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Staff recommends approval of PCA 2004-PR-044, subject to the execution of
proffers consistent with those contained in Appendix 1 of the staff report.

It should be noted that it is not the intent of staff to recommend that the Board, in
adopting any conditions proffered by the owner, relieve the applicant/owner from
compliance with the provisions of any applicable ordinances, regulations, or adopted

standards.
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It should be noted that it is not the intent of the staff to recommend that the Board,
in adopting any conditions, relieve the applicants/owners from compliance with the
provisions of any applicable ordinances, regulations, or adopted standards; and that,
should this application be approved, such approval does not interfere with, abrogate or
annul any easements, covenants, or other agreements between parties, as they may
apply to the property subject to this application.

It should be further noted that the content of this report reflects the analysis and
recommendation of staff; it does not reflect the position of the Board of Supervisors.

For information, contact the Zoning Evaluation Division, Department of Planning
and Zoning, 12055 Government Center Parkway, Suite 801, Fairfax, Virginia 22035-5505,
(703) 324-1290.
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Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 7 days advance
(%\ notice. For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).




DESCRIPTION OF THE APPLICATION

The applicants, Tysons Corner Holdings LLC and Tysons Corner Property Holdings
LLC, are requesting to amend the proffers associated with RZ 2004-PR-044, which
approved a four-phase, mixed-use development along the periphery of the existing
Tysons Corner Center. Specifically, the applicant is requesting to transfer up to 41
multifamily residential units from Phase 2 to Phase 1. The maximum number of
residential units in Phases 1 and 2 together will remain at 803. In addition, no changes
in maximum permitted building height or size are proposed. Therefore, this partial
proffered condition amendment (PCA) application does not involve a corresponding
CDP/FDP amendment.

The two development phases are located on 12.95 acres of the Tysons Corner Center
property that is designated as Planned Development Commercial District (PDC) with
Highway Corridor Overlay (HC) and Sign Control Overlay (SC). The proposed proffer,
statement of justification, and affidavit are contained in Appendices 1-3, respectively.

LOCATION AND CHARACTER

The 12.95-acre site is located on the north side of the Tysons Corner Center property,
between the existing mall and Chain Bridge Road (Route 123). The site is bordered by
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the mall and its retail uses and parking garages to the south and surrounded by major
roads on the remaining three sides: Chain Bridge Road to the north, International
Boulevard to the west, and the Capital Beltway (US 495) to the east. Beyond these
roadways, the nearby properties are developed with a mix of retail, office, and
multifamily uses. The Tysons Corner Metro Station, currently under construction, is
located across Chain Bridge Road.

The site is zoned PDC with HC and SC Overlays. The remainder of the Tysons Corner
Center property to the south, and most of the properties to the north, including the

Galleria at Tysons Il, are similarly zoned. Between the site and Chain Bridge Road,
there are two separate, small strips of properties that are not zoned PDC. The first
parcel is located on the southeast corner of the Chain Bridge Road/International
Boulevard intersection. This parcel consists of two relatively small properties, totaling
about 1.24 acres, which are zoned C-8 and are both developed with service stations.
The second property abuts the northeast portion of the subject site. It comprises
slightly more than half an acre zoned R-1 and is developed with a Capital Beltway on-
ramp. The properties to the west are zoned a mix of commercial designations including
C-4, C-5, C-6, and C-7. The properties to the east, across the Beltway, are zoned a
mix of multifamily residential (R-30) and commercial (C-3).
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PHASE 1
PROPOSED GROSS FLOOR AREA:

PROPOSED GROSS FLOOR AREA: et OFFICE 551,638% SF
OFFICE 488,290% SF COMMERCIAL 25,274% SF
COMMERCIAL 48,500 SF HOTEL 266,513% SF
RESIDENTIAL 518,000% SF| RESIDENTIAL 542,175% SF

{408 UNITS MAX.) (395 UNITS MAX.)

TOTAL 1,385,600 SF
PAVILION 13,000¢ SF|

TOTAL 1,067,790 SF|~

PHASE 4
PROPOSED GROSS FLOOR AREA:
OFFICE 281,300% SF
COMMERCIAL 68,100 SF
RESIDENTIAL 320,000 SF*
{300 UMNITS MAX.) =1
TOTAL 669,400 SF
" NOTE: N ADOITION TO THE RESIDENTIAL SOUARE
FOOTAGE SHOWN ABOVE, AN ADOITIONAL TOTAL OF
SO000 8 F OF RESIDENTIAL DEVELOPIIENT CAN BE
ALLOCATED 10 EITHER PHASE 3, PHASE 4 OR BETWEEN
BOTH PHASES

P, Fi S [ : 5
v ’If‘ - ~ g ) ” "
e / Vi 57 SN | /[LEGEND
TOTAL EXISTING AND PROPOG!DE ‘ PHASE 3 | B oFFicE
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RESIDENTIAL 298,000% SF*
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PROPOSED COMMERCIAL  197,674% SF TOTAL 379,900 SF
PROPOSED RESIDENTIAL 1,728,175% SF"*" “NOTE 1N ADOITION TO THE RESIDENTIAL SOUARE
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50,000 5 F. OF RESIDENTIAL DEVELOPMENT CAN BE 1 PER PROFFER 86, A CORA AND FDPA SHALL BE APPROVED BY THE

PROPOSED SOUTH ALLOCATED TO EITHER PHASE 3, PHASE 4, OR BETWEEN N

ENTRANCE PAVILION 13,000 SF w
TOTAL 6,026,825 SF

TNOTE THE TOTAL PROPOSED RESIDENTIAL SHOWN ABOVE
HE T TIONAL THAT —
e e L ;‘

The subject site was previously developed with a surface parking lot and retail
businesses (Circuit City, La Madeleine Restaurant, and several smaller businesses),
which have since been demolished. The site continues to be bisected by the mall's
perimeter roadway. Excavation of the parking garages that will underlie the Phase |
residential and office towers has begun.

BACKGROUND

The Tysons Corner Center consists of a 2,399,558 square foot shopping center along
with related parking structures and a perimeter roadway system. In 2007, the Board of
Supervisors approved RZ 2004-PR-044 to facilitate a transit-oriented development
adjoining the planned Tysons Corner Metro Station. The approved site layout and
proffers are attached as Appendices 4 and 5, respectively. The rezoning from C-7 to
PDC approved a total of 3,552,690 square feet of new development along the perimeter
of the mall. The future development was to be constructed in four phases. The Board
granted CDP/FDP approval to Phases 1 and 2 and permitted these phases to proceed
as long as the proffered Metro-related development triggers had occurred. Prior to
proceeding with Phases 3 and 4, the proffers require that a CDP/FDP amendment be
secured.
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PROPOSAL

A key component of RZ 2004-PR-044 was the approval of a total of 1,385 multifamily
residential units, allocated to each of the four phases of development. The approved
CDP/FDP for Phases 1 and 2 set the parameters for the location, size, and height of
the future buildings and the proffers set the range of permitted residential units in each
phase. As approved, Phase 1 consisted of a 499,275 square foot residential tower with
a maximum of 355 units; a 551,638 square foot office tower; a 266,513 square foot
hotel with 40 residential units on its upper floors; an elevated plaza with walkways
connecting the Metro station to the towers, hotel, and mall; and 25,274 square feet of
new retail in the plaza, hotel, office building, residential tower, and adjoining mall.
Phase 2 consisted of a residential tower with a maximum of 408 units; an office tower:
expansion of the mall retail; and an entrance pavilion.

* The applicant envisioned that the Phase 1 residential tower would be developed with
larger units. However, reflecting current market conditions, the applicant is now
designing the building to accommodate smaller units. As such, the number of units that
the tower can accommodate has increased. In light of this modification, the applicant
requested and secured a proffer interpretation that allowed shifting of the 40 residential
units proffered in the Phase 1 hotel to the Phase 1 residential tower. This previous
transfer increased the tower's approved maximum units from 355 to 395, while still
maintaining the CDP/FDP maximums for height, 351 feet, and for size, 499,275 square
feet. This proffer interpretation is attached as Appendix 6.

The applicant recently began working on the design of the Phase 1 residential tower.
Through this design effort, the applicant determined that the 395 units currently
permitted for the residential tower would not utilize the entire square footage and height
approved under the CDP/FDP. For that reason, the applicant is seeking this proffer
amendment to facilitate transfer of up to 41 units from Phase 2 to Phase 1. The
combined residential unit count for Phases 1 and 2 would remain unchanged at a
maximum of 803 units. This proffer amendment would not alter the CDP/FDP's
maximums for height, 351 feet, and for size, 499,275 square feet. The unit transfer
would not affect Proffer No. 66, which requires that nine percent (9%) of the units be
affordably priced rental units (APRUSs).

The mechanism for amending the proffers would be the addition of Proffer 73. This
proffer would allow Phases 1 and 2 to provide residential units within specified ranges
as long as the total number of units in both phases combined does not exceed 803
units.

COMPREHENSIVE PLAN PROVISIONS (Appendix 7)

Plan Area: il
Planning District: MclLean
Planning Sector: Tysons Corner Urban Center/Tysons Central 123
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The rezoning was approved prior to the adoption of the Tysons Corner Urban Center
Plan. Nonetheless, the project’s intensity/density conforms to the urban form envisioned
by the plan. The project site is located in the South Tysons Central 123 Subdistrict. As
stated in the plan, “The vision for this subdistrict is to transform it into a significantly
more intense mixed use area on the south side of the Tysons Central 123 [Tysons
Corner] Metro station.” The Phase | residential tower is one of the buildings planned to
be the closest to the Metro station. The subdistrict’'s recommendations are attached in
Appendix 7.

ANALYSIS

No issues were identified with this request. The following Fairfax County agencies sent
memos stating that they had no comments on the request:

+ Planning Division, Department of Planning and Zoning

» Urban Forestry Division, Department of Public Works and Environmental
Services

Park Authority

Fire and Rescue Department

Water Authority

Health Department

Public Schools

Land Use Analysis

No changes are proposed to the physical parameters of the Phase 1 residential tower.
Staff finds that the proposed shift in residential units will have minimal impacts because
many of the development facets, including parking, contributions to the Tysons
Transportation Fund, transportation demand management, on-site recreational facilities
contribution, and off-site recreational facilities contribution are associated with unit
counts, not specific phases. Similarly, the public schools contribution is based on
estimated student generation per unit. 'As previously mentioned, approved Proffer 66
requires that nine percent (9%) of the units be affordably priced rental units (affordable
to future residents who have a median household income of 70 percent or less of the
Washington D.C. Standard Metropolitan Statistical Area median household income).
The applicant will continue to provide the requisite units in each of the phases.

Permitting the shift of up to 41 residential units will result in an increase in units in the
Phase 1 residential tower, increasing the number of units that will be available close to
a Metro station in the near future.

Transportation Analysis (Appendix 8)

As part of its Statement of Justification (SOJ), the applicant included the results of an
assessment of the traffic impact of the proposed shift of 41 residential units from Phase
2 to Phase 1. The traffic impacts of the shift would be an increase of eight morning
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peak hour trips and six evening peak hour trips. The applicant’s traffic consultant,
Wells & Associates, concluded that these limited, additional trips can be
accommodated within the existing and planned road network. The SOJ further notes
that all of the residential units will be required to meet the Transportation Demand
Management guidelines outlined in the proffers.

In its memo dated July 3, 2012, the Fairfax County Department of Transportation
concurred with the assessment, stating, “The shift of the units will have minimal impact
to the transportation network and will not change the content and implementation of
proffered commitments in the original rezoning.” Likewise, in its memo dated June 29,
2012, the Virginia Department of Transportation noted that it had no objections to the
PCA.

ZONING ORDINANCE PROVISIONS

The original rezoning reviewed the development against the general and design
standards for a P District. The Planning Commission and Board of Supervisors had
previously determined that the development met those criteria. Since the requested
amendment would permit transfer of up to 41 residential units between development
phases, the request will not adversely impact the approved planned district. The
general and design standards for the P District are contained in Appendix 9.

CONCLUSIONS AND RECOMMENDATIONS
Staff Conclusions

Staff concludes that the subject application is in harmony with the Comprehensive Plan
and in conformance with the applicable Zoning Ordinance provisions. Permitting a shift
of up to 41 residential units from Phase 2 to Phase1 will create no adverse
environmental impacts and will not change the overall number of residential units
associated with the project. The proposed amendment will comply with the locational,
size, and height parameters contained in the approved proffers. Finally, the approval of
this PCA will allow the construction of additional residential units sooner and closer to
the Tysons Corner Metro Station.

Recommendations

Staff recommends approval of PCA 2004-PR-044 subject to the execution of the
draft proffers contained in Appendix 1 of this staff report.

It should be noted that it is not the intent of staff to recommend that the Board, in
adopting any conditions proffered by the owner, relieve the applicant/owner from
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compliance with the provisions of any applicable ordinances, regulations, or adopted
standards.

It should be further noted that the content of this report reflects the analysis and
recommendations of staff; it does not reflect the position of the Board of Supervisors.

The approval of the proffers do not interfere with, abrogate, or annul any
easement, covenants, or other agreements between parties, as they may apply to the
property subject to this application.

APPENDICES

1. Proffer Amendment

2. Statement of Justification

3. Affidavit

4. RZ 2004-PR-044 Site Plan

5. RZ 2004-PR-044 Proffers

6. Interpretation for Phase 1 Hotel Residential, Pl 11 06 064
7. Comprehensive Plan Citations

8. Transportation Analysis

9. Zoning Ordinance Provisions

10. Glossary

NABKATANTysons Center PCA 2004-PR-044\8TAFF REPORT (080412.doc



APPENDIX 1

PROFFERS
TYSONS CORNER PROPERTY HOLDINGS LLC AND
TYSONS CORNER HOLDINGS LLC
PCA 2004-PR-044

August 13,2012

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), subject to the
Board of Supervisors approval of the requested Proffered Condition Amendment affecting the
property identified on the Fairfax County Tax Maps as Tax Map 29-4 ((1)) 35A (part) (the
“Property”), the Property owner/applicant and Lessee/applicant for themselves and their
successors and/or assigns (collectively referred to as the “Applicant™) hereby reaffirm the
Proffers associated with RZ 2004-PR-044 dated June 7, 2005 and revised January 22, 2007, as
they pertain to the Property, which shall remain in full force and effect on the Property with the
addition of the below proffered condition:

13, Residential Units in Phases 1 and 2. Irrespective of the number of residential units
indicated in Proffer #6 (associated with RZ 2004-PR-044) for Phases 1 and 2, the Applicant shall
be permitted to provide the range of units indicated below as long as the total number of units in
both phases combined does not exceed 803 units.

= Phase 1: 259-436

=  Phase 2: 278-408

Signatures on following pages

528570 v1/RE



TYSONS CORNER HOLDINGS LLC,
a Delaware limited liability company
Lessee of Tax Map # 29-4 ((1)) 35A

By: TYSONS CORNER LLC,
a Virginia limited liability company,
its sole member

By: MACW TYSONS, LLC,
a Delaware limited liability company,
its member

By:

Name:

Title:

TYSONS CORNER PROPERTY HOLDINGS LLC,
a Delaware limited liability company
Owner of Tax Map # 29-4 ((1)) 35A

By: TYSONS CORNER PROPERTY LLC,
a Virginia limited liability company,
its sole member

By: MACW TYSONS, LLC,
a Delaware limited liability company,
its member

Name:

Title:

528570 vI/RE



APPENDIX 2

Tysons Corner Holdings LLC & Tysons Corner Property Holdings LLC
Rezoning Statement of Justification
PCA 2004-PR-044

May 14, 2012
1. INTRODUCTION & BACKGROUND ON RZ 2004-PR-044

Tysons Corner Holdings LLC and Tysons Corner Property Holdings LLC (collectively, the
“Applicant™) are the owners of Tysons Corner Center, the premier shopping center in Tysons
Corner, Fairfax County’s downtown. Tysons Corner Center (the “Center” or the “Mall”) is
located east of International Drive, north of Leesburg Pike/Route 7, north and west of the Towers
Crescent development, west of the Capital Beltway/I-495 and south of Chain Bridge Road/Route
123. The Center is identified on the Fairfax County Tax Map as 29-4 ((1)) 35A and 35C and 39-
2 (1)) 2, 4 and 5 (collectively, the “Property”). The Property is currently developed with
approximately 2,399,558 SF of shopping center (note this square footage excludes the approved
but un-built Macy’s expansion and the Circuit City/Le Madeline strip center, which has been

demolished).

PHASE 1
PHASE 2 e 1IN = ) { PROPDSED GROSS FLOOR AREA:
PROPOSED GROSS FLOOR AREA: = ' OFFICE 551,638% SF
OFFIGE 488,290% SF| COMMERGIAL 25,274% SF
COMMERGIAL 48,500¢ SF| HOTEL 266,513z SF
RESIDENTIAL 518,000% SF|_ RESIDENTIAL 542,175% SF
(408 UNITS MAX.) = (395 UNITS MAX.)
SOUTH ENTRANCE TOTAL 1,385,600 SF
PAVILION
TOTAL 1,067,790 SF
PHASE 4
PROPUSED GROSS FLOOR AREA:
OFFICE 281,300 SF
COMMERCIAL 68,100% SF
RESIDENTIAL 320,000 SF*| |
(300 UNITS MAX.) J
TOTAL 660,400 SF | -
*ROTE N ADDITON TO THE RESDENTIAL SOUARE i
FOOTAGE SHOWN ABOVE, AN ADOVTIONAL TOTAL GF
20000 5F OF RESDENTIAL DEVELOPMENT CAN BF
ALLOCATED T ENTHER PHASE 3, PHASE & OR BETWEEN
BOTH FUATES —-
7
@
Yl ' (LEGEND
— = |
TOTAL EXISTING AND PROPOSED/. ; PHASE 3 ' j EEE ofFFICE
GROSS FLOOR AREAS: PROPOSED GROSS FLOOR AREA: L] RETAIL/ICOMMERCIAL
EXISTING MALL 2,399,135% SF OFFICE 26,100% 8F [} RESIDENTIAL
PLANNED MACY'S EXP. 75,0004 SF COMMERCIAL 55,800% SF HOTEL
PROPOSED MOTEL Haeestas e REA oL 2580004 5P [ EXISTING MALL
PROPOSED COMMERCIAL  197,674% SF ToTAL 379,900 SF
PROPOSED RESIDENTIAL 1,728,1752 SF™")§ *KOTE: I8 ADOITION 0 THE RESDENTIAL SOUARE
(1,305 UNITS MAX.) FOOTAGE SHOMM ABOE. AN ADDTIONAL TOTAL OF
0008 F OF READENTIAL DEVELOPUENT CAN BE
PROPOSED SOUTH ALLOSATED TO EITHER PrASE 1. PHASE & OR SETWEEN]
ENTRANCE PAVILION 130004 SF | o /'m" Lt
TOTAL 6,026,825 SF o
*NOTE THE IOTAL PROPOSED KB?::‘:N mﬁt
INCLUDES THE ADDTIONAL 50,000 SF THAT CAN BE ALLOCATEC —_—
e gty = !

In 2007, the Fairfax County Board of Supervisors approved RZ 2004-PR-044 (the “Rezoning”)
to create an urban, mixed-use development at the future Tysons Corner Metro Station (formerly
referred to as the Tysons Central 123 Metro Station). A Conceptual/Final Development Plan

(“CDP/FDP™) and proffers (the “Proffers™) were approved by the Board. RECEIVED
Department of Planning & Zoning

MAY 14 2012
Zoning Evaluation Division



In 2007, the Board rezoned the Property to Planned Development Commercial (“PDC”) and
approved a total of 3,552,690 SF of development in addition to the Mall. This future
development was broken down in four phases. The Board granted CDP/FDP approval to Phases
1 and 2 and permitted these phases to proceed as long as the proffered Metro-related triggers had
occurred (Proffer #6). Prior to proceeding with Phases 3 and 4, the Proffers require that a
Conceptual/Final Development Plan Amendment (“CDPA/FDPA™) be secured.

A significant component of the Rezoning was the approval of a total of 1,385 residential units
within the four phases of development. During review of the Rezoning, the Applicant made
assumptions about the residential tower based on the market at that time. The building was
originally planned as a for-sale building, which provided for a footprint and layout appropriate
for condominiums. Five years after approval of the Rezoning, the Applicant no longer intends to
make the Phase 1 residential tower a for-sale building and instead is designing the tower as a for-
rent building. The Applicant obtained County approval to shift 40 residential units proffered in
the Phase 1 hotel tower to the Phase 1 residential tower, thereby, increasing the approved units in
the residential tower from 355 to 395 (see proffer interpretation dated July 5, 2011) while still
maintaining the proffered height and square footage of the building.

II. PARTIAL PCA PROPOSAL

The Applicant recently began working with a residential developer to make design progress on
the Phase 1 residential tower. Through this design effort, the Applicant determined that the 395
residential units approved for Phase 1 would not utilize the entire 499,275 SF and 351° in height
approved for the Phase 1 residential tower.

As previously noted, during the rezoning, the Applicant contemplated condominiums in the
Phase 1 residential tower. These units were originally programmed to be larger than a for-rent
product, which led to approval of a larger building with fewer units. Once the decision was made
to provide for-rent apartments in the building, the design also focused on smaller units and more
significant community/amenity space to reflect market conditions and resident preferences.

Macerich is in a unique circumstance, because the Rezoning included four phases with
residential units and buildings approved in each phase. With an interest in maximizing the
residential units provided in the Phase I building, the Applicant seeks approval to transfer up to
41 units from Phase 2 into the Phase I residential building. The combined unit count for Phase I
and Phase 2 would remain unchanged at 803 units, and the maximum gross square footage and
heights would be maintained. The units being transferred would remain subject to Proffer #66
which requires 9% of the units to be affordably priced dwelling units. The additional units
proposed for the Phase 1 residential building, including ADUs, will be provided near the Metro
soon after Metro opens in Tysons Corner — in advance of the construction of Phase 2. In order to
facilitate this transfer, the Applicant, through this partial PCA on 12.95 acres, proposes one new
proffer to provide the flexibility to transfer up to 41 units between Phase 2 and Phase 1, provided
the combined unit count of the two phases does not exceed 803 units. Draft Proffer #73 is
included in the Conclusion of this document.
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the additional units) will be required to meet the Transportation Demand Management guidelines
as outlined in the Proffers.

III. CONFORMANCE WITH THE COMPREHENSIVE PLAN, ORDINANCES AND
REGULATIONS

The Fairfax County Board of Supervisors approved new Comprehensive Plan guidance for
Tysons Corner in June of 2010. Guidance for the Property can be found in Subarea 1 of the
South Tysons Central 123 Subdistrict in the Tysons Corner Urban Center Comprehensive Plan
(the “Plan”). Because the Plan was adopted subsequent to the Rezoning, the Plan references the
total development approved on the site for the Mall and all four phases of development. Given
that the Applicant does not seek to increase the overall square footage with this PCA application,
the Property remains in conformance with the Comprehensive Plan.

IV. AFFECTED PROFFERS

With the increase in residential units in Phase 1 (and the associated decrease of units in Phase 2),
various proffer requirements would be affected. Below is a list of the affected proffers and the
impact this PCA would have on implementation of these proffers:

1. Proffer #26 Parking

Proffer #26 and the CDP/FDP require provision of parking in accordance with the Zoning
Ordinance. The CDP/FDP indicates that residential units will be parked at a ratio of 1.6
spaces per unit. Under the recently revised parking requirements for Tysons Corner, much
lower ratios are provided for residential and other uses. The Applicant obtained approval
from Fairfax County (interpretation dated December 22, 2010) to provide parking at a ratio
between the PTC minimum parking ratio of 1.0 spaces per unit and the proffered ratio of 1.6
spaces per unit. The Applicant shall address the parking for the transferred units at the time
of site plan review when parking for all the units in the residential buildings is addressed.

2. Proffer #39 Tysons Transportation Fund
Proffer #39 requires a contribution to the Tysons Transportation fund based on a per unit and

per square foot value. Given that no unit counts were provided in this proffer, the Applicant
will simply provide the necessary amount to Fairfax County based on the updated unit counts
for Phases 1 and 2 following the transfer of units between the two phases.

3. Proffer #41 Transportation Demand Management

The vehicle trip reductions noted in Proffer #41 are based on percentages for each individual
use. At the time of site plan review for Phases 1 and 2, when the actual number of units
transferred is confirmed, the Applicant can provide an update to the matrix indicating the
maximum number of residential trips for Phases 1 and 2 respectively. The residential trip
reduction percentage shall continue to be required for each phase.




4. Proffer #51 On-Site Recreational Facilities Contribution

Proffer #51 requires use of funds on-site for recreational facilitics. The amount of the funds
to be spent on-site is based on the number of residential units. Given that no unit counts
were provided in this proffer, the Applicant will simply provide the necessary amount to
Fairfax County based on the updated unit counts for Phases 1 and 2 following the transfer of
units between the two phases.

5. Proffer #54 Off-Site Recreational Facilities Contribution

Proffer #54 requires a contribution of funds to Fairfax County for use in providing
recreational facilities off-site. The amount of the contribution is based on the number of
residential units. Given that no unit counts were provided in this proffer, the Applicant will
simply provide the necessary amount to Fairfax County based on the updated unit counts for
Phases 1 and 2 following the transfer of units between the two phases.

6. Proffer #65 Public Schools Contribution

Proffer #65 requires a contribution of funds to the Fairfax County Public Schools based on
the number of students the County expects the residential units wil generate. Given that no
unit counts were provided in this proffer, the Applicant will simply provide the necessary
amount to Fairfax County based on the updated unit/student counts for Phases 1 and 2
following the transfer of units between the two phases.

7. Proffer #66 Affordably Priced Residential Units (APRUs)

Proffer #66 requires the Applicant to provide 9% affordable housing in the development.
Given that no unit counts were provided in this proffer, the Applicant will simply adjust the
number of Affordably Priced Residential Units to provide 9% of the residential units in
Phases 1 and 2 respectively.

V. PCA APPLICATION REQUIREMENTS

With approval of this PCA application, the Property will continue to meet the PDC zoning
ordinance provisions as well as applicable Ordinance requirements and other regulations.

As indicated during the Rezoning, the Applicant has no knowledge of hazardous or toxic
substances located on the Property.

VI. CONCLUSION

The Applicant seeks County approval of the below proffer to permit transfer of up to 41 units
from Phase 2 to Phase 1 with the understanding that all other proffers and Ordinance

requirements will continue to be met.

Draft Proffer #73:
Residential Units in Phases 1 and 2. Irrespective of the number of residential units indicated in
Proffer #6 for Phases 1 and 2, the Applicant shall be permitted to provide the range of units



indicated below as long as the total number of units in both phases combined does not exceed
803 units.

Phase 1: 259-436

Phase 2: 278-408

)L LL'LU%@,( })/'—’L?%Lnl-g 7{%—»»

Hillary Katherine Zahm, AICP
May 14, 2012




APPENDIX 3

County of Fairfax, Virginia
MEMORANDUM

Office of the County Attorney

Suite 549, 12000 Government Center Parkway
Fairfax, Virginia 22035-0064

Phone: (703) 324-2421; Fax: (703) 324-2665
www.fairfaxcounty.gov

DATE: August 16, 2012

TO: Bob Katai, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

FROM: Bette R. Crane, Paralegal
Office of the County Attormey

SUBJECT: Revised Affidavit
PCA 2004-PR-044
Applicant: Tysons Corner Property Holdings, LLC
PC Hearing Date: 9/20/12
BOS Hearing Date: 10/16/12

REF.: 116320

Attached is an affidavit which has been approved by the Office of the County Attorney for the
above-referenced case. Please include this affidavit dated 8/13/12, which bears my initials and
1s numbered 116320a, when you prepare the staff report.

Thank you for your cooperation.
Attachment
cc: (w/attach) Laura Gumkowski, Planning Technician II (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\s17prolawO1\Documents\1 163200BRO\AMidavits\445618 .doc



REZONING AFFIDAVIT

DATE: August 13,2012
(enter date affidavit is notarized)

|, Richard A. Bayer
(enter name of applicant or authorized agent)

, do hereby state that [ am an

(check one) [v]  applicant -
[ 1  applicant’s authorized agent listed in Par. 1(a) below l/é 52@"‘)

in Application No.(s): PCA 2004-PR-044
(enter County-assigned application number(s), e.g. RZ 88-V-001)

and that, to the best of my knowledge and belief] the following information is true:

1(a). The following constitutes a listing of the names and addresses of all APPLICANTS, TITLE
OWNERS, CONTRACT PURCHASERS, and LESSEES of the land described in the
application,* and, if any of the foregoing is a TRUSTEE, ** each BENEFICIARY of such trust,
and all ATTORNEYS and REAL ESTATE BROKERS, and all AGENTS who have acted on
behalf of any of the foregoing with respect to the application:

(NOTE: All relationships to the application listed above in BOLD print must be disclosed.
Multiple relationships may be listed together, e.g., Attorney/Agent, Contract Purchaser/Lessce,
Applicant/Title Owner, etc. For a multiparcel application, list the Tax Map Number(s) of the
parcel(s) for each owner(s) in the Relationship column.)

NAME ADDRESS RELATIONSHIP(S)
(enter first name, middle initial, and (enter number, street, city, state, and zip code) (enter applicable relationships
last name) listed in BOLD abovc)
Tysons Comer Property Holdings LLC ¢/o The Macerich Company Applicant/Title Owner
Agents: John E. Harrison 401 Wilshire Boulevard, Suite 700 © 29-4((1)) Parcel 35A

Richard A, Bayer Santa Monica, CA 90401

Hillary K. Zahm

Randy L. Brant 1173 Pittsford Victor Rd

Pittsford, NY 14534

Applicant/Lessee

Tysons Corner Holdings LLC c/o The Macerich Company 29-4((1)) Parcel 35A
Agents: John E. Harrison 401 Wilshire Boulevard, Suite 700

Richard A. Bayer Santa Monica, CA 90401

Hillary K, Zahm

Randy L. Brant 1173 Pittsford Victor Rd

Pittsford, NY 14534

(check if applicable) [#] There are more relationships to be listed and Par. 1(a) is
continued on a “Rezoning Attachment to Par. 1(a)” form.

* In the case of a condominium, the title owner, contract purchaser, or lessee of 10% or more of the units in the
condominium.
** List as follows: Name of trustee, Trustec for (name of trust, if applicablc), for the benefit of: (state name of
each beneficiary).

FORM RZA-1 Updated (7/1/06)



Page ' of [
Rezoning Attachment to Par. 1(a)

DATE: August 13,2012

(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044 >

(enter County-assigned application number (s))

320,

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessec, Applicant/Title Owner, etc. For a
multiparcel application, list the Tax Map Number(s) of the parcel(s) for cach owner(s) in the

Relationship column.

NAME
(enter first name, middle initial, and
last name)

PHR&A, A Pennoni Company

Agents: Eric C. Brunner
Helman A, Castro
Douglas R. Kennedy
Robert A. Munse
Thomas Davis Rust
Jeffrey (nmi) Smeraldo
David H. Steigler
Edward H. Venditti
Davis M. Wise (former)
Susan S, Wolford

Cooley LLP

Agents: Antonio J. Calabrese
Mark C. Looney
Colleen P, Gillis Snow
Jill S. Parks
Brian J. Winterhalter
Shane M, Murphy
Jeffrey A. Nein
Ben 1. Wales
Molly M. Novotny

Kettler Inc.

Agents: Robert C, Kettler
Andrew W, Buchanan
Sean H. Curtin
Asheel P. Shah
Pamela B. Tyrrell
Brian P. Andrews

(check if applicable) []

FORM RZA-1 Updated (7/1/06)

ADDRESS

(enter number, street, city, state, and zip code)

14532 Lee Road
Chantilly, VA 20151

One Freedom Square, Reston Town Center
11951 Freedom Drive, Suite 1500
Reston, VA 20190

1751 Pinnacle Drive #700
McLean, VA 22102

RELATIONSHIP(S)

(enter applicable relationships

listed in BOLD above)

Engineer/Agent

Attorneys/Agent

Developer/Agent

There are more relationships to be listed and Par. 1(a) is continued further
on a “Rezoning Attachment to Par, 1(a)” form.



Page Two
REZONING AFFIDAVIT

DATE: August 13,2012

(enter date affidavit is notarized) / / é? 3)0 o

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number(s))

1(b). The following constitutes a listing*** of the SHAREHOLDERS of all corporations disclosed in this
affidavit who own 10% or more of any class of stock issued by said corporation, and where such
corporation has 10 or less shareholders, a listing of all of the shareholders, and if the corporation is
an owner of the subject land, all of the OFFICERS and DIRECTORS of such corporation:

(NOTE: Include SOLE PROPRIETORSHIPS, LIMITED LIABILITY COMPANIES, and REAL ESTATE
INVESTMENT TRUSTS herein.)

CORPORATION INFORMATION

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Tysons Comner Property Holdings LL.C

c/o The Macerich Company

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)

4] There are 10 or less shareholders, and all of the shareholders are listed below.,

[] There are more than 10 shareholders, and all of the shareholders owning 10% or more of
any class of stock issued by said corporation are listed below,

[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class

of stock issued by said corporation, and no shareholders are listed below.

NAMES OF SHAREHOLDERS: (enter first name, middle initial, and last name)
Tysons Comer Property LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name & title, e.g. President,
Vice President, Secretary, Treasurer, etc.)
Officers - None

Directors - None

(check if applicable)  [/] There is more corporation information and Par. 1(b) is continued on a “Rezoning
Attachment 1(b)” form.

*** All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 sharcholders
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE™ of the land that is a partnership, corporation, or trust, such successive breakdown
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land.
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM RZA-1 Updated (7/1/06)



Page I of_lQ_
Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 {/(a 5)@‘/
(enter date affidavit is notarized)

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

Tysons Comner Property LLC, ¢/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[v]- There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 sharcholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Alaska Permanent Fund Corporation
MACW Tysons, LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Officers - none (a member managed limited liability company)
Directors - none

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Alaska Permanent Fund Corporation

801 West 10th, Suite 302

Juneau, AK 99801

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below,
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Alaska Permanent Fund Corporation is owned by the State of Alaska

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, efc.)

William G. Moran, Jr., Chair  Steven A. Rieger, Vice Chair  Stephen G. Frank, Trustee Michacl J. Burns, CEQ, Excc. Dir.
Carl F. Brady, Jr., Trustee Bryan D. Butcher, Trustee Lawrence L. Hartig, Esq., Trustee
(check if applicable) [] There is more corporation information and Par, 1(b) is continued further on a

“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 //‘9 i}ﬂﬁ,
(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

Tysons Corner Holdings LLC, ¢/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[v] There are 10 or less sharcholders, and all of the shareholders arc listed below,
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below, -

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and Jast name)
Tysons Corner LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Directors - None

Officers: None (a member managed limited liability company)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Tysons Corner LLC, ¢/o The Macerich Company

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[v]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter {irst name, middle initial, and last name)

Alaska Permanent Fund Corporation
MACW Tysons, LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Directors - None

Officers - None (a member managed limited liability company)

(check if applicable) [r] There is more corporation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page 73 of ‘D
Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 //é) 5903)

(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

MACW Tysons, LLC, c¢/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[]  There are 10 or less shareholders, and all of the sharcholders are listed below,
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no sharcholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
MACWH, LP

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ctc.)

