APPLICATION ACCEPTED: March 20, 2015
PLANNING COMMISSION: October 14, 2015
BOARD OF SUPERVISORS: October 20, 2015 at 3:00 p.m.

Countx of Fairfax, Virginia

APPLICANT:

PRESENT ZONING:

REQUESTED ZONING:

PARCEL:

ACREAGE:

FAR:

OPEN SPACE:

PLAN MAP:

PROPOSAL:

September 30, 2015

STAFF REPORT

PCA 2006-SU-025-02;
CDPA 2006-SU-025; &
FDPA 2006-SU-025-02

SULLY DISTRICT

Regency Centers Acquisition, LLC

PDC (Planned Development Commercial District) and
WS (Water Supply Protection Overlay District)

PDC (Planned Development Commercial District) and
WS (Water Supply Protection Overlay District)

44-1 ((1)) 6 (part)

20.97 acres

0.20

16%

Mixed Use

To amend 20.97 acres of RZ 2006-SU-025, previously
approved for a mixed-use development of 100.81
acres, to permit 186,000 sq. ft. of retail uses at an
overall FAR of 0.20, including a retail establishment-
large of approximately 140,000 sq. ft. and

approximately 46,000 sq. ft. of eating
establishment/shopping center uses.

Joe Gorne

Excellence * Innovation * Stewardship
Integrity * Teamwork * Public Service

Department of Planning and Zoning
Zoning Evaluation Division

12055 Government Center Parkway, Suite 801 ;
Fairfax, Virginia 22035-5505

DEPARTMENT OF

Phone 703-324-1290, FAX 703-324-3924 PLANNING
www.fairfaxcounty.gov/dpz/ &ZOMNING



http://www.fairfaxcounty.gov/dpz/

STAFF RECOMMENDATIONS:

Staff recommends approval of PCA 2006-SU-025-02, subject to the execution of
proffers consistent with those contained in Appendix 1.

Staff recommends approval of FDPA 2006-SU-025-02, subject to the proposed
development conditions contained in Appendix 2.

Staff recommends approval of the deviation to the Tree Preservation Target, in favor
of the alternatives as shown on the proposed plan and as conditioned.

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

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

The approvals of these applications do not interfere with, abrogate, or annul any
easement, covenants, or other agreements between parties, as they may apply to the
properties subject to these applications.

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.

O:\jgorney\APPLICATIONS\PCA-2006-SU-025-02-Regency-Centers-Acquisition- LLC\STAFF-REPORT-PCA-2006-SU-025-02-093015.docx

' Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 48 hours advance
é\ notice. For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).
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PROFFERED CONDITION AMENDMENT (PCA)/
CONCEPTUAL DEVELOPMENT PLAN AMENDMENT (CDPA)/
FINAL DEVELOPMENT PLAN AMENDMENT (FDPA)/
PCA 2006 - SU - 025 - 02

4 NORTHERN VIRGINIA
4 CENTRAL VIRGINIA
4 RALEIGH, NC

4 CHARLOTTE, NC

4 SOUTH FLORIDA

TRANSPORTATION SERVICES
¢ TAMPA, FL

¢ LEHIGH VALLEY, PA

¢ SOUTHEASTERN, PA
4 REHOBOTH BEACH, DE
¢ BALTIMORE, MD

4 SOUTHERN MARYLAND

PROGRAM MANAGEMENT LANDSCAPE ARCHITECTURE
4 PHILADELPHIA, PA

SITE CIVIL AND CONSULTING ENGINEERING
SUSTAINABLE DESIGN  PERMITTING SERVICES

FROM BOHLER ENGINEERING. ONLY APPROVED, SIGNED AND SEALED PLANS SHALL BE UTILIZED FOR CONSTRUCTION PURPOSES © 2008 BOHLER ENGINEERING.

[THE INFORMATION, DESIGN AND CONTENT OF THIS PLAN ARE PROPRIETARY AND SHALL NOT BE COPIED OR USED FOR ANY PURPOSE WITHOUT PRIOR WRITTEN AUTHORIZATION
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COMMONWEALTH CENTRE AT WESTFIELDS
SULLY DISTRICT

THE FOLLOWING STATES REQUIRE NOTIFICATION BY
EXCAVATORS, DESIGNERS, OR ANY PERSON PREPARING TO
DISTURB THE EARTH'S SURFACE ANYWHERE IN THE STATE.
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VICINITY MAP
SOURCE - GOOGLE MAPS 22636 DAVIS DRIVE, SUITE 250
SCALE 1" = 1000" STERLING, VIRGINIA 20164

Phone:  (703) 709-9500

Fax: (703) 709-9501
\ VA@BohlerEng.com

OWNER APPLICANT/ ATTORNEY LANDSCAPE ARCHITECT TRANSPORTATION CIVIL ENGINEER
COMMONWEALTH CENTRE CONTRACT HUNTON & WILLIAMS LLP ARCHITECT BIGNELL WATKINS HASSER PLANNER /

INVESTORS, LLC 1751 PINNACLE DRIVE, SUITE 1700 8500 LEESBURG PIKE #503 I I I
’ ’ TWS DESIGN INC.
770 TOWNSHIP LINE ROAD PURCHASER MCLEAN, VA 22102 1835 CLOVERMEADOW DRIVE VIENNA, VA 22182 ENGINEER B O
SUITE 150 REGENCY CENTERS CONTACTS: VIENNA. VA 22182 CONTACT: FRANCIS WATKINS WELLS + ASSOCIATES ENGINEERING
1919 GALLOWS ROAD; (703)-714-7422 MANASSAS, VA 20109
SUITE 1000 SUSAN K. YANTIS, PLANNER (703) 365-9262 22636 DAVIS DRIVE, SUITE 250 COVER SHEET
VIENNA, VA (703)-714-7492 CONTACT: ROBIN ANTONUCCI STERLING, VIRGINIA 20164
CONTACT: NATHAN BATH Phone:  (703) 709-9500

Fax:  (703) 709-9501
VA@BohlerEng.com 1

CONTACT: DAVID B. LOGAN
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APPLICATION AREA
SITE TABULATION (LAND BAYS B AND C)

¢ EXISTING ZONING: PDC (PLANNED DEVELOPMENT COMMERCIAL)

® TOTAL LAND AREA OF THE ORIGINAL CDP/FDP (RZ 2006-SU-025) +100.81 AC
* LAND AREA OF SUBJECT CDPA/FDPA +20.97 AC
* TOTAL PROPOSED GROSS FLOOR AREA 186,000 SF (MAX)

EATING ESTABLISHMENTS/ SHOPPING CENTER USES +46,000 SF

SECONDARY USES (BUILDINGS 1-5)

RETAIL SALES ESTABLISHMENT-LARGE (BUILDING 6) +140,000 SF
* MAXIMUM PERMITTED FLOOR AREA RATIO (FAR) (TOTAL SITE) 15
¢ MAXIMUM PROPOSED FLOOR AREA RATIO (FAR) (SUBJECT AREA) 0.20
* PARKING SPACES REQUIRED

RETAIL SALES ESTABLISHMENT-LARGE 560

SHOPPING CENTER (1) 184

TOTAL PARKING REQUIRED 744
* PARKING SPACES PROVIDED +1,036
# LOADING SPACES REQUIRED 13
¢ LOADING SPACES PROVIDED 13
# OPEN SPACE REQUIRED 15% (+3.1 AC)
* OPEN SPACE PROVIDED +16% (+3.3 AC)
& MAXIMUM PROPOSED BUILDING HEIGHT(2) +45'

(1) PARKING FOR EATING ESTABLISHMENTS IS NOT
INCLUDED IN THE SHOPPING CENTER PARKING STANDARD
AS IDENTIFIED IN PARAGRAPH 23 OF SECTION 11-104 OF
THE ZONING ORDINANCE. INCLUSION OF ANY EATING
ESTABLISHMENTS IN THE TENANCY OF THE CENTER WILL
REQUIRE A DEMONSTRATION OF THE ADEQUACY OF
PARKING BASED ON THE APPLICABLE STANDARDS OF
SECTION 11-104.

(2) THE PROPOSED GROCERY STORE WILL HAVE A CLOCK
TOWER AT A MAXIMUM HEIGHT OF 80 FEET WHICH IS
EXCLUDED FROM THE MAXIMUM HEIGHT REQUIREMENTS
PURSUANT TO SECT. 2-506 OF THE ZONING ORDINANCE.

TABULATION LAND BAY B

* LAND AREA

* TOTAL PROPOSED GROSS FLOOR AREA

¢ PROPOSED FLOOR AREA RATIO

& PARKING SPACES REQUIRED
(EATING ESTABLISHMENT/ SHOPPING
CENTER USES)

* PARKING SPACES PROVIDED

¢ LOADING SPACES REQUIRED

¢ L OADING SPACES PROVIDED

¢ OPEN SPACE PROVIDED

+7.23 AC
+46,000 SF

0.10

184

+320
5

5

+24% (+1.7 AC)

TABULATION LAND BAY C COMMONWEALTH CENTRE
OVERALL LAND AREA

¢ LAND AREA +13.74 AC (PROVIDED FOR INFORMATIONAL PURPOSES ONLY)
¢ TOTAL PROPOSED GROSS FLOOR AREA 140,000 SF
(RETAIL SALES ESTABLISHMENT-LARGE) ¢ TOTAL SITE AREA (COMMONWEALTH CENTRE): +100.81 AC
¢ LAND BAY A & D (OFFICE): 174.16 AC
¢ PROPOSED FLOOR AREA RATIO 0.27 ¢ LAND BAY B & C (RETAIL/SECONDARY USES): +20.97 AC
¢ LAND BAY E & F (NEWBROOK DRIVE): 15.65 AC
¢ PARKING SPACES REQUIRED 560
(RETAIL SALES ESTABLISHMENT-LARGE) ¢ TOTAL PROPOSED GROSS FLOOR AREA 1,262,500 SF
OFFICE 1,076,500 SF
¢ PARKING SPACES PROVIDED +716 RETAIL/ SHOPPING CENTER USES 46,000 SF
SECONDARY USES 140,000 SF
¢ LOADING SPACES REQUIRED 8 (RETAIL SALES ESTABLISHMENT - LARGE)
¢ LOADING SPACES PROVIDED 8 ¢ FLOOR AREA RATIO 0.28
¢ OPEN SPACE 152.00 AC (51%)

¢ OPEN SPACE PROVIDED 112% (£1.6 AC)

GENERAL NOTES

1. THE PROPERTY THAT IS THE SUBJECT OF THIS PROFFERED CONDITION AMENDMENT (PCA)/CONCEPTUAL DEVELOPMENT PLAN AMENDMENT (CDPA) AND
FINAL DEVELOPMENT PLAN AMENDMENT (FDPA) APPLICATION IS IDENTIFIED ON THE FAIRFAX COUNTY TAX MAP AS 044-1 ((1)) PART OF PARCEL 6. THE
PCA/CDPA/FDPA APPLICATION LAND AREA CONSISTS OF APPROXIMATELY 20.97 ACRES AND IS ZONED TO THE PDC DISTRICT AND THE WS OVERLAY DISTRICT.

2. THE SUBJECT PROPERTY IS OWNED BY COMMONWEALTH CENTRE INVESTORS, LLC. THE APPLICANT REGENCY CENTERS ACQUISITION, LLC IS THE
CONTRACT PURCHASER OF THE PROPERTY.

3. THE BOUNDARY INFORMATION AND TOPOGRAPHY SHOWN HEREON WAS PREPARED BY BURGESS & NIPLE. THE TOPOGRAPHY SHOWN HEREON IS AT A
CONTOUR INTERVAL OF TWO (2) FEET BASED ON AIR SURVEY. BOHLER ENGINEERING DOES NOT ASSUME ANY RESPONSIBILITY FOR DESIGN OR
CONSTRUCTION CHANGES CAUSED BY INACCURACIES IN THE BOUNDARY OR TOPOGRAPHIC INFORMATION.

4. THERE ARE NO UTILITY EASEMENTS HAVING A WIDTH OF 25 FEET OR MORE LOCATED ON THE SUBJECT PROPERTY.

5. THE EXISTING VEGETATION MAP AND CONCEPTUAL LANDSCAPE PLAN IDENTIFIES TREES TO BE PRESERVED ALONG WESTFIELDS BOULEVARD. A TREE
PRESERVATION PLAN WILL BE SUBMITTED AT TIME OF SITE PLAN.

6. THE PROPOSED DEVELOPMENT OF THE PROPERTY WILL COMMENCE AS SOON AS REQUISITE PLANS AND PERMITS ARE APPROVED AND SUBJECT TO
MARKET CONDITIONS. THE DEVELOPMENT MAY BE PHASED.

7. A STATEMENT OF THE PUBLIC IMPROVEMENTS PROPOSED AND THE TIMING OF SUCH IMPROVEMENTS WILL BE INCLUDED IN THE PROFFERS.

8. THE SUBJECT PROPERTY IS LOCATED WITHIN LAND UNIT J OF THE DULLES SUBURBAN CENTER OF THE COMPREHENSIVE PLAN. THE SITE IS PLANNED FOR
OFFICE, CONFERENCE CENTER/ HOTEL, INDUSTRIAL/ FLEX, AND INDUSTRIAL USES. THE BOARD OF SUPERVISORS AUTHORIZED CONSIDERATION OF
COMPREHENSIVE PLAN AMENDMENT 2015-1I-DS1 TO ALLOW FREESTANDING RETAIL USES WHICH, IF APPROVED, WILL RENDER THIS PROPOSAL IN
CONFORMANCE WITH THE COMPREHENSIVE PLAN.

9. TO THE BEST OF OUR KNOWLEDGE, THE PROPOSED DEVELOPMENT WILL CONFORM TO THE PROVISIONS OF ALL APPLICABLE ORDINANCES, REGULATIONS,
AND ADOPTED STANDARDS.

10. THE SUBJECT PROPERTY IS NOT LOCATED WITHIN A RESOURCE PROTECTION AREA OR ENVIRONMENTAL QUALITY CORRIDOR.

11. THE PROPERTY SHOWN HEREON IS LOCATED IN THE SULLY DISTRICT, THE UPPER OCCOQUAN SANITARY SEWER DISTRICT AND THE FLATLICK BRANCH
WATER SHED.

12. THE SITE WILL BE SERVED BY PUBLIC WATER AND SEWER.
13. INDIVIDUAL UTILITY PLANS AND PROFILES WILL BE SUBMITTED AT TIME OF SITE PLAN APPROVAL.

14. TO THE BEST OF OUR KNOWLEDGE AND BELIEF, THE PROPOSED USES WILL NOT GENERATE, UTILIZE, STORE, TREAT OR DISPOSE OF ANY HAZARDOUS OR
TOXIC SUBSTANCES AS SET FORTH IN TITLE 40, CODE OF FEDERAL REGULATIONS PARTS 116.4, 302.4 AND 355; ANY HAZARDOUS WASTE AS SET FORTH IN
COMMONWEALTH OF VIRGINIA/DEPARTMENT OF WASTE MANAGEMENT VR 672-10-1-VIRGINIA HAZARDOUS WASTE MANAGEMENT REGULATIONS; AND/OR ANY
PETROLEUM PRODUCTS AS DEFINED IN TITLE 40, CODE OF FEDERAL REGULATIONS PART 280.

15. THERE ARE NO GRAVE SITES KNOWN TO EXIST ON THE SUBJECT PROPERTY.

16. THE PROPOSED DEVELOPMENT HAS BEEN SPECIFICALLY DESIGNED TO PROVIDE HIGH QUALITY LANDSCAPING WITHIN AND AROUND THE PERIPHERY OF THE
SUBJECT PROPERTY.

17. THERE ARE NO EXISTING STRUCTURES LOCATED ON THE SUBJECT PROPERTY.

18. THE COMPREHENSIVE PLAN IDENTIFIES A PEDESTRIAN/BICYCLE TRAIL ALONG EXISTING WESTFIELDS BOULEVARD AND THE EXISTING/PROPOSED
NEWBROOK DRIVE WHICH IS SHOWN ON THE GRAPHIC.

19. THE STORM WATER MANAGEMENT (SWM) AND BEST MANAGEMENT PRACTICES (BMPS) FOR COMMONWEALTH CENTRE, WHICH INCLUDES THE SUBJECT
PROPERTY, HAVE BEEN ADDRESSED BY THE OVERALL SWM/BMP PLAN PREVIOUSLY DESIGNED AND CONSTRUCTED IN ACCORDANCE WITH SITE PLAN
6178-SP-091.

20. THERE IS NO ANGLE OF BULK PLANE REQUIREMENT FOR THE PDC DISTRICT.

21. AT A MINIMUM, PARKING WILL BE PROVIDED IN ACCORDANCE WITH THE PROVISIONS OF ARTICLE 11 OF THE ZONING ORDINANCE. THE NUMBER AND
LOCATION OF ACCESSIBLE PARKING SPACES WILL BE DETERMINED AT TIME OF SITE PLAN SUBMISSION AND IN ACCORDANCE WITH THE PROVISIONS OF
ARTICLE 11. THE APPLICANT RESERVES THE RIGHT TO ADD OR REDUCE THE NUMBER OF PARKING SPACES FROM THAT SHOWN ON THE GRAPHIC OR
TABULATION PROVIDED THE AMOUNT OF PARKING SPACES, OPEN SPACE, AND THE DISTANCE TO LOT LINES STILL MEET CODE REQUIREMENTS.

22. PURSUANT TO PAR. 23 OF SECT. 11-104, ANY EATING ESTABLISHMENT MUST DEMONSTRATE CONFORMANCE TO THE APPLICABLE STANDARD FOR THAT USE.

23. LOADING SPACES FOR THE PROPOSED DEVELOPMENT WILL BE PROVIDED IN ACCORDANCE WITH THE PROVISIONS SET FORTH IN ARTICLE 11 OF THE ZONING
ORDINANCE.

24. SIGNAGE FOR THE PROPOSED USES WILL BE IN ACCORDANCE WITH ARTICLE 12 OF THE ZONING ORDINANCE, THE APPROVED COMPREHENSIVE SIGN PLAN
CSP 2006-SU-025, OR AS MAY BE APPROVED WITH FUTURE COMPREHENSIVE SIGN PLAN AMENDMENTS.

25. IT IS TO BE UNDERSTOOD THAT BUILDING ENVELOPES ARE SHOWN ON THE GRAPHIC RATHER THAN BUILDING FOOTPRINTS, THE PROPOSED BUILDINGS WILL
BE CONSTRUCTED WITHIN SAID ENVELOPES WITH THE UNDERSTANDING THAT THE MAXIMUM BUILDING HEIGHTS AND TOTAL PROPOSED GROSS FLOOR
AREA FOR THE SUBJECT PROPERTY AS REPRESENTED IN THE TABULATION WILL NOT BE EXCEEDED. THE OPEN SPACE REPRESENTED ON THE GRAPHIC AND
THE DIMENSIONS TO THE PERIPHERAL LOT LINES ARE TO BE CONSIDERED MINIMUMS WITH THE UNDERSTANDING THAT ALL DIMENSIONS SHOWN ON THE
GRAPHIC ARE SUBJECT TO MINOR MODIFICATION IN ACCORDANCE WITH THE PROVISIONS SET FORTH IN SECT. 16-403 OF THE ZONING ORDINANCE.

26. NOTWITHSTANDING THE FACT THAT THE CDPA/FDPA ARE PRESENTED TOGETHER AS ONE DOCUMENT, THE APPLICANT RESERVES THE RIGHT TO FILE FOR
ONLY PARTIAL CDPA AND/OR FDPA AMENDMENTS IN THE FUTURE IN ACCORDANCE WITH SECTION 16-401 AND 16-402 OF THE ZONING ORDINANCE.

27. A PHASE 1 ARCHAEOLOGICAL SURVEY WAS PREPARED IN CONJUNCTION WITH RZ 2006-SU-025, WHICH INCLUDED THE SUBJECT PROPERTY. THE
ARCHAEOLOGICAL SURVEY CONCLUDED THAT NO FURTHER STUDIES OF THE SITE WERE WARRANTED.

28. ON-SITE FACILITIES INCLUDE URBAN STREETSCAPE FEATURES SUCH AS ATTRACTIVELY LANDSCAPED SIDEWALKS AND STRATEGICALLY PLACED OPEN
SPACE AREAS THAT SERVE AS GATHERING PLACES FOR THE PATRONS AND TENANTS OF THE CENTER WHICH MAY INCLUDE SEATING AREAS AND
LANDSCAPING. IT IS UNDERSTOOD THAT ADDITIONAL SITE FEATURES SUCH AS, BUT NOT LIMITED TO, BENCHES, BIKE RACKS, PLANTERS, FLAGPOLES, SIGNS,
WALLS, FENCES, LIGHTING FIXTURES AND/OR UTILITY MAINTENANCE STRUCTURES NOT REPRESENTED ON THE GRAPHIC MAY BE PROVIDED AS LONG AS
THE RESULTANT PROPOSED DEVELOPMENT IS IN SUBSTANTIAL CONFORMANCE WITH THE ZONING ORDINANCE AND THAT REPRESENTED ON THE GRAPHIC.

29. IT IS TO BE UNDERSTOOD THAT DURING THE PHASED CONSTRUCTION, PROPOSED BUILDING SITES MAY BE USED FOR INTERIM SURFACE PARKING AREAS
FOR THE ADJACENT USES/BUILDINGS ON THE SITE.

30. FINAL ARCHITECTURAL ELEVATIONS ARE NOT AVAILABLE AT THIS TIME. THE CONCEPT VIEWS INCLUDED IN THIS SUBMISSION ARE ILLUSTRATIVE AND MEANT
TO CONVEY A SENSE OF SCALE, QUALITY AND DESIGN INTENT ONLY.

31. THE APPLICANT RESERVES THE RIGHT TO UTILIZE THE PLAZA AND/OR PARKING AREAS FOR TEMPORARY USES SUCH AS, BUT NOT LIMITED TO, SEASONAL
FARMERS MARKETS, FESTIVALS, AND PROMOTIONAL EVENTS SUBJECT TO NECESSARY PERMITS AND/OR APPROVALS.
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4 NORTHERN VIRGINIA
¢ CENTRAL VIRGINIA
4 RALEIGH, NC

¢ CHARLOTTE, NC
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TRANSPORTATION SERVICES
¢ TAMPA, FL

¢ LEHIGH VALLEY, PA
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¢ REHOBOTH BEACH, DE
¢ BALTIMORE, MD

4 SOUTHERN MARYLAND

PROGRAM MANAGEMENT LANDSCAPE ARCHITECTURE
4 PHILADELPHIA, PA

SITE CIVIL AND CONSULTING ENGINEERING
SUSTAINABLE DESIGN  PERMITTING SERVICES

4 UPSTATE NEW YORK
4 NEW ENGLAND

4 BOSTON, MA

4 NEW YORK METRO
4 NEW YORK, NY

4 NEW JERSEY
FROM BOHLER ENGINEERING, ONLY APPROVED, SIGNED AND SEALED PLANS SHALL BE UTILIZED FOR CONSTRUCTION PURPOSES @ 2008 BOHLER ENGINEERING.

