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CAPITAL ONE PROFFERS
PCA 2010-PR-021

April 11, 2014

Pursuant to Section 15.2-2303 (A), Code of Virginia (1950, as amended) and Sect. 18-204 of the
Zoning Ordinance of Fairfax County (1978, as amended), the property owner and applicant for
themselves and their successors and/or assigns (collectively referred to as the “Applicant”) in
this Proffer Condition Amendment application (“PCA”) proffer that the development of the
parcels under consideration and shown on the Fairfax County Tax Maps as Tax Map 29-4 ((5))
Parcel A2 (the “Property”) shall be in accordance with the following conditions if, and only if,
Proffer Condition Amendment application PCA 2010-PR-021 (the “Application”) is granted by
the Board of Supervisors (the “Board”). In the event that the application is denied, these Proffers
shall be immediately null and void and of no further force or effect on the Property.

GENERAL

1. Conceptual Development Plan Amendment. The Property shall be developed in
substantial conformance with the proffered elements of the Conceptual Development Plan
Amendment dated May 6, 2013, and revised through February 18, 2014, prepared by William H.
Gordon & Associates and consisting of 35 sheets (the “CDPA”™). In addition to the specific
Proffers contained herein, the proffered elements of the CDPA shall be limited to the grid of
streets, general location of access points to buildings, general location of the buildings, mix of
uses, minimum and maximum building heights, the amount and general location of urban park
land, and general quality and character of the streetscape (the “Proffered Elements”). Other
elements of the CDPA may be adjusted or modified with approval of future Final Development
Plans (“FDP”) in accordance with the provisions set forth in Section 16-402 of the Fairfax
County Zoning Ordinance (the “Ordinance”), and these Proffers.

2. Minor Modifications. Minor modifications to the Proffered Elements of the CDPA and
these Proffers may be permitted pursuant to Par. 4 of Section 16-403 of the Ordinance when
necessitated by sound engineering or when necessary as part of final site design, and when such
modifications are determined to be in substantial conformance with the Proffered Elements and
these Proffers, as determined by the Zoning Administrator.

3. Future Applications. Any portion of the Property may be the subject of a Conceptual
Development Plan (“CDP”), Conceptual Development Plan Amendment (“CDPA”), Final
Development Plan (“FDP”), Final Development Plan Amendment (“FDPA”), Proffered
Condition Amendment (“PCA”), Rezoning (“RZ”), Special Exception (“SE”), Special Permit
(“SP”), Variance or other zoning action without joinder and/or consent of the owners of the other
land areas, provided that such application complies with Section 18-204 paragraph 5 of the
Ordinance. Previously approved proffered conditions or development conditions applicable to a
particular portion of the Property which are not the subject of such an application shall remain in
full force and effect.
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PROPOSED DEVELOPMENT

4, Existing Development. The Property is approximately 26.21 acres in size and is
developed with the existing Capital One corporate headquarters (“HQ”) building, which contains
approximately 479,500 square feet (excluding basement space) (the “Capital One
Headquarters”), a 26,000 square-foot conference facility (the “Conference Facility”), accessory
buildings totaling 1,247 square feet, a structured parking facility containing approximately 1,529
spaces (the “Existing Parking Garage”), temporary athletic fields and sport courts (the
“Temporary Athletic Facilities”), and 35 surface parking spaces (the “Existing Surface Parking”)
(collectively, the “Existing Development”). The Existing Development, which totals 506,747
square feet of gross floor area (“GFA”) is shown on Sheet 4 of the CDPA and may remain in
operation indefinitely. In the event that only a portion of the Property is redeveloped subject to
an approved FDP and site plan, the portion or portions of the Property not subject to the FDP,
including the Existing Development, may continue in operation as shown on Sheet 4 of the
CDPA. The Applicant may also make minor modifications to the Existing Development as
depicted on Sheet 4 of the CDPA, such as to permit changes to the Temporary Athletic Facilities
and to accommodate the future Jones Branch Connector improvements, subject to the approval
of the Zoning Administrator. Any use which is permitted in the PTC district and is (i) shown on
an approved FDP, or (ii) approved by the Zoning Administrator, may also be permitted as an
interim use subject to the Use Limitations in Section 6-505 of the Ordinance.

A. Interior Improvements. For those buildings or structures existing on the Property
as of the approval date of this Application, the Applicant may secure building
permits for and make interior improvements to such buildings without triggering
the requirement to reconstruct such buildings in conformance with the CDPA or
any approved FDP.

B. Casualty. The Applicant may restore any building or structure existing as of the
approval date of this Application that later is destroyed or damaged by casualty,
subject to Article 15 of the Ordinance.

C. Parking. The Existing Parking Garage may remain in operation and will continue
to serve the Existing Development until and unless an FDP and site plan are
approved showing its removal.

D. Temporary Athletic Facilities Lights. The Applicant may provide nighttime
lighting for any of the Temporary Athletic Facilities, provided such lights utilize
full cutoff, low-impact fixtures, are directed away from the adjacent Gates of
MclLean condominium community to the maximum extent possible, and are
turned off no later than 10:00 pm each night.

5. Density Credit. In addition to the 26.21-acre Property, the Applicant is utilizing
previously reserved density credit for land dedications totaling approximately 3.01 acres, as
illustrated by the building tabulations on Sheet 3 of the CDPA.
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6. Proposed Development. The development on the Property will supplement and partially
replace the Existing Development, as more particularly described in the proposed phasing plan
described below (collectively, the “Proposed Development”). The Proposed Development,
which includes the Existing Development, shall not exceed 4,969,523 square feet of total GFA,
which shall include a minimum of 800 dwelling units and up to 3,182,153 square feet of GFA of
office space.

7. Phasing Plan. The buildings, plazas, uses and other improvements shown on the CDPA
shall be constructed in accordance with the phasing outlined in Paragraphs A — E of this Proffer
and described on Sheets 14 and 15A — E of the CDPA (the “Phasing Plan™). The phases of
development reflected in the Phasing Plan may proceed in any order, provided that each phase
includes the ultimate streetscape dimensions and design depicted on the CDPA. The Applicant
shall update the Phasing Plan with each FDPA in order to provide additional details, including
providing existing structures and facilities, the anticipated order of future development, the
completion of the street grid, establishment of streetscapes and pedestrian elements, construction
of parks, and updated interim conditions.

A. Capital One HQ Expansion Phase (Block B).

Phase Suminary GFA Range | Min./Max. Height | Prop. GFA | Max. Parking
Building 3 = Office 500,000 -975,000 SF 368 — 470 feet 940,550 1,643
Building 3 - Retail up to 44,600 SF e 30,150 0
Total for Phase up to 1,019,600 S¥ = 970,700 1,643

B. Capital One Expansion II and Hotel Phase (Blocks A, B and E).

Phase Summary GFA Range | Min./Max. Height | Prop. GFA | Max. Parking
Building 1 — Office 300,000 — 600,000 SF 150 — 352 feet 593,500 1,335
Building 1 — Retail up to 13,000 SF - 10,345 98
Building 2 — Hotel 50,000 — 81,500 SF 75 ~ 122 feet 81,388 100
Building 2 — Retail up to 10,500 SF — 8,249 27
Building 4 ~ 1 250,000 - 340,000 SF 150 — 250 feet 325,374 350
Hotel/Conference

Stand-Alone Public 30,000 SF 20 — 40 feet (30,000)* 35
Facility

Total for Phase up to 1,045,000 SF o 1,018,856 1,910

C. Residential Commons Phase (Block C).

Phase Summary GFA Range | Min./Max. Height | Prop. GFA | Max. Parking
Building 6 — Residential | 300,000 — 518,000 SF 150 — 236 feet 499,569 498
Building 6 — Retail up to 31,300 SF - 30,670 28
Building 7 — Residential | 200,000 — 274,800 SF 125 — 247 feet 272,500 254
Building 7 — Retail up to 5,000 SF -—- 4,976 13
Building 8 - Residential 200,000 — 370,000 SF 125 ~231 feet 356,479 372
Building 8 — Retail up to 12,500 SF - 12,470 0
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| Total for Phase | upto 1,211,600 SF | — | 1,176,664 | 1,165 |

D. Metro Station Phase (Block D).

Phase Summary GFA Range | Min./Max. Height | Prop. GFA | Max. Parking

Building 9 — Residential 50,000 — 124,250 SF 75 - 175 feet 123,280 236

Building 9 — Retail up to 3,850 SF - 3,829 19

Building 10 — Office 400,000 — 484,000 SF 200 — 305 feet 459,623 742

Building 10 — Retail up to 28,100 SF - 28,092 142

Total for Phase up to 640,200 S¥ - 614,824 1,139
E. Financial Office Phase (Block E).

Phase Summary GFA Range | Min./Max. Height | Prop. GFA | Max. Parking

Building 11 — Office 200,000 — 260,500 SF 150 — 266 feet 230,474 302

Building 11 -~ Integrated up to 30,000 SF - (30,000)* 35

Public Facility

Building 12 — Office 400,000 — 508,000 SF 250 — 305 feet 452.505 1,326

Total for Phase up to 798,500 SF == 682,979 1,663

* Because it is a public use, the 30,000 SF proposed Stand-Alone Public Facility shown in Paragraph B and the 30,000 SF
proposed Integrated Public Facility shown in Paragraph E are not tabulated in the Total for Phase and are not included within
the maximum GFA for the Proposed Development. : Specific details regarding these facilities can be found in Proffers 13 and

14.

8. Final Development Plans. FDPs and FDPAs may be submitted for the entire Property or

a portion thereof, and will focus on the establishment of individual building sites or phases.
Each FDP or FDPA shall establish the minimum and maximum GFA for each building that is
proposed to be constructed with that FDP or FDPA, within the limits of the Phasing Plan set
forth in Proffer 7 above. In addition, the Applicant shall provide the following information on
each FDP or FDPA, for review and approval of the Planning Commission:

A tabulation indicating the development status of all property
subject to the Proposed Development shall be provided with each FDP and site
plan submitted for the Property. The tabulation shall include a listing of all
existing and proposed buildings and facilities, along with the GFA and uses
approved on the CDPA, FDP and site plan as may be applicable. The tabulation
shall be updated with each subsequent FDP and site plan submitted for the

Public Facility. Until the Stand-Alone Public Facility as set forth in Proffer 13 or
the Integrated Public Facility as set forth in Proffer 14 has been constructed, each
FDP shall contain proposed phasing information for the Public Facility.

A. Tabulations.
Property.

B.

C. Architecture.

55554246 v1]

The specific architectural design information as described in
Proffer 16. In addition, architectural design elevations shall be presented for the
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buildings proposed to be constructed with each FDP for the purpose of illustrating
the general character of building massing, scale, fagade articulation, general
building envelope and fenestration treatment, materiality and material quality of
the proposed FDP development, as well as the porosity, materiality, and entry
locations at the ground floor of each building. Other details of building design
(such as specific material or color selections, fenestration details, etc.) are subject
to change in final architectural and site plans.

Build-to Lines. Proposed Build-to Lines, including any proposed modifications to
the Build-to Lines and/or the expanded streetscape areas as identified in Proffer
17.

Conceptual Utility Plans. The Conceptual Utility Plans more specifically
described in Proffer 19, including any anticipated conflict points between utility
easements and proposed street trees and how these conflicts are proposed to be
resolved prior to site plan approval.

Lighting. Specific streetscape lights per Proffer 21.

Surface Parallel Parking Spaces. The final number and location of on-street
parallel parking spaces to be constructed within the applicable FDP area, in
accordance with Proffer 27.

Landscape Plan. A revised Landscape Plan, as described in Proffer 29.

Streetscape. The details and any adjustments to the streetscapes as described in
Proffer 30, including information regarding sight distance lines at all intersections
and entrances included within the FDP area.

Interim Conditions and Standards. Detailed information on the proposed interim
conditions and standards, as described in Proffer 31.

Stormwater Management. A detailed stormwater management plan, as described
in Proffer 32.

Right-of-Way Dedications. Any refinements to the right-of-way dedications
described in Proffers 35 and 36.

Security. A revised security plan as described in Proffer 36(F). As part of the
security plans, the Applicant shall also provide a diagram with detailed locations
of any bollards and security gates, including precedent images for each feature.

Bicycle Facilities. Specific locations and the number of bicycle facilities to be
provided as described in Proffer 44.

Publicly Accessible Parks and Recreational Facilities. The specific details on
parks and recreational facilities included within the area of the FDP, as described
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in Proffers 48, 49 and 51. For the Metro Station Phase, the Residential Commons
Phase, and the Capital One Expansion II and Hotel Phase, the Applicant shall also
submit detailed plans with proposed amenities and programmatic elements for the
parks and recreational facilities associated with those respective phases.

Sustainable Energy Practices. The sustainable energy practices described in
Proffer 53.

Sight Distance Lines. Sight distance lines for all affected driveway entrances and
signs, as necessary.

Bus Shelters. Details on any proposed bus shelter locations and designs per
Proffer 46.

Functional Analysis. A transportation analysis that evaluates the intersections
being constructed or modified as part of each FDP. The analysis will evaluate
build out year conditions to determine the forecasted operational characteristics of
the intersections.

Capital One Drive Parking and Loading. With submission of an FDP for the
Residential Commons Phase described in Proffer 7(C) above, a detailed
functional analysis for the parking and loading entrances associated with Building
7.

Capital One Tower Road Median. With submission of an FDP for either the

Financial Office Phase or the Metro Station Phase, a proposal for construction of

a median on Capital One Tower Road between the intersections of Dolley
Madison Boulevard and Capital One Drive South, as depicted on Sheet 7 of the

CDPA and subject to ultimate approval by VDOT and the Fire Marshal.

Workforce Dwelling Units. With submission of any FDP that contains residential
development, details on the expected phasing for the construction of the required
workforce dwelling units set forth in Proffer 59.

9. Owners’ Associations.

A.
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Umbrella Owners’ Association. Prior to the issuance of the first Residential Use
Permit (“RUP”) or Non-Residential Use Permit (“Non-RUP”) for the first
building constructed with the Proposed Development that is not owned by Capital
One Bank and its subsidiaries, affiliates and/or successor companies, the
Applicant shall establish an Umbrella Owners’ Association (the “UOA”), whose
members will consist of a representative of each owner of land and/or buildings
within the Property. The UOA shall provide for applicable proffer, maintenance
and replacement obligations, including but not limited to implementation of the
Transportation Demand Management (“TDM”) program, maintenance of private
streets, sidewalks, streetscapes, publicly accessible private park areas and athletic
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facilities, stormwater management facilities not maintained as part of individual
buildings, and any private utility systems.

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

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

i.  The HOA documents for all residential units shall specifically include the
required notifications contained in Proffer 25 (Exterior Noise Levels).

ii.  All UOA and HOA/COA documents shall define and limit activities that
are not permitted within sidewalk areas of the Proposed Development,
such as commercial advertising and sandwich boards.

D. UOA TDM Obligations. All residents, tenants, owners, employers and employees
living, working, operating a business or owning property within the Property shall
be advised of their continuing obligation to the Transportation Demand
Management plan (the “TDM Plan) described in Proffer 42. All UOA and
HOA/COA members shall be informed of any funding obligations for the TDM
program prior to executing a contract of sale and all such obligations shall be
included in UOA and HOA/COA documents.

E. UOA Expansion. Nothing in this Proffer shall be construed to prohibit expansion
of the UOA to include neighboring properties, at the sole election of the UOA.

10.  Mix of Uses. The Property shall consist of a mix of residential, office, retail, public
facility, service and hotel uses as described in the CDPA and these Proffers, subject to the
limitation that the maximum square footage of all constructed uses on the Property shall not
exceed 4,969,523 square feet of GFA. The Proposed Development may contain any use
permitted by-right in Article 6, Part 5 of the Ordinance, subject to compliance with any
Ordinance or proffered use limitations as demonstrated on an approved FDP or FDPA.
Additional SE and/or SP uses may be permitted without a PCA, provided they are in substantial
conformance with the Proffered Elements and these Proffers.

11. Retail Activated Space. Subject to FDP approval, within the areas shown on the CDPA
that are permitted for retail and personal service uses, there will be a minimum of 100,000 square
feet of GFA dedicated to uses that create activated and animated first-floor storefronts (“Retail
Activated Space”). Of the required Retail Activated Space, at least 50,000 square feet of GFA

7
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will be established with Retail Activated Space prior to or with the first RUP or Non-RUP for the
seventh new building constructed on the Property. For the purposes of the Proposed
Development, Retail Activated Space shall include but not be limited to retail and personal
service establishments, restaurants, banks and financial services, professional services, legal
services, medical and dental offices, educational and tutoring facilities, public and civic uses
(including the Public Facility as outlined in Proffers 13 and 14) and health clubs. Uses not
specifically enumerated in or envisioned by this Proffer may be established provided the Zoning
Administrator determines the use is in substantial conformance with this Proffer 11.

12. Metrorail Tax District Buyout for Certain Residential Uses. At least sixty (60) days prior
to recording residential condominium documents for any portion of the Property located within
the Phase I Dulles Rail Transportation Improvement District (the "Phase 1 District"), the
Applicant shall provide a written notice to the Director of the Real Estate Division of the Fairfax
County Department of Tax Administration advising that the Applicant intends to record
condominium documents for that portion of the Property. Prior to recording the condominium
documents, the Applicant shall pay to Fairfax County a sum equal to the then-present value of
Phase I District taxes that will be lost as a result of recording the condominium documents, in
accordance with a formula approved by the Board.

PUBLIC FACILITIES

13. Public Facilities. As described in more particular detail below, the Applicant shall
(subject to this Proffer 13 and Proffer 14) design and construct a 30,000 square-foot public
facility to be used by Fairfax County for community and/or recreational programs. The
Applicant shall choose to implement one of the following two options:

e Stand-Alone to Integrated Option. The Applicant shall construct a stand-alone facility as
generally depicted on Sheet 15A of the CDPA (the “Stand-Alone Public Facility”)
concurrently with the earlier of the third office building on the Property or the fourth
building constructed on the Property, regardless of use. Upon the development of
Building 11, the Applicant shall remove the Stand-Alone Public Facility and concurrently
rebuild it as an integrated use within Building 11 (as provided in Proffer 14). The
Applicant may request to instead locate the integrated public facility within any other
new building in the Proposed Development if approved by the County as described in
Proffer 14 (the “Integrated Public Facility”).

e Integrated Option. If the Applicant elects to construct Building 11, or such other building
as approved by the County as an alternative site for the Integrated Public Facility
(consistent with Proffer 14), the Applicant shall construct the Integrated Public Facility
concurrently with the earlier of the third office building constructed on the Property, or
the fourth building constructed on the Property, regardless of use. Should the Applicant
select this option, it shall have no obligation to construct the Stand-Alone Public Facility
described in Proffer 13.

For the purposes of Proffers 13 and 14, individual buildings that contain less than 25,000 square
feet of GFA (such as guardhouses, pavilions, and similar structures) shall not count toward or

8
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trigger the requirement to construct cither the Stand-Alone Public Facility or the Integrated
Public Facility. If the Applicant proceeds with the Stand-Alone to Integrated Option, then the
following provisions shall apply:

A.

55554246 v11

Design and Scope. The Applicant shall design the Stand-Alone Public Facility so
that it will include, among other things, a gymnasium of approximately 9,000
square feet, space for offices, and a multipurpose meeting room or rooms, any of
which may be eliminated at the County’s request. In addition to these required
facilities, the Stand-Alone Public Facility will also include amenities that may
include, but shall not be limited to, an exercise room, a game room, an arts/crafts
room, a computer room, a commercial kitchen, restrooms, lockers and storage
space. The programming and details of the Stand-Alone Public Facility will
continue to be evaluated and modified, if needed, by the Providence District
Supervisor’s Office, OCR, the Department of Neighborhood and Community
Services and the Applicant. The Applicant shall design the Stand-Alone Public
Facility pursuant to: (i) the Fairfax County Guidelines for Architects and
Engineers prepared by DPWES then in effect (the “Guidelines”), as further
described below; (ii) shall be of the same quality and standards as defined in the
plans and specifications for the Providence District Community Center; (iii) all
then-current codes and regulations; and (iv) a design that is consistent with the
quality of other reasonably comparable County facilities of similar use. All
design documents are subject to County review and approval at each design phase
as provided herein.

Total Construction Cost. As further described herein, the total construction cost
to the Applicant of the Stand-Alone Public Facility shall not exceed the sum of
$11,000,000.00, as adjusted on an annual basis by the Marshall & Swift Building
Cost Index, with any adjustment beginning on January 1, 2015. Once a notice to
proceed has been issued to the construction contractor, the total construction cost
shall not be further adjusted (the “Total Construction Cost”).

The Total Construction Cost shall consist of construction costs related to the
Stand-Alone Public Facility (“County Hard Costs™) as described in subsection
(B)(1) below; costs attributable to the design of the Stand-Alone Public Facility, as
described in subsection (B)(ii), below (“County Soft Costs”); and costs related to
extending various utilities from the main line to serve the Stand-Alone Public
Facility, as described in subsection (B)(iii), below (“Utility Costs™).

At or promptly after the Initial Meeting (as defined in subsection D, below), and
in any event before the Applicant’s submission of Schematic Design drawings to
the County, the Applicant and County shall agree as to which costs are County
Hard Costs, County Soft Costs, Utility Costs or Applicant Costs (as defined in
subsection (B)(iv) below).

1. County Hard Costs. For County Hard Costs, the Applicant shall include
the construction costs for the base building and a complete interior build-
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out for the Stand-Alone Public Facility, including ceilings, lighting,
plumbing, separate heating and cooling (HVAC), painted interior walls,
electrical outlets, elevators, restrooms, and all finishes, to include
gymnasium floor, any required bleachers, and basketball hoops. The
Applicant shall not provide loose fixtures, furnishings, or equipment
except for those specified in this Proffer. The budget submissions
required in subsection (D) shall provide a detailed summary of the base
building and interior build-out of the Stand-Alone Public Facility.

County Soft Costs. County Soft Costs shall consist of (a) the fee for the
design consultants for the Stand-Alone Public Facility (base building and
interior build-out) as further defined below, and (b) cost estimating fees.
County Soft Costs shall also include special inspection services, HVAC
commissioning, value engineering, survey, geotechnical, LEED
registration, design and certification, and all inspections and permits.

Notwithstanding anything herein to the contrary, no more than $600,000
(as adjusted on an annual basis by the Marshall & Swift Building Cost
Index beginning January 1, 2015 to the date that a Non-RUP is issued for
the Stand-Alone Public Facility) of County Soft Costs — including costs
pertaining to architect(s); MEP, civil, and structural engineers; other
consultants; and construction administration services — shall count toward
the Total Construction Cost; any excess design costs shall remain at
Applicant’s expense. This limitation shall not apply to changes to the
approved design and/or scope of the Stand-Alone Public Facility after the
35% Design Development stage that are requested by the County.

Utility Costs. In addition to the County Soft Costs, the Applicant may
include up to $50,000 in the Total Construction Cost for the provision of
electric power and up to $15,000 for the provision of natural gas service to
the Stand-Alone Public Facility (the “Utility Costs”). The budget does not
include costs for permitting, tap and other related fees for the provision of
water and sewer service to the Stand-Alone Public Facility. The cap on
County Soft Costs referred to in subsection (B)(ii) will be increased by the
estimated amount of such fees.

Applicant Costs. Total Construction Cost of the Stand-Alone Public
Facility shall not include any costs other than County Hard Costs, County
Soft Costs and Utility Costs; the Applicant shall bear all other costs of
designing and constructing the building (“Applicant Costs”), including,
without limitation: clearing and grading; earthwork; construction of
surrounding streets; Applicant’s overhead, administrative, financing, legal,
and/or zoning costs (although the Total Construction Cost will include any
costs related to amending zoning approvals, to include submission of an
FDPA, if such amendment 1s required to construct the Stand-Alone Public
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Facility design requested by the County); and costs for easement
acquisition, preparation and recordation.

Stormwater Management. The Applicant Costs shall include the design
and construction of basic stormwater management facilities for the Stand-
Alone Public Facility pursuant to VSMP #VAR102010, which has been
issued to the Applicant through July 1, 2014 and can be extended through
July 1, 2024. The Applicant Costs shall also include additional costs
resulting from the Applicant’s non-compliance with or modifications to its
approved VSMP permit, or the expiration thereof. In such an instance, the
Applicant will pay for the additional costs to design and construct any
stormwater management facilities for the Stand-Alone Public Facility.
Provided the Applicant complies with its approved VSMP, the Total
Construction Cost shall include any additional stormwater management
costs caused by compliance with the state stormwater regulations,
9VAC25-870-47, approved December 17, 2013 by the State Water
Control Board.

Parking.

i

ii.

Dedicated Parking Spaces. The Applicant will allocate a minimum of
thirty-five (35) dedicated surface parking spaces for the Stand-Alone
Public Facility, within the same block as the Stand-Alone Public Facility
(the “Dedicated Parking Spaces™). The Dedicated Parking Spaces shall be
included in the Total Construction Cost. Additional dedicated parking
spaces may be made available to the County at the Applicant’s discretion,
at the then-market price. The County may elect whether to include any
additional parking spaces purchased in the Total Construction Cost or to
instead reimburse the Applicant for the cost of the additional spaces.

Unreserved Parking Spaces. The Applicant shall further maintain at least
fifty-five (55) parking spaces as unreserved spaces available to users of
the Stand-Alone Public Facility. At the Applicant’s sole election, the
unreserved spaces may also be utilized by other users of the Proposed
Development and the general public on a first-come, first-served basis.
Unreserved parking spaces may be located within the parking decks or
along streets associated with the Proposed Development, but should
provide easy access to the Stand-Alone Public Facility. The unreserved
parking spaces may include up to ten (10) parking spaces certified for
handicapped parking under the Americans with Disabilities Act. The
Applicant shall be permitted to charge the same parking fee for users of
the Stand-Alone Public Facility as for other users of these unreserved
spaces. Such unreserved spaces shall not contribute in any way to the
Total Construction Cost.
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Design -and Review Process. The Applicant shall coordinate preparation of the
design of and budget for the Stand-Alone Public Facility, together with the design
of the Dedicated Parking Spaces, with the Building Design Branch of DPWES
(“BDB”) and other applicable agencies of Fairfax County, with BDB as the point
of contact with responsibility for coordinating with other County agencies. Prior
to such preparation of design and budget, the Applicant shall hold a pre-design
conference with BDB (the “Initial Meeting”) to discuss scope and design
parameters for the Stand-Alone Public Facility, to set a reasonable schedule and
process for review and comment on the submission sets of drawings and budget
(which schedule will provide the County no less than two (2) weeks to review
CDPA, FDP, Schematic Design and Design Development documents, and no less
than three (3) weeks to review 80% and 100% Construction Documents). The
Applicant shall submit design and budget documents to BDB for County review
and approval consistent with the Guidelines and the provisions of this Proffer at
the following points: Conceptual Development Plan, Final Development Plan,
Schematic Design (15%), Design Development (35%), 80% Construction
Documents, and 100% Construction Documents. The Applicant shall address and
incorporate all County review comments at each design phase, and shall provide a
statement of probable construction cost prepared in accordance with this Proffer
13 and by a mutually agreed-upon independent, professional construction cost
estimator at each design phase. The Applicant shall respond to all County plan
review comments in writing, and shall incorporate such comments in the next
design phase plan submission. Following Fairfax County approval of the 100%
Construction Documents, no further design changes shall be made to the Stand-
Alone Public Facility except as may be required to adjust the scope of the Stand-
Alone Public Facility as provided in subsection (E)(1) below, or as a change order
at County expense.

Construction Bids. Once the 100% Construction Documents and budget for the
Stand-Alone Public Facility have been approved by BDB, the Applicant shall
obtain a minimum of four (4) construction bids for the approved design of the
Stand-Alone Public Facility to ensure receipt of a competitive bid that, together
with County Soft Costs and Utility Costs, is within the Total Construction Cost
limit of $11,000,000, as adjusted.

The Applicant’s construction contract shall:

e Carry builder’s risk insurance and, if the County elects to provide
additional funding pursuant to subsection (E)(ii) below, require the
contractor to carry commercial property insurance in a commercially
reasonable amount and to name the “Board of Supervisors of Fairfax
County, Virginia” as loss payee for any losses pertaining to the Stand-
Alone Public Facility;
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e Require the contractor to provide payment and performance bonds,
each for the entire contract sum and naming the “Board of Supervisors
of Fairfax County, Virginia” as an obligee on such bond;

o Permit the County, in its proprietary capacity, to inspect the Stand-
Alone Public Facility and Dedicated Parking Spaces during
construction, and reasonably address all identified deficiencies;

e Include warranties from the contractor as set forth in sections 4.6.1,
9.3.3, and 13.2 of the Fairfax County form General Conditions, such
sections attached hereto as Exhibit A, as may be amended by mutual
agreement between the Applicant and the Office of the County
Attorney; and

e Include section 9.8 (including all subsections) of such General
Conditions, also attached at Exhibit A, as may be amended by mutual
agreement between the Applicant and the Office of the County
Attorney, including County inspection rights on substantial completion
of the Stand-Alone Public Facility, one-year post-completion
guarantee, and guarantee bond.

Following receipt of the construction bids, the Applicant shall meet with the
County to review the construction bids, which may be subsequently verified by
the County through an independent source. If the estimated Total Construction
Cost exceeds $11,000,000 (as adjusted) at any design phase, or if the Applicant
cannot obtain a construction bid for the approved design that, together with
County Soft Costs and Utility Costs, results in a Total Construction Cost within
the Applicant’s $11,000,000 budget (as adjusted), then the County, in its sole
discretion, shall elect and the Applicant shall consent to one of the following
remedies:

1. Option 1: Scope Adjustment. Adjust the scope of the project so that it can
be bid within the $11,000,000 limit (as adjusted), which adjustment shall
not require a PCA;

ii. Option 2: Accept County Funds. Accept additional funding from the
County as needed to fully fund the Stand-Alone Public Facility, in which
case:

a. The estimated amount of such additional County funding shall be
determined upon receipt and analysis of construction bids. 45% of
such amount shall be disbursed to the Applicant prior to the
Applicant’s commencement of construction on the Stand-Alone
Public Facility; another 45% upon substantial completion of the
Stand-Alone Public Facility; and the remaining ten percent (10%)
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disbursed upon receipt of the Non-RUP(s) for the Stand-Alone
Public Facility, subject to (ii)(b) below; and

b. Upon issuance of a Non-RUP for the Stand-Alone Public Facility,
the Applicant and the County shall review the actual costs of
construction of the Stand-Alone Public Facility and determine
whether there are savings to be had under the construction contract
(or other budget line items) which may offset the need for
additional County funding (i.e., unused construction contract
contingency).

11i. Option 3: Contribution in Lieu of Construction. In lieu of any further
design and/or construction requirement for the Stand-Alone Public Facility
(but not for the Integrated Public Facility, which the Applicant must still
provide in accordance with Proffer 14 below), contribute to the County the
sum of $11,000,000.00, as adjusted on an annual basis by the Marshall &
Swift Building Cost Index, beginning on January 1, 2015 to the date of the
County’s election, less all permissible documented County Soft Costs
incurred by the Applicant up to such time in furtherance of the design and
construction of the Stand-Alone Public Facility. In the event this Option 3
is selected, the Applicant shall contribute the total amount due in a lump
sum prior to the issuance of the first Non-RUP for the third office building
constructed on the Property, or the fourth overall building constructed.

In the event the County does not select from the four remedies listed above within
180 days of formal notification that the bid exceeds the limits of the Total
Construction Cost, the Applicant may unilaterally select to proceed with Option 3
(Contribution in Lieu of Construction), as defined in Proffer 13(E)(iii).

Contingency Fund. Once the Applicant has an acceptable construction bid in
place as provided herein, the Applicant shall be responsible for, in addition to the
Total Construction Cost, a project-level construction contingency of $500,000.00
(“Contingency Fund”) to cover, to the extent of the contingency: (i) increases in
costs that may occur from the time a bidder is selected to the time of site plan
approval and building permit issuance, and (ii) change orders related only to
design document ambiguities, errors, omissions or unforeseen construction
conditions that relate solely to the Stand-Alone Public Facility and could not have
been reasonably foreseen through the due diligence of the contractor or
subcontractors (“Contingency Eligible Expenses”). Such ambiguities, errors,
omissions, and unforeseen conditions related to the building site — for example,
bad soils, environmental issues, etc. — shall remain at the Applicant’s cost and
shall not result in an increase in the Total Construction Cost or reduction in the
Contingency Fund. In no event shall the Contingency Fund augment the
approved design and/or budget of the Stand-Alone Public Facility. Other than (1)
the amounts owed by the County pursuant to subsection (D)(ii) above, if any, (2)
Contingency Eligible Expenses in excess of $500,000, as adjusted, if any, and (3)
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the costs of any change orders the County may reasonably request, the County
shall have no responsibility for Stand-Alone Public Facility design or construction
costs.

Permitting and Construction. Following receipt of a construction bid producing a
Total Construction Cost within the $11,000,000 (as adjusted) limit (or such higher
amount as may result from the County’s allocation of additional funds), the
Applicant shall diligently proceed to obtain site plan and building permit
approvals for the Stand-Alone Public Facility based on the design documents
approved by the County pursuant to Proffer 13(D) above and shall provide the
County with a copy of such permit submissions. Following approval of the
necessary permits for the Stand-Alone Public Facility, the Applicant shall
diligently proceed to construct the Stand-Alone Public Facility as approved.

Conveyance. Following issuance of the Non-RUP for the Stand-Alone Public
Facility, the Applicant shall ground lease the Stand-Alone Public Facility to the
County in accordance with the terms described below. Notwithstanding anything
herein to the contrary, the parties may mutually agree to alter the conveyance
method and/or any of the lease terms for the Stand-Alone Public Facility as
described herein without the need for a PCA.

i.  Lease Term. The Applicant shall (a) offer such lease with a term of fifty
(50) years, with automatic renewal options for two (2) successive fifteen
(15) year terms thereafter; (b) the rent for such leasehold shall be nominal
(i.e., $10.00 annually); (c) the terms of the lease shall otherwise be
acceptable to the County in its discretion, provided the County shall have
no obligation to contribute to Common Area Maintenance (“CAM”)
payments; (d) the Applicant shall provide the County with a subordination
and non-disturbance agreement from its lender(s) (if applicable) in a form
acceptable to the County; (e) the County may terminate the lease upon one
(1) year’s advance written notice; and (f) the Applicant may terminate the
lease to construct the Integrated Public Facility in accordance with
Proffers 13 (K) and (L).

ii.  Use Restrictions. The Applicant may elect to include as a term of the
Stand-Alone Public Facility Lease a restriction which would, for a period
that is coterminous with the lease term (including any extensions), prohibit
the use of the Stand-Alone Public Facility as a commercial (i.e., non-
County user) office, retail use, fire station, permanent shelter, mental
health, or residential facility.

iii.  Taxes, Operations and Maintenance. Except as specifically stated in this
Proffer 13 (or as mutually agreed by the parties), the Applicant shall have
no liability or responsibility for any of the following with regard to the
Stand-Alone Public Facility: payment of real estate taxes (if any); interior
and exterior maintenance (including snow removal); maintenance and
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replacement of building systems; procurement of insurance; and payment
for utilities.

Coordination with the Electoral Board. In the event the Stand-Alone Public
Facility 1s ever designated as a polling location by the Fairfax County Electoral
Board or the Virginia State Board of Elections, the Applicant shall work with the
General Registrar to provide reasonable accommodations for election-related
activities, including, to the extent that the Dedicated Parking Spaces and
Unreserved Parking Spaces are insufficient to accommodate voters, volunteers
and other users, temporarily reserving a reasonable number of parking spaces for
election-related activities.

Location and Timing. The Applicant shall construct the Stand-Alone Public
Facility concurrently with the earlier of (1) the third office building constructed
on the Property, or (2) the fourth building overall constructed on the Property,
regardless of use. The Director of the Department of Planning and Zoning
(“DPZ”), acting in consultation with and upon direction from the Planning
Commission, may direct the Applicant to postpone construction of the Stand-
Alone Public Facility until a subsequent development phase. For the purposes of
this Proffer 13, individual buildings that are less than 25,000 square feet of GFA
(such as guardhouses, pavilions, and similar structures) shall not count toward or
trigger the requirement to construct the Stand-Alone Public Facility.

Emergency Generator. The Applicant shall incorporate into the design of the
facility all necessary elements to accommodate a temporary emergency generator
that allows all the essential building functions for a temporary public shelter,
including HVAC and restrooms, to operate in the Stand-Alone Public Facility.
The design shall include a location for the emergency generator, hook-up port to
connect the emergency generator to the building systems, and the infrastructure
and equipment required to allow transfer of the electrical power source from the
primary building power supply to the emergency generator. In lieu of a temporary
emergency generator, the County may specify a permanent emergency generator
during the design phase up to and through its review of Design Development (i.e.,
35%) documents; any cost related to the design and installation of a temporary or
permanent generator shall be included in the Total Construction Cost. Any such
generator will comply with all UOA requirements for the placement and use of, as
applicable, temporary or permanent power generation facilities. Any generator
shall also comply with the Fairfax County Noise Ordinance.

Replacement Conditions. The Applicant may elect at any time to redevelop the
Stand-Alone Public Facility consistent with the Proposed Development, provided
that (i) such redevelopment permits construction of the Integrated Public Facility
per the provisions of Proffer 14, (i1) if such redevelopment would require the
Stand-Alone Public Facility to close, the Applicant must provide the County
(through the Director of Neighborhood and Community Services, with a copy to
the County Attorney) with at least twelve (12) months’ prior written notice, and
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(iii) the Applicant, at its cost, shall locate suitable temporary space until the
Integrated Public Facility is complete and further in accordance with Proffer
13(L). As an alternative, the Applicant and the County may mutually agree to
permanently relocate the Stand-Alone Public Facility to another building within
the Proposed Development, and without the need for a PCA, CDPA or FDPA.

Temporary Public Facility. In the event the Applicant chooses to close the Stand-

Alone Public Facility in order to develop the Integrated Public Facility, the
Applicant shall at its own cost locate a suitable temporary space or spaces (the
“Temporary Public Facility”), subject to the criteria below:

1.

il.

iii.

iv.

Vi,

vil.

the Applicant may house the recreational and community components of the
Temporary Public Facility space in up to two separate facilities, provided the
Applicant demonstrates to the Zoning Administrator that it has diligently
pursued all commercially reasonable options to obtain space which will house
the entire operation;

in the event the Applicant demonstrates to the County that a suitable
Temporary Public Facility is not available, or if the County determines that it
does not wish to pursue this Temporary Public Facility option, the Zoning
Administrator may waive the Temporary Public Facility requirement;

the total space for the Temporary Public Facility shall be no less than 30,000
square feet;

the recreation component of the Temporary Public Facility should include
access to a gymnasium with basketball hoops, restrooms, and changing
facilities;

if agreed to by the County, the Applicant may enter into an agreement with a
private health club to provide access to Fairfax County residents in lieu of
providing a specific recreation component;

the Temporary Public Facility should be located within the Tysons Corner
Urban Center (as defined by the Comprehensive Plan), unless the Applicant
provides to the satisfaction of the Zoning Administrator that such space is not
available, in which case the Zoning Administrator may permit a location
outside the Tysons Corner Urban Center;

fixtures and finishes in the Temporary Public Facility may reflect its status as
an interim use, and shall not be required to contain the same quality or grade
of finishes present in the Stand-Alone Public Facility or the Integrated Public
Facility; and
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viii. the Applicant will reimburse the County a maximum of $80,000 in
documented moving costs associated with the move into and out of the
Temporary Public Facility.

N. Reimbursement for Fixtures. In the event the Applicant exercises its option to
replace the Stand-Alone Public Facility, the Applicant shall reimburse the County
for up to $1.2 million in fixtures installed by the County at its cost within the
Stand-Alone Public Facility, subject to the following conditions:

i. in order to be reimbursable, there shall be a written record of when each
applicable fixture was installed in the Stand-Alone Public Facility;

il.  the replacement value of each fixture shall be depreciated by 7.5% each year
from the date of installation, such that on the tenth anniversary of its
installation, an applicable fixture shall have no residual value;

iii.  this reimbursement shall not apply to personal property and/or loose items
including, but not limited to, furniture, exercise equipment, desks and other
office furnishings, tables and any other items that can be reinstalled in the
Temporary Public Facility and/or the Integrated Public Facility;

iv.  the Applicant’s reimbursement for such fixtures shall not exceed $1.2 million.

0. Vacation by County. Should the County choose at any time to vacate the Stand-
Alone Public Facility and such space reverts to the Applicant’s control, the space
may be utilized by the Applicant for any use that is consistent with the Proposed
Development.

P. Shared Savings Contribution. In the event that the Stand-Alone Public Facility is
constructed for less than the maximum Total Construction Cost of $11,000,000,
as adjusted, the Applicant shall contribute to the County a sum equal to one half
the amount of the difference between the maximum adjusted Total Construction
Cost and the actual construction costs (the “Shared Savings Contribution”). For
instance, if the actual construction costs are $10,000,000, the Applicant’s Shared
Savings Contribution shall equal $500,000. The Shared Savings Contribution (if
any) shall become due upon conveyance of the Stand-Alone Public Facility to the
County as described in Proffer 13(H). In lieu of contributing a sum directly to the
County, the County and the Applicant may mutually agree to use the Shared
Savings Contribution for other Tysons-area priorities, or as a contribution toward
increasing the maximum Total Construction Cost for the Integrated Public
Facility as described in Proffer 14. In no case shall the Shared Savings
Contribution include any unused amounts from the Contingency Fund.

14.  Integrated Public Facility. The Applicant shall construct the Integrated Public Facility
consistent with either the “Stand-Alone to Integrated Option” or the “Integrated Option,” as each
option is more specifically described in Proffer 13. The Integrated Public Facility shall contain
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30,000 square feet of GFA and shall be located within a future office building to be used by
Fairfax County for community and/or recreational programs. Although the Applicant has
tentatively reserved space in Building 11, the Applicant may locate the Integrated Public Facility
within any office building on the Property, subject to an approved FDP. The Integrated Public
Facility shall be accessible through a separate entrance with ADA accessibility.

A.

55554246 vl

Design and Scope. The Applicant shall design the Integrated Public Facility so
that it will include, among other things, a gymnasium of approximately 9,000
square feet, space for offices, and a multipurpose meeting room or rooms, any of
which may be eliminated at the County’s request. In addition to these required
facilities, the Integrated Public Facility will also include amenities that may
include, but shall not be limited to, an exercise room, a game room, an arts/crafts
room, a computer room, a commercial kitchen, restrooms, lockers and storage
space. The programming and details of the Integrated Public Facility will continue
to be evaluated and modified, if needed, by the Providence District Supervisor’s
Office, OCR, the Department of Neighborhood and Community Services and the
Applicant. The Applicant shall design the interior of the Integrated Public
Facility pursuant to the Fairfax County Guidelines for Architects and Engineers
prepared by DPWES then in effect (the “Guidelines”), as further described below,
and such that the Integrated Public Facility is designed to be consistent with the
quality of other comparable County facilities of similar use. All design
documents are subject to County review and approval at each design phase as
provided herein.