Arthur M. Coppola, Chair & CEO Edward C. Coppola, Pres. Richard A. Bayer, SEVP, CLO & Sec. Dana K. Anderson, Vice Chair
Thomas E. O'Hern, SEVP, CFO & Treas. Randy L. Brant, EVP Robert D. Perlmutter, EVP Eric V. Salo, EVP
Michael J. Busenhart, SVP Robert F. Beffa, SVP Chet A. Cramin, SVP Christopher J. Facas, SVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
MACW Tysons, LLC, ¢/o The Macerich Company (continued)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[v]  There are 10 or less shareholders, and all of the shareholders are listed below,
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
MACWH, LP

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Madonna R. Shannon, SVP & Ass. Sec. Don M, Foster, SVP Doug J. Healey, SVP Christopher I. Zecchini, SVP
Mark A. Jacoby, SVP John P. Jones, SVP David M, Short, SVP Scott W, Kingsmore, SVP
Genene M. Kruger, SVP Tom J. Pendergrast, SVP  Stephen L. Spector, SVP Tim J. Steffan, SVP

Thomas C. Unis, SVP Kenneth (nmi) Volk, SVP  Directors: None

(check if applicable) [«] There is more corporation information and Par. 1(b) is continued further on a

“Rezoning Attachment to Par. 1(b)” form,

FORM RZA-1 Updated (7/1/06)



Page _’i_of _LO

Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 //(p 5)04;
(enter date affidavit is notarized)

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

Walleye Retail Investments LLC, c¢/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statcment)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no sharcholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Macerich Walleye LLC - Managing Member
Walleye LLC - Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, ¢.g.
President, Vice-President, Secretary, Treasurer, etc.)

Arthur M. Coppola, Chair & CEO Edward C, Coppola, Pres, Richard A. Bayer, SEVP, CLO & Sec. Dana K. Anderson, Vice Chair
Thomas E. O'Hern, SEVP, CFO & Treas. Randy L. Brant, EVP Robert D. Perlmutter, EVP Eric V, Salo, EVP
Michael J. Busenhart, SVP Robert F. Beffa, SVP Chet A, Cramin, SVP Christopher J. Facas, SVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walleye Retail Investments LL.C, c/o The Macerich Compeny (continued)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below,

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

Macerich Walleye LLC - Managing Member
Walleye LLC - Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, efc.) :

Madonna R. Shannon, SVP & Ass. Sec. Don M, Foster, SVP Doug J. Healey, SVP Christopher J. Zecchini, SVP
Mark A. Jacoby, SVP John P. Jones, SVP David M. Short, SVP Scott W. Kingsmore, SVP
Genene M. Kruger, SVP Tom J. Pendergrast, SVP  Stephen L. Spector, SVP  Tim J. Steffan, SVP

Thomas C. Unis, SVP Kenneth (nmi) Volk, SVP  Directors: None

(check il applicable) [] There is more corporation information and Par. 1(b) is continued further on a

“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page _-i of 10
Rezoning Attachment to Par. 1(b)

DATE: August 13, 2012 //(p 6)—04)

(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

. Macerich Walleye LLC, c/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[¥]  Thereare 10 or less shareholders, and all of the shareholders are listed below.
[ ] Thereare more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] Thereare more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
The Macerich Parmership, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Arthur M. Coppola, Chair & CEO Edward C. Coppola, Pres. Richard A. Bayer, SEVF, CLO & Sec. Dana K. Anderson, Vice Chair
Thomas E. O'Hern, SEVP, CFO & Treas. Randy L. Brant, EVP Robert D. Perlmutter, EVP Eric V, Salo, EVP
Michael J. Busenhart, SVP Robert F. Beffa, SVP Chet A. Cramin, SVP Christopher J. Facas, SVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Macerich Walleye LLC, c/o The Macerich Company (continued)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[v]  There are 10 or less shareholders, and all of the shareholders are listed below,
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued hy said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
The Macerich Partnership, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Madonna R. Shannen, SVP & Ass. Sec. Don M, Foster, SVP Doug J. Healey, SVP Christopher J. Zecchini, SVP
Mark A. Jacoby, SVP John P. Jones, SVP David M. Short, SVP Scott W, Kingsmore, SVP
Genene M. Kruger, SVP Tom J. Pendergrast, SVP  Stephen L. Spector, SYP  Tim J. Steffan, SVP

Thomas C. Unis, SVP Kenneth (nmi) Volk, SVP  Directors: None

(check if applicable) [] There is more corporation information and Par. 1(b) is continued further on a

“Rezoning Attachment to Par. 1(b)" form.

FORM RZA-| Updated (7/1/06)



Page _Q of_LQ_
Rezoning Attachment to Par, 1(b)

DATE: August 13,2012 !
(enter date affidavit is notarized) i , (ﬂ 5 9‘ O o

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

-NAME & ADDRESS OF CORPORATION: (cnter complete name, number, street, city, state, and zip code)
Walleye LLC, ¢/o The Macerich Company
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 Thereare more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
The Macerich Partnership, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, c.g.
President, Vice-President, Secretary, Treasurer, etc.)

Arthur M, Coppola, Chair & CEO Edward C. Coppola, Pres. Richard A. Bayer, SEVP, CLO & Sec. Dana K. Anderson, Vice Chair
Thomas E. O'Hern, SEVP, CFO & Treas. Randy L. Brant, EVP Robert D, Perlmutter, EVP Eric V. Salo, EVP
Michael J. Busenhart, SVP Robert F. Beffa, SVP Chet A. Cramin, SVP Christopher J. Facas, SVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walleye LLC, ¢/o The Macerich Company (continued)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less sharcholders, and all of the sharcholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
The Macerich Partnership, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Madonna R, Shannon, SVP & Ass. Sec. Don M. Foster, SVP Doug J. Healey, SVP Christopher J. Zecchini, SVP
Mark A. Jacoby, SVP John P. Jones, SVP David M. Short, SVP Scott W. Kingsmore, SVP
Genene M. Kruger, SVP Tom J. Pendergrast, SVP  Stephen L. Spector, SVP Tim J. Steffan, SVP

Thomas C. Unis, SVP Kenneth (nmi) Volk, SVP  Directors: None

(check if applicable) [«] There is more corporation information and Par. 1(b) is continued further on a

“Rezoning Attachment to Par, 1(b)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: August 13,2012

/
(enter date affidavit is notarized) // (0 5 20 a.
for Application No, (s): PCA 2004-PR-044

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The Macerich Company (public REIT)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement) )
[ 1 ‘Thereare 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[#]  There are more than 10 sharecholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no sharcholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Publicly traded as MAC on the NYSE

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Arthur M. Coppola, Chair & CEO Edward C. Coppola, Pres. Richard A. Bayer, SEVP, CLO & Sec. Dana K. Anderson, Vice Chair
Thomas E. O'Hern, SEVP, CFO & Treas. Randy L. Brant, EVP Robert D. Perlmutter, EVP Eric V. Salo, EVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

The Macerich Company (public REIT) (continued)
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 10 or less shareholders, and all of the shareholders are listed below,
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
Iv]  There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Publicly traded as MAC on the NYSE

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, elc.)

Michael J. Busenhart, SVP Robert F. Beffa, SVP Chet A. Cramin, SVP Christopher J, Facas, SVP
Madonna R. Shannon, SVP & Ass. Sec. Don M. Foster, SVP Doug J. Healey, SVP Christopher J. Zecchini, SVP
(check if applicable) [r] There is more corporation information and Par, 1(b) is continued further on a

“Rezoning Attachment to Par, 1(b)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 //(P 5?{)¢

(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

'NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

The Macerich Company (public REIT) (continued)
401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 sharcholders, and all of the sharcholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[v]  There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Publicly traded as MAC on the NYSE

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Mark A. Jacoby, SVP John P. Jones, SVP David M. Short, SVP Scott W. Kingsmore, SVP
Genene M. Kruger, SVP Tom J. Pendergrast, SVP  Stephen L. Spector, SVP Tim J, Steffan, SVP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The Macerich Company (public REIT) (continued)

401 Wilshire Boulevard, Suite 700

Santa Monica, CA 90401

DESCRIPTION OF CORPORATION: (check one statement)
[ T Thereare 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[#]  There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Publicly traded as MAC on the NYSE

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.

President, Vice-President, Secretary, Treasurer, etc.)
Thomas C. Unis, SVP  Kenneth (nmi) Volk, SVP  Douglas (nmi) Abbey, Dir. Dana K. Anderson, Dir.  Arthur M. Coppola, Dir.

Edward C. Coppola, Dir. Fred 8. Hubbell, Dir. Diana M. Laing, Dir. Stanley A. Moore, Dir.
Mason G. Ross, Dir, William P. Sexton, Dir, James. S, Cownie, Dir. (former)
(check if applicable) [] There is more corporation information and Par. 1(b) is continued further on a

“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 /
enter date affidavit is notarized) {(ﬁ 6 20 a

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

PHR&A, A Pennoni Company
14532 Lee Road
Chantilly, VA 20151

DESCRIPTION OF CORPORATION: (check one statement)
[*]  Thereare 10 or less sharcholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 sharecholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below,

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)

Pennoni Associates, Inc. (PAI)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, YVice-President, Secretary, Treasurer, ctc.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Pennoni Associates, Inc. (PAI)

3001 Market Street, 2nd Floor

Philadelphia, PA 19104

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 10 or less shareholders, and all of the shareholders are listed below,
[v]  There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

Celestino R. Pennoni

Pennoni Associates, Inc. (PAI) E.S.O.P. (Employee Stock Option Plan - all employees are eligible plan participants; however, no one
employee owns more than 10% of any class of stock.)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable) [«] There is more corporation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: August 13,2012 /[@ 5?9
L

(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Kettler Inc.

1751 Pinnacle Drive #700

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 sharcholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no sharcholders are listed below.,

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Robert C. Kettler

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

Robert C. Kettler, Chairman
Andrew W. Buchanan, President
Sean . Curtin, Secretary

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below,
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable) 1 | There is more corporation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par, 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page Three
REZONING AFFIDAVIT

DATE: August 13,2012

(enter date affidavit is notarized) //(a 6 él@ i

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number(s))

1(c). The following constitutes a listing*** of all of the PARTNERS, both GENERAL and LIMITED, in
any partnership disclosed in this affidavit:

PARTNERSHIP INFORMATION

PARTNERSHIP NAME & ADDRESS: (enter complete name, number, street, city, state and zip code)

Cooley LLP

One Freedom Square, Reston Town Center
11951 Freedom Drive, Suite 1500

Reston, VA 20190

(check if applicable)  [#] The above-listed partnership has no limited partners.

NAMES AND TITLE OF THE PARTNERS (enter first name, middle initial, last name, and title, e.g.
General Partner, Limited Partner, or General and Limited Partner)

Gian-Michele a Marca Keith J. Berets Nicole C. Brookshire
Jane K. Adams Connie N. Bertram Matthew D. Brown
Maureen P. Alger Laura Grossfield Birger Alfred L. Browne III
Thomas R, Amis Thomas A. Blinka Matthew T. Browne
Mazda K. Antia lan B, Blumenstein Peter F. Burns

Orion (nmi) Armon Barbara L. Borden Robert T. Cahill

Gordon C. Atkinson Jodie M. Bourdet Antonio J. Calabrese
Michael A. Attanasio Wendy J. Brenner Christopher C. Campbell
Jonathan P, Bach Matthew JI. Brigham William Lesse Castleberry
Charles J. Bair James P. Brogan L.ynda K. Chandler
Celia Goldwag Barenholtz Dennis (nmi) Childs

Frederidk D. Baron
Matthew S. Bartus
James A. Beldner

(check if applicable)  [,] There is more partnership information and Par. 1(c) is continued on a “Rezoning
Attachment to Par, 1(c)” form.

#%% All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER or LESSEE™ of the land.
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM RZA-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(c)

DATE: August 13,2012
(enter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044

(enter County-assigned application number (s))

/e 220 4

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)

Cooley LLP (continued)

One Freedom Square, Reston Town Center
11951 Freedom Drive,Suite 1500

Reston, VA 20190

(check if applicable) [«] The above-listed partnership has no limited partners.

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,
General Partner, Limited Partner, or General and Limited Partner)

William T. Christiansen, I1
Sean M., Clayton
Samuel S. Coates

Alan S. Cohen

Jeffrey L. Cohen
Thomas A, Coll

Joseph W, Conroy
Jennifer B. Coplan
Carolyn L. Craig

John W, Crittenden
Janet L. Cullum

Nathan K. Cummings
John A. Dado

Benjamin G. Damstedt
Craig E. Dauchy

Wendy (nmi) Davis
Renee R. Deming
Darren K. DeStefano
Jennifer Fonner DiNucci
Michelle C. Doolin
Christopher (nmi) Durbin
John C. Dwyer

Shannon (nmi) Eagan
Robert L.. Eisenbach, ITI
Gordon H, Empey
Sonya F, Erickson
Lester J. Fagen

Brent D. Fassett

David J. Fischer

M. Wainwright Fishbum, Jr.
Richard H, Frank
Steven L, Friedlander
Thomas J, Friel, Jr,
Francis (nmi) Fryscak
Koji F. Fukumura
James F. Fulton, Jr,
William S. Galliani

W. Andrew H. Gantt [II
Stephen D. Gardner

(check if applicable) [/]

FORM RZA-1 Updated (7/1/06)

Jon E. Gavenman
Kathleen A. Goodhart
Lawrence C. Gottlieb
Shane L. Goudey
William E. Grauer
Jonathan G. Graves
Eric (nmi) Grossman (former)
Kenneth L. Guernsey
Patrick P, Gunn

Jeffrey M. Gutkin

John B. Hale

Danish (nmi) Hamid
Bernard L. Hatcher
Matthew B. Hemington
Cathy Rae Hershcopf
John (nmi) Hession
Gordon (nmi) o
Suzanne Sowachka Hooper
Lila W. Hope

Mark M. Hrenya
Christopher R, Hutter
Jay R. Indyke

Craig D, Jacoby

Eric C. Jensen

Mark L. Johnson
Robert L. Jones
Barclay J. Kamb
Richard S. Kanowitz
Kimberly J. Kaplan-Gross
Jeffrey S. Karr

Sally A. Kay

Heidi M, Keefe

Kevin F, Kelly

Jason L. Kent

Charles S. Kim

Kevin M. King

James C. Kitch
Michael J. Klisch

Jason M, Koral

Barbara A. Kosacz
Kenneth J, Krisko
John S, Kyle

Carol Denise Laherty
Mark F. Lambert
Matthew E. Langer
Samantha M, LaPine
John G. Lavoie
Robin J. Lee

Ronald S. Lemieux
Natasha (nmi) Leskovsek
Shira Nadich Levin
Alan (nmi) Levine
Michael S. Levinson
Stephanie (nmi) Levy
Elizabeth L. Lewis
Michael R. Lincoln
James C. T, Linficld
Chet F. Lipton

Cliff Z. Liu

Samuel M. Livermore
Douglas P. Lobel

J. Patrick Loofbourrow
Mark C. Looney
Robert B, Lovett
Andrew P. Lustig
Lori (nmi) Mason
Thomas O, Mason
Keith A, McDaniels
Michael J. McGrail
John T. McKenna
Bonnie Weiss MclLeod
Mark A. Medearis
Laura M, Medina
Daniel P. Meehan
Beatriz (nmi) Mejia
Craig A. Menden
Erik B. Milch

Robert H. Miller

There is more partnership information and Par. 1(c) is continued further on a
“Rezoning Attachment to Par. 1(c)” form.



Rezoning Attachment to Par. 1(c)

DATE: August 13,2012

Page o of 4

(enter date affidavit is notarized)

for Application No. (s); PCA 2004-PR-044
(enter County-assigned application number (s))

xym

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)

Cooley LLP (continued)

One Freedom Square, Reston Town Center

11951 Freedom Drive,Suite 1500

Reston, VA 20190

(check if applicable) []

The above-listed partnership has no limited partners.

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,

General Partner, Limited Partner, or General and Limited Partner)

Chadwick L. Mills
Patrick J. Mitchell
Ali M.M. Majdehi
Ann M. Mooney
Timothy J. Moore
William B. Morrow, 111
Howard (nmi) Morse
Frederick T. Muto
Ryan E. Naftulin
Stephen C. Neal
William H. O'Brien
Thomas D. O'Connor
[an (nmi) O'Donnell
Kathleen (nmi) Pakenham
Nikesh (nmi) Patel
Timothy G. Patterson
Amy Elizabeth Paye
Anne H. Peck

D. Bradley Peck
David G. Peinsipp
Nicole K. Peppe
Susan Cooper Philpot
Benjamin D. Pierson
Frank V. Pietrantonio
Mark B. Pitchford
Michael L. Platt
Christian E. Plaza
Anna B. Pope

Marya A. Postner
Steve M, Przesmicki
Seth A. Rafkin

Frank F. Rahmani
Marc (nmi) Recht
Danielle Naftulin Reed
Thomas Z. Reicher

Michael G. Rhodes
Michelle S. Rhyu

Lyle (nmi) Roberts

John W. Robertson
Ricardo (nmi) Rodriguez
Kenneth J. Rollins
Richard S. Rothberg
Adam J, Ruttenberg
Thomas R. Salley 111
Jessica Valenzucla Santamaria
Glen Y. Sato

Martin S. Schenker
Joseph A, Scherer
William J, Schwartz
Audrey K. Scott

John H. Sellers

lan R. Shapiro

Michael N. Sheetz
Jordan A. Silber

Brent B. Siler

Stephen R. Smith
Colleen P, Gillis Snow
Tower C. Snow, Jr.
Whitty (nmi) Somvichian
Wayne O, Stacy

Neal J. Stephens

Donald K. Stern
Anthony M, Steigler
Steven M. Strauss
Myron G. Sugarman
Christopher J. Sundermeier
Ronald R, Sussman

C. Scott Talbot

Mark P, Tanoury
Gregory C. Tenhoff
Michael E. Tenta
Timothy 8, Teter

Michael S, Tuscan
Miguel J. Vega

Erich E. Veitenheimer 111
Aaron J. Velli

Lois K, Voelz

Emily Woodson Wagner
David A. Walsh

David M., Warren

Mark B. Weceks

Steven K. Weinberg
Mark R. Weinstein
Thomas S. Welk

Peter H. Werner
Christopher A. Westover
Francis R. Wheeler
Brett D. White

Andrew S, “Drew” Williamson
Peter J. Willsey

Mark Windfeld-Hansen
Nancy H. Wojtas

Jessica R. Wolff

Nan (nmi) Wu

Babak (nmi) Yaghmaic
Kevin J. Zimmer

Additions:

DeAnna D. Allen
Joseph M, Drayton
Jacqueline 1. Grise
David M. Hernand
Jennifer (nmi) Massey
Marc G, Schildkraut
C. Christopher Shoff
David R. Young
Christina (nmi) Zhang

(check if applicable) [/] There is more partnership information and Par. 1(c) is continued further on a

“Rezoning Attachment to Par. 1(c)” form.

FORM RZA-1 Updated (7/1/06)
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Rezoning Atftachment to Par. 1(c)

DATE: August 13,2012 //@7 5”6{,

lgenter date affidavit is notarized)
for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)

MACWH, LP, c/o The Macerich Company
401 Wilshire Boulevard

Suite 700

Santa Monica, CA 90401

-(check if applicable) [ ] The above-listed partnership has no limited partners,

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,
General Partner, Limited Partner, or General and Limited Partner)

Limited Partners: Hudwil Properties, Inc. *
Wildey Property Inc, *
Walleye Retail Investments LLC Wilridge Property, Inc, *
DB Holdings LLC * Wilsar Property, Inc. *
Judy W, Linehan John W, Anderson
M. Colleen Wilmot James L. Backus
Daniel H. Wilmot Kenneth A. Caschette
Dennis A. Wilmot Ronald A. Cocquyt
James R. Wilmot Alfred W. Friedrich
Kevin R. Wilmot John E, Kelly
Michael T. Wilmot John R, Kraus
Patrick W. Wilmot Robert Coleman
Sallie A, Wilmot
Thomas C. Wilmot * Does not own 10% or more of Tysons
William B. Wilmot Corner Property Holdings LLC or Tysons
JPW Trust uw fbo Jamie P. Linehan * Comer Iloldings LLC

Michacl P. Linchan
Thomas C. Wilmot Trust fbo James Albert

Wilmot * General Partner:
Loretta C. Conroy
Paul J. Wilmot Walleye Retail Investments LLC

Thomas C. Wilmot, Jr.

Great Northern Holdings, LP *
LGW Holdings, LP *

Maywil Associates, L.P, *
Rotterdam Holdings, L.P. *
Syracuse Venture Assoc. *
Danmall Property, Inc. *
GEM, Inc. *

GMT, LLC *

Wilmorite, Inc. *

Freecorp Property, Inc. *
Freehold Raceway Mall, Inc. *

(check if applicable) [/] There is more partnership information and Par, 1(c) is continued further on a
“Rezoning Attachment to Par. 1(c)” form.

FORM RZA-1 Updated (7/1/06)



Rezoning Attachment to Par. 1(c)

DATE: August 13,2012

Page _iofi
/e 2)0a

(enter date affidavit is notarized)

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
The Macerich Partnership, L.P., ¢/o The Macerich Company

401 Wilshire Boulevard, Suite 700
Santa Monica, CA 90401

(check if applicable) [ ]

The above-listed partnership has no limited partners.

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,
General Partner, Limited Partner, or General and Limited Partner)

Limited Parmers:

Dana K. Anderson and Nancy Sue
Anderson, as Trustees of the Anderson
Family Trust *

The Dana K. Anderson 2011 Grantor
Retained Annuity Trust (Eff 11/30/11) *
Richard Bayer

William P, Beatson

Scott Burchard

Michael Busenhart

Claude Keyzers Trust UTA 9/30/83 *
Arthur Coppola

Edward Coppola

Eleanor P. Coppola

Michael Coppola

Elizabeth Ann Demartin

Keith & Florence Smith TR 8/7/90 *
Albert Thomas Nassi

Northwestern Mutual Life *

Thomas O'Hern

Tom Pendergast

Stephen D. Rausch, Trustee of The Rausch
Family Trust of 2003 Dated February 8,
2003 *

The Siegel Survivors Trust *

The Siegel Family Trust *

Article Third Trust u/a/d 2/27/07 f/b/o
Samantha Siegel *

Article Fourth Trust w/a/d 2/27/07 f/b/o
Evan Sicgel *

The Mace Siegel 2010 Grantor Retained
Annuity Trust (Eff. 5/25/10) *

The Mace Siegel 2010 (December) Grantor
Retained Annuity Trust (Eff, 12/22/10) *
Michael F. Siegel

Nathan Sims

Dane Smith

Abraham Taff

(check if applicable) [ |

TR U/W/O Samuel Nassi, Albert Nassi &
David Licht, Trustees *

Charles Waldron

Donohoe, Kevin F, and Elizabeth AG
Arthur W, Forte

Salisbury-Springhill Limited Partnership *
Timothy G. Sheehan

Silvia Breiholz

Michael Franchetti

Sherry Franchetti

Irene S. Kivilz Living Trust*

Albert Knorp (Name changed to "Seaport
Ventures L.P.") *

Lawrence R. Lanctot and Jane J, Lanctot as
Co-Trustees of the Robert E. and Jane
Lanctot Survivors Trust w/t/a 10/18/2002 *
Lawrence R. Lanctot and Jane J. Lanctot as
Co-Trustees of the Robert E, and Jane
Lanctot Marital Trust w/t/a 10/18/2002 *
Lawrence R. Lanctot and Jane J, Lanctot as
Co-Trustees of the Robert E. and Jane
Lanctot Exemption Trust uw/t/a 10/18/2002*
Stephen T. Lanctot

Teresa M. Wehn

Lawrence R. Lanctot and Lelia A, Lanctot,
Co-Trustees of the Lawrence R. and Lelia
A. Lanctot 1996 Family Trust uta June 13,
1996, as amended *

Morshead Family Trust *

S.R. & Patricia T, Stofle

Catherine Wyler Trust *

Judy Wyler Trust *

Melanie Wyler Trust *

David Wyler Trust *

Richard I1. Gould Living Trust *

Nancy H. Newton (Previous Harvey &
Nancy)

John Gatto

“Rezoning Attachment to Par. 1(c)” form.

FORM RZA-1 Updated (7/1/06)

Constance B. Sheehan, Trustee of the
Constance B, Shechan Trust dated 9/22/03*
John & Carmen Aitken Trust *

Charles B. Brandes and Linda Lee Boyd, as
Trustees of the Charles B. Brandes & Linda
Lee Boyd Trust (effective date 6/1/05) *
Kevin B. Clahan

Bugenia K. Clahan

James & Wera Clough Trust *

Jacobs Group Partnership *

Henry Jacobson

Jacobsen Trust (Changed to Mary Lou
Fisher Jacobsen as Trustec - Eff 3/29/00) *
Jeremy R. Rose, UGMA Richard Rose,
Custodian *

Timothy R. Rose, UGMA Richard Rose,
Custodian *

Richard & Kathryn Rose Trust *

Carol Ann Rosenberg Revocable Trust *
Daniel Spiegelman

Robert G. and Betty A. Spiegelman
Consolidated Living Trust *

Wilkinson Revocable Trust *

Newman Marital QTIP Trust *

Leroy H. Brettin and Ida M. Brettin, as
Trustees of the Brettin Family Trust *
Southwest Associates Investments, LL.C *
El Camino Associates *

Charles Carlise

Macerich SCG GP Corp.*

Macerich Great Falls GP Corp.*
MACDAN Corp.*

*Does not own 10% or more of Tysons
Corner Property Holdings LLC or Tysons
Comer Holdings LLC

General Partner:
The Macerich Company (public REIT)

There is more partnership information and Par, 1(c) is continued further on a



Page Four
REZONING AFFIDAVIT

DATE: August 13,2012 - /1Lt %20 4

(enter date affidavit is notarized)

for Application No. (s): PCA 2004-PR-044 e
(enter County-assigned application number(s))

1(d). One of the following boxes must be checked:

[ ] Inaddition to the names listed in Paragraphs 1(a), 1(b), and 1(c) above, the following is a listing
of any and all other individuals who own in the aggregate (directly and as a shareholder, partner,
and beneficiary of a trust) 10% or more of the APPLICANT, TITLE OWNER, CONTRACT
PURCHASER, or LESSEE* of the land:

None

[#] Other than the names listed in Paragraphs 1(a), 1(b), and 1(c) above, no individual owns in the
aggregate (directly and as a sharcholder, partner, and beneficiary of a trust) 10% or more of the
APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land.

2 That no member of the Fairfax County Board of Supervisors, Planning Commission, or any member of
his or her immediate household owns or has any financial interest in the subject land either
individually, by ownership of stock in a corporation owning such land, or through an interest in a
partnership owning such land.

EXCEPT AS FOLLOWS: (NOTE: Ifanswer is none, enter “NONE” on the line below.)

None

(check if applicable) [ ] There are more interests to be listed and Par. 2 is continued on a
“Rezoning Attachment to Par, 2” form.
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Page Five
REZONING AFFIDAVIT

DATE: August 13, 2012 / |
(enter date affidavit is notarized) l (ﬁb?b )

for Application No. (s): PCA 2004-PR-044
(enter County-assigned application number(s))

That within the twelve-month period prior to the public hearing of this application, no member of the
Fairfax County Board of Supervisors, Planning Commission, or any member of his or her immediate
household, either directly or by way of partnership in which any of them is a partner, employee, agent,
or attorney, or through a partner of any of them, or through a corporation in which any of them is an
officer, director, employee, agent, or attorney or holds 10% or more of the outstanding bonds or shares
of stock of a particular class, has, or has had any business or financial relationship, other than any
ordinary depositor or customer relationship with or by a retail establishment, public utility, or bank,
including any gift or donation having a value of more than $100, singularly or in the aggregate, with
any of those listed in Par. 1 above.

I

- EXCEPT AS FOLLOWS: (NOTE: Ifanswer is none, enter “NONE” on line below.)

- John G. Lavoie of Cooley LLP provided an in-kind contribution in excess of $100 to “Penny Gross For Supervisor.”

(NOTE: Business or financial relationships of the type deseribed in this paragraph that arise after
the filing of this application and before each public hearing must be disclosed prior to the
public hearings. See Par. 4 below.)

(check if applicable) [ ] There are more disclosures to be listed and Par. 3 is continued on a
“Rezoning Attachment to Par. 3” form,

4, That the information contained in this affidavit is complete, that all partnerships, corporations,
and trusts owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT
PURCHASER, or LESSEE* of the land have been listed and broken down, and that prior to cach
and every public hearing on this matter, I will reexamine this affidavit and provide any changed
or supplemental information, including business or financial relationships of the type described
in Paragraph 3 above, that arise on or after the date of this application.

WITNESS the following signature: / Q- / >_,._

(check one) [v] Applicant Apphcant s Authorized Agent

Richard A. Bayer, SEVP and Chief Legal Officer
(type or print first name, middle initial, last name, and title of signee)

Subscribed ﬁ;’d sworn to before me this day of W 2012 in the State/Gemm.
of éa)(l WL , County/ity-of
W /Q/L(,Cm ket Lle-

Notary Public
o . r.«f/;lo/ 13 otary
My commission expires: Jommteeman . . sk

KRISTEN MCCORMICK
Commission # 1841835
Notary Public - California 2

Los Angeles County 2
My Comm Explres Apr 20, 2013'

M e . o el

"
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TYSONS CORNER CENTER PROFFERS
RZ 2004-PR-044

Pursuant to Section 15.2-2303 (A), Code of Virginia (1950, as amended) and Sect. 18-204 of the
Zoning Ordinance of Fairfax County (1978, as amended), the property owners and applicants for
themselves and their successors and/or assigns (collectively referred to as the “Applicant”) in
this Rezoning application (“RZ") proffer that the development of the parcels under consideration
and shown on the Fairfax County Tax Maps as Tax Map 29-4 ((1)) 35A and 35C and 39-2 (1))
2,4 and 5 (the “Property”) shall be in accordance with the following conditions if, and only if,
Rezoning application RZ 2004-PR-044 is granted. In the event that the Rezoning application is
denied, these Proffers shall be immediately null and void and of no further force or effect. The
proffered conditions are:

GENERAL

1. Conceptual/Final Development Plan. The Property shall be developed in substantial
conformance with the Conceptual/Final Development Plan dated November 15, 2004, and
revised through January 8, 2007, prepared by Patton, Harris, Rust & Associates and consisting of
63 sheets (the “Development With Rail CDP/FDP”), and/or the Conceptual/Final Development
Plan dated March 31, 2006, and revised through January 8, 2007, prepared by Patton, Harris,
Rust & Associates and consisting of 33 sheets (the “Development Prior to Rail CDP/FDP”), as
further described below. Development of the Property under the Development With Rail
CDP/FDP is sometimes referred to in these Proffers as the “Development With Rail,” and
development of the Property under the Development Prior to Rail CDP/FDP is sometimes
referred to in these Proffers as the “Development Prior to Rail.” The use of the term “CDP/FDP”
in these Proffers shall mean the Development With Rail CDP/FDP or the Development Prior to
Rai] CDP/FDP or both, as applicable.

2. Minor Modifications. Minor modifications to the CDP/FDP may be permitted pursuant
to Section 16-403(4) of the Zoning Ordinance when necessitated by sound engineering or when
necessary as part of final site engineering. 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, and the number of
residential units and the building heights do not exceed the maximums indicated in the CDP/FDP
and these Proffers.

3. Future Applications. Any portion of the Property may be the subject of a Conceptual
Development Plan, Final Development Plan, Proffered Condition Amendment, Rezoning,
Special Exception, Special Permit, Variance or other zoning action without the joinder and/or
consent of the owners of the other land areas, provided that such application complies with
Section 18-204 paragraph 6 of the Zoning Ordinance. Previously approved proffered conditions
or development conditions applicable to a particular portion of the Property which are not the
subject of such an application shall remain in full force and effect.




PROPOSED DEVELOPMENT

4, Development With Rail and Development Prior to Rail. Development of the Property

may occur as described in Proffer 4 below and subject to Proffer #6.

A,

Development With Rail. If a Full Funding Grant Agreement or a similar or
equivalent funding mechanism (“FFGA™) to finance the Metrorail extension
through Tysons Comer has been executed by the time the Applicant intends to
begin construction of any part of the new development, such new development of
the Property shall be pursued under the Development With Rail CDP/FDP.

Development Prior to Rail. 1fa FFGA to finance the Metrorail extension through
Tysons Comer is not executed it the time that the Applicant intends to begin
construction of any part of the nelw development, the Applicant may only pursue
development under the Deve]0prr1ent Prior to Rail CDP/FDP.

Transitions in Applicable Development Plans. If lhe Applicant has an approved
site plan for the Development Prior to Rail CDP/FDP, but has not started
construction at the time that a FFGA is executed, then the Applicant shall not be

- required to construct the Development With Rail, and may proceed with

development under the Development Prior to Rail CDP/FDP. In addition, the
Applicant reserves the right to begin construction under the Development Prior to
Rail CDP/FDP and subsequently complete development of Phase 1 -of the
Development With Rail CDP/FDP if the FFGA is executed afier the Applicant
obtains an approved site plan for the Development Prior to Rail CDP/FDP.
Alternatively, in that event, the Applicant may complete construction under the
Development Prior to Rail CDP/FDP and proceed to Phases 2 and subsequent
phases under the Development With Rail as further described in the Proffers.

5. Development With Rail CDP/FDP. The Property is approximately 78.65 acres in size

and is currently developed with 2,517,057 square feet, which includes the existing Tysons
Corner Center super-regional mall (the “Existing Shopping Center”) and an up to 75,000 square
foot un-built expansion of the Existing Shopping Center. The additional development proposed
with this Development With Rail will supplement the uses and square footage existing on the
Property. As contemplated by the CDP/FDP, approximately 42,922 square feet of the Existing
Shopping Center will be removed, leaving 2,474,135 square feet in the Existing Shopping
Center, including the 75,000 square foot un-built expansion; a maximum of 3,552,690 square
feet gross floor area of development may be added to the 2,474,135 square feet of development
in phases as indicated in the Development With Rail CDP/FDP and as follows:



@ ‘D

Existing Shopping Center* : 2,474,135 SF
Development With Rail
Ofﬁc_e“‘* Upto 1,347,328 SF
Multifamily Residential Units** Up to 1,728,175 SF (minimum 950

units, maximum 1,385 units)

Hotel Up to 266,513 SF (maximum 300
‘ rooms)
New Retail and Other Non- Up to 197,674 SF

Residential/Retail/Commercial Non-Office

("“Retail/Commercial™) Uses**

South Entrance Pavilion 13,000 SF
*Including the 75,000 SF un-built expansion and removal J)f 42,922 SF of the Existing Shopping Center
**The square footage and number of units indicated includes the illustrative development for Phases 3 and 4 as

indicated in the COP/FDP. Per Proffer #6, this mix of uses will be further reviewed with a future Conceptual/Final
Development Plan Amendment T

]
6. Phasing of the Development With Rail! The Development With Rail (consisting of a

total of 3,549,690 square feet of gross floor area in addition to the Existing Shopping Center)
will occur in phases as further described below. ;

The buildings, plazas, uses and other improvements shown within Phases 1 and 2, and the road
improvements and other improvements elsewhere on the property proffered in association with
those Phases, including those portions of Sheets 1 through 31-A, Sheets 46 through 53, and
Sheets 55 through 61, that pertain to Phase 1 and 2 improvements, may be constructed in
accordance with the phasing outlined in Paragraphs A and B, below.