[THE INFORMATION, DESIGN AND CONTENT OF THIS PLAN ARE PROPRIETARY AND SHALL NOT BE COPIED OR USED FOR ANY PURPOSE WITHOUT PRIOR WRITTEN AUTHORIZATION
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3 )
EXISTING VEGETATION MAP (EVM) 2B -
= < 02
COVER TYPE SUMMARY TABLE 3 Z z < EE
AREA : 20.97 ACRES A2 ks ¢ 35 Es
EVM PREPARED BY NICHOLAS GEORGAS, ISA CERTIFIED ARBORIST MA-5061A ON 07/22/15 Tz 2Z9 ui g Eg
OO & 2kEgo &3
m = W I o~ [T z
AREA COVER TYPE PRIMARY SPECIES |SUCCESSIONAL STAGE | ACREAGE |CONDITION COMMENTS ; > E EOFSLE ég
€ G320
EARLY SUCCESSIONAL VIRGINIA PINE, MID 7.93AC | N/A SEE DESCRIPTION % = % Z0x0Fa g%
A |FOREST COMMUNITY PEAR, TULIP BELOW 5 2 L eeeses £
POPLAR =87 :8
dz< £
OPEN FIELD N/A N/A 9.78 AC | N/A SEE DESCRIPTION 45 = 45
B BELOW g w o 28
S <~ T EB
DEVELOPED LAND N/A N/A 0.43 AC | N/A SEE DESCRIPTION 0zZA g 35;5 S 88
© BELOW 220 <uEn2: 82
SEz IZGruz BB
p |-ANDSCAPETREE N/A N/A 1.84 AC | N/A SEE DESCRIPTION Do 1>860H g%
CANOPY BELOW 245 REESEE 32
e) > 2= TITDI 5D 27
~ =74 ILow=xo %
g |MAINTAINED GRASS N/A N/A 0.99 AC | N/A SEE DESCRIPTION g SE adocan &8
LAND BELOW Z<b eeeeee b &
“ES g2
0 ER
DESCRIPTION: TOTAL ACREAGE: 20.97 AC E g g 9 g3
AREA A: | PREDOMINANT FEATURE ONSITE. THIS AREA CONTAINS MOSTLY PIONEERING SPECIES SUCH AS VIRGINIA PINE o~ B e ﬁg
AND PEAR IN FALLOW FIELD. Bz ; a D> Eg
AREA B: | OPEN FIELD CONTAINING HERBACEOUS COVER AND SOME SIGNS OF PIONEERING SPEICIES BEGINNING TO TAKE @ % 2 % £3 i Q %E
HOLD Sm woz¥ga Eg
s <wo>> w §§
AREA C: | EXISTING ASPHALT PARKING LOT, SIDEWALKS, ROAD PAVEMENT, AND ABANDONED BUILDING PAD A Hpz9223 =22
> Sg
AREA D: | LANDSCAPE TREE CANOPY CONSISTING OF SEVERAL NICE WILLOW OAK TREES, A STAND OF WHITE PINE TREES, 3= 2f f f ff By
ONE STAND OF FIR TREES, AND TWO STANDS OF RED MAPLE. ALL NURSERY STOCK TREES PLANTED WHEN né g3
WESTFIELDS BOULEVARD WAS CONSTRUCTED. % = i3
AREA E: | MAINTAINED TURF GRASS AREA ALONG THE BUILT PORTION OF NEWBROOK DRIVE AND WESTFIELDS < § s
BOULEVARD. £/
— _ REVISIONS
Tree Condition Analysis for Commonwealth Centre
— - - — . DATE COMMENT
Tree Condition Analysis Performed by Nicholas Georgas, ISA Certified Arborist MA-5061A on 07/22/2015
= 03/11/15 | REV.PER COUNTY
# Species Size (DBH | Condition Species ofl;g:z]r:\?e Remarks CRZ (feet) RE\;: IODI\;'F\{A I(E)’\(IDLSI’\ITY
s o o .
in inches) | Rating (%) | Rating (%) Tree 07/31/15 COMMENTS
. REV. PER COUNTY
2\ ( ' \\\ T1 Red Maple 14 90 Remove 14 08/28/15 COMMENTS
‘ N T2 Red Maple 15 90 Remove 15 REV. PER COUNTY
. . P 09/16/15 COMMENTS
AREA C > § N NN T3 Red Maple 17 90 Remove 17
_ oevELOPED &
LAND’ T4 Red Maple 15 90 Remove 15
T5 Red Maple 14 20 Remove 14
T6 Red Maple 15 90 Remove 15
T7 Red Maple 16 90 Remove 16
i T8 Red Maple 16 90 Remove 16
AREA D+ . .
MNDSCHPEJ,/ // ?\ : T9 White Pine 15 85 Remove 15
TREE, ’Vi” }’ /{/’ i‘“ T10 White Pine 17 80 Remove 17
L 2 \; & ";— T11 | White Pine 12 50 Remove 12
TREL. 0“7/"” . T12 White Pine 14 75 Remove 14
é/ T13 Willow Oak 27 95 Preserve Remove Mulch From Base 27
l ) AREA C T14 Willow Oak 28 95 Preserve Remove Mulch From Base 28 THE FOLLOWING STATES REQUIRE NOTIFICATION BY
AREA D DEVELOPED EXCAVATORS, DESIGNERS, OR ANY PERSON PREPARING TO
H H S 'S S C S .
o LNOSTAPE T15 | White Pine 17 80 Remove 17 N VIRGINIA, MARYLAND, THE DISTRICT OF COLUMBIA, AND
. . DELAWARE CALL - 811
~~~~~ T16 White Pine 17 80 Remove 17 (WV 1-800-245-4848) (PA 1-800-242-1776) (DC 1-800-257-7777)
: : \(VA 1-800-552-7001) (MD 1-800-257-7777) (DE 1-800-282-8555))
T17 White Pine 12 70 Remove 12
r )
T18 White Pine 15 75 Remove 15 NOT APPROVED FOR
T19 Willow Oak 26 90 Preserve Remove Mulch From Base 26 CONSTRUCTION
WEQQANOPY . . - /
) T20 White Pine 13 85 Remove 13 PROIECT NG 5137005
AREA D T21 White Pine 20 75 Remove 20 DRAWN BY: NTG
LANDSCAPE / e / — CHECKED BY: DBL
TREE CANOPY / 7 y T22 White Pine 16 85 Remove 16 DATE: 02/16/15
AREA C ’ / p - SCALE: 1" =100
DEVELOPED 4 4 T23 Willow Oak 28 95 Preserve Remove Mulch From Base 28 \ CAD I.D.: SE4 J
FARLY . . .
// SUCCESSIONAL T24 White Pine 17 80 Remove 17 PROJECT. ~
| / FZZ% —_— /. T25 White Pine 15 60 Remove 15
/ A )
/ / / .
§ /{ ;’ O 126 Willow Oak 29 95 Preserve Remove Mulch From Base 29 CDPA/FDPA
i\‘% 4 N é T27 Willow Oak 32 90 Preserve Remove Mulch From Base 32
q | R S I
v% .\\\ ! 7! l;’ ‘;’ i !' N T28 Blue Atlas Cedar 11 85 Remove 11 FOR
1 AN | | \\
i A/?L ; .y [ &‘-E‘, A': \\@ T29 Blue Atlas Cedar 13 95 Remove 13
LANDSCAPE| ™~ EARLY i
. CAN(P)’ | supcession p ?&%CQSS/OML T30 Blue Atlas Cedar 13 90 Remove 13 egenC
1 FOREST ’ - . &
;j L Commny 7 ZopEer ) T31 Blue Atlas Cedar 11 95 Remove 11 ~ ) 3
bl \, \ ~COMMUNITY T32 Blue Atlas Cedar 12 95 Remove 12 ( -y g e,
oo . N 4 ‘ ‘
L R ,/ i T33 Blue Atlas Cedar 14 95 Remove 14
I [ LOCATION OF SITE
l (1 (\ ‘I/) ) T34 Blue Atlas Cedar 12 85 Remove 12 COMMONWEALTH CENTRE
1 ) I
MNDggP < \\\> (I (I\ T\\ T35 Blue Atlas Cedar 14 95 Remove 14 CHANTILLY
\
TREE. CaNgPY- / T36 | Blue Atlas Cedar 13 90 Remove 13 FAIRFAX COUNTY, VA
/ f ‘ T37 Blue Atlas Cedar 13 90 Remove 13
1 o F ‘,4 T38 Blue Atlas Cedar 14 90 Remove 14 )
A
NTIND. I T39 White Pine 13 85 Remove 13 )
CRASSLA 0/\ [_]
‘K [/ T40 Blue Atlas Cedar 15 85 Remove 15 O L R
" i (Fﬁ}d T41 Blue Atlas Cedar 12 85 Remove 12 ENGINEERING
=g . .
T42 White Pine 10 85 Remove 10 22636 DAVIS DRIVE, SUITE 250
T43 | White Pine 10 85 Remove 10 STERLING, VIRGINIA 20164
A Phone:  (703) 709-9500
R g %&_/ AT § T44 Blue Atlas Cedar 14 90 Remove 14 Fax: (703) 709-9501
. T g i
PRESERWTON 4R~ 1~ / VAR Ta5 | Japanese Cherry 3 % Preserve 13 VA@BohlerEng.com
s LIMIT OF TREE: \
{ PRESERVATION AREA T46 Japanese Cherry 12 20 Preserve 12
\ I /
\ / - ﬁ/@SgAPE T47 Japanese Cherry 12 95 Preserve 12
~7/\?E(E"C4NOP)’ e A\ T48 Japanese Cherry 14 70 Remove 14
Vi oLe—< N o
, : 3 ~ N o\ T49 Japanese Cherry 27 90 Remove 27
7 - X ‘o A b A 4 Q ! J4 . \ ‘ -
S~ — =] oy Sh- A b/ \LE = T50 Willow Oak 22 85 Preserve | Remove Mulch From Base 22
i L o ; T51 Red Maple 13 20 Preserve 13
T52 Red Maple 13 90 Preserve 13
- T53 Red Maple 14 85 Preserve 14
______ === T54 Red Maple 14 90 Preserve 14 ~
SHEET TITLE:
T55 Red Maple 13 85 Remove 13
T56 Red Maple 14 90 Remove 14 EX]STING
157 |Red Maple = > Presenve = VEGETATION
T58 Red Maple 12 85 Preserve 12 % %
T59 Red Maple 15 85 Preserve 15 ESﬂAP EVES“
T60 Red Maple 14 90 Preserve 14
SHEET NUMBER:
{’ ' PLAN WILL BE PROVIDED WITH THE SITE 100 50 25 0 100 OF 18

PLAN SUBMISSION

1"=100'
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TREE PRESERVATION TARGET CALCULATIONS /
TREE CANOPY CALCULATIONS

A
N

"B PERIPHERAL PARKING LOT CALCULATIONS

TABLE 12.3 TREE PRESERVATION TARGET CALCULATIONS AND STATEMENT

A
B
C

PRE-DEVELOPMENT AREA OF EXISTING TREE CANOPY (FROM EXISTING VEGETATION MAP)
PERCENTAGE OF GROSS SITE AREA COVERED BY EXISTING TREE CANOPY
PERCENTAGE OF 10-YEAR TREE CANOPY REQUIRED FOR SITE (SEE TABLE 12.4)

425,581 SF

46.6%

10%

PERCENTAGE OF THE 10-TEAR TREE CANOPY REQUIREMENT THAT SHOULD BE MET THROUGH TREH

PRESERVATION =

46.6%

PROPOSED PERCENTAGE OF CANOPY REQUIREMENT THAT WILL BE MET THROUGH TREH

PRESERVATION =

19.0%

HAS THE TREE PRESERVATION TARGET MINIMUM BEEN MET?|

NO

IF NO FOR LINE F, THEN A REQUEST TO DEVIATE FROM THE TREE PRESERVATION TARGET SHALL BE
PROVIDED ON THE PLAN THAT STATES ONE OR MORE OF THE JUSTIFICATIONS LISTED IN 12-0508.3
ALONG WITH A NARRATIVE THAT PROVIDES A SITE SPECIFIC EXPLANATION OF WHY THE TREE
PRESERVATION TARGET CANNOT BE MET. PROVIDE THE SHEET NUMBER WHERE THE DEVIATION

REQUEST IS LOCATED.

See This
Sheet

IF STEP G REQUIRES A NARRATIVE, IT SHALL BE PREPARED IN ACCORDANCE WITH 12-0508.4

PLACE THIS INFORMATION PRIOR TO THE 10-YEAR TREE CANOPY CALCULATIONS AS PER

INSTRUCTIONS IN TABLE 12.10

TABLE 12.10 10-YEAR TREE CANOPY CALCULATION WORKSHEET

STEP

TOTALS

REFERENCE

A. TREE PRESERVATION TARGET AND STATEMENT

PLACE THE TREE PRESERVATION TARGET CALCULATIONS AND

SEE § 12-0508.2 FOR LIST OF

REQUEST IS LOCATED

A1 [STATEMENT HERE PRECEDING THE 10-YEAR TREE CANOPY REQUIRED ELEMENTS AND

CALCULATIONS WORKSHEET
B. TREE CANOPY REQUIREMENT
B1 IDENTIFY GROSS SITE AREA = 913,453( § 12-0511.1A
B2 SUBTRACT AREA DEDICATED TO PARKS, ROAD FRONTAGE, AND 0| §12-0511.1B

| § 12-0511.1C(1) THROUGH
B3 SUBTRACT AREA OF EXEMPTIONS = “|s 12-5011.1c(6)
B4 ADJUSTED GROSS SITE AREA (B1 - B2) = 913,453
B5 IDENTIFY SITE'S ZONING AND/OR USE{ COMMERCIAL|
B6 PERCENTAGE OF 10-YEAR TREE CANOPY REQUIRED = 10%| § 12-0510.1 AND TABLE 12.4
B7 AREA OF 10-YEAR TREE CANOPY REQUIRED (B4 x B6) 91,345
MODIFICATION OF 10-YEAR TREE CANOPY REQUIREMENTSY

B8 REQUESTED? NO|YES OR NO
B9 IF B8 YES, THEN LIST PLAN SHEET WHERE MODIFICATION N/A|SHEET NUMBER

C. TREE PRESERVATION

c1 TREE PRESERVATION TARGET AREA = 425,581
c2 TOTAL CANOPY AREA MEETING STANDARDS OF § 12-0400 3 17,392
c3 C2X1.25= 21,740| § 12-0510.3B
ca TOTAL CANOPY AREA PROVIDED BY UNIQUE OR VALUABLE 0
FOREST OR WOODLAND COMMUNITIES =
c5 C4X15 0| §12-0510.3B(1)
6 TOTAL CANOPY AREA PROVIDED BY "HERITAGE," "MEMORIAL, 0
"SPECIMEN," OR "STREET" TREES |
c7 C6X1.5TO3.0= 0| §12-0510.3B(2)
cg |CANOPY AREA OF TREES WITHIN RESOURCE PROTECTION AREAS 0
AND 100-YEAR FLOODPLAINS =
c9 C8X1.0= 0| §12-0510.3C(1)
IF AREA OF C10 IS LESS THAN B7 THE
c10 TOTAL OF C3, C5, C7, AND C9 = 21,740| REMAINDER OF REQUIREMENT MUST

BE MET THROUGH TREE PLANTING -
GOTOD

D. TREE PLANTING

AREA OF CANOPY TO BE MET THROUGH TREE PLANTING (B7|

(D17) =

D1 _C10) = 69,605
D2 AREA OF CANOPY PLANTED FOR AIR QUALITY BENEFITS = 0
D3 X15= 0| § 12-0510.4B(1)
D4 AREA OF CANOPY PLANTED FOR ENERGY CONSERVATION 0
D5 X15= 0| §12-0510.4B(2)
D6 AREA OF CANOPY PLANTED FOR WATER QUALITY BENEFITS = 0
D7 X1.25= 0| § 12-0510.4B(3)
D8 AREA OF CANOPY PLANTED FOR WILDLIFE BENEFITS 0
D9 X15= 0| § 12-0510.4B(4)
D10 AREA OF CANOPY PROVIDED BY NATIVE TREES 4 38,400
D11 X15= 57,600 § 12-0510.4B(5)
D12 AREA OF CANOPY PROVIDED BY IMPROVED CULTIVARS AN 0
VARIETIES =
D13 X 1.25= 0| § 12-0510.4B(6)
D14 AREA OF CANOPY PROVIDED THROUGH TREE SEEDLINGS 0
X1.0= 0| §12-0510.4D(1)
D15 AREA OF CANOPY PROVIDED THROUGH NATIVE SHRUBS 5 0
X1.0= 0| §12-0510.4D(1)
D16 PERCENTAGE OF D14 REPRESENTED BY D15 5 0|MUST NOT EXCEED 33% OF D14
D17 TOTAL CANOPY AREA PROVIDED THROUGH TREE PLANTING 3 69,605
D18 IS AN OFF-SITE PLANTING RELIEF REQUESTED? NO|YES OR NO
D19 TREE BANK OR TREE FUND? N/A| § 12-0512
D20 CANOPY AREA REQUESTED TO BE PROVIDED THROUGH OFF 0
SITE BANKING OR TREE FUND
D21 | AMOUNT TO BE DEPOSITED INTO THE TREE PRESERVATION ANE $0
PLANTING FUND
E. TOTAL OF 10-YEAR TREE CANOPY PROVIDED
E1 TOTAL OF CANOPY AREA PROVIDED THROUGH TREE 21740
PRESERVATION (C10) 5 ’
o | TOTAL OF CANOPY AREA PROVIDED THROUGH TREE PLANTING 70350

E3

TOTAL OF CANOPY AREA PROVIDED THROUGH OFFSITE
MECHANISM (D19) =

E4

TOTAL OF 10-YEAR TREE CANOPY PROVIDED =

(E1=E2=E3)

92,090

TOTAL OF E1 THROUGH E3 AREA
SHOULD MEET OR EXCEED AREA
REQUIRED BY B7

\_

PERIPHERAL PARKING LOT ABUTTING
LAND IN THE RIGHT OF WAY:

NUMBER OF TREES REQUIRED @ 1 TREE
PER 40 LF

NUMBER OF TREES PROVIDED:

2,506 LF

63 TREES
65 TREES

~C  INTERIOR PARKING LOT CALCULATIONS

N

D TREE CANOPY CALCULATIONS

INTERIOR PARKING LOT AREA

INTERIOR LANDSCAPING REQUIRED (5%)
TOTAL NUMBER OF SHADE TREES
REQUIRED @ 250 SF PER TREE:

TOTAL NUMBER OF TREES PROVIDED

@ 250 SF PER TREE

435,174 SF
21,758 SF

87 TREES

90 TREES (5.2%)

~E TREE PRESERVATION DEVIATION REQUEST

LEGEND

CANOPY TREE (2" - 3"CAL.)

EXISTING TREE
TO BE SAVED

EVERGREEN TREE (9' - 10" HT.)

ORNAMENTAL TREE (2" CAL.)
SHRUBS
GROUND COVER

PERENNIALS/
ORNAMENTAL GRASS

le » O %.CD

NOTE:

THE TREE CANOPY, INTERIOR PARKING LOT,
TREE PRESERVATION AND PERIPHERAL PARKING
LOT CALCULATIONS ARE SHOWN FOR
INFORMATIONAL PURPOSES ONLY TO
DEMONSTRATE THAT THE PROPOSED PLAN WILL
COMPLY WITH THE TREE PRESERVATION
ORDINANCE REQUIREMENTS. FINAL
CALCULATIONS WILL BE PROVIDED WITH THE
SITE PLAN AND MAY CHANGE DUE TO FINAL
ENGINEERING.

\_

N

QTY. SIZE

Canopy Tree

192 CAT IV TREE
17 CAT Il TREE
Ornamental Tree

43  CAT Il TREE
25 CATITREE
Evergreen Tree

34 CATII TREE
25 CATITREE

CANOPY COVERAGE

150 SF / PER TREE

100 SF / PER TREE
50 SF/ PER TREE

100 SF / PER TREE
50 SF/ PER TREE

TOTAL CANOPY COVERAGE:

200 SF / PER TREE X1.5

TOTAL

57,600 SF
2,550 SF

4,300 SF
1,250 SF

3,400 SF
1,250 SF
70,350 SF

August 28, 2015

Mr Keith Cline, Director

Fairfax County Urban Forest Management
12055 Government Center Parkway, 5th Floor
Fairfax, VA 22035

Re: Commonwealth Centre at Westfields
Lot 6 PCA 2006-SU-025-02, CDPA/FDPA 2006-SU-025-02

Dear Mr. Cline;

We hereby submit this deviation request for the Tree Preservation Target requirements in accordance with
PFM 12-0508.3. Lot 6 is a 20.97 acre parcel that contains relatively mature landscape plantings along
Westfields Blvd. and along Newbrook Drive. The site is primarily undeveloped and contains a large open field
area along with an early successional forest community. This property is currently under review for
consideration of a Comprehensive Plan Amendment and Final Development Plan Amendment.

The current zoning is Planned Development Commercial (PDC) which requires 10% tree canopy coverage. The
Existing Vegetation Map contained in the rezoning application (CDPA/FDPA) shows 1.84 acres of Landscape
Tree Canopy, and 7.93 acres of Early Successional Forest resulting in 46.59 % of the site meeting the definition
of existing tree canopy. Therefore, in meeting the 10% requirement, 42,558 SF (0.97 acres) would have to be
met through tree preservation. We are unable to meet this requirement and thus seek your approval of this
deviation.

In accordance with PFM Section 12-05078.3A(1), we submit this request. We find that meeting the Tree
Preservation Target would preclude the development of uses or densities otherwise allowed by the Zoning
Ordinance. Due to site constraints, we have not been able to provide 42,558 SF of tree canopy through
preservation of existing vegetation.

We believe that a reduction in the tree canopy requirement through preservation is justified due to the
following:

1. This is a high quality redevelopment which proposes a greatly improved land plan and new
landscaping.

2. This Lot is a portion of an original CDP/FDP (RZ 2006-SU-025) containing approximately 100.81 Acres.
The original Rezoning provided for significant tree preservation areas. The PCA application is only for
20.97 acres out of the original 100.81 acres and does not receive the benefit of the considerable tree
preservation provided by the original application and therefore, a Tree Forestation Deviation request is
appropriate and reasonable.

3. The subject property does not contain any “champion”, “heritage”, “specimen”, memorial” or “street”
trees as designated in Chapter 120 of the County Code.

4. The remaining tree canopy coverage requirement not met through tree preservation will be planted
primarily with native or improved native species trees.

5. The majority of the available existing tree coverage (7.93 acres) is not of high quality consisting of
species such as Bradford Pear that are highly invasive.

6. The site desigh has been modified to preserve the grouping of Willow Oaks, Cherries along Westfield

Blvd. and a grouping of Maples behind the existing Westfields sign wall resulting in a significant tree
save area in a highly visible location.

For the reasons stated above, we respectfully request your approval of the deviation from the Tree
Preservation Target.

Sincerely,

Tina Woods-Smith, Landscape Architect

TWSDesfgn Inc.

Landscape Architecture

TWSDes{gn Inc.

Landscape Architecture

1835 Clovermeadow Drive
Vienna, Virginia 22182
703.938.0308 Fax.800.350.9226
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BMP FACILITY DESIGN CALCULATIONS

Part 1: LIST OF SUBAREAS AND "C" FACTORS USED

SUBAREA DESIGNATION AND DESCR. ¢ AREA

ACRES
(1) TO EXISTING WET POND #1 TREATED 0.80  44.7
(2) TO BIORETENTION FACILITY A 0.30 2.0
(3) TO AMENITY POND B 0.90 4.2

. (4) QUALIFYING OPEN SPACE | 0.30 14.3
(5) UNDETAINED ON—SITE | 0.30 356

- 100.8 SITE AREA

Part 2: COMPUTE WEIGHTED AVERAGE *C" FACTOR FOR THE S:TE

(A) SITE AREA 100.8 AC |

(B) SUBAREA DESIGNATION I X  ACRES = PRODUCT
(1) TO EXISTING WET POND # TREATED 0.80 44,7 . 35.76
(2) TO BIORETENTION FACILITY A 0.30 2.0 0.60
(3) TO AMENITY POND B 0.90 4.2 3.78
(4) QUALIFYING OPEN SPACE | 0.30 14.3 4.30 -
(5) UNDETAINED ON-SITE 0.30 ~ 35.8 - 10.68

TOTAL= 100.8  TOTAL= 55.11

WEIGHTED AVERAGE "C” FACTOR FOR THE SITE= 55.11 / 100.8 = 0.55

Part 3: COMPUTE THE TOTAL PHOSPHORUS REMOVAL FOR THE SITE

SUB~ | BMP TYPE | EFF, | OFF AREA RATIO "C" FACTOR RATIO

1 AREA ' _ | osiTE : _
(1) |TO EXISTING WET POND #1 TREATED | 50 44.70 / 100.8 = 0.44 |0.80 7 0.55 = 1.46
(2) [TO BIORETENTION FACILITY A 65 2.00 / 100.8 = 0.02 |0.30 / 0.55 = 0.55
(3)  |TO AMENITY POND B 50 4.20 /100.8 = 0.04 [0.90 / 0.88 = 1.65
~ (4) [QUAUFYING OPEN SPACE 100 14.33 / 100.8 = 0.14 1.00
~(5) |UNDETAINED ON—SITE 0 35.59 / 100.8 = 0.35 |0.50 / 0.55 = 0.55

TOTAL SITE PHOSPHORUS REMOVAL =

Part 4: DETERMINE COMPLIANCE WITH PHOSPHORUS REMOVAL REQUIREMENT

REQUIREMENT: 50% FOR THE ENTIRE SITE
PHASE | PHOSPHORUS REMOVAL= 508 % > 50.00 %
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SULLY DISTRICT
FAIRFAX COUNTY, VIRGINIA

BEST MANAGEMENT PRACTICES (BMP) AND
STORM WATER MANAGEMENT (SWM) NARRATIVE

OF THE COMMONWEALTH CENTRE AT WESTFIELDS DEVELOPMENT., THE EXTENSION OF THE

AND ROAD IMPROVEMENTS ALONG WESTSFIELDS BOULEVARD ARE ALSO PROPOSED WITH
THIS DEVELOPMENT. THE AREA OF THE PROPERTY ASSOCIATED WITH THIS SITE PLAN IS
26.56 ACRES. THE TOTAL PROPERTY AREA FOR THE ENTIRE COMMONWEALTH CENTRE AT
WESTFIELDS DEVELOPMENT S 100.81 ACRES AND T IS SUBDIVIDED INTO SIX LAND BAYS
(A, B, C, D, & E). AS STATED ABOVE, THIS SITE PLAN IS PRIMARILY FOR THE.
DEVELOPMENT OF LAND BAY 'B’ AND 'C’, WHICH INCLUDES THE CONSTRUCTION OF TWO
HOTELS, TWO RETAIL BUILDINGS AND ONE SECONDARY USE BUILDING, ASSOCIATED PARKING
AREAS, ASSOCIATED UTILITIES, REMAINDER OF THE NEWBROOK DRIVE INTERNAL LOOP ROAD,
AND IMPROVEMENTS ALONG WESTFIELDS BOULEVARD. '

THE OVERALL SWM/BMP MASTER PLAN FOR COMMONWEALTH CENTRE AT WESTFIELDS
INCLUDE THE FOLLOWING:

1. EXISTING POND #1 — DESIGNED AND BUILT WITH THE ORIGINAL WESTFIELDS
DEVELOPMENT SITE PLAN (SITE PLAN 6178~SP—~091 AND REVISED WITH SITE PLAN
REVISION 6178-SPV-091-—F). :

2. FUTURE WET POND #2 — TO BE DESIGNED WITH THE FUTURE SITE PLAN FOR LAND
BAY ‘D', : _

3. SWM/BMP. AMENITY POND 'B’ —~ DESIGNED WITH THE COMMONWEALTH CENTRE SITE

PLAN 6178-SP—091 AND AMENDED WITH SITE PIAN REVISION 6178~SPV-~091-F, _
AMENITY POND 'B’ WAS ALSO DESIGNED AS AN IRRIGATION WATER RESERVOIR FOR LEED

PURPOSES. g

4, BIORETENTION FACILITY 'A’ — DESIGNED WITH THE COMMONWEALTH CENTRE SITE PLAN
6178—SP-~091 AND APPROVED WITH SITE PLAN REVISION 6178-SPV-091-E.

THE SITE AREA ASSOCIATED WITH THIS SITE PLAN IS PRIMARILY FOR LAND BAY 'B" AND 'C’
LOOP ROAD IN LAND BAY £, IMPROVEMENTS ON THE EXISTING LOOP ROAD IN LAND BAY F,

5. BIORETENTION FACILITY 'B’ -~ TO BE DESIGNED AND BUILT WITH THE FUTURE SITE PLAN
FOR LAND BAY 'D". : :

6. GRASS SWALES — TO BE DESIGNED AND BUILT WITH THE FUTURE SITE PLAN FOR LAND
BAY D’ -

7. QUALIFYING OPEN SPACE — TO BE DEDICATED WITH THE LAND BAY B AND C SITE
PLAN. - :

BMP/SWM FOR THE DEVELOPMENT ASSOCIATED WITH THIS SITE PLAN WILL BE PROVIDED
BY EXISTING WET POND #1, BIORETENTION FACILITY 'A’, AMENITY POND 'B’ AND QUALIFYING
OPEN SPACE. :

EXISTING POND #1, WHICH WAS CONSTRUCTED A FEW YEARS AGO BY THE PREVIOUS
OWNER PURSUANT TO AN APPROVED SITE PLAN (6178~SP-091) AND PROPOSED TO BE
MODIFIED BY THE CURRENT OWNER WITH REVISION "F” (68178—SP—091—F), PROVIDES SWM
FOR 51.45 ACRES AND BMP- FOR 44.70 ACRES OF THE PROPERTY INCLUDING AREAS .
ASSOCIATED WITH LAN BAY 'B’ AND 'C’. BASED ON THE EXISTING POND 1 ROUTING, THE
POST—DEVELOPED FLOWS FOR THE 2 YEAR AND 10 YEAR STORM EVENTS ARE LESS THAN
PRE~DEVELOPMENT LEVELS.

- AMENITY POND '8, WHICH WAS PROPOSED AND APPROVED WITH COMMONWEALTH CENTRE

SITE PLAN REVISION 'E’ (6178~SPV—091~E) AND MODIFIED WITH REVISION "F” -
(6178-SPV—091~F) ASSOCIATED WITH LAND BAY ’'A’, PROVIDES BMP AND SWM FOR 4.2
ACRES OF THIS SITE CONSISTING MOSTLY OF ROOF AREAS COMING FROM THE HOTEL AND
RETAIL BUILDINGS IN LAND BAY 'B’ AND 'C’. BASED ON THE AMENITY POND 'B” ROUTING,
THE POST—DEVELOPED FLOWS FOR THE 2 YEAR AND 10 YEAR STORM EVENTS ARE LESS
THAN PRE-DEVELOPMENT LEVELS.

AMENITY POND "B’ WAS DESIGNED TO BE UTILIZED AS AN IRRIGATION RESERVOIR TO
STORE CLEAN NON-POTABLE ROOF WATER AND USE IT FOR IRRIGATION PUPOSES TO
MEET LEED REQUIREMENTS. A SEPARATE STORM DRAIN SYSTEM WAS DESIGNED TO
CAPTURE: CLEAN ROOF WATER RUNOFF AND MECHANICAL SYSTEM CONDENSATE WATER

FROM THE HOTEL AND RETAIL BUILDINGS AND CONVEY T AMENITY POND 'B’. AMENITY

POND B WAS DESIGNED TO HOLD BOTH BMP AND IRRIGATION WATER VOLUME AS WELL AS

DETENTION VOLUME.

BIORETENTION FACILITY 'A’, WHICH WAS PROPOSED AND APPROVED WITH COMMONWEALTH
CENTRE SITE PLAN REVISION 'E' (6178-SPV-091—E) AND MODIFIED WITH REVISION "F"
(6178—~SPV~091—F) ASSOCIATED WITH LANDBAY 'A’, PROVIDES PHOSPHOROUS REMOVAL
RATE FOR 2 ACRES OF THE SITE. _ _ :

THE FUTURE ON-SITE WET POND #2 Wi.Li'__ BE DESIGNED TO PROVIDE STORMWATER
MANAGEMENT AND BMP FOR THE REMAINDER OF THE SITE AS PART OF LANDBAY "D”
DEVELOPMENT. : '

BIORETENTION FACILITY ‘B’ AND GRASS SWALES, WILL BE DESIGNED IN THE FUTURE WITH
THE DEVELOPMENT OF LANDBAY ‘D’ ’

THE REST OF THIS SITE, INCLUDING THE 14.33 ACRES OF UNDISTURBED OPEN SPACE
WITHIN THE EQC AREA, WILL SHEET FLOW DIRECTLY INTO THE FLOOD PLAIN ALONG FLAT

LICK BRANCH (ON-SITE).

THE PHOSPHOROUS REMOVAL REQUIREMENT FOR THE ENTIRE COMMONWEALTH CENTRE
DEVELOPMENT OF 100.81 ACRES IS 50%. THE TOTAL PHOSPHOROUS . REMOVAL RATING
PROVIDED IS 50.8% AS SHOWN ON THE COMPUTATIONS ON THIS SHEET.

SWM AND BMP FACILITIES WILL BE PRIVATELY MAINTAINED.

ADEQUATE OQUTFALL NARRATIVE

THE OUTFALL FOR THE OVERALL COMMONWEALTH CENTRE DEVELOPMENT INCLUDING

THE AREAS PROPOSED WITH THIS SITE PLAN (LAND BAYS 'B’ AND 'C’) IS

BY FLATLICK BRANCH, WHICH HAS AN OVERALL DRAINAGE AREA OF OVER 360 ACRES.
ADEQUATE OQUTFALL ANALYSIS FOR THIS SITE WAS PREVIOUSLY BEEN APPROVED WITH

COUNTY SITE PLAN #6178-SP~-091. DUE TO THE PROPOSED CHANGES W
POND #1, AMENITY POND ’'B’, AND THE CHANGES IN ADEQUATE OUTFALL

REQUIREMENTS, THE OUTFALL FOR EXISTING POND #1 AND COMBINED OUTFALL FOR
AMENITY POND 'B’ ‘AND ‘BIORETENTION FACILITY 'A’ WERE RE~ANALYZED BASED ON THE

CURRENT OUTFALL CRITERIA AND COMPUTATIONS ARE INCLUDED WITH SITE

REVISION "F” (6178-SPV—-081~F). BASED ON THE OUTFALL COMPUTATIONS
REVISION "F”, ADEQUATE OUTFALL EXISTS FOR THIS DEVELOPMENT.

OVERLAND RELIEF NARRATIVE

IT IS MY PROFESSIONAL OPINION THAT SUFFICIENT OVERLAND RELIEF EXISTS FOR THIS

SITE. IN° THE EVENT OF STORM DRAINAGE STRUCTURES. BECOMEI. CLOGGED,
POND IN THE PARKING LOTS AT THE PERIMETER OF THE SITE AND OVERTO
ONTO NEWBROOK DRIVE AND EVENTUALLY INTO THE FLOOD PLAIN ALONG F

WHICH RUNS ALONG THE NORTHERN/EASTERN PROPERTY LINE.

THIS SHEET IS INCLUDED FOR

INFORMATION PURPOSES ONLY TO

DEMONSTRATE CONFORMANCE

WITH THE ORIGINALLY APPROVED

PRELIMINARY 5SWM PLAN.

PROVIDED

ITH EXISTING

PLAN
SHOWN ON

WATER WILL
P THE CURB
LATLICK ‘BRANCH,

DATE: OCTOBER 2007
SCALE: 1"=150"
DESIGN: - VK - [DRAWN: VK
CHECK: JPG |CHECK: JPG
JOB NO.: . L
P.R. NO.: 44774

SHEET NUMBER: 14
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Sheet flow

Segment,

A—B

SUB—AREAS DRAINAGE AREAS
DA
AC

CURVE NUMBELR
CN

DA*CN

OPEN SPACE AREA 295.8
2 ACRE LOTS 800
OPEN SPACE AREA - 292
0.25 AGRE LOTS 166.8
0.5 ACRE LOTS 1022
OFFICE 304.3
INDUSTRIAL 608.8
1 ACRE LOTS 758.6

86
77
79
83
70
94
g1
79

25,438.8
61,600.0
23,068.0
13,844.4
71,540.0
28,604.2
65,491.8
60,008.4

Surface description (toble 3-1)

Manning’s roughness coeff.,, n (table 3-1)
Flow length, L (Total L<300 ft)

Two—yr 24—hr rainfall, P2

Land slope, s

Tt = [0.007(nk)"0.8)/[(P2"0.5)(s"0.4)]

(ft)
(in)
(ft/ft)
(hr)
{min)

grass
0.13
200
3.2
0.015
0.28
16.8C

Shallow concentrated flow

Segment

B-C

Surface description (paved or unpaved)
Flow fength, L

Watercourse slope, s

Average velocity, V (figure 3-1)

Tt = L/(60*V)

(ft)
(ft /1)
(fps)
(min)

Unpaved
850
0.022
2.4
5.87

TOTAL 4,250.3

339,595.6

Channel flow

Segment

Cc—-D

DRAINAGE AREA
WEIGHTED CURVE NUMBER FOR SHED CNw=

4250.30
79.90

AC

Drainage area

C factor

Time of concentration
Intensity

Flow :
Cross sectional flow areg, ¢
Wetted perimeter, Pw
Hydraulic radius, r = a/Pw
Channel slope, s

Manning's roughness coeff,, n
V =(1.49%"2/3*¢™ /2}/n; Compute V
Flow length, L

Tt = L/(60*V); Compute Tt

(Ac)

{min)
(in/hr)
(cfs)
(sf)
(ft)
(ft)
(ft/ft)

(fps)
(ft)
{min)

4250.00
0.50
10.0
3.20

6840.80

1102.0
125.0
8.818
0.008
0.060

a6 -

26,393
45.98

Watershed Time of concentration, T¢

(min)

68.7

use (min)
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BUILDING REVISION 2/17/2006

NO

DESCRIPTION | REYFW. | APPROVED | DATE

REVISION APPROVED BY
OFFICE OF SITE DEVELOPMENT SERVICES
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FLOW COMPUTATIONS
SCS UNIT HYDROGRAPH METHOD

STORM EVENT: 2 year storm
Durotion = 240000 hrs
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hat

Rain file —ID = — Typell 24hr

Unit Hyd Type = Default Curvilinear

Te = 1,0833 hre

Drainage Area == 4250.000 ocres

Runoff CN= 80
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Computational Time Increment
Computed Peak Time
Computed Peak Flow

Time Increment for HYG File
Peak Time, Interpolated Output
Peak Flow, Interpolated Output

——

14444 hrs
= 12.5666 hrs
2758.11 cfs

0500 hrs
12.5500 hrs
2740.25 cfs
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Culvert Summary

?.%z. Allowable HW Elevation

,?f Computed Headwater
Elevation
Inlet Contrel HW Elev.

250.50 ft
24580 #t

245.68 ft

Headwater DepthiHeight 0.75
Discharge 2,758.00 cfs

Tailwater Elevation 236.76 #t

Outlet Control HW Elev, 245.80 ft Control Type Entrance
Control

Grades

Upstream tnvert 23831 # Downstream invert 236.76 ft .

Length

240.00 ft

Constructed Slope 0.006458 fi/ft

Hydraulic Profile

Profile
Slope Type
Flow Regime

Velocity Downstream

s2
Steep
Supercriti
cal

15.21 s

Depth, Downstream 3.78 ft
Normal Depth 383 #
Criticat Deptn 4,68 #t

Critical Slope 0.0603178 f/ft

Section

Section Shape
Section Material
Section Size
Number Sections

Box
Concrete
12x 101t

4

Mannings Coefficient 0.013
Span 12.00 #t
Rise 10.00 #

Qutlet Control Properlies

Outlet Control HW Elev.
Ke

245.80 ft
0.20

Upstream Velocity Head 234 1t
Entrance Loss 047 |

intet Control Properties

Iniet Control HW Elev.

inlet Type

<O&a R

24568 ft

R4
haadwall
w 45°
bevels
0.49500

0.68700
0.03140
0.82000

Flow Control Unsubme
rged
Area Full _ 480.¢ ft2

HDS 5 Chart 10

