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Board of Supervisors of Fairfax County; 
Nugget Joint Venture, L.C. 

RZ 2009-HM-017 
Tax Map: 1S-2((1)) Parcel13 (pt.), 

Tax Map: 1S-4((S)) ParcelSB and Parcel SA (pt.) 

PROFFER STATEMENT 

May 13,2014 

Pursuant to Section 1S.2-2303 (A) of the Code ofVirginia (19SO, as amended) ("Code 
ofVirginia") and Section 18-204 of the Zoning Ordinance of Fairfax County (1978, as amended) 
("Ordinance"), the applicant (as defined below) and title owners, for themselves and their 
successors and/or assigns (hereinafter collectively referred to as the "Applicant"), hereby proffer 
that the development of the parcels under consideration and shown on the Fairfax County 2014 
Tax Maps as 1S-2((1)) Parcel 13 (pt.), 1S-4((S)) Parcel SB and Parcel SA (pt.) (collectively, the 
"Property") shall be in accordance with the following conditions ("Proffers") if, and only if, 
Rezoning/Final Development Plan Application RZ/FDP 2009-HM-017 ("Rezoning") is granted 
by the Board of Supervisors of Fairfax County, Virginia to the PRM District. In the event said 
application request is denied or the Board's approval is overturned by a court of competent 
jurisdiction, these proffers shall be null and void. Approval of this Rezoning application shall 
supersede and replace all prior approvals on the Property, and all proffers, conditions, and 
development plans associated therewith shall be null and void. 

PREAMBLE- OVERVIEW OF PROPOSED DEVELOPMENT 

Nugget Joint Venture, L.C. ("Nugget N") is the owner of certain land located in Fairfax 
County, Virginia ("County"), consisting of approximately 11.6S acres and having a tax 
assessment number as 1S-2((1)) Parcel 13 (pt.) ("Parcel 13") and 1S-4((S)) Parcel SA (pt.) 
("Parcel SA") (collectively, the "Nugget Parcel"). 1 Fairfax County is the title owner of certain 
land located in the County, consisting of 3.03 acres and having a tax assessment number as 15-
4((S)) Parcel SB ("County Parcel") and has joined this application. The Nugget Parcel and the 
County Parcel are collectively 14.68 acres and are hereinafter referred to as the "Property." 
Nugget N, Dulles Rockhill Partners and County are hereinafter referred to as the "Applicant". 
The Property currently consists of undeveloped land. 

Phase II of the Dulles Corridor Metrorail Project contemplates that a new Metrorail 
station, to be named the Innovation Center Station ("Metro Station"), be constructed and placed 
in the median of the Dulles International Airport Access Highway/Dulles Toll Road ("Toll 
Road"). In connection with the construction of the Metro Station, a structured public parking 
garage containing approximately 2,108 spaces ("Parking Facilities"), a minimum of twenty-five 
(2S) kiss and ride facilities ("Kiss and Ride Facilities"), four (4) bus bays ("Bus Bays"), and 
secure bicycle storage facilities and associated amenities for between 80 to 1 00 bicycles 

1 The Nugget Parcel includes a Boundary Line Adjustment Agreement with Dulles Rockhill Partners Limited 
Partnership ("Dulles Rockhill Partners") for approximately 0.51 acres ofParcel5A. Nugget JV does not currently 
own this portion of the Property, but Dulles Rockhill Partners, as title owner, has joined the application as an 
applicant and has executed these Proffers. 
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("Bicycle Storage Facilities") will also be constructed. The Parking Facilities Kiss and Ride 
Facilities, Bus Bays and Bicycle Storage Facilities, together with the other elements comprising 
the Metro Station's Facilities are sometimes collectively referred to as the "Metro Station 
Facilities." The Metro Station Facilities will be located on the Property to serve the Metro 
Station and will be owned, maintained and operated by the County. 

Nugget N 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 these Proffers will be 
implemented and responsibility allocated and assigned according to the Development 
Agreement. Whenever herein a proffer establishes an obligation that applies to a specific Land 
Bay, then the term "Applicant" shall mean the owner undertaking such development according to 
the Development Agreement. 

CONCEPTUAL DEVELOPMENT PLAN/FINAL DEVELOPMENT PLAN 

1. Substantial Conformance. The Property shall be developed in substantial 
conformance with the Conceptual Development Plan ("CDP") and Final Development Plan 
("FDP") entitled "Innovation Center South and the Innovation Center Station Garage" dated 
August 1, 2013 and revised through April 21, 2014, prepared by Dewberry Consultants LLC, 
consisting of 76 sheets. The CDP and the FDP are collectively referred to in these Proffers as 
"CDP/FDP." 

2. Elements of CDP. Notwithstanding the fact that the CDP and FDP are presented 
on the same 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, the minimum percent of 
open space, the location of the limits of clearing and grading, setbacks from peripheral lot lines 
and the general location and arrangement of the buildings and parking facilities, and only a 
future amendment to such elements shall require a subsequent Conceptual Development Plan 
Amendment ("CDP A") or Proffered Condition Amendment ("PCA"). The Applicant reserves 
the right to request a Final Development Plan Amendment ("FDPA") for elements other than 
CDP/FDP elements referenced above from the Planning Commission for all or a portion of the 
FDP in accordance with Section 16-402 of the Ordinance if such amendment is in accordance 
with these Proffers, as determined by the Fairfax County Zoning Administrator ("Zoning 
Administrator"). 

3. Principal and Secondary Uses. The principal uses on the Property shall be multi-
family residential dwellings and public uses, as identified on the CDP/FDP, with secondary 
office, hotel, retail, service and other uses, including uses listed in the CDP/FDP notes and in 
Proffers 9 through 14 below, and may include accessory uses and/or accessory service uses as 
defined in the Ordinance. 