Approval of a Conceptual Development Plan Amendment and a Final Development Plan
Amendment (CDPA/FDPA) by the Board of Supervisors and the Planning Commission,
respectively, through the public hearing process shall be required prior to the approval of any site
plan for any buildings and their associated improvements beyond that permitted by the preceding
paragraph. The buildings, plazas and other improvements shown as Phases 3 and 4 of the
Development with Rail are illustrative only with regard to the buildings, uses, plazas and other
improvements shown on Sheets 32 through 45 and Sheet 54. Furthermore, the Building and
Parking Schedule on Sheet 3 of the Development With Rail CDP/FDP, which allocates uses for
Phases 3 and 4, is also for illustrative purposes only. As part of the review and approval of the
CDPA/FDPA, the number of phases, how the gross floor area will be allocated, the mix of uses
and the design, among other things, of these portions of the Property may be reviewed; however,
the amount of gross floor area shall not be reduced below 1,099,300 sq. fi. unless a lesser
amount is requested by the Applicant. The Applicant acknowledges that the County’s review of
the CDPA/FDPA will be based, among other things, on an analysis of the Comprehensive Plan
recommendations in effect at the time of the CDPA/FDPA. Modifications to the proffers
(including to transportation improvements, trails and transportation demand management,
stormwater management among other things) may be necessary to address the adjusted
development plan. Scoping and submission of an updated traffic analysis evaluating the impact
of the development may also be necessary.



A.

D ‘D

Phase 1: Phase 1 consists of a maximum of 1,385,600 square feet of gross floor
area. The Applicant may submit and process a site plan or building plans at any
time; however, the Applicant shall not obtain approval of any plans or permits, for
Phase 1, including but not limited to, grading plans, site plans and/or building
permits, until such time as (1) a FFGA is executed as set forth in Proffer #4 and
(2) an agreement is executed between the Applicant and the Dulles Transit
Partners, the Virginia Department of Rail and Public Transportation and/or their
respective successors (jointly, the “Dulles Rail Project Entities”) in accordance
with Proffer #50, or the Applicant has been released from this condition pursuant
to Proffer #50.C.

Phase 1 summary:

Residential Building 1-A (259-355 units) 499,275 SF
Office Building 1-B 551,638 SF
Hotel Building 1-C (up to 300 rooms & 266,513 SF
conference space)

Hotel Building lb-C Residential (up to 40 units) 42,900 SF
Retail/Commercial Buildings 1-A, 1-C, 1-D 25,274 SF*
Total 1,385,600 SF

*Retail/Commercial square footage allocated to Phases 1 and 2 may be utilized in the -
South Entrance Pavilion. '

Phase 2: Phase 2 consists of a maximum of 1,067,790 square feet of gross floor
area.

The Applicant may submit and process a site plan or building plans at any
time; however, the Applicant shall not obtain approval of any plans or
permits for Phase 2, including but not limited to, grading plans, site plans
and/or building permits, until such time as construction of the Metrorail
extension through Tysons Comer has commenced.

ii. For the purposes of this proffer, commencement of construction of the
Metrorail extension through Tysons Comner shall be deemed to have
occurred upon the commencement of site work related to the construction
of the track or any stations for the first phase of the Dulles Comidor
Metrorail Project. '



Phase 2 summary:;

Residential Building 2-A (278-408 units) 518,000 SF
Office Building 2-B 488,290 SF
Retail/Commercial Buildings 2-B, 2-C, 2-D 48,500 SF*.
South Entrance Pavilion (as identified on the 13,000 SF*
CDP/FDP

Total 1,067,790 SF

*Retail/Commercial square footage allocated to Phases 1 and 2 may be utilized in the
South Entrance Pavilion.

. JDM Threshold After Phases 1 and 2. As part of the review of the CDPA/FDPA
for any development subsequent to Phases 1 and 2, the Applicant shall
demonstrate that any penalties related to the Transportation Demand Management
Program that are due have been paid under Proffer #41.0.

The Applicant shall not obtain approval of any plans or permits, including but not
limited to grading plans, site plans or building permits, for any development
beyond Phase 2 if penalties related to the Transportation Demand Management
Program have been paid under Proffer #41.0, unless (a) the AM and PM peak
hour vehicle trips for all uses that have reached Stabilization at the time of the
immediately preceding annual Trip Count are less than (b) the totals for
Maximum Trips Afier Reduction during both AM and PM peak hour trips,
respectively, for all such uses as contained in the applicable table in Proffer
#41.A.1i.  The terms Stabilization, Trip Counts and Maximum Trips after
Reduction are defined in Proffer #41.

1. To illustrate the effect of this paragraph C, if development is occurring
under the Development With Rail, then notwithstanding that
penalties have been paid under Proffer #41, the Applicant may obtain
approval of plans or permits, including but not limited to grading plans,
site plans or building permits, for the next phase of development beyond
Phase 2 only if the AM peak hour vehicle trips for all uses that have
reached Stabilization in Phases 1 and 2 during the immediately preceding
Trip Count were less than 1,351 in the AM peak hour and the PM peak
hour vehicle trips for all uses that have reached Stabilization in Phases 1
and 2 during the immediately preceding Trip Count were less than 1,170
in the PM peak hour, '

T Development Prior to Rail CDP/FDP. In the Development Prior to Rail CDP/FDP,
approximately 42,922 square feet of the Existing Shopping Center will be removed, leaving
2,442,057 square feet in the Existing Shopping Center, including an up to 75,000 square foot un-
built expansion. The Applicant proposes to add an additional 1,305,638 square feet of gross
floor area of development to the existing development under the Development Prior to Rail in
the location where Phase 1 of the Development With Rail CDP/FDP is shown. The Applicant
reserves the right to begin construction under the Development Prior to Rail and subsequently




complete development of the Property under the Development With Rail CDP/FDP as set forth
in Proffer #4.

If the Applicant begins development under the Development Prior to Rail, at such time as the
FFGA is executed by all appropriate parties, the Applicant may proceed with development of
Phases 1, 2, and any subsequent phases, as described in Proffers #4 and #6. In that event, at such
time as the Applicant constructs Phase 2 under the Development With Rail, the Applicant shall
complete the improvements indicated in Proffers 38.C.ix and #43.A.iii, if such improvements
have not already been completed.

The total square footage of the Development Prior to Rail is broken down as follows:

|

Proposed Development |

Residential Building 1-A (259-340 umts){ 480,875 SF

Office Blilding 1-B 490,076 SF
Hotel Building 1-C (up to 300 rooms & ' 266,513 SF
conference space) v
Hotel Building 1-C Residential (up to 40 42,900 SF
units)
Retail/Commercial Buildings 1-A, 1-C 25,274 SF
and 1-D
Total 1,305,638 SF
8. Owners’ Associations
A. Umbrella Owners’ Association. Prior to the issuance of the first RUP or first Non-

RUP under either the Development With Rail or the Development Prior to Rail, the
Applicant shall establish an Umbrella Owners’ Association, whose members will be
each of the owners of land and/or buildings within the Property (the “UOA™). Tysons
Corner Holdings LLC and Tysons Comer Property Holdings LLC, or any successor
entities that are the owners of the Existing Shopping Center, shall be members of the
UOA.

Homeowner and Condominium Owners® Associations. For each residential building
in which units are held for sale, the Applicant shall cause either a homeowners’
association and/or a condominium owners’ association (“HOA/COA”™) to be formed
for that building. Each of these associations shall be members of the UOA.

Disclosures. UOA and HOA/COA documents (including budgets provided in any
offering or sale materials) shall specify the proffer and maintenance conditions and
obligations set forth in these Proffers. Purchasers shall be advised in writing of these
proffer conditions and obligations prior to entering into a contract of sale.

UOA TDM Obligations. All residents, tenants, owners, employers and employees
living, working, operating a business or owning property within the Property shall be
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advised of the TDM Plan described in Proffer #41. All UOA and HOA/COA
members shall be informed of any funding obligations for the TDM program prior to
entering into a contract of sale, and all such obligations shall be included in UOA and
HOA/COA documents.

9. The Existing Shopping Center and the Proffers. These Proffers and the CDP/FDP
include a number of road and other improvements that shall be implemented in conjunction with
the development of the new buildings and facilities, A 75,000 square foot un-built expansion to
the Existing Shopping Center and/or other exterior or interior renovations or other improvements
to the Existing Shopping Center may be carried out without requiring the construction or
implementation of the phased road and other improvements that are specifically proffered herein.

Many of these proffers include references to contributions or improvements that are required
following the issuance of a specific Residential Use Permit (“RUP”) or Non-Residential Use
Permit (“Non-RUP”). For the purpose of these proffers, when RUPs or Non-RUPs are
referenced, the RUPs or Non-RUPs are not those associated with the Existing Shopping Center
but are those associated with the proposed new office, residential, Retail/Commercial and/or
hotel uses.

10. Mix of Uses. The Property shall consist of a mix of residential, office, retail, service and
hotel uses and may include the following uses, subject to the limitation that the maximum square
footage of the residential, office, new Retail/Commercial and hote] uses shall not exceed the
square footages indicated in the CDP/FDP and the limitations of Proffer #6 and #7, as the same
may be amended by a CDPA/FDPA or Proffered Condition Amendment. In addition, the
following uses are permitted on the Property.

e Eating establishments

e Theatres

¢ Bank teller machines .

e Amusement arcades

» Fast food restaurants (without drive-through)

* Quick-service food stores

* Vehicle rental establishments permitted with no more than twenty-five (25) total vehicles
on the Property at any one time and with no individual vehicle rental establishment to
exceed more than 10 cars on the site at any one time; the location of the storage spaces
for the rental vehicles shall be shown on the applicable site plan.

e Billiard and pool halls

* Bowling alleys

* Commercial swimming pools, tennis courts and similar courts



Health clubs

Financial Institution

Indoor archery ranges, fencing and other similar indoor recreational uses
Miniature golf courses

Skating facilities

Community clubs, centers, meeting halls, swimming pools, archery ranges
Swimming clubs, and tenms clubs/courtsl

Dwellings as indicated on the CDP/FDP I

Institutional uses a

Child care centers and nursery schools wajth approval of a Special Exception unless
shown on the proffered CDP/FDP or in accordance with Proffer #16.

Churches, chapels, temples, synagogues and other such places of worship with a child
care center, nursery school or private school of general or special education with approval
of a Special Exception

Colleges and universities

Cultural centers, museums and similar facilities

Independent living facilities with the approval of a Special Exception

Private clubs and public benefit associations

Private schools of general education with approval of a Special Exception

Private schools of special education with approval of a Special Exception |
Personal service establishments

Business supply and service establishments

Garment cleaning establishments (restricted to an establishment that provides drop-
off/pick-up service only with no on-site processing/cleaning)

Public uses

Repair service establishments



requirement with approval of a Special Exception without requiring a Proffer
Condition Amendment.

C. The child care center shall meet the applicable standards in the Zoning Ordinance
current at the time of submission of the building plans, including those standards
governing outdoor recreation areas.

BUILDING ARCHITECTURE & TELECOMMUNICATIONS EQUIPMENT

17.  Architecture. Buildings shall be designed with high quality architecture and building
materials. The exterior building materials used in the development of the new residential, office
and hotel buildings and the South Entrance Pavilion shall consist of glass, steel, brick masonry,
architectural pre-cast, stone masonry, architectural concrete and/or other materials of similar
quality that are typically used on the exterior of (Class A office buildings and residential and hotel
buildings of a similar quality. No Exterior Insulation and Finish Systems (EIFS) shall be utilized
on any of the new proposed residential, office of hotel buildings or the South Entrance Pavilion.
At or prior to the time of submission of building plans to Fairfax County, the Applicant shall
provide information on (i) the building architecture and materials (including the materials and
design of the pedestrian bridge between Phases 1 and 2), (ii) the parapet walls or screening walls
as specified in Proffer #18 and (iii) the animated fagade areas as specified in Proffer #19 to the
Planning Commission for review and comment afier consultation with the Providence District
Supervisor; no such building plans shall be approved by the County until the Planning
Commission indicates support for the architecture. In the course of its architectural review, the
Planning Commission shall consider, among other things, whether the building heights, building
articulation and other architectural design characteristics of the proposcd buildings are in
furtherance of the objectives of the County’s Comprehensive Plan in enhancmg the Tysons
Comer skyline.

18. Maximum Building Heights. The maximum heights of the proposed buildings shall not
exceed the building heights indicated on the CDP/FDP. As indicated on the CDP/FDP, the
Applicant is committed to maximum building heights and to a range of number of stories. This
height limit does not include penthouses, elevators or mechanical equipment rooms covering less
than 25% of the roof pursuant to Section 2-506 of the Zoning Ordinance, Penthouses shall be
similar in material and color to the building, so the penthouse structure is consistent with the rest
of the architecture of the building and is architecturally integrated with the building No such
penthouse structure shall exceed 25 feet in height, unless it can be demonstrated by the Applicant
that such additional height is needed for the elevator the Applicant selects for that building; in
which case, the maximum height of the penthouse structure shall not exceed 30 feet. The
Applicant shall screen mechanical equipment located on the roofiops of the proposed buildings
from ground level view, using opaque parapet walls and other screening walls, materials or
devices.

19.  Animated Fagcade Areas. The Applicant shall provide animated fagade areas throughout
the Property as identified on the CDP/FDP and which shal] be indicated on the
architectural/building plans submitted per Proffer #17.

11
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A. External Streetscape Presence. The Applicant shall require new tenants located in the
areas identified in the CDP/FDP as “Animated Fagade Areas” to create an external
streetscape presence through the use of transparent exterior storefront facades (as
outlined below in paragraph C) and entries, landscaping, seating areas, canopy and
awning shade elements and other techniques that create a building facade that
provides interest to pedestrians and vehicles. When negotiating new ledses with
existing tenants located in the Animated Fagade Areas, the Applicant shall require
existing tenants to also create such external streetscape presence using the foregoing
techniques.

B. Entry Flements. The Animated Fagade Areas shall include functioning entry doors
into the applicable Retail/Commercial space. Such entry elements shall not be
separated by a distance of more than 75-feet on-center, unless a greater separation is
needed to accommodate larger tenant spaces or as permitted by the Zoning
Administrator. Should the layout of a larger tenant not be able to accommodate
multiple entries with a maximum spacing of 75 feet, such tenant shall be required to
design the fagade with glazed elements that are no more than 25-feet apart, and of a
size no smaller in area than 48 square feet.

C. Glazing Reaquirements and Transparency Levels. Along the Animated Fagade Areas,
a minimum transparency level of 45% of the overall area of the fagade (as measured
across the entire length of the facade and to a height of 15-feet from the lowest
finished floor elevation) shall be provided through glazed windows and doors that
allow views into the tenant space. Up to 20% of the above described transparent
windows or glazing can be met with display windows or glazing that have reduced
visibility through sandblasting, glass blocks or other similar methods, that allow for
light to enter the interior space without providing direct visibility from outdoors, with
the remaining glazing remaining fully transparent.

20. Retaining Walls Along Route 123. The Applicant shall design the walls along Route
123 to provide high-quality attractive facades. The primary material for the fagade of the walls
shall be high-quality architectural block, stone, stone-like material, colored pre-cast concrete or a
comparable material. At the time of submission of site plans to Fairfax County for Phases 1 and
2, and afier the Applicant has consulted with the Providence District Supervisor, the Applicant
shall provide the proposed design, building materjals and elevations of this wall to the Planning
Commission for review and comment. Site Plan approval shall not be granted for either the
Phase 1 or Phase 2 residential and office buildings without a positive recommendation about the
wall from the Planning Commission.

A. Phase 1 Wall. The wall associated with Buildings 1-A and 1-B along Route 123
shall be no greater than 34’ in height at any point (including the up to 5° sound
attenuation wall), as shown on the CDP/FDP. The Planning Commission shall be
permitted to review and comment on the quality of the proposed wall, the
compatibility of the wall with the architecture proposed for Buildings 1-A and 1-
B and with the rest of the site, the use of appropriate landscaping, and the
relationship between the wall and the screening and plantings. In furtherance of



e Retail sales establishments

11. Community Space. The Applicant shall provide, at no cost to the County, a centrally-
located space of not less than 1,700 square feet in the Existing Shopping Center or elsewhere on
the Property for use by Fairfax County to serve the Fairfax County Police, the Fairfax County
Fire Department and/or other users as coordinated by the County and the Applicant. The
Applicant shall provide utilities, cleaning services and general maintenance for this space at no
cost to the County. ‘The Applicant shall also provide basic office fumniture, including desks,
chairs and tables.

12. Incubators. The Applicant shall provide opportunities for small and minority-owned
businesses to obtain retail cart or kiosk space within the Existing Shopping Center and within
other interior or exterior areas of the Property and will consider these businesses, if successful, as
candidates for tenancy as in-line retail space becomes available in either the Existing Shopping
Center or elsewhere on the Property. Upon request, the management of the Existing Shopping
Center shall facilitate coordination between small and minority-owned businesses and third party
organizations that may be able to provide assistance to these incubators.

13. Metrorail Tax District Buyout for Certajn Residential Uses. At least sixty days prior to
recording residential condominium documents for any portion of the Property located within the
Phase I Dulles Rail Transportation Improvement District (the "Phase 1 District"), the Applicant
shall provide a written notice to the Director of the Real Estate Division of the Fairfax County
Department of Tax Administration advising that the Applicant intends to record condominium
documents for that portion of the Property. Prior to recording the condominium documents, the
Applicant shall pay to Fairfax County a sum equal to the then-present value of Phase I District
taxes that will be lost as a result of recording the condominium documents, in accordance with a
formula approved by the Fairfax County Board of Supervisors. -

14, Hours of Operation of the Existing Shopping Center Corridor and Elevated Pedestrian
Bridges. To permit convenient access to and through the Property to the Tysons Central 123
Metro Station South Entrance Pavilion, the interior mall corridors (other than service corridors)
of the Existing Shopping Center and the interior pedestrian circulation routes as indicated on the
CDP/FDP (including the bridges proposed to the neighboring Towers Crescent Property per
Proffer #29) shall be open at least one hour before to one hour after the hours of operation of the
Tysons Central 123 Metro Station. This proffer shall take effect at the time the Tysons Central
123 Metro Station becomes operational for general public use. This proffer shall not preclude
the Applicant from (A) altering the alignment of the interior corridors of the Existing Shopping
Center as long as mall corridors as a whole provide substantially equivalent connectivity, (B)
from temporarily limiting portions of the corridors, as necessary, for cleaning, tenant
construction and/or other Existing Shopping Center operations as long as mall corridors provide
substantially equivalent connectivity and appropriate signage is provided, or (C) exercising such
other reasonable controls over such corridors and bridges to prevent the general public from
acquiring rights of access that are inconsistent with the status of the Property as private property,
as Jong as mall corridors as a whole provide substantially equivalent connectivity.




15. Grocery and Quick Service Food Store.

A.

Grocery Store. In the Development With Rail, the Applicant shall provide a
grocery store of at least 5,000 square feet and no more than 15,000 square feet on
the Property, unless a grocery store of a similar or ]arger size has been opened for
business within Land Units O or P (as identified in the Tysons Comer Urban
Center Comprehensive Plan), and except as further described below.

This grocery store shall provide daily necessities and prepared foods to serve
primarily the residents and tenants of the Property. As a neighborhood serving
grocery store, it shall neither be a quick-service (convenience) food store nor a
large-format destination supermarrkel.

At the time of submission of s:te'plans for Phase 2, the Applicant shall identify a

location on the Property where th’E grocery store described above may be located.

The grocery store location may 'change as long as such change is reflected in

subsequent site plans and the provision of the grocery store as required by this

Proffer is fulfilled. |'

1 A Non-RUP shall be issued for the grocery store no later than five years
after the date of issuance of the 250™ RUP for Phase 2 except as indicated
below.

a. The Zoning Administrator may extend the deadline for provision
of this grocery store if the Applicant is in the site plan process or
under construction for development beyond Phase 2, and the
grocery store will be included within the area subject to the site
plan or construction.

Quick Service Food Store. The Applicant shal] provide a quick service food store
on the Property prior to issuance of the 129" RUP for Phase 1 or the Non-RUPs
for 275,000 square feet of office space for Phase 1, whichever occurs first. The
existing CVS convenience store located within the Existing Shopping Center shall
not satisfy this requirement. At such time as the Non-RUP for the grocery store
as required by paragraph A has been issued, the quick service food store shall not
be required.

]16. Child Care Center. Prior to issuance of the 204" RUP for Phase 2 or the Non-RUPs for

244,000 square feet of Phase 2 office space, whichever occurs first, the Applicant shall provide
at least one child care center on the Property.

A,

The child care center shall accommodate a maximum daily enrollment of no
fewer than 100 children and no more than 150 children, which may be modified
with approval of a Special Exception without requiring a Proffer Condition
Amendment.

The child care center shall be marketed primarily to the employees, tenants and
residents on the Property. The Applicant reserves the right to modify this

10



the foregoing, the Planning Commission’s review shall include the following
~ elements:

1. The Applicant shall integrate landscape screening and treatment of the
wall to lessen the apparent mass of the wall. The Applicant shall
incorporate architectural elements or themes from Buildings 1-A and 1-B
into the fagade of the wall to provide a high-quality, attractive street-level
fagade along Route 123. '

i, The wall shall be articulated through changes of plane, lighting, material,
color or other architectural means to lessen the apparent mass of the wall.
Consideration shall be given to the use of horizontal features that serve to
reduce the apparent height of the wall.

i, Landscaping, including deciduous and evergreen trees and shrubs, shall be
utilized between the wall jand Route 123 to provide visual interest. Shade
trees shall be a minimum four-inch (4”) caliper, and evergreen trees shall
be a minimum of 8 to 10 feet in height at the time of installation. Final
determination of the tree: species and specific planting locations shall be
approved by Urban Forest Management at the time of site plan review.

iv. Sheet 15 of the CDP/FDP includes images of walls that exhibit possible
wall materials as well as the quality and visual interest proposed for this
wall. ’

B, Phase 2 Wall. The Planning Commission shall be permitted to review and
comment on the proposed Phase 2 wall to verify its compatibility with the Phase 1
wall, through the use of similar primary materials, architectural elements, colors
and/or other elements.

al. Telecommunications Equipment. Telecommunications equipment serving the Property
may be placed on the proposed building(s) rooflop(s); however, any such facilities must (a)
comply with the Zoning Ordinance and (b) be screened, designed and/or setback sufficiently
from the penimeter of the roof and penthouse such that they shall not be visible from the
surrounding streets at street Jevel. Screening measures may be used such as (i) including the
facilities as part of the architecture of the building(s), (ii) employing telecommunication
screening material, and (i11) flush-mounted antennas utilizing colors consistent with the building
treatment in the area where the antennas are to be installed.

LIGHTING

. 22.  Lighting. All on-site, outdoor and parking garage lighting shall meet or be less than that
permitted under the Outdoor Lighting Standards of Section 14-900 of the Zoning Ordinance. All
parking lot and building mounted security lighting shall utilize full cut-off fixtures, Wall-washer
type lighting shall use fixtures with shielding such that the lamp surface is not directly visible.

13
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Lighting fixtures near the Semi-Private Court Activities on the future improved Parking Terrace
A shall utilize full cut-off fixtures and appropriate heights to mitigate the lighting impact.

23.  Parking Structure Lighting. The Applicant shall utilize full cut-off, low-intensity or
recessed lighting directionally shielded to mitigate the impact on the adjacent residences for any
lighting along the perimeter of a parking structure not constructed of solid walls. Such lighting
shall meet the requirements of Article 14 of the Zoning Ordinance.

24,  Construction Lighting. During construction, the Applicant shall attempt to reduce glare
from OSHA, VOSHA, VUSBA and local ordinance required superstructure lighting to the extent
possible without violating aforementioned laws, regulations or policies. Such measures as cut-
off shields, lower intensity or lower number of light bulbs, dimming or extinguishing lighting
afler operating hours of the Existing Shopping Center will be presented to appropriate inspectors
for their consideration. Additionally, during construction, the Applicant shall direct its
contractor o erect opaque covering over windows that face The Regency at McLean and the
Encore of McLean condominiums if the windows are illuminated after 10PM.

NOISE ATTENUATION

25.  Noise Attenuation. To meet the noise limitations described in paragraphs A through E
below, the Applicant shall provide appropriate noise attenuation measures as identified on the
CDP/FDP as a “Sound Attenuation Wall” and as determined necessary based on the noise studies
required below and as approved by DPZ.

At the time of submission of each site plan, the Applicant shall submit a noise study addressing
the buildings shown on that site plan (“Noise Study”) to the Department of Planning and Zoning
(“DPZ”) and the Department of Public Works and Environmental Services (“DPWES”) for
review and approval. The Noise Study shall indicate the traffic and transit-related noise
anticipated from the Property ring road, 1-495 (including the southbound entrance ramp adjacent
to the Property), Route 123 (including transit related noise due to the Tysons Central 123 Metro
Station and the associated Bus Plaza adjacent to the Property), Route 7, International Drive and
the Westpark Bridge. The Noise Study shall include projected noise levels in the residential
units, hotel rooms, office space and outdoor recreation areas shown on the submitted site plan
and will be based on final site topography and conditions shown on the site plan rather than
existing topography/conditions. The methodology of the Noise Study, including any noise
measurement locations that may be required, shall be subject to the approval of DPZ and
DPWES. The following information shall be included in this noise study: the affected
buildings, the affected outdoor recreation areas, and the affected residential units, hotel rooms
and/or office spaces (occupied spaces) and the noise attenuation measures to ensure that the
affected outdoor areas meet the standards outlined below.

A copy of the applicable approved Noise Study shall be included with the submission of the
building plans for the construction of each building on the site. The building plan shall identify
the affected occupied spaces and the noise aftenuation measures, including materials, to be
provided to ensure that each such affected occupied space meets the standards outlined below.

14
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Supporting information that documents that the proposed noise attenuation measures will be
sufficient to attain the interior noise standards shall also be provided. The Applicant shall not
obtain building permits until such time as the County has approved the study and the noise
attenuation measures for each building.

Following installation of the noise mitigation measures, the Applicant shall test the interior noise
levels of a representative sample of units (5-10 units in each building) to confirm that the actual
noise levels do not exceed the maximum noise levels indicated in this Proffer. The Applicant
shall make window or noise mitigation adjustments, as necessary, if the results of the noise
measurement indicate noise levels in excess of the proffered maximums.

A.

Qutdoor Recreation Areas. The Applicant shall provide noise attenuation
measures shown on the CDP/FDH as necessary to ensure that traffic-related noise
in the outdoor recreation areas that are so identified in the CDP/FDP do not
exceed 65 dBA Ldn. Adjustments to the noise attenuation measures that are in
substantial conformance with thcle indicated on the CDP/FDP may be permitted
subject to the approval of DPZ to ensure that the noise attenuation measures

provide the necessary noise attenyation.
[

Noise L evels within Residential Units, Hotel Rooms and the Office Buildings.
The Applicant shall provide noise attenuation measures in order to reduce interior
noise in all residential units and hotel rooms to approximately 45 dBA Ldn or
less. The Applicant shall provide noise attenuation measures to reduce interior
noise in the office buildings to approximately 50 dBA Ldn or less.

- ldentification of Affected Buildings and Units. The buildings in which noise

attenuation measures are required for some or all of the residential units, hotel
rooms or office space contained therein shall be identified on the site plans. The
specific units or areas requiring such attenuation, and the proposed measures to
attenuaie the noise, shall be indicated on the appropriate building plans, as
determined by DPWES. This information shall also be disclosed in the UOA
documents.

Residential Balconies. No balconies shall be provided in any areas of the:
residential buildings projected to exceed 75 dBA Ldn. The Applicant shall
disclose in sales contracts/rental agreements that some of the residential balconies
may be located in areas where noise levels exceed 65 dBA Ldn. HOA/COA
documents shall identify the units with balconies with noise levels higher than 65
dBA Ldn.

Areas in Excess of 75 dBA Ldn. If the noise study reveals that there are
residential units located within an area that exceeds 75 dBA Ldn projected to
2026, then the residential units in that Jocation shall not be built, and the
Applicant shall (1) pursue a proffered condition amendment to change the Jocation
of the residential units or (ii) replace the residential units with non-residential or
office uses as Jong as the non-residential or office square footage as indicated in

15
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Proffer #6 for the Development With Rail and Proffer #7 for the Development
Prior to Rail is not exceeded.

PARKING

26. Parking.

A. Parking Management. The Applicant shall separate the parking associated with
office, residential and Retail/Commercial uses (including the Existing Shopping
Center) to ensure that each of these uses will have sufficient parking per the
tabulations indicated in the CDP/FDP or any approved parking reduction. Parking
tabulations shall be provided with each site plan. Parking provided for the office and
residential uses shall be located in close proximity to the respective uses and will
have controlled access. Spaces allocated for the residential uses shall not be
accessible by patrons of the Existing Shopping Center or the new Retail/Commercial
uses. Patrons of the Existing Shopping Center may utilize the parking spaces set
aside for office use during hours other than normal business hours, as determined
feasible by the Applicant and the office tenants.

i The Applicant shall provide on-site signage to direct drivers to the
appropriate parking locations and from there to the various uses on the .
Property. The Applicant shall provide signage to direct visitors from the
parking terraces to the Existing Shopping Center. Clearly marked
pedestrian routes or paths from the parking spaces available to
Retail/Commercial patrons in the proposed parking structures to the
Existing Shopping Center shall be provided. These routes shall be open
and accessible the same hours as the Existing Shopping Center as
described in Proffer #14. These routes shall not require patrons to walk
through residential buildings.

B. Parking and Phasing. At the time that construction of any or all of the phases of the
new development on the Property is completed, the parking provided in that phase or
on the Property (taken as a whole) shall not exceed the Zoning Ordinance parking
requirements, except as provided in this paragraph B and except as indicated on the
Building and Parking Tabulations on Sheet 3 of the CDP/FDP. Notwithstanding the
foregoing, the Applicant may provide more parking than required by the Zoning
Ordinance (i) in any phase to the minimum extent necessary to avoid construction of
partial floors of parking structures, and (ii) to the extent necessary to provide
sufficient parking for future phases, subject to the qualification that the number of
spaces provided does not exceed 110% of the number of spaces required by the
Zoning Ordinance. In addition, prior to the demolition of Parking Terrace D and with
the construction of additional parking on Terrace A, parking in excess of 110% of the
Zoning Ordinance requirements will be provided during construction of Phase 2.
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C. Existing Approved Parking Reduction for the Existing Shopping Center. Prior to

approval of the site plan for Phase 1 of the Development with Rail or the
Development Prior to Rail, the Applicant shall pursue a parking reduction for the
Existing Shopping Center if Fairfax County determines that an amendment to the
govermning reduction (as approved by the Board of Supervisors on September 12, 2005
(6399-PKS-010-1)) is required. 1f such a study is required, and the County fails to
approve a new parking reduction for the Existing Shopping Center, the Applicant
shall provide the parking required by the Ordinance for the Existing Shopping Center.

. Future Parking Reductions. Given (i) the proximity to the future Tysons Central 123

Metro Station, (ii) the bus facilities already located or to be located on the Property,
(iii) the character of the Development With Rail as a mixed-use transit-oriented
development, and (iv) the inten led effects of the Transportation Demand
Management Plan provided in accardance with Proffer #41, the Applicant shall
evaluate and pursue parking rediction(s) for the uses associated with the
Development With Rail other than the Existing Shopping Center at appropriate times
as may be permitted by Article 11, Parking, of the Fairfax County Zoning Ordinance.,

SIGNAGE

age.

A. Advertising/Store Signage. The Applicant shall provide signage as permitted by -

Article 12 of the Zoning Ordinance and SPA 89-P-034 until and unless SPA 89-P-034
is replaced with an approved Comprehensive Sign Plan or similar approval, at which
time signage will be governed by such approval.

. Wayfinding Signage. The Applicant shall provide DPZ Staff and the Planning

Commission with a wayfinding sign plan at the time of review of each site plan. The
Planning Commission shall be permitted to review and comment on the location of
the signs proposed around the site, the size of the proposed signs and the information
proposed to be provided on the signs. Such wayfinding sign plan shall depict the
signs proposed within the area subject to the site plan and any modifications to signs
outside the site plan area. The Applicant shall implement the wayfinding sign plan for
each phase by installing all wayfinding signs for that phase prior to the issuance of
the first RUP or Non-RUP for that phase. The wayfinding signage plan shall include
provision of signage to direct those traveling on the Property to the parking locations
associated with each of the uses on the Property. The wayfinding signage shall be
limited to those signs as permitted by Article 12 of the Zoning Ordinance and any
other governing signage regulations.

. 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
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 to assist in the initial sale of residential units
on the Property. Furthermore, agents and employees involved in the marketing and
sale of the residential units on the Property shall be directed to adhere to this policy.



28.

29.

2 D

ELEVATED PEDESTRIAN CONNECTIONS TO NEIGHBORING PROPERTIES

Connections Across International Drive and 1-495.

A.

B.

International Drive. Should the Applicant or others choose to provide an elevated

pedestrian bridge across Intemnational Drive that would connect the Property and
Land Unit O (as identified in the Comprehensive Plan), such a bridge may be
provided as permitted by the Zoning Administrator.

1-495.

i.

ii.

1f the Dulles Rail Project Entities incorporate the widening of an elevated
pedestrian bridge across Route 123 to a minimum width of 16’ handrail to
handrail, or if an option to route this pedestrian access underground is
implemented, the Applicant shall allocate the $305,000 to be contributed
to this bridge widening per Proffer #50 to the Fairfax County Board of
Supervisors to establish a fund for future pedestrian and bicycle
connections across 1-495 in the vicinity of the Property. These
connections could be elevated, at-grade or below-ground and would be
generally located at or between the Rt. 123/1-495 interchange and the Rt.
7/1-495 interchange. This amount will be paid by the Applicant to Fairfax
County prior to the issuance of the 130"™ RUP or Non-RUPs for 244,000
square feet of office space, whichever comes first, in Phase 2 of the
Development With Rail.

If an elevated pedestrian facility across 1-495 that connects to the Property
is funded for construction, the Applicant shall grant necessary easements
to the County, at no cost to the County or the Commonwealth of Virginia,
to permit construction of this facility and to provide pedestrian access
from it to the on-site pedestrian network.

Towers Crescent Pedestrian Connections. The CDP/FDP depicts two pedestrian bridges

labeled as “Towers Crescent Proffered Bridge” and “Altemative Bridge Alignment” to connect
the Property and the property at Tax Map #39-2 ((20)) 1A1, 1E and 1F (the “Towers Crescent
Property”); however, it is the Applicant’s intent to participate in the construction of only one
bridge except as discussed in paragraph C below.

A. Towers Crescent Proffered Bridge. The CDP/FDP depicts a “Towers Crescent

Proffered Bridge,” which would provide a pedestrian connection between the Towers
Crescent Property and the westerly end of Parking Terrace C on the Property. This
bridge connection is also indicated on the Generalized Development Plan associated
with the Towers Crescent Property development (RZ 1998-PR-058). Proffer #24 of
the 'proﬂ"ers associated with RZ 1998-PR-058 (the “Towers Crescent Proffers™)
describes the commitment of Tycon Tower I Investment Limited Partnership, Towers
Crescent LLC and Towers Crescent Land LLC (and their successors or assigns)
(collectively, the “Towers Crescent Owners”) to construct a pedestrian bridge
connection between the Property and the Towers Crescent Property.
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The Applicant shall (a) provide easements as necessary for the
construction of the Towers Crescent Proffered Bridge from the centerline
of Fashion Boulevard to Parking Terrace C at such timme as the Towers
Crescent Owners submit a site plan for this pedestrian bridge, and (b)
provide funds to the Towers Crescent Owners necessary for the
construction of the pedestrian bridge from the centerline of Fashion
Boulevard 1o Parking Terrace C in accordance with the Towers Crescent
Proffers, provided that the Towers Crescent Owners submit the design and
final construction cost information for the pedestrian bridge to the
Applicant for its review and approval, which shall not be unreasonably
withheld. The Applicant shall provide funds for construction of the
Towers Crescent Proffered Bridge as construction progress payments,
such that funds shall be advanced to fund the construction of the bridge as
it is completed.

