
PROFFERS
SQUARE 1400, L.C.

RZ 2009-PR-002

September 15, 2010

Pursuant to Section 15.2-2303 (A) of the Code of Virginia ( 1950, as amended) and
Section 18 -204 of the Zoning Ordinance of Fairfax County ( 1978, as amended ), the property
owner/applicant , for itself and its successors and/or assigns (hereinafter collectively referred to
as the "Applicant"), hereby proffer that the development of the parcels under consideration and
shown on the Fairfax County tax maps as Tax Map 49-1 ((13)) 13, 14, 15, 16 (collectively, the
"Property" ) shall be in accordance with the following conditions if, and only if, Rezoning
application 2009 -PR-002 is granted.

1 Conceptual /Final Development Plan. The Property shall be developed in substantial
conformance with the Conceptual Development Plan ("CDP ") and Final Development
Plan ("FDP") entitled Square 1400, L . C. Conceptual Development Plan/Final
Development Plan dated January 15, 2009 and revised through August 24, 2010,
prepared by Dewberry & Davis LLC (the "CDP/FDP" ), consisting of Sheets 1 through
14.

2. Elements of CDP. Notwithstanding the fact that the CDP and FDP are presented on the
same plan, the elements that are components of the CDP are limited to the perimeter
points of access , the general location of the buildings and open space , uses, minimum and
maximum number of dwelling units, the amount of non -residential uses, building heights,
and setbacks from the peripheral lot lines shown on Sheet 3 or 3A of the CDP/FDP and
only a future amendment to such elements shall require a subsequent CDPA or Proffered
Condition Amendment.

3. Minor Modifications. Minor modifications to the CDP/FDP may be permitted when
necessitated by sound engineering or that may become necessary as part of final site
design or engineering , pursuant to Section 16-403(4) of the Zoning Ordinance . Building
footprints may be altered and the number of residential units (as defined herein) and
corresponding adjustments made in required parking, Affordable Dwelling Units
("ADUs") and Workforce Dwelling Units ("WDUs") may be made, so long as (a) the
minimum provided open space is not reduced ; (b) the building height is not increased; (c)
the setbacks to the peripheral lot lines are not diminished ; and (d) the development
otherwise is in substantial conformance with the CDP/FDP as determined by the Zoning
Administrator.

GENERAL

4. Proposed Development . Development on the Property shall include a maximum of
327,431 square feet of GFA, including bonus GFA associated with the provision of
Affordable Dwelling Units (ADUs) and Workforce Dwelling Units (WDUs).
Approximately 3,000 square feet of non -residential uses shall be located in a structure
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along the north and northeast facades of the parking structure as shown on the CDP/FDP.
A minimum of 275 residential units and a maximum of 327 residential units shall be
constructed on the Property. Such total shall include all required ADUs and all WDUs as
defined in these Proffers. Accessory uses and home occupations, including business
centers inside the residential buildings are permitted.

The Applicant reserves the right to construct service, resident amenity and storage uses in
the cellar. The cellar space shall not contain habitable residential units.

Telecommunication facilities are also permitted, provided such facilities are flush
mounted.

5. Building Height. The maximum building height shall be no greater than 115 feet.
Building height shall be measured in accordance with the provisions of the Fairfax
County Zoning Ordinance and shall be exclusive of those structures that are excluded
from the maximum height regulations as set forth in Section 2-506 of the Zoning
Ordinance, including for example, penthouses and other rooftop structures. Such
penthouses and other rooftop structures permitted under Section 2-506 of the Zoning
Ordinance may be constructed to a height twenty (20) feet from the roof level of the top
residential floor of the building below the top of the penthouse/rooftop structure roof. All
building penthouses/rooftop structures shall be integrated into the architecture of the
residential building.

PARKING

6. Zoning Ordinance Requirements. Parking shall be provided at the minimum parking
requirements of Article 11 of the Fairfax County Zoning Ordinance in effect at the time
of approval of this rezoning application, or at the Applicant's option, at a lower
requirement that may be adopted as a future amendment to the Fairfax County Zoning
Ordinance. However, should a reduction in the required residential parking be approved
concurrently with approval of this application, the Applicant shall provide residential
parking at the reduced level shown as Option B in the tabulations on Sheet 3 of the
CDP/FDP. If parking is to be assigned to specific dwelling units, not less than one space
shall be assigned to each unit, including ADUs and WDUs. Eleven (11) parking spaces
shall be provided for the 3,000 square feet of non-residential uses located along the
garage structure. All parking shall conform with the geometric requirements set forth in
the Fairfax County Public Facilities Manual (PFM). The parking structure may be
expanded vertically if determined necessary by DPWES to accommodate geometric
requirements.

7. Future Parking Reduction. Should reduced parking not be approved concurrently with
this application, the Applicant reserves the right to pursue a future parking reduction for
the development, as may be permitted by the Fairfax County Zoning Ordinance.

8. Bicycle Parking. The Applicant shall install bicycle racks in the locations generally
shown on Sheet 3 of the CDP/FDP and provide bike parking/storage facilities within the
residential structure or parking structure. The bike racks shall be inverted U-style racks
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or other design approved by Fairfax County Department of Transportation. The racks and
storage facilities shall collectively accommodate parking for at least 61 bicycles. At least
seventy five (75%) of the bicycle parking spaces shall be located under building or
garage cover.

TRANSPORTATION

9. Merrifield Shuttle. In the event that a privately-operated Merrifield Shuttle is established
by others in the future, then the Applicant (or successor Condominium Owner
Association ("COA") shall participate in ongoing funding for such service provided that
(i) the Merrifield. Shuttle provides reasonable and consistent peak-hour service to the
Property, the Dunn Loring/Merrifield Metro Station and, if constructed, the future
Merrifield Town Center, and (ii) such financial participation in the Merrifield Shuttle is
proportional to the actual usage of the Shuttle by future residents of the Property and to
the participation of other users of the Merrifield Shuttle.

10. Extension of Dorr Avenue

The Applicant shall provide for the extension of Dorr Avenue from its current cul-de-sac
terminus to Prosperity Avenue, as well as reconstruction of Prosperity Avenue to
accommodate the new Dorr Avenue/Prosperity Avenue intersection, as shown on Sheet 3
of the CDP/FDP (the "Extension"). To pursue approval of the Extension and allow
construction of the proposed residential building, garage and associated facilities to
proceed, the Applicant shall file a Site Plan Showing the Extension of Dorr Avenue for
construction of the Extension and shall file a separate site plan for improvements on the
balance of the Property (the "Site Plan").

