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AMENDED AND RESTATED REAL ESTATE EXCHANGE AGREEMENT

THIS AMENDED AND RESTATED REAL ESTATE EXCHANGE AGREEMENT
(“Contract™) is made this _ day of - , 2014, (the “Effective Date™), by and
between the BOARD OF SUPERVISORS OF FAIRFAX COUNTY, VIRGINIA, a political
subdivision of the Commonwealth of Virginia in its proprietary capacity, and not in its
governmental or regulatory capacity (hercinafter, “County”) and NUGGET JOINT
VENTURE, L.C., a Virginia limited liability comparny, (“Nugget™).

RECITALS:

R-1. Phase I of the Dulles Corridor Metrorail Project contemplates that a new metrorail
station, to be named the Innovation Center Station (the *“Metro Station™), shall be
constructed and placed in the median road/airport access highway near the intersection of
the Dulles International Alrport Access Highway/Dulles Toll Road (the “Toll Road™) and
Route 28.

R-2. In connection with the construction of the Metro Station, a parking garage containing
approximately up to 2108 spaces, kiss and ride spots, bus depots (which are to be located
outside of the parking structure), and ancillary transit features for the Metro Station are to
be construcied by the County to the south of the Toll Road (the foregoing shall be
referred to as, collectively, the “Garage™), and the layout of the proposed site for the

~ Garage is attached hereto as Exhibit A.

R-3. The County is the sole owner, in fee simple absolute, of certain land located in Fairfax
County, Virginia, consisting of a 3.03 acres and having a tax assessment number as
[0154-05-00058] (the “Original County Parcel”). The Original County Parcel, along
with other parcels, is more particularly shown on Exhibit B-1 attached hereto.

R-4. Nugget is the sole owner, in fee simple absolute, of certain land located in Fairfax
County, Virginia, consisting of a 11.65 acres and having a tax assessment mumber as
1052-01-0013 (the “Original Nugget Parcel”). The Original Nugget Parcel, along with
other parcels, is more particularly shown on the attached Exhibit B-1 attached hereto.

R-5. The Property is subject to those certain Proffers associated with RZ 2009-HM-017
- approved by the Fairfax County Board of Supervisors (“Board™), in its governmental
capacity, on |_ ], 2014 (collectively, as amended and interpreted from time

'~ to time, the "Proffers").

R-6. In connection with the Proffers, Nugget has proffered to convey to the County that
certain land consisting of approximately 2.6 acres (the “Rocks Proffered Parcel”). A
general outline of the Rocks Proffered Parcel, along with other parcels, is more
particularly shown on Exhibit B-1.

R-7. The County shall convey to Nugget a certain portion of the land currently owned by the
County (the “County Swap Parcel”), all as part of the Land Conveyance (as hereinafter




defined). A general outline of the County Swap Parcel is shown on Exhibit B-2 attached
hereto.

R-8. As part of the Land Conveyance, subject to the terms and conditions provided herein,
Nugget shall convey to the County a certain portion of the land currently owned by
Nugget (the “Rocks Swap Parcel”), a general outline of the Rocks Swap Parcel, along
with other parcels, is more particularly shown on Exhibit B-3 attached hereto. The
Rocks Proffered Parcel and the Rocks Swap Parcel shall be referred to as, collectively,
the “Rocks Collateral Parcel”.

R-9.  The Original County Parcel (as adjusted by the County Swap Parcel), as combined with
the Rocks Collateral Parcel shall be referred to as, collectively, the “New County Parcel.”

R-10. Nugget intends to redevelop the New Rocks Parcel as contemplated by the Proffers,
subject to further amendments from time to time.

R-11. The Nugget project, once complete as currently envisioned, may consist of approximately
8.646 acres with approximately 1.65 million square feet of commercial, residential and
retail uses, and will be placed on the Original Nugget Parcel, as reduced by the Rocks
Collateral Parcel (collectively, the “New Rocks Parcel”).

R-12. Nugget has a Boundary Line Adjustment Agreement with Dulles Rockhill Partners, LP
T for certain real property (referred to as the “Dulles Option Parcel”) and Nugget has
acquired the Dulles Option Parcel.

R-13. The New County Parcel, together with the New Rocks Parcel, shall be referred to as,
colleetwely, the “Property

R-14. The County and Nugget entered into that certain Real Estate Exchange Agreement, dated
July 30, 2013, which set forth the initial terms and conditions for the Land Conveyance
(“Initial Agreement™)

R-15. The Initial Agreement contemplated that the County and Nugget would enter into an
amended and restated agreement to further define the rights and obligations between the
parties with respect to the PrOperty and to move forward with the Land Conveyance as
set forth herein.

NOW, THEREFORE, in consideration of the Recitals, which are hereby incorporated
into this Contract by reference, the mutual covenants and agreements contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hercby acknowledged,
the parties agree as follows:

1. Land Convevance.

(a) The parties acknowledge and agree that in consummation of the Planned
Residential Mixed-Use Plan (“PRM”) for the Property, the application of which was filed with
the Fairfax County Department of Planning and Zoning and at the time of approval of the PRM
by the Board of Supervisors of Fairfax County, subject to the terms and conditions provided
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herein and as shall be more fully set forth in Conveyance Documents (as hereinafter defined), the
County shall cause the County Swap Parcel to be conveyed to Nugget, Nugget shall cause the
Rocks Swap Parcel to be conveyed to the County and Nugget shall cause the Rocks Proffered
Parcel to be dedicated to the County (collectively the “Land Conveyance™). The swap of the
Rocks Swap Parcel and the County Swap Parcel shall include approximately equal areas of land
and shall be defined as the “Land Swap”.

(i) At Closing, the County shall convey title to the County Swap
Parcel to Nugget which is good in fact, marketable and insurable by a title company licensed to
do business in the Commonwealth of Virginia at regular rates (“Title Company™), by a bargain
and sale deed without warranty or English Covenants, the form of which is attached hereto as
Exhibit J, subject to matters of record as of the date hereof and any other easements, covenants,
proffers, or other documents to be executed and recorded in connection with this Contract.

(i) At Closing, Nugget shall convey title to the Rocks Swap Parcel to
the County which is good in fact, marketable and insurable by a Title Company, by a special
warranty deed with covenants of further assurances, subject to matters of record as of the date
hereof and any other casements, covenants, proffers, or other documents to be executed and
recorded in connection with this Contract.

(iii) At Closing, Nugget shall dedicate title to the Rocks Proffered
Parcel to the County which is good in fact, marketable and insurable by a Title Company, by a
special warranty deed with covenants of further assurances, subject to matters of record as of the
date hereof and any other casements, covenants, proffers, or other documents to be executed and
recorded in connection with this Contract. This dedication is subject to the reservation of density
credit, to the maximum extent permissible under Section 2 308 of the Fairfax County Zoning
Ordinance or other applicable law.

(b)  The Conveyance Documents shall mean the deeds referenced in Section
1(a)(i), (a)(ii) and a(iii) above, boundary line adjustments as necessary between the properties
and other real estate conveyance documents reasonably necessary to consummate the Land
Conveyance (collectively, the “Conveyance Documents™). The County and Nugget shall not
unreasonably withhold their approval to the form of the Conveyance Documents.

The parties acknowledge and agree that the final boundaries of the land that is conveyed
and acquired pursuant to this Contract may vary from that described on Exhibit B-1, Exhibit B-
2 and Exhibit B-3, and the parties agree to cooperate in establishing the final boundaries of such
parcels and lot. '

2, Consideration. The consideration for this Contract shall be the mutual
conveyances of land and improvements and the mutual agreements of the parties herein.

3. Closing. The closing (“Closing™) of this transaction will take place on the date
that is fifteen (15) days afier the later of the following items have been satisfied: (1) selection of
the Constructing Party (as defined in the Infrastructure Development Agreement) under the
Infrastructure Development Agreement, (2) site plan (or its equivalent, e.g., public improvement
plan) approval for the Common Infrastructure (as defined in the Infrastructure Development



Agreement) has been obtained, (3) the Constructing Party has complied with the first sentence of
Section 6.¢. of the Infrastructure Development Agreement, and (4) approval of the subdivision or
boundary line adjustment (along with subdivision plat, if required) for the Land Conveyance.
Closing shall occur at the offices of Reed Smith LLP, 3110 Fairview Park Drive, Falls Church,
Virginia or at another location acceptable to County and Nugget. The Closing shall be
conducted by Shulman, Rogers, Gandal, Pordy & Ecker, P.A., with an address of 12505 Park
Potomac Avenue, 6th Floor, Potomac, MD 20854 (“Settlement Agent” or “Escrow Agent”).

4, Title.

(a)  Nugget agrees that the title commitment, to be attached hereto as Exhibit
C, indicates that the title to the County Swap Parcel is good in fact, marketable and insurable by
a Title Company and that Nugget has no objections to said title commitment.

(b). County agrees that the title commitment, to be attached hereto as Exhibit
D, indicates that the title to the Rocks Collateral Parcel is good in fact, marketable and insurable
by a Title Company and that County has no objections to said title commitment.

5. Inspections.

(a)  Between the Effective Date and the Closing, Nugget and its agents may
have access to the County Swap Parcel, accompanied by County’s designated representative, if
requested, subject to the rights of occupants if any, in order to make such inspections and

- perform such tests as required by it. The parties further agree to reasonably cooperate in the
exchange of non-proprictary investigations, plans, reports, studies, surveys and other documents
related to the land and improvements subject to this Contract. Nugget has the County’s
permission to communicate with and engage current and former engineers, consultants and
contractors for the land and improvements that are the subject of this Contract. All
investigations, studies and -surveys conducted by Nugget shall be at Nugget’s sole cost and
expense except as otherwise set forth in the Infrastructure Development Agreement. County
shall have the right to approve any investigations, studies and surveys that may cause damage to

. County’s land or improvements, such approval not to be unreasonably withheld, conditioned or

delayed. Nugget shall repair and restore any damage to the County’s land or improvements
caused by Nugget’s activities. The provisions of this section shall survive Closing or termination
of this Contract and shall not be subject to any limitations on damages.

(b) Between the Effective Date and the Closing, County and its agents may
have access to the Rocks Collateral Parcel, accompanied by Nugget’s designated representative,
if’ requested, subject to the rights of occupants if any, in order to make such inspections and
perform such tests as required by it. The parties further agree to reasonably cooperate in the
exchange of non-proprietary investigations, plans, reports, studies, surveys and other documents
related to the land and improvements subject to this Contract. The County has Nugget’s
permission to communicate with and engage current and former engineers, consultants and
contractors for the land and improvements that arc the subject of this Contract. All
investigations, studies and surveys conducted by County shall be at County’s sole cost and
expense except as otherwise set forth in the Infrastructure Development Agreement. Nugget
shall have the right to approve any investigations, studies and surveys that may cause damage to



Nugget’s land or improvements, such approval not to be unreasonably withheld, conditioned or
delayed. The County shall repair and restore any damage to Nugget’s land or improvements
caused by the County’s activities. The provisions of this section shall survive Closing or
termination of this Contract and shall not be subject to any limitations on damages.

6. Infrastructure Development Agreement. Contemporancously with execution of
this Agreement, County and Nugget agree to execute and deliver to each other the “Infrastructure
Development Agreement” in a form as attached hereto as Exhibit E, the summary purpose of
which is to provide for the timing for the implementation of, and cost sharing for, certain
“Common Infrastructure” as defined therein to serve the Property.

7. Proffer Allocation Agreement. At Closing, County and Nugget agree to execute
the “Proffer Allocation Agreement” in a form attached hereto as Exhibit F, the summary
purpose of which is to allocate the Proffers for the development of the Property. The Proffer
Allocation Agreement shall be recorded at Closing among the land records of Fairfax County,
Virginia. o

8. Reciprocal Easement Agreement. At Closing, County and Nugget agree to
execute a “Reciprocal Easement Agreement” for the Property. The Reciprocal Easement
Agreement shall provide for the coordinated operation, use and maintenance of aspects of certain
shared areas of Property (e.g., shared maintenance and cost sharing of the roads and bicycle lanes
until accepted by VDOT, shared maintenance and cost sharing of public parks and plazas to be
identitied by the parties, cost sharing of maintenance of certain landscaping to be identified by -
the parties, cost sharing of maintenance of certain storm water management facilities, etc.), to
establish certain arrangements regarding the operation of shared improvements, and to provide
for certain other matters with respect to the parties respective parcels. County and Nugget shall
agree to the form of the Reciprocal Easement Agreement prior to Closing in form customary for
similar types of projects. The Reciprocal Easement Agreement shall be recorded at Closing
among the land records of Fairfax County, Virginia.

9. Covenant to Cooperate. As part of the Land Conveyance, County hereby agrees to
execute and join in applications and any other documents necessary to obtain Infrastructure
Approvals (as that term is defined in the Infrastructure Development Agreement). Further, the
parties agree that their representatives will conference on a monthly basis, or at such other
interval as circumstances may reasonably warrant, to review the status of the Common
Infrastructure.

10: Instruments of Convevance - Closing.

(a) At Closing, County shall deliver to the Escrow Agent the following:

(1) a bargain and sale deed and boundary line adjustment (the
“Deed™), in a form attached hereto as Exhibit H, which shall convey all County’s rights, title
and interest in and to the County Swap Parcel to Nugget (“County Swap Parcel Deed”);

(ii)  One (1) counterpart signature page of the Rocks Proffered Parcel
Deed (as defined below);



(iiiy  four (4) counterpart signature pages of the seitlement sheet
executed by County (the “Settlement Sheet™);

(iv) an affidavit, signed by County stating County’s United States
taxpayer identification number and that County is not (1) a foreign person as defined by the IRS
Code, Paragraph 1445(0)(3), or (2) a non-resident payee under the laws of the Comomonwealth of
Virginia (the “County FIRPTA Affidavit”);

(v) an affidavit and Form 1099-S from County containing ail
information required for compliance with IRS Code Paragraph 6405 in the form required by the
Internal Revenue Service for filing thereunder signed by County  (the “County Form 1099-
§7?);

(vi)  such other documents as are required under this Contract and
those reasonably required by the Title Company to consummate the transactions contemplated
herein, as customarily provided by County.

(b)  AtClosing, Nugget 'shall deliver to the Escrow Agent the following:

(i)  One (1) counterpart sighaturc page of the Deed, in a form attached
hereto as Exhibit H, which shall convey all Nugget’s rights, title and interest in and to the Rocks
Swap Parcel to the County (“Rocks Swap Parcel Deed” and, together with the County Swap
Parcel Deed, the “Swap Deed”);

(i)  One (1) counterpart signature page of the Deed of Dedication, ina
form attached hereto as Exhibit I, which shall dedicate all Nugget’s rights, title and interest in
and to the Rocks Proffered Parcel to the County (“Rocks Proffered Parcel Deed™);

(i) four (4) counterparcr signature pages of the Settlement Sheet
executed by Nugget;

(iv)  an affidavit, signed by Nugget stating Nugget’s United States
taxpayer identification number and that Nugget is not (1) a foreign person as defined by the IRS
Code, Paragraph 1445(0)(3), or (2) a non-resident payee under the laws of the Commonwealth of
Virginia (the “Nugget FIRPTA Affidavit™);

(v)  an affidavit and Form 1099-8 from Nugget containing all
information required for compliance with IRS Code Paragraph 6405 in the form required by the
Internal Revenue Service for filing thereunder signed by Nugget (the “Nugget Form 1099-S™);

(vi)  such other documents as are required under this Contract and those
reasonably required by the Title Company to consummate the transactions contemplated herein.

(c) Upon receipt of the documents and items listed in Section 10 (a) and (b)
the Escrow Agent is authorized to:

(i) Record the Rocks Swap Parcel Deed i the Land Records



(i)  Record thé County’s Swap Parcel Deed in the Land Records.

(iii) Record the Rocks Proffel_"ed Parcel Deed in the Land Records.
(iv)  Record the Reciprocal ‘Easement Agreement in the Land Records.
v) Reéor-d the Proffer Allocation Agreement in the Land Records.

(vi) attach the counterpart signature pages delivered to the Escrow
Agent pursuant to Section 10 (a) and (b) and deliver to Nugget and County two (2) fully
executed originals of the Settlement Sheet; and

(vii) file with the appropriate governmental authorities the County
FIRPTA Affidavit, the Nugget FIRPTA Affidavit, the County Form 1099-S and the Nugget
Form 1099-8.

! (d) Delivery to the Escrow Agent of the documents, as applicable, required of
Nugget and/or County, as applicable, shall be deemed delivered to Nugget or County, as
applicable, for purposes of this Contract.

11.  Post-Closing Reguirement. Within [thirty (30) days of Closing], Nugget shall
transfer that certain DEQ VWP General Permit No. WP4-08-0334, COE State Program General
Permit No. 12-SPGP-01 issued by Commonwealth of Virginia, Department of Environmental
‘Quality (a copy of which is attached hereto as Exhibit K) from Nugget to the County and
Nugget shall execute a Change in Ownership Agreement Form, in the form attached hereto as
Exhibit L and all necessary documentation in connection with such change in ownership.

12. Representations and Warranties.

(a) NUGGET AND THE COUNTY EACH EXPRESSLY ACKNOWLEDGE
THAT AT CLOSING HEREUNDER, THE RESPECTIVE PROPERTY IS BEING
CONVEYED FROM ONE PARTY AND IS BEING ACCEPTED BY THE OTHER PARTY IN
ITS “AS IS, WHERE IS” 'CONDITION, WITHOUT ANY REPRESENTATIONS OR
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, EXCEPT FOR THOSE
REPRESENTATIONS AND WARRANTIES WHICH ARE EXPRESSLY SET FORTH IN
THIS CONTRACT, THE DEED OF CONVEYANCE OR OTHER DOCUMENTS
DELIVERED AT CLOSING.

(b)  Each of Nugget and the County represent and warrant to the other that
each of the following is true and correct with respect to itself on the Effective Date and shall be
true and correct on, and restated as of, the date of the Closing:

1) Each of Nugget and the County has the full and unrestricted power
and authority to execute and deliver this Contract and all other documents required or
contemplated by the terms of this Contract (the “Closing Documents™) and to consummate the
transactions contemplated herein. All requisite action has been taken by Nugget and the County
to authorize the appropriate agents or representatives of Nugget and the County, as applicable, to
execute and deliver the Closing Documents. Upon either party’s request, Nugget and the County
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shall within five (5) days deliver to the other applicable resolutions authorizing each of Nugget
and the County to enter into and perform this Contract.

(il  The execution and delivery of the Closing Documents by Nugget
and the County and compliance with the provisions of such documents by either party will not
violate the provisions of (1) Nugget’s or the County’s respective governing documents or any
other such similar document or rule regarding each of Nugget and the County, or (2} any
agreement to which either Nugget or the County are subject or by which Nugget or the County or
the Property are bound.

(iii) To the best of each of Nugget’s and the County’s actual
knowledge, the execution, delivery and performance of this Contract will not violate any
provision of any applicable statute, regulation, rule, court order or judgment or other legal
requirements applicable to each of Nugget and the County or the land to be conveyed by either
Nugget or the County.

(v} To the best of each of Nugget's and the County’s actual
knowledge, there are no lawsuits or legal proceedings pending or threatened regarding or
resulting from encumbrances on, or the ownership, use, possession or development of, the land
to be conveyed.

(v) To the best of each of Nugget’s and the County’s actual
knowledge, there are no notices, suits or judgments pending relating to violations of any
governmental regulations, ordinances or requirements affecting or which may affect the land to
be conveyed by either party that have not been corrected. If either Nugget or the County receives
such a written notice of violation; that party shall immediately take all actions reasonably
required to comply with the terms thercof, and the land to be conveyed by either Nugget or the
County will be free and clear of all such violations prior to Closing hereunder.

(vi) To the best of cach of Nugget’s and the County’s actual
knowledge, except for this Contract and the Boundary Line Adjustment Agreement with Dulles
Rockhill Partners, LP, there are no contracts of sale, options to purchase, reversionary rights,
rights of first refusal or similar rights of any kind which are or shall be binding upon the land to
be conveyed by either Nugget or the County or any part thereof or which shall become binding
upon either Nugget or the County at or subsequent to the time Closing.