To permit convenient pedestrian access across the bridge and to and
through the Property, the Towers Crescent Proffered Bridge shall remain
open not less than the same hours as the mall corridor hours are open in
the Existing Shopping Center, At such time as the hours of operation are
extended in the mall corridors per Proffer #14, the hours of operation of
the bridge shall be extended accordingly.

If the Towers Crescent Owners have not begun construction of the Towers
Crescent Proffered Bridge as of the time of the Applicant’s submission of
a site plan for Phase 2, the Applicant shall thereafier include the bridge in
the site plan for Phase 2 and construct the bridge at such time as the
Towers Crescent Owners provide (i) the necessary easements (at no cost
to the Applicant), (ii) funding for the design of the bridge and (iii) all of
the costs of construction of the bridge other than those costs that are to be
paid by the Applicant under paragraph A i. above. Prior to the approval of
the site plan for Phase 2, the Applicant shall diligently pursue the three
aforementioned items from the Towers Crescent Owners.

If the Towers Crescent Owners fail to provide the easements and design
and construction funding described in this proffer prior to the approval of
a site plan for Phase 2, the Applicant shall provide the County with
documentation of atlempts to acquire such easements and funding. In
such a case, the Applicant shall not be required to design and/or construct
this bridge connection; however, the Applicant shall be obligated to (A)
escrow funds in an amount approved by Fairfax County DPWES equal to
the cost of constructing the Towers Crescent Proffered Bridge from the
centerline of Fashion Boulevard to Parking Terrace C (including a safe
pedestnan connection into the Existing Shopping Center) as indicated in
the CDP/FDP, and (B) provide the necessary construction and access
easements to permit the construction of the bridge connection to any party
ready, willing and able to complete the construction of the bridge
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connection (such as, but not limited to, Fairfax County). If ten years after
the Applicant provides the escrow to the County, construction of the
Towers Crescent Proffered Bridge has not begun, the escrow shall be
returned to the Applicant.

B. Substitute Flevated Bridge Location. If, prior to the submission of the site plan
for Phase 2, the Applicant and the Towers Crescent Owners reach a written
agreement that provides for a substitute elevated pedestrian bridge connection
between the Towers Crescent Property and the Property (such as, but not limited
to, the Alternative Bridge Alignment indicated on the CDP/FDP), such that the
alternate location shall be constructed instead of the Towers Crescent Proffered
Bridge, provided that (1) the desi?n, location and the schedule for the construction

g

of the altemate elevated bridge are approved by the Zoning Administrator
(including the pedestrian pathways across Parking Terrace C), and (2) such
alternate elevated bridge is constructed in accordance with designs and plans and
on a schedule as approved by the ‘-Zoning Administrator.

i Additional Elevated Bridge location. The Applicant reserves the right to
construct another bridge in addition to the Towers Crescent Proffered Bridge
(such as, but not limited to, the Aliemative Bridget Alignment) so long as (1) the
design and location of the alternate elevated bridge are approved by the Zoning
Administrator (including the pedestrian pathways across Parking Terrace C), and
(2) such alternate elevated bridge is constructed in accordance with designs and
plans as approved by the Zoning Administrator.

LANDSCAPING

30. Landscape Plan. The CDP/FDP includes a conceptual landscape plan for the Property,
consisting of an overall plan and details regarding streetscapes, plazas, the walls described in
Proffer #20 and other features. As part of the site plan submission for each phase, the Applicant
shall submit to Urban Forest Management of DPWES for review and approval a detailed
Landscape Plan, which shall include, among other things, irrigation information; design details
for tree wells and other similar planting areas above structures and along streets; the composition
of the planting materials and/or structural soils used where plantings are to be located within or
on top of structures and along streets and other methods to be used to ensure the viability of the
proposed plantings; information demonstrating that the requirements of this Proffer have been
met; and other information that may be requested by Urban Forest Management. Such
Landscape Plan shall be consistent with the quality and quantity of plantings and materials
shown on the CDP/FDP and Proffers 30-32. Adjustments to the type and location of vegetation
and the design of the plazas, pocket parks and streetscaping shall be permitted subject to
approval of the Zoning Administrator.

31.  Streetscaping. Streetscaping shall be provided throughout the site and indicated on the
site plans as shown on the CDP/FDP. The Applicant shall phase the planting of streetscaping as
indicated in the CDP/FDP.



A, Prior to building permit approval, with Zoning Administrator approval, the
Applicant may shift the location of trees within 15" of the proposed buildings to
address final tenant programs and urban design. In some instances, said trees may
be relocated or shifted to avoid conflicts and facilitate urban design elements such
as outdoor cafes, entry doors and facilities/structures related to the buildings.
However, those trees located in the row closest to the curb shall not be shifted as
described in this paragraph.

B. Afier the approval of this rezoning, if the applicable streetscaping guidelines in
the Comprehensive Plan are revised, the streetscaping to be installed thereafter
shall be adjusted in submitied site plans to incorporate revisions to the
streetscaping guidelines in the Comprehensive Plan. Such modifications shall be
permitted subject to approval of the Zoning Administrator.

Cs Brick pavers or tree grates shall be used for tree wells.

32, Structural Soil. For trees not planted within an 8-foot wide minimum planting area, or
that do not meet the minimum planting area required by the Public Facilities Manual (“PFM”),
the Applicant shall provide a minimum of 130 square feet of surface area of structural soil for
Category 4 shade trees and 90 square feet of surface area of structural soil for Category 3 shade
trees, as such trees are identified in the PFM. The structural soil shall have a minimum width of
g-feet and a minimum depth of 36-inches and such planting areas shall be interconnected to the
extent feasible, as determined by Urban Forest Management. Geotextile fabric shall be provided
between the structural soil and a layer of organic material located on top of the structural soil. At
the time of site plan submission, the Applicant shall provide written documentation, including
information about the composition of the structural soil, to Urban Forest Management indicating
that a qualified and appropriately licensed company provided the structural soil. The Applicant
shall provide 72-hour notice to Urban Forest Management and the Providence Supervisor’s
Office prior to installation of the soil to allow verification of the composition of the structural
<oil and verification that the structural soil is the correct mix and is installed correctly. The
Applicant shall provide written confirmation from a certified arborist and/or landscape architect
demonstrating and verifying installation of structural soil.

SANITARY SEWER AND STORMWATER MANAGEMENT

33. Sanitary Sewer Coordination. In connection with the development of the new residential,
office and hotel buildings on the Property under the Development With Rail or the Development
Prior to Rail, the Applicant shall upgrade portions of the sanitary sewer system that serve the site .
in accordance with the recommendations in the Preliminary Sanitary Sewer Capacity Analysis
prepared by Patton, Harris, Rust & Associates and dated May 16, 2006 and as may be
determined necessary by DPWES. The Applicant shall provide capacity analyses at the time of
each site plan review for a new building, and additional copies shall be submitted aflerward as
necessary with revisions as determined by DPWES.
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34,  Stormwater Management Master Plan. At the time of review of the first site plan, the
Applicant shall prepare and obtain approval from DPWES of a Stormwater Management Master
Plan (the “Stormwater Plan”) for the entire Property. At the time of site plan review for each
subsequent site plan, if any, the Applicant shall update the Stormwater Plan as necessary as
determined by DPWES. These updates shall include new computations supporting any
modifications to the stormwater detention or stormwater quality treatment proposed since the
County approval of the previous Stormwater Plan. This plan shall address water quality and
quantity management and phasing of construction of the proposed stormwater mitigation
measures in accordance with the CDP/FDP. This plan shall use computational methods
acceptable to the County to demonstrate satisfaction of this proffer for the entire Property. The
stormwater management described below is proposed for both the Development With Rail and
the Development Prior to Rail. The stormwater management requirements indicated below for
the Development Prior to Rail are the same as for Phase 1 of the Development With Rail.
Portions of this runoff reduction are based on i};{}: illustrative mix of uses and design for Phases 3
and 4 as indicated in the Development With Iai] CDP/FDP. The portions of the Stormwater
Plan associated with the development of these areas of the Property shall be adjusted, as
necessary, during the CDPA/FDPA process as dlbscribed in Proffer #6.

A. Water Quantity Goals. As ot" the date of these Proffers, there is no on-site
detention of water on the Property. Using underground detention methods
similar to those shown in the Development With Rail CDP/FDP, the
Stormwater Plan shall demonstrate at full build-out of the Development With
Rail (including the illustrative development identified as Phases 3 and 4 on the
CDP/FDP), a thirty percent (30%) reduction in the existing (at the time of
rezoning) peak rate of stormwater discharge for the Property for the 10-year
design storm, with phased reductions provided at each phase as indicated on
Sheet 57 of the Development With Rail CDP/FDP. The Stormwater Plan shall
demonstrate at full build-out of the Development Prior to Rail, a seven and one-
half percent (7.5%) reduction in the existing (at the time of rezoning) peak rate
of stormwater discharge for the Property for the 10-year design storm.

B. Best Management Practices (“BMP™). Sand filters, Filterra devices, and/or

other such other low impact development (“LID”) methods as may be approved
for water quality treatment credit by the County, shall provide water quality
treatment for the site. Using methods similar to those shown on the CDP/FDP,
the Stormwater Plan shall demonstrate at full build-out of the Development
With Rail (including the illustrative development identified as Phases 3 and 4
on the CDP/FDP) a net fourteen percent (14%) reduction from the existing (at
the time of rezoning) stormwater phosphorous loading for the discharge leaving
the Property with phased reductions provided at each phase as indicated on
Sheet 57 of the Development With Rail CDP/FDP. The Stormwater Plan shall
demonstrate at full build-out of the Development Prior to Rail a two and one-
half percent (2.5%) reduction from the existing (at the time of rezoning)
stormwater phosphorous loading for the discharge leaving the Property.

e Low Impact Development (“LID™). In addition to the Best Management
Practices in paragraph B. above, the Applicant shall incorporate the following
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LID strategies to mitigate environmental impacts of existing and proposed
development on-site. The LID facilities shown on the CDP/FDP are for the
purpose of illustrating the application of the proposed LID techniques. In the
event that either the Applicant or County staff deem it necessary to substitute
another LID strategy for one of those listed below, the Applicant shall identify
an alternate strategy acceptable to both parties, and if necessary as determined
by Fairfax County, will seek administrative approval from the Zoning
Administrator pursuant to the provisions of Sect. 16-403 of the Zoning
Ordinance.

1.

iii.

iv.

Porous Pavement. The Applicant shall install porous pavement in areas of

pavement south of Parking Terrace C and near ShopTysons Boulevard, as
shown in the CDP/FDP. :

Plaza L andscaping. The Applicant shall install landscaping on each of the
plaza areas as designated on the CDP/FDP. The intent of this landscaping
is to: (1) reduce the heat island effect on the plaza areas and (2) provide a
natural aesthetically-pleasing sense of place consistent with the
programming for these spaces. Details of these areas shall be included in
the Landscape Plan to be provided pursuant to Proffer #30.

Stabilized Turf. The Applicant shall install stabilized turf in the fire lane
areas as indicated in the CDP/FDP.

Intensive Green Roof. Under the Development With Rail, the Applicant
shall install and maintain two intensive green roof areas over the parking
structures as shown on the CDP/FDP, one of which shall be in Phase 3
(Community Green) and one of which shall be in Phase 4 (landscaped
portions of the Sky Terrace). These two roofs shall include landscape
plantings in a natural soil matrix over an under-drain system. The intent
of these intensive green roofs is (1) to incorporate into otherwise
impervious areas of the site a soil matrix and plantings intended to provide
stormwater pollutant removal; (2) to reduce the heat island effect on site;
(3) to naturalize and add aesthetically pleasing elements to be used by
citizens; and (4) to function in conjunction with the programmed uses in
these areas. Details concerning these areas shall be included on the
Landscape Plan that will be provided pursuant to Proffer #30. The
location and type of facility indicated on the CDP/FDP is subject to
change with the future plans for development beyond Phase 2 per Proffer
#6.

Cisterns. The Applicant shall install cisterns as shown on the CDP/FDP.
The cisterns shall detain water for reuse on-site for irrigation and other
appropriate uses.
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vi. Infiltration. The Applicant shall install an infiltration facility on the site in
the area generally north of the existing International Drive entrance to the
Property and as indicated on the CDP/FDP.

D. Applicant Maintenance Responsibility.

1 Regular Maintenance. The Applicant shall assume responsibility for the
perpetual maintenance of all of the stormwater management structures
associated with this proffer and shall execute an agreement with the
County in a form satisfactory to the County to this effect at the time of its
first site plan approval (the “SWM Agreement”) and with subsequent site
plans as required. The Applicant shall be responsible for maintenance of
the BMP and LID devices and underground detention devices. The
Applicant shall be requireh to contract with one or more maintenance and
management companies {o perform regular routine maintenance of the
stormwater management ' devices, and the Applicant shall provide a
maintenance report annually to the Fairfax County Maintenance and
Stormwater Management Pivision of DPWES. The UOA documents shall
include the UOA’s maintenance responsibility for the stormwater
management structures.

ii. County Agreement. The SWM Agreement for the underground detention
facilities as indicated on the CDP/FDP shall address the following issues
1o the satisfaction of DPWES: (1) future replacement when warranted, (2)
liability and insurance in an amount reasonably acceptable to Fairfax
County; and (3) allowance for County inspection to ensure that the
facilities are maintained by the Applicant in good working order.

TRANSPORTATION

35.  High Occupancy Toll (“HOT”) Lanes Coordination. The Applicant shall meet with
representatives of any public or private entities that propose to design, construct and operate
HOT lanes or similar transportation improvements to be located in the right-of-way of the
Capital Beltway, and representatives or members of VDOT, FCDOT, DPZ, and the Board of
Supervisors to discuss and evaluate the estimated impacts, benefits, connectivity, association and
relation of the Property to such improvements, and if agreeable to the Applicant, allow a
connection of the HOT lanes on or to the Property. The Applicant shall coordinate design and
construction activities and schedules for the reconstruction of the Westpark Bridge as described
in Proffer #37 with any public or private entities that propose to design, construct and operate
HOT lanes or similar transportation improvements to the Capital Beltway, so as to ensure that
the design and reconstruction of the Westpark Bridge will not conflict and is compatible with the
location or schedule for construction of the HOT lanes improvements.




36.

R

oad Improvements — Acquisition of Right-of-Way and Easements

A.

At the time of submission of a site plan, the Applicant shall attempt to acquire,
and then if successful, shall dedicate such off-site right-of-way and easements
as are necessary to complete the improvements described on the CDP/FDP and
referenced in the Proffers for each phase of the Development With Rail or the
Development Prior to Rail. The Applicant shall use its good faith efforts to
obtain such rights-of-way and easements at fair market value.

If, subsequent to the filing of each site plan, the Applicant is unable to bring
about the dedication by others and the necessary rights-of-way and easements,
or to acquire by purchase the rights-of-way or easements at fair market value, as
determined by an MAI (Membgr of the Appraisal Institute) appraisal, then the
Applicant shall request the Board of Supervisors condemn the necessary land
and/or easements. |

It is understood that the Applicant’s request to the Board of Supervisors for
condemnation will not be considered until it is forwarded in writing to the
Division of Land Acquisition ot other appropriate County official, accompanied
by (1) plans, plats and profiles showing the necessary right-of-way or grading
easements 1o be acquired, including all associated easements and details of the
proposed transportation improvements to be located on said right-of-way
property (2) an independent appraisal of the value of the right-of-way property
to be acquired and of all damages 10 the residue of the affected property; (3) a
sixty (60) year title search certificate of the right-of-way property to be
acquired; and (4) 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 which can be
drawn upon by the County. It is also understood that in the event the property
owner of the land to be acquired is awarded with more than the appraised value
of the property because of the damages to the residue in a condemnation suit,
the amount of the award in excess of the letter of credit amount shall be paid to
the County by the Applicant within forty-five (45) days of said award. In
addition, the Applicant agrees that all reasonable and documented sums
expended by the County in acquiring the right-of-way and necessary easements
shall be paid to the County by the Applicant within sixty (60) days of written
demand. Notwithstanding the foregoing, with respect to any condemnation of
property along the frontage of Route 123 that is pursued in furtherance of the
improvements 1o be completed under Proffer 38.C.ix, only the provisions of
clauses (1) through (3) of this subparagraph shall apply.

Except as specifically provided to the contrary, in the event the necessary rights-
of-way and/or easements cannot be acquired voluntarily, and the County
chooses not to exercise its right of eminent domain, the Applicant is then
released from performing any obligations under the Proffers that cannot be
performed without such acquisition. The Applicant, however, shall complete
the proffered improvements for which acquisition of right-of-way or easements
is not necessary. The Applicant shall escrow funds for the unbuilt portion in an
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amount determined by DPWES as indicated in the proffers if condemnation
does not occur. In the event the County elects to defer its exercise of eminent
domain, then Applicant’s proffer requiring such acquisition shall likewise be
deferred to the extent that such acquisition is necessary to perform the proffer.

37. Westpark Bridge.

A,

ii.

Westpark Bridge Pedestrian and Vehicular Improvements. The Applicant shall
widen the existing Westpark Bridge and its approaches to VDOT standards for
acceptance into the VDOT maintenance system. Such widening shall result in a
total of four lanes undivided with a six-foot sidewalk on the east side of the road
and a six-foot on-road bike lane on each side of the road while maintaining the
existing 7.8-foot sidewalk on the west side of the road, as indicated in the
CDP/FDP. Prior to the submission of a site plan that includes the bridge, the
Applicant shall coordinate the design and construction of this bridge with
FCDOT to ensure compatibility with the Dulles Rail Project design.

ShopTysons Boulevard/Westpark Bridge Traffic Signal. The Applicant
shall design and adjust the traffic signal at the ShopTysons
Boulevard/Westpark Bridge intersection or install a new signal to
accommodate the widened bridge and intersection modifications as
determined by VDOT. With the installation of the new signal or
modifications to the existing signal, the Applicant shall install pedestrian-
activated chirping countdown signal heads or a reasonable substitute (if a
substitute is requested by VDOT or FCDOT), to facilitate the movement

- of pedestrians through the intersection and the movement of pedestrians
and bicyclists along the trail.

Westpark Drive/Galleria Drive Traffic Signal. As part of the widening of
the Westpark Bridge, the Applicant shall coordinate with the owners of
Tax Map 29-4 ((10)) 4B to permit installation of a traffic signal as
proffered with PCA 84-D-049-5,

Phasing of Bridge Design and Construction. The Applicant shall design the

new bridge and submit the appropriate plans and information to VDOT and
DPWES no later than the time of submission of the first site plan for the
Development With Rail or Development Prior to Rail. The Applicant shall
construct and open the bridge for traffic and have the ShopTysons
Boulevard/Westpark Drive traffic signal installed and operational prior to
issuance of RUPs for 225 units or Non-RUPs for 400,000 square feet of the
office space, whichever occurs first. Upon demonstration by the Applicant that,

_ despite diligent efforts, due to the coordination required with other

transportation improvements in the vicinity, the improvement has been or
should be delayed, the Zoning Administrator may agree to a later date for
completion of the improvement, including the traffic signal. Following
acceptance of the bridge construction into the VDOT secondary road system,
the Applicant shall provide FCDOT with a certified schedule of costs actually
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paid or incurred in the design and construction of the bridge for use in
determining the applicable credit toward the contribution to the Tysons Corner
Transportation Fund per Proffer #39.

HOT Lanes. If the entities proposing to construct the HOT lanes project
complete or become obligated to complete the Westpark Bridge widening
project as part of any proposed HOT lanes improvements to the Capital
Beltway, the Applicant shall pay $8,200,000 to the Tysons Transportation
Fund, with $820,000 to be contributed prior to the first site plan approval
for the Development With Rail or the Development Prior to Rail and the
remaining $7,380,000 to be contributed prior to issuance of the first RUP
or Non-RUP, whichever should occur first, in the Development With Rail
or the Development Priorto Rail. The amount of this contribution to be
made shall be adjusted yearly, based on changes in the Construction Cost
Index published by the Engineering News-Record (“CCI”), from the base '
year of 2007 to the actual _L']ate of payment.

|

a. If the Applicant makes the foregoing payment, and it is later
determined that the entities constructing the HOT lanes project are
not obligated to construct the bridge widening (or if the Applicant
makes the foregoing payment and at the time of the County’s
issuance of the building permit for the residential building 1-A, the
entities proposing to construct the HOT lanes project have not
started construction of the Westpark Bridge widening project), if
directed to do so by the County, the Applicant shall construct this
widening, provided the County refunds the $8,200,000, with
escalator if any, to the Applicant. The County shall provide this
refund as construction progress payments based on documentation
satisfactory to FCDOT, such that funds shall be advanced to fund
the construction of the bridge as it is completed. In the event that
the Applicant takes over the completion of the widening of the
Westpark Bridge under either of the foregoing circumstances, the
Applicant will not be obligated to complete that project by the
deadline set forth in paragraph B above, but by such later date that
is mutually agreed upon by the Applicant and the County.

Right-of-Way/Easements. To complete this improvement, right-of-way and
temporary and/or permanent easements may be required from off-site property
owners and VDOT. The Applicant shall work diligently and in good faith to
obtain any necessary right-of-way and/or easements at fair market value.

If Proffer #36 (Road Improvements-Acquisition of Right-of-Way and
Easements) is triggered, and the County elects not to pursue
condemnation, rather than making the improvements to the Westpark
Bridge, the Applicant shall instead (1) provide to Fairfax County its
completed design plans for this bridge, (2) receive a credit for the cost of
this design incurred by the Applicant towards its Tysons Transportation
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Fund commitment contained within Proffer #39 (Tysons Transportation
Fund) based on review of actual invoices for legitimate expenses, and (3)
in lieu of constructing this bridge, contribute all required, remaining funds
to the Tysons Transportation Fund, per Proffer #39 within 60 days of
County notification that the County is not pursuing condemnation.

38. Road Improvements.

A.

Overview and Phasing. The Applicant shall construct road improvements with
the phasing of the development as reflected on the CDP/FDP and in these
proffers. The transportation improvements indicated for the development
beyond Phase 2 are associated with the illustrative mix of uses and design
indicated on the CDP/FDP. The transportation improvements associated with
the development of these areas of the Property shall be determined during the
CDPA/FDPA process and may be changed, as described in Proffer #6. Except
as specifically provided below, each set of phased improvements shall be
constructed and open for traffic, or shall be operating, as the case may be, not
later than the date of the issuance of that number of RUPs or Non-RUPs set
forth below. Upon demonstration by the Applicant that despite diligent efforts
to complete the proffered improvement, the improvement(s) has been or should
be delayed, the Zoning Administrator may agree to a later date for completion
of the improvement(s).

Development Prior to Rail/Phase 1: 275,000 square feet of office space or 130
residential units, whichever occurs first.

Phase 2: 244,000 square feet of office space or 139 residential units, whichever
occurs first.

The CDP/FDP and the Tysons Comer Center Intersection Improvement
References graphic attached 1o these proffers as Exhibit A provides numeric
references to the intersections specified below.

On-Site Traffic Signals. At the time of implementation of the below proffers
that require installation of traffic signals on the Property or modification of
existing signals, the Applicant shall provide VDOT with the requisite traffic
signal plans for review and approval. If the County, upon request of the
Applicant or on its own initiative, determines that such signal installations as
proffered below will be detrimental to traffic operation, the Zoning
Administrator may (1) agree to a later date for completion of the traffic signal
installation or (2) permit the Applicant to proceed without the signal

installations.
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Development Prior to Rail and/or Phase 1 (Unless otherwise noted. for the

purpose of this Proffer, Phase 1 shall also refer to the Development Prior to

Rail

Take the following actions with respect to Route 123 Frontage
Improvements. (See Sheets 47, 49 and 50 of the Development With Rail
CDP/FDP or Sheets 21, 22 and 23 of the Development Prior to Rail
CDP/FDP). '

a.

Prior to site plan approval for Phase 1, or upon written request by
Fairfax County, whichever occurs first, the Applicant shall
dedicate and convr.y in fee simple to the Board of Supervisors
right-of-way along!Route 123 for roadway frontage improvements
and future 1mproL/ements to the 1-495 southbound ramp, as
indicated on the CIPP/FDP

The Applicant shall construct improvements along the Route 123
Property frontage t:o provide the following:

* Four northbound through lanes of travel transitioning to three
through lanes and two ramp lanes accessing 1-495. The width
of the northbound lanes on Route 123 may be reduced to 11° in
the vicinity of the Tysons Central 123 Metro Station if desired
by the Dulles Rail Project and approved by VDOT;

* A separate northbound nght tum lane into the Property
entrance; and

* With Phase 1 of the Development With Rail, but not the
Development Prior to Rail, the Applicant shall also provide
three bus bays in the Bus Plaza for use in conjunction with the
future Tysons Central 123 Metro Station (subject to the
agreement further described in Proffer #50) as indicated on
Sheet 47 of the Development With Rail CDP/FDP.

All of the improvements described in subparagraph b. shall be
limited to the south side of the existing Route 123 median and shall
be designed to accommodate, but shall not include, improvements
on Tysons Boulevard to accommodate dual left tums from Route
123 to Tysons Boulevard to be provided by others.

The Applicant shall provide VDOT with verification of adequate
sight distance with any future elevated pedestrian bridge that is
intended to connect the Property to the Tysons Central 123 Metro
Station.

Reconstruct the on-site property/driveway intersection (Intersection #2) in

the vicinity of the Route 123/Tysons Boulevard intersection to add three
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lanes of slacking storage at the Route 123 egress and construct
improvements to the existing Route 123 entrance to the Property as
indicated on Sheet 47 of the Development with Rail CDP/FDP and Sheet 9
of the Development Prior to Rail CDP/FDP. To accommodate this new
entrance configuration, and to better accommodate traffic volumes, the
Applicant shall replace the existing traffic signal at the Route 123/Tysons
Boulevard/Property driveway intersection (Intersection #2) with a new
traffic signal, with the signal poles and signal heads located as appropriate
for the adjusted intersection. This improvement to the Route 123/Tysons
Boulevard/Property driveway intersection (Intersection #2) is an interim
improvement until such time as the ultimate improvements are provided
with Phase 2 per Proffer #38.D.iv. If the Applicant should construct
Phases 1 and 2 concurrently, this improvement would be superseded by
the improvement discussed in Proffer #38.D.iv.

Install a traffic signal, including pedestrian-activated chirping countdown
signal heads (or reasonable alternative if requested by VDOT or FCDQT),
at the Fashion Boulevard/Ring Road/Nordstrom intersection, southwest of
Parking Terrace “C” (Intersection #9). This improvement is to be
coordinated with the Towers Crescent Owners, as necessary, regarding
easermnents and/or letters of permission.

Install a traffic signal, including pedestrian-activated chirping countdown
sigmal heads (or reasonable alternative if requested by VDOT or FCDOT),
at the Ring Road/Fashion Boulevard imersection located southeast of
Parking Terrace “C” (Intersection #8),

Install a traffic signal on ShopTysons Boulevard east of the northeast
comer of Lord & Taylor (Intersection #6).

Add a. southbound right-turn overlap phase to the signal at the Route
7/Property driveway intersection (Intersection #12) and add pedestrian-
activated chirping countdown signal heads (or reasonable altemative if
requested by VDOT or FCDOT) and painted crosswalks, subject to VDOT
approval. 1f VDOT does not permit signal modifications in this location,
the Applicant shall demonstrate to FCDOT that the Applicant diligently
pursued such modifications. If the signal modifications are not permitted,
the Applicant shall provide an escrow amount for this improvement, in an
amount approved by the County, for future signal modifications or other
improvements in the vicinity of the site.

Design and construct pedestrian-activated chirping countdown signal
heads (or reasonable alternative if requested by VDOT or FCDOT) and
crosswalks at the intersection of International Drive and the Crate and
Barrel entrance (Intersection #4) and at the intersection of Intermational
Drnive/Fletcher Street (Intersection #10) to VDOT standards.



viil,

ix.

As indicated on Sheets 52 and 53 of the Development with Rail COP/FDP
and Sheet 25 of the Development Prior to Rail CDP/FDP, construct an
additional westbound lane along the Property’s Route 7 frontage
connecting the existing right-turn lane from Route 7 into the Mall Property

at Fashion Boulevard (Intersection #12) to the proposed westbound lane

west of the entrance. This additional westbound lane will provide four
through travel lanes, with the additional westbound lane tying into the
existing right turn lane at International Drive in the vicinity of Intersection
#11. The existing 4° sidewalk will be replaced with a 5’ interim sidewalk
until the sidewalk improvement per Proffer #43.A.v.b. is constructed.

Take the following actions with respect o the Route 123 Offsite Frontage
Improvements {only with the Development With Rail except as discussed
in Proffer #7). 1f others complete some of the below indicated Route 123
offsite frontage improvements, the Applicant shall work with FCDOT to
ensure that the remaining indicated improvements are completed with
Phase 1.

a. The Applicant shall design the roadway improvements.to Route
123 along the frontage of Tax Map #29-4 ((1)) 16 and 17 o permit
construction of an additional northbound through lane as indicated
on Sheet 48 of the CDP/FDP as follows.

«  Widen northbound International Drive to accommodate 8 right
turn lane from northbound International Drive onto northbound
Route 123 (Intersection #1).

« Adjust the Route 123 median to provide a 7’ wide pedestrian
sanctuary for pedestrians crossing Route 123 at Intemnational
Drive. To accomplish this pedestrian improvement, the Route
123 left turn lanes and right turn lane lanes shall be narrowed
10 117 in width, subject to VDOT approval. 1If VDOT does not
approve lanes of 117 in width, the Applicant shall coordinate
with FCDOT to construct an alternative alignment, which may
result in a narrower median. The Applicant shall stripe
pedestrian crosswalks in conformance with this design. All

© pedestrian improvernents discussed in this Proffer #38.C.ix
shall be subject to VDOT approval.

+ Adjust as necessary the traffic signal at the Route
123/International  Drive intersection (Intersection #1) to
accommodate the changes in the configuration of the
intersection, including but not limited to shifis in the traffic
signal poles and relocation of utility connections to the traffic
signal.  The Applicant shall install pedestrian-activated
chirping countdown signal heads (o reasonable alternative if
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requested by VDOT or FCDOT) at the Route 123/International
Drive intersection.

+ Re-stripe the southbound International Drive right turn lane for
shared through/right tumn movements et the Route
123/International  Drive . intersection  (Intersection  #1).
jrrespective of the reimbursement provisions in Proffer
418.C.ix.b, the Applicant shall not seek County reimbursement
for the costs associated with the re-striping indicated in this

paragraph.

b. The Applicant shall construct these off-site improvements if
Fairfax County agrees in writing to reimburse the Applicant for the
cost of these improvements, including land acquisition at fair
market value, except for the re-striping as noted in the bulleted
paragraph above. The Applicant shall not enter into any agreement
to acquire land fof these purposes without Fairfax County’s prior
written approval pf the terms of acquisition. Except as may
otherwise be agreed to between the County and the Applicant,
reimbursement will be provided by the County in the foom of
monthly construction progress payments upon submission by the
Applicant and approval by the County of all necessary
documentation demonstrating the expenditures for the defined
improvements that have been paid or incurred by the Applicant.
The Applicant shall be entitled to obtain reimbursement for all of
its third-party costs, such as engineering and design costs, except
for legal fees incurred in connection with the acquisition of land or
easements necessary for these improvements. The Applicant shall
not be entitled to reimbursement for the Applicant’'s own overhead
costs or profit.

c. The Applicant shall exercise diligent efforts to try to acquire all
necessary off-site right-of-way and casements necessary for
construction of these improvements in accordance with the
procedures described in Proffer #36. The Applicant shall provide
DPWES with documentation of such diligent efforts to
demonstrate the Applicant’s failed attempts to obtain off-site right-
of-way.

d. 1f it s mutually determined by the Applicant and the County that
the improvements cannot be constructed, the Applicant shall
provide the County with the frontage improvement plans for use
with future road widening.

Only with the Development Prior o Rail, make improvements to the at-
grade pedestrian crossing at the Route 123/Tysons Boulevard/Property
driveway (intersection #2) 1o include a painted crosswalk and pedestrian-
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activated chirping countdown signal heads (or reasonable alternative if
requested by VDOT or FCDOT).

Only with the Development Prior to Rail, relocate the Ring Road at the
southeast comer of Parking Terrace D to permit improvements to the
Route 123/Property entrance as indicated on Sheet 22 of the Development
Prior to Rail CDP/FDP.

D.  Phase2.

i.

i,

Install a traffic signal, including pedestrian-activated chirping countdown
signal heads (or reasonable alternative if requested by VDOT or FCDOT),
at the Fashion Boulevard/Ring Road/Bloomingdale’s intersection
(Intersection #13).

Add northbound and southbound overlap phases and adjust signal timing
at the Route 7/International Drive intersection (Intersection #11), If
VDOT does not permit the installation of signal modifications at this
location, the Applicant shall demonstrate to FCDOT that the Applicant
diligently pursued such modifications. If the signal modifications are not
permitted, the Applicant shall escrow funds with the County for future
signal modifications or other improvements in the vicinity of the site. The
amount of this escrow shall be determined by FCDOT and shall equal the
cost of the signal modification.

If required by the County, the Applicant shall design the Route
123/International Drive (Intersection #1) interchange, including both
preliminary and detailed design plans for a proposed grade-separated
single point urban interchange in accordance with the timing described in
Proffer 38.A.

a. 'The Applicant shall meet with the FCDOT and VDOT to identify
design requirements and formatting (so as to be able to tum over
designs to FCDOT in a form usable to FCDOT) and shall generate
a preliminary design plan for the interchange to include typical
sections, plan design concept, preliminary grades, traffic
information, preliminary hydraulic design, costs, and a concept for
traffic maintenance.

b. Following a field inspection by VDOT, the Applicant shall update
the preliminary design plans to provide detailed hydraulic, bridge
design and traffic contro] information, as well as to identify initial
right-of-way and easement needs for the project. The design of the
Route 123/Intemnational Drive interchange will not include
improvements to other nearby interchanges, including but not
limited to the Route 7/Route 123 interchange, but shall include
lane transitions as necessary. The Applicant will not be obligated
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vii.

to conduct any VDOT public hearings or related procedures. |

Design efforts will not include final bridge plans or utility
reJocation plans.

c. Prior to or simultaneously with site plan submission for Phase 2,

the Applicant shall request that the County determine whether the
County will exercise its option to not require the Applicant to
design this interchange. If the County notifies the Applicant prior
to site plan approval for Phase 2 that il has elected to not require
the Applicant to design this interchange, then the Applicant shall
pay $1,200,000 to the Tysons Transportation Fund, with $120,000
due prior to site pplan approval of Phase 2 and the remaining
$1,080,000 due prior to issuance of the first RUP or Non-RUP in
Phase 2, whichever should occur first. The amount of this
comnbuhon to be %ade shall be adjusted yearly, based on changes
in the CCl, from' the base year of 2007 to the actual date of
payment. '

t

; .
Construct improvements to the existing Route 123 entrance to the Property
(Intersection #2) and realign the ring road as indicated on Sheets 24 and
26 of the CDP/FDP. -

Complete frontage improvements along Route 123 to include a fourth bus
bay in the Bus Plaza, as indicated on Sheet 49 of CDP/FDP.