A. Prior to approval of the Site Plan Showing the Extension of Dorr Avenue, the
Applicant shall seek and diligently pursue:

(i) Administrative approval by Fairfax County of any modifications to the
Off-Site Parcel's current Conceptual/Final Development Plan necessary to
accommodate the Extension;

(ii) Administrative approval by Fairfax County of a revision to the approved
site plan for the Off-Site Parcel, as may be determined necessary to
accommodate the Extension;

(iii) The dedication of right-of-way and ancillary easements necessary from the
adjacent parcel identified as Tax Map 49-1 ((13)) 19B (the "Off-Site
Parcel") through a cooperative agreement with the owner of the Off-Site
Parcel. In the event the Applicant is not able to acquire the right-of-way
and easements necessary to construct the Extension, the Applicant shall
submit a written request to Fairfax County to acquire the right-of-way and
easements by means of its condemnation powers. In conjunction with such
request, the Applicant shall forward to the appropriate County agency: (a)
plat, plans and profiles showing the necessary right-of-way and easements
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to be acquired; (b) an appraisal, prepared by an independent appraiser
approved by the County, of the value of the right-of-way and easements to
be acquired and of all damages, if any, to the residue of the Off-Site
Parcel; (c) a sixty (60) year title search certificate of the Off-Site Parcel on
which the easement is to be acquired; and (d) cash in an amount equal to
appraised value of the right-of-way and easements and of all damages to
the residue of the Off-Site Parcel. In the event the owner of the Off-Site
Parcel is awarded more than the appraised value of the Off-Site Parcel and
of the damages to the residue in a condemnation suit, the Applicant shall
pay the amount of the award in excess of cash amount to the County
within fifteen (15) calendar days of said award. It is understood that the
Applicant upon demand shall pay all other costs incurred by the County in
acquiring the right-of-way and easements to the County; and

(iv) The necessary vacation and abandonment of existing Dorr Avenue right-
of-way by the Fairfax County Board of Supervisors (the "Board").

Prior to and during the review of the Site Plan Showing the Extension of Dorr
Avenue and any potential condemnation proceedings, the Applicant, its
successors and assigns, shall be permitted to submit, process and receive approval
of the Site Plan and related subdivision plat(s), easement plats, development
permits, building plan approvals and building permits for other portions of the
Property.

B. Provided the four conditions above are met, the Applicant shall:

(i) At the time of approval of the Site Plan Showing the Extension of Dorr
Avenue, dedicate and convey to the Board in fee simple without
encumbrance right-of-way 33 feet in width for the Extension, as shown on
Sheet 3 of the CDP/FDP;

(ii) Construct the Extension , 26 feet wide from curb to curb , as shown on
Sheet 3 of the CDP/FDP subject to approval of the Virginia Department of
Transportation ("VDOT");

(iii) Widen Prosperity Avenue to accommodate a two foot concrete median
approximately 300 feet in length as shown on Sheet 3 of the CDP/FDP,
subject to VDOT approval; and

(iv) Reconstruct travel aisles, parking areas and sidewalks on the Off-Site
Parcel as generally shown on Sheet 3 or as may be approved by the owner
of the Off-Site Parcel and Fairfax County.

It is the intent that said improvements will be completed and open for public use

prior to the issuance of the 250th Residential Use Permit ("RUP") for the Property.
However, upon demonstration by the Applicant that despite diligent efforts the
construction of the improvements has been delayed, either due to the time
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necessary for approval of the Site Plan Showing the Extension of Dorr Avenue,
the time associated with the potential condemnation as described above or other
engineering/construction related issues, the Zoning Administrator shall agree to a
later date for the completion of the improvements.

C. In the event: (a) the Board elects not to vacate and abandon the existing Dorr
Avenue right-of-way; (b) the Owner of the Off-Site Parcel is unable or unwilling
to dedicate the necessary right-of-way and ancillary easements, and Fairfax
County elects not to use its condemnation powers to acquire the necessary right-
of-way and easements from the Off-Site Parcel; (c) the County does not
administratively approve any modifications to the Off-Site Parcel's current
Conceptual/Final Development Plan necessary to accommodate the Extension; or
(d) the County does not administratively approve a revision to the approved site
plan for the Off-Site Parcel, as may be determined necessary to accommodate the
Extension, the Applicant shall be relieved of its obligation to construct the
Extension and shall instead:

(i) Withdraw the Site Plan Showing the Extension of Dorr Avenue from
further County review;

(ii) Revise the pending or approved Site Plan to be in substantial conformance
with the site design shown on Sheet 3A of the CDP/FDP; and

(iii) At the time of approval of the Site Plan revision, reserve for future right-
of-way dedication an area measuring 33 feet in width across the Property
as shown on Sheet 3A of the CDP/FDP.

11. Potential New Street.

The Applicant shall construct a service aisle along the Property's southern boundary as
shown on the CDP/FDP to provide access for loading and service functions as well as
access for emergency vehicles. It is intended that this service aisle could become a
private or public street in the future providing access to adjacent parcels and helping to
create a grid of streets in the area. At the time of site plan approval for the Property, the
Applicant shall record a public access easement to permit future connection of the service
aisle to the west and south to serve adjacent properties identified as Tax Map 49-1 ((13))
12 and 49-1 ((19)) A and 4 and shall reserve for future right-of-way dedication the 30
foot wide area designated on the CDP/FDP as an inter-parcel access easement. The
future street connection(s) and expansion are to be provided by others; however the
Applicant shall be responsible for removing any landscaping on the Property necessary to
accommodate the construction by others, and replacing the landscaping elsewhere on the
Property.

12. Extensions of Area Streets.

A. East-West Connector Road. Prior to the issuance of the first RUP for the
Property, the Applicant shall contribute the amount of $40,000.00 to the Board of
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Supervisors to help fund future construction of the East-West Connector Road
which extends Merrifield Avenue from Dorr Avenue to Prosperity Avenue, or for
other transportation improvements within the Merrifield Suburban Center.

B. Dorr Avenue Extension to Lee Highway. Prior to the issuance of the first RUP
for the Property, the Applicant shall escrow the amount of $20,000.00 with
DPWES for the future construction of an extension of Dorr Avenue from Hilltop
Road to Lee Highway.

13. Transportation Demand Management. This Proffer and the Applicant's Transportation
Demand Management Strategic Plan dated April 2009 and prepared by Urban Trans
Consultants, Inc. (the "TDM Strategic Plan"), set forth the programmatic elements of a
transportation demand management program that shall be implemented by the Applicant,
and subsequently, as appropriate, the property owner or COA, to encourage the use of
transit (Metrorail and bus), other high-occupant vehicle commuting modes, walking,
biking and teleworking, all in order to reduce automobile trips generated by the
residential uses constructed on the Property.

A. Definitions:

(i) Applicant Control Period. The "Applicant Control Period" is the period
starting immediately following approval of this Rezoning Application and
ending on the date when two (2) consecutive annual Trip Counts
conducted starting at least one (1) full calendar year after the proposed
development reaches Build Out show that peak hour vehicle trips
generated by the residential units are less than or equal to the TDM Goal
(as defined herein); provided, however, that implementation of the TDM
Plan may be assigned by the Applicant to a successor owner, but may not
be assigned to a successor COA until the Applicant Control Period has
expired. Upon expiration of the Applicant Control Period, the Applicant
shall have no further obligations under this Proffer, the Letter of
Credit/Cash (as defined in this Proffer) provided by the Applicant shall be
returned to the Applicant, and on-going implementation of the TDM Plan
and funding of the TDM Budget (and 10% contingency) shall be the
responsibility of the successor as outlined in Paragraph K.

