deed Book 5734 at
Page 784, all among the aforesaid Land Records

14. North 20°32'30" East, 737.40 feet to a point marking the common easterly corner of
the aforesaid Media Center Cable (D.B. 5734 Pg. 784) and Eskridge (E&A), LLC
(D.B. 18719 Pg. 76, D.B. 18719 Pg. 82); thence running with the common line
between said Media Center Cable and Eskridge (E&A)

15. North 71 °32'30" West, 339 . 95 feet to a point lying on the easterly right-of-way line of
Eskridge Road (variable width right-of-way) (D . B. 3131 Pg . 94, D.B . 6029 Pg . 1113);
thence leaving the aforesaid common line of Media Center Cable (D.B. 5734 Pg.
784) and Eskridge (E&A), LLC (D.B. 18719 Pg . 76, D.B . 18719 Pg . 82) and running
with a portion of the common line between the property of said Eskridge (E&A) and
said easterly right-of-way line of Eskridge Road (variable width right-of-way ) (D.B..
3131 Pg . 94, D.B . 6029 Pg. 1113)
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16. North 20°38'22" East, 300.64 feet to a point; thence leaving the aforesaid common
line between Eskridge (E&A) and Eskridge Road (variable width right-of-way) and
running so as to cross and include a portion of said Eskridge Road (variable width
right-of-way) (D.B. 3131 Pg. 94, D.B. 6029 Pg. 1113) the following two (2) courses
and distances

17. 109. 35 feet along the arc of a non -tangent curve to the left having a radius of 611.00
feet and a chord bearing and distance of North 00°40'05" West, 109.21 feet to a
point; thence

18. North 82 °37'56" East, 63 . 19 feet to a point marking the northwesterly comer of
aforesaid Eskridge (E&A), LLC (D. B. 18719 Pg . 76, D.B. 18719 Pg . 82), said point
also lying on aforesaid southerly right-of-way line of Lee Highway (variable width
right-of-way); thence leaving aforesaid Eskridge Road (variable width right-of-way)
(D.B. 3131 Pg. 94, D.B . 6029 Pg . 1113 ) and running with a portion of said southerly
right-of-way line of Lee Highway the following three (3) courses and distances

19. North 82°37'56 " East , 102.37 feet to a point ; thence

20. North 840 11'35" East, 259.36 feet to a point; thence

21. South 20°32'30" West, 11.80 feet to the point of beginning , containing 1 ,366,410
square feet or 31. 36846 acres of land.
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Board Agenda Item
October 15, 2007

3:30 p.m.

Public Hearing on RZ 2005-PR-041 (Merrifield Mixed Use LLC) to Rezone from 1-4, 1-5 and
HC to PRM, PDC and HC to Permit Mixed Use Development with an Overall Floor Area
Ratio of 1.39 (Including ADU Bonus), Located on Approximately 31.37 Acres, Providence
District

and

Public Hearing on SEA 99-P-008 (Merrifield Mixed Use LLC) to Permit Alternate Use of a
Public Facility to Permit Parking in an R-District, Located on Approximately 19.43 Acres
Zoned R-1, Providence District

The application property is located on the south side of Lee Highway approximately 500 feet
west of its intersection with Gallows Road, at 3020 Gallows Road. Tax Map 49-4 ((1)) 14.
Tax Map 49-3 ((1)) 80A, 80B, 80C, 81A and 82A and portions of public rights-of-way for
Hilltop Rd. and Eskridge Rd. to be vacated and/or abandoned. (Approval of this application
may enable the vacation and/or abandonment of portions of the public rights-of-way for
Hilltop Rd. and Eskridge Rd. to proceed under Section 15.2-2272 (2) and 33.1-151 of the
Code of Virginia).

PLANNING COMMISSION RECOMMENDATION:
The Planning Commission public hearing was held on Tuesday, September 11, 2007 and
the Commission deferred its decision to Thursday, October 4, 2007, at which time the
Commission voted (Commissioner Hopkins absent from the meeting and votes as listed with
each motion) to recommend the following actions to the Board of Supervisors:

• Approval of RZ 2005-PR-041, subject to the execution of proffers consistent with
those dated October 1, 2007 (Commissioners Flanagan, Hall, Harsel , Koch, and
Sargeant abstaining);

• Modification of the private street limitations of Sect. 11-302 of the Zoning Ordinance
(Commissioners Flanagan , Hall, Koch, and Sargeant abstaining);

• Modification of the load space requirements for multi-family dwelling units and office
space in favor of that depicted on the CDP/FDP (Commissioners Flanagan, Hall,
Harsel, Koch, and Sargeant abstaining);

