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PROVIDENCE DISTRICT

APPLICANT: Cityline Partners, LLC, Garfield 1575 Anderson
Road,LLC.,

EXISTING ZONING: C-3and HC

PROPOSED ZONING: PTC and HC

PARCEL(S): PCA 92-P-001-9: 29-4 ((6)) 101A, 102

30-3((1)) 6A, 6B, 6C, 6D, 30-3 ((28)) A, C1, 4B, 4C
RZ 2011-PR-010: 29-4 ((6)) 101A, 102

RZ 2011-PR-011: 30-3((1)) 6A, 6B, 6C, 6D,
30-3 ((28)) A, C1, 4B, 4C (with ROW)

FDP 2011-PR-011: 30-3 ((1)) 6A
FDP 2011-PR-011-02; 30-3 ((28)) 4C

PCA 92-P-001-10: 29-4 ((6)) C, 0096A



ACREAGE: RZ 2011-PR-010: 6.93 acres
RZ 2011-PR-011: 23.54 acres (and ROW)
FDP 2011-PR-011: 2.57 acres
FDP 2011-PR-011-02: 2.94 acres
PCA 92-P-001-9: 29.42 acres
PCA 92-P-001-10: 4.22 acres
FAR/DENSITY: RZ 2011-PR-010: 3.53 FAR (max. 391 dwelling units)

(includes density credit)

RZ 2011-PR-011:
FDP 2011-PR-011:
FDP 2011-PR-011-2:

4.57 FAR (max. 1917 dwelling units)
4.2 FAR (420-440 dwelling units)
2.66 FAR

PLAN MAP: RZ 2011-PR-010: Transit Station Mixed Use
RZ 2011-PR-011: Transit Station Mixed Use, Office
FDP 2011-PR-011: Transit Station Mixed Use
FDP 2011-PR-011-02: Office

PROPOSAL.:

Scotts Run Station South (which includes RZ 2011-PR-010 and RZ 2011-PR-011)
proposes a mixed-use, transit-oriented development located adjacent to the
easternmost Metrorail stop in Tysons (known as the McLean Station) to replace the
current development which consists of the West*Gate office park governed by the

rezoning RZ 92-P-001. The neighborhood, should it be approved, will replace a large
portion of the office park with mixed-use transit oriented development, including
residential, hotel, office and commercial uses.

PCA 92-P-001-9: To remove parcels associated with RZ 2011-PR-010 and 011 from
proffers and plans associated with RZ 92-P-001.

RZ 2011-PR-010: To rezone two parcels from the C-3 to the Planned Tysons Corner
Urban District (PTC District) for a mixed-use development of four buildings, including
multi-family residential, and office buildings ranging up to 350 feet in height, with ground
floor retail and other uses.

RZ 2011-PR-011: To rezone eight parcels from the C-3 to the Planned Tysons Corner
Urban District (PTC District) for a mixed-use development of thirteen buildings,
including multi-family residential, and office buildings ranging up to 397 feet in height,
with ground floor retail and other uses.

FDP 2011-PR-011: Final Development Plan for two residential buildings with heights of
170 feet and 75 feet on a 2.57 acre portion of RZ 2011-PR-011.

L\ Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 48 hours advance notice.
O For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).




FDP 2011-PR-011-02. Final Development Plan for an office building with a height of
225 feet on a 2.94 acre portion of RZ 2011-PR-011.

PCA 92-P-001-10: To amend the proffers associated with RZ 92-P-001 to allow public

uses on the 4.22 acre Taft land bay. The public uses are to be used to satisfy
requirements of requested PTC rezoning applications (RZ 2011-PR-010 and RZ 2011-
PR-011).

STAFF RECOMMENDATIONS:
Staff recommends approval of PCA 92-P-001-09.

Staff recommends approval of RZ 2011-PR-010, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of RZ 2011-PR-011, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of FDP 2011-PR-011, subject to the development
conditions contained in Attachment 2 and the Board'’s approval of RZ 2011-PR-011.

Staff recommends approval of FDP 2011-PR-011-2, subject to the development
conditions contained in Attachment 2 and the Board's approval of RZ 2011-PR-011.

Staff recommends approval of PCA 92-P-001-10, subject to the execution of proffers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both
RZ 2011-PR-010 and RZ 2011-PR-11:

* Modification of all trails and bike trails in favor of the streetscape and on-road
bike lane system shown on the Plans and as proffered,

e Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #6835-
WPFM-005-1;

e Modification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

e Modification of PFM and /or Zoning Ordinance to allow tandem/valet parking
spaces, controlled by building management, and that such spaces may count
toward required parking;

Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 48 hours advance notice.

For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).




e Modification of Sect. 12-0702 1B (2) to permit the reduction of the minimum
planter opening area for trees used to satisfy the tree cover requirement, in favor
of that shown on the Plans and as proffered,;

e Modification of Zoning Ordinance and PFM for required tree preservation target
and ten percent canopy coverage on individual lots/land bays, to allow for tree
preservation to be calculated on the overall CDP development area;

e Waiver/modification of Zoning Ordinance to allow for a parapet wall, cornice or
similar projection to exceed the height limit established by more than three (3)
feet, as may be indicated on the FDP to screen mechanical equipment.

e Waiver of the maximum fence height from seven feet to fourteen feet around
accessory uses / structures located within the rear yard for those areas of
fencing associated with any proposed sports courts and urban plaza areas as
indicated on the CDP or as may be indicated on an FDP.

e Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring
minimum distance of 40 feet of a loading space in proximity to drive aisles, to
that shown on the CDP and when shown on an approved FDP.

e Waiver of Sect. 11-302 of the Zoning Ordinance to allow a private street to
exceed 600 feet in length as shown on the CDP.

e Moadification of interior parking lot landscape requirements for interim surface lots
on private streets to that shown on the CDP and FDP;

e Waiver of Sect. 16-403 of the Zoning Ordinance requiring a final development plan
as a prerequisite to a site plan in the PTC District to permit public improvement
plans associated with public streets and parks;

e Waiver of a service drive on Route 123;

e Waiver of Par. 4 of Sect. 17-201 of the Zoning Ordinance requiring any further
dedication and construction for widening of existing roads to address
Comprehensive Plan requirements beyond that which is indicated in the Plans and
proffers;

e Waiver of Par. 3 of Sect. 17-201 of the Zoning Ordinance to provide any
additional interparcel connections to adjacent parcels beyond that shown on the
Plans and as proffered,

e Modification of Section 12-0515.6B of the Public Facilities Manual (PFM) to allow
for trees located above any proposed percolation trench or bio-retention areas to
count towards county tree cover requirements;

‘__\ Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 48 hours advance notice.
@, For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).




¢ Modification of Par. 7 of Sect. 17-201 of the Zoning Ordinance to permit the
applicant to establish parking control, signs, and parking meters along private
streets within and adjacent to the development in coordination with FCDOT; and

e Modification of the 10-year tree canopy requirements in favor of that shown on
the Plans and as proffered.

It should be noted that it is not the intent of the staff to recommend that the
Board, in adopting any conditions, relieve the applicant/owner 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 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 TTY 711 (Virginia Relay Center).

Suzanne Lin X:\\DPZ\Tysons-Core\CASES\Scotts_Run_South_ RZ2011-RZ-2011-PR-010-011\Staff Reporf\Addendum I.doc

L_\ Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 48 hours advance notice.
C For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).




A GLOSSARY OF TERMS FREQUENTLY
USED IN STAFF REPORTS WILL BE
FOUND AT THE BACK OF THIS REPORT

BACKGROUND

As described in the staff report which was published on March 6, 2013, the applicant, (Cityline
Partners) requests to rezone its properties from the C-3 to the PTC zoning district.

To recap, the site is currently developed with the West*Gate office park on the south side of
Route 123 and on either side of the Scotts Run Stream Valley Park. Scotts Run Station South
proposes a mixed-use, transit-oriented development located adjacent to the easternmost
Metrorail stop in Tysons (known as the MclLean Station) to replace portions of the current
development West*Gate office park governed by the rezoning RZ 92-P-001.

The case is scheduled for a public hearing before the Planning Commission on March 21,
2013. Staff has recommended approval of the application, and the applicant and staff have
continued to refine the proffers since publication of the staff report. This addendum provides
updated Statements of Justification for the project, describes the most recently submitted
proffers and provides further information on the fire station/athletic field site.

PROFFER ANALYSIS

Land Use

As described in the staff report, the applicant has made many commitments to the
architecture and design of this project. Proffer 4 clarifies that the podium heights will adhere
to the CDP and in no instance be higher than 80 feet.

The applicant has, however,

Transportation

The major revisions in these proffers concern commitments that the applicant has made to the
transportation network in the vicinity of the proposed development. Since the time of
publication of the staff report, the applicant and staff have continued to negotiate key issues
related to the transportation network.

Colshire Meadow Drive

To address concerns regarding the timing of this needed transportation link, per the phasing
proffers, the applicant will submit a Virginia Department of Transportation (VDOT) Roadway
plan for the Colshire Meadow Drive expansion and extension from Old Meadow Road to
Anderson Road with the first site plan submitted for the first of six buildings which has
frontage on Colshire Meadow Drive. The buildings included are the hotel, Johnson C and D,
Grant B, Taylor B or the Van Buren Building. However, while the road may be constructed in
a piecemeal fashion along each of these buildings as they come online individually,
construction of the roadway in that area would be guaranteed no later than thirty-six (36)
months after the issuance of the first initial RUP or Non-RUP for the fourth (4™ of the Building
referenced above. The applicant has added language that they would be granted credit
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against the Tysons Road Grid Fund if the road improvement was completed with Johnson C
or D (if those buildings were the first buildings provided) since the road would then be
provided in advance of its need. Because there is value in obtaining completed roadways as
quickly as possible, staff supports this credit.

Colshire Drive Straightening and Abandonment

In the staff report, staff noted that the straightening of Colshire Drive allowed a segment of
Colshire Drive to be abandoned in favor of the improved road but expressed concern that the
applicant sought abandonment of the existing and heavily used Colshire Drive segment from
Colshire Meadow Drive to Route 123 without sufficient certainty that construction of the new
straightened roadway section was imminent. Because the applicant needs the abandonment
to be completed (i.e. recorded) with filing of a FDP for the hotel site, they have instead agreed
that they would file a site plan within six months of filing of the FDP for that site. With this
commitment, staff is comfortable that the roadway improvement will be completely in a timely
fashion and therefore supports this proffer change and the timing of the recordation of the
abandonment.

Super Boulevard Concept

In the staff report, staff was concerned about the implementation of the super boulevard
concept along Route 123 as it is an improvement that is necessary to mitigate traffic impacts
in the area. Since this improvement is not funded by other transportation funds, the
implementation will fall on developments adjacent to the needed improvement. The applicant
has agreed to submit design plans (with input from local and state transportation agencies) for
the improvement and contribute $800,989.00 toward construction. In addition, if the
transportation planners direct the applicant to partially construct the improvement, the
applicant has agreed to do that so long as the costs did not exceed the cost of plans and
contribution.

Credits Against Road Funds

The applicant has also revised their credit requests on the road funds. Credit can only be
granted per the Board policy. Staff remains concerned that the applicant is seeking the ability
to request credit for RZ 2011-PR-009 (the rezoning application by these applicants on the
North side of Route 123, which is not part of the current application package) for road
improvement associated with RZ 2011-PR- 010 and 011. While no decision is necessary at
this time on this request, staff suggests that it is unlikely to be able to transfer credits in this
way.

Public Facilities
The applicant plans to resubmit the CDP prior to the Board of Supervisors hearing and a key

change will be the revised depiction of the Taft site (proposed to be the site for a fire station
and athletic field which could be expanded in the future).
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As discussed in the staff report, the Taft site is impacted by a stream along its southern
property line. The site also contains a Resource Protection Area (RPA) and minor floodplain
associated with this channelized stream. As such, staff recommended that SWM measures
be provided on this parcel as with any development in order to protect stream health.

The applicant has indicated that the fire station will meet the first inch stormwater treatment.
However, this commitment should be reflected in the proffers. In addition, while the project
qualifies for redevelopment under the Chesapeake Bay Protection Ordinance, staff notes that
the applicant will need to conduct a floodplain study in the future when the site layout is
refined. Based upon a floodplain study conducted in the area in 2004, the basic layout as
proposed with the expandable athletic field and fire station appears feasible. However, an
updated study should be provided.

With regard to the fire station, staff and the applicant have been negotiating the details of how
and when the station would be provided to the County since publication of the staff report.
Under Proffer 100, the applicant has agreed in Proffer 100 to design and deliver a three- bay
fire station on the Taft site to Fairfax County on or before December 31, 2020. If the applicant
defaults on the timeline described in the proffers, the applicant would deliver the deed to the
property to the County for the County’s construction. In addition, the escrow funds which will
be collected from the 010 and 011 rezoning applications to pay for the construction (both
collected and future) would be provided to the County for its use to construct the
improvements. Staff continues to refine the proffers but finds the language in conformance
with the expectations of the applicant to provide a necessary public facility.

CONCLUSIONS

Staff continues to recommend approval of this application.

STAFF RECOMMENDATIONS:
Staff recommends approval of PCA 92-P-001-09.

Staff recommends approval of RZ 2011-PR-010, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of RZ 2011-PR-011, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of FDP 2011-PR-011, subject to the development conditions
contained in Attachment 2 and the Board's approval of RZ 2011-PR-011.

Staff recommends approval of FDP 2011-PR-011-2, subject to the development conditions
contained in Attachment 2 and the Board’s approval of RZ 2011-PR-011.
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Staff recommends approval of PCA 92-P-001-10, subject to the execution of proffers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both RZ 2011-PR-
010 and RZ 2011-PR-11:

e Modification of all trails and bike trails in favor of the streetscape and on-road bike lane
system shown on the Plans and as proffered;

e Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #6835-WPFM-
005-1;

¢ Modification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

¢ Modification of PFM and /or Zoning Ordinance to allow tandem/valet parking spaces,
controlled by building management, and that such spaces may count toward required
parking;

¢ Modification of Sect. 12-0702 1B (2) to permit the reduction of the minimum planter
opening area for trees used to satisfy the tree cover requirement, in favor of that
shown on the Plans and as proffered,;

¢ Modification of Zoning Ordinance and PFM for required tree preservation target and
ten percent canopy coverage on individual lots/land bays, to allow for tree preservation
to be calculated on the overall CDP development area,;

¢ Waiver/modification of Zoning Ordinance to allow for a parapet wall, cornice or similar
projection to exceed the height limit established by more than three (3) feet, as may be
indicated on the FDP to screen mechanical equipment.

o Waiver of the maximum fence height from seven feet to fourteen feet around
accessory uses / structures located within the rear yard for those areas of fencing
associated with any proposed sports courts and urban plaza areas as indicated on the
CDP or as may be indicated on an FDP.

e Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring minimum
distance of 40 feet of a loading space in proximity to drive aisles, to that shown on the
CDP and when shown on an approved FDP.

o Waiver of Sect. 11-302 of the Zoning Ordinance to allow a private street to exceed 600
feet in length as shown on the CDP.

¢ Modification of interior parking lot landscape requirements for interim surface lots on
private streets to that shown on the CDP and FDP;

e Waiver of Sect. 16-403 of the Zoning Ordinance requiring a final development plan as a
prerequisite to a site plan in the PTC District to permit public improvement plans
associated with public streets and parks;

e Waiver of a service drive on Route 123;

e Waiver of Par. 4 of Sect. 17-201 of the Zoning Ordinance requiring any further



RZ ADDENDUM RZ/FDP 2011-PR-011, FDP 2011-PR-011-02
RZ 2011-PR-010, PCA 92-P-001-09, PCA 92-P-001-10
Page 5

dedication and construction for widening of existing roads to address Comprehensive
Plan requirements beyond that which is indicated in the Plans and proffers;

e Waiver of Par. 3 of Sect. 17-201 of the Zoning Ordinance to provide any additional
interparcel connections to adjacent parcels beyond that shown on the Plans and as
proffered,

¢ Modification of Section 12-0515.6B of the Public Facilities Manual (PFM) to allow for
trees located above any proposed percolation trench or bio-retention areas to count
towards county tree cover requirements;

¢ Modification of Par. 7 of Sect. 17-201 of the Zoning Ordinance to permit the applicant
to establish parking control, signs, and parking meters along private streets within and
adjacent to the development in coordination with FCDOT; and

¢ Moadification of the 10-year tree canopy requirements in favor of that shown on the
Plans and as proffered.

ATTACHMENTS:

Revised Proffers dated March 11, 2013

Revised Proposed Final Development Plan conditions for FDP 2011-PR-011-02
Proposed Final Development Conditions for FDP 2011-PR-011

Revised affidavits

SWM Analysis for PCA 92-P-001-10

Revised Statements of Justification
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DRAFT
PROFFERS
CITYLINE PARTNERS LLC
RZ 2011-PR-010 and RZ 2011-PR-011

March 411, 2013

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 (hereinafter referred to as
the "Zoning Ordinance"), Cityline Partners LLC, as agent for and on behalf of the owners
themselves, and their successors and/or assigns (hereinafter collectively referred to as the
“Applicant”), in RZ 2011-PR-010 filed on property identified as Fairfax County tax map 29-4
((6)) 101A and 102 (Land Bay West), and RZ 2011-PR-011 filed on property identified as
Fairfax County tax map 30-3 ((1)) 6A, 6B, 6C and 6D, and 30-3 ((28)) A, C1, 4B and 4C (Land
Bay East), and portions of right-of-way to be acquired, vacated and/or abandoned (collectively
hereinafter referred to as the "Application Property") hereby proffers the following, provided that
the Board of Supervisors (the "Board") approves a rezoning of the Application Property from the
C-3 and HC Districts to the PTC and HC Districts. Whenever herein a proffer establishes an
obligation that applies to development and/or redevelopment of a particular building site, then
the term Applicant shall mean the owner undertaking such development and/or redevelopment.
Upon approval of the rezonings, these profters shall replace and supersede all previous proffers
and development conditions approved on the Application Property. In the event the rezonings
are denied by the Board, these proffers and conditions shall immediately be null and void and the
previous approved proffers and development conditions shall remain in full force and effect.

PROFFERS APPLICABLE TO RZ 2011-PR-010 AND RZ 2011-PR-011

GENERAL

1. Conceptual Development Plan. Subject to the provisions of Section 18-204 of the Zoning
Ordinance, the Application Property shall be developed in substantial conformance with
the Scotts Run Station South Conceptual Development Plan (CDP), prepared by VIKA,
Inc. and SmithGroup, Inc. dated May 10, 2011 and revised through February 4, 2013,
exclusive of those sheets identified ‘as "S" sheets, and as further modified by these
proffers.

2. Proffered CDP Elements. It shall be understood that the proffered elements of the CDP
are limited to the uses, grid of streets, general location of the points of access, general
location of the buildings, minimum and maximum building heights, general quality and
character of the streetscape along the public and private streets within and abutting the

- Application Property and as otherwise specified in these proffers, the build-to lines, the
overall maximum gross floor area (GFA) for the Application Property, the minimum
amount and general location of the publicly-accessible open space, and other elements as
may be specifically identified herein. The Applicant has the option to request a Final
Development Plan (FDP) for elements other than the CDP elements for all or a portion of
the CDP in accordance with the provisions set forth in Section 16-402 of the Zoning
Ordinance.
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3.

Development of Land Bays. Land Bay West is comprised of two (2) Blocks referred to
as Lincoln and Grant as further described on Sheet C-2B of the CDP. Land Bay East is
comprised of seven (7) Blocks referred to as Garfield, Van Buren, Westgate, Johnson,
Taylor, Hotel and MITRE as further described on Sheet C-2B of the CDP. Each Block
consists of one or more Building Sites as shown on the CDP. Development of each Block
and/or Building Site within each Block may proceed in any order, individually or
combined, provided that such Block and/or Building Site is developed in accordance with
the phasing as described in these proffers and as depicted on the CDP. The MITRE
Block shall be excluded from the building count, when a proffer obligation is tied to a
specified building in the development sequence (such as the second building to be
constructed on the Application Property).

Minor Modifications. Minor modifications to the CDP may be permitted as determined
by the Zoning Administrator, including the flexibility to modify the layout shown on the
CDP for each Block and/or Building Site pursuant to Section 16-403(4) of the Zoning
Ordinance provided such changes are in substantial conformance with the CDP as
determined by the Zoning Administrator and do not affect the proffered elements of the
CDP as specified herein. Building envelopes and the number of units, rooms, floors and
square footage within and among buildings may be adjusted as set forth on the CDP and
in these proffers, as long as (i) the maximum building setbacks from the property lines
and build-to lines as shown on the CDP are maintained; (ii) the minimum and maximum
building heights comply with those shown on the CDP; (iii) the minimum and maximum
gross floor area per Building Site as shown on the CDP is maintained and (iv) the
redevelopment otherwise is in substantial conformance with the CDP and the proffers.
However, reductions in building height shall be permitted as a result of a reduction in the
amount of parking provided and subsequent reduction in the height of a parking podium.
The maximum-height of parking podiums shall be_as generally shown on the CDP, but
shall not exceed eighty (80) feet.

Severability and Future PCA/CDPA/FDP/FDPA/SE/SP Applications. Pursuant to Par. 6
of Sect. 18-204 of the Zoning Ordinance, one or more of the Blocks or Building Sites, or
any portion of any Block or Building Site, may be the subject of a separate Proffered
Condition Amendment ("PCA"), Conceptual Development Plan Amendment ("CDPA"),
Final Development Plan ("FDP"), Final Development Plan Amendment ("FDPA"),
Special Exception ("SE"), Special Exception Amendment ("SEA"), Special Permit
("SP"), Special Permit Amendment ("SPA"), variance and/or other similar land use
applications, without joinder and/or consent of the owners of the other portions of the
Application Property, provided such application will not change or cause or require a
change to the general layout, physical improvements and/or access for such other
portions of the Application Property.  Previously approved proffered conditions or
development conditions applicable to the portion(s) of the Application Property, which
are not the subject of such an application, shall otherwise remain in full force and effect
as to any portion(s) of the Application Property.

Limitation of Proffer Obligations. Notwithstanding the approval of the rezoning
applications, the property identified among the Fairfax County 2012 tax map records as
30-3 ((28)) 4C ("Parcel 4C"), and shown on the CDP as the MITRE Block (Building 4)
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shall be developed in accordance with those development conditions previously approved
by the Board of Supervisors (the "Board") in conjunction with SE 2010-PR-023 and
incorporated into final development plan conditions associated with FDP 2011-PR-011-2
and site plan 3538-SP-003 as approved by the Department of Public Works and
Environmental Services ("DPWES"). Upon approval of the rezonings, Parcel 4C shall be
subject only to the obligations of proffers 1., 2., 3., 4., 5., 6. 7 and 8. herein, and
development conditions associated with FDP 2011-PR-011-2.

PROPOSED DEVELOPMENT

Uses. The maximum GFA permitted on the Application Property is 6,697,060 square
feet. The CDP includes two (2) land bays identified on the CDP as Land Bay East (RZ
2011-PR-011), which has a maximum GFA of 5,125,234 square feet and Land Bay West
(RZ 2011-PR-010), which has a maximum GFA of 1,571,826 square feet as shown in the
tabulations on the CDP. The primary uses on the Application Property shall be office,
hotel and/or residential on each Building Site. Retail as identified in the development
tabulations on the CDP may include any non-residential use permitted in the PTC
District, exclusive of office, or other high trip generating uses, as limited by Section 6-
505 “use limitations,” or uses accessory to the primary use. Such retail uses may be
provided at the Applicant’s sole discretion within the proposed building(s) as shown on
the FDP submitted for each Building Site and shall include uses that create activated first
floor store fronts. First floor retail will be incorporated along Station Street to activate
the streetscape. Such retail uses may include, but not be limited to, ATMs, business
service and supply service establishments, quick service food stores, fast food restaurants,
community uses, health clubs and similar commercial recreation uses, personal service
establishments, retail sales establishments, financial institutions, and eating
establishments and similar retail uses. Said uses shall not include stand alone or drive-
through uses. The size, general location and type of retail uses shall be reviewed and
approved on the FDP. The Applicant reserves the right to construct more retail on the
Application Property than shown on the CDP without the requirement of a CDPA, or
PCA, so long as (i) the square footage for office use is proportionately reduced at the
time of FDP submission, (ii) the maximum GFA on the Application Property is not
exceeded, (iii) the amount of retail on the Application Property does not exceed five
percent (5%) of the maximum GFA, and (iv) no retail sales establishment-large as
defined by the Zoning Ordinance (over 80,000 GFA) is permitted within any one
building.

Intensity/Density Credit. With the exception of land area dedicated for improvements to
Colshire Drive and 1,448 gross square feet that shall be conveyed to VDOT adjacent to
Route 123, as shown on the CDP, all intensity/density attributable to land area dedicated
from Land Bay East (RZ 2011-PR-011) as designated on the CDP and/or conveyed at no
cost to the Board or any other public entity pursuant to these proffers, or as may be
required at FDP or site plan, shall be subject to the provisions of Paragraph 4 of Section
2-308 of the Zoning Ordinance and is hereby reserved to that portion of the Application
Property designated on the CDP as Land Bay East. All intensity/density attributable to
land area dedicated from Land Bay West (RZ 2011-PR-010) as designated on the CDP
and/or conveyed at no cost to the Board or other public entity pursuant to these proffers,
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or as may be required at FDP or site plan, shall be subject to the provisions of Paragraph
4 of Section 2-308 of the Zoning Ordinance and is hereby reserved to that portion of the
Application Property designated on the CDP as Land Bay West.

Final Development Plans. All Building Sites may be developed independently. Final
Development Plans (FDPs) approved for individual Building Sites on the Application
Property shall establish the minimum and maximum GFA for each building within the
limits established by these proffers and the CDP. The specific GFA for each Building
Site shall be established at FDP and may be further refined at site plan. If the GFA
approved with the FDP is less than the maximum shown on the CDP, or if the GFA
approved with the site plan is less than the maximum shown on the FDP, the excess GFA
may be utilized in another Building Site(s) only within Land Bay East if such Building
Site(s) is located in Land Bay East or Land Bay West if such Building Site(s) is located
in Land Bay West, provided (i) the excess GFA can be accommodated within the
maximum floor area and maximum height for the building utilizing the excess GFA as
shown on the CDP, and subject to approval of the applicable FDP(s) for the building(s)
utilizing the excess GFA and (ii) the maximum GFA on the Application Property is not
exceeded. In addition, the following information shall be provided with each FDP or
FDPA not filed concurrently with the rezoning applications.

A, Tabulations. A tabulation indicating the development status of all property
subject to RZ 2011-PR-010 (Land Bay West) and RZ 2011-PR-011 (Land Bay
East) shall be provided with each subsequent FDP and site plan submitted for the
Application Property. The tabulation shall include a listing of all existing and
proposed buildings, along with the GFA and uses approved on the CDP, FDP and
site plans as may be applicable. The tabulation shall be updated with each
subsequent FDP and site plan approved for the Application Property and shall be
broken out into GFA calculations for Land Bay West and Land Bay East.
Correction of inadvertent or mathematical errors in the tabulations represented on
the CDP, FDPs and site plans shall be permitted within the discretion of the
Zoning Administrator without the necessity of a PCA or CDPA.

B. Tree Canopy Calculations. A tabulation indicating the tree canopy calculations
for combined Land Bay West and Land Bay East shall be provided with each FDP
and site plan submitted for the Application Property and shall be updated with
each subsequent FDPA and site plan approved for the Application Property.

C. Supplemental Transportation Information.  The following information to
supplement the requirements of the Zoning Ordinance: (i) a copy of the previous
TDM Annual Report, if available, to determine progress toward attaining TDM
goals and any planned modifications to the TDM program; (ii) vehicular sight
distance lines at all intersections adjacent to the area subject to such FDP, FDPA
or site plan based on existing posted and design speeds as well as future design
speeds, as recommended in the approved "Transportation Design Standards for
Tysons Corner Urban Center," dated September 13, 2011 (the "Transportation
Design Standards"), as amended by the Board; and (iii) a comparison of the trip
generation based on ITE's gt Edition, Trip Generation, associated with the FDP,
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FDPA or site plan uses for the building site compared to those uses reflected for
that building site in the Transportation Impact Analysis prepared by Wells &
Associates ("TIA") dated May 23, 2011 as revised through November 30, 2012.

Utilities. Proposed location of existing and proposed utilities to serve the area of
the FDP, or FDPA, overlaid with the landscape plan, including the location of any
utility vaults and maintenance points to stormwater management facilities.

Adjustment of GFA. A summary of adjustments to GFA that may only occur
within the limits of each Land Bay (specifically GFA cannot be transferred
between the land areas associated with RZ 2011-PR-010 (Land Bay West) and RZ
2011-PR-011 Land Bay East).

Proposed Uses. A list of proposed uses as set forth in Proffer 7 and identified on
the CDP and demonstration of how such uses meet Section 6-505 "Use
Limitations" of the PTC District.

Architectural Flements. Architectural elements and build-to lines as provided in
Proffer 18 and Proffer 20, respectively. In addition, architectural design
elevations shall be presented for the building proposed to be constructed with
each FDP for the purpose of illustrating the general character of building massing,
scale, fagade, articulation, general building envelope and fenestration treatment,
materiality and material quality of the proposed FDP development. Other details
of building design (such as, but not limited to, specific material or color
selections, fenestration details) are subject to change within the site plan and
building plans for each Building Site.

Build-to Lines. Proposed Build-to Lines, including any proposed modification to
the Build-to Lines and/or the expanded streetscape areas to include outdoor dining
areas.

Streetscape.  Graphic depiction of, and any adjustments to, the activated
streetscape elements, including fencing, as provided in Proffer 21 and refinement
of, and adjustments to, streetscape elements.

Building Heights. A tabulation of building heights.

Garage/Loading/Service Area Treatments. Proposed parking
garage/loading/service area fagade treatments as provided in Proffer 22.

Landscaping. Detailed landscape plans, with alternative planting width details, as
may be necessary, as provided in Proffers 31 and 32.

Streetscape Furnishings. Submission of a "Streetscape Furnishing and Materials
Plan" as provided in Proffer 41.

Phasing/Interim Conditions. Identification of specific, detailed, proposed phased
improvements/interim conditions in accordance with those generally set forth on




RZ 2011-PR-010 and RZ 2011-PR-011

Page 6

10.

11.

the phasing-related exhibits provided on Sheets A6.01 through A6.08 of the CDP
(collectively, the "Phasing Sheets").

0. Parks and Recreation. On-site parks and active recreation facilities, and depiction
of special amenity features as provided in Proffer 43.

pP. Provisions for Bicycles. Bicycle parking, storage and bicycle lane dimensions as
provided in Proffers 75 and 76.

Q. Parking Spaces. Refinement of the number of parking spaces as provided in
Proffer 77 and a narrative and/or tabulation discussing/depicting how the parking
recommendations outlined in the Comprehensive Plan are being achieved on the
Application Property.

R. Stormwater Management. Identification of specific stormwater management
facilities as provided in Proffer 94, including a tabulation indicating the combined
Lay Bay East and Land Bay West required and provided volume reduction
computation for each Building Site.

S. Bus Shelters. Details on the four (4) proposed bus shelter locations and designs
associated with the McLean Metrorail Station in conjunction with the realignment
of Colshire Drive will be provided. Three (3) shelters will be located on Colshire
Drive and one (1) shelter will be located on Colshire Meadow Drive. If the
County determines that the stop on Colshire Meadow Drive is to be used solely
for layover operations, then a bus shelter may not be necessary and, with County
concurrence/approval, would not be required by the Applicant.

T. Workforce Dwelling Units. For residential development, the expected phasing for
the construction of the required workforce dwelling units.

U. Functional Drawings. Details with respect to sight distance and/or vegetation
conflicts with building entrances and/or intersections as presented on Sheets S-6
and S-7 of the CDP. Said functional drawings shall also include proposed right-
of-way lines associated with public streets.

Fire Marshal Evaluation. Changes from the CDP and FDPs shall be permitted in
response to the review of site plans by the Fire Marshal, including adjustments to tree
locations, the streetscape and perimeter building areas as necessary to allow for required
emergency vehicle access, without requiring approval of a PCA, CDPA and/or FDPA,
provided such modifications are made in consultation with the Fairfax County
Department of Planning and Zoning (DPZ), Fairfax County Department of
Transportation (FCDOT), Urban Forestry Management Division (UFMD) of DPWES
and the Office of Community Revitalization (OCR) and in substantial conformance with
the intent of the CDP, FDP and these proffers.

VDOT Evaluation. Changes from the CDP and FDPs shall be permitted in response to
the review of site plans by VDOT, including adjustments to tree locations, lane
use/pavement markings, signage, the streetscape and perimeter building areas as
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necessary to allow for required emergency vehicle access, without requiring approval of a
PCA, CDPA and/or FDPA, provided such modifications are made in consultation with
DPZ, FCDOT, UFMD of DPWES and OCR and in substantial conformance with the
intent of the CDP, FDP and these proffers.

12.  Final Clearing Limits. Modifications to clearing limits shown on the CDP shall be
permitted at FDP in response to final design without requiring approval of a PCA, CDPA
and/or FDPA, provided such modifications are made in consultation with DPZ, FCDOT,
UFMD of DPWES and OCR and in substantial conformance with the intent of the CDP,
FDP, and these proffers.

EXISTING AND INTERIM STRUCTURES AND USES

13.  Existing Structures. Existing structures and parking areas on the Application Property, as
shown on the CDP, may be demolished or remain in use as an initial phase until such
time as the Application Property is redeveloped in accordance with these applications, or
as otherwise stated in these proffers. The structures may not be modified or enlarged,
and no significant changes may be made to the site conditions except as described in
Proffer 16 and as shown on the phasing sheets of the CDP, except that minor
modifications and minor building additions may be approved by the Zoning
Administrator pursuant to the provisions of Paragraph 4 of Section 16-403 of the Zoning
Ordinance. Interior modifications to the structures shall be permitted.

14.  Existing Uses. Those uses within the existing structures that are legally established at the
time of approval of the rezonings but which are not uses permitted in the PTC District
may remain as permitted interim uses, including any special permit and/or special
exception uses, but may not be enlarged, except that the Zoning Administrator may
permit minor modifications or enlargements of such uses. If any such use is discontinued
for a period of two years, it shall no longer be permitted.

15.  Interim Uses. Any use that is permitted in the C-3 and HC Districts, including any
special permit and/or special exception uses, may also be permitted as an interim use in
the existing structures subject to the use limitations in Section 6-505 and the provisions of
this proffer. Parking for all interim uses shall be provided in accordance with Article 11
of the Zoning Ordinance.

16. Interim Commercial Parking. Privately owned and operated commercial off-street
parking and commuter parking may be provided, at the sole discretion of the Applicant,
on an interim basis in lots on the Application Property in accordance with Proffer 82
utilizing existing access locations upon notification to FCDOT without requiring
approval of a PCA, CDPA, FDP and/or FDPA. Commercial off-street parking on an
interim basis in either existing surface lots or areas of displaced/demolished buildings on
the Application Property shall be deemed to be in general conformance with the CDP and
interim improvements shall be provided, if necessary. Said parking shall be operated at
rates determined by the Applicant. This parking shall be in addition to the permitted
parking for the proposed uses on the Application Property.
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17.

18.

19.

Festivals, Fairs or Similar Activities. The Applicant, or its designee, shall be permitted
to operate festivals, fairs or similar activities, including, without limitation, farmers'
markets and food vendors, on the Application Property, either in interim surface parking
lots or within publicly-accessible privately owned open space as shown on the CDP,
including portions of the private streets/pedestrian ways, such as Station Street and
Andrew Way—witheout-the—need—for, The Applicant shall coordinate with the Zoning
Administrator regarding the issuance or approval of a temporary special permit as defined
bymay be required under the Zoning Ordinance, which may include the establishment of
an annual permit for continuing or seasonal events. In addition, the Applicant reserves
the right to periodically close portions of the private street network, including Station
Street and Andrew Way for said activities. Said activities shall be limited to the
following conditions:

A. A maximum of 64 events per year;
B. Admission or other fees may be charged;
C. Sponsorship by the Applicant, a civic organization, local Chamber of Commerce,

charitable organization, service club, non-profit or similar entity; and
D. Compliance with all Health Department regulations.
ARCHITECTURAL DESIGN

Architectural Design. Buildings shall create a sense of identity and place at a human
scale through the use of unifying elements such as materials, textures, color, window
treatments, detailing, lighting and landscaping. Buildings shall be designed of high-
quality architecture and building materials that are typically used on the exterior of Class
A office, residential and hotel buildings of a similar quality as conceptually depicted on
the CDP, with architectural details provided with the FDP for such buildings. No exterior
insulation and finish systems (EIFS) shall be used, unless specifically approved by
Fairfax County (the "County") with an FDP for an individual building site. Each FDP
shall specify the building materials, architecture, and specific features designed to
activate streetscapes, as further described below. Architectural plans, elevations,
illustrations, materials and heights may be revised subsequent to CDP and FDP approval
as a result of final architectural and engineering design, provided the quality of design
remains in substantial conformance with that shown on the CDP and subsequent FDPs
and as set forth in these Proffers, as determined by DPWES in consultation with DPZ or
OCR without the need for administrative approval.

Bird-Friendly Design Strategies. At the time of site plan submission for the first new
building on the Application Property, an initial study shall be prepared and submitted to
OCR addressing whether bird-friendly design strategies may be employed to reduce bird
injury and death due to in-flight collisions with buildings and/or building elements within
the Application Property. The strategies to be studied should make the buildings visible
to birds in flight and reduce reflections that distract or confuse birds through the use of
appropriate glazing treatments or architectural elements, such as using color, texture,
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20.

21.

opacity, patterns, louvers, screens, interior window treatments, or ultraviolet materials
that are visible to birds. A narrative summarizing the results of that study and which
strategies, if any, will be implemented shall be provided at the time of each subsequent
individual building permit issuance.

Build-to-Lines. Build-to-Lines ("BTL") have been depicted on the CDP to create an
urban, pedestrian-oriented environment where buildings are located close to the adjacent
street and pedestrian/streetscape areas are located between the buildings and the streets.
In general, building facades are intended to be configured where possible to provide a
continuous street wall along this line, but modifications to either side of the BTL shall be
permitted provided they are in general conformance with the CDP and are shown on an
approved FDP. Awnings, building signage and other architectural canopies attached to
the building frontage that project out from the BTLs shall provide adequate clearance for
pedestrian movement and shall not conflict with street tree locations. At the time of FDP
submission, the Applicant shall identify for the portion of the Application Property
covered by such FDP, possible locations along the street level for areas for outdoor
dining adjacent to cafes and restaurants, if applicable, and shall provide appropriate
building zones for such uses.

Streetscape Activation. Blocks identified on the CDP as Westgate, Van Buren, Johnson
(Building Sites A, B, C, and D), Taylor (Building Sites A, B and C), Grant (Building
Sites A and B) and Lincoln (Building Sites A and B) and Hotel, but not the parking
structures associated with said buildings, shall generally be constructed with ground
floors having a minimum floor to floor height of 16 feet to accommodate potential retail
uses designed to activate the streetscape. At FDP submission for the Taylor Building Site
B, further details of the elements necessary for the proposed circulator facility (such as
bus shelters and trees) shall be provided to ensure that the area is functional for transit
and pedestrian circulation, and complementary to proposed adjacent buildings. In
addition, at FDP submission for the Hotel Block, further details of the street frontage,
including drop-off area, short term curbside parking, bus bays, bus shelters, and general
pedestrian access/circulation shall be provided to ensure coordinated design.
Modifications to the streetscape, including width, for the Hotel Block may result in a
modification of the proposed building and its location, as well as the design and location
of the bus bays on Colshire Drive, at FDP. Said modification shall not require a CDPA
or PCA. The Applicant shall provide a hierarchy of activated streetscapes as delineated
and described conceptually on the "Pedestrian Circulation Plan" presented on Sheet L-2
of the CDP. The specific activation elements to be utilized for each Block and/or
Building Site shall be graphically depicted on the FDP for each Block and/or Building
Site.

A. Primary Pedestrian Corridors. "Primary Pedestrian Corridors” are intended to
have the highest levels of pedestrian activity and interaction and typically have
the widest streetscape and most animated building fagades. Primary Pedestrian
Corridors shall generally incorporate the following elements, which can be
adjusted at the time of FDP submission for each respective Building Site:
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(1)

(i)

(iii)

Where the ground floors of buildings (not including the associated parking
garages which are addressed below) incorporate non-residential uses,
functioning entry doors into such uses shall be provided with a maximum
separation of 75 feet, unless a greater separation is needed to
accommodate larger tenant spaces, topographical features or as may be
approved by the Zoning Administrator. A minimum of fifty percent
(50%) of the area of the street front ground floor fagades of such buildings
shall be constructed with glazed windows and doors or other transparent,
translucent materials.

Parking garages and loading/trash/service areas along the ground floor
facades shall incorporate screening composed of architectural and/or
landscaping treatments designed to mitigate views into the structures from
street level, or the general fagade detailing of the building above such
areas may be continued to the ground plane.

Loading/trash/service areas shall be screened, to the extent reasonably
practicable, from public view through the use of roll down doors, recessed
entryways and/or similar treatments.

Secondary Pedestrian Corridors. "Secondary Pedestrian Corridors" typically have

significant pedestrian volumes and generally are used for pedestrian movement as
opposed to pedestrian interaction. Some retail activity may occur in these
corridors, but generally it will be neighborhood-serving. Residential and civic
uses should generally have their entrances facing Secondary Pedestrian Corridors
which generally have wide streetscapes and significant building fagade animation
in proximity to such entrances. Secondary Pedestrian Corridors generally shall
incorporate the following elements, which can be adjusted at the time of FDP
submission for each respective Building Site:

(1)

(i)

Where the ground floors of buildings (not including the associated parking
garages which are addressed below) incorporate non-residential uses,
functioning entry doors into such uses shall be provided with a maximum
separation of 75 feet, unless a greater separation is needed to
accommodate larger tenant spaces, topographical features or as may be
approved by the Zoning Administrator. A minimum of thirty-five percent
(35%) of the area of the street front ground floor fagades of such buildings
shall be constructed with glazed windows and doors or other transparent,
translucent materials.

In portions of residential buildings (not including the associated parking
garages which are addressed below) that do not incorporate non-
residential uses on part or all of the ground floors, the building design of
the primary fagades shall incorporate, to the degree feasible, leasing
offices, lobbies, recreational and amenity spaces on the ground floor with
a minimum of thirty-five percent (35%) of the ground floor fagade
constructed with glazed windows and/or doors or other transparent,
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translucent materials, and/or incorporate entries into individual dwelling
units from the street level. Residential units that have direct access to the
streetscape from an individual unit shall use design features to provide
interior privacy such as having a ground floor elevation that is above the
sidewalk grade or through the use of landscape buffers, where possible.

(ili)  Parking garages and loading/trash/service areas along the ground floor
fagades shall have screening composed of architectural and/or landscaping
treatments designed to restrict views into the parking garages from street
level or the general fagade detailing of the building above may be
continued to the ground plane.

(iv)  If access to parking garages and loading/trash/service areas are provided
along secondary pedestrian corridors then loading/trash/service areas shall
be screened from public view through the use of roll down doors, recessed
entryways and/or similar treatment.

Tertiary Pedestrian Corridors. "Tertiary Pedestrian Corridors” are intended to
accommodate modest pedestrian activity-making connections to less intense areas
or through alleys. Tertiary Pedestrian Corridors shall incorporate the following
elements, which can be adjusted at the time of FDP submission for each Building
Site:

(1) Where the ground floors of buildings (not including the associated parking
garages which are addressed below) incorporate non-residential uses, a
minimum of twenty percent (20%) of the area of the ground floor fagades
of such buildings shall be constructed with glazed windows and doors or
other transparent, translucent materials.

(i1) In residential buildings (not including the associated parking garages
which are addressed below) that do not incorporate non-residential uses on
part or all of the ground floors, efforts shall be made to incorporate
recreational and amenity spaces on the ground floor with appropriate
transparency and/or incorporate entries into individual dwelling units from
the street level. Residential units that have direct access to the streetscape
from an individual unit shall utilize design features to provide interior
privacy (such as having a ground floor elevation that is above the sidewalk
grade or through the use of landscape buffers, where possible).

(iii)  Parking garages and loading/trash/service areas along the ground floor
facades shall have screening composed of architectural and/or landscaping
treatments designed to restrict views into the parking garages from street
level, or the general fagade detailing of the building above may be
continued to the ground plane.

(iv) Access to parking garages and loading/trash/service arecas may be
provided along tertiary pedestrian corridors and from the adjacent private
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alleys. Loading/trash/service areas shall be screened from public view
through the use of roll down doors, recessed entryways and/or similar
treatment.

22. Parking Structure Facades. Parking structure fagade design features shall be depicted on

23.

the FDPs for each Building Site and shall be designed to provide a pleasant and attractive
experience along the streetscape in accordance with the following:

A. At and above the street level, screening composed of architectural systems and/or
landscaping designed to minimize views into the garage parking spaces from
street level shall be applied. Where garage space is located beneath a tower
element, the general fagade detailing of the tower above may be continued down
to the street level or to the top of the retail level storefront. In some cases, as
determined by the Applicant, retail signage consistent with Article 12 or any
approved Comprehensive Sign Plan and architectural expressions may be
extended above the street level to provide a variety of storefront experiences, as
may be permitted by the Zoning Ordinance. In other instances, as determined by
the Applicant, an active layer of occupied space may screen the garage areas from
street view. Areas of above-grade garage located between buildings shall also be
treated architecturally and/or with landscaping. Architectural materials to treat
parking structure facades may include, but are not limited to: metal framing
systems with inserted panels of wire mesh, metal, glass, natural vegetation,
vegetative screening systems, or other materials; precast concrete or masonry
elements; and glass stair towers and elevators or other systems.

B. Parking garage and loading/trash/service areas along the ground floor facades
shall incorporate screening composed of architectural and/or landscaping
treatments designed to mitigate views into the structures from street levels or the
general facade detailing of the building above such areas may be continued to the
ground plane.

C. If access to parking garages and loading/trash/service areas are provided, then
loading/trash/services areas shall be screened from public view through the use of
roll down doors, recessed entryways and/or similar treatment.

Minimum and Maximum Building Heights. The minimum and maximum building height
for each building on the Application Property shall be measured in accordance with the
provisions of the Zoning Ordinance and as identified on the CDP. The final height of
buildings shall be determined at the time of site plan approval for each Building Site and
shall be equal to or less than the maximum height but equal to or greater than the
minimum height shown on the CDP provided that the buildings retain a similar urban
form to that shown on the CDP. All building penthouses and rooftop structures shall be
integrated into the architecture of the buildings. The height and extent of any rooftop
penthouse shall be provided on the FDP for each Building Site. For residential buildings,
maximum building heights shall include penthouses and all rooftop structures. For non-
residential buildings, structures that are excluded from the maximum height regulations
as set forth in Section 2-506 of the Zoning Ordinance may be constructed to a height not
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24,

25.

26.

27.

28.

to exceed thirty (30) feet above the roof level of the top floor of the building. Additional
height may be permitted to accommodate features associated with sustainable design and
green building practices.

Telecommunications Equipment and Mechanical Units. Telecommunications equipment,
mechanical units and all appurtenant facilities may be placed on the rooftop of any
proposed building. Any such facilities must comply with the applicable requirements of
the Zoning Ordinance and be screened and/or setback sufficiently from the perimeter of
the roof and penthouse such that they are generally not visible from the surrounding
streets at street level when viewed from the property line of the Application Property.
Other screening measures may be used such as screening with architectural features
and/or landscaping compatible with the building fagade architecture, including the
facilities as part of the architecture of the buildings, utilizing compatible colors, or
employing telecommunication screening material and flush mounted antennas.
Telecommunications equipment may also be architecturally integrated onto the facades of
the building where necessary to ensure on-street and/or open space coverage. Rooftop
amenities such as amenity terraces, landscaping or recreation courts may also be used to
screen rooftop telecommunications equipment and mechanical units. Details of such
treatments shall be determined at time of FDP submission and may be further refined at
site plan.

LIGHTING

Lighting. All streetscape lighting shall be energy efficient. All on-site, outdoor and
parking garage lighting shall not exceed that permitted under the Outdoor Lighting
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The same or
similar street lights shall be used consistently through the Application Property and be
selected from those listed in the Tysons Urban Design Guidelines, or other lights as may
be approved by DPWES, DPZ and OCR. All parking lot and building mounted security
lighting shall utilize full cut-off fixtures. Recessed lighting shall be directionally shielded
to mitigate the impact on the adjacent residences.

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.

Parking Structure Lighting. The Applicant shall utilize full cut-off, low intensity or
recessed lighting directionally shielded to mitigate the impact on adjacent residences for
any lighting along the perimeter of an above-ground garage not constructed of solid
walls. Such lighting shall comply with the requirements of Article 14 of the Zoning
Ordinance.

GREEN BUILDING PRACTICES

Green Building Certifications. For each office or hotel building, the Applicant shall
provide documentation to the Environmental and Development Review Branch (the
"EDRB") of DPZ demonstrating attainment of, at a minimum, "LEED Silver"
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certification (or equivalent) by the U.S. Green Building Council's Leadership in Energy
and Environmental Design — ("LEED"), or equivalent, prior to final bond release for each
Building Site. For each residential building the Applicant shall provide documentation to
EDRB demonstrating attainment of, at a minimum, "LEED Certified" or equivalent prior
to final bond release for each Building Site. In addition:

A.

The Applicant shall include a U.S. Green Building Council (USGBC) LEED
accredited professional as a member of the design team. The LEED accredited
professional shall work with the team to incorporate the current version, at the
time of Applicant’s registration, of LEED design elements under the USGBC's
LEED Core and Shell ("LEED-CS"), LEED New Construction ("LEED-NC") or
other applicable LEED category rating system into the office or hotel building to
attain LEED Silver certification. At time of site plan submission, the Applicant
shall provide documentation to EDRB of DPZ demonstrating compliance with the
commitment to engage such a professional.

Office and Hotel Buildings. The Applicant will include, as part of the site plan
submission and building plan submission for each office or hotel Building Site to
be constructed, a list of specific credits within the most current version, at the
time of Applicant’s registration, of the USGBC’s LEED rating system that the
Applicant anticipates attaining. The LEED-accredited professional, who is also a
professional engineer or licensed architect, will provide certification statements at
both the time of site plan review and the time of building plan review confirming
that the items on the list will meet at least the minimum number of credits
necessary to attain the LEED Silver certification for the office or hotel building.
In addition, prior to site plan approval, the Applicant will designate the Chief of
the EDRB as a team member in the USGBC’s LEED online system with respect
to the building. This team member will have privileges to review the project
status and monitor the progress of all documents submitted by the project team,
but will not be assigned responsibility for any LEED credits and will not be
provided with the authority to modify any documentation or paperwork.

Prior to final building plan approval for each office building or hotel,
documentation shall be submitted to the EDRB for each building demonstrating
that the subject office or hotel Building Site has applied for at least LEED Gold
pre-certification under LEED-CS or the building is anticipated to attain a
sufficient number of design-related credits that, along with the anticipated
construction-related credits, will be sufficient to attain LEED Gold certification
under LEED-NC, or other applicable LEED rating system. Prior to release of the
final bond for the subject office or hotel Building Site, documentation shall be
provided to the EDRB for the respective building demonstrating the status of
attainment of LEED Gold or a higher level of certification from the USGBC for
the office or hotel building. If either the pre-certification or design phase review
documentation cannot be provided prior to building plan approval, but it is

- anticipated that the documentation will be received prior to the attainment of

LEED certification, then prior to the issuance of the building permit, an escrow as
described in Proffer 28.C. below may be posted. This escrow will be released
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upon the submission of documentation to the EDRB from the USGBC
demonstrating that the office or hotel building is anticipated to either attain a
sufficient number of credits to attain LEED Gold pre-certification or the building
is anticipated to attain a sufficient number of design-related credits that, along
with the anticipated construction-related credits, will be sufficient to attain LEED
Gold certification under LEED-NC, or other applicable LEED rating system.

Green Building Escrow. As an alternative to the actions outlined in Profter 28.B.
above, if the USGBC's pre-certification or design phase review indicates that the
office or hotel building to be constructed is not anticipated to attain LEED Gold
certification, then, a "Green Building Escrow," in the form of cash or a letter of
credit as defined in the Public Facilities Manual ("PFM") from a financial
institution acceptable to DPWES, shall be posted in the amount of $2.00 per
square foot of GFA for the office building and $1.00 per square foot of GFA for
the hotel. This Green Building Escrow will be in addition to, and separate from,
other bond or escrow requirements and shall be released upon demonstration of
attainment of certification by the USGBC under the project's registered version of
the LEED rating system or other LEED rating system determined, by the USGBC,
to be applicable to each building. The provision to the EDRB of documentation
from the USGBC that each building has attained the proffered LEED certification
shall be sufficient to satisfy this commitment. If the Applicant provides the
EDRB, within three (3) years of the issuance of the first tenant Non-RUP for each
building, documentation demonstrating that LEED Silver certification for such
building has been attained, the entirety of the escrowed funds shall be released
and returned to the Applicant who posted such Green Building Escrow.

If the EDRB receives, within three (3) years of issuance of the first tenant Non-
RUP for the subject building, documentation demonstrating that LEED Silver
certification for such building has not been attained, but that such building has
been determined by the USGBC to fall within three (3) points of attainment of
LEED Silver certification, 50% of the Green Building Escrow shall be released
and returned to the Applicant who posted such Green Building Escrow, as
applicable, and the other 50% shall be released to the County and will be posted
to a fund within the County budget supporting implementation of County
environmental initiatives.

If, within three (3) years of issuance of the first tenant Non-RUP for such
building, documentation fails to be provided to the EDRB demonstrating the
attainment of LEED Silver certification or documentation is provided
demonstrating that the building has fallen short of LEED Silver certification by
more than three (3) points, the entirety of the Green Building Escrow for that
building shall be released to the County and will be posted to a fund within the
County budget supporting the implementation of County environmental
initiatives.

If documentation is provided from the USGBC demonstrating, to the satisfaction
of the EDRB, that USGBC completion of the review of the LEED Silver
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certification application has been delayed through no fault of the Applicant, the
proffered time frame may be extended as determined appropriate by the Zoning
Administrator, and no release of escrowed funds shall be made during the
extension.

Residential Buildings. A LEED-accredited professional shall be included as a
member of the design team for each residential building. The LEED-accredited
professional shall work with the design team to incorporate design elements under
the current version of the LEED rating system available at the time of the
Applicant's registration of the residential buildings to be constructed. At the time
of site plan submission, documentation shall be provided to the EDRB
demonstrating compliance with the commitment to engage such a professional. In
addition, prior to site plan approval for the residential building, the Chief of the
EDRB shall be designated as a team member in the USGBC's LEED online
system with respect to such building. This team member will have privileges to
review the project status and monitor the progress of all LEED-related documents
submitted to the Green Building Certification Institute by the project team, but
will not be assigned responsibility for any LEED credits and will not be provided
with the authority to modify any documentation or paperwork.

As part of site plan and building plan submission for each residential building to
be constructed, a list of specific credits within the current version of the LEED
rating system available at the time of registration (or such other rating system as
may be applicable pursuant to Proffer 28.E.), which is anticipated to be attained
for such residential building shall be provided. Except as otherwise provided
below as an alternative, the LEED-accredited professional, who is a professional
engineer or licensed architect, will provide certification statements at the time of
site plan review and building plan review, confirming that the items on the list
will meet at least the minimum number of credits necessary to attain LEED
certification for the subject residential building. Each building on the Application
Property may be registered separately and certification may be pursued pursuant
to this Proffer or the alternative provided below on a building-by-building basis.

Prior to the building plan approval, a "Green Building Escrow," in the form of
cash or a letter of credit from a financial institution acceptable to DPWES as
defined in the PFM or a surety bond from a financial institution licensed to do
business in Virginia shall be posted in the amount of $2.00 per square foot of
GFA for the building. This Green Building Escrow will be in addition to, and
separate from, other bond or escrow requirements and shall be released upon
demonstration of attainment of LEED certification, by the USGBC under the
project's registered version of the LEED rating system or other LEED rating
system determined by the USGBC to be applicable to each building. The
provision to the EDRB of documentation from the USGBC that each residential
building has attained LEED certification shall be sufficient to satisfy this
commitment. At the time LEED certification is demonstrated to the EDRB, the
escrowed funds shall be released and returned to the Applicant who posted such
Green Building Escrow, as applicable.
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If the EDRB receives, within three (3) years of issuance of the final RUP for the
subject residential building, documentation demonstrating that LEED certification
for such building has not been attained but that such building has been determined
by the USGBC to fall within three (3) points of attainment of LEED certification,
50% of the Green Building Escrow shall be released and returned to the Applicant
who posted such Green Building Escrow, as applicable, and the other 50% shall
be released to the County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If, within three (3) years of issuance of the final RUP for such building,
documentation fails to be provided to the EDRB demonstrating the attainment of
LEED certification or documentation is provided demonstrating that the building
has fallen short of LEED certification by more than three (3) points, the entirety
of the Green Building Escrow for that building shall be released to the County and
will be posted to a fund within the County budget supporting the implementation
of County environmental initiatives.