(ii) Build Out. For purposes of this Proffer, "Build Out" of the proposed
development shall be deemed to occur upon the issuance of (a) 100% of
all Residential Use Permits ("RUPs") for all residential uses site plan
approved and constructed on the Property.

(iii) Peak Hours. For purposes of this Proffer, the relevant weekday "Peak
Hours" shall be that 60-minute period during which the highest weekday
volume of mainline trips occurs between 6:00 to 9:00 AM and 4:00 to
7:00 PM, as determined by mechanical and/or manual traffic counts
conducted at two select locations along Prosperity and Dorr Avenues and
as approved in consultation with FCDOT. To determine the Peak Hour,
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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 May, not
during a holiday week or when area public schools are not in session). The
relevant Peak Hours shall be defined in conjunction with each of the Trip
Counts (as defined herein) required pursuant to this Proffer. The
methodology for determining the Peak Hours may be modified subject to
approval of FCDOT, but without requiring a PCA, in order to respond to
technological and/or other improvements in trip counting.

(iv) TDM Program Manager. The TDM "Program Manager" ("PM") shall be a
qualified or trained individual appointed by the Applicant to oversee all
elements of the TDM Plan and act as the liaison between the
Applicant/successor and FCDOT. The PM may be employed either
directly by the Applicant/successor, or be employed through a property
management company contracted by the Applicant/successor. The PM
position may be part of other duties assigned to the individual, with TDM
functions accounting for a minimum of approximately 20 percent of
his/her duties.

(v) TDM Account. The TDM Account shall be an interest bearing account
established by the Applicant with a banking or other 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.

(vi) TDM Budget. The "TDM Budget" is the estimated costs sufficient to
implement the TDM Plan in a given year and shall include a contingency
(the "TDM Budget Contingency") equivalent to a minimum of 10% of the
amount of the TDM Budget. The TDM Budget as required by FCDOT
may be less than, but shall be no more than $58,825.00 (including the 10%
TDM Budget Contingency) per full calendar year as adjusted for any
increases in the CPI per Proffer 32. However, the Applicant may, at its
sole discretion, increase the TDM Budget (including the TDM Budget
Contingency) for any calendar year.

(vii) TDM Penalty Fund. The "TDM Penalty Fund" is an account into which
the Applicant will deposit penalty payments as may be required to be paid
pursuant to this Proffer (the "TDM Penalty Fund").

(viii) TDM Remedy Fund. The TDM Remedy Fund shall be an interest bearing
account established by the Applicant with a banking or other financial
institution qualified to do business in Virginia and used to supplement the
TDM Account in support of additional TDM strategies that may be
determined to be necessary following any of the Trip Counts for which
sufficient funding is not immediately available via the then-existing TDM
Account.
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B. Trip Reduction Goals. The objective of the TDM Plan shall be to reduce the
number of weekday peak hour vehicle trips generated by the residential uses
located within the Property through the use of mass transit, ridesharing and other
strategies including but not limited to those outlined in the TDM Strategic Plan.
In addition, the implementation of enhanced pedestrian and bicycle
connections/facilities will provide safe and convenient access to nearby Metrorail
and bus facilities thereby encouraging commuting options other than the
automobile to residents, employees and visitors to the Property.

(i) Baseline. The baseline number of weekday peak hour residential vehicle
trips for the proposed units within the Property against which the TDM
Goals (as defined in subparagraph B.ii) will be measured shall be derived
upon the number of residential units site plan approved, constructed and
occupied on the Property as part of the proposed development at the time
traffic counts are conduced in accordance with subparagraph J.i or as
qualified below and using the trip generation rates/equations applicable to
such residential uses as set forth in the Institute of Transportation
Engineers, Trip Generation, 7th Edition for Land Use Code = 220. In the
event at Build Out, the Applicant have constructed fewer than 327
multifamily residential units as part of the proposed development, then the
Baseline Trip generation numbers applicable upon Build Out shall be
calculated as if 327 residential units had actually been constructed as
reflected in the Traffic Impact Study for the Square 1400 LLC
Development prepared by Wells and Associates, Inc. dated December 19,
2008 as revised April 23, 2009.

(ii) TDM Goal. The TDM strategies shall be utilized to reduce the P.M. peak
hour vehicular trips by a minimum of forty-six percent (46%) for the
residential uses.

C. Components of the TDM Plan. In order to meet the TDM Goals set forth in this
Proffer, the Applicant shall implement the TDM Plan subject to FCDOT
approval. Because the TDM Plan represents the strategy to be employed by the
PM to meet the TDM Goal, the TDM Plan may be amended from time to time,
subject to approval of FCDOT, without the requirement to secure a PCA;
provided, however, any amendment to the TDM Plan shall include, at a minimum,
provisions for the following with respect to the proposed development:

(i) Designation of PM, as more particularly described below;

(ii) Regular and on-going coordination with other Merrifield TDM programs
and any Transportation Management Agency that may be established.

(iii) A targeted marketing program for residential sales/leases that encourages
and attracts transit-oriented residents, such as bicyclists, one or no-car
individuals/families and employees of nearby employers to live in the
proposed development; provided, however, that such marketing shall be
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completed on a non-discriminatory basis in conformance with the Fair
Housing Act and all other applicable laws and regulations;

(iv) Integration of transportation information and education materials into
residential sales/rental kits;

(v) Coordination/Assistance with vanpool and carpool formation programs,
including but not limited to the County's ride matching services, with
adjacent office buildings and homeowners associations and established
local and/or regional guaranteed ride home programs;

(vi) Establishment of a site-specific project website (including targeted
information on a building-by-building basis) that includes multimodal
transportation information, real-time travel and transit data, the possibility
of online transit pass sales or value loading and connections to supporting
links;

(vii) Establishment of a location to be staffed/managed by the PM (as defined
below) within the Property at which transit and ridesharing information is
made available to residents; the location may be determined by the
Applicant and may be part of the leasing/sales or concierge office or
within the business center outlined in subparagraph xiv below;

(viii) A parking management plan, which shall include (i) a unit sales/rental
program/policy under which each residential unit is allocated one (1)
parking space as part of the base purchase/rental price, and that additional
parking spaces may be purchased/leased at market rates; and (ii) dedicated
space for residential vanpools;

(ix) Distribution of fare media or other incentives, at least one time, to all new
residents of driving age, as well as on select occasions as an incentive;

(x) Subject to agreement with third-party vendor(s), use of car sharing
program(s) such as ZipCar;

(xi) Establishment of a phasing strategy, coordinated with FCDOT as provided
herein, to address which TDM strategies are implemented at what time;

(xii) "Personalized transportation advising" integrated into new unit walk-
throughs, including appropriate training of sales/leasing agents;

(xiii) All residential units shall be pre-wired to provide internet access (or other
technology that may be available) to permit residents to access the internet
from home;

(xiv) Space for and fit out of a business center for use by residents. Such
business center shall consist of an aggregate of a minimum of 250 square
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feet of floor area and shall include areas for internet access, facsimile
machine and copier; and

(xv) Participation in the Commuter Rewards Program.