- HDS 58cale . 2

Equation Form : 2

SHEET NUMBER: 15

PH. (703) 631-9630 FAX (703) 6318041,
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DATE:  JANUARY 2006

SCALE: 1"=1000'

DESIGN: QLR [DRAWN:QLR

CHECK: WCP |CHECK: WCP

JOB NO.: 93C091

P.R. NO.: 41427
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4 RALEIGH, NC

¢ CHARLOTTE, NC
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TRANSPORTATION SERVICES
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¢ LEHIGH VALLEY, PA

4 SOUTHEASTERN, PA
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¢ BALTIMORE, MD

4 SOUTHERN MARYLAND

PROGRAM MANAGEMENT LANDSCAPE ARCHITECTURE

SUSTAINABLE DESIGN  PERMITTING SERVICES

SITE CIVIL AND CONSULTING ENGINEERING

FROM BOHLER ENGINEERING, ONLY APPROVED, SIGNED AND SEALED PLANS SHALL BE UTILIZED FOR CONSTRUCTION PURPOSES @ 2008 BOHLER ENGINEERING.

[THE INFORMATION, DESIGN AND CONTENT OF THIS PLAN ARE PROPRIETARY AND SHALL NOT BE COPIED OR USED FOR ANY PURPOSE WITHOUT PRIOR WRITTEN AUTHORIZATION|
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LOCATION OF SITE
COMMONWEALTH CENTRE
CHANTILLY
FAIRFAX COUNTY, VA
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@ BOHLER

ENGINEERING

22636 DAVIS DRIVE, SUITE 250
STERLING, VIRGINIA 20164
Phone:  (703) 709-9500
Fax: (703) 709-9501

VA@BohIerEng.com
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Lic. No. 43616

LEGEND ( SHEET TITLE:
OPEN SPACE
EXHIBIT
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THE COPYING OR REUSE OF THIS DOCUMENT, OR PORTIONS THEREOF, FOR OTHER THAN THE ORIGINAL PROJECT OR
THE PURPOSE ORIGINALLY INTENDED, WITHOUT THE WRITTEN PERMISSION OF BOHLER ENGINEERING, IS PROHIBITED.
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A GLOSSARY OF TERMS FREQUENTLY
USED IN STAFF REPORTS CAN BE
FOUND AT THE BACK OF THIS REPORT

APPLICATION DESCRIPTION

The applicant, Regency Centers Acquisition, LLC, requests approval of a Proffered
Condition Amendment (PCA), Conceptual Development Plan Amendment (CDPA), and
Final Development Plan Amendment (FDPA) for the development of 186,000 square
feet (sq. ft.) of retail uses at an overall Floor Area Ratio (FAR) of 0.20. The proposal
includes a retail establishment-large of 140,000 sq. ft. and a cluster of five smaller
buildings, totaling 46,000 sq. ft., for other retail, restaurant, shopping center, and
supporting uses.

The uses would be developed within the Newbrook Drive loop and would occupy Land
Bays B and C of the larger Commonwealth Centre, a 100.81-acre development
previously approved for office, hotel, and retail uses, and a child care facility. Land Bay
B (adjacent to Westfields Boulevard) is currently approved for two buildings with retail
and secondary uses on the ground floor and office uses on the second floor. Land Bay
C (at the northern end of Newbrook Drive) is currently approved for two hotels and a
third, one-story building, for secondary uses such as a restaurant or child care center.

Previous Comprehensive Plan guidance for the project site (Land Unit J of the Dulles
Suburban Center) anticipated a mix of uses including office, conference center/hotel,
industrial flex, and industrial uses at an average FAR of 0.50. Plan Amendment (PA)
2015-111-DS1, adopted on September 22, 2015, revised the guidance and included an
allowance for retail uses up to an intensity of 0.20 FAR (approximately 183,000 sq. ft. of
retail uses), provided that various retail performance criteria would be met (see the Land
Use Analysis for a discussion of these performance criteria).

Aerial View of the Project Site
AR

oy,
- N~

PROJECT.
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Deviation Requested:

The applicant requests a deviation to the Tree Preservation Target, pursuant to
Section 12-0508.3A of the PFM, in favor of the alternatives as shown on the
proposed plan and as conditioned.

A reduced copy of the Conceptual Development Plan Amendment/Final
Development Plan Amendment (CDPA/FDPA) is included at the front of this report.
Copies of the applicant’s draft proffers, draft FDPA conditions, affidavits, and the
statement of justification are included in Appendices 1 through 4. The most recently
approved proffers, CDP, and development conditions for PCA and

FDPA 2006-SU-025 are included in Appendices 5, 6, and 7, respectively. Proffers
for RZ 2006-SU-025 are included in Appendix 8. Agency analyses are included in
Appendices 9 through 17. The applicable Comprehensive Plan text is included in
Appendix 18 and the applicable Zoning Ordinance standards are included in
Appendix 19.

LOCATION AND CHARACTER
Site Description:

The 20.97-acre project site is comprised of a portion of Tax Map 44-1 ((1)) 6, which
itself contains a total of 72.85 acres, and is located on the northeast quadrant of the
intersection of Newbrook Drive/Park Meadow Drive and Westfields Boulevard,
approximately 1,250 feet to the east of Sully Road (Route 28). The project site
would be contained within the Newbrook Drive loop road. Slightly more than half of
the loop road has already been constructed (from the intersection of Newbrook
Drive/Park Meadow Drive and Westfields Boulevard and proceeding northwest).
The site is generally an open field with scattered trees, shrubs, and meadow
vegetation. A small temporary paved parking area is located on the west side of the
site adjacent to Newbrook Drive and approximately 400 feet northwest of its
intersection with Westfields Boulevard. Canopy and ornamental trees have been
planted along the Westfields Boulevard frontage, which also includes a low,
ornamental stone wall.

Project Site (view to east)
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Westfields Boulevard Frontage (view to northeast)

A summary of the surrounding land use, zoning, and Comprehensive Plan
recommendations is provided in the following table:

SURROUNDING AREA DESCRIPTION
Direction Use Zoning Comprehensw_e Plan
Recommendation

Stream corridor (Flatlick Branch); stormwater
management facilities associated with the .

Northeast Commonwealth Centre development (wet pond and PDC Mixed Uses
dry pond)

Southeast | Office buildings; Westfields Boulevard [-3; I-4 | Mixed Uses

Southwest | Vacant (Commonwealth Centre) PDC Mixed Uses

Northwest Office buildings; parking structure; wet pond PDC Mixed Uses
(Commonwealth Centre)

BACKGROUND

A summary of previous land use approvals is provided in the following table:

File Number Approval Date Description

RZ 78-S-063 November 25, 1985 | RZ approved to amend the zoning map for 712.04 acres
from R-C, I-3, I-4, and I-5 to I-3, |-4, and I-5 (Westfields).
The rezoning was subject to proffers, but no development
plan was proffered.

PCA 78-S-063-05 October 15, 2007 | PCA approved for the removal of 100.81 acres (including
the current property) from RZ 78-S-063.
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RZ 2006-SU-025 October 15, 2007 | RZ approved (concurrent with PCA 78-S-063-05) to amend

the zoning map for 100.81 acres from -3 to PDC for a
mixed-use development of office, hotel, retail, and other
supporting uses (Commonwealth Centre) with an overall
FAR of 0.32.

FDPA 2006-SU-025 June 11, 2009 FDPA approved to permit options for structured parking

decks in Land Bay A, a free-standing child care facility in
Land Bay C, and a child care use in Land Bay A (in an office
building).

PCA 2006-SU-025 July 13, 2009 PCA approved to amend the approved zoning on a mixed-

use development to allow locations for child care facilities
and structured parking decks.

COMPREHENSIVE PLAN PROVISIONS

Plan Area: [

Planning District: Dulles Suburban Center
Land Unit: J

Plan Map: Mixed Uses

Excerpts from Fairfax County Comprehensive Plan, 2013 Edition, Area lll, Dulles
Suburban Center, Amended through 9-22-2015, Dulles Suburban Center Land Unit
Recommendations:

1.

“Land Unit J is planned and approved for office, conference center/hotel,
industrial/flex and industrial use at an average of .50 FAR except as noted in
Land Use Recommendations 6 and 7 below. Future development should be
consistent with the character of the existing development. High quality
landscaping should be maintained throughout the land unit.

It is desirable that development in this land unit be designed to enhance transit
serviceability. This can be achieved by placing buildings closer together or to the
road; designing them around plazas; utilizing approaches to bring employees
within walking distance of transit facilities or otherwise facilitating transit-oriented
development.” (Page 141)

“Parcel 44-1 ((1)) 6 consists of approximately 73 acres and is part of the
Commonwealth Centre development, located north of the Westfields Boulevard
and Newbrook Drive/Park Meadow Drive intersection. Like other property in
Land Unit J, this parcel is planned for office, conference center/hotel,
industrial/flex and industrial use up to an intensity of .50 FAR.

As an option, retail uses may be appropriate up to an intensity of .20 FAR on 21
acres located north of Westfields Boulevard, within the loop road of Newbrook
Drive. The following conditions should be met to implement this option:

e In order to create a sense of place, a network of well-connected public spaces
should be provided. Plazas and open spaces should be designed to function
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as public places for peoples to gather and linger and help to integrate the
proposed retail with the existing and planned office uses at Commonwealth
Centre.

e The option will either result in fewer peak hour trips than the planned base
level uses consistent with the Performance Criteria for Optional Uses or the
development will mitigate negative transportation impacts to Westfields
Boulevard and nearby intersections and not degrade the LOS below what it
would be with implementation of the base level Plan. If such improvements
and proposed mitigations are not possible, intensity should be reduced
accordingly.

e The site layout and building design should link the open space to the EQC
and stormwater management pond, located to the north of Newbrook Drive,
to create a shared amenity area.

e The site layout should provide for connectivity with adjoining properties and
connect to the existing pedestrian sidewalk and trail network.

e Drive through uses are discouraged.” (Pages 145-146)

A complete listing of current and relevant Comprehensive Plan text is included in
Appendix 18.

ANALYSIS
Development Plan: (copy at front of staff report)
Title: Regency Centers
Prepared by: Bohler Engineering
Date: February 16, 2015, as revised through
September 16, 2015
Number of Pages: 18
Proposal:

The applicant proposes to amend the proffers, CDP and FDPA for Land Bays B
and C of the Commonwealth Centre development, previously approved for
338,400 sq. ft. of office, hotel, and retail uses to permit the development of
186,000 sq. ft. of retail and restaurant uses, including a retail sales
establishment-large of 140,000 sq. ft. The retail sales establishment-large
(Building 6) is planned as a grocery store and is proposed within Land Bay C (to
the north). Five separate retail buildings (Buildings 1 through 5), including a
stand-alone restaurant, are proposed in Land Bay B (to the south, along
Westfields Boulevard). The five buildings would be clustered and aligned to
facilitate the creation of shared-use plazas and pedestrian pathways between the
buildings. Buildings would have a maximum height of 45 feet, but with an
allowance for a clock tower of 80 feet on the proposed grocery store.
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Previous Approval Proposed Plan
WS T 15 : :

LINEAR OPEN SPACE

D5
LINEAR OPEN s’c\

A landscaped linear open space of approximately 40 feet wide would be installed
around the perimeter of the site, within the Newbrook Drive loop road and to the

north of Westfields Boulevard. Two north-south pedestrian connections are also
proposed through the main parking lot through the center of the site.

The applicant proposes the completion of the Newbrook Drive loop road to the
north of Westfields Boulevard. The loop road would remain a private road. The
Newbrook Drive loop would extend across Westfields Boulevard to join with the
existing Newbrook Drive (to the east) and extend across Westfields Boulevard to
join the existing Park Meadow Drive (to the west).

Access and Parking:

Access to the development is provided from Newbrook Drive. Three full-
movement customer entrances, a right-in/right-out employee entrance, and two
truck access points are planned.

Customer parking for the grocery store is provided to the south (front) of the
proposed building; employee parking is provided to the east, west, and north of
the building; and a truck loading area is provided to the north (rear) of the
building. Customer parking for Buildings 1 through 5 is generally clustered
around those buildings within the southern portion of the development.
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The applicant proposes 1,036 parking spaces and 14 loading spaces. Initial
calculations show that 744 parking spaces and 14 loading spaces would be
required. The final parking tabulations would be calculated during the site plan
review process for the specific uses proposed.

Open Spaces:

Open spaces proposed as part of the application include four plazas, pedestrian
pathways, and a linear park along Newbrook Drive. The plazas are proposed
between Buildings 1 and 2, between Buildings 4 and 5, to the west of Building 5,
and to the east of Building 6, and are intended to complement the retail uses.
Two pedestrian pathways would be placed through the parking areas to connect
the retail uses to the south with the grocery store to the north. An approximately
40-foot wide linear park would be located along the periphery of the site, adjacent
to Newbrook Drive. A pedestrian path would be constructed within the linear
park and along the Westfields Boulevard frontage. Each of the pedestrian
pathways would be landscaped.

Plazas (see Sheet 8 of CDPA/FDPA)

BUILDING 5 -
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Pedestrian Paths and Amenities (see Sheet 5 of CDPA/FDPA)
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Stormwater Management:

Stormwater would be managed through the use of off-site facilities within the
larger Commonwealth Centre area, which include a wet pond, amenity pond, and
dry pond. The PCA does not change the land-use assumptions upon which the
existing stormwater management facilities were designed and implemented.

Land Use Analysis (Appendix 9)

Comprehensive Plan guidance for the project site (Land Unit J of the Dulles
Suburban Center) anticipates a mix of uses including office, conference center/hotel,
industrial flex, and industrial uses at an average FAR of 0.50. Plan Amendment
(PA) 2015-111-DS1, adopted on September 22, 2015, revised the guidance and now
includes an allowance for retail uses within the Newbrook Drive loop up to an
intensity of 0.20 FAR (approximately 183,000 sq. ft. of retail uses), provided that the
following conditions are met to implement this option:

e A network of well-connected public spaces is provided to create a sense of place,
including plazas and open spaces;

e The option results in fewer peak hour trips than the planned base levels for the
anticipated land uses or the development mitigates negative transportation
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impacts to Westfields Boulevard and nearby intersections and does not degrade
the Level of Service (LOS) below what it would be with implementation of the
base level plan. If roadway improvements and mitigations are not possible, the
intensity should be reduced,;

e The site layout and building design link the open space to the Environmental
Quiality Corridor (EQC) and stormwater management pond, located to the north,
to create a shared amenity area;

e The site layout provides for connectivity with adjoining properties and connects to
the existing sidewalk and trail network; and

e Drive through uses are discouraged.

Development is to be consistent with the character of the existing development and
high quality landscaping is to be maintained throughout the land unit.

The land unit is to be designed to enhance transit serviceability through measures
such as: placing buildings closer together or to roads; designing them around
plazas; utilizing approaches to bring employees within walking distance of transit
facilities; or otherwise facilitating transit-oriented development.

Adequate parklands and recreational facilities should be provided to meet the needs
of the Dulles Suburban Center workforce, residents, and visitors. Active recreation
facilities should be incorporated into both non-residential and residential
development.

The Comprehensive Plan emphasizes the importance of pedestrian connectivity and
open spaces. Staff review of the project noted that a ten-foot wide shared use
asphalt trail is proposed along Westfields Boulevard, which would connect to a six-
foot wide concrete sidewalk along Newbrook Drive. The Newbrook Drive sidewalk
would be designed as a passive linear path with amenities such as fitness stations,
seating, information kiosks, and/or public art, which could serve the nearby existing
and future office uses. Crosswalks are also proposed across Newbrook Drive to
connect pedestrians to adjacent sites, including the EQC area, which addresses two
Comprehensive Plan criteria for retail uses on the application site. Four plazas are
planned, which would be connected by walkways. Scored concrete, plantings,
seating, and lighting are key design features of the proposed plazas and walkways,
which would help distinguish the public spaces and pedestrian access through the
parking area and around the buildings. The proposed dimensions and details shown
on Sheets 5 through 8 of the plan are intended to create an engaging and safe
pedestrian experience.
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Internal Plazas and Pedestrian Paths

LINEAR OPEN SPACE
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In regards to timing, staff encouraged the applicant to adopt a comprehensive
approach to completing the plazas, pedestrian paths, and amenities, including
landscaping. Specifically, it would be desirable for the applicant to build the linear
path and amenities along Newbrook Drive at the same time, given that the internal
plazas and pedestrian links would be incrementally developed.

In response to staff comments, the applicant proposes to construct the sidewalk
within the Newbrook Drive Linear Open Space prior to the issuance of the Non-
Residential Use Permit (Non-RUP) for Building 6, while the remaining elements of
the Linear Open Space would be constructed prior to the issuance of the Non-RUP
for the third building in Land Bay B (See Proffer 14). The trail along Westfields
Boulevard is proposed to be constructed prior to the issuance of the first Non-RUP
for the first Building constructed in Land Bay B (See Proffer 8.A.i.(b)). Proffer 14.A.
commits the applicant to execute the public spaces (plazas) as each adjacent
building is constructed. All other on-site sidewalks and/or trails not located in public
rights-of-way are to be constructed concurrent with the development of the property
(see Proffer 19).
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While pedestrian facilities and amenities would not all be constructed at the same
time, the phased provision of these facilities would provide the necessary
improvements at the time that increased demand for such facilities is expected and
would promote the creation of an engaging and safe pedestrian experience.

Another key component of the Comprehensive Plan relates to traffic impacts, as
described above. It is anticipated, based on information provided by the applicant,
that the proposed retail development would generate more trips when compared to
the previously approved uses. The applicant proposes off-site road improvements,
including turn lanes and the removal of traffic islands, to improve traffic flow and
mitigate these impacts. Transportation issues are discussed below.

Transportation Analyses — FCDOT (Appendix 10) and VDOT (Appendix 11)

FCDOT staff noted that a Traffic Impact Analysis (TIA), dated May 6, 2015 and
revised through July 13, 2015, was submitted for the proposed development. On
August 12, 2015 the applicant submitted an operational analysis addendum which
updated the analysis for the Westfields Boulevard/Stonecroft Intersection to reflect
recent zoning approvals which were not included in the TIA. Staff found that the
applicant adequately addressed staff TIA comments and the analysis was deemed
acceptable.

The proposed application would complete many of the remaining transportation
improvements envisioned with the previous approval for the larger Commonwealth
Centre development. These improvements include frontage improvements along
Westfields Boulevard; redesigning intersections to improve safety and operations for
vehicles and pedestrians; providing pedestrian and bicycle facilities; improving the
storage capacity for the left turn lanes at both Newbrook Drive intersections; and
completing the Newbrook Drive road network within the Commonwealth Centre
development. The applicant has addressed the concerns raised by FCDOT.

VDOT reviewed the subject application and did not have any objection to its

approval. However, VDOT staff noted that, should there be any changes to

classification of Newbrook Drive from a private street to a public roadway, provision

of all elements of design standards in accordance with the latest edition of VDOT

Road Design Manual would apply. These design standards include, but are not

limited to:

e Provision of adequate sight distance, especially at the proposed entrance behind
(north of) Building 6;

¢ Intersection spacing standards;

e Provision of adequate left and right turn storage lanes and taper; and

e Provision of adequate stormwater management.

There are no outstanding transportation issues.
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Environmental Resources Analysis (Appendix 12)

Green Building:

The subject property is located within the Dulles Suburban Center, an area where
the Comprehensive Plan provides specific recommendations for Green Building
certification. Staff initially noted that, while the applicant offered a list of proffers
regarding commitments to the Green Building policy for Buildings 1 through 5, the
proffers included a number of ambiguous statements, which made it unclear that a
commitment had been made. Proffer 15 has since been updated to reflect the
applicant’s intention to pursue LEED certification for Buildings 1 through 5.

Proffer 15 also proposes green building measures for the grocery store which are
generally based on a list of items found in several LEED rating options. The
applicant has included an attachment to the proffers offering a specific list of Green
Building measures to achieve the goals of the Comprehensive Plan. Staff noted
that, while the list is generally consistent with the "Soft Commitment List" prepared
by DPZ staff for Green Building commitments for grocery stores, the applicant's
proposed version contained a number of variables, which created ambiguity and
precluded defining an achievable goal for each statement. In response, the
applicant revised the proposed proffers consistent with staff recommendations and
provided achievable goals for each statement. The Green Building guidance of the
Comprehensive Plan has been adequately addressed.

Water Quality:

The subject property is proximate to the Flatlick Branch stream valley, which is part
of the Cub Run watershed. A portion of the larger Commonwealth Centre is already
developed and includes a wet pond and constructed bioretention area. The
proposed development would include buildings, landscaped areas, grassy areas,
and extensive areas of pavement. While the proposed development appears to
meet the requirements of the Public Facilities Manual (PFM) through the use of the
existing off-site facilities, the proposed development also provides an opportunity to
include additional water quality measures, which could be incorporated into the
design, such as rain gardens, infiltration swales, box filters, and porous pavers.
While the applicant has not committed to any of these measures, Proffer 11 contains
an allowance for the provision of additional water quality measures without the need
for a PCA/CDPA/FDPA. Any final determination regarding the adequacy of the
stormwater management measures for the proposed development will be made by
the Department of Public Works and Environmental Services (DPWES) during site
plan review.

Water quality issues have been adequately addressed.
Forestry Analysis (Appendix 13)
The site currently contains approximately 46 percent open field, 38 percent early

successional forest community, nine percent landscaped tree canopy (along
Westfields Boulevard), five percent maintained grass, and two percent developed
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land. Nearly all of the early successional forest community is comprised of invasive
species, which are not desirable for preservation.

The applicant proposes the preservation of the deciduous canopy and ornamental
trees planted along the Westfields Boulevard frontage, which are the highest quality
vegetation on the site, and the provision of supplemental plantings indigenous to the
Middle Atlantic region to fulfill parking lot and perimeter planting requirements.

The applicant has also requested a deviation to the Tree Preservation Target.
Meeting the Tree Preservation Target would preclude the development of uses or
densities otherwise allowed by the Zoning Ordinance and anticipated by the
Comprehensive Plan. The proposal is unable to take advantage of the high-quality
tree preservation areas designated as part of the original 100.81-acre rezoning, as
these areas are off-site of the current application area and are associated primarily
with the Flatlick Branch stream corridor. However, the proposal would preserve
approximately the same amount of forest resources as previously approved for the
current application property within the Newbrook Drive loop.

Urban Forest Management Division (UFMD) staff reviewed the application and noted
the following:

e The CDPA/FDPA indicates that various trees are to be preserved; however, the
boundary lines for tree preservation areas and the limits of clearing and grading