The Integrated Public Facility shall be located either entirely on the first floor or
on both the first and second floors of the building in which it is located.

Total Construction Cost. As further described herein, the total construction cost
to the Applicant of the Integrated Public Facility shall not exceed the sum of
$5,420,000.00, as adjusted on an annual basis by the Marshall & Swift Building
Cost Index, with any adjustment beginning on January 1, 2015. Once a notice to
proceed has been issued to the construction contractor, the total construction cost
shall not be further adjusted (the “Total Construction Cost”™).

The Total Construction Cost shall consist of (a) construction costs unique to the
Integrated Public Facility (“County Hard Costs”) as described in subsection (B)(i)
below, and (b) a portion of costs not unique to the Integrated Public Facility but
attributable to the design of the building itself, as described in subsection (B)(ii),
below (“County Soft Costs”).

At or promptly after the Initial Meeting (as defined in subsection D, below), and
in any event before the Applicant’s submission of Schematic Design drawings to
the County, the Applicant and County shall agree as to which costs are County
Hard Costs, County Soft Costs, or Applicant Costs (as defined in subsection
(B)(iii) below).
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it.

iil.

For County Hard Costs, the Applicant shall include only the costs of a
complete interior build-out for the Integrated Public Facility, including
ceilings, lighting, plumbing, separate heating and cooling (HVAC),
painted interior walls, electrical outlets, elevators, restrooms, and all
finishes, to include gymnasium floor, any required bleachers, and
basketball hoops. The Applicant shall not provide loose fixtures,
furnishings, or equipment except for those specified in this Proffer. No
portion of the core building or site shall be included as County Hard Costs,
unless specifically stated in these Proffers. The budget submissions
required in subsection (C) shall provide a detailed summary of the interior
build-out of the Integrated Public Facility.

County Soft Costs shall consist of (a) the fee for the design consultants for
the Integrated Public Facility (interior build-out) as further defined below
(b) building permit and inspection fees, and (c) cost estimating fees.

For County Soft Costs, the Applicant shall include in the Total
Construction Cost the pro rata share of the expense attributable to the
Integrated Public Facility, as measured by the fraction of the actual square
footage of the Integrated Public Facility as finally designed (including
ancillary space used solely for the Integrated Public Facility, such as space
for separate emergency generators, stormwater management vaults, or
ventilation systems), divided by the actual square feet of the entire
building as indicated on the final permitted building plans.

Notwithstanding anything herein to the contrary, no more than $500,000
(as adjusted on an annual basis by the Marshall & Swift Building Cost
Index beginning on January 1, 2015 to the date that a Non-RUP is issued
for the Integrated Public Facility) of County Soft Costs — including costs
pertaining to architect(s); MEP, civil, and structural engineers; other
consultants; and construction administration services — shall count toward
the Total Construction Cost; such excess design costs shall remain at
Applicant’s expense. This limitation shall not apply to changes to the
approved design and/or scope of the Integrated Public Facility after the
35% Design Development stage that are requested by the County.

Total Construction Cost of the Integrated Public Facility shall not include
any costs other than County Hard Costs and County Soft Costs; the
Applicant shall bear all other costs of designing and constructing the
building (“Applicant Costs™), including, without limitation: clearing and
grading; earthwork; SWM/BMP; costs to extend utilities to the building
(new and relocated); costs associated with site-specific LID facilities;
landscaping and hardscaping; Applicant’s overhead, administrative,
financing, legal, and/or zoning costs; costs for easement acquisition,
preparation and recordation; site permit and inspection fees and Special
Inspection Program inspections; any portion of costs agreed (i) to be
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unique to the remainder of the building or private development, (ii) to
relate to site preparation, and/or (iii) to be a cost that Applicant would
have incurred in designing and constructing the building.

Parking.

i.  Dedicated Parking Spaces. The Applicant will allocate a minimum of
thirty-five (35) dedicated parking spaces for the Integrated Public Facility,
within the same structure as the Integrated Public Facility (the “Dedicated
Parking Spaces™). The Dedicated Parking Spaces shall be at no cost to the
County and no costs related thereto shall be included in the Total
Construction Costs. Additional dedicated parking spaces may be made
available to the County at the Applicant’s discretion, at the then-market
price. The County may elect whether to include any additional parking
spaces purchased in the Total Construction Cost or to instead reimburse
the Applicant for the cost of the additional spaces.

ii.  Unreserved Parking Spaces. The Applicant shall further maintain at least
fifty-five (55) parking spaces as unreserved spaces available to users of
the Integrated Public Facility. At the Applicant’s sole election, the
unreserved spaces may also be utilized by other users of the Proposed
Development and the general public on a first-come, first-served basis.
Unreserved parking spaces may be located within the parking decks or
along streets associated with the Proposed Development, but should be
proximate to, and provide easy access to, the Integrated Public Facility.
The unreserved parking spaces may include up to ten (10) parking spaces
certified for handicapped parking under the Americans with Disabilities
Act. The Applicant shall charge the same parking fee for users of the
Integrated Public Facility as for other users of these unreserved spaces.
Such unreserved spaces shall not contribute in any way to the Total
Construction Cost.

Design and Review Process. The Applicant shall coordinate preparation of the
design of and budget for the Integrated Public Facility, together with the design of
the Dedicated Parking Spaces, with the Building Design Branch of DPWES
(“BDB”) and other applicable agencies of Fairfax County, with BDB as the point
of contact with responsibility for coordinating with other County agencies. Prior
to such preparation of design and budget, the Applicant shall hold a pre-design
conference with BDB (the “Initial Meeting”) to discuss scope and design
parameters for the Integrated Public Facility and the Dedicated Parking Spaces, to
set a reasonable schedule and process for review and comment on the submission
sets of drawings and budget (which schedule will provide the County no less than
two (2) weeks to review CDPA, FDP, Schematic Design and Design
Development documents, and no less than three (3) weeks to review 80% and
100% Construction Documents), and to agree, as described in subsection (B)(i1)
above and in accordance with this Proffer 14, as to the allocation of costs into
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County Hard Costs, Applicant Costs, and County Soft Costs categories. The
Applicant shall submit design and budget documents to BDB for County review
and approval consistent with the Guidelines and the provisions of this Proffer at
the following points: Conceptual Development Plan, Final Development Plan,
Schematic Design (15%), Design Development (35%), 80% Construction
Documents, and 100% Construction Documents. The Applicant shall address and
incorporate all County review comments at each design phase, and shall provide a
statement of probable construction cost prepared in accordance with this Proffer
14 and by a mutually agreed-upon independent, professional construction cost
estimator at each design phase. The Applicant shall respond to all County plan
review comments in writing, and shall incorporate such comments in the next
design phase plan submission. Following Fairfax County approval of the 100%
Construction Documents, no further design changes shall be made to the
Integrated Public Facility or the Dedicated Parking Spaces except as may be
required to adjust the scope of the Integrated Public Facility as provided in
subsection (E)(i) below, or as a change order at County expense.

Construction Bids. Once the 100% Construction Documents and budget for the
Integrated Public Facility have been approved by BDB, the Applicant shall obtain
a minimum of four construction bids for the approved design of the Integrated
Public Facility to ensure receipt of a competitive bid that, together with Coutny
Soft Costs, is within the Total Construction Cost limit of $5,420,000, as adjusted.

The Applicant’s construction contract shall:

e Carry builder’s risk insurance and, if the County elects to provide
additional funding pursuant to subsection (E)(ii) below, require the
contractor to carry commetcial property insurance in a commercially
reasonable amount and to name the “Board of Supervisors of Fairfax
County, Virginia” as loss payee for any losses pertaining to the
Integrated Public Facility;

e Require the contractor to provide payment and performance bonds,
each for the entire contract sum and naming the “Board of Supervisors
of Fairfax County, Virginia” as an obligee on such bond,;

o Permit the County, in its proprietary capacity, to inspect the Integrated
Public Facility and Dedicated Parking Spaces during construction
upon reasonable notice;

e Include warranties from the contractor as set forth in sections 4.6.1,
9.3.3, and 13.2 of the Fairfax County form General Conditions, such
sections attached hereto as Exhibit A, as may be amended by mutual
agreement between the Applicant and the Office of the County
Attorney; and
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o Include section 9.8 (including all subsections) of such General
Conditions, also attached at Exhibit A, as may be amended by mutual
agreement between the Applicant and the Office of the County
Attorney, including County inspection rights on substantial completion
of the Integrated Public Facility, one-year post-completion guarantee,
and guarantee bond.

Following receipt of the construction bids, the Applicant shall meet with the
County to review the construction bids, which may be subsequently verified by
the County through an independent source. If the estimated Total Construction
Cost exceeds $5,420,000 (as adjusted) at any design phase, or if the Applicant
cannot obtain a construction bid for the approved design that, together with
County Soft Costs, results in a Total Construction Cost within the Applicant’s
$5,420,000.00 budget (as adjusted), then the County, in its sole discretion, shall
elect and the Applicant shall consent to one of the following remedies:

i.

il.

iii.

Option 1: Scope Adjustment. Adjust the scope of the project so that it can
be bid within the $5,420,000.00 limit (as adjusted), which adjustment shall
not require a PCA;

Option 2: Accept County Funds. Accept additional funding from the
County as needed to fully fund the Integrated Public Facility, in which
case:

a. The estimated amount of such additional County funding shall be
determined upon receipt and analysis of construction bids. 45%
of such amount shall be disbursed to the Applicant prior to the
Applicant’s commencement of construction on the Integrated
Public Facility; another 45% upon substantial completion of the
Stand-Alone Public Facility; and the remaining ten percent (10%)
disbursed upon receipt of the Non-RUP(s) for the Integrated
Public Facility, subject to (ii)(b) below; and

b. At or prior to the issuance of the first Non-RUP for the Integrated

Public Facility, the Applicant and the County shall review the

- actual costs of construction of the Integrated Public Facility and

reasonably determine whether there are savings to be had under

the construction contract (or other budget line items) which may

offset the need for additional County funding (i.e., unused
construction contract contingency).

Option 3: Construction of Shell. Construct the 30,000 square foot
Integrated Public Facility space as a cold dark shell (i.e., without drywall,
HVAC, lighting, or tenant improvements of any sort, but including utility
connections) (the “Integrated Public Facility Shell”), in which case:
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a. The Applicant shall also construct the thirty-five (35) Dedicated
Parking Spaces for use by the Integrated Public Facility;

b. The Applicant shall provide temporary generator hookups as
described in Proffer 14(J); and

c. Prior to the issuance of the first Non-RUP for the building in which
the Integrated Public Facility shell is constructed, the Applicant
shall contribute $5,420,000, as adjusted (less all applicable
County Soft Costs) to the Board or its assigns for use in
constructing the interior of the Integrated Public Facility.

iv. Option 4: Contribution in Lieu of Construction. In lieu of any further
design and/or construction requirement for the Integrated Public Facility,
shall contribute to the County the sum of $11,000,000.00, as adjusted on
an annual basis by the Marshall & Swift Building Cost Index, from
January 1, 2015 to the date of the County’s election, less all permissible
documented costs incurred by the Applicant up to such time in furtherance
of the design and construction of the Integrated Public Facility. In the
event this Option 4 is selected, the Applicant shall contribute the total
amount due in a lump sum prior to the issuance of a Non-RUP for the
office building in which the Applicant and the County planned to locate
the Integrated Public Facility (unless the County has opted to allow
construction of the Integrated Public Facility to occur concurrently with a
later office building).

In the event the County does not select from the four remedies listed above within
180 days of formal notification that the bid exceeds the limits of the Total
Construction Cost, the Applicant may unilaterally select to proceed with Option 3
(Construction of Shell), as defined in Proffer 14(E)(iii).

Contingency Fund. Once the Applicant has an acceptable construction bid in
place as provided herein, the Applicant shall be responsible for, in addition to the
Total Construction Cost, a project-level construction contingency of $500,000.00
(“Contingency Fund”) to cover, to the extent of the contingency, change orders
related only to design document ambiguities, errors, omissions or unforeseen
construction conditions that relate solely to the Integrated Public Facility and
could not have been reasonably foreseen through the due diligence of the
contractor or subcontractors (“Contingency Eligible Expenses”). Such
ambiguities, errors, omissions, and unforeseen conditions related to the building
site and/or the remainder of the building ~ for example, bad soils, environmental
issues, etc. — shall remain at the Applicant’s cost and shall not result in an
increase in the Total Construction Cost of reduction in the Contingency Fund. In
no event shall the Contingency Fund augment the approved design and/or budget
of the Integrated Public Facility. Other than (1) the amounts owed by the County
pursuant to subsection (E)(ii) above, if any, (2) Contingency Eligible Expenses in
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excess of $500,000, as adjusted, if any, and (3) the costs of any change orders the
County may reasonably request, the County shall have no responsibility for
Integrated Public Facility design or construction costs.

Permitting and Construction. Following receipt of a construction bid producing a
Total Construction Cost within the $5,420,000 (as adjusted) limit (or such higher
amount as may result from the County’s allocation of additional funds), the
Applicant shall diligently proceed to obtain site plan and building permit
approvals for the Integrated Public Facility based on design documents approved
by the County pursuant to Proffer 14(D) above and shall provide the County with
a copy of such permit submissions. Following approval of the necessary permits
for the Integrated Public Facility, the Applicant shall diligently proceed to
construct the Integrated Public Facility as approved.

Conveyance. Following issuance of the Non-RUP for the Integrated Public
Facility, the Applicant shall lease the Integrated Public Facility, including the
Dedicated Parking Spaces, to the County in accordance with the terms described
below. Notwithstanding anything herein to the contrary, the parties may mutually
agree to alter the conveyance method and/or any of the lease terms for the
Integrated Public Facility as described herein without the need for a PCA.

i.  Lease Term. The Applicant shall (a) offer such lease with a term of fifty
(50) years (less all time that the Stand-Alone Public Facility was
operational, if any), with automatic renewal options for two (2) successive
fifteen (15) year terms thereafter; (b) the rent for such leasehold shall be
nominal (i.e., $10.00 annually); (c) the terms of the lease shall otherwise
be acceptable to the County in its reasonable discretion, provided (I) the
County shall have no obligation to contribute to CAM payments other
than regarding the Dedicated Parking Spaces and other elements that are
specific to the Integrated Public Facility, and (II) if a casualty event results
in the closure and/or full or partial destruction of the Integrated Public
Facility and/or the Dedicated Parking Spaces, the Applicant shall with
reasonable promptness reconstruct a cold, dark shell for the Integrated
Public Facility and/or replacement dedicated parking spaces, as
applicable; (d) the Applicant shall provide the County with a
subordination and non-disturbance agreement from its lender(s) if
applicable) in a form acceptable to the County; and (e) the County may
terminate the lease upon one (1) year’s advance written notice.

ii.  Use Restrictions. The Applicant may elect to include as a term of the
Integrated Public Facility Lease a restriction which would, for a period
that is coterminous with the lease term, plus any extensions, prohibit the
use of the Integrated Public Facility as a commercial (i.e., non-County
user) office, retail use, fire station, permanent shelter, mental health, or
residential facility.
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iii.  Taxes, Operations and Maintenance. Except as specifically stated in this
Proffer 14 (or as mutually agreed by the parties), the Applicant shall have
no lability or responsibility for any of the following with regard to the
Integrated Public Facility: payment of real estate taxes (if any); interior
maintenance; maintenance and replacement of building systems that are
specific to the Integrated Public Facility; procurement of insurance; and
payment for separately-metered utilities. '

iv.  Recreational Facilities. Recreational facilities that are constructed within
Block E for use by the owners and tenants within that block shall also be
made available to users of the Integrated Public Facility during the full
term of the lease, under the same terms as they are made available to other
tenants.

Coordination with the Electoral Board. In the event the Integrated Public Facility
is ever designated as a polling location by the Fairfax County Electoral Board or
the Virginia State Board of Elections, the Applicant shall work with the General
Registrar to provide reasonable accommodations for election-related activities,
including, to the extent that the Dedicated Parking Spaces and Unreserved
Parking Spaces are insufficient to accommodate voters, volunteers and other
users, temporarily reserving a reasonable number of parking spaces for election-
related activities.

Emergency Generator. The Applicant shall incorporate into the design of the
facility all necessary elements to accommodate a temporary emergency generator
that allows all the essential building functions for a temporary public shelter,
including HVAC and restrooms, to operate in the Integrated Public Facility. The
design shall include a location for the emergency generator, hook-up port to
connect the emergency generator to the building systems, and the infrastructure
and equipment required to allow transfer of the electrical power source from the
primary building power supply to the emergency generator. In lieu of a temporary
emergency generator, the County may specify a permanent emergency generator
during the design phase up to and through its review of Design Development (i.e.,
35%) documents; any resulting impact to the building design by a temporary or
permanent generator shall be included in the Total Construction Cost. Any such
generator will comply with all UOA requirements for the placement and use of, as
applicable, temporary or permanent power generation facilities. Any generator
shall also comply with the Fairfax County Noise Ordinance.

Redevelopment. The Applicant may elect to redevelop the building containing
the Integrated Public Facility, provided that: (i) such redevelopment does not
occur in the first fourteen years following construction of the Integrated Public
Facility, (ii) such redevelopment permits reconstruction of the Integrated Public
Facility within the same building and in accordance with the provisions of this
Proffer 14, (iii) if such redevelopment would require the Integrated Public Facility
to close, the Applicant must provide the County (through the Director of

26




Neighborhood and Community Services, with a copy to the County Attorney)
with at least twelve (12) months’ prior written notice, and (iv) the Applicant, at its
cost, shall locate suitable alternative space for a temporary Integrated Public
Facility. As an alternative, the Applicant and the County may mutually agree to
permanently relocate the Integrated Public Facility to another building within the
Proposed Development, and without the need for a PCA.

L. Vacation by County. Should the County choose at any time to vacate the
Integrated Public Facility and such space reverts to the Applicant’s control, the
space may be utilized as Retail Activated Space as defined in Proffer 11.

M. Shared Savings Contribution. In the event that the Integrated Public Facility is
constructed for less than the maximum Total Construction Cost of $11,000,000,
as adjusted, the Applicant shall contribute to the County a sum equal to one half
the amount of the difference between the maximum adjusted Total Construction
Cost and the actual construction costs (the “Shared Savings Contribution”). For
instance, if the actual construction costs are $10,000,000, the Applicant’s Shared
Savings Contribution shall equal $500,000. The Shared Savings Contribution af
any) shall become due upon conveyance of the Integrated Public Facility to the
County as described in Proffer 14(H). In lieu of contributing a sum directly to the
County, the County and the Applicant may mutually agree to use the Shared
Savings Contribution for other Tysons-area priorities. In no case shall the Shared
Savings Contribution include any unused amounts from the Contingency Fund.

URBAN DESIGN GUIDELINES

15. Capital One Desien Guidelines. In order to provide for the implementation of the Tysons
Urban Design Guidelines and the concepts which further the design commitments provided
throughout these Proffers and in the CDPA, the Applicant has submitted Capital One Design
Guidelines dated November 2013, which are attached as Exhibit B (the “Capital One Design
Guidelines”). The CDPA, which includes elements from the Capital One Design Guidelines,
provides a baseline of urban design elements that shall be utilized to implement the urban design
vision for this neighborhood. All FDPs submitted for the Proposed Development shall be in
substantial conformance with the Tysons Urban Design Guidelines and the urban design
components of the CDPA as determined by the Zoning Administrator, in consultation with the
Office of Community Revitalization (“OCR”). In any instance of inconsistency between the
Capital One Design Guidelines and the approved CDPA/FDP and/or Proffers, the CDPA/FDP
and any related Proffers shall govern.

BUILDING ARCHITECTURE
16. Architecture.

A. Materials and Design. Buildings shall be designed with high quality architecture
and building materials. The exterior building materials used in the development
of the new residential, office and hotel buildings shall consist of glass, steel, brick
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masonry, architectural pre-cast, stone masonry, architectural concrete and/or other
materials of similar quality that are typically used on the exterior of Class A office
buildings and residential and hotel buildings of a similar quality. No Exterior
Insulation and Finish Systems (EIFS) shall be utilized on any of the new proposed
residential, office or hotel buildings. Each FDP or FDPA submitted for the
Proposed Development shall provide specific design information on building
materials, architectural massing and fenestration, and specific features designed to
activate the streetscapes as depicted on the CDPA. Modifications may be made to
the building architecture shown on an approved FDP or FDPA subject to review
and approval by the Zoning Administrator to establish consistency with the
CDPA and FDP. A minimum of ten percent (10%) of all residential dwelling
units shall be designed and constructed with some Universal Design features.
These elements shall be identified at the time of building plan submission.

B. Bird-Friendly Features. At the time of site plan submission for each new building
on the Property, the Applicant shall submit a study to OCR describing whether
bird-friendly design strategies may be employed to reduce bird injury and death
due to in-flight collisions with the building and/or building elements. The
strategies to be studied should make the building visible to birds in flight and
reduce reflections that distract or confuse birds though the use of appropriate
glazing treatments or architectural elements, including color, texture, opacity,
patterns, louvers, screens, or ultraviolet materials that are visible to birds. In
addition, the Applicant shall study whether interior lighting should be reduced and
direct lighting which is visible from the exterior should be eliminated to reduce a
building’s attractiveness to birds flying at night. The Applicant shall describe the
results of its studies, and summarize the extent to which any of the bird-friendly
strategies will be implemented, in a narrative at the time of building permit
issuance. To the extent strategies are identified but not implemented, the
narrative shall describe the reason(s) for the exclusion of such strategies.

17. Build-to Lines. Build-to Lines have been established as depicted on Sheet 5 of the CDPA
to create an urban, pedestrian-oriented environment where buildings are located close to streets
and pedestrian areas are located between buildings and streets. In general, building facades are
intended to be configured in such a way as to provide a continuous street wall along the Build-to
Lines, but modifications to either side of the Build-to Lines shall be permitted, provided such
modifications are in general conformance with the CDPA and the Proffers, as determined by the
Zoning Administrator, and are shown on an approved FDP. Awnings and other architectural
canopies attached to building frontages that project out from the Build-to Lines shall not extend
beyond the building zone that is identified on the CDPA (except as shown on an approved FDP),
shall provide adequate clearance for pedestrian movement and shall not conflict with street tree
locations. At the time of FDP approval, the Applicant shall identify possible locations within the
Building Zone for expanded outdoor dining areas at the street level and adjacent to restaurants
and cafes, and shall provide appropriate building zones for such uses in keeping with the
Comprehensive Plan recommendations.
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18.  Building Heights. The minimum and maximum heights of the proposed buildings shall
be in substantial conformance with the building heights indicated in Proffer 7 and shown on the
CDPA. The height limit does not include penthouses, elevators or mechanical equipment rooms
pursuant to Section 2-506 of the Ordinance. Penthouse structures and other architectural features
shall be architecturally integrated with buildings. The Applicant shall screen mechanical
equipment located on the rooftops of the proposed buildings from ground level view, using
opaque parapet walls and other screening walls, materials or devices. The maximum height for
Building 3 shall be as shown on the approved FDP, including the penthouse structure.

19.  Utility Locations. The locations of underground utilities including, but not limited to,
water, sanitary sewer and storm sewer utility lines shall be installed within the street network to
the maximum extent feasible as determined by DPWES or shall be placed in locations that do not
conflict with the landscaped open space areas and streetscape elements shown on the CDPA.

A. Conceptual Utility Master Plan. A conceptual utility master plan (the
“Conceptual Utility Master Plan”) overlaid on a landscape plan is provided on
Sheet 32 of the CDPA and includes general locations for all stormwater cisterns
and vaults, electrical vaults, storm sewer lines, sanitary sewer lines, and
conceptual locations for other utilities. Adjustments to the type and location of
utilities shall be permitted at the time of FDP and/or site plan approval to avoid
conflicts with street trees, utilities and other site engineering considerations.

B. Conceptual Utility Plans. Each FDP submission shall include a conceptual utility
plan (each a “Conceptual Utility Plan”) overlaid on a landscape plan. With each
Conceptual Utility Plan the Applicant shall refine the locations of all utilities
included within the FDP area, and shall locate all such utilities in a manner that
minimizes conflicts with trees to the maximum extent feasible. The Applicant
may further refine the locations of utilities at site plan, subject to approval by
DPWES and the applicable utility or utilities.

C. Conflicts. If there is no other option, utilities may be placed within open space or
streetscape areas provided that the long-term health of trees and other plantings is
ensured by the provision of sufficient soil volume as shown on the CDPA, and as
determined by the Urban Forestry Management Division of DPWES (“UFMD”).

D. Access Points. Maintenance access points to stormwater management facilities
and electric vaults beneath the streetscape shall be located outside the pedestrian
walkway zone to the extent feasible, and shall be shown on the Conceptual Utility
Plan submitted with each FDP. For access points located in the walkway zone, a
removable panel or access manhole shall be employed utilizing similar paving
materials as the surrounding streetscape, provided it does not impact ADA
accessibility and is flush with the surrounding walkway. No part of this Proffer
shall preclude the Applicant from incorporating venting mechanisms into the
removable panel if such mechanisms are required by the applicable utility.
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20. Rooftop Telecommunications Equipment and Mechanical Units. Telecommunications
equipment, mechanical units and all appurtenant facilities may be placed on the rooftop of any
building constructed on the Property. Any such new facilities must comply with the applicable
requirements of the Zoning Ordinance and be screened and/or set back sufficiently from the
perimeter of the roof and penthouse such that they are generally not visible from the surrounding
streets at street level when viewed at a reasonable distance from the property line of the Property.
Screening measures may, without limitation, (i) include screening with architectural features
and/or landscaping compatible with the building facade architecture, (ii) include the facilities as
part of the architecture of the buildings, (iii) utilize compatible colors, and/or (iv) employ
telecommunication screening material and flush-mounted antennas.  Telecommunications
equipment on the rooftops of buildings also may be architecturally integrated onto the facades of
the building where necessary to ensure on-street and/or open space coverage. Rooftop amenities
such as amenity terraces or facilities and landscaping may also screen rooftop
telecommunications equipment and mechanical units on the buildings.

LIGHTING

21. Lighting. All on-site, outdoor and parking garage lighting levels shall meet or be less
than that permitted under the Outdoor Lighting Standards of Section 14-900 of the Ordinance
and shall include lighting fixtures consistent with the guidance contained in the Tysons Corner
Urban Design Guidelines. All parking lot and building mounted security lighting shall utilize full
cut-off fixtures. Wall-washer type lighting shall use fixtures with shielding such that the lamp
surface is not directly visible. One of the options for streetscape lights from the Tysons Corner
Urban Design Guidelines, or suitable alternatives as approved on an applicable FDP, shall be
selected and shall remain consistent throughout the Proposed Development. In the event the
specific selected streetscape lights are discontinued from production at any time in the future, the
Applicant may select an alternate option from the Tysons Corner Urban Design Guidelines. In
addition, the Applicant’s building plans shall each incorporate any commitments associated with
Proffer 16.

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

23. Construction Lighting. During construction of Buildings 4, 7 and 8 (which are the
buildings located closest to the existing Gates of MclLean) and 1, 10, 11 and 12 (which are the
buildings located closest to the existing Regency and Encore Condominium buildings), the
Applicant’s general contractor shall implement night and construction light mitigation measures
such as providing appropriate light bulb shielding along the sides of the buildings that face
Dolley Madison Boulevard (Route 123) and/or the Jones Branch Connector. The Applicant will
also explore utilization of timers and/or motion sensors during construction of these buildings so
that its temporary construction lighting might be turned off or reduced in intensity during non-
working periods. In implementing this Proffer, the Applicant and its contractors shall comply
with all governing federal, state and/or local health and safety requirements and standards, such
as those specific night lighting standards as may be required by Fairfax County, the U.S.
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Occupational Safety and Health Administration (“OSHA”), the Federal Aviation Administration
and Virginia Occupational Safety and Health (“VOSH”).

NOISE ATTENUATION

24.  Indoor Noise Attenuation. The Applicant shall reduce the interior Day/Night Noise
Level (“DNL”) to no more than 45 dBA for residential and hotel buildings and 50 dBA for new
office buildings constructed on the Property. At the time of building plan application for the full
shell building permit for each residential and/or hotel building, the Applicant shall submit to the
Chief of the EDRB of the Department of Planning and Zoning (the “E&D Chief”) for approval,
an acoustical study prepared by a qualified acoustical consultant (the “Indoor Noise Study”)
addressing indoor noise levels, including proposed noise attenuation measures and proposed
materials to ensure compliance with the interior DNL limit of 45 dBA or 50 dBA, as appropriate.
The Applicant shall not obtain full-shell building permits until the E&D Chief has approved the
applicable Indoor Noise Study, provided that a failure by the E&D Chief to review and respond
to the Applicant within 60 days of receipt of the Indoor Noise Study shall be deemed approval of
such study. Prior to the issuance of the first RUP for any residential building, the Applicant shall
demonstrate through testing of noise levels that interior noise does not exceed 45 dBA. Each
Indoor Noise Study shall be conducted using the approved standards for noise attenuation that
are in place for the Tysons Corner Urban Center at the time of each applicable building permit
that triggers such study.

25.  Exterior Noise Levels. The Applicant shall notify potential tenants or purchasers of
individual residential units with balconies, either in their leases or sales contracts, as applicable,
that exterior noise levels may exceed 65 dBA, which is the policy established by Fairfax County
for outdoor recreation in residential areas impacted by high noise levels.

PARKING

26. Parking. Parking on the Property shall be provided in accordance with the parking
requirements for the PTC District set forth in Section 6-509 and Article 11 of the Ordinance.
The exact number and location of spaces provided in each phase shall be refined with the
approval of each FDP and shall be determined at the time of site plan approval based on the
specific uses in each phase. The Applicant may apply to reduce or share parking among the uses
and buildings within the Proposed Development as part of the approval of each FDP or as part of
a separate parking reduction approved by the Board, subject to the minimums contained in the
Ordinance. The Applicant shall not be permitted to apply for a reduction in the number of
Dedicated Parking Spaces reserved for the Stand-Alone Public Facility or the Integrated Public
Facility. If changes to the mix of uses at the time of site plan approval result in parking greater
than that anticipated on the CDPA, additional parking spaces may be provided to the extent they
can be accommodated without increasing the height or mass of the parking structures shown on
the CDPA and refined as part of the FDP. Updated parking tabulations for the Property shall be
provided with each FDP and site plan for the Property. Parking shall generally be located in
close proximity to the respective uses. At its sole option, the Applicant may elect to charge for
parking within some or all of the parking decks, and for the on-street parking spaces on the
portions of the street network that are privately owned. The Applicant may also enforce its
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property rights by removing vehicles that are parked illegally, consistent with applicable
regulations.

The Applicant shall provide controlled access to parking garages and shall ensure that the control
equipment is capable of counting vehicles entering and exiting each garage. The sale or lease
rates of individual parking spaces shall be “unbundled” from the sale or lease rates of individual
residential dwelling units, meaning that a dwelling unit’s purchase price or lease rate shall be
exclusive of parking costs.

27. Surface Parallel Parking Spaces. The Applicant shall provide parallel on-street parking
spaces along the streets in the Proposed Development, as generally shown on the CDPA. The
final number and location of spaces shall be determined upon FDP approval for each phase of
development. The Applicant reserves the right to restrict use of the parallel spaces provided
along its private streets by posting appropriate signage or such other means as the Applicant
determines appropriate for parallel on-street parking spaces that are not required to satisfy the
parking requirements for use as temporary or short term parking, car-sharing parking and/or
similar uses. The Applicant shall maintain in good repair, and remove snow from, any on-street
parallel parking spaces on private streets.

SIGNAGE

28, Signage.

A. Advertising/Commercial Signage. The Applicant shall provide signage as
permitted by Article 12 of the Ordinance, or as approved through a
Comprehensive Sign Plan (“CSP”), at which time signage will be governed by
such approval. The existing approved signage on the Property may remain in
place until and unless it is supplanted by a new CSP.

B. Wayfinding Signage. Any future CSP submitted by the Applicant shall address
wayfinding. Wayfinding signage and elements shall be coordinated with the
Tysons Partnership (or successor organization) to facilitate a consistent
wayfinding and signage system throughout Tysons and/or the subdistrict.
Wayfinding shall provide direction to locations of prominent attractions, parks,
cultural arts destinations, and other public facilities/amenities, and may
incorporate appropriate technology to assist users in navigating the area. The
placement of traffic control signage on public streets shall be coordinated with
VDOT. In the event FCPA requires additional signage or wayfinding that is
beyond what is shown on the Applicant’s CSP, the Applicant shall cooperate with
any required approvals for such signage, provided such approvals are obtained at
no cost to the Applicant.

C. Off-site Signage. As part of any future CSP, the Applicant reserves the right to
seek approval for off-site signage, in accordance with Par. 2 of Sect. 12-210 of the
Ordinance.
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LANDSCAPING AND STREETSCAPES

29. Conceptual Landscape Plan. Sheet 9 of the CDPA includes a conceptual landscape plan
for the Property consisting of an overall plan and details regarding streetscapes, plazas, publicly
accessible park areas including courtyards, and private amenity areas (the “Conceptual
Landscape Plan”). As part of each FDP submission, more detailed landscape plans for each
building phase shall be provided in general conformance with the Conceptual Landscape Plan,
with adjustments permitted so long as the quantity and quality of the landscaping provided and
the function of the space remains consistent with the Conceptual Landscape Plan, as determined
by the Planning Commission during FDP review. As part of the site plan submission for each
building phase, the Applicant shall submit to the Urban Forestry Management Division
(“UFMD”) of DPWES for review and approval a detailed landscape plan (each a “Final
Landscape Plan”) that is in substantial conformance with the quantity and quality of plantings
and landscaping materials shown on the approved FDP, and shall include, among other things,
irrigation information (if applicable), design details for tree wells and other similar planting areas
on structures and along streets. These details shall include the composition of planting materials,
methods for providing suspended pavement over tree root zones to prevent soil compaction, and
methods for ensuring the viability of plantings on structures.

30.  Streetscapes. Streetscapes shall be installed throughout the Property as conceptually
illustrated on Sheets 12, 12A and 12B of the CDPA. Streetscape elements shall include a
landscaped amenity panel located immediately behind the face of curb, a clear pedestrian
sidewalk adjacent to the landscaped amenity panel, and a building zone between the pedestrian
sidewalk and the face of the building that is designed to allow access to the building and/or
additional landscaping adjacent to residential uses, storefront browsing, outdoor display, outdoor
dining, and similar uses adjacent to retail and service uses. Streetscape elements may be
adjusted at the time of FDP approval, provided the quality and dimensions of the streetscape are
in substantial conformance with that shown on the CDPA.

A. Street Trees. Tree planting sites are set forth on the CDPA, subject to revision as
may be approved on the FDP or at site plan review by UFMD. Where minimum
planting widths of 8 feet cannot be provided, structural cell technology or other
measures acceptable to UFMD shall be used to satisfy the following
specifications for all planting sites:

1. A minimum of 4 feet open surface width and 16 square feet open surface
area for Category Il and Category IV trees, with the tree located in the
center of the open area;

il. A minimum rooting area of 8 feet wide (may be achieved with techniques
to provide un-compacted soil below pavement), with no barrier to root
growth within 4 feet of the base of the tree;

iil. Soil volume for Category I1I and Category IV trees (as defined in Table
12.19 of the PFM) shall be 700 cubic feet per tree for single trees, but may
be reduced to a minimum of 400 cubic feet where paving above root zones
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is necessary to accommodate pedestrian traffic or where utility locations
preclude greater soil volume. Minimum soil volumes of 700 cubic feet
will be achieved in areas of lower pedestrian volume and where pavement
is not required over tree rooting zomes. For two trees planted in a
contiguous planting area, a total soil volume of at least 600 cubic feet per
tree shall be provided. For three or more trees planted in a contiguous
area, the soil volume shall equal at least 500 cubic feet per tree. A
contiguous area shall be any area that provides root access and soil
conditions favorable for root growth throughout the entire area. Greater
soil volumes will be provided in areas of lower pedestrian volume;

1v. Soil specifications in planting sites shall be provided in the planting notes
to be included in all site plan submissions;

V. All shade trees shall be a minimum of 3 to 3.5 inches in caliper at the time
of planting; all flowering trees shall be a minimum of 2 inch caliper at the
time of planting; and all new evergreen trees shall be a minimum of eight
(8) feet in height at the time of planting;

vi. Tree zones may be installed with a fully automatic, drip irrigation system,
and
vii, It is expected that street trees will have to be planted within existing utility

easements, and the Applicant shall replace any street trees that are
removed to facilitate repairs of utilities in these easements.

Non-Invasive Plant Materials. Invasive species, as defined by the Fairfax County
PFM, shall not be used on the Property.

Sight Distance Considerations. Sight distances and anticipated road design
speeds shall be depicted on the Landscape Plan submitted with each applicable
FDP to demonstrate that the locations of all proposed street trees are viable. If
determined by DPWES at the time of site plan review that street tree locations
conflict with sight distance requirements, the Applicant shall investigate whether
limited pruning or minor adjustments to the locations of street trees will alleviate
sight distance concerns. In the event VDOT does not approve the tree locations
even after the changes anticipated above, the Applicant shall be permitted to
relocate the affected street tree without the need for confirmation from DPZ,
subject to approval by UFMD. If the deleted street tree(s) result in a tree canopy
below 10% on the Property, the street tree(s) must be accommodated in another
location on the Property, as approved by DPZ in consultation with UFMD.

Streetscape Furnishings, Materials and Lighting. The Applicant shall provide
unified and high-quality streetscape materials, which may include, but shall not be
limited to, unit pavers, seat walls, tree space edging, lighting, traffic signal poles,
benches, trash receptacles and other hardscape elements. A Streetscape
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Furnishing and Materials Plan for each area subject to an FDP shall be provided -
as part of that FDP, and shall include general product information and

approximate locations of furnishings and materials to be located in the streetscape

between the building face and the curb, and in other public realm open spaces.

Materials, furnishings, and lighting shall be compatible with the Capital One

Design Guidelines and the Tysons Corner Urban Design Guidelines. The

Applicant shall utilize non-slip surfaces in areas designed to be used by

pedestrians.

Maintenance. The Applicant shall maintain in good repair and replace in kind, as
needed, all pedestrian realm elements within the Proposed Development, to
include any maintenance required to maintain ADA compliance. Elements to be
maintained within the pedestrian realm include all publicly-owned areas and all
privately-owned spaces (with or without public access easements) that are
between the curb and the building facade (the “Pedestrian Realm”). For any
publicly-owned portions of the Pedestrian Realm, the Applicant shall enter into
the appropriate agreement prior to bond release for the associated site plan, in a
form approved by the Office of the County Attorney, with the County (or other
applicable public entity) to permit the Applicant to perform such maintenance.
The Applicant shall not be required to repair or restore any elements of the
Pedestrian Realm within publicly-owned areas that are damaged by public
employees, contractors, or permittees that are not acting under the direct authority
of the Applicant or the UOA. An alternative maintenance agreement, such as a
Business Improvement District, may be entered into upon written agreement of
both the County and the Applicant without the requirement for a PCA.
Maintenance commitments within the Pedestrian Realm shall include but are not
limited to:

1. All plantings including trees, shrubs, perennials, and annuals;

il. All associated irrigation elements;

iil. All hard surfaces, including but not limited to paving and retaining walls;

iv. All streetscape furnishings including benches and bicycle racks;

V. All lighting fixtures, poles and brackets;

vi. All special drainage features, such as Low Impact Development (“LID”)
facilities;

Vii. Snow removal;

viii.  Trash recycling and litter removal;
1X. Leaf removal;
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Xi.

Any sign posts, traffic signal poles, pedestrian signal poles, mast arms,
signal heads and control boxes that are not VDOT standard devices; and

All urban park amenities in the Proposed Development including
horticultural care, maintenance of all water features, irrigation, lighting,
furnishings, paving, and art, with the exception of any urban park
amenities that are transferred to Fairfax County Park Authority (“FCPA”™).

As determined at the time of FDP approval, where the final streetscape design
cannot be fully implemented during certain phases of development, the Applicant
shall provide the interim streetscape improvements described in Proffer 31.

Ownership. Portions of the Pedestrian Realm will be dedicated in fee simple to
the County of Fairfax (or equivalent government body or agency), as shown on
Sheets 12, 12A and 12B of the CDPA, subject to the following conditions:

i.

il.

iit.

iv.

The County and/or VDOT will permit all stormwater and other facilities to
be constructed and maintained as shown on the CDPA, subject to the
Applicant accepting maintenance responsibilities for said facilities;

The County and/or VDOT will permit the Applicant to continue using
security bollards that are constructed within streetscape areas and shown
on an approved FDP;

The Applicant shall continue to maintain the Pedestrian Realm facilities as
described in this Proffer 30; and

Dedication of any portions of the Pedestrian Realm intended to be
publicly-owned shall occur concurrently with dedication of the adjacent
roadway, or if an interim streetscape is to be constructed, such dedication
may be delayed until the completion of the final streetscape, as specified
in Proffer 36.

Public Access. For areas within the Pedestrian Realm that are privately-owned,
the Applicant shall dedicate public access easements, in a form approved by the
Office of the County Attorney, for the area between the back of the sidewalk and
the curb. All public access easements shall be subject to the following conditions:

I

11.

Building Zones. The Applicant may exclude from public access
easements the areas identified as building zones on Sheet 5 of the CDPA,
to the extent that sidewalk dining and retail browsing areas, and other
related functions and facilities are expected to be placed within those
building zones;

Private Streetscape Areas. Public access easements shall not be required
on private streetscape areas as designated on an approved FDP; and,
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iii.  Maintenance, Construction and Trespassers. For all areas that remain in
private ownership, the Applicant may retain the right to temporarily limit
portions of those areas, as necessary, for maintenance, cleaning,
construction, renovation and/or private events, and may exercise such
other reasonable controls over such areas to prevent the general public
from acquiring rights of access that are inconsistent with the status of the
Property as private property.

31.  Interim Conditions and Standards. Due to the size of the Proposed Development and the

time anticipated for completion, phased redevelopment may result in various interim conditions
on the Property. At the time of each FDP approval, the Applicant shall identify the specific
proposed interim conditions both within and outside the FDP area and shall ensure that such
conditions provide pedestrian connections, vehicular circulation, temporary landscaping and
streetscapes, public park treatments, and screening/treatment of exposed or partially complete
above-grade parking structures.

A.
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If an interim condition or phase includes partial demolition of an existing
structure, the FDP for that phase shall include all or a portion of the existing
structure, as applicable, to ensure that revisions to parking and on-site circulation
for the existing structure are adequate.

If interim improvements not located within the FDP area are contemplated with
any FDP, such FDP shall specify how and when such improvements shall be
constructed. Such interim improvements include, but are not limited to, interim
athletic fields and field houses, transportation improvements, entrances to the
McLean Metrorail Station, relocated security gates, and/or guardhouses.