D. TDM Program Manager (PM). Prior to the issuance of the first RUP for the
Property, the Applicant shall appoint a PM whose duties shall be to further
develop, implement and monitor the various components 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 and to the Providence District Supervisor
of the appointment of the PM within ten (10) days of such appointment, along
with evidence of such PM's qualifications, and, thereafter, within ten (10) days of
any change in such appointment. Following the initial appointment of the PM, the
Applicant or successor, as applicable, thereafter shall continuously employ, or
cause to be employed, a PM for the Property.

E. TDM Plan and Budget. Within ninety (90) days following the issuance of the
first building permit for the Property, the PM shall prepare and submit an initial
TDM Plan to FCDOT and 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 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") which amount may be less but in no event shall not be more than
$58,825.00 (including the TDM Budget Contingency) for each full calendar year,
adjusted annually for inflation based on the CPI as defined in Proffer 32 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. The TDM Budget shall include a
contingency equal to ten percent (10%) of the amount of the annual TDM Budget
(the "TDM Budget Contingency"). If FCDOT has not responded with any
comments to the PM 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 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) up to $58,825.00 as may be
adjusted annually for inflation based on the CPI or as increased at the Applicant's
sole discretion. The PM shall furnish a copy of the TDM Budget and TDM Plan
for each year to the FCDOT and request in writing the County's review and
comment in conjunction with the submission of the Annual Report as outlined in
subparagraph I.H. A line item for the TDM Account shall be included in the COA
budget upon the establishment of the COA. The association documents that
establish and control the COA shall provide that the TDM Account shall not be
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eliminated as a line item in the 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 are implemented as provided in the COA documents.

F. 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, through the PM, 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 but in any event
no more than $58,825.00 per full calendar year and as may be adjusted
annually for inflation per any changes in the CPI or as increased at the
Applicant's sole discretion. The PM shall provide written documentation
demonstrating the establishment of the TDM Account to FCDOT within
ten (10) days of its establishment.

(ii) Annual Funding. The TDM Account shall be replenished annually
thereafter based on the forthcoming year's estimated TDM Budget.

(iii) Management of TDM Account. The TDM Account shall be managed by
the Applicant (or successor developer) through the PM until such time as
the Applicant Control Period terminates. Thereafter , management of the
TDM Account shall become the responsibility of the successor /COA. As
applicable , a line item for the TDM Account shall be included in the COA
budget upon the establishment of the COA. The association documents
that establish and control the COA shall provide that the TDM Account
shall not be eliminated as a line item in the UOA/COA budget , and that
funds in the TDM Account shall not be utilized for purposes other than to
fund the TDM Plan . The TDM Account shall be funded solely by the
Applicant (or successor developer ) until such time as the Applicant
Control Period expires or the pro-rata assessments of residents are
implemented as provided in the COA documents , whichever is first.

G. TDM Remedy Fund. Concurrent with the establishment and funding of the TDM
Account, the Applicant shall establish a separate, interest-bearing account referred
to herein as the "TDM Remedy Fund." All interest earned on moneys deposited in
the TDM Remedy Fund shall be added to the principal of the TDM Remedy Fund
and used for TDM Remedy Fund purposes. Within thirty (30) days after the
issuance of the first RUP for the Property, the Applicant shall contribute
$60,000.00 to the TDM Remedy Fund (as may be escalated pursuant to Proffer
32). Moneys from the TDM Remedy Fund shall be drawn on by the
Applicant/successor or COA only for purposes of immediate need of TDM
funding and may be drawn upon prior to any TDM Budget adjustments that may
be required under Paragraph F above.
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(i) Excess Funds in TDM Account. Until such time as the TDM Goal is met,
any funds remaining in the TDM Account at the end of any given year
shall be carried over to 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 Paragraphs G or H.

(ii) Transfer of Remedy Fund. Upon expiration of the Applicant Control
Period, the Applicant shall transfer any funds remaining in the Remedy
Fund to the COA or successor developer/management company for TDM
purposes.

H. TDM Purchase Incentives. Within thirty (30) days after the issuance of the first
RUP for the Property, the Applicant shall make a one time contribution of
$75.00/unit based on the total number of units reflected on the approved building
plans to a segregated sub-account in the TDM Account to fund a transit incentive
program for initial purchasers and/or lessees of residential units. Such program
shall be prepared by the Applicant, in coordination with FCDOT, and shall
include consideration for fare media distribution and value loading, financing
incentives, and alternative incentives (such as grocery delivery) tailored to
residents that are not likely to make use of alternative commute option benefits.

1. Monitoring and Reporting.

(i) Surveys. Between September and November beginning with the year
following issuance of the first RUP for the Property, the PM shall conduct
a survey of residents (the "Survey") designed to evaluate the effectiveness
of the TDM Plan in meeting the TDM Goal and to evaluate the need for
changes to the TDM Plan. Following the first survey, the Applicant shall
conduct additional surveys every two years. The PM shall coordinate the
draft Survey materials and the methodology for validating Survey results
with FCDOT at least thirty (30) days prior to each Survey. If a Survey
reveals that changes to the TDM Plan are needed or advisable, then the
PM shall coordinate such changes with FCDOT and, as necessary, adjust
the TDM Budget and implement the revisions for the following year's
program. The PM shall submit as part of each Annual Report (defined
below) an analysis of the Surveys to FCDOT. Such analysis shall include
at a minimum:

A description of the TDM measures in effect for the survey period
and a description of how such measures have been implemented;
The number of people surveyed and the number of people who
responded;
The results of the surveys taken during the survey period;
The number of residents, employees and/or others participating in
the TDM programs, displayed by category and mode of use;
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(5) An evaluation of the effectiveness of the TDM program elements
in place, including their effectiveness at achieving the TDM Goal,
and, if necessary, proposed modifications;

(6) A description of the units constructed and occupied and the
number of residential parking spaces leased/purchased on the
Property at the time the survey was conducted.

(ii) Annual Report. The PM shall report annually to FCDOT on the TDM Plan
(the "Annual Report") no later than January 31st of each calendar year and
after completion of the Survey, as required, and the annual Trip Count, as
required. The Annual Report shall include (a) a description of the prior
year's TDM strategic efforts, including, as applicable, sample marketing
materials; (b) a financial statement that includes the TDM Budget and
TDM Account revenues and expenditures for the preceding year; (c) an
analysis of the Survey for the preceding year, (d) a compilation and
analysis of any Trip Counts that were conducted during the preceding
year; (e) discussion of any changes to the TDM Plan for the upcoming
year; and (f) the TDM Budget for the upcoming year.

(iii) Adjustments to Calendar and Due Dates. Upon mutual agreement between
FCDOT and the PM, the due dates for the delivery of the Annual Report
may be extended by up to sixty (60) days if changes have occurred, or
appear to have occurred, in trip characteristics resulting from changes to
the TDM Plan that are not yet fully implemented as of the due date for the
Annual Report.