are unclear. Although the proposed proffers refers to tree preservation areas
(Proffer 13), absent the delineation of those areas on the CDPA/FDPA, no
portion of the site could be considered for tree preservation. Staff recommended
that the proffers include a provision for the strict observance of the limits of
clearing and grading.

e Staff noted discrepancies regarding tree planting canopy calculations.

While the proffer language does not include a provision for the strict adherence to
the limits of clearing and grading, staff notes that such limits shall be determined in
consultation with UFMD and the applicant will be required to complete a tree
preservation walk-through with UFMD staff (see Proffer 13). Additionally, the
applicant shall be required to correct any discrepancies regarding canopy
calculations at the time of site plan review.

Stormwater Management Analysis (Appendix 14)

According to the applicant, water quality control and stormwater detention
requirements would be satisfied by existing off-site facilities located within the larger
Commonwealth Centre development, which discharge into the Flatlick Branch major
floodplain. The proposed development does not change the assumptions, including
the amount of impervious cover, upon which the current facilities were designed and
constructed. Stormwater measures and calculations are included on Sheets 13-15.
There are no Resource Protection Areas or regulated floodplains on the project site.
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Staff noted that hydraulic computations, hydrologic computations, and stormwater
routing will be reviewed during site plan review. There are no outstanding
stormwater issues.

Parks and Cultural Resources Analyses (Appendices 15 & 16)

On-site Facilities:

The development plan features plaza areas and an on-site pedestrian trail system
with fitness stations, benches, and landscaping. Overall, the Park Authority staff
supported these on-site elements. However, the Park Authority recommended that
the fitness stations be clustered together rather than be distributed along the
pedestrian trail, if space was available.

In response to Park Authority recommendations, the applicant revised the plans to
cluster the fitness stations.

Cultural Resources:

The Property was subjected to archival review and has been reviewed previously in
June of 2006. The Property contained the Wren-Hutchinson House and Cemetery
(VA state site #44FX1096) in the center of the Parcel 6 and at the northern limit of
the Newbrook Drive loop road. The cemetery has been relocated, but additional
graves may exist. With family cemeteries, burials are often present outside currently
known cemetery boundaries. Identification of all graves and burials should be
handled in accordance with the Virginia Antiquities Act.

Given the potential for other grave sites and resources, the Park Authority
recommended that, if any grave sites were to be discovered during construction on
the Property, that the applicant relocate the grave sites(s) in accordance with the
Virginia Antiquities Act, Section 10.1-2300 of the Code of Virginia, that all work
within 100 feet of that location be stopped, that the Cultural Resource Management
and Protection Branch (CRMP) be notified, and that remains or associated artifacts
be left in place and covered with a tarp or plywood to protect them from damage or
disturbance until a representative from the CRMP can be sent.

The applicant has updated the proffers to address the recommendations regarding
cultural resources. There are no outstanding parks or cultural resources issues.

Fire and Rescue Analysis (Appendix 17)

The Fire and Rescue Department stated that the application property is serviced by
the Fairfax County Fire and Rescue Department Station 15, Chantilly. The next
closest fire station is the West Centreville Fire and Rescue Station 38, Centreville.

Given the traffic volumes on the surrounding roads and the expected increase in
emergency calls for the proposed uses, staff requested that the applicant consider a
contribution for the installation of preemption equipment on two traffic signals to
improve emergency response times and to reduce the potential for accidents at
intersections.
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Additionally, Fire and Rescue staff noted that construction of structures and
buildings shall require full compliance with fire protection and access requirements
listed in the Statewide Building Code, the Fairfax County Public Facilities Manual,
and the Statewide Fire Prevention Code, as amended by Fairfax County, including
all fire lane markings.

The applicant has updated the proffers such that, prior to the first site plan approval,
the applicant shall provide $20,000 for the installation of preemptive traffic signal
devices within the Sully District.

Water Service Analysis

Water Authority staff stated that the property can be served by Fairfax Water.
Adequate domestic water service is available at the site from an existing 12-inch
water main located on-site. Depending upon the configuration of any proposed on-
site water mains, additional water main extensions may be necessary to satisfy fire
flow requirements and accommodate water quality concerns. There are no
outstanding water issues.

Sanitary Sewer Analysis

DPWES staff reviewed the application. The application property is located in the
Flatlick Run (T-2) watershed. It would be sewered into the Upper Occoquan
Sewage Authority (UOSA) Treatment Plant. Based upon current and committed
flow, there is excess capacity in the UOSA Treatment. An existing 24-inch line
located on the property is adequate for the proposed use at this time. There are no
outstanding sanitary sewer issues.

ZONING ORDINANCE PROVISIONS (See Appendix 19)
P-DISTRICT STANDARDS

The requested PCA/CDPA/FDPA for the 20.97-acre site must comply with the
Zoning Ordinance provisions found in Article 6, Planned Development District
Regulations, and Article 16, Development Plans, among others.

Section 6-201 - Purpose and Intent

This section states that "[tlhe PDC District is established to encourage the innovative
and creative design of commercial development. The district regulations are
designed to accommodate preferred high density land uses which could produce
detrimental effects on neighboring properties if not strictly controlled as to location
and design; to insure [sic] high standards in the lay-out, design and construction of
commercial developments; and otherwise to implement the stated purpose and
intent of this Ordinance.”
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“To these ends, rezoning to and development under this district will be permitted
only in accordance with a development plan prepared and approved in accordance
with the provisions of Article 16."

The development proposes commercial uses at an FAR of 0.20 with 16 percent
open space. Buildings 1 through 5 would be clustered and aligned to facilitate the
creation of shared-use plazas and pedestrian pathways between the buildings. Two
north-south pedestrian connections are proposed through the main parking lot
through the center of the site. Additionally, staff concludes that the proposed
roadway and sidewalk improvements effectively accommodate travel between the
proposed uses and the surrounding portions of Commonwealth Centre. Lastly, the
applicant has committed to a landscaped linear open space of approximately 40 feet
wide around the periphery of the site and the enhanced architectural treatment of all
buildings, structures, and plazas. Staff concludes that the development meets the
purpose and intent of the PDC District.

Section 6-206 - Use Limitations
Several use limitations are applicable to the project.
Use Limitation 1 states that all development shall conform to the standards set forth

in Part 1 of Article 16. The standards of Part 1 of Article 16 are discussed below.
The proposed uses conform to these standards.

Use Limitation 2 states that all uses shall comply with the performance standards set
forth in Article 14. The proposal will be required to comply with the performance
standards of Article 14, including noise and outdoor lighting.

Use Limitation 3 states that when a use presented in Sect. 203 above as a Group or
Category use is being considered for approval on a final development plan, the
standards set forth in Articles 8 or 9 shall be used as a guide. The proposed retail
sales establishment-large was evaluated for conformance with Article 9, as
discussed below.

Use Limitation 4 states that all uses permitted pursuant to the approval of a final
development plan shall be in substantial conformance with the approved final
development plan as provided for in Sect. 16-403. Sect. 16-403 states that
"[a]pproval of a final development plan shall be a prerequisite and shall constitute
authority for the applicant to prepare a site plan or a subdivision plat." The applicant
is requesting concurrent approval of the FDPA by the Planning Commission.

Use Limitation 5 states that secondary uses shall be permitted only in a PDC District
which contains one or more principal uses. The gross floor area of all other
secondary uses shall not exceed twenty-five (25) percent of the gross floor area of
all principal uses in the development.

As previously approved within the Commonwealth Centre development, secondary
uses account for approximately five percent of all uses in the applicable PDC District
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(76,400 sq. ft. of secondary uses out of 1,414,900 sq. ft. total), which equates to six
percent of the gross floor area of all principal uses (76,400 sq. ft. of secondary uses
compared to 1,338,300 sq. ft. of principal uses). The proposed uses would result in
an increase in secondary uses to approximately 13 percent of all uses (173,000 sq.
ft. of secondary uses out of 1,312,500 sq. ft. total), which equates to 15 percent of
the gross floor area of all principal uses (173,000 sq. ft. of secondary uses compared
to 1,139,500 sq. ft. of principal uses).

Use Limitation 6 states that secondary uses shall be designed so as to maintain and
protect the character of adjacent properties, and shall be conducted entirely within
an enclosed building, with no outside display, except those uses which by their
nature must be conducted outside a building.

The proposed secondary uses have been designed to be compatible with the
surrounding uses. Business would be conducted within the building, with the
exception of seasonal outdoor displays for the grocery store. Proffer 16.C. limits the
outdoor display of goods for sale to the front of the grocery store and contains a
provision that such displays not impede vehicular or pedestrian circulation.

Use Limitation 7 states that service stations, service station/mini-marts and vehicle
light service establishments shall be permitted only under the following conditions:

A. “Located in a commercial center consisting of not less than three (3)
commercial establishments, such commercial establishments to be other than
automobile-related.”

B. “There shall be no vehicle or tool rental and no outdoor storage or display of
goods offered for sale, except for the outdoor storage or display of goods
permitted at a service station or service station/mini-mart. In addition, no
wrecked, inoperative or abandoned vehicles may be temporarily stored outdoors
for a period in excess of seventy-two (72) hours and there shall be no more than
two (2) such vehicles on site at any one time.”

Proffer 5 would prohibit service stations, service station/mini-marts and vehicle light
service establishments.

Use Limitation 8 states that signs shall be permitted only in accordance with the
provisions of Article 12, and off-street parking and loading facilities and private
streets shall be provided in conformance with the provisions of Article 11.

Proffer 18 states that signage for the proposed uses shall comply with Article 12 of
the Zoning Ordinance or with a comprehensive sign plan, as approved by the
Westfields Architectural Review Board and the Planning Commission.

Use Limitation 10 (Subpar. A) states that fast food restaurants shall be permitted
only in accordance with the following:

Fast food restaurants may be permitted as a secondary use when shown on an
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approved final development plan, and provided such use is located in a
nonresidential structure containing at least one (1) other permitted principal or
secondary use, in accordance with the following:

(1) Such fast food restaurants shall be oriented to cater primarily to occupants
and/or employees in the structure in which located, or of that structure and
adjacent structures in the same building complex which are accessible via a
clearly designated pedestrian circulation system; and

(2) Such use(s) shall comprise not more than fifteen (15) percent of the gross floor
area of the structure.

Fast-food restaurants without drive-through windows are proposed as permitted
Secondary Uses under Proffer 4. Any proposed fast food restaurant would be
required to comply with the provisions of Sect. 6-206 of the Zoning Ordinance.

Section 16-101 - General Standards

General Standard 1 states that the planned development shall substantially conform
to the adopted comprehensive plan with respect to type, character, intensity of use,
and public facilities. Planned developments shall not exceed the density or intensity
permitted by the adopted comprehensive plan, except as expressly permitted under
the applicable density or intensity bonus provisions. The Comprehensive Plan
states that retail uses may be appropriate up to an intensity of 0.20 FAR for the
subject site, which equates to a Gross Floor Area (GFA) of 182,690 sq. ft. The
proposed maximum GFA is 186,000 sq. ft., which is within two percent of the
anticipated GFA. Staff feels that the proposed GFA is in substantial conformance
with the Comprehensive Plan and, as discussed previously in the Land Use Analysis
section of this report, generally satisfies the recommendations of the Comprehensive
Plan.

General Standard 2 states that the planned development shall be of such design
that it will result in a development achieving the stated purpose and intent of the
planned development district more than would development under a conventional
zoning district. The proposal includes 16 percent open space, which includes
shared-use plazas, tree preservation areas, pedestrian pathways connecting the
buildings, seating areas, exercise stations, internal landscape areas, and a
landscaped linear open space. Transportation facilities have been designed to
facilitate circulation within and to the site. Staff concludes that the planned
development district facilitates the integration of the proposed uses in a manner not
typically associated with a conventional commercial zoning district surrounded by
office uses and that the proposed uses coordinate with the overall Commonwealth
Centre development and the larger Westfields development.

General Standard 3 states that the planned development shall efficiently utilize the
available land, and shall protect and preserve to the extent possible all scenic assets
and natural features such as trees, streams and topographic features. The planned
development would efficiently integrate the six proposed retail buildings into a
coherent and well-connected design. Sheets 4, 5, 6, 10, and 11 of the CDPA/FDPA
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provide details regarding tree preservation, planting, and landscape computations.
The landscape plan would yield approximately 92,000 square feet of tree canopy,
including the preservation of mature canopy and ornamental trees along Westfields
Boulevard. Proffers include details regarding the proposed landscaping and buffer
treatments. While the project site contains only limited notable natural features
when compared to the larger Commonwealth Centre development, the proposed
design is tied into the larger development, which preserved and enhanced several
natural features, including the Flatlick Branch Stream Valley. Staff feels that this
standard has been met.

General Standard 4 states that the planned development shall be designed to
prevent substantial injury to the use and value of existing surrounding development,
and shall not hinder, deter or impede development of surrounding undeveloped
properties in accordance with the adopted Comprehensive Plan. The surrounding
Commonwealth Centre development encompasses approximately 101 acres and
has been approved for approximately 1.4 million sq. ft. of commercial uses. The
proposed retail uses would be able to serve the employees and visitors of the
adjacent office complexes in both the Commonwealth Centre and Westfields
developments. Vehicular, bicycle, and pedestrian travel ways have been designed
to facilitate connectivity between these uses. Additionally, the proposal includes 16
percent open space and compatible building types. A Conceptual Landscape Plan,
Landscape Details, and Plaza Details are included on Sheets 4, 5-6, and 7-8,
respectively, of the CDPA/FDPA. Proposed Proffers 14 and 16 provide details
regarding plazas and the linear open spaces and the building design and materials,
respectively. Staff feels that this standard has been met.

General Standard 5 states that the planned development shall be located in an area
in which transportation, police and fire protection, other public facilities and public
utilities, including sewerage, are or will be available and adequate for the uses
proposed; provided, however, that the applicant may make provision for such
facilities or utilities which are not presently developed. Adequate utilities are present
to serve the site. Additionally, Proffers 7 through 10 include provisions for road
improvements to Westfields Boulevard, including additional lanes, pedestrian
crosswalks, the removal of traffic islands, and traffic signal timing modifications; the
completion of the Newbrook Drive loop road; two bus shelters; and bicycle parking.
Staff feels that this standard has been satisfied.

General Standard 6 states that the planned development shall provide coordinated
linkages among internal facilities and services as well as connections to major
external facilities and services at a scale appropriate to the development. The
proposal includes vehicular and pedestrian connections to and within the
development. Pedestrian linkages join the buildings and plazas within the site; a
linear path would allow pedestrian movement around the perimeter of the site; and
crosswalks would allow connectivity to the surrounding uses. Staff feels that this
standard has been satisfied.
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Section 16-102 - Design Standards

While it is the intent of the Zoning Ordinance to allow flexibility in the design of all
planned developments, it is deemed necessary to establish design standards by which
to review rezoning applications, development plans, conceptual development plans,
final development plans, PRC plans, site plans and subdivision plats. Therefore, the
following design standards apply:

Design Standard 1 states that in order to complement development on adjacent
properties, at all peripheral boundaries of the planned development district, the bulk
regulations and landscaping and screening provisions shall generally conform to the
provisions of that conventional zoning district which most closely characterizes the
particular type of development under consideration. The most similar conventional
zoning district to the Commonwealth Centre development, including the application
property, is the I-3 District, whose requirements are shown below:

Zoning District Requirements

[-3 (Light Intensity Industrial District)
Lot Requirements & Parking
(Article 5, Part 3; & Article 11, Part 1)

Standard Required Provided
Min. Lot Area 40,000 sf 20.97 acres
Min. Lot Width 100 feet +/- 762 feet
Ma_x. Building 75 feet 45 feet*
Height

45° angle of bulk plane,
Front Yard not less than 40 feet 40 feet
Maximum FAR 0.40 0.20
Min. Open 15% 16%
Space
Parking 744 1,036
Loading 14 14

* The applicant proposes a clock tower, a maximum of 80 feet in height, in Land Bay C. In
accordance with Sect. 2-506 of the Zoning Ordinance, the height limitations of the
Ordinance “shall not apply to accessory structures or uses such as barns, silos, chimneys,
spires, cupolas, gables, penthouses, scenery lofts, domes, flagpoles, purple martin
birdhouses, flues, monuments, television antennas, water towers, water tanks, smoke-
stacks, or other similar roof structures and mechanical appurtenances,” subject to various
provisions.

The proposal meets all of the lot, bulk, and parking requirements of the associated
I-3 District as listed above.

With these commitments, staff feels that the proposal generally complements the
office development on the adjacent properties and meets the bulk regulations and
landscaping and screening provisions of the |-3 District.
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Design Standard 2 states that other than those regulations specifically set forth in
Article 6 for a particular P district, the open space, off-street parking, loading, sign
and all other similar regulations set forth in this Ordinance shall have general
application in all planned developments. The CDPA/FDPA depicts 16 percent of the
site remaining as open space, which is comprised of landscape areas, seating
areas, and walkways. The development would provide 1,036 parking spaces, while
744 spaces are required and would provide 14 loading spaces, (as required). Staff
feels this standard has been met.

Design Standard 3 states that streets and driveways shall be designed to generally
conform to the provisions set forth in this Ordinance and all other County ordinances
and regulations controlling same, and where applicable, street systems shall be
designed to afford convenient access to mass transportation facilities. In addition, a
network of trails and sidewalks shall be coordinated to provide access to recreational
amenities, open space, public facilities, vehicular access routes, and mass
transportation facilities. The applicant proposes two bus shelters, a trail along
Westfields Boulevard, a trail around the perimeter of the site, pedestrian paths within
the project site to connect the retail uses and the plazas, and crosswalks to connect
the project site to the surrounding uses. Staff feels that this standard has been met.

Section 9-533 - Additional Standards for Retail Sales Establishments-Large

Retail Sales Establishments-Large are permitted as a secondary use in a PDC
District (Sect. 6-203 of the Zoning Ordinance) that contains one or more principal
uses, only when such uses are presented on an approved final development plan
prepared in accordance with the provisions of Article 16 (previously discussed);
subject to the use limitations in Sect. 6-206 (previously discussed); and in
accordance with the Additional Standards for Retail Sales Establishments-Large, as
discussed below.

Standard 1 requires that a retail sales establishment-large will be compatible with
and not adversely impact adjacent properties and the local area road system. The
Board may impose such conditions and restrictions which it may deem necessary to
ensure compatibility and to mitigate adverse impacts, which may include, but not be
limited to, hours of operation and other operational restrictions; site development or
design standards; and transitional screening and landscaping requirements.

The proposed retail establishment-large would be located at the northern portion of
the site, internal to the Commonwealth Centre development and would be served by
Newbrook Drive. The applicant proposes two primary customer entrances, one
right-in/right-out for employee parking, and two truck entry/exit points from Newbrook
Drive. Both intersections of Westfields Boulevard and Newbrook Drive would be
redesigned to eliminate the traffic islands, which are being removed due to
operational and safety concerns, and to facilitate the safe movement of vehicles onto
and from Newbrook Drive. Traffic would be “encouraged” to use the eastern
entrance to Newbrook Drive from Westfields Boulevard in order to allow adequate
vehicle stacking and to optimize the operation of both Newbrook Drive intersections
with Westfields Boulevard. Transitional screening and landscaping would be planted
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within an approximately 40-foot wide linear park around the periphery of the site
adjacent to Newbrook Drive. This standard has been met.

Standard 2 requires a determination that parking as required by Article 11 is
provided and is designed in such a manner as to minimize impacts on adjacent
properties through the use of methods which may include, but are not limited to,
structured parking, location and distribution of parking, and landscaping techniques.
All required parking shall be provided on-site.

All parking has been provided on-site. The applicant proposes a linear open space
around the periphery of the site with an undulating berm to screen the parking from
Newbrook Drive. Two landscaped pedestrian walkways will be built through the
main parking area to the retail sales establishment-large, which will further screen
the parking and provide visual relief to the parking area. This standard has been
met.

Standard 3 requires the coordination of pedestrian and bicycle circulation on-site
and on adjacent properties for the purpose of maximizing ease of inter-parcel and
intra-parcel movement. The applicant has committed to bicycle parking for patrons
and employees. Pedestrian paths are proposed to facilitate inter-parcel and intra-
parcel movement. This standard has been met.

Standard 4 requires safe and convenient access, to minimize any potential conflicts
between service and delivery vehicles, passenger vehicles and pedestrian traffic.
The retail establishment-large would receive shipments through a rear loading dock
with an entrance separate from employee and customer parking areas. This
standard has been met.

Standard 5 requires that the use be designed to minimize noise from impacting
adjacent properties. The proposed use would be subject to the noise standards of
Section 108 of the County Code. This standard has been met.

Standard 6 requires outdoor lighting to be designed to minimize the impacts of glare,