Both Nugget and the County agree that it will notify the other party immediately of any state of
facts that would constitute a material breach of or render inaccurate any of the foregoing
representations and warranties immediately after becoming aware of such state of facts, and will
reconfirm in writing at Closing hereunder each of such representations and warranties by
execution of a certificatc of reconfirmation of representations and warranties in all material
respects. Each party shall be entitled to rely upon the representations and warranties of the other
as set forth herein and such representations and warranties shall survive Closing hereunder and
delivery of cach of the deeds for a period of one (1) year from Closing and thereafter be merged
into each of the deeds.

13, Costs: Apportionments.




‘ (a) With respect to the County Swap Parcel, the County is exempt from
Virginia grantor transfer taxes and Nugget shall pay all title commitment charges and all state
grantee’s transfer tax. Nugget and the County shall each pay one-half of the recording fees and
title closing and escrow charges with respect to the County Swap Parcel;

(b) With respect to the Rocks Collateral Parcel, the County is exempt from
Virginia grantee transfer taxes. Nugget shall pay all state grantor’s transfer tax. The County
shall pay all title commitment charges with respect the Rocks Collateral Parcel and Nugget and
the County shall each pay one-half of the recording fees and title closing and escrow charges
with respect to the Rocks Collateral Parcel; and

(c) Real estate taxes and any assessments are to be computed and apportioned,
as of midnight of the day preceding the Closing.

14. Maintenance; Repair. Until Closing, the current owner of the lands shall maintain
such land and improvements in their present condition, subject to acts of nature and reasonable
wear and tear.

15.  Brokers. Each party represents to the other that no brokers were involved in this
Contract. This Section 15 shall survive delivery of the Deeds.

16.  Default; Condition on Rezoning Approval.

(a) By Nugget. If Nugget fails to close as provided herein, or defaults in its
obligations hereunder, or fails to perform any covenant provided herein, and such default or
failure is not cured within fifteen (15) days after written notice of the same from County (except
for a failure to settle for which there shall be no notice and cure right), then the County may
pursue equitable relief hereunder but shall have no right to damages for Nugget’s failure to close.
Such limitation on damages for failure to close shall in no way limit County’s entitlement to
damages for any other injury, damage or loss, other than for, or resulting from, the failure to
close, for which Nugget may be respon51ble pursuant to the terms of this Contract or applicable
law.

(b) By County. If County fails to close as provided herein, or defaults in its
obligations hereunder, or fails to perform any covenant provided herein, and such default or
failure is not cured within fifteen (15) days after written notice of the same from Nugget (except
for a failure to settle for which there shall be no notice and cure right), then Nugget may pursue
equitable relief hereundeér but shall have no right to damages for County’s failure to close. Such
limitation on damages for failure to close shall in no way limit Nugget’s entitlement to damages
for any other injury, damage or loss, other than for, or resuiting from, the failure to close, for
which County may be responsible pursuant to the terms of this Contract or applicable law

(©) Rezoning Approval. This Agreement is contingent on the final non-
appealable approval of the rezoning known as RZ 2009-IIM-017 by the Board. This
contingency under this Section 16(c) shall automatically terminate thirty one days after the
approval by the Board if no appeal is filed within thirty days after the approval. If an appeal is
filed within such thirty days then this Agreement shall automatically terminate unless otherwise
agreed by the parties hereto.
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17.  Notices. Any notices, requests and other communications under this Contract

_shall be in writing and shall be hand-delivered with receipt therefor, or shall be sent by facsimile

with confirming telephone call, or shall be sent by messenger with receipt therefor, or by Federal

Express, Express Mail or similar courier service, with guaranteed next-business-day delivery,
with receipt therefor, addressed as follows:

If to County:

Board of Supervisors of Fairfax County, Virginia
12000 Government Center Parkway, Suite 552
Fairfax, Virginia 22035

Attention: County Executive

With a copy to: .
Office of the County Attorney

Attention: County Attorney
12000 Government Center Parkway, Suite 549
Fairfax, Virginia 22035-0064

And with a copy fo:

Department of Public Works and Environmental Services
Building Design and Construction Division

Attention: Carey Needham, Director

12000 Government Center Parkway, Suite 449

Fairfax, Virginia 22035

If to Nugget:

Nugget Joint Venture, L.C.
Attention: Nicholas P. H. Rocks
1960 Gallows Road, Suite 300
Vienna, Virginia 22182

And with a copy to:

Michael Rocks

c/o Rocks Co.

1960 Gallows Road, Suite 300
Vienna, Virginia 22182

And with a copy to:

Reed Smith LLP :

3110 Fairview Park Drive

Suite 1400

Falls Church, Virginia 22042
Attention: James C. Brennan, Esq.

-11 -



or in each case to such other address as either party may from time to time designate. Regarding
the effective dates of notices under this Contract:

(a) If a notice is deemed effective in accordance with Section 17(b) on or
before 5:00 PM local time of a given day, then such notice shall be deemed to have been given
on that same day. If such notice is deemed effective in accordance with Section 17(b) after 5:00
PM local time of a given day, then such notice shall be deemed io have been given on the next
occurring business day.

(b)  Subject to Section 17(a) above, notice shall be deemed effective (i) if hand
delivered with receipt therefor, upon receipting, (ii) if by facsimile with confirming telephone
call, upon the later of the confirming phone call and the machine-generated confirmation of
successful fax transmission, and (iii) if by messenger or courier service as described above, upon
receipting.

18.  Casualty; Condemnation. Risk of all loss, destruction or damage to the land that
are subject to this Contract, from any and all causes whatsoever unfil consummation of the
Closing shall be borne by the owner of the land. In the event that a substantial portion of any of
the land to be conveyed hereunder is materially damaged casualty or is condemned or taken by
eminent domain by any competent authority for any public or quasi-public use or purpose, or
preliminary steps in such condemnation for eminent domain proceedings shall bave been taken
before the Closing, the owner shall give immediate written notice thereof to the other party (the
“Condemnation Notice™). In such event, purchasing party, at its option, may terminate this
Contract by written notice to the other party ten (10) days after receipt of the Condemnation
Notice or Closing, whichever occurs first. In the event that the purchasing party fails to so
terminate this Contract as aforesaid, then the Closing shall take place as provided herein without
any adjustment to the consideration provided for in this Contract, and the owner shall assign to
the purchasing party at Closing any insurance proceeds or condemnation awards attributable
solely to the land subject to the loss or condemnation.

19. Miscellaneous Provisions.

(a)  Binding Effect. This Contract shall, be binding upon and inure to the
benefit of the parties hereto, their successors and permitted assigns. Neither party hereto” may
assign its rights or delegate its obligations hereunder. Notwithstanding the foregoing, Nugget
may -assign this Contract and its rights and obligations hereunder with notice to County, but
without obtaining County’s prior written consent, so long as the assignment is to one of the
following: (a) a corporation, partnership, limited Lability company or other entity which
controls, is controlled by, or under common control with Nugget, or (b) a partnership, limited
liability company or other joint venture company between Nugget and/or one or more of the
legal entities described in subparagraph (a).

(b) Waiver, Modification. Failure by either party to insist upon or enforce any
of its rights hereto shall not constitute a waiver thereof. This Contract shall not be modified,
amended, or altered except by a written agreement signed by each of Nugget and County.

-12 -



() Govermng Law. This Contract shall be governed by and construed under
the laws of the Commonwealth of Virginia.

(d) Headings. The section headings are herein used for convenictice of
reference only and shall not be deemed to vary the content of this Contract or the covenants,
agreements, representations and warranties herein set forth or the scope of any section.

{(e) Counterparts. If this Contract shall be executed in two or more
counterpart originals, each counterpart orlgmal shall be for all purposes considered an original of
this Contract.

§3] Partial Invalidity. If any provision of this Contract shall be determined to
be void by any court of competent ¢ jurisdiction, then such determination shall not affect any
other provision hereof,, all of which other provisions shall remain in full force, and effect; and it
is the intention of all the parties hereto that if any provision of this Contract capable of two
constructions, one of which would render the provision void and the other of which would render
the provision valid, then the provision shall have the meaning which renders it valid.

(g)  Survival. Except as otherwise speclﬁcally prov1ded herein, the provisions
of this Contract shall not survive Closing hereunder.

(h) Time. With respect to all time periods contained in this Contract, it is
expressly understood that time shall be of the essence.

() Holidays, etc. Whenever the last day for the performance of any act
required by cither party under this Contract shall fall upon a Saturday, Sunday, or legal holiday,
the date for the performance of any such act shall be extended to the next succeeding business
day which is not a Saturday, Sunday or legal holiday.

G) Escrow Agent. Nugget hereby indemnifies and holds harmless the Escrow
Agent from any and all claims, suits, damages, costs, losses and expenses for any matter
resulting from or arising out of its obligations to Nugget hereunder, provided the same shall not
arise from any negligence or willful misconduct on the part of Escrow Agent.

(k)  Attorney’s Fees. In the event there arises any disputes under this Contract
and said disputes result in litigation between the parties the parties agree that in any litigation
between the parties that the prevailing party shall be entitled to recover from the non-prevailing
party all reasonable attorney’s fees incurred by the prevailing party in any such litigation,
including the value of legal services, if any, provided by the Office of the County Attorney of
Fairfax County.

)] Appropriations. To the extent so required by the law of the
Commonwealth of Virginia, any and all of County’s {inancial obligations under this Contract are
subject to appropriations by the Fairfax County Board of Supervisors.

(m) Exhibits. Each of the exhibits attached to this Contract is hereby made a
part of this Contract as fully as if set forth in the text of this Contract.

-13-



(n})  Waiver of Jury Trial. Each party hereby knowingly waives trial by
Jury in any action, proceeding, claim or counterclaim brought by either party in connection
with any matter arising out of or in any way connected with this Contract.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES
FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Contract under seal as of the
day and year first above written.

NUGGET:

NUGGET JOINT VENTURE, L.C., a
Virginia limited liability company

By: ALLEN & ROCKS, INC.,, its manager
By:

Name:
Title:

Signature Page of Real Estate Exchange Agreement
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COUNTY:

BOARD OF SUPERVISORS OF FAIRFAX
COUNTY, VIRGINIA, acting in its
proprietary capacity and not its governmental or

regulatory capacity.

. . By:
Date ‘ Name:
‘ Its:

Signature Page of Real Estate Exchange Agreement
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EXHIBIT A

Layout of Proposed Site

[SEE ATTACHED]
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EXHIBIT B-1

Depiction of Rocks Swap Parcel

[SEE ATTACHED]
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EXHIBIT B-2

Depiction of County Swap Parcel

[SEE ATTACHED]
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EXHIBIT B-3

Depiction of Rocks Proffered Parcel

[SEE ATTACHED]
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EXHIBIT C

Title Commitment — County Swap Parcel

[TO BE ATTACHED]



EXHIBITD,
Title Commitment — Rocks Collateral ?arcei

[TO BE ATTACHED)]



EXHIBITE
Infrastructure Development Agreement
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Proffer Allocation Agreement
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RS Draft 05/27/2014

This Tnstrument Was Prepared
By and Retum Original To:

ames C. Brennan

Reed Smith LLP

3110 Fairview Park Drive
Buite 1400

Falls Church, VA 22042

PROEFER ALLOCATION AGREEMENT

THIS PROFFER ALLOCATION AGREEMENT f{this “Agreement”) is made as of the

_day of , 2014, by and between NUGGET JOINT VENTURE, L., a

Virginia. limited Hhability company, (“Nugget”) and BOARD OF SUPERVISORS OF

FAIRFAY COUNTY, VIRGINIA, a political subdivision of the Commonwealth of Virginia, in
its proprietary capacity, and not in its governmental or regulatory capacity (*“Connty™).

WITNESSETH THAT:

WHEREAS; Nupget is the gole dwer, in g simiple absolutg, | and
Fairfay {?munm Virgisia, consisting of approxiniately 11646 ugrhy m havma;_ tax
piumbers of 10152-01-0013] and ,3_%54“01—033&], (&tﬁ]uomdv :

Nugg,,%‘ﬁ'f 48 with other parcels, s  mare parkicularly showd on the ﬁitaﬁhé@ M

aroel, A

[%154 -05- GOOSB] (the *’tmi@@tﬁr Pmca “) The County Pareal is more pamcuiarly shown on
Exhibit B attached hereto.

WHEREAS, Phass 3 of the Bt;ll&t&@wadar Metrofai] Pm;u‘;f cuntémiplates that g hew
metrorail station, i be ed the Inggvation Center "b{m&ﬁ (1 he. Mﬁim -;biaf‘l%:in“j s*kali be
construeied wnd placs i fgadiairport o

Dulles Interiational ﬁt@&é‘t&tﬂasslfﬁ; thayiDulles

WHEREAS, the TOD Project, once complete, may consist of approximaiely 8.646 acres

with approximately 1.65 million square feet of commercial, residential and retail uses, and will
be placed on the Nugget Parcel.

WHEREAS, the Nugget ParceE and the Ccunt} Parcel are subject to those certain Proffers
associated with RZ 2009-HM-017 approved by the Fairfax County Board of Supervisors
(“Board”), in its governmental capacity,on{ __] (collectively, the "Proffers")

up to 2108 parking spaces (the “Parking Familﬁes "), a minimum 1 of twenty five _(25) space kzss_
and ride facility (the “Kiss and Ride TFac¢ilities™), four (4) bus facilities (the “Bus
Facilities™)(which are to be located outside of the parking siructure), secure bicycle storage
facilities (the “Bicycle Storage Facilities™) and ancillary transit features for the Metro Station are




to be constructed to the south of the Toll Read (the fafegeing shall be ref&rred to as, coﬂecﬁvcly,

meet the space functional, and operatzenal rec;u}rements defined in that certain preiimmary
engineering design by the Metropolitan Airports Authority (“MWAA”} as adjusted for a Fatrfax
County owned, maintained; and operated garage.

WHEREAS, the Parking Facilities, Kiss and Ride Facilities, Bus Facilitiés,
Bicycle Storage Facilities, and Garage together with the other elements comprising the
Metrostation Facilities 1o be designed, developed and construcied, are sometimes collectively
referred to herein as “Metrostation Facilities™.

WHEREAS, Nugget and ‘ghe County have entered into an Infrastructure
Development Agreement dated | 1 (the “Development Agreement™) to

iointly develop and share the cost of certzin mﬁastruoture improvements.

WHEREAS Nugget and the County have entered info & Reciprocal Easemiérit
Agree‘mcm daied { ' ] (the “REA™) to jointly share the cost of

- the pr{)jec’é; in a first class manner anci ’so famhtate the development of the Prepeﬁ}f

WHEREAS, it is'the intent of Nugget and the County to enter into this Agreement
10 provide the allocation of the Proffers for the development of the Property.

NOW, THEREF(}RE in censideration Of' Ten Dollars ($’.E(} 00) and other good

parttes hereto agree as follows:

1. Defipitions. The following terms as used herein or in any amendment
hereof shall have the following meanings: :

“Agreement” shall have the meaning set forth above.

“Allocation Chart” shall mean the Allocation of Proffer Statement attached
hereto as Exhibit € and incorporated herein,

“Bigycls Storage Facilities™ shall have the meaning set forth in the Recitals.
“Bogrd™ shall have the meaning set forth in the Recitals.

“Business Day” shall mean any day other than a Saturday, Sunday or legal
holiday recognized by the Commonwealth of Virginid,

“County” shall have the meaning set forth in the preamble to this Agreement,

“County Parcel™ shall have the meaning set forth in the Recitals.




“Garage” shall have the meaning set forth in the Recitals.

“Kiss and Ride Facilities” shall have the meaning set forth in the Recitals.

“Metro Station” shall have the meaning set forth in the Reeitals,

“Métrostation Facilities” shall have the meaning set forth in the Recitals.

Moriggg shall mean any mortgage, decd of trust or Gther securi‘iy in'strument

affecting title to all or ariy_ part of the Nugget Parcel and the County P‘arce] mciuswe_ and any
and all renewals, modifications, consolidations, or extensions of any such instrument.

“Mortgagee™ An institutional lender which may be oné or more commercial or
savings banks, savings and loan assoclations, trust companies, credit unions, indusirial loan
associgtions, insurance companies, pension funds or business trusts, including but not limited to
real estate investment trusts, any other lender regularly engaged in financing the pirchase,
construetion, or improvement of real estate, or any assignee of loans made by such lender, or any
combinz’ei@n of any of the foregoing entitiés‘ provided, that’ cach of the aEée\é'e; entities, or - any
to the Jurlsdmhon of the courts of the Commonwealth of Vzrgmza (either State of federa‘i) in any
-actions relating the project; and (b) each such entity, or combination of such entities, shzll have
individual or combined assets, as the case may be, of not less than '§"wo Billicnn Dollars

(82,000,000,000).
“Nugget” shall have the meaning set forth in the preanz'*aie to this Agreement.

“Nugget Parcel” shall have the meaning set forth in the Recitals,

“Parcel Owner” shall mean the Person{s) who from time to time is (are) the
owner(s) of fee simple title to a Parcel and a Mortgagee in possession of a Parcel during the
period of the Mortgagee’s actual possession; provided, however, that the term shall not include e
Mortgagee or any other Person who holds only a lien or security intercst in a Parcel as security
for the performange of an obligation (including a leasehold Mortgagee) unléss and until such
Mortgagee or other Person shafl have either scquired record legal title to the Parcel through
foreclosure or any proceeding in lieu thereof or entered into actual possession of the Parcel.

“Pegs_on” shall mean an individual, corporation, trust, association, unincorporated
association, estate, partnership, joinmt venture, limited lfability compdny or other legal entity,
including a governmental entity.



“Proffers” shall have the meaning set forth in the Recitals.
“Property” shall the County Pareel and the Nugget Parcel.
“TOD Prolec shall have the meaning set forth in the Recitals,
“Toll Road” shall have the meaning set forth in the Recitals,

2, Performence of Proffer Obligafions.

(a) The County Parcel Owner shall be responsible, at its sole cost and
expense, for the performance of the Proffers allocated to the County Parcel Owner on the
Alloeation Chart, including the payment and performance of all casts, expenses, assessments and
agreéements relating thereto so as not to impact or delay the development, the construction and
occupancy of the office, residential, retail and hotel uses, as apphcab]e on the Nugget Parcel -

and/or bond release by the other Parcel Owners.

()  The Nugget Parcel Owner shall be responsible, at its sole cost and
expense, for the pecfortnance of the Proffers allocated to the Nugpet Parce!l Owner on the
AlEoca’zien C%lart z’nciuding the payment and perfermame of all COSts, expenses, assessments and

E:xccuung and recording an amendment to this Agreemept Whmh upon reguest of N’zsggei the
County shall premptly join in and execute.

4, Division of Land.

{2y  Notwithstanding the allocation in Section 3 above, in the event of any
futare division Gf the Nugget Parcei Nugget Parcel Owﬁer shall have the option of assigning all

divided poz@zonE and so long as such successor assumes. s_uch @blzgatz@ns in Wr_l_tmg, the N&ggct
Parcel Owner shal! be released from the assigned and assumed obligations.

_ (b)  The refererice in Sections 3 and 4 of this Agreement to “future division™ or
“divided portions™ includes, without limitation, subdivision, re-subdivision, boundary line
adjustments, land condominiums, air-rights divisions and ground leases.

{c)  Nugget and the County, as applicable, shall join in and execute such
documents to implement the provisions of this Section 4; provided such request by Nugget of the
County does not materially adversely affect the County Property as a public parking garage.



{dy County acknowledges and agrees that the development of the Nugget
Property will be over a long term period and may need to adjust to the market or other economic
conditions. Accerdingly, Nugget shall have the unilateral right, at its sole expense, to amend,
modify or restate from time to time the CDP/FDP and the Proffers with respect to the Nugget
Property Whﬁ:ﬂ requested by Nugget in Nugget' efforts %o plan, re~pian rezone, deSign re-

further assurances, resaiutions apphcatzens assoc;at;on documents easemefﬁ:s deeds plats
subdivasions site pians, proffers letters of mterprctatzon and any other docwnenés necessary for
operattm, use, bond reiease and/or any necessary activity of the Nuggeﬁ Propm‘ty, provided such
request by Nugget of the County does not materially adversely affect the County Property as 2
public parking garage. The County shall not delay, impede, interfere, or disrupts the planning or
re-planning, design or re-design, rezoning, engineering, approval, development, opération, use,
and/or any development activity of Nugget Propetty.