4. Modifications. Minor modifications to the CDP/FDP may be permitted pursuant 
to Paragraph 4 of Section 16-403 of the Ordinance. 
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5. Maximum Density/ Bonus Density. The maximum gross floor area ("GF A") that 
may be constructed on the Property shall be 1,646,041 square feet, which is inclusive of potential 
bonus density associated with providing affordable or workforce housing. The Applicant 
reserves the right to construct a lesser amount of GF A. Any bonus density associated with the 
provision of affordable or workforce dwelling units in accordance with Proffers 87 and 88 may 
be allocated to any use category, and, may be allocated to any building, subject to the Maximum 
Zoning Height (as defined in Proffer 62). GF A may be shifted among any of the buildings 
provided the maximum height shown for each building is not exceeded, the minimum height for 
each building is not reduced, the overall urban form and building type shown on the CDP/FDP 
are maintained, and such adjustments are consistent with these Proffers. The minimum and 
maximum building gross floor areas and building heights (stories) are stated on the Estimated 
Building Gross Floor Area Chart on Sheet A-100. 

6. Phasing. The proposed development includes seven (7) buildings and the Metro 
Station Facilities structure (Building C1) in four (4) Land Bays (A, B, C and D), which are 
identified on the CDP/FDP as Buildings A1, A2, A3, A4, B1, B2 and Dl. Development of each 
building may proceed in any order provided that each such building provides, at a minimum, the 
phasing conditions depicted for such building on the CDP and that all proffers that apply to such 
building are addressed with the development of that building. 

A. The Applicant shall construct the grid of streets and provide pedestrian 
improvements, public parks, private amenities and public facilities on the Property in 
conjunction with the development of each individual building in accordance with the 
phasing sheet contained as Sheet C-8 in the CDP/FDP ("Phasing Plan") and as further 
described in these Proffers. In addition, interim uses and improvements as outlined in 
Proffers 1 0 and 72 and as may be determined at time of site plan approval shall be 
provided commensurate with the construction of each building in consultation with 
the Fairfax County Department of Transportation ("FCDOT"). Adjustments to the 
phasing may be approved with FDPA approvals without the requirement for a PCA or 
CDPA, provided the adjustments do not materially adversely affect the other phases 
and are in substantial conformance with the CDP. 

B. For purposes of these Proffers, the term "construct" shall mean (A) in 
regard to road improvements, that a committed road improvement is substantially 
complete and is available for use by the public for travel, whether or not such 
improvement has been accepted for maintenance by the Virginia Department of 
Transportation ("VDOT"), and (B) in regard to parks and recreation facilities, that a 
committed publicly accessible park space or recreation facility improvement is 
substantially complete and open to use by the public for use in accordance with the 
Urban Parks Framework applied by the Fairfax County Park Authority ("FCP A"). 

7. Density Credit. The Applicant reserves intensity/density credit as may be 
permitted by the provisions of the Ordinance for all eligible dedications described herein or as 
may be required by the County, VDOT or any other public entity. 
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8. Fire Marshal Coordination. The Applicant has coordinated the layouts depicted 
on the CDP/FDP with the Fire Marshal. Further changes to the CDP and FDP may be permitted 
without the requirement for a PCA/CDPA or FDPA in response to the review of site plans by the 
Fire Marshal, including adjustments to the streetscape and perimeter building areas as necessary 
to allow for required emergency vehicle access, provided such modifications are made in 
consultation with the Fairfax County Department of Planning and Zoning ("DPZ"), FCDOT and 
the Urban Forest Management Division ("UFMD") of the Department of Public Works and 
Environmental Services ("DPWES") in substantial conformance with the CDP/FDP and these 
Proffers with the intent to provide the streetscape shown on the CDP/FDP. The overall tree 
canopy shown on the CDP/FDP shall not be reduced, but locations and tree types may be 
modified subject to UFMD review and approval and in accordance with the Design Guidelines, 
as described in Proffer 54 below and attached as Exhibit B. 

PERMITTED USES 

9. Mix of Permitted Uses. 

A. The principal uses, which shall be permitted on the Property, are 
multi-family dwellings, public uses (such as the Metro Station Facilities) and all 
related facilities. 

B. In addition to the principal uses, office, hotel, and retail sales and 
service establishments shall be permitted as secondary uses. All secondary uses listed 
in Section 6-403 of the Ordinance, however, may also be permitted. For example, the 
CDP/FDP (Sheet C-4) includes an option to develop a child care center as part of this 
Rezoning. The child care center would include approximately 12,000 square feet of 
GFA, up to 150 children, approximately 35 employees, an outdoor play area of 
approximately 6,000 square feet, and would operate between the hours of 6:00 a.m. 
and 7:00 p.m. daily. Other secondary uses and special exception uses may be 
permitted if the Applicant processes and obtains approval of a FDP A or Special 
Exception ("SE"). Notwithstanding the above, no drive-through windows or facilities 
or any freestanding single occupant retail pad sites or buildings shall be developed. 

C. The permitted principal and secondary uses shall not result in any 
additional buildings beyond those represented on the CDP/FDP. Notwithstanding, 
the Applicant reserves the right, however, to construct, place or install temporary or 
movable structures (including kiosks, carts, shipping containers, etc.) to establish 
Group 8 Temporary Uses, including the hosting of special events on the Plazas and 
construction and sales/marketing trailers on an interim basis, all without the necessity 
of an amendment to the CDP/FDP or Proffers, if such do not alter the limits of 
clearing and grading. 

10. PRM "Temporary Uses" Permitted Without a Temporary Special Permit. 

A. Festivals, fairs or similar activities, as defined in Proffer 11 below; 

B. Farmers' markets; 
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C. Promotional activities of retail merchants, hotel operators and office 
tenants, both on an individual and collective basis; 

D. Sales, marketing and rental offices; 

E. Commercial or construction off-street surface parking spaces, 
construction staging areas and construction storage areas within Land Bays and 
building footprints prior to ultimate development; 

F. 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 

G. 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 merchandise, seasonal items and other items or services 
promoting specific branding opportunities. 