• Modification of the transitional screening and waiver of the barrier requirements to the
south, east, and internal to the site, in favor of the treatments depicted on the
CDP/FDP (Commissioners Flanagan, Hall, Koch and Sargeant abstaining);



Board Agenda Item
October 15, 2007

• Waiver of the four-foot peripheral parking lot landscaping requirement north of parcel
G, west of parcels C and E, and along the southern and eastern property lines
(Commissioners Flanagan , Hall, Harsel , Koch , and Sargeant abstaining);

• Approval of Waiver #0561 -WPFM-002-1 to locate underground facilities for all
residential development (Commissioner Harsel opposed ; Commissioners Flanagan,
Hall, Koch , and Sargeant abstaining);

• Waiver of the service drive requirement along the Lee Highway frontage of the site
(Commissioners Flanagan , Hall, Koch , and Sargeant abstaining);

• Direct the Director of DPWES to approve modifiction of the parking geometric
standards to allow for 75-degree angled parking spaces within parking structures
(Commissioners Flanagan , Hall, Koch , and Sargeant abstaining);

• Modification to allow residential use as a secondary use consisting of up to 76
percent of the principal uses in the PDC District , pursuant to Sect . 6-206 of the
Zoning Ordinance (Commissioners Flanagan , Hall, Koch , and Sargeant abstaining);

• Modificatin of Par . 3 of Sect . 18-201 of the Zoning Ordinance which would require the
provision of further interparcel access in addition to that indicated on the CDP/FDP
(Commissioners Flanagan , Hall, Koch , and Sargeant abstaining);

• Modification of Par . 4 of Sect . 17-201 of the Zoning Ordinance for dedication and
construction of widening existing road , existing roads on new alignments, and
proposed roads along Lee Highway , as indicated in the Comprehensive Plan or as
required by the Director of DPWES to that shown on the CDP/FDP and as proffered
(Commissioners Flanagan , Hall, Harsel, Koch , and Sargeant abstaining);

• Modification of the materials for the proposed trail along Lee Highway shown on the
Comprehensive Plan Trails Map to that shown on the CDP /FDP (Commissioners
Flanagan , Hall, Koch , and Sargeant abstaining);

• Direct the Director of DPEWS to approve modification of the Public Facilities Manual
and Par . 12 of Sect. 11 -102 of the Zoning Ordinance to allow for the projection, by
nor more than 4 percent of the stall area , of structural columns into parking stalls in
the parking structures (Commissioner Harsel opposed ; Commissioners Flanagan,
Hall, Koch , and Sargeant abstaining);

• Approval of SEA 99-P-008 , subject to the Development Conditions dated August 29,
2007 (Commissioners Flanagan , Hall, Koch , and Sargeant abstaining);
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• Direct the Director of DPWES to waive the on-site stormwater detention requirements
in favor of providing stormwater management off-site in the Merrifield Town Center
vault (Commissioners Flanagan, Hall, Harsel, Koch, and Sargeant abstaining);

• Modification of the transitional screening requirements and waiver of the barrier
requirements along the southern property line where the proposed parking lot
(subject to SEA 99-P-008) straddles the boundary line immediately adjacent to the
proposed movie theatre (Commissioners Flanagan, Hall, Harsel, Koch, and Sargeant
abstaining); and

• Waiver of the peripheral parking lot landscaping along the common boundary of both
the SEA application and the Merrifield Town Center rezoning application
(Commissioners Flanagan, Hall, Harsel, Koch, and Sargeant abstaining).

The Commission voted 6-0-5 (Commissioners Flanagan, Hall, Harsel, Koch, and Sargeant
abstaining; Commissioner Hopkins absent from the meeting) to approve FDP 2005-PR-041,
subject to the Development Conditions dated October 3, 2007 and subject also to Board
approval of RZ 2005-PR-041.

ENCLOSED DOCUMENTS:
None. Staff Report previously furnished.