Provided they are acceptable to Fairfax County, VDOT, and all other utility
companies as may be applicable, interim conditions shall include the following
improvements:

1. Construction of interim sidewalks a minimum of a five (5) feet in width
and installation of interim street lights along the interim sidewalks, as
needed to ensure a safe, convenient pedestrian path to the Metro Station;

il. Installation of street trees, with a minimum size of 2 inch caliper,
approximately every 50 feet, to the extent feasible based on existing
conditions and utility easements. Interim street tree planting shall not be
required to meet the minimum planting width/area standard for permanent
street trees;

1ii. Provision of interim designs for publicly-accessible open spaces which
shall include interim landscaping, pedestrian pathways, seating, signage
and recreational facilities as determined at FDP;
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iv. Provision of peripheral and interior parking lot landscaping in accordance
with Article 13-203 of the Ordinance for interim surface parking lots,
unless waived or modified at the time of FDP or site plan approval;

V. Application of a screening system (which may be removable) where above
grade garage structures that will be interior when later phases are complete
are exposed at phase lines. This screening system shall be applied to all
levels above grade and shall be composed of an architecturally designed
system that may reflect basic architectural lines of the permanent facades,
and that shall partially obscure the garage view from outside the garage
until the next phase is constructed. The specific screening system to be
utilized for each building shall be determined at the time of FDP approval
and be graphically depicted on the FDP. Alternate temporary garage
screening and the use of banners and/or temporary art works as a part of
the screening system may be permitted with FDP approval;

vi. Grading and seeding of areas on the Property where existing
improvements are removed to accommodate a portion of the Proposed
Development, and are not scheduled to commence construction within 12
months; and,

vii.  Where appropriate, provision of attractive temporary construction fencing,
which may include public art, signage or way-finding elements.

The Applicant reserves the right to accommodate the necessary, interim grading
and construction required outside the limits of any approved FDP in order to
account for temporary contractor trailers, temporary construction parking,
temporary staging areas, material supplies, stockpiling and cut to fill earthwork.
Similar site adjustments to the limits of grading may also be necessary due to the
construction of the Jones Branch Connector (by others). The Applicant shall
grade and seed areas on the Property where existing improvements are removed to
accommodate a portion of the development shown on an approved site plan, but
which are not used for construction staging and/or are not scheduled to have
construction commenced on them within 12 months. The Applicant will restore
impacted areas upon completion of construction to ensure conformance with the
CDPA and approved FDPs.

STORMWATER MANAGEMENT

32. Stormwater Management. The Applicant shall provide the following:

A.
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Stormwater Management Measures. Stormwater Management (“SWM?”)
measures for the Property shall be designed to protect receiving waters
downstream of Tysons by reducing runoff from impervious surfaces using a
progressive approach. This progressive approach shall, to the maximum extent
practicable, strive to retain on-site and/or reuse the first one inch of rainfall.
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Proposed SWM and Best Management Practice ("BMP") facilities shall follow a
tiered approach as identified by DPWES, which may include infiltration facilities
(where applicable), rainwater harvesting/detention vaults, runoff-reducing
facilities and other innovative BMPs. The applicant will utilize and be compliant
with the state stormwater regulations, 9VAC25-870-47, time limits on
applicability, approved December 17, 2013 by the State Water Control Board.

LID Techniques. The Applicant shall make use of certain Low Impact
Development (“LID”) techniques that will aid in runoff volume reduction and
promote reuse throughout the Property. As a part of the LID techniques
proposed, the Applicant shall provide intensive and/or extensive green roofs for a
certain percentage of roof tops as shown in the SWM computations within the
CDPA. Other LID techniques may include, but shall not be limited to, tree box
filters and stormwater reuse for landscape irrigation and makeup water for
mechanical purposes. Additionally, the SWM facilities shall be designed to
accommodate the pre-developed (existing) peak release rates as shown in the
SWM computations within the CDPA, based on the existing impervious
condition.

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

Calculations at FDPA and Site Plan. If there is an FDPA submission and also at
the time of site plan submission, the Applicant shall provide calculations showing
the proposed volume reductions and illustrating conformance with the proposed
volume reductions shown on the approved FDP and showing conformance with
the present LEED 2009 rating system. The specific SWM facilities shall be
determined at the time of site plan, as may be approved by DPWES.

While it is anticipated that compliance with the goal of retaining and/or reusing
the first one inch of rainfall will be confirmed at site plan by utilizing the
proposed retention credits identified by Fairfax County as part of their stormwater
spreadsheet, the Applicant reserves the right to utilize any combination of LIDs
(existing and future) measures to meet this goal, subject to the review and
approval of DPWES; and the goal may be met on an individual building basis or
based upon the total area of the Property. Similarly, if all other County suggested
stormwater alternatives have been attempted, the Applicant reserves the right to
over detain the runoff from a one-inch rainfall in areas where capture and reuse
are feasible, allowing other areas to be uncaptured, such that the overall goal of
retention is accomplished.
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It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down period, and as such, the stormwater system will be
designed to the extent practicable to maximize stormwater reuse. Smart cistern
technology may be deployed, allowing the Applicant the right to discharge excess
volumes off site in order to optimize system storage. Where possible, excess
volume should be directed to other facilities using a "treatment train" approach, as
approved by the Director of DPWES.

TRANSPORTATION

33.  Tysons Grid of Streets Transportation Fund. The Applicant shall contribute to the
Tysons Grid of Streets Transportation Fund in accordance with the “Guidelines for the Tysons
Grid of Streets Transportation Fund” adopted by the Board on January 8, 2013 (except as
modified by these Proffers). At the time of issuance of the first RUP or Non-RUP for each new
building on the Property, a contribution shall be made to the Tysons Road Fund in the amount of
$6.44 per square foot of net new non-residential GFA or $1,000 per residential unit for which the
RUP or Non-RUP is requested. For the GFA associated with the Capital One HQ Expansion
Phase, the amount of the contribution shall be $4.07 per square foot for the first 593,253 square
feet of GFA. Credits shall be allowed against such contributions for the costs of qualifying off-
site intersection improvements provided pursuant to these Proffers. This contribution shall not
apply to any public-use facilities constructed on the Property, including the Public Facility
described in Proffers 13 and 14. These payments may be made earlier than required pursuant to
this Proffer.

34.  Tysons-wide Road Fund. In addition to the Grid Fund contribution above the Applicant
shall contribute to the Tysons-wide Road Fund in accordance with the “Guidelines for the
Tysons-Wide Transportation Fund” adopted by the Board of Supervisors on January 8, 2013
(except as modified by these Proffers), the sum of $5.63 per square foot for all new non-
residential GFA in each new building, and $1,000 for each residential unit constructed on the
Property. The contribution associated with each building shall be paid in a lump sum, based on
the actual GFA of non-residential space and/or the actual number of residential units in the
building, with payment to occur prior to the issuance of the first RUP or Non-RUP for each
building. This contribution shall not apply to any public-use facilities constructed on the
Property, including the Public Facilities described in Proffers 13 and 14.

Seventy-five percent (75%) of the value of property associated with the Jones Branch Dedication
described in Proffer 35 shall be credited against any contributions due to the Tysons-wide Road
Improvements Fund prior to the Applicant’s payment of the same, provided that the Jones
Branch Dedication has been fully executed. For the purposes of this Proffer, the value for the
Jones Branch Dedication shall be established at $98.00 per square foot of actual land dedicated.

35. The Jones Branch Connector Project. The Applicant has designed the Proposed
Development to accommodate FCDOT and VDOT plans for the future Jones Branch Connector
bridge project, which will connect Scotts Crossing Road and Jones Branch Drive (the “Jones
Branch Connector”).
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Right-of-Way Dedication. The Applicant shall dedicate in fee simple, at no cost
to Fairfax County or the Commonwealth of Virginia (VDOT), a portion of the
Property shown on Sheet 3 of the CDPA, up to a maximum of 1.65 acres, for the
construction of the Jones Branch Connector (the “Jones Branch Dedication”).
The actual land area to be dedicated shall in no case exceed the 1.65-acre area
shown on Sheet 3 of the CDPA, and shall be based on the right-of-way plans
furnished at the time of dedication.

Dedication Timing. The Applicant shall complete the Jones Branch Dedication
within 90 days of a formal request from Fairfax County, provided that:

i.  the requests to modify the adjacent Jones Branch Connector interchange
with 1-495 Express Lane ramps as specified in the JBC Interchange
Modification Report (“IMR”) have been fully approved by the Federal
Highway Administration (“FHWA”) and VDOT;

ii.  Fairfax County has identified funds to cover at least 75% of the estimated
cost of the Jones Branch Connector project;

iii. the Applicant shall have continuous access from Scotts Crossing Road
(with the exception of bona fide emergencies and subject to normal,
commercially reasonable construction requirements) to the existing
entrances, Capital One Drive North and Capital One Drive South (once
constructed);

Applicant Reservation of Rights. The Applicant may reserve the following rights
as to the Jones Branch Dedication:

i.  the Applicant shall be permitted to utilize the Jones Branch Dedication
area at no cost for construction and staging activities related to the Capital
One HQ Expansion Phase and the Capital One Expansion II and Hotel
Phase, provided such activities do not interfere with the construction of the
Jones Branch Connector project, subject to a maintenance and -access
agreement and as determined by FCDOT and/or VDOT; and

ii. the Applicant shall be permitted to include language in the deed of
dedication specifying that the use of the Jones Branch Dedication will be
limited to public street, other transportation and/or transit-related uses.

Additional Conveyance of FEasements. Conveyance of any temporary
construction or grading easements required for construction of the Jones Branch
Connector shall be at no cost to the County, provided that such conveyance of
easements does not in any way inhibit construction of the Capital One HQ
Expansion Phase, the Capital One Expansion Il and Hotel Phase, the Metro
Station Phase, or the Residential Commons Phase. The Applicant shall also
convey any necessary permanent utility easements at no cost to the County,
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provided such easements are located on portions of the Property that are proposed
for future public dedication and that such easements do not in any way inhibit
construction of the Capital One HQ Expansion Phase, the Capital One Expansion
11 and Hotel Phase, the Metro Station Phase, or the Residential Commons Phase.

E. Gates of McLean Access Road. Sheet 15 of the CDPA identifies a secondary
access road for Gates of McLean residents that connects with the proposed grid of
streets on the Property between the existing Conference Facility and Building 3
(the “Secondary Access Road”). The Applicant shall construct, prior to the
issuance of the first Non-RUP or RUP for the first building constructed as part of
the Capital One HQ Expansion Phase, a portion of the Secondary Access Road
beginning on the Property and ending at the proposed loading entrance to the
hotel building for the Capital One Expansion II and Hotel Phase, notwithstanding
the boundaries shown on Sheet 7 of the CDPA. The Zoning Administrator may
elect to delay or waive this improvement in the event VDOT, the Federal Aviation
Administration, or any other related agency withholds timely approval for this
improvement despite diligence on the part of the Applicant, or if there are
construction delays despite the Applicant’s best efforts. Once it has been
constructed and is open to traffic, the Applicant shall provide continuous access to
the Gates of McLean Access Road, subject to bona fide emergencies and normal,
commercially reasonable construction requirements.

F. Maintenance and Snow Removal. If permitted by VDOT or FCDOT, the
Applicant shall provide appropriate maintenance and snow removal for the off-
site portion of the Secondary Access Road from the Gates of McLean property
line to the Applicant’s property line, from the time it is constructed. If required,
the Applicant shall enter into an appropriate agreement with VDOT or FCDOT to
provide such maintenance and snow removal in accordance with commonly-
accepted industry standards.

G. Storm Sewer Credit. Should the Applicant construct a storm sewer system under
the Jones Branch Connector that serves an area greater than the Property
(including, for instance, stormwater runoff from the future Jones Branch
Connector), the Applicant may request a credit from the County to be offset
against its required Tysons-wide Road Fund Contribution in an amount equal to
the documented costs of the improvement, but not to exceed $200,000.

36. Internal Grid of Streets and Road Improvements. The Applicant shall construct the
internal grid of streets for the Property in phases, as outlined in the Phasing Plan. The internal
grid of streets shall consist of the streets identified on the CDPA as Capital One Drive North,
Capital One Drive South and Capital One Tower Road. The internal grid shall also include the
on-site portion of the Gates of McLean Access Road.

A. Public Streets and Streetscapes. The Applicant shall dedicate right-of-way for
Capital One Tower Road and portions of Capital One Drive North and Capital
One Drive South (the “Public Streets”), to a point inclusive of the landscape
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ii.

amenity panel and sidewalk as shown on Sheets 14 and 15A — E of the CDPA.
The Public Streets shall be designed and constructed to be generally consistent
with the document entitled “Transportation Design Standards for Tysons Corner,”
as approved by the Board on September 13, 2011 (and including any subsequent
amendments) or to such standard as may be approved on the FDP. The Applicant
shall work diligently with VDOT and the County during the FDP and site plan
approval processes to ensure that the improvements proposed to the Public Streets
and the area of the landscape amenity panel/sidewalk can be accepted into the
VDOT system for maintenance. As may be necessary with respect to all of the
Public Streets, the Applicant shall dedicate and convey to the Board in fee simple
right-of-way, as applicable, including the area of the landscape amenity
panel/sidewalk, at the time of the relevant site plan approval and as stated below
in Proffer 36(D), with the following exceptions:

i. If, at the time of site plan approval, it is determined that parking garages,
stormwater management facilities, utility vaults or other similar facilities
proposed to be located beneath or within the landscape amenity
panel/sidewalk prevent VDOT and/or the County from accepting the
landscape amenity panel/sidewalk as part of the public right-of-way, only
right-of-way measuring a maximum of eighteen (18) inches from the proposed
face of curb line shall be dedicated to the County in fee simple and a public
sidewalk and utility easement in a form acceptable to the County Attorney,
over the area of the amenity panel/sidewalk shall be granted to the County.
This easement shall allow for the installation of signage necessary for safety
and operation of the street as well as parking regulation equipment by VDOT
and/or the County. In addition, the Applicant shall provide easements within
any privately-owned amenity panel/sidewalk area for bus shelters identified
on the CDPA or any subsequent FDP, as determined at the time of site plan.

If, at the time of site plan approval, it is unclear whether parking garages,
stormwater management facilities, utility vaults or other similar facilities
proposed to be located beneath or within the landscape amenity
panel/sidewalk will be acceptable to VDOT and/or the County, or if the
Jandscape amenity panel/sidewalk will not be constructed to its final
condition, only right-of-way measuring a maximum of eighteen (18) inches
behind the face of curb shall be dedicated to the County in fee simple and
right-of-way for potential future dedication of the landscape amenity panel
and sidewalk areas shall be reserved. A temporary public access easement in
a form acceptable to the County Attorney shall be recorded over the reserved
landscape amenity panel/sidewalk areas until such time as such areas are
dedicated in fee simple. Conveyance of the amenity panel/sidewalk areas to
the Board shall occur following construction of the street and streetscape
improvements and final street acceptance inspection by the County and/or
VDOT subject to the stipulations in these Proffers.
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Should it be determined following final street acceptance inspection that the
landscape amenity panel and sidewalk areas are not acceptable to VDOT to be
included in state right-of-way, and if the County also declines to accept them
as right-of-way, the reservation of potential future dedication of the landscape
amenity panel and sidewalk areas shall be released and a public sidewalk and
utility easement, in a form acceptable to the County Attorney, shall be granted
in its place. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant shall
provide easements within any privately-owned amenity panel/sidewalk area
for bus shelters identified on the CDPA or any subsequent FDP, as determined
at the time of site plan.

Public Street Standards. All Public Streets proposed herein shall be subject to
VDOT approval and be in general conformance with the standards included in
Attachment C (Transportation Design Standards for Tysons Corner Urban Center)
of the Memorandum of Agreement approved by the Board on September 13,
2011, as may be amended (the “MOA”).

Private Streets and Streetscapes. Portions of Capital One Drive and the associated
streetscapes (the “Private Streets”), as shown on Sheets 12A and 12B of the
CDPA, shall remain privately-owned and maintained, and shall be designed and
constructed to be generally consistent with the CDPA. The Applicant shall
maintain in good repair and replace, as needed, the paving and other elements
associated with the Private Streets. The Private Streets shall be constructed and
maintained to the standards contained in the PFM and shall be designed to be as
consistent as possible with the Public Streets, subject to FDP approval and PFM
requirements.

Timing of Dedications. The public portions of Capital One Drive North and
Capital One Tower Road shall be dedicated prior to the issuance of the first RUP
or Non-RUP for the third building on the Property, subject to any and all
exceptions contained within this Proffer 36. The public portion of Capital One
Drive South shall be dedicated prior to the issuance of the first RUP or Non-RUP
for the first building constructed within either the Residential Commons Phase or
the Metro Station Phase.

Timing of VDOT Acceptance. Each Public Street shall be accepted into a public
maintenance system prior to bond release for the applicable phase. Until and
unless each Public Street is accepted into VDOT’s maintenance system (or a
comparable public maintenance system approved by the Zoning Administrator), it
shall be considered a Private Street and the Applicant shall dedicate and record a
temporary public access easement in a form acceptable to the Office of the
County Attorney over all street and sidewalk areas until such time as the right-of-
way is dedicated to the County as outlined in this Proffer 36. The Applicant shall
not be required to dedicate temporary public access easements for any Private
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Streets that are within secure areas, as designated on an approved FDP. Nothing
in this Proffer shall prevent the Applicant from constructing, dedicating, or
applying for public acceptance of any portion of the Public Streets in advance of
the required time shown on the CDPA, provided the Public Street is shown on an
approved FDP and subject to acceptance by VDOT or an equivalent government
agency approved by the Zoning Administrator.

F. Security. If shown on an approved FDP, the Applicant may install security walls
and bollards. The Applicant may also install security gates and guardhouses as
necessary at the entrances to parking garages (including any access drives), as
long as it demonstrates that any stacking on adjacent public streets will not create
a hazard or unreasonable delays. Minor modifications shall be permitted to these
security facilities periodically to permit the Applicant to respond to new or
different security threats, subject to approval by the Zoning Administrator.

G. Definition of “Construct.” For the purposes of this Proffer, the term “construct”
shall mean that the committed road improvement is open for use by the public for
travel, whether or not the improvement has been accepted for public maintenance.

H. Street Names. The Applicant reserves the right to provide different names for the
streets than shown on the CDPA.

L Joint Maintenance and Reciprocal Easement Agreements. Prior to or concurrent
with the establishment of the UOA, the Applicant shall prepare and record
reciprocal easements, joint maintenance agreements, or other covenants to
provide for the ongoing maintenance of the private portions of the internal grid of
streets.

37.  Traffic Signal. Subject to review and approval by VDOT and/or FCDOT as applicable,
the Applicant shall install a traffic signal at the intersection of Capital One Drive North and
Capital One Tower Road no later than the issuance of the first RUP or Non-RUP for the third
building constructed on the Property, excluding buildings that contain less than 25,000 square
feet of GFA (such as guardhouses, pavilions, and similar structures). The Applicant shall
provide VDOT and/or FCDOT with the requisite traffic signal plans for review and approval, as
applicable. All right-of-way associated with signal equipment (poles, equipment, boxes, etc.)
located on the Property that is not already dedicated shall be subject to traffic signal easements
permitting maintenance by VDOT and the County, as applicable.

At the Applicant’s request, the Zoning Administrator may determine that installation of the
signal may be delayed for good cause, in which case the Applicant shall, at its option: (a) agree
to a later trigger for installation of the traffic signal, but no later than the issuance of the first
RUP or Non-RUP for the final building constructed as part of the Proposed Development; or (b)
provide an escrow to the County in the amount of $250,000, in which case the Applicant’s
commitment to design and construct the signal shall be extinguished.
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38.  Improvements to Route 123. Concurrent with the first site plan submission for the
development phase that follows the Capital One HQ Expansion II and Hotel Phase, the Applicant
shall submit plans for a raised median on the northbound lanes of Dolley Madison Boulevard
between the travel lanes and the dual left tum lanes for the purpose of restricting left turn
movements for vehicles exiting the Capital Beltway onto northbound Dolley Madison
Boulevard. If approved by VDOT, the Applicant shall construct the improvement prior to the
issuance of a RUP or Non-RUP for the first building associated with the relevant phase. The
Zoning Administrator may elect to delay or waive this improvement in the event VDOT
withholds timely approval for this improvement despite diligence on the part of the Applicant, or
if there are construction delays despite the Applicant’s best efforts.

39.  Route 123 Super Boulevard. The Applicant shall contribute $0.126 per square foot of
new development (excluding the Existing Development) for the purpose of reconstructing Dolley
Madison Boulevard as a “Super Boulevard,” as proposed in the Consolidated Traffic Impact
Analysis for Tysons East dated February 19, 2013. Payments shall be made in four equal
installments, based on the maximum approved GFA for the Proposed Development, beginning
with site plan approval for the third building constructed on the Property. Thereafter, the
Applicant shall contribute each future installment upon site plan approval for the fourth, fifth,
and sixth buildings. The contribution shall not apply to buildings that contain less than 25,000
square feet of GFA (such as guardhouses, pavilions, and similar structures). The contributions
described in this Proffer shall be adjusted per the formula outlined in Proffer 61, except that the
base year shall be assumed to be January 1 of the year following VDOT approval of Advanced
Preliminary Design Plans for the Super Boulevard concept.

40.  Capital One Tower Road Safety Improvements. Prior to FDP approval for any
development phase that includes Building 10 and/or Building 11, the Applicant shall submit to
FCDOT for review and approval a plan proposing safety improvements for the portion of Capital
One Tower Road between Capital One Drive South and Dolley Madison Boulevard. The safety
improvements shall include a median and channelization of the loading entrances that front
Capital One Tower Road. If approved by FCDOT, with concurrence by VDOT and the Fire
Marshal, the Applicant shall construct the approved Safety Improvements prior to issuance of the
first Non-RUP for the relevant phase.

41. Congestion Management Plans.

A. The Applicant shall prepare and implement a construction congestion
management plan prior to construction of each phase through its
development/construction manager and the Transportation Coordinator (as
defined in Proffer 42), so as to provide safe and efficient pedestrian and vehicle
circulation at all times on the Property and on the public roadways adjoining the
Property (each a “Congestion Management Plan”).

B. Each Congestion Management Plan shall identify anticipated construction
entrances, construction staging areas and construction vehicle routes.
Furthermore, each Construction Management Plan shall describe how the
Applicant will coordinate its construction material deliveries, lane closures,
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and/or other construction-related activities with FCDOT and/or VDOT so to
minimize disturbance on the surrounding road network.

C. Each Congestion Management Plan shall also demonstrate the Applicant’s
coordination throughout construction with VDOT, FCDOT, the Dulles Rail
Project Entities and the entities constructing the HOT lanes project, as applicable.
Furthermore, the Applicant shall monitor the off-site transit and roadway
improvements (including, but not limited to, the Dulles Corridor Metrorail
Project, the Capital Beltway and HOT Lanes projects) and adjust its Congestion
Management Plans accordingly.

D. Each Congestion Management Plan shall be prepared by a qualified professional
and submitted for review and comment to the Providence District Supervisor, the
Providence District Planning Commissioner, FCDOT and DPWES upon
submission of the initial site plan for each phase. In addition, the Transportation
Coordinator shall coordinate any adjustments to the TDM Plan (as defined in
Proffer 42) as necessary to address each Congestion Management Plan. /

TRANSPORTATION DEMAND MANAGEMENT

42. Transportation Demand Management. The Applicant shall fund, implement, and
administer a TDM program as described in this Proffer and as further outlined in the “Capital
One TDM Plan” prepared by UrbanTrans Consultants, Inc. dated May 1, 2013, which is attached
hereto and made a part of these Proffers as Exhibit C (the “TDM Implementation Plan”).
Modifications, revisions and supplements to the TDM Implementation Plan, including the
Transportation Demand Management Work Plan (“TDMWP”) may be approved by FCDOT and
can be made without the need for a PCA.

The Applicant or any successor, including the UOA, shall remain obligated under this Proffer
until such time as two consecutive post stabilization trip generation analyses reveal that the
applicable trip reduction objectives are being met (the “Applicant Control Period”). For
purposes of this Proffer, stabilization shall be defined to occur upon the later of one year
following issuance of the last initial RUP for a dwelling unit to be constructed in the Proposed
Development or one year following issuance of the last Non-RUP for floor area representing
80% of full occupancy of the final non-residential building to be constructed in the Proposed
Development (“Stabilization”).

If, subsequent to the approval of the Proposed Development, a Tysons-wide TDM entity is
established for the purpose of administering TDM programs in the Tysons Corner Urban Center,
then the Applicant, with approval from FCDOT, and without requiring a PCA, may join or
otherwise become associated with such entity and transfer all functions of this TDM program to
the new entity whereupon this Proffer shall be void and of no further force or effect.

A. Objective. The objective of this TDM program shall be to reduce the vehicle trips
generated by the office and residential uses within the Proposed Development
(less and except the Public Facility as described in Proffers 13 and 14) during
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weekday peak hours by meeting the percentage trip reduction goals set forth in
Table 12 of the Implementation Plan and as further refined below. The
percentage trip reduction goals shall apply to the number of dwelling units and
new office space proposed and reflected on any FDPs submitted for the Property.
The Applicant or the UOA, as applicable, shall meet the vehicle trip reduction
targets noted below. The trip reduction targets become applicable upon the
development reaching the “Initial Development,” which is defined as the year
following issuance of the first RUP or Non-RUP for the first new building
constructed on the Property. Vehicle trip reduction targets are set as follows:

0to 1/8 Mile 1/8 to ¥4 Mile
Year from Station from Station
2010 — 2020 45% 35%
84 million SF of GFA (2030) 55% 45%
96 million SF of GFA (2040) 60% 50%
113 million SF of GFA (2050) 65% 55%

If through an amendment to the Comprehensive Plan, the Board should
subsequently adopt a goal for trip reductions that is lower than that committed to
in this Proffer, then the provisions of this Proffer shall be adjusted accordingly. In
this event, no PCA will be required.

A TDM penalty fund, as described in Section 3.6 of the Implementation Plan, will
be posted by the Applicant to ensure continued efforts of the TDM Program to
meet the proffered goals (the “Penalty Fund”). The TDM Penalty Fund is either a
letter of credit or cash escrow established through an account into which the
Applicant will deposit penalty payments as may be required to be paid pursuant to
the TDM Proffer for non-attainment of trip reduction goals.

If, upon Stabilization of the Proposed Development, the percentage trip reduction
goals are not being met, remedies and penalties will be enforced. During the
period prior to Stabilization, if the percentage trip reduction goals are not being
met, remedies only will be applied. Following the Applicant Control Period
(ACP), if the percentage trip reduction goals are not being met, then only
remedies will be applied against the Applicant or the UOA, as applicable.

The Applicant or the UOA, as applicable, shall verify that the proffered trip
reduction objectives are being met through the provision of person surveys, traffic
counts and/or other such methods as may be reviewed and approved by FCDOT.
The procedures for implementation of the surveys and traffic counts and the
timing for the surveys and traffic counts are defined in Section 5 of the
Implementation Plan. FCDOT may postpone surveys and traffic counts due to
levels of occupancy or other outside factors. In the event that survey and traffic
count data conflict, traffic count data will be utilized to verify compliance with
the proffered trip reduction objectives.
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The Applicant or the UOA, as applicable, will summarize the results of the TDM
Program annually on February 15" for FCDOT as outlined in Section 5.1 of the
Implementation Plan. Should the Applicant or UOA fail to provide a TDM
Program summary on or before February 15" of each year the county may charge
the Applicant or UOA a fine of $100 per day until the day upon which the TDM
Program Summary is submitted to FCDOT.

If the applicable trip reduction goal is not met in any year following Initial
Development for any building on the Property, then the Applicant shall coordinate
with FCDOT to address and implement such remedial measures as may be
developed in accordance with the Implementation Plan and annual TDM Work
Plan. In addition, funds for remedial TDM measures will be drawn from the TDM
Remedy Fund at the following rate for each building exceeding trip reduction
goals:

Exceeded Trip Goals Remedy

1% to 3% 1% of Remedy Fund
3.1% to 6% 2% of Remedy Fund
6.1% to 10% 4% of Remedy Fund
Over 10% 8% of Remedy Fund

At no point shall the amount of penalties assessed exceed the amount of funds
available in the Remedy Fund.

If any building within the Proposed Development achieves its trip reduction goals
for three consecutive years, Remedy Funds that were earmarked for that building
and still remaining after any previously assessed penalties shall be returned to the
Applicant in accordance with the table below. All remaining Remedy Funds shall
be released to the Applicant at the end of the Applicant Control Period:

Distance from Metro Station
Cum. %
Square Feet Remed
of GFA in 0 to 1/8 Mile 1/8 to 1/4 Mile 1/4 to 1/2 Mile Beyond 1/2 Mile Fundy
Tysons Returned
Goal | Achieved | Goal | Achieved § Goal | Achieved | Goal | Achieved
Up to 45% 45% 35% 35% 30% 30% 25% 25% 30%
65,000,000
Up to 45% 50% 35% 40% 30% 35% 25% 30% 50%
65,000,000
65,000,000 50% 55% 40% 45% 35% 40% 30% 35% 65%
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84,000,000 55% 60% 45% 50% 40% 45% 35% 40% 80%
90,000,000 58% | 63% | 48% | 53% §43% | 48% | 38% |  43% 90%
96,000,000 60% 65% 50% 55% 45% 50% 40% 45% 100%
105,000,000 | 63% | 65% | 53% | 55% | 45% | 50% 143% @ 45% 100%
113,000,000+ 65% 65% 55% 55% 45% 50% 45% 45% 100%

F. If after the second remedial evaluation cycle during the Applicant Control Period
and upon Stabilization of the Proposed Development, the Applicant has not met
the applicable TDM trip reduction goal for the Property, the Applicant shall be
assessed a penalty according to the following scale:

Exceeded Trip Goals Penalty

1% to 3% ~ 5% of Penalty Fund

3.1% to 6% 10% of Penalty Fund

6.1% to 10% 15% of Penalty Fund

Over 10% 20% of Penalty Fund

At no point shall the amount of penalties assessed exceed the amount of funds
deposited into the Penalty Fund as outlined in Item I.

G. At the conclusion of the Applicant Control Period all funds remaining in the
Penalty Fund shall be returned to the Applicant.

H. The Applicant shall provide a letter of credit from an accredited financial
institution for the sum of forty cents ($0.40) per net new square foot of
commercial GFA and thirty cents ($0.30) per net new square foot of residential
GFA toward the Remedy Fund. A separate letter of credit shall be provided for
each new building upon issuance of the first RUP or Non-RUP for each building,
and shall provide funds equal to the actual amount of GFA included in the
building. The funds guaranteed with each letter of credit shall be continuously
available for the Remedy Fund until released in accordance with the terms of this
Proffer. The Applicant shall not contribute funds for the proposed Public Facility
as described in Proffers 13 and 14.

L The Applicant shall provide a letter of credit from an accredited financial
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institution for the sum of ten cents ($0.10) per net new square foot of commercial
GFA and five cents ($0.05) per net new square foot of residential GFA toward the
Penalty Fund. A separate letter of credit shall be provided for each new building
upon issuance of the first RUP or Non-RUP for each building, and shall provide
funds equal to the actual amount of GFA included in the building. The funds
guaranteed with each letter of credit shall be continuously available for the

50




Penalty Fund until released in accordance with the terms of this Proffer. The
Applicant shall not contribute funds for the proposed Public Facility as described
in Proffers 13 and 14.

The Applicant shall contribute the sum of ten cents ($0.10) per square foot for
commercial space and five cents ($0.05) per square foot for residential space
toward the TMA Start-up Fund, based on the “Proposed GSF by Land Use”
shown on Sheet 3 of the CDPA. The Applicant shall not contribute funds for the
proposed Public Facility as described in Proffers 13 and 14. The Applicant shall
contribute the funds at the time of the first site plan approval for the buildings or
phases shown below: ‘

Capital One HQ Expansion Phase (Bldg. 1) $229,500

Third New Building $76,400

Fourth New Building $76,400

Notwithstanding the above, the Applicant shall make all TMA Start-up Fund
contributions on or before the 10" anniversary of the issuance of the first RUP or
Non-RUP for the Proposed Development.

If the County does not establish a TMA within three (3) years of the time the first
contribution has been made, or if the TMA is not operational within four (4) years
of the first contribution, all TMA Start-up Funds shall be returned to the
Applicant.

The Applicant shall contribute the sum of two cents ($0.02) per square foot for
commercial and residential space toward the Incentive Fund. Funds will be
allocated on a building-by-building basis upon issuance of the first RUP or Non-
RUP for each new office or residential building. All funds remaining in the
Incentive Fund at the end of the Applicant Control Period shall be returned to the
Applicant. The Applicant shall not contribute funds for the proposed Public
Facility as described in Proffers 13 and 14.

43, Intelligent Transportation Systems. To optimize safe and efficient travel in Tysons, the

Applicant shall incorporate and maintain a system that provides pertinent traffic and transit
information that allows users to make informed travel decisions. This information shall be
provided at the time the first occupancy permit is issued for each building. The delivery of this
information shall be made convenient for building occupants and visitors, such as via computer,
cell phone, monitors, or similar technology. Such devices shall provide, but not be limited to,
information on the following:

A.

B.
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Traffic conditions, road hazards, construction work zones, and road detours;

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

D.

Real-time parking conditions and guidance to current on-site parking vacancies;
and,

Bus stops pre-wired for real-time arrival/departures information.

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

PEDESTRIAN AND BICYCLE IMPROVEMENTS

44. Bicycle Facilities.

A.

Storage Facilities. The Applicant shall provide and maintain bicycle racks,
bicycle lockers, and bicycle storage areas throughout the Property, with the
general locations and number of facilities to be determined at the time of FDP
approval for each phase. The Applicant shall coordinate the final number and
location of facilities with FCDOT at the time of site plan submission for each
building, and may provide any necessary refinements to the number and/or
Jocation of the facilities as approved by FCDOT and without the need for an
FDPA. The total number of storage spaces provided shall be generally consistent
with the Fairfax County Guidelines for Bicycle Parking, and shall be shown on
each FDP. The Applicant shall construct a multi-modal bicycle hub (the “Bicycle
Hub”), which may contain such amenities as a bicycle station and facilities for
bicycle sharing, storage and repair. The Applicant shall provide details on the
Bicycle Hub with the FDP for the Metro Station Phase, and shall fully construct
and have the Bicycle Hub operational prior to the issuance of the first RUP or
Non-RUP for the final building within that phase.

Dedicated Bicycle Lanes. The Applicant shall provide dedicated bicycle lanes in
the locations depicted on the CDPA. Prior to FDP approval for each relevant
phase, the Applicant shall work with FCDOT to determine whether any
modifications are required to the bicycle lanes shown on Capital One Tower
Road, particularly on the intersection approaches. Subject to FCDOT approval,
the Applicant may modify these dedicated bicycle lanes without the need for a
PCA.

45.  Pedestrian Crosswalks and Signals. If approved by FCDOT and VDOT, the Applicant

shall install pedestrian countdown signals at the intersection of Capital One Drive North and
Capital One Tower Road concurrently with the Traffic Signal described in Proffer 37.
Pedestrian crosswalks will be installed at the unsignalized intersections within the internal grid
of streets subject to approval by VDOT and/or FCDOT, as applicable.
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PUBLIC TRANSPORTATION

46.  Bus Shelters. If requested by Fairfax County, the Applicant shall construct a bus shelter
in the streetscape along Capital One Drive South prior to issuance of the first RUP for the
Residential Commons Phase at a cost of no more than One and One-Fifteenth percent (1.15%) of
the cost of an average bus shelter based on the County’s Unit Pricing Schedule in effect at the
time the bus shelter is installed. The design of such bus shelter shall be coordinated with Fairfax
County such that it is compatible with a Tysons-wide bus shelter strategy, and shall make
provisions for electrical conduit for the purpose of providing real-time bus arrival information.
In addition, the Applicant shall provide all necessary construction and grading easements at no
cost to the County, as determined by FCDOT.

47, Metrorail Station-Related Facilities.

A. At-Grade Pedestrian Connection. Prior to the issuance of the first Non-RUP for
the hotel associated with the Capital One Expansion II and Hotel Phase, an at-
grade pedestrian connection (the “At-Grade Connection”) shall be constructed as
generally shown on Sheet 15A of the CDPA. The design for the At-Grade
Connection shall be further refined in the site plan for the Capital One Expansion
11 and Hotel Phase. The At-Grade Connection shall consist of additional entry
doors on the rear side of the McLean Metrorail Station, any required utility
extension and/or relocation within the station, an associated concrete pad (the
“McLean Station Improvements”) and a pedestrian sidewalk on the Property
between the property line and the existing pavement for discontinued Old
Springhouse Road (the “Capital One Property Improvements”).

i, McLean Station Improvements. If permitted by WMATA and/or the
County, the Applicant shall design the McLean Station Improvements in
substantial conformance with the CDPA using a competitive bidding
process involving at least three (3) contractors. Prior to construction of
the McLean Station Improvements, WMATA and/or the County (as
applicable) shall approve their ultimate design. If the Applicant is not
permitted to design and construct the McLean Station Improvements, the
Applicant shall petition WMATA and/or the County to design and
construct the McLean Station Improvements in substantial conformance
with the CDPA.

ii. Cost Limitations. If the Applicant’s competitive bidding process or
WMATA’s estimates (as applicable) results in a cost for design and
construction of the McLean Station Improvements that exceeds $300,000,
the Applicant shall notify DPZ in writing and, if requested, discuss
potential changes in the scope or design details to reduce the costs and/or
determine whether Fairfax County is willing to contribute the funds
necessary to complete the improvement. If no agreement can be reached
with WMATA and Fairfax County within six months from the time DPZ
is notified, the Applicant may elect at any time after that date to contribute
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to Fairfax County the sum of $300,000 in lieu of constructing the McLean
Station Improvements, upon written assurances that the contribution will
be used only for the McLean Station Improvements described in this
Profter.

iii.  Capital One Property Improvements. The Applicant shall construct the
Capital One Property Improvements simultancously with the McLean
Station Improvements, and the Capital One Property Improvements shall
be available for use prior to the issuance of the first Non-RUP for the hotel
associated with the Capital One Headquarters and Hotel Phase. If the
MecLean Station Improvements are not constructed or if such construction
is delayed under the terms of this Proffer, the Applicant may also delay
construction of the Capital One Property Improvements accordingly.

Fees for Connections. The At-Grade Connection is envisioned to provide public
benefits and will serve several neighboring land bays in addition to the Property.
In the event WMATA, Fairfax County, or the Metropolitan Washington Airports
Authority (“MWAA™) changes their existing policies and charge the Applicant a
fee for the purpose of providing or maintaining any connection to the Metro
Station, the Applicant shall be released from all responsibility for constructing the
At-Grade Connection, as described in this Proffer 47, and shall instead proceed
with the notification and contribution process described in Proffer 47(A) above.

Disapproval by WMATA. The Applicant shall pursue the At-Grade Connection
in good faith. Nonetheless, if WMATA disapproves the Applicant’s plans for the
At-Grade Connection despite such good faith efforts, the Applicant shall be
released from all responsibility for constructing the At-Grade Connection, as
described in this Proffer 47.

Unavoidable Delay. For the purposes of this Proffer 47, upon demonstration by
the Applicant that, despite diligent efforts or due to factors beyond the
Applicant’s control, either the McLean Station Improvements or the Capital One
Property Improvements have been delayed (such as the inability to secure
necessary permission from WMATA, despite the Applicant’s best efforts) beyond
the required times set forth in this Proffer, the Zoning Administrator may agree 10
a later date for dedication/completion of such improvement.

PARKS AND RECREATIONAL FACILITIES

48.  Publicly Accessible Parks and Recreational Facilities. The Applicant shall provide park

spaces and recreational facilities throughout the Property that will be open and accessible to the
general public in accordance with the Phasing Plan on Sheets 14 and 15A — E of the CDPA and

the following:

A. General Provisions.
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il.

iii.

iv.

Public Access and Use. The Applicant shall retain in fee simple and
perpetually and privately maintain any areas that are not specifically
dedicated to the FCPA for park purposes, and shall record public access
easement(s) over them so as to permit public use and access during the
times customarily permitted in the County’s public parks. Prior to
recording any deed restrictions on the Property that would restrict the use

* of the publicly-accessible park areas, the Applicant shall submit such deed

restriction to the County Attorney and FCPA for review and approval.

Agreement with FCPA. The Applicant shall also enter into an agreement
with FCPA, prior to bond release for each phase that includes publicly-
accessible parks, and contains details on the processes for planning and
coordinating public and private activities and events within the publicly-
accessible park areas. As part of such agreement, the Applicant may
negotiate the ability to temporarily limit the public’s access to portions of
the parks for maintenance, cleaning, construction, renovation and/or
private events, as necessary, and may exercise such other reasonable
controls over the park areas so as to prevent the general public from
acquiring rights of access that are inconsistent with the status of the
Property as private property.

Signage. A way-finding and signage system shall be developed in
coordination with FCPA, and shall be installed by the Applicant as
approved to ensure the public can easily identify and access all publicly-
accessible park spaces. The Applicant shall not be responsible for
obtaining approval for such signage through a separate CSP or CSPA, but
will cooperate with FCPA in the event such approval becomes necessary.

Parks and Facilities. Publicly-accessible parks and facilities shall be
provided as generally shown on Sheets 25 — 28B of the CDPA and in
accordance with the Capital One Design Guidelines, with more specific
details provided at the time of FDP approval. Additional or substitute
recreational facilities to those listed below may be approved with the FDP
provided such facilities result in an equivalent or enhanced quality of
recreational opportunities.

B. Capital One Expansion Il and Hotel Phase (A-1 and A-2). The Applicant shall

construct urban pocket parks of approximately 0.10 acres between the existing
Conference Facility and Building 1 prior to the first RUP or Non-RUP for the final
building associated with the Capital One Expansion II and Hotel Phase, as generally
shown on Sheet 28 of the CDPA. Amenities for each park shall include, but not be
limited to, decorative pavers and planters of various sizes and designs, flush planting
beds with ornamental shrubs and groundcovers, benches, and a focal element such as a
water feature, art, a sculpture or similar amenity. All park details are subject to
adjustment with site plan submission and approval, provided they are in general
conformance with an approved FDP.
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C. Capital One HQ Expansion Phase (B-1).

1.

1i.

- Office Building Pocket Park. Prior to the issuance of the first RUP or

Non-RUP for Building 3, the Applicant shall construct a pocket park of
approximately 0.46 acres for the space adjacent to Building 3 in the
Capital One HQ Expansion Phase, as generally shown on Sheet 25 of the
CDPA. The park will include amenities such as decorative pavers and
planters of various sizes, large shade trees, ornamental trees with shrubs
and groundcovers, landscape buffers, outdoor café seating and benches,
multiple focal elements, a minimum of one water feature, open spaces,
amphitheatre seating and/or walls, stainless steel or stone security
bollards, and decorative security walls. All Office Building Pocket Park
details may be adjusted with site plan submission and approval.

Temporary Private Athletic Field. In the event a site plan for Building 4
has not been submitted within eighteen months after the issuance of the
first Non-RUP for Building 3, the Applicant shall construct and operate a
temporary athletic field until such time as Building 4 is constructed, in the
location shown on Sheet 15 of the CDPA and Sheets 29 and 29A of the
FDPA. The temporary athletic field will be maintained and utilized by the
Applicant and any athletic leagues designated by the Applicant in its sole
discretion. Moreover, the Applicant may provide nighttime lighting for
any of the facilities associated with the Temporary Athletic Facilities,
provided such lights utilize full cutoff low-impact fixtures, are directed
away from the adjacent Gates of McLean condominium community to the
maximum extent possible, and are turned off no later than 10:00 pm each
night.