11. Festivals, Fairs or Similar Activities. The Applicant shall be permitted to 
provide festivals, fairs, contests, sports events, music, theatrical and other performances, public 
gathering functions or similar activities on the Property, subject to the limitations below, either in 
interim surface parking lots, within the Plazas (as defined in Proffer 71) or within other 
publically accessible privately owned open space as shown on the CDP/FDP. If not a Temporary 
Use as defined in Proffer 10 or a recurring event, then the Applicant shall coordinate with the 
Zoning Administrator regarding the issuance or approval of a temporary Special Permit as may 
be required under the Ordinance. All activities shall occur in accordance with the following 
provisions: 

A. Maximum of 64 events per year; 

B. May be provided with or without admission or other fees; 

C. Sponsored by the Applicant, or their designee, a civic organization, 
public entity including the FCP A, local chamber of commerce, charitable 
organization, service club, non-profit or similar entity; 

D. Complies with all Health Department regulations; 

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

F. Shall conform to the standards contained in the Design Guidelines, as 
described in Proffer 54 below and attached as Exhibit B. 

12. Unmanned Freestanding Automatic Teller Machines. The Applicant shall be 
permitted to install up to five (5) free-standing, unmanned bank teller ("ATM") or other 
automated machines such as ticket, parking or Metro card machines on the Property; the 
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footprint of each machine shall not exceed sixteen (16) square feet or any larger industry 
standard size in the event industry standard sizes change. The ATMs or other machines shall not 
be counted toward the maximum amount of retail or non-residential GF A permitted on the 
Property referenced above. ATMs and other machines may be located in kiosks or in a manner 
that does not interfere with pedestrian 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. 

13. Retail Kiosks/Movable Carts/Mobile Vendors. The Applicant shall be permitted 
to operate movable carts, which shall be defined as temporary, transportable kiosks or containers 
that (a) serve a retail purpose and/or (b) mobile food trucks or other retail sales vendors, 
provided the first ten (1 0) kiosks shall not be counted toward the maximum amount of retail or 
non-residential GF A permitted on the Property referenced below. Except during times that 
festivals, fairs or similar activities are being conducted, the maximum number of temporary, 
transportable kiosks shall not exceed fifteen (15) per Plaza at any given time. Each kiosk/cart 
shall be no more than 120 square feet. In addition, one newsstand shall be permitted to be up to 
1,500 square feet maximum size, which, if not portable, shall, notwithstanding the first sentence 
of this Proffer 13, be counted against the maximum amount of retail or non-residential GF A 
permitted on the Property. The carts may be located within Plaza areas and parking areas, as 
determined by the Applicant, provided that, cumulatively, 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 Design Guidelines, as described in Proffer 54 below and 
attached as Exhibit B. 

14. Cellar Space. The Applicant reserves the right to utilize Cellar Space 
constructed as part ofthe 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 
requirements of Article 11 of the Ordinance, as qualified by these Proffers. Any Cellar Space in 
the buildings shall not contain habitable residential units. 

TRANSPORTATION 

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

Street Classification 

Sunrise Valley Drive Minor Arterial (Public) 

Sayward Boulevard Collector Street (Public) 

Carta Way Collector Street (Public) 

North-South Road Local Street (Public) 
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East-West Road Local Street (Public) 

Private Drive Service Street (Private) 

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 15 above. 
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 these Proffers. 

A. The Applicant shall work diligently with VDOT and FCDOT during 
the site plan approval processes to ensure that all proposed public streets and areas 
designated as landscape amenity panels/sidewalks can be accepted for public 
maintenance as part of VDOT' s Secondary Street Acceptance Requirements 
("SSAR"). The Applicant shall locate all electrical vaults outside any future right-of
way limits. The public maintenance provisions shall be subject to the following 
exceptions: 

i. If at the time of site plan approval, it is determined 
that stormwater management facilities or other similar facilities are 
proposed to be located beneath the landscape amenity 
panel/sidewalk and such facility locations would prevent VDOT 
and/or the County from accepting the landscape amenity 
panel/sidewalk within the right-of-way, the Applicant shall then 
provide dedication 18 inches from the back of curb to 18 inches from 
the back of the opposing curb for the street section and shall grant a 
public sidewalk and utility easement in a form acceptable to the 
Office of the County Attorney over the area of the amenity 
panel/sidewalk. This easement shall allow for the installation of 
signage necessary for safety and operation of the street, as well as 
parking regulation equipment by VDOT and/or the County. 

ii. If at the time of site plan approval it is unclear 
whether stormwater management facilities, electric vaults or other 
similar facilities proposed to be located beneath the landscape 
amenity panel/sidewalk would be acceptable to VDOT and/or the 
County, then the Applicant shall provide dedication 18 inches from 
the back of curb to 18 inches from the back of the opposing curb for 
the street section 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 easement in a form 
acceptable to the Office of the County Attorney shall be recorded 
over the reserved landscape amenity panel/sidewalk until such time 
as those areas are dedicated. Conveyance of ·the amenity 
panel/sidewalk areas to the BOS shall then occur following 
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construction of the street and streetscape improvements and final 
street acceptance inspection by Fairfax County and/or VDOT. 

111. Should it be determined following final street 
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 VDOT' s written certification, then the reservation of 
potential future dedication of the landscape amenity panel/sidewalk 
areas shall be released and the Applicant shall grant a permanent 
public access and maintenance agreement in a form acceptable to the 
County Attorney over such areas. These easements shall allow for 
the installation of signage necessary for the safety and operation of 
the street, as well as parking regulation equipment by VDOT and/or 
the County. In such event, a PCA, CDPA and/or FDPA will not be 
required. 

17. Public Access Easements. The Applicant shall grant public access easements 
over the travel ways on the Plazas (as defined in Proffer 71) for both vehicular and pedestrian 
traffic, as applicable, over the Private Drive, and over certain 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 installation of signage necessary for safety and 
operation of the abutting streets. 