Subject to VDOT approval, at the Route 7 intersection with Fashion
Boulevard (Intersection #12), construct an additional southbound lane on
Fashion Boulevard to eastbound Route 7 to provide two exclusive left tum
Janes, a shared lefi/through lane and an exclusive right-turn lane on
Fashion Boulevard, as shown on Sheet 24 of the CDP/FDP. The
Applicant shall make signal timing adjustments, as necessary.

Subject 10 VDOT approval, construct improvements along Route 7
eastbound between International Drive/Gallows Road and Old Gallows
Road 1o provide one additional eastbound shared/right through lane to
provide a total of four through eastbound travel lanes, as indicated on
Sheets #52 and 53 of the CDP/FDP.

a. The Applicant shall exercise diligent efforts to try to acquire all
necessary off-site right-of-way and easements necessary for
construction of these improvements in accordance with the
procedures described in Proffer #36.

b. Construction of these Route 7 improvements between International
Drive/Gallows Road and Qld Gallows Road as described in
paragraph vii. above, shall be completed prior to issuance of the
first RUP/Nen-RUP for Phase 2 of the Development With Rail.
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Upon demonstration by the Applicant that, despite diligent efforts,
the improvement has been or should be delayed, the Zoning
Administrator may agree to a later date for completion of the
improvement,

£ Prior to site plan approval, if it is mutually determined by the
Applicant and the County that the improvements cannot be
constructed or should be constructed by others, the Applicant shall
provide the County with the frontage improvement plans (if such
plans have already been completed) and contribute the amount
estimated by FCDOT for the design (if the design is not yet
complete) and for the construction of this frontage improvement,
subject to review and approval by FCDOT, to the Tysons
Transportation Fund to permit future construction of this
improvement or other improvements in the vicinity. The frontage
improvement plans and the amount to be contributed shall be
delivered and paid by the Applicant to the County prior to the
issuance of the first RUP or Non-RUP for Phase 2.

Prior 1o site plan approval for Phase 2, the Applicant shall contribute
$100,000 for future spot improvements in the Route 7 corridor of Tysons
Comer or vicinity of Route 7 and International Drive. The contribution
amount shall escalate on a yearly basis from the base year of 2007 and
change effective each January 1 thereafier based on changes in the CCI.

Development Beyond Phase_2. The below transportation improvements

indicated for the development beyond Phase 2 are associated with the
illustrative mix of uses and design indicated in the Development With Rail
CDP/FDP. The transportation improvements associated with the development
of these areas of the Property, and the timing of such improvements shall be
determined during the CDPA/FDPA process and may be changed, as described
in Proffer #6.

ii.

111,

Widen Fashion Boulevard to provide eastbound and westbound lefi-turn
lanes at the Fashion Boulevard intersection with the internal Ring Road at
Nordstrom (Intersection #9). With this improvement, the Applicant shall
complete modifications as necessary to the traffic signal constructed at this
intersection in Phase 1, including adjustments necessary to address
construction of the above-grade pedestrian crossing in the immediate
vicinity as shown on the CDP/FDP,

Widen Fashion Boulevard to provide a second eastbound lefi-tum lane at
the intersection with ShopTysons Boulevard (Intersection #8).

Widen Fashion Boulevard to provide a northbound lefi-turn lane at the

intersection with the internal Ring Road at Bloomingdale’s (Intersection
#13).
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Vi,

vil.

b

Widen the eastbound and westbound outside travel lanes of Fashion
Boulevard to 15-feet (including gutter) from Route 7 (Intersection #12) to
ShopTysons Boulevard (Intersection #8) to accommodate bikes and
vehicles as shown on Sheets 32, 34 and 35 of the COP/FDP.

Constrict frontage improvements along the Property’s Ronte 7 frontage
east of the Fashion Boulevard/Leesburg Pike intersection (Intersection
#12) to provide an additional right-turn lane into the Property . from
westbound Route 7, as indicated on Sheet #53 of the CDP/FDP.

a. This roadway improvement may require off-site construction
easements and p'ublic access easements from the adjacent
propenties to the east {(identified on the Fairfax County Tax Map as
39-2 ((4)) 30 and 30A). Despite diligent and timely efforts on its
part, should the Al plicant not receive the requisite approvals and
easements from all necessary parties by the time the applicable site
plan is otherwise ready for approval by DPWES, the Applicant
shall request the County to utilize the condemnation provisions as
outlined in Proffer #36 to obtain the right-of-way and/or easements
necessary to permit completion of this improvement. If the
Applicant fails 10 obtain the off-site construction and/or public
access easements, the Applicant shall demonstrate to FCDOT that
the Applicant diligently pursued such modifications.

If the County elects not to pursue condemnation, rather than
constructing the above described improvements to Route 7, the
Applicant shall instead provide the County with the construction
plans and escrow funds with the County, subject to FCDOT
approval, in an amount sufficient to complete the construction or to
be vsed for road or transit improvements elsewhere in Tysons
Comer at the County’s discretion at the time indicated in Proffer
38.A.

Add a westbound right-turn overlap phase and adjust signal timings at the
Route 7 intersection with Fashion Boulevard (Intersection #12). 1If VDOT
does not permit the signal modifications in this Jocation, the Applicant
shall demonstrate to FCDOT that the Applicant diligently pursued such
modifications. 1f the signal modifications are not permitted, the Applicant
shall escrow funds with the County for future signal modifications or other
improvements in the vicinity of the site. The amount of this escrow shall
be determined by FCDOT and shall equal the cost of the signal
modification.

Prior to site plan approval for development beyond Phase 2 or upon
demand by Fairfax County, whichever should occur first, the Applicant
shall dedicate and convey in fee simple to the Board of Supervisors right-
of-way along International Drive, as indicated on the CDP/FDP.
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il.  As indicated on the CDP/FDP, widen the Intemational Drive median from
4-feet wide to 7-feet wide north of Fletcher Street to provide a pedestrian
refuge for use by pedestrians crossing Intemational Drive at the
intersection (Intersection #10).

Widen International Drive along the site frontage to provide three 11-foot
northbound travel lanes, subject to VDOT approval. If VDOT fails to
approve these 11-foot lanes, the Applicant shall work with FCDOT to
construct an alternative alignment as approved by FCDOT and VDOT.

Contribute $70,000 to FCDOT to be used for future spot improvements in
the Route 7 comidor of Tysons Corner. The contribution amount shall
escalate on a yearly basis from the base year of 2007 and change effective

each January 1 thereafier, based on changes in the CCIL. '

Adjust Traffic Signal Timing. For the purpose of this proffer, data collection
for the following corridor evaluations shall be conducted at the same time as the
first Trip Count date afier Stabilization of each phase as defined in Proffer #41.
The Applicant shall submit the corridor evaluation to the County and VDOT
within four months afier the collection of data but no later than prior to the final
bond release for the applicable phase. The purpose of each corridor evaluation,
as indicated in subparagraphs i-iv below, is to determine appropriate signal
timing modifications along each corridor. Such signal timing plans shall be
subject to VDOT review and approval at each phase. Following each corridor
analysis, the Applicant shall make such signal timing modifications as approved
by VDOT based on the findings of the evaluation as soon as reasonably feasible
but no later than final bond release for the applicable phase except as indicated
as follows. If the County should determine that a signal modification is needed
earlier than final bond release, the Applicant shall work with FCDOT and
VDOT to provide such modification at an earlier date.

Following the Stabilization of either the Development Prior to Rail or
Phase 1, the Applicant shall conduct and submit to VDOT, a corridor
evaluation of existing signal timings along Route 7 from Old Gallows
Road to the Dulles Toll Road (11 intersections) during the AM and PM
peak hours.

Following the Stabilization of Phase 2, the Applicant shall conduct and
submit to VDOT, a corridor evaluation of existing signal timings along
Route 123 from Anderson Road to Old Courthouse Road (seven
intersections) during the AM and PM peak hours.

i, Following the Stabilization of development beyond Phase 2, the Applicant

shall conduct and submit to VDOT, a comidor evaluation of existing signal
timings along Route 123 from Anderson Road to Old Courthouse Road
(seven intersections) during the PM peak hour, along Intemmational Drive
from Fletcher Street to Crate & Barrel (two intersections) during the PM
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peak hour, and along Route 7 from Old Gallows Road to the Dulles Toll
Road (11 intersections) during the AM and PM peak hours.

1v. Following the Stabilization of development beyond Phase 2, the Applicant
shall conduct and submit to VDOT, a corridor evaluation of existing signal
timings along Route 123 from Anderson Road to Old Courthouse Road
(seven intersections) during the AM peak hour and along Route 7 from
Old Gallows Road to the Dulles Toll Road (11 intersections) during the
AM and PM peak hours.

39.  Tysons Transportation Fund. The Applicant shall provide a contribution of $3.62 per
new non-residential square foot and $804 for jeach new residential unit associated with the
subject site plan to Fairfax County for the T)‘sons Transporiation Fund. Prior to site plan
approval, the Applicant shall contribute 10% of the aforementioned amount for the buildings
subject to the site plan to the Tysons Transportatjon Fund, with the remainder of the contribution
to be made prior to issuance of the first RUP or Non-RUP for the subject building. The amount
due at each phase shall be adjusted to ensure 'that credits for all creditable expenditures are
granted as further described below. The square]foot and per unit amount of the contribution to
be made shall be adjusted, as approved by the Board of Supervisors, based on changes in the CCI
from the base year of 2007 to the actual date of payment.

The Applicant shall receive credits against the contributions that would otherwise be due to the
Tysons Transportation Fund for the following actual or estimated costs: (a) costs-incurred or to
be incurred (or payments made or to be made) with respect to the design and construction of
improvements to the Westpark Bridge as described in Proffer #37, and (b) costs incurred or to be
incurred (or payments made or to be made) in the design of the Route 123/International Drive
interchange as described in Proffer #38.D.iii. To the extent that any creditable amount exceeds
the amounts that are due to the Tysons Transportation Fund with any site plan (including any site
plans associated with a CDPA/FDPA for development beyond Phase 2), such excess shall be
carried over and applied to amounts that may be due with any future site plan.

A. Westpark Bridge Design and Construction.

3 If the Applicant has performed the work specified in Proffers 37.A and
37.B, the amount of the Tysons Transportation Fund credit shall be
determined by FCDOT, based on documentation acceptable to FCDOT,
that describes in detail all design and construction costs actually paid or
incurred by the Applicant.

ii. If the Applicant has not yet performed the work specified in Proffers 37.A
and 37.B but has confirmed in writing its legal and binding obligation to
perform such work by the date prescribed by Proffers 37.A and 37.B, the
amount of the credit shall be determined by FCDOT based on detailed
estimates of the costs to design and construct the bridge project as
submitied by the Applicant. The amount of the credit shall be subject to
final reconciliation and adjustment subsequent to completion and
acceptance of the bridge project and submission of documentation
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acceptable 10 FCDOT (providing in detail all design and construction costs
actually paid or incurred by the Applicant).

ili.  If entities other than the Applicant have performed or will perform the
work specified in Westpark Bridge Proffers 37.A and 37.B, the Applicant
shall contribute the amount specified in Proffer 37.B.i. to the Tysons
Transportation Fund. As a result of this payment, the credit to the Tysons
Transportation Fund shall equal the amount paid, which per Proffer 37.B.i.
is the cost of the improved Westpark Bridge.

B. _Route 123 /International Drive Interchange Design.

If the Applicant has perforl'ned the design work in accordance with Proffer
38.D.iii.a., then the amount of the credit shall be determined by FCDOT,
based on documentation agceptable to FCDOT, that describes in detail all
design costs actually paid or incurred by the Applicant.

|

ii. If the Applicant does not,perform or has been released from performing
the design work in accordance with Proffer 38.D.iii.a., but makes or has
confirmed its binding commitment to make the payment described in
Proffer 38.D.iii.c, then the credit will be the amount specified in Proffer
38.D.ii.c.  As a result of this payment, the credit to the Tysons
Transportation Fund shall equal the amount paid, which per Proffer
38.D.iii.c. is the cost of the interchange design.

iii. If the Applicant has not yet performed the design work in accordance with
Proffer 38.D.iii.a., but has confirmed in writing its legal and binding
obligation to perform such work by the date prescribed by Proffer
38.D.iii.a, then the amount of the credit shall be determined by FCDOT
based on detailed estimates of the costs to design the interchange in

" accordance with Proffer 38.D.iii.a. as submitted by the Applicant. The
amount of the credit shall be subject to final reconciliation and adjustment
subsequent to completion and acceptance of the interchange design and
submission of documentation acceptable to FCDOT that provides in detail
all design costs actually paid or incurred by the Applicant.

40, Congestion Management. The Applicant shall prepare and implement a construction
congestion management plan during construction of each phase, as appropriate, through its
development/construction manager and the Transportation Coordinator (as defined in Proffer
#41), so as to provide safe and efficient pedestrian and vehicle circulation at all times on the
Property and on the public roadways adjoining the Property. The congestion management plan
shall identify anticipated construction entrances, construction staging areas, construction vehicle
routes and procedures for coordination with FCDOT and/or VDOT conceming construction
material deliveries, lane closures, and/or other construction related activities to minimize
disturbance on the surrounding road network.
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The congestion management plan shall also require the Applicant to coordinate its construction
activities throughout construction with VDOT, FCDOT, the Dulles Rail Project Entities and the
entities constructing the HOT lanes project, and to monitor the off-site transit and roadway
improvements (including, but not limited to, the Dulles Rail Project, the 1-495 beltway and the
HOT lanes project) and adjust the Applicant’s congestion management p]ans accordingly. Such
plans shall be prepared by a qualified professional and submitted for review and comment to the
Providence District Supervisor and the Providence District Planning Commissioner, FCDOT and
DPWES upon submission of the initial site plan for each phase. In addition, the Transportation
Coordinator shall coordinate any adjustments to the TDM Plan (as defined in Proffer #41) as
necessary to address the congestion management plan. :

TRANSPORTATION DEMAND MANAGEMENT

41.  Trapsportation Demand Management. This Proffer sets forth the programmatic elements
of a transportation demand management plan (the “TDM Plan™). Initially, the TDM Plan shall

be implemented and maintained by Tysons Corner Holdings LLC and Tysons Comer Property
Holdings LLC, or the entities that are their successors as the owners or developers of the
Property (jointly, the “Owner/Develcper”). After the completion and Stabilization (as
hereinafter defined) of the last phase of the development and satisfaction of the proffered goals
described below for a period of two years, the TDM Plan shall be maintained by the UOA. For
the purposes of this proffer, under no circumstances shall the UOA be deemed to be the
Owner/Developer, and the provisions of this Proffer applicable to the Owner/Developer shall not
apply to the UOA, except as specifically noted. As used in this Proffer, the term “Development”
shall be deemed to refer to both the Development With Rail and the Development Prior to Rail.

The purposes of the TDM Plan are to (a) limit the number of vehicle trips generated by certain of
the new uses constructed as part of the Development, and (b) encourage the use of transit
(Metrorail and bus), other high occupant vehicle commuting modes, walking, biking and
teleworking by employees, customers and residents who work or live in the buildings located in
the Development and the Existing Shopping Center. The TDM Plan will be based on the
“Transit-Oriented Development Transportation Demand Management Study and Strategic Plan”
prepared by Strategic Transportation Initiatives, Inc., dated November 13, 2006 (the “TDM
Strategic Plan™), the terms of which are hereby incorporated by reference. With the submission
of the initial TDM Plan as described in Proffer #41.G, the Applicant shall provide the County
with a copy of the approved proffers and the TDM Strategic Plan.

A. Vehicle Trip Objectives.

1. General. Implementation of the TDM Plan shall limit the number of
vehicle trips generated by the Development through the use of mass
transit, ride-sharing and other strategies. The Development shall be
designed to create significant 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, easy access to'Metrorail
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and bus facilities, the capability for teleworking will provide commuting
options other than the automobile to residents, employees and visitors to
the Property.

Maximum Trips After Reduction Limits. The objective of the TDM Plan
shall be to limit the number of vehicle trips generated by the new on-site
residential, office and hotel uses in the Development durin% weekday peak
hours (as determined using methods based on ITE, 7" edition,. Top
Generation rates and/or equations) (the “ITE Trip Generation Rate™). The
number of vehicle trips generated by the proposed residential, office and
hotel uses shall be separately measured so that appropriate remedial
actions may be undeﬂalren as required to address any excess trips
associated with a specific/type of use. The types of actions that will be
undertaken are described in the TDM Strategic Plan and in these proffers.
The number of vehicle I'ps generated by the new on-site residential,
office and hotel uses in the Development during weekday peak hours shall
not exceed the maximuin trip limits for each of the defined uses
(“Maximum Trips Afier Reduction”) set forth in the following tables.

Afier rail is operational at the Tysons Central 123 Metro Station, the effect
of the Maximum Trips After Reduction limits will be to reduce vehicle
trips generated by the on-site uses during the weekday Peak Hours (as
defined below) as indicated in the below tables. The Maximum Trips
After Reduction is provided for Phases 1 and 2 in the tables below;
however, maximum trips are not provided for Phases 3 and 4. At such
time as a CDPA/FDPA is pursued for the areas of the Property that
comprise Phases 3 and 4, the Maximum Trips Afier Reduction can be
determined based on the mix of uses and the trip reduction percentages for
each use indicated below, and this Proffer 41.A.ii shall be amended to
include a table that incorporates the specific Maximum Trips Afier
Reduction applicable to such phase of development.

Percentage Trip Reduction at Build-out of Each Phase
After Rail is Operational

Use AM Peak Hour PM Peak Hour
Office 27% 31%
Residential 51% 68%
Hotel 24% 50%

The Maximum Trips After Reduction indicated in the following tables is
based on the percentage reduction of total trips that would otherwise be
generated by the Development according to methods in the ITE Trip
Generation Rate. In the event that the buildings actually constructed by
the Applicant in any phase have less than the maximum number of
dwelling units or hotel rooms and/or less than the maximum square
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footage of office gross floor area, then the Maximum Trips After
Reduction set forth in the below charts shall still govemn.

Maximum Trips After Reduction for the Development Under the Development With Rail

Phase 1 Before Rail is Operational

AM PEAK HOUR PM PEAK HOUR
Trip Maximum Trips | Percent Trip Maximum Trips Percent
Component | Generation | After Reduction | Reduction | Generation After Reduction Reduction
Before Before
Reduction* . Reduction*
Office 735 595 19% 697 509 27%
Residential 159 91 43% 190 93 51%
Hotel 166 126 24% 182 91 50%
Total 1060 797 25% 1069 700 35%
Phase 1 After Rail is Operational
AM PEAK HOUR PM PEAX HOUR
Trip Maximum Trips | Percent Trip Maximum Trips Percent
Component | Generation { After Reduction | Reduction | Generation Afier Reduction Reduction
Before Before
Reduction* Reduction*
Office 735 537 27% 697 481 31%
Residential 159 78 51% 190 61 68%
Hotel 166 126 24% 182 91 50%
Total 1060 741 30% 1069 633 41%
Phases I and 2 Afier Rail is Operational
AM PEAK HOUR PM PEAK HOUR
Trip Maximum Trips Percent Trip Maximum Trips Percent
Component | Generation | After Reduction | Reduction | Generation After Reduction Reduction
Before Before
Reduction* Reduction*
Office 1464 1069 27% 1387 957 31%
Residential 318 156 51% 380 122 68%
Hotel 166 126 24% 182 91 50%
Total 1948 1351 31% 1949 1170 40%

*Trip Generation Before Reduction is based on the ITE Trip Generation Rates before the TDM and synergy

reductions
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Maximum Trips After Reduction for the Development if the Applicant Starts Development
Under the Development Prior to Rail (Phase 1A for the purpose of this chart)

Because the Development Prior 1o Rail is an alternate development option that would be in place

of Phase 1 under the Development With Rail, it is referred to as Phase 14 in the following tables.

Phase 14 (Before Rail is Operational)

AM PEAK HOUR PM PEAK HOUR
Trp Maximum Trips | Percent Trip Maximum Trips Percent
Component | Generation | Afier Reduction | Reduction | Generation Afier Reduction Reduction
Before Before
Reduction* Reduction*
Office 669 542 19% 628 458 27%
Residential 154 88 43% 185 91 51%
Hotel 166 126 24% 182 91 50%
Total 989 741 25% 995 647 35%
I
|
Phase 1A (Afier Rail is Operational)
AM PEAK HOUR PM PEAK HOUR
Trip Maximum Tnps | Percent Trip Maximum Trips Percent
Component | Generation | Afier Reduction | Reduction | Generation Afier Reduction Reduction
Before Before
Reduction* Reduction*

Office 669 488 27% 628 433 31%
Residential 154 - 75 51% 185 59 68%
Hotel 166 126 24% 182 91 50%
Total 989 689 30% 995 583 41%

*Trip Generation Before Reduction is based on the ITE Trip Generation Rates before the TDM and synergy reductions

The trips indicated below provide the Maximum Trips After Reduction if development of the
Development Prior to Rail (Phase 1A) is complete and the Applicant subsequently commences
construction of Phase 2 under the Development With Rail as further described in Proffer #6.

Phase 14 and 2 Afier Rail is Operational

AM PEAK HOUR PM PEAK HOUR
Tnp Maximum Trips Percent Trip Maximum Trips Percent
Component | Generation | Afier Reduction | Reduction | Generation After Reduction Reduction
Before Before
Reduction* Reduction*
Office 1398 1021 27% 1318 909 31%
Residential 313 153 51% 375 120 68%
Hotel 166 126 24% 182 9] 50%
Total 1877 1300 31% 1875 1120 40%

*Trip Generation Before Reduction is based on the ITE Trip Generation Rates before the TDM and synergy reductions
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Definitions.

1.

i.

ii.

iv.

Transportation Coordinator. The Owner/Developer, and subsequently the
UOA, shall appoint a qualified transportation management professional to
be the Transportation Coordinator (“TC”) for the project. The TC’s duties
shall be to develop, implement and monitor the various componerits of the
TDM Plan and revise the TDM Plan as appropriate. The TC shall oversee
all elements of the TDM Plan and act as the liaison between the
Owner/Developer and subsequently the UOA and FCDOT. The TC may
be employed either directly by the Owner/Developer or by a property

management company under a management contract with the
Owner/Developer.

Stabilization. The “Stabilization” of any phase of the Development, or of
any building in a phase of the Development, shall be deemed to occur on
the date when (a) initial RUPs have been issued for 100% of the units in a
residential building in that phase, regardless of the physical occupancy in
that phase, (b) initial Non-RUPs shall have been issued for 100% of the
gross leaseable area in an office building in that phase, regardless of the
physical occupancy, and (c) initial Non-RUPs shall have been issued for
the hotel in that phase, regardless of the physical occupancy.

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 select locations within
a cordon defined by Route 7, International Drive, Route 123 and 1-495, the
Kidwell Drive and Westpark Dnive bridges 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 during a week between April 1 and May 31 (but not including a
week containing a federal holiday or when public schools are not in
session). The methodology for determining the peak hour may be
modified, in agreement between the Owner/Developer (or the UOA afier
the end of the Owner/Developer Control Period) and FCDOT without
requiring a PCA, in order to respond to technological and/or other
improvements in trip counting.

Index. The term “Index” shall mean the Consumer Price Index for all
urban consumers {CP1-U) 1982-1984=100 (not seasonally adjusted). All
fixed amounts specified in this Proffer as being due to the TDM Account,
the TDM Remedy Fund and the TDM Incentive Fund shall be adjusted
annually to reflect changes in the Index over a 2007 base year, unless
another base year is specified. All amounts payable to the TDM Penalty
Fund, and the then-stated amount of the Letter of Credit, as defined below,
shall be increased annually to reflect changes in the Index over a base
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year, and shall be otherwise adjusted, as described in Proffer 41.B.vii and
41,0.

Owner/Developer Control Period. The term “Owner/Developer Control
Period” shall be defined as the period starting upon the approval of this
Rezoning and ending on the date when two consecutive annual Trip
Counts conducted afier Stabilization of the last phase of the development
beyond Phase 2 shows that vehicle trips meet the trip reduction objectives
and are equal to or less than the applicable Maximum Trips Afier
Reduction.

TDM Remedy Fund. The purpose of the “TDM Remedy Fund,” as further

described below, shall be to supplement the TDM Account in support of

additional TDM strategies that may be determined to be necessary
following any of the Trip Counts and for which sufficient funding is not

immediately available through the then-existing TDM Account, including

the TDM Budget Contingency (as hereinafier defined).

TDM Penalty Fund: Letter of Credit. The TDM Penalty Fund is an
account into which the Owner/Developer will deposit penalty payments as
may be required to be paid pursuant to this Proffer (the “TDM Penalty
Fund”). The County may withdraw funds from the TDM Penalty Fund for
transportation improvements in the vicinity of the Property. To secure the
Owner/Developer’s obligations to make payments into the TDM Penalty
Fund, the Owner/Developer will provide the County with letter of credit as
further described below.

Prior to the issuance of the first RUP or Non-RUP for Phase 1, whichever
comes first, the Owner/Developer (or its successor owner or developer,
but not the UOA) shall (a) establish the TDM Penalty Fund and (b) deliver
to the County a clean, irrevocable letter of credit in the stated amount of
$2,000,000 issued by a banking institution approved by the County to
secure the Owner/Developer’s obligations to make payments into the
TDM Penalty Fund as described in paragraph O (the “Letter of Credit”).
The stated amount of the Letter of Credit shall be increased to $3,000,000
prior to issuance of the first RUP or Non-RUP, whichever comes first, for
Phase 2 and shall be increased to a maximum of $4,000,000 for the
development beyond Phase 2. Alternatively, the Owner/Developer mmay
provide substitute or additional Letters of Credit that achieve the same
result.

The Letter of Credit will name the County as the beneficiary and will
permit partial draws or a full draw.

The foregoing stated amount(s) of the Letter of Credit (1) shall be reduced
by the sum of any and all previous draws under the Letter of Credit and
payments by the Owner/Developer into the TDM Penalty Fund, and (2)
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shall be increased annually to reflect changes in the Index over a base
year, which base year shall be the calendar year immediately following the
earlier of either (i) the County’s issuance of RUPs and/or Non-RUPs for
3,442,760 SF of new development or (ii) the year 2021.

If the results of any Trip Counts during the Owner/Developer Control
Period show that, notwithstanding adjustments to the. TDM Budget and
TDM Plan over the time periods specified in paragraph M., the Maximum
Trips Afier Reduction specified in Proffer #41.A.ii are being exceeded,
then the penalty provisions of paragraph O shall apply. Thereafter, the
Owner/Developer will make the payments required under paragraph O
into the TDM Penalty Rund, and the County shall be authorized to
withdraw the amounts on deposit in the TDM Penalty Fund. Penalty
funds paid to the County thall be applied to transportation improvements
in the vicinity of the Prop%ny at the County’s sole discretion.

At such time as the Owrer/Developer. is required to pay a penalty per
paragraph O, if the Owngr/Developer fails to make the required penalty
payment to Fairfax County within 30 days after written demand, the
County shall have the ability to withdraw the penalty amount directly from
the Letter of Credit. '

Components of the TDM Plan. In order to meet the Maximum Trips After
Reduction objectives, a TDM Plan shall be adopted and implemented by the
Owner/Developer, 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 Owner/Developer (and subsequently the UOA)
and FCDOT. All adjustments to the components of the TDM Plan contained in
this Proffer shall be approved by FCDOT and will not require a PCA. The TDM
Plan shall include provisions pertaining to the Development and the Existing
Shopping Center as set forth in Proffer 41.C.i below and in Proffer #42. 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.

3 TDM Components Applicable to the Existing Shopping Center and the
Development. At a minimum, the TDM Plan shall contain the following
elements as applicable to the Existing Shopping Center and the
Development, including residential building occupants, office building
tenants and employees and hotel employees and guests:

a. TDM Network -- Establishment of a network of designated on-site
TDM contacts among the Owner/Developer, the UOA, office
building tenants, property managers and FCDOT through which to
coordinate the implementation of the TDM Plan.
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Meetings with Stakeholders -- The TC shall attend meetings with
community groups and organizations in the area that have a mutual
interest in furthering the success of TDM programming and the
effectiveness of mass transit and other non-SOV commuting (such
as with TYTRAN and Dulles Corridor Rail Association).

Website -~ Develop and maintain a TDM project website that
includes targeted information on a building-by-building basis as
well as for the Property as a whole, and that includes multi-modal
transportation information, real-time travel and transit data, the
possibility of online transit pass sales or value loading and
connections 10 supporting links. '

Personal outreach - In person outreach by the TC or the TC's
representatives to all new commercial tenants to explain the TDM
program and transit options.

Dissemination of information -- Dissemination of information in
the TC’s on-site office as well as in prominent. locations
throughout the Property, including in the Existing Shopping
Center. This dissemination of information shall inclade
information relevant to patrons and customers of the Existing
Shopping Center and the Retail/Commercial uses, residents and
office and hotel employees and guests about transit benefits
programs, maps and schedules offered by WMATA, Fairfax
Connector and other transit providers, through the electronic
information kiosks that are described below, and/or displays at its
mall customer/concierge service booths.

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 altermative
work schedule programs and live-near-work incentives.

Telework programs and telework facility -- The Owner/Developer
shall provide space for a telework facility for use by residents on
the Property. The facility shall be located in the Development or
in the Existing Shopping Center. The telework facility shall
consist of a minimum of 600 square feet of gross floor area and
shall have computers, copier facilities, a fax machine and access to
Jap-top hook up stations with secure infernet access, pnivale space
for phone calls and access to a washroom.

Car sharing -- Car sharing program(s) subject to agreement with
third-party vendor(s) (such as ZipCar or FlexCar).

Taxi stand -- A taxi stand shall be provided at the hotel in Phase 1.
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Ridematching, carpools, vanpools and guaranteed ride home --
Vanpool and carpool formation programs, including ride matching
services, and coordination with established guaranteed ride home
programs.

Commuter Club -- The TC shall establish a Commuter Club, which
will provide discounts and special incentives to members, who
may be comprised of residents, office and hotel workers and
employees of retail tenants in the Existing Shopping Center.

Parking management plan -- A parking management plan, which
shall include the “un-bundling” of parking spaces from residential
and office unit slaleslleases, dedication of parking spaces for
carpools/vanpools| in the office parking areas and offering
Commuter Club inllcentivesfbeneﬁts to residential carpoolers.

Informational Kiosks -- The Owner/Developer shall provide space
and a power supply within the Existing Shopping Center for
electronic information kiosks that provide transit information if
such kiosks should become available from WMATA, Fairfax
County or other entities.

Vans and shuttles -- The Owner/Developer shall provide van and
shuttle drop-off points or areas as shown on the CDP/FDP and
shall allow and encourage employer, hotel and other shuttle
services that are operating in the Tysons Comer area to stop at
such points or areas to pick-up or drop off employees and patrons.

Rush hour pricing — The Owner/Developer shall provide incentives
to residents, employees and visitors to remain on the Property
during the PM peak such as by offering movie ticket and restaurant
discounts during the afternoon/evening rush hour peak or other
incentives. These discounts shall be subsidized through the TDM
budget and/or TDM Incentive Fund.

Additional TDM Components Applicable to Residential Buildings. In

addition to the TDM program components described in Proffer# 41.C.i
above, at a minimum, the TDM Plan shall also have the following
components as applicable to residents:

a.

In-Unit Intemnet Access -- All residential units shall be pre-wired to
provide Intemnet access (or other technology that may become
available) to permit residents 1o access the Internet from home.

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 in the Development as well as a targeted marketing program
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for office tenants to encourage on-site and nearby office workers to
live in the on-site residential buildings. The Owner/Developer
shall actively support the TC and Existing Shopping Center
management in the efforts to encourage employees of the office
tenants both on-site and elsewhere in Tysons Comer 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 Owner/Developer.

TDM incentives — One time distribution of fare media or other
incentives to all initial residents of driving age as well as on select
occasions as an incentive.

Transportation advising -- “Personalized transportation advising”
integrated into new unit walk-throughs, including appropriate
training of sales/leasing agents.

Additional TDM Components Applicable to Office Buildings. In addition

to the TDM program components described in Proffer# 41.C.i above, at a
minimum, the TDM Plan shall also have the following components as
applicable to the office building tenants and employees:

a.

Matching On-Site Office Employees to On-Site Residential Units —
Residential units shall be marketed to the on-site and off-site
Tysons Comer Urban Center 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 Owner/Developer shall
actively support the TC and Existing Shopping Center
management in the efforts 1o 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 Owner/Developer.

Relocation program -- Coordination of a relocation program to
bring new businesses to the Property, with the goal of the office
tenants utilizing alternative commuting options.

Leasing Packages -- Integration of transportation information and
education materials into office leasing packages.

Shuttle Bus/Bus Circulator System. In order to provide initial support for the

.development of a comprehensive Tysons Comer shuttle or circulator system, at

FCDOT’s option, prior to approval of the first site plan, the Owner/Developer
shall (1) contribute $100,000 to Fairfax County to pay for the expenses of a
feasibility study relating to the creation of a consolidated shuttle or circulator
system in the Tysons Comner area, or (2) retain a qualified consultant at the
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Owner/Developer’s expense not to exceed $100,000 to perform such a study. If
FCDOT chooses the second option, the scope of the study will be prepared by the
Owner/Developer and will be subject to review and approval by FCDOT, and the
selected consultant shall be approved by FCDOT. The purpose of the study will
be to summarize and evaluate the various private shuttle services currently
provided in the Tysons Comer area and make recommendations to the County
about the possible ownership, organizational structure, routes, sources of revenue
and start-up and on-going capital and operating budget requirements for a shuttle
or bus circulator system that would be intended to consolidate and replace
existing shuttle services.

i. In addition, upon receipli of a written request from Fairfax County
indicating the County’s mtent to create a Tysons Comner shuttle or bus
circulator system, the OwnerfDeve]oper shall make a one-time payment of
$250,000 to the County d pay start-up expenses relating to the operation
of such a consolidated system if the Courity decides to and proceeds to
organize such a service. In addition, the Owner/Developer shall contribute
$100,000 to the County during each of the initial ten years that the service
is in operation in Tysons Comer; the contribution shall be made no later
than April 15th of each year.

il The TC shall coordinate with the employers, ho.tels and automobile
dealerships that run existing shuttles in Tysons Comner to provide access
for those shuttles to the Property.

1. In the event that afier the completion of the feasibility study, a
consolidated shuttle or bus circulator system 1is not created, the
Owner/Developer may elect to operate a consolidated shuttle/circulator
service itself,

v, In the event that after the completion of the feasibility study, a
consolidated shuttle or bus circulator system is not created, then starting
on the tenth anniversary of the approval date for the Rezoning, the
Owner/Developer shall pay $250,000 to the County for the purpose of
operating or enhancing existing bus service to and in the vicinity of the
Property and shall pay $100,000 per year on the following ten annual
anniversary dates to further that service.

Transporiation_Coordinator. Within ninety (90) days afier the approval of the
Rezoning, the Owner/Developer shall appoint a TC for the project. The
Owner/Developer shall provide written notice to FCDOT of the appointment of
the TC within ten (10) days of such appointment and shall furnish FCDOT with
evidence of such TC’s qualifications and thereafter shall do the same within ten
(10) days of any change in such appointment. Following the initial appointment
of the TC, the Owner/Developer or the UOA, as applicable, shall continuously
employ, or cause to be employed as specified above, a TC for the Development
and the Existing Shopping Center.