light trespass, and overlighting and to promote a safe and secure environment for
pedestrian and vehicular traffic. Such lighting shall be subject to the provisions of
Part 9 of Article 14. The proposed use would be subject to the lighting standards of
Part 9 of Article 14 of the Zoning Ordinance. This standard has been met.

Standard 7 requires structures to be designed to protect the character of the
neighborhood in which located through the use of architectural design and site
design methods. The proposed uses would meet all lot size and bulk regulations of
the Zoning Ordinance. Proffers are proposed to address the architectural finishing
of the buildings. The development would incorporate public spaces, pedestrian
connections, landscaping, and screening materials. This standard has been met.

Standard 8 requires that all business, service, storage, and display of goods be
conducted within a completely enclosed building, and all refuse shall be contained in
completely enclosed facilities, with the exception of outdoor seating, service, storage
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and display that is clearly subordinate to the retail sales use and which may be
allowed subject to specific conditions.

No outdoor storage would be allowed in association with Buildings 1 through 5.
Outdoor storage would be allowed in front of the grocery store, provided that storage
of goods does not impede vehicular or pedestrian circulation (see Proffer 16.C.). All
dumpsters would be screened on four sides by opaque materials (see Proffer 17).

Standard 9 requires that all signs be in scale and harmony with the development and
located and sized to ensure convenience to the visitor, user, or occupant while not
adding to street clutter or detracting from the character of the surrounding properties.

Proffer 20 states that signage for the proposed uses shall comply with Article 12 of
the Zoning Ordinance or with a comprehensive sign plan, as approved by the
Westfields Architectural Review Board and the Planning Commission. The
Commonwealth Centre was previously approved for a comprehensive sign plan
(CSP 2006-SU-025). This standard has been met.

Staff concludes that the retail sales establishment-large meets the standards of
Sect. 9-533 of the Zoning Ordinance.

DEVIATION
Tree Preservation Target

The applicant requests a deviation to the Tree Preservation Target, pursuant to
Section 12-0508.3A of the PFM, in favor of the alternatives as shown on the
proposed plan and as conditioned.

The site currently contains approximately 46 percent open field, 38 percent early
successional forest community, nine percent landscaped tree canopy (along
Westfields Boulevard), five percent maintained grass, and two percent developed
land. Almost all of the early successional forest community is comprised of invasive
species, which are not desirable for preservation. Additionally, meeting the Tree
Preservation Target would preclude the development of uses or densities otherwise
allowed by the Zoning Ordinance and anticipated by the Comprehensive Plan. The
proposal is unable to take advantage of the tree preservation areas designated as
part of the original 100.81-acre rezoning, as these areas are off-site and associated
primarily with the Flatlick Branch stream corridor. However, the proposal would
preserve approximately the same amount of forest resources as the previously
approved PCA for the area within the Newbrook Drive loop. Staff notes that the
applicant proposes the preservation of the landscape trees planted along the
Westfields Boulevard frontage, which are the highest quality vegetation on the site,
and that supplemental plantings would be indigenous to the Middle Atlantic region.

Sect. 12-0508.3 of the Public Facilities Manual states that the Director may approve
a deviation from the site’s Tree Preservation Target when meeting the Tree
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Preservation Target would preclude the development of uses or densities otherwise
allowed by the Zoning Ordinance or would require the preservation of trees that do

not meet standards for health and structural condition and other vegetation and risk
management requirements.

Given the above conditions, staff supports the deviation request in favor of the
alternatives as shown on the proposed plan and as conditioned.

CONCLUSIONS AND RECOMMENDATIONS

Staff Conclusions

Staff concludes that the proposed development is consistent with the general land
use guidance of the Comprehensive Plan, is at an intensity anticipated by the
Comprehensive Plan, would adequately modify the roadways in the area to serve
the proposed uses, would accommodate walking and bicycling, has been designed
to ensure compatibility with the surrounding community, and would maintain the
design capacity of the affected off-site stormwater management facilities.

Recommendations

Staff recommends approval of PCA 2006-SU-025-02, subject to the execution of
proffers consistent with those contained in Appendix 1.

Staff recommends approval of FDPA 2006-SU-025-02, subject to the proposed
development conditions contained in Appendix 2.

Staff recommends approval of the deviation to the Tree Preservation Target, in favor
of the alternatives as shown on the proposed plan and as conditioned.

It should be noted that it is not the intent of staff to recommend that the Board, in

adopting any conditions proffered by the owners, relieve the applicants/owners from
compliance with the provisions of any applicable ordinances, regulations, or adopted
standards. The approval of these applications do not interfere with, abrogate, or annul
any easements, covenants, or other agreements between parties, as they may apply to
the properties subject to these applications.

It should be further noted that the content of this report reflects the analysis and

recommendations of staff; it does not reflect the position of the Board of Supervisors.
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APPENDIX 1

COMMONWEALTH CENTRE AT WESTFIELDS
PCA 2006-SU-025-02
CDPA 2006-SU-025

PROFFER STATEMENT

August 6, 2015
August 28, 2015
September 16, 2015
September 29, 2015

Pursuant to Section 15.2-2303(A) of the Code of Virginia, 1950, as amended, and subject to the
Fairfax County Board of Supervisors' (the "Board") approval of this application PCA 2006-SU-
025-02 (the "Application™), Regency Centers Acquisition, LLC, (the "Applicant and Contract
Purchaser") and Commonwealth Centre Investors, LLC, (the "Property Owner"), for themselves
and their successors and assigns, hereby proffer that development of Fairfax County Tax Map
Parcel 44-1-((1))-6 (Part), containing approximately 20.97 acres and otherwise described as Land
Bays B and C of Commonwealth Centre (the "Property™), shall be in conformance with the
following proffered conditions, which shall replace and supersede all previous proffers that pertain
to the Property. In the event this application is denied, these proffers shall immediately be null
and void and the previous proffers approved in RZ 2006-SU-025 dated September 27, 2007 (the
"Original Proffers™) and PCA 2006-SU-025 dated June 8, 2009 (the "Amended Proffers™) shall
remain in full force and effect. In any event, the Original Proffers and Amended Proffers shall
continue to remain in full force and effect with respect to Land Bays A, D, E and F of
Commonwealth Centre.

GENERAL

1. Substantial Conformance. The Property shall be developed in substantial conformance
with the Conceptual Development Plan Amendment/Final Development Plan Amendment
("CDPA/FDPA") consisting of eighteen (18) sheets, dated February 16, 2015 and revised
through September 16, 2015, prepared by Bohler Engineering, and further modified by
these proffered conditions.

2. Final Development Plan Amendments. Notwithstanding that the CDPA consists of
Sheets 1 through 18 and said CDPA is the subject of Paragraph 1 above, it shall be
understood that (i) the CDPA shall consist of the entire plan shown on Sheet 3 relative to
the general layout, points of access to the existing public street network, maximum square
footage of development on the Property, peripheral setbacks, limits of clearing and grading,
and the minimum amount of open space on the Property; and (ii) the Applicant has the
option to request Final Development Plan Amendment ("FDPA") approvals from the
Planning Commission in accordance with Section 16-402 of the Zoning Ordinance with
respect to the remaining elements.

3. Minor_Modifications. Pursuant to Section 16-403 of the Zoning Ordinance, minor
modifications from the approved CDPA/FDPA may be permitted as determined by the
Zoning Administrator. The Applicant shall have the flexibility to modify the layout shown




on the CDPA/FDPA provided such changes are in substantial conformance with the
CDPA/FDPA and proffers and do not increase the overall amount of gross floor area,
increase building heights, or decrease the amount of open space or peripheral setbacks
shown to be provided on the Property. The Applicant shall have the flexibility to modify
the layout shown on the CDPA/FDPA as required by the Westfields Business Owners
Association ("WBOA") or Architectural Review Board so long as the modifications are in
substantial conformance with the CDPA/FDPA.

Permitted Uses. The following uses shall be allowed on the Property:

A PDC District "Principal Uses" Permitted.

Business service and supply service establishments

Eating establishments

Financial institutions (without drive-through) and/or bank teller machines,
unmanned

Garment cleaning establishments, with no processing on-site

Hotels

Offices, including medical offices/urgent medical care with no overnight
stay

Personal service establishments

Public uses

Repair service establishments, not to include auto repair service
establishments

Retail sales establishments

B. PDC District "Secondary Uses" Permitted.

Accessory uses and accessory service uses as permitted by Article 10
Amusement arcades

Fast food restaurants, without drive-through windows

Quick-service food stores

Retail sales establishments — large

Vehicle rental establishments, limited by the provisions of Sect. 9-518
Billiard and pool halls

Health clubs

Medical care facilities

Private clubs and public benefit associations

Veterinary hospitals, without boarding or kennel facilities

Child care centers

Prohibited Uses. The following uses shall not be established on the Property:

. Service stations

. Service station/mini-mart

. Vehicle light service establishments

. Vehicle sale and ancillary service establishments



. Motel
. Light public utility

. Commercial off-street parking as a principal use

. Transportation facilities

. Vehicle transportation service establishments

. Auto repair service establishments

. Adult bookstore, adult video store or adult motion picture theatre
. Tattoo establishment

. Drive-through uses

Building Heights. Notwithstanding that shown on the CDPA/FDPA, building heights for
the proposed buildings shall be in accordance with the provisions of the Fairfax County
Zoning Ordinance. Any clock tower architectural feature provided with the proposed
grocery store (Building 6), which is excluded from the maximum height limitations in Sect.
2-506 of the Zoning Ordinance, shall not exceed 80 feet in height.

TRANSPORTATION IMPROVEMENTS

7.

Definition of ""Completed'. For purposes of these transportation proffers, the term
"completed" shall mean constructed and available for use by the public.

Road Improvements. The following road improvements as generally shown on Sheet 9 of
the CDPA/FDPA shall be completed by the Applicant and/or the Property Owner, subject
to and as approved by VDOT and the Fairfax County Department of Public Works &
Environmental Services ("DPWES"), prior to issuance of the first Non-RUP for Land Bay
B or C, whichever first occurs:

A. Westfields Boulevard.

i. Westbound Frontage Improvements.

@ Additional Westbound Lane. Add a third westbound travel lane
along the Property's frontage on Westfields Boulevard between the
intersection of Newbrook Drive and Park Meadow Drive (the "Third
Westfields Lane") to create a shared through-right turn lane
(including restriping the existing right turn lane before the eastern
intersection with Newbrook Drive) and then an exclusive
northbound right turn lane from westbound Westfields Boulevard
onto northbound Route 28 west of the Park Meadow/Newbrook
intersection.

(b) Westfields Boulevard Trail. Construct a ten-foot (10") wide asphalt
shared-use path along the Property's frontage in the general location
shown on the CDPA/FDPA (the "Westfields Trail*). The
Westfields Trail shall be located within a 15-foot (15") public access
easement to be granted to Fairfax County as part of site plan
approval for Land Bay B. The Westfields Trail shall be constructed



prior to issuance of the first Non-RUP for the first building
constructed in Land Bay B.

Eastbound Improvements. Convert the existing right turn lane to a shared

through-right turn lane from the northbound Route 28 exit ramp through the
Park Meadow Drive/Newbrook Drive intersection as may be approved by

VDOT.

Park Meadow Drive/(Western) Newbrook Intersection.

(a)

(b)

(©)

(d)

(€)

Existing Channelized Islands. Subject to VDOT approval and
upon receipt of all necessary off-site rights-of-way and easements,
the Applicant shall remove the four (4) existing channelized islands
("Porkchops™) and reconstruct the curb radii on all four (4) corners
of the intersection.

Pedestrian Crosswalks. If not already completed and subject to
VDOT approval, pedestrian crosswalk striping and pedestrian signal
heads and push buttons shall be provided on all four (4) legs of the
intersection.

Dual Eastbound Left Turn Lanes. Provide dual, channelized left-
turn lanes from eastbound Westfields Boulevard onto northbound
Newbrook Drive. Subject to VDOT approval, the eastbound left-
turn lanes shall include construction of a raised median within the
right-of-way of Westfields Boulevard in order to separate turning
vehicles from through vehicles and to preclude left turns from
northbound Route 28 onto northbound Newbrook Drive at this
western intersection.

Lane Configuration on Newbrook Drive and Park Meadow Drive.
Restripe Newbrook Drive to provide a southbound left turn lane, a
through-right turn lane, and an exclusive right-turn lane, all subject
to VDOT approval. Restripe Park Meadow Drive as shown on Sheet
9 of the CDPA/FDPA, subject to VDOT approval. In the event
VDOT designates an alternate striping plan, then the Applicant shall
complete said alternative plan. In such event, no CDPA and/or
FDPA shall be required.

Per Paragraph 8(A)(v), provide traffic signal modifications to
address the above intersection improvements, lane re-striping, and
pedestrian crossings.

(Eastern) Newbrook Intersection.

(@)

Existing Channelized Islands. Subject to VDOT approval and
upon receipt of all necessary off-site rights-of-way and easements,



Vi.

the Applicant shall remove the two (2) existing Porkchops and
reconstruct the curb radii on these two corners of the intersection.

(b) Pedestrian Crosswalks. If not already completed and subject to
VDOT approval, pedestrian crosswalk striping and pedestrian signal
heads and push buttons, shall be provided on all four (4) legs of the
intersection.

(c) Dual Eastbound Left Turn Lanes. Provide dual eastbound left-turn
lanes onto northbound Newbrook Drive, as more particularly shown
on the CDPA/FDPA.

(d) Lane Configuration on Newbrook Drive. Restripe Newbrook
Drive to provide a northbound through lane, subject to VDOT
approval. In the event VDOT designates an alternate striping plan,
then the Applicant shall complete said alternative plan.

(e Per Paragraph 8(A)(v), provide traffic signal modifications to
address the above intersection improvements, lane re-striping, and
pedestrian crossings.

Traffic Signal Timing Modifications. If determined necessary by VDOT,
at site plan approval for Land Bay B or C, whichever comes first, submit a
traffic signal timing modification analysis to VDOT for Westfields
Boulevard at its intersections with Walney Road, Newbrook Drive and
Newbrook Drive/Park Meadow Drive. Such respective traffic signal timing
modification analysis shall be for the purpose of determining whether
adjustments to the signal timings at these intersections are warranted due to
the additional lane configurations as set forth in this Proffer 8A. In the event
that VDOT determines that adjustments to any such signal timings are
warranted, then the Applicant shall make such adjustments prior to issuance
of the Non-RUP for Building 6 (grocery store) on the Property. Should no
timing adjustments be deemed necessary at these existing traffic signals
based upon such respective analyses, then the Applicant's respective
obligation for traffic signal timing modification under this proffer shall be
deemed satisfied.

Traffic Signal Coordination. Coincident with any signal modifications
associated with the Property and subject to VDOT approval, the Applicant
and/or the Property Owner shall make such adjustments to the Westfields
Boulevard corridor to coordinate the signals at the Westfields
Boulevard/Walney Road, Westfields Boulevard/Newbrook Drive and
Westfields Boulevard/Newbrook Drive/Park Meadow Drive intersections.




B.

Newbrook Drive (Private Street).

i Construction of Newbrook Drive. Complete the proposed Newbrook Drive,
connecting it on the east to Westfields Boulevard in the general locations
and configuration (including turn lanes and medians) shown on the
CDPA/FDPA ("Newbrook Drive™). Newbrook Drive shall be designed and
maintained as a private street. The Applicant and/or Property Owner
reserves the right to modify the geometrics of Newbrook Drive at time of
site plan in consultation with Fairfax County Department of Transportation
(“FCDOT”) and/or VDOT. The Applicant and/or the Property Owner may
install one or more speed table(s) or similar traffic control mechanisms
across Newbrook Drive at locations determined by the Applicant and/or the
Property Owner and approved by DPWES to facilitate pedestrian crossings
of Newbrook Drive. The Applicant and/or the Property Owner reserves the
right (but shall not be obligated) to install reinforced concrete or similar
material on those portions of Newbrook Drive over which transit buses may
be expected to travel.

ii. Public Access Easement. At the time of record plat recordation, the
Applicant shall cause to be recorded among the land records a public access
easement running to the benefit of Fairfax County, in a form acceptable to
the County Attorney, over the private streets and sidewalks. Such facilities
shall be maintained by the Applicant and/or Property Owner.

iii. Signage to Westfields Boulevard. Complete and maintain on-site signage
which directs vehicles destined for southbound Route 28 and westbound
Westfields Boulevard to exit Newbrook Drive at its eastern loop
intersection with Westfields Boulevard in order to reduce weaving
movements along westbound Westfields Boulevard immediately prior to its
interchange with Route 28.

Transportation Improvement Timing. Notwithstanding the foregoing, however,
upon demonstration by the Applicant and/or the Property Owner that, despite
diligent efforts or due to factors beyond the Applicant's and/or the Property Owner's
control, the required removals and/or improvements have been delayed (such as the
inability to secure off-site rights-of-way or VDOT approval) beyond the required
time set forth above, the Zoning Administrator may agree to a later date for
completion of the removal and/or construction of the required road improvements
and/or traffic signal modifications.

VDOT Evaluation. Changes from the CDPA/FDPA may be permitted in response
to the review of site plans by VDOT, including adjustments to tree locations, lane
use/pavement markings, signage, road alignments, traffic controls, the streetscape
(including the landscaping and trail/sidewalks), without requiring approval of a
PCA or an amendment to the CDPA/FDPA provided such modifications are
approved by DPZ in consultation with other applicable agencies as determined by
DPZ, which may include FCDOT, UFMD of DPWES, and the Zoning
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10.

Administrator, and are in substantial conformance with the CDPA/FDPA and these
proffers.

In the event VDOT does not approve any of the design waivers filed in support of
the CDPA/FDPA, then the Applicant shall meet with FCDOT and VDOT to
determine the impacts of any denials on the CDPA/FDPA. If modifications to the
CDPA/FDPA are required, the Applicant, with notice to FCDOT, shall meet with
DPZ to determine if such modifications may be permitted in accordance with
Proffer 3.

The aforesaid notwithstanding, should VDOT not approve the waivers permitting
the proffered shared through-right turn lane onto Newbrook Drive from westbound
Westfields Boulevard at its eastern or western intersections with Newbrook Drive,
then the Applicant shall take such steps as are necessary to provide a right turn lane,
two through lanes, and a left turn lane on Westfields Boulevard at this intersection,
which adjustment shall be deemed to be in substantial conformance with the
CDPA/FDPA and these proffers.

Bus Shelter. Only to the extent existing need for service is demonstrated by Fairfax

County, the Applicant or Property Owner shall install no more than two (2) bus shelters
(the "Bus Shelter(s)") on the Property in the general location(s) shown on Sheet 3 of the
CDPA/FDPA or in an alternate location such as along Westfields Boulevard as otherwise
approved by FCDOT as part of site plan approval for Land Bay B or C, as may be
applicable. The design and materials of the Bus Shelter(s) shall be of similar size and
quality to those of a typical bus shelter installed elsewhere in Fairfax County and shall
include benches and trash receptacles. The Applicant shall be responsible for the general
maintenance and upkeep of the Bus Shelter(s), including trash removal.

Bicycle Parking. The Applicant shall provide bicycle racks throughout the Property, the
specific locations of which shall be determined at the time of site plan subject to the
approval of FCDOT. The bicycle racks shall be inverted U-style racks or other design
approved by FCDOT. The total number, including the sixteen provided with the grocery
store, of bicycle parking/storage spaces shall be consistent with the Fairfax County Policy
and Guidelines for Bicycle Parking for each building or group of buildings.




ENVIRONMENTAL, LANDSCAPING AND OPEN SPACE

11.

12.

Stormwater _Management.  Stormwater Management/Best Management Practices
("SWM/BMPs") for the Property shall be provided pursuant to the overall SWM/BMP plan
previously constructed offsite on other portions of Tax Map Parcel 44-1-((1))-6 pursuant
to Site Plan 6178-SP-091-2 for Commonwealth Centre. Stormwater Management
Ordinance determination #6178-SWOD-001-1 was approved by DPWES on February 3,
2015. Other low impact development water quality measures may be installed on the
Property at the option and sole discretion of the Applicant without the need for a
PCA/CDPA/FDPA.

Landscape Plan. Landscaping shall be generally consistent with the quality, quantity and
locations shown, respectively, on the Conceptual Landscape Plan included as Sheets 4, 5
and 6 of the CDPA/FDPA ("Conceptual Landscape Plan™), which illustrate the plantings
and other features to be provided on the Property, including streetscapes, plazas, and linear
open space area. The Conceptual Landscape Plan is conceptual in nature and the tree
species and planting locations may be modified by the Applicant, in coordination with
UFMD, as part of final engineering and building design, provided such modifications
provide a similar quality and quantity of landscape plantings and materials as shown on the
Conceptual Landscape Plan.

A. Landscape Pre-Installation Meeting. Prior to installation of plants to meet
requirements of the approved Landscape Plan, the Applicant/Contractor/ Developer
shall coordinate a pre-installation meeting on site with the landscape contractor and
UFMD. Any proposed changes to the location of planting, size of trees/shrubs, and
any proposed plant substitutions for species specified on the approved plan shall be
reviewed at this time and must be approved prior to plantings. The installation of
plants in lieu of plants specified on the approved Landscape Plan, and not
previously approved by UFMD, may require submission of a revision to the
Landscape Plan or removal and replacement with approved material.

Field location of planting material, when required by the approved Landscape Plan,
shall be reviewed at the pre-installation meeting. The Applicant/Contractor/
Developer shall stake proposed individual planting locations prior to the
pre-installation meeting. Stakes shall be adjusted, as needed, during the course of
the meeting as determined by UFMD staff based on discussion with the Applicant
and the Applicant's agents.

B. Native, Non-Invasive Species. All landscaping provided shall be native to the
mid-Atlantic region to the extent available and feasible, and shall be non-invasive
(meaning the Applicant shall not use any plant species identified in the 2014, or
latest version, Virginia Invasive Plant Species List published by the Virginia
Department of Conservation and Recreation). The Applicant reserves the right, in
consultation with and approval by UFMD, to modify the exact species to be used,
such as when plant materials are not available or have been deemed by UFMD to
no longer be appropriate.




13.

Tree Preservation. The Applicant shall submit a Tree Preservation Plan and Narrative
(the "Tree Preservation Plan") for the Property's Westfields Boulevard frontage as part of
the first and all subsequent site plan submissions for Land Bay B. The Tree Preservation
Plan shall be prepared by a Certified Arborist or a Registered Consulting Arborist and shall
be subject to the review and approval of the 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 individual trees, living or dead, with
trunks ten (10) 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 of
the proposed limits of clearing and grading in the undisturbed area and within 10 feet of
the proposed limits of clearing and grading in the area to be disturbed. All trees inventoried
shall be tagged in the field so they can be easily identified. The Tree Preservation Plan
shall provide for the preservation of those areas shown for tree preservation on the