D. Residential Commons Phase (Block ©).

i.

il.
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Common Green. Prior to the issuance of the first RUP for the final
building associated with the Residential Commons Phase, a common
green shall be installed of approximately 1.51 acres, and will contain
passive recreation areas for residents and guests. The common green shall
also encompass an active recreation area with a recreational field and a
playground, as generally shown on Sheet 26 of the CDPA and as further
described in Proffer 51 below. Additional phasing details will be provided
on the FDP for this phase.

Pocket Parks, Prior to the issuance of the first RUP for the final building
associated with the Residential Commons Phase, the Applicant shall
construct three (3) pocket parks totaling approximately 0.32 acres using
primarily softscape features, including shade trees (each a “Residential
Commons Pocket Park”). The general features and treatment of all pocket
parks is shown on Sheet 28 and Sheet 28A of the CDPA. Additional
phasing details will be provided on the FDP for this phase.
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E. Metro Station Phase Urban Park (Block D). Prior to the issuance of the first RUP or
Non-RUP for the final building associated with the Metro Station Phase, the Applicant
shall install a park of approximately 1.59 acres for use as both an urban park and as a
stream valley park. The park shall combine water features, a gently sloping hardscape
area and walkways to encourage visitors to explore the more natural areas around the
Scotts Run Stream Valley, and shall be constructed as generally shown on Sheets 27 and
27A of the CDPA. Additional phasing details, including the provision of periodic civic
events, will be provided on the FDP for this phase.

F. Financial Office Phase (Block E). Prior to the issuance of the first RUP or Non-RUP for
the final building associated with the Financial Office Phase, a pocket park shall be
constructed containing a total of approximately 0.07 acres, and shall be located between
the two office buildings associated with this phase. The features and treatment of all
pocket parks is generally shown on Sheet 28 of the CDPA. Additional phasing details
will be provided on the FDP for this phase.

49, Private Amenities and Recreational Facilities for Residential Uses. The Applicant shall
provide on-site recreational facilities for the future residents of the Property. Pursuant to Par. 2
of Section 6-110 of the Ordinance, the Applicant shall expend a minimum of $1,700.00 per
market-rate and workforce dwelling unit (as defined in Proffer 59 herein) on such recreational
facilities. Prior to final bond release for the final phase of the Proposed Development, the
balance of any funds not expended on-site, as determined by DPWES, shall be contributed to the
FCPA for the provision of recreational facilities serving Tysons.

At the time of each FDP submission, the Applicant shall propose specific facilities and amenities
that will be provided for each residential building, or shared between two or more buildings for
the use and enjoyment of the residents of the building/buildings. Amenities to be provided may
include but shall not be limited to:

A. Private exterior recreational areas or courtyards on the upper level of parking
podiums with seating areas, specialty landscaping, lawn and/or shaded areas and
hardscape areas, volleyball courts, pickleball courts, putting greens, bocce courts,
boules courts, board table games, or similar recreational facilities as may be
approved with each FDP;

B. Private exterior recreational areas on the roof or podium level with a swimming
pool, lounge deck, and shade structure;

C. Interior fitness center, a minimum of 1,000 square feet in size, furnished with
exercise equipment such as stationary bicycles, treadmills, weight machines, free
weights, and other equipment, but not necessarily staffed; and

D. A club room and/or entertainment center for resident gatherings.

50. Fitness Facilities. The Applicant shall provide fitness facilities that include a sport court
or sport courts, by choosing one of the two alternatives below:
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Health Club Alternative. The Applicant may include a health club or gym
containing up to 60,000 square feet of GFA. If provided, the health club shall
include at least one full-size basketball court and one full-size tennis court, and
shall be open for use by residents of the Proposed Development and the general
public through a paid membership or paid use arrangement. This facility would
be intended to serve the needs of leagues and individuals.

Sport Court Alternative. As an alternative to providing the health club described
above, the Applicant may instead provide two half-court basketball courts and one
tennis court (or equivalent sport courts or facilities as determined at the time of
FDP approval, or as subsequently determined by the Zoning Administrator) as
part of the private recreational amenities for residents. Should this option be
implemented, the cost to build the sport courts may be counted toward the
minimum recreational expenditures described in Proffer 49.

51. On-site Recreational Field. Prior to issuance of the first RUP for the last building in the

Residential Commons Phase, the Applicant shall provide a synthetic turf recreational field (the
“Recreational Field”) within the Common Green as shown on Sheet 26 of the CDPA. Additional
phasing details shall be provided with the FDP for the Residential Commons Phase. The
Recreational Field shall be provided subject to the following conditions:

A.
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Lighting. The Applicant shall provide lights for the Recreational Field and shall
ensure the hours for lighting are consistent with the times lights are available at
other Fairfax County athletic fields administered by the Department of
Neighborhood and Community Services. At its sole option, the Applicant may
employ electronic devices designed to dim or extinguish the lights during times
when the Recreational Field is not in use.

Scheduling. The Applicant shall permit Fairfax County to schedule use of the
Recreational Field by the public between the hours of 5:00 pm and 10:00 pm from
Monday through Friday, and between the hours of 8:00 am and 12:00 noon on
Saturdays and Sundays (the “Public Scheduling Hours”). During all other times,
scheduled use of the Recreational Field shall only be for residents or members of
the UOA. Nothing in this Proffer shall be construed to limit public access to the
Recreational Field during times when it has not been scheduled either by the
County for the public or by the Applicant for its residents or the UOA.

Applicant’s Scheduling. Prior to each scheduling season, the Applicant may
withhold up to a maximum of 15% of the Public Scheduling Hours for use by
members of the UOA. Such reservation shall be made in accordance with the
Fairfax County Fields Allocation Policy.

Maintenance. The Applicant shall be responsible for maintenance and typical life
cycle replacement costs for all elements of the Recreational Field. Public access
to the Recreational Field may be limited for a reasonable duration during
maintenance and/or replacement of facilities.
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E. ~ Parking. The Applicant shall ensure that all users of the Recreational Field are
able to utilize parking facilities on the Property, as necessary.

F. Field Markings. Recreational Field users shall be permitted to utilize temporary
marking and/or striping equipment including but not limited to temporary paint,
goals, cones, and flags. Additional details will be established in the written
agreement in Proffer 51(G) below.

G. Agreement. Prior to the time the Recreational Field is established, the Applicant
and Fairfax County shall enter into an agreement, consistent with this Proffer, to
formalize the details of scheduling, maintenance, and liability insurance.

GREEN BUILDING PRACTICES

50 Green Building Certifications. For each office or hotel building, the Applicant shall
provide documentation to the Environment and Development Review Branch of DPZ
demonstrating attainment of, at a minimum, “LEED Silver” certification (or equivalent) by the
U.S. Green Building Council’s Leadership in Energy and Environmental Design — New
Construction (“LEED”) prior to bond release for each respective phase. Each residential
building shall attain, at a minimum, “LEED Certified” or equivalent. In addition:

A. The Applicant shall include a U.S. Green Building Council Leadership in Energy
and Environmental Design (“LEED”) accredited professional as a member of the
design team for each office building. The LEED accredited professional shall
work with the team to incorporate LEED design elements into the project so that
each non-residential building will be positioned to attain LEED Silver
certification. At the time of site plan submission, the Applicant shall provide
documentation to the Environment and Development Review Branch of the
Department of Planning and Zoning (“DPZ”) demonstrating compliance with the
commitment to engage such a professional.

B. The Applicant shall include, as part of the site plan submission and building plan
submission for each building, a list prepared by the LEED accredited professional
of specific credits that the Applicant anticipates attaining within the LEED rating
system determined to be applicable to the project. The LEED accredited
professional shall provide certification statements at both the time of site plan
review and the time of building plan review indicating that the items on the list
should meet at least the minimum number of credits necessary to position each
building to attain the proffered level of LEED certification.

C. Prior to issuance of the first Non-RUP or RUP for each building, the Applicant
shall provide to the Environment and Development Review Branch of DPZ a
letter from the LEED accredited professional certifying that a green building
maintenance reference manual has been prepared for use by future building
occupants, that this manual has been written by a LEED accredited professional,
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that copies of this manual shall be provided to all future building occupants and
that this manual, at a minimum:

i Provides a narrative description of each green building component,
including a description of the environmental benefits of that component
and including information regarding the importance of maintenance and
operation in retaining the attributes of a green building. '

il. Provides, where applicable, product manufacturer's manuals or other
instructions regarding operations and maintenance needs for each green
building component, including operational practices that can enhance
energy and water conservation.

iii. Provides, as applicable, either or both of the following:

a. Maintenance staff notification process for improperly functioning
equipment; or

b. A list of local service providers that offer regularly scheduled
service and maintenance contracts to assure proper performance of
green building-related equipment and the structure, to include,
where applicable, the HVAC system, water heating equipment,
water conservation features, sealants, and caulks.

iv. Provides contact information that building occupants can use to obtain
further guidance on each green building component.

\2 Prior to issuance of the first Non-RUP for each office building, or the final
RUP for each residential building the Applicant shall provide an electronic
copy of the manual in PDF format to the Environment and Development
Review Branch of DPZ.

Green Building Escrow. Prior to building permit approval, the Applicant will
execute a separate agreement and post, for each building covered by this Proffer,
a green building escrow, in the form of a letter of credit from an accredited
financial institution, in the amount of $2.00/square foot of GFA (the “Green
Building Escrow”). The Green Building Escrow will be in addition to and
separate from other bond requirements and will be released upon demonstration
of attainment of LEED certification, by the USGBC, under the applicable version
of the LEED rating system or other LEED rating system determined, by the
USGBC, to be applicable to each building. The provision to the Environment and
Development Review Branch of DPZ of documentation from the USGBC that
each building has attained LEED certification will be sufficient to satisfy this
commitment. At the time LEED certification is demonstrated to the Environment
and Development Review Branch of DPZ, the escrowed funds shall be released to
the Applicant.
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If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final RUP or Non-RUP for the
building, documentation demonstrating that LEED certification for the building
has not been attained but that the building has been determined by the USGBC to
fall within three (3) points of attainment of LEED certification, 50% of the Green
Building Escrow will be released to the Applicant; the other 50% will be released
to the 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 three (3) years of issuance of the final
RUP or Non-RUP for the building, documentation to the Environment and
Development Review Branch of DPZ demonstrating attainment of LEED
certification or demonstrating that the building has fallen short of LEED
certification by more than three (3) points, the entirety of the escrow for that
building will be released to Fairfax County and will be posted to a fund within the
County budget supporting implementation of County environmental initiatives.

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

Waiver of Escrow. As an alternative to providing a Green Building Escrow, as
described in this Proffer, the Applicant may choose at its sole discretion to pursue
a certification higher than LEED Silver, in which case a LEED or equivalent-
accredited professional 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 the Environment and Development Review Branch
of DPZ 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. 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 Silver certification.
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SUSTAINABLE AND SHARED ENERGY

53. Sustainable Energy Practices. To promote efficient, renewable and sustainable energy
practices, the Applicant shall provide the following information with each FDP submission:

A. Shared Energy. For any FDP that includes more than one building, an assessment
of the potential, within the area subject to the FDP, of shared energy systems,
including but not limited to combined heat and power (“CHP”) (co-generation),
micro-CHP, distributed energy resources, and district heating and/or cooling; and,
if a shared energy strategy will not be pursued, a narrative discussion regarding
the reason(s) for this outcome. For single-building FDP submissions and for
other FDPs where shared energy systems will not be pursued, the Applicant shall
provide an assessment of the potential for incorporation into building designs of
measures that will cause these buildings to be “shared energy ready,” that would
encourage buildings to be incorporated into a broader shared energy network in
the future.

B. Electric Vehicle Charging Infrastructure. To further promote efficient, renewable
and sustainable energy practices, prior to issuance of the first RUP or Non-RUP
for each building, the Applicant shall provide a minimum of one electric vehicle
recharging station that serves two parking spaces for electric cars in the associated
parking structure, and space and infrastructure to accommodate additional electric
vehicle-ready parking spaces should the Applicant elect to install them. If the
Applicant demonstrates to the satisfaction of the Zoning Administrator that a
particular recharging station is being utilized less than 30% of the time during any
30-day period, the Applicant may remove or disable the charging station.

PUBLIC SCHOOLS CONTRIBUTIONS

54. Public Schools Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board on September 9, 2002, and revised July, 2006, the Applicant shall
contribute $10,488 per expected student generated by each residential building (based on the
assumed rate of pupil generation approved by the Fairfax County School Board at the time of
contribution) to the Fairfax County School Board to be utilized for capital construction and
capacity enhancements to schools in the Tysons area. The contributions shall be made on or
before the issuance of the first RUP for each residential building on the Property, and shall be
based on the actual number of residential units constructed in each building. In the event fewer
residential units are built than estimated at the time of payment, the overpayment amount shall be
applied to the public schools contribution for future phases of the Proposed Development.

If, prior to site plan approval for each respective residential building, the County should increase
the accepted ratio of students per multi-family unit or the amount of the contribution per student,
the amount of the contribution shall be increased for that building to reflect the current ratio
and/or contribution. If the County should decrease the ratio or contribution amount, the amount
of the contribution shall be decreased to reflect the current ratio and/or contribution.
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55 Notification of Construction. At the time of site plan submission for each residential
building or buildings, the Applicant shall notify the facilities planning division of the Fairfax
County Public Schools (“FCPS”) of the approximate timing for construction of the residential
units, and the number of residential units anticipated in each building.

ENVIRONMENT

56. Scotts Run Restoration. Prior to final bond release for the Metro Station Phase, the
Applicant shall provide stream bank restoration using “natural channel stream design concepts”
to the maximum extent practicable as defined in Sec. 10.1-560 of the Code of Virginia for the
portion of Scotts Run located within the Property (the “Stream Restoration”). The Stream
Restoration shall accommodate the stream crossing and existing easements while maintaining the
wetlands in that area, accommodate the existing and expected future off-site flows within a
stable channel, and shall be reviewed in accordance with Sec. 10.1-561. The conceptual design
of the Stream Restoration will be depicted on the first FDP for the Metro Station Phase and the
Applicant shall prepare a detailed plan (the “Stream Restoration Plan”) to submit with the first
site plan for the Metro Station Area. The Stream Restoration Plan shall be reviewed by DPWES
if necessary, and shall be approved by the U.S. Army Corps of Engineers (“COE”) and the
Virginia Department of Environmental Quality (“DEQ”). Written documentation of COE and
DEQ approval of the Stream Restoration Plan shall be provided to DPWES prior to site plan
approval. Specific success criteria (the “Success Criteria”), maintenance and monitoring criteria
(the “Maintenance and Monitoring Criteria”), and information regarding reports on these criteria
(the “Monitoring Reports™) shall also be included in the Stream Restoration Plan.

Subject to written approval by the Providence District Supervisor, the Applicant may satisfy the
Stream Restoration requirement in this Proffer 56 by electing to participate in a regional plan to
restore a larger portion of Scotts Run that is promulgated by the private sector or the County.

57 Tree Preservation and Planting Fund Contribution. To promote enhancement of the
Fairfax County Tree Canopy through growth of trees on private and public land, the Applicant
will contribute at the time of the first site plan approval two tenths of a cent ($.002) per square
foot of the maximum proposed GFA as stated in Proffer 6 to the Fairfax County Tree
Preservation and Planting Fund (“TPPF”). This contribution will supply tree saplings, volunteer
support, and information to landowners about how they can enhance tree canopy on their
properties. Additionally, this contribution may be used for educational activities in the Fairfax
County Public Schools, should they choose to participate. As an alternative, the Applicant may
clect to donate trees to Fairfax County (or an organization designated by Fairfax County) that are
a minimum of 6” caliper. Each tree donated by the Applicant shall reduce the required TPPF
contribution by $500.

AFFORDABLE AND WORKFORCE DWELLING UNITS

58. Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the
Ordinance, Affordable Dwelling Units (“ADUs”) shall be provided pursuant to said regulations
unless modified by the ADU Advisory Board.
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59. Workforce Dwelling Units. In addition to any ADUs that may be required pursuant to
these Proffers, the Applicant shall also provide for-sale and/or workforce dwelling units
(“WDUs”) on the Property in accordance with the Board’s Tysons Corner Urban Center
Workforce Dwelling Unit Administrative Policy Guidelines dated June 22, 2010. WDUs shall
be provided such that the total number of ADUs, if any, plus the total number of WDUs results
in not less than 20% of the total residential units constructed as part of the Proposed
Development. The 20% applies to the total number of dwelling units to be constructed on the
Property. If ADUs are provided in the development, both the ADUs and the ADU bonus units
shall be deducted from the total number of dwelling units on which the WDU calculation is
based.

A. WDU Specifications. The WDUs generated by each residential building on the
Property shall be provided within that building. However, the Applicant reserves
the right to consolidate the WDUs into one or more buildings with the build-out
of the Property and thereby increase the number of WDU units in one or more
buildings beyond 20% with a corresponding decrease in the number of WDU
units in the other buildings. The WDUs shall have a bedroom mix similar to that
provided in the market rate units. A minimum of 10% of the dwelling units
designated as ADUs and WDUs shall be designed and constructed with Universal
Design features, as determined by the Applicant. Additionally, in the event that
parking spaces are assigned to individual market rate dwelling units, at least one
parking space shall be designated for use by each ADU and/or WDU in the
development.

B. Agreements. Notwithstanding the foregoing, should the Board’s policies related
to WDUs in Tysons be amended, the Applicant reserves the right, in its sole
discretion, to opt in to the new policies, in whole or in part, without the need for a
PCA and, if the Applicant so opts into any such new policies, the provisions of
this Proffer which relate to the old policies of the Board which Applicant has
clected to opt into shall no longer be effective. Furthermore, the Applicant
reserves the right to enter into a separate binding written agreement with the
appropriate Fairfax County agency as to the terms and conditions of the
administration of the ADUs and/or WDUs, as applicable, following approval of
this Application. If the Applicant and the County enter into such an agreement, it
shall be on terms mutually acceptable to both the Applicant and the County and
may occur after the approval of this Application. Neither the Board nor any other
County agency shall be obligated to execute such an agreement. If such an
agreement is executed by all applicable parties, then the WDUs shall be
administered solely in accordance with such an agreement and the provisions of
this Proffer as it applies to WDUs shall become null and void. Such an agreement
and any modifications shall be recorded in the Fairfax County land records.

C. Non-residential Affordable Housing Contribution. The Applicant shall contribute
$3.00 for each square foot of non-residential space (excluding ground-level Retail
Activated Space and space reserved for public facilities as described in Proffers
13 and 14) built on the Property to the Board for the provision of affordable
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and/or workforce housing to serve Tysons. Such contribution shall be made prior
to the issuance of the first Non-RUP for each non-residential building, and shall
be based on the actual gross floor area of non-residential space constructed in
each building.

D. WDU Architecture. For any residential building where WDUs are located, the
exterior architecture for the building(s) containing WDUs shall be of similar
architectural quality and complementary to the other residential buildings within
the Proposed Development, and shall comply with the Capital One Design
Guidelines referenced in Proffer 15.

MISCELLANEOUS

60. Advance Density Credit. The Applicant reserves density credit as may be permitted by
the provisions of Paragraph 4 of Section 2-308 of the Ordinance for all eligible dedications
described herein, including the Jones Branch Dedication described in Proffer 35.

61. Adijustment of Monetary Contributions. All monetary contributions specified in these
Proffers shall be adjusted on an annual basis from the base month of January 2013 (except as
noted below) and change effective each January 1 thereafter, based on changes in the Consumer
Price Index for all urban consumers [1982-84=100] (not seasonally adjusted) (“CP1-U”), both as
permitted by Va. Code Ann. Section 15.2-2303.3.

A. Public Facility. For the purposes of the Stand-Alone Public Facility in Proffer 13
and the Integrated Public Facility in Proffer 14, the Marshall and Swift Building
Cost Index shall be substituted for the CPI-U, and shall adjust from the base
month of January, 2015. The Applicant’s commitment to reimburse the County
up to $1.2 million for installed fixtures as part of Proffer 13(N) shall not be
adjusted.

B. Super Boulevard. For the purposes of Proffer 39, the base year shall be assumed
to be January 1 of the year following VDOT approval of Advanced Preliminary
Design Plans for the Super Boulevard concept.

C. TDM Program. The provisions of Proffer 61 shall not apply to the TMA
contributions associated with the TDM program described in Proffer 42.

D. Metrorail Station-Related Facilities. The $300,000 cost limitation and alternative
contribution of the same amount in Proffer 47 shall not be adjusted.

62. Severability. Any of the phases and/or buildings may be the subject of a PCA, SE, SP,
CDPA, FDP or FDPA without joinder and/or consent of the owners of the other phases or
buildings, provided that such PCA, SE, SP or FDPA does not materially adversely affect the
other phases or buildings. Previously-approved zoning applications applicable to a particular
land bay that is not the subject of such a PCA, SE, SP or FDPA shall otherwise remain in full
force and effect.
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63. Successors and Assigns. These Proffers will bind and inure to the benefit of the
Applicant and its successors and assigns. Each reference to “Applicant” in this proffer statement
shall include within its meaning and shall be binding upon Applicant’s successor(s) in interest
and/or developer(s) of the site or any portion of the site.

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

65. Security. Upon request, the Applicant will share its security surveillance recordings with
Fairfax County law enforcement authorities. The Applicant will follow common channel
protocols for voice, wireless, and data surveillance. The Applicant reserves the right to withhold
information in the limited instances where its voluntary disclosure would jeopardize trade secrets
or violate other legal protections (for instance, privacy laws, legal privileges, etc.)

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

67. Applicant’s Diligence. Notwithstanding the foregoing, upon demonstration by the
Applicant that, despite diligent efforts or due to factors beyond its control, the required
transportation, publicly accessible park areas, athletic field improvements, or other proffered
improvements have been delayed (due to, but not limited to an inability to secure necessary
permission for utility relocations and/or VDOT approval for traffic signals, necessary easements,
site plan approval, etc.) beyond the time frames specified, the Zoning Administrator may agree
to a later date for completion of these improvement(s).

68. Construction Briefings. All construction crews will be informed of those specific
proffered commitments that relate to their areas of responsibility. As necessary, the briefings
shall be translated for those employees who are not proficient in English.

Signature on following page
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CAPITAL ONE BANK (USA), NATIONAL ASSOCIATION
a national banking association
Owner of Tax Map # 29-2 ((5)) A2

e A

Name: Robert J. Mdgnano
Title: Senior Vice President, Facilities Management/Real Estate
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EXHIBIT A
Proffers 13 and 14: Fairfax County General Conditions (Public Facility)
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4.6
4.6.1

531395 v3/RE

WARRANTY

The Contractor warrants to the Owner that all materials and equipment
furnished under this Contract will be new unless otherwise specified, and that
all workmanship will be of commercial grade quality, free from faults and
defects and in conformance with the Contract Documents and all other
warranties and guaranties specified therein. Where no standard is specified
for such workmanship or materials, they shall be the best of their respective
kinds. All Work not conforming to these requirements, including products not
properly approved and authorized, may be considered defective.

If required by the Owner, the Contractor shall furnish satisfactory evidence as
to the kind and quality of materials and equipment. This warranty is not limited
by the provisions of Article 13.




9.3
9.3.1

9.3.2

9.3.2.1

9.3.3

9.3.4

531395 v3/RE

APPLICATION FOR PAYMENT

The Contractor shall submit to the A/E four (4) originally executed, itemized
Applications for Payment (and one (1) copy to the Owner) on or before the
day of each month designated in Article 6 of the Owner-Contractor
Agreement. The Application for Payment shall be notarized, indicate in
complete detail all labor and material incorporated in the Work during the
month prior to submission, and supported by such data substantiating the
Contractor's payment request as the Owner may require. The Contractor shall
also certify that due and payable amounts and bills have been paid by the
Contractor for work for which previous Certificates of Payment were issued
and payments received from the Owner.

Payment may be made for the value of materials, which are to be
incorporated into the finished Work, and which are delivered to and suitably
stored and protected on the Work site. The Contractor shall provide releases
or paid invoices from the Seller to establish, to the Owner’s satisfaction, that
the Owner has title to said material. Stored materials shall be in addition to
the Work completed and shall be subject to the same retainage provisions as
the completed Work. Material once paid for by the Owner becomes the
property of the Owner and may not be removed from the Work site without
the Owner’'s written permission.

Payments for off-site stored materials and equipment will be made with
appropriate documentation provided by the Contractor, ie bill or sale,
insurance certificates, pictures.

The Contractor warrants that title to all Work, materials and equipment
covered by an Application for Payment will pass to the Owner either by
incorporation into the construction or upon the receipt of payment by the
Contractor, whichever occurs first, free and clear of all liens, claims, security
interests or encumbrances, hereinafter referred to as “liens”; and that no
Work, materials or equipment covered by an Application for Payment will
have been acquired by the Contractor or by any other person performing
Work at the site or furnishing materials and equipment for the Project, subject
to an agreement under which an interest therein or an encumbrance thereon
is retained by the seller or otherwise imposed by the Contractor or such other

person.

The Contractor's Application for Payment shall provide that the payment
request attests that all Work for which the request is made has been
completed in full according to the drawings, specifications and other terms of
the Contract Documents. By submitting his Application for Payment, the
Contractor also represents that he has no knowledge that any Subcontractor
or suppliers have not been fully and timely paid and that, insofar as he knows,
the only outstanding items for payment with respect to the Contract are those
to be paid from the funds for which Application is being made.
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9.8

9.8.1

9.8.2

9.8.3

9.6.4

9.8.5

531395 v3/RE

the Contractor’s reasonable costs of shut-down, delay and start-up, which
shall be effected by appropriate Change Order as provided herein.

SUBSTANTIAL COMPLETION AND GUARANTEE BOND

Unless otherwise specified in Article 9.9, when the Contractor considers that
the Work, or a designated portion thereof which is acceptable to the Owner, is
substantially complete as defined in Article 8, the Contractor shall request in
writing that the A/E and the Owner perform a Substantial Completion
inspection. Prior to such inspection the Contractor shall complete to the
Owner’s satisfaction all Prerequisites to Substantial Completion as required in
the Contract Documents.

The Owner shall determine whether the project is substantially complete and
shall compile a punch list of items to be completed or corrected. The failure to
include any items on such list does not alter the responsibility of the
Contractor to complete all Work in accordance with the Contract Documents.

When the Owner on the basis of his inspection determines that the Work or a
designated portion thereof is substantially complete, the A/E will then prepare
a Certificate of Substantial Completion which shall establish the Date of
Substantial Completion and shall state the responsibilities of the Owner and
the Contractor for security, maintenance, heat, utilities, damage to the Work
and insurance. The Certificate of Substantial Completion shall be submitted to
the Owner and the Contractor for their written acceptance of the
responsibilities assigned to them in such Certificate.

The Contractor shall have forty five (45) calendar days from the Date of
Substantial Completion to complete all items on the punch list to the
satisfaction of the Owner. The Owner shall have the option to correct or
otherwise resolve any and all punch list items not completed by the
Contractor within forty five (45) calendar days from the Date of Substantial
Completion by utilizing its own forces or by hiring others. The cost of such
correction or resolution of remaining punch list items by the Owner or others
shall be deducted from the final payment to the Contractor.

Guarantees and warranties required by the Contract Documents shall
commence on the Date of Substantial or Final Completion of the Work, or
designated portion thereof, unless otherwise provided in the Certificate of
Substantial or Final Completion, or the Contract Documents. Provided,
however, that if Contractor does not complete certain punch list items within
this time period, specified in 9.8.4, all warranties and guarantees for such
incomplete Punch List items shall become effective upon issuance of final
payment for the project.
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9.8.5.1

9.85.3

9.8.6

9.8.7

9.8.8
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The Contractor shall guarantee for a term of one (1) year from the date of
Substantial and/or Final Completion, as appropriate, (unless otherwise
provided for in the Certificate(s) of Substantial or Final Completion or the
Contract Documents): (1) the quality and stability of all materials equipment
and Work; (2) all the Work against defects in materials, equipment or
workmanship: and (3) all shrinkage, settlement or other faults of any kind
which are attributable to defective materials or workmanship. The Contractor
shall provide the Owner with a written extended warranty for any equipment,
system, system component, or any other component of the Work that has not
been shown to perform to the reasonable satisfaction of the Owner and that
has been the subject of repeated service calls during the one (1) year
guarantee term. Such extended warranty shall be for a minimum of one
hundred twenty calendar days (120). The Contractor shall remedy at his own
expense, when so notified in writing to do so by the Owner, and to the
satisfaction of the Owner, the Work or any part thereof that does not conform
to any of the warranties and guaranties described in the Contract Documents.

The Contractor shall start repairs during the guarantee period, within ten (10)
working days after the receipt of notice from the Owner and if the Contractor
shall fail to start such repairs within the said ten (10) working days, the Owner
may employ such other person or persons as it may deem proper to make
such repairs and pay the expenses thereof out of any sum retained by it
provided nothing herein contained shall limit the liability of the Contractor or
his surety to the Owner for non-performance of the Contractor’s obligations at
any time. Contractor shall start repairs immediately when such repairs are
required for the operation of the facility or for the safety of its occupants.

The issuance of the Certificate of Substantial Completion does not indicate
final acceptance of the project by the Owner, and the Contractor is not
relieved of any responsibility for the project except as specifically stated in the
Certificate of Substantial Completion.

Upon Substantial Completion of the Work, or designated portion thereof, and
upon application by the Contractor and certification by the A/E, the Owner
shall make payment, reflecting adjustment in retainage, if any, for such Work
or portion thereof, as provided in the Contract Documents.

Should the Owner determine that the Work or a designated portion thereof is
not substantially complete, he shall provide the Contractor a written notice
stating why the project or designated portion is not substantially complete.
The Contractor shall expeditiously complete the Work and shall re-request in
writing that the Owner perform a substantial completion inspection.
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ARTICLE 13
UNCOVERING AND CORRECTION OF WORK

WARRANTY AND CORRECTION OF WORK

The Contractor guarantees and warrants to the Owner all work as follows:

1 That all materials and equipment furnished under this Contract will be new
and the best of its respective kind unless otherwise specified;

2 That all Work will be of commercial grade quality and free of omissions
and faulty, poor quality, imperfect or defective material or workmanship;

3 That the Work shall be entirely watertight and leakproof in accordance
with all applicable industry customs and practices, and shall be free of
shrinkage and settlement which are attributable to defective materials or
workmanship;

4 That the Work, including but not limited to, mechanical and electrical
machines, devices and equipment shall be fit and fully usable for its
intended and specified purpose and shall operate satisfactorily with
ordinary care;

5 That consistent with requirements of the Contract Documents the Work
shall be installed and oriented in such a manner as to facilitate
unrestricted access for the operation and maintenance of fixed equipment;
and

6 That the Work will be free of abnormal or unusual deterioration which
occurs because of poor quality materials or workmanship.

All Work not conforming to guarantees and warranties specified in the
Contract Documents, including products not properly approved and
authorized, may be considered defective. If required by the Owner, the
Contractor shall furnish satisfactory evidence as to the kind and quality of
materials and equipment.

The Contractor shall within ten (10) working days after receipt of written
notice from the Owner during the performance of the Work, reconstruct,
replace or correct all Work rejected by the A/E or Owner as defective, as

failing to conform to the Contract Documents, or as not in accordance with the

guarantees and warranties specified in the Contract Documents whether
observed before or after Substantial Completion and whether or not
fabricated, installed or completed. The Contractor shall bear all costs of

inspection and/or testing required to verify such rejected work. The Contractor

shall bear all costs of reconstructing, replacing or correcting, reinspecting
and/or retesting such rejected Work, including compensation for the A/E's
additional services made necessary thereby.
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13.2.4

13.2.5

13.2.6

13.2.7

If, within one (1) year after the Date of Substantial or Final Completion of the
Work or designated portion thereof or within one (1) year after acceptance by
the Owner of designated equipment or within such longer period of time as
may be prescribed by law or by the terms of any applicable special warranty
required by the Contract Documents, any of the Work is found to be defective,
not in accordance with the Contract Documents, or not in accordance with the
guarantees and warranties specified in the Contract Documents, the
Contractor shall correct it within ten (10) working days after receipt of a
written notice from the Owner to do so unless the Owner has previously given
the Contractor a written acceptance of such condition. This obligation shall
survive termination of the Contract. The Owner shall give such notice
promptly after discovery of the condition. In the event that the correction of
the condition is deemed by the Owner to impact the operation of the facility,
the Contractor shall initiate the correction immediately after receipt of a
written notice from the Owner.

Subject to limitation as prescribed by law, if at any time deficiencies in the
Work are discovered which are found to have resulted from fraud or
misrepresentation, or an intent or attempt to defraud the Owner by the
Contractor, any Subcontractor or Supplier, the Contractor will be liable for
replacement or correction of such Work and any damages which Owner has
incurred related thereto, regardless of the time limit of any guarantee or
warranty.

Any materials or other portions of the Work, installed, furnished or stored on
site which are not of the character or quality required by the specifications,
shall be immediately removed and replaced by the Contractor, when notified
to do so by the Owner.

If the Contractor fails to correct defective or nonconforming Work as required
by Articles 13.2.3 and 13.2.4, or if the Contractor fails to remove defective or
nonconforming Work from the site, as required by Article 13.2.6, the Owner
may elect to either correct such Work in accordance with Article 3.5 or
remove and store materials and equipment at the expense of the Contractor.
If the Contractor does not pay the cost of such removal and storage within ten
(10) days thereafter, the Owner may upon ten additional days written notice
sell such Work at auction or at private sale and shall account for the net

~ proceeds thereof, after deducting all the costs that should have been borne

13.2.8

531395 v3/RE

by the Contractor, including compensation for the A/E’s additional services
made necessary thereby. If such proceeds of sale do not cover all costs
which the Contractor should have borne, the difference shall be charged to
the Contractor and an appropriate Change Order shall be issued. If the
payments then or thereafter due the Contractor are not sufficient to cover
such amount, the Contractor shall pay the difference to the Owner.

The Contractor shall bear the cost of making good all work of the Owner,
separate contractors or others, destroyed or damaged by such correction or
removal required under this Article.
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This copyrighted, proprietary document, “CAPITAL ONE -
TYSONS CORNER EAST DESIGN GUIDELINES,” is exclu-
sively for private use by Capital One and its successors, and
by those individuals and organizations under contract with or
designated by Capital One and its successors. Unauthorized
reproduction and public dissemination of this document, in
whole or in part, for sale or for any other purpose, is strictly
prohibited.

The purpose of this document is specifically to guide design
and construction of certain physical improvements associated
with development of Capital One’s Tysons Corner East urban
campus, in compliance with the Capital One property rezon-
ing plan approved by Fairfax County. Further, not withstanding
provisions of this document and specific guidelines, all design
and construction shall comply with Conceptual Development
Plans (CDP) and Final Development Plans (FDP) approved by
Fairfax County.

Authorized users of this document are: design consultants
retained by Capital One; entities, plus their design consul-
tants, contractually purchasing or leasing Tysons Corner East
parcels for constructing individual buildings; and contractors
responsible for overall urban campus site preparation and in-
frastructure (clearing, grading, utilities, streets, parks, plazas,
landscaping) not part of individual building parcels being sold
or leased.

Photographs reproduced in this document have been ob-
tained from public domain sources, all of which are listed in
the Appendix.

November 2013

© 2013 Capital One
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Introduction

A New Vision for Tysons

Tysons Corner, farmland in the early 1960s, has grown steadi-
ly for half a century and proved to be economically success-
ful but aesthetically dysfunctional. Today larger and busier
than the downtowns of many American cities, Tysons is a
pedestrian unfriendly, visually chaotic “edge city.” Decades
of ad hoc, suburban-style real estate development have led
in recent years to extensive replanning efforts coupled with
lengthy public discourse and political deliberation. In 2010,
Fairfax County amended its Comprehensive Plan and Zoning
Ordinance for the Tysons Corner Urban Center area, adding
a new Planned Tysons Corner Urban District (PTC) to imple-
ment the plan and transform Tysons into an attractive, high
density, mixed use urban center.

The county aspires to nothing less than a dramatic makeover.
The makeover will vield a reconstituted, multi-modal trans-
portation network, including mass transit, with new intercon-
nected streets and blocks that enhance mobility for both pe-
destrians and vehicles. With four Tysons MetroRail stations
to open in 2013, the ambitious vision for Tysons is predicated
on “smart growth” principles and Transit Oriented Develop-
ment. TOD calls for the highest density and greatest mix of
uses to be located in the vicinity of transit stations, thus giving
residents and workers transportation choices - walking, bik-
ing, riding Metro - in addition to driving automobiles, which for
some trips can be left behind. Reducing car usage reduces
congestion, energy consumption and carbon emissions.

Along with achieving greater environmental sustainability,
the Tysons plan envisions substantial increases in housing
to bring the number of jobs and number of housing units into
more favorable balance. This will more effectively accommo-
date and match population growth and economic growth in
the area, while contributing further to easing traffic congestion
and augmenting sustainability. And growth will continue to be
spurred by access to new businesses and employment; by
the county's excellent schools and well educated work force;
and by the national capital region’s vast array of cultural and
recreational amenities. For future generations, Fairfax County
wili always be a highly desirable place to live and work.
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The Capital One Master Plan Vision: Design Guidelines

Capitol One's strategically located, 26.2-acre parcel abuts
the easternmost Metro station along Route 123, the south-
eastern boundary of the property, with the Capital Beltway
forming the western boundary of the property. Taking advan-
tage of the parcel's unique location and size, the Capital One
Master Plan has been conceived explicitly to fulfill and even
to surpass the aspirations of the Tysons Corner Urban Center
area Comprehensive Plan. These guidelines set forth in de-
tail vital principles, standards and criteria, either mandatory
or recommended, for land use, urban design and architec-
ture within and at the edge of the Capital One property. They
focus exclusively on the aesthetic quality and functionality of
the exterior realm, encompassing any and all elements that
are publicly visible, regardless of ownership. Equally impor-
tant, they seek to motivate design excellence and innovation.
An integral part of the approved master plan, the guidelines
will affect positively the physical form of everything to be built
on the proprety, regardless of who undertakes development
or when it is undertaken.

The Design Guidelines explicitly address public and private
streetscapes, infrastructure, open spaces and buildings. The
urban design goal is to create a sense of place, a place with
recognizable and memorable identity. Therefore guidelines
deal with specific plan areas and features; landscaped parks
and play areas, paving and planting of streets and sidewalks,
street furniture, signage and lighting. Beyond aesthetic char-
acter and quality, design guideline issues include security
and safety, stormwater management, maintenance of private
and public open space, and sustainability.

Design guidelines for architecture focus on overall agsthetic
character, conceptual intent, massing and geometry, heights
and setbacks, building silhouettes, orientation to sun and
views, facade composition and expression, exterior materials
and colors, and relation of buildings to other buildings and to
surrounding streetscapes and open space. However, guide-
lines do not call for any particular architectural style. Design-
ing "green” buildings is a primary objective. Guidelines are
also concerned with building entrances, above-grade park-
ing, and loading and trash removal services.

Because guidelines concem “design” and what can be seen,
the principles, standards and criteria comprising the guide-
lines are presented and explained primarily in graphic form
- diagrams, sketches, vignettes and illustrative photographs.
Some guidelines are “musts,” prescriptive and mandatory,
while others are strongly suggested but not required. Musts
are limited to aspects of development that constitute the
public realm and entail definitive design themes or repetitive
motifs established and fixed at the outset by the master de-
veloper. Some prescriptive guidelines, althcugh mandatory,
identify design options.



The Capital One Master Plan: Design Review Process

Making these Design Guidelines effective requires interpreta-
tion and enforcement. No matter how thoughtfully crafted, de-
sign guidelines are necessarily subjective and never without
ambiguity. Because they deal in particular with aesthetic mat-
ters, informed value judgments are unavoidable and, in fact,
essential.  From time to time, justifiable guideline variances
and exceptions should also be considered and granted.

Accordingly, the Design Guidelines establish a design review
process with a Capital One Design Review Board (CORDB)
responsible for undertaking design review. Such review
complements, but does not substitute for, regulatory reviews
required and conducted by Fairfax County. In fact, all ap-
plicable requirements established by the county’s Zoning
Ordinance, Building Code and Public Facilities Manual, plus
applicable state and federal regulations, still must be satis-
fied. Nevertheless, CODRB reviews and county reviews can
be appropriately coordinated, with CODRB reviews normaily
paralleling county reviews.
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The Capital One Design Review Board is composed of re-
spected design professionals with no stake in the specific
project being reviewed, plus others who are disinterested but
qualified to make the kinds of interpretations and critical judg-
ments required. The role and responsibility of the board is
to meet periodically with developers and their design team
as designs progress through each stage. The CODRB ana-
lyzes designs and offers commentary and suggestions for
improvements or modifications to meet the letter and spirit of
the Capital One Design Guidelines. By contract with Capital
One or its agent, each developer must obtain CODRB ap-
proval, in addition to Fairfax County approvals, before a proj-
ect can be built,

Note that in any instance of inconsistency between county-
approved Conceptual/Final Development Plans (CDP/FDP)
or approved proffers and the Capital One Design Guidelines
or rulings/opinions of the CODRB, the approved CDP/FDP
and any related proffers will govern.
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LLAND USE DESIGN PRINCIPLES
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Transit Oriented Development

The master plan for Capital One’s urban campus embodies the
fundamental principles of Transit Oriented Development (TOD).
TOD is predicated on establishing land use pattems, uses,
densities and transporation choices physically and functionally
linked to transit infrastructure in general and transit stations in
particular.

Transit linkage offers optional travel modes, especially walking
and biking. Because of decreased car usage, TOD enables
parking garage sizes and the number of parking spaces to be
less than would be required without TOD. And equally impor-
tant, it creates a more sustainable built environment by reduc-
ing auto dependency for both commuting and short car trips,
thereby reducing energy consumption and greenhouse gas
emissions.

Desirable TOD attributes envisioned in the Capital One plan in-

clude;

s An attractive, interconnected network of pedestrian-friendly
streets and walkways ensuring convenient pedestrian and
bicycle access to transit.

» Sufficiently high development density to take advantage
of and adequately support transit, and to make structured
parking economically feasible.

« Afull range of diverse uses - office, housing, retail shopping,
restaurants, hotel, cultural and recreational facilities - with
thousands of users essential for animating streetscapes and
public spaces, and for supporting retail activity. Accordingly,
one of the goals of the Capital One Design Guidelines is to
ensure that the physical elements of development - the pub-
lic realm and works of architecture - are designed and built
to reinforce these key TOD attributes.

The uniguely positioned Capital One urban campus is most for-
tunate in being directly adjacent to the new Silver Line Metro
station on Route 123, the southeastern edge of the Capital One
site. Thus every person working, residing, shopping or visiting
this site will be within easy walking distance of the Metro sta-
tion. Unlike most other Fairfax County citizens, every worker
or resident at the Capital One urban campus will have a choice
of travel modes - walking, biking or riding transit, in addition to
driving a car.
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An example of how a typical low-density sireet corridor is transformed
into a high-density, high activity transit oriented corridor  Landscaping
and street level amenities add pedestrian interest while the added build-
ing mass and transit system improve community density. Images from
Urban Land Institute.