If documentation is provided from the USGBC demonstrating, to the satisfaction
of EDRB, that USGBC completion of the review of the LEED certification
application has been delayed through no fault of the Applicant, the proffered time
frame may be extended as determined appropriate by the Zoning Administrator,
and no release of escrowed funds shall be made during the extension. '

Residential Green Building Alternative. As an alternative to the actions outlined
in Proffer 28.D. above, a certification level higher than LEED certification may
be pursued, in which case a LEED-accredited professional will provide
certification statements at the time of site plan and building plan review
confirming that the items on the list of specific credits will meet at least the
minimum number of credits necessary to attain LEED Silver certification.

Prior to building plan approval for the building to be constructed, documentation
shall be submitted to the EDRB regarding the USGBC's preliminary review of
design-oriented credits in the LEED program. This documentation will
demonstrate that the building is anticipated to attain a sufficient number of
design-related credits that, along with the anticipated construction-related credits,
will be sufficient to attain LEED Silver certification. Under this alternative, a
"Green Building Escrow" shall not be required unless the above referenced
documentation that the building is anticipated to attain LEED Silver certification
fails to be provided.

The Applicant may select, subject to EDRB approval, an alternate residential
rating system such as Earth Craft, Energy Star Qualified Homes for Multifamily
High Rise, or National Association of Home Builders with Energy Star for energy
performance path that may be implemented without an escrow. If one of the
alternate residential rating systems listed herein is selected, the Applicant shall
demonstrate attainment of the selected certification from a rater recognized
through the selected progress prior to the issuance of the final RUP for the
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Building Site. In the event certification is dependent on the post occupancy
operation of the building, the Applicant shall demonstrate attainment of the
selected certification prior to final bond release.

All references to the USGBC shall apply to LEED equivalent certifying agencies
selected by the Applicant, provided that the alternative certifying agency is
acceptable to Fairfax County. All references in these proffers to a LEED rating
system shall also and equally apply to such other LEED or similar rating system
determined to be applicable by the USGBC or such alternative certifying entity.
In the event a LEED or LEED equivalent requirement (i.e. prerequisite) precludes
compliance with other applicable building code or other legal requirement, as
determined by DPWES, construction of the building may, at the Applicant's
option, comply with such other applicable building code or other legal
requirement and in such case, shall not be required to comply with the conflicting
LEED or LEED equivalent requirement.

The minimum energy performance criteria may be satisfied by the residential and
office buildings through meeting their respective LEED requirements, but LEED
requirements may be satisfied on a building site with any mix of credits.

SUSTAINABLE ENERGY PRACTICES

Sustainable Energy Practices. To promote efficient, renewable and sustainable energy

practices, the Applicant shall provide the following information with each FDP
submission:

A,

Electric Vehicle Charging Infrastructure. The Applicant shall provide a minimum
of one (1) recharging station that serves two (2) parking spaces for electric cars
within at least one garage on each Block. The Applicant shall also provide space
and infrastructure to accommodate additional electric vehicle-ready parking
spaces in the office and residential parking garages within each Block. "Electric
vehicle-ready" means the provision of space, conduit banks, conduits and access
points allowing for the easy installation of vehicle charging stations in the future,
and does not include the installation of transformers, switches, wiring or charging
stations.

Shared Energy. For any site plan that includes more than one building, the
Applicant shall provide an assessment of the potential, within the area subject to
the site plan, of shared energy systems, including, but not limited to combined
heat and power (CHP) (co-generation), micro-CHP, distributed energy resources
and district heating and/or cooling, and if a shared energy strategy will not be
pursued, provide a narrative discussion regarding the reasons for this outcome.

Energy and Water Data. To the extent there are master electric, gas and water
meters for entire buildings, upon request by the County, the Applicant shall
provide to the County aggregated non-proprietary energy and water consumption
data, as practicable, for each building.
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30.

31.

32.

LANDSCAPING

Conceptual Landscape Plan. The CDP includes a conceptual landscape plan for the
Application Property consisting of an overall plan and details regarding streetscapes,
courtyards and private amenity areas generally found on Sheets L-5, L-6, L-7, L-9, L-10,
L-11, L-12, L-13, L-14, L-15, L-16, L-17, L-18, L-19, L-20, L-21 and L-22. As part of
each and all subsequent FDPs, further landscaping details for each Building Site shall be
provided in general conformance with the actual types and the quantity, quality and
species of plantings and landscape materials shown on the CDP. Such landscape plan
shall include the location of all known utilities and sight distance requirements overlaid
on the planting plan. Landscaping may be modified during site plan review for each
Building Site to allow for final engineering and design considerations, including, but not
limited to, final utility locations, LID facilities, sight distance requirements, Fire Marshal
access, and other applicable requirements, provided that such modifications are in
substantial conformance with the FDP.

Detailed Landscape Plan. As part of the site plan submission for each Building Site on
the Application Property, the Applicant shall submit to UFMD of DPWES for review and
approval, a detailed landscape plan that is in substantial conformance with the quantity
and quality of plantings and landscaping materials shown on the approved FDP, and shall
include, among other things, irrigation information, design details for tree wells and other
similar planting areas on structures and along streets. These details shall include the
composition of planting materials, methods for providing suspended pavement over tree
root zones to prevent soil compaction, and methods for ensuring the viability of plantings
on structures.

Street Trees and Alternative Planting Width Details. Street tree species and planting sites
are depicted on the CDP but remain subject to such revisions as may be approved by the
UFMD at the time of FDP and site plan approval. Where minimum planting widths of
eight (8) feet cannot be provided, alternative measures either as identified in the "Tysons
Urban Design Guidelines” (endorsed by the Board on January 25, 2012) or as approved
by the UFMD, shall be used to satisfy the following specifications for all planting sites:

A. A minimum of 4 feet open surface width and 16 square feet open surface area for
Category III and Category IV trees (as defined in Table 12.17 of the PFM), with
the tree located in the center of such open area shall be provided.

B. A minimum rooting area of 8 feet wide (may be achieved with techniques to
provide un-compacted soil below hardscape areas within the pedestrian realm,
with no barrier to root growth within four feet of the base of the tree shall be
provided.

C. Soil volume for Category IlI and Category 1V trees (as defined in Table 12.17 of
the PFM) shall be 700 cubic feet per tree for single trees, but may be reduced to a
minimum of 400 cubic feet in Secondary Pedestrian Corridors where hardscape
above tree rooting zones is necessary to accommodate pedestrian traffic or where
utility locations preclude greater soil volumes. Minimum soil volumes of 700
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33.

34.

cubic feet will be achieved in areas of lower pedestrian volume and where
hardscape is not required over tree rooting zones. For two trees planted in a
contiguous planting area, a total soil volume of at least 600 cubic feet per tree
shall be provided. For three or more trees planted in a contiguous planting area, a
total soil volume of at least 500 cubic feet per tree shall be provided. A
contiguous area shall be any area that provides root access and soil conditions
favorable for root growth throughout the entire area.

D. Soil specifications in planting sites shall be provided in the planting notes to be
included in all site plans filed subsequent to the approval of the rezoning
applications.

E. Trees zones shall be installed with a fully automatic drip irrigation system.

F. Tree grates shall only be required if necessary to maintain a certain sidewalk
dimension.

TREE PRESERVATION

Tree Preservation. The Applicant shall submit a tree preservation plan and narrative as
part of the first and all subsequent site plan submissions. The tree preservation plan and
narrative shall be prepared by a certified arborist, landscape architect or a registered
consulting arborist, and shall be subject to the review and approval of UFMD.

The tree preservation plan shall include a tree inventory that identifies the location,
species, critical root zone, size, crown spread and condition analysis percentage rating for
all individual trees to be preserved, as well as all on and off-site trees, living or dead with
trunks 12 inches in diameter and greater (measured at 4 % -feet from the base of the trunk
or as otherwise allowed in the latest edition of the Guide for Plant Appraisal published by
the International Society of Arboriculture) located within 25 feet outside the limits of
clearing and grading and 10 feet inside the limits of clearing and grading. The tree
preservation plan shall provide for the preservation of those areas shown for tree
preservation, those areas outside of the limits of clearing and grading shown on the FDP
and those additional areas in which trees can be preserved as a result of final engineering.
The tree preservation plan and narrative shall include all items specified in PFM 12-0507
and 12-0509. Specific tree preservation activities that will maximize the survivability of
any tree identified to be preserved, such as: crown pruning, root pruning, mulching,
fertilization, and others as necessary, shall be included in the tree preservation plan.

Tree Appraisal. The Applicant shall retain a professional arborist with experience in
plant appraisal, to determine the replacement value of all trees 12 inches in diameter or
greater located on the Application Property that are shown to be saved on the tree
preservation plan for a Building Site. These trees and their value shall be identified on
the tree preservation plan at the time of the first submission of the site plan for a Building
Site. The replacement value shall take into consideration the age, size and condition of
these trees and shall be determined by the so-called "Trunk Formula Method" contained
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35.

36.

in the latest edition of the Guide for Plant Appraisal published by the International
Society of Arboriculture, subject to review and approval by UFMD.

At the time of the respective site plan approvals, the Applicant shall post a cash bond or a
letter of credit payable to the County of Fairfax to ensure preservation and/or replacement
of the trees for which a tree value has been determined in accordance with the paragraph
above (the "Bonded Trees") that die or are dying due to unauthorized construction
activities conducted pursuant to such site plan. The letter of credit or cash deposit shall
be equal to 50% of the replacement value of the Bonded Trees. At any time prior to final
bond release for the improvements on the Application Property constructed adjacent to
the respective tree save areas, should any Bonded Trees die, be removed, or be
determined to be dying by UFMD due to unauthorized construction activities, the
Applicant shall replace such trees at its expense. The replacement trees shall be of
equivalent size, species and/or canopy cover as approved by UFMD. In addition to this
replacement obligation, the Applicant shall also make a payment equal to the value of
any Bonded Tree that is dead or dying or improperly removed due to unauthorized
construction activity. This payment shall be determined based on the Trunk Formula
Method and paid to a fund established by the County for furtherance of tree preservation
objectives. Upon release of the bond for the improvements of the Application Property
constructed adjacent to the respective tree save areas, any amount remaining in the bonds
for tree preservation or replacement required by this proffer shall be released and
returned to the Applicant.

Tree Preservation Walk-Through. The Applicant shall retain the services of a certified
arborist, landscape architect or registered consulting arborist, and shall have the limits of
clearing and grading marked with a continuous line of flagging prior to the walk-through
meeting. During the tree-preservation walk-through meeting, the Applicant's certified
arborist, or landscape architect shall walk the limits of clearing and grading with a
UFMD representative to determine where adjustments to the clearing limits can be made
to increase the area of tree preservation and/or to increase the survivability of trees at the
edge of the limits of clearing and grading, and such adjustment shall be implemented.
Trees that are identified as dead or dying may be removed as part of the clearing
operation. Any tree that is so designated shall be removed using a chain saw and such
removal shall be accomplished in a manner that avoids damage to surrounding trees and
associated understory vegetation. If a stump must be removed, this shall be done using a
stump-grinding machine in a manner causing as little disturbance as possible to adjacent
trees and associated understory vegetation and soil conditions.

Limits of Clearing and Grading. The Applicant shall conform strictly to the limits of
clearing and grading as shown on the FDP approved for the Building Site, subject to
allowances specified in these conditions and for the installation of utilities and/or trails as
determined necessary by the Director of DPWES, as described herein. If it is determined
necessary to install utilities and/or trails in areas protected by the limits of clearing and
grading as shown on the approved FDP, they shall be located in the least disruptive
manner necessary. A replanting plan shall be developed and implemented, subject to
approval by the UFMD for any areas protected by the limits of clearing and grading that
must be disturbed for such trails and utilities.
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37.

38.

39.

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

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

Root Pruning. The Applicant shall root prune, as needed, to comply with the tree
preservation requirements of these proffers. All treatments shall be clearly identified,
labeled, and detailed on the erosion and sediment control sheets of the applicable site
plan. The details for these treatments shall be reviewed and approved by the UFMD,
accomplished in a manner that protects affected and adjacent vegetation to be preserved,
and may include, but not be limited to the following:

o Root pruning shall be done with a trencher or vibratory plow to a depth of 18
inches.

o Root pruning shall take place prior to any clearing and grading, or demolition of
structures.

o Root pruning shall be conducted with the supervision of a certified arborist.

o An UFMD representative shall be informed when all root pruning and tree

protection fence installation is complete.

Demolition of Existing Structures. The demolition of all existing features and structures
within areas protected by the limits of clearing and grading areas shown on an approved
FDP shall be done by hand without heavy equipment and shall be conducted in a manner
that does not impact individual trees and/or groups of trees that are to be preserved as
reviewed and approved by the UFMD.
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40.

41.

Site Monitoring. During any clearing or tree/vegetation/structure removal on the
Application Property, a representative of the Applicant shall be present to monitor the
process and ensure that the activities are conducted as proffered and as approved by the
UFMD. The Applicant shall retain the services of a certified arborist, or registered
consulting arborist, to monitor all construction and demolition work and tree preservation
efforts in order to ensure conformance with all tree preservation proffers, and UFMD
approvals. The monitoring schedule shall be described and detailed in the applicable tree
preservation plan, and be reviewed and approved by the UFMD.

STREETSCAPE

Streetscape. Streetscaping shall be installed throughout the Application Property as
generally illustrated on the CDP. Streetscape elements shall include: a landscape amenity
panel located immediately behind the face of curb; a clear pedestrian sidewalk adjacent to
the landscape amenity panel; and a building zone between the pedestrian sidewalk and
the face of the building that is designed to allow access to the building and/or additional
landscaping adjacent to residential uses and also storefront browsing, outdoor display,
outdoor dining, and similar uses adjacent to Retail/Service uses. Outdoor display and
outdoor dining areas shall be permitted within the building zone, but not within
pedestrian sidewalk areas. Streetscaping elements may be adjusted at the time of FDP
approval provided the quality of the streetscape is consistent with that shown on the CDP.
Tree planting sites are set forth on the CDP, and are subject to revision as may be
approved on the FDP or at site plan by the UFMD. The Applicant shall retain the
services of a certified arborist, landscape architect or a registered consulting arborist to
monitor the design and inspect the planting of the street trees and shall notify UFMD in
writing or by electronic mail no later than three business days prior to tree pit
construction to allow for County inspection.

A. Invasive Species. Invasive species, as defined by the PFM, shall not be used
within the streetscape and landscaped open space areas.

B. Utilities. Ultilities, including, but not limited to water, sanitary sewer and storm
sewer utility lines, shall be installed within the street network in accordance with
the "Transportation Design Standards" for Tysons Corner Urban Center to the
maximum extent feasible as determined by DPWES or shall be placed in locations
that do not conflict with the landscaped open space areas and streetscape elements
shown on the CDP and/or subsequent FDPs as determined by DPWES. If there is
no other cost effective option as determined by the Applicant in consultation with
DPWES and DPZ, utilities may be placed within open space or streetscape areas
provided that the long-term health of trees and other plantings is ensured by the
provision of sufficient soil volume as shown on the CDP, and subsequent FDPs,
as determined by the UFMD. A conceptual utility plan shall be overlaid on the
landscape plan submitted with each FDP or FDPA filed subsequently to approval
of the rezoning applications and shall include the location of any utility vaults and
maintenance points to stormwater management facilities. Adjustments to the type
and location of plantings shall be permitted to avoid conflicts with utilities and
other site engineering considerations. If at the time of site plan approval, street
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trees shown on the FDP are in conflict with existing or proposed utilities and
alternative locations for the street trees satisfactory to UFMD cannot be
accommodated, the Applicant may delete such trees without the need for the
issuance of a minor modification approved by DPZ or the approval of a PCA,
CDPA or FDPA.

Access to Stormwater Management Facilities. Maintenance access points to
SWM Facilities (as defined in Proffer 94), and electric vaults beneath the
streetscape should be located outside clear pedestrian walkway zone of the
streetscape when feasible. If the access points must be located in the walkway
zone, they shall be designed as a lift out panel with the same paving materials as
the walkway (subject to Americans with Disabilities (ADA) requirements), be
flush with the walkway, and meet ADA accessibility requirements.

Sight Distance. If determined at the time of site plan approval that street tree
locations conflict with sight distance requirements, the Applicant shall make
efforts to gain approval of said trees by making minor adjustments to their
locations or by removing their lower branches. However, in the event VDOT,
Fairfax County or any applicable utility company does not approve such tree
locations, the Applicant shall be permitted to delete tree location(s) in
consultation with UFMD and without the need for the issuance of a minor
modification approved by DPZ or approval of a PCA, CDPA or FDPA.

Fire Marshal. If determined at site plan approval that street tree locations conflict
with Fire Marshal access comments, the Applicant shall make efforts to gain
approval of said trees by making minor adjustments to their locations or by
removing their lower branches. However, in the event the Fire Marshal does not
approve such tree locations, the Applicant shall be permitted to relocate or delete
those tree location(s) in consultation with UFMD and without the need for the
issuance of a minor modification approved by DPZ or approval of a PCA, CDPA
or FDPA.

Streetscape Materials. Unified and high quality streetscape materials shall be
provided as generally shown on the CDP, and may include, but not be limited to,
unit pavers, seat walls, tree space edging, lighting, traffic signal poles, benches,
trash receptacles and other hardscape elements. A Streetscape Furnishing and
Materials Plan shall be provided with all FDP and FDPA submissions. These
plans shall include general product information and approximate locations of
furnishings and materials to be located in the streetscape between the building
face and the curb, and in other public realm open spaces. Materials, furnishings,
and lighting shall be compatible with the "Tysons Corner Urban Design
Guidelines" endorsed by the Board on January 24, 2012 and coordinated with the
Tysons Partnership, but shall not be subject to approval by the Tysons
Partnership.  Coincident with the construction of those Building Sites with
frontage on Route 123, the Applicant shall provide such streetscape elements in
accordance with the Tysons Corner Urban Design Guidelines. Such elements
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may require the enhancement and/or replacement of those streetscape elements
provided by others.

Signage. Signage for the Application Property shall be provided in accordance
with the requirements of Article 12 of the Zoning Ordinance. Alternatively, the
Applicant may seek approval of a Comprehensive Sign Plan (“CSP”) for all or a
portion of the Application Property. The placement of traffic control signage on
public streets shall be coordinated with, and is subject to, VDOT review and
approval. Wayfinding signage and elements shall be coordinated with the Tysons
Partnership so as to facilitate a consistent wayfinding and signage system
throughout the Tysons East District, but shall not be subject to approval by the
Tysons Partnership. Wayfinding shall provide direction to locations of prominent
attractions, parks, cultural arts destinations, and other public amenities.

Maintenance. The areas between the back of curb and the back of the clear
pedestrian sidewalk whether located within the public right-of-way or on private
land with public access easements shall be designated as the Pedestrian Realm.
The Applicant, or the Administrative Group (the "AG," as defined in Proffer 85),
once established, on behalf of the Applicant, shall be responsible for obtaining all
required VDOT permits related to the Pedestrian Realm, for maintaining and
replacing in-kind all Pedestrian Realm elements, including those located within or
abutting public right-of-way. The Applicant or AG shall enter into the
appropriate agreement, in a form approved by the Office of the County Attorney,
with the County (or other public entity, as needed) to permit the Applicant or the
AG to perform such maintenance within publicly-owned portions of the
Pedestrian Realm. Neither the Applicant nor the AG shall be required to repair or
restore any elements of the Pedestrian Realm within publicly-owned areas that are
damaged by public contractors, or permittees that are not acting under the direct
authority of the Applicant or the AG. An alternative maintenance agreement, such
as a Business Improvement District, may be entered into upon written agreement
of both the County and the Applicant and/or AG without the requirement for a
PCA. Maintenance commitments include, but are not limited to:

(1) All plantings including trees, shrubs, perennials, and annuals;
(i1) All associated irrigation elements, exclusive of the public water supply;
(iin)  All hard surfaces;

(iv)  All streetscape furnishings including benches, bike racks and non-standard
structures; ‘

(v) All lighting poles, brackets and fixtures, exclusive of Dominion Virginia
Power electric service;

(vi)  All non-VDOT standard sign posts, tratfic signal poles, pedestrian signal
poles, mast arms, signal heads and control boxes, exclusive of Dominion
Virginia Power electric service;
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(vil)  Snow removal,

(viii) Leaf removal,

(ix)  Trash, recycling and litter removal,

(x) Decorative retaining walls;

(xi)  Special drainage features, such as Low Impact Design facilities; and

(xi1)  All urban park amenities including horticultural care, maintenance of all
water features, irrigation, lighting, furnishings, paving, and art.

As determined at the time of FDP approval, where the final streetscape design
cannot be fully implemented during certain phases of development the Applicant
shall provide interim streetscape improvements as described herein.

Ownership of the Streetscape/Pedestrian Realm. Portions of the
streetscape/Pedestrian Realm shall be dedicated in fee simple to the County of
Fairfax (or equivalent government body or agency), as shown on the CDP Sheet
C-21, subject to the following conditions:

(i) The County shall permit all stormwater and other facilities to be
constructed and maintained as generally shown on the CDP, as may be
amended by future FDPs not submitted concurrent with the CDP, subject
to the Applicant accepting maintenance responsibilities for such facilities;

(i1)  The County shall permit the Applicant to use security-related features,
including, but not limited to, bollards, that are constructed within
streetscape areas and shown on an approved FDP. The FDP shall include
a narrative describing the importance/necessity of the features for a
specific tenant;

(i11)  The Applicant shall continue to maintain the Pedestrian Realm facilities as
described in these proffers;

(iv) Dedication of any portions of the Pedestrian Realm intended to be
publicly-owned shall occur at site plan for a Building Site; and

(v) Dedications shall be subject to a reservation held by the Applicant to allow
future utility installation, construction access, temporary construction and
grading, and other easements reasonably necessary for the convenient
development, operation, maintenance, repair and/or redevelopment of the
Applicant's adjacent property.

Private Ownership of Streetscape/Pedestrian Realm. The Applicant shall work
diligently with VDOT and the County during the FDP and site plan approval
processes to ensure that the streets and the area of the landscape amenity
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panel/sidewalk can be accepted by as public streets. The Applicant shall dedicate
and convey in fee simple right-of-way, including the area of the landscape
amenity panel/sidewalk, to the Board at time of site plan approval, with the
following exceptions:

(i) If at the time of site plan approval it is determined that stormwater
management facilities, electric vaults or other similar facilities proposed to
be located beneath the landscape amenity panel/sidewalk will prevent
VDOT and/or Fairfax County from accepting the landscape amenity
panel/sidewalk within the right-of-way, the Applicant shall provide
dedication measuring 18 inches from the proposed face of curb line and
shall reserve for potential future dedication the landscape amenity panel
and sidewalk areas. A temporary public access easement in a form
acceptable to the County Attorney shall be recorded over the reserved
landscape amenity panel/sidewalk areas until such time as such areas are
dedicated. This reservation area shall include easements that allow for the
installation of signage necessary for safety and operation of the street as
well as parking regulation equipment by VDOT and/or the County. In
addition, the Applicant shall provide easements within the amenity
panel/sidewalk area for bus shelters as determined at the time of FDP or
site plan. Conveyance of the amenity panel/sidewalk areas to the Board
shall occur following construction of the street and streetscape
improvements and final street acceptance inspection by Fairfax County
and/or VDOT subject to the stipulations in these Proffers.

Should it be determined following final street acceptance inspection that
the landscape amenity panel and sidewalk areas continue to be
unacceptable to VDOT and/or Fairfax County for inclusion in the right-of-
way, the reservation of potential future dedication of the landscape
amenity panel and sidewalk areas shall be released and the Applicant shall
grant a public sidewalk and utility easement, in a form acceptable to the
Office of the County Attorney. This easement shall allow for the
installation of signage necessary for safety and operation of the street as
well as parking regulation equipment by VDOT and/or the County. In
addition, the Applicant shall provide easements within the amenity panel
area for bus shelters as determined at the time of FDP or site plan.

If at the time of site plan approval it is unclear whether stormwater
management facilities, electric vaults or other similar facilities proposed to
be located beneath the landscape amenity panel/sidewalk will be
acceptable to VDOT and/or Fairfax County, the Applicant shall provide
dedication measuring 18 inches from the proposed face of curb line at the
time of site plan approval and shall reserve for potential future dedication
the landscape amenity panel and sidewalk areas. A temporary public
access easement in a form acceptable to the County Attorney shall be
recorded over the reserved landscape amenity panel/sidewalk areas until
such time as such areas are dedicated. The reservation area shall include
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casements that allow for the installation of signage necessary for safety
and operation of the street as well as parking regulation equipment by
VDOT and/or the County. In addition, the Applicant shall provide
ecasements within the amenity panel/sidewalk area for bus shelters as
determined at the time of FDP or site plan. Conveyance of the amenity
panel/sidewalk areas to the Board shall occur following construction of the
street and streetscape improvements and final street acceptance inspection
by Fairfax County and/or VDOT subject to the stipulations in these
Profters.

Should it be determined following final street acceptance inspection that
the landscape amenity panel and sidewalk areas are not acceptable to
VDOT and/or Fairfax County to be included in the right-of-way, the
reservation of potential future dedication of the landscape amenity panel
and sidewalk areas shall be released and the Applicant shall grant a public
sidewalk and utility easement, in a form acceptable to the Office of the
County Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area for bus
shelters as determined at the time of FDP or site plan.

Interim Conditions. Due to the size of the Application Property and the time
anticipated for its full build-out, phased redevelopment may result in various
interim conditions associated with the Application Property as reflected on the
CDP. At the time of FDP submission for a Building Site, the Applicant shall
identify the specific proposed interim conditions within such FDP area and the
area immediately abutting it and shall ensure such conditions provide safe and
reasonable pedestrian connections and vehicular access and circulation.  Phased
conditions as shown on the FDP shall comply with the following general
standards:

(1) Application of a temporary screening system (which may be removable) to
the fagades of above ground parking garages that will be interior when
later phases are complete, but that are exposed at phase lines for more than
a one-year period. This screening system shall be applied to all levels
above grade and shall be composed of an architecturally designed system
that may reflect basic architectural lines of the permanent fagades and/or
vegetation or other techniques, and shall partially obscure the garage view
from outside the garage until the next phase is constructed. As may be
appropriate, the specific temporary screening system to be utilized for
each garage shall be determined at the time of FDP submission and
depicted on the FDP. Other alternate temporary garage screening and the
use of banners consistent with Article 12 or any approved Comprehensive
Sign Plan and/or temporary art works as a part of the screening system
may be approved at the time of FDP approval;
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(i1) Grading and seeding of areas on the Application Property, where existing
improvements are removed to accommodate a portion of the development
shown for each Building Site, but which are not used for construction
staging and/or are not scheduled to have construction commenced on them
within 12 months; and
(iii)  Provision of attractive temporary construction fencing, which may include
public art, signage or way-finding elements. Signage shall comply with
Article 12 of the Zoning Ordinance or alternatively with an approved
Comprehensive Sign Plan.
L. Incorporation of Design Standards. The Applicant reserves the right, in its sole
discretion, to utilize and follow in part, or in whole, the "Tysons Corner Urban
Design Guidelines" endorsed by the Board of January 24, 2012 in lieu of the
design specifications of these proffers to the extent such specifications are
covered by such guidelines.
PRIVATE RECREATION FACILITIES
42, Private Amenities and Recreational Facilities for Residential Uses. Pursuant to

Paragraph 2 of Section 6-508 and Paragraph 2 of Section 16-404 of the Zoning
Ordinance, the Applicant shall provide a minimum of $1,700.00 per market-rate and
workforce residential dwelling unit toward construction of developed on-site recreation
facilities for each residential building. Prior to final bond release for each building, the
balance of any funds not expended, as determined by DPWES, shall be contributed to the
Fairfax County Park Authority ("FCPA") for the provision of recreation facilities serving
Tysons Corner.

The specific facilities and amenities to be provided for each individual residential
building, or shared between two or more residential buildings, which shall be for the use
and enjoyment of the residents of those buildings, shall be determined at the time of
subsequent FDP approval. Amenities to be provided may include, but are not limited to:

A. Private exterior recreational areas or courtyards, which may be located on the top
of residential buildings, upper levels of parking podiums or in at grade open areas,
which may include pool facilities, informal seating areas, sport courts,
landscaping, rooftop gardening areas, hardscape areas, passive recreation areas, or
other private amenities and recreational facilities as determined by the Applicant.

B. Interior fitness centers furnished with exercise equipment that may include, but
are not limited to, stationary bikes, treadmills, weight machines and free weights,
but not necessarily staffed.

C. Club rooms and/or entertainment centers for resident gatherings.

The Applicant reserves the right to construct a health club or gym within one or more of
the office buildings or the hotel on the Application Property. The Applicant shall have
the option of allowing residents of the Application Property to use the facility at no cost.
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43.

Said facilities shall be determined at time of FDP submission for the Building Site, and
may serve as private recreation amenities for residents of the Application Property if
residents are not charged for use. Should this option be implemented, and residents are
allowed to use the facility at no cost, the construction costs of the facilities may be
counted toward the minimum recreation expenditure described herein.

PARKS AND OPEN SPACE

Publicly-Accessible Park and Open Space Areas. Provision of publicly-accessible at
grade park and open space areas shall be in general conformance with the concepts,
locations and minimum acreages depicted on the CDP and as further described in these
proffers as may be adjusted at time of FDP and site plan approval to allow for final
engineering and design considerations. While public access easements shall be granted
for these areas, the Applicant shall retain private ownership and reserves the right to
reasonably restrict access for limited times for special events, security, maintenance and
repairs and/or safety purposes. As shown on the CDP, the Applicant shall provide the
following park and open space areas:

A. A Neighborhood Park on the Taylor Block as conceptually shown on Sheet L-10
of the CDP. The Neighborhood Park shall be constructed in two (2) phases with
Taylor Building Site A and Taylor Building Site B. The Neighborhood Park may
include, but not be limited to, multi-purpose courts, playgrounds and seating
areas.

B. A naturalized park on the Taylor Block as conceptually shown on Sheet L-6 of the
CDP. The naturalized park shall be constructed with Taylor Building Site A and
shall include passive recreation opportunities that may include, but not be limited
1o, a trail, terrace and overlook.

C. A Gateway Park on the Van Buren Block as conceptually shown on Sheet L-9 of
the CDP. The Gateway Park shall be constructed with the Van Buren Block. The
Gateway Park may include, but not be limited to, playgrounds and seating areas.

D. A Corner Park on the Taylor Block as conceptually shown on Sheet L-10 of the
CDP. The Corner Park shall be constructed with Taylor Building Site C. The
Corner Park may include, but not be limited to, shaded and non-shaded seating
areas, tables for dining and board games, and a focal element such as public art or
a water feature.

E. Andrew Way Plaza on the Johnson Block as conceptually shown on Sheet -7 of
the CDP, which shall serve as the focal point of Station Street. Andrew Way shall
be constructed with either Johnson Building Site C or Johnson Building Site D,
whichever is constructed last. Andrew Way may include, but not be limited to,
water features, caf¢ seating, benches, landscaped areas, play areas, terraced
paving, and performance and event space.
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44,

45.

46.

47.

48.

Tabulation of Open Space. The publicly-accessible open space tabulations as set forth on
the CDP shall be achieved when redevelopment of the entire Application Property is
complete, in accordance with Paragraph 2 of Section 16-403 of the Zoning Ordinance.

PUBLIC SCHOOLS CONTRIBUTION

Public Schools Contribution. Prior to the issuance of the first RUP for each residential
building, the amount of $9,378.00 per student for students projected to be generated by
such building shall be contributed to the Board for transfer to Fairfax County Public
Schools ("FCPS") to be utilized for capital improvements and capacity enhancements at
the schools that students generated by these residential buildings will attend. This
contribution shall be based on student yield ratios of 0.047, 0.013 and 0.027 per unit for
elementary, middle and high school, respectively. Such contribution shall be made at the
time of issuance of the first RUP for each residential building.

If prior to site plan approval for a residential building, the County should increase the
accepted ratio of students per subject multifamily unit or the amount of the contribution
per student, the amount of the contribution shall be increased for that building to reflect
the current ratio and/or contribution. This contribution is not subject to the provisions of
Proffer 101. If the County should decrease the ratio or contribution amount, the amount
of the contribution shall be decreased to reflect the current ratio and/or contribution.

TRANSPORTATION IMPROVEMENTS

Definition of "Construct". The term "construct” as used with respect to the road
improvements referenced in these proffers shall mean such road improvement is open for
use by the traveling public whether or not such improvement has been accepted by
VDOT for maintenance.

Transportation Design Standards for Tysons Corner Urban Center. All public and private
streets within the Application Property and proposed herein shall be subject to and
designed in general conformance with the Transportation Design Standards for Tysons
Corner Urban Center dated September 13, 2011, as may be amended, subject to the
approval of any permitted waivers/modifications which may be granted.

Internal Grid of Streets. The Applicant shall construct a grid of streets on the Application
Property in conjunction with the redevelopment of each Building Site in accordance with
the Phasing Sheets and in substantial conformance with the CDP. Frontage
improvements along Colshire Drive and Colshire Meadow Drive and any other public
street may be constructed pursuant to VDOT public roadway improvement plans (the
“Road Plans”) as described more fully in Proffer 50. In such an event, all other
improvements (other than the roadway frontage) shown on the CDP will be constructed
in accordance with the phasing exhibits for each individual building.

The functional classification of the roadways comprising the grid of streets on and
abutting the Application Property is summarized below:
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Street

Classification

Dolley Madison Boulevard

Low Speed Boulevard

Anderson Road

Avenue

Colshire Drive (between Dolley
Madison Boulevard and Colshire
Meadow Drive)

Avenue

Colshire Drive (south of Colshire
Meadow Drive and terminus)

Local Street (Public)

Old Meadow Road

Collector

Colshire Meadow Drive

Collector

South Dartford Drive (from Dolley

Local Street (Public)

Madison Boulevard to Colshire
Meadow Drive)

South  Dartford Drive (from | Collector
Colshire Meadow Drive South)
Station Street

Grant Road

Lincoln Street

Local Street (Private)
Local Street (Public)
Local Street (Public)

Station Street. The Applicant proposes to construct Station Street as shown on the CDP
as a private street since a parking garage and utilities, which may include stormwater
management facilities, are intended to be constructed beneath the street. A public access
easement in a form acceptable to the County Attorney shall be granted for the vehicle
travelway and streetscape zone.

On-Site Road Improvements. All on-site public road improvements, on-site Private+ -

Streets, and on-site Private Access Drives together with appropriate/required pavement
transitions shall be constructed with the redevelopment of individual Blocks/Building
Sites as discussed above and as reflected on the Phasing Sheets, subject to VDOT
approval. Such improvements shall be constructed prior to issuance of the first initial
RUP or Non-RUP for the individual new building to be constructed. Such on-site road
improvements shall consist of the following:

A.

Colshire Meadow Drive. In conjunction with the submission of the first site plan<
for the first of the Grant Building Site B, Taylor Building Site B, Hotel Block,
Van Buren Block or Johnson Building Sites C or D, the Applicant shall submit a
VDOT public roadway plan (the "Road Plan") for the ultimate improvement of
Colshire Meadow Drive from Old Meadow Road to Anderson Road including the
realignment of the Colshire Meadow Drive intersections with Colshire Drive and
Anderson Road but excluding the bridge over Scotts Run (the timing for which is
outlined in Proffer 99.Cs.) Colshire Meadow Drive shall ultimately be
constructed as generally reflected on CDP sheets C-4 through C-9 consistent with
the Phasing Sheets and the typical sections presented on CDP sheet C-21. The
extent, final design and timing of these ultimate improvements to Colshire
Meadow Drive, as generally described and referenced above, shall be provided in

Forn
Numl
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0.5"

Forn
Numl
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conjunction with the redevelopment of individual Building Sites/Blocks and
determined at the time of site plan approval for that Building Site/Block. Each
Applicant, as to its respective Building Site/Block reserves the right, in its sole
discretion, to complete such ultimate improvements as a single public road
improvement or in separate segments, as long as at least the frontage
improvements for the respective individual Building Site have been constructed
prior to the issuance of the first initial RUP or Non-RUP for that building
reflected on the site plan. Notwithstanding the aforementioned timing of the
construction of Colshire Meadow Drive, Colshire Meadow Drive shall be
constructed in its entirety between Old Meadow Road and Anderson Road
(excluding the bridge over Scotts Run) no later than thirty-six (36) months after
the issuance of the first initial RUP or Non-RUP for the fourth (4") of the Blocks
or Building Sites referenced above. In such event, the Applicant may use any
funds escrowed by others with the County for the improvement of Colshire
Meadow Drive.

If an improvement to the section of Colshire Meadow Drive between Anderson
Road and South Dartford Drive, including the intersections with Anderson Road
and/or South Dartford Drive, is constructed by others prior to site plan submission
for either the Garfield or Van Buren Blocks, then the Applicant shall dedicate and
convey upon demand by Fairfax County such right-of-way and ancillary
easements necessary to facilitate such construction by others provided: (i) interim
access to/from the existing/planned buildings located on the Van Buren and
Garfield Blocks is maintained at all times for only the period prior to
redevelopment of those two (2) Blocks; and (ii) such improvements to either
Block are minimized and coordinated with the Applicant prior to approval of the
site that includes the Colshire Meadow Drive improvement. In such event, the
Applicant will escrow its share of the cost of the ultimate improvements along the
Garfield Block's Old Chain Bridge Road frontage. Those specific improvements,
as reflected on Sheet A6.05 of the CDP along the Van Buren Block's frontage
would then be constructed with the redevelopment of the Van Buren Block.

If an improvement to the section of Colshire Meadow Drive between South
Dartford Drive and Colshire Drive (excluding the intersection with Colshire
Drive) is constructed by others (including Fairfax County) prior to the site plan
submission for either of the Johnson Building Sites C or D, then the Applicant
shall dedicate and convey upon demand by Fairfax County such right-of-way and
ancillary easements necessary to facilitate such construction by others provided:
(1) access to/from the existing Johnson I and II (MITRE 4) buildings (as identified
on CDP Sheet C-3A) is maintained at all times prior to the period of
redevelopment of those sites; and (ii) such improvements are minimized and
coordinated with the Applicant prior to approval of the site plan that includes the
improvements to Colshire Meadow Drive as defined in this Paragraph. In such
event, those specific streetscape improvements along the Johnson Building Sites
C and D would then be constructed with their individual redevelopment.
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In the event Johnson Building Site C or D is the first of the six buildings
referenced above to be constructed then--and-enly-then—wouldthe-Applicant_the
Applicant shall be granted in-kind credit as outlined in the Board’s Guidelines for
the Tysons Grid Fund for the following improvements to Colshire Meadow Drive
(Proffer 64.F) and as more fully described below. In such event, the Applicant
would (at his sole discretion) construct the ultimate section of Colshire Meadow
Drive from the easternmost bridge approach over Scotts Run east to and including
the intersection improvements to Colshire Drive-and, South Dartford Drive and
Anderson Road, as well as the section of Station Street between Colshire Drive

and South Dartford Drive and South Dartford Drive between Route 123 and

Colshlre Meadow Dr1ve }H—sueh—eveﬁ%—ﬂaeAppkeam—fesewes—{he—ﬁgh{—te—seek

the Am)llcant elects to complete such a network of streets as outlined in thls
paragraph then those streets shall be constructed prior to issuance of the first
initial Non-RUP for the first of Johnson Building Sites C or D. In the event that
Colshire Meadow Drive cannot be extended east of the South Dartford Drive
intersection to Anderson Road and/or South Dartford Drive between Route 123
and Colshire Meadow Drive cannot be completed to its ultimate cross section
without impacting either the then existing uses on the Van Buren Block or The
Commons property (2012 Tax Map 30-3 ((26)) 5. 6 and 8). then the Applicant
shall be permitted to construct interim improvements for one of both of those
links and the Anderson Road intersection as determined in consultation with
VDOT and FCDOT.

Colshire Drive Realignment. Concurrent with the rezoning applications, the-
Applicant has submitted a request to FCDOT for the abandonment and
conveyance of certain portions of existing dedicated fee simple right-of-way of
Colshire Drive to support a new alignment thereof from Route 123 South to and
including its intersection with Colshire Meadow Drive as shown on the CDP.
Said realignment shall also require dedication of right-of-way by the Applicant as
also shown on the CDP. Upon approval of the abandonment and conveyance
request by the Board, which is expected to occur approximately thirty (30) days
subsequent to the approval of the rezoning applications, or as soon thereafter as
possible, the Order of Abandonment and Deeds of Conveyance to the Applicant,
and the Deeds of Dedication from the Applicant to Fairfax County (collectively
referred to as the Order and Deeds) shall be placed in escrow with Fairfax
County. Colshire Drive shall continue to be owned by Fairfax County and
maintained by VDOT in its current alignment pending the transfer of title which
will occur upon recordation of the Order and Deeds as described below. Upon the
submission of an FDP for the redevelopment of the first of the Hotel Block or
Johnson Building Site C, the Order and Deeds shall be recorded among the land
records of Fairfax County and Colshire Drive shall then be reconstructed as
generally reflected on the CDP consistent with the Phasing Sheets, the typical
sections presented on the CDP and as may be approved by VDOT. The submitted
FDP shall be diligently pursued. In addition, a site plan consistent with the FDP
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shall be submitted to DPWES no later than six (6) months after acceptance of the
FDP by DPZ if associated with the Hotel Block or no later than twelve (12)
months after acceptance of the FDP by DPZ if associated with Johnson Building
Site C. The FDP submitted for either the Hotel Block or Johnson Building Site C
shall not be approved until said site plan is submitted. Prior to recordation of the
Order and Deeds, no actions shall be taken by either party that would adversely
affect title or future recordation of the Order and Deeds, except as may be
required by Law and/or Ordinance. The extent, final design and timing of these
ultimate improvements to Colshire Drive as generally described and referenced
above shall be completed as a single public road improvement project prior to the
issuance of the first RUP or Non-RUP for either the Hotel, or Johnson Building
Site C, whichever shall first occur.

In no event will the Applicant be restricted from submitting and/or gaining
approval of a FDP, FDPA, CDPA and/or site plan pending VDOT and FCDOT's
review and approval of the road improvement project described above. Neither
shall issuance of any RUP or Non-RUP (except for the Hotel or Johnson Building
Site C as described above) associated with the Application Property be limited or
restricted.

Grant Road. In conjunction with the development of Grant Building Site A, the
Applicant shall construct Grant Road as a two-lane, public, local, street with on-
street parking provided along the east side. The intersection of Route 123 and
Grant Road shall be designed and constructed to ultimately permit right-in/right-
out movements. Notwithstanding what is noted on Sheet C-9 of the CDP, the
Applicant acknowledges that right-out movements from Grant Road onto existing
Route 123 at this location may be restricted by VDOT if conditions so warrant at
the time of site plan submission for Grant Building Site A. The Applicant
however reserves the right to seek unlimited right-in/right-out access approval by
VDOT at this location at any time.

Access to Lincoln Building Site A. If the adjacent property identified as Fairfax-
County 2012 tax map 29-4 ((6)) 101B (the "GEICO" property) redevelops prior to
the site plan submission for development of Lincoln Building Site A, the
Applicant shall provide right-of-way dedication of 20.5 feet along the common
property line and ancillary easements up to an additional ten (10) feet abutting
such right-of-way in order to construct a consolidated entrance to both properties
opposite Colshire Meadow Drive. Said dedication and/or easements shall only be
provided if the adjacent property owner records a public access easement over
said consolidated entrance to facilitate future access to and from Lincoln Building
Site A. In such event, the Applicant shall be permitted to make such changes to
the existing Lincoln Building Site A's, surface parking lot without the need for a
CDPA and/or PCA, or site plan modification. Said improvements shall not be
deemed implementation of the improvements shown on the CDP for Lincoln
Building Site A for purposes of compliance with proffer obligations.
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| 51.

Notwithstanding the above, in the event the Lincoln Building Site A develops
prior to the GEICO property, the Applicant shall endeavor to consolidate its
entrance with GEICO to provide a single shared use entrance opposite Colshire
Meadow Drive. In the event GEICO refuses and VDOT does not permit two (2)
entrance/exits in proximity to one another then the Applicant shall construct either
an alternative access from Old Meadow Road to serve the Lincoln Building Site
A garage and/or such other interim connection to and from Old Meadow Road in
order to minimize conflicts with the existing GEICO entrance/exit. Such
alternative access will be evaluated with VDOT and FCDOT at the time of FDP
submission for Lincoln Building Site A and may be further refined at site plan
without the need for a PCA, CDPA or FDPA.

Other Public Street Improvements. All other public street improvements+
(including Old Meadow Road, Anderson Road, Chain Bridge Road) shall
ultimately be constructed as reflected on CDP sheet C-4, the phasing exhibits
reflected on the Phasing Sheets and the typical sections presented on CDP sheet
C-21. The extent, final design and timing of these other public street
improvements shall be provided in conjunction with the redevelopment of
individual Blocks or Building Sites and shall be determined at the time of site
plan approval for those individual Blocks or Building Sites. Each Applicant, as to
its respective Block, or Building Site reserves the right, in its sole discretion, to
complete such ultimate improvements as a single public road improvement or in
separate segments, as long as at least the frontage improvements for the respective
Block or Building Site have been constructed prior to the issuance of the first
initial RUP or Non-RUP for that Block or Building Site site plan.

Service Streets (Private Alleys). With the redevelopment of individual Building
Sites, any private service streets and access roads as shown on the CDP and
phasing exhibits shall be constructed (unless already constructed by others) and
open for use by the public and a public access easement in a form acceptable to
the County Attorney shall be granted prior to the first initial RUP or Non-RUP for
the respective building.

Off-Site Transportation Improvements. The following off-site transportation<

improvements shall be provided by the Applicant as more fully described below:

A.

Prior to the issuance of the first initial RUP or Non-RUP for the lastfirst of the<
Van Buren or Westgate Blocks, the Applicant shall construct a second left-turn
lane on Route 123 onto Anderson Road including any signal modifications
(including replacement of the existing signal) to a standard as may be required by
VDOT and within existing rights-of-way and subject to VDOT approval and
permitting as generally shown on the CDP.

PriortoNo later than thirty-six (36) months after the issuance of the first RUP or
Non-RUP for the thirdsecond building to be constructed on the Johnson Block,

the Applicant shall construct a 200 foot extension of the full width southbound

Forn
Numl
Align

Forn

Numlt
Align
0 5"

Forn
Numl

Align




RZ 2011-PR-010 and RZ 2011-PR-011

Page 37

dual left-turn lanes on Route 123 onto Colshire Road within existing rights-of-
way and subject to VDOT approval and permitting as shown on the CDP.

In the event VDOT, Fairfax County and/or others (but not the Applicant) initiates
and funds the Super Street Concept for the segment of Route 123 between the
Dulles Access Road and 1-495, before either of the triggers outlined in Proffers
51.A. and 51.B., then the Applicant's obligation to construct the left-turn lane
enhancements listed in those same proffers is deemed null and void and the
proffers are of no further force and effect. In such event, the Applicant shall then
contribute $150,000.00 to the County towards the design and/or construction of
the Super Street as described in Proffer 52. Such contribution to be made in two
(2) equal installments of $75,000.00 each paid at the time of issuance of the first
initial RUP or Non-RUP consistent with the timing established in Proffers 51.A.
and 51.B. above.

52. Route 123 Super Street Concept. The Applicant shall provide the following: «

A,

No later than two years after the approval of these rezoning applications, the<
Applicant will complete and submit ir-eensultation-with-VDOT-and-EEDOT-and
for-theirreview-and-appreval-advanced preliminary design (30% complete) plans
(the "APD Plans") for the modification of Route 123 between Anderson Road and
the planned median break just to the west of Old Meadow Road as a super street,
as recommended byin the Tysons East District CTIA and as shown on Sheet C-4
of the CDP. The APD Plans will include recommendations for bicycle and
pedestrian crossing tacilities to be integrated with the super street concept. The
Applicant shall not be required to prepare and/or submit any Interchange
Modification/Justification Requests (IMR/IJR) or traffic analyses to FCDOT,
VDOT and/or FHWA in conjunction with the APD Plans referenced in this
Proffer.

The APD Plans shall be completed by a Virginia Licensed Professional Engineer

(the “Engineer”). All civil engineering associated with the APD Plans shall be
based on VDOT Road and Bridge Standards, Volumes I and II and the
Transportation Design Standards for Tysons Corner Urban Center unless
otherwise waived or modified by VDOT.

The scope of work associated with preparation of the APD Plans shall be

provided to VDOT and FCDOT by the Engineer for review and comment. Upon
receipt of review comments by VDOT and FCDOT or 30 days after submission of
the scope of work, whichever is earlier, the Engineer shall proceed with the APD
Plans.

The Engineer, upon completion, shall submit six (6) sets of the draft APD Plans

each to VDOT and FCDOT for review and comment. FCDOT and VDOT shall
have ninety (90) days to provide written comments on the APD Plans to the
Engineer. Upon expiration of ninety (90) days or receipt of comments, whichever
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is earlier, the Engineer shall convene a meeting with both agencies in order to
review the comments and finalize any changes to the APD Plans.

No later than sixty (60) days after the meeting, the Engineer shall submit the final

APD Plans to both FCDOT and VDOT. Submission of the final APD plans shall
constitute completion of this Proffer.

approximately $0.126 per square foot of new GFA) to Fairfax County towards the
reconstruction of that segment of Route 123 described in subparagraph 52.A. as a
super street. Notwithstanding Proffer 101, these contributions only shall be
adjusted at the time of payment and from the date of VDOT's approval of the
APD Plans and as permitted by Section 15.2-2303.2 of the Code of Virginia as
amended. Twenty-five percent (25%) of the total contribution (approximately
$200,247.00) shall be paid coincident with the approval of the second site plan for
the Application Property. The remaining seventy-five percent (75%) of the total
contribution shall be paid in three (3) equal installments of twenty-five percent
(25%) each at the time of site plan approval for each of the subsequent three (3)
new buildings.

In no event will VDOT and FCDOT review and approval of the APD Plans be a

condition of FDP, FDPA, CDPA and/or site plan submission and/or approval, or a
condition to issuance of any RUP or Non-RUP associated with any Block or
Building Site on the Application Property with the exception of those
Blocks/Building Sites with frontage along Route 123 and identified for purposes
of this Proffer as Grant Building Site A, Johnson Building Sites A and B and the
Westgate Block. For those Blocks/Building Sites with frontage along Route 123
(excluding the Garfield Block), such APD Plans must be approved by VDOT and
FCDOT prior to the issuance of any RUP or Non-RUP for any of those four (4)
Block or Building Sites identified in this Paragraph.

If at any time prior to submission of the final APD Plans, VDOT and FCDOT in

consultation with the Engineer and Applicant determines that an interim/partial
Super Street can be accomplished as outlined in Proffer 53, then the Applicant’s
obligation to complete the APD Plans is deemed null and void and this Proffer is
of no further force or eftect.
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54.

A.

If at any during VDOT and ln—the-event—VDOT-andECDOT—uper CDOT’s
review of the ARD-Plan-referenced—inProffer 52-Aabove-and—in-consultation

with—the—Appheant,—determinesdraft APD Plans, both agencies determine an
interim/partial portion of the Super Street between Anderson Road and Old
Meadow Road (including transitions) can be constructed without the need for
FHWA review/approval of an Interchange Modification/Justification Request
(IMR/IJR) associated with either the Beltway (I-495) or the Dulles Access Road,
then—the-Applicant—shall-complete—the-feHewing:, upon written request by the
County and VDOT, the Applicant shall cease preparation of the APD Plans and
proceed to the preparation of Final Design Plans (the *FD Plans™) as outlined in
Proffer 53.A. below. In such event, the Applicant’s obligation to complete the
APD Plans is deemed complete and no further action with regard to the APD
process is required.

Final-design-plans(the—Final DestgaPlansInterim/Partial Super Swreet Option. _In the

event that the Applicant is directed by VDOT and FCDOT to proceed with development

of FD Plans for a portion of the Super Street as defined in Proffers 52.H. above, then the

Applicant shall complete the following subject to the conditions outlined below:

.. FD Plans to be reviewed and approved by VDOT and/or FCDOT for that portion+

of Route 123 between Anderson Road and Old Meadow Road to be constructed
including appropriate transitions;

. Construction of only those roadway improvements reflected in the FEinal

BesigaFD Plans that shall not exceed the total contribution referenced in Proffers
51.C and 52.C (or $950,989.00); and;

¢ii+41 . Modifications to the signals on Route 123 at Old Meadow Road, Colshire Drive

PO

and/or Anderson Road as needed to accommodate the interim/partial Super Street.

_In the event VDOT and FCDOT, in consultation with the Applicant, agree to

permit the construction of an interim/partial portion of the Super Street as
described herein, then the Applicant’s obligations with respect to Proffers 51.A.,
B. and C. and 52:C-and-B- above are deemed null and void and those proffers of
no force or effect. Further in such event, the interim/partial Super Street shall be
constructed within twenty-four-(24thirty-six (36) months after the issuance of the
fastfirst initial Non-RUP of for the second of the Grant Building Site A, Johnson
Building Sites A or B, or the Westgate Block.

In no event will VDOT and/or FCDOT review and approval of the Einal
PesigaFD Plans be a condition of FDP, FPA, CDPA and/or site plan submission
and/or approval associated with any Block or Building Site on the Application
Property with the exception of those Blocks/Building Sites with frontage along
Route 123 as more specifically described in Proffer 52.BG. above.

vFor purposes of thls Proffer the Fiﬁ&#@%igngeparatlon of FD Plans will be

mcompleted generally
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consistent with the process outlined in Proffer 52.B through E above as agreed to
mong VDOT, FCDOT, the Engineer and ECDOT—within120-days—-afterfinal
subms&eﬁ he Applicant.
55. Supplemental Traffic Analyses. At the time of FDP or site plan submission for each new-

Building Site subsequent to the rezoning applications, supplemental operational traffic
analyses of points of access to the Building Site shall be provided if requested by VDOT
and/or FCDOT, and only if the trip generation associated with an individual Building Site
within the limits of the FDP or site plan is more than 100 additional directional peak hour
trips (inbound or outbound) over that anticipated as reflected on the CDP and in the
Traffic Impact Study prepared by Wells & Associates dated May 23, 2011 as revised
through November 30, 2012, Such supplemental operational analyses shall be limited to
an assessment of those driveways and/or turn lanes serving the particular Building Site.

Notification Letter. At the time of filing the first site plan for each new Building Site on<
the Application Property, a notification letter shall be sent to the Director of FCDOT.
The purpose of this letter is to facilitate coordination with DPWES to ensure site plans
are consistent with the Transportation Design Standards for Tysons Corner.

Old Meadow Road/Colshire Meadow Drive Traffic Signal. A warrant study fors
installation of a new traffic signal at the Old Meadow Road/Colshire Meadow Drive
intersection shall be submitted within twelve (12) months after issuance of the first initial
RUP or Non-RUP for the first new building to be constructed on either the Lincoln or
Grant Block. In the event the signal is warranted, then the Applicant shall design, equip
and install said signal, including those pedestrian features as may be required by VDOT
and provision for pre-emption for a future fire station on the Taft Site (2012 Tax Map:
29-4 ((6)) 96A), as further defined herein, no later than twelve (12) months following
approval of the warrant.

In the event the signal is not warranted within the twelve (12) months after issuance of
the first RUP or Non-RUP for the first new building constructed on either the Lincoln or
Grant Block, then the Applicant shall conduct a second warrant analysis twelve (12)
months after the issuance of the last RUP or Non-RUP for the fourth building to be
constructed on the combined Lincoln, Grant and Taylor Blocks. In the event the signal is
warranted, then the Applicant shall design, equip and install said signal, including those
pedestrian features as may be required by VDOT and provision for pre-emption for a
future fire station on the Taft Site, no later than twelve (12) months following approval of
the warrant.

If not warranted with the second analysis, then the Applicant shall complete a third
warrant study within twenty-four (24) months after the issuance of the first RUP or Non-
RUP for the last new building to be constructed on the Application Property. In the
event the signal is then warranted, the Applicant shall design, equip and install said
signal, including those pedestrian features as may be required by VDOT and provision
for pre-emption for a future fire station on the Taft Site, no later than eighteen (18)
months following approval of the warrant. If not warranted with the last new building on
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the Application Property, then the Applicant’s obligation to construct or fund such signal
is deemed null and void and this proffer is of no further force or effect.

At any time, the Applicant may use any funds which have been escrowed with the
County by others towards the signalization of this intersection if available.

Colshire Meadow Drive /Colshire Drive Traffic Signal. A warrant study for installation<
of a new traffic signal at the Colshire Meadow Drive/Colshire Drive intersection shall be
submitted within twelve (12) months after issuance of the first RUP or Non-RUP for the
first new building to be constructed on either the Hotel Block or Johnson Building Site C.
In the event the signal is warranted, then the Applicant shall design, equip and install said
signal, including those pedestrian features as may be required by VDOT, no later than
twelve (12) months following approval of the warrant and reflecting the realignment of
the Colshire Meadow Drive/Colshire Drive intersection.