5-.. ~ Cure Rights. If the County Parcel Owner or the }xugget Parcel aner

Owner™, then_ t_h'e other Parcel Owner (a “Non~Dsfaul’s1ng Owner”} shall have the ﬂgh‘i_ . but not
the obligation, subject to the conditions and the notice provisions set forth below, to pay or
perform the Defaulting Owner’s obligations. Before the Non-defaulting Owner exercises its
rights pursuant to the first sentence, the Non-Defaultmg Owner shall deliver written notice to the
Defauitmg Owner speczfymg the defauit w1th reasonable Spemﬁclty (“Default Not&ce”) If tine

reasonable tlme_:_)_ then the Non—Defaulf;lng_ Owner shall be entitled to exercise 1ts cure %:1ghts
hereunder pro?idéd‘ h(}wever that in the case of an emergency (including, Wiﬁ;hout limitatiﬁn if

result of the Defaulting Owner's falim’e to perfo_rm an obligation under this _Ag_reement then the
Non-Defaulting Owner shall be entified to exercise its cure rights contained herein within five
(5) Business Days after delivery of the Default Notice. If the Non-defaulting Gwner elects to
exercise its cure rights hereunder then *Ehe Defa‘uiting Ovmer shall pay to-the Non De‘fauliing

receipt by ﬁ‘ze Defaultlng Owner from the Non—Defau}tmg Owner of a written demand for
payment. Any monies not paid by the Defaulting Owner to the Non-Defaulting Owner within
the fifieen (15) Business Day period shall thereafter accruge interest at the rate of 12% per annum
{(prorated on a per diem basis) commencing on the first day following the expiration of fifteen
(15) Business Day period and ending on the date that such sum, together with all acorped interest
thereon, is received by the Non-Defaulting Owner. The remedies provided herein shall be in
addition to any other remedies afforded to the Non-Defaulting Owner in this Agreement or at
law or in equity and not in leu thereof. The Defaulting Ovwmer hereby grants to the Non-
Defaultmg Owner all necessary temporary and non-exclusive sasements and rights of way over

6



the Defaulting Owner’s land to permit the Non-Defaulting Owier to exercise its non-monetary
cure rights hereunder including the right to use adjoining property during the periods of actual
construction or maintenance. Any action by an Owner taken pursuant to this Section 5 shall be
taken at such times and in such manner as to cause the least practical interference with the
busingss or garage operations being conducted by the Defaulting Owner or the cwnets of other
land encumbered by this Agreement. Except for dny grossly negligent, willful act or omission,
or bad faith, the Non-Defaulting Cvimer shall not be liable or in any way responsible for any loss,
inconvenience, annoyanee or damage resulting to the Defaulting Owner or anyone holding under
the Defauliing Owner for any action taken pursuant to this Section 5.

6. Injunctive Relief. In the event of any violation or threatened violation by
the County Parcel Owner, the Nugget Parcel Gwner or any Parcel Owner of any of the terms,

restrictions, covenants and conditions of this Agreement (whethet affirmative or negative in

give at least five (5) Business Days writien notice of such violation 1o the other Parcel Owner
responsible therefor before commencing an action or suit to enjoin a vieolation or threatened
viclation of this Agreement.

7. Attorneys' Fees, In the event a Parcel Owner shall institute any action or
proceeding against any other Parcel Owner relating to the provisions of this Agreement, or any
default hereunder, then, and in that event, the unsuccessful litigant in such action or proceeding
shall reimburse the successful litigant therein for the reasonable expenses of attorneys' fees and

disbursements incuried therein by the successful litigant.

8. No Waiver. No act or thing done or performed by a Non-Defaulting

term or condition herein contained or of the perforimance thereof.

9. Lender’s Consent. So long as the land owned by a Defaulting Owner
remains encumbered by a Mortgage of which the Non-Defaulting Owner is provided written
notice, the Non-Defaulting Owner will mail or deliver to the Defaulting Owner’s Morigagee, at

_the address provided to the Non-Defaulting Owngr and in the manner provided in Section 15,
copies of all notices of default permitted or required to be given by the Non-Defaulting Owner
under and pursuant to the terms and provisions of this Agreement. At any fime before the Non-
Defaulting Owner performs construction, maintenance, installation, repair or replacement work
pursuant o Seéction 5 because of any default of the Defauliing Cwner, or within the time
permitted the Defaulting Owner for curing any default under this Agreement as provided therein,
the Defaulting Owner’s Mortgagee may, but shall have no obligation to, cure such defaults of the
Defaulting Owner. Notwithstanding the foregoing, the Non-Defaulting Owner shall incur nio
liability for failure to provide copies of such notices to the Defaulting Owner’s Mortgagee.

10. Governing Law, Severability. If any term, covenant or condition of this
Apgreement shall be invalid or unenforceable, the remainder of this Agreement, or the application




of such term or provision to circumstances other than those to which it is held to be invalid or
unenforceable, shall not be affected thereby and each term, covenant, condition and provision of
this Agreement shall be valid and be enforced to the fullest extent permitted by law. This
Agreement and the performance hereof shall be governed by the laws of the Commonwealth of
Virginia. :

11. Not Partners. Nothing herein is intended nor shall be deerned 1o create a

in-interest of any of them.

12.  Exhibits, The exhibits mentioned herein (together with all schedules and
attachments thereto or referenced therein) are hereby incorporated herein by reference and made
a pari hereof as fully as if set forth in full herein.

13. Covenants Rinning With the Land. Subject to the provisions contained in
Paragraph 17, all covenants, condifions and agreements contained it this Agreement shall be
covenants running with the land ané shall be binding upen and iniwe to the benefit of the parties

administrators and assigns (but specifically excluding all Persons that are bona fide third party
purchasers of completed individual residential residences and/or condemsinium units within
buildings constructed on the Nugget Parcel or the County Parcel). The rights and privileges
established herein shall not be constiued to create any right in or for any third party or for the
benefit of the general public.

14.  Estoppel Certificates. At any time and from time to time upon the request
of any Qwner or Mortgagee, as the case may be, but no more then twice per year, on or before
the date specified in the request therefor, which date shall not be earlier than thirty (30) days
~ from the making of such request, a Parcel Owner(s) shall execute, acknowledge and deliver to
the party making such request a certificate evidencing whether or not:

A. this Agreement is in full force and effect;

B. this Agreement has been modified or amended in any respect;

C. thers are any existing defaults affecting or arising hereunder, to the
kiiowledge of the party executing the certificate and specifying the nature

of such defaults, if any;

D. there are due with respect to this Agreement any sums due pursuant to
Sections 2 or 5 of this Agreement; and

E. such other information as the requesting party may reasonably request.

Owner requesting the same and any prospective purchaser or Mortgagee of the requesting
{wner.



15. Notices. All notices, requests and other communications under this

Agreement shall be in writing and shall be hand delivered (with signed receipts) or sent by a
nationally recognized overnight delivery service, postage prepaid, to the applicable party
pursuant to the addresses set forth on Exhibit D or such other person or address the Parcel
Owner shall have given Upon notice as herein provided, All such notices, requests and other
communieations shall be deemed to have been sufficiently given for all purposes hereof on the
date of hand delivery or on the day afier the date of delivery thereof to the overnight delivery
service,

_ - 16, Amendment. This Agreement may be amended by a written agreement
~signed by all Parcel Owners and recorded among the Land Records of Fairfax County, Virginia.

be requested by another party consistent with the terms of this Agreement.

17.  Release and Asswnption. The obligations and liabilities of a Pargel
Owiier under this Agreement shall apply only with respect to the period that such Parcel Owner
owns fee simple title (or ground leasehold, etc.) to-a Parcel. Upon conveyance by an Owner of
all of its fe¢ simple interest to a Parce! {other than to a Mortgagee as security for a loan), such
Parcel Owner shall be relieved of all obligations and liabilities under this Agreement arising after

liabilitize which accrued during the period of its ownership, Upon the conveyance, the
successor, ransferee or assign in ownership or intercst of any such party shall automatically
become liable for all obligations arising after the date of the conveyance, but only during the
period of such successors, transferees or assignees ownership. '

18.  Standards and Process for Approvals. In connection: with any approval
under the Allocation Chart the following standards and procedures shall apply unless a more

The party requesting approval (“Requesting Party™) shall submit to the other party
(“Approving Party”) the item or items for which approval is being requested (“Requested
ltem™), If the Approving Party determines that it is acceptable utilizing the Approving
Party’s reasonable and good faith judgment without any conditions imposed not

notify the Requesting Party within ten (10) days of the request by the Requesting Party
and thereafter promptly (but no later than five {5} days) execute and deliver such
Requested Hems as appropriate or state in writing that such Requested ltem is approved.
if the Requesting Party does not reecive the Approving Party’s response at the end of

letiers:

“FAILURE TO RESPOND TO THIS NOTICE WITHIN FIVE (5)
BUSINESS DAYS FOLLOWING RECEIPT SHALL BE
DEEMED TO CONSTITUTE CONSENT AND APPROVAL TO
THE REQUESTED ITEM DESCRIBED HEREIN.™

o



If the Approving Party does not approve or disapprove the Requested Item within five (5}
business days after the Approving Party shall have received the Requesting Party’s
Secend Notice, the Approving Party shall be deemed to have ifrevocably consented to
and approved the Requested Item, whereupon the Approving Party shall thereafter
promptly execute any documents as may be required with respect to the deemed
approved Requested Item. If the Approving Party reasonably and in good faith, without
any sonditions not comemplate& by this Agreement or the Allocation Chart, determines
the Requested Item is not acceptable, the Appri}vmg Party shall so notlfy the Requesting
-Party in the time periods required, specifying in detail the specifi¢ revisions that need to
be made for the Requested Item to be reasonably acceptable to the Approving Party. In
such latter event, the Requesting Party shall revise the proposed Requested Item as it
deems appropriate in its reasonable discretion and resubmit it to the Appraving Party for
review. Thereaftet; ¢ach subsequent review by the Approving Party shail b catried out
within three (3) business days of the date of re-submission of the Requested Item (or any
revigions thereto). If, at any time, the Approving Party and the Requesting Party are
unable to resolve the Reguested Item requiring approval withia thirty (30) days, either
party may take such action at jaw and in equity to enforee its rights under this
Agreément.

19.  Cooperation. The parties hercto shall cooperate with the other, at no cost
and expense to the cooperating party and at no premium to the req&estmg party, to facilitate the
performance of each party’s ebligations under this Agreement, Appropriations. To the extent so
required by the law of the Commonweal’ih of Virginia, any and all of County’s financial
obligations under this Contract are subject to appropriations by the Fairfax County Board of
Supervisors, :

21. - Entire Agreement and Interpretation. This Agreement contains the entire
agreement between the parties. There are no promises or other agreements, oral or written,
express or implied, between the parties other than as herein set foith. This Agreement may not
be amended or.modified except by written instrument signed by the party to be charged with
such amendment or modification. The section and paragraph headings in this Agreement are
inserted for conveniensge only and in no manner ¢xpand, Hmit or otherwise define the terms
hereof. Whenever the singular or plural number, or the masculine, feminine or neuter gender is
used in this Agreement, it shall equally include the other as the context may require.Execution.
This Agreement may be executed in one or more counterparts, all of which shall be but one
Agreement and all of whlch shall- have the same force and effect as if ali partles hereto had--
the same to the other party by means of facsmnle. transmission or other elec’z:remc means, and
any such counterpart so executed shall be binding and enforceable, to the same effect as if an
original counterpart had been executed and delivered.

[SIGNATURES FOLLOW ON THE NEXT PAGES]
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IN WITNESS WHEREQF, the Parties have executed this Agreement on the date
first set forth above,

BOARD OF SUPERVISORS OF FAIRFAX

COUNTY, VIRGINIA, acting in its
proprietary capacity and not its governmental or

regulatory capacity

By: ..

Name:

s
COMMONWEALTH OF VIRGINIA
City/County of ' , to wit:
The foregoing instrument was acknowledged before me this day of

2614,by ’ as _ ) . of Board of Supervisors of
Fairfax County, Virginia. V

In testimony whereof T have affixed my official seal on the date first above written.

Notary Public

My Commission Expires:
Notary Registration Number;
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NUGGET JOINT VENTURE, 1L.C.. a
Virginia limited Liability qornpany

By: ALLEN & ROCKS, INC,, iis
manager

By:

mamuel A. Rocks
Vice President and Secretary

COMMONWEALTH OF VIRGINIA
City/Countyof .~ towit

2014, by Samuel A. Rocks, Vice President and Secretary of Allen & R@cks Inc., as the Manager
of Nuggst Joint Venture, L.C. &

The foregoing instrument was acknowledged beforeme this _ day of

In testimony whereof T have affixed my official seal on the date first above written.

My Commission Expires:
Notary Registration Number:, _.
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[REFLECTS VERSION 10 of PROFFERS SUBMITTED 05/13/2014
Board of Supervisors of Faiirfax County;

EXHIBIT C

Nugzet Joint Venture, L.C.
RZ 2009-HM-017

Tax Map: 15-4((5)} Parcel 5B and Parcel SA (pt )

AL&OCATION OF PROFFER STATEMENT AND l) F\’EL{)PMENT PLAN CONDIEION 19

ALLOCATION

Overview of Pmmad Develogment Nugget Joint Venture L C (“Nugget Y is the owner'of certain

¥3B (“County Pﬁr_ce!”) and has wmmed this appllcatwn ‘The Nugget Pmcel and the County Parcel are
collectively 14.68 acres and are hereinafier referred to as the “Property.” Nugget JV, Pulles Rogkhill

undeveloped land.

Phase 1i of the: Dulles.Corridor Metrorail Project contemplates that a new Metrorail station, to
be named the Innovation Certer Station (*Meiro Station™), be constructed and placed in the median of
the Dulles fnternational Afrport Access Highway/Dualles Tolt Road {*Toll Road™). In connection with:
jihe construction of the Metro Station, a structured public parking garage containing approximately
2,108 spaces (*Parking Facilities™), 2 minimum of twenty-five (25) kiss and ride facilities {“Kiss and
Ride Facilities™), four (4) bus bays (“Bus Bays™), and secure bicycle storage facilitics and associated
amenities for between 80 1o 100 bicycles (“Bicycle Storage Facilities™) will also be constructed. The!
Parking Facilities Kiss and Ride Facilities, Bus Bays and Bicycle Storage Facilities, together with the

land located in Fmrfax Coumy, Vzrgsma (“County N, consnstmg of apprexzmately }1.65 acres and :

Partiers and County are heremafier referred to as the “Applicant”. The Property currently consists of 1

Lother elements comprising the Metro Station’s Facilities are sometimes collectively referred to as the!
_*“Metro Stauon Facilities.” The Metro Station Facllmes will be: located on ithe }?roparty m serve the,

No allgcation necessary.

L The Proffers and this Allogation of Proffer Statement will be updated at the time of the final agreed proffers. Accordingly, the language in the Proffers.and reflected herein is

preliminary-and may change.

2 The Nugget Parcel includesa Bumdary Line Adjﬁstmem Agreement with Dulles Reckhill Partiiers Lirni?éd'{’amwrs}lip ¢Dalles Roekhill P'u'tn::rs”} for appmximateb 0.51

executed the Proffcrs

VS ACTIVE A 8125823 5




| PROFFER ALLOCATION

Meiro Stéﬁon and will be owned, méinmined and operated by the County.

Nugget J¥ and the County intend to enter into an Infrastructure Development Agreement,
including a Proffer Allocation Agreement; after the approval of this Application (the “Development
Agreement™), pursuant to- which all improvements in the Proffers will be implemented and
responsibility allocated and assigned according t the Development Agreement. Whenever herein 2
proffer establishes an obligation that applies o a specific Land Bay, then the term “Applicant” shall
mean the owner underiaking such development according to the Development Agreement.

t. Substantial Conformance. The Property shall be developed in substantial conformance with'the  §  No alocation secessary.
Conceptual Development Plan ("CDP") and Final Development Plan ("FDP") entitled
“Innovation Center South and the-Innovation Center Station Garage™ daled August T, 2013 and
revised through April 21, 2014, prepared by Dewbeny Consultants LLC, consisting of 76 sheets.
Thc CDP and the FIIP are collcctwery referred 4o in the Proffers as “CIIFFDP.”

2. Elements of CDP. Notwnthcldndmg the fact that the CDP and FDP are presented ok the same 1 No aflocaiion necessary.
plan, the elements that are components of the CDP are limited to the points of perimeter access, |
the maximum number and type-of dwelling units, the maximum square footage of non-residential
uses, the minimum and maximum building heights, theaninimum percent of open space, the
location ofthe limits of clearing and grading, setbacks from peripheral lot lines and the general
tocation and arrangement of the buildings and parking facilities, and only 2 future amendment to
such elements shall require a subsequent Conceptual Development Plan Amendment (“CRDPA”}
or Proffered Condition Amendment (“PCA™). The Applicant reserves the right to request a Final
Development Plan Amendment (“FDPA”) for elements pther than CDP/FDP elements referenced
above from the Planning Commission for all or a portion of the FDF in accordance with Section
16-402 of the- Ordinance if such amendment is in accordance with the Proffers, as determined by
the Fairfax County Zoning: Administrator (“Zoning Adm:mtrator”)

3. Principal and Seconda[g LLQQW The pnmcmal uses on the Propeny shali.be multi-family remdenﬁal ' No allocadion Mecessary:

- dwellings and public uses, as identified on the CDP/EDP, with secondary office, hotel, rotail, ;
service and other uses, including uses listed in the COP/FIF niotes and in Proffers 9 through 14,
and may mc,]udf. accessory uses and/or accessory SCIVice Uses as defined inthe Oxdmance

| 4.  Modifications. Minor modifications 10 Ihe CDP/FDP may be penmtted pursuant to Paragraph 4 of Secnon . No allocasion necessary.
16403 of the Ordinance.




PROFIER

ALLOCATION

5. Maximum Defmeonus Density. The maximum gross ﬂoor area. . (“‘GP‘;&”} th'rt may be

constructed on the Property shall be 1,646,041 square feet, whichis inclusive of potential bonus .
density associated with providing affordable or workforee housmg The Applicant reserves the

right to construct a lesser amount of GFA.  Any bonus density associated with the provision af i
affordable or workforce dwelling units in accordance with Proffers Error! Reference source not|,
found. and Error! Reference source net found, may be ailocated to any use category, and, may |

be al!ocatcd to any bmldmg, subjéct to the MaXImum Zoning He;ght (as def ned In Broffer 0).

bm]dmg is not exce_e_deé the mm:mun-x= height for each building is not reduced, the ovem]l urban}

f@t"m and building type shown on‘th'e CDP/FDP are maintaine¢ and such adjustments gre

hmghts (stories) are stated on the Esnmated Buiiding Gm$s Floor me:a_.Chart.on Sheet A-100.

This Proffer shall be for the benefit of the Nugget Parcel. The
. County Parcel s no rights or benefits to or in this Proffer.

Phqsincr The propmed d’evelopsneat includes seven (7) bu’i‘ldings and the Metro Ssation

the cbﬁf[éi:ip a3 Buildings A1, A2, A3, A4, B1, B2 and DI. Development of each building may
proceed in zny order provided that each such building provides at a minimum the phasing
conditions depicted for such building on the €DP and that all proffers that appiy-to such building
arc addressed with the developmentof that building.

| No altocazion Frecessary.

A. The Applicant shall construct the grid of streets and provide pedesirian
improvements, public parks, private amenities and- public fcilities on the Property in:
conjunction with the development of each individual building in accordance with the phasmg
sheet contained as Sheet C % in the CDP/FDP {“Phasing Plan") and as ﬁmher descnbed n the

may be determmed at time -of site plan appmval shall be pmwded commensurate w:th the g

ccmtmcnon of each buﬂdmg in consuitation with the Fairfax County Department of
______ Adjustments to- the phasing may be approved with FDPA.
'tppxova!s without the reqmrement for a PCA or CDPA, provided the adjustments do not
materially adversely affect the other phases and are in substantial conformance with the CDP.