TC Office.  The Owner/Developer, and subsequently the UOA, shall provide a
centrally-located office for the TC and space for TDM products, services and
- program offerings available to new residents, businesses, customers and visitors

1o the Property. The office may be located within the Existing Shopping Center
or elsewhere on the Property.

TDM Plan and Budget. Within thirty (30) days after the TC has been appointed

by the Owner/Developer, the Owner/Developer, through the TC, shall prepare and

submit an initial TDM Plan to FCDOT for review and comment, including (i) the

start-up components of the TDM Plan that will be put in place both before and

after the commencement of operations at the Tysons Central 123 Metro Station

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”). 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 a minimum of 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 Owner/Developer within

sixty (60) days of receipt of the TDM Plan and TDM Budget, the TDM Plan and

TDM Budget shall be deemed approved. The Owner/Developer 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 TC shall re-establish the TDM Budget for each calendar year,
which shall cover the costs of implementation of the TDM Plan for such year
(including the TDM Budget Contingency). The TC shall furnish a copy of the
TDM Budget and TDM Plan for each year to the FCDOT for review and
comment not less than sixty (60) days before the beginning of each calendar year.
A line item for the TDM Account shall be included in the UOA budget upon the
establishment .of the UOA. The association documents that establish and control
the UOA shall provide that the TDM Account shall not be eliminated as a line
item in the UOA 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 Owner/Developer until such time as assessments of residents
and commercial owners are implemented as provided in the UOA documents.

TDM Account. .

1. Initial Funding. Within thirty (30) days afler the establishment of the

initial TDM Budget, the Owner/Developer shall establish and fund an
account (the “TDM Account”) in the initial amount of the annual budget
for the TDM program for the then current year. The purpose of the TDM
Account shall be to fund the TDM Budget, including the TDM Budget
Contingency. 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 eamned on the account principal shall
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remain in the TDM Account and shall be used for TDM Plan purposes.
The Owner/Developer shall provide written documentation demonstrating
the establishment of the TDM Account to FCDOT within ten (10) days of
its establishment. Funds in the TDM Account shall be utilized by the TC
each year to implement the TDM Plan in accordance with the TDM
Budget. :

il. Excess Funds in TDM Account. Any funds remaining in the TDM
Account at the end of any given year shall be transferred to the TDM
Remedy Fund, as further discussed in paragraph I, until such time as the
TDM Remedy Fund has achieved a balance of $400,000 (this amount shall
be adjusted annually based on changes in the Index from the base year of
2007). At such time as t le TDM Remedy Fund achieves such a balance,
any funds remaining in the TDM Account at the end of any given year
shall remain in the TDM Account for use in transit incentives. In the
event that the TDM Remedy Fund is drawn upon, then the TDM Remedy
Fund shall be replenished during the next TDM Budget cycle (repeated for
multiple budget cycles if necessary), as indicated above, until the TDM
Remedy Fund achieves a balance of $400,000 (as such amount is or has
‘been adjusted in accordance with the method described above).

ni.  Annuval Funding. The TDM Account shall be replenished annually
following the establishment of each year’s TDM Budget and any transfer
of funds to the TDM Remedy Fund. The TDM Account shall maintain a
starting balance at the beginning of each calendar year of not less than
$200,000, or in such greater amount as may be required under the TDM
Budget for such year. ‘

iv. Transfer to UOA. The TDM Account shall be managed by the
Owner/Developer (and not the UOA) until the Owner/Developer Control
Period has expired. Thereafter, management of the TDM Account will
become the responsibility of the UOA.

TDM Remedy Fund. At the same time that the Owner/Developer creates and
funds the TDM Account, the Owner/Developer shall establish a separate interest
bearing account referred to as the “TDM Remedy Fund.” All interest eamed on
the principal in this account shall be added to the principal in the TDM Remedy
Fund and shall be used for TDM Remedy Fund purposes. Prior to issuance of the
first RUP or Non-RUP, the Owner/Developer shall contribute to the TDM
Remedy Fund to the extent necessary for the TDM Remedy Fund to have a
$400,000 balance (as such amount has been adjusted at that time based on
changes in the Index from a base year of 2007). Funds from the TDM Remedy
Fund shall be drawn on 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 M. At the end of the Owner/Developer Control Period,
the Owner/Developer shall contribute to the TDM Remedy Fund to the extent
necessary for the TDM Remedy Fund to have a balance of $400,000, as such
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amount may have been adjusted annually based on changes in the Index from a
base year of 2007. Following such payment into the TDM Remedy Fund, the
Owner/Developer shall transfer the TDM Remedy Fund to the UOA. Thereafier,
the UOA shall continue to replenish the TDM Remedy Fund per the requirements
of Proffer# 41 .H.ii.

TDM Incentive Fund. Prior to issuance of the first RUP or Non-RUP for the, first
building constructed as part of the Development, the Owner/Developer shall make
a one time contribution of $400,000 to a segregated sub-account in the TDM
Account to fund a transit incentive program. Such program shall be prepared by
the Owner/Developer through the TC and in coordination with FCDOT and shall
include consideration for fare media distribution and value loading, financing
incentives, and alternative incznlives (such as grocery delivery) tailored to
residents and mall customers. Tqie 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 eamned on the account principal shall remain

in the TDM Incentive Fund and shall be used for TDM incentive purposes.

i
Annual Surveys and Reports. Cémmencing in 2007, the Owner/Developer, or the
UOA afier the end of the Owner/Developer Control Period, shall cause the TC to
prepare and submit to the County the annual surveys and reports on the TDM Plan
described below. ‘

o Annual Survey. An annual survey (the “Annual Survey”) shall be
completed in September of each year. The Annual Survey shall be
conducted during a week without any Federal holidays when school is in
session. The Annual Survey shall gather information on the effectiveness
of the TDM Plan and shall be used by the TC to determine whether
changes to the TDM Plan are needed 1o ensure that the vehicle trips- are
within the Maximum Trips Afier Reduction targeted goal. If the Annual
Survey reveals that changes to the TDM Plan are needed, the
Owner/Developer (and the UOA, as applicable) through the TC shall
coordinate such changes with FCDOT and implement and adjust the TDM
Budget accordingly. The TC shall coordinate the preparation of Annual
Survey materials and the methodology for validating survey results with
FCDOT prior to doing each year’s Annual Survey, and shall collect and
analyze the results. 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 in each building;

c. The results of any surveys taken during the survey period;
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d. The number of residents, employees and/or others participating in
the TDM programs displayed by category of participants and by
mode of use; -

B An evaluation of the effectiveness of the TDM Plan and its

program elements, including its effectiveness in achieving vehicle
trip reduction objectives for each of the residential, office and hotel

buildings, and, if necessary, proposed modifications to the plan and
program elements; and

¥ A description of the uses constructed and occupied on the
Property at the time the survey was conducted and levels of
occupancy.

Annual Report. The TC shall submit a written annual report on the TDM
Plan to the FCDOT no later than sixty (60) days after the completion of
the Annual Survey described in Proffer #41.K.i. (the “Annual Report”).
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 income and expense for such year,
(c) a summary of the levels of occupancy in the buildings that have been
completed in the 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 and (g) the amount of money then on deposit in
the TDM Penalty, Incentive and Remedy Funds.

Adjustments to Calendar and Due Dates. At the mutual agreement of the
FCDOT and the Owner/Developer (and subsequently the UOA), the due
dates for the delivery of the Annual Report may be altered by up to 60
days if changes have occurred, or appear to have occurred, in trip
characteristics resulting from events such as an additional phase reaching
Stabilization.

Meetings with FCDOT. The Owner/Developer or UOA (as applicable)
shall meet with FCDOT annually within 45 days after submission of the
Annual Report, to discuss the results of the Trip Counts, the Annual
Survey, the Annual Report and the TDM Plan.
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L.

Trip Counts.

i.

ii.

ii.

iv.

Trip Count Measurement Dates. For purposes of this Proffer, Trip Counts
shall be measured on three consecutive days over a maximum two week
period (but not including a week containing a federal holiday or when
public schools are not in session); these dates are referred to as “Trip
Count Measurement Dates.” Trip Counts shall be conducted between
April 1 and May 31 after Stabilization (as previously defined in Proffer#
41.B.1i) has occuired for the first phase of development and shall continue
annually thereafter except as provided in Proffer 41.L. In accordance with
Proffer #41.L.v, and during the times below, the Owner/Developer shall
conduct interim trip counts at the request of FCDOT. At least thirty (30)
days prior to conducting the Trip Counts, the Owner/Developer shall meet
with FCDOT to review ar:zd reach agreement on the dates that will be the
Trip Count Measurement ADales, the methodology for the Trip Counts, and
the analyses to be done afier the Trip Counts are complete.

|

Trip Counts, Generally. Starting when the Stabilization of the first phase
of the Development has! occurred, the Owner/Developer shall measure
separately the actual vehicle trips that are generated from the office,

- residential and hotel uses for all phases that have reached Stabilization in

the Development (the “Trip Counts”) on the Trip Count Measurement
Dates to evaluate whether the vehicle trips are equal to or less than the
applicable Maximum Trips After Reduction. Trip Counts provided to
FCDOT shall include information about the occupancy levels for all
surveyed uses at the time of the Trip Count Measurement Dates.

Methods. Trip Counts shall include counts of vehicles entering and
exiting the areas of the parking garages designated for residential, office
and hotel parking, as well as those additional manual and mechanical
counts as may be needed, as determined by FCDOT. Trip Counts shall be
conducted at the garages so that the only trips generated by the separate
office, residential and hotel uses are compared to the Maximum Trips
After Reduction specified for each such use (that is, cut-through trips,
Metro trips, retail trips, etc. are excluded).

Calculations. For each residential, office and hotel use, the total number
of peak hour vehicle trips shall be computed by summing the number of
trips entering and exiting the parking garages for the individual uses
(residential, office and hotel) on each of the three days that Trip Counts
are taken during the AM and PM peak hours and dividing that sum by
three. Values will be provided for each pgarage included in the
Development, and a sum of the vehicle trips generated by the residential,
office and hotel uses will be calculated separately.

Frequency of Trip Counts. Following the Stabilization of the first phase
of the Development, the Owner/Developer shall conduct Trip Counts
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vi.

annually until such time as two consecutive annual Trip Counts indicate
that the trips generated in the AM and PM Peak Hours by all phases that
have reached Stabilization are equal to or less than the applicable
Maximum Trips After Reduction. After that time, the Owner/Developer
shall conduct Trip Counts every two years, provided that at such time as
the next phase reaches Stabilization, the Owner/Developer shall again
conduct Trip Counts annually until such time as the provisions of this
paragraph permit Trip Counts every two years. 1f the Owner/Developer is
conducting Trip Counts every two years as permitted above, and if two
consecutive biennial Trip Counts indicate that the trips generated in the
AM and PM Peak Hours by all phases that have reached Stabilization are
equal to or less than the applicable Maximum Trips After Reduction, then
the Owner/Developer shall conduct additional Trip Counts at not greater -
than five (5) year intervals to determine whether the Maximum Trips Afier
Reduction are continuing to be met, until such time as annual Trip Counts
would otherwise be required due to the Stabilization of a subsequent
phase. Notwithstanding the provisions of this paragraph, FCDOT may
request counts be undertaken at any time to validate traffic data, but not
more frequently than two times per calendar year. If such requests are

made by FCDOT, the Owner/Developer shall conduct the requested
counts.

Evaluation of Trip Counts. The results of the Trip Counts shall be
compared to the Maximum Trips Afier Reduction specified for each use to
determine whether actual trips are equal to, less than or greater than the
specified Maximum Trips Afier Reduction. In the event the trips
generated by each of the uses in the phases that have reached Stabilization
are equal to or less than the Maximum Trips Afier Reduction specified for
each use, then the Owner/Developer and subsequently the UOA (as
applicable) shall continue to administer the TDM Plan in the ordinary
course, in accordance with the provisions of these Proffers. If the trips
generated by each of the uses in the phases that have reached Stabilization
are pgreater than the Maximum Trips After Reduction, the
Owner/Developer and subsequently the UOA (as applicable) shall follow
the provisions of paragraphs M, O and P below. '

Adjustments to TDM Plan and Budget. In the event that any of the Trip Counts

are greater than the applicable Maximum Trips Afier Reduction, then the TC shall
convene a meeting with FCDOT within thirty (30) days afler the completion of
the Trip Counts to review the results of that report and the TDM strategies then in
place for the Development. Thereafier, the TC shall develop modifications to the
TDM Plan and the TDM Budget to address the surplus of trips, including any
surplus caused by or related to a particular use or uses. The Owner/Developer
shall submit any revisions to the TDM Plan and TDM Budget to FCDOT within
thirty (30) days following this meeting. If FCDOT has not provided comments to
the Owner/Developer within sixty (60) days after receipt of the revised TDM Plan
and revised TDM Budget, the Owner/Developer’s revisions to the TDM Plan and
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TDM Budget shall be deemed approved. If FCDOT provides comments, the
Applicant shall work with FCDOT to incorporate mutually agreed upon revisions.
Following approval of the revised TDM Plan and TDM Budget, the
Owner/Developer shall (1) draw down on the TDM Remedy Fund, if it is
determined to be necessary to do so, (2) increase the TDM Account with TDM
Remedy Fund monies if necessary in order to cover any additional costs to
implement the revised TDM Plan and TDM Budget, (3) implement the provisions
of the revised TDM Plan as developed in consultation with FCDOT, and (4)
continue to conduct Trip Counts annually. In the event that Maximum Trips A fter
Reduction are still being exceeded after two annual revision cycles, then the
penalties set forth in paragraph O shall apply.

Subsequent Reporting After the dwner/[)eveloper Control Period.

i Owner/Developer Control Period. The Owner/Developer shall remain
obligated under this Proffer until the end of the Owner/Developer Control
Period. At the end of the Owner/Developer Control Period, the
Owner/Developer shall be released from any further obligation under this
Proffer, and the UOA shall bear the sole responsibility for continuing
compliance with these Proffers. At the end of the Owner/Developer
Control Period, the Letter of Credit as described in Proffers 41.B.vii and
41.0 shall be returned to the Owner/Developer for cancellation.

a. Continuation of TDM Plan. In the event the trips generated are
equal to or less than the applicable Maximum Trips Afier
Reduction, then the UOA shall continue to administer the TDM
Plan in the ordinary course in accordance with the provisions of
this Proffer #41, including the fact that through the TC, the UOA
shall continue to submit the Annual Reports, including the results
of the Annual Survey and any Trip Counts, to FCDOT, as
prescribed in paragraph K.

b. Additional Trip Counts. If an Annual Report demonstrates that a
change in commuting patterns has occurred that is significant
enough to reasonably call into question whether the Maximum
Trips After Reduction limits are continuing to be met, as
determined by FCDOT, then FCDOT may require the UOA to
conduct additional Trip Counts (pursuant to the methodology set
forth in paragraph L) within 180 days to determine whether in fact
such objectives are being met. 1f any such Trip Counts
demonstrate that the Maximum Trips Afier Reduction are being
exceeded, then the UOA shall meet with FCDOT to review the
TDM strategies in place and to develop modifications to the TDM
Plan to address the surplus of trips. Within sixty (60) days
following such meeting, the UOA shall submit a revised TDM
Plan and TDM Budget to FCDOT for its review and approval. If
FCDOT provides no response within sixty (60) days afier receipt
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of the revised TDM Plan and TDM Budget, the UOA’s revised
TDM Plan and TDM Budget shall be deemed approved. If
FCDOT provides comments, the Applicant shall work with
FCDOT to incorporate mutually agreed upon revisions.

TDM Penalty Fund. If the results of any Trip Counts dufing the
Owner/Developer Control Period show that the actual vehicle trips continue to
exceed the Maximum Trips After Reduction after two annual testing cycles, then
the Owner/Developer shall pay to the TDM Penalty Fund the amounts specified
below, and FCDOT may thereafter withdraw such funds from the TDM Penalty
Fund. If the Owner/Developer fails to pay what is due 1o the TDM Penalty Fund,
FCDOT may draw against the Letter of Credit in the amount that was due to be
paid. FCDOT may apply funds withdrawn from the TDM Penalty Fund, or drawn .
under the Letter of Credit for transportation improvements in the vicinity of the
Property. '

As indicated in Proffer #6.C, except as provided in the next sentence, the
Applicant shall not obtain approval of any plans or permits (including but not
limited to grading plans, site plans, and/or building permits) for any phase of
development to be constructed afier Phases 1 and 2 if penalties related to the
Transportation Demand Management Program are due or have been paid under
this Proffer. The Applicant is eligible to obtain County plan approval and
permits, however, if the AM peak hour vehicle trips from the most recent Trip
Count were less than the AM Maximum Trips After Reduction for all uses, and
the PM peak hour vehicle trips from the most recent Trip Count were less than the

PM Maximum Trips Afier Reduction for all uses, as set forth in the applicable
table in Proffer #41.A.ii.

The maximum aggregate amount of all penalties to be paid under this Proffer
#41.0 is $4,000,000, and shall be $2,000,000 following Stabilization of the first
phase (that is, either Phase 1 of the Development With Rail or the Development
Prior to Rail), $3,000,000 following Stabilization of Phase 2, and a maximum of
$4,000,000 following Stabilization of the development beyond Phase 2. In each
case these maximum aggregate amounts shall be (1) reduced by the sum of any
and all previous draws under the Letter of Credit and payments by the
Owner/Developer to the TDM Penalty Fund and (2) shall be increased annually
1o reflect changes in the Index over a base year, which base year shall be the
earlier of either (i) the calendar year immediately following the County’s issuance
of RUPs and/or Non-RUPs for 3,442,760 SF of new development or (ii) the year
2021.

To supplement the penalty information below, attached as Exhibit B to these
Proffers are schedules that describe in detail these penalties. Illustrative examples
demonstrating possible scenarios of the application of the TDM Penalty Fund
provisions are depicted in Exhibit C.
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If the volume of AM and/or PM peak hour vehicle trips generated by the
(i) combined residential uses for all phases that have reached Stabilization,
(1) combined office uses for all phases that have reached Stabilization or
(iii) hotel use afler Stabilization exceeds the applicable Maximum Trips
After Reduction limit for such use, the Owner/Developer shall make
penalty payments as indicated below.

a. Failure up to 2%. If there is a failure in the reduction of trips for
any of the uses listed in Proffer 41.0.i above in either or both of
the AM and PM Peak Hours by up to 2%, the Owner/Developer
shall pay to the TDM Penalty Fund $4,000 per vehicle trip for each
trip by which such Maximum Trips Afier Reduction limit has been
exceeded in the Peak Hour in which the limit has been exceeded.
In the event that the limits for a use are exceeded in both the AM
and PM Peak Hours, the payment amount will be based on the
Peak Hour that results in a higher penalty amount,

b. Failure Greater than 2% but less than or equal to 5%. If there is a
failure in the reduction of trips for any of the uses listed. in Proffer
41.0.i above in either or both of the AM and PM Peak Hours by
more than 2% but less than or equal to 5%, the Owner/Developer
shall pay to the TDM Penalty Fund $6,000 per vehicle trip for each
trip by which such Maximum Trips Afier Reduction limit has been
exceeded in the Peak Hour in which the limit is exceeded. In the
event that the limits for a use are exceeded in both the AM and PM
Peak Hours, the payment amount will be based on the Peak Hour
that results in a higher penalty amount.

e Failure Greater than 5%. If there is a failure in the reduction of
trips for any of the uses listed in Proffer 41.0.i above in either or

.both of the AM and PM Peak Hours by an amount greater than 5%,

the Owner/Developer shall pay to the TDM Penalty Fund $12,000

per vehicle trip for the number of trips that would equate to a 5%

failure in whichever Peak Hour would result in the higher penalty
amount. In the event that the limits for a use are exceeded in both

the AM and PM Peak Hours, the payment amount will be based on

the Peak Hour that results in a higher penalty amount.

Enforcement. 'If the TC fails to appoint a Transportation Coordinator or submit
any TDM Plan and Budget, Annual Report or Trip Count evaluation report to
FCDOT within the timeframes required by this Proffer, Fairfax County may
thereafier issue the TC a written notice providing the TC has sixty (60) days
‘within which to cure such violation. If afier such sixty (60) day period the TC
stil] has not submitted the Annual Report or Trip Count evaluation report, then the
Owner/Developer and/or UOA as applicable shall be subject to a penalty of $200
per day payable to Fairfax County to be used for transit or transportation related
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improvements in the vicinity of the Property until such time as the report is

submitted to FCDOT.

42.  Transportation Demand Management Program Specific to the Existing Shopping Center.

As provided in Proffer #41.C.i, certain components of the TDM Plan are applicable to and will
benefit the Existing Shopping Center. Also, the Owner/Developer shall provide an additional
TDM program that is tailored to specifically serve the Existing Shopping Center (the “Mall TDM

Program™).

The Mall TDM Program shall also be administered by the TC for the

Owner/Developer, which shall retain financial and legal responsibility of this program even
though the UOA will assume responsibility for the TDM Plan at the end of the Owner/Developer
Control Period as described in Proffer #41.N.

A,

Goals of the Mall TDM Proqraln. Because tenants of the Existing Shopping

Center and their employees work fhours that are atypical of the standard work day,
these tenants and their employe'es do not necessarily travel to and from the
Property during the Peak Hours. Given this, the Mall TDM Program shall
encourage Existing Shopping Ceriter tenants and their employees to utilize transit,
carpools, walking, biking and othjer 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
Mall TDM Program is for 25% of the Existing Shopping Center store tenants and
their employees to use non-SOV modes of transportation to commute to and from
the Existing Shopping Center on a regular basis.

Components of the Mall TDM Program. The Mall TDM Program shall include,
at a minimum, the components applicable to the Existing Shopping Center that
are described in Proffer #41.C.i and the additional components provided below.
These additional components may be subsequently amended by mutual agreement
between the Owner/Developer and FCDOT. All amendments to the components
of the Mall TDM Program contained in this Proffer shall be approved by FCDOT
and will not require a PCA. The Mall TDM Program components are further
described in the TDM Strategic Plan.

i Employee/Tenant Meetings -- The TC shall hold, at a minimum, annual
TDM meetings with the Existing Shopping Center store tenants and their
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 TC 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 TC 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 Existing Shopping Center tenants
and their employees.

1. Transit Incentives -- Utilizing the Mall TDM Incentive Fund (described in
paragraph C below), the TC shall provide financial incentives to Existing
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Shopping Center store tenants and their employees to utilize transit. These
incentives shall include contests with fare card rewards, mall gifi
centificates 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 Existing Shopping Center).

iii. Regional TDM Incentive Programs -- The TC shall make information
available to Existing Shopping Center store tenants and their employees
about programs that promote altemative 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.

iv. Ridesharing -- The TC shall assist Existing Shopping Center store tenants
and their employees in forming carpools or vanpools and in providing
convenient parking spaces to carpools or vanpools.

Mall TDM Incentive Fund. The Owner/Developer shall establish a Mall TDM
Incentive Fund for use exclusively by the Owner/Developer with Existing
Shopping Center store tenants and their employees. The Owner/Developer shall
expend $25,000 per year to this fund for the provision of transit incentives, such
as gift certificate awards, fare card contests and/or give-aways, transit fairs
specific to the Existing Shopping Center store tenants and their employees and for
similar inducements or incentive activities. This amount shall be adjusted
annually based on changes in the Index from the base year of 2007. The
Applicant shall start providing this funding at the time that the first TDM Budget
is approved and funded per Proffer #41. At such time as a tenant elects to
financially contribute to the Mall TDM Program, such contributions shall be
utilized in addition to the Owner/Developer’s annual contributions (that is, the
Owner/Developer’s annual contributions shall not be reduced or offset in any

way).

Annual Surveys and Analysis. The TC shall monitor the success of the Mall
TDM Program in reaching the goal set forth in Proffer 42.A above through tenant
and employee surveys completed in September of each year (“Mall Surveys”).
The TC shall review and analyze the Mall Surveys, and submit an analysis of
survey results (“*Mall Survey Analysis™) to FCDOT as a supplement to the Annual
Report required by Proffer #41.K.ii. The Mall Survey Analysis shall include the
following information:

1. A description of the Mall TDM Program measures in effect for the survey
: period and a description of how such measures have been implemented;

ii. The number of tenants and/or employees surveyed and the number who
responded;
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iii. The results of the Mall Surveys taken during the survey period;

iv. The number of people participating in the Mall TDM Program, displayed
by category of participants and by mode of use; and

V. An evaluation of the effectiveness of the Mall TDM Program in achieving
the goal set forth in Proffer 42.A, including the effectiveness of the
components in place and, if necessary, proposed modifications.

Adjustment to the Mall TDM Program Goal. At such time as the Metrorail has
been in operation at the Tysons Central 123 Metro Station for a period of five
years, the TC and Existing Shopping Center management shall review the non-
SOV transportation goal stated above to determine if the goal should be adjusted
to more accurately reflect the u.J,c of non-SOV modes of transportation for the
employees in the Existing Shopping Center. The TC shall address this issue in
the Mall Survey Analysis submitted with the next Annual Report. The Mall TDM
Program goal shall be reviewed with FCDOT at the next annual TDM meeting.
At the time of review, the Owner/Developer and FCDOT (in coordination with
the Providence District Supervisbr) shall determine by mutual agreement if the
percentage of people utilizing non-SOV modes of transportation should be
adjusted. :

Mall TDM Program Participation Outreach. The TC and Existing Shopping

Center management shall endeavor in good faith to encourage participation by
Existing Shopping Center store tenants in the Mall TDM Program, including the
encouragement of a financial participation by such tenants through their direct
offering of transit benefit programs and transit incentives to their employees.
Actions taken by the TC and Existing Shopping Center management in
furtherance of this objective shall include dissemination of information to, and
solicitation of participation from, the tenant’s Existing Shopping Center in-store
management and executives or officers at their headquarter’s offices, at
appropriate intervals.

Increasing Existing Shopping Center Store Tenant Commitments. In conjunction
with the TC, the Owner/Developer and the management company for the Existing
Shopping Center shall develop a long-range plan and schedule for endeavoring to
incorporate covenants in leases that would require Existing Shopping Center store
tenants to participate in the Mall TDM Program. This plan and schedule shall be
submitted to the County at such time as the TDM Plan is submitted per Proffer
#41.G, and shall include the following information. The TC may revise this plan
with mutual agreement by FCDOT and the Owner/Developer.

a. A schedule for the dissemination of information and outreach
efforts to be made or provided to tenants and their respective
corporate ownership about the quality of life, financial and
employee retention benefits from participation in and
encouragement of the Mall TDM Program. The target of this
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information exchange and outreach shall be the national level
executives or officers of the Existing Shopping Center store
tenants. 7 :

b. The Owner/Developer shall actively support the TC and Existing
Shopping Center management in the efforts to encourage tenants
and executives to support the Mall TDM Program. Such support
shall include executives and officers of the Owner/Developer
communicating with executives and officers with national tenants
as necessary.

The TC shall provide a detailed report to the County with respect to the activities
described in this Proffer 42.G as a supplement to the Annual Report that is to be
filed with the county in accordance with Proffer #41. This report shall include
detailed accounts of the outreach efforts and the feedback and response from the
tenants. The report shall also include information on how the TC and the
Owner/Developer will address any lack of interest in, opposition to, or other
issues posed by Existing Shopping Center store tenants with the Mall TDM
Program. ;

PEDESTRIAN/BICYCLE IM PROVEMEN'II'S

43.  On-Site Trails. The Applicant shall complete the trails described in Proffer 43.A below
and as indicated in the CDP/FDP, on a phase-by-phase basis, and in each phase, so the trails will
be available for use on or before the date of issuance of that number of RUPs or Non-RUPs as
meet the following thresholds:

* Development Prior to Rail or Phase 1 of the Development With Rail: 275,000 square feet of
office space or 130 residential units, whichever occurs first

* Phase 2: 244,000 square feet of office space or 139 residential units, whichever occurs first

* Development Beyond Phases 1 and 2: The below improvements indicated for Phase 3 and 4
are associated with the illustrative mix of uses and design indicated on the CDP/FDP. The
improvements associated with the development of these areas of the site shall be determined
during the CDPA/FDPA process and may be changed, as described in Proffer #6.

Upon demonstration by the Applicant that despite diligent efforts, the improvement(s) has been
delayed, the Zoning Administrator, may agree to a later date for completion of the
improvement(s).

A.

Due to the urban nature of the site, the Applicant may request modifications to the
Public Facilities Manual design criteria for trails, such as shoulders or lane
markings; such modifications shall be subject to approval by DPWES. The
Applicant shall provide appropriate pedestrian/bicycle signage and lane markings.
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i,

iii.

iv.

Development Prior to Rail and/or Phase 1 - a 10-foot wide trail along the
eastern side of ShopTysons Boulevard with crosswalks as indicated on
Sheet 22 of the Development With Rail CDP/FDP or Sheet 18 of the
Development Prior to Rail CDP/FDP.

a. This trail requires adjustment. of grades over the Fairfax Water
("FW") water main, which FW indicated as acceptable in a letter
from Donald Hume to Peter Braham dated June 29, 2006.

b. This trail requires VDOT approval to grade and construct a
retaining wall. If VDOT fails to grant such permission, the
Applicant shall provide this improvement via the “Phase One:
Alernative Plan For Bike Trail” as indicated in the above noted
pages of the CDP/FDP or pursue another reasonable altemative as
approved by the Z?mn g Admmlstrator and DPWES.

Development Prior to Rail and/or Phase 1 ~ As indicated on Sheet 23 of
the Development With Raai CDF/FDP (or Sheet 19 of the Development
Prior to Rail CDP/FDP), the Applicant shall provide a 6-foot wide
multipurpose trail adjacent to the Mall Ring road between Terrace A and
International Drive to connect to existing sidewalks at Fletcher Street and
the Crate & Barrel/Mall entrance (Intersection #4). This sidewalk will
subsequently be replaced with a 12-foot shared pedestrian/bicycle path to
be provided as further described in Proffer #43.A.v.c. below.

Phase 1 — As indicated on Sheet 23 of the CDP/FDP, the Applicant shail
provide a 10-foot wide trail along International Drive north of the Crate &
Barrel/Mall entrance (Intersection #4) along the Property’s frontage. This
trail  will  subsequently be replaced with a 12-foot shared
pedestrian/bicycle path to be provided as further described in Proffer
#43.A.v.c. below.

This improvement is to be provided with Phase 1 of the Development
With Rail only; however, if, as outlined in Proffers #4 and #6, afier
completing the Development Prior to Rail, the Applicant is permitted to
proceed to Phase 2, this improvement shall be completed as part of Phase
2 in accordance with Proffer #7.

Phase 2 - As indicated on Sheet 31-A of the CDP/FDP, the Applicant
shall provide a 15-foot wide trail from International Drive to the
Pedestrian Node and a 1Q° trail from the Pedestrian Node to the Bus Plaza.

Development Beyond Phases 1 and 2

a. As indicated on Sheet 35 of the CDP/FDP, the Applicant shall
provide a 6-foot wide sidewalk on the south side of Fashion
Boulevard adjacent to Towers Crescemt (if the Towers Crescent
Owners provide necessary grading, construction and pedestnan
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access easements at reasonable cost to the Applicant). Prior to site
plan approval for any development beyond Phases 1 and 2 that
includes roadway improvements to Fashion Boulevard in the
vicinity, the Applicant shall diligently pursue the necessary
easements and provide DPWES with documentation of the efforts
to coordinate with the Towers Crescent Owners. If the Towers
Crescent Owners should grant the necessary easements, the
Applicant shall provide this trail widening improvement prior to
issuance of the first RUP or Non-RUPs, whichever occurs first, for
any development beyond Phases 1 and 2.

Should the Applicant not receive the requisite approvals and
easements from the Towers Crescent Owners at the time a site plan
for development beyond Phases 1 and 2 is otherwise ready for
approval by DPWES, the Applicant shall request the County utilize
the condemnation provisions as outlined in Proffer #36 to obtain
the easements necessary to permit completion of this improvement.
In such case, the timing identified for completion of this
improvement in this Proffer #43 shall be adjusted to a date
mutually agreed to by the Applicant and the Zoning Administrator.
The Applicant shall provide DPWES with documentation of
diligent efforts to demonstrate the Applicant’s failed attempts to
obtain the necessary easements. If the County elects not to pursue
condemnation, rather than constructing the above described trail
widening, the Applicant shall escrow funds per the County of
Fairfax Unit Price Schedule to permit the replacement of the 4-foot
sidewalk sections with 6-foot sidewalk sections as determined by
Fairfax County.

b. Development Beyond Phases 1 and 2 — As indicated on Sheets 34
.and 35 of the CDP/FDP, the Applicant shall provide a 15-foot wide
shared vehicle/bicycle lane and streetscaping om Fashion
Boulevard and a 12-foot wide shared pedestrian/bicycle path and
streetscaping along the Property’s Leesburg Pike frontage as
indicated on Sheet 37 of the CDP/FDP.

. Development Beyond Phases 1 and 2 - As indicated on Sheets 44
and 45 of the CDP/FDP, the Applicant shall provide a 12-foot wide
shared pedestrian/bicycle path and streetscaping along the
Property’s Intemational Drive frontage.

Trail Adjustment. The trails shall be adjusted to incorporate changes to the bike
trail guidelines in the Fairfax County Comprehensive Plan for the Tysons Comner
Urban Center and/or the County’s Trails Plan (including locating the trails along
Leesburg Pike and/or Intemnational Drive on-road), without obtaining a Proffer
Condition Amendment or an amendment to the CDP/FDP if approved by the
Zoning Administrator. If the County revises the Comprehensive Plan trail
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alignment along Leesburg Pike or Intemational Drive to recommend that trails be
located on-road, and the Applicant has not already built the subject trail(s) off-
road, the Applicant shall work with FCDOT, VDOT and DPZ and shall locate a 5
foot trail on the roadway(s) in lieu of the trails along Leesburg Pike and
Intemnational Drive as described above in Proffer 43.A.v.b and 43.A.v.c). To
comply with the Comprehensive Plan or Trails Plan, such modification shall be
subject to the approval of the Zoning Administrator in accordance with the
provisions of Sect. 16-403, provided that the adjustments are in substantial
conformance with the CDP/FDP and do not materially adversely affect other
features shown on the CDP/FDP.

44,  Loop Trail. With the Development with Rail, the Applicant shall provide a Loop Trail
around the Property, as indicated in the Deve]op ent With Rail CDP/FDP on Sheets 8, 9 and 10
(or an interim loop trail with the Development Pnor to Rail or Phase 1 as indicated on Sheet 8 of
the Development With Rail CDP/FDP). This trail shall be constructed in phases with the phases
of the Development With Rail as indicated in the CDP/FDP and in Proffers #6 and #43. The
Applicant shall provide trail-related signage and mileage markers to demarcate the loop trail
around the Property, ;
45. Route 123 Sidewalk/Trail. In lieu of an 8’ paved trail along the Route 123 frontage east
of the Route 123 entrance to the Property, the Applicant shall contribute funds to the Providence
District Trails Fund as determined by DPWES at the time of the first site plan approval (as per
the then current Fairfax County Unit Price Schedule) for use by the County or others in
constructing this portion of the trail and sidewalk at such time as a safe passage across 1-495 is
constructed through the interchange or in another location as determined by the County.