In the event the signal is not warranted within the twelve (12) months after issuance of
the first RUP or Non-RUP for the first new building constructed on either the Hotel
Block or Johnson Building Site C, then the Applicant shall conduct a second warrant
analysis twelve (12) months after the issuance of the last RUP or Non-RUP for the final
new building to be constructed on the combined Hotel, Johnson and Taylor Blocks. In
the event the signal is warranted, then the Applicant shall design, equip and install said
signal, including those pedestrian features as may be required by VDOT, no later than
twelve (12) months following approval of the warrant.

If not warranted with the second analysis, then the Applicant shall complete a third
warrant study within twenty-four (24) months after the issuance of the first RUP or Non-
RUP for the last new building to be constructed on the Application Property. In the
event the signal is then warranted, the Applicant shall design, equip and install said
signal, including those pedestrian features as may be required by VDOT, no later than
eighteen (18) months following approval of the warrant. If not warranted with the last
new building on the Application Property, then the Applicant’s obligation to construct or
fund such signal is deemed null and void and this proffer is of no further force or effect.

At any time, the Applicant may use any funds which have been escrowed with the
County by others towards the signalization of this intersection if available.

Old Meadow Road/Lincoln Street Traffic Signal. Within twelve (12) months after the«
issuance of the final Non-RUP for the Lincoln Block, the Applicant will conduct a
warrant study for a new traffic signal at the intersection of Old Meadow Road and
Lincoln Street. In the event the signal is warranted, then the Applicant shall design, equip
and install said signal, including those pedestrian features as may be required by VDOT
and provision of pre-emption for a future fire station on the Taft Site, no later than twelve
(12) months after approval of the warrant.

In the event the signal is not warranted at that time, then the Applicant shall complete a
second warrant study within twenty-four (24) months after the issuance of the first RUP
or Non-RUP for the last new building to be constructed on the Application Property. In
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the event the signal is warranted then the Applicant shall design, equip and install said
signal, including those pedestrian features as may be required by VDOT and provision of
pre-emption for a future fire station on the Taft Site, no later than eighteen (18) months
after approval of the warrant. If the signal is deemed not warranted by VDOT at that
time, then the Applicant’s obligation to this signal is deemed null and voice and this
proffer is of no force or effect.

At any time, the Applicant may use any funds which have been escrowed with the
County by others towards the signalization of this intersection if available.

Colshire Meadow Drive/South Dartford Drive Traffic Signal. If not previously+
conducted by others, then within twelve (12) months after the issuance of the first RUP or
Non-RUP for the second new building constructed on the Westgate Block, Van Buren
Block A, Johnson Building Site B or Johnson Building Site D, the Applicant will conduct
a warrant study for a new traffic signal at the intersection of Colshire Meadow
Drive/South Dartford Drive. Said warrant study will include not only build out of the two
buildings constructed at the time of submission but an additional future scenario that
includes all four (4) buildings. If the signal is warranted with the two (2) constructed
buildings, then the Applicant shall design, equip and install said signal, including those
pedestrian features as may be required by VDOT, no later than twelve (12) months after
approval of the warrant. If not warranted until occupancy and build out of all four (4)
buildings, then the Applicant shall design, equip and install said signal, including those
pedestrian features as may be required by VDOT, no later than issuance of the final RUP
or Non-RUP for the fourth building. At any time, the Applicant may use any funds
which have been escrowed with the County by others towards the signalization of this
location if available. In the event the signal is not warranted with the four (4) building
scenario, then the Applicant shall escrow $150,000.00 towards the cost of future
signalization of this intersection by others.

Traffic Signal Modifications. If not previously completed by others, and concurrent with+
the site plan for the Van Buren Block, or the completion of the intersection improvements
at Anderson Road/Colshire Meadow Drive, whichever occurs last, a signal modification
plan for the Anderson Road/Chain Bridge Road intersection shall be submitted to VDOT
and such signal modifications, including pedestrian enhancements as may be required by
VDOT and in accordance with the phasing exhibits shall be constructed.

Dolley Madison Boulevard Signal Timing Plans. Concurrent with the approval of the<
first site plan for the third office building to be constructed on the Application Property,
the Applicant shall contribute a total of $50,000.00 to be used to modify the signal
timings in the Dolley Madison Boulevard corridor between the Capital Beltway and the
Dulles Access Road. If at time of site plan submission for the eighth (8'") new building
on the Application Property, signal timing modifications have not been requested by
VDOT for the Route 123 corridor, the County may utilize those funds for other
transportation improvements/enhancements in the Tysons East District.

Fire Station Pre-emptive Signal Installation(s). When a fire station is constructed on the<
Taft Site, then the Applicant, prior to the issuance of a Non-RUP for the fire station, shall
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complete the following: (i) signal pre-emption at new signals warranted by VDOT and
approved for construction on Old Meadow Road as referenced in Proffers 56 and 58 and
at Old Meadow Road and Old Meadow Lane; and (ii) install signal pre-emption at the
existing Old Meadow Road/Route 123 intersection.

| 64. Timing of Completion. Upon demonstration by the Applicant that, despite diligent-
efforts or due to factors beyond the Applicant’s control, any of the required transportation
improvements have been delayed (due to, but not limited to, an inability to secure
necessary permission for utility relocations and/or VDOT approval for traffic signals,
necessary easements, site plan approval, etc.) beyond the timeframes specified, the
Zoning Administrator may agree to a later date for completion of such improvement.

| 65.  Grid of Streets Transportation Fund (the "Tysons Grid Fund") Contribution. Thes Forn
Applicant shall contribute the sum of $6.44 per square foot of GFA for new non- mli‘gr‘]'
residential space and $1,000.00 per residential unit constructed on the Application 0.5"

Property in accordance with the Tysons Grid Fund adopted by the Board on January 8,
2013, as amended and subject to credits/in-kind contributions as permitted and identified
below. Pursuant to The Tysons Grid Fund Guidelines (the "Guidelines"), the Applicant's
contribution to the Tysons Grid Fund shall be made on a building by building basis in
accordance with the Guidelines.

Pursuant to the Guidelines, the Applicant has identified in conjunction with the rezoning
application those improvements eligible for credit and the amount of credit (in whole or
in part) based on his proportional impact on said improvement as determined based on
data reflected in the Tysons East CTIA, as well as the Site Traffic Impact Analysis
prepared by Wells + Associates for Scotts Run Station dated May 23, 2011 as revised
through November 30, 2012.

A. Seventy-five percent (75%) of the hard and soft costs associated with the
construction/replacement of the Colshire Meadow Drive Bridge over Scotts Run;

B. Costs associated with the widening of Colshire Meadow Drive along the Kiss-n-
l Ride Site frontage only as highlighted in Exhibit A equal to 2 of a four-lane,
undivided cross-section;

C. Costs associated with the widening of a "2 section of Colshire Drive along the
Kiss-n-Ride Site frontage onlys, as highlighted in Exhibit A;

D. One hundred (100%) of the costs associated with the preparation of APD Plans
for the improvement of Route 123 as a Super Street as described in Proffer 52.A if
submitted to VDOT and FCDOT within one (1) year of rezoning approval, as
opposed to the timeline established in Proffer 52.A;

E. Full credit for the difference in costs between only those tasks completed in
association with the preparation/submission/approval of the APD (up to 30%
design) Plans and the preparation/submission/approval of Final Design (100%)
Plans and_full credit for the construction of an interim/partial portion of the Super

Street as described more fully in Proffer 53; and
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F. —————Thirty-five percent 3%6)(35%) of the costs associated with the
advancement of Colshire Meadow Drive—Gelshire—Dsive and South Dartford
Drive as described in Proffer 50.A.

G. In the event the Applicant must obtain off-site rights-of-way and/or easements to
construct any of the improvements listed above, then the cost of such acquisition
shall also be creditable against the Grid Fund. AnyThe Applicant reserves the
right to seek the Board’s approval of the application of any excess credits
associated with the provision of in-kind projects may-be-apphed-to the Scotts Run
Station North (RZ 2011-PR-009) application.

Buy Out — Phase I District. At least sixty (60) days prior to recording any residential«
condominium documents that would change the use of one or more Building Sites from a
multi-family residential real property that is primarily leased or rented to residential
tenants or other occupants by an owner who is engaged in such a business which is
taxable for purposes of the now existing Phase I Dulles Rail Transportation Improvement
District (the "Phase I District") to a use that is not subject to the Phase I District tax, 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 such condominium documents for that Building Site. 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 based on the use of that Building Site prior to
becoming subject to the condominium that will be lost as a result of recording the
condominium documents, in accordance with a formula approved by the Board of
Supervisors.

Tysons-Wide Transportation Fund (the "Tysons-Wide Fund") Contribution. The<
Applicant shall contribute the sum of $5.63 per square foot of GFA for all net new non-
residential development and $1,000.00 for each residential unit constructed on the
Application Property in accordance with the Tysons-Wide Fund as adopted by the Board
on January 8, 2013, as amended and subject to credits as may be permitted by the Board.
The contribution shall be made on a building by building basis as set forth in the adopted
Tysons-Wide Fund. This contribution shall not apply to any public facilities constructed
on the Application Property. These payments may be made earlier than required pursuant
to this paragraph at the sole discretion of the Applicant.

In the event the Board expands the list of Tysons-Wide projects listed on Table 7 to
include any of those improvements proffered to herein by the Applicant, then the
Applicant reserves the right to seek pro-rata credit for such in-kind projects in accordance
with the Board's guidelines for the Tysons-Wide Fund. Any pro-rata credit sought by the
Applicant will be based on its proportional share of PM—peak—hour—2050—tratfic
foreeaststrips as reflected in the Tysons East CTIA_and/or the Traffic Impact Study
prepared by Wells + Associates. Inc. for Scotts Run Station dated May 23, 2011, as
revised through November 30, 2012.

Congestion Management Plan.  The Applicant shall prepare and implement a<

construction congestion management plan during construction of each Building Site, as

Forn
Numl
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70.

71.

appropriate, through its development/construction manager and the TPM (as defined in
Proffer 86), so as to provide safe and efficient pedestrian and vehicle circulation at all
times on the Application Property and on the public roadways adjoining the Application
Property (each a "Congestion Management Plan").

A. Each Congestion Management Plan shall identify anticipated construction
entrances, construction staging areas, construction vehicle routes and procedures
for coordination with FCDOT and/or VDOT concerning construction material
deliveries, lane closures, and/or other construction related activities to minimize
disturbance on the surrounding road network.

B. Each Congestion Management Plan shall also require the Applicant to coordinate
its construction activities throughout construction with VDOT and FCDOT.

C. Such Congestion Management Plans shall be prepared by a qualified professional
and submitted in connection with the VDOT permit for construction on the
subject building site. In addition, the TPM shall coordinate any adjustments to
the TDM Plan (as defined in Proffer 86) as necessary to address each Congestion
Management Plan.

Bus Facilities. In conjunction with the improvement of Colshire Drive from Route 123
south to Colshire Meadow Drive as discussed in Proffer 50.B., the Applicant shall
construct three (3) bus shelters with saw tooth bus bays along the west side of Colshire
Drive and one (1) bus shelter with a saw tooth bus bay along the north side of Colshire
Meadow Drive (if such bay is not to be used solely for lay-by operations and a shelter is
not needed as determined by FCDOT or WMATA. The Applicant's obligation to that
shelter only may be deemed null and void) in substantial conformance with those shown
on Sheets C-4, C-6 through C-8 and A6.04 of the CDP as approved by FCDOT and
WMATA.

Circulator. A dedicated bus lane and/or shelter for the circulator shall be constructed on
Colshire Meadow Drive with Taylor Building Site B as shown on Sheets C-4, C-6
through C-8, C-20F and A6.04 of the CDP. The design of the circulator shelter shall be
coordinated with FCDOT at the time of site plan for Taylor Building Site B. Prior to
implementation of circulator service in Tysons East, this lane may be used as interim on-
street parking.

PEDESTRIAN CIRCULATION

Pedestrian Circulation.  Pedestrian connectivity shall be provided throughout the
Application Property generally consistent with the concepts shown on the "Pedestrian
Circulation Plan" on Sheet L-2 the CDP, through the use of elements such as terraces,
sidewalks, trails, bus shelters, bus pull-offs and lawn areas, including connections to open
space, trails and/or sidewalks located oft-site. Off-site connections to existing trails,
sidewalks, and/or open space, if any, shall be constructed subject to receipt of all
necessary off-site easements provided by others to the Applicant at no cost, other than
administrative costs associated with recordation of said easement among the land records
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of Fairfax County. The Applicant shall make diligent efforts to obtain necessary off-site
easements and, if requested, shall provide documentation demonstrating same to DPZ. If
the necessary off-site easements cannot be obtained, the cost to construct the portion of
such sidewalk or trail from the Application Property boundary to the existing or planned
location of the off-site sidewalk or trail shall be escrowed with Fairfax County and, upon
payment, the obligations of this proffer shall be deemed satisfied. Pedestrian
connections, including off-site connections, interim connections and crosswalks, shall be
included at FDP for each Building Site.

Trail Coordination on Route 123. Prior to installation of landscaping as shown on Route
123 with the Garfield Block, the Applicant shall coordinate with FCDOT regarding the
installation of a pedestrian trail by others.

PUBLIC STREET RIGHT-OF-WAY

Public Streets. The Applicant shall work diligently with VDOT and the County during
the FDP and site plan approval processes to ensure that the improvements proposed to
existing and new public streets be accepted into the VDOT system for maintenance. As
may be necessary with respect to all of the existing and new public streets, right-of-way
as associated with each Building Site, and as may be further qualified by these proffers,
shall be dedicated and conveyed to the Board in fee simple, as applicable, at the time of
site plan approval. The dedicated area shall be shown at time of FDP and shall generally
be from building zone to building zone as shown on the CDP and as further qualified by
Proffer 41.J. In the event VDOT does not accept any dedicated public street as identified
on the CDP and Proffer 50 for maintenance within seven (7) years of opening any street
for public use, then such street may be retained by the Applicant, within its sole
discretion and upon notification of the same to FCDOT, as a private street subject to a
public access and maintenance agreement in a form acceptable to the County Attorney.
In such event, a PCA, CDPA and/or FDPA will not be required and any density credit
accrued with dedication pursuant to Section 2-308 of the Zoning Ordinance shall be
retained by the Applicant.

Public Street Standards. All public street improvements proposed herein shall be subject
to VDOT approval, and shall be in general conformance with the "Transportation Design

‘Standards for Tysons Corner Urban Center," dated September 13, 2011, as may be

amended, and subject to any permitted modifications and/or waivers that may be granted.

Vacations and Abandonments. In the event any public street right-of-way located within
the Application Property or that abuts the Application Property, is vacated and/or
abandoned subsequent to approval of the rezoning applications, such right-of-way area
will become zoned to the PTC District pursuant to Section 2-203 of the Zoning
Ordinance and such right-of-way area may be used, without requiring a PCA, CDPA or
FDPA, for utilities and to accommodate sidewalks and streetscape elements consistent
with the street sections shown on the CDP and/or with the Tysons Corner Urban Design
Guidelines endorsed by the Board on January 24, 2012.

BICYCLE IMPROVEMENTS
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Bicycle Lanes. Concurrent with construction of the street and streetscape improvements
identified in these proffers, the Applicant shall provide pavement and striping for on-road
bicycle lanes along the Application Property's frontages on Old Meadow Road, Colshire
Drive (from Route 123 south to Colshire Meadow Drive), Colshire Meadow Drive, Old
Chain Bridge Road and Anderson Road, all as shown on the CDP. Such lanes shall
typically be four (4) to six (6) feet in width as shown on the CDP with the final
dimension determined at the time of FDP approval. The time and installation of bicycle
lane striping shall be subject to approval by VDOT in coordination with FCDOT at time
of site plan approval for applicable individual Building Sites. In addition, the Applicant
shall designate a northbound and southbound sharrow lane on Colshire Drive south of
Colshire Meadow Drive subject to VDOT approval in consultation with FCDOT and in
conjunction with the improvement of the intersection of Colshire Meadow Drive and
Colshire Drive.

Bicycle Facilities. The Applicant shall provide bicycle racks, bike lockers, and/or bike
storage areas on the Application Property, the specific locations of which shall be
determined at the time of FDP approval, and may be further refined/modified at site plan,
but in either event in consultation with FCDOT's Bicycle Coordinator or designee. The
bicycle racks shall be as shown on the CDP, or other design approved by FCDOT. The
total number of bike parking/storage spaces shall be consistent with the Fairfax County
Policy and Guidelines for Bicycle Parking for each building or group of buildings as
determined at FDP. Signage shall be posted on the exterior side of the buildings near the
entrances to bike parking/storage space to indicate bike parking/storage.

PARKING

Parking. Parking on the Application Property shall be provided in accordance with the
parking requirements for the PTC District set forth in Section 6-509 and Article 11 of the
Zoning Ordinance, and as shown on the CDP. Tandem and valet parking, shall be
permitted and, subject to Board approval, shall count toward parking requirements.
Tandem parking spaces may be used for residential units with two cars and in office and
hotel buildings where spaces are assigned by building management. The exact number
of spaces to be provided shall be refined with approval of the FDP and determined at the
time of site plan approval based on the specific uses. If changes in the mix of uses result
in parking greater than that anticipated on the CDP, the additional parking spaces shall be
accommodated within the proposed parking structures, without increasing the height or
mass of the parking structures and buildings. The Applicant, to the extent feasible, shall
provide controlled access to parking garages and, if installed, shall ensure that the control
equipment is capable of counting vehicles entering and exiting all garages.

Future Revisions. The Applicant reserves the right to provide parking at different rates as
may be permitted by a future amendment to the Zoning Ordinance. Optional use of
revised rates shall not require a CDPA or PCA, provided there is no increase in the size
or height of above-ground parking structures.

On-Street Parking on Private Streets. On-street parking may be provided on the private
streets to meet the parking requirements of the Zoning Ordinance, so long as such spaces
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are striped and meet the dimension requirements of the PFM, subject to receiving
approval of any necessary waivers and/or modifications. Parking on private streets may
be restricted through appropriate signage or such other means as determined appropriate
by the Applicant as to its respective Building Site, and on-street parking spaces along any
private streets and future public streets prior to dedication, that otherwise are not required
to satisfy the parking requirements may be used as temporary or short term parking, car-
sharing parking and/or similar uses.

On-Street Parking on Public Streets. On-street parking spaces along the public street
frontages associated with each respective Building Site may be constructed as generally
shown on the CDP and as may be adjusted at the time of FDP and/or site plan approval.
Notwithstanding what is shown on the CDP, on-street parking shall be provided on the
south side of Colshire Meadow Drive along the frontage of the MITRE Block as
permitted by FCDOT and VDOT. If requested by the County and/or VDOT, signs shall
be installed that restrict the use of those public on-street parking spaces. Public on-street
parking spaces would be in addition to the total number of required parking spaces to be
provided for each Building Site.

Unbundled Parking for Residential Uses. All for-sale residential units must be offered
exclusive of parking (i.e., at a separate cost). All leases for residential units shall be
offered exclusive of parking (i.e., at a separate cost).

Paid Parking for Non-Residential Uses. The Applicant may charge for parking on
Building Sites, on a per-space basis, at rates that the Applicant deems to be market-
competitive. At its sole option, the Applicant may elect to charge for parking within
some or all of the parking levels associated with commercial building sites and on
portions of the street network that are privately owned.

Temporary Trees on Interim Surface Parking Lots. Existing surface parking lots may be
used for interim parking prior to replacement with parking garages or buildings and, in
the event that such parking areas are not being used for construction parking or staging or
remain undeveloped (except for parking) for more than eighteen (18) months, then
temporary street trees shall be planted in existing grass areas along the perimeter of such
lots at a minimum size of 2.0 inches in caliper approximately every 50 feet, to the extent
feasible as determined by UFMD based on existing conditions and utility easements.
This interim street tree planting shall not be required to meet the minimum planting
width/area standard for permanent street trees. No interior parking lot landscaping shall
be required nor provided for these interim surface lots.

TRANSPORTATION DEMAND MANAGEMENT ("TDM")

Tysons Transportation Management Association. The Applicant shall make a

contribution to the Tysons Partnership towards the establishment of a future
transportation management association (the "TMA"), which may be established for the
Tysons Corner Urban Center and to which all other Tysons property owners will also
contribute.
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A. The Applicant shall make a one-time contribution to the Tysons Partnership
Transportation Council for the establishment of this future TMA based on a
participation rate of $0.10 per gross square foot of new office uses and $0.05 per
gross square foot of new residential uses to be constructed on the Application
Property.

B. Thirty percent (30%) of the total contribution to the TMA shall be paid upon site
plan approval of the first new building to be constructed on the Application
Property. The remaining seventy percent (70%) of the total contribution shall be
paid in five (5) equal installments of fourteen percent (14%) each prior to the
issuance of the first RUP or Non-RUP for the subsequent five (5) new buildings,
but in any event no later than fifteen (15) years from the date of approval of these
rezoning applications.

C. If subsequent to the approval of this Rezoning, a Tysons Corner Urban Center-
wide TMA is approved by FCDOT and established for the purpose of
administering TDM programs in the Tysons Corner Urban Center, then the
Applicant may, in its sole discretion, join or otherwise become associated with
such entity and transfer some or all marketing and/or monitoring functions of this
TDM Program to the new entity, whereupon this Proffer in whole or in part shall
be void and of no further force or effect. Further, if determined by FCDOT that a
proactive, private TDM program is no longer necessary, the TDM structure in this
Proffer may be rendered null and void in whole or in part without the need for a
PCA.

D. If the TMA has not been established within three (3) years after the approval of
this Rezoning, this Proffer shall be null and void with no further effect on the
Application Property. Further, any funds contributed to the Tysons Partnership
Transportation Council would then be returned to the Applicant that paid such
funds.

TDM Administrative Group. At such time as the Applicant has completed construction
activities associated with the redevelopment of the Application Property and has
terminated his marketing activities for the sale of any of the Application Property, then at
such time, the Applicant’s obligation to the administration of this TDM proffer shall be
null and void and of no further force or effect. At such time, the TDM Administration
Group (the “AG”) shall fund, implement and administer the transportation demand
management program (the "TDM Program") for the Application Property as described
more fully below. The AG shall include one representative for each of the Building Sites
depicted on the CDP. Prior to approval of the first site plan for new office development
on the Application Property, evidence shall be provided to FCDOT that the terms and
conditions associated with the AG have been established.

Transportation Demand Management Plan. The proffered elements of the TDM Program
as set forth below are more fully described in the Scotts Run Station Transportation
Demand Management Plan prepared by Wells + Associates, Inc. dated December 10,
2012 (the "TDM Plan") as may be amended. It is the intent of this Proffer that the TDM
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Plan will adapt over time to respond to the changing transportation related circumstances
of the Application Property, the surrounding community and the region, as well as to
technological and/or other improvements, all with the objective of meeting the trip
reduction goals as set forth in these Proffers. Accordingly, modifications, revisions, and
supplements to the TDM Plan as coordinated with FCDOT can be made without the need
for a PCA provided that the TDM Plan continues to reflect the proffered elements of the
TDM Program as set forth below.

A.

Definitions. For purposes of this Proffer, "Stabilization" shall be deemed to occur
one (1) year following issuance of the last initial RUP or Non-RUP for the 10™
new building to be constructed on the Application Property. "Pre-stabilization"
shall be deemed to occur any time prior to Stabilization.

Trip Reduction Objective. The objective of this TDM Program shall be to reduce
the vehicle trips generated by residents and office tenants of the Application
Property (i.e., not including trips from hotel and retail uses), during weekday peak
hours associated with the adjacent streets as more fully described in the TDM
Plan, by meeting the percentage vehicle trip reductions established by the
Comprehensive Plan as set forth below. These trip reduction percentages shall be
multiplied by the total number of residential and office vehicle trips that would be
expected to be generated by the uses developed on the Application Property as
determined by the application of the Institute of Traffic Engineers, 8th Edition,
Trip Generation rates and/or equations (the "ITE Trip Generation"), and the
number of trips determined by the product of such equation shall be referred to
herein as the "Maximum Trips After Reduction."

For purposes of this calculation, the maximum number of dwelling units or the
total gross square footage of office uses proposed to be constructed in each
building on the Application Property as determined at the time of site plan
approval for each building shall be applied to the calculation described in the
preceding sentence. The target reductions shall be as follows:

Development Levels Percentage Vehicle Trip Reduction
Up to 65 million sq.ft. of GFA 30%
65 million sq.ft. of GFA 35%
84 million sq.ft. of GFA 40%
90 million sq.ft. of GFA 43%
96 million sq.ft. of GFA 45%
105 million sq.ft. of GFA 48%
113 million sq.ft. of GFA 50%

The trip reduction goals outlined above are predicated on the achievement of
specific development levels within the Tysons Corner Urban Center as anticipated
in the Comprehensive Plan. Prior to undertaking trip measurements, the TDM
Program Manager (TPM) TPM shall, in consultation with the County, provide a
summary of the then existing development levels in Tysons Corner (based on
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RUPs and Non-RUPS issued) in order to determine the appropriate vehicle trip
reduction goal.

If through an amendment to the Comprehensive Plan, the Board should
subsequently adopt a goal for trip reductions that is lower than that committed to
in this Proffer, then the provisions of this Proffer shall be adjusted accordingly
without requiring a PCA.

TDM Program Components — Site-Wide. The TDM Program shall include, but
not necessarily be limited to, the following site-wide components, each of which
are more fully described in the TDM Plan:

(1) TDM Program Management.

(i1) TDM Program Branding.

(11)  Transportation Program Web Site.

(iv)  Promotion of Real Time Transit Information.
(v) Transportation Access Guide.

(vi)  Live/work/play marketing to new tenants.
(vii)  Pedestrian/bicycle accommodations.

(viii) Monitoring/reporting.

(ix)  Parking Management.

(%) Commuter Café.

TDM Program Components — Residential. The TDM Program shall include, but
not necessarily be limited to the following residential components, each of which
is more fully described in the TDM Plan.

(1) Residential Transportation Coordinators.
(i1) Try Transit Campaign for new residents.

TDM Program Components — Office. The TDM Program shall include, but not
necessarily be limited to the following office components, each of which is more
fully described in the TDM Plan.

(1) Office Transportation Coordinators.
(i1) Coordinated Outreach and Marketing Activities with TDM Providers.

(ii1)  Try Transit Campaign for new employees.
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(iv)

v)
(vi)
(vii)

(viii)

Provision of information with regard to Pretax Metrorail, Vanpool, and
Bicycle Benefit Programs.

Provision of information with regard to Guaranteed Ride Home Program.
Provision of information with regard to Carpool Matching Program.

Provision of information with regard to Telework and Variable Work
Hours.

Provision of information with regard to Coordinate Outreach and
Marketing Activities with TDM Providers.

Process of Implementation. The TDM Program shall be implemented as follows,

provided that modifications, revisions, and supplements to the implementation
process as set forth herein as coordinated with FCDOT can be made without
requiring a PCA.

(@)

(ii)

TDM Program Manager. If not previously appointed, the Applicant or
AG shall appoint and continuously employ, or cause to be employed, a
TPM for Scotts Run Station. The TPM shall be appointed by the
Applicant no later than sixty (60) days after the issuance of the first
building permit for the first new building to be constructed on the
Application Property. The TPM duties may be part of other duties
associated with the appointee. The Applicant shall notify FCDOT and the
District Supervisor in writing within 10 days of the initial appointment of
the TPM. Thereafter the Applicant or AG shall do the same within ten
(10) days of any change in such appointment.

Annual Report and Budget. The TPM shall prepare and submit to FCDOT
an initial TDM Work Plan ("TDMWP") and Annual Budget no later than
180 days after issuance of the first building permit for the first new
building on the Application Property. Every calendar year thereafter but
no later than September 15th, the TPM shall submit an Annual Report,
which may revise the Annual Budget in order to incorporate any new
construction on the Application Property. The Annual Report shall
include, at a minimum:

a. Details as to the components of the TDM program that will be put
into action that year;

b. Any revisions to the budget needed to implement the program for
the coming calendar year;

c. A summary of existing development levels in the Tysons Corner
Urban Center, as well as specific to Scotts Run Station;
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d. A determination of the applicable Maximum Trips After Reduction
for the Application Property;

e. Provision of the specific details associated with the monitoring and
reporting requirements of the TDM program in accordance with
the TDM plan; and

f. Submission of the results of any Person Surveys and Vehicular
Traffic Counts conducted on the Application Property in
conjunction with each year's Annual Report.

The Annual Report and Budget shall be reviewed by FCDOT. If FCDOT
has not responded with any comments within sixty (60) days after
submission, then the Annual Report and Budget shall be deemed approved
and the program elements shall be implemented. If FCDOT responds with
comments on the Annual Report and Budget, then the TPM will meet with
FCDOT staff within fifteen (15) days of receipt of the County's comments.
Thereafter, but in any event, no later than thirty (30) days after the
meeting, the TPM shall submit such revisions to the program and/or
budget as discussed and agreed to with FCDOT and begin implementation
of the approved program and fund the approved TDM Budget. Thereafter,
the TPM, in conjunction with each annual report summarizing the results
of the TDM Program to be submitted no later than September 15th (the
"Annual Report"), shall update the Annual Report and TDM Budget for
each succeeding calendar year, modify or enhance program elements and
establish a budget to cover the costs of implementation of the program for
such year. The expected annual amounts of the TDM Budget are further
described in the TDM Plan.

TDM Account. The Applicant, through the TPM, shall establish a separate
interest bearing account with a bank or other financial institution qualified to do
business in Virginia (the "TDM Account") within 30 days after approval of the
initial TDMWP and TDM Budget. All interest earned on the principal shall
remain in the TDM Account and shall be used by the TPM for TDM purposes.
The TDM Account shall be funded by the Applicant through the TPM. The
documents that establish the AG shall provide that the TDM Account shall not be
eliminated as a line item in the governing budget and that funds in the TDM
Account shall not be utilized for purposes other than to fund TDM
strategies/programs and/or specific infrastructure needs as may be approved in
consultation with FCDOT.

Funding of the TDM Account shall be in accordance with the budget for the TDM
Program elements to be implemented in the following year. In no event shall the
TDM Budget exceed a baseline of $161,500.00 (this amount shall be adjusted
annually from the date of rezoning approvals for the Application Property (the
"Base Year")) and shall be adjusted on each anniversary thereafter of the Base
Year in accordance with Proffer 86.F.(ii). The TPM shall provide written
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documentation to FCDOT demonstrating the establishment of the TDM Account
within ten (10) days of its establishment. The TDM Account shall be replenished
annually thereafter following the establishment of each year's TDM Budget. The
TDM Account shall be managed by the TPM.

TDM Remedy Fund. At the same time the TPM creates and the Applicant funds
the TDM Account, the TPM shall establish a separate interest bearing account
(referred to as the "TDM Remedy Fund) with a bank or other financial institution
qualified to do business in Virginia. Funding of the TDM Remedy Fund shall be
made one time on a building by building basis at the rate of $0.40 per gross
square foot of new office uses and $0.30 per gross square foot of new residential
uses on the Application Property. Funding shall be provided by the building
owners prior to the issuance of the first initial RUP or Non-RUP for each
applicable new building. This amount shall be adjusted annually from the date of
rezoning approvals of the Application Property (the "Base Year") and shall be
adjusted on each anniversary thereafter of the Base Year as permitted by VA.
Code Ann. Section 15.2-2303.3. Funds from the TDM Remedy Fund shall be
drawn upon only for purposes of immediate need for TDM funding and may be
drawn on prior to any TDM Budget adjustments as may be required.

TDM Incentive Fund. The "TDM Incentive Fund" is an account into which the
building owners, through the TPM, shall deposit contributions to fund a
multimodal incentive program for initial purchasers/lessees within the Application
Property. Such contributions shall be made one time on a building by building
basis at the rate of $0.02 per gross square foot of new office or residential uses to
be constructed on the Application Property and provided prior to the issuance of
the first RUP or Non-RUP for each individual building.

TDM Penalty Fund. The "TDM Penalty Fund" is an account into which the
Building Owners shall, through the TPM, deposit penalty payments as may be
required to be paid pursuant to this Proffer for non-attainment of trip reduction
goals. The County may withdraw funds from the TDM Penalty Fund for the
implementation of additional TDM Program elements/incentives and/or
congestion management associated with Scotts Run Station, or for other TDM-
related improvements or programs within Tysons Corner. To secure the Owners'
obligations to make payments into the TDM Penalty Fund, the Owners shall
provide the County with a letter of credit or a cash escrow as further described
below. Prior to the issuance of the first RUP or Non-RUP for each new building
on the Application Property, the TPM shall:

(1) Establish the TDM Penalty Fund, if not previously established by the
TPM, and/or

(i) Deliver to the County a clean, irrevocable letter of credit issued by a
banking institution approved by the County or escrow cash in an interest-
bearing account with an escrow agent acceptable to DPWES to secure the
Owners' obligations to make payments into the TDM Penalty Fund (the
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"Letter(s) of Credit or Cash Escrow(s)"). The Letter(s) of Credit or Cash
Escrow(s) shall be issued in an amount equal to $0.10 for each square foot
of new office GFA or $0.05 for each square foot of new residential GFA
shown on the approved site plan for each new building on the Application
Property. Until the Letter(s) of Credit or Cash Escrow(s) has been posted,
the figures in the preceding sentence shall be adjusted annually from the
first day of the calendar month following the date on which the first RUP
or Non-RUP, as the case may be, for the first new building on the
Application Property has been issued in accordance with Proffer 85 using
the date of rezoning approvals as the base year. Once the Letter(s) of
Credit or Cash Escrow(s) has been posted, there shall be no further
adjustments or increases in the amount thereof. The Letter(s) of Credit or
Cash Escrow(s) shall name the County as the beneficiary and shall permit
partial draws or a full draw. The foregoing stated amount(s) of the
Letter(s) of Credit or Cash Escrow(s) shall be reduced by the sum of any
and all previous draws under the Letter(s) of Credit or Cash Escrow(s) and
payments by the Owners (or the TPM) into the TDM Penalty Fund as
provided below.

Monitoring. The TPM shall verify that the proffered trip reduction goals are
being met through the completion of Person Surveys, Vehicular Traffic Counts of
residential and/or office uses and/or other such methods as may be reviewed and
approved by FCDOT. The results of such Person Surveys and Vehicular Traffic
Counts shall be provided to FCDOT as part of the Annual Reporting process.
Person Surveys and Vehicular Traffic Counts shall be conducted for the
Application Property beginning one year following issuance of the final initial
RUP or Non-RUP for the first new building to be constructed on the Application
Property. Person Surveys shall be conducted every three (3) years and Vehicular
Traffic Counts shall be collected annually thereafter until the results of three
consecutive annual traffic counts conducted upon Stabilization show that the
applicable trip reduction goals for the Application Property have been met. At
such time and notwithstanding the provisions below, Person Surveys and
Vehicular Traffic Counts shall thereafter be provided every five (5) years.
Notwithstanding the aforementioned, at any time prior to or after Stabilization,
FCDOT may suspend such Vehicle Traffic Counts or Person Surveys if
conditions warrant.

(1) Remedies and Penalties.

a. Pre-Stabilization. If the Maximum Trips After Reduction for the
Application Property is exceeded as evidenced by the Vehicular
Traffic Counts outlined above, then the TPM shall meet and
coordinate with FCDOT to address, develop and implement such
remedial measures as may be identified in the TDM Plan and
Annual Report.
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Such remedial measures shall be funded by the Remedy Fund, as
may be necessary, and based on the expenditure program that

follows:
Maximum Trips Exceeded Remedy Expenditure
Upto 1% No Remedy needed
1.1% to 3% 1% of Remedy fund
3.1% to 6% 2% of Remedy Fund
6.1% to 10% 4% of Remedy Fund
Over 10% 8% of Remedy Fund

1) If the results of the Vehicular Traffic Counts conducted
during Pre-Stabilization show that the trip reduction goals
have been met site-wide for three (3) consecutive years in
accordance with the goals outlined on the table below, then
a portion of the Remedy Fund as outlined in the same table
shall be released back to the building owner(s) through the
AG. The amount released will be relative to the amount
contributed by those buildings constructed and occupied at
the time Vehicular Traffic Counts are conducted. Any
funds remaining in the Remedy Fund after such release will
be carried over to the next consecutive three (3) year
period.

Up to 65,000,000 Square Feet of GFA in Tysons

Cumulative %
Meet or Exceed Trip Goal for 3 Remedy

Years By: Fund Returned

0% - 4.9% 30%

5% - 10% 50%

10.1% - 15% 65%

15.1% - 18% 80%

18.1 - 20% 90%

>20% 100%

65-84,000,000 Square Feet of GFA in Tysons

Cumulative %

Meet or Exceed Trip Goal for 3 Remedy
Years By: Fund Returned
0.0% - 4.9% 50%
5% - 10% 65%

10.1% - 13% 80%
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2)

13.1% - 15%

90%

>15%

100%

84-90,000,000 Square Feet of GFA in Tysons

Cumulative %

Meet or Exceed Trip Goal for 3 Remedy
Years By: Fund Returned
0.0% - 4.9% 65%
5% - 8% 80%
8.1% - 10% 90%
>10% 100%

90-96,000,000 Square Feet of GFA in Tysons

Cumulative %

Meet or Exceed Trip Goal for 3 Remedy
Years By: Fund Returned
0.0% - 4.9% 80%
5% - 8% 90%
>8% 100%

96-113,000,000 Square Feet of GFA in Tysons

Cumulative %

Meet or Exceed Trip Goal for 3 Remedy
Years By: Fund Returned
0.0% - 4.9% 90%
5% 100%

113,000,000+ Square Feet of GSA in Tysons

Cumulative %

Meet or Exceed Trip Goal for 3 Remedy
Years By: Fund Returned
> 0.0% 100%

There is no requirement to replenish the TDM Remedy
Fund at any time. Any cash left in the Remedy Fund will
be released to the AG for final distribution to the owners
once three consecutive annual Vehicular Traffic Counts
conducted after Stabilization show that the trip reduction

goals have been met.
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Stabilization. If the TDM Program monitoring, as evidenced by
the Vehicular Traffic Counts outlined above, reveals that the
Maximum Trips After Reduction for the Application Property is
exceeded, then the TPM shall meet and coordinate with FCDOT to
address, develop and implement such remedial measures as may be
identified in the TDM Plan and Annual Report and funded by the
Remedy Fund (if available) as may be necessary, commensurate
with the extent of deviation from the Maximum Trips After
Reduction goal as set forth in accordance with the expenditure
schedule outlined above.

D

2)

3)

4)

If the results of the traffic counts conducted upon and
subsequent to Stabilization show that the trip reduction
goals have been met site-wide for three (3) consecutive
years in accordance with the goals outlined on the table
above, then any remaining Remedy Funds shall be released
back to the building owner(s) through the AG.

If despite the implementation of remedial efforts, the
applicable Maximum Trips After Reduction (based on the
existing development levels in the Tysons Corner Urban
Center as described in Proffer 86.B.) are still exceeded after
three (3) consecutive years, then, in addition to addressing
further remedial measures as set forth in this Proffer, the
TPM shall be assessed a penalty according to the
following:

Exceeded Trip Goals Penalty
Less than 1% No Penalty Due
3.1% to 6% 10% of Penalty Fund
6.1% to 10% 15% of Penalty Fund
Over 10% 20% of Penalty Fund

The AG through the TPM shall make the payments
required by this Proffer into the TDM Penalty Fund upon
written demand by the County, and the County shall be
authorized to withdraw the amounts on deposit in the TDM
Penalty Fund. If the AG fails to make the required penalty
payment to the TDM Penalty Fund within thirty (30) days
after written demand, the County shall have the ability to
withdraw the penalty amount directly from the Letter(s) of
Credit or Cash Escrow(s).

The maximum amount of penalties associated with the
Application Property, and the maximum amount the AG
shall ever be required to pay pursuant to the penalty
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provisions of this Proffer, including prior to and after
Stabilization, shall not in the aggregate exceed the amount
of the Letter(s) of Credit or Cash Escrow(s) determined and
computed pursuant to the provisions of the above Proffer.
There is no requirement to replenish the TDM Penalty
Fund at any time. The Letter(s) of Credit and/or any cash
left in the Cash Escrow(s) shall be released to the AG once
three (3) consecutive counts conducted upon Stabilization
show that the Maximum Trips After Reduction have not
been exceeded.

Additional Trip Counts. If an Annual Report indicates that a change has occurred
that is significant enough to reasonably call into question whether the applicable
vehicle trip reduction goals are continuing to be met, then FCDOT may require
the TPM to conduct additional Vehicular Traffic Counts (pursuant to the
methodology set forth in the TDM Plan) within 90 days to determine whether in
fact such objectives are being met. If any such Vehicular Traffic Counts
demonstrate that the applicable vehicle trip reduction goals are not being met,
then the TPM 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.

Review of Trip Reduction Goals. At any time and concurrent with remedial
actions and/or the payment of penalties as outlined in Proffer 86.J., the AG may
request that FCDOT review the vehicle trip reduction goals established for the
Application Property and set a revised lower goal for the Application Property
consistent with the results of such surveys and vehicular traffic counts provided
for by this Proffer. In the event a revised lower goal is established for the
Application Property, the Maximum Trips After Reduction shall be revised
accordingly for the subsequent review period without the need for a PCA.

Continuing Implementation. ~The AG through the TPM shall bear sole
responsibility for continuing implementation of the TDM Program and
compliance with this Proffer in accordance with the timeline established in
Proffer 86 above. The AG through the TPM shall continue to administer the
TDM Program in the ordinary course in accordance with this Proffer including
submission of Annual Reports.

Notice to Owners. All owners of the Application Property shall be advised of the
TDM Program set forth in this Proffer. The then current owner shall advise all
successor owners and/or developers of their funding obligations pursuant to the
requirements of this Proffer prior to purchase and the requirements of the TDM
Program, including the annual contribution to the TDM Program (as provided
herein), shall be included in all initial and subsequent purchase documents.

Enforcement. If the TPM fails to timely submit a report to FCDOT as required by
this Proffer, the TPM will have sixty (60) days within which to cure such
violation. If after such sixty (60) day period the TPM has not submitted the
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delinquent report, then the AG shall be Application to a penalty of $100.00 per
day not to exceed $36,500.00 for any one incident. Such penalty shall be payable
to Fairfax County to be used for multimodal, transit, transportation, or congestion
management improvements within the vicinity of the Application Property, or in
consultation with the TPM, for other TDM-related improvements or programs
within Tysons Corner.

88.  Transportation Demand Management for Retail/Hotel Uses. As provided in the above

Proffer, certain components of the TDM Plan are applicable to and will benefit the
proposed retail/hotel uses on the Application Property. Therefore, the Applicant will

A.

provide an additional TDM program tailored to specifically serve the Retail/Hotel Uses
(the "Retail/Hotel TDM Program"). In no event will remedies, incentives, and penalties
be assessed against any Retail/Hotel Uses, which may be established on the Application
Property, nor will such uses contribute to the annual budget associated with the TDM
Program for the Application Property.

Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and
Hotels and their employees work hours that are atypical of the standard work day,
these tenants and their employees do not necessarily travel to and from the
Application Property during Peak Hours. Given this, the Retail/Hotel TDM
Program shall encourage Retail tenants, Hotel Guests and the Retail/Hotel
employees to utilize transit, carpools, walking, biking and other non-Single
Occupancy Vehicle ("non-SOV") modes of transportation to travel to and from
the Application Property rather than focusing on the specific trip reductions
during the weekday AM or PM Peak Hours.

Components of the Retail/Hotel TDM Program. The Retail/Hotel TDM Program
shall include, at a minimum, the components applicable to the Application
Property that are described in this Proffer and the additional components provided
below. These additional components may be subsequently amended by mutual
agreement between the Applicant and FCDOT. All amendments to the
components of the Retail/Hotel TDM Program contained in this Proffer shall be
approved by FCDOT and will not require a PCA. The Retail/Hotel TDM
Program components are further described in the TDM Plan.

Employee/Tenant Meetings. The TPM shall hold an annual TDM meeting with
the Retail store tenants and Hotel Managers to review the available transit
options, changes in transit service and other relevant transit-related topics. Based
on these meetings, the TPM shall work with Fairfax County to consider changes
to the relevant services, such as changes to bus schedules, if such changes would
provide better service to the Application Property tenants and their employees.

Regional TDM Programs. The TPM shall make information available to Retail
store tenants, Hotel Guests and the Retail/Hotel employees about regional TDM
programs that promote alternative commuting options. This shall include
information on vanpools, carpools, guaranteed ride home and other programs
offered by organizations in the Washington, D.C. Metropolitan Area.
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89.

90.

E. Retail/Hotel TDM Program Participation Outreach. The TPM shall endeavor in
good faith to encourage participation by Retail store tenants and Hotel
Management in the Retail/Hotel TDM Program, including the encouragement of
financial participation by such tenants through their direct offering of transit
benefit programs and transit incentives to their employees. Actions taken by the
TPM and property management in furtherance of this objective may include
dissemination of information to, and solicitation of participation from, the tenant's
in-store management at appropriate intervals. The TPM shall include a report to
the County with respect to the activities described in the TDM Proffer as part of
the Annual Report to be filed with the County. This report shall include detailed
accounts of the outreach efforts and the feedback and response from the tenants.

Existing Office or Interim Uses. Certain components of the TDM Plan are applicable to
and would benefit not only the existing office uses on the Application Property but
potential interim uses as well. The TPM shall make available information on those
components to any existing occupied office and/or interim uses which remain or are
established on the Application Property. Such uses shall not however be subject to
monitoring nor will penalties be assessed against those existing office or interim uses.
Beginning with the first year following the issuance of a building permit for any new
building on the Application Property, the subsequent Annual Report shall be expanded to
include those new office or residential uses developed.

Intelligent Transportation Systems. To optimize safe and efficient travel in Tysons, the
Applicant shall incorporate and maintain a system that provides pertinent traffic and
transit information that allows users to make informed travel decisions. This information
shall be provided at initial occupancy of each building. The delivery of this information
shall be made convenient for building occupants and visitors, such as via computer, cell
phone, monitors, or similar technology. Such devices shall provide, but not be limited to,
information on the following:

A. Traffic conditions, road hazards, construction work zones, and road detours.

B. Arrival times and delays on Metrorail, Tysons Circulator, and area bus routes.

C. Real time parking conditions and guidance to current on-site parking vacancies, if
available.

D. Bus stops pre-wired for real-time arrival/departures information, if available.

The Applicant shall work with FCDOT and/or the Tysons Partnership to identify sources
and facilitate electronic transmittal of data. Furthermore, the Applicant shall participate
in efforts to implement any future dynamic traffic management program for the Tysons
area.

AFFORDABLE/WORKFORCE HOUSING
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91.

92.

93.

94.

Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the
Zoning Ordinance, Affordable Dwelling Units ("ADUs") shall be provided pursuant to
said regulations unless modified by the ADU Advisory Board.

Workforce Dwelling Units. In addition to any ADUs that may be required, the Applicant
shall provide for-sale and/or rental housing units on the Application Property, or off-site
as determined at time of FDP submission, in accordance with the Board's Tysons Corner
Urban Center Workforce Dwelling Unit Administrative Policy Guidelines dated June 22,
2010. Workforce Dwelling Units ("WDUs") shall be provided such that the total number
of ADUs, if any, plus the total number of WDUs results in not less than twenty percent
(20%) of the total residential units constructed on the Application Property. The 20%
applies to the total number of dwelling units to be constructed on the Application
Property. 1f ADUs are provided in the development, both the ADUs and the ADU bonus
units shall be deducted from the total number of dwelling units on which the WDU
calculation is based. The WDUs generated by each residential building shall be provided
within such Building Site, or off-site. In addition, the Applicant reserves the right to
consolidate the WDUs into one or more Building Sites with the build-out of the
Application Property, and thereby increase the number of WDUs in one or more Building
Sites beyond twenty percent (20%) with a corresponding decrease in the number of
WDU s in the other Building Sites. The WDUSs in each building shall have a bedroom
mix similar to the bedroom mix of the market rate units in the same building. If the
WDUSs are constructed in a stand-alone building on or off-site, the bedroom mix of the
WDUSs shall be similar to the bedroom mix of the market rate units of the same unit type
on the Application Property. Additionally, in the event that parking spaces are
guaranteed to be made available for lease to individual market rate dwelling units, at least
one (1) parking space shall be made available for lease by each ADU and/or WDU.

Agreements. Notwithstanding the foregoing, the Applicant reserves the right to enter into
a separate binding written agreement with the appropriate Fairfax County agency as to
the terms and conditions of the administration of the WDUs. Such an agreement shall be
on terms mutually acceptable to both the Applicant and Fairfax County and may occur
after the approval of the rezoning applications. Neither the Board nor Fairfax County
shall be obligated to execute such an agreement. If such an agreement is executed by all
applicable parties, then the WDUs shall be administered solely in accordance with such
an agreement and the provisions of these proffers as they apply to WDUs shall become
null and void and of no further force and effect. Such an agreement and any
modifications thereto shall be recorded in the land records of Fairfax County.

Non-Residential Affordable Housing Contribution. For all non-residential development,
excluding commercial retail/services and public uses, the Applicant shall select, within its
sole discretion, one of the following two options for contributing toward the provision of
affordable and/or workforce housing within Tysons Corner. These contributions shall be
made to the Board, be deposited in a specific fund to be used solely for this purpose
within Tysons Corner and shall be payable at the time of issuance of the initial Non-
RUPs for new office buildings or the hotel on the Application Property, excluding any
retail/service uses and public uses. The options shall consist of either (i) a one-time
contribution of $3.00 for each square foot of GFA of new office or hotel use, or (ii) an
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annual contribution of $0.25 for each square foot of GFA of new office or hotel use
continuing for a total of sixteen (16) years. This contribution is not subject to the
provisions of Proffer 101. Should the Board adopt new policies for non-residential
affordable housing contributions in Tysons Comner, the Applicant may, within its
discretion, elect to comply with these policies in lieu of the contributions described herein
without the necessity of a CDPA or PCA.

STORMWATER MANAGEMENT

95. Stormwater Management. The Applicant shall provide the following with regard to
stormwater management:

A. Stormwater Management Measures. Stormwater Management (SWM) measures
for the Application Property shall be designed to protect receiving waters
downstream of Tysons Comer by reducing runoff from impervious surfaces using
a progressive approach. This progressive approach shall, to the maximum extent
practicable, strive to retain on-site and/or reuse the first one inch of rainfall.
Proposed SWM and Best Management Practice ("BMP") facilities shall follow a
tiered approach as identified by DPWES, which may include infiltration facilities
(where applicable), rainwater harvesting/detention vaults, runoff reducing
facilities and other innovative BMPs.

in runoff volume reduction and promote reuse throughout the Building Site. As a
part of the LID techniques proposed, the Applicant shall provide green roofs both
intensive and/or extensive. Other LID techniques may include, but not be limited
to, tree box filters, pervious hardscapes/streetscapes, and stormwater reuse for

B. LID Techniques. Site plans shall make use of certain LID techniques that will aid
1 landscape irrigation and air conditioning unit makeup water.
|

Additionally, the SWM facilities shall be designed to accommodate not just the
pre-developed (existing) peak release rates, but also strive to preserve and/or
improve the pre-developed (existing) runoff volumes as contemplated within
current LEED requirements, depending on the existing impervious condition. The
above noted SWM Facilities shall be designed (where applicable) to meet the
requirements of LEED 6.1 and 6.2 for each Building Site of the development
based upon the LEED Boundary identified with each Building Site.

C. Calculations at FDP. At the time of each FDP for the Application Property, the
Applicant shall provide calculations for the area included in such FDP showing
the proposed volume reductions and shall work cooperatively with DPWES and
DPZ to ensure that the first one inch of rainfall is retained or reused to the
maximum extent practicable. This requirement may be met on an individual
building basis or based upon the total area of the Application Property. Extended
detention facilities and extended release techniques may be used to augment the
proposed volume reductions. It is further understood that interim or temporary
SWM and BMP measures may be required during any interim phase of the
development of the Application Property.
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96.

97.

Each FDP for the Application Property shall include the location and preliminary
design of the SWM facilities including the access points to underground vaults.
Access points, detailed at the time of FDP, shall be located outside of the
landscape amenity panel and sidewalk zone of the streetscape.

D. Calculations at Site Plan. With each site plan for the Application Property, the
Applicant shall provide refined calculations illustrating conformance with the
proposed volume reductions shown on the applicable FDP. The specific SWM
facilities shall be determined at the time of site plan, as may be approved by
DPWES. While it is anticipated that compliance with the goal of retaining and/or
reusing the first one inch of rainfall will be confirmed at site plan by utilizing the
proposed retention credits identified by Fairfax County as part of their stormwater
spreadsheet, the Applicant reserves the right to utilize any combination of LIDs
(existing and future) measures to meet this goal, subject to the review and
approval of DPWES. Similarly, if all other County suggested stormwater
alternatives have been attempted, the Applicant reserves the right to over detain
the runoff from a one-inch rainfall to a release rate that mimics that of a "good"
forested condition.

It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down period, and as such, the stormwater system will be
designed to the extent practicable to not exceed 10 days of storage. If storage
time exceeds 10 days, the Applicant shall have the right to discharge excess
volumes off site at release rates-altowed-by-the PEM-or approved by the Director
of DPWES that will mimic release rates from a good forested condition for a
significant majority of rainfall events and/or excess volume should be directed to
other facilities using a "treatment train" approach, if possible, as approved by the
Director of DPWES.

Tree Replacement. As shown on the CDP, the Applicant is requesting a modification of
PFM Section 12-0505.6B to allow for trees located above any proposed percolation
trench or bio-retention area to count toward the 10-year tree canopy requirement. In the
event that any of the said trees may need to be removed for maintenance or repair of
those facilities, the Applicant agrees to replace removed trees as determined by the
UFMD to sustain the 10-year canopy.

NOISE ATTENUATION

Noise Attenuation. The Applicant shall reduce the interior DNL to no more 45 dBA for
residential and hotel buildings and 50 dBA for office buildings on the Application
Property. At the time of building plan application for the full shell building permit for
each residential or hotel building, the Applicant shall submit to the Chief of the EDRB of
DPZ (the "E&D Chief"), for approval, and to DPWES, for information only, an
acoustical study prepared by a qualified acoustical consultant (the "Indoor Noise Study")
addressing indoor noise levels, including proposed noise attenuation measures and
proposed materials to ensure compliance with the interior DNL limit of 45 dBA or 50
dBA, as appropriate. The Applicant shall not obtain full-shell building permits until the
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98.

99.

E&D Chief has approved the applicable Indoor Noise Study, provided that a failure by
the E&D Chief to review and respond to the Applicant within 60 days of receipt of the
Indoor Noise Study shall be deemed approval of such study. Prior to the issuance of the
first RUP for any residential building, the Applicant shall demonstrate that interior noise
does not exceed 45 dBA.

Notification of Exterior Noise Levels. The Applicant shall notify potential tenants or
purchasers of individual residential units with balconies, either in the lease or sales
contract, that exterior noise levels may exceed 65 dBA.

PUBLIC FACILITIES

Scotts Run Stream Valley Plans. To address the Comprehensive Plan's recommendations
regarding the provision of public facilities and stream valley improvements in Tysons
Corner, the Applicant shall provide plans prepared by Wetland Studies and Solutions
entitled "Scotts Run Preliminary Stream Restoration Plan," dated January 2011 (the
"Restoration Plan") for the restoration of the Scotts Run Stream Valley Park to the FCPA
at no cost. The Restoration Plan shall be modified by the Applicant to permit phased
construction and shall be submitted to the Fairfax County Park Authority at no cost
within one hundred eighty (180) days of the approval of the rezoning applications.

PUBLIC FACILTIES

PROFFERS APPLICABLE ONLY TO RZ 2011-PR-010 (LAND BAY WEST)

The following Proffer 99 shall be applicable solely to Land Bay West that is subject to

RZ 2011-PR-010. The term Applicant as used in Proffer 99 shall mean and refer to only the
owner(s) of Land Bay West, that is subject to RZ 2011-PR-010, and its successors and assigns.

100.

Public Facilities. To address the Comprehensive Plan's recommendations regarding the
provision of public facilities and athletic fields in Tysons Corner, the Applicant shall
provide the following:

A. Athletic Field.

(1) The Applicant shall install a synthetic turf athletic field with lights (the
"Athletic Field"), approximately 210 feet x 250 feet, which includes
fifteen (15) foot wide overruns, and parking on a portion of the parcel
identified among the Fairfax County tax assessment records as 29-4 ((6))
96A ("Parcel 96A" or the "Taft Site") as generally shown on Sheet L-4 of
the CDP. The Athletic Field design shall be determined in coordination
with the FCPA Synthetic Turf Construction Manager and shall satisfy the
athletic field requirement as defined by the recommendations of the
Comprehensive Plan for the Application Property and that property
subject to RZ 2011-PR-009, up to 1,500,000 square feet of GFA. Should
RZ 2011-PR-009 be approved by the Board with more than 1,500,000
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(ii)

(iif)

(iv)

square feet of GFA, the difference in athletic field credit shall be
addressed on-site by the Applicant in RZ 2011-PR-009.

To allow construction of the Athletic Field, the Applicant, at its sole cost
and expense, shall submit to DPWES an RPA Exception application for
redevelopment that shall be evaluated and administratively approved by
DPWES as permitted redevelopment. The RPA Exception shall include a
Water Quality Impact Assessment, and a floodplain study, if needed.
Should DPWES not approve the RPA Exception application submitted by
the Applicant, the size of the Athletic Field described in Proffer 99.A.(i),
shall be proportionately reduced in size so that it does not encroach in the
RPA, without a corresponding reduction in field credit.