(iv) Meetings with FCDOT. The PM shall meet with FCDOT annually, or as
mutually agreed, to discuss the results of the Trip Counts , the Survey, the
Annual Report and the TDM Plan.

J. Trip Counts.

(i) Annual Trip Counts. The PM shall conduct a Trip Count between
September 1St and November 30th (excluding county/state/federal holiday
weeks or when area public schools are not in session) beginning with the
year following the issuance of the first RUP for the Property. The purpose
of such Trip Count is to measure the actual vehicle trips generated by the
residential 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 TDM Goal. Trip Counts provided to FCDOT shall
include information on the number and percentage of RUPs 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/federal holiday or when area public schools are
not in session) between September 1 and November 30 of each calendar
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year, or such other time as the PM and FCDOT shall mutually determine.
At least thirty (30) 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 the Property. The Trip Counts
shall be conducted so that only trips generated by the residential uses on
the Property shall be counted.

(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 subparagraph B.ii show that vehicle trips
generated by the residential units are less than or equal to the TDM Goal.
If the results of two (2) consecutive Trip Counts reveal that the TDM Goal
has been met, then the Applicant Control Period shall expire as provided
in this Proffer, the Letter of Credit (as defined in Paragraph L) (or cash, as
applicable) shall be returned to the Applicant, and the Applicant shall have
no further responsibility under this Proffer. Thereafter, the COA or
successor developer/management company shall be responsible for the on-
going implementation of the TDM Plan pursuant to Paragraph K and shall
conduct additional Trip Counts as set forth in this Proffer.
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.

(iv) Evaluation. The results of each Trip Count shall be compared to the TDM
Goal established in this Proffer to determine whether actual traffic counts
are equal to, less than or greater than the maximum allowed trips for the
TDM Goal as calculated in accordance with subparagraph B.i.

In the event the trips generated by the residential units at the time of the
build-out count reveal that the TDM Goal outlined subparagraph B.ii has
not been met for two consecutive years, then the Applicant shall (a) pay
into the TDM Penalty Fund in accordance with subparagraph L-i below;
(b) develop modifications to the TDM Plan and TDM Budget; and/or (c)
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 subparagraph I-ii and request in writing
the County's review and concurrence. If no written response is provided
by FCDOT within forty-five (45) 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 forty-five (45) day period outlined
above, the PM shall (a) increase the TDM Account with TDM Remedy
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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.

If two (2) consecutive annual Trip Counts conducted in accordance with
this Proffer reveal that the TDM Goal is met after Build Out of the
Property, as defined in subparagraph B-ii, 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 paragraph K below shall apply.

K. Ongoing Implementation of TDM Plan. Once the Applicant Control Period has
expired, the Letter of Credit/Cash (as defined in this Proffer) (as then-valued)
shall be returned to the Applicant, and thereafter the COA or successor
development/management company shall be responsible for ongoing
implementation of the TDM Plan. The PM shall conduct additional Surveys and
Trip Counts at five (5) year intervals to determine whether the TDM Goal, as
established by this Proffer, continues to be met. In the event that an Annual
Report submitted by the PM demonstrates through trend analysis that a change in
commuting patterns has occurred that is significant enough to reasonably call in to
question whether the TDM Goal continues to be met, as determined by FCDOT,
then FCDOT may request the PM conduct additional Trip Counts on a more
frequent basis (but not more frequently than once per year) to determine whether,
in fact, the TDM Goal is being met.

(i) Continuation of TDM Plan. In the event subsequent Trip Counts
conducted after the Applicant Control Period expires reveal that the actual
trips generated remain equal to or less than the maximum number of trips
permitted under 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 subsequent Trip Counts
conducted after the Applicant Control Period expires reveal that the actual
number of trips generated by the residential units are greater than the
maximum number of trips permitted under the TDM Goal, as established
by this Proffer, then the PM shall convene a meeting with FCDOT within
thirty (30) days of the completion of the 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 thirty (30) days following this meeting
and request in writing the County's review and concurrence. If no written
response is provided by FCDOT within forty-five (45) days, 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) increase the TDM Account with TDM Remedy
Funds, if necessary, in order to cover any proportional additional costs to
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implement the updated TDM Budget; and (b) implement the provisions of

the revised TDM Plan as developed in consultation with FCDOT. The PM
shall repeat the process above (including additional adjustments to the
TDM Plan, additional funding and additional monitoring ) until the TDM
Goal again has been met for two (2) consecutive years, whereupon the PM
shall then be required to conduct Trip Counts only at five (5) year
intervals, as described above.

L. Establishment of TDM Penalty Fund ; Letter of Credit. Prior to the issuance of the
first RUP for the Property, the Applicant (or its successor owner or developer, but
not the COA) shall (a) establish the TDM Penalty Fund and (b ) deliver to the
County (i) $150,000 . 00 cash or (ii) a clean, irrevocable letter of credit in the
stated amount of $150,000 . 00 issued by a banking institution approved by the
County to secure the Applicant ' s obligations to make payments into the TDM
Penalty Fund as described below (collectively, the "Letter of Credit/Cash). If a
letter of credit is used to secure the TDM Penalty Fund , then it shall name the
County as the beneficiary and shall permit partial draws or a full draw.

M. TDM Penalties . During the Applicant Control Period , if the results of any
consecutive annual Trip Counts conducted at least two (2) full calendar year after
the Property reaches Build Out reveal that the actual vehicle trips generated by the
residential units exceed the maximum number of trips permitted under the TDM
Goal, then the Applicant shall pay into the TDM Penalty Fund the amounts
specified below. FCDOT may thereafter withdraw funds from the TDM Penalty
Fund . If the Applicant fails to pay what is due to the TDM Penalty Fund, then,
upon thirty (30) days written demand , FCDOT may draw against the Letter of
Credit/Cash in the amount then due and owing . FCDOT shall apply funds
withdrawn from the TDM Penalty Fund , or drawn under the Letter of
Credit/Cash, for transportation enhancements and/or improvements in the vicinity
of, and serving the Property, including contributing to the provision of an area
wide circulator serving the Merrifield Station and Town Center Areas,
establishment of a Merrifield Transportation Management Association and/or
additional transit incentives for residents of the Property. The maximum
aggregate amount of all penalties to be paid under this paragraph L is
$150,000.00.

(i) Failure up to 2%. A failure in the reduction of trips in either or both of the
Peak Hours by two percent (2%) or less requires the Applicant to make a
payment to the TDM Penalty Fund of $1000 . 00 per vehicle trip for each
trip that exceeds the TDM Goal for the applicable Peak Hour.

(ii) Failure Greater than 2% but less than or equal to 5%. A failure in the
reduction of trips in either or both of the Peak Hours by more than two
percent (2%) but less than or equal to five percent (5%) requires the
Applicant to make a payment into the TDM Penalty Fund of $1500.00 per
vehicle trip for each trip that exceeds the TDM Goal for the applicable
Peak Hour
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(iii) Failure Greater than 5%. A failure in the reduction of trips in either or
both of the peak hours by an amount greater than 5% requires the
Applicant to make a payment into the TDM Penalty Fund of $2000.00 per
vehicle trip for each trip that exceeds the TDM Goal for the applicable
Peak Hour.