STAFF:
Regina Coyle, Director , Zoning Evaluation Division, Department of Planning and
Zoning (DPZ)
Jonathan Papp , Staff Coordinator , Zoning Evaluation Division, DPZ



Planning Commission Meeting
October 4, 2007
Verbatim Excerpt

RZIFDP 2005-PR-041 - MERRIFIELD MIXED USE, LLC
SEA 99-P-008 - MERRIFIELD MIXED USE, LLC

Decision Only During Commission Matters
(Public Hearing held on September 11, 2007)

Commissioner Lawrence: At the public hearing on this application, we heard from several parties
interested in the proposal and Commissioners raised some questions about it. Before making
motions on the application, I'd like to touch on some of the relevant points raised then and in
correspondence since. There was a question about a grocery store. I note that there is Plan
language about a grocery as an encouraged use in parts of the Merrifield Suburban Center and
there is an existing grocery just now changing hands in the Yorktown shopping area, as well as an
ethnic grocery in the plaza at Lee Highway and Gallows Road. However, there is no language
about a grocery in the Town Center itself A question was raised on the internal consistency of the
Merrifield Plan with the recently adopted - excuse me - County Transportation Plan. Some
information distributed last Tuesday, I believe, responds to that question. While much of the
testimony at the public hearing was in support of the application, some property owners also had
concerns about it. Since the public hearing, members of the County staff have met with the
property owners and are working toward means to minimize any impact of this development on
their land. However, I do not believe that our recommendation to the Board on this matter must
await or be contingent on completion of that ongoing work. In addition to the in-person testimony
of public support at the public hearing, we received in correspondence an expression of support
from the Merrifield Citizens Association which I'd like to enter into the record. Another
correspondent calls for a new park between Lee Highway and the Dunn Loring Metro center.
There is no Plan language for such a park and, therefore, no need for any proffers toward it.
However, the same person also points out that the guidance on dollar amounts per dwelling unit,
current when this application was filed, is inadequate. The recently adopted increase should
address that point in the future. As to the adequacy of proffers for athletic fields and park facilities
on the site itself, I respectfully disagree with the statement that they are insufficient. I believe they
suffice and also fit in the overall balance of the proffer package for the application. There's one
other point I'd like to make. In some ways, each application is different from all others and stands
on its own. In this case, a TDM penalty fund, which is smaller than some other current and recent
amounts is proffered. Referring again to the overall balance of the proffer package, to the nature of
the site as a designated economic redevelopment area, and to the proffered TDM goal, which is
well above what the Plan calls for in this non-TOD site, I feel that in this particular case only, the
proffered amount will do. It should not, however, be viewed as any sort of precedent. Mr. .
Chairman, I believe that the vision of the task force will be fulfilled by this proposed development.
Merrifield will have its town center. Therefore, Mr. Chairman, I MOVE THAT THE PLANNING
COMMISSION RECOMMEND THAT THE BOARD OF SUPERVISORS APPROVE RZ 2005-
PR-041, SUBJECT TO THE EXECUTION OF PROFFERS CONSISTENT WITH THOSE
DATED OCTOBER 1, 2007, AS MAY BE AMENDED FOLLOWING TONIGHT'S
DISCUSSION.
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Commissioners Alcorn and Lusk: Second.

Page 2

Chairman Murphy: Seconded by Mr. Lusk and Mr. Alcorn. Is there a discussion of the motion? All
those in favor -

Commissioner Flanagan: Mr. Chairman, I was not at the public hearing on this, so I will be
abstaining.

Chairman Murphy: All right. So, for the record, in the vote, as I understand it, Mr. Sargeant and
Mr. Flanagan -

Commissioner Sargeant: Both not present for the vote.

Chairman Murphy: Ms. Hall and Mr. Koch will be abstaining. We'll have four abstentions on
every motion.

Commissioner Harsel: And I'm abstaining.

Chairman Murphy: I'm talking about all of them. Hold on. All those in favor of the motion, say
aye.

Commissioners: Aye.

Chairman Murphy: Opposed?

Commissioner Harsel: Abstain.

Chairman Murphy: Motion carries. And that one, we add Ms. Harsel as an abstention.

Commissioner Lawrence: I MOVE THAT THE PLANNING COMMISSION APPROVE FDP
2005-PR-041, SUBJECT TO THE DEVELOPMENT CONDITIONS DATED OCTOBER 3,
2007.

Commissioners Alcorn and Lusk: Second.

Chairman Murphy: Seconded by Mr. Alcorn and Mr. Lusk. Is there a discussion of that motion?
All those in favor of the motion to approve FDP 2005-PR-041, subject to the Board ' s approval of
the rezoning , say aye.

Commissioners: Aye.

Chairman Murphy: Opposed?
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Commissioner Harsel: Abstain.

Chairman Murphy: Motion carries . Five abstentions.

Page 3

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF THE MODIFICATION OF THE PRIVATE
STREET LIMITATIONS OF SECTION 11-302 OF THE FAIRFAX COUNTY ZONING
ORDINANCE.

Commissioners Hart and Lusk : Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart.

Commissioner Hart: I've been seconding all along.

Chairman Murphy: Put Mr. Hart down as a "second ." All those in favor of the motion, say aye.