With the development of Buildings A1, A2, A3, A4 and D1, the Private Drive as shown 
on the CDP/FDP in the Phasing Plan, shall be constructed and open for use by the public. The 
form of the public access easement shall be acceptable to the County Attorney. The public 
access easement shall expressly permit (i) the temporary closure of a portion of any of the Plazas 
in connection with construction and special events and otherwise as permitted or required 
pursuant to an approved Plaza Access Management Plan in accordance with Proffer 76 and (ii) 
the uses contemplated on the Plazas pursuant to these Proffers and the CDP/FDP, including such 
uses as special events, public art, outdoor seating (including outdoor seating associated with 
restaurants), kiosks, mobile food trucks, etc., provided at all times (including during periods of 
temporary closure) access to the Metro Station platform, the Metro Station Facilities and 
fire/emergency access is maintained. Any public access easements for pedestrian access that are 
underneath a building or garage shall be limited vertically in scope to the actual upper and lower 
area of such breezeway or similar pass through. 

18. Transportation Phasing. The transportation improvements provided for in these 
Proffers shall be constructed in phases as set forth in Proffer 6 or as qualified in Proffer 19 
below. 

19. On-Site Road Improvements. All on-site public road improvements, on-site 
service streets together with appropriate/required pavement transitions shall be constructed with 
the development of individual buildings, and prior to issuance of the first RUP or Non-RUP for 
the subject new office, hotel, or residential building, or Metro Station Facility as applicable. The 
Applicant reserves the right, in its sole discretion, to complete such ultimate improvements and 
any of the other improvements described in this Proffer 19, as a single public improvement 

- 8-



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

A. Sunrise Valley Drive Frontage Improvements. Sunrise Valley Drive 
shall be improved to provide for two (2) through lanes in each direction (eastbound 
and westbound), a raised concrete median, a four foot (4') wide on-road bike lane 
both eastbound and westbound (exclusive of the adjacent two foot (2 ') gutter pans), 
an eight foot (8') wide sidewalk on the south side of the alignment and a single 
exclusive westbound left-tum lane at the North-South Road as generally reflected in 
the CDP/FDP consistent with the Phasing Plan and based on a 40 mile per hour (mph) 
design speed. These roadway improvements to Sunrise 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/FDP. Those 
streetscape improvements along Sunrise Valley Drive associated with Land Bays A 
and B shall be constructed commensurate with Buildings Al, A2 and Bl, as further 
qualified by Proffer 21. 

B. Carta Way Improvements. Prior to the issuance of a Non-RUP for the 
Metro Station Facilities, Carta Way will be constructed from its current terminus 
north to intersect Sunrise Valley Drive as a four-lane, undivided roadway with 
sidewalks along 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. The final 
design and extent of these ultimate improvements to Carta Way as generally 
described and referenced below shall be determined prior to the submission of the site 
plan for the Metro Station Facilities. 

i. The Applicant shall construct streetscape improvements on the east 
side of proposed Carta Way within the existing right-of-way which shall include a 
four foot (4') buffer strip and a five foot (5') wide sidewalk. Notwithstanding, at 
the time of final engineering and site plan approval for the Metro Station 
Facilities, the Applicant shall consider the feasibility of an alternative design for 
these streetscape improvements that meets VDOT' s sidewalk standard but further 
minimizes or eliminates the need for a retaining wall (e.g., grade to the face of the 
existing parking garage). 

ii. In conjunction with the Carta Way improvements described above, 
the Applicant shall design and construct a total of four (4) saw tooth Bus Bays 
with shelters along the west side of Carta Way between the entrance to the 
planned Kiss and Ride Facilities and Sunrise Valley Drive as shown on the 
CDPIFDP. The Bus Bay area shall be distinguished from the adjacent travel lanes 
associated with Carta Way through the use of concrete or other such differing 
materials. Prior to the submission of the first site plan for the Metro Station 
Facilities, the Applicant shall coordinate the final design of these bays and 
shelters with FCDOT. 
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C. North-South Road. Prior to the issuance of a Non-RUP for the Metro 
Station Facilities, a new North-South Road shall be constructed by the Applicant 
extending south from Sunrise Valley Drive to the new East-West Road. This new 
local road shall consist at a minimum of two (2) northbound lanes and two (2) 
southbound lanes, as well as construction of the streetscape along the Land Bay C 
frontage. The streetscape along the frontages of Land Bays A, B and D shall be 
constructed as shown on the CDP/FDP, as may be modified and/or as generally 
described below. The streetscape associated with each of Buildings A2, A3, B 1, B2 
or D 1 building frontage will be constructed in conjunction with the individual 
building. 

D. East-West Road- Carta Way to North-South Road. If not previously 
constructed by others, then prior to the issuance of a Non-RUP for the Metro Station 
Facilities, the Applicant shall construct or finish the construction of a new local street 
referred to as the East-West Road, as shown on the CDP/FDP, extending west from 
existing Carta Way to the North-South Road. Notwithstanding what is shown on the 
CDP/FDP, the area of right-of-way dedication along the Land Bay C frontage may be 
shifted to 18 inches behind the back of curb if needed to meet the tree canopy 
requirements. 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). 

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 a new local street known as the East-West Road from the North-South 
Road west to the Private Drive and then south to Sayward Boulevard as generally 
reflected in the CDP/FDP, and specifically in the Phasing Plan. Notwithstanding what 
is shown on the CDP/FDP, the area of right-of-way dedication along the Land Bay D 
frontage may be shifted to 18 inches behind the back of curb if needed to meet the 
tree canopy requirements. 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). 

F. Construction of East-West Road by Others. In the event the East-West 
Road has been completely constructed by others prior to the submission of a site plan 
for the Metro Station Facilities, then the Applicant shall contribute to the County one
half of the hard and soft costs associated with the design and construction of said road 
as evidenced by invoices. The Applicant's intent for such contribution is that the 
monies shall be released by the County to the party responsible for the road's design 
and construction. 