The Athletic Field, subject to receipt of approvals described above, shall
be constructed no later than thirty-six (36) months after the conveyance of
the Fire Station as described in Proffer 99.D.(vii). The Applicant, within
its sole discretion, may complete construction earlier than this time period.
That portion of Parcel 96A that supports the Athletic Field shall be
dedicated to Fairfax County, subject to a reservation of density credit
under Section 2-308 of the Zoning Ordinance, within one hundred twenty
(120) days following completion of construction of the Athletic Field and
bond release, except as may be extended in accordance with the provisions
of Proffer 104.

In addition to the Athletic Field improvements described above, the
Applicant shall contribute the sum of $125,000.00 to the Board of
Supervisors to be distributed within the discretion of the Providence
District Supervisor for park improvements and/or design of stream
improvements in the vicinity of the Application Property.  Said
contribution shall be made within sixty (60) days of the approval of this
rezoning application.

B. Stream Valley Improvements.

(1)

The Applicant shall permit and construct that phase of the Restoration
Plan, as modified by the Applicant to identify construction phases, from
Route 123 to the Taylor Block as shown on the CDP, subject to receipt of
all necessary easements from the FCPA, WMATA and any other property
owner as necessary, at no cost, exclusive of administrative costs as may be
associated with the easements, including recordation among the Fairfax
County land records. Said improvements shall be constructed in one or
more phases as determined by the Applicant, in coordination with FCPA,
with the site development work associated with an approved FDP on
Grant Building Site A or earlier as elected by the Applicant within its sole
discretion. Upon completion of improvements approximately 27,509
square feet of land as shown on the CDP shall be dedicated to the FCPA,
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subject to a reservation of density credit under Section 2-308 of the
Zoning Ordinance.

(i)  The Applicant shall install hardscape improvements, including pedestrian
pathways, terraces and a bridge crossing the stream valley, to improve its
condition and facilitate its use. The construction of all hardscape
improvements in the designated RPA shall be deemed a permitted
improvement and shall not necessitate the approval of an RPA exception.
Improvements shall be constructed subject to receipt of necessary
easements from the FCPA, WMATA, and any other property owner as
necessary, at no cost, exclusive of administrative costs as may be
associated with the easements, including recordation among the land
records. Improvements shall be in substantial conformance with the
concepts and locations as shown on Sheet L-8 of the CDP as may be
adjusted at FDP and site plan approval to allow for final engineering and
design considerations.  Additional plantings shall be installed to
supplement existing vegetation. Said improvements shall be constructed
in one or more phases as determined by the Applicant with development
of Grant Building Site A, or earlier as elected by the Applicant, in
coordination with FCPA, within its sole discretion. While subject to
public access easements, the Applicant shall retain private ownership of its
portion of the stream valley and reserves the right to reasonably restrict
access for limited times for special events, security, maintenance and
repairs and/or safety purposes.

Colshire Meadow Bridge. Prior to the issuance of the first initial RUP or Non-
RUP for the Trigger Building as hereinafter defined, the Applicant shall submit a
plan to VDOT for the widening or replacement of the existing Colshire Meadow
Bridge. The proposed bridge widening or replacement shall span the Scotts Run
Stream Valley and shall not significantly alter the pedestrian—aeeess—andfoer
clearaneces—asseetatedproperty's use for park purposes consistent with its use-as-a
parkconveyance to FCPA .

Upon approval by VDOT of the bridge plans, the Applicant shall thereafter
construct such bridge widening or replacement subject to the following
conditions:

(1) The Applicant is granted credit against the proffered contribution from the
Application Property to the Tysons Grid Fund as provided in Proffer 63
for seventy-five percent (75%) of the hard and soft costs associated with
such construction as evidenced by estimates to be provided at site plan as
required by the Board's Tysons Grid Fund Guidelines; and

(ii) All off-site rights-of-way and easements needed from other property
owners are provided at no-cost to the Applicant, except for administrative
costs which may include review fees and recordation among the land
records.
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Provided the foregoing conditions are satisfied, the Applicant shall initiate the
construction of such widening or replacement and the bridge widening or
replacement shall be completed no later than twenty-four (24) months after the
issuance of the last initial RUP or Non-RUP of the last of the Building Sites
identified as Grant Building Site B, or Taylor Building Site B, or the Hotel Block
on the Application Property.

In the event any of the conditions outlined above are not fulfilled as of the date
the Applicant is obligated to commence construction, then the Applicant shall be
relieved of the obligation to construct such widening or replacement and will
convey and release the bridge replacement or widening plans to VDOT for
implementation by others. In such event, the Applicant shall instead contribute a
pro-rata share towards its future construction by others. Said pro-rata share shall
not exceed 25% of the cost to construct the bridge widening or replacement based
on cost estimates to be provided by the Applicant to VDOT, FCDOT and
DPWES. Said contribution shall be paid prior to issuance of the last initial RUP
or Non-RUP for the last building of the Trigger Buildings to be constructed on the
Application Property.  Notwithstanding the aforementioned, the maximum
amount to be contributed by the Applicant for this proffer shall not exceed
$1,162,696.00 as may be adjusted in accordance with Proffer 101.

For purposes of this proffer, the "Trigger Building" shall be determined as
follows:

(1) If the construction, defined as issuance of the first RUP or Non-RUP for
the building, of Grant Building Site B precedes the construction of both
Taylor Building Site B and the Hotel Block, then the Trigger Building
shall mean the earlier to be constructed of Taylor Building Site B or the
Hotel Block.

(ii) If the construction, defined as issuance of the first RUP or Non-RUP for
the building, of either Taylor Building Site B or the Hotel Block precedes
the construction of Grant Building Site B, then the Trigger Building shall
mean Grant Building Site B.

Fire and Rescue Station. The Applicant shall design, obtain the necessary permits
for, construct and convey to Fairfax County a two-level freestanding building,
including bathreemsrestrooms to serve the Athletic Field as described in Proffer
98.A., with three single loaded truck bays, containing approximately 15,600150
gross square feet and up to 22 designated exclusive parking spaces and four (4)
public parking spaces (including required accessible spaces) on a portion of
Parcel 96A for a fire and rescue station (the "Fire Station") in a location as
generally shown on Sheet L-4 of the CDP in accordance with the following:

(1) Specifications for Fire Station. The Fire Station shall be designed and-
constructed in accordance with, and to include those items identified in the
"Fairfax County Fire Station Design Manual Adjusted for New Tysons

Forn
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(ii)

East Station dated January, 2013", and the Fairfax County Guidelines for

Engineers and Architects-and—Engineers;—County—, dated June, 2012, as

such Design Manual and Guidelines may be amended through the date of »

Fairfax—Virginta- DPWESdesign and construction as a result of changes in

applicable federal, state and/or local codes, and shall be of similar quality
and specifications as the buildout of the completed Wolf Trap Fire Station

teollectively;—the ~Fire-Department-Standards™)—andand consistent with
the_Project Manual developed for the, BaileysBailey’s Crossroads Station,

dated October 10, 2012, and the Wolf Trap Station Constructlon‘

Documents Specification, dated March 11, 2012;_(collectively, the "Fire
Department Standards"), or to such other standards or specifications as
may otherwise be mutually agreed upon by the Applicant and the County.
A copy of the cover sheetsheets and tabletables of contents of the Fairfax

Ceunty—Fire Statten—Desigp—Manual—-Adjusted—tor NewTysons—FEast
Statten—are—the—eover—sheet—of the Batley's Crossroads—Station—Projeet
Manual-—and—the—ceover—sheet—of —the—WolTrap-Station--Construetion
Deecuments—SpeeificationsDepartment Standards is attached hereto as
Exhibit AB. The Applicant shall not be responsible for the cost of any
modifications to the Fire Department Standards adopted subsequent to the
approval of this rezoning application with the exceptions of design
deviations as described in paragraph (iv).f. and subject to the cost-sharing
provisions of paragraph (iv).f. Specifications shall include the provision of
stormwater management consistent with the requirements outlined in
Proffer 94 for that portion of Parcel 96A (approximately 1.2 acres) that is
developed with the Fire Station.

Access. Access to the Fire Station shall be via Old Meadow Lane which
is subject to a public ingress-egress easement, including use by County
emergency, maintenance and police vehicles, recorded in Deed Book
18660 at page 206 among the Fairfax County land records. Said ingress-
egress easement shall be vacated upon recordation of a Deed of Easement
and Vacation in a form consistent with the document attached hereto as
Exhibit B. Maintenance of Old Meadow Lane shall be performed by the
Applicant in accordance with Exhibit BC. The maintenance escrow as
described in Exhibit BC shall be posted upon conveyance of the land for

the Fire Station as described in paragraph (vii). Said Agreement may be .

amended as mutually agreed to by the Applicant and Fairfax County
without the necessity of a PCA, CDPA, FDP, or FDPA. The Applicant
shall complete any required improvements to Old Meadow Lane prior to
delivery of the Fire Station as detailed herein. The Applicant's obligations
for the improvement and maintenance of Old Meadow Lane as proffered
and as described in Exhibit B shall become null and void and of no further
effect at such time as Old Meadow Lane, either in its current location or as
relocated, is dedicated to Fairfax County in fee simple as a public street.
If dedication requires a turnaround to meet VDOT standards, said
turnaround shall be located on the Taft Site without the necessity of
acquiring oft-site easements and/or right-of-way.
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(iif)

(iv)

Design Coordination. The Applicant shall coordinate the design of the

Fire Station with the Building Design and Construction Division of
DPWES (the "BDCD") and the Chief of the Fairfax County Fire & Rescue
Department ("F&R") as follows:

a.

Commencement of Design. Upon receipt of notice to proceed<
from Fairfax County, which shall occur no earlier than January 1,
2018, the Applicant shall commence design of the Fire Station and
preparation of a site plan for the Fire Station. The provision of
notice by Fairfax County shall be satisfied with the delivery of
written notification to the owners of record of the Lincoln and
Grant Blocks that are the subject of RZ 2011-PR-010.

Site Plan. Site plan preparation shall be completed within 120
days from receipt of the notice to proceed described in paragraph
(a) above. Prior to submission of a site plan for the Fire Station to
DPWES, the Applicant shall submit a draft of the site plan to
BDCD and F&R for their review and approval as described in
paragraph (iv) below. The submission of a demolition permit for
existing improvements may be submitted concurrently with the site
plan. Demolition in accordance with a permit issued by Fairfax
County shall occur at any time within the Applicant's sole
discretion, but shall be at the Applicant's sole cost and shall be
completed so as not to interfere with the timely construction of the
Fire Station.

Construction Documents. During the preparation of the
Construction Documents for the Fire Station and prior to
submission for building permit approval, the Applicant shall
submit 15% Construction Documents, 35% Construction
Documents, and later 100% Construction Documents, to BDCD
and F&R for their review and approval as described in paragraph
e(iv) below.

Review Process. In each event of submission to, and review and approval«

by, BDCD and F&R as provided above, the following process shall apply:

da.

The phrase "15% Construction Documents" in the preceding<
paragraph D(iii)(c) shall be construed to include drawings and
specifications that lay out the scale and relationship of the program
elements of the building and the building's relation to the site and
any phasing requirements, and shall further specify the following:

1) Site-related: The location of all major elements — site«
entrance, SWM facility, parking, pedestrian facilities, and
any public improvements (roads, trails, etc.)
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2) Building-related: The location and size of all program-< Forn
elements of the building, building entrances, the types of Z‘ijgr‘]’
M/E/P systems (type of heating and cooling with a 2+
descriptive narrative explaining system type, operation and betw
control and sequencing, the phase and size of electric P
service, whether gas will be used, type of fire protection
systems, and description of water supply and waste
systems). An outline specification is developed indicating
the major building systems and materials.
eb.  The phrase "35% Construction Documents” in the preceding« (Forn
paragraph D(iii)(c) shall be construed to include drawings and ;‘l‘i’gr‘lf
specifications that describe and fix the project’s architectural, 1.5"
structural, mechanical, plumbing, and electrical systems, and shall betw:
further specify the following: Lt
1) Site-related: The location and size of all site elements- [Forn
including apparatus bay aprons and testing areas, path or z‘i’gr‘]'
access (including grade and turning radius) for the fire 2"+
station apparatus, emergency generator and public and Sbsg‘g’(‘

staff parking, which shall not preclude installation of the
Athletic Field described in Proffer 99.A.

2) Building-related: All program areas and sizes, all spaces+
meeting accessibility requirements, basic layout of all
building systems, location and types of walls, types of
building materials (not colors), selection of all major M/E/P
systems and verification that they can be accommodated in
the space provided, apparatus diesel exhaust system and
venting outside the building, and designation of fire station
alerting system.

fc.  BDCD and F&R shall respond in writing to the Applicant as soon<
as possible but no later than within thirty (30) days of its receipt of
plan or construction document submissions, either approving such
plans or setting forth specific comments to the same. The
commencement of the thirty (30) day review period shall not begin
until the reviewing agency (BDCD or F&R) acknowledges receipt
of the plan or construction document in writing. In the latter-event
any such response sets forth specific comments, the Applicant shall
prepare a revised submission, subject to a fifteen (15) day
BDCD/F&R review period, and the process shall continue with 15-
day review periods until the submission is approved by BDCD and
F&R. In the event the Applicant does not receive written
comments within 30 days of its initial submission, written notice
shall be submitted to BDCD and F&R requesting comments within
15 days. BDCD and/or F&R failure to timely respond to the initial
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submission or subsequent review periods as described herein shall
be deemed the approval of such agency.

g-d. BDCD and F&R approval of submissions under this paragraph (iv)

h-e.

1.

shall not be unreasonably withheld, conditioned or delayed.
Should a number of revised submissions be requested of the
Applicant, the delivery date as described in paragraph (vii) shall be
proportionately extended by the Zoning Administrator in consult
with BDCD and F&R without the necessity of a PCA unless the
necessity of numerous revisions arose as a result of errors or
omissions in the plans made by Applicant or the failure of
Applicant's plans to comply with express requirements of
applicable building codes.

BDCD and F&R review shall be cumulative, with the scope of
review limited by the scope of previous comments and approval(s),
such that in no event (i) shall comments on the site plan or
construction documents be inconsistent with the existing zoning of
the property, nor (ii) shall comments on the construction
documents require an amendment to the site plan; provided,
however, that any comment noting a failure of the submittal to
conform to the Fire Department Standards shall not be so limited,
In the event that the County requests changes to the site plan or
any construction documents after having approved them, the
Applicant will not unreasonably withhold its consent to any such
requested changes; provided, however, Applicant may reasonably
withhold such consent in the event the requested changes would
result in a significant scope or schedule change. In the event that
the Applicant agrees to make any such changes, the County shall
agree in advance to reimburse the Applicant for any incremental
expense, as reasonably determined by the Applicant and the
County. Should such a change in accordance with this proffer
result in a change order under the construction contract entitling
the contractor to additional time, the delivery date as described in
paragraph (viii) shall be proportionately extended without the
necessity of a PCA.

HIf (i) the County desires to modify the Fire Department Standards

at the time of design and construction to conform to the current fire
station and County standards, or (ii) any County comment to the
Fire Station design deviates from the Fire Department Standards
and, in either such case, would result in an incremental expense to
the Applicant (including, but not necessarily limited to, design,
financing/carry and/or construction costs), the Applicant shall have
no obligation to incorporate such comment/change unless the
County has first agreed to reimburse the Applicant for such
incremental expense, as reasonably determined by the Applicant
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)

and the County. Notwithstanding the foregoing sentence, if any
such comment/change results from a general, County-wide update
to the components of the Fire Department Standards then the
Applicant shall share the cost of any such changes on an equal
basis with the County up to a total amount of $500,000.00 of such
incremental expenses (i.e. $250,000.00 to be borne by the
Applicant and $250,000.00 to be borne by the County). Any
incremental expenses beyond such amount shall be borne solely by
the County. Should such a County comment, in accordance with
this proffer result in a change order under the construction contract
entitling the contractor to additional time, the delivery date as
described in paragraph (viii) shall be proportionately extended
without the necessity of a PCA.

#g.  Each request for BDCD and F&R approval under this paragraph

k:h.

shall be accompanied by an explanatory cover letter and a copy of
this proffer. The review periods described herein begin upon
receipt acknowledged in writing by BDCD and F&R of plans or
construction documents.

Notwithstanding the requirement of BDCD and F&R approval
under this paragraph, the Applicant may submit its site plan(s) and
construction documents for regulatory review upon submission of
such documents to BDCD and F&R; provided, however, that the
Applicant shall update its regulatory submission to reflect the
BDCD and F&R-approved version of such submission.

Additional Development Requirements. In connection with the design,-

permitting, contracting and construction of the Fire Station, the Applicant
agrees that the following requirements shall apply:

La.

The Applicant shall provide the County with a list of proposed-
general contractors to be included in Applicant's invitation to bid.
Such contractors shall be licensed by the Commonwealth of
Virginia to act as general contractors for projects such as the Fire
Station and shall, in the Applicant's judgment, be reputable and
competent to perform the requisite work. If the County objects to
any general contractor on Applicant's list as a result of the County
having had a prior unsatisfactory experience with such contractor
or for other reasonable and specifically articulated objective
reasons, and so notifies the Applicant in writing prior to the
Applicant's issuance of the invitation to bid, the Applicant will not
include such contractor in its invitation to bid,_The Applicant shall
issue invitations to bid to not less than six (6) general contractors.

The contract with the general contractor for the construction of the

Fire Station shall be based upon the appropriate Standard Form of
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f=a.

o:a.

Agreement Between Owner and Contractor and associated General
Conditions published by the American Institute of Architects,
including, without limitation, the insurance and indemnification
provisions contained therein,

Applicant shall cause the contract with the general contractor to
contain warranties typical in the Northern Virginia area for
contracts of the general size and scope of the subject project. The
warranty period shall be not less than one (1) year from final
completion.  The contract shall expressly provide that such
warranties shall run to the benefit of the County following
dedication of the Fire Station to the County.

The contract with the general contractor shall include customary
provisions regarding the documentation to be provided in
conjunction with draw requests, including, without limitation,
back-up invoices or subcontractor draws and lien waivers.

If requested by BDCD. the Applicant shall afford representatives

of BDCD reasonable access to the construction site to monitor
construction activity and the condition of the Fire Station. Further,
the Applicant agrees to invite BDCD to participate in the
construction process in the following areas:

1) QC Inspections by representatives of BDCD;

2) Attendance in construction progress meetings and site
walk-thru’s;

3) Review/comment of design revisions;

4) Review/comment on RFI's and submissions to the extent

thev relate to deviations from the design specifications.

The Applicant shall reasonably accommodate any comments
provided by BDCD. In particular, the Applicant shall
accommodate any comments if a failure to do so would result in
the Fire Station not being constructed in a good and workmanlike
manner in substantial conformance with the approved site plan and
construction documents, as required by paragraph (vi), below.

For purposes of clarity, the construction monitoring effort set forth
in the preceding sentence inures to the benefit of the County in its
proprietary capacity and is separate and distinct from the County
regulatory inspection process. Any construction monitoring effort
undertaken by the County/BDCD as provided herein shall be at the
County’s sole risk, cost and expense., and the County shall be
solely liable for any loss, damage or injury caused by such effort
and the County shall promptly restore, at its sole cost and expense,
any damage to the Fire Station caused by such effort.
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(vi)

(vii)

Construction of Fire Station. The Applicant shall construct the Fire«
Station in substantial conformance with the approved site plan and

Constructlon Documents During-construetion.-the-Fire Statton- may be

Appllcant shall pr0v1de written notlce to the County that the Appllcant
considers the Fire Station substantially complete, whereupon the County
shall conduct an inspection of the Fire Station and provide the Applicant a

119>

list of reasonable ““punch list*” items to be completed by the Applicant,
In the event that any damage to the Fire Station occurs after the
completion of the “punch list”, but prior to the final inspection. then the
County may supplement the “punch list” to include any such elements of
damage. The failure to include any items on suehthe “punch list” does not
alter the responsibility of the Applicant to fully construct the Fire Station
in substantial accordance with the approved Site Plan and Construction
Documents. Upon completion of the "“punch list”, including any
supplements thereto described above, the bonds posted for construction
shall be released and the Fire Station shall be conveyed to Fairfax County
as described in paragraph (vii). For purposes of this Proffer,
““substantially complete(d)")” shall mean the date, when: (i) construction
of the Fire Station, including related infrastructure, is sufficiently
complete such that the County can safely occupy and utilize the Fire
Station for its intended use, subject only to certain unfinished items of
construction that are not necessary for the issuance of occupancy permits
or the safe use of the Fire Station for its intended use; and (ii) all required
governmental inspections applicable to the construction have been
conducted.

"33

Conveyance of Fire Station. Following the County's inspection of the Fire

Station and release of construction bonds, the Applicant shall deliver a
deed ferconveying fee simple title to that portion of Parcel 96A that
supports the Fire Station to Fairfax County, to include the substantially
complete Fire Station, in its “as is, where is” condition, but free and clear
of any then existing monetary lien (other than for property taxes not yet
then due and payable), together with fee title for not less than 26 parking
spaces to serve the Fire Station. Said conveyance may necessitate the
need for a subdivision of Parcel 96A, which shall be recorded by the
Applicant at its cost. In addition, the Applicant shall assign, and the
County shall accept the assignment of, the construction contract with the
general contractor, and any engineering and design contracts for the Fire
Station to which the Applicant is a party, together with all of Applicant’s
warranty and enforcement rights under such contracts. The Applicant
shal] transfer to the County, and the County shall accept, all permits for
the Fire Station. The Applicant shall transfer to the County, and the
County shall accept, or otherwise substitute itself for the Applicant with
respect to, all bonds, letters of credit, performance agreements, escrows
and/or other obligations related to the Fire Station. The Applicant and the
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(viii)

County acknowledge and agree that it is the intention of this provision
that, upon the conveyance of the Fire Station to the County, the Applicant
shall have no further obligation or involvement whatsoever with respect to
the Fire Station and the parties shall reasonably cooperate to effectuate
such other measures as may be required to fulfill such intent. The
Applicant_and the County shall mutually cooperate to effectuate the
conveyance of the Fire Station to the County.

&+ If Applicant Defaults, then, at the sole election of Fairfax County,*
the Applicant shall deliver the aforesaid deed to Fairfax County and the
funds in the Fire Station Escrow Account as defined in Proffer 100 shall
be released to Fairfax County by the escrow agent, whereupon the
Applicant's, in RZ 2011-PR-010, obligations regarding the funding,
design, permitting, bonding, construction, equipping, completion and
dedication of the Fire Station shall terminate and be of no further force or
effect; provided, however, that (i) the owner of any Building Site
withwithin RZ 2011-PR-011 which has not made the required Advance
Funding Payment into the Fire Station Escrow Account required by
Proffer 100 shall continue to be obligated to make such Advance Funding
Payment, and (ii) to the extent it has not already done so, the Applicant
under RZ 2011-PR-010 shall make a payment into the Fire Station Escrow
Account for the properties in RZ 2011-PR-010 in the amount per square
foot of GFA set forth in Proffer 100. Applicant shall be in "Default” if it
breaches its obligations under Proffers 99.D.(iii), (v) or (vi) and such
breach continues for thirty (30) days after receipt of notice from Fairfax
County stating, in BOLD AND CAPITALIZED letters, that failure to
timely remedy the breach shall constitute a Default. The notice shall be in
writing and delivered by certified mail, hand delivery or overnight carrier,
in each instance with a signed receipt.

Delivery Date. The Fire Station shall be substantially complete, including-
completion of punch list items, and delivered to Fairfax County on or
before December 31, 2020, or three (3) years from receipt of notice to
commence design, whichever is later; subject to the extensions provided
for herein. In the event that the Applicant fails to deliver the Fire Station
to Fairfax County as and when required by this proffer, then, until the Fire
Station is delivered to Fairfax County, or the Applicant complies with the
provisions of paragraph (vii) above, following Fairfax County's election to
declare a Default, no building permits shall be issued for the Lincoln
Block or the Grant Block to implement the improvements shown on the
CDP, however, the Applicant may continue to advance FDPs and/or site
plans for these properties and continue to obtain RUPs, Non-RUPs and
other permits related to existing improvements or improvements under
construction. This limitation shall not apply to existing and/or interim

uses.
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(ix)

(x)

(xi)

Extension of Deadlines. Notwithstanding the timing requirements of the
preceding paragraphs, the Zoning Administrator may extend all deadlines
for good cause shown without requiring a PCA.

Title. Fairfax County has been provided with, and has approved, a title
report, dated July 23, 2010, issued by First American Title Insurance
Company, with respect to Parcel 96A (the "Preliminary Title Report"). A
copy of an updated title report for Parcel 96A shall be delivered to BDCD
and F&R within thirty (30) days of Applicant's receipt of notice to proceed
as described in paragraph (iii).a. Fairfax County shall have sixty (60) days
from receipt of such updated report to review title and identify any
objections. Objections shall be limited to those items that were not shown
on the Preliminary Title Report and would prevent in the County's
reasonable opinion the conveyance of good and marketable title to that
portion of Parcel 96A on which the Fire Station is to be constructed, or
which would prevent and prohibit the construction of the Fire Station as
contemplated by this proffer. Applicant shall have the right to cure any
such objections. Upon Applicant's removal of the objections, Fairfax
County shall provide written affirmation that title is acceptable. Prior to
or in conjunction with conveyance as described in paragraph (vii), an
existing Declaration encumbering the Taft Site shall be further amended
and/or supplemented in order to allocate 19,154 square feet of GFA to the
Taft Site and said GFA shall be conveyed to the County. Should a Fire
Station no longer be needed, the building, at no cost to the Applicant, may
be re-built or re-modeled by the County for use by the County as a library,
public school, County administrative offices, park, indoor recreation,
community center, child care, or other use as agreed to by the Applicant
and the County.

Environmental. The Applicant has provided Fairfax County with a Phase
I Environmental Assessment, prepared by URS Corporation, dated
May 24, 2010 (the "Phase I"). Fairfax County has approved the
environmental condition of Parcel 96A as reflected in the Phase I. The
Applicant shall provide the County with an updated Phase I with thirty
(30) days after receipt of notice to commence design pursuant to
paragraph (iii) above. The Applicant shall remediate, if necessary, at the
Applicant's sole cost and expense, any identified environmental hazards
that violate any applicable federal and state laws, rules and/or mandatory
regulations, and, if required by such laws, and/or mandatory regulations,
taking into account the type of contamination, the nature of the property,
its then-current and/or anticipated use and the construction means and
methods to be used in conjunction with the construction of the Fire
Station, obtain clearance from the applicable authorities prior to
commencement of construction of the Fire Station. The Delivery Date
shall automatically be extended in the event of delays caused by any
necessary remediation work and/or obtaining a closure letter or other
clearance from applicable authorities.
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(xii)

(xii)

(xiv)

(xv)

Approvals Generally. Any approval of BDCD, F&R, or any other County
department or agency given in such department or agency's proprietary
capacity shall not be deemed the approval of, or entitle the Applicant to
approval of, the County in its governmental and/or regulatory capacity.

County as Owner. Upon conveyance of the Fire Station to the County, the
County shall have no obligations as "Applicant" under these proffers by
virtue of its ownership of the Fire Station.

Other Alternatives. The Applicant reserves the right to enter into a

separate binding written agreement with Fairfax County as to the terms
and conditions of the dedication of land for the Fire Station following
approval of those rezoning applications. Such an agreement shall be on
terms mutually acceptable to both the Applicant and Fairfax County.
Neither Fairfax County nor the Applicant shall be obligated to execute
such an agreement. If such an agreement is executed by all applicable
parties, then the dedication of land for and construction of a Fire Station
shall be solely in accordance with such an agreement and the provisions of
this proffer shall become null and void without the necessity of a PCA.

Credit. The Applicant reserves the right to apply public facilities credit
for the construction and conveyance of the Fire Station to other properties
owned by the Applicant and at the time of rezoning to PTC.

Funding of Construction. The Applicant may withdraw funds for the construction

of the Athletic Field, the Fire Station, the Stream Valley Improvements, and
Colshire Meadow Bridge from the Escrow Accounts as described in Proffer 100.

PUBLIC FACILITIES

PROFFERS APPLICABLE ONLY TO RZ 2011-PR-011 (LAND BAY EAST)

The following Proffer 100 shall be applicable solely to Land Bay East that is subject to RZ 2011-
PR-011. The term Applicant as used in Proffer 100 shall mean and refer to only the owner(s) of
Land Bay East which is subject to RZ 2011-PR-011, and its successors and assigns.

101.

Public Facilities. To address the Comprehensive Plan's recommendations regarding the

provision of public facilities and athletic fields in Tysons Corner, the Applicant shall
contribute the following:

A.

Escrow Account. The Applicant shall establish an escrow account (the "Public

Facilities Escrow Account"), either held by Fairfax County, or by an escrow agent
acceptable to the Applicant and Fairfax County, for the sole purpose of holding
funds that will secure and fund construction of the improvements described in
Proffer 99 as the Athletic Field, the Stream Valley Improvements, and Colshire
Meadow Bridge (collectively referred to as "Public Improvements”). The
Applicant shall establish a second escrow account, either held by Fairfax County,
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or, within the discretion of the County, by an escrow agent acceptable to the
Applicant and Fairfax County, solely to secure and fund construction of the Fire
Station (the "Fire Station Escrow Account"). The terms described herein shall be
detailed in one or more Escrow Agreement(s) in a form as agreed to between the
Applicant and Fairfax County.

Contribution. Prior to the issuance of the first RUP or Non-RUP for any Building
Site, the Applicant for such permit shall make a cash payment into the Public
Facilities Escrow Account in an amount equal to $0.90 per square foot of GFA
associated with the site plan that shall represent that Building Site's share of the
estimated cost of the Public Improvements. In addition, prior to the issuance of
the first RUP or Non-RUP for any Building Site, the Applicant for such permit
shall make a cash payment into the Fire Station Escrow Account in an amount
equal to $1.35 per square foot of GFA associated with the site plan that shall
represent that Building Site's share of the estimated cost of the Fire Station
(collectively, the "Advance Funding Payment"). Notwithstanding the foregoing
schedule for making Advance Funding Payments, in the event that the Applicant
under RZ 2011-PR-010 is required to or elects to commence implementation of a
Public Improvement or the development of the Fire Station, then, within sixty
(60) days after receipt of written notice to that effect from the Applicant or the
County, the owner of each Building Site which has not theretofore made an
Advance Funding Payment, shall make the applicable Advance Funding Payment
applicable to its Building Site for the Public Improvements and/or the Fire
Station, as the case may be.

Distribution of Funds from Public Facilities Escrow Account and the Fire Station
Escrow Account.

(1) Upon commencement of construction of any one or all of the Public
Improvements as described in Proffer 99, the Applicant undertaking such
development may request release of funds held in the Public Facilities
Escrow Account. Said funds may be released, in whole or in part, upon
submission of a written request by such developer, as approved by Fairfax
County, to fund in whole or in part, the cost of design, permitting, bonding
and construction of one or more of the Public Improvements. Said written
request shall include a detailed accounting of funds necessary to scope,
design, bond and construct the Public Improvement(s) and a draw down
schedule. Only those funds necessary to complete the identified Public
Improvement(s) shall be released in accordance with the schedule. If there
are insufficient funds in the Public Facilities Escrow Account to construct
the Public Improvement, said Public Improvement shall be constructed at
the expense of the Applicant under RZ 2011-PR-010 as described in
Proffer 99. The Escrow Account shall be closed upon completion of all
Public Improvements, and any amount remaining in the Escrow Account
shall be disbursed to the Applicant under RZ 2011-PR-010.
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102.

103.

104.

105.

(i1) Upon commencement of construction of the Fire Station as described in
Proffer 99, the Applicant under RZ 2011-PR-010 may periodically request
release of funds held in the Fire Station Escrow Account. Said release
shall be requested in accordance with a drawn down schedule typical for
the funding of a project such as the Fire Station and consistent with the
timing and other requirements of a typical AIA construction contract, and
supported by evidence of invoices. The Fire Station Escrow Account shall
be closed upon completion of the Fire Station and any amount remaining
in the Fire Station Escrow Account shall be disbursed to the Applicant
under RZ 2011-PR-010. If there are insufficient funds in the Fire Station
Escrow Account to construct the Fire Station as described in Proffer
99.D.(i), said Fire Station shall be constructed at the sole expense of the
Applicant under RZ 2011-PR-010 as described in Proffer 99. Should the
Fire Station for the Tysons East District, as defined by the Comprehensive
Plan, be constructed by Fairfax County, then, (i) Fairfax County may
utilize funds from the Fire Station Escrow Account solely for that purpose,
(i1) the Applicant shall continue to make payments into the Fire Station
Escrow Account as and when required by paragraph B above, (iii) the
Applicant in RZ 2011-PR-010 shall make payments into the Fire Station
Escrow Account in the amounts per square foot of GFA and in accordance
with the schedule set forth in paragraph B, (iv) any amounts remaining in
the Fire Station Escrow Account after the completion of construction of
the Fire Station by Fairfax County shall be delivered to the Applicant in
RZ 2011-PR-010, and (v) the Applicants', in RZ 2011-PR-010 and RZ
2011-PR-011, obligations regarding the funding, design, permitting,
bonding, construction, equipping and completion of the Fire Station shall
terminate and be of no further force and effect.

MISCELLANEOUS

Escalation. All monetary contributions, except as may be further specified in these
proffers, shall escalate on a yearly basis from the base month of January 2014 and change
effective each January 1 thereafter, as permitted by VA. Code Ann. Section 15.2-2303.3.

Tysons Partnership. The Applicant and successors shall become a member of the Tysons
Partnership, or its residential equivalent.

Security. Upon request from Fairfax County Law Enforcement Authorities, Applicant
shall give prompt, good faith consideration to a request for access to its security
surveillance recordings by Fairfax County Law Enforcement Authorities. In determining
if access may be made available, Applicant may consider trade secrets, privacy laws,
confidentiality obligations, legal privileges and other concerns.

Due Diligence. Notwithstanding the foregoing, upon demonstration that, despite diligent
efforts or due to factors beyond an Applicant's control, proffered improvements such as,
but not limited to, the required transportation, publicly-accessible park areas, athletic
fields, trail connections, and offsite easements, have been delayed (due to, but not limited
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106.

107.

to, an inability to secure necessary permission for utility relocations and/or VDOT
approval for traffic signals, necessary easements and site plan approval) beyond the
timeframes specified, the Zoning Administrator may agree to a later date for completion
of such improvements.

Condemnation. To the extent off-site right-of-way and/or easements are required to
construct any of the public infrastructure or public improvements described in these

- proffers, and the Applicant has not been able to acquire such right-of-way or easements

after documented, reasonable efforts to do so as described below, the obligation of the
Applicant to construct such public infrastructure or public improvements for which right-
of-way and/or easements are not available shall be contingent upon the Board acquiring
such right-of-way and/or easements at the Applicant's expense (meaning that the
Applicant shall timely pay, without limitation, the condemnation award, all appraisal and
other expert fees, court costs and attorneys' fees associated with such acquisition) through
its powers of eminent domain after being requested to do so by such Applicant, in
writing. The Applicant's written request will include: (i) plans and profiles showing the
necessary right-of way and/or easements to be acquired, including a description of'the
proposed public infrastructure and/or public improvements to be constructed and the
public purpose to be served by such infrastructure and improvements; (ii) an independent
third party appraisal of the value of the right-of-way and/or easements to be acquired and
of all damages and benefits to the residue of the affected property; and (iii) copies of all
correspondence between the Applicant and property owner of the right-of-way and/or
easements to be acquired, including a good faith offer in writing by the Applicant to
acquire from such property owner the right-of-way and/or easements for the appraised
value. Said good faith offer shall consist of two (2) written offers sent to the property
owner by certified mail a minimum of thirty (30) days apart and receipt of refusal in
writing, or no response thirty (30) days after the mailing of the second request. In the
event the County elects not to use its power of condemnation to acquire those off-site
rights-of-way and/or easements necessary for construction of any of the public
infrastructure or public improvements described in these proffers, then that Applicant
shall escrow the costs of such infrastructure or public improvements with the County for
future implementation of such infrastructure or public improvements by FCDOT, VDOT
and/or others. The Applicant shall not be prevented from obtaining any land use
approval (including, without limitation, PCA, CDPA, FDP, FDPA, site plan, subdivision,
grading permit, building permit, and Non-RUP and RUP permits) for the Application
Property, nor from commencing construction on the Application Property, during the
pendency of any eminent domain proceedings initiated pursuant to this proffer, nor any
deferral of the County's exercise of eminent domain pursuant to this proffer, provided
that all other prerequisites for obtaining such approvals and commencing such
construction provided in these proffers have been met.

Successors and Assigns. These proffers will bind and inure to the benefit of the
Applicant and its successors and assigns. Each reference to “Applicant” in this proffer
statement shall include within its meaning and shall be binding upon the Applicant’s
successor(s) in interest and/or the owners from time to time of any portion of the
Application Property during the period of their ownership. Once portions of the
Application Property are sold or otherwise transferred, the associated proffers become the
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obligation of the purchaser or other transferee and shall no longer be binding on the seller
or other transferor.

108.  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.
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APPLICANT/AGENT

CITYLINE PARTNERS LLC

By: Michael R. Pedulla
Its: Co-President

[SIGNATURES CONTINUE ON NEXT PAGE]




TITLE OWNER OF TAX MAP
29-4 ((6)) 101A

LINCOLN 1700 OLD MEADOW ROAD LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP
29-4 ((6)) 102

GRANT 1651 OLD MEADOW ROAD LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP
30-3 ((1)) 6A

GARFIELD 1575 ANDERSON ROAD LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP

30-3 ((1)) 6B, 6C, 6D/

CONTRACT PURCHASER OF PORTION
OF SURPLUS VDOT RIGHT-OF-WAY

WESTGATE 1600 ANDERSON ROAD LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP
30-3 ((28)) A

VAN BUREN 1616 ANDERSON ROAD LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE)]




TITLE OWNER OF TAX MAP
30-3 ((28)) C1

TAYLOR COLSHIRE MEADOW LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP
30-3 ((28)) 4B/

CONTRACT PURCHASER OF PORTION
OF SURPLUS VDOT RIGHT-OF-WAY

JOHNSON I 7600 COLSHIRE LLC

By: Michael R. Pedulla
Its: Executive Vice President

[SIGNATURES CONTINUE]




TITLE OWNER OF TAX MAP
30-3 ((28)) 4C

THE MITRE CORPORATION

By: Sol Glasner
Its: VP, General Counsel and Corporate Secretary

[SIGNATURES CONTINUE]



CONTRACT PURCHASER OF TAX MAP
30-3 (1)) 6A

JLB REALTY, LLC

By: Bay W. Miltenberger
Its: Manager

[SIGNATURES CONTINUE]




TITLE OWNER OF PORTIONS OF COLSHIRE DRIVE RIGHT-
OF-WAY TO BE VACATED AND/OR ABANDONED

FAIRFAX COUNTY BOARD OF SUPERVISORS

By: Edward L. Long, Jr.
Its:  County Executive

[SIGNATURES CONTINUE]



OF-WAY

TITLE OWNER OF PORTIONS OF SURPLUS VDOT RIGHT-
VIRGINIA DEPARTMENT OF TRANSPORTATION

Its:

[SIGNATURES END]
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EXHIBIT C

THIS DEED OF EASEMENT AND VACATION (“Deed”) is made this day of
, 2013, by and between BIT INVESTMENT FIFTY-FIVE, LLC, a
Delaware limited liability company, Grantor/Grantee (“BIT 55”), BIT INVESTMENT FIFTY-
SIX, LLC, a Delaware limited liability company, Grantor/Grantee (“BIT 56”), TAFT 1766 OLD
MEADOW LANE, LLC, a Delaware limited liability company, Grantor/Grantee (“Taft")
(individually with BIT 55 and BIT 56, an “Owner” and collectively the “Owners”), GRANT
1651 OLD MEADOW ROAD LLC, a Delaware limited liability company, Grantor/Grantee
(“Grant™), LINCOLN 1700 OLD MEADOW ROAD LLC, a Declaware limited liability
company, Grantor/Grantee (“Lincoln”), and the BOARD OF SUP! XQ%SORS OF FAIRFAX
COUNTY, VIRGINIA, a body corporate and politic, its successors4nid assigns, Grantor/Grantee
(“County™).

WHEREAS, Taft is the owner of Old Mcadoy Lanc Qutlot C (Ta)t*ﬂhéa 29-4 ((6))) by
virtue of a deed recorded in Deed Book 21145 ay 'fagc 85, apong the land reg( Qg(oi Fairfax

revised through
and prepared by
herein as Exhibit A (“Plat”); and @&j

WHEREAS, BIT 55 is the owner of)%{O M
by virtue of a deed recorded in Deed Book 21

Fairfax County, Vlrguua (the “BIT 55 Pmper{y"

19§"f?émong the land records of
sicted on the Plat; and

WHEREAS, BL gwner of Old ‘Meadow Lane Outlot A (Tax Map 29-4 ((6) A)
by virtue of a dceg r’égso ed in ec,d Book 217 4 _at Page 204, among the land records of

i ;rtain property known as Lot 102, Section 2,
¢iof a deed recorded in Deed Book 21145 at page 106 among
Viggnma (the “Grant Property”); and

: %\‘AS meolnf § the dwner of certain property known as Lot 101A, Westgate
S

gfgy virtue of ggaf"dwd recorded in Deed Book 21145 at page 75 among the land
1 4‘ \umy, Vx rginia (the “Lincoln Property”); and

WHEREAS, tl; ‘1'1" 55 Property, the BIT 56 Property, the Taft Property, the Grant
Property, and the Lincoln Property are not subject to the lien of any deed of trust; and

WHEREAS, the Grant Property and the Lincoln Property are subject to rezoning
application RZ 2011-PR-010 and, pursuant to certain proffer conditions contained therein, the
County is obligating them to maintain Old Meadow Lane following commencement of
construction of a fire station to be located on a portion of Lot 96A, Westgate Industrial Park
(“Lot 96A”); and

WHEREAS, Grant and Lincoln are collectively referred to herein as the “Applicant
Owners”; and
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WHEREAS, by Deed of Vacation and BEasement recorded in Deed Book 18660 at Page
205, an easement for ingress and egress was recorded on the Property; and

WHEREAS, the County desires to vacate certain County easement rights granted in Deed
Book 18660 at Page 205; and

WHEREAS, it is the desire of the Owners to convey certain easements to the County, all
in accordance with the Plat.

NOW, THEREFORE, in consideration of the sum of Ten Dh‘}tar?é@lo 00), cash in hand
paid, and other valuable consideration, the receipt and suffigiency of which are hereby
acknowledged, each of the Owners, does convey to the County uceessors and assigns, a
public access easement for the purpose of vehicular ingress: a’;zd egr

’é?é: oy the County and the
public over and across its respective property, said hzxsement being iabgled as the “PUBLIC
ACCESS EASEMENT“ and more particularly bounch zmd deqcubed on the:Plat attachcd hereto

e

d driveways and all appurtenant
roperty of BIT 55, BIT 56, and

Area in substantially the same condmon as e)%at 0
date hereof.

2. 1 :
Applicant Owners, at.&f:p}lcam 0O "yers sole cos@nd expense, shall cause the Easement Area to
be improved as rcqmre‘d the Qounty for the firg-station and maintained to the reasonable
satisfaction of the Counly*{;:% gc‘corda;lc ) @3“ e standards set forth on Exhibit B entitled
“Mamtcnano%&and ids,” %M be umended with County approval, attached hereto and
mcorporg}ed herein, ‘i Qelugxng, ! «Qot limited to, keeping the Easement Area free of snow
duringg inclement weathe:;;f‘?i* 10 ensﬁ;‘ afc passage for emergency, maintenance and fire
departmentiychicles. For pusposcs hergof, the term “Enhanced Maintenance Date” shall mean the
date a bu gxgezmu is issued'by thé County for the construction of a fire station on Lot 96A, or
such earlier cfa'%@«gs may be d&ggmted by Applicant Owners.

3. The' Cgumy and its agents shall have full and free use of the Easement Area for
the purpose of vc,hxcu!ax: ‘ingress and egress by the County and the public and for the purposes set
forth in this Section ’5,and Section 5 below, and shall have all rights and privileges reasonably
necessary to ensure its use of the exercise of the Easement Area solely as provided in this Deed,
including the right, but not the obligation to perform, if Applicant Owners fail to do so, such
repairs and maintenance in the Easement Area as the County may deem necessary. The cost of
such repairs and maintenance shall be reimbursed to the County solely by Applicant Owners,
their successors and assigns, upon demand. The County shall not look to BIT 55, BIT 56, or Taft
for payment or reimbursement of any costs incurred hereunder.
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4. None of the Owners shall install, and, if applicable, shall remove from its
respective property, any existing, traffic-calming devices (e.g., speed bumps) located in the
Easement Area.

5. Each of the County and its respective employees, agents, and contractors shall
have the right to enter onto, to use, and to perform maintenance and other work upon the
Easement Area for the purposes set forth in the Maintenance Standards. Neither the County nor
any of its employees, agents, or contractors shall have any, and the Owners shall release the
County and its employees, agents, and contractors from all, liability to:the Owners arising out of
or otherwise in connection with any action or inaction by the Coungy‘ﬁﬁlc Applicant Owners, and
their respective employees, agents, and contractors in connection: W gg this agreement, other than
the gross negligence, willful misconduct or breach of this Dged' b %tﬁ County or its respective
employees, agents and contractors. w % :

7. Nothing herein shall be deemed to gmai to Applncam Owners ) ‘Q{
over the BIT 55 Property or the BIT 56 Property, axid %hmg hgrem shall be dees qd 3 waiver or

release by BIT 55 or BIT 56, or their respective” ‘Suceessors or signs, of Applxcgnt Owncns or

their successors or assxgns, from any claxms for los )%*cgs 5] “‘damages ammg out of their

the pre ises and the sam of Ten Dollars ($10.00) cash in hand paid,
e cousfdarauon, the ?ecexpt and sufﬁcnency of wluch are hereby

n the Plat.

,i 7
3{0
S

goven ints personal to the Owners and the Applicant Owners, but are

in this Deed are nggg‘
covenants real, runni %x,ggt(h the land.

c/

FREE CONSENT AND DESIRE

This Deed is made with the free consent and in accordance with the desire of the
undersigned owners and trustees, if any.

MISCELLANEOUS
This Deed shall be governed by and construed in accordance with the laws of the

Commonwealth of Virginia. This Deed may be executed in counterparts, each of which shall be
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By:
Name:
Its:
COMMONWEALTH OF VIRGINIA:
COUNTY OF : to-wit:

BIT INVESTMENT FIFTY-SIX, LLC,
a Delaware limited liability company

The foregoing instrument was acknowicdged

, 2013, by

My Commission expires:

Virginia Notary Registration #:
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Exhibit B
Maintenance Standards

General Maintenance,

- Applicant Owners, their successors and assigns (“Applicant Owners”) shall inspect the
Easement Area at least quarterly to ensure that the road thercon. 1&{h(“Qld Meadow Lane™) is
passable and maintained in a condition in accordance with thg Wx‘eqmgemems of the Fairfax
County Public Facilities Manual (“PEM”), and the ergmx Department of Transportation
(“VYDOT") standards. If such inspection finds unstable, an racked sections of pavement
or concrete, Appllcant Owners will replace such loose sccuons here road sections are
unstable or show signs of base or surface failure;ithe tmal road and pavement structure
for those sections will be replaced and rwons( ucled according to/PFM and VDOT
standards. Surface potholing is acceptabls for emergency repairs qumg Jnclement
weather. If such inspection finds pdvcmenf‘cracks of 025” or wider, App ,c’:fnt Owners
will fill and seal such cracks. If such mspcclxdﬂS’ﬁde gec ‘branches that interfere with the
travel of the fire station apparatus or discover igtressed or unhealthy trees with the
potential to fall into the road, those branches shall be rjimmed and/or the trees removed.
If such inspection finds dcvat:om lifferences of 0. 375*“,pr,‘mo:e in adjacent surfaces of

sidewalks, Applicant Owners will" leve fsuch clevation “dif ferexm'\ls by removing and
replacing materials.

%
o
o
2

- In between such mspecugns Apphcant Owncrs shau"promptly clear any debris which
would 1mpede the norma w of traffic and promptly repair any potholes.

advance notice to th&% ;mty 1 ,
EXCCC§§€ over ngi Muadw A W, Lane to- Ol \(Mcadow Road is sufficient for the passage of
o nd is maintained at all times, and (ii) that the County has
% %&goncy vehicles apparatuses as it deems necessary.

- Applicant Owners slmll maintain Old Meadow Lane with plowing of snow and treatment
of ice to malmmn 016 ‘Meadow Lane in a passable condition for travel,

- Applicant Owncrs shall be deemed on notice upon the local forecast of snow, sleet, or
freezing rain 1o maintain Old Meadow Lane in a passable condition for travel,

- Travel lanes are to be kept open and passable through plowing and the application of the
appropriate sand/salt mix,

- Applicant Owners must commence removal operations before two (2) inches of snow
accumulate, and before one-quarter (1/4) inch of sleet or ice accumulates,
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- Applicant Owners, or their agents or contractor, shall provide telephone numbers and
e-mail addresses to allow communication twenty-four (24) hours per day, seven (7) days
per week.

- Snowplow operations are to be accomplished in such a manner that a continued heavy
snowfall does not cause snow buildup that would then make the Old Meadow Lane
impassable. Plow operators are to be diligent and observant that no vehicle is “plowed

. Chemica! treatment will include the application of anti-slip aggregate material
whcnever necessary where ice formation is probable or mlmm%)t.

- Applicant Owners, or their agents or contractor, shall h m applymg the appropriate

sand/salt mix during freezing rain and or sleeting condi %;}ons

- Applicant Owners, or their agents or contractos; shail “Wse sno’ %zplows mounted upon
serviceable trucks, trained personnel for the, sproper’ ‘operation of%th’ equlpment the
number and type of equipment must be suitablc for .the forecasted m‘g fall removal.
Upon the local forecast of two (2) or more mcl;\;s of snow, the contractor QI e required
to have all larger equipment that will be wqu{r‘eg r}ghc “Completion of responsibilities,
eliminating the inability to transport heavy mach y during a snowstorm, Applicant
Owners shall furnish properly ‘waintained, hccnscd,'m,sured and reliably serviceable
equipment and will be responssb’! for.all repairs and m;umcnunm to that contractor’s

equipment.

- In the event of an excessive snowfall and the “otl jsy;,deﬁignmed push/pile locations at

the contracted sntcs,yaxe able to 'xccommodate the gplumc of snow, Applicant Owners,
or their agents qi‘fwntm ézr, shall provnc!é the necessary additional equipment to haul the
Snow to deaxgn off-snaxlgc‘mons *;‘\

—
“

& Coumy shglg give Applicant Owners ten (10) days written notice of

%l%pon of thls Agg;ggmcm spcufymg the violations and giving Applicant Owners an

oppoxtumty to cure q;e violafions, and upon failure of Applicant Owners to cure the

viola{ion s  Within sai %Z(,n (10) day period (or such longer period as the County may

/ 'armxt provided Applicant Owners commence cure efforts within such ten

tl;e ‘County shall have the right, but not the obligation, to enter upon the
iid Old Meadow Lane and perform such maintenance.

i

- Notwithstanding the foregoing, if Applicant Owners fail to timely perform maintenance

related to snow and ice removal and/or treatment, or other maintenance resulting in or

creating a safety hazard on Old Meadow Lane or otherwise threatening public safety,

County has no obligation to provide Applicant Owners with advance notice of the

violation and the County shall still have the right, but not the obligation, to enter upon the
Easement Area and Old Meadow Lane and perform such maintenance.

Escrow:

{A0548063.00C / 11 Public Access Esmt 007079 000011} B-2







ATTACHMENT 2

Proposed Development Conditions
FDP 2011-PR-011-02
Cityline Partners, LLC

March 6, 2013

If it is the intent of the Planning Commission to approve Final Development Plan
FDP 2011-PR-011-02 to permit an office building with ground level retail at Tax Map
30-3 ((28)) 4C staff recommends that the Planning Commission condition the approval
by requiring conformance with the following development conditions.

1. This FDP is subject to the provisions of Article 17, Site Plans, as may be
determined by the Director, Department of Public Works and Environmental
Services (DPWES). Any plan submitted pursuant to this spesial-exception final
development plan “FDP”) shall be in substantial conformance with the approved
FDP entitled MITRE 4, prepared by Pennoni Associates, Inc. Patton-Harris-Rust
and-Associates, and dated February 14, 2013, and these conditions. Minor
modifications to the approved spee'fake*eepﬁea FDP may be permitted pursuant
to Par. 4 of Sect. 16-403 of the Zoning Ordinance.

2. Upon demand by Fairfax County Department of Transportation (FCDOT), right-of
way dedication necessary for the proposed future Dartford Drive,~shall be
dedicated for public street purposes for conveyance in fee simple to the Board of
Supervisors consistent with and as depicted on Sheet4 Sheet 5 of the FDP.
Consistent with the provisions of the Fairfax County Zoning Ordinance, the
Applicant shall reserve density credit for all eligible dedications.

3. Sidewalks. (Interim and Ultimate)
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a. Sidewalks shall be phased in and provided along existing and proposed

public streets in the locations depicted on the FDP. The applicant, its
successors or assigns, shall provide any public access easement or
dedication referenced here consistent with all site plan, Public Facilities
Manual and County Attorney requirements. The County shall not be
responsible for preparing the associated legal or engineering documents
required for recordation of the easements or dedications.

. Existing and Realigned Colshire Drive. At the time of site plan approval, a

public access easement shall be recorded over the proposed sidewalk
contiguous to existing Colshire Drive (as depicted on Sheet 4 of the FDP
Plat). At such time as the realignment of Colshire Drive is constructed
along the western boundary, the sidewalk should be reconfigured as




depicted on Sheet 5 of the FDP and the public access easement shall be
amended to reflect those changes.

c. Existing Entry Drive and Future Colshire Meadow Drive. At the time of site
plan approval, a public access easement shall be recorded over the
proposed sidewalk contiguous to the Existing Entry Drive on the northern
border of the site (as depicted on Sheet 4 of the FDP Plat). At such time
as the Colshire Meadow Drive Extension is constructed along the northern
boundary, a new sidewalk contiguous to this street shall be completed as
depicted on Sheet-6- Sheet 5 of the FDP PRlat and the public access
easement shall be amended to reflect those changes. The Applicant shail
work together in good faith with the County and contiguous landowner (of
the Johnson 1 site) to revise and update the areas to be placed under
public access easement and\or dedicated to the County for this
reconfigured sidewalk, portions of which will not fall within the FDP
Application site.

e. Future dedication of sidewalk areas and conformance with Tysons

Comprehensive Plan recommendations. Prior to issuance of the first Non-
RUP for the site, all existing and proposed sidewalks and Landscape
Amenity Panels contiguous to public streets shall be dedicated in
accordance with any adopted Tysons Corner Transportation Design
Standards (subject to adjustment of the right of way to be conveyed based
on the ultimately designed right of way for Colshire Drive and Colshire
Meadow Drive). Applicant shall also conform to the County’s Tysons
Corner Comprehensive provisions, including the adopted Urban Design
Guidelines, streetscaping and landscaping recommendations, in designing
“‘complete streets” and other relevant, governing Plan provisions.

4. The temporary park shall be maintained by the owner of the property (or its
assigns). A public access easement consistent with all site plan, PFM, and
County Attorney requirements shall be recorded over the temporary park area
along Colshire Meadow Drive (extended) as shown on the FDP. Public access
shall be provided at a minimum between the hours of 8AM to the earlier of dusk
or 9PM, subject to closure for necessary maintenance or repairs. The right to
periodically close the park for company-sponsored events, limited to no more
than twelve (12) times annually and for no longer than six hours per event shall
be reserved. No permanent community or public property interests are intended
to be created by this development condition and temporary easement.

5. Until such time as Colshire Meadow Drive is constructed along the northern
boundary of the subject property, a pedestrian connection shall be provided in
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the general location shown on Sheet 4 on the FDP. The portion of the pedestrian
connection located off-site shall be constructed provided the necessary
easements are provided at no cost to the applicant. The granting of such
easement shall be diligently pursued. In the event the necessary easements are
not granted, the pedestrian connection shall be constructed to the boundary of
the subject site.

6. A minimum of 64 bicycle parking spaces shall be provided on this site. The
design and location shall be determined during site plan review in consultation
with FCDOT.

7. Despite the Note on Sheet 9, the proposed building shall be in general
conformance with the building design and elevations shown on the FDP and shall
be generally compatible with the exterior design, materials and quality of the
existing MITRE headquarter buildings.

8. A landscape and streetscape plan shall be submitted concurrent with any site
plan and shall provide for the number and sizes of trees and plantings consistent
with that shown on the FDP and shall be subject to the review and approval of
Urban Forest Management Division (UFMD), DPWES.