46. Bicycle Racks. The Applicant shall provide standard uw/wave type bicycle racks, racks of
equivalent quality, secure bike lockers or bike storage space convenient to the office, residential
and Retail/Commercial uses, including, at a minimum, the below. To the extent possible, on-site
bicycle racks shall be provided under cover. Specific locations of the bicycle racks, lockers or
storage space shall be coordinated with FCDOT prior to site plan approval. The Applicant shall
provide bicycle racks, lockers or storage space prior to the issuance of the first RUP or Non-RUP
for each phase or building respectively.

A. The Applicant shall provide bicycle racks or lockers accommodating a minimum
of 20 bicycles near the Elevated Plaza in Phase 1 as indicated on the CDP/FDP.
In addition, with Phase 1 or the Development Prior to Rail, the Applicant shall
provide bicycle racks or lockers in locations accessible to those traveling to the
Existing Shopping Center from Route 123, Route 7 and International Drive,
including a bicycle rack in a convenient location undemeath the Phase
1/Development Prior to Rail Elevated Plaza or in Parking Terrace E.

B. The Applicant shall provide bicycle racks, lockers or storage space
accommodating a minimum of 20 bicycles with each new parking garage and/or
near each residential and office building in every phase prior to the issuance of the
first RUP or Non-RUP.

66



i With development beyond Phases 1 and 2, the Applicant shall provide bicycle
racks accommodating a minimum of 20 bicycles near the Community Green.
This improvement is associated with the illustrative mix of uses and design
indicated on the CDP/FDP. The improvement associated with the development of
this area of the site shall be determined during the CDPA/FDPA process and may
be changed, as described in Proffer #6.

D. If demand for the bicycle racks provided throughout the Property exceeds the
bicycle parking spaces provided, the Applicant shall provide additional bicycle
racks, lockers or storage to ensure that the demand is met.

47.  On-Site Shower _and Locker Facilities. The Applicant shall provide shower and locker
facilities to facilitate employees on the Property| At a minimum, a shower and locker facility for
each gender shall be provided in each of the folJowing buildings: (1) either Office Building 1-B
or 2-B, (2) Office Building 3-B, and (3) either Office Building 4-B or 4-C. The improvements
indicated in Phase 3 and 4 office buildings shall be further reviewed during the CDPA/FDPA
process and may be changed, as described in Prqffer #6.

[
PUBLIC TRANSPORTATION

48.  Bus Shelters. The Applicant shall provide bus shelters in the following locations. Should
FCDOT determine that a bus shelter in any of these locations is not warranted, the Applicant
shall escrow $20,000 for construction of each such bus shelter to permit construction of a shelter
in the vicinity of the Property. The contribution amount shall escalate on a yearly basis from the
base year of 2007 based on changes in the CCl. The Applicant shall provide general
maintenance of the bus shelter areas, including trash removal, and the UOA documents shall
include this requirement. -

A. Prior to issuance of the first RUP or Non-RUP, the Applicant shall install bus
shelters in the following locations.

i Shelters shall be installed on both sides of ShopTysons Boulevard in the
vicinity of Buildings 1-A and 1-B to provide shelters for buses moving in
each direction in a location to be coordinated with and subject to the
approval of FCDOT.

ii. On the Property’s Intemational Drive frontage in a location to be
coordinated with and subject to the approval of FCDOT.

B. Prior to issuance of the first RUP or Non-RUP for the development beyond
Phases 1 and 2, the Applicant shall install a bus shelter along the Property’s Route
7 frontage in a location to be coordinated with and subject to the approval of
FCDOT.
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49.  Bus Shelter Contributions. In addition to Proffer 48 above, the Applicant shall make

contributions to Fairfax County for bus shelters as further described below. The contribution
amount shall escalate on a yearly basis from the base year of 2007 based on changes in the CCI.

A.

The Applicant shall contribute $20,000 prior to site plan approval for
development beyond Phases 1 and 2 to be used for the installation of a bus shelter
on the west side of Intemational Drive or in the vicinity of the Property.

The Applicant shall contribute $20,000 prior to site plan approval for
development beyond Phases 1 and 2 to be used for the installation of a bus shelter
on the south side of Route 7 or in the vicinity of the Property. '

50. Metrorail Station-Related Facilities.

A.

Project Agreements. As further described in Proffer #4, the Applicant shall not
obtain approval of any plans or permits related to the Development With Rail
until agreements are executed between the Applicant and the Dulles Rail Project
Entities and/or the Washington Metropolitan Area Transit Authority (“WMATA”)
pertaining to the extension of Metrorail through and including the. proposed
Tysons Central 123 Metro Station. The Applicant shall provide these agreements
to FCDOT for review and comment prior to execution. The agreements shall
provide for the following:

3 The installation and operation of an elevated pedestrian bridge or
underground pedestrian connection from the Tysons Central 123 Metro
Station to the Property.

a. As indicated in Proffer # 28.B., if the final design for an elevated
pedestrian bridge to be constructed by the Dulles Rail Project
Entities does not incorporate a handrail-to-handrail walkway width
of 16’ or more, the Applicant will provide the funds necessary to
increase the width of the pedestrian bridge from 12°+ to 16,
handrail to handrail. If the design incorporates a pedestrian bridge
with a handrail-to-handrail walkway width of 16" or more, or an
underground connection is provided, the Applicant shall not be
responsible for the cost of the widening of this bridge and will
instead contribute funds to Fairfax County as provided in Proffer
#28.B.i.

ii. The construction and operation of the South Entrance Pavilion (as
indicated on Sheet 47 of the Development With Rail CDP/FDP) on the
Property on the south side of Route 123 in the vicinity of Parking Terrace
D to accommodate a landing for the elevated pedestrian bridge.

1, The construction and operation of a Bus Plaza on the Property on the
south side of Route 123 in the vicinity of Parking Terrace D (as indicated
with three bus bays on Sheet 46 of the Development With Rail CDP/FDP
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and the ultimate configuration with four bus bays on Sheet 49 of the
Development With Rail CDP/FDP).

a. The Applicant shall dedicate land area along Route 123 for the Bus
Plaza in fee simple to the Board of Supervisors (without
compensation to the Applicant).

b. The Applicant shall grant easements as may be needed to
accommodate the exiting of buses from the Bus Plaza through the
Property to the surrounding public street network (without
compensation to the Applicant).

iv. The granting of reciproéal construction, access, utility and air rights
easements pertaining to 1hF foregoing facilities.

V. Maintenance of the forego%ng facilities by the appropriate parties.

The CDP/FDP depicts the ]ocat:ons for the foregoing improvements. The
Applicant shall cooperate with the Dulles Rail Project Entities to coordinate the
final locations of such improvements and shall obtain approval from the Zoning
Administrator for any changes in Jocations from those depicted on the CDP/FDP.

Rail Improvements Occurring Prior to Applicant’s Development. The agreement
with the Dulles Rail Project Entities shall also address the contingencies that the
extension of Metrorail could occur (i) afler the Applicant has constructed
improvements under the Development Prior to Rail, (ii) after the Applicant has
constructed Phase 1 under the Development With Rail but before construction of
Phase 2, and (iii) before any construction under the Development With Rail or the
Development Prior to Rail. Sheet 21 of the Development Prior to Rail CDP/FDP
and Sheets 46 and 47 of the Development With Rail CDP/FDP show certain
Metrorail-related improvements or conveyances that the Applicant shall construct
or make prior to the operation of the Metrorail at the Tysons Central 123 Metro
Station, including (1) land dedication areas (without compensation to the
Applicant), (2) relocation of the Mall ring road adjacent to Parking Terrace D to
permit the frontage improvements to accommodate the Metrorail bus area on
Route 123, (3) construction of a pedestrian bridge from the Metrorail South
Entrance Pavilion on the Property to the Development Prior to Rail or to Phase 1,
(4) the widening of the Property’s Route 123 frontage to accommodate the
ultimate Route 123 northbound improvements, and (5) construction of a Bus
Plaza area on the south side of Route 123,

Dedication on Demand. In accordance with an agreement between the Applicant
and Dulles Rail Project Entities, if the Applicant fails to commence construction
of the South Entrance Pavilion or the Bus Plaza in accordance with a construction
schedule approved by the Dulles Rail Project Entities, or fails to dedicate the land
or grant the easements described in Proffer #50.A or 50.B, then within sixty (60)
days afier it receives a written notice from Fairfax County demanding dedication,
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the Applicant shall (i) dedicate in fee simple to the County the area of land
necessary for the Bus Plaza as specified on Sheet 46 of the Development With
* Rail CDP/FDP and (ii) convey necessary easements to the County for
construction and permanent operations of the South Entrance Pavilion and the
Bus Plaza. No such written notice or demand for dedication shall be made unless
an agreement has been signed as contemplated by Proffer 50.A and unless the
FFGA has been executed by all requisite parties. Upon receipt of such a written
demand and timely compliance with the terms thereof, the Applicant shall be
released from its obligations under paragraphs A and B of this Proffer 50. The
purpose of the foregoing will be to permit the Dulles Rail Project Entities to
construct the Bus Plaza and South Entrance Pavilion using their project prototype
designs and layouts.

1 The Applicant may proceed to Phases 1 and/or 2 even if the Dulles Rail
Project Entities have already constructed the Bus Plaza and South
Entrance Pavilion under this scenario. The Applicant shall work with the
Dulles Rail Project Entities and the County to address modifications that
may be required to the Bus Plaza, the South Entrance Pavilion and the
Property to ensure that these facilities will function as generally indicated
in the CDP/FDP. The Applicant shall complete the any additional
proffered improvements as required with Phases 1 and 2, including but not
limited to the dedication of land for use as a fourth bus bay in the Bus
Plaza, as required with Phase 2 per Proffer #38.D.v.

South Entrance Pavilion. Based on modifications to the South Entrance Pavilion
by the Dulles Rail Project Entities, the number of stories, footprint and square
footage of the South Entrance Pavilion as indicated on the CDP/FDP is subject to
change to reflect final design of the pedestrian bridge connection to the South
Entrance Pavilion. The Applicant shall cooperate with the Dulles Rail Project
Entities to coordinate the final design of this facility and shall obtain approval
from the Zoning Administrator for any changes in locations from those depicted
on the CDP/FDP

Use of Dedicated Land. Any dedication of land that occurs pursuant to this
Proffer shall be subject to the reservation that such land area shall at all times be
used solely for bus, transit, emergency and ancillary support purposes and shall
expressly exclude the right of the Dulles Rail Project Entities, WMATA, Fairfax
County and their successors and assigns to develop or re-develop such land area
or any air nghts relating thereto for any uses other than those approved by the

- Applicant, or uses in which the Dulles Rail Project Entities, WMATA or Fairfax
County and the Applicant are joint venturers.
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S1.

S2.

RECREATIONAL FACILITIES

On-Site Recreational Facilities Contributions,

A.

Pursuant to Paragraph 2 of Section 6-209 and Paragraph 2 of Section 16-404 of
the Zoning Ordinance regarding developed recreational facilities, the Applicant
shall expend a minimum of $955 per market residential unit on on-site recreation
facilities. In order to satisfy this obligation, the Applicant shall provide the on-
site recreational facilities shown on the CDP/FDP. If the Applicant doés not
expend the prescribed amount in any phase of the development, and any such
shortfall is not expended for these purposes in a subsequent phase, then any
remaining balance shall be contributed at the time of completion of the last phase
of development to the County Park Authority for the provision of recreation
facilities located in the vicinity of the Property.

Prior to site plan approval for a !residemial building in any phase, if the County
increases the standard contribution of $955 per market-rate unit, the Applicant
shall increase the contribution tp the County for that phase of development as
indicated in paragraph A. I ' ‘

Public Amenities and Facilities. These facilities are proposed to serve or be used by

members of the general public, subject to usual and customary rules and regulations governing
their use. The Applicant shall complete the faci]ities‘ as described in paragraphs A-E below, and
as indicated in the CDP/FDP, on a phase-by-phase basis, on or before the date of issuance of that
number of RUPs or Non-RUPs as set forth below for each phase.

Development Prior to Rail/Phase 1: 275,000 square feet of office space or 130 residential
units, whichever occurs first

Phase 2: 244,000 square feet of office space or 130 residential units, whichever occurs first

Development beyond Phases 1 and 2: These improvements are associated with the
illustrative mix of uses and design indicated on the CDP/FDP. The improvements associated
with the development of this area of the site shall be determined during the CDPA/FDPA
process and may be changed as described in Proffer #6.

A.

Changes to the Layout and Mix. The layout or mix of facilities indicated below
may be altered, provided the proposed alterations substantially conform with
and provide substantially equivalent recreation opportunities as that shown on
the CDP/FDP as determined by the Zoning Administrator. The Applicant
reserves the right to add public art to the site in areas not currently identified
with public art on the CDP/FDP.

Children’s Play Area. The Applicant shall provide one or more indoor
children’s play areas totaling not Jess than 1,700 SF within the Existing
Shopping Center.
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Phase 1 or the Development Prior to Rail. The Applicant shall proﬁde the

following facilities (or equivalent alternatives) as part of the Phase 1
development or the Development Prior to Rail (these facilities may be adjusted
seasonally, and not all facilities are specifically indicated on the CDP/FDP):

i,
i1i.

iv.

Vi,

Vii.

Seasonal ice skating rink/interactive water feature

Performance space

Seating area adjacent to the ice rink and Retail/Commercial uses

Public art in locations as generally depicted on the CDP/FDP, with
flexibility in the locations permitted subject to administrative approval
from the Zoning Administrator '

Children’s activity area

Children’s passive area (to include a reading area or space for children’s
entertainment)

Shade structure(s) and/or shaded area(s)

Phase 2. The Applicant shall provide the following facilities as part of the Phase
2 development:

i,

iii.

1v.

Entry water feature
Seating adjacent to the proposed Retail/Commercial

Dog exercise area/park, as identified on the CDP/FDP as “Dog Exercise
Area”

Shade étructure(s) and/or shaded area(s)

Development Beyond Phases 1 and 2.

1.

The Applicant shall provide a community green as part of the
development beyond Phases 1 and 2 as shown on the CDP/FDP. This
community green shall include the below facilities or amenities:

a.  Central focal water element/interactive water feature

b. Walking paths with seating

[ Open events lawn/play area for special events

d. Shade structure(s) and/or shaded area(s)

The Sky Terrace shall include the below facilities or amenities:
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a. Walking paths with seating

b. Gardens

& Children’s active play area

d. Performance lawn with seasonal stage

6. Shade structure/pavilion

f. Small active/passive recreational area (e.g. bocce court, putting

green, sculpture lawn)

a5 Semi-Private Amenities and Recreation Facilities. Except where otherwise indicated,

these facilities are proposed to serve or be used by residents and office workers living and/or
working in the residential and office buildings, subject to usual and customary rules and
regulations governing their use. The Applicant shall complete the facilities as described in
paragraphs A-E below, and as indicated in the CDP/FDP on a phase-by-phase basis, Except as
otherwise noted, these facilities shall be completed on or before the date of issuance of that
number of RUPs or Non-RUPs as set forth below for each phase. -

A,

Changes to the Layout and Mix. The layout or mix of facilities indicated below

may be altered, provided the proposed alterations substantially conform with
and provide substantially equivalent recreation opportunities as that shown on
the CDP/FDP as determined by the Zoning Administrator. Such alterations to
the layout or mix of facilities may occur at any time, including afier the facility
has been constructed. The Applicant reserves the right to add public art to the
site in areas not currently identified with public art on the CDP/FDP.

Health Club or Fitness Center. Each residential and office building in each
phase shall have a limited service health or fitness center (providing equipment
and facilities but not necessarily staffing) for use by the residents and
employees, respectively living or working in those buildings, and having an
appropriate size but in all cases not less than 1,000 square feet per building.
The health club/fitness centers shall be open for use prior to issuance of RUPs
or Non-RUPs as indicated below:

* Development Prior to Rail/Phase 1: 275,000 square feet of office space or
130 residential units, whichever occurs first

* Phase 2: 244,000 square feet of office space or 130 residential units,
whichever occurs first

Phase 1 or the Development Prior to Rail. The Applicant shall provide the
following semi-private facilities as part of Phase 1 or the Development Prior to
Rail prior to the issuance of RUPs for the 130" residential unit.

Swimming pool for the residential building
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ii.

Swimming pool for the hotel building

i, Seating that consists of either a seating element built into the development

or actual chairs/benches, with a minimum number of seats that is not less
than 5% of the number of residential units

iv. Shade structure(s) and/or shaded area(s)

ii.

Phase 2. The Applicant shall provide the following semi-private facilities as
part of Phase 2 prior to the issuance of RUPs for the 130™ residential unit. As
indicated on the CDP/FDP, a structural barrier shall provide a visual separation
between the below indicated semi-private amenities/facilities and the public
amenities/facilities described abpve.

Semi-pnivate terrace ]oca;ed between residential tower 2-A and office
tower 2-B

At least two court activities (with some combination of basketball, tennis
or multi-use sport court) on the top level of the improved Parking Terrace
A.

ii. Temporary sport court pfactice wall on the top level of the improved

Parking Terrace A. This temporary practice wall will be removed at the
time of construction of the Sky Terrace.

v, 1,700 square foot Multipurpose Sport Court on the plaza between

buildings 2-A and 2-B for use by on-site residents and office workers.
This court may be used as a half-court basketball court or for other court

activities.
V. Swimming pool for the residential building.
Vi, Seating that consists of either a seating element built into the development

or actual chairs/benches with a minimum number of seats that is not less
than 5% of the number of residential units within Phase 2 and an
additional minimum of 12 seats to serve the office tenants.

vii.  Shade structure(s) and/or shaded area(s).

Development Beyond Phases ] and 2. These improvements are associated with
the illustrative mix of uses and design indicated on the CDP/FDP. The
improvements associated with the development of this area of the site shall be
determined during the CDPA/FDPA process and may be changed as described
in Proffer #6.

Semi-private terrace and small active/passive recreational area (e.g. bocce
court, putting green or sculpture lawn) located at residential tower 3-A
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il. Swimming pool for the residential buildings

- iil.  Seating that consists of either a seating element built into the development
or actual chairs/benches with a minimum number of seats that is not less
than 5% of the number of residential units

v. Shade structure(s) and/or shaded area(s)

54, Off-Site Recreational Facilities Contributions.

A. Contribution for Off-Site Recreation Facilities. In addition to the recreation
facilities and/or contribution required by Proffers #51, 52 and 53, the Applicant
shall provide a contribution of $493 per residential unit (for a maximum possible
contribution of $ 395,879 with Phases 1 and 2) to the Fairfax County Board of
Supervisors at the time of site plan approval for each residential building. These
funds are to be used for recreational facilities in the vicinity of the Property.

B. Potential Escalated Contribution. The contribution amount shall escalate on a
yearly basis from the base year of 2007 and change effective each January 1
thereafier, based on changes in the Consumer Price Index for all urban consumers
(CPI-U) 1982-1984=100 (not seasonally adjusted) (“CPI").

55. One-Time Field Contribution. The Applicant shall make a one-time contribution of
$800,000 to the Fairfax County Board of Supervisors for athletic field improvements. The
field(s) to be improved and/or the scope of the improvements shall be determined by the
Providence District Supervisor in consultation with the Providence District Athletic Fields Task
Force. Such contribution shall be made within 30 days of final, unappealable approval of this
Application.

56. Oakton Community Park Contribution. Prior to approval of the first site plan associated
with Phase 1 or the Development Prior to Rail, the Applicant shall make a one-time contribution
of $100,000 to the Fairfax 'County Board of Supervisors for use in developing the Oakton
Community Park on Hunter Mill Road.

57.  South Railroad Street Park. The Applicant shall make a one-time contribution of $15,000
to the Fairfax County Board of Superivsors for use in developing the South Railroad Street Park.
The Applicant shall make this contribution within 30 days of final, unappealable approval of this
Application.

58.  Nottoway Nights Contribution. Prior to approval of the first site plan associated with
Phase 1 or the Development Prior to Rail, the Applicant shall make a one-time contribution of
$10,000 to the Fairfax County Board of Supervisors for use with the Nottoway Nights Concert
Series.
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OTHER CONTRIBUTIONS

59.  Fairfax County Tree Fund. Prior to approval of the first site plan associated with Phase 1
or the Development Prior to Rail, the Applicant shall make a one-time contribution of $10,000 to
the Fairfax County Tree Fund for use in the Providence District.

60.  Oakton Library Contribution. Prior to approval of the first site plan associated with
Phase 1 or the Development Prior to Rail, the Applicant shall make a one-time contribution of
$10,000 to the Fairfax County Board of Supemsors for use at the Oakton Library.

61.  Volunteer Fire Departments Contributions. Prior to approval of the first site plan
associated with Phase 1 or the Development Prior to Rail, the Applicant shall make a $25,000
one-time contribution to the Fairfax County Board of Supervisors for distribution to and use with
the below specified volunteer fire departments. '

A. Dunn Loring Station 13-$10,000 Lontribution

B.  McLean Station 1-85,000 contribution

|
e Vienna Station 2-$5,000 contribution

D. Great Falls Station 12-8$5,000 contribution

62.  Bike Route Mapping Contributions. Prior to approval of the first site plan associated
with Phase 1 or the Development Prior to Rail, the Applicant shall make a one-time contribution
of $15,000 to the Fairfax County Board of Supervisors for use with the County-wide bike route
mapping effort in the Tysons Comer area.

63. Stormwater/Watershed Projects. Prior to approval of the first site plan associated with
Phase 1 or the Development Prior to Rail, the Applicant shall make a one-time contribution of
$50,000 to the Fairfax County Board of Supervisors for use with stormwater and/or watershed
projects in the vicinity of the Property.

GREEN BUILDING PRACTICES

64. The Applicant shall utilize green building practices for the office, residential and hotel
buildings, including but not limited to the following:

a. Buildings to be designed by a design firm with at least one LEED (or equivalent
program) accredited professional on the team; ‘

b. Allocate space for storage of recyclables, including but not limited to, fluorescent
light bulbs, paper, cardboard, aluminum and glass, and provide for collection of
recyclables within each building;

c. Prohibit smoking in the public areas of the new residential, office and hotel
buildings and provide designated smoking areas away from entries and operable
windows;
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. Buildings shall be designed to use insulated, low-e glass, or equivalent

functioning glass, in base building applications; and

. Utilization of Energy Star (or equivalent) appliances in the new residential

buildings.

The Applicant shall provide DPWES with documentation to satisfaction of the above five
requirements prior to receiving building permits for any of the proposed office,
residential or hotel buildings.

PUBLIC SCHOOLS CONTRIBUTION

65. Public Schools Contribution.

A.

Contribution. Per the Residential Development Criteria Implementation Motion
adopted by the Board of Supervisors on September 9, 2002, effective January 7,
2003, at the time of issvance of the first building permit for each residential
building, the Applicant shall contribute $11,630 per student generated by that
building (based on an assumed rate of .076 students per multifamily high-rise unit
in that phase) to DPWES for transfer to the Fairfax County School Board to be
utilized for capital improvements and capacity enhancements to schools in the
Tysons Comer area that serve the development.

Escalation in Contribution. Prior to site plan approval for each phase, if Fairfax
County should increase the accepted ratio of students per high-rise multifamily
unit or the amount of the contribution per student, the Applicant shall increase the
amount of the contribution for that phase of development to reflect the current
ratio and/or contribution. If the County should decrease the ratio or contribution
amount, the Applicant shall provide the greater of the two amounts.

AFFORDABLE HOUSING

66.  Affordably Priced Rental Units. This proffer sets forth the elements of a program that is
intended to provide affordably priced rental housing units (“APRUSs"), which will be affordable
to future residents who have a median household income of 70% or less of the Washington D.C.
Standard Metropolitan Statistical Area median household income ("MHI"), in order to preserve
and expand the housing options available in the County to residents that have a moderate
income. The Applicant shall follow the Affordable Dwelling Unit rental rates as established by
Fairfax County for rental units affordable to residents with a median household income of 70%
or less of the MHI as adjusted by the County.

A.

Nine percent (9%) of the dwelling units actually constructed shall be APRUS.
The APRUs shall be subject to the rental and other covenants and restrictions of
these proffered conditions, and except as specifically set forth in this Proffer, shall
not be subject to the rental and other restrictions applicable to Affordable
Dwelling Units (“ADUs") as defined by Article 2 of the Zoning Ordinance. The
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Applicant shall provide all of these units as either two (2) bedroom, one (1)
bedroom, efficiency and/or studio units with one bathroom and a minimum size of
400 square feet per unit, a maximum size of 900 square feet and an average size
of 550 square feet. The Applicant shall phase the provision of APRUs with each
phase of development to provide a minimum of 9% APRUSs within each phase of
development.

The Applicant shall provide these APRUs as rental units within the Applicant's
proposed residential buildings. The Applicant specifically reserves the right to
provide APRUs as rental units within a rental building or within a condominium
building (that is, the Applicant may either retain ownership of the building and
rent all of the dwelling units, or the Applicant may create a condominium in order
to sell market-rate units and nevertheless rent APRUs).

i. Notwithstanding the forefoing, the Applicant may provide up to 30% of
the APRUs in each phage off-site in the Tysons Comer Urban Center
Planning District, in one or more locations approved by the Zoning
Administrator, provided that the Zoning Administrator determines that
such substitute units are substantially equivalent to on-site units. In
making such a determination, the Zoning Administrator may determine
that the minimum size of the units located outside the immediate vicinity
of a metro station shall be larger than the minimum size proffered above.

ii. Not less than ten percent (10%) of the APRUs provided in any phase
(rounded fo the nearest whole number) shall be designed and constructed
as fully handicapped accessible units. In the event that APRUs are
authorized off-site, no more than five of the handicapped accessible units
may be provided off-site,

1. All of the semi-private facilities and amenities that are available to market
rate units shall also be available to APRUs on an equal access basis.

iv, Within any residential building, APRUs shall be dispersed among the
market rate units,

v. In accordance with Section 2-812.6 of the Zoning Ordinance, prior to
issuance of the first RUP for the APRUs in any building, the Applicant
shall record a covenant running with the land in favor of the Fairfax
County Redevelopment and Housing Authority that provides that for thirty
(30) years from the date of issuance of the first RUP for the APRUs in that
building, no such unit may be rented for an amount that exceeds the rental
rates for ADUs as set by the County.

vi. In accordance with the transit-oriented development approach to this
project, which encourages people to live, work, shop and play without
using an automobile, the Applicant shall market the APRUs and give
preference to prospective APRU residents that are working on the
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Property or within the Tysons Comer Urban Center (as defined by the
Comprehensive Plan). The Applicant shall work with the Fairfax County
Department of Housing and Community Development to establish specific
criteria to select renters of the APRUs, with the renter’s employment
location as an important component of such criteria. Such preference will
not discriminate against any protected class,

vii.  The Applicant maintains the ability to address the applications, rcsxdcnt
selection and management of the APRU units or may assign or
subcontract this responsibility to another entity, which may include a non-
profit organization, the County or a management agency, as long as the
County reviews the proceI and criteria for resident selection.

It is intended that the APRUs shall be administered in a manner that is similar to
certain of the administrative prochures established for ADUs in Section 2-800 of
the Zoning Ordinance in effect atithe time of the execution of these proffers. The
following specific provisions jof the Zoning Ordinance shall apply to
administration of the APRUs, except where such provisions directly conflict with
this Proffer: (1) Section 2-811.2] (2) Section 2-811.3, (3) Section 2-812.1.D, (4)
Section 2-812.6, (5) Section 2-812.7, (6) Section 2-813 and (7) Section 2-817.
When this Proffer conflicts with the administrative sections of the Zoning
Ordinance, this Proffer shall control.

WATER SERVICE

67.  Water Service. At the time of site plan review for the new development, the Applicant
shall meet with Fairfax Water to mutually assess the economic and engineering implications of
utilizing Fairfax Water service to serve the new development. If the Applicant and Fairfax
Water agree that connecting to Fairfax Water is desirable and can be accommodated in a
manner that is reasonably feasible from both a financial and engineering perspective, then the
Applicant shall serve the new development with Fairfax Water service.

TOWERS CRESCENT EASEMENTS

68. Towers Crescent Easement Coordination. To facilitate the development of the Property
as illustrated herein, and to facilitate appropriate connections with the Towers Crescent Property,
the Applicant shall deliver to the Towers Crescent Owners a fully executed (including lender
approval/subordination) easement document to provide temporary and permanent easements
necessary to facilitate the below-listed improvements.

The Applicant shall provide the Fairfax County Zoning Evaluation Division with proof of
delivery of the fully executed deed of easements, including subordination from the Applicant’s
mortgage lender(s). 1f the Applicant fails to provide proof of delivery of these documents within
60 days of the approval of this rezoning, the Applicant shall provide Fairfax County with a
contribution of $50,000 on the 61 day afier approval of this rezoning and again every 30 days
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thereafier until these documents are delivered. These funds are to be used to make pedestrian
and transportation improvements in the vicinity of the Towers Crescent Property.

The easements the Applicant shall provide will facilitate the following improvements:

A. A shift in the Towers Crescent parking garage entrance to the west and
construction of a right turn lane into the garage entrance (as indicated on Sheet 35
of the CDP/FDP);

B. A Sight Distance Easement relating to the new garage entrance descnbed in para.
A above;

C. Towers Crescent Owners provision of a sidewalk along the eastern side of

Fashion Boulevard;
D. A Traffic Signal/Pedestrian Access Easement to be located at Intersection #9;
A Storm Drainage line in the vicinity of the area referenced in para. A above;

F. Construction of an elevated bridge to connect the Towers Crescent Eui]ding F
plaza with the rooftop of Parking Terrace C on the Property;

- Shift in a sanitary sewer lateral line in the vicinity of Intersection #9;
Grading and construction easements along the east side of Fashion Boulevard;

L City of Falls Church Water Easement for an existing line in the wcmlfy of
Intersection #9; and

J. Installation of a traffic signal at Shop Tysons Boulevard near Intersection #8.

MISCELLANEOUS PROFFERS APPLICABLE TO DEVELOPMENT ‘W_]TH RAIL
AND DEVELOPMENT PRIOR TO RAIL

69. Advance Density Credit. The Applicant reserves density credit as may be permitted by
the provisions of Paragraph 4 of Section 2-308 of the Zoning Ordinance for all eligible
dedications described herein.

70. Severability. Any of the phases and/or buildings 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 phases or buildings, provided that such PCA, SE, SP or FDPA does not materially
adversely affect the other phases or buildings. Previously approved zoning applications

applicable to a particular land bay that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.
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Property or within the Tysons Comer Urban Center (as defined by the
Comprehensive Plan). The Applicant shall work with the Fairfax County
Department of Housing and Community Development to establish specific
criteria t0 select renters of the APRUs, with the renter’s employment
location as an important component of such criteria. Such prefcrence will
not discriminate against any protected class.

vii.  The Applicant maintains the ability to address the applications, resident
selection and management of the APRU units or may assign or
subcontract this responsibility to another entity, which may include a non-
profit organization, the County or a management agency, as long as the
County reviews the process and criteria for resident selection.

£ It is intended that the APRUs shall be administered in a manner that is similar to
certain of the administrative procedures established for ADUs in 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 APRUS, except where such provisions directly conflict with
this Proffer: (1) Section 2-811.2, (2) Section 2-811.3, (3) Section 2-812.1.D, (4)
Section 2-812.6, (5) Section 2-812.7, (6) Section 2-813 and (7) Section 2-817.
When this Proffer conflicts with the administrative sections of the Zoning
Ordinance, this Proffer shall control.

WATER SERVICE

67. Water Service. At the time of site plan review for the new development, the Applicant
shall meet with Fairfax Water to mutually assess the economic and engineering implications of
utilizing Fairfax Water service to serve the new development. If the Applicant and Fairfax
Water agree that connecting to Fairfax Wateris desirable and can be accommodated in a
manner that is redsonably feasible from both a financial and engineering perspective, then the
Applicant shall serve the new development with Fairfax Water service.

TOWERS CRESCENT EASEMENTS

68.  Towers Crescent Easement Coordination. To facilitate the development of the Property
as illustrated herein, and to facilitate appropriate connections with the Towers Crescent Property,
the Applicant shall deliver to the Towers Crescent Owners a fully executed (including lender
approval/subordination) easement document to provide temporary and permanent easements
necessary to facilitate the below-listed improvements.

The Applicant 'shall provide the Fairfax County Zoning Evaluation Division with proof of
delivery of the fully executed deed of easements, including subordination from the Applicant’s
morigage lender(s). If the Applicant fails to provide proof of delivery of these documents within
60 days of the approval of this rezomng, the Applicant shall provide Fairfax County with a
contribution of $50,000 on the 61% day afier approval of this rezoning and again every 30 days
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thereafter until these documents are delivered. These funds are to be used to make pedestrian
and transportation improvements in the vicinity of the Towers Crescent Property.

The easements the Applicant shall provide will facilitate the following improvements:

A. A shift in the Towers Crescent parking garage entrance to the west and
construction of a right turn lane into the garage entrance (as indicated on Sheet 35
of the CDP/FDP); '

B. A Sight Distance Easement relating to the new garage entrance described in para.
A above;

ok Towers Crescent Owners provisiion of a sidewalk along the eastern side of

Fashion Boulevard;

D. A Traffic Signal/Pedestrian Accer Easement to be Jocated at Intersection #9;

. ‘ :
A Storm Drainage line in the vicipity of the area referenced in para. A above;
!

F. Construction of an elevated bridge to connect the Towers Crescent Building F
plaza with the rooftop of Parking Terrace C on the Property;

fLe Shift in a sanitary sewer lateral line in the vicinity of Intersection #9;

H. Grading and construction easements along the east side of Fashion Boulevard;

L City of Falls Church Water Easement for an existing line in the vicinity of

Intersection #9; and
¥, Installation of a traffic signal at Shop Tysons Boulevard near Intersection #8.
MISCELLANEQUS PROFFERS APPLICABLE TO DEVELOPMENT WITH RAIL
AND DEVELOPMENT PRIOR TO RAIL
69.  Advance Density Credit. The Applicant reserves density credit as may be permitted by

the provisions of Paragraph 4 of Section 2-308 of the Zoning Ordinance for all eligible
dedications described herein.

70.  Severability. Any of the phases and/or buildings 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 phases or buildings, provided that such PCA, SE, SP or FDPA does not materially
adversely affect the other phases or buildings. Previously approved zoning applications
applicable to a particular land bay that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.
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71.  Successors and Assigns. These proffers will bind and inure to the benefit of the
Applicant and his 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.

72.  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.

Signatures on following pages
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TYSONS CORNER HOLDINGS LLC,
a Delaware limited liability company
Owner of Tax Map #39-2 ((1)) 2,4 and 5

By: TYSONS CORNERLLC,
a Virginia limited liability company,
its sole member

By: MACW TYSONS, LLC,
a Delaware limited liability company,
its member

w [\

Richard A. Bayer,
Executive Vice President, Secretary
and Chief Legal Officer

TYSONS CORNER PROPERTY HOLDINGS LLC,
a Delaware limited liability company
Owner of Tax Map # 29-4 ((1)) 35A and 35C

By: TYSONS CORNER PROPERTY LLC,
a Virginia limited liability company,
its sole member

By: MACW TYSONS, LLC,
a Delaware limited liability company,
its member

Richard A. Bayer,
Executive Vice President, Secretary
and Chief Legal Officer




APPENDIX 6

__\\\ Dl‘r

(* % \‘s County of Fairfax, Virginia

( ﬁ*aﬂf?‘ j To protect und enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County
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July 5, 2011

Hillary Katherine Zahm, AICP
Senior Development Manager
Macerich/Tysons Corner Center
1961 Chain Bridge Road
McLean, VA 22102

Re:  Interpretation for RZ 2004-PR-044, Tysons Corner Center, Phase I Hotel
~Residential, 29-4 ((1)) 35A & 35C

Dear Ms. Zahm:;

This is in response to your letter of June 14, 2011, (copy attached) requesting an interpretation of
the proffers and the Conceptual/Final Development Plan (CDP/FDP) accepted by the Board of
Supervisors in conjunction with the approval of RZ 2004-PR-044. As I understand it, the
question is whether the proposed multi-family dwelling units within Building 1C can be
eliminated from that building, which also is shown to include a 300 room hotel and 4,400 sq. ft.
ground floor retail space and 14,300 sq. fi. identified as Conference Level. You have asked a
corollary question as to whether or not some or all of the 40 multi-family dwelling units may be
transferred to Building 1A, which is identified as a multi-family residential building on the
proffered CDP/FDP.