N. Enforcement. If the PM fails to timely submit the Annual Report for the Property
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 and providing the
PM sixty (60) days 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 COA/successor, 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.

0. TDM Obligations. All residents and owners of property within the Property shall
be advised of the TDM Plan described in these Proffers. All COA members shall
be informed of any funding obligations resulting from the application of these
Proffers prior to entering into a lease /contract of sale , and all such obligations
shall be included in COA documents.

SITE DESIGN AND AMENITIES

14. Landscape Plan. The CDP/FDP includes a conceptual landscape plan for the Property
(Sheets 3 and 3A) and detail sheets (Sheets 4 and 5) illustrating the plantings and other
features to be provided. As part of each site plan submission, the Applicant shall submit
to Urban Forest Management Division (UFMD) of DPWES for review and approval a
detailed landscape and tree cover plan (the "Landscape Plan"), which shall be consistent
with the quality and quantity of plantings and materials shown on the CDP/FDP.
Adjustments to the type and location of vegetation and the design of landscaped areas and
streetscape improvements/plantings shall be permitted in consultation with DPZ, and as
approved by UFMD.

15. Streetscaping. Streetscape improvements and plantings shall be provided as indicated on
Sheets 3, 3A and 5 of the CDP/FDP. Notwithstanding the foregoing, the Applicant
reserves the right, in consultation with the Zoning Administrator, to shift the location of
street trees along the proposed streetscapes to accommodate final architectural design,
utilities and layout considerations, and sight distance requirements so long as such
modifications are in general conformance with the CDP/FDP. In addition, the Applicant
reserves the right to not install sections of proposed shrubs along Dorr Avenue, between
the curb and the sidewalk, to better accommodate pedestrian access between the on-street
parking and sidewalk.
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16. Tree Preservation.

In order to protect the co-owned and off-site trees from construction damage, the
Applicant shall retain the services of a certified arborist or Registered Consulting
Arborist, and shall have the limits of clearing and grading marked with a continuous line
of flagging prior to the tree preservation walk-through meeting. During the walk-
through meeting, the Applicant's certified arborist or landscape architect shall walk the
limits of clearing and grading with an UFMD representative to determine where
adjustments to the clearing limits can be made to increase the area of tree preservation
and/or to increase the survivability of trees at the edge of the limits of clearing and
grading, and such adjustment shall be implemented.

The Applicant shall conform to the limits of clearing and grading as shown on the
CDP/FDP, subject to allowances specified in these proffers and for the installation of
utilities and/or trails as determined necessary by the Director of DPWES. It if is
determined necessary to install utilities and/or trails in areas protected by the limits of
clearing and grading as shown on the CDP/FDP, they shall be located in the least
disruptive manner necessary as determined by the UFMD. A replanting plan shall be
developed and implemented, subject to approval by the UFMD, for any areas protected
by the limits of clearing and grading that must be disturbed for such trails or utilities.

All trees shown to be preserved shall be protected by tree protection fence. Tree
protection fencing in the form of four (4) foot high, fourteen (14) gauge welded wire
attached to six (6) foot steel posts driven eighteen (18) inches into the ground and
placed no further than teri (10) feet apart or, super silt fence to the extent that required
trenching for super silt fence does not sever or wound compression roots which can lead
to structural failure and/or uprooting of trees shall be erected at the limits of clearing
and grading as shown on the demolition, and phase I & II erosion and sediment control
sheets.

All tree protection fencing shall be installed after the tree preservation walk-through
meeting but prior to any clearing and grading activities, including the demolition of any
existing structures. The installation of all tree protection fencing shall be performed
under the supervision of a certified arborist, and accomplished in a manner that does not
harm existing vegetation that is to be preserved. Three (3) days prior to the
commencement of any clearing, grading or demolition activities, but subsequent to the
installation of the tree protection devices, the UFMD shall be notified and given the
opportunity to inspect the site to ensure that all tree protection devices have been
correctly installed. If it is determined that the fencing has not been installed correctly,
no grading or construction activities shall occur until the fencing is installed correctly,
as determined by the UFMD.

During any clearing or tree/vegetation/structure removal on the Property, a
representative of the Applicant shall be present to monitor the process and ensure that
the activities are conducted as proffered and as approved by the UFMD. The
Applicant's certified arborist or landscape architect shall monitor all construction and
demolition work and tree preservation efforts in order to ensure conformance with all
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tree preservation proffers and UFMD approvals . The monitoring schedule shall be
described and detailed in the Landscaping and Tree Preservation Plan, and reviewed and
approved by the UFMD.

Should any co-owned or off-site trees, adjacent to the limits of clearing and grading,
become dead, dying, or hazardous as a result of construction activities, these trees will
be removed and the lost tree canopy will be replaced by the Applicant.

17. Pedestrian/Bicycle Circulation . In combination with the streetscape improvements
identified in these Proffers , the Applicant shall provide sidewalks of varying widths and
crosswalks at site entrances , as indicated on the CDP /FDP. All sidewalks located adjacent
to Dorr and Prosperity Avenues yet not located in the right -of-way shall be maintained by
the Applicant/successors and shall be subject to a public access easement. Sidewalk
improvements located within existing or proposed right-of-way shall be as approved by
VDOT.

18. Amenities and Facilities for Residents. The Applicant shall provide on-site recreational
facilities for the future residents of the Property. Pursuant to Paragraph 2 of Section 6-
110 and Paragraph 2 of Section 16-404 of the Zoning Ordinance regarding developed
recreational facilities, the Applicant shall expend a minimum of $1600 per market-rate
and workforce residential unit on such recreation facilities. Prior to final bond release for
the Property, the balance of any funds not expended on-site shall be contributed to the
Fairfax County Board of Supervisors for use by the Fairfax County Park Authority for the
provision of recreation facilities located in proximity to the Property.

The Applicant shall provide the following facilities or amenities:

A. A private exterior recreational area to be located behind the building as illustrated
on Sheet 4 of the CDP/FDP, with a terrace , informal seating areas, a walking path,
garden enclosure , specialty landscaping , lawn area, hardscape areas, passive
recreation areas, a swimming pool; and bathhouse;

B. Clubroom(s) for community gatherings with a minimum aggregate square footage
of 1,000 square feet;

C. A media/entertainment center outfitted with large screen/projection TV(s), seating
areas and stereo/sound equipment;

D. Fitness center(s) with a minimum aggregate square footage of 1,000 square feet,
with equipment such as stationary bikes, treadmills, weight machines, free
weights, etc.;

E. Business center(s), with a minimum aggregate square footage of 250 square feet,
with broadband or high-speed data connections (including "secure" voice and/or
data connections), computers, facsimile machine and similar items; and

F. Storage facilities for use by residents of the building, which may be provided in
the cellar space.
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G. Bicycle parking/storage facilities to accommodate 61 bicycles as detailed in
Proffer 9.