(Above, top) A rendering of the proposed Melro Fark and “common
green” at the southeast corner of the Capital One site. The large park
swath responds to restoration of Scotts Run Creek and linear park
system while extenaing into the built envirornment with planted buitding
terraces and tree-fined streets. (Above, botiom) Roof gardens and green
roofs help reduce heal isfand effects and stormwater runoff as well as
contributing to property amenities.

Sustainable Urban Design

These guidelines seek to ensure that the Capital One urban
campus is sustainably designed, not only in detail, but also at
the urban scale. Transit Oriented Development is one of the
primary strategies for achieving sustainable urban design, for
creating a greener built environment. But additional strategies
are necessary, especially “Low Impact Development” (LID)
achieved through effective stormwater management, heat-
island effect mitigation and green streetscape design.

Stormwater must be slowed down, absorbed, temporarily stored
and effectively filtered - to remove particulate matter and other
pollutants - before it runs off gradually and enters natural wa-
terways. This is accomplished using several tactics: pervious
sidewalk and plaza paving that allows water to seep through
the paving into absorptive substrates; engineered bio-swales
with indigenous vegetation and absorptive soils; rain gardens
and other planted, softscape areas; and below grade retention
tanks and cisterns. Collected rainwater also can be recycled to
irrigate vegetation.

During hotter months, buildings and paving absorb and then
re-radiate solar heat, creating uncomfortable microclimates
and poor air quality, typically referred to as urban heat-island
effects. This results in more air conditioning usage and elec-
trical energy consumption. These environmentally adverse
effects can be mitigated by instaliing trees whose canopies
shade streets, sidewalks, plazas and building facades, by pro-
viding planted areas wherever feasible in public open spaces
and around buildings; by constructing hardscape areas using
paving materials that absorb less solar radiation; and by con-
structing green, vegetated roofs or using roofing materials and
colors that reflect, rather than absorb, a high percentage of so-
lar radiation.
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CAPITAL ONE MASTER PLAN
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Fairfax County Comprehensive Plan

The Tysons Corner Comprehensive Plan creates
an excellent opportunity to re-plan the the Capital
One campus to become a vibrant, transit-oriented,
mixed-use development.

To that end, Capital One property has been re-
zoned as a Planned Tysons Corner (PTC) Urban
District. To be rezoned to the PTC zoning district,
an applicant must demonstrate compliance with
the Comprehensive Plan by:

Scotts Run
Crossing
Subdistrict

Old Meadow
Subdistrict

CAPITAL ONE DESIGN GUIDELINES, PAGE C-2

adhering to a tiered intensity of development,

contributing to a network of open spaces and urban parks,
promoting environmental stewardship,

implementing an urban grid of streets that complements develop-
ment on adjacent properties,

reducing the number of single occupancy vehicle trips by limiting the
amount of provided parking,

contributing to public facilities,

applying the urban design guidelines specified in the Comprehen-
sive Plan,

contributing to achieving workforce and affordable housing policy goals.

(Refer to Master Flan for specific zoning and FAR data.)

Anderson
Subdistrict

Colshire
Subdistrict

Land Use Categary

E !
» |

Image. Tyspn's Comer Comprehensive Flan map color coded fo represent
overall land uses. 1he Capitai One Master Flan sile is called out as 'Scolts
Run Crossing Subdistrict” and is shown as a combination of "Iransit Station
Mixed Use” and “Park/open Space”.
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Above, top: METRO expansion map depicting the future "Silver” line, with an eventual
terminus at Dulles International Airport, as it runs adjacent to the Capital One-1ysons
East site.

Above: The site plan of 2011 conditions at the Capital One-Tysons East site. Notably, the
plan of the existing Capital One headquarters building is in gray, water on the site (the
stormwater management pond and Scotts Run Creek) is in blue, views of the site are
shown as green arrows, and the sun path is in yellow. [Red areas indicate Capital One
property lost in the redesign of Scotts Crossing Road and the 1-495 flyover. The yellow
field indicates METRO easement areas.]

2011 Site Conditions

Existing (2011) development on the site consists
primarily of the current Capital One Headquar-
ters campus, encompassing 476,000 SF of of-
fice space in a 14-story (205') tower with an adja-
cent, nine-level structured parking garage. Capital
One Drive traverses the site with an entrance off
Scott's Crossing Road and a signalized intersec-
tion at Route 123. A small stormwater manage-
ment (SWM) pond sits off Scott's Crossing Road,
and a small stretch of Resource Protection Area
(RPA) parkland at Scott’s Run crosses the eastern
corner of the site. An existing residential low-rise
condominium development, Gates of MclLean, sits
across Scott’s Crossing Road to the northeast,
as does an extension of Scott's Run Park and a
129,000 SF office development at the intersection
of Scoitt's Crossing Road and Route 123. Located
at a significant crossroads at the gateway to Ty-
sons Corner, the site is clearly visible from 1-495,
making it easily identifiable by people traveling
along 1-495.

A number of major infrastructure projects are
planned for the immediate vicinity of the site in
conjunction with the anticipated Comprehensive
Plan amendment. These include:

» Construction of the elevated Tysons East Metro
Station along the southeastern edge of the site
as part of the Metro Silver Line extension from
the East Falls Church Station to Dulles Airport;

»  The construction of High Occupancy Toll (HOT)
lanes on a widened 1-495 adjacent to the site;

e Extension of Scott’s Crossing Road via an
overpass across 1-495 to connect with Jones
Branch Drive and HOT lane access ramps to
1-495, including bicycle and pedestrian access
across the Beltway;

» Enhancement of the intersection of Scott's
Crossing Road and Route 123;

» Development of Scott's Run Park as a major
component of an integrated network of park-
land, including a recreational trail route along
Scott’s Run and Route 123.
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Site Design and Intent

The Capital One parcel Master Plan envisions a vibrant urban
community serving as an appropriate gateway neighborhood
to Tysons Corner. Key elements include:

Establistunent of an Urban Street Grid. Both within the parcel
and connecting with surrounding development, the Master
Plan lays out a hierarchy of circulation paths (vehicular and
pedestrian) creating urban blocks of appropriate scale and
density. The existing signalized intersection at Route 123 and
Old Meadow Road is retained and upgraded, passing under
the new elevated Metro line to continue as a retail-oriented
street, Capital One Tower Road, cutting across the site. The
ceremonial Capital One Drive is realigned to intersect Scott's
Crossing Road at a new at-grade signalized intersection at
the base of the new Beltway/HOT Lane overpass and align-
ing directly with a new entry to the adjacent Gates of MclLean
community. The lower loop of Capital One Drive is also up-
graded as a secondary local road parallel to the Metro, link-
ing the existing hub at the Capital One Headquarters to future
development along Scott’'s Run Park at a new signalized in-
tersection with Scott's Crossing Road.

Each of the streets displays a character appropriate to its use
(ceremonial, retail, service/residential) through street width,
details, and sectional development. The street grid is aug-
mented by a major pedestrian circulation path linking Scott’s
Run Park with a new landmark building and plaza where the
retail strip atlong Capital One Tower Road and the realigned
Capital One Drive intersect.

Mix of Uses and Density. With the entire site lying within a
Ya-mile radius of the Metro station, the Master Plan envisions
high density office use (3.8 million SF). To encourage a vibrant
urban streetscape, development will also feature 94,000 SF
of street-level retail focused along Capital One Tower Road,
the Metro Park and the corporate plaza, plus significant new
multi-family residential development (1.8 million SF). A 5-star
hotel (250-350 rooms) will anchor the site at the intersection
of 1-495 and the Scoit’s Crossing overpass, linked to a land-
mark office tower along the Beltway and a multi-use linear
corporate plaza/pocket park. The site will also accommodate
a 30,000 SF community center serving the new resident and
office populations.

At the core of the Tysons East TOD area, the Capital One
parcel is idealy suited to beccme a high-density urban neigh-
borhood. Office towers 315" to 470" high are located near the
Capital One headquarters and along I-495 and the MetroRail
residential buildings rising 160" to 270" occupy an interior
block and face Scott’s Crossing Road. Parking is provided at
an urban ratio of 1 space: 1000 SF, utilizing both below-grade
garages and above grade plinths lined at the street face with
pedestrian-oriented retail, residential, or civic uses,
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Establishment of an Interconnected Network of Pedestrian-
Oriented Amenities. As part of a high-density, urban transit-
oriented development, pedestrian amenities and a network
of open space are essential Master Plan elements. Along
with direct pedestrian connections to the Tysons East Metro
Station (and with it a direct connection via the Metro bridge
over Route 123 to the Colshire and Old Meadow Subdis-
tricts), the Master Plan envisions a green, pedestrian-oriented
park space directly adjacent to the Metro at the confluence
of Scott's Run Park, Route 123 and Scott's Crossing Road.
Serving as a gateway both to the larger Scott's Run Park as
well as to the Capital One urban campus, this park serves
as the starting point for a green pedestrian pathway through
the primary residential block terminating at the new landmark
office tower and corporate plaza at the intersection of Capital
One Tower Road and Capital One Drive.

In addition to following the grade changes from the Metro
entrance to the linear plaza through a sequence of terraces,
walkways and stairs, the pathway traverses the green roof
courtyard atop the structured residential parking plinth. The
linear plaza at the terminus of this sequence will accommo-
date a variety of public amenities and will anchor the pedestri-
an-oriented retail street life extending down Capital One Tow-
er Road. The pedestrian network rejoins the Metro through a
landscaped plaza/walkway integrating the regional bicycle/
footpath trail along Scott’s Run and Route 123.

Environmental Stewardship and Sustainable Urban Develop-
ment. The Master Plan envisions energy and resource ef-
ficiency in the design of individual buildings, but also in over-
all site development, of which its transit-oriented nature and
aggressive transportation demand management is only one
aspect. A dense, walkable community, well served by basic
amenities, will reduce vehicular trips and per capita energy
consumption, thereby enhancing the efficiency of resource
management. The extensive use of vegetated roofs and in-
terior block courtyards, integrated with pervious pedestrian
pathways and recreation spaces, will work together to reduce
urban stormwater runoff and heat-island effects while improv-
ing air quality and providing spaces of respite to residents
and workers. Coupled with Low Impact Development (LID)
and other aggressive SWM techniques below streets and
buildings, runoff into Scott’s Run will be controlled and pro-
tected, enabling Scott’s Run Park to become a more effective
“urban lung”
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Edges, Blocks, and Land Use

The Capital One Master Plan has been conceived partly in re-
sponse to existing, harsh edge conditions. Two of the site's
three perimeter boundaries are bordered by regional arterial
highways, the Capital Beltway and Route 123, the latter with the
elevated Metro viaduct and easternmost Tysons Corner Met-
ro station. Heavy traffic on the highways generates intrusive
noise, day and night, as will Metro’s railcars.

Conseqguently, Capital One's land use pattern, comprised of
five blocks with 12 buildings, places commercial, civic and ho-
tel structures adjacent to the two highways. These perimeter
edifices act as acoustic and visual buffers for the residential
buildings protectively situated on an internal block abutting
Scott’s Crossing Road, the parcel's quieter third edge, which
also serves an existing residential community immediately
north of the Capital One urban campus.

The Capital One street-block-land use pattern also facilitates
logical, flexible phasing of both infrastructure and architecture.
Entire blocks or individual buildings may undergo development,
depending on market and financing conditions. Although con-
struction will occur over time block by block and building by
building, the design guidelines nevertheless will ensure appro-
priate aesthetic dialogue and harmonious contextual relation-
ships between buildings facing each other on opposite sides of
streets, and throughout the site as a whole.
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EDGES AND LAND USE DISTRIBUTION

Harsh edge condiitions (shown as red dash lines), aue to the existing
1-495 highway (northwest edge) and the future elevated METRO fracks
(southeast edge), necessitated the placement of commercial, civic, and
hotel land uses (yellow field) as a buffer zone for the residential develop-
ments (orange fiela).

W T o

PHASING DIAGRAMS

The above phasing diagram shows a probable sequence of development
for the Capital One site, determined by block for construction efficiency.
The large amount of commercial space has been divided and bookends
the timefine of the project (being the first and last parcels built), spread-
ing out the development of any one bullding type.



COMMERGIAL
EXISTING
RESIDENTIAL [0
HOTEL
cvIc
RETAIL (QUTLINE) [l

BUILDING | BLOCK | PRINCIPALUSE(S) | NETSITEAREA | MAXIMUM | BUILDING HEIGHT | MAX TOWER | GROUND FLOOR
NUMBER | NUMBER (SF) GSF (STORIES) HEIGHT (FT) | ~ RETAIL (GSF)
1 A COMMERCIAL 34,110 613,000 26 352 10,350
° A HOTE! 10,100 92,000 10 122 8,250

A ELEV. TERRACE 31,100
3 B COMMERCIAL 91,000 1,019,600 32 470 30,150
4 B HOTEL 50,000 340,000 18 250
B CAPITAL ONE PLAZA 28,900
B ELEV. TERRACE 28,000
B ELEV. TERRAGCE 24,000
6 c RESIDENTIAL 31,900 549,300 19 236 30,670
C RESIDENTIAL 18,120 279,800 20 247 4,980
8 G RESIDENTIAL 22,600 382,500 18 231 12,470
c COMMON GREEN 62,000
(ROOF)
D RESIDENTIAL 8,160 128,100 15 175 3,830
10 D COMMERCIAL 22,840 512,100 22 305 28,100
D METRO PARK 66,950
11 E COMMERCIAL/CIVIC 28,500 290,500 17 266
12 F COMMERCIAL 32,900 508,000 19 305 -
E ELEV. TERRACE 47,500
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DESIGN REVIEW BOARD
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Design Review Board

Design Review Process and the Capital One Design Review
Board. For the Capital One Design Guidelines to be effective,
a structured process of properly managed design review is
needed. To that end, the Capital One Design Review Board
(CODRB) is being established to make both objective as-
sessments and subjective value judgments about individual
projects. The CODRB will focus on aesthetic quality as well
as functionality of everything pubilicly visible: streetscapes,
open space design, landscaping and architecture. The aim
is to ensure a fair, professionally rigorous process for inter-
preting and enforcing design guidelines applicable to each
project, and for considering and granting justifiable guide-
line variances. Thus, by meeting both the letter and spirit of
the design guidelines, this design review process aspires to
achieve the highest aesthetic standards.

The Capital One design review process does not replace
mandatory reviews conducted by Fairfax County. Full com-
pliance with applicable provisions of the county’s Zoning
Ordinance, Building Code, Public Facilities Manual and ap-
plicable state and federal regulations is still required for all
projects. However, to avoid delaying project development
schedules, CODRB review will be coordinated with county
reviews, with CODRB meetings and decisions timed to corre-
spond logically with each successive stage of project design.

Capital One Design Review Board Membership and Terms
of Service. The Capital One Design Review Board shall be
comprised of five members:

» an official of Capital One, the master developer, to be ap-
pointed by the Capital One project manager [or by Capital
One management];

» an architect not responsible for designing projects at the
Capital One property, to be nominated by master plan ar-
chitects and appointed by the Capital One project man-
ager [or by Capital One management];

 an architect representing and chosen by the master plan
architects;

+ a landscape architect not responsible for designing proj-
ects at the Capital One property, to be nominated by mas-
ter plan landscape architects, and appointed by the Capital
One project manager [or by Capital One management];

« a landscape architect representing and chosen by the
master plan landscape architects.

The two architects and two landscape architects serving on
the CODRB must be qualified, licensed design profession-
als highly respected in their fields, with no stake in the spe
cific project being reviewed. CODRB members shall each
serve three year terms, which may be renewed or extended
by mutual consent between Capital One and the appointee.
To ensure continuity, two of the first five members shall be ap-
pointed for an initial term of four years. Members may resign
or may be dismissed at any time for cause. For each CODRB
meeting attended, the members who are design professional
shall receive an honorarium of four hundred dollars ($400.00),
payable by Capital One per invoice.
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Capital One Design Review Procedures. Capital One shall
schedule periodic design review meetings of the CODRB on
an as-needed basis, pursuant to timely requests for review by
a project’'s developer and design team (the Applicant). Capi-
tal One shall notify CODRB members of meetings no less
than fifteen (15) days in advance. Meetings shall be held
during normal working hours at the offices of Capital One or,
if and when convenient, at the offices of the Applicant.

Design review meetings shall not be open to the public, but
Capital One or the Applicant may invite other concerned par-
ties to attend and observe discussions, space permitting.
Meetings will be interactive and informal and will consist of
the Applicant’s presentation, including any requests for vari-
ances or amendments, followed by discussion between the
Applicant and the CODRB members, as well as among CO-
DRB members. A Capital One staff member will serve as
recording secretary during the meeting and subseguently will
prepare and distribute official minutes of the meeting, to be
reviewed for correctness by CODRB members and the Ap-
plicant.

Design review mestings shall occur at each stage of design:

pre-schematic, schematic, design development and detailed

development {(construction documents). As a design pro-

gresses through each stage, the Applicant must ensure that

the CODRB can fully understand the design intent through

Applicant's use of drawings, digital and physical models, and

material samples. Submissions to the CODRB shall typically

include:

* site plan(s) showing context and landscaping;

« building plans, sections, elevations, key details;

» three dimensional representations and models;

» identification and samples of proposed facade and land-
scaping materials;

* signage plans and details.

Submissions shall be made no less than ten (10) days prior

to the CODRB design review meeting and can be made elec-

tronically. If using paper copies of drawings, six (6) sets shall

be submitted. Submissions shall be sent initially to the CO-

DRB in care of Capital One.

To ascertain compliance with the Capital One Design Guide-
lines, the CODRB will study the project’s proposed conceptual
form and geometric composition; materials and colors; ormna-
mentation and graphics; fixed furnishings and equipment; ex-
terior lighting; and vegetation, It will evaluate not only design
changes made in response to previous CODRB suggestions,
but also all new design ideas and refinements, continually
voicing commentary and suggestions for further design edits
or enhancements. At the end of each meeting, the CODRB
will communicate to the Applicant its pro and con judgments,
plus recommendations concerning the design going forward,
ali confirrmed by voice vote of the members, Three members,
including at least one architect and one landscape architect,
shall constitute a voting quorum.



By contract with Capital One, Applicants are obligated to at-
tend scheduled meetings and present their proposed project
designs to the CODRB. Final CODRB approval, in addition to
Fairfax County approvals, is required before project construc-
tion can begin.

Design Guideline Variances. During the design review pro-
cess, the CODRB may consider and grant a variance from
these guidelines for a specific project, based on demonstrat-
ed technical/economic hardship or other good cause. How-
ever, a design variance approved by the CODRB shall not
constitute an amendment to these guidelines. Furthermore,
note that in any instance of inconsistency between a county-
approved CDP/FDP or proffers and the Capital One Design
Guidelines or rulings/opinions of the CODRB, the approved
CDP/FDP and any related proffers will govern.

Amending the Capital One Design Guidelines. From time to
time, amending or updating certain provisions of the design
guidelines may be necessary and appropriate. Proposed
amendments shall be submitted in writing to the CODRB and
shall include proposed wording and graphics (diagrams, pho-
tos, sketches). Amendments/updates complying with appli-
cable Fairfax County ordinances and other regulations shall
be reviewed by the CODRB, which may adopt the amend-
ment by affirmative vote of four CODRB members. The CO-

DRB may also review non-complying amendment proposals
which, if viewed favorably by the CODRB, would then be sub-
ject to review and approval by the county. In either case,
the CODRB shall endeavor to coordinate appropriately with
county officials in the development and evaluation of amend-
ments/updates in order to ascertain a consistent interpreta-
tion and compatible application of county standards current
at the time. If and when a revised guidelines amendment is
approved by the CODRB, Capital One shall issue a revised
guidelines document to be sent to county officials and to any
entities then using the guidelines.
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STREETSCAPE DESIGN
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Streetscape Design - Internal
Conditions

General Streetscape Design Considerations

In urban communities, the outdoor public realm
seen and used by citizens is comprised of civic
open spaces, parks and streets. But the ensemble
of constituent elements defining a street environ-
ment - the streetscape - is the most ubiguitous and
important part of the public realm. Contributing
significantly to the character of cities and towns,
streetscapes are perceived and experienced dif-
ferently by people depending on how sireetscape
spaces are designed. A well crafted streetscape
can be beautiful, functional, comfortable and safe
to be in, an animated and vibrant place to which
people are drawn and want to spend time. Con-
versely, a poorly designed and neglectfully main-
tained streetscape can be unsightly, uncomfort-
able, unsafe and unpopulated.

Thus the goal of these streetscape design guide-
lines is to create well crafted streetscape spaces
that will be attractive, purposeful and intensely uti-
lized, both to facilitate movement within the Capital
One urban campus and to enhance driving and
pedestrian experiences for workers, residents and
shoppers. To accomplish this, two complementary
design approaches are set forth in these guide-
lines. The first approach establishes a visually the-
matic palette of standardized paving materials for
sidewalks and cartways throughout the campus,
along with standardized street furniture, lighting
and signage. The second approach entails con-
trasting thematic treatments designed uniquely for
the three internal streets, street intersections and
important streetscape focal points.

Underlying these streetscape guidelines are the
many specific uses and activities - the functional
program - that a successfully designed urban
streetscape must accommodate and support: rou-
tine yet safe, pleasant pedestrian circulation; safe
movement and storage of bicycles; spontaneous
as well as planned social interaction; personal ex-
ercising by walkers and joggers; and organized
public events - parades, arts and craft shows,
food and restaurant fairs, farmer's markets, live
performances, films, rallies. Likewise the function-
al agenda for motorists includes ease of vehicular
movement at safe speeds; effective and clearly
visible traffic control signals; well marked pedestri-
an crosswalks; well located and legible directional
and identification signage; and curbside parking.
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STREETSCAPE EXPERIENCES
CAPITAL ONE DRIVE (NORTH) EXPERIENCE
CAPITAL ONE TOWER ROAD EXPERIENCE
CAPITAL ONE DRIVE (SOUTH) EXPERIENCE



NOTE: The above images are intended for illustrative purposes only and do not repre-
sent any finalized design.

Streetscape Experience - Details

Along with the “General Streetscape Design Con-
siderations”, the following generally describes
physical materials, design characteristics and
other elements pertaining to the upper and lower
loops of Capital One Drive and Capital One Tower
Road. Subject to review and approval by the CO-
DRB, streetscape elements shall be selected, lo-
cated and installed in accordance with approved
development plans and streetscape design con-
cept drawings. Some elements may vary from
streetscape to streetscape. However, roadway
paving, curbs, sidewalk paving, street furnishings
and street lighting shall be uniform throughout the
Capital One campus.

* Roadway surface: concrete

* Curbs: granite

« Curbside parking spaces: demarcated by inset
granite paving blocks

» Roadway median: bioswales, native vegeta-
tion, ornamental deciduous trees

* Sidewalks: pervious unit paving, uniform tex-
ture and color

» Crosswalks: differentiated pervious unit pav-
ing, uniform texture and color

¢ Street trees: native, drought-resistant decidu-
ous shade trees, limbed for visibility

¢ Planting strips: native, ground covers, perenni-
als, annuals

« Tree grates: circular or rectangular (if used), as
appropriate

¢ Street furnishings: bollards; benches; tables
and chairs for outdoor dining; bicycle racks;
bus stops; waste receptacles

e Signage: see Signage Design Guidelines and
Signage Location Plans

« Street lighting: energy-efficient pole mounted
luminaires consistent with the standard in
Fairfax County’s Tysons Corner Urban Design
Guidelines

e Street utilities: irrigation; secured water and
power sources

» Fixed outdoor artwork: selected and deployed
with approval of CODRB

Refer to the Architectural Design Guidelines for
recommendations and requirements concerning
building facades, storefront awnings and cano-
pies, storefront and building entries, etc., that af-
fect streetscape quality and character.
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Streetscape Design - Trees

Tree Hoot Zones. Tree root zones are important to provide
an environment that promotes healthy root growth. Because
the ultimate size and health of trees is dependent on the soil
volume, tree spaces should be a minimum of 3' deep and
provide a soil volume in the root zone of approximately 400 to
700 cubic feet. The length and width of tree root zone varies
depending on the streetscape type and are illustrated on the
diagram (See enclosed plan and section). Tree root zone soil
volumes greater than 700 cu. ft. are highly encouraged and
will lead to better results in tree canopy size. For two or more
trees planted in a contiguous area, the volume of soil per tree
could be reduced as tree roots will share much of the same
space. Consideration for continuous tree root zones is highly
encouraged.

» Trees species should remain consistent along each
street.

» Trees should be used in planting areas in both the land-
scape amenity panel and the building zone when space
allows.

o All street trees should be 3 inch caliper at the time of
installation.

» Trees should be planted at an appropriate time of the
planting season to optimize temperate conditions and
availability of irrigation water.

» All trees should be irrigated using permanent, automatic
irrigation for a minimum of a 2-year establishment period
and also irrigated during extreme drought conditions.

» Alltrees and tree spaces should be maintained regularly
including: removal of all stakes and guy wires one year
after planting, removal of irrigation bags (Gator Bags)
one year after planting, removal of weeds and debris in
all tree spaces, regular irrigation maintenance and moni-
toring, and monitoring of pest damage.

Open Soil Area. Open soil area is defined as an unpaved
area of soil surrounding a tree which contains existing, new
or amended soil. Greater open soil area for ornamental plant-
ings in tree spaces is encouraged when space and pedes-
trian flow allows it. This planting method provides a space
for ornamental planting in the tree space and maximizes the
amount of storm water that can be absorbed into the ground.

» Provide a permanent, automatic irrigation system to pro-
vide water for the tree and any ornamental plantings.

+ Plant open soil areas with turf or hardy, drought tolerant
perennials, grasses and small shrubs that do not conflict
with vehicular sight line distances.

« To avoid compaction of soil and damage to ornamental
plantings, a low fence structure or masonry curb should
be installed to discourage pedestrians from walking in
planted areas.

¢ Include a 2 foot minimum paved walkway directly adja-
cent fo the curb where on-sireet parking is permitied.
This will provide an area to walk when exiting vehicles
and avoid damaging plants.

CAPITAL ONE DESIGN GUIDELINES, PAGE E-4

Covered Soil Areas. Covered soil area, or an area of soil that
is under pavement and specially designed to accommodate
tree root growth should be used in areas of high pedestrian
traffic. It can be achieved in a number of ways. The following
design suggestions describe these methods:

» Maintain a minimum open soil area of 4 ft. x 4 ft around
the base of the tree. A 2 ft. x 2ft. opening is may be ac-
ceptable for some ornamental trees.

» Provide a permanent, automatic irrigation system to pro-
vide water for the tree.

» Utilize suspended pavement technologies such as struc-
tural cells in the subgrade below the covered soil area.

» Utilize other methods to cantilever pavement over the
tree space such as concrete supports,

 Use unit pavers set in stone dust and a permeable sub
base above tree root zones.

» Use tree grates as the walkable surface over the tree
space and should be placed at least 2 feet away from all
sides of the tree trunk. Tree grates should not be used
directly adjacent to tree trunks as they are rarely main-
tained over time and cause serious damage to trees
when trunks grow into narrow grate openings.
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Above lext and street section taken from the Tysons Corner Urban design
Guidelines DRAFT (daled October 3, 2011) and 1s illustrateive of the typical
sireet tree section for the Capital One-Tysons East Development. Flease
refer back to the Tysons Corner Urban design Guidelines DRAFT (Oated
October 3, 2011) for more information.



Streetscape Design - Trees

Location Common Name Scientific Name
A Capital One Tower Road London Plane Tree Platanus x acerifolia
Capital One Drive (N)
B Street American Elm Ulmus americana
C Median American Hornbeam Carpinus betulus 'Fastigiata’
D Capital One Drive (S) Thornless Honey Locus Gleditsia triacanthos inermis
E Capital One Plaza Pin Oak Quercus palustris
F  Common Green Mix of trees (Limit 5) Mix of trees (Limit 5)
G Metro Park Red Oak Quercus rubra

A - LONDON PLANE TREE

E - PIN OAK G - RED OAK

CAPITAL ONE DESIGN GUIDELINES, PAGE E-5



Streetscape Design - Paving

Paving in an urban environiment must be able to withstand
harsh weather conditions as well as a high volume of pedes-
trian traffic. It must also accommodate vehicular crossings
at garage entrances, loading and unloading of materials for
retail establishments, and the stresses caused by shoveling
and de-icing treatments. It must also be easily repaired or
replaced in the even of damage or utility work. Paved sur-
faces must be slip resistant and safe for pedestrian move-
ment. Light colored paving can also remediate heat-island
effect and count towards LEED credits.

The paving will consist to two elements; field paving and ac-
cent paving. Field paving is the predominant material used
between the curb and the building. Accent paving are paving
units used in limited quantities to highlight key places such as
entrances, urban parks, pedestrian crossings, or important
intersections and possibly to pave the areas over tree spaces
(as one option fo protect tree roots).

Flexibility should be provided to the design team to choose
the placement and design for paving patterns and con-
trol joint patterns; however, the following pallet of materials
should be used. This will create a sense of material unity
between blocks while allowing for the character of each build-
ing to emerge. Red and Terra Cotta color paving is not to be
used within the development of the streetscape. Alterations
to these paving shall be reviewed by the review board.

» The sidewalk zone, in most cases, should be exclusively
paved with field paving so that tripping hazards that can
be caused by small unit pavers are minimized in the pe-
destrian travel way.

» Any paving which is suspended over tree spaces should
be porous, either by utilizing porous pavers or by setting
unit pavers on a pervious setting bed.

» Where subgrade soils have adequate percolation or infil-
tration rates, the use of porous pavers and pervious paving
techniques as a‘stormwater infiltration in the streetscape
should be used.

e All utility access doors or manhole covers are allowed,
but should be located outside of the sidewalk zone (to the
best extent possible) and should be flush with adjacent
paving, slip resistant, and incorporated with the design of
the streetscape.

« Paving at driveway and service entrance locations should
be consistent with adjacent streetscape zones to minimize
the appearance of the service entrance and to emphasize
continuity of the pedestrian flow in the sidewalk. Driveway
entrances should be outlined attractively with accent pav-
ing to give pedestrians clues about entering and exiting
vehicles.

» ADA compliant ramps and pavement treatments shall
be installed as required and as specified by current ADA
standards.
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Above. example images of paving patterns, fields, and accents.

Text taken from the Tysons Corner Urban design Guidelines DRAFT (dated
October 3, 2011) and is iMlustratelive of the acceplable paving for the Capital
One-Tysons Fast Development. Flease refer back to the Tysons Corner
Urban design Guidelines DRAFT (dated October 3, 2011) for more informa-
tion.



Streetscape Design - Paving

FIELD PAVING - Poured in Place Concrete
l_ocation; Building Zone, Sidewalk

Product Description: Poured in Place Concrete
Color: Cool Grey, Limestone Grey, and Buff (meet
Solar Reflective Index of 29 or better)

Suggested Scoring Patterns: 3' x 3’ square or 2' x
3’ rectangular London Bond. Creative scoring pat-
terns used to highlight building entrances or other
streetscape elements are encouraged.

FIELD PAVING - Unit Pavers

Location: Landscape amenity panel, sidewalk,
building zone.

Product Description: 2'x 2’ x 2" min. precast con-
crete, stone pavers, or permeable pavers. Must
meet ADA, and provide non-siip finish.

Color: Limestone Grey or Limestone grey with
black aggregate (should meet Solar Reflective
Index of 29 or better).

ACCENT PAVING - Small Unit Pavers

Location: Landscape amenity panel, building
zone, Select accents that make up no more than
25% of the streetscape.

Product Description: Brick, Concrete, Stone, or
Permeable Pavers (or unit pavers set in pervious
setting bed) with Non-slip finish.

Color: Cool Grey, Warm Grey, and Buff (should
meet Solar Reflective Index of 29 if possible)

Tree Grates

Location: Landscape amenity panel, building
zone (not in sidewalk zones)

Product Description: Cast iron, or bronze. Set on
frame. Grates must be 2 feet minimum clear from
any tree trunk.

ADA Accessible Ramp Paving

Location: ADA Curb Ramps

Product Description: Pre-cast detectable warn-
ing pavers Charcoal grey suggested but color to
be determined by project such that ADA require-
ments are met.

Crosswalk Paving

Masonry Unit Pavers

Location: Local Street Crosswalks at primary
pedestrian zones and mid block crossings.
Product Description: Pre-cast concrete or stone
unit pavers or paver sets.

Stamped Concrete (only under review of Architec-
tural Review Board)

Location: Local Street Crosswalks at primary
pedestrian zones and mid block crossings.
Product Description: Stamped and colored con-

crete,
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Capital One Drive (North) Experience

Intended to be grand in scale and character, the
northern portion of Capital One Drive is a divid-
ed, straight two-lane road connecting the Scott’s
Crossing Road campus entrance to the Capital One
business district and traffic circle. Five tall build-
ings flank and frame the drive. Although there will
be some retail shopping frontage, the drive func-
tions primarily as a non-retail drive serving pedes-
trians and vehicles moving to and from workplaces
and other destinations within the campus. Decid-
uous shade trees growing in continuous planting
strips shall rhythmically line the roadway and its
generously wide sidewalks. A median planted with
shrubs and other vegetation runs along the center-
line of the drive for its westem (private) segment.
Curbside parking is provided, as are dedicated
peak-hour turn lanes in the more heavily traveled
eastern segment. The most publicly activated part
of the drive occurs where it traverses the spatially
vibrant node in front of the landmark Capital One
headquarters building and its adjacent plaza, the
axial pedestrian pathway linking this focal point to
the elevated Common Green and Metro Park, and
Capital One Tower Road, the campus’ primary re-
tail shopping street.

CAPITAL ONE DRIVE (NORTH) EXPERIENCE
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Above: Image of the entrance to the Carlyle Development in Alexan-

aria, VA, depicting a material change in the pavement at the crosswalk
(giving importance o the pedestrian right-of-way) as well as the planted
curbsides and median. The overall goal is to slow cars upon entering
the Capital One site and create a very different feel from ithe large trattic
viaducts of Dolly Madison Bivd and Scotts Run Crossing. The change in
paving materials and increase in planted material will make the entrance
a dlistinct zone within the Tysons area and frame the view down Capital
One Drive towards the original Capital One Heaadquarters Building

Capital One Drive (North) Experience:
Scott’'s Run Intersection
Residential + Commercial Districts

This tree-lined campus entry and arrival portion of Capital One
Drive is flanked on the east by a residential building and on the
west by a hotel building. Hardscaped areas at both corners
help enunciate the entry - a campus identification sign could be
installed at the northern corner - and serve as transition spaces
leading pedestrians to and from adjoining buildings. One or
both of these spaces also are potentially suitable locations for
installation of fixed, outdoor artwork. Well offset from the inter-
section, a single curb cut provides vehicular access for the resi-
dential building’s parking garage and loading, and correspond-
ing curb cuts provide parking and drop-off access to the hotel
and adjacent office building on the opposite side of the drive.
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Capital One Drive (North) Experience:

Capital One Tower Road Intersection - Capital One HQ & Plaza

This node will feel like, and be perceived as, the most urban
space within the campus. Sidewalks and intersection cross-
walks will be paved with materials that visually tie together the
ground planes of the node’s five distinct components: Capital
One Drive, the landmark headquarters tower on axis, the plaza,
the axial promenade and Capital One Tower Road. Traffic con-
trol signals at intersections shall ensure safety both for vehicles
and for pedestrians. Street trees and street lighting shall define
streets edges and the two organizing axes traversing the node.
Bollards, benches, bicycle racks, waste receptacles, street
lighting and signs, plus a bus stop, shall be deployed in accor-
dance with applicable plans, and as approved by the CODRB.

BUILDM
RESIDEN

NOTE: The above images are intended for illustrative purposes only and do not represent any finalized design, Descriptive images show an open plan plaza
and edge delineation by bollards as well as unique paving and public art. This intersection is one of the main foct of the sfte and is the intersection of various
pathways through this development. Capital One Drive and the headquarters plaza can be at the same elevation (1o curb) to facilitate pedestrian flow and
allow plaza activity to seep into surrounding areas. Being on the same level, bollards will need o be used for pedestrian safely and to ensure vehicle access
is limited to emergency vehicles only. The plaza paving andyor artwork should also extend into the surrounding streelscape o increase visibility of the plaza

activity and encourage pedestrian patronage.
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EXISTING
CAPITAL ONE
EONFERENCE
CENTER

Top: Image depicting the corporale park that will occupy much of the ex-
isting space in front of the existing Capfial One Audiitorium.  This pocket
park (refer fo section of guidelines on pockel parks) is to bleed info the
streetscape. This designates the roundabout and surrounding comimer-
cial structures as a different zone from the rest of Capital One Drive.

Bottom: image of an urban traffic circle illustrating the nature of the Capi-
tal One Drive circle. Since pedestrian activily is kept to the perimeter of
the circle, the circle’s center is to be largely ornamental (non-occupied).
As such, planting, public artwork, waler fealures, elc. may be used to
emphasize the ferminus.

Capital One Drive (North) Experience:
Terminus - Business District

Integral to Capital One’s headquarters domain, the traffic circle
terminating the northern portion of Capital One Drive shall be
developed with roadway paving, sidewalk and crosswalk pav-
ing, and planting details around the circle perimeter generally
matching Capital One Drive details. The pocket park adjoing-
ing the existing Capital One Conference Center will be visually
and functionally integrated with the linear headquarters plaza.
Also to be deployed around the circle shall be bollards, bicycle
racks, waste receptacles, street lighting and signage in accor-
dance with applicable plans, and as approved by the CODRB.
Landscaping of the circular island at the center of the circle,
similar to the drive’'s median landscaping, may incorporate a
fixed artwork or fountain, along with appropriate nighttime il-
lumination.
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Capital One Drive (South) Experience

The southern section of Capital One Drive extend-
ed intersects Scott's Crossing Road to create a
second entrance to the Capital One district. Ter-
minating at the Capital One traffic circle and busi-
ness district, the curving road is narrower than the
northern section of Capital One Drive and more
service-oriented. Flanking the road are seven resi-
dential and commercial office buildings, including
some retail frontage at street level. The road will
accommodate cars and trucks moving to and from
various buildings within the campus, but it also
will serve pedestrians who walk to and from the
Metro station, and who live or work within the dis-
trict. Deciduous shade trees growing in continu-
ous planting strips rhythmically line the road and
its wide sidewalks. Curbside parking is provided.
The most publicly animated part of the road occurs
where it intersects Pocket Park B and the axial pe-
destrian pathway linking Metro Park to the elevated
Common Green.

& & & & & CAPITAL ONE DRIVE (SOUTH) EXPERIENCE
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Capital One Drive (South) Experience:

Scott's Run Intersection - Residential District

This campus entry and arrival portion of the southern segment
of Capital One Drive extended is flanked on both sides by two
tall residential buildings. Mostly softscaped Pocket Park A oc-
cupies the north corner of the Scott's Run intersection, and a
small hardscaped area framed by trees and ground plane veg-
etation occupies the south corner. The two landscaped cormners
help announce the campus roadway entry, and either space is
suitable for installation of artwork. Well offset from the intersec-
tion, single curb cuts across from each other provide vehicular
access for the residential parking garages below each build-
ing. Traffic control signals and accentuated crosswalks at the
Scott's Run intersection shall ensure safety both for vehicles
and for pedestrians. Street trees and planting strips shall de-
fine the edges of the roadway and sidewalks, the latter to be
used mostly by resident pedestrians. Benches, bicycle racks,
waste receptacles, street lighting and signs shall be deployed
in accordance with applicable plans, and as approved by the
CODRB.

Above images. The residential portion of Capital One Drive fs more low scale,
low-volume than other campus streets. With residential froniage at ground
level (see architectural articulation guidelines), less of the setback may be
devoted to the public sidewalk and more of it given (o the residential frontage
or for additional streetscape planting. Allowing residential units (o occupy
some of the streelscape encourages residents to activale and lake ownershjp
of Capital One Drive.
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Capital One Drive (South) Experience:
Mid-Block Crossing - Pedestrian Axis

This spatial node along the southem stretch of Capital One
Drive, will be among the most animated places within the urban
campus, given its relationship to the Metro station, Metro Park _
and the adjacent residential block. At the crossing, the road’s |y nmse
sidewalks and crosswalks will be paved with materials visually :‘&JENH‘@"
tying together the ground planes of the node’s components: S S . \

the road, the axial promenade on both sides of the road; and

Pocket Park B facing the road and abutting the promenade and

promenade stairway leading to the elevated Common Green.

Since the recreation-focused park is situated on top of a park-
ing garage, there is a significant grade change between the
streetscape of the southern stretch of Capital One Drive and the
public amenities within the residential block. This poses design
and pedestrian way-finding challenges. Effort must be made
to enhance the vertical connection between the two spaces so
that pedestrians are encouraged to make use of the unique ac- ' R

cess. Street trees shall line street edges and, along with other
vegetation, define the axial promenade traversing the node.
The pedestrian axis shall be further reinforced and celebrated
by a narrow channel in which water will flow slowly down into
Metro Park. Benches, bicycle racks, waste receptacles, street
lighting and signs, plus a bus stop, shall be deployed along the
road in accordance with applicable plans, and as approved by
the CODRB.

Above Image: As seen in Reston town Center, stairs are lined with special
planting beds, lighting, and awning/sculpiural elements that create visual
interest and draw the visitor through the sife.

Right Images. The mid-block crossing spans Capital One Drive and is the
pedestrian link (along the major pedestrian/view axis) between two of the main
open spaces in the master plan. As a mid-block crossing, it is imporiant to
have design elements that stow vehicular traffic such as a traffic hump/raised
crosswalk and a change in paving materials. The location also has a unique
confluence of open spaces, being at the intersection of the recreation park,
the common green and one of the pocket parks. Streelscape planting should
reflect and accentuate the existing axes and geometries.
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Above Images. examples of office and refail sireetscapes.

Capital One Drive (South) Experience:

Capital One Tower Road Intersection - Retail/Business Districts

This could be the busiest, most visually vibrant intersection
within the Capital One district. It is the primary point of con-
vergence for most commuters walking to and from Metro, and
for vehicles using the Capital One Tower Road - Route 123 in-
tersection to access the campus’ commercial and residential
buildings. Equally important, it is the gateway to the Capital
One Tower Road retail shopping area. The design and materi-
als of this streetscape node shall be the same as the rest of
Capital One Drive/Capital One Tower Road, as specified above.
However, of special importance here are the Architectural De-
sign Guidelines that address: the vertical massing and facade
expression of the corners of the four buildings framing the in-
teresection, where all four street-level comers of the intersection
are occupied by retail uses; facade composition of multi-level
garages facing Capital One Drive above the retail level; visibility
and legibility of retail signage; storefront colors and illumination
along Capital One Tower Road; and wayfinding signage.
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Capital One Tower Road Experience

CioTlbis

ley Madison Boulevard, below Metro's viaducts
and will be the third and perhaps most frequently
used entry point into the campus. From the in-
tersection, the straight four-lane road crosses the
southern segment of Capital One Drive, creating
the vibrant campus gateway described above,
and ends in a major node at the T-intersection with
the northern section of Capital One Drive directly
in front of the landmark headquarters office tow-
er. Five commercial office and residential build-
ings flank Capital One Tower Road, forming a sig-
nificant view corridor from Route 123 to the 470
headquarters tower at the head of the street. Lined
with curbside parking and bicycle lanes, this will
be the campus’ primary shopping sireet. Retail
stores and eateries with glazed storefronts, col-
orful canopies and awnings, and illuminated sig-
nage shall continuously line both sides of the road.
Limbed (high canopy) shade trees growing in con-
tinuous planting strips rhythmically line the road
and its extra wide sidewalks, where restaurants
and cafes will deploy outdoor tables and chairs.
With people shopping, dining and socializing, plus
pedestrians going to and from buildings, Capital
One Tower Road promises to be the busiest, most
intensely animated streetscape within the campus.