Nugpet Parcel Ovmer shall comply with the requirements for
Nugget Parcel as shown on the CDP/FDP.

3 Coung!.fgrcgl Cvnter shall comply with the requirenents for

Courity Parcel as shown on the COP/FDF.

Exceepi as otlterwise expressly provided elsewlhere @o the
contrary, i‘he costs of the improvements in this Pmﬁe}" & wil be

rgspemve parcels.




' PROFFER

ALLOCATION

B. For pufpoéeé of fhe Proffers, ti;e .t'f':nn_."icou'stmct”' é’iﬁ.fa]‘l mean (A) in regard

accordance with the Urban Parks Framework applied by the Fairfax Cmmty Fark Authority

((CFCPA”)

. 1 . . . | No allacation recessa
fo road 1mprowe{nen€s that a cs_)mmmbd road Improvement 1s' substar'zt:aﬂy complete and is{ *

Density Credit. The Apphcant reserves’ 1ntens:tyfdensﬂy crecixt as. may be permitted by the:
provisions of the Ordinance for all cligible dedications described herein or as may be:required by:
the County, VDOT or any-other publie entity.

- Thls Proffer shail be for the benegit of the Nugget Parcel. The
I: County Parcel kas no righits or benefits 1o or in this Proffer.

Fire Marshal Coordination. The Applicant has coordinated the layouts depicted on the CDP/FDP
with the Fire Marshal. Furfher' changes to the:CBPand FOP may be permitted without the
requirement for a PCA/CDPA or FDPA in response to-the réview of site plans by the Fire
Marshal, mcludmg ?.d_]ustments to the streelscape and perimeter bulldmg areas as ncs‘:esqary to

camu]taﬂon with the Fa]rfax County Dgpaﬁmgnt of Planning and ZOnmg (“DPZ”), FCDOT and
the Urban Forest Management Division (“UFME™)y of the Department of Public Works and
Environmental Services (“DPWES™): in substantial conformance with the CDP/EDP and the
Proffers with the intent torprovide the strestscape stiown oni the CDP/FDP. The overall tree
canopy shown on the CDP/EDP shall not bereduced, but locations and tres types may be
modified suisject to UFMD review and approval and in accordance with the Diegign Guidelines,
as described in Protfer 54 and attached as Exhibit B to the Proffers.

 This Pro offer shiail be conqyfwd with by rite Nugget Parcel

Dwner for the Nuggef Parcel and the Cotnty Parcel Owner for
the County Parcel, as it relates to thelr respective parcels.

PERMI"E”’I‘EI) USKES

9. Mix of Permitted Uses.

family dwellings, public uses (such as the Metro Station Facilities) and all related facilities,

No allocation necessary, Other than the Metro Station
- Facilides, this Proffer shall be for the benefit of the Nugget

A. The principal uses, which shall be permitted on the Property, are multfmff this Progfer.

Parcel. The County Parcel has o rights or-bencfits to oF in

el
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establishments shall be penmtted as secondary us;:s A"El secondary uses_hsted in Sectlon 6-1
403 of the Ordinance, however, may also be permitted. For example, the CDP/FDP (Sheet C-
4) includes an Option to deve]op a child care. center as part of this Rezoning Ot!u:r_.s.cmﬂdary;:

throuoh wmdows or facslmes of any freestandmg szngle, oceupant retail pad sites or bmidmgs"jE
shaltbe developed. !

E‘ Ne allacation necessary, Other than the Metro Station

Facilities, this Proffer shaill be for the bengft of the Nugget
FParcel. The County Parcel has 1o rights or benefits to or in

It #his Progier.

C. The permitted prmc1pa] and secondary uses s shall not result’ in any additional
huildings beyond those represented on the CDP/FDP.  Notwithstanding, :the Applicant}
reserves the tight, however, to construct, place or insiall femporary or movable structares
(including kiosks, carts, shipping contajners, etc.). fo -establish Group 8 Temporary Uses,
including the hosting of special évents on the Plazas and construction and sales/marketing
lTaiIers on an interim basis il without the necessity of an amendment to the CDP/FDP or

This Proffer shudl be for the benefit of the Nugget Parcel. The
Comnty Parcel has no rights or bengfits ta or in this Proffer.

10, PRM “Temporary Uses” Permiited Without & Temporary Suecaal Permit.

A. Festivals, fairs or similar actividies,as defined in Proffer 11;
B. Farmers” markets;
c, Promotional activities of retail merchants, hotel operators and office tenants,

both on ar individual and collective basis;

D. Sales, marlketing and rental officgs;

E. Commercial or construction offstreet surface parking spaces, construction staging
areas and construction sitoring areas within Land Bays and building footprints prior to. ul::tfﬂ'are
development;

E. Mobile food or retail sales carts, trucks or other vehicles (e.g,, District Taco

cart or London Fashion: Bus) that would visit the Property at-specific times during the day but!
would not park overnight; or |

3, Pop-up retail uses established on a short term basis offering a variety of
creative products or services, including, but not limited to, the retail sale. of boutique and:
vintage clothing, cosmetics, home wares, accessories, flowers, gallery- art, sports and team 1
merchandise, seasonal items .and other items or services prometing specific branding
opporiunities.

This Projfer shall be for the benefit of the Nugget Parcel. The

T County Parcel has 1o Fghts or benefits 0 or i this Proffer.

= S




PROFFER

ALLOCATION

11, chtivals » Fairs or Similar Activities. The Applicant shall be permitted to pmvide fesﬁvals fairs,

Ptoffer 10 ora 1ecurr1ng evem; then ﬂ‘le Applwant shall ceo “““
Administrator regarding the issuance ot approval of a temporary Special Permit-as may be
required under the Ordinance. Ali activities shall occur i accordance with the following

provisions::
A Maximum of 64 events per year;
B, May be provided with or without admission orother fees;
C. ~ Sponsored by the Applicant, or their designee a civic Qrganization pubiic

non pmh{ or similar _e_ntsty,

D, Complies with all Health Department reguiatiens;

E. Shall not block or impede any fire lane or access to.the Metro Station and}

the: Metro Btation Facilities; and

F. Shall conform to the standards contained in ‘the Design Guidelines, as

described in Proffer 54,

This Proffer s[:afi 6efor the berigfft of the [\uggef Parcel. The

-County Parcel has no rights or benefits io or tn this Proffer.

112, Unmanned Treestanding Automatic T eller Machmes The Apphcant shail be pemutted to install -

iy to five (3) i"eé—smxdmg,, mmmnﬁeé b&sﬁ\' teﬂer (“A’EM’ ) or othcr automated machmes such as
ticket, parking or Meito 2as T
exceed sixteen (167 squarg Te

¢t aiw Iargm i dﬂstry 5tan~:§az<§ stze in the event industry standard

sxzes changs. ’I‘he ATM@ ot other machmes shall niot be counted mward t,he mammum amount of .-

mach!nes may be located in Kiosks or in a manner that dogs not interfere w1th pedestﬂan
movements or safety. This limitation on free standing ATMs and other machines shall not
preclude additional ATMs and other machines within buildings or on building facades.

This Proffer shail be fur the bengfit of the Nugget Parcel.. The
| Coundy Parcel has ro rights or beref#s vo or in this Proffer.

il
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movable carts, which shall be defi neé as tempomry, {ransportable klosks or containers that (a)
serve a retail purpose and’or (b) mobile food trucks or o(her refail sales vendors prowded Ihe

Simila.r activities are being condu _c_ted, the maximum nunsber of te;nporary, transportable kiosks
shall not mcccd fi ﬂeen (1 5 per'Plaza at any given time: Each kiecskf’“cart shal] be no more than

ba counted agamst the mammum amount of retail or non-residential GFA. perm;tted on-the
Property. The carts may be located W"Jthm Plaza areas and parking areas, as determined by the
Applicant, provided that, cumulatwely, said carts do not negatively impact streetscape, do not
interfere with pedestrian movements, safety or fire/emergency access, and conform to the
standards set forth in the Désign Guidelines, as described in Proffer 54 and attached as Exhrbu B
10 the Proffers.

This Praﬁ"er siail be for the benefit af the Nugget Parcel. The

14,

Cellar Space. The Applicant reserves the right to utitize Cellar Space constructed as part of the

proposed development for all Permitted Uses; provided, however, that the Applicant shall be

required to provide parking for the Cellar Space in accordance with the requiremerts of Aciicle’
11 of the Ondinance, as gualified by the Proffers. Any Cellar'Space i the buildings sha}l not

contain habiiable residential units.

This Proffer shalf be for the benefitof the Nugget Parcel, The

Coundy Parcel has no rights or benefts to or in fis Broffer.
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TRAN RTATION

Gnd of freets. Wlth the development of each byilding within a Land Bay, ﬂxg frontage
improvements along the existing and/or proposed public and/or private smaets abutting such
building, as generally depicted on the CDP/FDP Phasing Plan, shall be constructed and open for
use by the public. The fimctional classification of the roadways comprising the grid of streets on
the Property is summarized below:

Street ; Ciassiﬁmtion

Sunrise Valley Drive Mmor Arterial (Public):

SywadBoukverd Collector Strect (Public)

Earta Way- g | Collector Stregt (Public)
orf-Sonth. Revid E Local Street {Piiblic)
Bast-West Roed. ; Loeal Steet (Public)

Private Drive Service Street (Private)

| Nugget Parcel Owner shall comply with the requirements for
Nugger Parcel as shown on fle COL/FDP.

. County Parcel Owner shall comply with the requirements for

County Parcel as shown on the CDP/FDP.

. Except as otherwise expressly provided to the contrary Tiereir,

the costs to construction of the improvements shall be paid 50%

- by Nugget Parcel Owner and 50% by the County Parcel

16. Rights of Way. The Applicant shall dedicate and convey in fee simple to the Board of
: Supervisors rights-of-way for each of the public streets listed in Proffer {5. Dedication shall
include the area of the landscape amenity panel and sidewalk and shall occur at'the time of site
plan approval unless further qualified by the Proffers.

A Nugget Parcel Owner shall comply with the requirements for

Nugget Parcel as shown ont tite CDP/FDP.

County Parcel Owner shail comply with the requirements fpr
County Parcel as shown on the CDE/FDP,

Except as otherwise expressly provided to the conirary herein,
the costs to maimienance of the inprovements shall be paid
50% by Nugger Parcel Qwrier and 50% by the County Parcel
Owner.

A. “The A-p-plicant shall work dili gently with VDOT-and FCDOT during the site’ :

plan approval processes to ensure that all proposed public sireets and areas designated as
landscape amenity panels/sidewalks can ‘be accepted for public maintenance as :part éi‘ﬁ
VDOT’s Secondary Strest Acceptance Requirements (“SSAR™). The Applicant shall locate
all electrical vaults outside any future right-of-way limits. The pubiic mamtenance provisions,
shall be subject to the following exceptions:

Nugget Parcel Owner shall comply with the requirements for
Nugget Parcel as shown on the COP/FDP.
County Parcel Owrier shall comply with the requdrements for
County Parcel s shown on the COE/FDP.
Except os othenwise expressly provided tu tire contrary herein,

the costs io maintenance of the improvernents shall be paid
50% by Nugget Parcel Owner and 50% by the County Parcel

§ Owner.
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*

i. If atthe time of site plan ‘app?oval, it is determined that stormwater?

management facilities or other similar facilities are proposed 10 be located beneath
the landscape amenity panel/sidewalk and such facility locations would, prevent

VDOT andlor the County from accepting the land3cape amenity panel/s&dewalk g

within the right-of-way, the Applicant shall then provide: dedication 18 inches fromn

the back of curb to 18 inches from the back of the opposing curb for the strest section -

and shall grant @ public sidewalk and utility .easement in a form acceptable 1o ‘the

Office of the County Attorney over the area of the amenity panel/sidewalk. This:
easement-shall allow for the instaliation.of signage necessary for safety and operation

of the street, as well as parking regulation equipment by VDQT and/or the County.

. INugget Parcel Owner shall cmrgply with the requiresnents for

Nugget Parcel as shown on the CDP/FDP.

County Parcel Owner shall comply with the requirements for
County Parcel as shiown on the CDF/FDE,

Except as otherwise expressly provided'to the cortrary herein,

e cosss to maintenance of the bnprovemens shall be paid
50% &y Nugget Parcel Owner and 50% by the County Parcel
Thwner,

ii. If at the time of site plan approval it is unclear whether stormwater |

manaeniEt Facilities, ectric vauls or otfier similar Tacilities provosed © be
located eneath the laridscape ameriity panelsidewalk would fie m.ccpmﬁk t
VDU andor the Courtty, the e Apphcam Shalf p"m‘xde dedication 1 iretes from

at the time of site plan approval and shall reserve for potential future dedication the
landscape amenity panels and sidewalk areas. A temporary public access easemient
in a form acceptable to the Office-of the:County Attorney shall be rgcorded over the

Teserved landscapé diflenity panei;«?&csa atk unlil shchi thne: as those areas are

deditated. Conveyante dF the amierity panel; mdamlk ares to the BOS shall then
ocgir following eonstruction of the street and stfectstipe Tmpravements and final
street acceptance inspection by Fairfax County and/or VDOT.,

Nugget Parcel Opy}ter shall comply with the requirements for

" Nugget Parcel as shown on the CDP/FDE,

i Cowsty Parcel Owner shall comply with the requirements for

e Py fiow. the CDP/FDP.
e Back ol eurd to 18 mch’t.a from it back vfthe oppésing, gurb Tor the shreel sccr;on!_ Consty Parcel as stawn on the CDP/FD

Except as atherwise expressiy provided to the contrary herein,
tie.costs to mainterance of the improvenenis shall be paid
50% by Nugget Parcel Owner and 50% by the County Parcel

- Ounet.

iii. Should it be determined following final strect acceptance
inspection that the landscape amenity panel/sidewalk areas are not acceptable to
VDOT to be included in the right-of-way as evidence by VDO'T’s written
certification, then the reservation of potential-future dedication of the landscape

ameity panel sidewalk-drgas shall be released and The Appﬁcam shatl grant a

perinanent public access and maintenance agreetnent in 4 Torm acceprabk 10 the

-€.‘0unh Anamev over sich areds, These easements shall-allow for the msta’lrmmn af i

sienage necessary for the safety dnd operation of the street, as Wellzs pa’king
regaiaiion wqui )muxtby YHoT anci’m’ ths Counity. 1 siich event, a PCA, CDPA
and/or FDPA will not be reqmrecl

Nugget Parcel Qwner shall comply with the requirenients jor

Nugget Parcel as shown an the COF/FFDP,

County Parcel Owner shall comply with the requirements for
County Farcel as shown ou the COP/FDP..

1 Except as otherwise expressly provided to the contrary herein,
" thecosts 1o maintenance of the improvements shall be puid

50% by Nugget Parcel Owner and 50% by tdie County Parcel
" Owner.
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ways on the Plaza-s (as def ned in Proffer 70% for both vehzcular and pedestr:an traffic, as
applicable, over the Private Dirive, and over gertain other portions of the Plazas for pedestrian
traffic and public access, including access to the bridge connecting to the Metro Station. The

easements shall also allow for the inistalfation of signage necessary for safety and operation of the |
it Etc‘qﬁt as otlgenme m‘prmb: provided o the contmry kerefn,

abutting streets.

Plaza Access Management Plan in accordance w1th Proffer 76 and (11) ths uses cenu,mplateé on
the Plazas pursuant 1o the Proffers and the CDP/F DP mcludmg such uses as speaa] events, pszhc

pubhc access easemems for pedesman access that are undemeath a tuilding. pr garage _shal] be|
Hmited vertically in scope to the actual upper and lower area of such breezeway or sitilar pass)

ane?far die Nuggef Parcel and the Coun{}f Par ’:“-5’-" Onwnerfor |
'V the County Parcel, as it relotes to their respective parcels,

- Nugget Parcel Owner and 50% by the Coumjr Parcel Owner

With the development of Buildings Al, A2, A3, A4 and D1, the Private Drive as shown on the|
CDE/EDP in the Phasing Plan, shall be constructed and-open for use By the public. The form of the,
public acoess ¢asement shall be acceptable to the County A%'mmey The pub ic access easement |.

constructed m _phascs as set forth in Proffer 6 or as qualified in Proffer 19.

| County Parcet as shovwn on the COP/TDP.

through.
: 18. Trapsportation Phasing, The transpoﬂatton xmpmvemems prowded for in the Proffersshallbe |- Nugget Parcel Owner shall cormply wigh the requirements for

Nugget Parcel as shownt on the CDP/TDP,

Except as otfierwise expressly provided fo the contrary hereir,
titet costs to construction of the improverents shall be paid 50%

L by Nugger Parcel Owner and 56% by the Connty ?ama[
1 Cwner.

the costs 1o malntenance uf the mq;mvanems shall be paid
50% by Nugget Parcel Owner aid 50% by the County Parcel

10 -
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119, On-Siie Road ruprovements. Allou-site pubhc road improvements, on-site service streets Nugget Parcel Owner shall comply with the requdrements for
together with appropriate/required pavement transitions shall be constructed with the Nugget Parcel as shovwn on the CDF/FDP.

development of individual buildings and prior to issuance of the first RUF o Won-RUP forthe '
subject new office, hotel, or residential building, or Metro Station Facility ag applicable. The ‘ .
Applicant reserves the right, in its sale discretion, to complete such ultimate improvements and | Cowity Parcel Owner shall comply with the requirements for
any of the other improvements described i this Profter 19, a5 a single public improvement County Parcel as shown on the COP/FDP.

project or in other separate segments, as Jong as at least the frontage 1mprevements for each
respective building and/or Metro Station Facility have been construgted pnor to issuance of the
first RUP or Non-RUP for that same new building and/or facility. The or=site road
improvements shall generally consist.of the following:

" Except as offterwise expremfy provided 10 th ¢ contrary Frera'n,
| by .Nuggel Parcel Owner and 50% By the Coumy Parcel
Chinter.

| Excepras otherwise expressly provided to the contrary hergin,
~ the costs to muinrenance of the improvernents shall be paid
30% by Nugget Parcel Owner and 50% by the County Parcel

- {hiret.

A Sunrxsc .Valiey Drive: I‘routage hm)mvements Sunrise Valley Drive shalk Nugget I;ﬁrc of Ohwner s;': all Cﬂmpb!;vfth the requirements far.
be u‘ﬂproved to prowde for twcn (2) through Ianes m each du’ect:on (eastbound and Nugget Parcel as showr on the COP/FDP.

sidewalk on the south side of the alignment- and a smg!e exclusive westbound leﬂ-tum lane at} County Parcel Owner shall corply with the requirements for
the North-South Road as generally reflected in the CDP/FDP consistent with the Phasing Plan | County Parcel as shown on tie CDP/FDP.

and based on-a. 40 mile per hour (mph) design speed. These roadway unpmvemem:s o Surarlse:
Valley Drive; as generally described and referenced above, shall be provided prior to issuance |
of the first Non-RUP for the Metro Station Facilities, as generally shown on the CDP/EDP, | Except as otherwise expressly provided fo the contrary herein,
Those stregtscape improvements along Sunrise Valley Drive associated with Land Bays A and|  #he cosés to construction of the improvements shall be paid 50%

B shall be censtructed commensurate with Buildings A1, A2 and Bl, as further qualified by | by Nugget Parcel Owner and 50% by the County Parcel
‘Proffer. " Ownier,

Except as otherwise expressly provided to the contfary hereir,
the costs to maintenance of the improvernenis shall be paid

1 50% by Nugget Parcel Owner and 50% by ihe County Parcel
A
i Owner.

-1% -
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B. Carta Way Imnrovements Prlor 10 the Tssuance ofa Noa’l RUP for thc
Metro Station Facilities, Carta Way will be constructed from”its current terminus north toj
intersect Sunrise, Valley Drive ‘as a four-lane, undivided roadway with sidewalks afong both]
the east and west sides of Carta Way as generally: depicted on the Phasing Plan of the!
CDP/FDP and. based. on a design speed of 30 mph.
ultimate irmprovements to Carta Way as generally described and":refercnc'e‘d- below shall Bed
determined priot to the submission-bf the site plan for the Metro Station Facilities,

The final design and exient of these|

Nugge;t Parcel as shown on the CBP/?FDP

-C ounyy Parcef Ohwner shall comply with the reqmremmts for

Courty Parcel as shown on the COP/FDP.