CDPAJ/FDPA, outside of the limits of disturbance. The Tree Preservation Plan shall
include all items specified in PFM Sections 12-0507 and 12-0509 as amended or replaced.
Specific tree preservation activities that will maximize the survivability of any tree
identified to be preserved, such as: crown pruning, root pruning, mulching, fertilization,
bio-char derived from wood and compost amendments, Cambistat, compost tea, and others
as necessary, determined by the certified arborist shall be included in the Tree Preservation
Plan.

A. 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-foot (4') high, fourteen (14) gauge welded wire attached
to six-foot (6") 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 phase | & Il erosion and sediment control
sheets, as may be modified by the "Root Pruning™ proffer herein.

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

B. 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
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Land Bay B site plan. The details for these treatments shall be reviewed and
approved by UFMD, accomplished in a manner that protects affected and adjacent
vegetation to be preserved, and may include, but not be limited to the following:

. Root pruning shall be done with a trencher or vibratory plow to a depth of
18-24 inches.

. Root pruning shall take place prior to any clearing and grading.

. Root Pruning shall be conducted with the supervision of the Certified
Arborist or Registered Consulting Arborist.

. UFMD shall be informed when all root pruning and tree protection fence

installation is complete.

Tree Preservation Walk-Through. The Applicant shall retain the services of a
certified arborist and/or a 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, registered consulting arborist or landscape architect
shall walk the limits of clearing and grading with UFMD to determine where
adjustments to the clearing limits can be made to increase the area of tree
preservation and/or to increase the survivability of trees at the edge of the limits of
clearing and grading, and such adjustment shall be implemented. The Applicant
shall invite a representative or representatives from the WBOA on the site walk.
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 to the limits of
clearing and grading as shown on the CDPA/FDPA, subject to allowances specified
in these Proffers 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 CDPA/FDPA, they shall be located in the least
disruptive manner necessary as determined by the Applicant and UFMD. A
replanting plan shall be developed and implemented, subject to approval by UFMD,
for any areas protected by the limits of clearing and grading that must be disturbed
for such trails or utilities. Alteration of the limits of clearing and grading due to the
circumstances described above shall not require the approval of a PCA, CDPA, or
FDPA.

Site Monitoring. During any clearing on the Property, a representative of the
Applicant shall be present to monitor the clearing and ensure that the activities are
conducted in substantial conformance with these Proffers and as approved by
UFMD. The Applicant shall retain the services of a certified arborist or a
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Registered Consulting Arborist to monitor all construction and tree preservation
efforts in order to ensure conformance with all tree preservation commitments and
UFMD approvals. The monitoring schedule shall be described and detailed in the
Tree Preservation Plan, and reviewed and approved by UFMD.

Existing Westfields Stone Walls. In the event the existing stone wall(s) located
at the corners of Westfields Boulevard are either removed or modified, any work
shall be accomplished without impacting the existing trees to be preserved as
shown on the CDPA/FDPA. All work shall be done by hand, and any use of
power tools will be limited to small, hand-operated equipment. Any work
requiring the use of larger motorized equipment such as, but not limited to, tree
transplanting spades, skid loaders, tractors, trucks, stump-grinders, or any
accessory or attachment connected to such equipment shall not occur unless
approved in writing by the Director of UFMD, or unless the activity has been
specifically addressed within the approved tree preservation plan narrative as part
of the site plan.

14. Plazas and Linear Open Space. The Applicant shall provide public outdoor open spaces

and plaza/amenities within the Property as follows:

A

Plazas. To create a sense of place and public gathering areas to serve as an amenity
for the Property and the local community, the Applicant shall provide public
outdoor spaces (the "Public Plazas") generally in the locations shown on Sheets 7
and 8 of the CDPA/FDPA. The Public Plazas shall include both vegetation and
hardscape materials and features such as, but not limited to: (i) specialty paving
and landscape planters, (ii) outdoor furniture and/or benches/seating areas, and/or
(iii) pedestrian-scaled lighting to activate the space at night as conceptually shown
on Sheets 7 and 8 of the CDPA/FDPA. Additional amenities may be provided in
the plaza areas which may include, but not be limited to, bike racks, flagpoles, walls
and/or fencing. Without the necessity for a PCA, CDPA and/or FDPA, the
Applicant may adjust the type and location of vegetation, the design of the open
spaces, and the features/amenities comprising the Public Plazas as approved by
Fairfax County Zoning Evaluation Division ("ZED") and UFMD, provided the
general character and quality of the Public Plazas are consistent with Sheets 7 and
8 of the CDPA/FDPA. The Applicant shall construct the Public Plazas concurrent
with the adjacent building(s).

Linear Open Space. The Applicant shall provide a public outdoor linear open
space (the "Linear Open Space") along Newbrook Drive generally in the location
and configuration shown on the CDPA/FDPA. The Applicant shall provide the
Linear Open Space with the intent to create a passive recreation area to serve as an
amenity for the Property and the local community. The Applicant shall install a
six-foot (6') wide sidewalk within the Linear Open Space as generally shown on
Sheet 6 of the CDPA/FDPA. The Applicant may adjust the type and location of
vegetation, sidewalk, the design of the open spaces, and the features/amenities
comprising the Linear Open Space as approved by ZED and UFMD, provided the
general character and quality of the Linear Open Space are consistent with Sheet 6
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15.

Green

of the CDPA/FDPA. The Applicant shall install the sidewalk within the Linear
Open Space prior to the issuance of the Non-RUP for Building 6. The Applicant
shall install the remaining elements of the Linear Open Space prior to the issuance
of the Non-RUP for the third building in Land Bay B to be constructed on the
Property.

Features/Amenities. The specific features/amenities such as, but not limited to,
landscape planters, outdoor furniture and/or benches/seating areas, lighting, fitness
stations, information kiosks, and/or public art within the public plazas and linear
open space shall be pedestrian in scale, and shall be consistent with the character
and quality of that shown on Sheets 5, 6, 7 and 8 of the CDPA/FDPA but may vary
in terms of exact arrangement and location from that shown on the CDPA/FDPA.
The features/amenities for the public plazas and linear open space shall include
some unifying elements, such as, but not limited to, color or material, to
complement the design and character of the architecture of the surrounding
buildings. Additional features/amenities may be provided within the public plazas
and/or linear open space as long as they are consistent with the design and character
of the public plazas and linear open space as shown on the CDPA/FDPA.

Public Access. As part of site plan approval, the Applicant shall grant a public
access easement and an emergency vehicle access easement for the area comprising
the Public Plazas and Linear Open Space to Fairfax County as shown on the
CDPA/FDPA. The public access easement shall provide that the Public Plazas and
Linear Open Space shall, at a minimum, be open to the general public from sunrise
to sunset, provided that the Applicant reserves the right to: (i) establish reasonable
rules and regulations governing the use of the Public Plazas and Linear Open Space,
(it) temporarily limit access to the Public Plazas and Linear Open Space for
reasonable periods of time for purposes of safety, construction and/or maintenance,
and (iii) temporarily limit access to the Public Plazas and parking spaces as may be
necessary to host programmed quasi-public community-oriented events such as, but
not limited to, seasonal farmers markets, festivals, and promotional events, subject
to necessary permits and/or approvals.

Building Practices.

Buildings 1 through 5. The Applicant shall pursue certification for Buildings 1
through 5 through one of the Leadership in Energy and Environmental Design
("LEED") rating systems of the Green Building Certification Institute ("GBCI").
The Applicant shall include, as part of the site plan submission and building plan
submission, a list of specific credits within any current version of the GBCI's
LEED®-NC rating system, LEED-CS, LEED for Retail, LEED-Campus or other
LEED rating system determined to be applicable to the building(s) by the GBCI,
that the Applicant anticipates attaining. A LEED accredited professional (LEED-
AP), who is also a professional engineer, licensed architect, licensed landscape
architect, or other qualified green building consultant, will provide certification
statements at both the time of site plan review and the time of building plan review
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confirming that the items on the list will meet at least the minimum number of
credits necessary to attain LEED certification of the project.

Prior to approval of the building plan(s) for Buildings 1-5 in Land Bay B, the
Applicant shall 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 PFM, in the
amount of $25,000 per building. In the event the Applicant elects to attain LEED
Certification under the current version of the LEED-Campus rating system (for
multiple buildings on a shared site) for Buildings 1-5; the Applicant shall post 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, in the amount of $92,000
(which is based on the LEED-Campus rating system of $2 per square foot based on
the total gross floor area for Buildings 1-5). In the event the Applicant elects to
attain LEED Certification under the current version of the LEED-Campus rating
system for any number fewer than five of the buildings in Land Bay B, the
Applicant shall post a green building escrow for those buildings in the form of cash
or a letter of credit from a financial institution acceptable to DPWES as defined in
the PFM in the amount arrived at by reducing $92,000 on a pro-rata basis for the
total building area of the requested buildings, as compared to the total area of all
the buildings approved for Land Bay B. Additionally, in such an event, for any
building not included as part of the LEED-Campus certification, the Applicant shall
pursue LEED certification through another LEED rating system and post a green
building escrow in the amount of $25,000 for said building.

I This escrow will be in addition to and separate from other bond
requirements and will be released upon demonstration of attainment of
LEED Certification or higher level of certification, by the Green Building
Certification Institute ("GBCI™), under any current version of the
LEED-New Construction ("LEED®-NC") rating system, LEED-CS, LEED
for Retail, LEED-Campus or other LEED rating system determined to be
applicable by the GBCI. Upon provision to the Environment and
Development Review Branch of DPZ ("EDRB"), within three years of
issuance of the non-RUP for the respective building (or "campus"), of
documentation from the GBCI that the building (or "campus™) has attained
LEED certification, the escrow will be released to Applicant.

ii. If the Applicant provides to EDRB, within three years of issuance of the
final non-RUP for the respective building (or "campus"), documentation
demonstrating that LEED Certification for the building has not been
attained but that the building has been determined by the GBCI to fall within
three points of attainment of LEED 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.

iii. If the Applicant fails to provide, within three years of issuance of the final
non-RUP for the respective building (or "campus"), documentation to
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Vi.

EDRB demonstrating that the building has fallen short of LEED
Certification by more than three points, the entirety of the escrow for that
respective building (or "campus") will be released to Fairfax County and
will be posted to a fund within the County budget supporting
implementation of County environmental initiatives.

If, within three years of issuance of the non-RUP for the respective building
(or "campus"), the Applicant provides documentation from the GBCI
demonstrating, to the satisfaction of EDRB, that GBCI completion of the
review of the LEED Certification application has been delayed through no
fault of the Applicant, the Applicant's contractors or subcontractors, the
time frame for provision of such documentation to EDRB may be extended
as determined appropriate by the Zoning Administrator, and no release of
escrowed funds shall be made to the Applicant or to Fairfax County during
the extension until the appropriate determination has been made by EDRB.

In addition, prior to site plan approval, the Applicant will designate the
Chief of EDRB, or its designee, as a team member in the GBCI'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.

As an alternative to the escrow described above, the Applicant may choose
at its sole discretion to pursue a certification level higher than LEED
Certification, in which case the LEED-AP will provide certification
statements at the time of 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,
the Applicant shall submit documentation to EDRB regarding the
GBCl'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-NC Silver Certification. Under this
alternative, the Applicant is not required to provide a "green
building escrow" unless the Applicant fails to provide the above
referenced documentation that the building is anticipated to attain
LEED-NC Silver certification. Prior to final bond release of each
building site, the Applicant shall submit documentation to EDRB,
confirming the status of LEED Silver Certification.

(b) If the Applicant is unable to provide such preliminary review of the
design-related credit documentation prior to the building permit
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approval but does anticipate receiving the documentation prior to
the attainment of the certification, the Applicant may, prior to the
issuance of the building permit, post an escrow identical to the one
previously described. This escrow will be released upon submission
of the documentation to EDRB from the GBCI 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 Silver Certification.

Building 6 (Grocery Store). The retail-sales establishment — large ("Grocery
Store™) shall incorporate into the building program, at a minimum, the respective
green building elements of the then-current Wegmans Sustainability Program
identified in Exhibit A, entitled, "Grocery Store Green Building Element
Checklist," dated August 28, 2015, attached hereto, which elements are based on
the principles of the GBCI, under any current version of the LEED-New
Construction ("LEED®-NC") rating system, LEED-CS, LEED for Retail, LEED-
Campus or an alternative rating system that may be applicable at the time of the
building design as determined in consultation with EDRB, DPZ. The Applicant
will include, as part of the site plan submission for the building, a statement
certifying that a LEED-AP who is also a professional engineer, licensed landscape
architect, a licensed architect, or other qualified green building consultant is a
member of the design team, and that the LEED-AP is working with the team to
incorporate the green building elements identified in Exhibit A, or other equivalent
green building elements, into the building.

Prior to approval of the building permit for the building, the Applicant shall post 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 Public Facilities Manual, in the
amount of $75,000 for the building.

The escrow will be in addition to and separate from other bond requirements and
shall be released once the following conditions have been met:

i Prior to final construction bond release for the building, the LEED-AP shall
submit a certification statement including supporting documentation as
detailed below, confirming that the green building elements listed in
Exhibit A for the building has been incorporated into the design and
construction of the building.

ii. Concurrence and acceptance of the certification statement by EDRB.

If the Chief of EDRB does not concur or accept the certification statement, and a
review of the documentation determines that the green building elements have not
been implemented or included in the design and construction of the building, then
the Chief of EDRB shall notify the Applicant’'s LEED-AP. The Applicant's LEED-
AP and the Chief of EDRB shall meet to discuss the potential deficiencies and to
develop appropriate resolutions, which may include substitute techniques or
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elements that achieve the same intended sustainability or energy conservation
benefits. Thereafter, if the Applicant provides to EDRB, within two years after
issuance of the final Non-RUP for the building, a revised certification statement by
the LEED-AP with supporting documentation demonstrating that the green
building elements, as modified by the Chief of EDRB and the LEED-AP (a) have
been attained, then if accepted by EDRB, the escrow shall be released to the
Applicant; or (b) have not been attained but that the building has been determined
by the LEED-AP professional to provide 90% of the green building elements
identified in Exhibit A for such building, 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.

If the Applicant fails to provide, within two years after issuance of the final Non-
RUP for the building, a revised certification statement by the LEED-AP with
supporting documentation to EDRB demonstrating that 90% of the green building
elements identified in Exhibit A for the building has not been achieved, after
sufficient written notice to the Applicant, the entirety of the escrow for the building
will be released to Fairfax County and will be posted to a fund within the county
budget supporting implementation of county environmental initiatives.

If the Applicant provides documentation demonstrating, to the satisfaction of
EDRB, that implementation of the green building elements for the building has
been delayed through no fault of the Applicant, the Applicant's contractors or
subcontractors, the above two-year time frame for that building may be extended
as determined appropriate by the Zoning Administrator, and no release of escrowed
funds for that building shall be made to the Applicant or to the County during the
extension unless the respective certification statement by the LEED-AP has been
submitted to and accepted by EDRB.

SITE AND PROJECT AMENITIES

16. Building Design and Materials. The proposed buildings shall be designed as follows to

present an attractive visual orientation toward Westfields Boulevard:

A

Buildings shall be architecturally finished on all four sides with similar materials,
detailing and features on fronts, sides and rears of buildings.

Buildings shall consist of high quality materials, such as, but not limited to,
masonry, stone, cast stone, aluminum, metal, glass, steel, split-face block and/or
pre-cast panels, clay tiles, slate or wood or comparable materials. Final
architectural details and accents may include other materials. Except as to Building
6, EIFS shall be limited solely to use on mechanical penthouses and architectural
detailing not to exceed five percent of the building’s fagade.

There shall be no outdoor storage associated with Buildings 1-5 on the Property.
The areas in front of the Grocery Store and/or Buildings 1-5 may be used for
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17.

18.

19.

outdoor display of goods for sale so long as they do not impede vehicular or
pedestrian circulation.

D. Telecommunications equipment, mechanical units, and all appurtenant facilities
may be placed on the rooftop of the proposed buildings, shall comply with the
applicable requirements of the Zoning Ordinance, and shall be screened and/or set
back sufficiently from the perimeter of the roof so that such equipment and facilities
generally are prominently not visible when viewed from Westfields Boulevard.
Any antennae mounted on the face of building(s) shall be designed to be a part of
the architectural treatment of the building and painted to match the building.

Trash Enclosures. Trash enclosures shall be constructed of materials that are compatible
with the building design. All dumpsters shall be fully screened from view through the use
of solid, opaque enclosures.

Signage.

A. Signs. All signage provided on the Property shall comply with Article 12 of the
Zoning Ordinance and the Westfields Development Guidelines or with a
Comprehensive Sign Plan, as may be amended, approved by the Westfields
Architectural Review Board and the Planning Commission.

B. Illegal Signs. No temporary signs (including "popsicle” paper or cardboard signs)
which are prohibited by Article 12 of the Zoning Ordinance, and no signs which
are prohibited by Chapter 7 of Title 33.1 or Chapter 8 of Title 46.2 of the Code of
Virginia shall be placed on or off-site by the Applicant or at the Applicant's
direction to assist in the marketing and/or sale of any of the proposed retail uses
located on the Property. Furthermore, the Applicant and any tenants shall direct
their respective agents and employees involved in marketing the Property to adhere
to this Proffer.

C. Retail Space Signage. The lessor of the retail space(s) shall include within any
retail lease the requirement that the lessor or the management company approve
any sign application prior to its submission to the County for approval. Further,
each such lease shall also include the provision that a copy of all approved sign
permits shall be provided to the management company and if any sign is not
approved by the County but erected, the management company has the right to
remove it.

Pedestrian Circulation System. Sidewalks shall be constructed to Public Facilities
Manual ("PFM™) standards generally as depicted on Sheet 3 of the CDPA/FDPA. With the
exception of the six-foot (6') wide sidewalk in the Linear Open Space, all sidewalks shall
be constructed concurrent with the development of the Property. All onsite sidewalks
and/or trails not located in public rights-of-way shall be maintained by the Applicant and/or
Umbrella Owners Association. Sidewalk and trail improvements located within the
existing right-of-way shall be as approved by VDOT.
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20.

21.

22.

Open Space. A minimum of sixteen (16%) percent of the Property shall be retained in
open space.

Cultural Resources. If any grave sites are discovered during construction on the Property,
the Applicant shall cease all site development activity within 100 feet of that location, shall
notify the Cultural Resource Management and Protection Branch ("CRMP") as soon as
possible and shall ensure that remains or associated artifacts be left in place and covered
with a tarp or plywood to protect them from damage or disturbance until a representative
from the CRMP can be sent. Relocation of any grave site(s) shall be in accordance with
the Virginia Antiquities Act, 810.1-2300 of the Code of Virginia.

Off-Site Turf Field Contribution. At the time of issuance of the Non-RUP for Building
6, the Applicant shall contribute $175,000 to the Fairfax County Park Authority ("FCPA"™)
to be used in connection with the creation of a second turf (all-weather/synthetic) field at
Chantilly High School. If said funds are not able to be expended for, or are not necessary
for, that turf field within twenty-four (24) months after issuance of the Non-RUP for
Building 6, said funds shall be used for the construction of a turf field elsewhere within the
Chantilly High School pyramid area. The use of these funds shall be determined in
consultation with the Sully District Supervisor and the Sully District Park Authority Board
Representative.

MISCELLANEQOUS

23.

24,

25.

Traffic Signal Preemption Devices. Prior to the first site plan approval for the Property,
the Applicant shall contribute $20,000 to the Capital Project titled Traffic Light Signals -
FRD Proffers in Fund 300-C30070, Public Safety Construction, for use in the installation
of preemptive traffic signal devices on traffic signals within the Sully District, as
determined by the Fire and Rescue Department and reviewed for approval by VDOT. The
Applicant shall have no responsibility for the maintenance of any devices after installation.

Advance Density Credit. Advance density credit is reserved consistent with the
provisions of the Fairfax County Zoning Ordinance, for all eligible dedications described
herein or as may be required by Fairfax County or VDOT pursuant to the PFM, at the time
of site plan approval for the Property.

Location of Utilities. Utility lines shall be generally located so as not to interfere with the
landscaping concepts shown on the CDPA/FDPA. The Applicant reserves the right to
make minor modifications to such landscaping to reasonably accommodate utility lines
provided such relocated landscaping shall retain a generally equivalent number of plantings
and shall continue to reflect the concepts illustrated on the CDPA/FDPA.

To the extent feasible and as permitted by the applicable utility companies, the Applicant
shall place all utilities serving the Property underground. Upon request by the Applicant,
the Zoning Administrator may waive/modify the requirement to place utilities underground