9. The applicant will include, as part of any site plan/ submission and building plan
submission, a list of specific credits within the most current version of the U.S.
Green Building Council’'s Leadership in Energy and Environmental Design—New
Construction (LEED®-NC) rating system, or other LEED rating system
determined to be applicable to the building(s) by the U.S. Green Building Council
(USGBC), that the applicant anticipates attaining. A LEED-accredited
professional (LEED-AP) who is also a professional engineer or licensed architect
will provide certification statements at both the time of site plan review and the
time of building plan review confirming that the items on the list will meet at least
the minimum number of credits necessary to attain LEED Gold certification of the
project. At the time of building plan review, the LEED-AP will also submit a
statement detailing the expected building permit submission timelines to
determine which building plan approval is expected to be the final.

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

11.Prior to the final building plan approval, the applicant will submit documentation,

to the Environment and Development Review Branch of DPZ, regarding the U.S.
Green Building Council’s preliminary review of design-oriented credits in the
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LEED program. This documentation will demonstrate that the building is
anticipated to attain a sufficient number of design-related credits that, along with
the anticipated construction-related credits, will be sufficient to attain LEED Gold
certification. Prior to release of the final construction bond for the project, the
applicant shall provide documentation to the Environment and Development
Review Branch of DPZ demonstrating the status of attainment of LEED Silver or
a higher level of certification from the U.S. Green Building Council for each
building on the property. If the applicant is unable to provide the preliminary
review of the design-related credit documentation prior to the final building permit
approval but does anticipate receiving the documentation prior to the attainment
of the certification, the applicant may, prior to the issuance of the final building
permit, post an escrow identical to the one described in the following paragraph.
This escrow will be released upon submission of the documentation to the
Environment and Development Review Branch of DPZ from the U.S. Green
Building Council demonstrating that the building is anticipated to attain a
sufficient number of design-related credits that, along with the anticipated
construction-related credits, will be sufficient to attain LEED Gold certification.

As an alternative to the actions outlined in the above paragraphs, or if the U.S.
Green Building Council review of design-oriented credits indicates that the
project is not anticipated to attain a sufficient number of design-related credits to
support attainment of LEED Gold certification, the applicant will execute a
separate agreement and post, a “green building escrow,” in the form of cash or a
letter of credit from a financial institute acceptable to DPWES as defined in the
Public Facilities Manual, in the amount of ($2/square foot). This escrow will be
in addition to and separate from other bond requirements and will be released
upon demonstration of attainment of LEED Silver or a higher level of certification,
by the U.S. Green Building Council, under the most current version of the LEED-
NC rating system or other LEED rating system determined, by the U.S. Green
Building Council. The provision to the Environment and Development Review
Branch of DPZ of documentation from the U.S. Green Building Council that the
building has attained LEED Silver certification will be sufficient to satisfy this
commitment.

12.1f the applicant provides to the Environment and Development Review Branch of
DPZ, within one year of issuance of the final RUP/non-RUP for the building,
documentation demonstrating that LEED Silver certification for the building has
not been attained but that the building has been determined by the U.S. Green
Building Council to fall within three points of attainment of LEED Silver
certification, 50% of the escrow will be released to the applicant; the other 50%
will be released to Fairfax County and will be posted to a fund within the county
budget supporting implementation of county environmental initiatives.

13.If the applicant fails to provide, within one year of issuance of the final RUP/non-

RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED Silver certification or
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demonstrating that the building has fallen short of LEED Silver certification by
three points or less, the entirety of the escrow for that building will be released to
Fairfax County and will be posted to a fund within the county budget supporting
implementation of county environmental initiatives.

14.If the applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED Silver certification application has
been delayed through no fault of the Applicant, the applicant’'s contractors or
subcontractors, the time frame may be extended as determined appropriate by
the Zoning Administrator, and no release of escrowed funds shall be made to the
Applicant or to the County during the extension.

15. The proposed office building shall be included in the Transportation Demand
Management (TDM) Program currently approved, or as approved by subsequent
rezoning applications, for the adjacent MITRE Campus. If the building cannot be
included in the adjacent TDM Program, the building will develop its own TDM
program with similar goals, operation and functionality in consultation with
FCDOT.

16. Stormwater management and best management practices shall be provided in
substantial conformance with that shown on the FDP. Specifically, the size and
function of the cistern/retention facility shall be in substantial conformance with
what is depicted on Sheet10 Sheet 12 of the FDP. In addition, each of the Low
Impact Development (LID) facilities described shall be provided in substantial
conformance with that shown. During the preparation of the final site plan, exact
locations, sizes and facilities may change as long as they meet the requirements
as outlined in the LID plan and the site layout remains in conformance with the
FDP. Additional LID facilities may be provided as desired by the applicant.

17. Written materials relating to the proper maintenance of all the stormwater
management and LID facilities shall be provided to the operator of the building
including, but not limited to, the manufacturer specifications and maintenance
agreement with the County.

18. Monitoring devices to monitor the water consumption of the cooling towers shall
be installed, as practicable. Storage and consumption data shall be provided by
the building owner or its assigns to the Chief of the Environment and
Development Review Branch of DPZ one year after issuance of the final non-
RUP and every year on or around that date for the subsequent five years. This
data will not be shared in disaggregated form with non-DPZ staff or Planning
Commissioners without the written consent of the property owner. The
information obtained shall be for information purposes only and provision of the
information will not result in any negative consequences to the Applicant. This
condition may be modified related to the amount, type, format, frequency, and
scope of data provided and the duration of the data provision requirement upon
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the mutual agreement of DPZ and the Applicant without requiring a FDPA.

19.One year after issuance of the non-RUP, and every year on or around that date
for the subsequent five years, non-proprietary energy and water consumption
data for the building shall be provided. The data shall be provided by the building
owner or its assigns to the Chief of the Environment and Development Review
Branch of the Department of Planning and Zoning (DPZ) for informational
purposes only. Provision of this information will not result in negative zoning
consequences for the property owner. The data shall be aggregated by building
and will be in the form of kWh or gallons of water used for the building. The data
will not be shared in disaggregated form, if applicable, without the written
permission of the property owner. This condition may be modified related to the
amount, type, format, frequency and scope of data provided and the duration of
data provision requirement based on the mutual agreement of DPZ and the
property owner without requiring a FDPA. Additionally, if the data required
cannot be obtained because of applicable law, the utility provider’s policy, privacy
issues, legal precedence or collection of the data is administratively burdensome
to the property owner or the County, written notice shall be provided to the Chief
of the Environment and Development Review Branch of DPZ or the Applicant, as
applicable, describing why the data cannot be obtained and/or why provision of
the data is administratively burdensome. Should the required data be
unavailable, as described above, then the condition may be modified or the
applicant released from its obligations as mutually agreed upon by the applicant
and DPZ.

20.Parking shall be provided in substantial conformance with the FDP.

21.The following tree preservation development conditions shall be in place until
Dartford Drive is constructed.

a. Tree Preservation: A Tree Preservation Plan and Narrative shall be
submitted as part of -subsegquent site plan submissions. The preservation
plan and narrative shall be prepared by a Certified Arborist or a
Registered Consulting Arborist, and shall be subject to the review and
approval of the Urban Forest Management Division, DPWES.

b. The Tree Preservation Plan shall include a tree inventory that identifies
the location, species, critical root zone, size, crown spread and condition
analysis percentage rating for all individual trees to be preserved, as well
as all on and off-site trees, living or dead with trunks 8 inches in diameter
and greater (measured at 4 2 -feet from the base of the trunk or as
otherwise allowed in the latest edition of the Guide for Plant Appraisal
published by the International Society of Arboriculture) located within 25
feet to either side of the limits of clearing and grading. The tree
preservation plan shall provide for the preservation of those areas shown
for tree preservation, those areas outside of the limits of clearing and
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grading shown on the FDP and those additional areas in which trees can
be preserved as a result of final engineering. The tree preservation plan
and narrative shall include all items specified in PFM 12-0506 and 12-
0508. Specific tree preservation activities that will maximize the
survivability of any tree identified to be preserved, such as: crown pruning,
root pruning, mulching, fertilization, and others as necessary, shall be
included in the plan.

. Tree Preservation Walk-Through. The services of a certified arborist or

Registered Consulting Arborist shall be retained, and shall have the limits
of clearing and grading marked with a continuous line of flagging prior to
the walk-through meeting. During the tree-preservation walk-through
meeting, the Applicant’s certified arborist or landscape architect shall walk
the limits of clearing and grading with an UFMD, DPWES, representative
to determine where adjustments to the clearing limits can be made to
increase the area of tree preservation and/or to increase the survivability
of trees at the edge of the limits of clearing and grading, and such
adjustment shall be implemented. Trees that are identified as dead or
dying may be removed as part of the clearing operation. Any tree that is
so designated shall be removed using a chain saw and such removal shall
be accomplished in a manner that avoids damage to surrounding trees
and associated understory vegetation. If a stump must be removed, this
shall be done using a stump-grinding machine in a manner causing as
little disturbance as possible to adjacent trees and associated understory
vegetation and soil conditions.

. Limits of Clearing and Grading. The limits of clearing and grading as

shown on theFDP shall be strictly adhered to, subject to allowances
specified in these conditions and for the installation of utilities and/or trails
as determined necessary by the Director of DPWES, as described herein.
If it is determined necessary to install utilities and/or trails in areas
protected by the limits of clearing and grading as shown on the FDP, they
shall be located in the least disruptive manner necessary as determined
by the UFMD, DPWES. A replanting plan shall be developed and
implemented, subject to approval by the UFMD, DPWES, for any areas
protected by the limits of clearing and grading that must be disturbed for
such trails or utilities.”

. Tree Preservation Fencing: All trees shown to be preserved on the tree

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

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

. Root Pruning. As needed to comply with the tree preservation

requirements of these conditions, root pruning shall be done. All
treatments shall be clearly identified, labeled, and detailed on the erosion
and sediment control sheets of the subdivision site plan submission. The
details for these treatments shall be reviewed and approved by the UFMD,
DPWES, accomplished in a manner that protects affected and adjacent
vegetation to be preserved, and may include, but not be limited to the
following:

i. Root pruning shall be done with a trencher or vibratory plow to a

depth of 18 inches.

ii. Root pruning shall take place prior to any clearing and grading, or
demolition of structures.

iii. Root pruning shall be conducted with the supervision of a certified
arborist.

iv. An UFMD, DPWES, representative shall be informed when all root
pruning and tree protection fence installation is complete.”

v. Demolition of Existing Structures. “The demolition of all existing
features and structures within areas protected by the limits of
clearing and grading areas shown on the FDP shall be done by
hand without heavy equipment and conducted in a manner that
does not impact individual trees and/or groups of trees that are to
be preserved as reviewed and approved by the UFMD, DPWES.”

. Site Monitoring. During any clearing or tree/vegetation/structure removal

on the Applicant Property, a representative of the Applicant shall be
present to monitor the process and ensure that the activities are
conducted as conditioned and as approved by the UFMD. The Applicant
shall retain the services of a certified arborist or Registered Consulting
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Arborist to monitor all construction and demolition work and tree
preservation efforts in order to ensure conformance with all tree
preservation conditions, and UFMD approvals. The monitoring schedule
shall be described and detailed in the Landscaping and Tree Preservation
Plan, and reviewed and approved by the UFMD, DPWES.”




ATTACHMENT 3

Proposed Development Conditions
FDP 2011-PR-011
Garfield 1575 Anderson Road LLC

March 14, 2013

If it is the intent of the Planning Commission to approve Final Development Plan
FDP 2011-PR-011 to permit residential development at Tax Map 30-3 ((1)) 6A, staff
recommends that the Planning Commission condition the approval by requiring
conformance with the following development condition.

1.

Construction Access and Hours. The staging and parking of construction
vehicles shall occur on the Property, including personal vehicles utilized by
construction workers. No parking shall occur on adjacent roadways. The
hours of exterior construction shall be posted in English and in Spanish and
shall be limited to the hours between 7:00 a.m. and 9:00 p.m. Monday
through Friday and 8:00 a.m. to 9:00 p.m. on Saturdays. No exterior
construction will occur on Sundays or the following federal holidays:
Christmas Day, New Year's Day, Memorial Day, Fourth of July, and Labor
Day. The Applicant shall provide the Providence District Supervisor with a
point of contact for construction related issues. The Applicant shall provide
an initial response to construction related issues within 24-hours of receiving
notice.




ATTACHMENT 4

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: March 12, 2013

TO: Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

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

SUBJECT: Revised Affidavit
PCA 92-P-001-09
Applicant: Cityline Partners LL.C
PC Hearing Date: 3/21/13
BOS Hearing Date: 4/9/13

REF.: 112133

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 3/7/13, which bears my initials and
is numbered 112133c, in the final Board package. Copies of the revised affidavit will be
delivered to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.
Attachment
cc: (w/attach) Amy Moxley, Planning Technician I (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\\s17prolaw( 1\Documents\112133\BRC\Affidavits\496377 .doc



REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized)

I, Lynne J. Strobel, attorney/agent , do hereby state that | am an
(enter name of applicant or authorized agent)

(check one) [] applicant
v] applicant’s authorized agent listed in Par. 1(a) below \ l L\ 33 C

in Application No.(s): PCA 92-P-001-09
(enter County-assigned application number(s), ¢.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,** cach 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/Lessee,
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 above)
Cityline Partners LLC 1651 Old Mcadow Road, Suite 650 Applicant/Agent for Title Owners
Agents: Keith S. Turner Tysons Comer, Virginia 22102

Tasso N. Flocos

Thomas D. Fleury

Michae! R. Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

Garfield 1575 Anderson Road LLC 1651 Old Meadow Road, Suite 650 Title Owner of Tax Map
Agents: Tysons Comer, Virginia 22102 30-3 (1) 6A
Keith S. Turner

Tasso N, Flocos

Thomas D. fleury

Michael R. Pedulla

William C. Helm

Donna P, Shafer, Eric R. Maggio

(check if applicable) [v] 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, Trustee for (name of trust, if applicable), for the benefit of: (state name of
each beneficiary).

&OKM RZA-) Updated (7/1/06)




Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09

Page 1 of 6

2123,

(enter County-assigned application number (s))

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

Relationship column,

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

Westgate 1600 Anderson Road LL.C
Agents: Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R. Pedulla

William C. Helm

Daonna P, Shafer, Eric R. Maggio

Van Buren 1616 Anderson Road LLC
Agents: Keith S. Tumer

Tasso N, Flocos

Thomas D. Fleury

Michael R. Pedulla

Wiltliam C. Helm

Donna P. Shafer, Eric R. Maggio

Taylor Colshire Meadow LLC
Agents: Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

Johnson [ 7600 Colshire LLC
Agents: Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R. Pedulla

Wilhiam C. Helm

Donna P. Shafer, Eric R. Maggio

The MITRE Corporation
Agents:

Mark W. Kontos

Sol (nmi) Glasncr

Raymond F. l.eavitt

Alfred (nmi) Grasso

Frank J. Ringel, Judith S. Downs

(check if applicable) (v}

JXR’(M RZA-1 Updated (7/1/06)

ADDRESS

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

1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

1651 Old Meadow Road, Suite 650
‘I'ysons Corner, Virginia 22102

1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

7515 Colshire Drive
Tysons Corner, VA 22102

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Owner of Tax Map
30-3 ((1)) 6B, 6C, 6D

Title Owner of Tax Map
30-3 ((28)) A

Title Owner of Tax Map
30-3 ((28)) Cl

Title Owner of Tax Map
30-3 ((28)) 4B
(formerly 30-3 ((28)) 4Al pt.)

Title Owner of Tax Map
30-3 ((28)) 4C

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




Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No, (s): PCA 92-P-001-09

Page 2 o6

112132,

(enter County-assigned application number (s))

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

Relationship column.

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

Grant 1651 Old Meadow Road LI.C

Agents:

Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

Lincoln 1700 Old Meadow Road LL.C

Agents:

Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R. Pedulla

William C. Helm

Donna P, Shafer, Eric R. Maggio

M.J. Wells & Associates, Inc.

Agents:

Terence J, Miller
Robin L. Antonuccl
William F. Johnson
Kevin R. Fellin

Jami L, Milanovich
John F. Cavan, IV
Christopher L. Kabatt
Courtney J. Menjivar
Brian J. Horan

Justn B, Schor

(check if applicable) [v]

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

ADDRESS

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

1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

1651 Old Meadow Road, Suite 650
Tysons Corner, Virginia 22102

1420 Spring Hill Road, Suite 600
McLean, Virginia 22102

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Owner of Tax Map
29-4 ((6)) 102

Title Owner of Tax Map
29-4 ((6)) 101A

Transportation Consultant/
Agent

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




Rezoning Attachment to Par. 1(a)

DATE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09

Page 3 of 6

IPAEXSS

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, ¢tc. Fora
multiparcel application, list the Tax Map Number(s) of the parcel(s) for each owner(s) in the

Relationship column.

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

VIKA, Incorporated

Agenrts:

John F. Amatetti

Robert R. Cochran

P. Christophcr Champagne
Michael D. Benton

J. Thomas Harding

VIKA Virginia, LLC

Agents:

John I, Amatetti, Robert R. Cochran

P. Christophcr Champagne, Michael D.
Benton, J. Thomas Harding, Franklin E.
Jenkins, Jettrey A. Kreps, Nelson P,
Kirchner, Anthony C. Morse, Joseph D.
Amatetti, Bryan D. Cichocki

SmithGroup, Inc. d/b/a SmithGroupJJIR
Agents:

Merrill D. St. Leger-Demian

Sven B, Shockey

Debra [.. Mitchell
Yuran (nmi) Shen

Dewberry Conultants LLC f/k/a
Dewberry & Davis LLC

Apgent:
Timothy L. Belcher

(check if applicable) v]

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

\

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

8180 Greensboro Drive, Suite 200
McLean, VA 22102

8180 Greensboro Drive, Suite 200
McLean, VA 22102

1850 K Street, NW, Suite 250
Washington, DC 20000

8401 Arlington Boulevard
Fairfax, Virginia 22031

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Engineers/Planners/Agent

Engineers/Planners/Agent

Architects/Landscape Architect/Agent

Engineers/Planners/Agent

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



Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09

Page 4 of 6

\[2132,

(enter County-assigned application number (s))

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

Relationship column.

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

Waish, Colucci, Lubeley, Emrich &
Walsh, P.C,

Agents:
Martin D, Walsh
Lynne J. Strobel
Timothy S. Sampson

| M. Catharine Puskar
Sara V. Mariska
G. Evan Pritchard
Jonathan D. Puvak

| H. Mark Goetzman

| Elizabeth D. Baker

‘ Inda E. Stagg

@ GElizabeth A. Nicholson
{/k/a Elizabeth A. McKeeby

JLB Realty, LLC

Agents:

J. Graham Brock
Martin T. Mankowski
Bay W. Miltenberger
Charles C. Carey

(check if applicable) v}

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

ADDRESS
(enter number, street, cily, state, and zip code)

2200 Clarendon Boulevard
13th Floor
Arlington, Virginia 22201

909 Lake Carolyn Parkway, #960
Irving, TX 75039

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Attormneys/Planners/Agent for the
Applicant

Contract Purchaser of Tax Map
30-3 ((1)) 6A

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

QWW



Rezoning Attachment to Par. 1(a)

DATE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09

Page 5 ofb

2122,

(enter County-assigned application number (s))

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

Relationship column.

NAME

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

WDG Architecture, PLLC

Agents:

Sean M. Stadler
David L. Banta

LSG Landscape Architecture Inc.
Agents;

Mark C. Gionet

Amol (nmi) Deshpande

Phoenix Noise & Vibration LLC
Agent:

Scott B. Harvey

Wetland Studies and Solutions, Inc.
Agents:

Michael S. Rolband

Scott R. Petrey

LandDesign, Inc.

Agents:

Peter R, Crowley

Stephanie A. Pankiewicz

Patton Harris Rust & Associates, Inc.
Agents:

David H. Steigler
Hclman A. Castro

(check if applicable) ]

\ORM RZA-1 Updated (7/1/06)

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

1025 Connecticut Avenuc, NW
Washington, DC 20036

1919 Gallows Road, #110
Vienna, VA 22182

5216 Chairman's Court, Suite 107
Frederick, MD 21703

5300 Wellington Branch Drive, #100
Gainesville, Virginia 20155

200 S. Peyton Street
Alexandria, Virginia 22314-2813

14532 Lee Road
Chantilly, Virginia 20151

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Architect/Agent for JL.B Realty, LLC
(contract purchaser of Tax Map
30-3 ((1)) 6A)

Landscape Architect/Agent for JILB
Realty, LLC (contract purchaser of Tax
Map 30-3 ((1)) 6A)

Noise Consultant/Agent for JLB Realty,
LLC (contract purchaser of Tax Map 30-3
(1)) 6A)

Environmental Consultant/Agent for
VIKA, Incorporatcd and VIKA Virginia,
LLC

Consultant/Agent for VIKA, Incorporated
and VIKA Virginia, LLC

Engineer/Agent for The MITRE
Corporation (title owner of Tax Map 30-3
((28))4C)

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



Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

tor Application No. (s): PCA 92-P-001-09

Page 6 of 6

112123

(enter County-assigned application number (s))

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

Relationship column.

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

Cooley LLLP

Agents:

Antonic J, Calabrese
Mark C. Looney
Colleen P, Gilhs Snow
Jil S, Parks

Brian J. Winterhalter
Shanc M. Murphy
Jeffrey A. Nein

Ben 1. Wales

Molly M, Novotny
Katherine P. Humphrey

F. William Gue, 111

(check if applicable) [ ]

»"\ORM RZA-1 Updated (7/1/06)

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

Reston Town Center

One Freedom Square

11951 Freedom Drive, #1500
Reston, VA 20190

PO Box 237
Wicomico Church, VA 22579

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Attorneys/Planners/Agent for The MITRE
Corporation (title owner of Tax Map 30-3
((28)y4C)

Attorney/Agent for Applicant

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: March 7, 2013
(enter date affidavit is notarized) l \ 2' 5 } -

for Application No. (s): PCA 92-P-001-09

(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)
Cityline Partners LLC
1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

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 SHAREHOLDERS: (enter first name, middle initial, and last name)
RECP 1V Tysons Cityline Holdco, LLC, Member

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

Michael R. Pedulla, Co-President, William C. 1lelm, Co-President: Donna P. Shafer, EVP, Thomas D. Flecury, EVP; Eric R. Maggio, SVP
& CFQ: Keith S, Tumer, VP Tasso N. Flocos, SVP

(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 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)




Page 1 of 16
Rezoning Attachment to Par. 1(b)

DATE: March 7,2013 \ \2_(
(enter date affidavit is notarized) e } “
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Garfield 1575 Anderson Road LL.C

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

DESCRIPTION OF CORPORATION: (check ong 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 SHAREHOLDER: (enter first name, middle initial, and last name)

Members:

RECP IV WG Land Investors LL.C

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors I.LL.C

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

Michael R. Pcdulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

NAME & ADDRESS OF CORPORATION: (enter complete name, number, sireet, city, state, and zip code)
RECP IV WG Land Investors LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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 SHAREHOLDERS: (cnter first name, middle initial, and last name)
RECP IV Tysons Land Investor Holdco LLI.C

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President

(check if applicable) [v] 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 _2_ of_]_é__
Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013
(enter date affidavit is notarized) \ l 21%% ¢
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Land Investor Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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.
| ] 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)

Mcmbers: DLJ Real Estate Capital Partners IV, L.P.

RECP IV Co-Investors A, LP (owns less than 10% of Garfield 1575 Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren
1616 Anderson Road L1.C, Taylor Colshire Meadow LLC, Johnson | 7600 Colshire LLC, Grant 1651 Old Meadow Road LLC and Lincoln
1700 Old Meadow Road LLC)

NAMES OF OFFICERS & DIRECTORS:; (enter first name, middie initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

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

8180 Greensboro Drive, #200

McLean, VA 22102

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)

John F. Amatett, Charles A. Irish, Jr., Jeffrey B. Amateau, P. Christopher Champagne, Robert R. Cochran, Harry L. Jenkins, Kyle U. Oliver,
Mark R. Morelock

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)




Page _3_ of_lé__
Rezoning Attachment to Par. 1(b)

DATE: March 7,2013 “)_'37[/

(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09

(enter County-assigned application number (s})

|

1 NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucei, Lubcley, Emrich & Walsh, P.C,
2200 Clarendon Boulevard, 13th Floor
Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)
[ ] 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.

David 1. Bomgardner, E. Andrew Burcher, Thomas J. Colucci, Michael J. Coughlin, Peter M. Dolan, Jr., Jay du Von, William A. Fogarty,
John H. Foote, H. Mark Goetzman, Bryan H. Guidash, Michael D, Lubeley, J. Randall Minchew, M. Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne !. Strobel, Garth M. Wainman, Nan E. Walsh, Martin D. Walsh

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

|
NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
| President, Vice-President, Secretary, Treasurer, etc.)

|

\

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
SmithGroup, Inc. d/b/a SmithGrouplJR

1850 K Street, NW, Suite 250

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check one statement)
{ ] Thereare 10 or less shareholders, and ali of the shareholders are listed below,
[ ] There are more than 10 shareholders, and all of the sharecholders 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)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, ¢.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 Updaicd (7/1/06)




Page_"f_of‘_@

Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 l l A 3}(‘/
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

8180 Greensboro Drive, Suite 200

McLean, VA 22102

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 SHAREHOLDER: (enter first name, middle initial, and last name)
John F. Amatetti, Charles A, Irish, Jr., Harry L. Jenkins, Robert R. Cochran, Mark G. Morelock, Jeffrey B. Amateau, Kyle U. Oliver,
P. Chrstopher Champagne

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

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

1420 Spring Hill Road, Suite 600

Mcbean, Virgima 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 10 or less sharcholders, and ail 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.
[ ] 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)

M.J. Wells & Associates, Inc. Employee Stock Ownership Trust. All employees are eligible plan participants; howcver, no one employee
owns 10% or more 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) [v] 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: March 7,2013 l l 21 33
(enter date affidavit is notarized) &
for Application No. (s): PCA 92-P-001-09

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Dewberry Consultants LL.C f/k/a Dewberry & Davis LLC

8401 Arlington Boulevard

Fairfax, Virginia 2203]

DESCRIPTION OF CORPORATION: (chcck 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 SHAREHOLDER: (enter first name, middle initial, and last name)
The Dewberry Companies LC, Member

James L, Beight, Member

Dennis M, Couture, Member

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The Dewberry Companies LC
8401 Arlington Boulevard
Fairfax, Virginia 22031
DESCRIPTION OF CORPORATION: (check one statement)
[¥]1  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 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)

Members: Barry K. Dewberry; Karen S. Grand Pre; Thomas L. Dewberry; Michaet S. Dewberry Credit Shelter Trust u/a/d 11/23/05 (f/b/o
Michael S. Dewberry [1, Katie Anne Dewberry and two minor children of Michael S. Dewberry)

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

(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)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 | | 21 %;(/
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION:; (enter complete name, number, street, city, state, and zip code)
RECP IV WG Land Co-Investor A LLC

590 Madison Avcnue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[/1 There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are morc 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 ot 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)

RECP 1V Co-Investors A, LP (owns less than 10% of Garfield 1575 Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren
1616 Anderson Road LLLC, Taylor Colshire Meadow LLC, Johnson § 7600 Colshire LLC, Grant 1651 Old Meadow Road LLC and Lincoln
1700 Old Meadow Road LLC)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, ¢.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President, William C. Helm, Executive Vice President

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Westgate 1600 Anderson Road LLC

1651 Old Meadow Road, Suite 650

Tysons Corner, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
v} 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 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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLL.C

Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, eic.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

(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: March 7, 2013 \ \ 21 3?&
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001 -09
(enter County-assigned application number (s))

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

Van Buren 1616 Anderson Road LLC
1651 Old Meadow Road, Suite 650
Tysons Comner, Virginia 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.
{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 sharcholders are listed below.

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

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

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

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 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 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 sharcholders are listed below.

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

RECP IV WG Land Investors LLC

RECP IV WG Land Co-lnvestor A LLC

Cityline Executive Investors LLC

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President, William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

(check if upplicable) Iv] 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: March 7,2013 \\?"'6’90
(enter date affidavit is notarized)
for Application No, (s): PCA 92-P-001-09
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Johnson 1 7600 Colshire LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 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 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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-lInvestor A LLLC

Ciryline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Viec President; Thomas J. Scott, Secretary

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

590 Madison Avenue, 8th Floor

New York, NY 10022

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 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)

Members: Thomas D, Fleury, Tasso N. Flocos, Eric R, Maggio, Donna P. Shafer
Manager: RECP IV WG Land Investors LLC

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

(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 RZ.A-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: March 7,2013 \
(enter date affidavit is notarized) \ -Ll ? % &
for Application No. (s): PCA 92-P-001-09

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Grant 1651 Old Meadow Road LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are moye 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 morc 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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cirylinc Exccutive Investors LLC

President, Vice-President, Secretary, Treasurer, ¢tc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Lincoln 1700 Old Meadow Road LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
iv]  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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors [.1.C

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michacl R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

(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: March 7, 2013 | \Z21 2% .
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

Paradeplatz 8

Zurich, 8070 Switzerland

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.
[#]  There are more than 10 shareholders, but no shareholder owns 10% or morc 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 in Switzerland (S1X) and as American Depositary Shares (CS) in New York (NYSE)

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysoens Cityline Holdeo LLC

590 Madison Avenue, 8th Floor

New York, NY [0022

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 by said corporation, and no shareholders are listed below.

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

RECP 1V Co-Investors A, LP (owns less than 10% of Cityline Partners LLC)

DLJ Real Estate Capital Partners IV, L.P.

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

President, Vice-President, Secretary, Treasurer, ¢tc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

(check if applicable) [v] 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: March 7,2013 \ \ 2| %}c,
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09 '
(enter County-assigned application number (s))

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

909 Lake Carolyn Parkway, #960

Irving, TX 75039

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 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 last name)
Managers: Bay W. Miltenberger
Member: JL.B Partners, L.P.

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

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

909 Lake Carolyn Parkway, #960

Irving, TX 75039

DESCRIPTION OF CORPORATION: (check one statement)
[7]  There are 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.
['] 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)
Managers: Bay W. Miltenberger, Glenn D. Jones
Member: Bay W. Miltenberger

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Bay W. Miltenberger, CEO; Paul R. Johnston, COO; Robert A. Grovenstein, CIO; Charles C. Carey, CFO; Russell D. Cobb, Treasurer

{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: March7,2013 l \ 2\ —7,? .

(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

The MITRE Corporation
7515 Colshire Drive
McLean, VA 22102

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.,
[ 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)
There are no shareholders. The MITRE Corporation is a non-profit Delaware corporation and is tax exempt under 501(¢c)(3) of the Internal
Revenue Code.

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

Alfred (nmi) Grasso, President & CEQ, Richard J. Byme, SVP/Gen Mgr; Gary J. Gagnon, SVP/CSO; Sol (nmi) Glasner, VP, GC & Corp.
Sec.; Raymond (nmi) Haller, SVP/GM; Stephen D. Huffman, VP & CTO; Mark W. Kontos, SVP, CFQ & Treas.; David H. Lchman,
SVP/COO; Jason F. Providakes, SVP/GM; Karen Quinn-Quinton, VP & CHRO; James E. Cook, Dir & VP; Joel D. Jacobs, VP & CIO;

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The MITRE Corporation [CONTINUED]

7515 Colshire Drive

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 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)

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

President, Vice-President, Secretary, Treasurer, efc.)

Sarah J. MacConduibh, VP, Louis S. Metzger, CCE; Liilian Zarrelli Ryals, Dir, SVP & GM; Peter H. Sherlock, VP; Barbara G. Toohill, VP
& Dir. Trustees: George (nmi) Campbell, Jr., John J. Hamre, James R. Schlesinger, Ronald R. Fogleman, Cleve L. Killingsworth,

Nicholas M. Donofrio, Charles S. Robb, Alfred (nmi) Grasso, Jane F. Garvey, Elizabeth J. Keefer, Donald M. Kerr, Montgomery C. Meigs,
John P, Stenbit, Edmund P. Giambastiani, Michele A. Floumoy, Katherine P. Humphrey

(check if applicable) v] 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: March 7,2013 12123,
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

L.SG Landscape Architccture Inc.
1919 Gallows Road, #110
Vienna, VA 22182

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 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)
Robert K. Esselburn

Mark C. Gionet

Mark R. Lewis

Yunhui Connie Fan

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

Phoenix Noise & Vibration LLL.C
5216 Chairman's Court, Suite 107
Frederick, MD 21703

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 sharecholders 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)
Scott B, Harvey, Karen Q. Marble-Hall, Mark W. Heaney, Rhonda E. Cleveland, Joseph G. Harvey, Tommie J. Harvey

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

(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 14 of 16
Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 I ( 2 f)/ﬁ&
(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

Wetland Studies and Solutions, Inc.
5300 Wellington Branch Drive, #100
Gainesville, Virginia 20155

DESCRIPTION OF CORPORATION: (chcck ong statement)
[v]  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 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)
Michae! S. Rolband, Sole Shareholder

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

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

200 S. Peyton Street

Alexandria, VA 22314

DESCRIPTION OF CORPORATION: (check one statement)
[ '] 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 |0 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)

Peter R, Crowley
Dale C. Stewart

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 RZ.A-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 [ (2122,
(enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Patton Harris Rust & Associates, Inc. f/k/a Patton Harris Rust & Associates, PC

14532 Lee Road

Chantilly, Virginia 20151

DESCRIPTION OF CORPORATION: (check one statement)
[v]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.
[ ] 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)

Sole Shareholder:
Pennoni Associates, Inc,

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

NAME & ADDRESS OF CORPORATION: (enter complele name, number, street, city, state, and zip code)
Pcnnoni Associates, Inc :
3001 Market Street, 2nd Floor

Philadelphia, PA 19104

DESCRIPTION OF CORPORATION: (check one statement)
[ ] 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.
| ] Therc 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) Employee Stock Option Plan (ESOP). All employees are eligible plan participants; however, no one
employee owns 10% or more 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 it 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)
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Rezoning Attachment to Par. 1(b)

DATE: March 7,2013 \ | 21% }
(enter date affidavit is notarized) &
for Application No, (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

WDG Architecture, PLLC
1025 Connecticut Avenue, NW
Washington, DC 20036

DESCRIPTION OF CORPORATION: (check one statement)
[/]1  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 0% 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)

Managing Members: C. R. George Dove, Malcolm D. Dixon, Frederick B. Hammann 11, Eric J. Licbmann, Marc Nathanson (nmi), Jeffrey
A. Morris, Robert C. Keane

Members: Siti N. Abdul-Rahman, Sean M, Stadler

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

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

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 [0 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)

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)
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REZONING AFFIDAVIT

DATE: March 7, 2013 L %
(enter date affidavit is notarized) \ ( } &

for Application No. (s): PCA 92-P-001-09
(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)

DLJ Real Estate Capital Partners 1V, L.P.
590 Madison Avenue, 8th Floor
New York, NY 10022

(check if applicable)  [s] 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)

General Partners:

DLJ Real Estate Capital IV, LLC (owns less than 10% of Cityline Partners LLC, Garfield 1575 Anderson Road LLC, Westgate 1600
Anderson Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson I 7600 Colshire LLC, Grant 165} Old
Meadow Road LLC and Lincoln 1700 Old Meadow Road LLC)

DLJ RECP Management, L.P. (owns less than 10% of Cityline Partners L.I.C, Garfield 1575 Anderson Road LLC, Westgate 1600 Anderson
Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson 1 7600 Colshire LLC, Grant 1651 Old Meadow
Road LLC and Iincoln 1700 Old Meadow Road LLC)

Limited Parmers:

Commonwealth of Pennsylvania Public School Employees' Retirement System

(there are hundreds of thousands of members in this pension fund, none of whom own 10% or more of Cityline Partners LLC, Garfield 1575
Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLLC, Johnson I
7600 Colshire LLC, Grant 165! Old Meadow Road LLC and Lincoln 1700 Old Meadow Road LLC)

Crednt Suisse Group AG

(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 thelr 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: March 7,2013 {2122 ¢

. (enter date affidavit is notarized)
for Application No. (s): PCA 92-P-001-09

(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
JLB Pantners, L.P.

909 Lake Carolyn Parkway, #960

Irving, TX 75039

(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, ¢.g.,

General Partner, Limited Partner, or General and Limited Partner)
General Partner:
JLB Pantners, LLC

Limited Partners:
Bay W. Miltenberger
Glenn D. Jones
James L. Bosler

(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 Attachment to Par. 1(c)

DATE: March 7, 2013 \ I )
(enter date affidavit is notarized) \ 3 ; -
for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number (s))

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

Cooley LLP

Reston Town Center, One Freedom Square
11951 Freedom Drive

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)

Gian-Michele a Marca Jonathan P. Bach Robert T. Cahill

Jane K. Adams Charles J. Bair Antonio J. Calabrese

Maureen P, Alger Celia Goldwag Barenholtz Christopher C, Campbell

Thomas R. Amis Frederick D. Baron William Lesse Castleberry

Mazda K. Antia Matthew S. Bartus Lynda K. Chandler

Orion (nini) Armon James A. Beldner (former) Dennis (nmi) Childs

Gordon C. Atkinson Keith J. Berets

Michacl A, Attanasio Connie N. Bertram
Laura Grossfield Birger DeAnna D. Allen
Thomas A. Blinka Scott S. Balber
lan B. Blumenstein (former) Reuben H. Chen
Barbara L. Borden Joseph M. Drayton
Jodie M, Bourdet Jesse D, Farmer
Wendy J. Brenner Jacqueline 1. Grise
Matthew J. Brigham Walter G. Hanchuk
James P. Brogan David M. Hemand
Nicole C. Brookshire John (nmi) Kheit
Matthew D. Brown Mchdi (nmi) Khodadad
Alfred L. Browne [II Joshua O. Mates
Matthew T. Browne Lyle (nmi) Roberts
Peter F. Bums Marc G. Schildkraut

C. Christopher Shoff

Michael (nmt) Tollini

Geoffrey T. Willard

Andrew S. "Drew" Williamson

Amy M. Wood

David R. Young

Christina (nmi) Zhang
[continued on next page...]

(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 Attachment to Par. 1(c)

2197

DATE: March 7, 2013
genter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-0
(enter County-assigned application number (s))

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) [v] The above-listed partnership has no limited partners.

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

William T. Chnstiansen, 11
Sean M. Clayton

Samuel S. Coates

Alan S. Cohen (former)
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. DeStetano
Jennifer Fonner DiNucci
Michelle C. Doolin
Christopher (nmi) Durbin
John C. Dwyer

Shannon (nmi) Eagan
Robert L. Eisenbach, 111 (former)
Gordon H. Empey

Sonya F. FErickson

Lester ]. Fagen

Brent D, Fassett

M. Wainwright Fishburn, Jr.
Richard H. Frank (former)
Steven L. Friedlander (former)
Thomas J. Friel, Jr.
Francis (nmi) Fryscak
Koji F. Fukumura

James F. Fulton, Jr.
William S, Galliani

W. Andrew 11. Gantt I1I
Stephen D. Gardner

(check if applicable) [/]

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

Jon E. Gavenman
Kathieen A. Goodhart
l.awrence C. Gottlieb
Shane L. Goudey
William E. Grauver
Jonathan G. Graves
Kenneth L. Guernsey
Patrick P. Gunn

Jeffrey M. Gutkin

John B. l1ale

Danish (nmi) Hamid
Bernard L. Hatcher
Matthew B. Hemington
Cathy Rae 1lershcopf
John (nmi) Hession
Gordon (nmti) Ho
Suzanne Sowachka Hooper (former)
Lila W. Hope

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

Craig D. Jacoby

Eric C. Jensen

Mark L. Johnson (former)
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 (former)
Jason L. Kent

Charles S, Kim

Kevin M. King
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. Linfield
Chet F. Lipton

Cliff Z. Liu (former)
Samuel M. Livermore
Douglas P. Lobel

J. Patrick Loofbourrow
Mark C. Looney
Robert B. Lovett
Andrew P. Lustig

Lor (nmi) Mason (former)
Thomas O. Mason
Keith A. McDaniels
Michael J. McGrail
John T. McKenna
Bonnic Weiss McLeod
Mark A. Medearis
Laura M. Medina
Daniel P. Meehan
Beatriz (nmi) Mcjia
Craig A. Menden

Erik B. Milch

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

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

(2137,

DATE: March 7, 2013
genter date aftidavit is notarized)

for Application No. (s): PCA 92-P-001-0
(enter County-assigned application number (s))

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)  [v] 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. Milis
Patrick J. Mitchell

Ali M.M. Mojdehi

Ann M. Mooney
Timothy J. Moore
William B. Morrow, 11]
Howard (nmi) Morse
Frederick T. Muto

Ryan E. Naftulin

Stephen C. Neal

Thomas D. O'Connor (former)
lan (nmi) O'Donnell
Kathicen (nmi) Pakenham
Nikesh (nmi) Patel
Timothy G. Patterson
Amy Elizabeth Paye (former)
Anne H. Peck

D. Bradley Peck

David G. Peinsipp

Nicole K. Peppe

Susan Cooper Philpot
Benjamin D. Pierson (former)
Frank V. Pietrantonio
Mark B, Pitchford
Michael L. Platt

Christian E. Plaza

Marya A. Postner

Steve M. Przesmicki

Seth A. Rafkin

Frank IF. Rahmani

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

Michael G. Rhodes
Michelle S. Rhyu

John W. Robertson
Ricardo (nmi) Rodriguez
Kenneth J, Rolling

Adam J, Ruttenberg
Thomas R. Salley I11
Jessica Valenzuela Santamaria
Glen Y. Sato

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

John H, Sellers

lan R. Shapiro

Michacl 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

Anthony M. Steigler
Steven M. Strauss

Myron G. Sugarman (former)

Chnstopher J, Sundermeier (former)

Ronald R. Sussman
C. Scott Talbot
Mark P. Tanoury
Gregory C. Tenhoff
Michael E. Tenta
Timothy S. Teter

Michael S. Tuscan

Miguel J. Vega

Erich E. Veitenheimer 111
Aaron J. Velli

Emily Woodson Wagner
David A, Walsh

David M. Warren (former)
Mark B. Weeks

Steven K. Weinberg (former)
Mark R, Weinstein
Thomas S. Welk

Peter H. Werner
Christopher A. Westover (former)
Francis R, Wheeler

Brett D. White (former)
Peter J. Willsey

Mark Windfeld-Hansen
Nancy H. Wojtas

Jessica R. Wolff (former)
Nan (nmi) Wu

Babak (nmi) Yaghmaie
Kevin J. Zimmer

Jennifer (nmi) Massey

(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)



Page Four
REZONING AFFIDAVIT

DATE: March 7, 2013 7 i ’2. ‘ ’53(/

(enter date affidavit is notarizedj

for Application No. (s): PCA 92-P-001-09
{enter County-assigned application number(s))

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

{ 1 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:

[+] 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 shareholder, 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,

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



Page Five

REZONING AFFIDAVIT

DATE: March 7, 2013 {2 7%

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-09
(enter County-assigned application number(s))

3. 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.

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

The Applicant, Citylinc Partners, LLC, sponsored a three-part series entitied Evolution of Fairfax, hosted by Chairman Sharon
Bulova, the face value of which exceeded $100.

(NOTE: Business or financial relationships of the type described 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 Aftachment 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 each
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:

\ [ i\\ | , ~
(%\&Kﬂ SERN <.J‘U\,C\~ka
(check one) [ ] Applicant \\\ i\ [v] Applicant’s Authorized Agent
} )

Lynne J. Strobel, attorney/agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 2013 | in the State/Comm.

of Virginia , County/City of Arlington . W/\

Notgfy Public

My commission expires: 11/30/2015

"KIMBERLY K. FOLLIN
FORM RZA-1 Updated (7/1/06) Reoistratlon # 283945
J\ Notary Public
COMMONWEALTH OF VIRGINIA




\ 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: March 12, 2013

TO: Suzanne Lin, Staff Coordinator
Zoning Evaluation Divisign
Department of Planning andx{oning

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

SUBJECT: Revised Affidavit
PCA 92-P-001-10
Applicant: Cityline Partners LL.C
PC Hearing Date: 3/21/13
BOS Hearing Date: 4/9/13

REF.: 119763

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 3/7/13, which bears my initials and
1s numbered 119763a, in the final Board package. Copies of the revised affidavit will be
delivered to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.
Attachment
cc: (w/attach) Amy Moxley, Planning Technician I (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\\s17prolaw0 1\Documents\119763\BRC\Affidavits\496381.doc




REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized)

I, Lynne J. Strobel, agent , do hereby state that I am an
{enter name of applicant or authorized agent)

ek . I
(check one) [ % applicant l ‘ q’l(gaa/

v applicant’s authorized agent listed in Par, 1(a) below

in Application No.(s): PCA 92-P-001-10
(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
behalfl 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/Lessee,
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 above)
Cityline Partners LLC 1651 Old Meadow Road, Suite 650 Applicant/Agent for Title Owner
Agents: Keith S. Turner Tysons Corner, Virginia 22102

Tasso N. Flocos

Thomas D. Ficury

Michael R. Pedulia

William C. Helm

Donna P. Shafer, Eric R, Maggio

Taft 1766 Old Meadow Lane LLC
Agents: 1651 Old Meadow Road, Suite 650 Title Owner of Tax Map
Keith S. Tumer Tysons Corner, Virginia 22102 29-4 ((6)) 96A, C
Tasso N. Flocos
Thomas D. Fleury
Michael R. Pedulla
William C. Helm
Donna P. Shafer, Eric R. Maggio
(check if applicable) [v] 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, Trustee for (name of trust, if applicable), for the benefit of’ (state name of

each beneficiary).

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




Rezoning Attachment to Par. 1(a)

DATE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-10

Page 1 o1 2

14763

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, 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
(enter first name, middle initial, and
last name)

VIKA, Incorporated

Agents:

John F. Amatetti
Robert R. Cochran
Philip C. Champagne
Michael D. Benton

VIKA Virginia, LLC

Agents:

John F. Amatetti, Robert R, Cochran

P. Chnstopher Champagne, Michael D.
Benton, J. Thomas l1arding, Franklin E.
Jenkins, Jeffrey A. Kreps, Nelson P.
Kirchner, Anthony C. Morse, Joseph D.
Amatetti, Bryan D. Cichocki

SmithGroup, Inc. d/b/a SmithGroupJJR

Agents:

Merrill D. St, Leger-Demian
Sven B. Shockey

Debra L. Mitchell

Yuran (nmi) Shen

M.J. Wells & Associates, Inc.

Agents:

Terence J. Miller
Robin L. Antonucci
William F. Johnson
Kevin R. Fellin
Christopher L, Kabatt
Brian J. Horan

Jamij L. Milanovich
John F. Cavan, IV
Justin B. Schor
Courtney J. Menjivar

(check if applicable) v]

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

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

8180 Greensboro Drive, Suite 200
McLean, VA 22102

8180 Greensboro Drive, #200
McLean, VA 22102

1850 K Street, NW, Suite 250
Washington, DC 20006

1420 Spring 11ill Road, Suite 600
McLean, Virginia 22102

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Engineers/Planners/Agent

Engineers/Planncrs/Agent

Architects/Landscape Architect/Agent

Transportation Consultant/
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 2 of 2
Rezoning Attachment to Par. 1(a)

DATE: March7,2013 2
(enter date affidavit is notarized) ) ( q 5 a

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, 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 above)
Walsh, Colucei, Lubeley, Emrich & 2200 Clarendon Boulevard Attorneys/Planners/Agent for the
Walsh, P.C. 13th Floor Applicant

Arlington, Virginia 22201
Agents:
Martin D. Walsh
Lynne J, Strobel
Timothy S. Sampson
M. Catharine Puskar
Sara V. Mariska
G. Evan Pnitchard
Jonathan D, Puvak
H. Mark Goetzman
Elizabeth D, Baker
Inda E. Stagg
. Elizabeth A. Nicholson
f/k/a Elizabeth A. McKeeby

Wetland Studies and Solutions, Inc. 5300 Wellington Branch Drive, #100 Environmental Consultant/Agent for
Gainesville, Virginia 20155 VIKA, Incorporated and VIKA Virginia,
Agents: LLC

Michael S. Rolband
Scott R, Petrey

F. William Gue, [1] PO Box 237 Attorney/Agent for Applicant
Wicomico Church, VA 22579

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

ORM RZA-1 Updated (7/1/06) . Nese m‘le/




Page Two
REZONING AFFIDAVIT

DATE: March 7, 2013 4765 .

(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-10
(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 hercin.)

CORPORATION INFORMATION

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

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

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 SHAREHOLDERS: (enter first name, middle initial, and last name)
RECP IV Tysons Cityline Holdco, LLC, Member

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

Michael R. Pedulla, Co-President, William C. Helm, Co-President; Donna P. Shafer, EVP; Thomas D. Fleury, EVP; Eric R. Maggio, SVP
& CFO; Keith S. Tumer, VP, Tasso N. Flocos, SVP

(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 shareholders
has no shareholder owning 10% or more of any class of stock. /n 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
beneficlaries 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(b)

DATE: March 7, 2013 | ‘ q 7(0 20
(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Taft 1766 Old Meadow Lane LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 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 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 last name)
Members:

RECP IV WG Land Investors LI.C

RECP IV WG Land Co-Investor A LLC

Citylhine Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President, Thomas J. Scott, Secretary

NAME & ADDRESS OF CORPORATION: (enter complele name, number, street, city, state, and zip code)
RECP 1V WG Land Investors LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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 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)
RECP 1V Tysons Land Investor Holdco LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President

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

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




Page 2 of 7
Rezoning Attachment to Par, 1(b)

DATE: March 7,2013 l \47@ LY
(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (5s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Land Investor Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[7]  There are 10 or less shareholders, 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,
[ ] There are more than 10 shareholders, but no shareholder owns 0% 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)
Members:

DLJ Real Estate Capital Partners [V, L.P.

RECP 1V Co-Investors A, I.P (owns less than 10% of Taft 1766 Old Meadow Lane LLC)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ¢tc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Exceutive Vice President

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

8180 Greensboro Drive, #200

Me¢Lean, VA 22102

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)

John F. Amatetti, Charles A. Irish, Jr., Jeffrey B. Amateau, P. Christopher Champagne, Robert R, Cochran, Harry L. Jenkins, Kyle U, Oliver,
Mark R, Morelock

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

(check if applicable) v1 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: March 7,2013 4734
(enter date affidavit is notarized)

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, |13th Floor

Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)
| | There are 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.
[ ] There are more than 10 shareholders, but no shareholder owns [0% 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)

David J. Bomgardner, E. Andrew Burcher, Thomas J. Colucci, Michael J. Coughlin, Peter M. Dolan, Jr., Jay du Von, William A, Fogarty,
John H. Foote, H. Mark Goetzman, Bryan H. Guidash, Michael D. Lubeley, J. Randall Minchew, M. Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J. Strobel, Garth M. Wainman, Nan E. Walsh, Martin D, Walsh

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
SmithGroup, Inc. d/b/a SmithGroupJJR

1850 K Street, NW, Suite 250

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check ong 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,
[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 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) [v] There is more corporation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par. 1(b)” form.

FORM R7.A-1 Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 l ( q
(enter date affidavit is notarized) 7('0 54/

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

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

8180 Greensboro Drive, Suite 200

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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 SHAREHOLDER: (enter first name, middle initial, and last name)
John F. Amatetti, Charles A, Irish, Jr., Harry L. Jenkins, Robert R. Cochran, Mark G. Morelock, Jeffrey B. Amateau, Kyle U. Oliver,
P. Christopher Champagne

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

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

1420 Spring Hill Road, Suite 600

MeLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 10 or less shareholders, and all of the shareholders are listed below.
{v]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 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)

M.J. Wells & Associates, Inc. Employee Stock Ownership Trust. All employees are eligible plan participants; however, no one employce
owns 10% or more 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, €tc.)

(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: March 7, 2013
(enter date affidavit is notarized) \ \ q Ers

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name. number, street, city, state, and zip code)
RECP IV WG Land Co-Investor A LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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 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)
RECP IV Co-Investors A, LP (owns less than 10% of Taft 1706 Old Meadow Lane LLC)

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

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

Paradeplaiz 8

Zurich, 8070 Switzerland

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 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 in Switzerland (S1X) and as American Depositary Shares (CS) in New York (NYSE)

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

(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: March 7, 2013
(enter date affidavit is notarized) L l 47@ 5a

for Application No. (s); PCA 92-P-001-10
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Cityline Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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 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)
Members:

RECP IV Co-Investors A, LP (owns less than 10% of Cityline Parners LLC)

DLJ Real Estate Capital Partners IV, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michae) R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President

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

5300 Wellington Branch Drive, #100

Gainesville, Virginia 20155

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 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 SHAREHOLDERS: (enter first name, middle initial, and last name)
Michael S. Rolband, Sole Shareholder

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

(check if applicable) [v] 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: March 7,2013

(enter date affidavit is notarized) \ \ 4 _1(-€ 5&
for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number (s))

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

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check gne statement)
[v] There are 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 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 néme, middle initial, and last name)
Members: Thomas D. Fieury, Tasso N. Flocos, Eric R. Maggio, Donna P. Shafer
Manager: RECP IV WG Land Investors LLC

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

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.
[ 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)

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-] Updated (7/1/06)




Page Three
REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) \ \ A6 5 A

for Application No. (s): PCA 92'P'001'19
(enter County-assigned application number(s))

I(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, strect, city, state and zip code)

DLJ Real Estate Capital Partners [V, L.P.
590 Madison Avenue, 8th Floor
New York, NY 10022

(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)

General Partners:
DL} Real Estate Capital 1V, LLC (owns less than 10% of Cityline Partners LLC and Taft 1766 Old Meadow Lane LLC)

DLJ RECP Management, L.P. (owns less than 10% of Cityline Partners LLC and Taft 1766 Old Meadow Lane LLC)

Limited Partners:

Commonwealth of Pennsylvania Public School Employees' Retirement System

(there are hundreds of thousands of members in this pension fund, none of whom own 10% or more of Cityline Partners LLC and Taft 1766
Old Meadow Lane LLC)

Credit Suisse Group AG

(check if applicable)  [,] There is more partnership information and Par. [(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 0% 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 AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) \ \47(p Z) A

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number(s))

[ 1 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:

[v] Other than the names listed in Paragraphs 1(a), 1(b), and I(c) above, no individual owns 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.

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: If answer 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 &
“Rezoning Attachment to Par. 2” form.

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

DATE: March 7,2013
(enter date affidavit is notarized) | | q 7 (1’ 34_

for Application No. (s): PCA 92-P-001-10
(enter County-assigned application number(s))

3. 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. | above.

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

The Applicant, Cityline Partners, LLC, sponsored a three-part series entitled Evolution of Fairfax, hosted by Chairman Sharon
Bulova, the face value of which exceeded $100.

NOTE: Business or financial relationships of the type described in this paragraph that arise after
parag
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 each
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.

I . " &
Do LB skl

(check one) [ ] Applicant )\\}3 ) (v] Applicant’s Authorized Agent

WITNESS the following signature:

’;\
Lynne J, Strobel, attorney/agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 2013 | in the State/Comm.
of Virginia _, County/City of Arlington .
oty f e
Notary Pliblic
My commission expires: 11/30/2015
KIMBERLY K. FOLLIN
Registration # 283945
ORM RZA-} Updated (7/1/06) . Notary Public
GOMMONWEALTH OF VIRGINIA




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) 324-2663
www.fairfaxcounty.gov

DATE: March 12, 2013

TO: Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

FROM: Bette R. Crane, Paralega@
Office of the County Attorngy
SUBJECT: Revised Aftidavit
RZ 2011-PR-010
Applicant: Cityline Partners LLC

PC Hearing Date: 3/21/13
BOS Hearing Date: 4/9/13

REF.: 112136

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 3/7/13, which bears my initials and
is numbered 112136c, in the final Board package. Copies of the revised affidavit will be
delivered to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.
Attachment
cc: (w/attach) Amy Moxley, Planning Technician I (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\s17prolawO1\Documents\112136\BRC\Affidavits\496376.doc




REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized)

1, Lynne J. Strobel, attorney/agent , do hereby state that | am an
(enter name of applicant or authorized agent)

(check one) [] applicant
(v] applicant’s authorized agent listed in Par. 1(a) below ( ‘ pA ' 3& c

in Application No.(s): RZ 2011-PR-010
(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 addresscs 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, c.g., Attorney/Agent, Contract Purchaser/Lessee,
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, cily, state, and zip code) (enter applicable relationships
last name) listed in BOLD above)
Cityline Partners LLC 1651 Old Meadow Road, Suite 650 ApplicanvVAgent for Title Owners
Agents; Keith S. Tumer Tysons Corner, Virginia 22102

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C, Helm

Donna P, Shafer, Eric R. Maggio

[.incoln 1700 Old Meadow Road LI.C 1651 Old Meadow Road, Suite 650 Title Owner of Tax Map
Agents: Tysons Comer, Virginia 22102 29-4 ((6)) 101A

Keith S, Turner

Tasso N. Flocos

Thomas D. Fleury

Michaet R. Pedulla

William C, Helm

Donna P. Shafer, Eric R. Maggio

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

* In the case ol'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, Trustee for (name of trust, if applicable), for the benefit of: (state name of

each beneficiary).