-Except as otherwise expressly provided to the corirary hierein,

thee Costs to construction of the improvernerts shall be paid 50%
by Nugget Parcel Owner and 50% by the County Parcel

-(hiner.

I ﬂte coSts fo raintenance qf the irmprovernenss siall be pmd

50% by Nugget Parcel Owrer and 50 by ithe County Parcel
Ovwrier,

i. The Applicani:shail-construct streetscape improvements on the

east side of proposed Carta Way within the existing right-of-way which shall
tielude a Four fool (37 buffer strip and a five foot {5 Y wide sidewalk.
Nohwitkstanding, -t the time of final engineering and site plan. appleval forthe
"\/idw Staiion I’“acﬂ tles, the App!;cant shall consu:ler the- feas:bﬂit}, ef an altemative -,

Owner

. Nugget Parf;el Cwner shall comply with the requirements for

Nugget Parcel as shown on the COF/FDP.

Coumy Parcel, as:shown o the CDP/EDP.

: Except as otherwise axpmrs(p prowded to the contrary herein,

I Except as otherwise expressly provided to the contrary herein,

the cosiy to mamzemmce qf the mq}mvmmm shafl be pa:d

OWnef’.
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ik ln conjuirction” wnh the Carta Way" Jmpaovémelffs d’cﬁé?’ﬁéd
dhove, the &pp!;cant shall design and Construet a total of fhur (i) san Toaith Bm
Bavs with shelfers alang the west sidd of Carta Way betwesn fhe entranige 1o the
anmd Eiss ayd Ride ?'nc‘if figs ond Sunrise Valley Driveas Shov on the |
(“I)PJFDF Thie Bus Bay ares shiill be df\ti‘ngmxlud froni {he adjacent teave] lanes”
assovinfed with Carlg, Ws\f through the use Of concrete orotlidr sudh- diffmﬂs
materials. Priortothe auhmmmn afthie First gite plati for the Metfo StirlFon ’
Facilities, the Applicant siall caorifinate the final desfan of these bays anid shefigrs

~ with FCDOT. g

| Excepf a¥ oerwlie expressiy provided to the contrary herein,
Yo HHE EORIS To wiitraemmee oF ihe improvements shall be pald

| Nugger Parcel Owner shall comply with the requirerentts for
- Nugget Parcel as shown on the COP/FDP.

Lounly Parcet Owner shall comply with the reguirernents for

" County.Parcel as shown on the COP/FDP,

Exrept as atherwise expressly provided to the contrary lerein,

the costs 1o construction of the lnproverents shall be paid 50%
by Nugget Parcel Owner and 50% by the County Parcel

Ownter.

50% by Nugget Parcel Owner and 50% by the County Parcel
Owner.

C. North-Sauth Road, Priot to- the ’issuénéé of a Non-RUP for the Metro

Station Facilities, 2 new North-Sduth Road shall be constructed by the Applicant extending }
south frorn Sunrise: Valley Drive 1o the new [East-West Road. This new: local road shallj.
consist at & minimum of two (2) northbound lanes and two {Z) southbound lanes; as well as}’

construction of the streetscape along the Land Bay € ftontage. The streetscape along the

frontages of Land Bays A, B and D shall be constructed:as shown on the COP/FEP, as'may be |

modified and/or as generally described below., The streetscape associated with each of
Buildings A2, A3, BT, B2 or D1 building frontage will be.constructed in conjunction with the
individual building. The strectscape associated with each of Buildings A2, A3, Bi, B2 or DL
building frontage will'be constructed Tn conjunction with the individual building,

Nugget Parcel Owner shall comply with the requirements for
Nugget Parcel as shown on the CDP/FDP.

County Parcel Ohimier siail carmply with the requirensents for
County Parcel as shown on e COP/EDP.

B Ercq:i as othenwise expressly provided to the contrary herein,
{ the costs to construction of the improvernents shall be paid 56%

by Nugget Parcel Owrer and 50% by #he County Parcel

I Owner.

1 Except as otherwise expressly provided to the contrary hereiu,

the costs to mairenarice of the improverents shall be paid

- 50% by Nugget Parcel Owner and 50% by the County Parcel

hwner.
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East-West Road, as shown on the CDP/FDP, extendmc west from exmtmg Carta Way tothe
North-South Road. Notwithstanding what is shown on the CDP/FDP, the area of right-of-way

dedication along the Land Bay £ froniage may be shifted 1o 18 inches behind the back of curby
if needed to meet the tree canopy requirements. In such event, the Applicant shall provide 4|
public access and maintenance easement, in a form acceptable to the County Attorney, over}

the streetscape (including the landscape amenity panel and sidewali).

. Nugget Parcel Owner shall comply with the requirersents for
Nugget Parcel as shown o the COP/FDP,

County Parcel Owner shall comply with the requiremens for
Couniy Parcelas shown on the COP/FDP.

and 50% iv Cnmson Partners

E. East~West Road. - North-South Road to Private Drive, If not previously’
constructed by others, then prior to the issuance of the first Non-RUP for Building D1, the:
Applicant shall construct or finish the construction of another portion of 2 new local ‘streetj
known as the East-West Road from the North-South Road ‘west to the Private Drive and then]
south 0 Sayward Boulevard as generaliy rcﬂected in. the CDP/FDP, and. spec;fica ly i they

dedzcauon along the Land Bay D ftontage may be shiﬂed to 18 mches behind the back of curb
if'needed fo meet the tree canopy. :eqmrements In such event, the Applicant shall provide a

public access and maintenance easement, in a form acceptable to the County Attorney, over]

the streetscape {including the landscape amenity panel and sidewalk).

Nugget Parcel Owner shall comply with the requirernents for
Nugget Parcel as shown on the CDP/FDP.

Caunw Pame! Owner shall comp@ with e requiremesms for

ercq:r! as otherwise axpress_tjx_ provided fo the contrary herein,

e costs to construction of the improvements shall be padd 50% |

by Nugget Farcel Owner and 50% by Crimson Purtners

Except as otherwise expressiy provided to the contrary herein,
the costs to maingenance of the improvemenis sfm!l be pazd

F. Construction: of East-West Road bv Others. In the event, the East West .

Road has been completely constructed by others prior to the sitbmission of a-site plan for the

Metro Station Facilities, then t‘ne Appiicant shall contribute o the Cou‘nty one-half of the |

invoices, The Apphcam‘s intent-for such conmbuuun is that the monies shall be released by |

the County tothe party res;)onsgb]t: for the mad’s des:gn and construction.

Nugget Parce_l as shown on the CDP/FDP.

a. Intersection Impmvemem 'I”he Apphcant shall construct the followmg ;

intersection improvements as described below and reflected in the CDF/FDP and on the

Phasing Plan.

n‘nl‘4'—-
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i. Caﬁa Wax/ﬁaisest Roa Prmr to the issuznce: of the Non»

Niggel Parcel Owner shall comply with the requireriients for

Nugget Parcel as shovwn on the CDF/FDP,

' ; Cowniy Parcei as shown on e COEIFDP.

Excepd as offerwise expmmfy provided to the com'm:jy izerein,

1 ;by Nugget Parcel Olmer and 50% by the Conntty Parcel

Chwner.

Except as vtherwise expressiy provided to the contrary herein,
the costs to maintenance of the improvements shall be pald
30% by Niggget Parcel- Owner and 50% by the County Parcel
Ownter. .

1. Remove all or a pomon of the raised median on Ca.rta:

Way as may be recommended by VDT in order to facilitate the connectior
of'the new East-West Road;

Nugger Parcel Owner shall comply with the requiremenis for
Nugget Parcel gs shown on the CDP/FDY.

Courty Parcel Ohwier shall comply with the requirernents for

- County Parcel as sliown on the CDP/FDP.

Except as otherwise expressly provided to the contrary herein,

- the cosis to construction of the improvemenits shall be paid 50% !

by Nugget Parcel Owrier and 50% by the Couniy Farcel

2.' lf the 1r;staiiat10u of anew sxgnal has not been approvede

VDOT dctermmes sufficient s;ght distance s not avallable for vh:c]e:;;
exiting the Edst-West Raod -¢iifé. northbound Carta Way, then, in
con_]uncnon mah L[_it, :.omtmct;m 0!’ the Metm Statmn F'lcl figs and only if

County Parcel Owrier shall comply with the requivesnerits for
Covry Parcel as shown on the CDE/VDE.
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tha East-West Road it order to increase the saght dlstance for vehlc}es
turning onto Carta Way from the East-West Road; and

- Except as otherwise expressly provided to the contrary herein,
" the costs to construction of the improverents shall be paid 50%

-Owrter

Except as otherwise @q_umﬁ(y provided to the contrary herein,

" the costs to maintenatice of the improvements shall be paid
. 50% by Nugget Parcel Gwner and 50% by the County Parce!

Chwrier.

3. in the event VDOT and FCDOT require resti‘iping of the

pavement referenced in subparagraph {2), then the Applicant shall contribute |

to the County at the time of issuance of the Non-RUP for the Metro

Facilities, the cost to restripe the pavement in the svent VDOT approves a
1 County Parcel Qwner shall comply with the requirements for

51gnal at this location in the future.

. Nugget Parcel Owner shall comply with-the requirements for

Nugget Parcel as siown gn the CDFP/FDP,

County Parcel as shown on the CDE/FDP.

 Exiept as atherwise expressly provided 1o the conrary hereln,
' fhe costs to construction of the improvemenis shall be paid 50%

by Nugget Parcel Gwner and 50% by the County Parcel

Chwner,

Except as otherwise expressiy provided to the comtrary herein,
the costs to mudnienance of the faprovermenis sivall be paid
50% by Nugget Parcel Owner and 56% by the County Parcel

Chwner.
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Road vehicle quenes do notblock: of oth erwise:impede the intersection; then the _Apphcam 5
obligation for further mitigation is null and'void-and this proffer is of no fuwther force or
effect.

| Owna

* . Nugget Parcel Owner shall comply with the requirements far
I Nugget Parcel as slown on the CDP/FDP.

' County Parcel Ovwrier shalf comply with the requirements for

County Parcel as shiown ou the COP/FDP,

Lxcept as otherwise expressly provided (o the contrary herein,
" the costs to construction of the improvements shall be paid 50%

by Nugget Parcel Owner and 56% by the County Parcel
Lwner.

Except as otherwise expressly provided fo the contrary herein,
the costs to maintenance of the inprovemments shail be paid
50% by Nugget Parcel Owner and 50% by the Couinty Parcel

(CyIf al,mh anaiyses dttu*mme that the northbound North—

force or eﬁ:’ect

 Nugget Parcel Owreer shall comply with the requirenmm for
" Nugget Parcel as showit on ihe CDF/FDP,

Couniy Parcel Owner shall conply with the requirernents for

 County Parcel as shown on the CDP/FDP.

Exécpt as otherwise expressly provided fo the confrary herein,

- the costs to constriction of the inprovemenss shall be paid 5%

by Nugget Parcel Owner and 50% by the County Parce!
Ohwreer.

| Except as otherwise expressiy provided to the contrary herein,
" the costs to maiitenance of the improvements shall be paid

30% by Nugget Parcel Owner and 50% by the County Parcel

" Chunter,

- 17
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H. VDOT épp_rOVal All pubhc street unpro_v_ements Eane Use: desrgnatmns

the FCDOT and DPZ and may not Tequire g ?‘CA/CD?A and/or FDPA

Nugget Parcel Owiter shafl comply with the requirements for
Nugget Parcélas shown o the COF/TDP:

- Couny Parcel Owner shall comply with the requirements for
. County Parcel as shown on the CDF/FDP.

Nugget Parcel Ownier and County Parcel Qwner shall share

 the costs of the improvements in accordance with Developrient I

"

: L SuDDlementa! Traf’fic Ana%vses At the time-of siie plan submission for
mch new building Jocated within Latid Bays A, B and ID.and subsequem to-approval-of this

Rezoning, supplemental operational traffic analyses of the points of access to ihase Land |
Bays shall be provxded it tequjred by VDOT or I"’CDOT ‘For purposes of thlS mefer such. § ) _
¢ County Parcel Owner shall comply with the requiraments for

hour directional trips (either inbound or nutbound) over that reflected in the fnmovation | County Parcel as shown on the CDF/FDP.

Center South Ii"mﬁp ¢ Impact Analysis prepared by Wells + Associates dated Oetober 21,
2013, as revised thmugh Jemaary 3, 20!4 {the' QTiafﬁc Impact Analysvs”)

andfor intersections directly servmg the partlcular bmldmg ind Pmpen:y “The Applicant
shall identify such roadway improvements and/or-transportation enhancements which may |

be needed to address the results of the operational analyses and shall discuss those results
with FCIXOT and VDOT: to determme what, if any, additional mitigation rueasures may be
required to those intersections and/or driveways directly serving the Property.

Agreemenr.

j1\’ugg;'er Parcel as shown or the CBP/I‘DP

Such |

Except as otherwise expressly provided to thie condrary herein,
the costs of complving (including any construction costs) with
this Proffer shall be paid 50% by Nugget Parcel Owner and
30% by the County Parcel Qwner;

J. Installation of Strestscape.and Pedes‘trian improvements.

i The Apphcant agrees, that (i) the Applicant-er the: Commumty
Associition c;mtgmpldied i Proffer 01 hereld dhiall iaiitale sy st suck
frrpr hat are fiotin the public right-ofway and ehdll malniain such
improverients that-are " fhat VDO will ot actept for
maintenance {sge Proftlr ]5} or {ii) for r&%‘g fmprovements to be focated In the
public right-ofbway, the Aﬁ;}?mdm will e mitertaly éﬁ:ﬁfégmhk o VO f' if VDOT
T pot conseit to the mainfenance of such eléements bY the Appiicant. The-
Community Association documents shall disclose the existence of such ,
maintenance obligations, if applicable.

4 Nugget Parcel Owner shall wmpzy wii‘k the requirarmu:s for

i County Parcel Owner shall comply with the requiresents for
it County Parcel as shown on.the COF/FDP.

- Except as ofl;erwife expressiy prové!ecf fothe contrary fzerein,
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ii. Streetscape and Pedestrian Improvements Streetscape
improvements and plantings shall be installed as indicated on the CDP/EDP prior to
the final RUP and/or Non-RUP aqsociateci with the public improx‘remerlt' plan or site
Profier 69 for utll:tles the Apphcant reserves the ngh‘e m wnsultanon with the
Zoning Administrator, to shift the locations of the various streetscape elements to
accommodate final architectural design, VDOT requirements, utflities and layout
considerations, and sight distance requiremeits, provided that the tree canopy on
CDP/FDP is maintained as reviewed and approved by UFMD.

| Nugget Parcel Ownter shall comply with the requivements for
| Nugget Parcel as shown oii the CDEFDE.

County Parcel Owner shall comply with the requirements for
County Parcel as shows en the COP/FBP,

Exce.pt as athenvive expras@ gmvided fo the contmiy Isereh:,

- this Proffer shall be paid 50% by Naggal’arcai Owner and
b 50% by the C'oun{v Parcel Owner,

K. Meuro Stanon Famlltles Dedlcanon The Apphcant shall dedlcate and

Such dedicated area shall be combmed with Parcel SB and used in conjunction with the
development of the Metro Station ‘Fam!;tles as and to the extent shown on Sheet A-100 of
the CDP/FDP,

| Nugga Parcel Owner shall compify with the requirernents for
Nugget Parcel as shown on the CDP/FDPE.

County Parcel Gwater shalf cornpiy with the requirements for

. County Parcel as showr on the CDP/FDP.

costs of the Buprovernants in accordance wirh Developmem
Agreement,

20. Traific Signals.
' A. As reflected in the Taaff' ic Impact Ana]ysls thc Applicant anticipates the

. _t_hg Property. Tewar_ds that end, the Applicant shall compiete and submit to VDOT and
FCDOT warrant studies for the installation of these new traffic signals at the following

locations:
1. Sunrise Valley Drive/North South Road
ii. Sunrise Valley Drive/Carta Way
iii. Sunrise Valley Drive/Sayward Boulevard

v Carta 'Way/East-West Road

v, Carta Way/Sayward Boulevard

Nugget Parcel Owner shall cormply with the requiremients for
Nugget Farcel as shown or the COF/FDP. .

County Parcel Ovwner shail comply witlt the requiraments for

i County Parcel as shown on the CDP/FDE.

Exceptas aﬂ:em’is‘e expressly provided io Hie contrary herein,

1 thecosts of complying (fcluding any construciion costs} with

this Proffer shall be paid 62% by Nugget Parcel Owner and’

¥ 38% by the:County Parcel Owner,
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B. Warrant studies shdii be (,omp]eted and subnutte& in accordance with the

submission of site plans as follows:

i Within six{(6) montbs after the issuance of the Non-RUP for the

Metro. Station Paeilities.

i Prior to issuance of the first RUP or Non-RUP for the 2™ new

building on the Property.

building on the Property.,

iv, No-earlisr than six (6 months after the issuance of the first RUP or:

Non-RUP for the: fast new building on the Properiy but in any event no later than
bond release:for the last new building.

V. The warrant stuches shall 1ncfude an, assessment of then~ex1stin_ 1

Nuggef Parcel Owner shali comp@r with the requirements for

Nugget Parcel as shoiwvn on fie CDP/FDP.

 County Parcel Owner shall comply with the requirements for
. County Parcel as shown on the CDE/FDP,

| Exceptas otherwise expressly provided to the conttary herein,
i, Prior to'issuance of the first RUP .or Non-RUP for the 4% new}

the costs of complying (including any constrarctlon costs) wirh
this Praffer shall be paid 62%:by Nugget Parcel Owner and
38% by the County Parcel Ovwner,

t1melmes estabhshcd in Subparagraph B and approved it for ms[allanon then such traffic
signal, including pedestrian enhan¢ements and uriinterrupted power-supply systems (“UFS”) -
(as may be required by VDOT,) shall be designed, equipped and installed by the Applicant.
T snchv-event, no further warrants shall be required for that individual: focation and this
profier is. of no further force or-effect.

Nugget Parcel Owner shall comply with i requirements jor
Nugget Parcel as shown on the CDP/FDP.

County Parcel Owner shall comply with the requiremenss for
County Parcelus shownt on the CDF/FDF,

: Except as otherwise expressly provided to the contrary herein,
- the costs of complying (including any construction cosis} with
" this Proffer shall be paid 62% by Nugget Parcel Owner and

38% by the County Parcel Owner,

-20,
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D. 1fa signal is deemed not warranted by VDOT at:any of the locations
identified in Subparagraph A after having reviewed the triggered warrant smdy, then suck
location shall be reviewed again in accordance with-the scheduie outlined in Proffer 1.5

rcugh Beror! Reference source not-found..

Nugget Parcel as shown on the CDP/FDP:

County Parcel Owner shall comply with the requiraments for
County Parcef as shown on the CDP/FDP.

Except as otherwise expressly provided to the contrary hieveln,
the casts of complying @ncluding any construction costs) with

- this Proffer shall be paid 627 by Nugget Parcel Owner and

389/ by the (Ibunty Parcel Gwrer.

E. If a signal is deemed not warranted, by VDROT at.any « of the locations

identified in Subparagraph A at the time identified in Proffer Error! Reference source not

founi., then the Applicant shall contribute to the County, its PM peak hour pro-rata share
(as identified below) of the costs associated with the future installation of 2 signal as these
locations by others: '

i Sunrise Valley Drive/North-South Road(33%};
ii. Suritlse Valley Drive/Carta Way{25%),

lit. Sunrise Valley Drive/Sayward Boulevard {20%);
iv. Carta Way/East-West Road (18%); and

v. . Carta Way/Sayward Boulevard (21%}.

The County, in its sole discretion, may use any such signal funds contributed by the!
Applicant in accordance with this Proffer for other transportation related fmprovements }

within close proximity to the Property.