Capital One Tower Road intersects Route 123, Dol-

CAPITAL ONE DESIGN GUIDELINES, PAGE E-16

Images above. The mid-block crossing is fo be clearly visible to vehicular traffic and may
be a raised hump of the same material as the sidewalks. Wide sidewalks and opporiuni-

ties for outdoor dining activate the refail-lined streeiscape. Space should be lelt betweer
tree boxes/planting beds for temporary vendors.
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tion; final street sections in approved Conceptual Development Flans
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Capital One Tower Road Experience:
Route123 - Capital One Drive Intersection -
Retail + Commercial Districts

After passing under the Metro viaduct, Capital One Tower Road
is flanked by a pair of tall office buildings atop multi-level ga-
rages. Also just beyond the viaduct are curb cuts on each side
of the road providing vehicular access for the office building
and community center parking garages. This busy road seg-
ment leads to the first Capital One Tower Road - Capital One
Drive intersection, the primary point of convergence for most
commuters walking to and from Metro, and for vehicles using
the Capital One Tower Road - Route 123 intersection. The de-
sign and materials of this activated streetscape segment shall
match Capital One Drive, as specified above, including way-
finding signage below the viaduct. Of special importance is
provision of adequate nightime lighting below the viaduct (see
Edge Conditions).

Since much of the loading for the adjacent blocks crosses the
sidewalks close to the site entrance at Dolley Madison Bivd,
the design of the streetscape here should focus on pedestrian
safety and wayfinding. Signage should clearly indicate to visi-
tors the driveways and their accessability while every effort must
be made to have pedestrian continuity (i.e., continue materials,
delineation, etc accross driveway entrances). At the corner in-
tersection with the southern segement of Capital One Drive, ac-
tivity (cafe seating, displays, etc) is allowed in the building zone
to draw pedestrian traffic and enhance street life.

Image: example of service access through the pedestrian right-of-way.
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Capital One Tower Road Experience:
Mid-Block Crossing - Retail + Residential Districts

Capital One Tower Road between the two segments of Capi-
tal One Drive is the Capital One urban district’s primary shop-
ping street. Behind porous, street-level building facades, re-
tail stores and eateries shall continuously line both sides of
the street. Fully glazed storefront windows and doors, colorful
canopies and awnings, and lighted retail identification and ad-
vertising signage shall define the street's pedestrian charac-
ter. Limbed (high canopy) shade trees growing in continuous
planting strips shall rhythmically line the street and its extra wide
sidewalks, where restaurants and cafes can deploy outdoor
tables and chairs for fair weather dining. Design details con-
cerning paving, planting, street lighting and street furmnishings of
this activated streetscape segment shall match the other cam-
pus streets, as specified above. Pedestrian directional sighage
shall be provided, and a midblock pedestrian crosswalk shali
be built to allow people to cross Capital One Tower Road other
than at street intersections.
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Image Above: Along the retail street portion of Capital One Tower Road,
significant space Js designated for planting. Shade ltrees should be
selected so that visibility of storefronis from passing vehicles is not
impinged. Trees should be limbed fo creale a streel canopy, fo lower the
scale of the street and to slow traffic.

Note. Sireet scctions here show general standards for the noled focation,
final street sections in approved Conceptual Development Plans and
Final Development Plans govern approved development.




Edge Conditions
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Edge Conditions - VA 123

Route 123, Dolley Madison Boulevard, is an eight-
lane arterial highway, one of the three major re-
gional highways serving Tysons Corner. Every day
tens of thousands of motorists using this road will
spend many seconds - and several minutes in rush
hour congestion - driving by Capital One's campus
and seeing the entire, quarter-mile-long southeast-
ern campus edge. Visually prominent along this
edge are: the elevated Metrorail line and Metro
station that will cast shadows and generate noise;
three large office buildings with seven-level park-
ing garages constituting their base; and Scott’s

Run Stream Valley Park and Metro Park. Also the conseacce
only vehicular entry into the campus directly from e/
Route 128 is its intersection with Capital One Tower ‘A
Road, which is situated below the Metro viaduct ' 4.
and passes between the two flanking office build- /£
ings. Every weekday thousands of Metro riders will Josm
experience the campus edge as pedestrians when fre /

they go to and from the Metro Station using the a,\, i
Route 123 and Capital One Tower Road sidewalks. /
Consequently, the goal of these edge condition
guidelines is to make this edge of the campus at-
tractive.

1

Image Right: Silver Spring, MD elevated METRO crossing
over street. The entire Route 123 (Dolley Madison Bivd,) ecge
of the site is blocked by the elevated METRO line that will be
close to at-grade on the SV side and 3 storfes in the air on the
SE side (refer fo elevation).
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Edge Condition - VA 123:

Business District

The edge design strategy has two components. One concerns
the facades of the multi-level garages comprising the base of
the office buildings. The architectural design guidelines call for
the facade of each garage to be composed integrally with the
entire building facade, in effect artfully disguising the garage
and masking parked cars. The other component of the edge
design strategy calls for the streetscape to be landscaped as
shown on the Conceptual Master Plan and the design guideline
drawings. Landscaping shall be comprised of native species of
deciduous shade trees, ornamental trees, evergreen trees and
shrubs, along with vegetated planting beds. Sidewalks and
hardscaped areas shall be constructed with pervious paving.
Note that the feasbility of landscaping shown below the Metro
viaduct is contingent on the approval of WMATA.

g e == i
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Edge Condition - VA 123:

Campus Entrance

Streetscape design guidelines at the Capital One Tower Road-
Route 123 intersection, which will have traffic control signals,
shall match “Route 123 - Business District Edge” design guide-
lines. A crosswalk, aligned with the Route 123 sidewalk, shall
traverse the entry. To ensure good visibility and to enhance
safety, ample nighttime lighting shall be instailed to illuminate
the streetscape, viaduct columns and Metro guideway under-
side. A low, illuminated Capital One urban campus identifica-
tion sign shall be placed at the entrance, below the Metro via-
duct, in a location ensuring sign visibility both for motorists and
for pedestrians. Additionally, a vehicular wayfinding sign and
a pedestrian orientation sign (see signage design guidelines)
shall be placed along Capital One Tower Road, west of the two
parking garage entries.

s
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Images Above. The elevated METRO lracks cross over one of the major
site entrances culling it off from nalural light and creating an inhospitable
environment. Use of public arl, lighting, and visual atiractions as well as
ample signage is extremely important to ensure comfortable use of this
entrance by pedestrians and general vehicular traffic.



Edge Condition - VA 123:
Park + Metro

Metro Park edge design guidelines adjacent to Metro Park shall
match "Campus Entrance at Route 123" design guidelines per-
taining to streetscape landscaping and lighting. An illuminated
Capital One urban campus identification sign and pedestrian
orientation sign (see signage design guidelines) shall be placed
at the Metro Park entrance immediately west of the Metro sta-
tion. Signage, plus hardscaped walkways and landscaping,
shall be designed to lead pedestrians toward various destina-
tions: Scott's Run Park and Metro Park; Capital One Drive; the
Common Green, Capital One Headquarters tower and Capital
One Plaza; and Capital One Tower Road and retail.

Images above: At the eastern corner of the site, the METRO Is elevated at
least 30 feet above grade, supported by large concrete piers. The common
green (Metro Park) must be designed to still inferact with this edge, minimize
METRO's impact, and attract attention from Route 123.
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= SEE CAPITAL ONE
DRIVE ENTRANCE

Edge Conditions - /!
Scotts Crossing Road ’

Abutting the Capital One campus northeastern
edge, Scotts Crossing Road will be built as an
eight-lane, sub-regional road serving Tysons Cor-
ner areas on both sides of 1-495. To pass over
I-495, the road rises steadily from east to west
along the campus edge. Two of the three vehicu-
lar entries into the campus, both with traffic con-
trol signals, are along this road. As on |- 495 and
Route 123, drivers using Scott's Crossing Road will
pass by and see the campus’ entire northern edge,
whether or not the campus is their destination. Vi-
sually prominent along this edge are Scotts Run
Stream Valley Park and Metro Park; three tall resi-
dential buildings; and a hotel building at the north-
ernmost corner with a parking garage at its base.
Each of the two campus entry roads, the upper
and lower loops of Capital One Drive, are flanked
and framed by a pair of buildings (see drawing).
The Scotts Crossing Road overpass poses an
especially unique and challenging condition as it
slopes upward above the level of the sidewalk ad-
jacent to three of the four buildings.
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Edge Condition - Scotts Crossing Road:
Park + Capital One Drive (South) Entrance

+ Residential District

Landscaping shall be comprised of native species of decidu-
ous shade trees, ornamental trees, evergreen trees and shrubs,
along with vegetated planting beds, as shown on Open Space
and Streetscape plans. The sidewalk and hardscaped areas
shall be constructed with pervious paving. A crosswalk aligned

o Y ‘ with the sidewalk shall traverse the Capital One Drive entries. A
4 \\

BUNLDING & " . , l . " "
RESIDENTIAL 5 vehicular wayfinding sign and a pedestrian orientation sign (see
signage design guidelines) shall be placed on the inbound side
of the road entrances. Additionally an illuminated, low Capital
One urban campus identification sign may be placed adjacent
to each road entrance in a location ensuring sign visibility both

for motorists and for pedestrians.

4

—-h-ah-ﬂu.l1
B Bl

Image Above. Scotts Run Crossing has been designed 1o handle heavy traffic,
as it fs expected that vehicular movement at the northern Capital One Drive
entrance o the site will be high. The sidewalks and building zone at this por-
tion of the Scoltts Run edge are wider than the other sidewalks on the site {0
accommodats the road curve. This provides ample opportuntly for a buffer
zone between the vehicular traffic and the pedestrian traffic as well as the
aqgjacent residential buildings. This should be accomplished with heavy use
of landscaping and other softscape meadia to absorb sound and pollution. In
addition, there is ample space for signage and wayfinding design elements
to announce and direct traffic towards the main site entrance at Capilial One
Drive.

Image Left: The southern end of Scolt's Run Crossing edges the Melro park.
The sireet landscaping should therfore reflect ihe landscaping of the park (see
open space guidélines) as well as connect across the streét to the Scott's Aun
linear park. This ecige must act as a kind of billboard for the site and reflect
the vibrant streeiscape of the campus.
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Edge Condition -
Scotts Crossing Road:
1-495 Flyover + Commercial District

The Commercial Edge/l-495 Flyover design
guidelines shall match "Residential Edge Condi-
tion” design guidelines pertaining to streetscape
landscaping, as shown on Open Space and
Streetscape plans. The grade adjacent to Build-
ing 4 shall be raised to match the VDOT retain-
ing wall supporting the edge of the Scotts Cross-
ing Road flyover as it ramps up. Entrances shall
open onto the streetscape here where possible as
the steep grade change intersects with floor lev-
els within Building 4. Owing to the unique juxta-
position of VDOT Jones Branch Crossing R.OW
to Building 4 in this location, the streetscape will
be narrower than normally permitted for this road
classification (10’ building zone with a 12" public
R.O.W. streetscape), with the 12 public R.O.W.
streetscape continuing across the [-495 bridge.

As a non-preferred alternative, a properly engi-
neered retaining wall faced with durable, high-
quality stone, brick or patterned concrete may be
constructed along the outer edge of the building
zone adjacent to Building 4 to support the edge of
the Scotts Run Road flyover as it ramps up. Within
and above the space between the retaining wall
and the building facade, ample lighting shall be
provided to illuminate the retaining wall surface,
the sidewalk and the lower portion of the building
facade, thus ensuring good visibility day and night
and enhancing safety.

Image Above. Example of streetscape with ramped road adja-
cent. Building zone grading creales a seamfess streelscape,
maintaining porosity throughout the length of the building
streetfront.

CAPITAL ONE DESIGN GUIDELINES, PAGE E-26

heov~e Z ’
1 ¥
i
: |
wl
£ § g 3
—l' o= - S -
o o -
2 5 s £ i
2; g & 3 1
BH = !
= 3 4
] ak l :
] o 1
) 2 ¥
HE. % | ]
Y L R
_"777!. i o & | E-_ 2 G il [
: =1 = : | - 1 i
— N 1 MPROVEUNTE 3 OTHERS i | St 1 cams o
{BY OTHERS) ——— / i o LI
PLANTING STRIP —4 ¢ ‘ rii g
BY OTHERS! T e e ! ——;LF"‘VDO
{ 1 I | / : Dl arom
BLDG. ZONE —— 1«{3 A ol N A—’EA)L(IDS{TII\;\\‘IG
Vell a2 13 g on o w w o pomesy e e w e 2 f e s 2 R0, wark
pL » » » - [ £ ~ & FIRE LANE
RETAINING WALL e / / // / N \‘ hN e RETAINING WALL
e / / ] NN TRAVEL AISLES
AVEL AISLFS [ 14 (vaRES) = TURN LANE
TURN LANE — ROADEAY
£ 201'-6" (VARIES)
STREET ENCLDSURE
i ! 5 i
i B I
§ | g 1
i . E=y & 1
t o 1 1
: ] jt F | # :
EDG ZONE ~—— I [ 1 1
bl [l bl | '
G HES 1
[ A
il A R I i s
] i i Z
il ; £ L3 )
E : | 1 |U' ' ! :§
21 {f‘/_ o ‘ 1 18
H | | e " | - | 1
v gk i | fi 4 3 12
[} b L | | ' Ly l - ] |;_ ‘ ‘ i 12
! S i 1
N ; 1
SIDEWALK \ )17 il 8 / ! 'ﬁ_vgﬁa%/utow
(BY QIHERS) 1 H e 1 / | b MEDIAN
PLANTING STRIP - /}“’\.\ = £ % ]
8Y OTHIRS) i ; i
¢ ) H I L ¥ GaTES oF
[} ] l ol 1 uCFAN
‘ ] l ‘ ’ i | | | ! :
1 r S
[ &l I b © o EXISTING
WPROVEMENTS BY OTHERS YARD, WALK
& FIRE LANE
8 1% 13 p 1 W 24 (VARES) sy a1t 122, 22-6" 5 24’
= TR
Z > P .
RETAINING WAL 7 / /Lt Iy N N RETAINNG WALL
TURN, LANE oo e / / TRAVEL AISLES
TRAVEL AISLES ——————m—memem— b/ 114" (VARIES) " TURN LANE
TURN LARE 7 TROADWAY

201°=6" (VARIES)
STREET CHCLOSURE

————

Nole: Street sections here show general standards for the noted location, final street
sections in approved Conceptual Development Plans and Final Development FPlans

govern approved development.




Edge Conditions - |-495

The western edge of Capital One’s urban campus
borders the Capital Beltway, 1-495, the Washington
metropolitan area’s most intensely used and fre-
quently congested highway. Also a national high-
way carrying interstate traffic, 1-495 connects with
all three major regional highways serving Tysons
Corner.  Consequently hundreds of thousands
of Beltway motorists will drive by Capital One's
campus daily, traveling both north and south, and
see the entire, quarter-mile-long western campus
edge. In addition to Capital One’s existing head-
quarters building overlooking the Beltway at the
southern end of the campus, drivers will see the
new landmark 470’ office tower and hotel buildings
within the northern campus sector overlooking the
Beltway. As with other campus buildings, part of
the bases of these three buildings will be parking
garages. Drivers also may catch a glimpse of the
narrow service road to be built along the northern
half of the western campus edge. But because
the elevation of the beltway is above the ground
level of Capital One's campus, Beltway views of
the campus will consist primarily of architecture
and vegetation planted along the edge and visible
above VDOT sound barriers..

e /

forea o
HEADQUARTERS,

1

Bldgs. 4, 3, Existing HQ - Beltway
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Edge Condition - [-495:

Commercial Edge Condition

The architectural design guidelines apply to buildings ad-
jacent to the beltway. Each building's garage facade must
be composed integrally with the entire building facade to
artfully disguise the garage and mask parked cars. In addi-
tion, trees shall be planted continuously all along the high-
est grade elevation of the campus [-495 boundary to create
a visual screen and, secondarily, to serve as an acoustic
buffer. Trees shall be drought-resistant evergreens charac-
terized by dense foliage, native to this region and climate,
and well suited for this location adjacent to a busy highway.

Below images.: Conceplual design sketches of the Capiial One develop-
ment adjacent to the -495 Beltway show use of an ‘icon” building type
(easily recognizable and atlention grabbing at high speeds) as well as
the use of landscaping as a buffer. Creative manipulation of building
massing and varied materials use also adds visual inferest to podium
and parking levels facing the highway.

NOTE: The accompanying images are intended for ifusirative purposes
only and do not represent any finalized aesign.
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Tysons East Site-wide Signage
Statement of Intent

The purpose of these Signage Guidelines is to ensure that the
signage throughout the Capital One urban campus develop-
ment is of a type, size and scale appropriate to its location on
and around the individual buildings and site. The guidelines in-
tend to provide aesthetic order by requiring consistency in sig-
nage placement and arrangement, which reinforces neighbor-
hood character. Coordinated color schemes, suitable shapes
and sizes, and appropriate lighting create a pleasant and cohe-
sive environment. Well designed signage will inform and guide
visitors and users throughout the campus.

These guidelines identify and describe exact conditions, siz-
es, and types of signage. All signage must comply with these
guidelines and applicable Fairfax County Zoning Ordinance
sign requirements, including, if applicable, a county-approved
Comprehensive Sign Plan (CSP).
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Above Images. Thoughtful sign placement and arrangement enrich the
urban communily. Integrated signage and coordinated color schemes
enhance neighborhood character.



All signs shall meet the following general guidelines:

A. Size (Sign Measurements)

The Fairfax County Zoning Ordinance, Article 12-105 Sign
Measurements, regulates the size of individual signs. It
states:

“The area of a sign shall mean and shall be computed as
the entire area within a continuous rectilinear perimeter of not
more than eight straight lines enclosing the extreme limits of
writing, representation, emblems or a figure of similar char-
acter together with all material, color or lighting forming an
integral part of the display or used to differentiate the sign
from the background against which it is placed.”

B. Materials
Sign materials shall complement the exterior architectural ma-
terials of the individual building, streetscape or landscape.

C. Colors

Sign colors shall harmonize with or complement building de-
sign and colors. Retail signs may be more colorful in order to
increase visibility and recognition.

D. Lighting

Building Mounted Signs shall be internally illuminated or "halo’
illuminated. Any lighting of relief letter signs shall light the face
of the building so as to ‘back light’ the message. Where such
illumination is not possible or appropriate, the Capital One
Design Review Board (CODRB) may approve external illumi
nation. Any such external light fixtures must be permanently
mounted and the light source directed so as to prevent glare
or excessive brightness.

For all illuminated signage, the CODRB may require the ap-
plicant, tenant, or building owner to reduce the intensity of
sign illumination if the CODRB determines that the signage
is too bright or produces excessive glare. llluminated signs
shall not disturb nearby uses, particularly residential uses.

Lighting fixture styles shall complement the architectural style
of the building.

Building mounted sign conduits, raceways, transformers, and
junction boxes, etc., shall be concealed or painted so as to
make them inconspicuous.

High-pressure sodium (yellow-orange) lighting is prohibited.

Ground mounted lighting of signs is not permitted, but such
lighting used to illuminate building facades may be permitted
where appropriate, and where it does not produce unwanted
glare or obstruct pedestrian movement.

in all cases, designs should endeavor to specify high-effi-
ciency and sustainable lamps and fixtures wherever possible.

General Signage Design Guidelines

E. Messages and Nomenciature

Sign text shall be appropriate to the purpose of the sign, such
as primary project and building identification and primary
tenant signs. Text shall be simply stated. Window and other
pedestrian oriented signs may have more message content,
Signs shall be limited to identifying or advertising the prop-
erty, the individual enterprises, the products, services or the
entertainment available on the same property where the sign
is located.

£ Letter Style and Size

Lettering shall convey a message with clarity and comple-
ment adjacent signs and the project's overall design. Letter-
ing style should be simple and straightforward, with the letter
size on signs scaled to be legible to pedestrians and motor-
ists most likely to see the signs.

G. Sign Location

Sign Location Plans show designated locations of gateway
project identification, building mounted primary tenant identi-
fication, vehicular directionals, pedestrian wayfinding signage
and retail signage.

Freestanding signs shall be located so as to not obstruct
driver visibility or limit vehicular sight distance, and shall have
a low profile with landscaping provided around the base.

Above Image: Colorful awnings and simple branding statements enliven
storefronts.
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Types of Signs

A. Primary FProject ldentification, Gateway

Major gateway signs will serve to enhance the project’s image
and identity, The sign areas should incorporate both fandscap-
ing and lighting elements, setting the tone for the remaining
public signs in terms of color, materials, and architectural style.

Major gateway signs are at the primary entry drive on Route
123 and Capital One Tower Road; at the pedestrian entrance
on the west side of the Metro station; and near the Capital One
Conference Center. The gateway signs shall reflect the district’s
architectural character and shall be constructed of high quality
materials such as masonry, stone, or metal subject to the ap-
proval of the CODRB.

B. Primary Building Identification, Freestanding

Signs that identify specific buildings within the development
shall be placed at or near their main entry points. Generally,
there shall no more than one (1) such sign for each building.

A freestanding, or monument style, building identification pylon
sign should be designed to be an integral part of the site land-
scaping, of similar style and materials as either the gateway
signs or the architecture of the building. External light fixtures for
freestanding monument signs shall be concealed or screened
by landscaping. High-pressure sodium (yellow orange) lighting
is prohibited. The sign should be located so that it serves to
guide and orient pedestrian and vehicular traffic going to the
building.

For a single building, a freestanding identification sign at the
building’s main entrance may be permitted if it meets the fol-
lowing criteria:

(1). The sign message shall be limited to the name of
the building and/or the individual enterprises located therein;
the address; trademark or identifying symbol; or any combina-
tion thereof.

(2). A freestanding sign shall not exceed twenty (20)
square feet in area or eight (8) feet in height,

(3). Freestanding signs shall not project beyond any
property line or be within five (5) feet of the curb line of a service
drive, travel lane or adjoining street. When located on a corner
lot, a freestanding sign shall be subject to the provisions of Fair-
fax County Zoning Ordinance, Section 2-505, Use Limitations
on Comer Lots.
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Above Image. Gateway signs should incorporate both landscaping and
lighting efemenits.
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Sample freestanding building identification signage.



C. Tenant ldentification, Building Mounted

(1). Primary Tenant or ‘Signature’ User Sign

Generally, one building Primary Tenant or ‘Signature’ User
sign is permitted on the top facade portion of any one build-
ing. A second, either identical or different ‘Signature’ User,
sign may be permitted on the top facade portion of the build-
ing at the discretion of the CODRB. This second sign should
be located on the opposite side of the building so that both
signs are not visible at the same time. If the signs are on ad-
jacent sides, they should be as far apart as possible.

A sign may be mounted flat against a rooftop penthouse wall
or rooftop-screening wall that is an integral architectural ele-
ment of the building through the continuation of materials,
color, and design exhibited by the main portion of the build-
ing. No part of the sign shall extend above or beyond the
perimeter of the penthouse wall or screening wall to which
it is attached or project outward from the penthouse wall or
screening wall.

Primary Tenant or “Signature” User signs shall consist of in-
dividual, pin-mounted letters (illuminated or non-illuminated).
Letters mounted on raceways or ‘box-type’ signs are permit-
ted only with approval by the CODRB.

In general, Primary Tenant signs may have letter or logo
heights of up to 36 inches. A maximum area of 500 square
feet per sign will generally be permitted for office towers, and
300 square feet per sign for residential buidlings. The CODRB
may allow larger letter or logo sizes depending on the sign's
length, design, color, location, visibility and location, per the
overall allowances in the county-approved Comprehensive
Sign Plan.

This area used for
[—-sign area calculation

1

fsﬁajsf Tenant

— Hatched area used for Capital One
sign area calculation

(2). Secondary or Office Tenant Sign

Before individual Office Tenant signs can be approved, the
building owner or manager shall submit a comprehensive
tenant signage system for the building to the CODRB for re-
view and approval. Generally, no more than one identification
sign per tenant is permitted unless specifically approved by
the CODRB.

Tenant signs other than the building Primary Tenant or ‘Signa-
ture’ User signs are generally permitted only on the first level
or ground level of a building. At the discretion of the CODRB,
tenant signs may be allowed on the second level of a building
in cases where a suitable signage area has been provided as
part of the architectural design and where visibility of the sign
is a significant issue.

The style and height of the letters should be standardized and
should relate to the size of the area to which the sign will be
attached. Generally, a height of 8 to 14 inches is appropriate.
The CODRB may approve signs or logos with farger letters or
characters depending upon factors such as the sign's overall
length, height, location, visibility, color, illumination, etc.

First level window signs may be permitted depending upon
their size or location. Signage is prohibited in windows above
the first level of the building.

Primary Tenant
| Sign Location

tajor l'elllant

| e

Building 1 levation from Capital One Drive
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D. Retail Tenant Signs

several levels of signs, used in combination. These
sign styles could include wall-mounted signs, pin
mounted letters, awnings, projecting signs, blade
signs, interior signage, window applied graphics
and digital signs. Tenants should take maximum
advantage of store logos, specialty letter styles,
and graphics enhancements. Tenant signs shall
be designed for integration with the architectural
character of the storefront elements.

Creative uniquely designed signs and storefronts
are encouraged to provide color and interest to the
streetscape. Wall mounted letters/logos are per-
mitted on the fascia above the storefront or on a
signage bulkhead designed to be part of the over-
all storefront design. Signs are also permitted on
glass display windows. The length of the sign and
the height of the letters must be appropriate to the
size of the area where the sign is to be mounted
and the general size of the storefront. Internally il-
luminated sign “boxes” are prohibited.

Placement of retail tenant signs shall not be per-
mitted higher than the fascia above the first floor
level of the building exterior, unless the building
includes a multi-floor interior retail tenant. In this
case, retail tenant signage may be permitted on
the exterior of the building in locations correspond-
ing to the interior retail floors, providing that the ex-
terior retall tenant signs are not located above 35
feet. Acceptable sign sizes will be determined by
a CODRB approved Comprehensive Sign Plan for
individual buildings.

Projecting signs and/or awnings are encouraged.
Awning colors and graphics shall not only comple-
ment the architectural character of the facade,
but also provide contrast between individual shop
fronts. Graphics and lettering on awnings and
canopies shall be approved by the CODRB per the
approved Comprehensive Sign Plan. Multiple or
repetitive awning signage, logos, and/or advertis-
ing are generally not permitted.

Window signs and graphics shall be consistent with
other retail signage applications. These signs can
be applied directly to the inside face of the window.
They are primarily intended to provide additional
information to the pedestrian and to complement
the overall window display. Window signs shall not
exceed more than 20% of the window area and
shall he permanent in nature.
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Sign Types

6 Primary Project Identification
Gateway

Tenant [dentification,
Freestanding

Prmary Tenant Identification,
Building Mounted

Note: The sign locations shown on this graphic
plan are for ilustrative purposes only, The

.« be determined at the time of final site plan, as
contained in the approved Comprehensive
Sign Plan.
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Sign Types

o Parking Identification

O Vehicutar Directional

Nota: Tha sign locations shown on this araphic
plan are for illustrative purposes anly. The
specific number and location of each sign vall
be determined at the ume of final site plan, as
contained in the approved Comprehensive
_Sign Plan.
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E. Parking Structure ldentification

A maximum of one (1) sign is permitted at each
public vehicular entry location, and, shall be placed
directly above the vehicular entry. The maximum
size of a parking structure identification sign shall
be 20 square feet.

£ Directional Signs

Specifically designed directional signs shall be
placed along the three streets to direct motorists,
pedestrians and bicyclists to key destinations. A
graphically unified system of directional signs with-
in the project is required.

Directional Signs shall include standardized mes-
sages such as: building names and address num-
bers; “entrance and exit;" “parking;” “hotel;” “civic
plaza;” “Metropark;” “Metro Station;" “Route 123;"
“Scott's Crossing;” and other destinations. They
have no message other than the type of wording
listed above, and the message may contain an ar-
row.

8o "o

Directional signs with specific retail or office tenant
names, and mixed message directional signs that
contain Standardized Directional Speech are dis-
couraged. No commercial symbols or logotypes
will be permitted.

Colors, shapes and styles used for directional
signs shall be standardized within the Capital One
Development Plan. The use of simple letterforms
and graphic symbols is strongly encouraged.
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G. Banners, Decorative Fanels and other Graphic
Treatments

Other types of signs, such as decorative banners,
may be approved as part of the approved Com-
prehensive Sign Plan.

Banners can unify a project or development
through repetition. Banners used on an area wide
basis can graphically portray overall project iden-
tity or specific areas of importance, such as retail
concentrations, major plazas, etc. Banners can
celebrate seasonal or project specific events.

The size and development of banners shall be
tasteful and in keeping with the ambiance of the
Capital One development. Banners shall only ad-
vertise activities such as special events, festivals,
holidays, concerts, etc., and shall be mounted only
at locations within the project approved by the CO-
DRB. Attachment to trees, street signs, or vehicles
is not permitted. Banners shall be professionally
fabricated of durable, weather-resistant material.
Care must be taken to prevent fastenings from
damaging any buildings or structures.

Banners for seasonal or recurring events may be
displayed on a regular basis with review and ap-
proval by the CODRB. Individual retail or office
business identification names or promotions are
not permitted.

Sign Types
o Pedestrian Directional

Primary Pedesirian Circulation

Secondary Pedestrian Circulation

Elevated Pedestrian Circulation

Note: The sign locations shown on this graphic
plan are for lusirative purposes only, The
specific aumber and localion of each sign wil
be determined at the time of final st= plan, as
contained in the approved Comprehensive

Sign Types

Refail tdentification Zones

Note: The sign locations shown on this graphic
pian are for ilustrative purposes only. The
specilic number and location of each sign will
be determined at the time of final site plan, as
contained in the approved Comprehensive
Sign Plan.
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Sitewide Design + Sustainability

Following is the menu of streetscape design ele-

ments, described graphically and specifically in

the accompanying photos, drawings, diagrams
and schedules.

» Hardscape: cartway paving; curb and gutter
materials; medians; sidewalk paving materials
and patterns; bollards

« Softscape: planting beds and bed edging;
ground covers; ornamental perennial and an-
nual shrubs: soils; mulch and fertilizer; irriga-
tion systems

+ Street Trees: tree types - deciduous/shade, de-
ciduous/ornamental, evergreens - and sizes,
tree placement and spacing; tree grates and
planting boxes; mulch and fertilizer; irrigation
systems

= Street Furniture: benches; tables and chairs
(for outdoor dining); bicycle racks; waste re-
ceptacles; information display kiosks

» Street Lighting: standardized energy-efficient
light fixtures and poles for ambient light; spe-
cialized lighting for designated areas

+ Street Signage: place identification signs;
navigation and directional signs

Achieving urban design sustainability goals means
making streetscapes as green as possible. There-
fore the guidelines specify streetscape design tac-
tics aimed at sustainably managing stormwater
and reducing heat-island effects caused by hot
paved surfaces.

» Pervious sidewalk and plaza paving - instead
of rapidly running off, stormwater infiltrates
substrates below the paving where it is
retained and reabsorbed into soil, or filtered
naturally before draining into catch basins,
cisterns or pipes.

+ High-albedo sidewalk paving to reflect much
of the incident solar radiation

+ Vegetated bio-swales in street medians, or ad-
jacent to curbs and sidewalks, to slow down,
retain and absorb stormwater runoff

o Deciduous trees lining streets and sidewalks
with broad canopies providing shade that
cools both the paving and the streetscape
environment
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OPEN SPACE DESIGN
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Urban Park Standards

Fairfax County has rightfully observed that all healthy, prosper-
ous cities need well designed parks and civic open spaces.
if a future Tysons Corner in particular is to fulfill the county's
comprehensive, long-range planning vision and truly become
city-like, it must have a well functioning system of strategically
located, purposeful urban parks that vary in size and type.

Consequently, the Tysons Comprehensive Plan departs from
the county’s prevalent, more suburban park policies and in-
stead proposes city park typologies appropriate for urban en-
vironments. Because the public realm In Tysons - streetscapes
and open spaces around buildings - will be a relatively small
percentage of Tysons land area, parks and civic open spac-
es must be especially well situated and carefully designed
to successfully serve workers, residents and visitors, and to
achieve sustainablity goals, Such public parks and spaces
must pleasantly accommodate pedestrian movement, recre-
ation, programmed activities, rest and relaxation.

The Tysons Comprehensive Plan relates urban parkiand area
requirements to anticipated future population of Tysons resi-
dents and workers. Area calculations are based on gross
floor area (GFA) of office space, and on the number of people
living and working in a particular development. While in the
aggregate the quantitative urban parkland standards are 1.5
acres per 1,000 residents and 1 acre per 1,000 employees,
these standards can vary substantially within individual prop-
erties.

The Comprehensive Plan’s new Urban Park Typology identi-
fies and defines four park types suitable for Tysons: the pocket
park; the common green; the civic plaza; and the recreation
focused park. The design of each type depends on location,
size, overall configuration, and relation to adjacent land uses,
buildings and environmental resources.

Pocket Park: "A pocket park is small, usually less than one
acre, centrally located, and adjacent to high-volume pedes-
trian traffic. Intimate pocket parks act as tiny sanctuaries
within the urban environment. They can offer play space for
children, places to eat lunch in the shade or read the pa-
per next to a fountain, or opportunities for social interaction.
They are easily seen and accessed from the streetscape
and are framed by buildings and active uses. Each pocket
park should have its own identity and be integrated into the
neighborhood around it. Planting, lawn areas, hardscape,
fountains, seating, art, and play equipment could all be ap-
propriate in a pocket park.”

Common Green: “"A Common Green is a larger park, usu-
ally more than one acre, that can range in size and function
but is always centrally located and easily accessed from both
commercial and residential uses, It should include a large,
flexible iawn area that can be used for gatherings or for infor-
mal recreation such as Frisbee, pick-up football, or cricket. In
addition to its lawn, a common green should offer a variety of
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other spaces such as smaller garden spaces, or rooms, suit
able for small gatherings or individual enjoyment. A common
green can be used for civic functions such as performances,
markets, and festivals. Common greens can be well planted
with trees, shrubs and perennials, as well as lawn areas, but
may also contain hardscape elements.”

Civic Plaza: “The civic plaza is a gathering space close to
public transit, important intersections, cultural and civic uses,
and integrated with the urban street network. It can include
planted space but should be largely a hardscaped park, pos-
sibly including seat walls and fountains. It should encom-
pass an unencumbered space suitable for large gatherings of
many kinds - concerts, festivals, arts and crafts shows, farm-
ers' markets. It should be flexibly designed so that when a
large gathering or event is not scheduled, the civic plaza still
offers a variety of places such as shaded and sunny space,
and small intimate spaces for small groups and individuals
to enjoy. Civic plazas are usually a minimum of one acre
and may or may not include flexible space to accommodate
athletic activities.”

Recreation-Focused Park: “This type of park's primary func-
tion is providing active recreation facilities for nearby residents
and workers, including playing fields, hard-surface courts
and skate parks. [f space allows, Common Green or Civic
Plaza elements can provide other amenities. Athletic fields
should have synthetic turf and night-time lighting to maximize
use. Trails, seating, tot lots, shade structures, water features,
picnic areas, restrooms, landscaping or hardscape should
be provided to complement and support the recreational
component. Parking should be addressed through shared
parking agreements with adjacent developments. The size
of the park should be sufficient to accommodate the active
recreation facilities and support amenities.”

Parks of all types help make urban environments more sus-
tainable by reducing urban heat island effects, capturing and
retaining stormwater, and utilizing vegetation and plant bio-
diversity as much as practicable to enhance microclimate
quality. Accordingly the Tysons Comprehensive Plan calls for
achieving these park attributes.

T Conceptual Parks and
Opeu Space Network
Tysoes Coroer 0

Legend
Exct43 County Parie
Piznnes Patks ? Open Space
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The Capital One campus contains several of the urban park
typologies: several distinct pocket parks of varying sizes, in-
cluding a unique linear park/plaza; and two different common
greens, one adjoining a stream valiey park and Metro, and
another more residential in nature and containing some rec-
reational attributes. The design of each park responds to its
specific site conditions and incorporates vital elements and
attributes identified by Fairfax County as indispensable for
successful place-making.

» Context: park location, size, configuration, type, function
and design must all relate to the surrounding context -
uses, movement, structures and microclimate.

» Access and Visibility: parks must be publicly visible and
ADA-accessible with multiple points of access to and from
the surrounding streetscape.

» Function: successful parks must be purposeful and, like
rooms in buildings, designed to accommodate specific
passive or active functions.

» Amenities: parks should include physical features - foun-
tains, seating, tables, gardens, lawns, sport facilities, pavil-
ions, cafes, outdoor lighting, utilities (water and electricity)
- necessary to support intended purpose and functions.

Open Space Design

streetscape geometry, internal spatial composition, built
focal points, construction materials, trees and vegetation.
Programmability: certain parks must provide programmable
space for public and semi-public events - performances,
ceremonies, exhibitions, fairs, markets - and also provide
necessary service spaces for loading, staging and storage.
Maintenance: regular, systematic maintenance is crucial
to ensure that parks remain clean, safe, functional and
attractive - necessary maintenance plans and protocols
include plant care and irrigation, trash pickup, repairs and
replacement.

LEGEND

METRO PARK

SCOTTS REN STREAM VALLEY PARK

COMMON GREEN

CIVIC PLAZA

ELEVATED PLAZAJROOF TOP RECREATION

POCKET PARK
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Capital One Plaza Design

Serving the entire Capital One urban campus will
be an approximately half-acre pedestrian-orient-
ed park/plaza (B-1) abutting Capital One Drive.
Falling under Fairfax County’s park typology for
a pocket park, this linear plaza will be a primary
pedestrian meeting place that will link with other
smaller pocket parks adjoining the existing Capital
One conference center and Buildings 1 and 2. In
addition, this plaza will visually link on one end with
the Common Green across Capital One Drive via a
pivot point at the new Building 3 tower, marking the
intersection of the vehicular and pedestrian axes
from Route 123. The intersection of Capital One
Tower Road's retail strip at Capital One Drive also
links directly into the park, allowing for an uninter-
rupted pedestrian flow from the retail street toward
the retail use lining this park in the heart of the pre-
cinct.

Framed by both the low-rise podium and adjoining
tower of Building 3, the park shall be a functionally
flexible space accommodating a variety of uses.
Lined with retail use, the park is readily accessi-
ble from the adjoining streetscape and serves as
a pedestrian promenade between the office/hotel
use in Buildings 3 and 4 with the existing Capital
One Headquarters complex. Details in paving,
plantings and furniture will also establish linkages
with both pocket parks across Capital One Drive
and the Gates of MclLean access road, as well as
with the Building 3 lobby space itself, exploiting an
indoor/outdoor synergy. Developed as a series of
outdoor rooms, the use of landscaping, hardscape
and water features will accommodate such uses as
informal gathering and socializing, outdoor dining,
and street performers. The potential also exists
for an urban scaled canopy over some portions of
the park to further define spaces, circulation and/
or linkages to the surrounding buildings. All plaza-
level facades of the surrounding buildings shall
be maximally porous, with windows and doors
facilitating visual connectivity and direct physical
access to the plaza. Except for emergencies, ve-
hicles shall not be permitted to traverse the plaza.

Appropriately deployed utilities and technical sys-
tems sufficient to support future plaza activities
shall be provided. These shall include: electric
power sources; cold water sources; irrigation for
trees and other vegetation; and telecommunica-
tion equipment and network connectivity, both
wired and wireless. Prior to design and installation
of plaza support systems, designers shall estimate
ihe plaza's probabie future, use-relaled demand to
ensure that systems have adequate load capacity.
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Above Image: example of a linear pocket park/plaza in an urban setfing. These spaces
are characterized by a variely of opporitunities for localized social inferaction as well as
creating distinct identities integraled into their surrounding urban communifies.
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Above Images: examples of recreation parks in urban setlings. These spaces are char-
acterized by their large lanascaped fields which create platforms for varying recreation
activities. Landscaping should be largely ground cover (sieppables) with other vegelta-
tion (flowers, bushes, frees) kept fo the perimeler of the space in order fo allow ample
space for play.

Common Green Design

Block C encompasses a Common Green (C-1)
framed and overlooked by three residential build-
ings. The green serves a twofold purpose. First,
it is an integral part of the spatial landscape expe-
rience for pedestrians moving along the walkway
axially linking Metro Park and the landmark office
tower. Second, the green provides a large, open,
flexible lawn area surrounded by contiguous, in-
timate outdoor spaces for rest and relaxation,
spontaneous gatherings or picnics. The lawn will
accommodate informal recreation, such as volley
ball, catch, Frisbee or pick-up football, as well as
the potential for scheduled civic functions such
as performances and festivals. A smaller section
will accommodate a children’s playground for sur-
rounding residential develpment. In addition to the
open lawn, the Common Green and spaces lead-
ing into the green contain trees, shrubs, perennials
and annual planting beds, plus hardscaped areas.
Although the green will be used mostly by resi-
dents of the adjacent residential buildings, it will
be accessible to the public.

Seating shall be provided in hardscaped peripheral
areas, and all paving shall be pervious. Appropri-
ately deployed night-time, glare-proof lighting shall
be installed to avoid light spillage into apartment
windows. Ultilities in the Common Green to sup-
port recreational and civic activities shall include:
electric power sources, cold water sources and ir-
rigation for vegetation. Prior to installing support
systems, designers shall identify probable future
uses of the Common Green and estimate demand
to ensure adequate load capacity.
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Metro Park Design

Directly abutting and downslope from the Metro
Park common green (D-1) is the Scotts Run Stream
Valley Park, which traverses the northeast corner
of the Capital One property and is adjacent to the
Metro station. This unique ecological resource
greatly enhances the Capital One park system.
Metro Park’s common green serves as a transition
and threshhold to the stream valley park. After it
has been restored and protected, the accessible
Scotts Run landscape will be a place where people
can observe and freely explore natural features. It
also will interconnect with and be part of the exten-
sive linear park network and planned trail system
serving all of Tysons. The stream valley park can
contain interpretive signage, ADA accessible hiker-
biker trails, seating areas for stopping and resting,
and vista overlooks.

Metro Park's common green above the stream val-
ley park is framed on the west by a tall residential
tower and on the south by a large office build-
ing ajdacent to the Metro station. Leading from
the Metro station past the office and apartment
buildings are hardscaped terraces and walkways
flanked by rows of various species of deciduous
shade and ornamental trees. Planting beds, a
wedge-shaped lawn and water-filled canal, pool
and fountain animate and complete the landscape
ensemble. Abutting the two building facades are
terraces, composed of pervious paving. Because
retail spaces, possibly including a restaurant, oc-
cupy the at-grade terrace levels of the two build-
ings, terrace-level facades facing the park shall
be maximally porous, with storefront windows and
doors providing direct visual and physical access
to the park.