\)F\ORM RZA-1 Updated (7/1/06)



Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-010

Page 1 of 2

2126

(enter County-assigned application number (5s))

(NOTE: Allrelationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. Fora
multiparce! application, list the Tax Map Number(s) of the parcel(s) for each owner(s) in the

Relationship column.

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

Grant 165! Otd Mcadow Road LLC
Agents:

Keith S. Turner

Tasso N. Flocos

Thomas D. Fleury

Michael R. Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

VIKA, Incorporated
Agents:

John F. Amatett

Robert R. Cochran

P. Christopher Champagne
Michael D. Benton

J. Thomas Harding

VIKA Virginia, LLC

Agents:

John F. Amatetti, Robert R. Cochran

P. Christopher Champagne, Michael D.
Benton, J. Thomas Harding, Franklin E,
Jenkins, Jeffrey A. Kreps, Nelson P.
Kirchner, Anthony C. Morse, Joseph D.
Amatetti, Bryan D. Cichocki

SmithGroup, Inc. d/b/a SmithGrouplJR
Agents:

Merrill D. St. Leger-Demian

Sven B. Shockey

Debra L. Mitchell

Yuran (nmi) Shen

Dewberry Conultants LLC f/k/a
Dewberry & Davis LLC
Agent:

Timothy L. Belcher

F. William Gue, 11l
(check if applicable) v]

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

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

1651 Old Meadow Road, Suite 650
McLean, Virginia 22102

8180 Greensboro Drive, #200
McLean, VA 22102

8180 Greensboro Drive, Suite 200
McLean, VA 22102

1850 K Street, NW, Suite 250
Washington, DC 20006

8401 Arlington Boulevard
Fairfax, Virginia 22031

PO Box 237
Wicomico Church, VA 22579

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Owner of Tax Map
294 ((6)) 102

Engineers/Planners/Agent

Engineers/Planners/Agent

Architects/Landscape Architect/Agent

Engineers/Planners/Agent

Attorney/Agent for Applicant

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



Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-010

Page _2__ 0|'_2___

2126 c

(enter County-assigned application number (s))

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

Relationship column.

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

M.J. Wells & Associates, Inc.
Agents:

Terence J, Miller
Robin L. Antonucci
William F. Johnson
Kevin R, Fellin

Jami L. Milanovich
John F. Cavan, IV
Christopher L. Kabutl
Courmey J. Menjivar
Brian J. Horan

Justin B, Schor

Walsh, Colucci, Lubeley, Emrich &
Walsh, P.C.
Agents:
Martin D, Walsh
Lynne J. Strobel
Timothy S. Sampson
M, Catharine Puskar
Sara V. Mariska
G. Evan Pritchard
Jonathan D. Puvak
H. Mark Goetzman
Elizabeth D. Baker
Inda E. Stagg
Elizabeth A. Nicholson
f/k/a Elizabeth A. McKeeby

Wetland Studies and Solutions, Inc.

Agents:
Michael S. Rolband
Scott R. Petrey

LandDesign, Inc.
Agents:

Peter R. Crowley
Stephanie A. Pankiewicz

(check if applicable) []

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

ADDRESS

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

1420 Spring Hill Road, Suite 600
McLean, Virginia 22102

2200 Clarendon Boulevard
13th Floor
Arlington, Virginia 22201

5300 Wellington Branch Drive, #100
Gainesville, Virginia 20155

200 S. Peyton Street
Alexandria, Virginia 22314-2813

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Transportation Consultant/
Agent

Attorneys/Planners/Agent for the
Applicant

Environmental Consultant/Agent for
VIKA, Incorporated and VIKA Virginia,
LLC

Consultant/Agent for VIKA, Incorporated
and VIKA Virginia, LLC

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

.MMLC«MJLz




Page Two

REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) \ \ 2| 5 (D ot

for Application No. (s} RZ 201]'PR'O]0'
(enter County-assigned application number(s))

I(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 sharcholders, 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)
Cityline Partners LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

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 sharcholder 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)
RECP 1V Tysons Cityline Holdco, LLC, Member

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

Vice President, Secretary, Treasurer, etc.)

Michael R. Pedulla, Co-President, William C. Helm, Co-President; Donna P. Shafer, EVP; Thomas D. Fleury, EVP; Eric R, Maggio, SVP
& CFQ; Keith S. Tumer, VP Tasso N. Flocos, SVP

(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 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 lund.
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-} Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 215
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

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

Lincoln 1700 Old Meadow Road LLC
1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 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 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below,
[ ] Therearc 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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ctc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President; Thomas J. Scott, Secretary

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV WG Land Investors LLLLC

590 Madison Avenue, 8th Floor
New York, NY 10022

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 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 SHAREHOLDERS: (enter first name, middle initial, and last name)
RECP IV Tysons Land Investor Holdco LLC

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

(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: March 7, 2013 H2atae, o
(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s})

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP 1V Tysons Land Investor Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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 SHAREHOLDER: (enter first name, middle initial, and last name)

Members:

RECP 1V Co-Investors A, L.P. (owns less than 10% of Lincoln 1700 Old Meadow Road LLC and Grant 16510ld Meadow Road L.1.C)
DL.J Real Estate Capital Parers 1V, L P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vicc-President, Secretary, Treasurer, etc.)
Michaei R. Pedulla, Exccutive Vice President; William C. Helm, Executive Vice President

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

8180 Greensboro Drive, #200

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[v]  There are 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.
[ ] 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)
John F. Amatetti, Charles A, Irish, Jr., Jeffrey B. Amateau, P. Christopher Champagne, Robert R. Cochran, Harry L. Jenkins, Kyle U. Oliver,
Mark R. Morelock

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

(check if applicable) I~] 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: March 7,2013

(enter date affidavit is notarized) \ \ pA % -
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

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

Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.
2200 Clarendon Boulevard, 13th Floor
Arlington, Virginia 22201

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 arc 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)

David J. Bomgardner, E. Andrew Burcher, Thomas J, Colucci, Michael J. Coughlin, Petcr M. Dolan, Jr., Jay du Von, William A. Fogarty,
John 1L Foote, H. Mark Goetzman, Bryan H. Guidash, Michael D. Lubeley, J. Randall Minchew, M, Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J. Strobel, Garth M. Wainman, Nan E. Walsh, Martin D. Walsh

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
SmithGroup, Inc. d/b/a SmithGroupJJR

1850 K Street, NW, Suite 250

Washington, DC 20006

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 shareholders, and all of the shareholders 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 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) [«] 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: March 7, 2013
(enter date affidavit is notarized) \ ( PA { % c.

for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

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

8180 Greensboro Drive, Suite 200

McLean, VA 22102

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 by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
John F. Amatetti, Charles A. Irish, Jr., Harry L. Jenkins, Robert R. Cochran, Mark G. Morelock, Jeffrey B, Amateau, Kyle U. Oliver,
P. Christopher Champagne

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

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

1420 Spring Hill Road, Suite 600

McLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 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)

M.J. Wells & Associates, Inc, Employee Stock Ownership Trust, All employees are eligible plan participants; however, no one employee
owns 10% or morc 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) v] ‘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: March 7,2013

(enter date affidavit is notarized) & 2| % C
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Dewberry Consultants LLC f/k/a Dewberry & Davis LLC

8401 Arlington Boulevard

Fairfax, Virginia 22031

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 SHAREHOLDER: (enter first name, middle initial, and last name)
The Dewberry Companies LC, Member

James L. Beight, Member

Dennis M. Couture, Member

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, cily, state, and zip code)
The Dewberry Companies LC
8401 Arlington Boulevard
Fairfax, Virginia 22031
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)

Members: Barry K. Dewberry; Karen S. Grand Pre; Thomas L. Dewberry; Michael S. Dewberry Credit Shelter Trust w/a/d 11/23/05 (f/b/o
Michael S. Dewberry I1, Katic Anne Dewberry and two minor children of Michae! S. Dewberry)

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

(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: March 7, 2013 \\ 21 %C’/

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV WG Land Co-Investor A LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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 SHAREHOLDER: (enter first name, middle initial, and last name)
RECP 1V Co-Investors A, LP (owns less than 10% of Lincoln 1700 Old Meadow Road LLC and Grant 1651 Old Meadow Road LLC)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ¢tc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Grant 165! Old Mcadow Road L.1.C

1651 Old Meadow Road, Suite 650

Tysons Corner, Virginia 22102

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)
Members: )

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Execurive Investors LLC

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President; Thomas J. Scott, Secretary

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

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

DATE: March 7, 2013 \ | 2“ %
(enter date affidavit is notarized) .
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

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

Paradeplatz 8

Zurich, 8070 Switzerland

DESCRIPTION OF CORPORATION: (check one statement)
| | Thereare 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.
[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 in Switzerland (SIX) and as American Depositary Shares (CS) in New York (NYSE)

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP 1V Tysons Cityline Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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.
[ ] 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)
Members:

RECP IV Co-Investors A, LP (owus less than 10% of Cityline Partners LLC)

DLIJ Real Estate Capital Partners IV, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Exccutive Vice President

(check if applicable) [v] 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: March 7, 2013 VAR # o

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number (s))

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

5300 Wellington Branch Drive, #100

Gainesville, Virginia 20155

DESCRIPTION OF CORPORATION: (check one statement)
|71  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)
Michael S, Rolband, Sole Shareholder

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

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

200 S. Peyton Street

Alexandria, VA 22314

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)

Peter R. Crowley
Dale C. Stewart

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

(check if applicable) [v} 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: March 7, 2013 l ( 2 % 3

‘ (enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-010

(enter County-assigned application number (s))

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

590 Madison Avenue, 8th Floor

New York, NY 10022

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 SHAREHOLDER: (enter first name, middle initial, and last name)
Members; Thomas D. Fleury, Tasso N. Flocos, Eric R. Maggio, Donna P. Shafer
Manager: RECP IV WG Land Investors LLC

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

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

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 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) {] 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 AFFIDAVIT

DATE: March 7,2013 ‘
(enter date affidavit is notarized) l 2,\ 'ﬂe (]

for Application No. (s): RZ 2011-PR-010
(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)
DLJ Real Estate Capital Partners IV, L.P.

590 Madison Avenue, 8th Floor

New York, NY 10022

(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)

General Partners:
DLJ Real Estate Capitat IV, LLC (owns less than 10% of Cityline Partners LI.C, Lincoln 1700 Old Meadow Road LLLC, and Grant 165} Old
Meadow Road LLC)

DLJ RECP Management, L.P, (owns less than 10% of Cityline Partners LLC, Lincoln 1700 Old Meadow Road LLC, and Grant 165! O}d
Meadow Road LLC)

Limited Partners:

Commonwealth of Pennsyivania Public School Employees' Retirement System

(there are hundreds of thousands of members in this pension fund, nonc of whom own 10% or more of Cityline Partners LLC, Lincoln 1700
0Old Meadow Road LLC, and Grant 1651 Old Meadow Road LLC)

Credit Suisse Group AG

(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 ahove, 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 AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) \ \ 2| 3(4 >

for Application No. (s): RZ 2011-PR-010
(enter County-assigned application number(s))

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

[ 1 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:

[#] 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 shareholder, 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: If answer 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.

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



Page Five
REZONING AFFIDAVIT

DATE: March 7,2013
(enter date affidavit is notarized) \ ( 2\ % Cc-

for Application No. (s): RZ 20]11-PR-010
(enter County- assngned application number(s))

3. That WIthm 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. | above.

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

The Applicant, Cityline Partners, LL.C, sponsored a three-part series entitled Evolution of Fairfax, hosted by Chairman Sharon
Bulova, the face value of which exceeded $100,

(NOTE: Business or financial relationships of the type described 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 each
and every public hearing on this matter, 1 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: , N /
%7\»[\\,{‘ g ST @b’&lﬂz
(check one) | 1 Applicant \\ N F\ N [v] Applicant’s Authorized Agent

Lynne J. Strobel, attorney/agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 20 13 in the State/Comm.

of Virginia , County/City of Arlington

Publlc

My commission expires: 11/30/2015

ALYK.
Reoistmlon ¢ 283945
NORM RZA-1 Updated (7/1/06) Notary Public

COMMONWEALTH OF VIRGINIA




DATE:

TO:

FROM:

SUBJECT:

REF.:

March 12, 2013

Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning an ning

Bette R. Crane, Paralegal.
Office of the County Attorigy

Revised Affidavit

RZ 2011-PR-011

Applicant: Cityline Partners LLC
PC Hearing Date: 3/21/13

BOS Hearing Date: 4/9/13

112137

& 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

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 3/7/13, which bears my initials and
is numbered 112137¢, in the final Board package. Copies of the revised affidavit will be
delivered to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.

Attachment

cc: (w/attach) Amy Moxley, Planning Technician I (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\s17prolawO \Documents\1 12137\BRC\Affidavits\496380.doc



REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized)

1, Lynne J. Strobel, attorney/agent , do hereby state that 1 am an
(enter name of applicant or authorized agent)
(check one) [] applicant
[v]  applicant’s authorized agent listed in Par. 1(a) below \ ( 2| 2‘)76.

in Application No.(s): RZ 2011-PR-011
(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/Lessee,
Applicant/Title Owaer, 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 above)
Cityline Partners LLC 1651 Old Meadow Road, Suite 650 Applicant/Agent for Title Owners
Agents: Keith S. Tumer Tysons Comer, Virginia 22102

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C. Helm

Donna P. Shafer, Enc R. Maggio

Garfield 1575 Anderson Road LI.C 165) O)d Meadow Road, Suite 650 Title Owner of Tax Map
Agents: Tysons Comer, Virginia 22102 30-3 ((1)) 6A
Keith S. Tumer

Tasso N. Flocos
Thomas D. Fleury
Michael R. Pedulla
William C. Helm
Donna P. Shafer, Ene R. Maggio
(check if applicable) [v] 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, Trustee for (name of trust, if applicable), for the benefit of: (state name of
each beneficiary).

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




Rezoning Attachment to Par. 1(a)

DATE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011

Page I of 5

Il 2437,

(enter County-assigned application number (s))

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

Relationship column,

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

Westgate 1600 Anderson Road LLC
Agents: Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

Van Buren 1616 Anderson Road LLC
Agents: Keith S, Turner

‘Tasso N, Flocos

Thomas D. Fleury

Michael R. Pedulla

William C. Helm

Donna P. Shafer, Eric R, Maggio

Taylor Colshire Meadow LLC
Agents: Keith S. Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulla

William C. Helm

Donna P. Shafer, Eric R. Maggio

Johnson 1 7600 Colshire LLC
Agents: Keith S, Tumer

Tasso N. Flocos

Thomas D. Fleury

Michael R. Pedulla

William C, Helm

Donna P. Shafer, Eric R. Maggio

‘I'he MITRE Corporation
Agents:

Mark W. Kontos

Sol (nmi) Glasner

Raymond F. Leavitt

Alfred (nmi) Grasso

Frank J. Ringel, Judith S. Downs

(check if applicable) [v]

‘ORM RZA-] Updated (7/1/06)

ADDRESS

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

1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

1651 Old Meadow Road, Suite 650
Tysons Corner, Virginia 22102

165] Old Meadow Road, Suite 650
Tysons Corner, Virginia 22102

1651 Old Meadow Road, Suite 650
Tysons Corner, Virginia 22102

7515 Colshire Drive
McLean, VA 22102

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD abovc)

Title Owner of Tax Map

30-3 ((1)) 6B, 6C, 6D/

Contract Purchaser of portion of surplus
VDOT right-of-way (settlement may
oceur prior to 3/21/13)

Title Owner of Tax Map
30-3 ((28) A

Title Owner of Tax Map
30-3 ((28)) CI

Title Owner of Tax Map

30-3 ((28)) 4B

(formerly 30-3 ({28)) 4Al pL.Y/
Contract Purchaser of portion of surplus
VDOT right-of-way (settlement may
oceur prior to 3/21/13)

Title Owner of Tax Map
30-3 ((28)) 4C

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




Rezoning Attachment to Par. 1(a)

DATE: March7,2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011

Page _2__ of _5__

2137,

(enter County-assigned application number (s))

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

Relationship column.

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

Fairfax County Board of Supervisors
Agent:

Edward L. Long, Jr.

County Executive

Virginia Department of Transportation
Agents:

Paul J. Kraucunas

Kimberly M. Leckner

VIKA, Incorporated
Agents:

John F. Amatetti

Robert R, Cochran

P. Christopher Champagne
Michael D. Benton

J. Thomas Harding

VIKA Virginia, LLC

Agents:

John F. Amatetti, Robert R, Cochran

P. Christopher Champagne, Michael D.
Benton, J, Thomas Harding, Franklin E.
Jenkins, Jeffrey A. Kreps, Nelson P.
Kirchner, Anthony C. Morse, Joseph D.
Amatetti, Bryan D. Cichocki

SmithGroup, Ine. d/b/a SmithGroupJJR
Agents:

Merrill D. St. Leger-Demian

Sven B. Shockey

Debra L. Mitchell

Yuran (nmi) Shen

Dewberry Consultants LLC f/k/a/
Dewberry & Davis LLC

Agent:
Timothy L. Belcher

(check if applicable) (v]

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

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

12000 Government Center Pkwy.
Suite 533
Fairfax, VA 22035

4975 Alliance Drive
Fairfax, VA 22030

8180 Greensboro Drive, Suite 200

MeLcan, VA 22102

8180 Greensboro Drive, #200
McLean, VA 22102

1850 K Street, NW, Suite 250
Washington, DC 20006

8401 Arlington Boulevard
Fairfax, Virginia 22031

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Owner of portions of Colshire Drive
right-of-way to be vacatcd and/or
abandoned

Title Owner of portions of surplus VDOT
right-of-way

Engincers/Planncrs/Agent

Engineers/Planners/Agent

Architects/Landscape Architect/Agent

Engineers/Planners/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 3 ofS
Rezoning Attachment to Par. 1(a)

DATE: March 7,2013 H 24 7)7
C

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011

(enter County-assigned application number (s))

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

Relationship column,

NAME

(enter first name, middle initial, and

last name)
M.). Wells & Associates, Inc.

Agents:

Terence J. Miller
Robin L. Antonucci
William F. Johnson
Kevin R, Fellin

Jami L. Milanovich
John F. Cavan, 1V
Christopher L. Kabatt
Courtney J, Menjivar
Brian J. Horan

Justin B. Schor

Walsh, Colucci, Lubeley, Emrich &
Walsh, P.C,

Agents:
Martin D, Walsh
Lynne J. Strobel
Timothy S. Sampson
M. Cathanne Puskar
Sara V. Mariska
G. Evan Pritchard
Jonathan D. Puvak
H. Mark Goetzman
Elizabeth D, Baker
Inda E. Stagg

@ Elizabeth A. Nicholson

f/k/a Elizabeth A, McKeeby

JLB Realty, LLC

Agents:

J. Graham Brock
Martin T. Mankowski
Bay W. Miltenberger
Charles C. Carey

(check if applicable)

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

v]

ADDRESS RELATIONSHIP(S)

(enter number, street, city, state, and zip code) (enter applicable relationships
listed in BOLD above)

1420 Spring Hill Road, Suite 600 Transportation Consultant/

Mclean, Virginia 22102 Agent

2200 Clarendon Boulevard Autorneys/Planners/Agent for the

13th Floor Applicant

Arlington, Virginia 22201

8120 Woodmont Ave., Suite 960 Contract Purchaser of Tax Map
Bethesda Maryland 20814 30-3 ((1)) 6A

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

® ome chamge .




Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011

Page 4 of 5

(2137,

(enter County-assigned application number (s))

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

Relationship column.

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

WDG Architecture, PLLC
Agents:

Sean M. Stadler

David L. Banta

LSG Landscape Architecture Inc.
Agents:

Mark C. Gionet

Amol (nmi) Deshpande

Phoenix Noise & Vibration LLC
Agent:

Scott B. Harvey

Wetland Studics and Solutions, Inc.
Agents:

Michael S. Rolband

Scott R. Petrey

LandDesign, Inc.

Agents:

Peter R. Crowley

Stephanie A. Pankiewicz

Patton Harris Rust & Associates, Inc.
Agents:

David H. Steigler
Helman A, Castro

(check if applicable) (v]

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

ADDRESS

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

1025 Connecticut Avenue, NW
Washington, DC 20036

1919 Gallows Road, #110
Vienna, VA 22182

5216 Chairman's Court, Suite 107
Frederick, MD 21703

5300 Wellington Branch Drive, #100
Gainesville, Virginia 20155

200 S. Peyton Street
Alexandria, Virginia 22314-2813

14532 Lee Road
Chaatilly, Virginia 2015t

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Architec/Agent for JL.B Realty, LLC
(contract purchaser of Tax Map
30-3 ((1)) 6A)

Landscape Architect/Agent for JLB
Realty, LLC (contract purchaser of Tax
Map 30-3 ((1)) 6A)

Noise Consultant/Agent for JLB Realty,
LLC (contract purchaser of Tax Map 30-3
(1) 6A)

Environmental Consultant/Agent for
VIKA, Incorporated and VIKA Virginia,
LLC

Consultant/Agent for VIKA, Incorporated
and VIKA Virginia, LLC

Engineer/Agent for The MITRE
Corporation (title owner of Tax Map 30-3
((28)) 4C)

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



Rezoning Attachment to Par. 1(a)

DATE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011

Page 5 of __5__

2127,

(enter County-assigned application number (s))

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

Relationship column.

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

Cooley LLP

Agents:

Antonio J. Calabrese
Mark C. Looney
Colleen P, Gillis Snow
Jilt S. Parks

Brian J. Winterhalter
Shane M. Murphy
Jeffrey A. Nein

Ben I, Wales

Molly M. Novotny
Katherine P. Humphrey

F. William Gue, I1I

(check if applicable) []

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

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

Reston Town Center

One Freedom Square

11951 Freedom Drive, #1500
Reston, VA 20190

PO Box 237
Wicomico Church, VA 22579

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Attorneys/Planners/Agent for The MITRE
Corporation (title owner of Tax Map 30-3
((28)) 4C)

Attorney/Agent for Applicant

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: March 7, 2013
(enter date affidavit is notarized) I l 2 27 C

for Application No. (s): RZ 2011-PR-011
(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)

Cityline Partners LLC
1651 Old Meadow Road, Suitc 650
Tysons Comer, Virginia 22102

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 sharcholders owning 10% or more of
any class of stock issued by said corporation are listed below.

[ ] There are more than [0 sharcholders, 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)
RECP 1V Tysons Cityline Holdco, LLC, Member

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

Michacl R, Pcdulla, Co-President, William C. Helm, Co-President; Donna P. Shafer, EVP; Thomas D. Fleury, EVP; Eric R. Maggio, SVP
& CFO; Keith S. Tumer, VP; Tasso N. Flocos, SVP

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

**% Al 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 sharcholder 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-) Updated (7/1/06)




Page 1_ of i

Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 l [ 24 57&
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Garfield 1575 Anderson Road LLC

1651 Old Meadow Road, Suite 650

Tysons Corner, Virginia 22102

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 SHAREHOLDER: (enter first name, middle initial, and last name)
Members:

RECP IV WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors LI.C

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-Presidcnt, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President, Thomas J. Scott, Secretary

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV WG Land Investors LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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 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)
RECP 1V Tysons Land Investor Holdco LLL.C

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulls, Executive Vice President; William C. Helm, Executive Vice President

(check if applicable) Ir] 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 2_ of 15
Rezoning Attachment to Par, 1(b)

DATE: March 7, 2013 |21 27

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Land Investor Holdeo 1I.C

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v] 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 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)

Members:

DLJ Real Estate Capital Partners IV, L.P.

RECP IV Co-Investors A, LP (owns less than 10% of Garficld 1575 Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren
1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson 1 7600 Colshire LLC)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

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

8180 Greensboro Drive, #200

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
i#]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] 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 SHAREHOLDERS: (enter first name, middle initial, and last name)

John F. Amatetti, Charles A. Irish, Jr., Jeffrey B. Amateau, P. Christopher Champagne, Robert R. Cochran, Harry L. Jenkins, Kyle U, Oliver,
Mark R. Morelock

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)




Page _3___ of 15

Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 ! ! 2| %7C
(enter date affidavit is notarized) '
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, 13th Floor

Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 10 orless 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 sharcholders, 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)

David J. Bomgardner, E. Andrew Burcher, Thomas J. Colucci, Michael J. Coughlin, Peter M. Dolan, Jr., Jay du Von, William A. Fogarty,
John H. Foote, H. Mark Goetzman, Bryan H. Guidash, Michael D. Lubeley, J. Randal] Minchew, M. Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J. Strobel, Garth M. Wainman, Nan E. Walsh, Martin ID. Walsh

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

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
SmithGroup, Inc. d/bra SmithGroupJJR

1850 K Street, NW, Suitc 250

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check one statement)
| 1 There are 10 or less shareholders, and all of the shareholders are listed below.
[ 17 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 SHAREHOIL.DERS: (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) [ 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)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013

(enter date affidavit is notarized)
for Application No. (s): RZ2011-PR-011
(enter County-assigned application number (s))

(2127,

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

8180 Greensboro Drive, Suite 200

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 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 last name)
John F. Amatetti, Charles A. Irish, Jr,, Harry L. Jenkins, Robert R. Cochran, Mark G. Morclock, Jeffrcy B. Amatcau, Kyle U. Oliver,
P. Christopher Champagne

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

M.J. Wells & Associates, Inc,
1420 Spring Hill Road, Suite 600
McLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Therc are 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.
[ ] 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 SHAREHOLDERS: (enter first name, middle initial, and last name)

M.J. Wells & Associates, Inc. Employee Stock Ownership Trust. All cmployees are eligible plan participants; however, no one employee
owns 10% or more 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) [v] 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: March 7, 2013

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

12127,

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

Dewberry Consultants LLC f/k/a Dewberry & Davis LLC
8401 Arlington Boulevard
Fairfax, Virginia 22031

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 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 ng shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
The Dewberry Companies LC, Member

James L. Beight, Member

Dennis M. Couture, Member

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

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

8401 Arlington Boulevard

Fairfax, Virginia 22031

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 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)
Members: Barry K. Dewberry; Karen S. Grand Pre; Thomas L. Dewberry; Michael S, Dewberry Credit Shelter Trust uw/a/d 11/23/05 (ffb/o
Michae! S, Dewberry 11, Katie Anne Dewberry and two minor children of Michael S. Dewberry)

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: March 7, 2013
(enter date affidavit is notarized) ’ { Ll 27 C
for Application No. (s): RZ 201 1-PR-011
(enter County-assigned application number (s))

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

RECP IV WG Land Co-Investor A LLC
590 Madison Avenue, 8th Floor
New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v/1  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 awning 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)
RECP 1V Co-Investors A, LP (owns less than 10% of Garfield [575 Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren
1616 Anderson Road LLC, Taylor Colshire Meadow LL.C, Johnson 1 7600 Colshire LLC)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e¢.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

NAME & ADDRESS OF CORPORATION: (cntcr complete name, number, street, city, state, and zip code)
Westgate 1600 Anderson Road LLC

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

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 Jast name)
Members:

RECP IV WG Land Investors L1.C

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors LLC

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President, Thomas J. Scott, Secretary

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

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

DATE: March 7, 2013
(enter date affidavit is notarized) ) l Ll 7)76
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s})

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

Van Buren 1616 Anderson Road LLC
1651 Old Meadow Road, Suite 650
Tysons Comer, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#]  Thereare JQ 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 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)
Members:

RECP [V WG Land Investors LLC

RECP IV WG Land Co-Investor A LLC

Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President, William C, Helm, Exccutive Vice President, Thomas J, Scort, Secretary

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

1651 Old Meadow Road, Suite 650

Tysons Comer, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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.
[ ] 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)
Members:

RECP IV WG Land Investors LLC

RECP IV WG land Co-Investor A LLC

Cityline Executive Investors LLC

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

President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. IHelm, Executive Vice President, Thomas J, Scott, Secretary

(check it 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: March 7, 2013

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Johnson I 7600 Colshire LLC

1651 Old Mcadow Road, Suite 650

Tysons Comer, Virginia 22102

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 SHAREHOLDER: (enter first name, middle initial, and last name)
Members:

RECP IV WG Land Investors LLC

RECP [V WG Land Co-Investor A LLC

Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, €tc.)
Michael R. Pedulla, Exccutive Vice President, William C. Helm, Executive Vice President, Thomas J. Scott, Secretary

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

Paradeplatz 8

Zurich, 8070 Switzerland

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.
[#]  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 in Switzerland (SIX) and as American Depositary Shares (CS) in New York (NYSE)

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

(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: March 7, 2013 L[ 21377
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Cityline Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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

Members:
RECP IV Co-Investors A, LP (owns less than 10% of Cityline Partners LLC)
DLJ Real Estate Capital Partners [V, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.,)
Michael R, Pedulla, Executive Vice President; William C. Helm, Executive Vice President

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
JLB Realty, LI.C

8120 Woodmont Ave., Suite 960

Bethesda Maryland 20814

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)
Manager: Bay W. Miltenberger
Member: JL.B Partners, L.P.

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

President, Vice-President, Secretary, Treasurer, ctc.)
Charles C. Carey, VP

(check if applicable) [v] 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: March 7,2013 ( ( 2| 37 c

(enter date affidavit is notarized)
for Application No. (s); RZ 2011-PR-011
(enter County-assigned application number (s))

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

JLB Partners, LLC
909 Lake Carolyn Parkway, #960
Irving, TX 75039

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There arc 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 last name)

Managers: Bay W. Miltenberger, Glenn D. Jones
Member: Bay W. Miltenberger

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Bay W. Miltenberger, CEQ; Paul R. Johnston, COQ; Robert A. Grovenstein, CI0O; Charles C. Carey, CFO; Russell D. Cobb, Treasurer

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
WDG Architecture, PLL.C

1025 Connecticut Avenue, NW

Washington, DC 20036

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)

Managing Members: C. R. George Dove, Malcolm D. Dixon, Frederick B. Hammann Il Eric J. Liebmann, Marc Nathanson (nmi), Jeffrey A.
Morris, Robert C. Keane

Members: Siti N, Abdul-Rahman, Sean M. Stadier

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

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

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

DATE: March 7, 2013 l {Q-l 7)7&

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

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

The MITRE Corporation
7515 Colshire Drive
McLean, VA 22102

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 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)
There are no shareholders. The MITRE Corporation is a non-profit Delaware corporation and is tax cxempt under 501(c)(3) of the Internal
Revenue Code.

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

President, Vice-President, Secretary, Treasurer, etc.)

Alfred (nmi) Grasso, President & CEO; Richard J. Byme, SVP/Gen Mgr, Gary J. Gagnon, SVP/CSO; Sol (nmi) Glasner, VP, GC & Corp.
Sec.; Raymond (nmi) Haller, SYP/GM; Stephen D. Huffiman, VP & CTO; Mark W. Kontos, SVP, CFQO & Treas.; David H. Lehman,
SVP/COQ; Jason F, Providakes, SYP/GM, Karen Quinn-Quinton, VP & CHRO; James E. Cook, Dir & VP; Joel D. Jacobs, VP & CIO;

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The MITRE Corporation [CONTINUED]

7515 Colshire Drive

McLean, VA 22102

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.
[ 17 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.)

Sarah J. MacConduibh, VP; Louis S. Metzger, CCE; Lillian Zarrelli Ryals, Dir, SVP & GM,; Peter H. Sherlock, VP; Barbara G. Toohill, VP
& Dir. Trustees: George (nmi) Campbell, Jr., John J. tHlamre, James R. Schlesinger, Ronald R. Fogleman, Cleve L. Killingsworth,
Nicholas M. Donofrio, Charles S, Robb, Alfred (nmi) Grasso, Jane F. Garvey, Elizabeth J. Keefer, Donald M. Kerr, Montgomery C. Meigs,
John P. Stenbit, Edmund P. Giambastiani, Michele A. Flournoy, Elizabeth R. Parker

(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: March 7, 2013 ’
(enter date affidavit is notarized) l ks 37 &
for Application No. (s): RZ 2011-PR-011
{(enter County-assigned application number (s))

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

L.SG Landscape Architecture Inc.
1919 Gallows Road, #110
Vienna, VA 22182

DESCRIPTION OF CORPORATION: (check gne statement)
[7]  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 SHAREHOLDER: (enter first name, middie initial, and last name)
Robert K. Esselburn

Mark C. Gionct

Mark R. Lewis

Yunhui Connie Fan

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

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

5216 Chairman's Court, Suite 107

Frederick, MD 21703

DESCRIPTION OF CORPORATION: (check one statement)
[v}  There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and ail 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)
Scott B. Harvey, Karen Q. Marblc-Hall, Mark W. Heaney, Rhonda E. Cleveland, Joseph G. Harvey, Tommie J, Harvey

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

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

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

DATE: March 7,2013 I 2 25T
(enter date affidavit is notarized)
for Application No. (s);: RZ 2011-PR-011
{enter County-assigned application number (s))

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

5300 Wellington Branch Drive, #100

Gainesville, Virginia 20155

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 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)
Michael S. Rolband, Sole Sharcholder

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

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

200 S. Peyton Street

Alexandria, VA 22314

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 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)

Peter R. Crowley
Dale C. Stewarnt

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: March 7, 2013 (227,
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Patton Harmis Rust & Associates, Inc. f/k/a Patton Harris Rust & Associates, PC

14532 Lee Road

Chantilly, Virginia 20151

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

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

Sole Shareholder:
Pennoni Associates, Inc.

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

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

3001 Market Street, 2nd Floor

Philadelphia, PA 19104

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 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.
[ ] There are more than 10 sharcholders, 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. Pennom

Pennoni Associates, Inc. (PAI) Employee Stock Option Plan (ESOP). All employees are eligible plan participants; however, no one
cmployec owns 10% or more 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: March 7, 2013 [ ( 2| 576
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011 '
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Cityline Executive Investors LL.C

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
{1 There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There arc more than 10 shareholders, and ail 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)
Members: Thomas D. Fleury, Tasso N. Flocos, Eric R. Maggio, Donna P. Shafer
Manager: RECP IV WG Land Investors LLC

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

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

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 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: (cnter 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. [(b)” form.

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




Page Three
REZONING AFFIDAVIT

DATE: March 7, 2013 {2027,
(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011
(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)

DLJ Real Estatc Capital Partners IV, L.P.
590 Madison Avenue, 8th Floor
New York, NY 10022

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

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

General Partners:
DLJ Real Estate Capital IV, LLC (owns less than 10% of Cityline Partners LLC, Garfield 1575 Anderson Road LL.C, Westgate 1600
Anderson Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson | 7600 Colshire LLC)

DLJ RECP Management, L.P. (owns less than 10% of Citylinc Partners LLC, Garfield 1575 Anderson Road LLC, Westgate 1600 Anderson
Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson I 7600 Colshire LLC)

Limited Partners:

Commonwealth of Pennsylvania Public School Employees' Retirement System

(there are hundreds of thousands of members in this pension fund, none of whom own 10% or more of Cityline Partners LLC, Garfield 1575
Anderson Road LLC, Westgate 1600 Anderson Road LLC, Van Buren 1616 Anderson Road LLC, Taylor Colshire Meadow LLC, Johnson |
7600 Colshire LLC)

Credit Suisse Group AG

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

*x% 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-| Updated (7/1/06)
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Rezoning Attachment to Par. 1(c)

DATE: March 7, 2013 V]2 %7 .

(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011

(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
JLB Partners, L.P.

909 Lake Carolyn Parkway, #960

Irving, TX 75039

(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)
General Partner:
JL.B Partners, LLC

Limited Partners:
Bay W. Miltenberger
Glenn D. Jones
James L. Bosler

(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)




Page 2_ of i_
Rezoning Attachment to Par. 1(c)

DATE: March 7, 2013 ALY
(enter date affidavit is notarized)
for Application No. (s): RZ.201 I-PR-011
(enter County-assigned application number (s))

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

Cooley LLP

Reston Town Center, One Freedom Square
11951 Freedom Drive

Reston, VA 20190

(check if applicable) [v] 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)

Gian-Michele a Marca Jonathan P. Bach Robert T. Cahill

Jane K. Adams Charles J. Bair Antonio J, Calabrese

Maureen P. Alger Celia Goldwag Barenholtz Christopher C. Campbeil

Thomas R. Amis Frederick D. Baron William Lesse Castleberry

Mazda K. Antia Matthew S. Bartus Lynda K. Chandler

Orion (nmi) Armon James A. Beldner (former) Dennis (nmi) Childs

Gordon C. Atkinson Keith I. Berets

Michael A, Attanasio Connie N. Bertram
Laura Grossfield Birger DeAnna D. Allen
Thomas A, Blinka Scott S. Balber
lan B, Blumenstein (former) Reuben H. Chen
Barbara L. Borden Joseph M. Drayton
Jodie M. Bourdet Jesse D. Farmer
Wendy J. Brenner Jacqueline !. Grise
Matthew J. Brigham Walter G. Hanchuk
James P. Brogan David M. Hemand
Nicole C. Brookshire John (nmi) Kheit
Matthew D. Brown Mehdi (nmi) Khodadad
Alfred L. Browne 111 Joshua O. Mates
Matthew T. Browne Lyle (nmi1) Roberts
Peter F, Burns Marc G. Schitdkraut

C, Christopher Shoff

Michael (nm) Tollim

Geoffrey T. Willard

Andrew S. "Drew" Williamson

Amy M. Wood

David R. Young

Christina {(nmi) Zhang
{continued on next page...}

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

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

12137

DATE: March 7, 2013

(enter date affidavit is notarized)
for Application No, (s): RZ 2011-PR-011
(enter County-assigned application number (s))

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) [v] 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, [1
Sean M. Clayton

Samuel! S. Coates

Alan S. Cohen (former)
Jeftrey 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. Eiscnbach, 111 (former)
Gordon H. Empey

Sonya F. Erickson

Lester J. Fagen

Brent D. Fassett

M. Wainwright Fishbum, Jr.
Richard H. Frank (former)
Steven L. Friedlander (former)
Thomas J. Friel, Jr.
Francis (nmi) Fryscak
Koji F. Fukumura

James F. Fulton, Jr.
William S. Galliani

W. Andrew H. Gantt 111
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
Kenneth L. Guemnsey
Patrick P. Gunn

Jeffrey M. Gutkin

John B. Hale

Danish (nmi) Hamid
Bemard L. Hatcher
Matthew B. Hemington
Cathy Rae Hershcopf
Jobn (nmi) Hession
Gordon (nmi) Ho
Suzanne Sowachka Hooper (former)
Lila W. Hope

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

Craig D. Jacoby

Eric C. Jensen

Mark 1.. Johnson (former)
Robert L. Jones
Barclay J, Kamb
Richard S. Kanowitz
Kimberly J. Kaplan-Gross
Jeffrey S. Kamr

Sally A. Kay

Heidi M, Keefe

Kevin F. Kelly (former)
Jason L. Kent

Charles S, Kim

Kevin M. King

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 (nmi1) Leskovsek
Shira Nadich Levin
Alan (nmi) Levine
Michael S. Levinson
Stephanie (nmi) Levy
Elizabeth L. Lewis
Michael R. Lincoln
James C. T. Linfield
Chet F. Lipton

Cliff Z. Liu (former)
Samue! M, Livermore
Douglas P. Lobel

J. Patrick Loofbourrow
Mark C. Looney
Robert B. Lovett
Andrew P, Lustig

Lori (nmi) Mason (former)
Thomas O. Mason
Keith A, McDaniels
Michael J. McGrail
John T. McKenna
Bonnie Weiss McLeod
Mark A, Medearis
Laura M. Medina
Daniel P. Mechan
Beatriz (nmi) Mejia
Craig A. Menden

Erik B, Milch

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

DATE: March 7, 2013 |} 2137,
(enter date affidavit is notarized)
for Application No. (s): RZ 2011-PR-011
(enter County-assigned application number (s))

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

Cooley LLP (continucd)

One Freedom Square, Reston Town Center
14951 Freedom Dnive, Suite 1500

Reston, VA 20190

(check if applicable) [v] 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 Michael G. Rhodes Michael S. Tuscan

Patrick J. Mitchell Michelle S. Rhyu Miguel J. Vega

Al M.M. Mojdehi John W, Robertson Erich E, Veitenheimer 1
Ann M. Mooney Ricardo (nmi) Rodriguez. Aaron J, Velli

Timothy J. Moore Kenneth J. Rollins Emily Woodson Wagner
William B. Morrow, 111 Adam J. Ruttenberg David A, Walsh

Howard (nmi) Morse Thomas R. Salley [11 David M, Warren (former)
Frederick T. Muto Jessica Valcnzuela Santamaria Mark B. Weeks

Ryan L. Nattulin Glen Y. Sato Steven K. Weinberg (former)
Stephen C. Neal Martin S. Schenker Mark R. Weinstein
Thomas D. O'Connor (former) Joseph A. Scherer Thomas S. Welk

lan (nmi) O'Donnel! William J. Schwartz Peter H. Werner

Kathleen (nmi) Pakenham Audrey K. Scott Christopher A. Westover (former)
Nikesh (nmi) Patel John H. Sellers Francis R, Wheeler
Timothy G. Patterson lan R. Shapiro Brett D. White (former)
Amy Elizabeth Paye (former) Michael N. Sheetz Peter J. Willsey

Anne H. Peck Jordan A. Silber Mark Windfeld-Hansen
D. Bradley Peck Brent B. Siler Nancy H. Wojtas

David G. Peinsipp Stephen R. Smith Jessica R. Wolff (former)
Nicole K. Peppe Colleen P. Gillis Snow Nan (nmi) Wu

Susan Cooper Philpot Tower C. Snow, Jr. Babak (nmi) Yaghmaie
Benjamin D. Pierson (former) Whitty (nmi) Somvichian Kevin J. Zimmer

Frank V. Pietrantonio Wayne O. Stacy

Mark B. Pitchford Anthony M., Steigler Jennifer (nmi) Massey
Michael L. Platt Steven M. Strauss

Christian E. Plaza Myron G. Sugarman (former)

Marya A. Postner Christopher J. Sundermeier (former)

Steve M. Przesmicki Ronald R, Sugsman

Seth A. Rafkin C. Scott Talbot

Frank F. Rahmani Mark P. Tanoury

Marc (nmi) Recht Gregory C. Tenhoff

Danielle Naftulin Reed Michael E. Tenta

Thomas Z. Reicher Timothy S. Teter

(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 AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) { ‘ ?—] 57Q

for Application No. (s): RZ2011-PR-011
(enter County-assigned application number(s))

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

[ 1 [naddition to the names listed in Paragraphs 1{a), 1(b), and I{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:

[#] 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 shareholder, 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: If answer 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.

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



Page Five
REZONING AFFIDAVIT

DATE: March 7, 2013 ( ( Z‘%_?(_

(enter date affidavit is notarized)

for Application No. (s): RZ 2011-PR-011
(enter County- asmgncd apphcanon number(s))

3. 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.

EXCEPT AS FOLLOWS: (NOTE: If answer is none, enter "NONE” on line below.)

The Applicant, Cityline Pariners, LLC, sponsored a three-pan series entitled Evolution of Fairfax, hosted by Chairman Sharon
Bulova, the face value of which exceeded $100.

(NOTE: Business or financial relationships of the type described 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 each
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: &&1&
i\,&m’\) R.&)
(check one) [} Appllcant\\) ':_ \) v] Applicant’s Authorized Agent

Lynne J, Strobel, attorney/agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 2013 in the State/Comm.
of Virginia , County/City of Arlington ) /
/\

My commission expires: 11/30/2015

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

No, Public

Roemmn # 283945
Notary Public
COMMONWEALTH OF VIRGINIA




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: March 12,2013

TO: Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

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

SUBJECT: Revised Affidavit
FDP 2011-PR-011
Applicant: Garfield 1575 Anderson Road LLC
PC Hearing Date: 3/21/13
BOS Hearing Date: N/A

REF.: 116261

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 3/7/13, which bears my initials and
is numbered 116261c, in the permanent file, as the staff report has been printed. Copies will be
delivered to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.

Attachment

cc: (w/attach) Amy Moxley, Planning Technician I (sent via email)
Zoning Evaluation Division
Department of Planning and Zoning

\s17prolawQ1\Documents\11626 NBRC\Affidavits\496374.doc




REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized)

I, Lynne J. Strobel, attorney/agent , do hereby state that [ am an
{enter name of applicant or authorized agent)

(check one) [ ]  applicant “ QZG ‘ C

[v] applicant’s authorized agent listed in Par. 1(a) below

in Application No.(s); FDP 2011-PR-011
{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 Jand 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/Lessee,
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 above)
Garfield 1575 Anderson Road LLC 1651 Old Meadow Road, Suite 650 Applicant/Title Owner of Tax Map
Agents: McLean, Virginia 22102 30-3 ((1)) 6A

Keith S. Turner

Tasso N. Flocos

Thomas D. Fleury

Michael R, Pedulia

William C. Helm

Donna P. Shater, Eric R. Maggio

JLB Realty, LLC 909 Lake Carolyn Parkway, #960 Contract Purchaser of Tax Map
Agents: Irving, TX 75039 30-3 (1)) 6A

J. Graham Brock

Martin T. Mankowski

Bay W. Miltenberger

Charles C. Carcy

{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.
** | ist as follows: Name of trustee, Trustee for (name of trust, if applicable), for the benefit of: (state name of
each beneficiary).

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



Rezoning Attachment to Par. 1(a)

DA'TE: March 7,2013

(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011

Page 1 of 2

2w .

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to 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
(enter first name, middle initial, and
last name)

Walsh, Colucci, Lubcley, Emrich &
Walsh, P.C.

Agents:

Martin D, Walsh
Lynne J. Strobel
Timothy S. Sampson
M. Catharine Puskar
Sara V. Mariska

G. Evan Pritchard
Jonathan D, Puvak
H. Mark Goetzman
Elizabeth D. Baker
Inda k. Stagg

@ Elizabeth A, Nicholson

f/k/a Elizabeth A. McKeeby

VIKA, Incorporated
Agents:

John F, Amatctti

Robert R. Cochran
Michael D. Benton

P. Chnstopher Champagne
J. Thomas Harding

VIKA Virginia, LLC

Agents:

John F. Amatetti, Robert R. Cochran

P. Christopher Champagne, Michael D,
Benton, J. Thomas Harding, Franklin E.
Jenkins, Jeffrey A. Kreps, Nelson P.
Kirchner, Anthony C. Morse, Joseph D.
Amatetti, Bryan D. Cichocki

WDG Architccture, PLLC
Agents:

Sean M Stadler

David L. Banta

(check if applicable) [v]

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

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

2200 Clarendon Boulevard
13th Floor
Arlington, Virginia 22201

8180 Greensboro Drive, Suite 200
McLean, VA 22102

8180 Greensboro Drive, Suite 200
McLean, VA 22102

1025 Connecticut Avenue, NW
Washington, DC 20036

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Attorneys/Planners/Agent

Engineer/Agent

Engineer/Agent

Architect/Agent

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

® hame ckculje/



Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011

Page 2 or2

H(pz.lplp/

(enter County-assigned application number (s))

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

Relationship column.

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

M.J. Wells & Associates, Inc,

Agents;

Terencee J. Miller
Robin L. Antonucci
William F. Johnson
Kevin R, Fellin

Jami L. Milanovich
John F. Cavan, IV
Christopher L. Kabatt
Courtney J. Menjivar
Brian J. Horan

Justin B, Schor

LSG Landscape Architecture Inc,
Agents:

Mark C. Gionet
Amol (nmi) Deshpande

Phoenix Noise & Vibration LLC
Agent:

Scott B. Harvey

F. Witham Gue, 1!

(check if applicable) [1]

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

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

1420 Spring Hill Road, Suite 600
McLean, Virginia 22102

1919 Gallows Road, Suite 110
Vienna, Virginia 22182

5216 Chairman's Court, Suite 107
Fredenick, MD 21703

PO Box 237
Wicomico Church, VA 22579

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Transportation/TDM
Consultan/Agent

Landscape Architects/Agent

Noise Consultant/Agent

Attorney/Agent for the Applicant

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: March 7, 2013
(enter date affidavit is notarized) l ‘ & 2(1 l C.

for Application No. (s): FDP 2011-PR-011
(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 hercin.)

CORPORATION INFORMATION

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Garfield 1575 Anderson Road LLC

1651 Old Meadow Road, Suite 650

McLean, Virginia 22102

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 SHAREHOLDERS: (enter first name, middle initial, and last name)
Members: RECP [V WG Land Investors LLC, RECP IV WG Land Co-Investor A LLC, Cityline Executive Investors LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name & title, e.g. President,
Vice President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C, Helm, Executive Vice President; Thomas J. Scott, Secretary

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

*e% 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
beneficlaries 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 reul estute 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(b)

DATE: March 7, 2013 \ | (p 2 \ .
(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV WG Land Investors LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
{v]  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.
{ 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)
RECP 1V Tysons Land Investor Holdco LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R. Pedulla, Executive Vice President; William C. Helm, Executive Vice President

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP IV Tysons Land Investor Holdco LLC

3590 Madison Avenue, 8th Floor

New York, NY 10022

DESCRIPTION OF CORPORATION: (check one statement)
[v]  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.
[ 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 SHAREHOLDERS: (enter first name, middle initial, and last name)

RECP IV Co-Investors A, LP (owns less than 10% of Garfield 1575 Andcrson Road 1.I.C)
DLJ Real Estate Capital Parmers [V, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Michael R, Pedulla, Executive Vice President; William C. Helm, Executive Vice President

(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: March 7, 2013 G206\ o
(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

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

Paradeplatz 8

Zurich, 8070 Switzerland

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 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 SHAREHOLDER: (enter first name, middle initial, and last name)
Publicly traded in Switzerland (SIX) and as American Depositary Shares (CS) in New York (NYSE)

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

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

JLB Realty, LLC
909 Luke Carolyn Parkway, #960
Irving, TX 75039

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 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)

Managers: Bay W. Miltenberger
Member: JLB Partners, L.P.

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

(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)
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Rezoning Attachment to Par. 1(b)

DATE: March 7,2013 RIZ 2] .

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
JLB Partners, LL.C

909 Lake Carolyn Parkway, #960

Irving, TX 75039

DESCRIPTION OF CORPORATION: (check one statement)
{#/]  There are 10 or less shareholders, and ali 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 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)
Managers: Bay W. Miltenberger, Glenn D. Jones
Member: Bay W. Miltenberger

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, YVice-President, Secretary, Treasurer, etc.)
Bay W. Miltenberger, CEO; Paul R. Johnston, COO; Robert A. Grovenstein, C10; Charles C. Carey, CFO; Russell D. Cobb, Treasurer

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, 13th Floor

Arhington, Virginia 2220

DESCRIPTION OF CORPORATION: (check one statement)
[ 1] There are 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)

David J. Bomgardner, E, Andrew Burcher, Thomas J. Colucci, Michael J. Coughlin, Peter M. Dolan, Jr., Jay du Von, William A. Fogarty,
John H. Foote, H. Mark Goetzman, Bryan H. Guidash, Michael D. Lubeley, J. Randall Minchew, M. Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J. Strobel, Garth M. Wainman, Nan E. Walsh, Martin D. Walsh

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

(check if applicable) [v1] 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: March 7,2013 H(P 2(0 \ c
(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

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

8180 Greensboro Drive, Suite 200

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 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 last name)
John F. Amatetti, Charles A, Irish, Jr,, Harry L. Jenkins, Robert R. Cochran, Mark G. Morelock, Jeffrey B. Amatcau, Kyle U. Ofiver,
P. Christopher Champagne

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

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

8180 Greensboro Drive, #200

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#]  There are 10 or less shareholders, and all of the shareholders are listed below.
I 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.
[ T 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)

John F. Amatetti, Charles A, Irish, Jr., Jeffrey B. Amateau, P. Christopher Champagne, Robert R. Cochran, Harry L. Jenkins, Kyte U. Oliver,
Mark R. Morelock

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

(check if applicable) v] 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: March 7,2013 ”(p 7@! c
(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

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

WDG Architecture, PLLC
1025 Connecticut Avenue, NW
Washington, DC 20036

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

Managing Members: C. R, George Dove, Malcolm D. Dixon, Frederick B. Hammann 11, Eric J. Liebmann, Marc Nathanson (nmi), Jeffrey
A. Morris, Robert C. Kcane

Members: Siti N, Abdul-Rahman, Sean M, Stadler

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

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

1420 Spring Hill Road, Suite 600

McLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 10 or Jess 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,
[ ] 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 SHAREHOLDERS: (enter first name, middle initial, and last name)

M.J. Wells & Associates, Inc. Employee Stock Ownership Trust. All employecs are eligiblc plan participants; however, no one employee
owns 10% or more 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-) Updated (7/1/06)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 1624,

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number (s))

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

1919 Gallows Road, Suite 110

Vienna, Virginia 22182

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 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 last name)
Mark R. Lewis

Mark C. Gionet

Robert K, Esselburn

Yunhui Connie Fan

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

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

5216 Chairman's Court, Suite 107

Fredenck, MD 21703

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 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 sharcholders, 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)
Scott B. Harvey, Karen Q. Marble-Hall, Mark W. Heancy, Rhonda E. Cleveland, Joseph G. Harvey, Tommie J. Harvey

NAMES OF OFFICERS & DIRECTORS: (enter first name, middie 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 Aftachment to Par. 1(b)” form.

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

DATE: March 7, 2013 26| o
(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number(s))

I(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)

DLJ Real Estate Capital Partners IV, L.P.
590 Madison Avenue, 8th Floor
New York, NY 10022

(check if applicable) | | The above-listed partnership has no limited partners.

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

General Partners:
DLJ Real Estate Capital IV, LLC (owns less than 10% of Garfield 1575 Anderson Road LLC)

DLJ RECP Management, L.P. (owns less than 10% of Garfield 1575 Anderson Road LLC)

Limited Partners:
Commonwealth of Pennsylvania Public School Employees' Retirement System
(there are hundreds of thousands of members in this pension fund, none of whom own 10% or more of Garfield 1575 Anderson Road LLC)

Credit Suisse Group AG

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

DATE: March 7, 2013 2.

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011

(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
JLB Partners, L.P.
909 Lake Carolyn Parkway, #960
Irving, TX 75039

|

(check if applicable) [ ] The above-listed partmership 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)

Gencral Parter:
JLB Pantners, LLC

Limited Partners:
Bay W. Miltenberger
Glenn D. Jones
James L. Bosler

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

FORM RZA-[ Updated (7/1/06)
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REZONING AFFIDAVIT

DATE: March7,2013
(enter date affidavit is notarized) \ l (P 2(4 1 c

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number(s))

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

[ 1 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:

[v] 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 shareholder, 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: If answer 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.

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

DATE: March 7, 2013
(enter date affidavit is notarized) [ ‘ (0 2(9 1 C

for Application No. (s): FDP 2011-PR-011
(enter County-assigned application number(s))

3. 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.

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

The Applicant, Cirﬂine Partners, [.I.C, sponsored a three-part series entitled Evolution of Fairfax, hosted by Chatrman Sharon
Bulova, the face value of which exceeded $100.

NOTE: Business or financial relationships of the type described in this paragraph that arisc after
paragrap
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 each
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 rype described
in Paragraph 3 above, that arise on or after the date of this application.

WITNESS the following signature:

s of Tk

(check one) [ 1Applicant N [.)] Applicant’s Authorized Agent
N

Lynne J. Strobel, attorney/agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 2013 in the State/Comm.

of Virginia , County/City of Arlington .
Noé%‘y Public

My commission expires: 1173072015

wRM R7.A-1 Updated (7/1/06)




FROM:

SUBJECT:

REF.:

County of Fairfax, Virginia

March 12, 2013

Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

Bette R. Crane, Paralegal
Office of the County Attorney

Revised Affidavit

FDP 2011-PR-011-02

Applicant: Cityline Partners LLC
PC Hearing Date: 3/21/13

BOS Hearing Date: N/A

118201

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

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 3/7/13, which bears my initials and
is numbered 118201c, in the permanent file. Copies of the revised affidavit will be delivered
to the Planning Commission, prior to the scheduled hearing.

Thank you for your cooperation.

Attachment

cc: (w/attach) Amy Moxley, Planning Technician T (sent via email)

Zoning Evaluation Division
Department of Planning and Zoning

\\s17prolaw0 1\Documents\1 18201\BRC\Affidavits\496378 doc



REZONING AFFIDAVIT

DATE: March 7,2013
(enter date affidavit is notarized)

1, Lynne J. Strobel, attorney/agent , do hereby state that | am an
(enter name of applicant or authorized agent)

heck i
(check one) [ } applicant \ \, Z.'),O ] C

lv applicant’s authorized agent listed in Par. 1(a) below

in Application No.(s): FDP 2011-PR-011-02
(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:

I(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/Lessee,
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 above)
Cityline Partners LLC 1651 Old Meadow Road, Suite 650 Applican/Agent for Title Owner

Tysons Comer, Virginia 22102
Agents:
Keith S. Turner
Tasso N. Flocos
Thomas D. Fleury
Michael R. Pedulla
William C. lHelm
Donna P. Shafer
Eric R. Maggio

(check if applicable) [v] 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, Trustee for (name of trust, if applicable), for the benefit of: (state name of
each beneficiary).

\‘Y)RM RZA- Updated (7/1/06)




Rezoning Attachment to Par. 1(a)

DATE: March 7, 2013

(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011-02

Page 1 of 3

“ga’Dlo

(enter County-assigned application number (s))

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

Relationship column.