Nagga Parcel Owner shail con;pb; w:tit the requirements for

‘Nugget Parcel as shown on tiie CDOP/FDP.

County Parcel Owner shall eamp{p with the requirememv Jor

Except as otherwise expressly provided to the contrary herein,
Ihe costs 0f complying (inciudfng ary mm‘fmcﬁon costs) with

24, Bight Lines.

sight. dlstance 15 provlded from the Notth-South Read onto Sunrise Valley Drive as reflected on the '
CDP/FIF and as long asthere are ng. dtnpacts tothe required streetscape, as determined by DPZ.

All sight lines at building entz'ances arzd street ‘intersections shali comply ‘with]
VDOT s Road Design Manual (Appendix B, Tabie 2<7) as: generally depicted inthe CDP/FDP and

shall be reﬁned at the time of apphcab]e sﬁ.e plans Notthhstandmg ihe aforementmned o

. This Pmﬁ“er shall be corplied with by the. Nugget Parcel

Owner for the Nagget Parcet and the County Parcel Owner for
the Courty Parcel, as it relates to their respective parcels.

-7 -
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22,

Route 28 Station Transportation Fund. The: App] icant shali make:a one-time contribution to a fund!
established by the County for transportation nnprovements in the Route 28 Station area. Suchi

contribution shall be paid in conjunction with the issuance of the first RUP or Non-RUP for each
new building to be constructed on the Property at a rate to be estabiished by the Board of

Supervisors, but in any event no less than $7.05 per gross square foot of new commercial uses on 1
the Property :and $1,000.00 per new residential unit on the Property. The Applicant shall receive

credit against the contributions referenced above for the. following in-kind contributions;

This Pmﬁ‘kr shail be congplied with by the Nuggel Parcel

Owner for the Nugget Parcel and the County Parcel Owner for
tise County Parcel, as it relutes to el respective parcels.

A. The value of approximately 2.54 acres dedicated to the County: for the
construction of the Metro Station Facilities, as described more fully in Proffer 19 K based on
the PRM zomng district valuation.

This Proffer shall be complied with by the Nugget Parcel
Owner for the Nuggei Parcel and the County Parcel Owner for |

: ithe Cotmty Parcel, as it relates to their respective pamzts.

B. Costs incurred by the Applicant o reconstruct Sunrise Valley Drive along
the full frontage of the Froperty which advance the improvement beyond those reasonably
expected with Phase I of the project. These improvernents are exclusive of streetscape,
improvements.

Notwithstanding the above, the total contribution due from the Apphcam o the’
Route 28 Station Fund shall be deemed satisfied-and provided in full by the provisions of
those in-kind improvements ’[i’sted above,

This Praﬁ"er shallbe complled wiin By the Nugget Parcel

Eiwner for the Nugget Parcel and the County Parcel Owner jor

t ke County Parcel, as i relates to their respective parcels.

TRAN§&RTAT[ON DEMANﬁ MAN AGEMENT (excludmg iietrostation Facilities)

; ;Proﬁ"ers 23 -39 [See Proffer Statement for Ful] Text]

| BICYCLE FACILITIES

40,

Bicycle Parking and Storagg Blcycle racks and/or blke storage areas shall pe provided within
each Land Ray, with the specific amounts and locations finalized prior to site plan approval in
consultation with the FCIXOT Bicycle Coordinator or his désignee; Bicycle racks located outside
of buildings and {nside parking garages shali'be inverted U style racks or.other desiga approved
by FCDOT. The minimum number of bike parking/storage spaces provided for Land Bays A, B
and D shall be as stated in the tébulation included as part of Sheet A-100 of the CDP/FDP,
Signage shall be posted on the exterior side of buildings closest to.entrances to bike
parking/storage space and on-certain permitted wayfinding signage.to indicate bike
parking/storage.

This Proffer shall be corplied with By the Nugget Parcel

" Owner for the Nugget Parcel and the Courty Farcel Owner for

the County Parcek, as i relates to their respective parcels.

41.

,B__i;;\;glé'Langg: ,Subjcctf-t_g VDOT approval and fn:combination with the street and streetscape
‘improvements identified in the Proffers, pavement and striping for an on-street bicycle lane along
the Sunrise Valley Drive frontage of Land Rays A and B shall be provided as depicted on the
CDP/FDP with the final dimension determined at prior to site plan-approval and in consuliation

with the FCDOT Bicycle Coardinator or his desfgnes. In addition; ilic Applicant shall designate

Nugget Parcel Owner shall comply with the requirerents for

" Nugget Parcel as shown on the COF/FDP.

County Parcel Owner shall comply with e requirernents for

29
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' Coun{}f Pare e! as showr on the. CBPKFDP

. Except as otfierwise-expressly provided to the contrary herein,
~ the costs of complying (including any consiruction cests) with
- this Progfer shall be paid 50% by Nugget Parcef Gwirer and

| 50% by the Coungy Parcel Owner.

A2,

Par}\m,q Requirements. Parkmg onthe Pmpert}f s,half be prowaiad in-accordance with the parking
requirements for the PRM District as set forth in Article 11 of the Zoning Ordinance, subject to
the processing of the parking reduction(s) desertbed in Proffer 50, and as shown on Sheet C-2b
of the CDP/FDP. The exact pumber of parking spaces to be provided for each Land Bay shall be
refined and determined at the time of site plan approval based on the. specific uses of each Land
Bay If changes in the mix-of uses,or unit types result i in parkmg greater than that anticipated on
accommodqted w:thsn the-proposed parkmg garages and other facilmes s0 long_,as the maximum
he%ght ané feotprint'i of the parking gatages ana:'i other faciiiti‘es o not increase from that shown
the nOht 1o provlde parking in excess of the minimum requ}red p_cr Ordmance pmvgded that
upon the completion of all buildings shown on the COPFDP, parking does not exceed the
minumum number required by Article 11 of the Ordinance as it exists today

This Prbﬂ’er shall be conpiied with by the Nugget Parcel
Owner for the Nagge! Parcel and the County Parcel Owner for

- the County Parcel, as it relates to their respective parcels.

43,

On-Street Paﬁ(zn_g Spaces on the Prwate Drive. On-street palkang may be pmwded along the
Private Drive reflecied on.the CDP/EDP to meet the parking requirements of the: Zoning
Ordmauce 50 long a3 such spaces are stnped &i’ld meet the cilmension requlrements of the PFM

the Prlvate Drive that are included as reqmred Spaces shaiE not be restricted at any time. Parkmg '

on the Pr:vate D;‘ive may be restncied ﬁlrough appropnate sxgn&ge or such other means as

ﬁnmre pubhc stregts prior to. dedication’ that otherwise are riot req_ulred to satlsfy the parking
requirements may be used as temporary or short ferm-parking, car-sharing parking and/or similar
uges, ‘ ‘

This Profier shall be complied with by the Nuggef Parcel

i Owner for the Nugget Parcel and the County Parcel Ownerfor
I the Connty Parcel, as i relates to their respective parcels.

44,

Parkmsz. Restrictions. Ali-Land ans may prowdc gated/restricted pa_rkmg within the parkmg
garages and other facilities within the respective Land Bays. " If gates are. provided inany of the:
parking garages or-other facilities, then such gaies shouid be located to provide sufficient:
stac'kinc gdpacity within the parking-garage or facility to prevent vehicles from stacking onto

This Proffer shall be complied with by the Nupget Parcel

Lhener for the Nugget Parcel and the County Parcel Oivner for :

the County Parcel, as if relates to thelr respective parcels.

145,

This Proffer stiall be complied with by Nugget Parcel Owner

~23
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offeredexglusive..of'parking such thiat pa}kir;n shall be avéilable_.at -a,seiaaratc-cast.

1 Jorthe Nugga Parcel,

46. Paid Parkmg for Norz-ReSIdcnﬁaE Uses. The A;)phcam may charge for parkmsz within Land Bays
A or B, on a perspace basis, at rates that the Applicant deems to be market- competxtwc

This Proffer shall be for the benefit of the Nugget Parcel, The

1 Connty Parcel has no righis or benefits & or fn this Proffer,

47. Commercial fo", t?arkmo

A. Commercial off-street parking may be provided on an interim basis in new
surface lots to be constructed:on the Property without approval of-an FDPA

This Profjer shall be complied with by Nugget Parcel Owner
Jor the Nugget Parcel,

B. With approval.of an FDPA, commercial off-sirest paﬂcmo may be
provided on an interim basis innew parking structures built to support the new on-site uses,
which due to phasmg may have excess parkmg capacﬁy

This Proffer shall be complicd with by Nugget Farcel Owner.

- jfor the Nagget Parcel,

C. Prior to site plan approval ot issuance-of a Non-RUP for commercial off-
street parking in new surface lots or garages (excluding the Metro Station Facilities on Land
Bay C), the Applicant shall provide an ¢perational traffic analysis (“Operational Analysis™
of poims of access to such parking faciiities Such Operatinnai An&}ysis shall ba limited ta

Stmcture) .md any proposed access_,comrols_ Th.e Apph_cant shali léen_tl,fy such
improvements and/or transportation enhancements needed fo address the results of the
Qperationa] analy"ses and shall digcyss those results wit’h FCDOT and VDOT to datem’line

This Proffer shall be comp'fied with &y Nugget Parcel Owner
Jor the Nugget Parcel.

This Pmﬁrer shall be camptzed with by Nuggez FParcel Owrer

1 Jorthe Nugget Parcel

.:4_9._ Electrical Vehicle Charging. In each parkmg structire on the Property {excliding the Metr
' Station Facilities), the Applicant shall provide a minimum of one (1) €lectric vehicle charging
station that serves two (2) parking spaces for electric cars and:conduit to facilitate additional

recharging stations if demand dictates in the fuiure.

This Proffer shall be compiied with by the Nugget Parcel

\ Owner for the Nugget Parcel,

50, Fumrc Parkmg }E{eductmn‘s Notw:srhsmndmg Proffer 42 above ﬂm Apphcam shall subrmt and

Sheet C-2b of the: CDP/FDP_ prior to slte plan approval for the filst new‘ ofﬁcs or re‘;identzal
building on the Property. Thereafter, the Applicant may request approval of further parking
reductions from the Board of Supervisprs as such reductions are permitied by the Ordinance.
Any modification to the parking, rcqulrcmezxt ar la} out resultmg from a reduction. approved by

. This ,Pmﬂer shall be complled with by Nugget Parcel Owieer
Jfor the Nugget-Parcel.

- 24 -
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the © ounty shall not require a PCA :md/or CDPA/F DPA.

I51.

Parkmg During Commicmm At time of each site plan follqwmo 1he establishment of the first

us¢, the Applicant shall demonstrate how the parking requirement for the existing uses will be
satisfied during construction, and the Applicant shall'be permitted to use valet, stao‘ked and off-
site parking arrangements, during such periods of construction, as reasonably approved by
FCDOT and DPWES, The Applicant shall be permitted to provide parking on the Property to
accommodate constraction workers duri_ng the development of the project.

This Proffer shail be complied with by the Nugget Parcel
. Owner for dt¢ Nuggei Parcel and the County Parcef Owner for

the County Parcel, as i relaies 10 their respective parcels.

52, Future Parking Rate Bevlsmns in the Zonmg Urda ance. The Applicant reserves the rzght o

provide parking at vevised rates as may be permitied by a future amendment to the Zoning
Ordinance. ‘Optional use of revised rates shall not require a CDPA, PCA or FDPA, provided
there is no increase in the size or height of above-grade parking structures and other facilities
beyond minor _adjnsmlents to-what is shown on the CDP/FDP.

& This Proffer shall be complied with by Nugget Parcel Owrier
- forthe Nuggel Parcel. This Proffer shall be for ifie benefit of
- the Nugget Parcel.

STORMWATER MANAGEMENT ANDBEST NLWAGEME“{I PRAC TICES

53.

Storm Water Management Plan. The Appllcant’s stormwater management facilities shall be
designed in accordance with ihe. Comprehensive Plan for the Property and with Tocal and state
laws. Inaddition, stormwater runoff associated with the development shall be addressed as
shown.on the CDP/FDP and consistent with SWM ‘Waiver Request #6848-WPFM-005-1
conditions dated April 10, 2014 (or such conditions as may otherwise be impuosed:with any
related waiver requests). The stormwater design shall seek to minimize the effect of the
proposed impervious cover, including application of stormwater reuse, retention, detentjon,

extended fikration and, where soils.and infrastructure allow, infiltration to improve downstream '

waters. The stormwater management measures may be phased with development.

Nuegget Parced Owner shail comply with the requiirerstents for
Nugget Parcel as shown on the CDP/FDP.

County Parcel Owner shail comply with the requirements for
County Parcel as shown on the CDP/FIXE,

With respect to the Storm Water Management Focilities,
the costs-of construction (other than the facilities in
parking garage structures) will be allocated 62% to

1 Nuggetand 38% to County.

With respect to the Storm Water Management Facilities,
(other than the facilities in parking garage structures) the

| costs of maintenance will be allocated 62% to Nugget

and 38% to-County.
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A,
techniques of stororwater manaaaxnent to.reduce or delay runeff volumes cn‘termg_ﬂ}ﬁ:
nearby regional stormwater pond facility and local streams {see Sheet C-9 of the CDP/EDP).
These LID practices may include, bui are not Timited to, bioretention or biofiltration
[acilities (cotnmonty known as rain'gardens), vegetated swales, porous pavement, vegetated
roofs, tree box filters and the collection and reuse of stormwater runoff. LID technigques of
stormwater mapagement shall be incorporated into the propused street designs where
atlowed and practicable.. Notwithstanding and in liew of'what is. depicted on the CDP/FDP,
the Applicant reserves the right ta develop the surface of the Metro Plaza substantially in
conformance with the conceptual drawing attached as Exhibit A to the Proffers. This
drawing proposes to- incorporate an alternative stormwater treatment method through the use
of biofiltration. This altemative may be implemented as a partial or entire replacement of
what is shown on the CIDP/FDP for this area. Any altemative treatment methods used shall

treat no less than the quantities of stormwater intended to be treated in the original design (as

contemplazcd on the CDP/FDP)

I County Parcel as shown on the CDE/FDP and/ or Exhibit A.

| Nugger Parcel as shown on the CDPEDP andy QF_ERJ’M?J!!‘ 4

County Parcel Owner shall comply with the requirements for

Nugget Parcel Owner and County Parcel Owrter ruxy have
certain sharing of costs of the finprovements in accordance
with the Development Agreement (otfier than the facilities in

; parking garage siructures).

B. ‘The Applicant shaH coordmate its stormwater management controls
among adjacent and nearby developments to achieve stormwater management-goals in an
efficient manner. Stormwater management may be fulfilled or supplemented through the

use of an oﬁ?%ate regional pond: facﬂlty owned:by the County, prowdeé any. lmpmvemems or |

'made prior to_ 1_t_s_ _actual nse-hy the Apphcant

Nugget Parcel Qwner shall coisply with the requirernents for

¥ Nugger Parcel as shown on the CDP/FDP,

County Parcel Owner shall comply with the requiremens for

. County Parcel as shawn on the CDP/FDP.

- Nugget Parcel Owner and Connty Parcel Qwrer may have
V' certain sharing of costs of the improvemnents in accordance
- with.the Developmcet Agreement (other than the factlities in
| parking garagesiractures).

C. The:Applicant shall-design the stormwater management facilities in
conformance with the recently adopted County Stormwater Management Ordinance and
applicable recommendations contained in the Comprehensive Plan text for the Property.
Twowyeax arlci tenwyear 24 hour detention for the site will be provid’ed in the regional p0nd

permeable pavemeni: dmcmmecte& 1mperv10us ar_e_as ol amendmems and/or ralnwater
harvesting from rooftops of proposed buildings.

. Nugget Parcel Qwnier shall comply with the requirements for
- Nugget Parced as showre on the CDP/FDP.

(‘ormajz Parcd as sho wrt on the CDP/FDP.

| Nugget Parcel Owrer and County Farcel Owner may have
. celmin sharing of cosis of | ilfe improvements in acmrdance

porking garage stmctures)
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D. Stonnwater runoft associated with the development shall be controlled
such that either: (a) thetotal phosphorus:load for the property is no.greater than what wouid
be required for new development pursuant to State stormwater regulations or the County’s

provided.

Nugget Parcel as shovwn on the CDF/FDP,

+ Coumnty Parcel Ovimer strall conply with the requirements for
- Courty Parcel as showi oit thie CDF/FDP.

Nugget Parcel Ovwner and County Parcel Gwner may have

- certain sharing of costs of the inprovements in accordance ‘
- with the Development Agreement (other than the facilities in

parking garage strictures).

E. The: Applicant shall provide a stonmwater management plan that will attain

the Rainwater Management credit of the most current version of LEED-NC or LEED-C5
rating system (or equivalent of this/these credit(s)) and as reviewed and approved by the
EIVRE during site plan review.

County Parcel as shown on the CDP/FDP,

. Nugget Parcel Owner and County Parcel Owner may have

certain sharing of costs of the ivprovernents in accerdarice
with the Development Agreement (other than the facilities in |
parking garage structires}.

F. As.aii alternative to the minimum guidelines above, the Applicant may
pursue stormwater management measures and/or downstream improvements to optimize
site-specific stonmwater management and stream protection/restoration needs, consistent
with any adopted watershed mandgement plan(s) that is/are applicable to the Froperty.

- Wugget Parcel Owner shall comply with the requiraments for

Nugget Parcel as shown on the COP/FDP,

County Parcel Qwner shall comply with the requirerments for
County Parcel as showr on the COP/FDP:

Nugget Parcel Ohwner and Courty Parcel Owner shall share
the costs of the improvesents iy accordance with the

Developmeni Agreement,

07
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G. Should the U.S. Environmental Protection Agency, the Commonwealth of
Virginia, Fairfax County, or their designee, issue new or additional stormwater management
requirements or regulations affecting the Property, the Applicant reserves the rightto ~
accommodate necessary changes to its stormwater facility designs without the requirement
to-amend the CDP/FDP or the Proffers, provided the facility design is substantially in
conformance with the CDP/FDP

 Nugget Farcel Owner shall comply with tie requirements for

| Nugget Parcel as shiown on the COP/EDP.

| County Purcel Owner shail comply with the requirements for

County Parcel as shown on the CDP/FDP.

Nugget Parcel Owner and County Parcei Owner shall share
the cosis of the improvemenis in accordance with the
Drevelopment Agreement.

| DESIGN

4.

Design Ciuidelines. The architectural guidelines for the Property with respect to building scale
and massing, building siting, screening of parking structures, the design of the Plazas, and
streetscape are set forth in the design guidelines attached as Exhibit A to the Proffers (“Design
Guidelines™). The Design Guidelines are intended %o be illustrative of the genera! quality and
character of the development. Modifications to these elements as shown in the Design
Guidelings shall not require an amendment ti-the Proflers or COPADP, and are permitted
provided the:changes are in substantial conformance with-the CDP elements and the general
character and quality of the Design Guidclines, as determined by the Zoning Administrator, and
provided that such changes are uniform throughout the Property so that the buildings and

improvements within-a block have a complimentary design theme. The foregoing is not intendéd

- This Proffer shall be complied with by the Nugget Parcel
* OQwner for the Nugget Parcel and the County Parcel Owner for
- the County Parcel, as it relates to their respective parcels.

to prohibif-each building having its own distinctive architeciural ¢haracter,

Enviropmental Design Practices for Multi-Family Residential.

This Proffer shall be complied with by Nugget Parcel Owner

Metro Station Facilities):

 [Ses Proffer Statexnent For Full Text]

53.
I for the Nugget Parcel.
[See Proffer Statement For Full Text] ;
56. Cnvironsmental Deston Practices for Non-Residential Gincluding Office and Hotel but sxiluding This Proffer shall be complied with by Nugget Parcel Owner

Jor the Nugget Parcel.

3.

Enyironmental Design - General {Residential and Non Residentlal).

[See Proffer Statement For Full Text]

This Proffer shall be complied with by Nugget Furcel Owner
| for the Nugget Parcel.
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. Additional Design. All b’uildi‘ngﬁ and paiking structures and the Metro Station Facilities where

facades (including the facades of garao!es associnted wuth a bm!dmg) need ncst be idemmai
Gamgc facades shall'ha da%igned to screen the view of vehicles from the surrounding area and

conszstent with the standards set forth in the De:-ngn Gu1delmes zmd need not have facades
identical to the associated building.