Appropriately deployed night-time, glare-proof
ighting shall be installed to avoid light spillage into
residential tower windows. Terraces shall be fur-
nished with tables and chairs. Ultilities to support
Metro Park activities shall include: electric power
sources: cold water sources; underground vault to
house water pumps and filters; and irrigation for
trees and vegetation. Prior to installing support
systems, designers shall identify probable future
uses of the park and estimate demand to ensure
adequate load capacity.

Images Right: examples of public parks charactenzed by their
decorative mix of hardscape, landscape, and vegetation. in
//79 case of //79 A//etro Park, trees should be used to shade the
" while also protocting them from nelse pok
/ut/on Spaces should be designed to be flexible in use, but
are more landscape driven than the Capital One Flaza pockel
park..
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Pocket Park C-2/C-3 Design

Pocket Parks C-2 and C-3 help define the Capital
One urban campus pedestrian and vehicular en-
try experience from Scott's Crossing Road with its
high-volume vehicular traffic. Rather than being in-
timate pocket parks and urban sanctuaries, these
highly visible pocket parks are spatial “anterooms”
related both to the adjacent residential buildings
and the two main campus roads, the northern and
southern segments of Capital One Drive. Given
their respective locations, Pocket Park C-2 shall be
primarily a visual amenity for drivers while Pocket
Park C-3 will be both a visual amenity and a pedes-
trian passageway linking the intersection and the
elevated common green.

The landscape of Pocket Park C-2 shall be com-
prised of a small amount of pervious hardscape
and low masonry walls; planting beds with ground
covers, perennials and annuals; shade and orna-
mental deciduous trees; evergreen shrubs and
trees; and possibly a project identification sign.
Pocket Park C-3 shall contain similar elements
but with considerably more hardscape area to ac-
commodate pedestrian traffic. It shall not contain
a project identification sign. Both pocket parks
shall contain fixed bench or wall seating, nighttime
lighting, and provisions for irrigating vegetation. A
suitable outdoor artwork may be installed in one or
both parks.

Images Above: example of a pocket park that also must act as through-ways for pedes-
trian traffic. These spaces should offer a respite from the paved streetscape yet offer
ample space for foot traffic through the park and access lo the adjacent buildings.
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Pocket Park C-4/E-1 Design

Pocket Parks C-4 and E-1 along the southern seg-
ment of Capital One Drive are intimate urban sanc-
tuaries surrounded and overlooked by adjacent,
tall buildings. Because neither pocket park serves
as a passageway into a building or into a public
space, they function essentially as enclosed spatial
destinations providing visual relief and repose for
passersby. They will be quiet, restful places where
people can informally meet and gather, sit reading
a newspaper or book, or just watch others pass-
ing by. Each pocket park shall be comprised of a
pervious hardscaped area and low masonry walls;
planting beds with ground covers, perennials and
annuals; shade and ornamental deciduous trees;
and evergreen shrubs and trees. nighttime lighting,
and provisions for irrigating vegetation. Qutdoor
artwork or a water feature may be installed in one
or both parks. Pocket Park C-4 may also integrate
a distinctive bus shelter for an adjacent bus pull-off. POCKET PARKS C-4 (above), E-1 & E-3 (below)
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Above & right: examples of pocket parks of a
more open nalure with a variety of amenities.
Pocket Park E-3 Is simifarly scaled fo respond
to both the surrounding office towers and the
elevaled Melro line that forms a vertical anc
horizontal edge fo the site.
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Pocket Park E-3 Design

Pocket Park E-is unique in that it sits atop the podium linking Buildings 11
and 12, overlooking the adjacent Metro station platform and separated
from the bustle of Route 123 below. Serving as an outdoor extension of the
public community center in the Building 11 podium, the park will feature a
variety of hardscape, lawn and seating areas along the building face and
Metro platform, as well as a more expansive area between the buildings
accommodating an outdoor basketball court for the use of community
center patrons. Outdoor artwork and a water feature will be a highlight of
the park, which shall also have appropriate nighttime lighting and provi-
sions for irrigation. An adjoining upper terrace overlooking the park may
provide private outdoor space for Building 12.
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G e Pocket Park E-2 Design

Adjacent to Capital One Drive and its terminat-
ing traffic circle, Pocket Park E-2 forms part of
the pedestrian promenade between the Capital
One headquarters buildings, while also providing
places for both surrounding office workers and re-
tail customers to eat lunch in the shade, relax and
read, or interact socially. Pocket Park E-2 directly
relates to the larger Capital One Plaza across the
Gates of MclLean access road; its landscape shall
be complementary to that of Capital One Plaza
and will include a mix of hardscape, lawn/planters,
and deciduous shade trees. Pocket Park E-2 shall
have appropriate nighttime lighting and provisions
for irrigation. It may contain a Capital One identifi-
cation sign and limited bench or low masonry wall
seating. Outdoor artwork or a water feature also
could be installed in the park.

Below: examples of pocke! parks designed to be shaded
and quist with a kind of *hiadlen” leel. In Focket Fark C-4, a
bosque of lrees shades the entire site and creates a low and
quieter scale than the surrounding communily. Public art or a
waler features may be used as a focal point and attraction in
both Pocket Parks C-4, £-1 and E-2.
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Above: examples of pockel parks used primarily as an atfraction or identifying element
in streetscape design. Pocket Park E-2 will be Visibly porous to the streetscape and
complement Capital One Plaza (Park B-1) across the Gates of MsLean access road,
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Open Space - Sustainability

DOLLEY WADKSDN BVE/RT. 123

BMP ) MwAP

Above Image: Master Plan's site-wide Stormwater Management Plan highlighting the use
of the greeriroofs, pocet parks and public parks as zones that can collect stormwater
runoff from the site and affow it to naturally filter back into the aquifer:

Storm water collection and retention:

- bio-swale street gardens (collection of building and street
runoff)

- rain gardens/xeriscaping (native plant sefection, drought
tolertant plants)

-- reduction of impervious hardscape where possible

-~ requction of lawns (areas of low waler absorbtior)

- waler conservation and reuse (irgation, waler feature, efc)

Green roofs
- reduce stormwater runoff
- prevent heat-island effect

Tree canopy

- Fairfax Comprehensive plan requires 10% lree cover
onsite (for each individual building or block)

—  deciduous trees. shade and minimize heat-island effect in
sumimier whiie allowing natural igiiting and sciar heat gairn
in winter

- enhancement of pedestian pathways
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Architectural Design Guidelines

An essential part of Capital One'’s vision and aspirations for
development of its property is creation of architecturally dis-
tinguished buildings. Thus architectural design excellence
is the goal of these guidelines. The guidelines explicitly seek
design excellence by focusing on what is visible and address-
ing a broad range of critical design issues: overall aesthetic
character and conceptual intent; massing, geometry, height
and setbacks; orientation to sun and views; facade composi-
tion and expression defined by patterns, materials, colors and
details; relationships to adjacent buildings and to surround-
ing streetscapes and open space; building services - parking,
loading, trash removal; and sustainability.

While no particular architectural style is mandated, Capital One
and its design guidelines team seek to create a decidedly con-
temporary architectural expression accross the site. Accord-
ingly, the CORDB will reject designs that replicate historicist
buildings or styles (e.g., neoclassicism).

Some guidelines are prescriptive and mandatory, generally lim-
ited to those parts of buildings that frame, shape and directly
affect the aesthetic quality, functionality and animation of the
public realm. Some define specific design themes or repetitive
motifs established and fixed at the outset by Capital One. Afew
mandatory guidelines prescribe design options. Many others
are recommendations, not requirements.

The design of all projects on the Capital One parcel are subject
to review and approval by the Capital One Design Review Board.
Part of the CODRB review will be to ascertain conformance with
these guidelines, as well as to judge each project’s aesthetic
merits. Yet achievement of design excellence, no matter how
effective these guidelines are or how rigorously design review
is conducted, will still depend to a considerable extent on the
creativity, talent and sensitivity of each building’s architect.

Following are design guidelines generally applicable to all
twelve buildings shown in the Capital One Master Plan. Each
building design shall be subject to review and approval by the
CODRB and must meet all applicable Fairfax County building
code requirements.

CAPITAL ONE DESIGN GUIDELINES, PAGE G-2
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General Design Guidelines

Building Massing + Setbacks

GDG1.1. No building shall encroach upon or reduce the
amount of public and private open spaces, including streets
and parks, designated in the Master Plan. However, appropti-
ately designed architectural elements - canopies, signs, bal-
conies, ornamental features - projecting outward from building
facades above ground floor level and over designated open
space are permitted, subject to approval by the CODRB.

GDG1.2. Building massing and volumetric articulation may dif-
fer from massing shown in Master Plan illustrative drawings and

SECTION A

SECTION B

diagrams but must reasonably conform to building heights and SECTION G SECTION D
setbacks shown in the Master Plan.
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General Design Guidelines

BUIIdlng Helghts Conceptual Building Heights

5o Caroer
ter Couny gt 0

GDG1.3. Building heights shown in the accompanying dia-
grams, and in the Master Plan, are represented and measured
by numbers of stories, not numbers of feet. Because floor-to-
floor dimensions depend on building type and structural sys-
tem, and because they can vary between and within individual
buildings, there is necessarily dimensional latitude in allowable
building heights measured vertically in feet.

GDG1.4. Penthouses for mechanical equipment, not shown in
the diagrams, are in addition to the number of allowable stories.

If provided, each building’s penthouse shall: R e
a) be designed conjointly and integrally with the building's B Ter2 175 -225

overall massing and articulation to avoid appearing to be an e e

afterthought or aesthetically independent add-on; o7 el
b) have exterior cladding composed with appropriate ma- * Ehtene, bosang

terials and patterns that match or harmonize visually with the  £A\rEAX COUNTY COMPREHENSIVE PLAN HEIGHT DIAGRAM

building’s facades.
9 Opposite and below: site sections through the Capital One - Tysons East

property showing overall massing, setback, and height considerations.

GDG1.5. In addition to Penthouses, other elements may extend Please reference the key plans (on opposite page) for section locations).

vertically above the roof of a building's top story, subject to re-

view and approval by the CODRB. These include parapets or Note. Site sections shown here are general concepts for the noted loca-
drail t near the f imeter: orn tal el i tion, final site sections in approved Conceptual Development Flans and
gealcialis, 9t orfiSa uselflellliulsrie el el SESls Final Development FPlans govern approved developrnent,

such as free-standing walls, columns, sculptures, flag poles, iy — O
cupolas or spires; and functional elements such as antennas, i)
telecommunication towers and lightning protection devices. —

Like penthouses, any and all such elements shall be designed LRI TR,
conjointly and integrally with the overall building, and they shall
be engineered to be structurally secure, safe and durable, per
all applicable building codes.

BLOK

DA NG 4
FEIGHT 7

i
LA RIS
T T
l . : !
! I 1}
e 2z 7AL R AP LY ] —HEL b TTEL e SOLOITT G LRSS ]-—ﬂbfﬁﬁ [£3
——ie - RO (R E RGP NOLES
CTPLES
— 1 _ L SECTION G
I |
1 1
e 7 Wipraz
I\ : T 276
S SO R o
o e e g ] ke _\ Lo
o, ey
1 VeIHT 707
e e
_._._,_,._A_,_......_.:-_._..... ______ HOCK A e N
4 : F A g
# 7 e ELE VALY PLATA e
T HAGAT 108 S
et Al sl . [ PR 3 2
3 BEeke (e 3 - " A FE SO ITIA
: s e SECTION D
T, 3 = =
» (1 e
e s VA upn—si ]
== === 1

L creTr L OrPICE Lrsexstic | CATTM = L orFice ARG et RETAL L—conpeni creni LFrax Lorrran b—scorrs crossis
BELTIIAY OLE ORVE (5) Lopzare Lrers. e

e CAPITAL ONE DESIGN GUIDELINES, PAGE G-5



General Design Guidelines

GDG2.1. Main public entrances to buildings shall directly face
streets and sidewalks, shall be clearly expressed and visible,
and shall be appropriately scaled for each building.  Entry
doorway canopies projecting over the sidewalk are permissible
and strongly recommended.

GDG2.2. The ground floor of buildings with retail, commercial,
civic or other publicly accessible functions shall be as visually
porous as possible and shall have: a) a minimum floor-to-floor
height of 18 feet; b} highly transparent sidewalk-fronting facades
composed with openings - storefront systems, glazed windows
and doors - occupying no less than seventy-five percent (75%)
of the sidewalk-facing frontage; and c) storefront sills or other
window sills no higher than forty inches (40”) above the adja-
cent sidewalk.

GDG2.3. Permanent, retractable or removable canopies are
recommended above storefront windows, especially those fac-
ing south, and above sidewalk-level or plaza-level windows and
entrance doorways. If canopies are installed, they shall be de-
signed to harmonize composiitonally with the building facade
and shall be fabricated with high-quality, durable materials.

GDG2.4. On upper portions of ground floor retail facades or
facades of other publicly accessible spaces, a signage zone
shall be provided within the facade composition, above cano-
pies. The exact placement and proportions - length and height
- of signage zones shall be shown in drawings during sche-
matic design and/or design development, including provisions
for electric power to light signs.

GDG2.5. Arcades are permitted over designated sidewalks only
if the arcade: a) encompasses the entire walking area of the
sidewalk; b) is equal to or greater than the height of the adja-
cent ground floor; and c) faces southeast, south or southwest.
Appropriately designed arcades are also permitted on facades
facing elevated plazas.

GDG2.6. All facade glazing on ground-level, street-facing retail,
commercial, civic or other publicly accessible functions shall be
transparent. Glazing of facade openings at elevated plaza floor
levels shall also be transparent.
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This plan specifies locations and differences in required street-level building
facade porosity. Maximum porosity Is shown on facades associated with
retall uses and storefronts. These in tum are linked to the most animated
streelscapes and public spaces where pedestrian movement and activity,
such as sidewalk cafes, prevail.
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General Design Guidelines

GDG4.1. Building facade composition - patterns, materials,
colors, details - and aesthetic expression at upper floors shall
relate to and be interwoven with facade composition and ex-
pression at lower floors.

GDG4.2. Different facades of a single building shall be de-
signed to respond to and take advantage of differences in solar
orientation and exposure to views.

GDG4.3. Curtain wall assemblies comprised of glass, metals,
masonry, concrete and synthetic materials (e.g., plastics, seal-
ants) shall be designed to: a) be as non-reflective as possible
to minimize unwanted glare; b) maximize harvesting and pen-
etration of daylight into intericrs to reduce electric lighting us-
age and energy consumption; and ¢) make optimum use of
recycled and renewable materials that are structurally stable
and durable.

GDG5.1. Particular design attention shall be paid to shaping
the profiles of buildings - how they meet the sky - in particular
to avoid the appearance of being merely a vertical box with a
dead-flat whose top.

GDG5.2. Roof parapets shall be integral to and interwoven
with facades below, rather than appearing as add-ons or after-
thoughts.

GDG5.3. If and where appropriate, provisions should be made
for exterior lighting to illuminate portions of facades, and for ap-
proved signage at top of building.

GDG5.4. Permanent, roof-perimeter window-washing systems
shall be installed.

GDGB.5. Wherever feasible, green roofs shall be provided to:
a) retain, filter and slow down rainwater before it drains off
roof; b) increase the thermal insulation value of roofs; and ¢)
reduce somewhat the *heat island” effect of roofs. Green roof
locations and types, including vegetation, shall be specified by
each building’s architect.
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This plan shows publicly visible segments of building facades directly behind
which are parking garage floors and parked cars. [t differentiates between
garage floors at or near streetscape levels, and garage floors at and above
second story building levels, typically over ground floor retail spaces. Also
shown are office, residential and hotel facades that overlook parks, plazas
and recreational areas. Each of these diverse facade condiitions necessitates
careful crealive design to effectively ‘camouflage” parking and to relate ap-
propriately to agjacent public open space.
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Block/Building Specific Design Guidelines

Building-specific guidelines reflect not only the unique spatial
and functional role each building plays within the overall Capi-
tal One campus and urban ensemble, but also each building's
unigue site conditions, orientation and configuration, as shown
on the master plan. For each building, guidelines address six
sets of design issues, which are presented and explained pri-
marily through graphic means - annotated diagrams, sketches
and illustrative photographs.

Aesthetic character and conceptual intent. This concerns the
importance and necessity of establishing a visually memorable,
architecturally potent building image appropriate for the build-
ing's often strategic location and function.

Massing, geomelry, helght and setbacks. These atiributes are
shown diagrammatically in the master plan and in the accom-
panying guideline graphics. Along with facades, they affect the
profile, scale and character of each building.

Facade composition, expression, patfemns, malenals, colors
and details. Like massing, geometry and height, two and
three-dimensional facade patterns, material and color choices,
and facade details create and define each building's character,
scale and imagery. Especially critical are guidelines for treating
the lower floors of buildings where they meet sidewalks and
streets, and the tops of buildings where they meet the sky.

Relationships fo adjacent buildings and surroundings. Because
buildings interact visually with each other and with surrounding
streetscapes and open spaces, these guidelines establish de-
sign objectives to enhance those interactions.

Building services. Each building must have street-level ac-
cess 1o loading areas and parking garage ramps. This entails
large-scale openings in building facades, with trucks periodi-
cally driving across sidewalks. Consequently guidelines sug-
gest or stipulate locations and treatments of service areas to
ensure pedestrian safety and avoid compromising the quality
of streetscapes and architecture.

Sustainability. In addition to facade and roof design tactics to
achieve sustainability, the guidelines for individual buildings
recommend additional measures that might be appropriate,
such as gray-water recycling or stormwater storage and reuse.

CAPITAL ONE DESIGN GUIDELINES, PAGE G-10
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ARCHITECTURAL ARTICULATION - Block/Builaing Specific

This diagram identifies buildings, plus portions of blocks and buildings, that
are very visible and aesthetically prominent, and that deserve carefu/ articula
tion. These include:

« especially lall buildings acting as visual focal points at the urban scale;

o high-impact facades, publicly visible from both near and far, that will be
seen by milions of motorists, pedestrians and transit riders, and thus will
determine the overall image and identity of the Capital One urban campus,

o visually strategic places on individual buildings - typically at building cor-
ners adjacent to and framing street intersections - where appropriate verti-
cal facade expression can be percelved as neighborhood focal points and
also create a desirable sense of portal and threshold from block (o block.

Architects designing these bulldings are expected fo artfully compose all
building facades, but special attention must be paid to the artful articulation
of highlighted portions of building facades and building focal points. Ac-
cordingly the following block-by-block guidelines provide recommendations,
generalized diagrams and illustrative photographs to show how the architec-
ture can be developed.
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Architectural Articulation - Block A

Block A consists of two abutting buildings com-
prised of three distinctly expressed masses: an
eight-story base with street-level retail, several lev-
els of above-grade parking and a landscaped roof
plaza; an office tower atop the base; and a shorter
residential/nhotel building attached to the base,
also containing street-level retail. Plan diagrams
on pages G-7, G-9 and G-11 show the location of
retail, various facade conditions and visual impact/
focal points including minor, vertically expressive
focal points at the two Block A corners where Cap-
ital One Tower Road intersects the two segments
of Capital One Drive. Accordingly, the Block A
massing and facade design guideline diagrams
on this page illustrate conceptually how Block A
facade conditions and articulation requirements
should be approached.
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NOTE: The above images are intended for illustrative purposes only and do not

Prefiminary concept renderings of block A buildings illustrating architectural
represent any finalized design.

articulation concepls (clockwise from top lefi):
massingyheight shift, parking screen, corner verticalily; unified facade.




Architectural Articulation - Block B

Block B, the largest of the five blocks, consists of
two conjoined buildings organized around a central
tower and adjacent linear pocket park plaza. Dis-
tinctly expressed architectural massing consists of
a multi-story pedium interconnecting the two build-
ings and, rising ahove the base, a landmark office
tower and a separate, significantly less tall hotel
tower. The base contains office lobby and support
areas as well as hotel-related facilities, several lev-
els of above-grade parking and retail at street level
opening onto the pocket park plaza. The roof of
the podium will be accessible and used for private
terrace and recreational areas.

The previous plan diagrams show the location of
various facade conditions and call for a vertically
expressive, major focal point at the landmark tower
at the head of Capital One Tower Road. They also
identify this tallest tower of the campus as a ma-
jor urban focal point. The northwestern facades
of Block B buildings are adjacent to and overlook
the Capital Beltway, making them highly visible to
millions of motorists and thus unavoidably archi-
tectural “representatives” of the Capital One ur-
ban campus. Likewise podium facades around
the pocket park plaza will be publicly prominent.
Accordingly, especially artful design of Block B
buildings and their diverse facades is essential. To
that end, the Block B massing and facade design
guideline diagrams on this page illustrate concep-
tually how Block B facade conditions and articula-
tion requirements should be approached.
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Preliminary concept renderings and sketches of block B buildings illus-
trating architectural articulation concepls (clockwise from top leff).
massing/height shift; comer verticality; parking screen, unified facade.

NOTE: The above images are intended for illustrative purposes only and
do not represent any finalized design.
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Architectural Articulation - Block C

Three Block C residential buildings are arranged
around the perimeter of a large elevated courtyard
- a common green and recreational area - atop
the roof of a base containing street-level retail and
above-grade parking. The previous plan diagrams
show the location of retail and various facade con-
ditions facing surrounding streets as well as the
common green. They also locate three minor, ver- o i
tically expressive Block C focal points: two at the JIIIII I | == i =
Block C corners where Capital One Tower Road ! """”" —_ LI 1]
intersects Capital One Drive, the latter across from
Block A, D and E vertical focal points; and at the =~ SOUTHEAST ELEVATION

Block C corner where the northern segment of

Capital One Drive intersects Scotts Crossing Road.

Accordingly, the Block C massing and facade de-

sign guideline diagrams on this page illustrate

conceptually how Block C facade conditions and MASSING/HEIGHT SHIFT
articulation requirements should be approached. -
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Examples of architectural articulation concepls (clockwise from lop lefl):
facade porosily, massing/height shift; corner verticality: unified facade.

NOTE: The above images are intended for illustrative purposes only and
do not represent any finalized design.
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Architectural Articulation - Block D

Block D contains two buildings, a potentially icon-
ic, free-standing resideniial tower overlooking ine
Metro Park and two local streets; and an office
tower atop a multi-story base directly adjacent to
and overlooking the new Metro station along Route
123. The office tower base contains retail at park
and street levels and includes several levels of
above-grade parking and a rooftop terrace next
to the Metro station. The previous plan diagrams
showing the location of retail and various facade
conditions locate a minor, vertically expressive fo- - 3 =
cal point at the Block D corner where Capital One  SOUTHEAST ELEVATION
Tower Road intersects the southern segment of

Capital One Drive, across from Block A, C and E

vertical focal points. Facing Route 123 and the

park, both buildings have prominent, highly visible

facades that need to be artfully designed. Accord-

ingly, Block D massing and facade design guide-

line diagrams illustrate conceptually how Block D

facade conditions and articulation requirements

should be approached.
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parking screen, facade verticalty; massing/height shift; unified facade..

NOTE: The above images are infenaded for illustrative purposes only and do
not represent any finalized design.
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Architectural Articulation - Block E

..... E contains two office towers atop a multi-
story base adjacent to and overlooking the new el-
evated Metro line along Route 123. The base has
a bit of street-level retail but mostly houses several
levels of above-grade parking and a terrace on the
base rooftop between the two office towers. Plan
diagrams showing the location of retail and vari-
ous facade conditions locates a minor, vertically
expressive focal point at the Block E corner where
Capital One Tower Road intersects the southern
segment of Capital One Drive, across from Block
A, C and D vertical focal points. Facing Route 123
and the park, both office towers have prominent,
highly visible facades necessitating artful design.
Accordingly, the Block E massing and facade de-
sign guideline diagrams below illustrate conceptu-
ally how Block E facade conditions and articutation
requirements should be approached.
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In addition to sustainable site and open space design strate-
gies outlined elsewhere in the Design Guildelines, the archi-
tectural design of each building, project and phase shall en-
deavor to meet a high level of sustainable design excellence.
All non-residential buildings shall be designed to achieve
LEED-Silver certification, at the LEED Rating System version
current at the time.  All residential buildings will be designed
to achieve LEED Certification or other comparable sustain-
able design certification for multi-family residential projects
that may be sanctioned by Fairfax County current at the time.

Sustainable design charrettes at the outset of design for all
projects will establish detailed and integrated sustainable
strategies suited to the particular program and site conditions
of each project. A checklist for LEED certification or compa-
rable standard outlining strategies to be pursued will be pro-
duced as a primary result of this charrette.

Sustainable design strategies should not be focused solely

on achieving a grocery list of LEED credits, but rather on an

integrated performance-based design that will also achieve
the desired level of LEED certification. Accordingly, specific

sustainable design items cannot be predetermined prior to a

comprehensive evaluation of the individual building program

and conditions. However, specific items that should be con-
sidered in putting together the overall package of sustainable
strategies include (but are not limited to):

« Incorporation of existing technologies for alternative and
on-site energy systems, and/or accommodation for future
implementation of new technologies in alternative energy
generation

« High-performance building envelope design, including
passive design technigues where applicable

« High-efficiency HVAC system selection and design

« Smart lighting and HVAC controls, including daylight har-
vesting, state-of-the-art high-efficiency lamping, occupan-
cy sensors and programmed lighting/HVAC sweeps and a
high level of lighting/HVAC controls and monitoring

« Basic and enhanced building commissioning

+ Specification of Energy Star appliances and equipment
wherever applicable

« Energy performance optimization, utilizing the ASHRAE
Advanced Energy Design Guides. The specific bench-
mark for energy performance optimization will depend pri-
marily on the combination of other energy-related strate-
gies pursued, including (but not limited to) on-site energy
generation, building envelope performance, mechanical
system selection, lighting design/specifications, building
design orientation and ongoing building operations.

« Water use efficiency, including high-efficiency low-flow
fixtures and potential harvesting/reuse of stormwater and
gray water

+ Vegetated and/or high-albedo roofing, benefitting storm-
water management quality/quantity, urban heat-island ef-
fect mediation, potable water use, habitat restoration and
thermal envelope insulation

Sustainable Design

Utilization of Low Impact Development (LID) techniques in
site and streetscape design to enhance stormwater man-
agement and heat-island effect mediation

Water- and energy-efficient site design, taking into con-
sideration pervious paving in pedestrian hardscape, site
lighting, deciduous tree canopy and native/adapted veg-
etation in landscape design

Encouragement of alternative transportation, including
bike facilities, provision for charging electric vehicles and/
or accommodation for other new alternative vehicle tech-
nologies that may be developed

Adherence to transit-oriented development principles in
site and building design, emphasizing the energy and en-
vironmental benefits of high-density development encour-
aging a pedestrian-friendly neighborhood, multiple con-
nections to public transit opportunities and a diverse mix
of uses (residential, commercial, retail and civic)
Provision for collection and removal of a broad array of
recyclable materials, including applicable items that may
be beyond county requirements

Comprehensive construction waste management plans
and specification of recycled, regionally-produced and
rapidly renewable materials in building design
Optimization of indoor air quality through specification of
low-VOC, low-emitting materials and construction indoor
air quality management protocols

Development and implementation of sustainable build-
ing operation, maintenance and education plans for both
commercial and residential occupants to facilitate an on-
going sustainable community

i
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Appendix - GLOSSARY
ADA - Americans with Disabilities Act

ALBEDQO - the proportion of the incident light or radiation
that is reflected by a surface.

ARCADE - a covered passageway with arches along one
or both sides; a covered walk with stores along one or both
sides; a series of arches supporting a wall, or set along it.

BIO-SWALE - an urban landform used to convey surface wa-
ter in order to enhance infiltration and reduce surface runoff.

FLYOVER - overpass: bridge formed by the upper level of a
crossing of two highways at different levels.

GLAZING - the glass in a window.

GREEN ROOF - roof of a building which is partially or com-
pletely covered with plants. It may be a tended roof garden
or a more self-maintaining ecology.

HARDSCAPE - elements added to a natural landscape,
such as paving stones, gravel, walkways, irrigation systems,
roads, retaining walls, sculpture, street amenities, fountains,
and other mechanical features.

HEAT ISLAND EFFECT - a "dome” of elevated temperatures
over an urban area caused by structural and pavement heat
fluxes, and pollutant emissions.

LOW IMPACT DEVELOPMENT (LID) - an innovative storm-
water management approach with a basic principle that is
modeled after nature: manage rainfall at the source using
uniformly distributed decentralized micro-scale controls.

MASSING - the expression of exterior or interior volume as
form.

MICROCLIMATE - Localized climate conditions within an
urban area or neighborhood.

NODE - a point at which lines or pathways intersect or
branch; a central or connecting point.

OPEN SPACE - a relatively clear or forested area left un-
touched in or near a city. It may be active open space, such
as a baseball field, or passive open space, such as an area
of natural woodland.

PERVIOUS - (of a substance) allowing water to pass
through; permeable.

POROSITY - a measure of the void spaces in a material, and
is a fraction of the volume of voids over the total volume
between 0-1, or as a percentage between 0-100%.

SIGN - any writing work or numerical, pictorial presentation,
iilustration or decoration, embiem, device, symboi or frade-
mark, flag, banner or pennant, or any other device, figure, or
similar character which:

1. is used to announce, direct attention to, identify,
advertise, or otherwise make anything known; and

2. is visible from the public right-of-way or from
adjoining property.

SIGN AREA - the entire face of a sign including any non-
structural embellishments but not including the supporting
structure. In the case of a double-faced sign where the
interior angle formed by the faces is 45 degrees or less or
where the sign faces are parallel, only one sign face shall be
used in calculating the area.

SIGN, BUILDING MOUNTED - a sign attached to and deriv-
ing its support from a building.

SIGN, CANOPY (AWNING) - a sign painted or printed on or
attached flat against a canopy or awning.

SIGN FACE - the area of a sign used for visual communica-
tion.

SIGN, FREESTANDING - a ncnmovable sign supported by
a fence, retainingwall, or by upright structural members or
braces on or in the ground and not attached to a building.

SIGN, HANGING - a sign suspended from braces, beams,
or other supports, which may be either freestanding or build-
ing mounted.

SIGN, PORTABLE - any sign not permanently affixed to the
ground nor to a building, including, but not limited to, a sign
that is movable, such as a sandwich board sign, A-frame
sign, gas or hot air-filled displays, balloons or banners.

SIGN, PROJECTING (BLADE) - a sign attached, generally
perpendicular, to the wall of a building, or other structure not
specifically designed to support the sign, including building
mounted hanging signs.

SIGN, WINDOW - a sign attached to or applied upon the
inside or outside surface of a window or transparent dor or
immediately adjacent, not to include window merchandise
displays, and intended to be viewed from the outside.

STREETSCAPE - City passageways: streets, boulevards and
alleyways; encompasses public spaces such as roadways
and sidewalks, semi-private spaces such as residential front
yards and commercial terraces, and include the street trees,
flower-boxes and planters that enhance these spaces.



STORMWATER - any water that results from a storm —gen-
erally rainfall. Stormwater either enters the ground (ab-
sorption) and recharges groundwater, evaporates into the
atmosphere, or flows over land to streams, lakes, rivers, and
other water features.

TRANSIT ORIENTED DEVELOPMENT - A type of develop-
ment that links land use and transit facilities to support the
transit system and help reduce sprawl, traffic congestion
and air pollution. It includes housing, along with comple-
mentary public uses (jobs, retail and services), located at a
strategic point along a regional transit system, such as a rail
hub.

WAYFINDING - how people orient themselves and navigate
in a built environment

VIADUCT - a long bridgelike structure, typically a series of
arches, carrying a road or railroad across a valley or other
low ground.

WMATA - Washington Metro Area Transportation Authority
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1.0 | Background Summary

The Capital One Headquarters redevelopment project is a planned 4.9 million square foot transit
oriented (TOD), mixed-use development located east of the Capital Beltway (I-495) and Route
123 (Figure 1). This site is immediately adjacent to the Tysons-McLean Metrorail Station, which is
currently under construction along the south side of the site along Route 123.

Figure 1: Proposed Capital One Headquarters Redevelopment Project
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The proposed build out is scheduled for completion in two phases. Phase 1 is planned for
completion by 2020. Phase 2 includes the addition of a hotel and more office development by
2030. The land uses associated with the development plan are described in Table 1. These are
preliminary development plans and are subject to change.

Table 1: Proposed Build-out (2020 and 2030)

) Size |
Land Use 2020 2030
- Office _ 843 kSF 2,709 kSF
| Residential | 1,230 DU | 1,230DU |
Hotel n/a 614 Roorns
Retail 77 kSF 91 kSF
Civic Space 55 kSF 55 kSF
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It is important to understand multiple aspects of the proposed development in order to develop
an effective TDM program for the Capital One site. With this understanding, TDM strategies will
be specifically targeted to the types of fravelers that will travel fo the site on a daily basis,
including employees, students, visitors, and residents. To gain an initial understanding of the

proposed development, as well as future plans for the area, staff of UrbanTrans North America
(UrbanTrans) completed the following:

« Reviewed all site development plans
Reviewed aerials for the site and surrounding area

Reviewed Fairfax County's comprehensive plan for the Tysons Corner sub-ared
Performed site visits

Reviewed applicable TDM plans and best practices at similar sites

L.

Once the site is developed, the Capital One property will combine a variety of uses including
office, residential, hotel, retail, education and civic spaces. This mix of uses, combined with the
rail transit service provided by the Metrorail Silver Line, will transform the existing site into a dense,
mixed-use district with over 4.9 million developed square feet. The design of the project, as
shown in Figure 2, will create a pedestrian friendly environment that links these uses together.

Figure 2: Proposed Capital One Master Plan

- ——
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1.1 | Plan Process and Fairfax County Comprehensive Plan Consistency

In accordance with the Fairfax County Comprehensive Plan for the Tysons Corner Urban Center
(as amended through 6-22-2010), this TDM strategic plan was developed to outline how the
Capital One and the long-term property owners, wil mitigate the effects of increased traffic
generated by the site. Page 61 of the Comprehensive Plan describes the content desired for
these plans. Table 2 below summarizes this desired content and where that content can be
found in this planning document specific to the proposed Capital One TOD area.

Table 2: Fairfax Gounty Comprehensive Plan Elements Covered in this TOM Plan

Comprehensive Plan Element | TDM Plan Section
Evaluations of potential TDM measures Section 4
Listing of TDM measures to be provided Section 2 =

Listing of alternate TDM measures that may be Section 5
provided on a district-wide basis

| Phased site trip reduction goals Section 4 .
Implementation budgets Section 3
Monitoring agreements and associated | Sections 3 and 4

remedial and contingency funds

The plan’s vehicle trip reductions summarized in Section 4.0 are based on the site's distance from
the planned Tysons-Mclean Metrorail station. These dre based on the Comprehensive Plan’s
vehicle trip reductions based on overall development levels in Tysons, which are listed below in
Table 3. The Capital One TOD development will comply with the vehicle trip reductions provided
in Table 3 at build out and beyond.

Table 3: Fairfax County TDM Vehicle Trip Reduction Goals

Distance fron: Metro Station
Square Feet of  0to1/8 | 1/8to1/4 1/4 to 1/2 Beyond
GFA in Tysons Mile | Mile ~Mile 1/2 Mile
Trip Reduction Goal
Up to 65,000,000 45% | 35% 30% 25%
65,000,000 50% 40% | 35% 30%
| 84,000,000  55% 45% 40% 35%
90,000,000 58% 48% 43% 38%
96,000,000  60% | 50% |  45% 40%
105,000,000  63% 53% | 48% 43%
113,000,000+ 65% 55% 50% 45%
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2.0 | TDM Program Recommendations

The strategies recommended for the
DM program are detailed in this
section. These strategies are intended 1o
enhance the use of fransportation
alternatives to driving alone than would
naturally occur at the Capital One TOD.

Fundamentally, TDM strategies strive to
influence the mode of transportation a
traveler chooses by controlling several
influences. These influences include

:' 3 of

Figure 3: Influences on Travel Behavior

financial incentives, provision of
accurate and accessible information, and time savings, as shown in Figure 3. Together, these
influences will have a significant impact of the mode of travel used by travelers.

In addition to these primary influences, TDM program recommendations were formed using the
results of a peer review of TODs with [DM programs as well as the characteristics of the proposed
development. Specifically, the recommendations for the Capital One TOD were influenced
heavily by:

Ts

Metrorail “Silver” line service. This new service under construction in the Tysons Corner
area will connect fravelers to the entire Metrorail system via the Orange line. As @ transit-
oriented development situated in a congested area, the Capital One TOD will draw a
demographic in both ifs office and residential populations that will seek to utilize the train
service accessible to the property.

Proximity of the high occupancy vehicle (HOV) lanes. The HOV/HOT lanes associated
with the Dulles Toll Road, -66, the Capital Beltway and other highways in this area are
critical to encouraging the use of carpooling both for residents and employees at the
Capital One site. These aspects were used to develop the TDM program
recommendations for Capital One.

Density, mix of uses and design of the proposed development. The Capital One TOD will
be composed of a dense mix of residential, employment, retail and service uses. These
uses will have many different fraveler types and trip purposes associated with them.
Structuring a TDM program that can meet the needs of those different travelers and trips

will be critical to its success.

The TDM program recommendations are divided into eight sections that cover the following
TDM elements:

O NN

Infrastructure

Program Management
Rideshare and Carshare
Promotion and Marketing
Special Events Management
Incentives

Parking Management
Office-specific Programs
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2.1 | Infrastructure

Bicycle Accommodations

At a minimum, a secure location will be provided where
people can leave their bicycles outside. Outdoor racks will
be designed to provide support at both a bicycle's wheel
and frame (Figure 4). Racks will be placed near building
entrances and in well-it areas. The outdoor racks will
largely serve as an amenity for visitors and witl provicie
other access options for shoppers and diners.

Bicycle storage options that protect from weather and
offer higher security will be offered for those who commute
to work via bicycle and store their bicycle onsite for long
time periods. Tnese options will include indoor storage with
access to lockers, changing rooms and showers.

e 7 |
L 1 im|

Figure 4

Within residential buildings on the property, secured,

common storage areas will be provided within parking garages or other secure locations within
the building. Bike racks will be provided outside of the buildings for visitor use. The
Comprehensive Plan provides general guidance with regard to bicycle parking ratios for urban
mixed-use centers. The amount and final location of bicycle racks/storage will be developedin
coordination with the Department of Public Works & Environmental Services at the fime of site
plan submission(s).

Bike Share

Should a bike share program be created for the Tysons Corner ared, the TDM program manager
will work with FCDOT to identify and provide appropriate location(s) on the property for bike
kiosks.

Information kiosks

Kiosks that provide information on Metrorail, carpooling, bicycling and other travel options will
be installed in central locations throughout the TOD. These kiosks
will display maps of area transit and bike routes, provide
information on ridematching and onsite TDM programs, and list
Web sites and phone numbers people can use to obtain
additional information on travel alternatives. The kiosk should also
contain contact information for the onsite Program Manager for
traveler questions and comments. An example of an information
kiosk from the Lloyd District in Porfland, Oregon is displayed in
Figure 5.

Figure 5: Information Kiosk (Lloyd
District, Portland)

2.2 | Program Management
Property wide TDM Program Management

TDM program management responsibilities shiould be designated
to key property management staff at the Capital One site who will
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also be responsible for site operations and maintenance. These indlividuals should serve s
central points of contact and manage the TDM program. The staff will be employed either
directly by the applicant or through an organization that represents the site’s property owners,
such as an umbrella owners' association (UOA). TDM staff will be located in a central area. the
location of which shall be identified and macde available to all residents, tenants and
employees. TDM staff will be available for consultation during regular office hours.

The equivalent of 1.25 FTE will likely be necessary by full build-out of all twelve buildings to assure
the successful implementation of the property-wide TDM program. In the initial phases of
development (with less than three new buildings), 0.25 FTE is initially recommended to initiate the
TDM program and manage development of the property-wide strategies such as program
branding, Web site development, and other aspects of the property-wicle TDM program
cdescribed below.

In addition, the property-wide 1TDM program elements will be implemented with assistance from
an advisory committee composed of property owners, residents and employers. The primary role
of the advisory committee will be to guide implementation of the TDM program, help pursue
and implement funding options for the program and guide monitoring and evaluation efforts.

Property-wide TDM Program Management responsibilifies are:

«  Avdagilable to answer employee, resident and guest questions about alll aspects of the
TDM program

e Lead an advisory commitiee of property owners, residents, employers and other
representatives to guide implementation of the TDM program and the strategies
described in this plan

« Manage a volunteer network of Transportation Coordinators composed of individual
Transportation Coordinators located at residential and office/hotel buildings, provide
these coordinators with materials and information to distribute about TDM program, and
organize periodic meetings with these

¢ Recruit and engage participants (residential and office/hotel) for any outreach events or
campaigns associated with the program over time

« Coordinate with Fairfax County's Employer Services program fo conduct TDM outreach
to employers located in office space at the site

« Coordinate with other county TDM providers including Tysons Partnership, TYTRAN,
MWCOG and Telework! VA to avoid duplication of services and obtain support for
program implementation

. Work with residential sales and leasing staff to frain them on TDM programs and
information so they can provide these materials to tenants as they move in

e Coordinate and manage IT efforts associated with the TDM program

The overall approach of the property-wide TDM program manager is likely to follow an
inclividualized marketing framework. Individualized marketing is ¢ TDM implementation and
evaluation process that takes the principles of social marketing and customizes them to
transportation programs focused on the individual fraveler. The approach is simple: target
customized information, training, and incentives fo people who are open to changing the way
they fravel. Identifying people who are open to trying transportation alternatives is achieved
through pre-surveys of the population to determine who uses transportation alternatives
currently, who is interested in using them more, and who would never consider changing their
travel behavior. The programs are implemented and the parficipants are then surveyed again
to understand how their travel behavior changed. These evaluation surveys are described in
more detail in Section 5.2.
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2.3 | Rideshare and Carshare

Carpool Matching Program

Carpooling and vanpooling (i.e., “ridesharing”) are an important vehicle trip recluction strategy
given the office development associated with the Capital One TOD and the current home
locations of many workers who will be employed at the TOD. Most employees who currently
work in Tysons Corner live to the west. Rail will not be o commute option for these individuals until
final build out of the Silver Line. For this reason, a robust carpool-matching program will be
implemented.

The challenge with ridesharing is matching riders and passengers. This process can be facilitated
through online matching programs. The Capital One site will utilize and market the carpool-
matching program operated by MWCOG. To maintain commitment, individuals who register in
the carpool-matching prograrm will be encouraged to participate in the Commute Rewards
program described in Section 2.6

Carsharing Management

Carsharing refers to a short-term automobile rental service available to the general public and
separate from any individual company fleet. Carsharing operators provide a small fleet of
vehicles for a limited timeframe, typically only a few hours, to travelers. The cars can be used to
run errands or attend meetings. Their presence makes it possible for employees to leave their
cars at home when they need to attend mid-day meetings and allows residents to give up their
cars. In addition to being an important TDM support strategy, a strategic carsharing program
can reduce the need for fleet vehicles and thereby reduce some of the corresponding parking
required for those vehicles.