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

The MITRE Corporation
Agents:

Mark W. Kontos

Sol (nmi) Glasner
Raymond F. Leavitt
Alfred (nmi) Grasso
Frank J. Ringel

Judith §. Downs

VIKA, Incorporated
Agents:

John F. Amatetti

Robert R. Cochran

P. Christopher Champagne
Michael D. Benton

J. Thomas Harding

VIKA Virginia, LLC

Agents:

John F. Amatetti, Robert R. Cochran

P. Christopher Champagne, Michael D.
Benton, J, Thomas Harding, Franklin E.
Jenkins, Jeffrey A. Kreps, Nelson P.
Kirchner, Anthony C. Marse, Joseph D.
Amatetti, Bryan D. Cichocki

Steven Kahle Architects, Inc.

Agents:

Steven W. Kahle
Craig C. Polacek
Jeremy P. Hayes
Megan W. Scorzafava
Aaron M, Kramer

Dewberry Conultants LLC f/k/a
Dewberry & Davis LLC

Agent:
Timothy L. Belcher
(check if applicablc) [v]

’Y)RM RZA-1 Updated (7/1/06)

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

7515 Colshire Drive
McLean, VA 22102

8180 Greensboro Drive, Suitc 200
McLean, VA 22102

8180 Greensboro Drive, #200
McLean, VA 22102

47 Randall Street, Suite 2
Annapolis, MD 21401

8401 Arlington Boulevard
Fairfax, Virginia 22031

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Owner of Tax Map
30-3 ((28)) 4C

Engineers/Planners/Agent for Applicant

Engineers/Planners/Agent for Applicant

Architects/Landscape Architect/Agent for
Owner

Engineers/Architects/Planners/Agent for
Applicant

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

DATE: March7,2013 [
(enter date affidavit is notarized) l g D'CD‘ C
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. Fora
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 above)
M.J. Wells & Associates, Inc. 1420 Spring Hill Road, Suite 600 Transportation Consultant/
McLean, Virginia 22102 Agent
Agents:

Terence J. Miller
Robin L. Antonucci
William F. Johnson
Kevin R. Fellin

Jami L. Milanovich
John F. Cavan, IV
Christopher L. Kabatt
Courtncy J. Menjivar
Brian J. Horan

Justin B, Schor

Walsh, Colucci, Lubeley, Emrich & 2200 Clarendon Boulevard Attorneys/Planners/Agent for the

Walsh, P.C. Suite 1300 Applicant for Applicant
Arlington, Virginia 22201

Agents:

Martin D. Walsh

Lynne J. Strobel
Timothy S. Sampson
M. Catharine Puskar
Sara V. Mariska

G. Evan Pritchard
Jonathan D. Puvak
H. Mark Goetzman
Elizabeth D. Baker
Inda E. Stagg

@ Elizabeth AL Nicholson

f/k/a Elizabeth A. McKeeby

Jones Lang l.aSalle Americas, Inc. 1801 K Street, NW, #1000 Agent for Owner
Washington, DC 20006

Apents:

Robert B, Shuc

Kem Shackelford Courtenay

Abby J. Goodman

Marshall H. Durston

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

r\iORM RZA-1 Updated (7/1/06) ‘ Y\‘Mb W o/




Page 3 or3
Rezoning Attachment to Par. 1(a)

DATE: March7,2013 H g 9@‘ o

(enter date affidavit is notarized)

for Application No. (s); FDP 2011-PR-011-02

(enter County-assigned application number (s))

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

Relationship column,

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

Parton Harris Rust & Associates, Inc,

Agents:
David H. Steigler
Helman A, Castro

Cooley LLP

Agents:

Antonio J. Calabrese
Mark C. Looney
Colleen P. Gillis Snow
Nl S. Parks

Brian J. Winterhalter
Shane M. Murphy
Jeffrey A. Nein

Ben I. Wales

Molly M. Novotny
Katherine P. Humphrey

F. William Gue, 111

(check if applicable) [ ]

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

ADDRESS RELATIONSHIP(S)

(enter number, street, city, state, and zip code) (enter applicable relationships
listed in BOLD above)

14532 Lee Road Engineer/Agent for Owner

Chantilly, Virginia 20151

Reston Town Center Attorneys/Planners/Agent for Owner
One Freedom Square

11951 Freedom Drive, #1500

Reston, VA 20190

PO Box 237 Attorney/Agent for the Applicant
Wicomico Church, VA 22579

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: March7,2013
(enter date affidavit is notarized) (, k % Q‘D\ (24

for Application No. (s): FDP 2011-PR-011-02
(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)
Cityline Partners LLC

1651 Old Meadow Road, Suite 650

Tysons Corner, Virginia 22102

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 SHAREHOLDERS: (enter first name, middle initial, and last name)
RECP 1V Tysons Cityline Holdco, LLC, Member

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

Michael R. Pedulla, Co-President, William C. Helm, Co-President; Donna P. Shafer, EVP; Thomas D. Fleury, EVP; Eric R. Maggio, SVP
& CFQ,; Keith S, Tumer, VP, Tasso N. Flocos, SVP

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

*#% AN 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(b)

DATE: March 7, 2013 \ t b c;b\ c

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
RECP 1V Tysons Citylinc Holdco LLC

590 Madison Avenue, 8th Floor

New York, NY 10022

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 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 last name)
Members:

RECP 1V Co-Investors A, LP (owns less than 10% of Cityline Partners LLC)

DLJ Real Estate Capital Partners IV, L.P.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc,)
Michael R, Pedulla, Exccutive Vice President; William C. Helm, Executive Vice President

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

Paradeplatz 8

Zurich, 8070 Switzerland

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 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 sharcholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Publicly traded in Switzerland (SIX) and as American Depositary Shares (CS) in New York (NYSE).

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

(check if applicable) 7] 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: March 7,2013

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (5))

l‘gAD\C/

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

7515 Colshire Drive

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 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 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)
There are no shareholders. The MITRE Corporation is a non-profit Delaware corporation and is tax exempt under 501(c)(3) of the Internal
Revenue Code.

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

President, Vicc-President, Secretary, Treasurer, etc.)

Alfred (nmi) Grasso, President & CEQ; Richard J. Byme, SVP/Gen Mgr; Gary J. Gagnon, SVP/CSO; Sol (nmi) Glasner, VP, GC & Corp.
Sec.; Raymond (nmi) Haller, SVP/GM,; Stephen D. Huffman, VP & CTO; Mark W. Kontos, SYP, CFO & Treas.; David H. Lehman,
SVP/COQ; Jason F. Providakes, SVP/GM; Karen Quinn-Quinton, VP & CHRO; James E. Cook, Dir & VP, Joel D. Jacobs, VP & CIO;

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
The MITRE Corporation [CONTINUED]

7515 Colshire Drive

Mcl.ean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 10 or less shareholders, and all of the shareholders are listed below.
['] There arc 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.)

Sarah J. MacConduibh, VP; Louis S. Metzger, CCE;, Lillian Zarrelli Ryals, Dir, SVP & GM; Peter H. Sherlock, VP, Barbara G. Toohill, VP
& Dir. Trustees: George {nmi) Campbell, Jr.,, John J. Hamre, James R. Schlesinger, Ronald R. Fogleman, Cleve L. Killingsworth,

Nicholas M. Donofrio, Charles S. Robb, Alfred (nmi1) Grasso, Jane F. Garvey, Elizabeth J. Keefer, Donald M. Kerr, Montgomery C. Meigs,
John P. Stenbit, Edmund P. Giambastiani, Michele A. Flournoy, Elizabeth R. Parker

(check if applicable) [v] 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 3 of 7

Rezoning Attachment to Par, 1(b)

DATE: March 7, 2013
(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

H %Q-O\a

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

8180 Greensboro Drive, Suite 200

McLean, VA 22102

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.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issucd by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
John F. Amatetti, Charles A. Irish, Jr,, Harry L. Jenkins, Robert R. Cochran, Mark G, Morelock, Jeffrey B, Amateau, Kyle U. Oliver,
P. Christopher Champagne

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

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

8180 Greensboro Drive, #200

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 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)

John F. Amatetu, Charles A, Irish, Jr,, Harry L, Jenkins, Robert R, Cochran, Mark G. Morelock, Jeffrey B. Amateau, Kyle U. Oliver,
P. Christopher Champagne

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)
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Rezoning Attachment to Par. 1(b)

DATE: March 7, 2013 ([ Baolo

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

{enter County-assigned application number (s))

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

47 Randall Street, Suite 2

Annapolis, MD 21401

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.
[ 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)
Sole Sharcholder:
Steven W, Kahle

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

NAME & ADDRESS OF CORPORATION: (enter complete name, humber, street, city, state, and zip code)
Jones Lang LaSalle Americas, Inc.

1801 K Street, NW, #1000

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 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 it 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)
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Rezoning Attachment to Par, 1(b)

DATE: March 7,2013

(enter date affidavit is notarized) ' \ ¢ 20 l@/

for Application No. (s): FDP 2011-PR-0 11-02
(enter County-assigned application number (s))

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

Dewberry Consultants LL.C f/k/a Dewberry & Davis L.1.C
8401 Arlington Boulevard
Fairfax, Virginia 22031

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 sharehoider 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 Dewberry Companies L.C, Member

James L. Beight, Member

Dennis M. Couture, Member

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

NAME & ADDRESS OF CORPORATION; (enter complete name, number, street, city, state, and zip code)
The Dewberry Companies LC
8401 Arlington Boulevard
Fairfax, Virginia 22031
DESCRIPTION OF CORPORATION: (check ong statement)
[¥]  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.
[ |  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 Jisted below.

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

Members: Barry K. Dewberry; Karen S. Grand Pre; Thomas L. Dewberry; Michael S. Dewberry Credit Shelter Trust u/a/d 11/23/05 (f/b/o
Michael S. Dewberry {1, Katie Anne Dewberry and two minor children of Michael S. Dewberry)

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

(check if applicabie) [+] There is more corporation information and Par. 1{b) is continued furtheron a
“Rezoning Attachment to Par. 1(b)” form:.

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




Page _6___ of _7

Rezoning Attachment to Par. 1(b)

DATE: March7,2013 “ 2 20| .

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, 13th Floor

Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 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 SHAREHOLDER: (enter first name, middle initial, and last name)

David J. Bomgardner, E. Andrew Burcher, Thomas J. Colucei, Michae! J. Coughlin, Peter M. Dolan, Jr,, Jay du Von, William A. Fogarty,
John H. Foote, H. Mark Goetzman, Bryan H, Guidash, Michael D. Lubeley, J. Randall Minchew, M. Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J. Strobel, Garth M. Wainman, Nan E. Walsh, Martin D. Walsh

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

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

1420 Spring Hill Road, Suite 600

McLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check gne 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.
[ ] 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)

M.J. Wells & Associates, Inc. Employee Stock Ownership Trust. All employees are ¢ligible plan participants; however, no one employee
owns 10% or more 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, ¢ic.)

(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: March 7, 2013 U 4 }0‘0

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Patton Harris Rust & Associates, Inc. f/k/a Patton Harris Rust & Associates, PC

14532 Lee Road

Chantilly, Virginia 20151

DESCRIPTION OF CORPORATION: (check ong statement)
[v] 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.
[ ] There are more than 10 shareholders, but po 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)
Sole Shareholder:
Pennoni Associates, Inc.

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

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

3001 Market Street. 2nd Floor

Philadelphia, PA 19104

DESCRIPTION OF CORPORATION: (check gne statement)
[ 1 There are 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.
[ ] 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. (PAl) Employee Stock Option Plan (ESOP). All employees are eligible plan participants; however, no one
employee owns [0% or more 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) {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)
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REZONING AFFIDAVIT

DATE: March 7, 2013
(enter date affidavit is notarized) \ ( Tyrolc

for Application No. (s): FDP 2011-PR-011-02
(enter County-assigned application number(s))

I(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)

DLJ Real Estate Capital Partners IV, L.P.
590 Madison Avenue, 8th Floor
New York, NY 10022

(check if applicable)  [s] 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)

General Partners:
DLJ Real Lstate Capital IV, LLC (owns less than 10% of Cityline Partners LLC)

DLJ RECP Management, L.P. (owns less than 10% of Cityline Partners LLC)

Limited Partners:
Commonwealth of Pennsylvania Public School Employees' Retirement System
(there are hundreds of thousands of members in this pension fund, none of whom own 10% or more of Cityline Partners LLC)

Credit Suisse Group AG

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

#*% Al 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: March 7, 2013

{(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

\l%élolc/

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

Cooley LLLP

Reston Town Center, One Freedom Square
11951 Freedom Drive

Reston, VA 20190

(check if applicable)  [v] 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)

Gian-Michele a Marca Jonathan P, Bach Robert T. Cahill

Jane K. Adams Charles J. Bair Antonio J, Calabrese

Maureen P. Alger Celia Goldwag Barenholtz Christopher C. Campbeil

Thomas R. Amis Frederick D. Baron William Lesse Castleberry

Mazda K. Antia Matthew S. Bartus Lynda K. Chandler

Orion (nmi) Armon James A. Beldner (former) Dennis (nmi) Childs

Gordon C. Atkinson Keith J. Berets

Michael A, Attanasio Connie N, Bertram
Laura Grossfield Birger DeAnna D, Allen
Thomas A. Blinka Scott S. Balber
lan B. Blumenstein (former) Reuben H. Chen
Barbara [.. Borden Joseph M. Drayton
Jodie M. Bourdet Jesse D. Farmer
Wendy J. Brenner Jacqueline 1. Grise
Matthew J. Brigham Walter G. Hanchuk
James P. Brogan David M. Hernand
Nicole C. Brookshire John (nmi) Kheit
Matthew D. Brown Mehdi (nmi) Khodadad
Alfred L. Browne 11 Joshua O. Mates
Matthew T. Browne Lyle (nmi) Roberts
Peter F. Bums Marc G. Schildkraut

C. Christopher Shoff
Michael (nmi) Tollint
Geoftrey T. Willard
Andrew S. "Drew" Williamson
Amy M. Wood
David R. Young
Christina (nmi) Zhang

{continued on next page...]

(check it 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)




Page 2 of 3
Rezoning Attachment to Par. 1(c)

DATE: March 7,2013

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

\ ' d0le

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

Cooley LLP (continued)

Onc Frcedom 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, 11
Sean M. Clayton

Samuel S. Coates

Alan S. Cohen (former)
Jeffrey L. Cohen

Thomas A. Coll

Joseph W. Conroy
Jenmfer 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 (nm1) Durbin
John C. Dwyer

Shannon {(nmi) Cagan
Robert L. Etsenbach, I (former)
Gordon H. Empey

Sonya F. Erickson

Lester J. Fagen

Brent D. Fassett

M. Wainwright Fishburn, Jr,
Richard H. Frank (fonner)
Steven L. Friedlander (former)
Thomas J. Fricl, Jr.
Francis (nmi) Fryscak
Koji F. Fukumura

James F. Fulton, Jr.
William S. Galliani

W. Andrew H. Gantt 111
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
Kenneth L. Guernsey
Patrick P. Gunn

Jeffrcy M. Gutkin

John B. Hale

Danish (nmi) Hamid
Bemard L, Hatcher
Matthew B. Hemington
Cathy Rae Hershcopf
John (nmi) Hession
Gordon (nmi) Ho
Suzanne Sowachka Hooper (former)
Lila W. Hope

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

Craig D. Jacoby

Eric C. Jensen

Mark L. Johnson (former)
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 (former)
Jason L, Kent

Charles S. Kim

Kevin M. King

Michael J. Klisch

Jason M. Koral

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

Carol Dcnisc 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
Clizabeth L. Lewis
Michacl R. Lincoln
James C. T. Linfield
Chet F. Lipton

CIliff Z. Liu (former)
Samuel M. Livermore
Douglas P. Lobel

J. Patrick Loofbourrow
Mark C. Looney
Robert B. Lovett
Andrew P. Lustig

Lon (nmi) Mason (former)
Thomas O, Mason
Keith A, McDaniels
Michacl J. McGrail
John T. McKenna
Bonnie Weiss McLeod
Mark A. Medearnis
Laura M. Medina
Daniel P. Meehan
Beutriz (nmi) Mejia
Craig A. Menden

Erik B. Milch

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

DATE: March 7, 2013 L €20].

(enter date affidavit is notarized)
for Application No. (s): FDP 2011-PR-011-02

(enter County-assigned application number (s))

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) [v] 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 Michael G. Rhodes Michael S. Tuscan
Patrick J. Mitchel Michelle S, Rhyu Miguel J. Vega

Ali M.M. Mojdehi John W. Robertson Erich E. Veitenheimer II1
Ann M. Mooney Ricardo (nmi) Rodriguez Aaron J. Velli

Timothy J. Moore Kenneth J. Rollins Emily Woodson Wagner
William B. Morrow, 111 Adam J. Ruttenberg David A. Walsh

Howard (nmi) Morse Thomas R. Salley III David M. Warren (former)
Frederick T. Muto Jessica Valenzuela Santamana Mark B. Wceks

Ryan E. Naftulin Glen Y. Sato Steven K. Weinberg (former)
Stephen C. Neal Martin S. Schenker Mark R. Weinstein
Thomas D. O'Connor (former) Joseph A. Scherer Thomas S. Welk

lan (nmi) O'Donnell William J. Schwarz Peter H. Wemer
Kathleen (nmi) Pakenham Audrey K, Scott Christopher A. Westover (former)
Nikesh (nmi}) Patel John H. Scllers Francis R. Wheeler
Timothy G. Patterson lan R. Shapiro Brett D. White (former)
Amy Elizabcth Paye (former) Michael N. Sheetz Peter ), Willsey

Anne H. Peck Jordan A. Silber Mark Windfeld-Hansen
D. Bradley Peck Brent B. Siler Nancy H. Wojtas

David G. Peinsipp Stephen R. Smith Jessica R. WolfT (former)
Nicole K. Peppe Colleen P. Gillis Snow Nan (nmi) Wu

Susan Cooper Philpot Tower C. Snow, Ir. Babak (nmi) Yaghmaie
Benjamin D. Pierson (former) Whitty (nmi) Somvichian Kevin J. Zimmer

Frank V. Pietrantonio Wayne O. Stacy

Mark B. Pitchford Anthony M. Steigler Jennifer (nmi) Massey
Michael L. Platt Steven M. Strauss

Christian E. Plaza Myron G. Sugarman (former)

Marya A. Postner Christopher J. Sundermeier (former)

Steve M. Przesmicki Ronald R. Sussman

Seth A. Ratkin C. Scott Talbot

Frank F. Rahmani Mark P. Tanoury

Muarce (nini) Recht Gregory C. Tenhoff

Danielle Naftulin Reed Michael E. Tenta

Thomas Z. Reicher Timothy S. Teter

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

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




DATE: March 7, 2013 \ ( qﬁo)
c

(enter date affidavit is notarized)

for Application No. (s): FDP 2011-PR-011-02
(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 I(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:

[#]  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 shareholder, 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: If answer 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.

Page Four
REZONING AFFIDAVIT
\
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REZONING AFFIDAVIT

DATE: March 7,2013 o (
(enter date affidavit is notarized) ( <Z pv, l c

for Application No. (s): FDP 2011-PR-011-02 L
(enter County-assigned application number(s))

3. 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. | above.

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

The Applicant, Cityline Partners, LLC, sponsored a three-part series entitled Evolution of Fairfax, hosted by Chairman Sharon
Bulova, the face value of which exceeded ${00.

(NOTE: Business or financial relationships of the type described 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 each

and cvery public hearing on this matter, 1 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: " i \4/ O
YW § (‘:?Ll\:,. \\fl\‘ A }\J&Q)&
(check one) [ ] Applicant \\‘5 z\ > [v] Applicant’s Authorized Agent

Lynne J. Strobel, attomey/égent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 7 day of March 20 13 | in the State/Comm.
of Virginia , County/City of Arlington
No Public
My commission expires: 11/3072015
KIMBERCY K_FOLUN ]
Registration # 283945
RM RZA-1 Updated (7/1/06) Notary Public
COMMONWEALTH OF VIRGINA
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. County of Fairfax, Virginia

@\
MEMORANDUM

DATE: March 8, 2013

TO: Suzanne Lin, Staff Coordinator
Zoning Evaluation Division
Department of Planning and Zoning

FROM: Bin Zhang, Tyson’s Corner Site Reviewer
Site Development and Inspection Division
Department of Public Works and Environmental Services

SUBJECT: Westgate-Taft Partial PCA (PCA 92-P-001-10), received March 4, 2013;
LDS Project #007788-ZONA-002-1; Scotts Run Watershed; Tax Map # 029-
4((6))-0096A,C; Providence District

We have reviewed the subject application and offer the following stormwater management
comments.

Chesapeake Bay Preservation Ordinance (CBPQO)

There is a 1993 Resource Protection Area (RPA) designated on the subject site. An RPA
Delineation Plan, 7788-RPA-003-2 was submitted and approved August 2012. The proposed
disturbance within the RPA shown on the exhibit is the construction of the athletic field, and the
public street turn turnaround area off the entrance to the site. The redevelopment in the RPA is
an “Allowed Use” in accordance with CBPO § 118-2-1 as long as there is no net increase of
impervious area, and no further encroachment within the RPA. A Water Quality Impact
Assessment will be required as part of the construction plan.

Floodplain
There is a USGS minor floodplain on the subject site. “Guidelines for Delineation of Floodplain

Boundaries Using Existing Flood Hazard Data” should be used to determine whether a new
floodplain study shall be prepared. All floodplains that pass through the site shall have a
floodplain easement in accordance with PFM Section 6-1405. Prior to Site Plan approval, the
construction within the floodplain will require a written determination from DPWES that the
uses are permitted in the floodplain in accordance with Paragraphs 4 and 6 of Section 2-903 of
the Zoning Ordinance.

Department of Public Works and Environmental Services

Land Development Services, Site Development and Inspections Division
12055 Government Center Parkway, Suite 535

Fairfax, Virginia 22035-5503

Phone 703-324-1720 « TTY 711 » FAX 703-324-8359




Westgate Taft, PCA 92-P-001-10
Page 2 of 2

Downstream Drainage Complaints
There are no downstream drainage complaints on file.

Stormwater Quantity Control
Stormwater detention is required, if not waived. (PFM 6-0300) Please provide a Stormwater
Management Narrative on how stormwater detention will be achieved.

Stormwater Quality Control
Stormwater runoff shall be controlled by the use of Best Management Practices. (CBPO 118-3-2)
Please provide a BMP Narrative on how stormwater quality control will be achieved.

Adequate outfall
The adequate outfall requirements of the PFM shall be satisfied. (PFM 6-0203) Please provide a

description of the existing conditions of each outfall extended downstream from the site to a
point which is at least 100 times the site area or which has a drainage area of at least one square
mile (640 acres). Please also describe how the outfall requirements of the PFM will be satisfied.

These comments are based on the 2011 version of the Public Facilities Manual (PFM). The
County must update the County codes and regulations to comply with the Virginia Stormwater
Management Regulations. Please note that the Regulations, as adopted by the Virginia Soil and
Water Conservation Board on May 24, 2011, include provisions (4 VAC50-60-48.A) which limit
which land-disturbing activities could be considered “grandfathered” by the program administrative
authority, and therefore would not be subject to certain new criteria, based on several factors,
including but not limited to, the dates of rezoning and site plan approval, initial VSMP permit
issuance and renewal(s), as well as the dates of construction. The site plan for this application may be
required to conform to the updated PFM and the new ordinance.

In addition to the stormwater comments, our comments regarding subdivision requirements are as
follows:

Subdivision Ordinance

The applicant has mentioned the possibility of subdividing the property into two lots. Requirements
of Chapter 101 of the County Code must be met if the property is subdivided. This includes the
requirements of § 101-2-2.

Please contact me at 703-324-1720 if you require additional information.

Bin Zhang
Tyson’s Corner Site Reviewer
SDID, DPWES

cc:  Judy Cronauer, Chief, Central Branch, SDID, DPWES
Zoning Application File



ATTACHMENT 6

Cityline
PARTNERS
STATEMENT OF JUSTIFICATION

SCOTTS RUN STATION SOUTH
RZ 2011-PR-010 and RZ 2011-PR-011
February 14, 2011

Revised May 10, 2011
Revised August 1, 2012
Revised December 10, 2012
Revised March 13, 2013

This statement of justification is submitted for a proposed rezoning of approximately
30.47 acres from the C-3 and H-C Districts to the Planned Development Tysons Corner Urban
(PTC) and H-C Districts.

Cityline Partners LLC, the Applicant, is the owner and/or the managing agent of property
identified among the Fairfax County tax assessment records as 29-4 ((6)) 101A and 102; 30-3
((1)) 6A, 6B, 6C and 6D; and 30-3 ((28)) A, C1, 4B and 4C (the “Subject Property”) that
encompasses approximately 29.42 acres located on the south side of Route 123 on the east side
of Tysons Corner. The Applicant has successfully processed a request with VDOT to acquire
approximately 14,854 square feet of surplus right-of-way adjacent to Route 123. The
conveyance has recently been finalized. In addition, the Applicant has worked with FCDOT and
VDOT to coordinate a realignment of Colshire Drive. The realignment will result in the
vacation/abandonment of approximately 30,928 square feet of right-of-way that has been
included in this application. With these parcels and the inclusion of land previously dedicated for
public purposes with reserved density credits, the area of the Subject Property increases to
approximately 36 acres. A detailed description of the prior dedications has been submitted
separately. The Subject Property is currently developed with low and mid-rise office buildings
and associated parking that have been constructed at different times over the last forty (40) years.
The Applicant proposes to transform this suburban office park into an integrated mix of office,
hotel, residential and retail uses in a transit-oriented urban design. A rezoning of the Subject
Property from the C-3 and H-C Districts to the PTC and H-C Districts will fulfill the vision of
the recently adopted Comprehensive Plan for the Tysons Corner Urban Center.

I Subject Property Description

The Subject Property, referred to as Scotts Run Station South, is located on the east side
of the Tysons Corner Urban Center in the Tysons East District and will serve as the signature
gateway for those entering Tysons Corner from the east. Located on the south side of Route 123,
the Subject Property has extensive road frontage that results in high visibility. The consolidation
of approximately thirty (30) acres creates an opportunity to design a complementary mix of uses.
In addition, the Subject Property is located on both the east and west sides of the Scotts Run
Stream Valley Park. This natural resource amenity will become one of the focal points of a
transit-oriented development that includes office, hotel, residential, retail and support services.

Cityline Partners LL.C

16851 Old Meadow Road

Suite 650

Tysons Comer, Virginia 22102

7703.556.3777 A SUBSIDIARY OF
citylinepartners.com DLJ Real Estate Capital Partners
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This gateway site also provides an opportunity for the integration of institutional and public uses,
such as educational and recreational facilities. The Applicant’s design meets the objective of
creating a place where Fairfax County residents can live, work, shop, play and stay.

The opportunity to create a pedestrian friendly urban environment is amplified by the
proximity of the Tysons East Metro Station (the “Metro Station™) that is under construction.
When combined with right-of-way that will be acquired by the Applicant and reserved density
credits, approximately 13.44 acres of the Subject Property are located within 1/8 of a mile of the
Metro Station; approximately 17.84 acres of the Subject Property are located between 1/8 and
1/4 mile of the Metro Station; and the remaining approximately 4.72 acres are located between
1/4 and 1/3 mile of the Metro Station. The proximity of the Metro Station creates opportunities
to encourage the use of mass transit as an alternative to private vehicles. The Applicant’s
proposal links a mixed-use development to the Metro Station through a series of pedestrian-
friendly corridors and streetscapes that will encourage the use of transit, pedestrian walkways
and bicycles and further the goal of creating a multi-modal transportation network that is not
dependent on automobiles.

The Applicant has carefully evaluated its development plan to ensure a well-coordinated
mix of uses with buildings at appropriate heights to transition to the surrounding areas and
respect the recommendations of the Comprehensive Plan. In accordance with Comprehensive
Plan recommendations, the Applicant had the opportunity to propose a development of
approximately 10 million gross square feet. Based on a deliberate design process as described
herein, the Applicant is proposing a mix of uses totaling 6,697,060 gross square feet. The
development program consists of 3,738,210 square feet of office development (55%); 2,597,130
gross square feet of residential development (40%), 218,200 gross square feet of hotel
development (3%), and 143,520 gross square feet of retail development (2%). The proposed
development with all uses combined results in a 4.27 FAR.

II. Zoning History

The Subject Property is part of an office park known as West*Gate that originally
contained over eighty (80) acres of industrially zoned property located at the edge of the suburbs
of Washington, D.C. Initially zoned to the I-4 District, West*Gate was developed in phases in
accordance with the Fairfax County Zoning Ordinance that permitted office and industrial uses.
Office buildings were constructed to primarily serve government contractors and other buildings
were used for research, development and manufacturing facilities. As Tysons Corner evolved
into the Urban Center of Fairfax County, West*Gate evolved into a more traditional office park.
Its strategic location on Route 123 between the Capital Beltway and the Dulles Airport Access
Road provided visibility and accessibility. These conditions still exist today. A rezoning in the
early 1990’s resulted in the Subject Property’s current C-3 District zoning designation and the
adoption of proffers. Those portions of West*Gate closest to Route 123 and the Metro Station
are proposed for development and are the subject of this rezoning application.
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I1I. Overall Vision

The Applicant proposes to transform an existing suburban office park in a manner
consistent with its designation in the Comprehensive Plan. The Subject Property that comprises
Scotts Run Station South is recommended for redevelopment as Transit Station Mixed Use. The
vision is to redevelop the Subject Property into a transit-oriented, walkable, bikeable, sustainable
mixed-use development with Scotts Run Stream Valley Park as a focal point and a natural
amenity. The Applicant has designed a main street parallel to Route 123 between Anderson
Road and Colshire Drive that will serve as a central spine to connect the development physically
and visually to the Metro Station and Scotts Run Stream Valley Park, The main street, referred
to as Station Street, is the east-west private local/service street connector with additional
local/service streets extending on a north-south axis to further create the grid of streets
envisioned in the Comprehensive Plan. The Applicant has further implemented the planned grid
of streets with the addition of a new collector/local street extending south from Route 123 to
Dartford Drive. In addition, Colshire Meadow Drive, an existing/planned collector, will be
extended from its current terminus at Colshire Drive east to Anderson Road. These collectors
will function cohesively with planned local/service streets and the existing arterial road network
to facilitate pedestrian, vehicular and bicycle connectivity. The improvements will also provide
a vehicular alternative to Route 123, thereby lessening traffic on this heavily traveled commuter
roadway.

Station Street will be enhanced with street trees, landscaping, and first floor retail to
bolster the pedestrian experience. Station Street will terminate at the Metro Station access
located on the south side of Route 123 adjacent to Scotts Run Stream Valley Park. The entire
length of Station Street is within ¥ mile of the Metro Station thereby encouraging pedestrian and
bicycle usage.

Buildings have been appropriately sited to ensure compliance with Section 2-414 of the
Zoning Ordinance. Section 2-414 establishes a minimum distance of 200 feet for residential
buildings and 75 feet for commercial buildings between principal buildings and right(s)-of-way
of interstate highways and the Dulles Airport Access Road. By interpretation issued by the
Zoning Administration Division dated December 21, 2000, the setback measurement is taken
from the projection or extended line of the travel lanes at interchanges. A copy of this
determination is attached for convenient reference. As demonstrated on the CDP, these setbacks
have been met with the Applicant’s proposal.

Scotts Run Stream Valley Park is a focal point of Scotts Run Station South, It is intended
that the park will become a major linear urban park with a trail system that will benefit not only
the future residents and office workers of Scotts Run Station South, but also serve the existing
stable residential communities and employment centers located in proximity to the Subject
Property, thereby providing connectivity to other parts of Tysons Corner. This natural amenity
should be enhanced so that it may provide passive and active recreational opportunities that will
benefit all Tysons Corner residents and office workers. A range of outdoor experiences, such as
performances, nature programs, appreciation of scenery and recreation, could result from
improvements to the park. The Applicant will enhance Scotts Run Stream Valley Park to create
a natural linear urban park with trail connectivity for enjoyment by residents, visitors and office
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workers in Tysons Corner. Amenities will include trails, a bridge crossing and opportunities for
seating, interpretative exhibits and public art. The Scotts Run Station South development plan
maximizes its proximity to Scotts Run Stream Valley Park and the views and accessibility that
will be afforded to residents, hotel guests and office workers.

The primary goals of the Scotts Run Station South Conceptual Development Plan (CDP)

are as follows:

A,

Utilize density and intensity appropriately through a diverse mix of uses that
encourages the use of alternate transportation modes, including mass transit, and
creates an environment where people can live, work, shop and play at a gateway
to Tysons Corner.

Design a grid of streets, including a central main street, enhanced with sidewalks
urban plazas, and retail uses consistent with the Comprehensive Plan that will
facilitate pedestrian, vehicular and bicycle connectivity, and create a sense of
place.

Incorporate a variety of building heights and orientations to ensure greater
intensity in proximity to Route 123 and the Metro Station, while tapering
appropriately to surrounding areas.

Incorporate various design elements such as visually appealing streetscapes and
ground floor retail to elevate the pedestrian experience.

Improve Scotts Run Stream Valley Park to create a central focal point and a
natural amenity in Tysons Corner that is complemented by well-placed pedestrian
connections and open space.

Integrate sustainable design elements such as innovative stormwater management
techniques, environmentally sensitive selection of building locations, energy
efficient building design and promotion of transit use through design and use mix.
Incorporate public facilities into the development plan.

Develop a phasing plan that allows for the timely construction of buildings in

phases or individually in response to market conditions to implement the
objectives of the Comprehensive Plan with appropriate supporting facilities.

Gateway

The Tysons East District, as defined by the Comprehensive Plan, is the signature

gateway for those coming to Tysons from the east. Scotts Run Station South is a transit oriented
development (TOD) given its proximity to the planned Metro Station. Office buildings are
planned in proximity to Route 123 to create an urban employment center. The office buildings
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are rotated to break up their mass and create a less imposing facade adjacent to Route 123.
While maintaining a continuous street edge at the ground level, the buildings’ shape and
orientation provides a sense of individual identity. Residential buildings are integrated with the
office buildings in a manner to ensure a pleasant living environment. Several residential
buildings are located in proximity to Scotts Run Stream Valley, affording views of the park and
ensuring a twenty-four hour presence in Scotts Run Station South. A hotel is ideally located
adjacent to the Metro Station's Kiss and Ride facility. The proximity to the Metro Station will
promote its use by hotel guests. The design results in all buildings being located within easy
walking distance to the Metro Station. Building heights are varied from a centrally located
signature building that is 397 feet to 75 feet at the perimeter of the Subject Property in
accordance with the height recommendations of the Comprehensive Plan. The three (3) tallest
proposed buildings are located along Route 123 in proximity to the Metro Station. Ranging from
350 to 397 feet, these buildings will create a varied and dynamic skyline along Route 123. The
buildings located on either side of the Scotts Run Stream Valley and the Metro Station step down
to acknowledge these two (2) features and open up this area as viewed from Route 123. The
height recommendations of the Comprehensive Plan are exceeded on one proposed building by
21 feet. This deviation is a result of a small portion of the building being located outside of the
1/8 mile development tier. A slightly greater height is needed for this building as it is located in
the center of three (3) proposed buildings. A taller central building provides a clear hierarchy of
buildings when viewed from the Scotts Run Stream Valley and the Metro Station. This
building's prominence is important as it is the selected location of a transit circulator stop. The
construction of buildings with varied building heights will accent the skyline and contribute to
the overall sense of place. These buildings will add visual interest to the landscape for
pedestrians and riders of the mass transit. The height of all of the proposed buildings was
thoughtfully designed in consideration of the context of the area, including existing topography.
Retail stores and eating establishments will be located at the street level to serve the proposed
residential and commercial development. Some of these uses may be two stories. Parking is
primarily provided in structured garages beneath the office, residential and hotel buildings.
Given soil conditions in this area, the depth of underground parking garages may be limited. As
portions of parking structures will be above grade, retail uses will be incorporated into these
structures to limit their visibility and ensure that the parking structures do not detract from the
overall appearance of the development. The proposed mix of uses will ensure both a day time
and night time presence that will create a sense of place and community in Tysons Corner.

B. Connectivity

Station Street, a main street parallel to Route 123, and Colshire Meadow Drive
extended will serve as the primary local roads in Scotts Run Station South. These two (2) new
streets, together with other collector, local and service streets create an enhanced grid of streets
as envisioned by the Comprehensive Plan at a human scale to ensure use and thereby
connectivity. All streets will include sidewalks, street trees and landscaping. As shown on the
CDP, a number of the streets will include on-road bike lanes. A series of urban plazas will
provide opportunities for outdoor seating and gathering areas. The most significant of these is
identified as Andrew Way on the CDP. This pedestrian corridor may include specialty pavers
and terraced outdoor seating. Station Street and Andrew Way are designed to host community
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events such as street festivals, farmers' markets and outdoor performances. These events will be
accessible to mass transit and assist in creating a vibrant walkable community and sense of place.

C. Urban Parks and Open Space

The focal point of the Tysons East District is intended to be the Scotts Run
Stream Valley Park that has previously been dedicated to the Fairfax County Park Authority.
Stormwater runoff has eroded the stream bank of Scotts Run, and the existing channel is steep
and not accessible, The stream bank requires stabilization to ensure that the stream remains a
viable resource. In conjunction with this application, the Applicant will accurately delineate the
floodplain and Resource Protection Area (RPA) as approved by the Commonwealth on the CDP.
Given the topography of the area, and mature existing vegetation, creative solutions will be
needed to make a majority of the stream valley accessible. A connection to the overall trail
system in Tysons Corner will benefit pedestrian, cyclists and runners. Where permitted by
topography, grassy areas may be maintained as useable public open space that may be used for
outdoor performances, nature programs and recreation. Scotts Run Stream Valley Park is an
oasis within a rapidly developing area that should be preserved, enhanced and protected. The
contemplated improvements to Scotts Run Stream Valley Park will require encroachment into
the Fairfax County's designated Environmental Quality Corridor (EQC). The encroachment will
be mitigated by the preservation and vegetation of compensatory areas at a rate of 1.25:1. The
compensatory area is contiguous to the EQC and includes preservation and revegetation with
native vegetation. Restoration will significantly reduce pollutant loads and result in a significant
water quality benefit. The proposed improvements will protect an integrated network of
ecologically valuable land. The Applicant will enhance Scotts Run Stream Valley Park to create
a natural linear urban park with amenities such as trails, a bridge crossing and opportunities for
seating, interpretative exhibits and public art. A series of open space areas that will be a
combination of public urban parks and private open spaces will provide recreation opportunities
to residents, office workers and hotel guests. At grade parks include a gateway park, a corner
plaza and a neighborhood park located throughout the Subject Property. The total amount of
open space provided with the proposed development is 7.38 acres, which includes sixteen
percent (16%) of the land area of Scotts Run Stream Valley Park. Therefore, the Applicant will
improve Scotts Run Stream Valley Park adjacent to the Subject Property in coordination with the
Fairfax County Park Authority.

D. Sustainability/Urban Stewardship

A number of sustainable design elements have been incorporated into the
development plan to ensure energy efficiency and minimal impacts on natural resources.
Proposed office buildings on the Subject Property have been oriented to maximize energy
efficiency. The office buildings are generally located with their long axis facing north and south
to reduce energy usage for heating and cooling. The residential buildings are generally located
with their long axis facing east and west so all units receive at least a half day of sunlight. In
addition, building footprints have been shaped to minimize the shadows that are cast during the
shorter days of winter. Residential buildings will be LEED certified or equivalent. Lastly, the
office buildings will be designed to a minimum of Silver LEED certification or equivalent
standards. Stormwater management techniques will be installed to retain the first inch of rainfall
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as recommended by the Comprehensive Plan. Techniques will include the use of permeable
pavers on portions of roadways and hardscapes throughout the development. In addition,
infiltration basins are planned to be installed beneath trees boxes used in the streetscape, and
rooftop gardens may be incorporated into building designs. Other possible measures to improve
water quality and reduce stormwater runoff may include incorporation of bioswales, rain
gardens, and vegetated buffer strips.

E. Public Facilities

The consolidation of approximately thirty (30) acres creates opportunities to
incorporate public facilities to serve the Subject Property, the Tysons East District and the
greater Tysons Comer area. The Applicant proposes significant improvements to the Scotts Run
Stream Valley that is publically owned. Current conditions include areas overgrown with
invasive species and an eroded stream bank. The implementation of a portion of a stream bank
stabilization plan prepared by Wetland Studies and Solutions, Inc. will improve the quality of the
stream valley as a natural wildlife habitat. The stream valley will become a useable amenity to
the residents and employees of Tysons Comer. The Applicant proposes to improve that portion
of the stream valley adjacent to its property and also adjacent to properties owned by others. In
addition to recreation opportunities that may be created at Scotts Run Stream Valley Park, the
Applicant will construct an athletic field on an off-site property in proximity to the Subject
Property. The Applicant will construct a fire station on the same off-site property. The
Comprehensive Plan identifies Tysons East as a good location for institutional and public uses,
such as educational and recreational facilities. The Applicant will continue to explore these
opportunities.

V. Program of Development

Scotts Run Station South, as a portion of the former West*Gate office park, has a
tremendous redevelopment potential. Existing conditions on the Subject Property consist of
eight (8) building sites that are improved with office buildings that are served by surface parking,
Six (6) of the building sites are located on the east side of Scotts Run Stream Valley Park and
two (2) building sites are located on the west side of Scotts Run Stream Valley Park, The
existing improvements will be removed over time and replaced by the Applicant’s proposed
development. Some building sites are ready for redevelopment in the short-term while others
will remain as interim uses to complement new development.

Scotts Run Station South is divided into Land Bay East and Land Bay West as shown on
the CDP. The East and West Land Bays are divided by the Scotts Run Stream Valley Park. The
CDP has been designed so that the Scotts Run Stream Valley Park serves to link the two (2) land
bays together. Connectivity is provided with a road crossing and common design elements that
result in a cohesive plan of development. The Scotts Run Stream Run Valley Park is a central
amenity that is incorporated into the overall development vision,

The CDP proposes a maximum of 6,697,060 gross square feet between the two (2) land
bays identified as Land Bay East and Lay Bay West on the CDP. The overall land use mix
varies slightly between each land bay and when combined is 55% office, 40% residential, 3%
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hotel and 2% retail which meets the recommendations for Transit Station Mixed Use as defined
by the Comprehensive Plan. The overall maximum floor area ratio (FAR) on the Subject
Property is 4.27. The maximum gross floor areas for the various uses are as follows:

Land Use Mix and FAR
Percentage

Use GSF of Total FAR
Land Bay West
Master Plan
- Office 1,114,510 71% ' 2.50
- Hotel 0 0% 0.00
- Residential 430,036 27% 0.97
- Retalil 27,280 2% 0.06
Total 1,571,826 100% 3.53
Land Bay East
Master Plan
- Office 2,623,700 52% 2.34
- Hotel 218,200 4% 0.20
- Residential 2,167,094 42% 1.93
- Retail 116,240 2% 0.10
Total 5,125,234 100% 4,57
Combined
Master Plan
- Office 3,738,210 55% 2.38
- Hotel 218,200 3% 0.14
- Residential 2,597,130 40% 1.66
- Retail 143,520 2% 0.09
Total 6,697,060 100% 427

Calculation of FAR is based on land area and density credit totaling 1,566,734 square feet.

Specific details are provided on the CDP, but the general development program for each land bay
is described below:

Land Bay East

Land Bay East is located on the south side of Route 123 between Scotts Run Stream
Valley Park and the ramp to the Dulles Airport Access Road. Comprised of approximately 25.74
acres, when combined with reserved density credits and rights-of-way that will be acquired by
the Applicant, this Land Bay is presently divided into seven (7) Blocks referred to as Garfield,
Westgate, Van Buren, Johnson 1, Johnson 2 (MITRE), Taylor and Hotel. Land Bay East is




Page 9

planned to be developed with six (6) office buildings, six (6) residential buildings, a hotel, and
supporting retail uses connected by a grid of streets. All of these uses will yield approximately
5.1 million gross square feet of development. Vehicular and pedestrian circulation will be
achieved with the construction of a new main street, referred to as Station Street, which is
parallel to Route 123 and serves as an east-west local serving connector through the Land Bay,
as well as the planned extension of Colshire Meadow Drive, a planned collector roadway.
Parking will be provided in structures located beneath each building. Retail development will be
located on the first floor to activate the street and also screen portions of the parking that may be
located above grade. Scotts Run Stream Valley Park is located at the western terminus of the
main street and will serve as the visual focal point that links the East and West Land Bays. The
building heights in this Land Bay range from 397 feet to 75 feet and taper down to the perimeter
of the Subject Property. Site sections for each proposed building are included in the CDP,

Land Bay West

Land Bay West is located on the west side of Scotts Run Stream Valley Park in proximity
to the Capital Beltway. Comprised of approximately 10.23 acres, when combined with reserved
density credits, Land Bay West is divided into two (2) Blocks referred to as Grant and Lincoln.
Existing improvements will be removed and the Grant Block will be developed with an office
building and a residential building. Two (2) office buildings and a parking structure will be
developed on the Lincoln Block. Parking will also be provided in a structure located beneath the
office buildings. Retail development will be located on the first floor of the office buildings to
enhance the mix of uses and also screen portions of the parking that may be located above grade.
Residential development in this Land Bay will total 430,036 gross square feet and will be
adjacent to Scotts Run Stream Valley Park to provide residents with direct access and views of
the park. Office development in this land bay will total 1,114,510 gross square feet, with 27,280
square feet of retail.

V. Phasing of Development

With approximately thirty (30) acres of land and over six (6) million square feet of
development, Scotts Run Station South will take years to complete. As redevelopment occurs,
existing buildings will remain as interim uses that will complement new development. Phasing
of development to planned infrastructure (vehicular, pedestrian, bicycle and transit facilities) and
transportation demand management programs are critical to ensure a well-balanced, interlinked,
multi-modal transportation network in Tysons Corner. In addition, the Applicant must retain the
flexibility to respond to changing market conditions and, therefore, has designed both the East
and West Land Bays with buildings, including associated parking, that may be constructed
individually or in groups. These stand-alone parcels are easily defined by the Applicant’s
proposed grid of streets. Generally, development may occur for each building site as follows:

* Garfield. The Garfield Block is located at the east end of Land Bay East in
proximity to the Dulles Airport Access Road. The Garfield Block will be
developed with two (2) residential buildings identified as Building A and
Building B on the CDP that are connected by a landscaped plaza. Building A will
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consist of 251,747 gross square feet and Building B will consist of 223,947 gross
square feet, with each building served by structured parking located beneath the
building. These buildings may be constructed separately or together. Structured
parking will be constructed concurrently with each building that it will serve. The
plaza will be installed with the first building that is constructed. Access to the
buildings will be from Anderson Road and Old Chain Bridge Road, which are
both existing roadways that are incorporated into the proposed grid of streets.
The alignment of and improvements to the Anderson Road/Colshire Meadow
Road/Old Chain Bridge Road intersection has been coordinated with off-site
property owners, FCDOT and VDOT. Streetscape improvements associated with
Old Chain Bridge Road and Anderson Road will be constructed concurrently with
the first building.

Westgate. The Westgate Block is located on the south side of Route 123 between
Anderson Road and a proposed extension of Dartford Drive that is shown on the
CDP as South Dartford Drive. The Westgate site is presently developed with an
office building and surface parking. When redeveloped, an office building
identified as Building A on the CDP and consisting of 405,000 gross square feet
will be constructed. The office building will also include 9,720 gross square feet
of retail use. Building A will be served by structured parking located beneath the
building that will be constructed concurrently. Building A will have access to
Anderson Road and an extension of Dartford Drive that is shown on the CDP as
South Dartford Drive. Anderson Road is an existing roadway that will be
incorporated into the proposed street grid as an avenue. Any frontage
improvements necessary to Anderson Road, including the extension of the
existing median south to Old Chain Bridge Road, and the construction of South
Dartford Drive to Route 123 will be constructed concurrently with the
construction of Building A. In addition, the segment of Station Street between
South Dartford Drive and Anderson Road will be constructed concurrently with
either the Westgate or Van Buren site, whichever site develops first.

Van Buren. The Van Buren Block is located north of the proposed Colshire
Meadow Drive between Anderson Road and South Dartford Drive as shown on
the CDP. The Van Buren site will be developed with a single residential building
identified on the CDP as Building A and consisting of 466,000 gross square feet,
Building A will also include 7,560 gross square feet of retail use, and will be
served by structured parking located beneath the building that will be constructed
concurrently. Building A will have access to Colshire Meadow Drive and South
Dartford Drive. That segment of Colshire Meadow Drive between South Dartford
Drive and Anderson Road, including the extension of the existing median south to
Old Chain Bridge Road, will be constructed with the development of the Van
Buren site. Any frontage improvements necessary to Anderson Road and the
construction of South Dartford Drive from Station Street to Colshire Meadow
Drive will be constructed concurrently with Building A. In addition, that segment
of Station Street between South Dartford Drive and Anderson Road will be
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constructed concurrently with either the Van Buren or Westgate site, whichever
site develops first.

Johnson 1. The Johnson 1 Block is located on the south side of Route 123
between South Dartford Drive and Colshire Drive and across the street from the
Metro Station’s kiss and ride facility and a proposed hotel. The Johnson 1 Block
will be redeveloped with two (2) office buildings, identified on the CDP as
Buildings A and B, and two (2) residential buildings, identified on the CDP as
Buildings C and D. Building A will consist of 544,800 gross square feet;
Building B will consist of 635,000 gross square feet; Building C will consist of
450,000 gross square feet, Building will consist of 450,000 gross square feet. The
Johnson 1 Block will also include 78,880 gross square feet of retail uses that will
be distributed among the buildings. All buildings will be served by structured
parking located beneath the buildings that will be constructed concurrently with
each building. When developed, this site will be bisected by the proposed new
Station Street and a new north-south pedestrian connector, referred to as Andrew
Way. Access to the buildings will be from South Dartford Drive, Colshire
Meadow Drive, Colshire Drive and Station Street. Colshire Drive will be
straightened from Route 123 to Colshire Meadow Drive as coordinated with
FCDOT and VDOT. Whichever building is constructed first will include
construction of Station Street and the north-south pedestrian connector adjacent to
its frontage with interim improvements to ensure vehicular connectivity. If not
yet constructed, Colshire Drive will be realigned with the construction of Building
C. If not yet constructed, South Dartford Drive will be constructed to Route 123
with the construction of Building B. The segment of Colshire Meadow Drive
between Colshire Drive and South Dartford Drive will be constructed with the
construction of either Building C or D, whichever is first constructed, with interim
improvements to ensure vehicular connectivity.

Johnson 2 (MITRE). The Johnson 2 (MITRE) Block is located between South
Dartford Drive and Colshire Drive and was the subject of a previously approved
proffered condition amendment referenced as PCA 92-P-001-07 and special
exception referenced as SE 2010-PR-023. As shown on the CDP, the Johnson 2
(MITRE) Block will be developed with an office building identified as Building E
and consisting of 340,000 gross square feet, which may include up to 5,000
square feet of retail use. Building E will be served by structured parking located
beneath the building that will be constructed concurrently. Development of
Building E shall be consistent with its prior approvals, including an approved site
plan referenced by Fairfax County as 3538-SP-003.

Taylor. The Taylor Block is located across the street from the Metro Station’s
kiss and ride facility in the southwest quadrant of Colshire Meadow Drive and
Colshire Drive, which are existing roadways that will be incorporated into the
proposed street grid.  Improvements to the alignment of the Colshire
Drive/Colshire Meadow Drive intersection have been coordinated with FCDOT
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and VDOT. As shown on the CDP, the Taylor Block will be developed with two
(2) office buildings identified as Buildings B and C, and a residential building
identified as Building A. Building A will consist of 325,400 gross square feet;
Building B will consist of 443,700 gross square feet, and Building C will consist
of 255,200 gross square feet. The buildings will include 15,080 gross square feet
of retail use. All buildings will be served by structured parking located beneath
the buildings that will be constructed concurrently with each building. The
Taylor site will have access to Colshire Meadow Drive and Colshire Drive. The
proposed buildings may be constructed together or individually with associated
parking. That segment of Colshire Meadow Drive from Scotts Run to Colshire
Drive will be improved with the development of the Building B, exclusive of the
bridge. The proffers will address the potential widening of the Colshire Meadow
Bridge in detail. The improvements to the Colshire Drive/Colshire Meadow
Drive intersection will be constructed concurrently with Building B.

Grant. The Grant Block is located in the southeast quadrant of Route 123 and Old
Meadow Road, which is an existing roadway that will be incorporated into the
proposed street grid. The Grant Block is currently developed with an office
building and surface parking that will be removed for the construction of one (1)
office building identified as Building A and one (1) residential building identified
as Building B on the CDP. Building A will consist of 501,907 gross square feet
and Building B will consist of 430,036 gross square feet with each building
served by structured parking located beneath the building. The Grant site will
include 10,000 gross square feet of retail uses that may be located in the office
building. Access is provided from Old Meadow Road, Grant Road (a new public
local street) and Colshire Meadow Drive. The buildings may be constructed
separately or together. Structured parking will be constructed concurrently with
each building that it will serve. That segment of Colshire Meadow Drive from
Scotts Run to Old Meadow Road, exclusive of any bridge widening/replacement,
will be improved with the development of Building B. The proffers will address
potential widening of the Colshire Meadow Bridge in detail.  Frontage
improvements to Old Meadow Road will be constructed with each building when
constructed.

Lincoln. The Lincoln Block is located in the southwest quadrant of Route 123
and Old Meadow Road, which is an existing roadway that is incorporated into the
grid of streets. The Lincoln Block is presently developed with an office building
and surface parking that will be removed for the construction of two (2) office
buildings identified on the CDP as Building A and Building B. Building A will
consist of 362,603 gross square feet and Building B will consist of 250,000 square
feet. The buildings will be served by structured parking that will be located
beneath the buildings. The Lincoln site will also include 17,280 gross square feet
of retail use.  The office buildings may be constructed separately or together.
Construction of a private service drive between Old Meadow Road and the
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property line will be constructed with either Building A or Building B, whichever
is constructed first.

) Hotel. The Hotel Block is located adjacent to the Metro Station's Kiss and Ride
parking and bus facility, and will be created as a result of the straightening of
Colshire Drive. The Hotel as identified on the CDP and will consist of 218,200
square feet served by structured parking located beneath the building. The Hotel
site will also include 5,000 square feet of retail use. Colshire Drive, and the
reconfiguration of the intersection of Colshire Meadow Drive will be constructed
concurrent with the Hotel.

Each development site shown on the CDP includes sufficient existing or proposed street
frontage for adequate access so that a specific development sequence is not necessary. Extensive
landscaping, streetscapes and open spaces are detailed on the CDP and will be installed
concurrently with each development site. A detailed pedestrian and bicyclist circulation plan
consisting of sidewalks, trails and plazas will also be installed concurrently with the development
of each building site. In addition, utilities will be installed sequentially with each segment of
development. On an interim basis, surface parking on any or all of the undeveloped building
sites may be provided to support proposed and existing uses. Detailed phasing plans are shown
on Sheets A6.01 through A6.08 of the CDP.

V1. Comprehensive Plan Guidelines

The Subject Property is located in the Tysons East District of the Tysons Corner Urban
Center and recommendations for its use and development are guided by the newly approved
Comprehensive Plan Amendment for Transforming Tysons (the “Plan”). Guidance is provided
in both the Areawide Recommendations and the District Recommendations, specifically the Old
Meadow, Colshire and Anderson Subdistricts. The Subject Property is recommended for
development as Transit Station Mixed Use, which is a land use category located in each
Subdistrict. The Plan recommends that the Subject Property be redeveloped with a mix of uses
with office as the predominate use in the Colshire Subdistrict and urban residential
neighborhoods in the Old Meadow and Anderson Subdistricts. Each subdistrict is envisioned to
be a mixed use area with increased intensity and diversity of land use including office, hotel,
residential, support retail and public and institutional uses. A key feature in the Colshire
subdistrict is Scotts Run Stream Valley Park. Scotts Run Stream Valley Park is identified as an
accessible urban park and areawide amenity, Redevelopment is encouraged to contribute to
stream and riparian buffer restoration efforts for Scotts Run Stream Valley Park. Planned
intensity recommendations are based on a tiered approach. The highest intensities in Tysons
Corner should be built in those areas closest to the Metro Station entrance. Approximately 37%
of the Subject Property, when combined with reserved density credits and rights-of-way that will
be acquired by the Applicant, is located in Tier 1 within % mile of the Metro Station entrance.
Approximately 13% of the same property is located in Tier 2 within % mile of the Metro Station.
Sites within Tiers 1 and 2 are not subject to a maximum FAR. The remaining property,
approximately 50%, is located in Tier 3, specifically between Y4 and ¥ mile of the Metro Station
entrance. The Plan recommends that projects between %4 and Y mile may develop up to a 2.0
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FAR, excluding bonuses, however, sites that do not include office space or other high trip
generating uses, should be allowed intensities of 2.5 FAR, plus any bonuses achieved. The Plan
also allows flexibility to include areas immediately adjacent to the 4 mile ring as areas not
subject to a maximum FAR. Below is a table outlining the land areas and development proposed
within Tiers 1, 2 and 3.