G. Intersection Improvements. The Applicant shall construct the 
following intersection improvements as described below and reflected in the 
CDP/FDP and on the Phasing Plan. 
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i. Carta Way/East-West Road. Prior to the issuance of the Non-RUP 
for the Metro Station Facilities, the Applicant shall construct the following 
improvements as described more fully below: 

(1) Remove all or a portion of the raised median on Carta Way 
as may be recommended by VDOT in order to facilitate the 
connection of the new East-West Road; 

(2) If the installation of a new signal has not been approved by 
VDOT for this intersection as more fully described in 
Proffer 20.C or VDOT determines sufficient sight distance 
is not available for vehicles exiting the East-West Road 
onto northbound Carta Way, then, in conjunction with the 
construction of the Metro Station Facilities and only if 
required by VDOT and FCDOT, the Applicant in the 
interim may stripe out a portion of the pavement along the 
western curb line on Carta Way south of the East-West 
Road in order to increase the sight distance for vehicles 
turning onto Carta Way from the East-West Road; and 

(3) In the event VDOT and FCDOT require restriping 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 event VDOT approves a 
signal at this location in the future. 

H. VDOT Approval. All public street improvements, lane use 
designations, signal installations, crosswalks and/or other pavement markings 
proposed herein and reflected on the CDP/FDP are subject to VDOT review and 
approval at the time of site plan. Any changes to the same identified at time of site 
plan submission, shall be coordinated with the FCDOT and DPZ and may not require 
a PCA/CDPA and/or FDPA. 

I. Supplemental Traffic Analyses. At the time of site plan submission for 
each new building located within Land Bays A, B and D and subsequent to approval 
of this Rezoning, supplemental operational traffic analyses of the points of access to 
those Land Bays shall be provided if required by VDOT or FCDOT. For purposes of 
this Proffer, such analyses shall only be required ifthe building generates more than 
an additional 100 peak hour directional trips (either inbound or outbound) over that 
reflected in the Innovation Center South Traffic Impact Analysis prepared by Wells + 
Associates dated October 21, 2013, as revised through January 3, 2014 (the "Traffic 
Impact Analysis"). Such supplemental operational analyses shall be limited to an 
assessment of those driveways and/or intersections directly serving the particular 
building and Property. 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 FCDOT and VDOT to 
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determine what, if any, additional mitigation measures may be required to those 
intersections and/or driveways directly serving the Property. 

J. Installation ofStreetscape and Pedestrian Improvements. 

i. Community Association Maintenance. The Applicant agrees, that 
(i) the Applicant or the Community Association contemplated in Proffer 91 herein 
shall maintain any of such improvements that are not in the public right-of-way 
and shall maintain such improvements that are in the public right-of-way that 
VDOT will not accept for maintenance (see Proffer 16) or (ii) for any 
improvements to be located in the public right-of-way, the Applicant will use 
materials acceptable to VDOT if VDOT will not consent to the maintenance of 
such elements by the Applicant. The Community Association documents shall 
disclose the existence of such maintenance obligations, if applicable. 

ii. Streetscape and Pedestrian Improvements. Streetscape 
improvements and plantings shall be installed as indicated on the CDP/FDP prior 
to the final RUP and/or Non-RUP associated with the public improvement plan or 
site plan that includes such improvements. In addition to the provisions contained 
in Proffer 69 below for utilities, the Applicant reserves the right, in consultation 
with the Zoning Administrator, to shift the locations of the various streetscape 
elements to accommodate final architectural design, VDOT requirements, utilities 
and layout considerations, and sight distance requirements, provided that the tree 
canopy on CDP/FDP is maintained as reviewed and approved by UFMD. 

K. Metro Station Facilities Dedication. The Applicant shall dedicate and 
convey in fee simple to the Board of Supervisors approximately 2.54 acres of Parcel 
13 prior to the first site plan approval for the project, or sooner upon written request 
by the County. Such dedicated area shall be combined with Parcel 5B and used in 
conjunction with the development of the Metro Station Facilities, as and to the extent 
shown on Sheet A-100 of the CDP/FDP. 

20. Traffic Signals. 

A. As reflected in the Traffic Impact Analysis, the Applicant anticipates 
the installation of up to five (5) new traffic signals in the area surrounding and/or 
proximate to the Property. Towards that end, the Applicant shall complete 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 

11. Sunrise Valley Drive/Carta Way 

111. Sunrise Valley Drive/Sayward Boulevard 

IV. Carta Way/East-West Road 
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v. Carta Way/Sayward Boulevard 

B. Warrant studies shall be completed and submitted in accordance with 
the submission of site plans as follows: 

i. Within six (6) months after the issuance of the Non-RUP for the 
Metro Station Facilities. 

ii. Prior to issuance of the first RUP or Non-RUP for the 2nd new 
building on the Property. 

111. Prior to issuance of the first RUP or Non-RUP for the 4th new 
building on the Property. 

iv. No earlier than six (6) months after the issuance of the first RUP or 
Non-RUP for the last new building on the Property but in any event no later than 
bond release for the last new building. 

v. The warrant studies shall include an assessment of then-existin§ 
traffic conditions associated with the completion of the building trigger (i.e., 2n , 
4th and last new building) as well as full build out. 

C. If any signal location identified in Subparagraph A is deemed 
warranted by VDOT after having reviewed any warrant study completed in 
accordance with the timelines established in Subparagraph B and approved it for 
installation, then such traffic signal, including pedestrian enhancements and 
uninterrupted power supply systems ("UPS") (as may be required by VDOT,) shall be 
designed, equipped and installed by the Applicant. In such event, no further warrants 
shall be required for that individual location and this proffer is of no further force or 
effect. 

D. If a signal is deemed not warranted by VDOT at any of the locations 
identified in Subparagraph A after having reviewed the triggered warrant study, then 
such location shall be reviewed again in accordance with the schedule outlined in 
Proffer 20.B.i through iii. 