If sufficient demand exists for a third party or parties to provide carshare service at the Capital
One site, the developer will work with carshare agencies and FCDOT to provide strategically
located parking spaces throughout the development, If opportunities exist to coordinate with
other property owners in the vicinity then a joint effort will be pursued.

2.4 | Promotion and Marketing

Program Branding

An initial step in the promotion and marketing of the TDM Program is the development of a
program brand. The brand should be used on TDM program marketing materials, which may
include e-newsletters, the program Web site, print ads, television and radio advertising,
brochures, flyers and news reledses.

To be successful, a brand must offer a relevant, consistent message that resonates with current
and potential customers. The graphic identity of a program brand, including a logo, taglines
and a brand standards document should convey the program’s ability to address the needs of
the various types of employees and visitors that will travel to the campus. The brand should
create asingle point of reference for the employees and visitors that will access the site daily.

Transportation Program Web Site

The Capital One TOD will develop a central Web site to serve as a hub of fransportation-related
information for residents, employees and visitors. This site will contain links to arec transit,



Capital One TDM Plan * UrbanTrans North America ¢ Page 11 of 32

rideshare, and other relevant agencies for scheduling and route information as well as providing
opportunities for users to learn more about transportation options at the TOD.

Local Access Guides

The Capital One TOD will provide a local access guide to residents, employees, hotel guests and
visitors. The access guide will provide information on focal services, transportation amenities and
instructions on how to use fransit and obtain additional information. The access guides will be
provided to new residents as part of their move-in packet as well as to all new employees in
office and retail space. They will also serve as useful fools during individualized marketing
campaigns (described below).

indiviclualized Marketing Campaign

individualized marketing campaigns will be implemented at the Capital One TOD. Individualized
marketing takes the principles of social marketing and customizes them to transportation and
indiviclual travelers. The approach is simple: target customized information, training and
incentives to people who are open to changing the way they travel. Identification of people
open 1o trying fransportation altermnatives is achieved through pre-surveys of the population to
determine who uses transportation alternatives currently, who is interested in using them more,
and who is unlikely to consider changing their fravel behavior. The programs are implemented
and the participants are then surveyed again to understand how their fravel behavior changed.
Individualized marketing campaigns can serve as an umbrella strategy that incorporates existing
transportation incentives, ride matching services, bicycle programs and outreach events.

Coordinate Quireach and Marketing Activities with TDM Providers

The Capital One TOD TDM program management will coordinate with area TDM providers,
including TYTRAN, Fairfax County DOT Commuter Services, MWCOG and Telework!VA. These
providers can help assist and implement TDM strategies such as:

Online ridesharing

Guaranteed Ride Home
Employer consultation

Telework program development

Promote Real-time Transit Information

WMATA now offers real-time transit information through its Web site and applications are
available for smart phones that allow travelers to access real-time schedule information.
Because real-time transit information has been found to decrease perceived wait times and
increase rider satisfaction with transit systems, the Capital One TDM program will promote
applications and Web sites that provide real-time travel information. In addition, the
development will monitor new technologies that can be used to increase the use of non-SOV
travel modes and implement those strategies when appropriate based on costs and potential
benefits. The information provided will include, but not be limited fo, the following:

. Traffic conditions, road hazards, construction work zones, and road detours
«  Arrival fimes and delays on Metrorail, Tysons Circulator, and area bus routes
¢ Realtime parking conditions and guidance to current on-site parking vacancies
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2.5 | Special Event Management

As the Capital One TOD evolves and the commercial uses are occupied, programs will be
implemented to minimize the impact of vehicle trips during on-site special events. Potential
orograms include reduced parking fees for carpoolers, temporary bike stations where visitors
can leave their bikes, ternporary shuttle buses and coordination with event organizers to assure
that attendees know about all of their travel options.

2.6 | Incentives

Adijusting the cost of travel is the most effective tool in TDM programs. Options include incredsing
the cost of undesirable actions, like driving alone, and decreasing the cost of desirable actions,
such as taking transit. The most effective pricing and incentives strategies at a TOD the size of
the Capital One development include:

«  Subsidized Metrorail SmartTrip Cards for individuals trying transit for the first time
Subsidized vanpool! subscriptions

« A Commute Rewards program to reward long-term use of fransit and other
transportation options

These programs are described more below.
Metrorail Smaririp Cards

Temporary transit subsidies have proven successful at
encouraging individuals who normally drive alone to
try and subsequently continue to use transit. The
Capital One TDM program will distribute preloaded
SmarTrip cards to select residents and employees that
normally drive alone. Tne card distribution will be
integrated with other TDM campaigns. Each year the
program will distribute the equivalent of 250 cards to
resiclents and 100 cards to employees loaded with
enough funds to allow the recipients fo make five Figure 6: SmarTrip Card
round trips from the Tysons-Mclean Metrorail station 1o

central DC.

The effectiveness of the campaigns will be measured using survey instrurnents. The manner in
which the cards are distributed may vary from year-to-year based on current IDM marketing
campaigns, demand and success of previous distribution methods. In addition, the value of

each pass may differ from year-to-year, however, the total value of all passes distributed will
remain equivalent to 350 passes with sufficient value to cover the cost of five round trips from
Tysons-Mclean to central DC.

More cards will generally be distributed fo residents than employees because it is anficipated
that many employers will choose to subsidize transit passes for their employees or provide
options that allow their employees to purchase transit passes with pre-tax dollars.

Pretax Metrorail and Vanpool! Benefit Programs

Employers can offer a federal tax break to employees who use fransit, commute by vanpool,
pay for commuter parking and even bike to work. Under the Internal Revenue Code, Section
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132(f), Qualified Transportation Fringes, employees can pay for commuting to work by transit or
van pools or bicycling with tax-free dollars. Employers have discretion in how they ofter this
benefit. They can subsidize their employees’ commute, allow them fo use pretax sciiary to pay
for their cornmute or provide a combination of subsidy and pretax salary up to the federal
monthly cap. In 2012, the monthly cap for the tax-free benefits is $125 for transit or van pools,
and $240 for commuter parking. Employees who regularly bike to work can receive up to
$20/month as a tax-free subsidy, at the employer's discretion. The commuter tax benefit
program saves employees significantly on their commuting costs. It even saves emplovers
money by avoiding payroll taxes when the employee uses pretax salary to pay for
commuting. The commuter tax benefit program can be a significant incentive to use fransit, for
example. Studies have shown that it can result in an 18% shift from driving alone o using transit.

The TDM program manager will work directly with employers to encourage them to offer this
benefit to their employees

Commute Rewards Program

In addition to the provision of subsidies to fry Metrorail and encouragement of pre-tax transit and
vanpooling programs, an ongoing Commute Rewards program will be implemented. Employees
and residents who commute using non-single-occupancy vehicles will be allowed to participate
in the program.

Program participants will be asked to track their use of non-single-occupancy vehicle trips and
in return will be eligible for prizes. Commute rewards programs encourage individuals who
already commute via sustainable fravel modes to continue using those modes and can
encourage individuals who drive alone to change to a more sustainable travel option. The
rewards program can also be easily integrated with other TDM programs and marketing plans.

The types of prizes and frequency of distribution will vary depending on current TDM marketing
campaigns, resident and employee interests, and annual goals of the TDM plan. Potential
rewards can include gift certificates to local merchants, donations to o oreferred charity in that
employee's name or cash payments. Marketing of the commute rewards program can be
integrated with major events such as national car free day and bike to work month,

Live/Work/Play Marketing and Incentives

A live/work/play marketing program will be implemented to encourage tenants of the
residential uses to work, shop and eat within the Tysons Urban Center. An advanced strategy will
be implemented to encourage local employees to purchase or lease housing close to their
worksites through a variety of financial incentives that shall be defined in the annual TDM Work
Plan (TDMWP). These may include, but are not limited to, incentives like giving away, to
individuals who both work and live in Tysons Corner, bicycles to encourage biking from home to
work or SmarTrip Cards to encourage taking transit from home fo work. The TDM Program
Manager will also seek discounts or coupons from local retail and service establishments and
distribute those items to residents to encourage them to shop locally. This marketing encourcages
resicdents to shop at, eat at and visit businesses that are within walking distance of their homes or
accessible via transit.
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2.7 | Parking Management

There are several parking management technigues that influence fravel choice. The primary
influence is charging a daily or monthly fee for parking; however, parking fees are not currently
charged to travelers at the Capital One site and at this ime there are no plans to charge for
parking in the future for Capital One employees or designated guests. Outside of using parking
fees as a disincentive to drive alone, there are several parking management technigues that
are positive incenfives to encourage people to not drive alone. The techniques include:

Limiting the supply of parking

Unbundled parking for residential and office space
Parking permit controls

Preferential parking for rideshare vehicles

® ® @

Limiting the Supply of Parking

Fairfax County has acknowledged the current parking capacity in Tysons Corner far outweighs
demand and is an inefficient use of land and resources. The Fairfax County Comprehensive Plan
for the Tysons Corner Urban Center (as amended through 6-22-2010) recommends new parking
ratios for TOD Districts. For example, all non-residential uses have no minimum parking
requirements within the first 2 mile of Metrorail stations. Minimum parking requirements are
recluced for all land uses located outside the % mile. The plan calls for significantly less parking in
these areas than what has been built in the Tysons Cormner area in the past. In fact, to avoid an
oversupply of parking, minimum parking ratios have been established for all areas within Tysons
Corner. These new regulations are intended fo limit the supply of parking in TOD areas and
support the TDM reduction goails by increasing the attractiveness of using Metrorail and other
transportation options besides driving alone.

Parking for the land uses within each block shall be provided in accordance with the
requirements set forth in the ordinance for the Planned Tysons Corner zoning district. The exact
number of spaces for each building shall be determined with approval of the initial
development plan based on the specific uses, amount of such uses and distance from the
Tysons-MclLean Metrorail Station. The applicant has committed in proffers to provide no more
than the maximum rate of parking provided by the Ordinance at the time of full build-out of the
development program.

Pricing and Unbundled Parking for Residential and Office Space

The first preference of the developer will be 1o lease all office and residential space exclusive of
parking. This is referred to as unbundied parking and requires workers or employers to directly
pay the cost of parking. In cases where the market dictates that parking be inclusive of lease
costs, the cost of the parking will be presented to the lessee as a line item. In that situation the
TDM program manager will provide the lessee with information on parking cash out programs in
which employers provide their employees with a cash benefit rather than o parking space.
These prograims have been found fo reduce employee parking and associated single-
occupancy vehicle trips. As allowed by market conditions, residential rental units will also be
leased exclusive of parking.
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Parking Permit Controls

The Capital One development will create a parking permit systemn from the initial stages of the
development to proactively manage parking supply. The main reason to develop this permitting
system is to ensure that a convenient supply of parking is available for the appropriate travelers
near their destinations, such as snoppers near the retail uses or residents near their apartments.
However, this system also has positive attributes for ridesharing vehicles since they should also e
granted preferential parking near building entrances (see the next section below entitled
Preferential Parking for HOV).

Importantly, another reason fo establish ¢ permit system is to ensure that only residents,
employees or custorners park at the site and not commuters using Metrorail. Also, as the site
grows, managers may find that one lot or structure is preferred by travelers over another due to
location, access or other variables. If a permit system is already in place, parking demand for
these areas can be shiffed by allocating a certain number of permits to be issued for the
capacity of the structure or lof, with the remainder of the demand permitted to seek parking
elsewhere at the site.

Preferential Parking for HOV

The Capital One site will provide preferential
carpool/vanpool parking within the parking
structures planned for the TOD. An initial minimum
of 40 parking spaces property-wide will be
reserved for HOV use at the Capital One
development. The demand for preferential
parking will likely grow from these initial 40 spaces
and will be assessed regularly and the number of
spaces will be increased as needed throughout
the life of the project. Signage will be installed to
indicate where the spaces are located. The signs
will provide a number that can be called to report
violators. Carpool parking violations will be
addressed in a manner consistent to how other,
similar parking violations are handled throughout Figure 7: Preferential Parking Example
the property.

Designs for any parking garage or structures will allow enough clearance to accommodate
even the largest vans used for vanpooling, typically 15 passenger vehicles. The minimum
clearance in a parking structure is fypically 7 feet, 2 inches. Additionally, drop-off points will be
provided throughout the development for the boarding and alighting of vanpool and carpool
passengers.

2.8 | Office-specific Programs

The following programs are designed specifically for travelers that will work at the Capital One
development.

Guaranteed Ride Home Program

A Guaranteed Ride Home Program is ¢ program that provides commuters who rideshare, take
transit, bicycle or use other alternative modes with a way to get home or to another location in
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the case of an emergency. Although the need for employees to use a guaranteed ride home is
very rare, knowing it is available provides them with the assurance that their needs can be met.
The industry standard for number of guaranteed rides home per individual is up to five per
calendar year.

A Guaranteed Ride Home program is provided at no cost to employers in the metropolitan
Washington region through the Washington Metropolitan Councii of Governments (MWCOG])
Commuter Connections Program.

Telework and Flextime

The Capital One TOD will likely employ individuals that can occasionally or frequently telework
(e.g., work from home) or have considerable flexibility on when they can arrive at work. This type
of corporate policy will be encouraged throughout the TOD with the expansion of Capitcl One
offices as well as new tenants. Also, given that some of the employees will likely choose housing
options greater than 15 to 20 miles from the TOD, promoting the option to telework or flex arrival
time could become a significant recruitment and retention tool for emplovers.

Telework programs are composed to two fundamental elements: infrastructure and policy. The
former, infrastructure, will likely be provided by the new facilities being constructed af the
Capital One TOD and the server and networking infrastructure that will be installed. In addition
to these infrastructure provisions, programs like Capital One's Flexible Work Solutions and its
supporting policies should be established to protect the rights of all involved.

2.9 | Optional TDM Strategies for Current Capital One Employees

The existing tenants within the Capital One office buildings associated with the this site currently
implement a number of TDM strategies aimed at employee commuters, which have earned
recognition as a Best Workplace for Commuters from the University of South Florida's Center for
Urban Transportation Research. These strategies leverage several regional TDM strategies such
as Commuter Connections' carpool ridematching and guaranteed ride home services that are
available for free use by employers. Other strategies currently implemented which are
anticipated, but not guaranteed, to continue in coordination with other properties in Solufions
Plaza include:

o Transit Incentives — Including a free hourly shuttle from Dunn Loring MetroRail Stafion to
Capital One's McLean campus. Incentives also include a $120 monthly tfransit sutsidy.

e Bicycle Incentives — Including providing bike racks and showers to all employees.

«  Onsite Amenities - Including a cafeteria, fitness center, ATM and dry cleaning service as
a means for employees to conduct errands without an automobile.

e Carpool Parking Spaces — Including 10 spaces close to the main employee entrance for
employees that commute fo work with 2 or more passengers.

« CarShare Services - Employees who arrive to work without an automobile but need one
to get to an offsite meeting can utilize the Connect car share system provided by Hertz.

« Alternative Work Arrangements — Capital One currently has a Flexible Work Solutions
policy that enables over 3,400 Capital One employees to telework or flex their arival and
departure time at the office.

« TMA Membership — Capital One is a member of TYTRAN, the local TMA for the Tysons
Corner area, and provides a link to the regional carpool ridematching services of
Commuter Connections.
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« Tabling Events - Throughout the course of the year Capital One's onsite Transportation
Coordinator organizes numerous transportation tabling events in its lobby fo build
awareness of commute choices 1o its employees. These include events to promote the
Connect by Hertz carsharing program as well as other events with VDOT representatives
oromoting alternative transportation options like carpooling, vanpooling and the Tysons
Express buses.

While the employers located within the existing buildings will be surveyed and vehicle trips
counted as part of the overall Capital One TOD TDM project, such vehicle trips generated by
these employees will not be subject to proffered remedies, contingencies and/or penalties.

2.10 | Optional TDM Strategies for Hotel and Retail Employees

Many of the TDM strategies that have been recommended are complementary strategies that
can also be implemented with hotel and retail employees. The property-wide TDM Program
Manager will market, as appropriate, the TDM programs previously outlined in this report to the
hotel and retail employee market. Specific programs that have been found to work well with
hotel and retail employees in Fairfax County and Tysons Corner include:

Carpool Matching Program

Metrorail Preloaded Pass Cards and Try Transit Campaign
Pretax Metrorail, Vanpool, and Bicycle Benefit Programs
Guaranteed Ride Home Program

While the TDM Program Manager will direct TDM services fo hotel and retail employees, the
vehicle trips generated by these employees are not subject to proffered remedies,
confingencies, and/or penalties. )
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3.0 | Action Plan Implementation

The purpose of this action plan is to: {a) limit the number of vehicle frips generated by certain

new uses constructed as part of the property and (b) encourage the use of transit (Metrorail and

bus), other high-occupant vehicle commuting modes, walking, biking and teleworking by
ernployees, custormers, and residents who work or live in the neighborhoods that comprise the

property. The first steps of implementation of the TDM program through the first annucl report are

highlighted in Table 4. This table is consistent with the proffer to be submitted in support of the
Capital Cne TOD. The timeline provided below is for construction of new buitdings on the site.

Tabile 4: Proffered TDM Actions and Supporting Timeline

Action

Timeline

County Notification Procedure

Initicttion of "Applicant
Control Period" for TDM
program

Immediately following
approval of rezoning
application

N/A

Appoint IDM PFogrom
Manager (Section 3.1)

60 days after issuance of a
building permit for the first new
residential or first new office
building on the property

Written notice to FCDOT and
Providence District Supervisor within
10 days of appoint

Initial Subbrmission of TOM
Work Plan (TDMWP)
and Budget (Sections
3.2 and 3.3)

One year following issuance of
first building permit for any new
residential or first new office
building on the property

If FCDOT does not respond w/in 60
days, the TDM Work Plan and
Budget shall be deemed approved.
If there are comments, see the
procedure detailed in Section 3.2.

Establish TDM
Accounting (Section
3.4)

Upon issuance of the first RUP
or Non-RUP for the first new
residential or first new office

building on the site

Provide written documentation to
FDOT w/in 10 days of establishing
account

Establish TDM Remedy
Fund (Section 3.5)

Upon issuance of the first RUP
or Non-RUP for the first new
residential or first new office
building on the site

Provide written documentation w/in
10 days of establishing budget

Establish Penalty Fund

Upon issuance of the first RUP
or Non-RUP for the first new
resiclential or first new office
building on the site.

Provide written documemcﬂ"i_on w/in
10 days of establishing account

Esfob-!ish Incentive FurIj

Upon issuance of the first RUP
or Non-RIUP for the first new
residential or first new office
building on the site

Provide written documemo‘rion w/in
10 days of establishing account

Allocate Budget for
TDM Account (Section
3.4)

Within 30 days of FCDOT
approval of the TDMWP and
Budget submission.

Provide written documentation
demonstrating purchase w/in 10
days

Implement Monitoring
(Section 4)

One year following issuance of

last RUP or Non-RUP for the first
new residential or office
building on the property

Provide draft meThodologyGO days
before survey and/or traffic counts.

Submit Annual Report

No later than February 15 of
ecch calendar year after the
completion of monitoring

Summarrize prior year's efforts,
financial statement of TDM Budget
expenditures, analysis of survey
results, and plans/budget for future
vear
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Consistent with the TDM proffer, the Capital One TOD site will begin implementation of many of
the TDM strategies recommended in Section 2.0 starting with the initiation of the “Applicant
Control Period,” which typicaily ends after two consecutive annual trip counts are performed on
the property at stabilization and reveal that the trip reduction goals are being met, as evidence
by the maximum trips after required recluction. Table 5 summarizes the TDM programs strategies
that will be implermented as part of the applicant control period.

Table 5: TDM Program Strategies
Strategy by Category

Infrastructure

Bicycle Accormnmodations
Information Kiosks

Bike Share

| Program Management

Onsite TDM Program Management

Rideshare and Carshare

Carpool Matching Program
Carsharing Management

Promotion and Marketing

Program Branding

Transportation Program Web Site
Local Access Guides

Individualized Marketing campaign
Coordinate Outreach and Marketing Activities with
TDM Providers

Promote Real-fime Transit Information

Special Event Management

Incentives

Metrorail SmartTrip Cards

Pretax Metrorail and Vanpool Benefit Programs
Commute Rewards Program

Live/Work/Play Marketing and Incentives

Parking Management
Limit the Supply of Parking

Pricing and Unbundling Parking for Residential and
Office Space

Parking Permit Control

Preferential Parking for HOV's

Office-specific Programs

Guarcanteed Ride Home

Telework and Flextime
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3.1 | TDM Program Manager (TPM)

The Applicant, and subsequently its equivaient as set forth in the Governance Documents (the
“GD”), shall appoint a TDM Program Manager (TPM) for the overall property. The TPM may be a
designated employee or contractor of the Applicant. The TPM's duties are described in general
in Section 2.2 of this report and will be more fully detailed in the TOM Work Plan to be submitted
in conjunction with the development of the property. The TPM will be initially appointed by the
Applicant no later than sixty (60) days after the issuance of the first building permit for the first
new office or residential builcling to be constructed on the property. During the initial stages of
development, the TPM duties may be part of other duties associated with the appointee. The
Applicant will then notify the Fairfax County Department of Transportation (FCDOT) in writing
within 10 days of the appointment. Thereafter the Applicant shall do the same within ten (10)
days of any change in such appointment. Following the initial appointment of the TPM, the
Applicant, UOA, orits equivalent as applicable, shall continuously employ, or cause to be
employed as specified a TPM for the property.

The Applicant, and subsequently the UOA or ifs equivalent, shall provide a centraily located
office for the TPM and space for TDM products, services and program materials to be offered 1o
new residents, businesses, customers and visitors to the property at build out.

3.2 | TDM Work Plan (TDMWP)

No later than one year after issuance of the first building permit for the first new residential or
office building on the property, the TPM shall prepare and submit a TDM Work Plan. This TDM
Work Plan (TDMWP) shall include, at a minimum, (1) details as to the start-up components of the
TDMWP that will be put into action effective with the first new residential or office building on the
property; (2) identify the budget needed to implement the TDMWP for the remainder of that
year (the "TDM Budget") and (3) outline the specific details associated with monitoring and
reporting.

The TDMWP will be reviewed by FCDOT. If FCDOT has not responded with any comments within
sixty (60) days after submission then the TDMWP will be deemed approved and the TDMWP will
be implemented. If FCDOT responds with comments on the TIDMWP, then the TPM will meet with
FCDOT staff within fifteen (15) days of receipt of the County's comments. Thereafter but in any
event no later than thirty (30) days after the meeting, the TPM will submit such revisions fo the
TDMWP as discussed and agreed to with FCDOT and begin implementation of the approved
program and establish the approved Budget. 'hereafter the TPM, in conjunction with each
annual report to be submitted no later than February 15t, shall update the TDMWP (and TDM
Budget) for each calendar year to cover the costs of implementation of the TDMWP for such
year (including the TDM Budget and Remedy Fund as follows).

3.3 | TDM Budget

he budget in Table é summarizes the total cost to initiate and implement the TDM program. The
startup budget of $54,250 represents the cost to purchase and develop software and install TDM
supportive infrastructure. The startup costs will be spread throughout the construction of the
development. The annual budget of $174,150 represents the cost to implement the TDMWP
upon stabilization of the development. The budget will be adjusted annually in accordance with
the Consumer Price Index. Leading up to stabilization the annual, on-going budget will be
prorated on a per building basis and not to exceed the amount shown in Table 7. The TDM
budget necessary to implement the year's TDMWP is submitted in conjunction with the same
and is reviewed and approved by FCDOT coincident with the TDMWP.
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Table 6: TDM Program Budget

Startup Costs Build-out

Recommendation {$2012) Costs ($2012)
Infrastructure . )

Bicycle Racks or Lockers: $300/itern; 30 installations throughout TOD $9,000 S0
information Kiosks: $500/item; 10 installations throughout TOD $5,0000 50
95 Express Bus Loading Areas

Bike Share Unkown Unknown
r;rogram Management i

Onsite TDM Program Management: 1.25 FTE $O§ $97,500
Rideshare and Carshare o ’

Carpool Matching Program: provided by MWCOG B S0 S0
Carsharing Management: lost parking revenue; 8 spaces @ $1,800/yr SO $14,400
Promotion and Marketing

Program Branding ) $5,000 ]
Web Site Development L o $15,000 $0
Web Site Maintenance 50, $5,000
Local Access Guides _ . S0 $2,000
Marketing Campaigns (General, IM and Real-time Transit) S0 $15,000
Incentives - B oy )
Metrorail SmartTrip Cards: $35/participant; 350 participants $Q 1$12,250
Commute Rewards Program: incentive costs - S0 ~$5,000
Live/Work/Play Marketing: rmarketing/printing S0 $5,000
Parking Management .

Unbundled Parking o 50 SO
Parking Permit Control S0i S0
Preferential Parking: startup 45 spots @ $450; promotional materials $20,250] $500
O i = = -

Guaranteed Ride Home: provided by MWCOG S0 S0
95 Express Bus Service i

Telework and Flextime: part of marketing campaigns $0 S0
Program Monitoring Nl Y :

Survey and Trip Count $17,500
Total Expenses $54,250! $174,150

Startup costs identified in Table 6 will be spent as appropriate during construction of the
development. However, the full cost of initial Web site development and program branding will

be spent in the first year of the TDM program.
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Table 7 provides TDMWP budgets for years prior to stabilization. The interim budget numbers are
based on the number of completed buildings for which RUPs and/or non-RUPs have been issued.
The inferim budget will be adjusted in accordance with the Consurmer Price Index (CPl). The
budget applies to all buildings constructed after construction of the already existing office
building on the Capital One site. The budget numbers, once adjusted for the CPI, represent a
not to exceed amount. Should additional funds be needed to meet trip reduction goals they will

be drawn from the Remedy Fund.

Table 7: Interim TDM Budget

Buildings
Completed Annual Budget

| $41,350
$46,150
$71.250
$75,550
$100,650
$104,450
$130,050
$133,850
$139,450
$165,050
$169,600
$1

OO0 N O O W

N — O

74,150

3.4 | TDM Accounting

Generally Accepted Accounting Principles (GAAP) will be used to verify the funds spent on the
implementation and sustainment of the TDM program outlined in Section 2 of this
Implementation Plan. A budget, based on the amounts listed in Table 7 (adjusted based on the
CP1), will be allocated annually to implement TDM strategies/programs and/or specific
infrastructure needs as may be approved in consultation with FCDOT. The budget will be
established and the applicant or its successor will notify FCDOT of the budget and verify the
availability of funds in a timeline in accordance with Table 4. All funds spent on the
implementation of the TDM program will be fracked using GAAP accounting and reporfed to
FCDOT as part of the Annual Report process outlined in Table 4.

3.5 | TDM Remedy Fund

The TDM Remedy Fund is intended to assist in the achievernent of goals established in Table 11.
The TDM Remedy Fund is an account into which the Applicant will deposit payrments as may be
required to be paid pursuant to the TDM Proffer for non-attainment of trip reductions goals. To
secure the Applicant’s obligations to make payments into the TDM Penalty fund, the Applicant
will provide the County with a letter of credit or bond. Funds from the TDM Remedy Fund shall be
drawn upon for purposes of immediate need for TDM funding. The amount of funds withdrawn
and used by the Applicant, UOA, or ifs equivalent to reduce vehicle trips will be based on the
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rates outlined in Table 8, which matches remedy amounts to levels by which trip reduction goals
are exceed on a percentage basis. The TDM Remedy Fund will be established and FCDOT
notified of its establisnment in a timeline in accordance with Table 4

Table 8 -~ Remedy Fund

[ Failure to Meet Trip Goals | Remedy |
| 1% to 3% B 1% of Remedy Fund |
| 3.1% to 6% ] 2% of Remedy Fund |
| 6.1% to 10% | 4% of Remedy Fund

| Over 10% 8% of Remedy Fund |

Portions of the Remedy Fund will be released to the Applicant, UOA, or its equivalent on a
building-by-building basis based on those buildings’ ability to achieve the goals outlined in Table
9 and using the vehicle trip measurement methodologies outlined in Section 4.

Table 9 ~ Remedy Fund Release

Distance to Metro Station | Distance to Metro Station | Cymulative

Oto1/8 1/8 to 1/4 0to 1/8 1/8 to 1/4 % Remedy
Square Feet of GFA Mile Mile Mile Mile Fund

| inTysons Trip Reduction Goal ‘Goal Achieved Returned
Up to 65,000,000 45% 35% 50% 40% 75%
65,000,000 50% 40% 55% 45% 80%
84,000,000 55% 45% 60% 50% 85%
90,000,000 58% 48% 63% 53% 90%
96,000,000 60% 50% 65% 55% 100%
105,000,000 63% 53% 65% 55% 100%
113,000,000+ 65% 55% 65% 55% 100%

3.6 | TDM Penalty Fund

The TDM Penalty Fund is posted by the Applicant to ensure continued efforts of the TDM Program
meet the proffered goals. The TDM Penalty Fund is an account into which the Applicant will,
through the TPM, deposit penalty payments as may be required fo be paid pursuant to the TDM
Proffer for non-attainment of trip reduction goals. The County may withdraw funds from the TDM
Penalty Fund for the implementation of additional tfransportation demand management
program elements/incentives and/or congestion management in the vicinity of the property, as
described in Table 10, which matches penalty amounts 1o levels by which trip reduction goals
are exceeded on a percentage basis. To secure the Applicant's obligations to make payments
into the TDM Penalty Fund, the Applicant will provide the County with a letter of credit or bond.

Table 10 ~ Penalty Fund

| Failure to Meet Trip Goals | Penalty

| 1% to 3% B 5% of Remedy Fund_<l
3.1% to 6% ) 10% of Re@dym L]

1 6.1% to 10% _ 15% of Remedy Fund |

| Over 10% | 20% of Remedy Fund |

Any funds remaining in the Penalty Fund shall be released to the Applicant, UOA, or ifs
equivalent upon conclusion of the Applicant Control Period.
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3.7 | TDM Incentive Fund

The TDM Incentive Fund is posted by the Applicant fo assist the applicant with implementation of
its TDM programs and program evaluations. Funds from the Incentive Fund may be withdrawn as
needed by the applicant for the purchase of incentives that encourage residents and
employees to use non-drive alone fravel modes and participate in person surveys as described
in Section 4.2. Funds will be deposited info the Incentive Fund as outlined in the TDM Proffers.

3.8 | TMA Start-up Fund

The TMA Start-up Fund is posted by the Applicant 1o assist Fairfax County with the creation and
implementation of a Tysons Area Transportation Management Association, which will work to
reduce vehicle trips within the Tysons Area. Funds will be deposited in the TMA Start-up Fund as
outlined in the TDM Proffers.
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4.0 | Program Monitoring

Program monitoring is an important component of the successful implementation of the TDM
program at the Capital One site. To ensure credibility and performance, the monitoring program
must assess whether the development and implemented TDM strategies meet the forecasted
peak hour vehicle trip reduction targets listed below in Table T1...

Table 11: Fairfax County TDM Trip Reduction Targets

Distance from Metro Station
Square Feet of  Oto1/8 1/8 to 1/4 114 to 1/2 ' Beyond .
GFAinTysons |  Mile Mile Mile | 1/2 Mile
Trip Reduction Goal
'Up to 65,000,000 45% 35% | 30% | 25%
| 65,000,000 50% 40% | 35% 30%
| 84,000,000 55% | 45% | 40% 35%
90,000,000 58% | 48% | 43% | 38%
96,000,000 T60% | 50% | 45% |  40%
105,000,000 63% | 53% | 48% 43%
113,000,000+ 65% 55% | 50% 45%

Program monitoring, as described in Sections 5.1 through 5.4, is based on the following phases of
development:

« Phase 1 Initial Development: Initial development is defined as the year following issuance
of the first initial RUP or Non-RUP for the first new residential building or first new office
building constructed on the site. The initial development is antficipated to occur between
2012 and 2020. The percentage fip reduction goal associated with the first new
residential or second new office building will be determined based on Table 11.

« Phase 2 Pre-stabilization: Pre-stabilization is defined as the period between issuance of
the last inifial RUP or Non-RUP associated with the first new building constructed on-site
and stabilization, as defined below. The percentage trip reduction goal associated with
Pre-stabilization will be determined based on Table 11.

o Phase 3 Stabilization: Stabilization is defined as the year following issuance of the first
initial RUP or Non-RUP for the last new building constructed onsite. The percentage frip
reduction goal associated with Stabilization will be determined based on Table 11.

« Phase 4 End of Applicant Control Period: The Applicant Control Period ends upon
issuance of the final RUP or NON-RUP for the last new building constructed onsite and
successful compliance with vehicle trip reduction goals for two consecufive years as
described in Section 4.3.

The following sections describe the trip monitoring process for the Capital One development.
4.1 | Annual Report

The Capital One TDM Program Management will summarize the results of the TDM program
annually for submission to FCDOT no later than February 15 of each calendar year as set forth in
the proffers. Typically these reports will detail when strategies were implemented, how many
individuals participated, lessons leamed on what strategies are most effective for the site and
seem to be performing well, as well as a summary of monies available in the TDM Account, TDM
Incentive Fund, TDM Remedy Fund and TDM Penalty Fund. On the years that surveys and tratfic
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counts are required (as specified in Sections 4.2 and 4.3 below), the annual report will contain @
summary report of these monitoring results. All reports will be delivered to the Fairfax County
Department of Transportation (FCDOT). On years when surveys and traffic counts are not
required but requested by Fairfax County to validate the effectiveness of the annual report,
Capital One will undertake no more than one survey and traffic count per calendar year.

it any of the reports show the site is not meeting the agreed upon trip reduction goatl (the
“Maximum Trips After Reduction”), the oroperty-wide TPM will review the strategies in place and
develop modifications to the TDM strategies, adopt additional TDM strategies, and/or conduct
traffic counts as deemed appropriate in coordination with FCDOT staff. The Maximum Trips After
Reduction thresholds will be sstablished by proffer and at the time of the FDP approval.

4.2 | Person Survey

A primary tool for monitoring will be onsite surveys of all residents and employees that cormpose
the Capital One site. Upon stabilization surveys will be conducted every three years until the
results of three successive fraffic counts (Section 4.3) show the maximum vehicle trip thresholds
as proffered are not exceeded. Surveys will monitor the vehicle trip reduction goals as well as
provide a qudlitative understanding of how well the TDM program is working by asking residents
and employees for their impression of the program and testing new ideas. Surveys will be
performed by the TPM and with the following schedule (Table 12).

Table 12: Survey Schedule
Survey Benchmarks

The year following the issuance of the final
initial RUP or Non-RUP for the first new office or
residential building to be constructed on-site
(Initicl Development) and once every three
years thereafter until Stabilization.

| At Stabilization as described in Section 4.2 and
once every three years thereafter until the end
of the Applicant Control Period and as
needed thereafter.

TDM program management will conduct surveys in the fall season of a given year (between
September 15 and November 15). The survey will be completed during a week without any
holidays and when area Fairfax County Public Schools are in session. The site TPM will work with
the Fairfax County DOT to finalize an acceptable survey that meets county requirements. The
TPM will meet annually with FCDOT within 45 days after submission of the annual report. Should
the site fail to meet trip reduction targets, FCDOT may request that additional surveys be
conducted in the years prior to the next scheduled survey.

4.3 | Traffic Counts

Traffic counts will be collected at building vehicular entries to complement person surveys of the
site within the schedule set forth below. Upon stabilization traffic counts will be collected
annually until the results of three successive counts show the vehicle trip thresholds as proffered
are not exceeded. They will be conducted at the peak hours, AM and PM, as identified by a
traffic engineering analysis. Vehicle counts are collected on typical weekdays and preferably at
15-minute intervals. Automated data collection may be supplemented with manual peak-hour
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turning counts at select locations it necessary. The specifics of the traffic count collection and
reporting formats will be coordinated with FCDOT.

Traffic counts will be performed by the TPM and timing will be consistent with the Person Surveys
detailed in Section 4.2 through build out. They will be administered with the following schedule
(Table 13).

_Table 13: Traftic Couni Schedvle
| Traffic Count Trigger - _‘
| The vear following the issuance of the findl

initicl RUP or Non-RUP for the first new office or
i residential building to be constructed on-site !
| (Initial Development) and annually thereafter |
until Stabilization.

| At Stabilization and annually until the trip |
reduction goals associated with the sarmne dre
met or exceeded for two consecutive years
and the Applicant Control Period Ends.

Traffic counts are a very accurate snapshot of the real impact of a TDM program and provision
of alternative modes and services. However, they do not provide insight on the overall
effectiveness of a TDM program, such as employee perceptions and/or appreciation of
transportation benefits, ridership on Tysons circulator services, or number of people biking, using
the telework program, or traveling during off-periods. For these reasons the concurrent person
survey detailed in Section 4.2 will also be implemented to evaluate the TDM Program through
build out.

If the results of the person surveys in any given year differ from the results of the fraffic count then
the traffic count shall govern in determining whether and to what extent the goals are being
met.

4.4 | Trip Thresholds

The objective of this IP and subsequent TDMWP shall be to limit the number of vehicle trips
generated by the new on-site residential, office and hotel uses on the property during weekday
peak hours (as determined using methods based on ITE, 8t edition, Trip Generation rates and/or
equations) (the "ITE Trip Generation Rate"”). The number of vehicle trips generated by the
proposed residential, office and hotel uses shall be separately measured so that appropriate
remedial actions may be undertaken as required to address any excess trips associated with a
specific type of use. The types of actions that may be undertaken are generally described in this
Implementation Plan and will be more specifically defined in subseguent TDMWP submissions ds
needed. Given the flexibility associated with the conceptual development plan (CDP) to
provide for additional residential uses in lieu of all or a portion of the office uses, the maximum
trips after reduction (“"Maximum Trips After Reduction”) associated with each phase of
development will be determined upon approval of specific final development plans (FDPs)
and/or at the time of rezoning approval. These trip thresholds will be based on the percentage
reduction (Table 11) of total trips that would otherwise be generated by the property according
to methods in the ITE Trip Generation Rate, as well as the mix of uses provided.
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Traffic counts collected, as outlined in Section 4.3 above, will then be compared to the
Maximum Trips After Reduction thresholds associated with the property. The trip recduction goals
outlined in the Comprehensive Plan are predicated in part on the achievement of specific levels
of development throughout Tysons. Prior fo undertaking trip measurements, the TPM shal
compile a list of existing and approved developments in Tysons in order to determine the
applicable trip recluction as generally set forth in Table 11.
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5.0 | TOD District-Wide TDM Program Recommendations (Tysons-Mclean)

In the long term, many of the Section 2 TDM program recommendations should be migrated into
a TOD district-wide TDM program (Tysons-Mclean). As population increases in the Capital One
TOD development as well as throughout the Tysons-Mclean District, the economies of scale for
many of the TDM programs will increase if they are implemented on a broader scale. Examples
of programs likely to benefit from wider-scale implementation include parking management,
carsharing management, and information resources like Web sites, program branding, and local
access guides.

Guidance is offered below for the development of a district-wide program in the Tysons-Mclean
area, subject to adoption by Capital One and other property owners. This guidance is an
assimilation of interviews and research conducted with the North Bethesda Transportation
Management District (TMD) and the Lioyd District and Transportation Management Associafion
(TMA) in Porfland, Oregon. Key elements for TOD district-wide Tysons-Mclean TDM program
implementation are included below. While recommendations are made that o district-wide TDM
program be implemenied, Capital One cannot guarantee the participation of other developers
and property owners and therefore cannot guarantee the creation of a district-wide TDM
program.

Program Management

A formal organization formed by the property owners, developers, and residents of the TOD
district is recommended for a TOD district-wide TDM program for several reasons:

« A Board or Advisory Committee composed of TOD district representatives who have ¢
stake in the success of the TDM program, such as property owners and developers, will
govern this organization. These representatives will ensure TDM funds are spent in cost
effective ways to benefit their development in terms of vehicle trip reduction as well as
increasing the marketability of the TOD.

e A diversity of funding methods can be pursued by the organization. Depending on how
the organization is structured in the long term, staff will be eligible to apply for grants,
contract with other organizations, and collect membership dues, fees for service, or other
types of revenue efficiently.

« Low overhead and administration in comparison to forming a city or county sponsored
special assessment district.

In the long-term the TDM program could consider registering as a formal non-profit organization.
The advantages of incorporating as a non-profit will be the ability to pursue grants that a private
corporation would otherwise be ineligible to receive.
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Funding

An ongoing, permanent funding source(s) is key for the long-term health of the TDM program.
Suggested funding opportunities used in other TOD districts include:

Fees from parking revenues, particularly on-street meters. If parking fees are going to be
charged in the long term for surface lot or structured parking, part of this fee should
also be considered for support of the TDM program.

Commercial space assessments on an annual per square foot basis, periodically
adjusted to account for inflation.

Resiclential assessrents on an annual per dwelling unit basis, periodically adjusted to
account for inflation.

Federal grants and state-wide grants or tax credit programs can help support TDM
orograms. For example, in the Lloyd District example, the State of Oregon allowed
businesses in the district to contribute tax credits earned through the Business Energy Tax
Credit program to the Lioyd District TMA. The TMA then sold these credits on behalf of the
district and invested the revenue in a negotiated list of priority infrastructure.

Transit agency grants and performance-based rewards. Since the TOD district will be
actively promoting and marketing WMATA and Fairfax County transit services, the
organization could work with these agencies to provide increased levels of service or
discounted fare prices. Typically, these programs are based on a negotiated level of
performance, such as a new bus route implemented for every 2,000 new transit passes
sold in a district.

Vehicle Trip Reduction Goals and Monitoring

It makes logical sense that if a TDM program is implemented district- wide then the goails and
monitoring of that program should be on a district-wide basis and not primarily on individual
property owners. District-wide goals will encourage collaboration between developments and
increase economies of scale in monitoring and reporting to FCDOT. Example performance
measures at a district-wide level could include:

Standard measures. These measures are typically proffered by individual applicants and
subsequently monitored by Fairfax County Department of Transportation (FCDOT):

o Vehicle trips reduced

o Percentage of residents and/or employees using fransit, ridesharing, bicycling,

walking, or teleworking

o Percentage of residents and/or employees driving alone to/from TOD
Other measures. The following example measures will provide more information about
the overall performance of the TDM program and why certain strategies are successful or
not as successful. These types of measures will create the most insight into how to
improve the effectiveness of the TOM program.

o Number of WMATA transit pass products sold per month through employer pre-
tax benefit programs.
Peak period bicycle counts. This count could either be the number of bicycles
using TOD bicycle storage or manual counts performed on TOD bike lanes.
Average number of HOV parking spaces used on a typical workday.
Number of new recruits annually into the TDM program due to marketing efforts.
Examples could be:

= Number of participants in Try Transit campaigns

»  New registrants in online carpooling programs

O O
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“Number of retained participants who are continuing to use fransportation
alternatives due to ongoing programs such as the property-wide web site, real-
time transit information, carsharing, and parking management strategies.
Number of events held each year in the TOD that promote the TDM program and

transportation alternatives.
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EXHIBIT D
Proffer 46: Metrorail Station At-Grade Connection
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