without approval of a PCA upon a determination that such requirement (a) is infeasible or
impractical or (b) would require the Applicant to secure easements or consents from third
parties that, despite having been diligently pursued by the Applicant, are not available.
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26.

217.

28.

Severability. Any portion of the Property may be the subject of a PCA, CDPA, FDPA,
Special Exception ("SE™) and/or Special Permit ("SP") without joinder and/or consent of
the owners of other portions of the Property, if such PCA, CDPA, FDPA, SE and/or SP
does not have any material adverse effect on such other portions of the Property.
Previously approved proffered conditions or development conditions applicable to the
balance of the Property that is not the subject of the PCA, CDPA, FDPA, SE and/or SP
shall otherwise remain in full force and effect.

Successors and Assigns. Each reference to "Applicant” in this Proffer Statement shall
include within its meaning, and shall be binding upon, Applicant's successor(s) in interest,
assigns, and/or developer(s) of the Property or any portion of the Property.

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

[SIGNATURES ON THE FOLLOWING PAGE]
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REGENCY CENTERS ACQUISITION, LLC
Applicant and Contract Purchaser of the Property

BY: Regency Centers, L.P., its Manager

BY: Regency Centers Corporation, its
General Partner

By:
Name:
Title:

COMMONWEALTH CENTRE INVESTORS,
LLC
Title Owner of Parcel 44-1-((1))-6

By:
Name:
Title:
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EXHIBIT A

Grocery Store Green Building Element Checklist

August 28, 2015

Green building elements for inclusion in the project:

1.

The Applicant shall include a LEED®-accredited professional as a member of the design
team. The LEED-accredited professional will work with the team to incorporate
sustainable design elements and innovative technologies into the project with a goal of
having the project attain LEED certification. At the time of site plan submission, the
Applicant will provide documentation to the Environment and Development Review
Branch (EDRB) of Department of Planning & Zoning (DPZ) demonstrating compliance
with the commitment to engage such a professional.

The Applicant shall provide secure bicycle racks and/or storage for sixteen (16) bicycles
within 200 yards of a building entrance. The Applicant shall provide proof of installation
and plan location.

The Applicant shall provide preferred parking spaces for three (3) low emissions vehicles.
The location of the spaces shall be labeled on the site plan and the spaces shall be demarked
with Reserved for Low Emissions Vehicle Parking sign. The Applicant shall provide proof
of installation and plan location.

Developer will address LEED site items as a part of its certification.

The Applicant shall install a roofing membrane with a Solar Reflectance Index (SRI)
appropriate to the slope of the roof (i.e. for a low-sloped roof (<2:12) equal to or greater
than 78 for a minimum of 75% of the total roof area, and for a high-sloped roof (>2:12)
equal to or greater than 29). The Applicant shall provide proof of installation, roof area
calculations and manufacturers' product data.

The Applicant shall provide a light pollution reduction strategy in excess of required codes
and ordinances for interior and exterior lighting as listed below (examples include LED
lighting for signage/interior lighting; reduction by automatic device below the interior
lighting power maximum allowances per International Energy Conservation Code (IECC)
Table 505.5.2 for all nonemergency interior luminaries with a direct line of sight to any
openings in the envelope (translucent or transparent) between certain hours, with an after-
hours override provided by a manual or occupant-sensing device provided the override
lasts no more than 30 minutes; or for exterior lighting, the input power of exterior lighting
shall be reduced (by automatic device) by more than the Zoning Ordinance's current
minimum of 50%). The Applicant shall provide proof of installation and plan locations.

The Applicant shall install motion sensor faucets and urinal flush valves and ultralow-flow
plumbing fixtures that have a maximum water usage as listed below (to be modified with



10.

11.

the project-specific fixtures to be included). The Applicant shall provide proof of
installation and manufacturers' product data.

Water Closet (gallons per flush, gpf) 1.28
Urinal (gpf) 0.5

Showerheads (gallons per minute, gpm*) 2.0
Lavatory faucets (gpm**) 1.5

Kitchen and janitor sink faucets 2.20
Metering faucets 0.25

* When measured at a flowing water pressure of 80 pounds per square inch (psi).
** When measured at a flowing water pressure of 60 pounds per square inch (psi).

The Applicant shall hire a commissioning authority and develop and incorporate
commissioning requirements into the design and construction of the building. The
commissioning authority hired by the Applicant shall develop and implement a
commissioning plan and verify the installation and performance of the systems to be
commissioning, as well as preparing a final report. The Applicant shall provide the final
report.

The project shall not have any chlorofluorocarbon (CFC) based refrigerants in any of the
building systems, or not use refrigerants. The Applicant shall provide manufacturer's
specification sheets for any refrigerant installed in the building.

The project shall demonstrate an 10% reduction in energy use, either through whole
building energy simulation, or by demonstrating a reduction in energy use based on a
mutually-agreed upon comparison building. The Applicant shall provide proof of energy
savings, either with a report on the energy simulation, or by a report detailing the difference
between the subject building and comparison building's utilities for the first six months of
operation after the issuance of the Non-Residential Use Permit (Non-RUP).

One year after issuance of the final Non-RUP, and every year on or around that date for
the subsequent five years, the Applicant shall provide nonproprietary energy and water
consumption data, as practicable, for the Grocery Store building. The data will be in the
format of gallons of water used and kWh used. The data shall be provided to the Chief,
EDRB or their designee. This data will not be shared in disaggregated form with non-DPZ
staff or Planning Commissioners without the written consent of the Applicant. 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 proffer may
be modified related to the amount, type, format, frequency, and scope of data provided and
the duration of the data provision requirement upon the mutual agreement of DPZ and the
Applicant without requiring a Proffered Condition Amendment (PCA). Additionally, if the
required data cannot be obtained by the Applicant from utility providers because of
applicable law, the utility provider's policy, privacy issues, legal precedence, or collection
of the data is administratively burdensome to the Applicant or the County, then the
Applicant or the County, as applicable, shall provide written notice to the Chief, EDRB or



12.

13.

14.

15.

16.

the Applicant, as applicable, describing why the data cannot be obtained and/or why
provision of that data is administratively burdensome. The Applicant and DPZ shall
thereafter meet to discuss possible modifications to this proffer. If, after the meeting
between the Applicant and DPZ, the Applicant or DPZ determines that provision of the
data, as provided herein or as modified, is not practicable, then they shall provide notice of
the same and the Applicant shall be relieved of the obligation to provide the data required
under this proffer/condition.

The Applicant shall provide an area for the separation, collection and storage of glass,
paper, metal, plastic and cardboard generated by both customers and employees. There
shall be a dedicated area on the Property for the storage of the recycled materials. The
Applicant shall provide proof of installation, installation locations and a copy of the
Applicant's recycling hauling contract.

The Applicant shall have a construction waste management plan that consists of hiring a
waste removal and diversion company to process all construction waste at a recycling
center. The Applicant shall provide a copy of the waste removal contract as proof of
compliance.

The Applicant shall install carbon dioxide (CO2) monitors with demand control mechanical
ventilation. CO2 monitors shall be located in all occupied spaces with a design occupancy
of 25 or more people per 1,000 square feet. Monitors shall be located between 3 and 6 feet
above the floor. The Applicant shall configure all monitoring equipment to generate
increased ventilation to restore proper ventilation levels per ASHRAE62.1-2007, or its
equivalent. The Applicant shall provide proof of installation, the manufacturers' product
data and installation locations.

The Applicant shall develop and implement a construction indoor air quality management
plan during construction, meeting or exceeding the recommended control measures of the
SMACNA IAQ Guidelines for Occupied Buildings Under Construction, including using
MERV 8 return air grille filters on each permanently installed air handler used during
construction. The Applicant shall provide the plan, proof of installation, and the
manufacturers’ product data.

The Applicant shall use low-emitting materials for all adhesives, sealants, paints, coatings,
flooring systems, composite wood, and agrifiber products, as well as furniture and
furnishings if available. Low-emitting is defined according to the following table (again
written for the specific case):

Application (VOC Limit g/L less water)
Carpet Adhesive 50

Rubber floor adhesive 60

Ceramic tile adhesive 65

Anti-corrosive/ anti-rust paint 250

Clear wood finishes 350



17.

18.

19.

20.

The Applicant shall provide proof of installation and the manufacturers' product data.

The Applicant shall install carpet and carpet padding that shall meet the testing and product
requirements of the Carpet and Rug Institute Green Label Plus Program. The Applicant
shall provide proof of installation and the manufacturers' product data.

The Applicant shall install vinyl composition tile and rubber tile flooring that shall meet
the requirements of the FloorScore certification program. The Applicant shall provide
proof of installation and the manufacturers' product data and certification letter.

The Applicant shall install only LED or fluorescent lamps in all interior building lighting
fixtures. The Applicant shall provide proof of installation, energy usage calculations and
manufacturers' product data.

The Applicant shall increase the R-value of thermal insulation for the roof to R-30 and for
the cavity walls to R-24 to reduce heat loss/gain. The Applicant shall provide proof of
installation and manufacturers' product data.

82458.000002 EMF_US 55810857v20



APPENDIX 2

PROPOSED FINAL DEVELOPMENT PLAN AMENDMENT CONDITIONS
FDPA 2006-SU-025-02
September 30, 2015

If it is the intent of the Planning Commission to approve Final Development Plan
Amendment FDPA 2006-SU-025-02, on property located at Tax Map parcel 44-1 ((1)) 6
(part), for 186,000 sq. ft. of retail uses at an overall FAR of 0.20, including a retail
establishment-large of approximately 140,000 sq. ft. and approximately 46,000 sq. ft. of
eating establishment/shopping center uses, staff recommends that the Planning
Commission condition the approval by requiring conformance with the following
development conditions, which supersede all previously approved conditions as they
pertain to this site.

1. Development of the property shall be in substantial conformance with the final
development plan amendment (FDPA) entitled “Regency Centers,” prepared by
Bohler Engineering, dated February 16, 2015, and revised through September 16,
2015, consisting of eighteen (18) sheets, and these conditions.

2. Child Care Centers may be permitted subject to the approval of either a Special
Exception or a Final Development Plan Amendment.

The proposed conditions are staff recommendations and do not reflect the position of
the Planning Commission unless and until adopted by that Commission.



APPENDIX 3
REZONING AFFIDAVIT
DATE: September 10, 2015
(enter date affidavit is notarized)
1, D. Devin Corini , do hereby state that I am an

(enter name of applicant or authorized agent)

(28849 |«

(check one) [ ] applicant < gq [
[v] applicant’s authorized agent listed in Par. 1(a) below

in Application No.(s): _PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(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:

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 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)
Regency Centers Acquisition, LLC(1) 1919 Gallows Road, Suite 1000 Applicant/Contract Purchaser/
Agents: Alan T. Roth Vienna, VA 22182 Agent for Title Owner

D. Devin Corini Parcel 44-1-((1))-6 (part)

Nathan M. Bath
-Mark A. Peternell
~Jack H. Z. deVilliers

Commonwealth Centre Investors, LLC(7) 770 Township Line Road, Suite 150 Title Owner of Parcel 44-1-((1))-6
AgentsT Brian I, Fitzgeratd Yardiey, PA 19067
-Barry Howard (nmi)

Wegmans Food Markets, Inc.(10) 1500 Brooks Avenue Lessee
Box 30844
Rochester, NY 14603-0844

(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).

D&gORM RZA-1 Updated (7/1/06)



for Application No. (s):

DATE:

Rezoning Attachment to Par. 1(a)

September 10. 2015

Page _1 of

(enter date affidavit is notarized)

PCA 2006-SU-025-02: FDPA 2006-SU-025-02

(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. 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)

‘Hunton

& Williams LLP(11)

Francis A. McDermott

John C.

McGranahan, Jr.

*Susan K. Yantis
Elaine O'Flaherty Cox

_Jeannie A. Mathews

- Bohler Engineering VA, LLC(12)

Agents:

David B. Logan, P.E.
Brian J. Clifford
- Robert A. Munse, P.E.

+ M. J. Wells and Associates, Inc.(14)

Agents:

Robin L. Antonucci

Kevin R. Fellin
~John F. Cavan
*Chun Kin Lam
-Brian J. Horan

Bignell Watkins Hasser Architects,

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

1751 Pinnacle Drive, Suite 1700
McLean, VA 22102

1751 Pinnacle Drive, Suite 1700
McLean, VA 22102

1751 Pinnacle Drive, Suite 1700
McLean, VA 22102

22636 Davis Drive, Suite 250
Sterling, VA 20164

1420 Spring Hill Road, Suite 610
Tysons, VA 22102

One Park Place, Suite 250

RELATIONSHIP(S)

(enter applicable relationships

listed in BOLD above)

Attorneys/Agents for Applicant

Planners/Agents for Applicant

Paralegal/Agent for Applicant

Engineers/Agents for Applicant

Traffic Engineers/Agents for
Applicant

Architects/Agents for Applicant

P.C(} 5) r"umapulib, P‘/’ID 2 141\}1
Agent:  Francis X. Watkins

~David H. O'Dell

~TWS Design, Inc.(16)

Agent:

(check

Tina Woods-Smith

if applicable) []

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

1835 Clovermeadow Drive
Vienna, VA 22182

Landscape Architect/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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Page Two

REZONING AFFIDAVIT
DATE: September 10, 2015 l 7589 | a
(enter date affidavit is notarized)
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(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 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)
(1) "~ Regency Centers Acquisition, LLC

1919 Gallows Road, Suite 1000

Vienna, VA 22182 L

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

Regency Centers, L.P.,(2) Manager and Member

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

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

)” 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 7
Rezoning Attachment to Par. 1(b)

DATE: September 10, 2015 | 2889 ( a
(enter date affidavit is notarized)
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s)

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

(3)  Regency Centers Corporation
One Independent Drive, Suite 114
Jacksonville, FL. 32202

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.
[ 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)
+ Publicly Traded REIT; three sharcholders own more than ~ Cohen & Steers, Inc.(4)
10% of any class of stock: *The Vanguard Group, Inc.(5)
* BlackRock, Inc.(6)

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

*Brian M, Smith, President/Director ‘DIRECTORS: Alvin R. Carpenter
*D. Devin Corini, Vice President Martin E. Stein, Jr. J. Dix Druce, Jr.
vAlan T. Roth, Senior Vice President John C. Schweitzer Mary Lou Fiala
+Kathy D. Miller, Senior VP/Asst Sec Raymond L. Bank David P. O'Connor
‘Barbara C. Johnston, Secretary Bryce Blair (nmi) Thomas G. Wattles
-J. Christian Leavitt, Treasurer C. Ronald Blankenship

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

280 Park Avenue, Suite 10W

New York, NY 10017

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)

Publicly Traded

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

(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: September 10, 2015 2889 o
(enter date affidavit is notarized) , ? 6[ (
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
(5)- The Vanguard Group, Inc.

100 Vanguard Boulevard

Malvern, PA 19355

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.
[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.)

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

40 East 52™ Street

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

Publicly Traded

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: September 10, 2015
(enter date affidavit is notarized) 288 | Q
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s))

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

(7) .Commonwealth Centre Investors, LL.C
770 Township Line Road, Suite 150
Yardley, PA 19607

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)
* BPG Investment Partnership VII, L.P.(8), a Pennsylvania limited partnership
\BPG Private Real Estate Investment Trust(9), a Maryland real estate investment trust

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

Daniel M. DiLella, Pres/Asst Sec/Director Joseph F. Mullen, SVP/Asst Sec . Scott A. Williams, SVP/Asst Sec

Barry Howard (nmi), Chait/VP/Asst Sec/Director Joseph I. Neverauskas, SVP/Asst Sec Loretta M. Kelly, VP/Secretary

Arthur P. Pasquarella, EVP/Asst Sec/Director Roy C. Perry, SVP/Asst Sec . Christopher J. Locatell, SVP/Asst Sec
Robert K. Maloney, SVP/Treas/Asst Sec - Stephen M. Spaeder, SVP/Asst Sec (CONTINUED)

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

(7)  Commonwealth Centre Investors, LLC (Continued)
770 Township Line Road, Suite 150
Yardley, PA 19607

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)
- BPG Investment Partnership VII, L.P.(8), a Pennsylvania limited partnership
BPG Private Real Estate Investment Trust(9), a Maryland real estate investment trust

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

~ Joseph G. Nahas, Jr., SVP/Asst Sec Laura J. Brestelli, VP/Dir of Capital Markets . Greg Curci, VP/Asst Sec
Brian J. Fitzgerald, VP/Asst Sec Michael D. Brower, VP/Asst Sec Kelly C. Gibbel, VP/Asst Sec
David K. Barndt, VP/Asst Sec David Carroll, VP/Asst Sec Brant G. Glomb, VP/Asst Sec

« John Braithwaite (NMI), VP/Asst Sec - Robert T. Cook, VP/Asst Sec (CONTINUED)
(check if applicable) [v] There is more corporation information and Par. 1(b) is continued further ona

“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: September 10, 2015
(enter date affidavit is notarized) [ Zggq / A

for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
(4)  Commonwealth Centre Investors, LLC (Continued)

770 Township Line Road, Suite 150

Yardley, PA 19607

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 Jast name)
BPG Investment Partnership VII, L.P.(8), a Pennsylvania limited partnership
BPG Private Real Estate Investment Trust(9), a Maryland real estate investment trust

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

- George E. Haines, VP/Asst Sec -Steve Pogarsky (nmi), VP/Asst Sec * Kevin Weimer, VP/Controller
John Knott, VP/Asst Sec Kathleen Lynch Powell, VP/Asst Sec _ Lynn A. McDowell, Asst Secretary
Matthew Latimer, VP/Asst Sec Jonathan Praw, VP/Asst Sec

-Howard L. Patent, VP/Asst Sec - Holly Reynolds (nmi), VP, Strategic Development

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

1500 Brooks Avenue

Box 30844

Rochester, NY 14603-0844

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 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)

Daniel R. Wegman
Colleen J. Wegman

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

-Daniel R. Wegman, Chairman/CEQ - John A. DePeters, Senior VP

Colleen J. Wegman, President/Director James J. Leo, Senior VP/CFO/Treasurer
Paul S. Speranza, Jr., VP/Secretary/Director

(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: September 10, 2015 <
(enter date affidavit is notarized) (Zg a [ A
for Application No. (s): PCA 2006-SU-025-02: FDPA 2006-SU-025-02

(enter County-assigned application number (s))

AME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
~ (12) Bohler Engineering VA, LLC
22636 Davis Drive, Suite 250
Sterling, 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 SHAREHOLDERS: (enter first name, middle initial, and last name)
- Bohler Engineering, P.C.(13) Mark R. Joyce

Adam J. Volanth David B. Logan

Daniel M. Duke

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)
*(13) Bohler Engineering, P.C.

22636 Davis Drive, Suite 250

Sterling, 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 lisied below.

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

Adam S. Benosky Robert D. Irons Adam J. Volanth
Joseph A. Deal Mark R. Joyce Brian R. Zappala
Daniel M. Duke David B. Logan

William D. Goebel Matthew D. Smith

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: September 10, 2015

(enter date affidavit is notarized) / ng 7 / A

for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
~(14) M. J. Wells & Associates, Inc.
1420 Spring Hill Road, Suite 610
Tysons, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] There are 10 or less shareholders, and all of the shareholders are listed below.
V1] 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 (ESOT) (all employees are eligible Plan participants; however, none 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.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
\(15) Bignell Watkins Hasser Architects, P.C.

One Park Place, Suite 250

Annapolis, MD 21401

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 sai

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Francis X. Watkins Adil A. Noir
George L. Hasser Adeniyi A. Paul
Richard J. Loeschke

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: September 10, 2015
(enter date affidavit is notarized) lzgg/q ( 7
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s))

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

1835 Clovermeadow Drive

Vienna, VA 22182

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)

Tina Woods-Smith

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.

[ ] 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) [ 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: September 10, 2015
(enter date affidavit is notarized) l%gq ( a
for Application No. (s): PCA 2006-SU-025-02: FDPA 2006-SU-025-02

~ (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)
(2) Regency Centers, L.P.
One Independent Drive, Suite 114
Jacksonville, FL. 32202

(check if applicable) [ ] The above-listed partﬁership 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 AND LIMITED PARTNER:
« Regency Centers Corporation(3)

There are numerous non-voting, passive limited partners of Regency Centers, L.P., who in the aggregate own less than 1% of the partnership.
None of these limited partners owns 10% or more of Regency Centers Acquisition, LLC.

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

*** All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE * of the land.
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.
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Rezoning Attachment to Par. 1(c)

DATE: September 10, 2015
(enter date affidavit is notarized) ’ 28 8' 9{ ( ocC
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s)

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
(8) BPG Investment Partnership VII, LP
' 770 Township Line Road, Suite 150

Yardley, PA 19067

(check if applicable) [ 1] 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:

- Bergen GP7 Limited Partnership Does not own 10% of Commonwealth Centre Investors, LLC

LIMITED PARTNERS OWNING 10% OR MORE OF
BPG INVESTMENT PARTNERSHIP VIL LP:

" BPG Real Estate Investors Fund VIL, L.P. Does not own 10% of Commonwealth Centre Investors, LLC
- Real Estate Alteratives Portfolio 3, L.L.C. Does not own 10% of Commonwealth Centre Investors, LLC
* Landmark Real Estate Partners VIII PV I, L.P, Does not own 10% of Commonwealth Centre Investors, LLC

-There are more than 50 additional limited partners of BPG Investment Partnership VIL, LP, none of whom owns 10% or more of
BPG Investment Partnership VII, LP or of Commonwealth Centre Investors, LLC.

(check if applicable) V1] 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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Page 2 of 5
Rezoning Attachment to Par. 1(c)

DATE: September 10, 2015
(enter date affidavit is notarized) (ZK@O{ { a
for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02

(enter County-assigned application number (s)

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)
(9)~ BPG Private Real Estate Investment Trust, a Maryland real estate investment trust (REIT)

770 Township Line Road, Suite 150

Yardley, PA 19067

(check if applicable) [1] 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)

~ All common shares of the REIT are owned by BPG Investment Does not own 10% of Commonwealth Centre Investors, LLC
Partnership VIIA, L.P.

~ All preferred shares of this REIT are owned by over 110 shareholders or
unitholders, nonie of whom owns 10% or more of Commonwealth Centre
Investors, LLC

(check if applicable) V] 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: September 10, 2015 g
' (enter date affidavit is notarized) )Z@ 4( A
for Application No. (s): PCA 2006-SU-025-02: FDPA 2006-SU-025-02

(enter County-assigned application number (s))

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

1751 Pinnacle Drive, Suite 1700

McLean, VA 22102