19. Lighting, Outdoor lighting shall comply with the Outdoor Lighting Standards of Section
14-900 of the Zoning Ordinance. Building mounted security lighting shall utilize full
cut-off fixtures with shielding such that the lamp surface is not directly visible. All
perimeter upper level parking deck lighting fixtures shall not exceed the height of the
parapet wall. Upper level interior lighting fixtures shall not exceed a height of 12 feet,
shall be sited so as not to be visible from the ground plane, and shall utilize full cut-off
fixtures.

20. Si na e. 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
approved by the Planning Commission. Under the Comprehensive Sign Plan option, free
standing or building mounted signage identifying the general Merrifield community may
be permitted.

ARCHITECTURAL DESIGN

21. Building Design and Materials. The general architectural design of the proposed building
is shown on Sheet 7 of the CDP/FDP (the "Conceptual Elevations"). The Conceptual
Elevations are conceptual in nature and may be modified by the Applicant as part of final
engineering and building design, provided that such modifications provide a similar
quality of design and are in general conformance with that shown. Building materials, as
generally reflected on the Conceptual Elevations, shall be selected from among the
following: brick, cementitious or other composite architectural panels, masonry/stone,
aluminum trim, glass, steel, split-face block and pre-cast panels, provided that final
architectural details and accents may include other materials. No EIFS shall be used.
Bay windows, balconies, awnings, and other architectural details may be provided so
long as such features do not extend more than eight (8) feet beyond the building
footprints shown on the CDP/FDP, and provided that the streetscape features are
maintained.

The architectural design of all facades of the open garage structure shall be in substantial
conformance with that shown on Sheets 7 and 8. The garage structure shall be pre-cast
concrete or cast-in-place and shall include solid spandrel panels that will provide
screening for headlights. Brick inset panels to complement the brick on the building and
panels with openings resembling windows shall be utilized on the portions of the garage
facades as illustrated on Sheets 7 and 8. The color of the brick inset panels shall be
harmonious with the building materials utilized on the main structure.

22. LEED Certification. The Applicant shall include, as part of the site plan/subdivision plan
submission and building plan submission, a list of specific credits within the project's
registered version of the U.S. Green Building Council's Leadership in Energy and
Environmental Design-New Construction (LEED®-NC) rating system, or other LEED
rating system determined to be applicable to the proposed residential building by the U.S.
Green Building Council (USGBC), that the Applicant anticipates attaining. A LEED-
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accredited professional who is also a professional engineer or architect licensed to
practice in the Commonwealth of Virginia will provide certification statements at both
the time of site plan/subdivision plan review and the time of building plan review
confirming that the items on the list will meet at least the minimum number of credits
necessary to attain LEED Silver certification of the project.

In addition, prior to site plan/subdivision plan approval, the Applicant shall designate the
Chief of the Environment and Development Review Branch of the Department of
Planning and Zoning as a team member in the USGBC's LEED Online system. This
team member will have privileges to review the project status and monitor the progress of
all documents submitted by the project team, but will not be assigned responsibility for
any LEED credits and will not be provided with the authority to modify any
documentation or paperwork.

Prior to building plan approval for the residential building to be constructed, the
Applicant shall submit documentation, to the Environment and Development Review
Branch of DPZ, regarding the U.S. Green Building Council's preliminary review of
design-oriented credits in the LEED program. This documentation will demonstrate that
the building is anticipated to attain a sufficient number of design-related credits that,
along with the anticipated construction-related credits, will be sufficient to attain LEED
Silver certification. Prior to release of the bond for the project, the Applicant shall
provide documentation to the Environment and Development Review Branch of DPZ
demonstrating the status of attainment of LEED Silver Certification from the U.S. Green
Building Council for the building.

As an alternative to the actions outlined in the above paragraphs, or if the U.S. Green
Building Council review of design-oriented credits indicates that the project is not
anticipated to attain a sufficient number of design-related credits to support attainment of
LEED Silver certification, the Applicant shall prior to building plan approval execute a
separate agreement and post a "green building escrow," in the form of cash or a letter of
credit from a financial institute acceptable to DPWES as defined in the Public Facilities
Manual, in the amount of $595,000.00. This escrow shall be in addition to and separate
from other bond requirements and shall be released upon demonstration of attainment of
certification, by the U.S. Green Building Council, under the project's registered version
of the LEED-NC rating system or other LEED rating system determined, by the U. S.
Green Building Council, to be applicable to the building. The provision to the
Environment and Development Review Branch of DPZ of documentation from the U.S.
Green Building Council that the building has attained LEED certification shall be
sufficient to satisfy this commitment. If the Applicant fails to provide documentation to
the Environment and Development Review Branch of DPZ demonstrating attainment of
LEED certification within one year of issuance of the last RUP/non-RUP for the building,
the escrow shall be released to Fairfax County and shall be posted to a fund within the
county budget supporting implementation of county environmental initiatives.

23. Alternate Energy. The residential building and garage shall be designed as not to
preclude the installation of solar panels or alternate energy sources either on the
structures' exterior walls or rooftops. The Applicant shall identify a target alternate
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energy source and demonstrate at the time of building permit that the building and garage
designs do not preclude the alternate energy source.

ENVIRONMENT

24. Stormwater Management.

A. Stormwater Quantity. As of the date of these Proffers, there is no on-site
detention of stormwater runoff on the Property. By reducing impervious surfaces
and providing a Low Impact Design ("LID") rain garden as shown on the
CDP/FDP, the Applicant's site plan shall demonstrate that, after the full build-out,
there is a net reduction in the combined peak rate of stormwater discharge from
the Property of a minimum of twenty-five percent (25%), which net reduction
shall be based on a comparison of the conditions of the Property as currently
developed and the conditions of the Property upon completion. The minimum
twenty-five percent (25%) net reduction shall apply to the sum of all stormwater
discharge coming from the Property as a whole, but not as a standard reduction at
each individual discharge location (meaning that the discharge at individual
locations may vary, so long as the overall reduction goal is achieved).

B. Stormwater Management Facilities. The Applicant shall incorporate Best
Management Practices ("BMP") in order to improve water quality associated with
stormwater runoff. Using LID tree box filters and/or a rain garden, the site plan
shall demonstrate that, after the full build-out, there is a seventeen percent (17%)
reduction of the phosphorous loading from the Property. The Applicant shall
maintain all on-site stormwater management in perpetuity.

C. Adequate Outfall. At the time of final site plan processing, the Applicant shall
demonstrate that adequate outfall is available to meet Public Facility Manual
requirements as determined by DPWES.

D. Should the U.S. Environmental Protection Agency, or its designee, issue new
stormwater management regulations affecting the Property, the Applicant shall
have the right to accommodate necessary changes to its stormwater facility
designs without the requirement to amend the CDP/FDP or these proffers or gain
approval of an administrative modifications to the CDP/FDP or proffers, provided
the facility designs substantially conform with the CDP/FDP.