This Pmﬁa shall be compb’ed with by the Nuggf:‘r Parcel

© Owner far the Nuggef Parcel and the (Z‘oun{p Parcel Owrter for

59.

Signage. All signage provrded on the Proparty shall comply with-Arxticle 12 of the Qrdinance,
All directional and way finding signage shall be consistent, both in terms of materials and design,
throughout the development, The Applicant reserves the right to obtain approval of a

Comprehensive Sign Plan (“CSP”) at any time that would permit modifications to the provisions
of Article 12 of the Qrdinance without obtaining a PCA, CDPA or FDPA. The Applicant shall

cooperate with the Washington Metropolitan Area Transit. Authority (“WMATA™} to identify

locations for directional signage to the Metro Station platform and the Metro Station_iFac‘i!.ifies.

This Proffer shall be complied with by the Nugget Parcel &
Chwneer for the Nugger Parcel and the Coterty Parcel Owrner for |

- thae County Parcel, as & relutes #o thelr respeciive pareels.

16, L

corstamed in Part 9 (Outdoor nghtmg S_tandards) of Article 14 of fhe. Ordmance letures used
to ilfuminate sireets, parking areas and walkways shall not exceed thirty (30) feet-in hieight,,
mneasured from their hase to-the tep of the light standard, shall be of low intensily design and
shal! utilize full cut- off fixtures wh;ch shall focus {ilrect]y on'the Pmperty Ail upper level

their baseto Lhc top of the light st*anda;d fmd shall be uniform in des;gn, Veheﬁler temporary or
permanent, Lighting within the private parking decks shall be instailed between the ceiling
beams to reduce glare unless.such lighting is otherwise screened by the parking structure design.
Notwithstanding the restrictions provided in the previous paragraph, the Applicant reserves the
right to provide architectural lighting and up lighting associated with the buildings and Plazas
consistent with the Design Gu:delanes, pmwded as Exhrb;t A attached to the Proffers

| This Proffer shall be complicd with by the Nugget Parcel

Owner for the Nugget Parcel and the County Parcel Ownier for
the County Parcel, as it relates to their respective parcels.

61.

Te!ecommumcatwns Equmment Te}ecommumcahons equiprient may be placed o the

with the apphcab e reqmsements of the Ordmance and be screened and/or setback suﬁ“ c1ent!y
from the perimeter of the roof and penthouse such thatthey are not visible from the streets,

as including the facilities as part of the architecture of the buildings, utilizing compatible colors,
oremploying tefecommunication screening material and flush mourited antennas.
Telecommunications squipment may also be architecturally integrated orito the facades of the
buildings where necessary to ensure on-street and/or open space coverags.

L This Pro_ﬁ%er shuail de complied with by the Nugget Parcel
" Ohiner for the benefit of the Nugget Parcef and the County

Parcel Owner for the benefit of the County Parcel, as it relates

't their respective parcels.
forming the boundary of the Property, at street level. Other screening measures may be used'such |
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f 62. g{u ldmg ngh’n Building heights fo. cach building shallnot exceed the maximum ot. be:less

than the sidnimum builiding huolm sHowsr o Sheet A<100 ofthe COPADIP a5 “Maximum
Height,” *Minimum Helght™ and *Storied”, except in gostection with the use of residential
bonus dinsity w hich would pefnit addifisnal building el to accmmmodate such residéntial
bonus unlts. Building heights shall be exclusive of iose ¥ -?irutmw‘, it are ¢>¢?u5ed Frotn the
maximum height regulations as set forth in Section 2-506 of the Ordinance. 41 building
penthouses/rooftop structures shall be integrated into the architecture. of the building below:and
shall be conSIstent with the Design Guidelines, provided as Exhibit B attached to the Proffers.

i This Proffer shall be complied with by the Nugget Parcel
o Owner for the Nugget Parcel and the County Parcel Ownier for

the County Parcel, as it relates to their respecave parcels.

: f ANDSCAPING

grading as'shown on the CDPFDP, subject o allowances pravided iy fhe Proffers &nd for the

,mstaﬂatmn of fenzey; vtititiss’ (mclux{m; storm Wwater management and BMP facilies), public

improvaments (le., risads, strectSeapas, ntrances, sidewalks. degraded soil and slope conditions)
and/or raifs, which shall be Tocated in ifie Teast d:crup‘zibe manner necessary as determingd by
UFMT, A repantitig plan shall be developed-and Implers ented, sibjser w approval by. UFMD,

utilities, roads or similar uses, if any-such arcas are. identified at the time of site nlan,
described herein.

163, “Limits af l‘karmg and l’"radmfs N he f\pphcant shall conform to the irmtts of clearmg and This Proffer shall be conplied witls by the Nugget Parcel

. Owner for the Nugget Parcel and the County Parcel Ovwner for |,
tite Courndy Parcel, as it relates io their respective parcels.

_: - Fxcept as otfiernwise expressly provided o the contrary herein,
i the costs af complying (including any construction costs) with

; 41 fiis Proffer shall be paid 62% by Nugget Parcel d
for any-aregs: pra{ected By the i al"gl»armv and wrading tlrat myst be 6hturbed oy such trails, jer shalt be p @ by Nugget Parcel roner an

38% by the Cownty Parcel Qwner.

. Landscap_mg The CDP/FDP includes a. conoeptual Landscape Plan commencing on Sheet L-1.0f

the CDP/FDP, consistinig of overall plans and coricepts for the Property. Actual types, quantities
and species of vegetation shail be determined pursuant to more detailed landscape plans
submitfed at the time of the first and all subsequent CDP/FDP, CDPA, FOPA and site plans.
Landscaping may be viedified during site plan review to-allow for final engineering and design

consitesations, ivehiding, bist niog Yirriitet! 1o, final utility locations, LID facilities, sight distance
reguirefiens zmﬁ other apnlkable rEquireém cnts . provided that such modifications are in

substantial confopmance with the CDPFDP and subject to UFMD approval and are consistent
with the Design Gu:delines provxded as-Exhibit B attached to the Proffers

This Proffer shall be complied with by the Nugget Parcel
Owner for the Nugget Parcel and the County Parcel Owner for

- the Couniy Parcel, as i relates io théir respective parcels.

Except as otherwise expressly provided to the contrary herein,

| the costs of complying (Including any construction costs) with

this Proffer shaii be paid 62% by Nugget Parcel Owner and

- 38% by the County Parcel Owner,

i65.

constiltation with DRL, and &5 &pﬁm\wd by

Detailed Landscape Plaps. As partof thesite plan submiaszon for eachi butidmg on the Property,

a detailed landscape plan shall be submitted to the UFMD for review wid approval. The planting -

and landscaping materials shown on each detailed landscaping plan shall be in substantial -
conformance with those shown on the approved CDP/FDP, and shall include, among other
things, irrigatior information, design details for ee wells and other similar plammo areas ¢
siructures and along streets, the composition of plantiiy materials, methods tor providing
smpemﬂd Pavement Sver tree Youl Zones to prevent soif campaction, aad methods for srsaring
the vighitity of plantings db siructures. u\ajustmcm% 1 fhe Tvpic & and Tocation of vegettion wnd
1l deslen of tahdseapued aress mnd stredl sxa{e iinprovements/plantings may b permrtted i

I¥MIJ. The Applicant shiail not plant any known
invasive plant species at the Property.

This Proffer shall be complied with by the Nugget Parcel ;
Owner for the Nugget Parcel and the County Parcel Owner for |

. the County Parcel, as if relates to their respective parcels.
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66. Alternative Planiing Wldth Details. Site .plans submitted for-the xcspectwe phases of

development shall include a landscape plan for that phase of development in conformance with

the CDP/FDP. Tree species and planting sites are set forth on the CDP/FDP, subject to revision

a5 may be approved by the UFMD. Where minimum planting widths of 8-feet cannot be

provided, the Applicant shall use structural cell technology, or other measures acceptable to and
appro ved by UFMD, to satisfy the l'o]lowmz', speciiications for all planting sites:

This Proffer shall be compiied with By the Nugget Parcel
Owner jor the Nugget Parcel and the County Parcel Owner for
the County Parcel, as it relates to their respeciive parcels.

A A minimum of fou.r (4) feet open surface w:dth az;d sixteen ( 16) square
feet open surface area for Category 11 and Category IV tees, with the tree located in the
center of the open area;

- This Proffer shall be complied with by the Nuggel Parcel

Owner for the Nugget Parcel and the County Parcel Owner for
the Courdy Parcel, s it relates fo telr respective parcels.

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

- This Proffer shail be complied with by the Nugget Furcel i
Owner for tiie Nugget Parcel and the Coungy Parcel Ownier for
i wie County Parcel, as it relates to their respective parcels.

<. Soil volume for Category IIl and Category LV trees shall be a minimum of
700 cubic feet for.a single tree. For two (2) trees planted in a contiguous planting area, 2
total soil-volume of at least 1,200 cubic feetshallbe provided. For three (3) 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: throuohout the entire area;’

© This Proffer skl be cormplied with by tie Nugget Parcel
. Owner for the Nugget Parcel and the County Parcel Owner for
1 the-County Parcel, as it relates to their respective parcels.

. Soil specifications in planting sites shail be prowded in the plantmg notes
1o be included in all subsequent site plan submissions. and

This Proffer shall be.complied with by the Nugget Parcel
Owner for the Nugget Parcel and the County Parcel Owner for
the County Purcel; as i relates w0 their respective parcels.

E. It is expected that some street tree planting sites will be designed to
accommodate bio-retention functions.

Fhis Proffer shall be complied with by the Nugget Parcel
Owner for the Nugget Parcel and the County Parcel Owrier for
the Coun!y Parcel, as it relates to their respam’e parcels.

167. Tres Replacement. The Applicant shall replace any new tree that is planted-on the Property and
‘ is counted:foward meeting the overall tree canopy requirement, that is damaged, such that thirty
percent (30%) or more of the crown is no longer viable, as a result of maintenance toihe
stormwater management facilities, or related underground infrastructure, with a tree of egual or
greater size. The size of the replacement tree shall be based on the caliper size of the tree to be
replaced as shown on the final site plan.,

swereen

This P&oﬁer shall be complted with by the Nugget Parcel i
Owneer for thie Nuggei Parcel and the County Parcel Owner for

§. the Coumy Parcel, as it relates 1o their respective parcels.
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1 68.

Open Suacc Provision of publicly-accessible Plazas, park and open space areas shall be i
substantial conformance with the concepts, locations and minimum acreages depicted on the
CDP/FDP and as further defined in the Proffers and the Design Guidelines, and may be adjusted
at the time of CDP/FDF and site plan approval to allow for final engineering and design
considerations.

This Froffer shall be complied with by the Nuggei Parcel ;
Ownerfar the Auggei'l”arcei'and the Cgmrg’ Parcel Owner for [

169,

Usility Locations. Utilities, mc%udm but not limited to water, electric, sanitary sgwer and storm

sewer-utility lines, shall be instalied W1thm the sireet network o the rmagimum extent feasible as
determined §)y DPWES or shali'be placcd in locations; that do not conﬁxct w1th the Iandscaped
ut1lmes may be placed within open spa_ce or streei‘scape areas prowda,d,rhat the ion_g—term hea!th
of trees and other pi:mtings is ensuzeci by the provision of sutficient soil voiume g shown -on the
be permltted 'tb..'é;v'md conﬁ;cﬁs with utilme'; and other site engineering considerations, if at the
time of site plan approval, street trees stiown on the CDP/FDP are in conflict with existing or
propesed:ytilities and alternative locations for the street trees satisfactory to UFMD cannot be
accommodated, the Applicant shall modify the location of utilities fo ensure that the trees shown.
on the:. CDP/FDP can be pr0v1ded

0.

!andscapmg and amvnmes on the top | eve] of any parkm ardg,_cs (where no add:tmnal structures
are to be built above) as shown on the CDPFDP in.accordance with requirements of the Public
Faciltities Manual.

. This Proffer shall be complied with by the County Parcel
Cwner for the County Farcel.

PARKS AND RECRF ATION FAC[LH[EIS

|71 p

Flazas The Applicant shall provide p!azas urban parks and othez publicly accesmb!e areas

L-1 and L-4 of the CDP/FDP and as dce_cnbed m_the De'iign Gu_l_defmeq "I'hc: exact: eieme:nts that
comprise such amenities shall be determined at time of site plan-review for the first building
'1djacent to such amer;i:;'eq and such amcnities shall be constructed in accordar‘zc‘e with the

ﬁmshes consistent w:th the creat1on Qf a hardscape public park oF; gathemg space and consistent ¢

with the Design Guidelines including, but not limited to, paving, fumiture, screening walls,
pedestrian ways, focal points, landacapmcr/mmmm public art, and performance/demonstration
space congistent with an urban park. Additional site amenities may be provided at time of site
plan review provided they are consistent with the Design Guidelines. Access.and use.of ilie
Plazas by the public shall be authorized and regulated by the Plaza Access Management Plan
described in Proffer 76. The Plazas ‘shﬁﬁ be privately maintdined.

This I’l'o_ﬂ%r shall be canq:lied with by the Nugger Parcel
" Owner for the Nugget Parcel

adjacem to the Metm Ssatlon Facﬂ;tms and consmtent with the i‘f)essgn Guldelmes

This Pmﬁer s!mll be complied witli-by the County. P(:rcef

i Owner for the County Parcel,
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A, The Applicant shaifl initially provide interim improvements (Phase 1)to
the Metro Plaza, as shown on Sheet L-4A of the COP/FDP to activate the Metro Plaza upon
opening of the Metro Ststonn. “Thése Interiny lm;‘irovcments shaii inciude an extensive
walkway system and/ar cardfigl integraifon of p"v‘inﬁ surfaces annd fiscludes benches, deat
walls, bike racks, picnic laswn afc&sﬁﬁf‘idﬁuﬂpiﬂlf:\'}ﬁﬁldgx, contatners md mgbite rEROGIIS,
and may g0 include provision of fderi “olace wiaking™uses, such az gap-up rétil-or
service uses (ccmuth ely, “Temiporary Retail Use Establishments™), an the Property

imn.edmtd\ adficent fo &t the Metro Plazd. Said Temporary Retail Use Béublishmieiits may

be housed in temporary buildings such as Soraga/shipping coniainers, maivable ctrts, Kosks

or food trucks or sinilar refail sales o service vehicles, or a uombumtmmmreué’ Ay

Temporary Retail Use Establishment siall be installed in conformance with the Design

Guidelines and in the-general location depicted on-Sheet L-4A of the CDP/FDP. The

minimum interim improvements shall consist.of 5,000:square feet of fand area and up to.
eight (8) dlﬁ“erem Temporary Retail Use Establishments

5 \ This Proffer shall be complied with by the County Parcel
- Owner for the County Parcel.

B. LTmmmé!v the Apphuum »hall also provxde permanent 1mprovemems to
thee Metro Plaza, Toctoding hardscapiing, landscaping, bike racks and bench seating, a
temaced Taven panel with uf@ppéﬁ sealing Tor peaple watching and viewing events and public
artasa focal clement, as conéepmaﬁy ghc:wﬁ on ‘Sheetf L-8A-1 of the CDP/FDP, contmgcnt
on-agreements with WMATA and the County. ‘Space and requisite utility connections in
accordance with FCDOT spec1ﬁcatmns (electric-and telecommunications} shall also be
provided for a multi-modal commuter information kiosk; said kiosk to be provided by

others, The Metre Plaza shall be constructed prior to the issuance of the initial RUP or Non- ":

RUP for the Metro Qtamm Facnlmes or Buildmg B2, whlchevcr shall occur first.

This Proffer shall be cornplied with by the County Parcel
- Ownter for the Countp Farcel

C. if approved as pan‘ ofa Comprehensive Sign Plan for the- Propeﬂy, the
Applicant may ustall a video display or provide a moveable screen.on the tagade of
Building B2 facing the park or locdted in the plaza area animating the Metro-Plaza, Details
of the video wall-or flexible s¢reen (including size, content, lighting and sound) shall be
prov:ded in the Compre}\emwa Slgn Plan apphca’non

' This Proffer shall be complied with by the County Parcel
- Owner for the County Parcel,

D. Asnoted in Proﬂer 53 Exhlbn A tothe, Proﬁ'ers provides an alternative
stormwater treatment method for the Metro le

| This Proffer shall be comptied witk by tee County Parcel
Choner for the. Coum) Parcel

B, As depucted on Sheet C-4 of the CDP/FDP there is-an.area in the Metro
Plaza on the west, south and east sides of the Metm_Statlon s pavilion that is marked as ike
“15" Metro Clear Zone.” This area will be subject o ddditional engineering and .
improvement through a fiture Special Exception, FDPA or ofher zaning application for the
Metro Station. The Special Exception desten #hah be covrdinated snd consmzm with the
design:shown on the CDP/FDP. The use ofthe 15" Metro Ciear Zone is established by this
Application.

- This Proﬁ'er shall be camplmd with by the County Parcel
| Owner for the County Parcel.
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3.

Urban Pazk The Applicant shall pmvide an Uxban Park at street leve] from the west and

Buildings A3, A4 and Dl The Uthan Park °s11'111 mclude features: such as, but not imited to, lawn

panels hard%a;je and 1af1dscape areas bench seating, a boces ball court, seating with engraved

first of the’ buﬂdmgs refercnccd in the ﬁrst sentence above. The Urban Par!\ shall be cnnstruqted

p}’101‘ to the issuance of the ﬁrst RUP for Such bui]dm gs. The Urban Parl\ shali he pm’“maly

residential buildings.

| Thss Prtﬁer shall be cormplied with by the Nugget Parcel
- Owner for the Nugget Parcel,

174,

Pocket Park. The Applicant shall provide a Pocket Park of approximately 0.32 acres designed

for casual nse by transit users and as a neighborhoad park for demonstrating protection,
presecvation arid sustainability of natural resources. The design shall include native planting, a
wooden deck and boardwalk system over 4 bio-retention area, benches, educational and
information kiosk, and an an feamre display, as conceptua!ly shown on Shects"L—4 LAGC-1, and

construgtion _of thc Pocket Park shall occur prior to the issuance of the Non-RUP for the Metro
Station Facilities. The Pocket Park shall be privately maintained.

Nugeet Parcel Owner shall comply with the requiremerss for

i Nugget Parcel as shown on the CDE/FDP.

" County Parcel Owner shall comply will.the requirements for

Counyy Parcel as shown on the CDPYEDP.

Except as otherwise axpressly provided to the contrary liercin,

the costs to construction of the improvemients shall be paid 50% |

I by Nugger Parcel Owner and 50% by the County Parcel

Owner;

Except as otherwise expressly provided to the contrary ferein,
the costs to muisienance of the nprovements shill be paid

i f}{)% by M&ggefParceI Cwrner.

75.

Plaza Phasing. 'I"he Piaias shall be constructed in. plnases and ay genemily shown on the

The a_p_pllcabie phased portion shél'!. be éﬁbétantlally comp!eted i.e. open to the public and
avallable for its s'ntended pur’pose prior to the issuance of the Non-RUP for ths Metro Statinn
general location of the pedestrian connections to cach Plaza associated wﬁh'é' ﬁarncu]a;r
phase/building is as set forth in the CDP/FDP.

This ijj"er shall be ef)mpbed with by fite Nugget Parcel

Gwner for the Nugget Parcel and ihe County Parcel Qwner for |
the Coupty Parcel, as it reluies to their respeciive parcels.
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to FCDOT and the Zoning Ad.mmlstrator for approva] consistent w:th thc parameters set forth in
this Proffer. The plan will be provided a§ a supplement to office and retail leases and to
residentiai/rentai materials and will be ;)nsted on the project’s or prcpeny manager & websitc

referenced in the TEM Plan

This Pmﬁ“er shall be complicd with by the County Parcel

Owner for the County Parcel,

77.

Means of Eﬂfomng Restrictions. Restrictions on accessing the Plazas are to be enforced by the
deplo}ament of physical barriers and/or op-site personnel.