E. If a signal is deemed not warranted by VDOT at any of the locations 
identified in Subparagraph A at the time identified in Proffer 20.B.iv, 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 a signal as 
these locations by others: 

1. Sunrise Valley Drive/North-South Road (33%); 

11. Sunrise Valley Drive/Carta Way (25%); 

iii. Sunrise Valley Drive/Sayward Boulevard (20% ); 

IV. Carta Way/East-West Road (18%); and 
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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 
improvements within close proximity to the Property. 

21. Sight Lines. All sight lines at building entrances and street intersections shall 
comply with VDOT's Road Design Manual (Appendix F, Table 2-7) as generally depicted in the 
CDPIFDP and shall be refined at the time of applicable site plans. Notwithstanding the 
aforementioned, no building shall be constructed on Building Site A2 until such time as the 
appropriate intersection sight distance is provided from the North-South Road onto Sunrise 
Valley Drive as reflected on the CDP/FDP and as long as there are no impacts to the required 
streetscape as determined by DPZ. 

22. Route 28 Station Transportation Fund. The Applicant shall make a one-time 
contribution to a fund established by the County for transportation improvements in the Route 28 
Station area. Such 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 established by 
the Board of Supervisors, but in any event no less than $7.05 per gross square foot of new 
commercial uses on 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: 

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 zoning district valuation. 

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

Notwithstanding the above, the total contribution due from the Applicant to the Route 28 Station 
Fund shall be deemed satisfied and provided in full by the provisions of those in-kind 
improvements listed above. 

TRANSPORTATION DEMAND MANAGEMENT (excluding Metro Station Facilities) 

23. Dulles Area Transportation Association. The Applicant shall join and participate 
in the Dulles Area Transportation Association ("DATA"). 

24. TDM Administrative Group. The Applicant shall establish a TDM 
Administrative Group ("AG") to fund, implement and administer the transportation demand 
management program ("TDM Program") for the Property as described more fully below. The 
AG shall include, at a minimum, one representative for each of Land Bays A through D. Prior to 
approval of the first site plan for new development on the Property, evidence shall be provided to 
FCDOT that the AG has been established. 
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25. Trip Reduction Objective. The objective of this TDM Program shall be to 
reduce the vehicle trips generated by the planned new office and residential uses (excluding hotel 
and secondary retail uses) during weekday peak hours in accordance with the County's TDM 
Guidelines for Fairfax County, dated January 1, 2013. The vehicle trip reduction goal for new 
office and residential uses to be constructed on the Property is forty-five percent (45%). To 
determine the maximum total peak hour trips expected to be generated by the Property, the 
Applicant shall multiply the total number of residential and vehicle trips that would be expected 
to be generated by the proposed office and residential uses as determined by the application of 
the Institute of Traffic Engineers, 9th Edition, Trip Generation rates and/or equations ("ITE Trip 
Generation") by the appropriate percentage goal; the product of which shall be referred to herein 
as the "Maximum Trips After Reduction." For purposes of this calculation, the maximum 
number of dwelling units proposed to be constructed on the Property is 925 (plus those 
additional units associated with bonus density) and the gross square footage of office area is 
501,000, and these amounts shall be applied to the calculation described in the preceding 
sentence. 

26. TDM Program Components. The TDM Program may include, but not 
necessarily be limited to, the following components: 

A. Property-wide TDM Program Management; 

B. Dissemination of County/Regional Program Information; 

C. Live-Work-Play Marketing; 

D. Bicycle facilities, as set forth in Proffer 40; 

E. Regular monitoring/reporting; and/or 

F. Parking Management. 

27. Process oflmplementation. The TDM Program shall be implemented as follows, 
provided that modifications, revisions, and supplements to the implementation process as set 
forth herein as coordinated with FCDOT can be made without requiring a PCA/CDPA and/or 
FDPA. 

28. TDM Program Manager. The Applicant shall appoint and continuously employ, 
or cause to be employed, a TDM Program Manager ("TPM") for the Property. The TPM shall 
be appointed no later than sixty ( 60) days after the issuance of the first building permit for the 
first new office or residential building to be constructed on the Property. The TPM duties may 
be part of other duties associated with the appointee. The Applicant shall notify FCDOT and the 
District Supervisor in writing within ten (1 0) days of the appointment of the TPM. Thereafter, 
the Applicant (or AG as applicable) shall do the same within ten (1 0) days of any change in such 
appointment. 

29. TDM Work Plan (later the "Annual Report") and Annual Budget. If not already 
effectuated for the then-current calendar year, the TPM shall prepare and submit to FCDOT an 
initial TDM Work Plan ( "TDMWP") (and thereafter an Annual Report and Annual Budget as 
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described below) no later than 180 days after issuance of the first building permit associated with 
the first new residential or office building on the Property. The Annual Report shall include, at a 
mtmmum: 

A. Details as to the start-up/on-going components of the TDM Program; 

B. The budget needed to implement the TDM program ("TDM Budget") 
for the coming calendar year; 

C. A determination of the applicable Maximum Trips After Reduction for 
the Property in accordance with the above; and 

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

The initial Annual Report and subsequent Annual Report shall be reviewed by 
FCDOT. If FCDOT has not responded with any comments within sixty (60) days after 
submission, then the TDM Program shall be deemed approved, and the TDM Program shall be 
implemented. If FCDOT responds with comments on the TDM Program and/or TDM Budget, 
then the TPM will meet with FCDOT staff within fifteen (15) days of receipt of the County's 
comments. Thereafter, but in any event, no later than thirty (30) days after the meeting, the TPM 
shall submit such revisions to the TDM Program as discussed and agreed to with FCDOT and 
begin implementation of the approved program and fund the approved TDM Budget. 