The tabulations included in the proffered CDP/FDP outline the following gross floor area (GFA)
devoted to each use proposed within Building 1A, the multi-family building, and Building 1C,
the hotel and residential building. Building 1B, the office building, is not included.

Phone 703 324-1290

Excellence * Innovation * Stewardship FAX 703 324-3924  sreanvuensar
Integrity * Teamwork* Public Service www.fairfaxcounty. gov/dpz/ E—'—'zf‘angﬂ',l{:%
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Fairfax, Virginia 22035-5509 ;




Bldg. # Use GFA Building Height # of Stories

1A Residential 499,275 355 feet. 22-26
Plaza Comm, 13,116
iC Hotel 252,213 300 feet 16-23

Residential 42,900
Conference 14,300
Retail 4,400

The following proffers were also used in reaching the determination contained in this letter.

Proffer Number 2, which addresses minor modifications allowed pursuant to Sect. 16-403 of the
Zoning Ordinance states, among other things, the following:

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, and the number of residential units and the building heights do not
exceed the maximums indicated in the CDP/FDP and these Proffers.

Paragraph A of Proffer Number 6, Phasing of Development with Rail, addresses Phase 1 and
includes the following excerpt with regard to Building 1A and 1C.

Phase 1 summary:

‘Residential Building 1-A (259-355 units) k 499,275 SF
Office Building 1-B 551,638 SF
Hotel Building 1-C (up to 300 rooms & 266,513 SF
conference space)
Hotel Building 1-C Residential (up to 40 units) 42,900 SF
Retail/Commercial Buildings 1-A, 1-C, 1-D 25,274 SE*
Total 1,385,600 SF
*Retail/Commercial square footage allocated to Phases 1 and 2 may be utilized in the South Entrance
Pavilion.

It is my determination that the “up to 40 units” identified as part of Building 1-C, the hotel
building, may be shifted to Building 1-A, the residential building, thereby increasing the upper
limit on the number of units in that building to 395 multi-family dwelling units, provided that the
gross floor area devoted to residential floors in that building is limited to 499,275 sq. ft. and the
height of the building is limited to 355 feet given the level of adjustments allowed pursuant to
Proffer Number 2 cited above. It is my further understanding that the number of stories
contained in Building 1C would be reduced by three stories, which is the number of stories
shown to be residential use in that building on Sheet 18 of the proffered CDP/FDP and that that
portion of Building 1C identified as having an animated fagade will still retain that proffered
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feature. Itis my further determination that the tabulation contained in Paragraph A of Proffer
Number 6 allows for the option of not including the “up to 40 units” as part of Phase I or other
phases of the development authorized pursuant to the approval of RZ 2004-FR-044.

These determinations have been made in my capacity as the duly authorized agent of the Zoning
Adninistrator and only addresses the issues discussed herein.

If you have any questions regarding this interpretation, please feel free to contact Peter Braham
at (703) 324-1290.

Sincerely,

CnbponssCerten

Barbara C. Berlin, AICP, Director
Zoning Evaluation Division, DPZ

BOBBrakamd O:\PBRAHINTYSONS CORNER CENTERVPY RES IN HOTEL 1C.DOCY

Attachments: A/S

ce:  Linda Smyth, Supervisor, Providence District
Ken Lawrence, Planning Commissioner, Providencs District
Diane Johnson-Quinn, Deputy Zoning Administrator, Permit Review Branch, ZAD, DPZ
Ken Williams, Plan Control, Land Development Services, DPWES
Jack Weyant, Director, Environmental and Facilities Inspection Division, DPWES
Kevin Guinaw, Chicf, Special Projects/Applications Management Branch, ZED, DPZ
File: RZ 2004-PR-044, PI 11 06 064, Imaging, Reading File

EXHIBIT A




APPENDIX 7

FAIRFAX COUNTY COMPREHENSIVE PLAN, 2007 Edition AREA 1l
Tysons Corner Urban Center, Amended through 6-22-2010
District Recommendations Page 143

Subarea 3: Lillian Court

Lillian Court is comprised of about 8 acres. It is the northernmost part of this subdistrict
and is bounded on the south by Tysons Boulevard and on the west by International Drive.

Base Plan

This subarea is planned for and developed with multi-family residential use at 30
dwelling units per acre.

Redevelopment Option

Redevelopment to higher density residential use may be considered for portions of the
property within 1/2 mile distance of a Metro station, as described in the Areawide Land Use
Recommendations. Potential circulator routes, as described in the Areawide Transportation
Recommendations, extend through or abut portions of this subarea. Redevelopment proposals
along the circulator routes should provide rights-of-way or otherwise accommodate these
circulators and should make appropriate contributions toward their construction cost. See the
Intensity section of the Areawide Land Use Recommendations.

If redevelopment is to be considered, the maximum building height should not exceed
175 feet, and any increase in height above existing development is conditioned upon achieving
compatibility with other surrounding or nearby residential development, such as the Rotonda. A
variety of building heights should be provided in the subarea with maximum heights used to help
establish a focal point. (See the Building Heights Map and Building Height Guidelines in the
Areawide Urban Design Recommendations).

The minimum affordable/workforce housing commitment should be provided as
indicated in the Areawide Land Use Recommendations. In addition, the development proposal
should have as an objective increased affordable housing opportunities and positive impacts on
the environment, public facilities and transportation systems (See Objective 11 in the Land Use
section of the Policy Plan).

In addition, publicly accessible open space and urban design amenities should be
provided consistent with the Areawide Urban Design Recommendations and the urban park and
open space standards in the Areawide Environmental Stewardship Recommendations.

SOUTH TYSONS CENTRAL 123 SUBDISTRICT

The South Tysons Central 123 Subdistrict is comprised of about 130 acres and is
bounded by Route 123 on the north, the Capital Beltway on the east and Route 7 on the
southwest.  The subdistrict contains five subareas: Tysons Corner Center, Northeast
International/Route 7, Towers Crescent North, Tower Crescent South and Watson Street
subareas.

Existing development is predominantly retail and office use, including Tysons Corner
Center, the region's first super-regional mall which draws millions of shoppers from the
metropolitan area and beyond. The subdistrict also contains a hotel and Tycon Tower, currently
the largest office building in Tysons Corer. The vision for this subdistrict is to transform it into
a significantly more intense mixed use area on the south side of the Tysons Central 123 Metro
station.



FAIRFAX COUNTY COMPREHENSIVE PLAN, 2007 Edition AREA Il
Tysons Corner Urban Center, Amended through 6-22-2010
District Recommendations Page 144

Subarea 1: Tysons Corner Center

Tysons Corner Center is comprised of about 77 acres, bounded by International Drive on
the west, Route 123 on the north, the Capital Beltway on the east, Tower Crescent on the
southeast and Route 7 on the south. Existing development is the Tysons Comner Center regional
mall which contains approximately 2.5 million square feet of development and has an intensity
of 0.74 FAR.

e U T T
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View looking toward Tysons Central 123 Metrostation from the urban park and pavilion at Tysons Comer Center

Base Plan

Prior to Metrorail, this subarea was planned for retail, office, hotel uses up to 0.80 FAR,
with regional retail being the predominant use.

Planned and Approved Development

With the funding of Metrorail, the area is planned and approved for transit-related mixed
use development with approximately 6,000,000 square feet. Planned and approved land uses
include office, hotel, and residential development. The existing mall is to be retained and
reconfigured. The approved office, hotel, residential buildings, ground level retail, and service
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uses are to be provided. With the addition of a conference or convention center, a density bonus
may be considered.

The vision of this intensification is to create urban spaces that people can walk through
easily, as well as to and from the adjacent Metrorail station and surrounding areas. The area is
planned for many urban design amenities including extensive streetscape features, plazas, a mini
dog park, “Sky Terrace” rooftop recreation and leisure amenity, one-acre Common Green, and a
multi-use pavilion. Many of the open spaces will be large enough for open-air activities such as
fashion shows, seasonal markets, and musical performances by small groups. Abundant seating
and public art will make the space appealing and attractive.

While the mall and other existing development do not readily accommodate a grid of
streets, efforts should be made to provide a connected network of streets and to provide new
pedestrian and bicycle connections where streets are not possible. In addition, redevelopment or
reconfiguration of the mall should seek, where possible, to reduce views of parking garages,
wrapping such structures with other uses and/or providing attractive fagade treatments and
screening.

Redevelopment Option

Development above the approved level of 6,000,000 square feet may occur if it is
consistent with the guidance on intensity and land use mix in the Areawide Land Use
Recommendations, and if it meets the following conditions:

e Changes to the mix of uses will need to address traffic impacts during peak periods, such
as converting approved office to residential or hotel use.

e If additional residential uses are provided, they should include recreational facilities and
other amenities for the residents, as well as affordable/workforce housing as indicated in
the Areawide Land Use Recommendations.

e Public facility, transportation and infrastructure analyses should be performed in
conjunction with any development application. The results of these analyses should
identify necessary improvements, the phasing of these improvements with new
development, and appropriate measures to mitigate other impacts. Also, commitments
should be provided for needed improvements and for the mitigation of impacts identified
in the public facility, transportation and infrastructure analyses, as well as improvements
and mitigation measures identified in the Areawide Recommendations.

e Publicly accessible open space and urban design amenities should be provided consistent
with the Areawide Urban Design Recommendations and the urban park and open space
standards in the Areawide Environmental Stewardship Recommendations.

e The approved development made significant commitments to improve pedestrian and
vehicular accessibility within the subarea and between the subarea and adjacent areas.
With consideration of additional intensification, however, a grid of streets may be
necessary. Intensification will depend on the degree to which access and circulation
improvements are provided consistent with guidance in the Areawide Urban Design and
Transportation Recommendations.

e Existing and approved building heights range from 65 feet for Tysons Corner Center to
high-rise buildings approved at about 350 feet near the Metro station. Changes in
approved building heights should continue to focus the tallest buildings within one-eighth
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mile of the Metro station; height in this area could be up to 400 feet. Building heights
generally beyond one-eighth mile from the Metro station should be between 175 and 225
feet.

e On the east side of the mall, buildings facing across the Capital Beltway (I-495) to the
Regency or Encore multifamily developments should be oriented so that the longest
dimensions of the buildings are not parallel to 1-495. A variety of building heights
should be provided. Changes in approved building heights should be consistent with the
above guidance as well as with the Areawide Urban Design Recommendations.

e Potential circulator routes, as described in the Areawide Transportation
Recommendations, extend through or abut portions of this subarea. Redevelopment
proposals along the circulator routes should provide rights-of-way or otherwise
accommodate these circulators and should make appropriate contributions toward their
construction cost. See the discussion of Intensity section in the Areawide Land Use
Recommendations.

Subarea 2: Northeast International/Route 7

This subarea is comprised of 2.4 acres and is located at the northeast corner of the
intersection of Route 7 and International Drive.

Base Plan

e It is planned for and developed with an office building with support retail and service
uses up to 1.5 FAR. The existing development resulted from implementing a Plan option
which provided the following:

e Sidewalks or other appropriate pedestrian facilities to create a strong linkage from this
property to the Tysons Corner Center's nearest entrances and provide visible access for
pedestrians coming into Subarea 2 from other areas.

e Building(s) oriented to International Drive or to a major circulation feature, with parking
provided primarily underground or in a structure.

Redevelopment Option

Redevelopment to higher intensity office or mixed use building may be considered if the
property is within 1/2 mile distance of a Metro station. See the Intensity section of the Areawide
Land Use Recommendations. In addition, if redevelopment is to be considered:

¢ The maximum building height should not exceed 175 feet (See the Building Heights Map
and Building Height Guidelines in the Areawide Urban Design Recommendations).

e If additional residential uses are provided, they should include recreational facilities and
other amenities for the residents and provide for affordable/workforce housing as-
indicated under the Land Use guidelines.

e Publicly accessible open space and urban design amenities should be provided consistent
with the Areawide Urban Design recommendations and the urban park and open space
standards in the Areawide Environmental Stewardship Recommendations.
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County of Fairfax, Virginia

MEMORANDUM

DATE: July 3, 2012

TO: Barbara Berlin, Director
Zoning Evaluation Division, DPZ

Mo o=

FROM: Angela Kadar Rodeheaver, Chief
Site Analysis Section, DOT

FILE: 3-4 (RZ 2004-PR-044)

SUBJECT: PCA 2004-PR-044 - Tysons Corner Property Holdings LLC
Site - Tysons Corner Mall
Land Identification Maps: 29-4 ((1)) 35A

This department has reviewed the subject rezoning submittal dated May 23, 2012. The
proposal is to shift 41 multi-family residential units from Phase 2 of the proposed
development to Phase 1. The shift of these units will have minimal impact to the
transportation network and will not change the content and implementation of proffered
commitments in the original rezoning. Therefore, this department has no objection to the
proposal.

AKR/MAD

Fairfax County Department of Transportation
4050 Legato Road, Suite 400 FCDOT
Fairfax, VA 22033-2895
Phone: (703) 877-5600 TTY: 711 Serving Fairfax County

Fax: (703) 877-5723 il L lccsabinin
www. fairfaxcounty.gov/fcdot
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COMMONWEALTH of VIRGINIA

DEPARTMENT OF TRANSPORTATION

GREGORY A. WHIRLEY 4975 Alliance Drive
COMMISSIONER Fairfax, VA 22030
June 29, 2012

To: Ms. Barbara Berlin
Director, Zoning Evaluation Division

From: Kevin Nelson
Virginia Department of Transportation — Land Development Section

Subject: PCA 2004-PR-044 Tysons Corner Property Holdings LLC
Tax Map # 29-4((01))0035A

All submittals subsequent to the first submittal shall provide a response letter to the previous VDOT comments.
Submittals without comment response letters are considered incomplete and will be returned without review.

| have reviewed the above plan submitted on May 23, 2012, and received on May 26,
2012. | have no objection to the approval of this plan phasing to move 41 residential units
from Phase 2 to Phase 1 with no total net change at final completion.

If you have any questions, please call me.

cc: Ms. Angela Rodeheaver

fairfaxrezoning2004-PR-044pcal TysensCorPropHoldingsLLC6-29-12BB

We Keep Virginia Moving




PART 1

16-101

16-102

APPENDIX 9

ARTICLE 16

DEVELOPMENT PLANS

16-100 STANDARDS FOR ALL PLANNED DEVELOPMENTS

General Standards

A rezoning application or development plan amendment application may only be approved fora
planned development under the provisions of Article 6 if the planned development satisfies the
following general standards:

1

The planned development shall substantially conform to the adopted comprehensive plan
with respect to lype, character, intensity of use and public facilities. Planned
developments shall not exceed the density or intensity permitted by the adopted
comprehensive plan, except as expressly permitted under the applicable density or
inensity bonus provisions,

The planned development shall be of such design that it will result in a development
achieving the stated purpose and intent of the planned development district more than
would development under a conventional zoning district,

The planned development shali efficiently utilize the available land, and shall protect and
preserve to the extent possible all scenic assets and natural features such as trees, streams
and topographic features,

The planned development shall be designed to prevent substantial injury to the use and
value of existing surrounding development, and shall not hinder, deter or impede
development of surrounding undeveloped properties in accordance with the adopted
comprehensive plan.

The planned development shall be located in an area in which transportation, police and
fire protection, other public facilities and public utilities, including sewerage, are or will
be available and adequate for the uses proposed; provided, however, that the applicant
may make provision for such facilities or wtilities which are not presently available.

The planned development shall provide coordinated linkages among internal facilities
and services as well as connections to major external facilities and services at a scale
appropriate to the development.

Design Standards

Whereas it is the intent to allow flexibility in the design of all planned developments, it is
deemed necessary to establish design standards by which 1o review rezoning applications,
development plans, conceptual development plans, final development plans, PRC plans, site
plans and subdivision plats, Therefore, the following design standards shall apply:

1.

In order to complement development on adjacent properties, at all peripheral boundaries
of the PDH, PRM, PDC, PRC Districts the bulk regulations and landscaping and
screening provisions shall generally conform to the provisions of that conventional
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FAIRFAX COUNTY ZONING ORDINANCE

zoning district which most closely characterizes the particular type of development under
consideration. In the PTC District, such provisions shall only have general applicability
and only at the periphery of the Tysons Corner Urban Center, as designated in the
adopted comprehensive plan.

Other than those regulations specifically set forth in Article 6 for a particular P district,
the open space, off-street parking, loading, sign and all other similar regulations set forth
in this Ordinance shali have general application in all planned developments.

Streets and driveways shall be designed to generally conform to the provisions set forth
in this Ordinance and all other County ordinances and regulations controlling same, and
where applicable, street systems shall be designed to afford convenient access to mass
transportation facilities.  In addition, a network of trails and sidewalks shall be
coordinated to provide access to recreational amenities, open space, public facilities,
vehicular access routes, and mass transportation facilities,

16-4




APPENDIX 10

GLOSSARY
This Glossary is provided to assist the public in understanding
the staff evaluation and analysis of development proposals.
It should not be construed as representing legal definitions.
Refer to the Fairfax County Zoning Ordinance, Comprehensive Plan
or Public Facilities Manual for additional information,

ABANDONMENT: Refers to road or street abandonment, an action taken by the Board of Supervisors, usually through the public hearing
process, to abolish the public's right-of-passage over a road or road right-of way. Upon abandonment, the right-of-way automatically
reverts to the underlying fee owners. [f the fee to the owner is unknown, Virginia faw presumes that fee to the roadbed rests with the
adjacent property owners if there is no evidence to the contrary.

ACCESSORY DWELLING UNIT (OR APARTMENT): A secondary dwelling unit established in conjunction with and clearly subordinate to
a single family detached dweliing unit. An accessory dwelling unit may be allowed if a special permit is granted by the Board of Zoning
Appeals (BZA). Refer to Sect. 8-918 of the Zoning Ordinance.

AFFORDABLE DWELLING UNIT {ADU) DEVELOPMENT: Residential development to assist in the provision of affordable housing for
persons of low and moderate income in accordance with the affordable dwelling unit program and in accordance with Zoning Qrdinance
regulations. Residential development which provides affordable dwelling units may result in a density bonus (see below) permitting the
construction of additional housing units. See Part 8 of Article 2 of the Zoning Ordinance.

AGRICULTURAL AND FORESTAL DISTRICTS: A land use classification created under Chapter 114 or 115 of the Fairfax County Code
for the purpose of qualifying landowners who wish to retain their property for agricultural or forestal use for use/value taxation pursuant to
Chapter 58 of the Fairfax County Code.

BARRIER: A wall, fence, earthen berm, or plant materials which may be used to provide a physical separation between land uses. Refer
to Article 13 of the Zoning Ordinance for specific barrier requirements.

BEST MANAGEMENT PRACTICES (BMPs): Stormwater management techniques or land use practices that are determined to be the
most effective, practicable means of preventing and/or reducing the amount of pollution generated by nonpoint sources in order to improve
water quality.

BUFFER: Graduated mix of land uses, building heights or intensities designed to mitigate potential conflicts between different types or
intensities of land uses; may also provide for a transilion between uses. A landscaped buffer may be an area of open, undeveloped land
and may include a combination of fences, walls, berms, open space and/or landscape plantings. A buffer is not necessarily coincident
with transitional screening.

CHESAPEAKE BAY PRESERVATION ORDINANCE: Regulations which the State has mandated must be adopled to protect the
Chesapeake Bay and its tributaries. These regulations must be incorporated into the comprehensive plans, zoning ordirances and
subdivision ordinances of the affected localities. Refer to Chesapeake Bay Preservation Act, Va. Code Section 10.1-2100 et seq and VR
173-02-01, Chesapeake Bay Preservation Area Designation and Management Regulations.

CLUSTER DEVELOPMENT: Residential development in which the lots are clustered on a portion of a site so that significant
environmental/historical/culiural resources may be preserved or recreational amenities provided. While smaller lot sizes are permitted in a
cluster subdivision to preserve open space, the overall density cannot exceed tha! permitted by the applicable zoning district. See

Sect. 2-421 and Sect. 9-615 of the Zoning Ordinance.

COUNTY 2232 REVIEW PROCESS: A public hearing process pursuant to Sect. 15.2-2232 (Formerly Sect. 15.1-456) of the Virginia Code
which is used to determine if a proposed public facility not shown on the adopted Comprehensive Plan is in substantial accord with the
plan. Specifically, this process is used to determine if the general or approximate location, character and extent of a proposed facility is in
substantial accord with the Plan.

dBA: The momentary magnitude of sound weighted to approximate the sensitivity of the human ear to cerlain frequencies; the dBA value
describes a sound at a given instant, a maximum sound level or a steady state value, See also Ldn.

DENSITY: Number of dwelling units (du) divided by the gross acreage {(ac) of a site being developed in residential use; or, the number of
dwelling units per acre (du/ac) except in the PRC District when density refers to the number of persons per acre.

DENSITY BONUS: Anincrease int the density otherwise allowed in a given zoning district which may be granted under specific provisions
of the Zoning Ordinance when a developer provides excess open space, recreation facilities, or affordable dwelling units (ADUs), etc,

DEVELOPMENT CONDITIONS: Terms or conditions imposed on a development by the Board of Supervisors (BOS) or the Board of
Zoning Appeals (BZA) in connection with approval of a special exception, special permit or variance application or rezoning application in
a "P" district. Conditions may be imposed to mitigate adverse impacts associated with a development as well as secure compliance with
the Zoning Ordinance and/or conformance with the Comprehensive FPlan. For example, development conditions may regulate hours of
operation, number of employees, height of buildings, and intensity of development.




DEVELOPMENT PLAN: A graphic representation which depicts the nature and character of the development proposed for a specific fand
area: information such as topography, iocation and size of proposed structures, location of streets trails, utilities, and storm drainage are
generally included on a development plan. A development plan is s submission requirement for rezoning to the PRC District. A
GENERALIZED DEVELOPMENT PLAN (GDP) is a submission requirement for a rezoning application for all conventional zoning districts
other than a P District. A development plan submitted in connection with a special exception (SE) or special permit {SP) is generally
referred to as an SE or SP plat. A CONCEPTUAL DEVELOPMENT PLAN (CDP) is a submission requirement when filing a rezoning
application for a P District other than the PRC District; a CDP characterizes in a general way the planned development of the site. A
FINAL DEVELOPMENT PLAN (FDP) is a submission requirement following the approval of a conceptual development plan and rezoning
application for a P District other than the PRC District; an FDP further details the planned development of the site.  See Article 16 of the
Zoning Ordinance.

EASEMENT: A right to or interest in property owned by another for a specific and limited purpese. Examples: access easement, utility
easement, construction easement, etc. Easements may be for public or private purposes.

ENVIRONMENTAL QUALITY CORRIDORS (EQCs): An open space system designed to link and preserve natural resource areas,
provide passive recreation and protect wildlife habitat. The system includes stream valleys, steep slopes and wetlands. For a complete
definition of EQCs, refer to the Environmental section of the Policy Plan for Fairfax County contained in Vol. 1 of the Comprehensive Plan.

ERODIBLE SOILS: Soils that wash away easily, especially under conditions where stormwater runoff is inadequately controlled. Silt and
sediment are washed into nearby streams, thereby degrading water quality.

FLOODPLAIN: Those land areas in and adjacent to streams and watercourses subject to pericdic flooding; usually associated with
environmental quality corridors. The 100 year floodplain drains 70 acres or more of land and has a one percent chance of flood
gocurrence in any given year,

FLOOR AREA RATIO (FAR): An expression of the amount of development intensity {typically, non-residential uses) on a specific parcel
of land. FAR is determined by dividing the total square footage of gross floor area of buildings on a site by the total square footage of the
site itself,

FUNCTIONAL CLASSIFICATION: A system for classifying roads in terms of the character of service that individual facilities are providing
or are intended to provide, ranging from travel mobility to land access. Roadway systemn functional classification elements include
Freeways or Expressways which are limited access highways, Other Principal (or Major) Anterials, Minor Arterials, Coitector Streets, and
Local Streets. Principal arterials are designed to accommodate travel; access to adjacent properlies is discouraged. Minor arterials are
designed to serve both through traffic and local trips. Collector roads and streets link local streets and properties with the arterial network.
Locat streets provide access to adjacent properties.

GEQTECHNICAL REVIEW: An engineering study of the geology and soils of a site which is submitted to determine the suitability of a site
for development and recommends construction techniques designed to overcome development on problem soils, €.g., marine clay soils.

HYDROCARBON RUNOFF: Petroleum products, such as motor oil, gasoline or transmission fiuid deposited by motor vehicles which are
carried into the local storm sewer system with the stormwater runoff, and uitimately, into receiving streams; a major source of non-point
source pollution. An oil-grit separator is a common hydrocarbon runoff reduction method.

IMPERVIQUS SURFACE: Any Jand area covered by buildings or paved with a hard surface such that water cannot seep through the
surface into the ground,

INFILL: Development on vacant or underutilized sites within an area which is already mostly developed in an established development
pattern or neighborhood.

INTENSITY: The magnitude of development usually measured in such terms as density, floor area ratio, building height, percentage of
impervious surface, traffic generation, etc. Intensity is also based on a comparison of the development proposal against environmental
constraints or other conditions which determine the carrying capacity of a specific land area to accommodate development without
adverse impacts.

Ldn: Day night average sound fevel. It is the tweniy-four hour average sound level expressed in A-weighted decibels; the measurement
assigns a "penalty” to night time noise to account for night time sensitivity. Ldn represents the total noise environment which varies over
time and correlates with the effects of noise on the public health, safety and welfare.

LEVEL OF SERVICE (LOS): An estimate of the effectiveness of a readway to carry traffic, usually under anticipated peak traffic
conditions. Levei of Service efficiency is generally characterized by the letters A through F, with LOS-A describing free flow traffic
conditions and LOS-F describing jammed or grid-lock conditions.

MARINE CLAY SOILS: Soils that occur in widespread areas of the County generally east of interstate 95. Because of the abundance of
shrink-swell clays in these soils, they tend to be highly unstable. Many areas of slope failure are evident on natural slopes. Construction
on these soils may initiate or accelerate slope movement or slope failure. The shrink-sweli soils can cause movement in structures, even
in areas of flat topography, from dry to wet seasons resulting in cracked foundations, etc. Also known as slippage soils.




OPEN SPACE: That portion of a site which generally is not covered by buildings, streets, or parking areas, Open space is intended to
provide fight and air, open space may be function as a buffer between land uses or for scenic, environmental, or recreational purposes.

OPEN SPACE EASEMENT: An easement usually granted to the Board of Supervisors which preserves a tract of land in open space for
some public benefit in perpetuity or for a specified period of time. Open space easements may be accepted by the Board of Supervisors,
upon reguest of the land owner, after evaluation under criteria established by the Beard. See Open Space Land Act, Code of Virginia,
Sections 10.1-1700, et seq.

P DISTRICT: A "P" district refers to land that is pfanned and/or developed as a Planned Development Housing (PDH) District, a Planned
Development Commercial (FDC) District or a Planned Residential Community (PRC) District. The PDH, PDC and PRC Zoning Districts
are established to encourage innovative and creative design for land development; to provide ample and efficient use of open space; to
promote a balance in the mix of land uses, housing types, and intensity of development; and to allow maximum flexibility in order to
achieve excellence in physical, social and economic planning and development of a site. Refer to Articles 6 and 16 of the Zoning
Ordinance.

PROFFER: A written condition, which, when offered voluntarily by a property owner and accepted by the Board of Supervisors in a
rezoning action, becomes a tegally binding condition which is in addition to the zoning district regulations applicable to a specific property.
Proffers are submitted and signed by an owner prior to the Board of Supervisors public hearing on a rezoning application and run with the
land. Once accepted by the Board, proffers may be modified only by a proffered condition amendment (PCA) application or other zoning
action of the Board and the hearing process required for a rezoning application applies. See Secl. 15.2-2303 (formerly 15.1-491) of the
Code of Virginia.

PUBLIC FACILITIES MANUAL (PFM): A technical text approved by the Board of Supervisors containing guidelines and standards which
govern the design and construction of site improvements incorporating applicable Federal, State and County Codes, specific standards of
the Virginia Department of Transporiation and the County's Department of Public Works and Envirenmental Services.

RESOURCE MANAGEMENT AREA (RMA): That component of the Chesapeake Bay Preservation Area comprised of lands that, if
improperly used or developed, have a potential for causing significant water quality degradation or for diminishing the functional vaiue of
the Resource Protection Area. See Fairfax County Code, Ch. 118, Chesapeake Bay Preservation Ordinance.

RESOQURCE PROTECTION AREA (RPA): That component of the Chesapeake Bay Preservation Area comprised of lands at or near the
shoreline or water's edge that have an intrinsic water quality value due to the ecological and biclogical processes they perform or are
sensitive to impacts which may result in significant degradation of the quality of state waters. In their natural condition, these lands
pravide for the removal, reductian or assimitation of sediments from runaff entering the Bay and its tributaries, and minimize the adverse
effects of human activities on state waters and aquatic resources. New development is generally discouraged in an RPA. See Fairfax
County Code, Ch. 118, Chesapeake Bay Preservation Ordinance.

SITE PLAN: A detailed engineering plan, to scale, depicting the development of a parcel of land and containing all information required
by Article 17 of the Zaning Ordinance. Generally, submission of a site plan to DPWES for review and approval is required for all
residential, commercial and industrial development except for development of single family detached dwellings. The site plan is required
to assure that development complies with the Zoning Ordinance.

SPECIAL EXCEPTION (SE}/ SPECIAL PERMIT (SP}: Uses, which by their nature, can have an undue impact upon or can be
incompatible with other land uses and therefore need a site specific review. Afler review, such uses may be allowed to locate within given
designated zoning districts if appropriate and only under special controls, limitations, and regulations. A special exception is subject to
public hearings by the Planning Commission and Board of Supervisors with approval by the Board of Supervisors; a special permit
requires a public hearing and approval by the Board of Zoning Appeals. Unilike proffers which are voluntary, the Board of Supervisors ar
BZA may impose reasonable conditions to assure, for example, compatibility and safety. See Article 8, Special Permits and Article 9,
Special Exceptions, of the Zoning Ordinance.

STORMWATER MANAGEMENT: Engineering practices that are incorporated into the design of a development in order to mitigate or
abate adverse water quantity and water quality impacts resulting from development. Stormwater management systems are designed 1o
slow down or retain runoff to re-create, as nearly as possible, the pre-development flow conditions.

SUBDIVISION PLAT: The engineering plan for a subdivision of fand submitted to DPWES for review and approved pursuant to Chapter
101 of the County Code.

TRANSPORTATION DEMAND MANAGEMENT (TDM): Actions taken to reduce single occupant vehicle automobile trips or actions taken
to manage or reduce overall transportation demand in a particular area.

TRANSPORTATION SYSTEM MANAGEMENT (TSM) PROGRAMS: This term is used to describe a full spectrum of actions that may be
applied to improve the overall efficiency of the transportation network. TSM programs usually consist of low-cost alternatives to major
capital expenditures, and may include parking management measures, ridesharing programs, flexible or staggared work hours, transit
promotion or operational improvements to the existing roadway system. TSM includes Transportation Demand Management (TDM)
measures as well as H.O.V. use and other strategies associated with the operation of the street and transit systems.



URBAN DESIGN: An aspect of urban or suburban planning that focuses on creating a desirable environment in which to live, work and
play. A well-designed urban or suburban environment demonstrates the four generally accepted principles of design: clearly identifiable
function for the area; easily understood order; distinctive identity; and visual appeal.

VACATION: Refers to vacation of street or road as an action taken by the Board of Supervisors in order to abolish the public's
right-of-passage over a road or road right-of-way dedicated by a plat of subdivision. Upon vacation, title to the road right-of-way transfers
by operation of law to the owner(s) of the adjacent properties within the subdivision from whence the read/road right-of-way originated.

VARIANCE: An application to the Board of Zoning Appeals which seeks relief from a specific zoning regulation such as lot width, building
height, or minimurn yard requirements, among others. A variance may only be granted by the Board of Zoning Appeals through the public
hearing process and upon a finding by the BZA that the variance application meets the required Standards for a Variance set forth in Sect.
18-404 of the Zoning Ordinance.

WETLANDS: Land characterized by wetness for a partion of the growing season. Wetlands are generally delineated on the basis of
physical characteristics such as soil properties indicative of wetness, the presence of vegetation with an affinity for water, and the
presence or evidence of surface wetness or soil saturatian. Wetland environments provide water quality improvement benefits and are
ecologically valuable. Development activity in wetlands is subject to permitting processes administered by the U.S. Army Corps of
Engineers )

TIDAL WETLANDS: Vegetated and nonvegetated wetlands as defined in Chapter 116 Wetlands Ordinance of the Fairfax County Code:
includes tidal shores and tidally influenced embayments, creeks, and tributaries to the Occoquan and Potomac Rivers. Development
activity in tidal wetlands may require approval from the Fairfax County Wetlands Board.

Abbreviations Commonly Used in Staff Reports

A&F Agricultural & Forestal District PRH Planned Development Housing

ADL Affordable Dwelling Unit PFM Fublic Faciiities Manua!

ARB Architectural Review Board PRC Planned Residential Community

BMP Best Management Practices RC Rasidential-Conservation

BOS Board of Supervisors RE Residential Estate

BZA Beard of Zoning Appeals RMA Resource Management Area

COG Council of Governments RPA Resource Protection Area

CBC Community Business Center RUP Residential Use Permit

CDP Conceptual Devetopment Plan RZ Rezoning

CRD Commercial Revitalization District SE Special Exception

DOT Department of Transportation SEA Special Exception Amendment

DP Development Plan SP Special Parmit

DPWES Department of Public Works and Environmental Services TOM Transportation Demand Managemeant
ppPz Depariment of Planning and Zoning TMA Transportation Management Association
DUWAC Dwelling Units Per Acre TSA Transit Station Area

EQC Environmental Quality Corridor TSM Transportation System Management
FAR Floor Area Ratio UP & DD Utilities Planning and Design Divisiors, DPWES
FOP Final Development Plan VG Variance

GDP Generalized Development Plan VROT Virginia Dept. of Transportation

GFA Gross Floor Area VPD Vehicles Per Day

HC Highway Corridor Overlay District VPH Vehicles per Hour

HCD Housing and Community Development WMATA Washington Metropoiitan Area Transit Authority
LOS Level of Service WS Water Supply Protection Qverlay District
Non-RUP  Non-Residential Use Permit ZAD Zoning Administration Division, DRZ
0shs Office of Site Development Services, DPWES ZED Zoning Evaluation Division, DPZ

PCA Proffered Condition Amendment ZPRB Zoning Permit Review Branch

FD Planning Divisian

FBC Planned Develepment Commerciai
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