25. Noise Attenuation. The Applicant has submitted a Traffic Noise Analysis and Mitigated
Noise Analysis of the Property prepared by Polysonics Corporation dated March 4, 2009.
The Applicant shall provide a refined noise study including a building shell analysis once
building plans are available to determine exactly what noise attenuation measures are
needed. Such study shall be submitted to the Environment and Development Review
Branch of DPZ for review. Based on the findings of that report, the Applicant shall show
noise impacted units on the site plan and shall provide the following noise attenuation
measures, unless otherwise modified by the findings of the refined noise study.
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A. In order to reduce interior noise to a level of approximately 45 dBA Ldn, dwelling
units anticipated by the study to be impacted by traffic noise through windows
and walls having levels projected to be greater than 70 dBA Ldn shall employ the
following acoustical measures:

Exterior walls shall have a laboratory sound transmission class (STC) rating of at
least 45. Doors and glazing shall have a laboratory STC rating of at least 32
unless glazing constitutes more than 20% of any facade exposed to noise levels of
up to 71.9 dBA Ldn. If glazing constitutes more than 20% of an exposed facade,
then the glazing shall have a STC rating of up to 34 as dictated by the percent of
glass. All surfaces shall be sealed and caulked in accordance with methods
approved by the American Society for Testing and Materials (ASTM) to
minimize sound transmission.

B. In order to reduce interior noise to a level of approximately 45 dBA Ldn, dwelling
units anticipated by the study to be impacted by highway noise having levels
projected to be between 65 and 70 dBA Ldn, shall be constructed with the
following acoustical measures:

Exterior walls should have a laboratory sound transmission class (STC) rating of
at least 39. 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
65 to 70 dBA Ldn. If glazing constitutes more than 20% of an exposed facade,
then the glazing shall have a STC rating of up to 34 as dictated by the percent of
glass. 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.

AFFORDABLE HOUSING

26. Affordable Dwelling Units ("ADUs"). The Applicant shall provide ADUs on the
Property equal to 5% of all dwelling units to be constructed on the Property. The ADUs
shall be administered in accordance with Part 8 of Article 2 of the Zoning Ordinance.

27. Workforce Dwelling Units ("WDUs"). In addition to the number of ADUs provided, the
Applicant shall provide housing units on the Property that will be leased and/or sold to
future residents who have a median household income of up to 120% of the Area Median
Income ("AMI") for the currently defined Washington, D.C. Metropolitan Statistical
Area as determined by the U.S. Department of Housing and Urban Development (such
units hereafter referred to as "WDUs"). The number of WDUs to be provided on the
Property shall be equal to 10% of all non-ADU and ADU bonus dwelling units to be
constructed on the Property. The WDUs shall be administered as set forth in the Board
of Supervisors Workforce Dwelling Unit Administrative Guidelines adopted October 15,
2007.
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PUBLIC/COMMUNITY FACILITIES

28. Public/Community Space. The Applicant shall provide to Fairfax County ("the County")
an option to lease (with an initial term of 20 years) 3,000 square feet of ground floor
space attached to the parking structure for public/community uses (the "Lease"). This
3,000 square feet of space shall be leased to the County rent free. The specific use(s) of
the space shall be agreed upon mutually by the County and the Applicant. The Applicant
shall construct the space as a rough shell with utilities to meet building permit
requirements and the County shall have the responsibility for completing its own
betterments and improvements within the shell. The shell shall be completed and made
available to the County prior to the issuance of the first RUP on the Property or as
otherwise agreed to as part of the Lease. The form of the Lease shall be reviewed by the
County Attorney and shall include commercially reasonable terms. The Applicant shall
notify the County in writing within 60 days of final site plan approval for the residential
building and parking structure and request confirmation of the County's intent to lease
and occupy the space. The County shall respond to the Applicant in writing within 60
days confirming its intent to lease and occupy the space or not to lease the space. In the
event that the County decides not to lease or occupy the space, then this Proffer
automatically shall expire, and the Applicant thereafter shall be permitted to market and
lease the 3,000 square foot space as Secondary Uses in the PRM District.

29. Athletic Field Contribution. In addition to the recreation facilities provided on-site, the
Applicant shall provide a contribution of $200,000to the Board of Supervisors to be used
for parks and/or athletic facilities and fields in the vicinity of the Property, as determined
by the Providence District Supervisor in consultation with the Providence District
Athletic Fields Task Force. The Applicant shall make the contribution within 60 days of
the approval of this rezoning.

30. Nottoway Nights. The Applicant shall provide a contribution of $2,000 to the Nottoway
Nights program. Such contribution shall be made through the Providence District
Supervisor's office prior to the approval of the first site plan for the residential building
and parking structure.

31. Public School Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board of Supervisors on September 9, 2002, and revised July,
2006, the Applicant shall contribute $11,548 per expected student (with a projected total
of 23 students based on a ratio of 0.078 students per residential unit) to the Fairfax
County School Board to be utilized for capital improvements to schools that any students
generated by the Property will attend. Such contribution shall be made prior to the
issuance of the first RUP for the Property and shall be based on the actual number of
dwelling units built.

MISCELLANEOUS

32. Owners Association . Should the residential units be offered for individual sale, the
Applicant shall cause the recordation of a declaration creating a condominium owners'
association (referred to as the "COA"). The COA documents ( including budgets
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provided in any offering or sale materials ) shall disclose the various proffer and
maintenance obligations set forth in these Proffers . Purchasers shall be advised in writing
of these obligations , and other restrictions , prior to entering into a lease/contract of sale
for units.

33. Escalation in Contribution Amounts. Except for the amount to be contributed to the
TDM Penalty Fund, all proffers specifying contribution amounts or budgets for
operational expenses, including but not limited to, Proffer 13 (Transportation Demand
Management), the contribution and/or budget amount shall escalate on a yearly basis
from the base year of 2010 and change effective each January 1 thereafter, based on
changes in the Consumer Price Index for all urban consumers (not seasonally adjusted)
("CPI-U"), both as permitted by Virginia State Code Section 15.2-2303.3.

34. Advance Density Credit. Advanced density credit is reserved consistent with the
provisions of the Fairfax County Zoning Ordinance for all eligible dedications described
herein or as may be required by Fairfax County or VDOT.

35. Severability. Pursuant to Section 18-204 of the Zoning Ordinance, any portion of the
Property may be the subject of a proffered condition amendment ("PCA"), Special
Exception ("SE"), Special Permit ("SP"), or Final Development Plan Amendment
("FDPA") without joinder and/or consent of the owners of the other portions of the
Property, provided that such PCA, SE, SP or FDPA does not materially adversely affect
the other phases. Previously approved zoning applications applicable to the balance of the
Property that is not the subject of such a PCA, SE, SP or FDPA shall otherwise remain in
full force and effect.

36. Successors and Assigns. These Proffers will bind and inure to the benefit of the
Applicant and their 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 and/or developer(s) of the site or any portion of the site.

37. Counterparts. These Proffers may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which
taken together shall constitute but one and the same instrument.

[SIGNATURE ON THE NEXT PAGE]

{A0202662.DOC / I proffers 9/15/10 clean 000114 000060)



APPLICANT / TITLE OWNER OF TAX MAP
49-1((13))13,14,15,16

SQUARE 1400, L.C.

y: Russell A. Hitt
Its: Manager

[SIGNATURE ENDS]
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