Commissioners: Aye.

Chairman Murphy : Opposed? Four abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION OF THE LOADING
SPACE REQUIREMENTS FOR MULTI-FAMILY DWELLING UNITS AND OFFICE SPACE,
IN FAVOR OF THAT DEPICTED ON THE CDP/FDP.

Commissioners Hart and Lusk: Second.

Chairman Murphy : Seconded by Mr. Lusk and Mr. Hart. Is there a discussion? All those in favor,

say aye.

Commissioners: Aye.

Chairman Murphy: Opposed?

Commissioner Harsel: Abstain.

Chairman Murphy: Motion carries. Five abstentions.
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Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF THE MODIFICATION OF THE
TRANSITIONAL SCREENING AND A WAIVER OF THE BARRIER REQUIREMENTS TO
THE SOUTH, EAST, AND INTERNAL TO THE SITE, IN FAVOR OF THE TREATMENTS
DEPICTED ON THE CDP/FDP.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart. Is there a discussion of that motion? All
those in favor of the motion , say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries . Four abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A WAIVER OF THE FOUR FOOT
PERIPHERAL PARKING LOT LANDSCAPING REQUIREMENT NORTH OF PARCEL G,
WEST OF PARCEL C AND E, AND ALONG THE SOUTHERLY AND EASTERLY
PROPERTY LINES.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr . Hart. Is there a discussion of that motion? All
those in favor , say aye.

Commissioners: Aye.

Commissioner Harsel: Abstain.

Chairman Murphy: Opposed? Motion carries. Five abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND
THAT THE BOARD OF SUPERVISORS APPROVE THE WAIVER TO LOCATE
UNDERGROUND FACILITIES FOR ALL RESIDENTIAL DEVELOPMENT, SUBJECT TO
WAIVER #0561-WPFM-002-1.

Commissioners Hart and Lusk : Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart. Discussion ? All those in favor , say aye.

Commissioners: Aye.
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Commissioner Harsel: No.

Chairman Murphy: Opposed? Motion carries. Four abstentions; Ms. Harsel votes "no."

Page 5

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A WAIVER OF THE SERVICE DRIVE
ALONG THE LEE HIGHWAY FRONTAGE.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Discussion? All those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND
THE BOARD OF SUPERVISORS TO DIRECT THE DIRECTOR OF DPWES TO APPROVE A
MODIFICATION OF THE PARKING GEOMETRIC STANDARDS TO ALLOW FOR 75
DEGREE ANGLED PARKING SPACES WITHIN PARKING STRUCTURES.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart. Is there a discussion of that motion? All
those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION TO ALLOW
RESIDENTIAL USE AS A SECONDARY USE CONSISTING OF UP TO 76 PERCENT OF
THE PRINCIPAL USES IN THE PDC DISTRICT, PURSUANT TO SECTION 6-206 OF THE
FAIRFAX COUNTY ZONING ORDINANCE.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Is there a discussion? All those in favor,
say aye.

Commissioners: Aye.
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Chairman Murphy: Opposed? Motion carries . Four abstentions.
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Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION OF PARAGRAPH 3
OF SECTION 18-201 OF THE FAIRFAX COUNTY ZONING ORDINANCE, WHICH WOULD
REQUIRE THE PROVISIONS OF FURTHER INTERPARCEL ACCESS IN ADDITION TO
THAT INDICATED ON THE CDP/FDP.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Discussion? All those in favor, say aye.

Commissioners: Aye.

Commissioner Harsel: Abstain.

Chairman Murphy: Opposed? Motion carries. Five abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION OF PARAGRAPH 4
OF SECTION 17-201 OF THE FAIRFAX COUNTY ZONING ORDINANCE FOR
DEDICATION AND CONSTRUCTION OF WIDENING FOR EXISTING ROADS, EXISTING
ROADS ON NEW ALIGNMENTS, AND PROPOSED ROADS ALONG LEE HIGHWAY, AS
INDICATED IN THE COMPREHENSIVE PLAN OR AS REQUIRED BY THE DIRECTOR TO
THAT SHOWN ON THE CDP/FDP AND AS PROFFERED.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr . Hart. Is there a discussion of that motion? All
those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four -

Commissioner Harsel : Five - five abstentions.

Chairman Murphy : Five abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION OF THE MATERIALS
FOR THE PROPOSED TRAIL ALONG LEE HIGHWAY SHOWN IN THE COMPREHENSIVE
PLAN TRAILS MAP TO THAT SHOWN ON THE CDP/FDP.
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Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Discussion? All those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four abstentions.