Thereafter, the TPM shall by no later than May 1st of each calendar year submit 
an Annual Report summarizing the results of the TDM Program and updating the TDM Program 
and TDM Budget for the coming calendar year. The Annual Reports shall be subject to the same 
review and approval process as described in this Proffer 29 for the initial submission. 

30. TDM Account. If not previously established, the TPM shall establish a separate 
interest bearing account with a bank or other financial institution qualified to do business in 
Virginia ("TDM Account") within thirty (30) days after approval of the initial TDMWP and 
subsequent Annual Report and TDM Budget. All interest earned on the principal shall remain in 
the TDM Account and shall be used by the TPM for TDM purposes. The TDM Account shall be 
funded by the Applicant through the TPM. Funds in the TDM Account shall not be utilized for 
purposes other than to fund TDM strategies/programs and/or specific infrastructure needs as may 
be approved in consultation with FCDOT. Funding of the TDM Account shall be in accordance 
with the TDM Budget for the TDM Program elements to be implemented in each calendar year. 
The TPM shall provide written documentation to FCDOT demonstrating the establishment of the 
TDM Account within ten (1 0) days of its establishment. The TDM Account shall be replenished 
annually thereafter following the establishment of each year's TDM Annual Budget and 
submission of the Annual Report. The TDM Account shall be managed by the TPM. 

31. TDM Remedy Fund. At the same time the TPM creates and funds the TDM 
Account, the TPM shall establish a separate interest bearing account (referred to as the "TDM 
Remedy Fund") with a bank or other financial institution qualified to do business in Virginia. 
Such funding of the TDM Remedy Fund shall be made one time at the rate of $0.20 per gross 
square foot of new office uses and $0.10 per gross square foot of new residential uses to be 
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constructed on the Property. Funding shall be provided by the Applicant prior to the issuance of 
the first RUP for the first new residential or first Non-RUP for the first new office building 
constructed on the Property. This amount shall be adjusted annually as set forth in Proffer 94 
below. Funds from the TDM Remedy Fund shall be drawn upon only for purposes of immediate 
need for TDM funding and may be drawn on prior to any TDM Budget adjustments as may be 
required. 

32. TDM Incentive Fund. The "TDM Incentive Fund" is an account into which the 
Applicant through the TPM, shall deposit contributions to fund a multimodal incentive program 
for initial purchasers/lessees within the residential (non-hotel) component of the development. 
Such contributions shall be made one time at the rate of $0.02 per gross square foot of new 
residential and offices uses constructed on the Property and provided prior to the issuance of the 
first RUP or Non-RUP, as applicable. This amount shall be adjusted annually as set forth in 
Proffer 94 below. If funds remain after incentives are provided to initial purchasers/lessees, the 
Applicant shall continue to provide incentives until the fund is depleted. 

33. Monitoring. The TPM shall verify that the proffered trip reduction goals are 
being met through the provision of person surveys, trip counts of residential uses and/or other 
such methods as may be reviewed and approved by FCDOT. Surveys shall be conducted and 
traffic counts collected for the Property beginning with the first January after issuance of the first 
initial RUP or Non-RUP for the first new building on the Property. Surveys shall be conducted 
every three (3) years and Vehicular Traffic Counts shall be collected annually until the results of 
three (3) consecutive annual traffic counts conducted upon Build Out (as defined herein) show 
that the applicable trip reduction goals for the Property have been met. For purposes of these 
TDM Proffers only, "Build Out" is defined as 100% of the new office and residential buildings 
on the Property, as reflected on the CDP/FDP, being constructed and each are at least 85% 
occupied. Any time during which Person Survey response rates do not reach 20%, FCDOT may 
request additional surveys be conducted the following year. At such time and notwithstanding 
Proffer 37 below, Person Surveys and Vehicular Traffic Counts shall thereafter be provided 
every five (5) years. Notwithstanding the aforementioned, at any time prior to or after Build 
Out, FCDOT may suspend such Vehicle Traffic Counts and/or Person Surveys if conditions 
warrant such without the need for a PCA. 

34. Remedies. If the TDM Program monitoring reveals that the Maximum Trips 
After Reduction for the Property is exceeded, then the TPM shall meet and coordinate with 
FCDOT to address, develop and implement such remedial measures as may be, but not limited to 
those, identified in the TDM Plan and Annual Report. 

A. Such remedial measures (each a "Remedy") shall be funded by the 
TDM Remedy Fund; the amount of additional monies to be expended annually on 
remedial measures shall be based on the following scale: 

Trip Goals Exceeded 

Upto 1% 
1.1%to 3% 
3.1%to6% 
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Remedy Expenditure 

No Remedy needed 
3% ofRemedy fund 
6% of Remedy Fund 



6.1%to10% 
Over 10% 

10% of Remedy Fund 
15% of Remedy Fund 

B. There is no requirement to replenish the TDM Remedy Fund at any 
time. Any cash left in the Remedy Fund shall be released to the Applicant once three 
(3) consecutive counts conducted upon Build Out show that the Maximum Trips 
After Reduction has not been exceeded. 

35. Additional Trip Counts. If an Annual Report indicates that a change has 
occurred that is significant enough to reasonably call into question whether the applicable 
vehicle trip reduction goals continue to be met, then FCDOT may require the TPM to conduct 
additional Trip Counts within ninety (90) days to determine whether in fact such objectives are 
being met. If any such Trip Counts demonstrate that the applicable vehicle trip reduction goals 
are not being met, then the TPM shall meet with FCDOT to review the TDM strategies in place 
and to develop modifications to the TDM Plan to address the surplus of trips. 

36. Review of Trip Reduction Goals. At any time and concurrent with remedial 
actions as outlined in Proffer 34, the Applicant may request that FCDOT review the vehicle trip 
reduction goals established for the Property and set a revised lower goal for the Property 
consistent with the results of such surveys and traffic counts provided for by this Proffer or 
consistent with future changes in County policy. In the event a revised lower goal is established 
for the Property, the Maximum Trips After Reduction shall be revised accordingly for the 
subsequent review period without the need for a PCA. 