Intensity Tiers and FAR
Land Bay East
Land Area and
Intensity Tiers Density Credits GFA FAR
1
0 to ¥ mile 480,941 SF 2,556,680 5.32
2
Y - V4 mile 592,021 SF 2,408,052 4.06
3
Vs - Y5 mile 48,374 SF 160,502 3.32
Total 1,120,930 SF
(25.73300 Acres) | 5,125,234 4.57
Land Bay West
Land Area and
Intensity Tiers Density Credits GFA FAR
1
0 to % mile 104,410 SF 511,907 4,90
2
Vs - Y4 mile 184,167 SF 809,919 4.40
3
Ys - Y5 mile 157,227 SF 250,000 1.59
Total 445,804 SF
(10.2342S Acres) | 1,571,826 3.53

The Applicant’s proposal as shown on the CDP is in keeping with the intensity recommendations
of the Plan. The Subject Property’s maximum overall FAR is 4.27 for all uses with an FAR of
2.38 for office use. No high-trip generating uses have been identified within the Subject
Property, and, therefore, a concurrent special exception is not required.

The Plan also provides guidance on consolidation, street grid, urban design, urban park standards
and other topics. Below is a description of how the proposed rezoning and CDP for the Subject
Property meets the major elements of the Plan and the specific subdistrict recommendations,
Where the description of compliance with the major elements also satisfies the subdistrict
recommendations, it is so noted and not repeated.
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Plan Guidance

Applicant’s Proposal

Major Elements of the Plan

eMix and arrangement of uses

The proposed mix of uses is in keeping with the
overall guidance in the Land Use section and the Old
Meadow, Colshire and Anderson Subdistricts
description. The Plan calls for development of the
Subject Property with Transit Station Mixed Use,
which includes a diversity of land uses. The
diversity of land uses is reflected in the Applicant’s
proposal for office, residential, hotel and retail uses.
In keeping with the Plan and Subdistrict
recommendations, the greatest intensity will be
concentrated closest to the Metro Station, As
detailed on the CDP, development will be phased to
the construction of transportation and public
facilities.

¢ Affordable and workforce housing

The proposed residential buildings are a construction
type that does not generate the requirement for
Affordable Dwelling Units in accordance with
Article 2 of the Zoning Ordinance. Twenty percent
of the proposed residential units, or approximately
462 units, will be provided as workforce housing in
keeping with the guidance in the Plan.

¢Green building expectations

The office structures will be designed and
constructed to meet a minimum of Silver LEED
certification or equivalent standards. The design of
residential and hotel structures will be guided by the
Policy Plan objectives on Resource Conservation
and Green Building Practices.

*Stormwater Management

The goal of stormwater management measures for
the Subject Property is to protect the downstream
receiving waters in the Tysons Corner area from
further degradation while providing sufficient
controls to proportionally improve the condition of
said receiving waters. Through the use of aggressive
and innovative stormwater management planning
and techniques, the proposed development will
provide both water quantity and water quality
controls to achieve the above stated goal.

While historical water quantity controls have been
focused on reducing the peak flow rates from post-
developed sites to levels equal to or less than the
peak flow rates for pre-developed sites, this tactic
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accounts for only part of the impact development has

on storm water runoff. That is to say, development

will affect not only peak runoff rates, but also total
runoff volume. Although this historical peak
shaving methodology ensures the downstream
receiving channels are capable of conveying the
post-developed peak flows, it does not account for
the increased volume of runoff that will be generated
as a result of development.

Because both the peak flow rate and the overall

runoff volume introduced into the downstream

receiving waters impact the condition of the streams,
it is the intent of this rezoning application to commit
to a stormwater management plan which not only
attempts to mimic the pre-developed peak release
rates, but also the pre-developed runoff volumes. In
order to both control the post-developed peak flow
rates and reduce the post-developed runoff volumes,
it is the intent of the proposed stormwater
management plan to make use of certain low impact
development (LID) techniques that will aid in water
runoff reduction and re-use.

In general, techniques such as green roofs, tree box

filters, pervious hardscapes/streetscapes, and

stormwater reuse will be integrated into the
development as shown on the CDP. These
techniques will both reduce the total runoff release
from the development area and control the peak
runoff rate. More specifically:

¢ Green roofs will allow for a portion of the runoff
volume to be decreased through the uptake by
plantings on the green roof.

o Tree box filters will also allow for a degree of
plant uptake, and can also be designed to
infiltrate portions of the runoff volume,
depending on the characteristics of the insitu
soils.

e Pervious hardscapes/streetscapes will allow for
infiltration of portions of runoff volume through
the pervious surface into storage below where it
will be held for infiltration into the ground,
depending on the characteristics of the insitu
soils.

¢ Cisterns/Stormwater reuse will allow for runoff
volume to be recycled into the water supply of
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the new buildings for allowable purposes such as
grey water, landscape irrigation, and air
conditioning unit cooling. Instead of merely
holding runoff to reduce its peak flow rate,
retention vaults will hold runoff until it is reused
in the buildings. This reuse has the added benefit
of reducing the demand on the domestic water
supply, while infiltration techniques will have the
added benefit of recharging the surrounding
water table.

e Structural BMPs

o Integrated Management Practices (IMPs)
Beyond reducing the volume of runoff from a
post-developed site, the above LID techniques
will help to reduce the peak flow rates released
from a post-developed site. By reducing the
overall imperviousness of the site, as well as
“disconnecting” impervious areas, these
techniques will reduce the peak runoff rate. This
is due to the fact that times of concentration for
sub areas of the site will increase for certain LID
techniques, thus avoiding coincident peaks for all
of the site sub areas, some using LID techniques
and some not,
Regarding water quality, the use of green roofs
and tree box filters will have a significant impact
on water quality, as nutrient uptake will greatly
reduce the pollutants in the site runoff,
Furthermore, infiltration (pending the
characteristics of the insitu soils) in both tree box
filters and pervious hardscape/streetscape will
greatly improve the quality of the runoff from the
post-developed site. Thus, these techniques will
be used to meet the established phosphorus
removal requirements for the Subject Property,
as determined during the rezoning process.

*Consolidation performance objectives

The Old Meadow, Colshire and Anderson
Subdistricts guidance suggests a consolidation goal
of 20 acres. The Subject Property encompasses
approximately 30.47 acres. The land area includes
property in Tiers 1, 2 and 3. As recommended by
the Colshire Subdistrict, the consolidated area
includes land in both the first and second intensity
tier to ensure connectivity to the Metro Station. The
size, shape and location of the Subject Property will
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foster achievement of the performance objectives
resulting in a coordinated development plan that
includes a grid of streets, provides a comprehensive
public open space system that incorporates Scotts
Run Stream Valley Park, demonstrates how adjacent
land may be developed in keeping with the Plan, and
provides for the phasing of redevelopment.

*Transportation

°Grid of streets on and off-site

The Applicant has worked with the other Tysons
East District property owners to identify a network
of streets to provide accessibility and connectivity
for all modes; vehicular, pedestrian and bicycle. The
goal was to create a street grid that is effective,
practical and implementable. The grid includes an
extension of existing Colshire Meadow Drive, a
collector, from its current terminus at Colshire Drive
to Anderson Road. Dartford Drive will also be
extended to create South Dartford Drive, a
collector/local street that will connect Colshire
Meadow Drive to Route 123. Another new public
local street connection between Route 123 and
Colshire Meadow Drive will be built on the Grant
site. These connections will be unsignalized right-
in/right-outs and are in harmony with the adopted
Plan. The improvements will provide a vehicular
alternative to Route 123, thereby lessening traffic on
this heavily traveled roadway.
Improvements/enhancements in accordance with
Plan recommendations will also be made to existing
streets that will be incorporated into a more refined
street grid. These streets include Colshire Drive, Old
Meadow Road and Anderson Road. Significant
improvements are proposed to Colshire Drive that
will straighten its alignment. The Anderson
Road/Colshire Meadow Drive/Old Chain Bridge
Road intersection will also be realigned and
improved through coordinated efforts with off-site
property owners, FCDOT and VDOT. New
local/service streets will also be constructed within
the Subject Property to further improve connectivity
and circulation. The new main street is referred to
on the CDP as Station Street. The proposed street
grid has been presented to and conceptually agreed
to by FCDOT representatives. The Applicant’s
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commitment to the grid of streets will provide major
improvements in connectivity and set the framework
for a new urban design.

°Vehicle trip reduction objectives

The Traffic Impact Statement (“TIA”) submitted by
Wells + Associates, Inc. includes a Transportation
Demand Management (“TDM”) vehicle trip
reduction goal generally consistent with the Plan
(i.e., within 5% of those recommended). These
reduction goals were agreed upon with FCDOT and
VDOT during the scoping of the TIA. Future
proffers will further detail the objectives and include
a comprehensive TDM program and strategic
implementation plan. Consistent with the
Comprehensive Plan goals and FCDOT policy.

°Parking management

Parking management is critical to the success of a
TDM program. The amount of parking proposed for
the Subject Property is consistent with the parking
recommendations in the Plan and the PTC District
regulations. The CDP provides details as to the
location, access and number of spaces. These details
and the specifics of parking will be described in the
Applicant’s TDM program and strategic
implementation plan.

°Phasing to transportation improvements
and programs

The CDP provides separate sheets to set forth the
potential phasing of development to planned
transportation improvements, particularly the grid of
streets. The Applicant’s proffers will elaborate on
the phasing commitments,

°Traffic impact analysis evaluating three
time periods; first phase, interim phase and
plan build-out

The TIA referenced above will provide an evaluation
of existing and future conditions with and without
the proposed redevelopment plan as required by
VDOT’s Chapter 527 (now known as Chapter §70)
regulations and as coordinated with and agreed to by
FCDOT.

eUrban Design

°Achievement of the building, site design,
and public realm design guidelines to
achieve the urban aesthetic vision for
Tysons.

SmithGroup, the project architect, has studied the
Subject Property and its physical characteristics, and
identified both design opportunities and challenges.
It has also reviewed in depth the urban aesthetic
vision for Tysons as set forth in the Plan. The CDP
creates a new sustainable mixed use urban design
from the existing suburban office park configuration.
Working with JJR, landscape architects, SmithGroup
has provided details of building forms, massing,
streetscapes and the pedestrian realm, open park




Page 20

areas, and private amenity spaces with particular
attention to the guidance in the Urban Design section
of the Plan.

°A variety of buildings heights with the
tallest buildings in the ranges specified by
the Building Height Map.

Nine (9) new office buildings, seven (7) residential
buildings and a hotel are proposed to be developed
on the Subject Property. The buildings range in
height from 75 feet to 397 feet. The three (3) tallest
building(s) are located along Route 123 in proximity
to the Metro Station. Ranging from 350 to 397 feet,
these buildings will create a varied and dynamic
skyline along Route 123. The buildings located on
either side of the Scotts Run Stream Valley and the
Metro Station step down to acknowledge these two
(2) features and open up this area as viewed from
Route 123. The height recommendations are
exceeded on one proposed building by 21 feet. This
deviation is a result of a small portion of the building
being located outside of the 1/8 mile development
tier. A slightly greater height is needed for this
building as it is located in the center of three (3)
proposed buildings. A taller central building
provides a clear hierarchy of buildings when viewed
from the Scotts Run Stream Valley and the Metro
Station. This building's prominence is important as
it is the selected location of the transit circulator
stop. The construction of buildings with varied
building heights will accent the skyline and
contribute to the overall sense of place. The
buildings will add visual interest to the landscape for
pedestrians and riders of mass transit. The height of
all of the proposed buildings was thoughtfully
designed in consideration of the context of the area,
including existing topography. The height
recommendations of the Comprehensive Plan are
provided in an attached graphic prepared by VIKA.
All building heights taper down to the perimeter of
the Subject Property.

°Shadow and wind studies demonstrating
that the design creates an inviting
environment and does not cause a canyon
effect.

Office and residential buildings have been sited to
avoid canyon effects, especially adjacent to Route
123. Shadow studies have been provided as shown
on the CDP,

eUrban park standards

Development of a usable and varied park and open
space system is a principal objective of the Plan. A
preliminary analysis of the urban park standards and
the needs of the future office tenants, residents and
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visitors to the Subject Property has been prepared.
The urban park standard recommended for Tysons
Urban Center is 1.5 acres for each 1,000 residents
and 1.0 acre for each 10,000 employees. The 2308
dwelling units proposed with the mixed use
development are estimated to generate 3,693
residents and the 3,738,210 square feet of new office
development is estimated to generate 11,294
employees. Based on these estimates, the
recommended park area for the Subject Property is
7.38 acres. A comprehensive park and open space
plan has been developed for the provision of
appropriately scaled urban parks, both public and
private. These features will integrate the proposed
mix of uses. Overall, 7.38 acres of public park area
and private park space are provided as shown on the
CDP. A series of plazas are woven through the
proposed development including a landscaped plaza
between the two (2) residential buildings proposed
on the Garfield site, , landscaped areas along Station
Street, courtyards within proposed buildings and a
pedestrian only corridor between Station Street and
Colshire Meadow Drive referred to on the CDP as
Andrew Way. All of these plazas present
opportunities for outdoor activities including
festivals, farmers' markets and community events. A
Neighborhood Park is centrally located on the Taylor
site, a Gateway Park is located at the southeast
quadrant of the intersection of Station Street and
Anderson Road, and a Corner Plaza is located in the
southwest quadrant of the intersection of Colshire
Drive and Colshire Meadow Drive. In addition,
residential buildings are planned to include roof top
terraces that will be exterior social space for
residents with landscaping and outdoor seating areas.
The Applicant also proposes to improve Scotts Run
Stream Valley Park as a part of this development,
Improvements will include stream stabilization, land
restoration, at grade pathways, and underbrush and
invasive plant removal. Scotts Run Stream Valley
Park will be enhanced as a natural linear urban park
that will benefit the residents and office tenants of
the mixed use transit oriented development as well
as serve as an amenity to all of Tysons Comner and
the surrounding area. Amenities will include trails, a
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bridge crossing and opportunities for seating,
interpretative exhibits and public art. The Applicant
will also construct an athletic field on an off-site
property in proximity to the Subject Property.

® Active recreation facilities

The Applicant will include active recreational
facilities within the residential buildings, private
open space areas and the public parks as shown on
the CDP and described above,

ePublic Facilities

The Applicant proposes significant improvements to
the Scotts Run Stream Valley that is publically
owned. These improvements will improve water
quality and revitalize the stream valley as a natural
wildlife corridor. The improvements to Scotts Run
Stream Valley Park will benefit Tysons Corner as a
whole. Additional public facilities include the
construction of fife station on an off-site property in
proximity to Route 123. The Applicant’s proffers
will elaborate on these commitments.

®Demonstrating how other properties in the
subdistrict and in the general vicinity of the
proposal can develop in conformance with
the Plan.

The Applicant has worked with the Tyson East
District landowners to develop a proposed grid of
streets for the Old Meadow, Colshire and Anderson
Subdistricts resulting in appropriately-sized,
walkable blocks. Property owners to the north, south
and west have filed, or are in the process of filing,
rezoning applications on their properties. As the
Subject Property is located at the eastern edge of
Tysons, properties to the east are not planned for
increases in intensity and remain in conformance
with the Plan.

Old Meadow, Colshire and Anderson Subdistricts - Redevelopment Option Guidance
Development proposals should provide for the following:

¢The vision for the Colshire Subdistrict is to
redevelop with a mix of uses with office as
the predominate use. Highest intensity
should be oriented to the Metro Station.
These subdistricts should become more
diverse in land uses, to include hotel,
residential and support retail uses. The
intensities and land use mix should be
consistent with the Areawide Land Use
Recommendations.

As previously described in Major Elements of the
Plan, the Applicant proposes an integrated mix of
office, residential, hotel and retail development. The
highest intensity buildings are concentrated on that
portion of the Subject Property closest to the Metro
Station. The FAR for that portion of the Subject
Property within % mile of the Metro Station is 5.24.
Between ' and 4 mile, the proposed FAR is 4.06,
and between % to ' mile the proposed FAR is 3.32.

®The vision for the Old Meadow and
Anderson Subdistricts is to redevelop into
urban residential neighborhoods with the
highest intensity oriented to the Metro

As previously described in Major Elements of the
Plan, the Applicant proposes an integrated mix of
office, residential, hotel and retail development,
which is in keeping with Plan recommendations as
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Station. Portions of each subdistrict closest
to the Metro Station should have more
diversity in land uses which may include
hotel, office and support retail uses in
addition to high intensity residential use.
The intensities and land use mix should be
consistent with the Areawide Land Use
Recommendation,

the Subject Property is within that part of the Old
Meadow and Anderson Subdistricts closest to the
Metro Station. The highest intensity buildings are
concentrated on that portion of the Subject Property
closest to the Metro Station.

¢ ogical and substantial parcel
consolidation should be provided that results
in well-designed projects that function
efficiently on their own, include a grid of
streets and public open space system, and
integrate with and facilitate the
redevelopment of other parcels in
conformance with the Plan. In most cases,
consolidation should be sufficient in size to
permit redevelopment in several phases that
are linked to the provision of public
facilities and infrastructure and demonstrate
attainment of critical Plan objectives such as
TDM mode splits, green buildings and
affordable/workforce housing. If
consolidation cannot be achieved, as an
alternative, coordinated proffered
development plans may be provided as
indicated in the Areawide Land Use
Recommendations.

The Subject Property is large enough and with
sufficient road frontage on Route 123 to provide for
a grid of streets. The street grid includes new street
connections and a new main street, referred to as
Station Street, to complement the existing road
network comprised of Anderson Road, Colshire
Drive, Old Meadow Road and Dartford Drive.
These existing streets will be redesigned and
extended in accordance with the Plan and serve as
part of the street grid. Significant improvements are
proposed to Colshire Drive that will straighten its
alignment. The Anderson Road/Colshire Meadow
Drive/Old Chain Bridge Road intersection will be
realigned and improved through coordinated efforts
with off-site property owners, FCDOT and VDOT.
A comprehensive park and open space system has
been developed to not only meet the needs of office
tenants, residents and visitors to the area, but also to
draw pedestrians and cyclists to the Metro Station
along pleasant and varied walking and biking routes.
A detailed pedestrian circulation plan is included
with the CDP. Green building practices and
workforce housing are being provided in
conformance with Plan guidance. A detailed
phasing plan has been included with the CDP to
illustrate how the streets, open spaces, parking,
streetscapes and amenities can be developed
systematically over time.

o In these subdistricts, the goal for
assembling parcels for consolidation or
coordinated proffered development plans is
at least 20 acres. A consolidation of less
than 20 acres should be considered if the
performance objectives for consolidation in
the Land Use section of the Areawide
Recommendations are met.

The proposed development on a total of 30.47 acres
exceeds the 20 acre consolidation goal.

o When a consolidation includes land

The Applicant’s proposed development plan
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located in the first intensity tier (within '
mile of a Metro station), it should also
include land in the second intensity tier
(between ' and % mile of a station), in
order to ensure connectivity to the Metro
Station,

includes land area in both the first and second
intensity tiers. Connectivity to the Metro Station is
ensured with a series of sidewalks, trails, on-road
bike lanes and plazas as detailed on the CDP.

eRedevelopment should occur in a manner
that fosters vehicular and pedestrian access
and circulation. Development proposals
should show how the proposed development
will be integrated within the subdistrict and
how it will connect to the abutting
districts/subdistricts through the provision
of the grid of streets.

The Applicant proposes to construct key sections of
a grid of streets on the Subject Property, including a
main street identified on the CDP as Station Street.
In addition, the Applicant will construct extensions
of existing Dartford Drive (local/collector street) and
Colshire Meadow Drive (collector street).
Improvements will also be made to the existing road
network comprised of Anderson Road, Colshire
Drive and Old Meadow Road that will be
incorporated into the street grid and further anchor
the arterial network. Significant improvements are
proposed to Colshire Drive that will straighten its
alignment. The Anderson Road/Colshire Meadow
Drive/Old Chain Bridge Road intersection will be
realigned and improved through coordinated efforts
with off-site property owners, FCDOT and VDOT.
A comprehensive network of sidewalks, trails, on-
road bike lanes and plazas along the streets and
through the community will invite pedestrians and
cyclists to walk and bike to Metro, as well as to the
uses on the properties adjacent to the Subject
Property. The Applicant has worked with the
Tysons East District landowners to coordinate a
complementary street grid.

o In the Old Meadow Subdistrict, one
circulation improvement is a new street
adjacent to Scott Run. The new road should
be located to avoid impacting significant
natural and cultural resources on park land.
New park land should be established
between the new street and the stream valley
to further buffer and protect the floodplain.
Redevelopment along this and other planned
street alignments should provide right-of-
way and contribute toward street
consolidation,

As shown on the CDP, the Applicant is constructing
Grant Road/Alley parallel to Scotts Run, and
Colshire Meadow Drive that will link Old Meadow
Drive to Colshire Drive. Both connections are
designed to avoid adversely impacting Scotts Run
Stream Valley Park. A phasing plan has been
included with the CDP to ensure the appropriate
construction timing of these improvements with the
proposed development.

o In the Anderson Subdistrict, a major
circulation improvement is the extension of
Colshire Meadow Drive to Chain Bridge

The extension of Colshire Meadow Drive to Old
Chain Bridge Road is accommodated in the
Applicant’s development plan and necessary right-
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Road. Redevelopment along this planned
alignment should provide right-of-way and
contribute toward street construction.

of-way from the Subject Property will be provided.
A phasing plan has been included with the CDP to
ensure the appropriate construction timing of this
improvement with proposed development.

o In the Colshire Subdistrict, a major
circulation improvement is the extension of
Colshire Meadow Drive to Chain Bridge
Road, the location and configuration of
which may be adjusted at the time of
development approval. Redevelopment
along this alignment should provide the
necessary right-of-way.

The extension of Colshire Meadow Drive to Old
Chain Bridge Road is accommodated in the
Applicant’s development plan and necessary right-
of-way from the Subject Property will be provided.
A phasing plan has been included with the CDP to
ensure the appropriate construction timing of this
improvement with proposed development.

eFor all subdistricts, other connecting local
streets (creating urban blocks) as well as
other pedestrian and bike circulation
improvements should be provided. The
ability to realize planned intensities will
depend on the degree to which access and
circulation improvements are implemented
consistent with guidance in the Urban
Design and Transportation
recommendations.

The Applicant proposes to construct key sections of
a grid of streets on the Subject Property, including a
main street identified on the CDP as Station Street.
In addition, the Applicant will construct extensions
of Dartford Drive and Colshire Meadow Drive as
local and collector roads, respectively.
Improvements will also be made to the existing road
network comprised of Anderson Road, Colshire
Drive and Old Meadow Road that will be
incorporated into the street grid and further anchor
the arterial network. Significant improvements are
proposed to Colshire Drive that will straighten its
alignment. The Anderson Road/Colshire Meadow
Drive/Old Chain Bridge Road intersection will be
realigned and improved through coordinated efforts
with off-site property owners, FCDOT and VDOT.
A comprehensive network of sidewalks, trails, on-
road bike lanes and plazas along the streets and
through the community will invite pedestrians and
cyclists to walk and bike to Metro, as well as to the
uses on the properties adjacent to the Subject
Property. The Applicant has worked with its
neighbors to coordinate a complementary street grid.
A 4 wide bicycle lane is provided on Anderson
Road, Colshire Meadow Drive, Colshire Drive and
Old Meadow Road,

®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.

See response to “Urban Park Standards” above.
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o Since Scotts Run is a key feature abutting
the Old Meadow Subdistrict, redevelopment
proposals should be designated in a manner
that ensures this open space will become a
more accessible resource-based active urban
park. Redevelopment in these subdistricts
should also contribute to stream and riparian
buffer restoration efforts along Scotts Run.

See response to “Urban Park Standards” above.

o Inthe Anderson Subdistrict, there are
several opportunities to provide notable
open space amenities. Redevelopment
proposal should be designed in a manner to
provide these open space amenities and/or
contribute to improvements to open space
elsewhere within the District or the abutting
East Side District. A four acre recreation-
focused urban park should be provided
between Anderson Road and the Hunting
Ridge neighborhood to serve the recreation
and leisure needs of future residents and
workers. Facilities should include one or
two athletic fields as well as consideration
of providing relatively small-footprint

See response to “Urban Park Standards” above. The
Subject Property is not located in proximity to the
Hunting Ridge neighborhood.

® When redevelopment includes a residential
component, it should include recreational
facilities and other amenities for the
residents, and provide for
affordable/workforce housing as indicated
under the Land Use guidelines.

In addition to the public recreational opportunities
that are provided, private recreational amenities will
be provided for each residential building. These
amenities could include a private roof deck, plazas
and landscaped open spaces. These amenities will
be detailed in future Final Development Plans.

Twenty percent (20%), or approximately 462 units,
will be provided on-site as affordable/workforce
housing in compliance with the Plan
recommendations.

®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

The Traffic Impact Statement (“TIA”) prepared and
submitted by Wells + Associates, Inc. details the
impacts of the proposed development on the
transportation infrastructure and identifies
appropriate mitigation measures. The Applicant has
worked with FCDOT and VDOT staff on an
acceptable scope of work for the TIA. A scope of
work meeting was held with both agencies in
accordance with 24 VAC 30-155 on September 28,
2010.
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impacts identified in the public facility,
transportation and infrastructure analyses, as
well as improvements and mitigation
measures identified in the Areawide
Recommendations.

¢In addition, a specific public facility need
is the provision of a fire station; this facility
should be accommodated in the area’s
redevelopment.

In addition to other public facilities, the Applicant
will construct a fire station on an off-site property
located in proximity to Route 123,

*Building heights in the Colshire Subdistrict
range from 105 feet to 400 feet, depending
upon location as described below, and
conceptually shown on the Building Height
Map in the Areawide Urban Design
Recommendations.

The Building Height Map in the Comprehensive
Plan shows the Subject Property falling into two
different height tiers. The height recommendations
of the Comprehensive Plan are provided in an
attached graphic prepared by VIKA. The northern
portion of the Subject Property closest to the Metro
Station is located in Tier 1 with a maximum building
height of 225 — 400 feet. The remainder of the
Subject Property is within Tier 2 with a maximum
building height of 175 to 225 feet.

The proposed buildings range in height from 397
feet closest to the Metro Station to 75 feet furthest
from the Metro Station. The three (3) tallest
buildings are located along Route 123 in proximity
to the Metro Station. Ranging from 350 to 397 feet,
these buildings will create a varied and dynamic
skyline along Route 123, The buildings located on
either side of the Scotts Run Station Valley and the
Metro Station step down to acknowledge these two
(2) features and open up this area as viewed from
Route 123. The height recommendations are
exceeded on one proposed building by 21 feet. This
deviation is a result of a small portion of a proposed
building being located outside of the 1/8 mile
development tier. A slightly greater height is needed
for this building as it is located in the center of three
(3) proposed buildings. A taller central building
provides a clear hierarchy of buildings when viewed
from the Scotts Run Stream Valley and the Metro
Station. This building's prominence is important as
it is the selected location of the transit circulator
stop. The construction of buildings with varied
building heights will accent the skyline and
contribute to the overall sense of place. The
buildings will add visual interest to the landscape for
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pedestrians and riders of mass transit. The height of
all of the proposed buildings was thoughtfully
designed in consideration of the context of the area,
including existing topography.

o The lowest building heights in the
Colshire Subdistrict are adjacent to the East
Side District, where buildings need to
provide a compatible transition in scale and
mass. Directly abutting the East Side
District, the maximum height is 105 feet;
however, buildings may be designed with
step backs allowing height to increase with
distance from the East Side District and
through this design approach height may
increase up to 130 feet. The areas closest to
the Metro station building heights may be
allowed up to 400 feet.

The Subject Property is not adjacent to the East Side
District thereby lessening the concerns for a
compatible transition in scale and mass. The tallest
building has a maximum height of 397 feet and is
centrally located on the Subject Property in
proximity to the Metro Station. The building heights
appropriately taper down to 75 feet as the buildings
are located further away from the Metro Station.

o The lowest building heights in the Old
Meadow Subdistrict are adjacent to the
Regency and Encore multifamily buildings
in the abutting East Side District, where the
maximum building height is 105 feet to
provide a compatible transition in scale and
mass and to retain the viewshed of these
buildings. Building heights increase with
distance from the southern end of this
district (abutting a portion of the East Side
District), with the areas closest to the Metro
station having building heights up to 400
feet.

The Subject Property is not adjacent to the Regency
and Encore multi-family buildings in the abutting
East Side District. Building Heights are in
conformance with the Plan as described above.

o The lowest building heights in the
Anderson Subdistrict are adjacent to the
East Side District, where buildings need to
provide a compatible transition in scale and
mass. Abutting the Hunting Ridge
neighborhood, the maximum height if 75
feet. Abutting the remainder of the East
Side District, the maximum height if 105
feet, with height increasing with distance
from the East Side District. The areas
closest to the Metro station have building
heights up to 400 feet.

The Subject Property is not adjacent to the Hunting
Ridge neighborhood. Building Heights are in
conformance with the Plan as described above,

® A potential circulator alignment extends
through these subdistricts, as described in
the Areawide Transportation

The conceptual route for the potential circulator is
located along Colshire Drive, the extension of
Colshire Meadow Drive and Old Meadow Road.
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Recommendations. In addition to the above | The street sections as shown on the CDP provide for
guidance for this area, redevelopment the accommeodation of a circulator.

proposals along the alignment should
provide right-of-way or otherwise
accommodate the circulator and should
make appropriate contributions toward its
construction cost. See the Intensity section
of the Areawide Land Use
Recommendations.

VII. Requested Waivers and Modifications

To the best of the Applicant’ knowledge, there are no known hazardous or toxic materials
on the Subject Property nor are there any planned with the proposed use. Furthermore, to the best
of the Applicant’s knowledge and belief, the proposed use will be in conformance with all
applicable ordinances, regulations, and adopted standards with the following exceptions as
detailed in the attached lists entitled: "Public Facilities Manual, Requested Waivers and
Modifications" and "Zoning Ordinance, Requested Waivers and Modifications."

The modifications and waivers listed in the attached are proposed to further the urban
design recommendations of the Plan, specifically landscaping and streetscape. Waiver of
transportation standards such as the length of service roads, maximum length of private streets,
and interparcel connections will assist with implementation of the grid of streets. In addition, the
modifications and waivers encourage efficient design that is necessary in an urban setting. Such
efficiencies will result from minimizing loading spaces, use of tandem parking spaces and
modification of parking stall dimensions, Lastly, the modifications and waivers are consistent
with sustainable design elements including larger rooftop structures to meet LEED certification
and underground SWM and BMP facilities for proposed residential development,

The proposed rezoning of a portion of the former West*Gate office park and its
transformation into Scotts Run Station South will implement the vision for the new
Comprehensive Plan for the Tysons East District. The proposed development consolidates
approximately thirty (30) acres adjacent to the Metro Station and represents an integrated mix of
office, hotel, residential and retail uses in a transit-oriented urban design. Connectivity is
achieved with a main street that is designed as part of an overall street grid that facilitates
pedestrian, bicycle and vehicular access. The street grid will be enhanced with street trees,
landscaping, sidewalks, plazas and first floor retail and eating establishments. The creation of
Scotts Run Stream Valley Park as a focal point of the development that is interconnected with
landscaping and open space elevates the living and working environment. The development will
be characterized by innovative stormwater management techniques, sustainable design and
workforce housing opportunities.
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I appreciate the consideration of this application.

Thomas D, F«lheury,“"Executive Vice President. "
Cityline Partners LLC -

.,
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{A0552242.D0C / | Amended SOJ-Scotts Run Station South (RZ 2011-PR-011/RZ 2011-PR-012) 03.12.13 007079 000003}
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PUBLIC FACILITIES MANUAL

REQUESTED WAIVERS & MODIFICATIONS

Requirement Requested Waiver or Modification Block(s) Applicant's Justification
Public Facilities
Manual
1. Section 6-0303 Waiver of PFM Section 6-0303.8, to The urban nature of the proposed project does
Paragraph 8 allow stormwater management not lend itself to a more conventional (suburban)
facilities (SWM and BMP) to be above ground technique. Underground
provided within underground detention is required to meet the Tyson’s
systems within the residential blocks stormwater standards extended detention
of the proposed development. options, outfall improvements, and water reuse.
(Separate waiver filed 6835-WPFM- A separate waiver has been submitted to the
005) Director for processing through the Board of
Supervisors.

2. Section 7-0802.2 Modification of Section 7-08022 Modification request to allow for up to a 4%
parking geometric standards to allow projection of structural columns within parking
for up to a 4% projection of structures into the required parking stall area.
structural columns within parking The parking stalls affected by such structural
structures into the required parking columns shall count toward the number of
stall area. The parking stalls required parking spaces based on as-built
affected by such structural columns conditions. As-built conditions in garages often
shall count toward the number of have minor encroachments into parking spaces.
required parking spaces.

3. Section 7-0800 Modification of PFM Section 7-0800 Zoning Ordinance Section 6-509 allows tandem

to allow tandem/valet parking
spaces, controlled by building
management, and that such spaces
may count toward required parking.

parking spaces in the PTO district to be counted
towards required parking. The PFM has not yet
been updated to reflect the zoning ordinance
changes allowed and geometric changes.

The following PFM waivers modifications 4 thru 10 are required from the Director to support the design elements and

proffered commitments of this applicant and CDP.

Applicant requests the Board support these PFM waivers and

modification and direct the Director to grant these waivers / modifications at Site Plan.

4.

Section 7-0403
Paragraph 4

Waiver of PFM Section 7-0403.4
requiring the minimum width of 30
feet for private street and commercial
entrances connecting to VDOT
roadways, as allowed by approval of

The Tysons Urban Street Standards permit 24’
wide private streets and commercial entrances
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SCOTTS RUN STATION SOUTH

Requirement

Requested Waiver or Modification

Block(s)

Applicant’s Justification

the Director of DPWES at the time of
Site Plan.

Section 7-0800

A modification of the PFM Section 7-
0800 to permit 18 foot alleys and
ramps for vehicular access and
circulation in areas indicated on the
CDP with no parking.

The PFM requires all travel ways be twenty-three
(23) feet. Narrower travel ways are permitted in
the Tysons Urban Street Standards.

Section 8-0201.3

Waiver of Section 8-0201.3 requiring
trails and bike trails shown on the
comprehensive trails plan in favor of
the streetscape and on-road bike
trail system shown on the CDP.

This is required to meet the Tysons Trai
Requirements outlined in the PTC
Comprehensive Plan with the CDP.

Section 12-0510-4E
Paragraph 5

Modification of Section 12-0510-4E-
(5) to permit reduction of the
minimum planting area from eight
(8) feet, to a minimum of four (4) feet
in order for trees to satisfy the tree
cover requirement.

Due to the urban nature of Tysons there may be
instances where it is required to reduce the
width of the planting area to six (6) feet. Soil
volumes will still be met per the proffers and
special designs at FDP.

Sections 12-508 and
12-0511

Modification of Section 12-0508 and
12-0511 for required tree
preservation target and ten percent
tree canopy coverage on individual
lots / land bays, to allow for tree
preservation target canopy to be
calculated on the overall CDP
development area, as demonstrated
on the CDP herein.

Various parts of the CDP vary in character and
the tree canopy percentage varies accordingly
but the 10-year tree canopy goal can be achieved
on the overall project through street trees and
trees within the development.

Section 12-0515.6b

Modification of Section 12-0515.6B
to allow for trees located above any
proposed percolation trench or bio-
retention areas to count towards
county tree cover requirements.

Trees are an integral part of the stormwater
concept which has been designed into the
landscape, parks and streetscape. Trees
required to be removed shall be re-planted as
outlined in proffers. .

10.

Deviations / modification of required
SWM and BMP criteria by the
Director, DPWES as outlined in the
“Stormwater Management Design
PFM Deviations Narrative” outlined
on stormwater management sheets
and as follows:

2.
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Requirement Requested Waiver or Modification Block(s) Applicant's Justification

Section 6-1304.2(c) | A) all required deviations of PFM A) The redevelopment of Tysons is occurring
Section 6-1304.2C to allow for on areas that have been previously
installation of permeable developed and as such, much of Tysons
pavement systems that utilize is listed as urban fill. Similarly, the idea
infiltration to be constructed on that infiltration on only our “in situ” soils
in-situ fill material, provided would further reduce its applicability.
field tests show adquate
infiltration rates exist for in-
situ material.

Section 6-1304.2 {f) | B) all required deviations of PFM B) The urban design guidelines and
Section 6-1304.2F to set the density/intensity of the project will call
minimum horizontal setbacks for the construction of a number of
for both infiltrating and non- smaller scale water quality facilities
infiltrating systems from (commonly referred to as Integrated
building foundations be Management Practices — IMP’s) into the
reduced to four (4) feet in order site that won’t allow for the setbacks
to facilitate installation of called for in the PFM.
permeable pavers in an urban
environment set forth in the
tyson's corner design
guidelines.

Section 6-1304.4(i) C) all required deviations of PFM C) Infiltration is the number one goal of the
Section 6-1304.41 to allow Tysons Comp Plan for stormwater.
utilization of infiltration rates Opportunities for infiltration are limited
less than 0.52 in/hr for design by the urban nature of our projects, it
of infiltration systems utilized should not be further limited by a
to meet the comprehensive plan minimal infiltration rates.
requirement for retention of the
first 1” of runoff on-site.

Section 6-1306.3f D) all required deviations of PFM
Section 6-1306.3F to allow for D) Exterior access to the SWM facilities,
any detention facility located while a goal, cannot always be achieved.
within a building or garage As such, we want this waiver for
structure to be governed by flexibility.
building code requirements for

3.
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Requirement

Requested Waiver or Modification

Block(s)

Applicant's Justification

Section 6-1307.2(c)

Section 6-1307.2(e)

Section 6-1307.2(f)

Section 1307.2(g)

E)

F

G)

H)

access and maintenance.

all required deviations of PFM
Section 6-1307.2C to allow for
installation of bio-retention
facilities that utilize infiltration
to be constructed on in-situ fiil
material, provided field tests
show adequate infiltration rates
exist for in-situ material.

all required deviations of PFM
Section 6-1307.2E to set the
minimum horizontal setbacks
from building foundations be
reduced to four (4) feet in order
to facilitate installation of bio-
retention systems in an urban
environment set forth in the
Tyson's Corner Design
Guidelines.

all required deviations of PFM
section 6-1307.2F to allow
installation of bio-retention
facilities in the vicinity of
loading docks, vehicle
maintenance areas or outdoor
storage areas to accommodate
the urban environment set
forth in the Tyson's Corner
Design Guidelines.

all required deviations of PFM
Section 6-1307.2G to allow for
the maximum drainage areas to
bio-retention fiiters utilized for
retention of the first 1” of runoff

E)

F)

G)

H)

See “b” above.

See “b” above.

The idea of rooftop disconnection to an
adjacent area is a technique that would
be limited by this PFM requirement.

See “b” above.

4.
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Requirement

Requested Waiver or Modification

Block(s)

Applicant's Justification

Section 6-1309.2¢

I

be eliminated in order to
accommodate rooftop runoff
piped to proposed structures.

all required deviations of PFM
Section 6-1309.2C to allow
installation of tree box filters in
the vicinity of loading docks,
vehicle maintenance areas or
outdoor storage areas to
accommodate the urban
environment set forth in the
Tyson's Comner Design
Guidelines.

I)

See “b” above.

X:\DATA\6000-6999\V6927L\Waivers & Modifications\2013-02-04 Submittal \PFM Requested Waivers Modifications (2013-02-07).doc
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ZONING ORDINANCE

REQUESTED WAIVERS & MODIFICATIONS

Requirement Requested Waiver or Modification | Block(s) Applicant's Justification
Zoning Ordinance
Article 2 - General
Section 2-506 Applicant requests a waiver [ The applicant hereby requests this
Paragraph 2 modification of Section 2-506-2 to waiver to provide an opportunity to
allow for a parapet wall, cornice or architecturally screen the mechanical
similar projection to exceed the penthouse equipment and to provide
height limit established by more potential additional architectural
than three (3) feet, as may be elements above the main roof line.
indicated on the FDP. These elements are to be shown on the
FDP. Uses on roofs may require
fencing, screening, and  barriers
exceeding 3-feet for safety.
Section 2-903 In accordance with zoning These uses in combination with the
Paragraphs 4, 7 and 9 ordinance section 2-903 (4}, (7) and stream restoration improvements are
(9), the applicant requests that the appropriate public uses in the major
Board approve public recreational flood plain adjacent to the Metro Kiss
uses and stream stabilization and Ride and the Grant Block.
improvements in a major floodplain
as depicted on this CDP.
Zoning Ordinance
Article 6 - PTC
Section 6-501 Applicant requests a modification of Specific modificaion of the Tyson's
Paragraph 7 Article 6-501-7 of the Zoning Corner Urban Center streetscape

Ordinance for the Tyson's Corner design in favor of that shown on the

Urban Center Streetscape Design in CDP justified as follows:

favor of that shown on the CDP.

Specific areas include:

A) Streetscape on east side of Grant

A.  Streetscape on east side of Road adjacent to Park. This is a
Grant Road adjacent to park. park edge and deserves a special

treatment, including overlooks,

etc.;
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Requirement Requested Waiver or Modification | Block(s) Applicant's Justification

B.  Streetscape on south side of B) Streetscape on south side of
Colshire Meadow Drive at Colshire Meadow Drive at Taylor
Taylor drop off. drop off is a special building

entrance condition;

C. Streetscape on west side of C) Streetscape on west side of
colshire drive at hotel drop off Colshire Drive at Hotel drop off
and at bus bays. and at Bus Bays is a special high

pedestrian area and the
streetscape should exclude many
tree pits;

D. Streetscape on south side of D) Streetscape on south side of
Dolley Madison Boulevard Dolley Madison Boulevard along
along Garfield frontage. Garfield frontage is the terminus

of Route 123 streetscape. It
should include an appropriate
transition to the DAAR ramps;
and,

E. Streetscape at intersection of E) Streetscape at intersection of
Colshire and Colshire Meadow Colshire and Colshire Meadow at
at urban park on Taylor site. Urban Park on Taylor Site is a

pocket park and special
pedestrian area.
These modifications are required for
specific site constraints and special
opportunities at parks and entrances.
Zoning Ordinance

Article 10 - Accessory

Uses

Section 10-104
Paragraph 3E

As allowed within Zoning Ordinance
Section
requests a waiver of the maximum
fence height from seven feet to
fourteen feet around accessory uses
/ structures located within the rear

10-104.3.E Applicant

The applicant is requesting this
increase to provide additional safety for
the above sky parks / sport court
areas. The waiver is also requested
during site plans to provide additional
safety barriers. Fence height location

2-
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Requirement

Requested Waiver or Modification

Block(s)

Applicant's Justification

yvard for those areas of fencing
associated with any proposed sports
courts and urban plaza areas as
indicated on the CDP or as may be
indicated on an FDP. Location and
material of fence to be established
at FDP.

and materials shall be included on a
FDP.

Zoning Ordinance
Articlell- Parking

Sections 11-102(12) and
6-509(1)

Applicant requests a modification of
Zoning Ordinance Section 11-
102(12) and Section 6-509(1) to
allow for tandem spaces and valet
spaces controlled by building
management, for residential and
office uses to be provided in
accordance with the parking plan
submitted with the FDP.

The use of the tandem and managed
spaces requires the modification of
these sections for specific geometric
requirements in accordance with
Section 6-509-1. Final parking plan
with final dimensions will be submitted
with the FDP.

Section 11-202
Paragraph 4

Applicants requests a modification
of Section 11-202(4) requiring
minimum distance of forty feet (40')
of a loading space in proximity to
drive aisles, to that as
demonstrated on the CDP and
shown on the FDP.

The applicant is requesting this waiver
for existing and proposed loading
entrances within the application area.
These existing entrances may be
modified as part of the overall roadway
/ streetscape improvement proposal.
The proposed loading entrances are
combined with residential in keeping
with the Tysons Street Standards and
Comprehensive Plan Urban Guidelines
and urban streetscape character of the
CDP.

Section 11-302
Paragraph 2

Applicant requests a waiver of the
maximum length of private streets
as provided in Paragraph 2 of
Section 11-302 of the Zoning
Ordinance to allow private streets in
excess of 600 ft. in length.

The applicant is requesting this waiver
for the interim and private permanent
roadway improvements (Station Street)
that exceed six hundred {600) feet. The
length of Station Street is subject to the
grid requirement and exceeds six
hundred (600) feet. The roads will be
privately maintained.
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Requirement

Requested Waiver or Modification

Block(s)

Applicant's Justification

Zoning Ordinance
Article 13 -
Landscaping

Section 13-202-8

Applicant requests a modification /
waiver of interior parking lot
landscape requirements (Section
13-202-8) for interim surface lots,
on private streets as allowed per
section 13-202, Para 6, to that
shown on the CDP and to be shown
on the FDP. For interim surface
parking lots: interior landscaping
will be demonstrated on subsequent
FDP applications and will utilize
existing vegetation within parking
lots, to the extent possible.

For interim surface parking Ilots:
interior landscaping will be
demonstrated on subsequent FDP
applications and will utilize existing
vegetation within parking lots, to the
extent possible. The parking on private
Station Place is determining to be a
parking compound and this
modification is to request that the
streetscape serve as the interim
landscape requirement. Tree canopy
coverage shall be demonstrated on the
combined application as recommended
by the UFMD and shown on the CDP.

Article 13-203 (5)

Applicant requests a modification of
peripheral landscape requirements
(Section 13-203-5})for above grade
parking structures and interim
surface lots as allowed by Section
13-203, Para 3, to that shown on
the CDP and described below:

A} For interim surface parking
lots: peripheral landscaping
will be demonstrated on
subsequent FDP applications
and will utilize existing
vegetation within parking lots,
to the extent possible.

B) For proposed above grade
parking structures: peripheral
landscaping will be provided

A} For interim surface parking
lots: peripheral landscaping will
be demonstrated on subsequent
FDP applications and will utilize
existing vegetation within
parking lots, to the extent
possible.

B) For proposed above grade
parking structures: peripheral
landscaping will be provided

using trees within urban using trees within urban
streetscapes (per Tysons streetscapes (per Tysons Urban
Urban Design Guidelines) Design Guidelines) where

4-
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Requirement Requested Waiver or Modification | Block(s) Applicant's Justification
where garages are adjacent to garages are adjacent to street
street frontage and by existing frontage and by existing
topographic features or other topographic features or other
urban design elements where urban design elements where
garages are adjacent to non garages are adjacent to non-
street frontage. street frontage.

C) For proposed above grade C) For proposed private streets and
parking structures: peripheral above grade parking structures:
landscaping may include Peripheral landscaping may also
innovative planting design and include innovating planting
architectural techniques, design and techniques,
including but not limited to, including but not limited to the
overhead vegetative arbors to Tysons streetscape overhead
be shown on FDP. vegetative arbors to be shown on

the FDP.
Zoning Ordinance
Article 16 -
Development Plans
10. Section 16-403 Applicant requests a waiver of The applicant is requesting this waiver

Zoning Ordinance Section 16-403 to allow the CDP to function as the
requiring the submission of a Final prerequisite development plan needed
Development Plan application in association with a Public Roadway or
associated with the submission of Infrastructure Plan given the amount of
all public roadway, and CDP detail required in the PTC District.
infrastructure phasing  exhibit Roadway and Infrastructure Plans may
improvement plans and interim exceed FDP boundaries in many cases
parking spaces required as shown to construct critical infrastructure and
within the CDP and indicated on roadway grid links.

the FDP.

Zoning Ordinance
Article 17 - Site Plans
11. Section 17-201 Applicant requests a waiver of The applicant is requesting this waiver
Paragraph 3B Section 17-201-(3)(B) requiring to not be required to provide additional
additional inter-parcel access to inter-parcel access on a Site Plan
adjoining parcels (other than those beyond that noted in the Proffers and
shown on the CDP). shown on the CDP.
12. Section 17-201 Applicant requests a waiver of The applicant is requesting this waiver
Paragraph 7 Section 17-201-(7) requiring no so as not to create visual sign clutters,

5-
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Requirement

Requested Waiver or Modification

Block(s)

Applicant's Justification

parking signs along travel ways at
15m interval, so as not to create
visual sign clutters, means and
method of parking control signage
to be determined at final site plan

means and method of parking control.
Sign location shall be determined by
the Director at Site Plan.

with  approval of the director of
DPWES.

13. Section17-201 Applicant requests a waiver and/or The applicant is requesting a waiver of
modification of Section 17-201 all the trail and bike trail requirement in
trails and bike trails in favor of the Section 17-201 in favor of the
streetscape and on-road bike trail streetscape and on-road bike trail
system shown on the CDP. system shown on the CDP and defined

in the Comprehensive Plan.

14. Section 17-201 In accordance with Section 17-201, The applicant is requesting a waiver of
Applicant requests a waiver of the service road requirement along
service road along route 123. Route 123 to confornm to the

Comprehensive Transportation Plan.

15. Section 17-201 The applicant requests a The applicant is requesting a waiver of
Paragraph 4 determination of Zoning Ordinance the requirement for  additional
Section 17-201  Paragraph (4) dedication and  construction  of
requiring any further dedication widening of existing roads beyond that
and construction of widening for shown on the CDP. The dedication and
existing roads beyond that which is improvements shown on the CDP shall
indicated on the CDP. Dedication be deemed to meet all comprehensive
and improvements shown on the plan policy plan requirements. All
CDP shall be deemed to meet all elements of the grid have been
comprehensive plan policy plan established with the CTIA and therefore

requirements. by FCDOT and VDOT at CDP level.

16. Section 17-201 In accordance with  Zoning The applicant is requesting this waiver

Paragraph 7 Ordinance Section 17-201 (7), the to reserve the right to establish parking
applicant request the right to control, signs, and parking meters
establish parking control, signs, along public streets, with VDOT
and parking meters along public approval, and private streets within and
and private streets within and adjacent to the development.
adjacent to the development in Constraints shall be determined by the
coordination with FCDOT. Director at Site Plan.

17. Section 17-201 In accordance with Zoning The applicant requests the

Paragraphs 12, 13 and
14

Ordinance Section 17-201 (12) (13)
and (14), the applicant requests the

improvements to be provided in a
phased sequence as outlined in the

-©-




02/07/2013
SCOTTS RUN STATION SOUTH

Requirement Requested Waiver or Modification | Block(s) Applicant's Justification
improvements to be provided in a CDP and proffers and to be
phased sequence as outlined in the determined with the FDP in accordance
CDP and proffers and to be with the Tysons Urban Street
determined with the FDP in Standards. Improvements must be
accordance with the Tysons Urban phased to maintain existing uses and
Street Standards. orderly phased development of land

bays.

X:\DATA\6000-6999\V6927L\Waivers & Modifications\2013-02-04 Submittal\ZO Requested Waivers Maodifications (2013-02-07}.doc




DEPARTMENT OF PLANNING AND LONING
Zoning Administation Division

Ordinance Admi nistration Branch

12035 Govemment Center Parkway, Suite §07
Fairfax, Virginia 22035-5505

(70332413 14 Fux (703) 103.6772

December 21, 2000

Philip G. Yates

Dewberry & Davis, LLC
8401 Arlington Boulevard
Poirfax, ¥irginia 220314566

RE: Sect. 2-414 of the Fairfax County Zoning Ordinance
Dear My, Yaiey:

This is in response 16 your letters to Jane W, Gwinn, dated November {2 and 20, 2000,
requesting an interpretation as 10 how the minimum distances 1o principal buildings specified in
Pur. 1 of Seet. 2.414 of Uic Zoning Ordinance are ustablished in the vicinity of interchanges of
interstare highways and the Dulles Airport Access Raad and whether such distancey are
mensured from the existing or praposced right-of-way {R-O-W) line.

With regard 1o your first question, for the purpose of determining the point at which such
measurement is taken at an Interchange of an intersiate highway, the R-O-W linc of e lirnited
access travel lanes of the interatate on either side of the imterchango is projecied or extended
through the interchange and it is that projected or extended line from which the mCRAVtOmMENt i3
taken. With repard to yowr sccond question, Uie issuce of whether such distances are measured’
froin the existing or proposed R-O-W line is still under consideration and | wil} infosm you of the
determination once {t has been mode,

I hope this adequately responds to your request, Should you have any additional
questiona ar require clarification, plvase da not hesitate to canlact me at 703-124-131 4,

Sincegely,

Donnn Peglo
Scniot Assistant (o thq Zoning Administrator

¢ Jans W, Gwing, Zoning Administrator
Eileen M, Mclanc, Deputy 2oning Administrator
for Ordinance Administration Branch

N\ZADWPestoryatos letrer.doe







E F;”ART NERS
STATEMENT OF JUSTIFICATION
PROFFERED CONDITION AMENDMENT

FOR A PORTION OF WEST*GATE
PCA 92-P-001-01

December 10, 2012
Revised March 13,2013

Cityline Partners LLC, the Applicant, is the managing agent of property identified among the
Fairfax County tax assessment records as 29-4 ((6)) 96A, C (the "Subject Property"). The Subject
Property consists of approximately 4.22 acres and is zoned to the C-3 District. Located east of Interstate
495 and south of the ramp from Interstate 495 to Dolley Madison Boulevard (Route 123), the Subject
Property is developed with an office building, that is presently vacant, and supporting surface parking.

The Subject Property is part of an office park known as West*Gate that was the subject of a
rezoning application that was approved in the early 1990's. The rezoning application, referred to as RZ
92-P-001, rezoned over eighty (80) acres of land from the I-4 District to the C-3 District, subject to
proffers. While certain elements of the generalized development plan (GDP) were proffered, including an
overall FAR, the GDP was not proffered. The original rezoning approval has been amended periodically,
but the GDP remains unproffered.

The Applicant is currently processing two (2) rezoning applications that are referenced as RZ
2011-PR-010 and RZ 2011-PR-011. The development proposed with the rezoning applications is
referred to as Scotts Run Station South. Scotts Run Station South is envisioned to transform a portion of
West*Gate, originally developed as a suburban office park, into an integrated mix of office, hotel,
residential and retail uses in a transit-oriented urban design that is in conformance with the recently
adopted Comprehensive Plan. In conjunction with the rezoning applications, the Applicant is processing
a proffered condition amendment, referenced as PCA 92-P-001-09, on the same land area. In conjunction
with the pending applications, the Applicant has been requested to provide public facilities and athletic
fields in accordance with the recommendations of the Comprehensive Plan. To satisfy this requirement,
the Applicant proposes to construct public facilities on the Subject Property.

In order to allow the Subject Property to be developed with public facilities, the Applicant is
submitting this PCA application to modify the use of the Subject Property. The Subject Property will
remain zoned to the C-3 District, which permits public facilities, and remain a part of the land area
associated with RZ 92-P-001. The remainder of the land area not included in this application will not be
modified. As such, the remaining land area is not adversely impacted and the Subject Property may be
evaluated independently. I have attached an exhibit prepared by VIKA, Inc, entitled "PCA Exhibit-Taft
Site" (the "Exhibit") that illustrates the area of the PCA. 1 have concurrently submitted a request to
modify the submission requirements to allow the Exhibit to be processed with this PCA application as a
substitute to a GDP.

In accordance with the requirements of Paragraph 6 of Section 18-204 of the Fairfax County
Zoning Ordinance, the Applicant's proposal meets the requirements for the submission of a partial PCA.
Specifically, the Applicant has met the requirements as follows:

Cityline Partners LLC

1651 Old Meadow Road

Suite 650

Tysons Comer, Virginia 22102

T703.556.3777 A SUBSIDIARY OF
citylinepartners.com DLJ Real Estate Capital Partners
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° The proposed amendment does not adversely affect the use of the property that is subject
to the proffer conditions but not incorporated into the amendment application. The
remainder of the property that is not incorporated into this application will remain as
currently developed, predominately with office use. The proposed modifications to the
Subject Property do not affect previously proffered uses.

° The proposal does not inhibit, adversely affect or preclude in any manner the fulfillment
of the proffered conditions applicable to an area not incorporated into the amendment
application. The proffered conditions associated with the prior rezoning have been
fulfilled with respect to the land area that is not incorporated into the amendment or the
subject of a rezoning application filed by others. As a result, the previously approved
proffers do not place a limitation on the submission of this application.

. The proposal does not increase the overall approved density/intensity for the
development. The land area of the Subject Property will remain a part of the original
rezoning application but developed with less intensity than previously identified in the
tabulations of the original rezoning. Therefore, the overall approved density/intensity is
not increased.

° Previously approved proffered conditions which are not subject to this application shall
remain in full force and effect as to the properties that are not the subject of this
application,

Should you have any questions regarding this application, or require additional information,
please do not hesitate to give me a call. 1 would appreciate the acceptance of this application at your
earliest convenience so that it may be processed concurrently with the pending rezoning applications
referenced herein.

As always, [ appreciate your consideration.

x,\ e \\\1\ o
g \k.) R,
e

Thomas D. Fleury, Exgctitive Vice President T

Cityline Partners LLC

PREPARED BY:

Lynne J. Strobel, attorney/agent

Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, Suite 1300

Arlington, Virginia 22201

ce: Keith Turner John Amatetti Robin Antonucci
Tasso Flocos Bob Cochran Will Johnson
Donna Shafer Sven Shockey Martin D. Walsh
Bill Gue Merrill St. Leger-Demian
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