This Pmﬁer shatl be complied with by the Nugget Parcel
Owner for the Nugget Parcel and the County Parcet Gwrer for
the. County P’arcel, as i relaies 1o thelr respective parcds

Al Physical barriers will consist of any combination of the following (or new
technology as it becomes available): removable bollards, retractable bollards, temporary
barriers, stanchions:and gates, as dis"cussec} anxd iflustrated in the Design Guidelines.

This Proffer slmli be cong}!led with by the Nugget Parcel

. Owrer for the Nugget Parcel amd e Connty Parcel Ovner for
: the C aumy Parcel, as it refates 1o their mspemw parcetg

B. On-site personne! will be deployed when access 1o any Plaza is restricted,
except during times when it completely closed through the use of physical barriers (as
described above). When deployed, the on-site personnel will be readily visible to those
trying to access thie particular Plaza. The on-site personnel will be provided heat/shelter,
during times of inglement weather, {0 ensure that they are able to remain in appropriate
pe‘;ltwn to manage traffic accessing the Plaza.

This Sroffer shall be comp!led with by the Nuggea‘ Parcel

Owner for the Nugget Farcel and the Courty Parcel Owner for |

the Coupy Parcel, as it refotes to their respective parcels.

78, O

Other Ieans of Minimizing Vehicular se of the Plazas, In- addition to the forecomg restrictions

on access, the Apphcfmt may emp !oy other means o mmumze the number oFvehicles on.each

This Pmﬁ"er shall be conqﬂmf witls [Jy the Nugg&‘ Parcel
Owner for the Nuggel Parcel and tfie County Parcel Owner for
the County Parcel, as it relates 1o their raspedivz parcels.

79,

and the Desrgn Gmdefme‘;

. This Proffer shall be complied with by the Nugget Parcel
" Owner for the Nuggct Parcel and the (X;unzy Pareel Ohener for

30.

Communications. Regular comnmmications to residents and tenants regarding upcoming events
and temporary closu{es will be pmwded via temporary signage, fliers, website postings, soecial

|81,

mediatools and other messaging tools.

A. The Apphcant shall endeavor to have all regularly scheduled deliveries
directedto the designated service loading and receiving locations elsewhere on the project,
and potin the Plazas,

This Proﬁer 5h afi be complied with by the Nugget Farcel
Chwrier for the Nugget Parcel

- AE -
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ATION

AL

B. Nomith_standingjthe.above, the Applicant shall work with tenants, to the
maximum extent practicable; to seek (o ensure that the number of delivery trucks on any
Piaz,a at any time shall beno more ‘thaﬁ thres (3} ané that deliveries shall nof occur on the:

| T?uﬁs* Hoﬁer shall be complied witlt by the Nugget Parcel

C. Alloifice movewins.will:be done through the garage loading docks..

This Proffer shall be complied with by the Nugget Parcel

- Owner for the Nugget Parcel

82. Plaza Management Exceptions

o A. This will not preclude the Applicant from operating siall service vehicles
or passenger jitneys which would be appropriate on a sidewalk or surface other than a travel
way in the erdinary course.of property management, including without firnitation to ferry

users around the Plazas.

This Proffer shiall be complied with by the Niugget Parcel

- Owner for the Nugget Parcel,

B Subject to the requirerments of any public access easement granted
pursuant to- Proffer 17, nothing in this Proffer, or the Plaza Access Management Plan will
prohibit the Applicant from providing greater access restrictions or from ¢iosing all or any
portion of the Plaza on a temporary or periodic basis, provided that access to the Metro
Station and the Metro Station Facilities shall not be closed.

This Proffer shall be complied with by the Nugget Parcel
Oweer for the Nugget Parcel.

83. Amenities and Facilities for Residents.
A, The Applicam sé:xall provide, as part of any reqid'ential bua’lding, facﬂities

mc{udmg, but not Himited to exercise rooms, swimming pools, _actlvsty courts olub TOOHS,
meeting rooms, media centers and:gyber cafes:

This Proffer shall be complied with by the Nugget Parcel
Owner for the Nugget Parcel.

:B. Pursuant to Paragraph 2. of Section 6110 and. Paraaraph 2 of Section 16~

demonsu'a_te.d to e less than $1,700.00. per unit for a particular residential bulidmg, the
Applicant shall provide the remainder ina cash contribution to;the FCPA. for the
development of active recreational facilities in the vicinity of the Property prior to the
issuance of the final RUP for the pa;'tlcu!ar building.

This Proffer shall be compiied with by the Nugget Parcel
Owner for the Nugget Parcel,

84 Parks Cong;xbutmn Prior to the issuance of the first RUP or Non-RUP for a building int-the
development, the Applscaﬂt shall contribute $500,000.00 to the Fairfax County I’ark Authority
for publzc parks in the wcxmty of the Property The pubhc parks monetary contnbutnon shatl

w1th Proffer 94,

] - This Proffer shall be cammplied with by the Nugget Parcel
i Ownter for the Nugget Parcel.




PROFFER

shall be equal to 15. 5.6 of all dwelting units to be constructed on the Property. The WPUs shall
be administered as set forth in the Board of Supervisors Workforce Dwelling Unit
Administrative Guidelines adoptcd Qctober 15,2007,

ALLOCATION

SCHOOLS
85. Pubhc Sch 001 Contribution. Per the Remdentl al Dev‘e!opment Criteria Imp]emenratzon Motion This Proffer shafl be complied with by the Nugget Parcel
: adopted by the Board of Supervisors on: September G, 2002, and Criterion effective January 7, Owner for tie Nugget Parcel.

2003, as adjusted, the Applicant shall contribute $10,825. 00 per-¢xpected new student {assuming

a mt_io of 0.106 students.per residential unit) to the Fairfax County School Board 1o be utilized

for capital improvements to schools that any students generated by the Property will attend.

Such contribution shall be made prior to the issuance of the first RUP for each residential

building and shall be based onthe _&(_t_t_uai number of dwalimg units bullt in each buildmg
;86. AL iy "'mzef\fs 1o Schaol Confribution, If -prior to-site plan appmval for the respective residential This Proffer siail be complied with by the Nugget Parcel
[ g (*mmtc \hc}u d mod Hy the: accepted ratio of students per subject mulh fami{y unit Owner for the Nugget Parcel,

tbe ratio or conmbm;on amount, the amount of the contr:button shall be decreased to reflect the

current ratio and/or contribution.

WORKH)RC L HOUS]NG
87, ADUs 1f requlred by the provisions of Pa.rt 8 of Article 2 of the Ordma_n_ce Affordable - This Ptq?‘irr shall be complied with by tlie Nugget Parcel

Drwelling Units (“ADUs”} shall be provided pursuant to said regulations unless modified by the | OQwwer for the Nugget Parcel,

ADU Advisory Board.
88 Workdorge Dwelling Units (“WDUs™). ‘The number of WDUs to be provided on the Property This Proffer slm[[ be camplied with by ifre Nugget Parcel
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89 Non- Reslden fal gntnbmnon for Workfgrgg ﬂousmg Forall non-resxdentnal development - This Proffer shall be complied with by. the Nugget Parcel
i excluding commercial retail/services and public uses, the Applicant shall select, within its sole | Owner for-the Nugget Parcel.

discretion, one of the following two options for conmb.utmg toward the provision of affordable
and/or work{orce housing with in.:the greater Herndon and Dulles areas. These contributions shall
be made to the Board of Supervisors, be deposited in a specific fund 1o be-used solely for this
purpose within the greater Herndon and Dulles areas, and shalf be payable at the time of issuance
of the initial Non-RUPs for office buildings or the hotel onthe Property, excluding any ground
floor retail/service uses and public uses; provided that if'any ground floor retdil/service use
utilizes space above the ground floor (8.g., a two-level eating establishment), then such upper
floor space:shali also be excluded. The options shall consist of either (i} & one-time contribution
of 83,00 for cach square foot of GFA of office or hotel use, or (ii) an annual contribution of
$0.25 for each squiare foot of GFA of new office or hotel use continuing for a total of sixteen (16)
years. Should the Board of Superwsors adopl new policies for affordable housing coniributions
by non-residential tdevelopments in the greater Herndon and Dulles areas, the Applicant may,
within its discretion, elect to comply with these policies in leu of the-contributions described
herein without the ncccssny ofa CDPA PCA or FDPA.

NQISE ATI'ENUAT!QE FOR RESIDEN'I'IAL USES.

90. Moise Smg The Applxcant conmits to meetmg the Comprehensne Plan gutdance which L This Ho_ﬂ"erslmll bemnqyliai with by the Nugget Parcel

ensures that no new residential use shail be exposed to transportation generated.noise levels in - & Owwer for the Nugget Parcel,

excess of 45 decibels for interior areas and 83 decibels for ontdoor recreation areas. The
Applicant shall provide an acoustical analysis which evaluates existing and future traffic and
transit conditions and noise sources at feast twenty-five (25) years into the future. If the noise
study ccncludee that the new reSIdennaI bmldmg will be affected by noise levds that require
acoustlcal analysm The refined acousucal ana]ysx% will incorporate fi ndm_gs froma bmlding
shell analysis based on the buiiding plans to determine the appropriate noise attenuation
micasures. Such acousticat analysis shall be submitted to EDRB and DPWES for réview. Based
on the findings of that report, the Applicant shall show any noise impacted units on the site plan.
and shall provide the following noise attenuation measures, unless otherwise modified by the
findings of the analysis.

A. In order to reduce interior noise to a level of approximately. 45 dBA Ldn, Thls Projfer shall be complied with by the Nuggei Parcel
dwelling units anticipated by the gtudy to be impacted by traffic noise through windows and hwiter jor the Nugget Parcel,

walls having levels projected to be greater than 70 dBA Ldn shall employ the followmg
acoustical measures:




FROFFER

&LL()CATIO’\?

i Exterior walls shall have a laboratory sound ransmission class
E8TCyvating of at least 45. Doors and glazing shail havé & lebordtory 8TC rating
ofatleast, 17 wnless glazing constitutes njare tlmn 20% of uny Tagade éxpms;d o
naise Tevels &bm\ 70 dBA Ldn, If glering canstitutes more: than 0% o
exposed fagade, then the glazing shall have a STC rating of upto:45 as diciated by

77;119 Projfer sitaif be cmnpbed with by the ,.Wuggeri’arwf

Owner for the Nugget Parcel.

the percent of glass.

il All surfages shall be sealed and caulked in accordance with
methods approved by the American Society. for Testing and Materials (“A8TM”) to
minimize:sound transmission.

This Proffer shall be complied with by the Nugget Parcel

1 .Owner for the Nugget Parcel

B. Ini orderte reduce: interior noise to a level of approximately 45-dBA Ldn,

dwelling units anticipatedby the study to be-impacted by highway noise having levels
projected to be between 65 and 70.dBA Lda, shall be constructed with the following
acoustical measures:

This Proffer shall be complied with by the Nugget Parcel
Owrier for the Nugget Parcel

I Exterxor walls should have a laboratmy STC rating of at least 39
Boors and glazing $hall have a Jaboratory STC tating, af‘at Teast 28 un{ess glazing
constitutes more than 20% of any fagade e\pmnd to Toise fovilé of 65 t0 70 dBA
Lin, 1¥ ghazivg constitutes more than 20% of dn exposed Tacade, (e the glazing
shall ha\e a ‘§ TCrating Qf"up 10394 dmal"dﬁ} du peuem af’ ?Jass

THis ijfer shail be complled with by the Nuggert Parcel

Owner for the Nagget Parcel.

il A]] smfaces should be sealed and caulked in accordance with .
methods approved by the ASTM) to minimize sound fransmission.

| This Proffer skall beconqplwd with by tfze Nugget Parcet
. Owner for the Nugga Parcd.

-C.. The Apphcant shall prowde noise attenuation measures as determined

necessary- from the acoustical analysis to ensure that traffic and transit related noise shall ot
exceed 65 decibels fri‘the outdoor recreation arcas,

This Profjer shall be comphed witiz by ifie Nugger Parcel
Owner for the Nugget Parcel.

D. Future residential tenants shall be provided full disclosure of the proximity ‘

1o Dulles Airport and the potential of hearing airplane flyovers ai this site even though the
airplane noise levels do not exceed'the noisc threshold recommended by the FAA and the
County.

Tiiis Proffer shall be complicd witlt by the Nugget Parcel
. Owner for the Nugget Farcel

N
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ALLOCATION

fﬂ’\S\OLifﬁlz‘m i mchfmce W 51?1 Vlrgima law Such Community Association may corisist of an
umbrcl]a owners; assomatmn for the entite Proparty as well as 1:1dw%éha1 ‘ﬁzb aﬁsm‘aakmns or
buildings. Ata 'i'ﬁﬁﬁ'lmum each COA, all owners of rﬁ<1de§}t1al unifty {pﬁ?&fis @ i:;‘c?sefﬂlg{f By and
included in a COAY and the owners of each multi- family, ofice and/yr hote? Bailding shall be
members of the Commamty Assomatlon Thc C mmmumt\ r’iwm, mutm éﬁﬁl‘! b(‘i?&spi}niﬁﬂe ﬁ)z‘

othermse ¢overed by separatc agreemem wnh the Cg}umy or VDOT

This Proffer shall be complied with by the Nuggﬂ FParcel
Owner for the Nugget Parcel

40 -




ALLOCATION

.MISCELLANEOUS

92, Tax District Buvouts for Certain Resideritial Uses. W‘rthm sixby (6(}) days after the approval.of

the Rsmmnﬂ apphcatmn, the Apphcan‘f shalt pmwde a-written noﬂce 1o thc Dlrector of the Real

accordance. w1th the i‘ozmuia and_pmwsmns as adap.‘tgd by the Board of Supems.ors for thienal
residential development within the Route 28 Tax: District pursuant to Section 15.2-4608 of the
Codeof Virgiﬂia After such payment, the pertion of 'tile Pmperty used for residemia} uses shall

unless such iand i$ thereafter developed wrth non»res;dentzal uses, Any sPemal improvement
taxes previousiy paid in the year the application is approved shiall be credited towards the one-
time payment on a prorated basis.

.Coun.ty Board of $upewisors.

A sum equal to the then»presem value of’ Phase }i District taxes based on the use of that portion of
the Property subject to the condominjum prior to this Rezoning that will be lost as a result of
recording the condominium documents, in accordance with-a formula approved by the Fairfax

] .Nue_rge’t Parce! as shown on the CDP@DP

County Parcel Owner shall comply with the requirements for

! - County Parcel as shown o the COF/FDP.

Nugget Parcel Owner antd Oii?ﬁjf Farcel Gwaer shall share
the costs of the improversents i accordance with the
Development Agreerment

'93. Severability. Pursuant to Section 18~204 of the Ordmance, any portion of the Propmy may be
the subject of a PCA, SE, Special Permit (“SP™), TSP or FDPA without joinder and/or consent of |
the title-owner of the othcr portions of the Property, provided that such PCA, SE, SP, CSP o1

apphcatwns applicable to-the. balance of the- Property that is not the sub}ec% of such.a PCA, SE,
Sp, C8Por FD?A shall otherwise remain: in-full force and effect.

Ne allovation necessary.

94, Admstment in Contribution Amounts. Ail pioffers specifying monetary contributions shall

adjust on a yearly basis from the base yearof 2014 and change effective each January 1 §
thereafter, based on changesin the Consumer Price Index for all yrban cansumers (pot seasonally
adjusted) (“CPI-U™) in-effect in January of each year, as permitted by Section 15.2-2303.3 of the

Code of Virginia.

{4 No.allpcation necessary.
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ALIDCATTON

95. Site Excavation and Blasiing. If blasting is required on-site, the Applicant shall ensure that

blasting is done pursuant to Fairfax County Fire Marshal requirements and all safety
recommendations of the same, including without limitation, the use of blasting mats. In addition,
the Applicant shall:

No allocation necessary.

A, Retain a professional consulta:it to perform a pre;bl'asl <{uvey of each
on-site and oft-site ‘building, to the extent that any of these buildings are located oni ihe
properties within two hundred and Gifty (250) feet.of thlast site;

No allocation necessary.

B. Prior to any blasting being do-ne, the Applic:aﬁt- shall provide. weritten]
confirmation. to: DPWES that the pre-blast survey has been completed and provide.a copy!

of the survey to Fairfax County upon request; |

Mo aliocation necessary.

C. Requlre the b}as-tmg consultant fo request access 1o any houses, wells,
buildings, or swimming pools, by notification to the cwners within twe hundred and fifty|
(250) feet of the blast site. If permitted by the owner, determing the pre-biast conditions
of these structures. The Apphcant s-consultant will be required 1o give a minimum oft
fourteen (14) days’ notice of the scheduling of the pre-blast survey. The Applicant shali{
provide any property owners entitled to. pre-blast inspections, the name, address and}

phone.number of the blasting contractor’s insurance carrier;

No allocation recessery.

D. Require. jis' consultant’ to place seismogmphic instruments - prior o}

blasting to monitor shock waves. The Applicant shall provide seismographic.-monitoring’
records to County agencies upon their request;

No allocation necessary,

E. Noﬁfy propéﬂy owners within two. hundred and fifty (250) feet of the,
blast site at least ten (10} days prior to blasting; ne blasting shall occur until such noiice:
has been given; .

No allocation necessary.

F. - Uﬁbn“recéip; of acldnm. 6f actual damage -resulting:“from said blésting,‘l ’
the Applicant shall cause its consultant to respond within five (5) days. of meeting at theil.

site of the alleged damage to confer with the property owner;

G. The Applicant will require blasting subcontractors to maintain
necessary liability insurdanee to cowver the costs of repairing any damages to structures, |

which are directly atiributable to the blasting :activity and shall take necessary action to'
resolve any valid claims in an expeditious matter; and

No allocation necessary.

A2~
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ALM)CAT IGN

Ng allamtwn necessiry,

construction staging areas (including one for the Metro Statlon) consmzctlon vehicle routes and
procedures for coordination with FCDQT andior VDOT concerning construction material
deliveries, lane or streef-closures, ot other construction related activities to minimize distwbance
o the surrounding road network. Construction staging aress shall be screened and landscaped as
depicted on Sheet L-4A of the CDP/FDP, provided that any interitn screening shall not be
located within any sight distance triangle. The management plan shall be.prepared by a qualified
professional and subynitted for review and comment to- VDOT, FCDOT and DFWES upon
submission of the initia! site plan for cach building,

. No allocation necessary.

97.

be. dcs:gncd :md constructed to include a qe]ectlon of unjversal. design features and optmns as
determinad by the Applicant, which may include, but shall not be imitedto, seat areas in master
bath showers, lever type deor handlss, slip resistant flooring, optional hand held shower heads,
and Qpnonal front load washez‘s and. je1S.

- No allocation necessary.

a8,

desp';te dlhgcni effm*ts or due to factors beyond the Apphcanz 5 control proffered tmpmvements
such as, but not Himited 1o, transportation, publicly accessible park areas, athletic fields, trajl

connections, and offsite easements, have been delayed (due to, but not limited to, an. inability to
qecurc necebsazy pcrmission for utility wiocatimzs VDOT approval for traffic signals NeCessury

Administrator may agree toa later date for completwn of these P’roffered ;mprovcm ent(s).

. Ne alfocation necessary.

100, &

Successors and Agsigns. The Proffers will bind and inure to thc benefit of the.Ap_plig;am.and

their successors and assigns. Each reference to “Applicant™ in this Proffer statement shalbinclude

within its meaning, and shall be binding upon Applicant’ successor(s) in interest and/or the
owners from time to time of any portion of the Property during the period of their ownership.
Once portions of the Property ate sold or otherwise transferred, the associated proffers become
the obligation of the purchaser or other transferee and shall no longer be binding on the seller or
other transferec. With respect to any portion of the Property subject to a COA, the COA shall
have Hability for performance of any applicable proffers, but not.the individual condominium
oWners.

No allocpiion necessary.

-
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ALLOCATION

100.Counterparts. The Proffers may-be executed in one or more counterparts, sach.of which-when s¢
executed shall be deemed arr-original and all of which when taken together shall constitute but

one and the same instrument. -

No allocution necessary.