(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)

Robert A. Acosta-Lewis Ferdinand A. Calice Eric H. Feiler

Lawrence C. Adams Matthew J. Calvert Kevin C. Felz

Syed S. Ahmad Daniel M. Campbell -Lindsay H. Ferguson
Michael F. Albers Thomas H. Cantrill Edward F. Fernandes
Kenneth J. Alcott Curtis G. Carlson Norman W. Fichthorn
Fernando C. Alonso Jean Gordon Carter Andrea Bear Field
Walter J. Andrews Charles D. Case Kevin JI. Finto

Chinawat Assavapokee (nmi) J. C. Chenault, V Melanie Fitzgerald (nmi)
L. Scott Austin Whittington W. Clement Michael F. Fitzpatrick, Jr.
Ian Phillip Band Herve' Cogels (nmi) Robert N. Flowers

John J. Beardsworth, Jr. Cassandra C. Collins \Aaron M. Flynn

Ryan A. Becker S. Gregory Cope William M. Flynn
Steven H. Becker Ashley Cummings (nmi) David S. Freed

Stephen John Bennett Alexandra B. Cunningham Lauren E. Freeman
Melinda R. Beres Samuel A. Danon Steven C. Friend

Lucas Bergkamp (nmi) John JI. Delionado Edward J. Fuhr

Lon A. Berk Stephen P. Demm Charles A. Gall

Mark B. Bierbower . Dee Ann Dorsey Daniel C. Garner
Stephen R. Blacklocks Edward L. Douma Douglas M. Garrou
Jeffry M. Blair Colleen P. Doyle Richard D. Gary
‘Andrew J. Blanchard Alison M. Dreizen Kevin M. Georgerian
Matthew P. Bosher Sean P. Ducharme John T. Gerhart, Jr.
James W. Bowen Deidre G. Duncan Andrew G. Geyer
Lawrence J. Bracken, 11 Roger Dyer (nmi) Jeffrey W. Giese

James P. Bradley Frederick R. Eames Neil K. Gilman

Sheldon T. Bradshaw Heather Archer Eastep C. Christopher Giragosian
David F. Brandtey; Ir: Maya M. Eckstein Douglas S. Granger
Benjamin P. Browder W. Jeffery Edwards Laurie A. Grasso

A. Todd Brown, Sr. John C. Eichman J. William Gray, Jr.
Tyler P. Brown ~ Tara L. Elgie Christopher C. Green

F. William Brownell Emmett N. Ellis Robert J. Grey, Jr.

Kevin J. Buckley Edward W. Elmore, Jr. : Greta T. Griffith

Kristy A. Niehaus Bulleit Frank E. Emory, Jr. Brett L. Gross

Joseph B. Buonanno Juan C. Enjamio Steven M. Haas

Nadia S. Burgard John D. Epps Brian L. Hager

Eric R. Burner Phillip J. Eskenazi Robert J. Hahn

M. Brett Burns Joseph P. Esposito Jarrett L. Hale

P. Scott Burton Kelly L. Faglioni Leslie S. Hansen

Ellis M. Butler Susan S. Failla Eric J. Hanson
(check if applicable) 1] 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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Page 4 of 5
Rezoning Attachment to Par. 1(c)

DATE: September 10, 2015
(enter date affidavit is notarized)

PCA 2006-SU-025-02;: FDPA 2006-SU-025-02
(enter County-assigned application number (s))

12889 ( a

for Application No. (s):

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

(11) Hunton & Williams LLP (Continued)
1751 Pinnacle Drive, Suite 1700
McLean, VA 22102

(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)

Ronald M. Hanson
Jason W. Harbour
Jeffrey L. Harvey
John D. Hawkins
Rudene Mercer Haynes
Timothy J. Heaphy
Mark S. Hedberg
Gregory G. Hesse

‘E. Perry Hicks

David A. Higbee
Thomas Y. Hiner

D. Bruce Hoffiman
Robert E. Hogfoss
John R. Holzgraefe
Cecelia Philipps Horner
George C. Howell, I1I
Kevin F. Hull

Jamie Zysk Isani
Judith H. Ttkin
Makram B. Jaber
Timothy L. Jacobs
Lori Elliott Jarvis
Matthew D. Jenkins
Harry M. Johnson, III
Robert M. Johnson
James A. Jones, 111
Kevin W. Jones

Torsten M. Kracht
Christopher G. Kulp
David Craig Landin
Gregory F. Lang
Kurt G. Larkin
Andrew W. Lawrence
Daniel M. LeBey

Corey A. Lee

Bradley T. Lennie
L. Steven Leshin

Brent A. Lewis

Catherine D. Little
David C. Lonergan
Nash E. Long, III

Kirk A. Lovric

David S. Lowman, Jr.
Kimberly C. MacLeod
Michael J. Madden, Jr.
Tyler Maddry (nmi)
Manuel E. Maisog

Rori H. Malech
Christopher Mangin, Jr. (nmi)
Alan J. Marcuis

Brian R. Marek
Fernando Margarit (nmi)
Laura C. Marshall
Jeffrey N. Martin

Mark W. Menezes
Gary C. Messplay
Peter J. Mignone
Patrick E. Mitchell
Jack A. Molenkamp
T. Justin Moore, 111
Thurston R. Moore
Robert J. Motrow
Ann Marie Mortimer
“Jay B. Mower
Michael J. Mueller
Eric J. Murdock
Ted J. Murphy
Thomas P. Murphy
David A. Mustone
James P. Naughton
Wim Nauwelaerts (nmi)
Eric J. Nedell
Michael Nedzbala (nmi)
William L. Newton
Lonnie D. Nunley, I
Michael A. Oakes
Peter K. O'Brien
John T. O'Connor
Leslie A. Okinaka
John D. O'Neill, Jr.
Michael A. O'Shea

LauraEften Jones

Dan J. Jordanger
Roland Juarez (nmi)
Thomas R. Julin
Andrew Kamensky (nmi)
David A. Kelly
Douglas W. Kenyon
Michael C. Kerrigan
Ryan T. Ketchum
Scott H. Kimpel
Robert A. King
Edward B. Koehler

Johti S Martin

J. Michael Martinez de Andino
Walfrido J. Martinez
Laurie Uustal Mathews
John Gary Maynard, I1]
William H. McBride
Michael C. McCann

T. Allen McConnell
Alexander G. McGeoch
John C. McGranahan, Jr.
Gustavo J. Membiela
Uriel A. Mendieta

Brian V. Otero

Raj Pande (nmi)
Randali S. Parks
Peter S. Partee, Sr.

1. Steven Patterson
Djordje Petkoski (nmi)
‘Ryan P. Phair
«James M. Pinna

Eric R. Pogue

Robert Dean Pope
Laurence H. Posorske
Kurtis A. Powell

(check if applicable) [v1 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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Page 5 of 5
Rezoning Attachment to Par. 1(c)

DATE: September 10, 2015

(enter date affidavit is notarized)

PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(enter County-assigned application number (s))

12889 | a

for Application No. (s):

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

(11) Hunton & Williams LLP (Continued)
1751 Pinnacle Drive, Suite 1700
McLean, VA 22102

(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)

Lewis F. Powell, 111
Robert T. Quackenboss
Dionne C. Rainey
Katherine E. Ramsey
John Jay Range

Robert S. Rausch
Belynda B. Reck

Baker R. Rector

Shawn Patrick Regan
Sona Rewari (nmi)
Thomas A. Rice
Michael P. Richman
Jennings G. ("J. G.") Ritter, II
Kathy E. B. Robb
Daryl B. Robertson
Gregory B. Robertson
Patrick L. Robson
Robert M. Rolfe
Ronald D. Rosener
Brent A. Rosser
William L. S. Rowe
Marguerite R. ("Rita") Ruby
D. Alan Rudlin

Mary Nash K. Rusher
D. Kyle Sampson
Stephen M. Sayers
Arthur E. Schmalz

George P. Sibley, II
Donald F. Simone
Aaron P. Simpson

Jo Anne E. Sirgado
Laurence E. Skinner
Caryl Greenberg Smith
John R. ("J. R.") Smith
Yisun Song (nmi)
Lisa J. Sotto

Joseph C. Stanko, Jr.
Todd M. Stenerson
John J. Stenger
Gregory N. Stillman
Yeongyo Anna Suh
Brian J. Tanenbaum
Andrew J. Tapscott
Robert M. Tata
.Eric Jon Taylor

W. Lake Taylor, Jr.
Wendell L. Taylor
Andrew S. V. Thomas
John Charles Thomas
Gary E. Thompson
Paul M. Tiao

B. Cary Tolley, 11
John R. R. Tormey
Bridget C. Treacy

Kevin J. White

Amy McDaniel Williams
Mitchell G. Williams
Holly H. Williamson
Susan F. Wiltsie

Allison D. Wood

David C. Wright

Richard L. Wyatt, Jr,
David R. Yates

Manida Zinmerman (nmi)

+FORMER PARTNERS:

Charles E. G. Ashton
James N. Christman

-John A. Decker

Charles E. Greef

Bradley W. Grout
Stuart Hills (nmi)

Donald P. Irwin

Karolyn E. ("Kerry") Johnson
G. Roth Kehoe, I1

John T. Konther

William S. Patterson

Trevor K. Ross

Gregory J. Schmitt
John R. Schneider
Howard E. Schreiber
Jeffrey P. Schroeder
Carl F. Schwartz
*Matthew A. Scoville
P. Watson Seaman
James S. Seevers, Jr.
Douglass P. Selby
Joel R. Sharp
Michael R. Shebelskie
Ryan A. Shores

(check if applicable) [ ]

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

Andrew J. Turner
Julie I. Ungerman
Daniel E. Uyesato
Mark C. Van Deusen
Emily Burkhardt Vicente
Daniel G. Vivarelli, Jr.
Mark R. Vowell
Amanda L. Wait
Linda L. Walsh
William L. Wehrum
Peter G. Weinstock
Malcolm C. Weiss

Ronald L. Rubin
Rita A. Sheffey

-Lee B. Zeugin

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

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




Page Four
REZONING AFFIDAVIT

DATE: September 10, 2015 12889 (a

(enter date affidavit is notarized)

for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(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 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)




Page Five
REZONING AFFIDAVIT

DATE: September 10, 2015 [7€8 D | a
(enter date affidavit is notarized)

for Application No. (s): PCA 2006-SU-025-02; FDPA 2006-SU-025-02
(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.)

* Francis A. McDermott of Hunton & Williatns LLP, Attorney for Appliant, has contributed in excess of $100 to Supervisor Cook.
> John C. McGranahan, Jr. of Hunton & Williams LLP, Attorney for Applicant, has contributed in excess of $100 to Supervisor Cook.
~ Thomas P. Murphy, a partner at Hunton & Williams LLP, has contributed in excess of $100 to Supervisor Cook.

(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
graph 3 above, that arise on or after the\dgte of this application.

i,

< 4\ ¢
S WY S.fi; tollowing signature: - e e
R é; QPIN%S( Py A g sig L — /) -
*: h."- o KCZﬁeck one) [_1Applicant [v'] Applicant’s Authorized Agent
“,,',.‘9 UBL\ 'g’.‘:f? >
. "'/'J/“‘G R D. Devin Corini, Senior Vice President/Agent for Applicant
04’)':5;{&{ U (type or print first name, middle initial, last name, and title of signee)

Subscriqu and sworn to before me this /2 7_‘4 day of W”"é"{' 20 /5, in the State/Comm.
of k/l?f/};/'a. , County/City of _ 2 1efagx .

/?Z‘z«ﬁ Voncenly

ﬂ Notary Bublic

My commission expires: kft’/f//q?ﬂ/ 7
Plep. 770. X 99448 »

;&EORM RZA-1 Updated (7/1/06)




APPENDIX 4

February 17, 2015
Revised August 28, 2015

COMMONWEALTH CENTRE AT WESTFIELDS
PCA/CDPA/FDPA 2006-SU-025-02
STATEMENT OF JUSTIFICATION

Regency Centers Acquisition, LLC (the "Applicant”), seeks approval of Proffered
Condition Amendment/Conceptual Development Plan Amendment and Final Development Plan
Amendment ("PCA/CDPA/FDPA™) 2006-SU-025-02 (collectively, the "Applications™) on
approximately 21 acres identified as Fairfax County Tax Map Parcel 44-1-((1))-6 (Part) and
known as Land Bays B and C of Commonwealth Centre (the "Property"), a commercial
mixed-use project situated immediately to the east of the interchange at Route 28/Westfields
Boulevard. Commonwealth Centre consists of approximately 101 acres and was approved in
2007 for development of 1.41 million square feet of office, hotel and retail uses. To date, the
Property has only been developed with two office buildings totaling approximately 325,000
Square Feet. No further office, retail or hotel uses have been constructed.

For over 50 years, Regency has owned, operated and developed dominant,
grocery-anchored retail centers that are exceptionally merchandised and maintained. Regency's
legacy of success is evidenced by 322 thriving centers, 17 regional offices and properties located
in most major U.S. markets. The Applicant currently owns 13 operating shopping centers within
Fairfax County totaling 1,926 Million square feet. Regency is a major stakeholder in the County
and continues to strive to further enhance the retail landscape within Fairfax County with quality
projects such as its proposal to create a more vibrant activity center for Westfields and
Commonwealth Centre.

The Property is ideally situated at the eastern portion of the Westfields development and
is easily accessible for current and future corporate office uses and nearby residential
communities. The Applicant proposes to substitute for a portion of the approved office and hotel
uses at Commonwealth Centre a Wegmans Market and other complimentary restaurant and retail
uses intended to serve Westfields employees, visitors and nearby residents. The vast majority of
the currently entitled office uses at Commonwealth Centre will not change. The proposed
development will reinforce the showplace standards established by Westfields and provide an
amenity-rich commercial mixed-use project for day and night time activities.

Zoning History

On November 25, 1985, the Board of Supervisors (the "Board") approved RZ 78-S-063
(the "Westfields Rezoning"), which rezoned approximately 712 acres from the R-C, I-3, 1-4 and
1-5 Districts to the 1-3, I-4 and -5 Districts, including the 101 acres now known as
Commonwealth Centre. The Westfields Rezoning was subject to proffers, but no development
plan was proffered. Subsequently, the Board approved several amendments to the original
Westfields Rezoning.

On October 15, 2007, the Board approved PCA 78-S-063-5 to remove the 101-acre
Commonwealth Centre from the Westfields Rezoning. Concurrently, the Board approved
RZ 2006-SU-025 (the "2007 Rezoning"), to rezone the 101 acres from the I-3 District to the
PDC District, subject to proffers (the "2007 Proffers™). The 2007 Rezoning permitted a



mixed-use development comprised of 1,126,500 square feet of office uses, 212,000 square feet
of hotel uses and 76,400 square feet of retail and other supporting uses. The 2007 Proffers
provide the ability to substitute 25,000 square feet of secondary uses/retail (or office) square
footage for office (or secondary uses/retail) square footage.

The Conceptual/Final Development Plan approved with the 2007 Rezoning reflects the
development primarily divided among four land bays identified, respectively, as Land Bays A,
B, C and D. Land Bays E and F comprise the land area for Newbrook Drive, a loop road which
provides two points of access with Westfields Boulevard. Land Bays A and D are located
outside of the loop road and are approved for 1.076 million square feet of office use. Land Bay
A includes three, five (5) story office buildings, two of which have been constructed. Land Bay
D reflects three additional office buildings, seven (7) stories in height. Land Bays B and C are
located inside of the loop road and were to be developed together, with a central open space and
circulation plaza. Two (2) low-rise buildings, consisting of a total gross floor area of 117,000
square feet, with ground floor retail and office uses on the second floor, are approved for Land
Bay B. Land Bay C includes two hotels (4 and 8 stories in height) and a third, one-story building
for secondary uses for a total gross floor area of 221,400 square feet. Land Bays E and F
(Newbrook Drive) are divided between the portion of the roadway that was not dedicated (Land
Bay E) and the portion that was previously dedicated (Land Bay F). The Board approved the
vacation of the previously dedicated right-of-way on September 22, 2008.

On February 18, 2009, the Planning Commission approved Comprehensive Sign Plan
CSP 2006-SU-025, subject to development conditions, for Commonwealth Centre.

On July 13, 2009, the Board of Supervisors approved PCA 2006-SU-025 to allow child
care center uses within the existing approval. The overall intensity, mix of uses and layout on
the site did not change.

Proposed Amendments to Conceptual/Final Development Plans for Land Bays B and C

The Applicant is the contract purchaser of the approximately 21-acre portion of
Commonwealth Centre located inside Newbrook Drive and identified as Land Bays B and C on
the approved CDPA/FDPA. The Applicant proposes to amend the proffers and CDPA/FDPA for
Land Bays B and C to substitute, for the approved office and hotel uses, retail and restaurant uses
including a retail sales establishment-large (Wegmans Market).

Land Bay B is the eastern/southern portion of the Property, abutting Westfields
Boulevard, consists of 9.17 acres, and is proposed to be developed with five (5) buildings for
retail uses and a possible flagship restaurant in the southeastern corner of the Property. The
retail uses are identified as Buildings 1, 2, 4 and 5 and the possible restaurant is identified as
Building 3 on the CDPA/FDPA. The proposed retail and restaurant buildings in Land Bay B are
oriented along the roadways with visually appealing architecture and high quality landscaping
including preservation of existing mature willow oak and cherry trees adjacent to Westfields
Boulevard. In order to create a sense of place and public gathering areas to serve as an amenity
for the Property and the local community, public outdoor spaces (“public plazas™) are provided
which will likely include features such as, but not limited to, specialty paving and landscape
planters and pedestrian-scaled lighting to activate the space at night. The total proposed gross
floor area for Land Bay B is approximately 46,000 square feet.

2



The proposed Wegmans Market, to be located in the approximately 11.83 acre Land Bay
C, with a gross floor area of approximately 140,000 square feet is oriented toward Westfields
Boulevard. The architecture is consistent with existing stores in the Northern Virginia region,
reminiscent of a New England or European village, with a clock tower rising over the main
entrance. The parking that will support the grocery use is positioned as far to the interior of the
site as possible on the front and sides of the building, with the loading spaces located at the rear
of the building. A public amenity space, likely to include seating areas, is proposed on the side
of the building near the Wegmans café and across from Land Bay D.

Vehicular access will continue to be from Newbrook Drive at several points. No direct
access is provided to Westfields Boulevard. The extensive overall pedestrian circulation system
that was established with the 2007 Rezoning will be maintained and enhanced as shown on the
CDPA/FDPA. Specifically, a ten (10) foot wide shared-use path will be provided along the
Westfields Boulevard frontage of the Property, and sidewalks will be provided along the entire
length on Newbrook Drive as set forth in the 2007 Proffers. Additional trails/sidewalks will
provide connectivity among the proposed uses on the Property, the office uses in Land Bays A
and C, and the stream valley trail along Flatlick Branch. A public outdoor linear open space
along Newbrook Drive will create a passive recreation area to serve as an amenity for the
Property and the local community and will include seating, possible fitness stations, information
kiosks and/or public art as shown on the Conceptual Landscape Plan.  Stormwater
management/BMPs ("SWM/BMP") for the Property will continue to be provided in the existing
SWM/BMP ponds in Land Bay A and the future SWM pond in Land Bay D as previously
approved for the overall Commonwealth Centre development.

The total combined gross floor area proposed for the Property is 186,000 square feet
which results in a 0.20 FAR, significantly less than the 338,400 square feet currently entitled for
Land Bays B and C. The Applicant is committed to continuing the high quality design consistent
with the 2007 Rezoning for the Property. Specifically, landscaping will be provided along the
Property frontages, with the use of shade trees, ornamental trees and shrubs to soften the
appearance of the proposed uses from the roadways. The Landscape Plan and Plaza Details
presented on Sheets 4-8 of the CDPA/FDPA illustrate the high quality design intent for the
proposed retail/restaurant uses and grocery store.

Comprehensive Plan

The Property is located within Land Unit J of the Dulles Suburban Center in the Bull Run
Planning District of the Area Il Comprehensive Plan. Land Unit J is planned and approved for
office, conference center/hotel, industrial/flex and industrial uses. Staff has determined that the
proposed retail use on the Property is not envisioned by the Comprehensive Plan. On
January 13, 2015, the Board of Supervisors authorized Comprehensive Plan Amendment
2015-111-DS1 for consideration of approximately 180,000 square feet of retail use on the
Property.  Higher intensity mixed-use development, including high density residential
development, is also planned for Land Unit J in the vicinity of the intersection of Stonecroft
Boulevard and Westfields Boulevard across Route 28 from the Property. Recently, the Board of
Supervisors approved Comprehensive Plan Amendment 2014-111-DS1 to increase the amount of
high density residential development for that quadrant which, if approved, will further support
the need for additional retail uses in this area.



The Application furthers the major planning objectives for the Dulles Suburban Center
which include:

e Promote a high quality of life for those who work and reside in or in proximity to the
Dulles Suburban Center.

e Support developments at major employment sites that incorporate retail facilities, day
care services, and cultural facilities, with amenities complementing a Suburban
Center setting.

The Application is responsive to the design guidelines set forth in the Dulles Suburban
Center. The CDPA/FDPA has been conceived such that the proposed development of a
Wegmans and retail/restaurant uses (i) results in an integrated complex of buildings with overall
compatibility in terms of architectural character, design detail, materials, and color;
(i) consolidates vehicular access for all uses; (iii) provides a coordinated network of pedestrian
trails and sidewalks linking the proposed uses internally as well as to the adjacent office uses and
to the countywide trail system; and (iv) utilizes architectural and landscape elements to provide a
high quality image along the adjacent roadways and within the Property. The Property will
contribute to the overall positive image of the Dulles Suburban Center as a high quality area in
which to live, work, shop or visit.

PDC District

The Application will result in a high quality commercial development that conforms with
the PDC District standards in that it will support the 1.076 million square feet of office uses
approved for Commonwealth Centre and result in an innovative and creative design. The
Application complies with the following use limitations for the PDC District:

e Secondary uses shall only be permitted in a PDC District which contains one or more
principal uses. The gross floor area of secondary uses shall not exceed twenty-five
(25) percent of the gross floor area of all principal uses in the development. The
principal PDC use is the 1.076 million square feet of office use in Land Bays A and
D, originally part of an overall unified development plan which included the Property,
as well as the proposed 46,000 square feet of retail and restaurant principal uses
proposed with this Application in Land Bays B and C. The proposed retail sales
establishment-large (grocery store) is a permitted secondary use and represents only
12.4% of all of the principal uses in the original 101-acre PDC development.
Therefore, this use limitation is satisfied.

e Secondary uses shall be designed to protect the character of the adjacent properties.
The proposed grocery store has been designed as part of a mixed use development
and will only further enhance the character of the adjacent properties. The high
quality landscaping to be provided along the periphery has been designed to provide
an attractive appearance toward the public roadways and adjacent office uses.

The Application complies with the following Additional Standards for Retail Sales
Establishments — Large as set forth in Section 9-533 of the Zoning Ordinance:



The Board shall determine that a retail sales establishment-large will be compatible
with and not adversely impact adjacent properties and the local area road system.
The 2007 Rezoning included substantial proffer commitments which will be
maintained. A Transportation Impact Analysis ("TIA"), prepared by Wells &
Associates was found to be complete, and the conclusions and recommendations are
deemed acceptable by VDOT and FCDOT. Additional commitments relating to
improvements along Westfields Boulevard and Newbrook Drive are shown on Sheet
9 of the CDPA/FDPA and include the following:

- A third westbound travel lane between Park Meadow Drive and Newbrook Drive;

- Dual, channelized eastbound left-turn lanes onto northbound Newbrook Drive at
the Park Meadow intersection;

- Duel, left-turn lanes from eastbound Westfields Boulevard onto northbound
Newbrook Drive;

- Removal of existing traffic channelizing islands ("porkchops™);

- Lane configuration (restriping) on Newbrook Drive at its intersection with Park
Meadow Drive/Westfields Boulevard;

- Traffic signal timing modifications and coordination with the existing signals.

The Board shall determine that parking as required by Article 11 is provided and
designed in a manner as to minimize impacts on adjacent properties. The proposed
number of parking spaces satisfies the Zoning Ordinance, is located directly in front
of and to the side of the proposed grocery store, and has been designed to minimize
any impacts on adjacent properties.

Such use shall be designed so that pedestrian and bicycle circulation is coordinated
on-site and on adjacent properties. The extensive overall pedestrian circulation
system that was established with the 2007 Rezoning will be maintained. Specifically,
a trail will be provided along the Westfields Boulevard frontage of the Property, and
sidewalks will be provided along the entire length of and on both sides of Newbrook
Drive as set forth in the 2007 Proffers. Additional trails/sidewalks will provide
connectivity among the existing/proposed uses within Commonwealth Centre and to
the stream valley trail along Flatlick Branch.

Such use shall be designed to provide safe and convenient access, to minimize any
potential conflicts between service and delivery vehicles, passenger vehicles and
pedestrian traffic. The grocery store has been designed to provide safe and
convenient access through the provision of right-turn and left-turn lanes into the
Property where applicable; and the provision of pedestrian crosswalks. In addition,
the loading area for the grocery store is located behind the store with more than ample
area for delivery vehicles to access the loading spaces.



e Such use shall be designed in such a manner as to minimize noise from impacting
adjacent properties. Given that the Property is surrounded by office uses, there will
be no noise impacts on adjacent properties.

e Outdoor lighting must conform to the provisions of Part 9 of Article 14. Any
proposed outdoor lighting will satisfy the provisions of the Zoning Ordinance.

e The proposed structures shall be designed to protect the character of the
neighborhood though the use of architectural design and site design methods. The
proposed uses have been designed to provide an attractive appearance toward all
roadways and compatibility with adjacent uses.

e All business, service, storage, and display of goods shall be conducted within a
completely enclosed building, and all refuse shall be contained in completely
enclosed facilities, with the exception of outdoor seating areas service and display of
goods that is clearly subordinate to the retail sales use. The CDPA/FDPA depicts a
public amenity space, to possibly include outdoor cafe seating, adjacent to the
northeast corner of