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND TO
THE BOARD OF SUPERVISORS TO DIRECT THE DIRECTOR OF DPWES TO APPROVE A
MODIFICATION OF THE PFM AND PARAGRAPH 12 OF SECTION 11-102 OF THE
FAIRFAX COUNTY ZONING ORDINANCE TO ALLOW FOR THE PROJECTION, BY NO
MORE THAN FOUR PERCENT OF THE STALL AREA, OF STRUCTURAL COLUMNS
INTO PARKING STALLS IN PARKING STRUCTURES.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Is there a discussion ? All those in favor,

say aye.

Commissioners: Aye.

Commissioner Harsel: No.

Chairman Murphy: Opposed? Motion carries. Four abstentions; Ms. Harsel votes "no."

Commissioner Lawrence : I MOVE THAT THE PLANNING COMMISSION RECOMMEND
THAT THE BOARD OF SUPERVISORS APPROVE SEA 99-P-008 , SUBJECT TO THE
DEVELOPMENT CONDITIONS DATED AUGUST 29, 2007.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart. Discussion? All those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four abstentions.
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Commissioner Lawrence: I MOVE THAT THE PLANNING COMMISSION RECOMMEND
THAT THE BOARD OF SUPERVISORS DIRECT THE DIRECTOR OF DPWES TO WAIVE
THE PFM ON-SITE STORMWATER DETENTION REQUIREMENTS, IN FAVOR OF
PROVIDING STORMWATER MANAGEMENT OFF-SITE IN THE MERRIFIELD TOWN
CENTER VAULT.

Commissioners Hart and Lusk: Second.

Chairman Murphy: Seconded by Mr. Lusk and Mr. Hart. Is there a discussion of that motion? All
those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed? Motion carries. Four -

Commissioner Harsel: Five.

Chairman Murphy: Five abstentions.

Commissioner Lawrence: I MOVE THAT THAT THE PLANNING COMMISSION
RECOMMEND TO THE BOARD OF SUPERVISORS APPROVAL OF A MODIFICATION OF
TRANSITIONAL SCREENING AND WAIVER OF THE BARRIER REQUIREMENTS
ALONG THE SOUTHERN PROPERTY LINE WHERE THE PROPOSED PARKING LOT
SUBJECT TO SEA 99-P-008 STRADDLES THE BOUNDARY LINE IMMEDIATELY
ADJACENT TO THE PROPOSED MOVIE THEATER.

Commissioners Hart and Lusk : Second.

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Discussion? All those in favor, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed?

Commissioner Harsel : Five abstentions.

Chairman Murphy: Motion carries . Five abstentions.

Commissioner Lawrence: Finally, Mr. Chairman, I MOVE THAT THE PLANNING
COMMISSION RECOMMEND TO THE BOARD OF SUPERVISORS APPROVAL OF A
WAIVER OF PERIPHERAL PARKING LOT LANDSCAPING ALONG THE COMMON
BOUNDARY OF BOTH THE SEA APPLICATION AND THE MERRIFIELD TOWN CENTER
REZONING APPLICATION.



Planning Commission Meeting
October 4, 2007
RZ/FDP 2005-PR-041/ SEA 99-P-008

Commissioners Hart and Lusk: Second.

Page 9

Chairman Murphy: Seconded by Mr. Hart and Mr. Lusk. Is there a discussion of that motion? All
those in favor of the motion, say aye.

Commissioners: Aye.

Chairman Murphy: Opposed?

Commissioner Harsel: Five abstentions.

Chairman Murphy: Motion carries. Five abstentions.

Commissioner Lawrence: Mr. Chairman, I have to acknowledge the outstanding work of County
staff, including but not limited to Mr. Jonathan Papp, who happens to be here with us this evening,
and doesn't want to be singled out at all. But there were many others, many others, from
Transportation and other parts of the County staff who caused this thing to happen. Thank you
very much.

(Motions 1, 2, 4, 6, 11, 12, 16, 17, and 18 carried by votes of 6-0-5 with Commissioners Flanagan,
Hall, Harsel, Koch, and Sargeant abstaining; Commissioner Hopkins absent from the meeting.)

(Motions 3, 5, 8, 9, 10, 13, and 15 carried by votes of 7-0-4 with Commissioners Flanagan, Hall,
Koch, and Sargeant abstaining; Commissioner Hopkins absent from the meeting.)

(Motions 7 and 14 carried by votes of 6-1-4 with Commissioner Harsel opposed; Commissioners
Flanagan, Hall, Koch, and Sargeant abstaining; Commissioner Hopkins absent from the meeting.)

JP
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