37. Continuing Implementation. The Applicant through the TPM shall bear sole 
responsibility for the implementation of the TDM Program and compliance with this Proffer. 
The Applicant through the TPM shall continue to administer the TDM Program in the ordinary 
course in accordance with this Proffer including submission of Annual Reports. 

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

39. Enforcement. If the TPM fails to timely submit a report to FCDOT as required 
by this Proffer, the County will thereafter issue the TPM a written notice stating the TPM has 
violated the terms of this Proffer and providing the TPM with sixty (60) days within which to 
cure such violation. If after such sixty (60) day period the TPM has not submitted the delinquent 
report, then the Applicant shall be subject to a penalty of $75 per day until such time as the 
report is submitted to FCDOT. Such penalties shall be payable to the County and shall be used 
for transit, transportation, or congestion management improvements within the vicinity of the 
Property. 
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BICYCLE FACILITIES 

40. Bicycle Parking and Storage. Bicycle racks and/or bike storage areas shall be 
provided within each Land Bay, with the specific amounts and locations finalized prior to site 
plan approval in consultation with the FCDOT Bicycle Coordinator or his designee. Bicycle 
racks located outside of buildings and inside parking garages shall be inverted U style racks or 
other design 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 tabulation 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. 

41. Bicycle Lanes. Subject to VDOT approval and in combination with the street 
and streetscape improvements identified in these Proffers, pavement and striping for an on-street 
bicycle lane along the Sunrise Valley Drive frontage of Land Bays 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 consultation with the FCDOT Bicycle Coordinator or his designee. In addition, the Applicant 
shall designate the outside lane along northbound and southbound Carta Way with a sharrow 
(shared-lane marking) if requested by FCDOT and subject to VDOT approval. 

PARKING (EXCLUDING METRO STATION FACILITIES) 

42. Parking Requirements. Parking on the Property shall be provided 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) described in Proffer 50, and as 
shown on Sheet C-2b of the CDP/FDP. The exact number 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 in parking 
greater than that anticipated on the CDP/FDP (e.g., bonus density developed), the additional 
parking spaces shall be accommodated within the proposed parking garages and other facilities, 
so long as the maximum height and footprints of the parking garages and other facilities do not 
increase from that shown on the CDP/FDP. As development and parking construction is phased, 
the Applicant reserves the right to provide parking in excess of the minimum required per 
Ordinance, provided that upon the completion of all buildings shown on the CDP/FDP, parking 
does not exceed the minimum number required by Article 11 of the Ordinance as it exists today. 

43. On-Street Parking Spaces on the Private Drive. On-street parking may be 
provided along the Private Drive reflected on the CDP/FDP to meet the parking requirements of 
the Zoning Ordinance, so long as such Spaces are striped and meet the dimension requirements of 
the PFM, subject to receiving approval of any necessary waivers and/or modifications. Parking 
spaces on the Private Drive that are included as required spaces shall not be restricted at any 
time. Parking on the Private Drive may be restricted through appropriate signage or such other 
means as determined appropriate by the Applicant as to respective Land Bays, and on-street 
parking along future public streets prior to dedication, that otherwise are not required to satisfy 
the parking requirements may be used as temporary or short term parking, car-sharing parking 
and/or similar uses. 
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44. Parking Restrictions. All Land Bays may provide gated/restricted parking within 
the parking garages and other facilities within the respective Land Bays. If gates are provided in 
any of the parking garages or other facilities, then such gates should be located to provide 
sufficient stacking capacity within the parking garage or facility to prevent vehicles from 
stacking onto public roads. 

45. Parking for Residential Uses. If parking is to be assigned to specific dwelling 
units, not less than one space shall be assigned to each unit, including WDUs. Otherwise, 
dwelling units shall be offered exclusive of parking such that parking shall be available at a 
separate cost. 

46. Paid Parking for Non-Residential Uses. The Applicant may charge for parking 
within Land Bays A or B, on a per space basis, at rates that the Applicant deems to be market
competitive. 

47. Commercial Off-Street Parking. 

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. 

B. With approval of an FDPA, commercial off-street parking may be 
provided on an interim basis in new parking structures built to support the new on-site 
uses, which due to phasing may have excess parking capacity. 

C. Prior to site plan approval or 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 operational traffic analysis 
("Operational Analysis") of points of access to such parking facilities. Such 
Operational Analysis shall be limited to an assessment of those driveways serving the 
particular parking facilities (surface or structure) and any proposed access controls. 
The Applicant shall identify such improvements and/or transportation enhancements 
needed to address the results of the operational analyses and shall discuss those 
results with FCDOT and VDOT to determine what if any additional mitigation 
measures may be required. In no event, shall the Applicant be required to provide 
additional improvements to any but those intersection and/or driveways directly 
serving the commercial parking. 

48. Parking Controls. The Applicant shall provide controlled access to the parking 
garages and other Facilities and shall ensure that the control equipment is capable of counting 
vehicles entering and exiting the garages (with the exception of the Metro Station Facilities on 
Land Bay C) and Facilities. Such controls shall direct vehicles to available spaces and shall be 
located so as to avoid vehicle stacking on the public streets. 

49. Electrical Vehicle Charging. In each parking structure on the Property 
(excluding the Metro Station Facilities), the Applicant shall provide a minimum of one (1) 
electric vehicle charging station that serves two (2) parking spaces for electric cars and conduit 
to facilitate additional recharging stations if demand dictates in the future. 
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50. Future Parking Reductions. Notwithstanding Proffer 42 above, the Applicant 
shall submit and pursue approval of a parking reduction from the Board of Supervisors, as 
generally outlined on Sheet C-2b of the CDP/FDP, prior to site plan approval for the first new 
office or residential building on the Property. Thereafter, the Applicant may request approval of 
further parking reductions from the Board of Supervisors as such reductions are permitted by the 
Ordinance. Any modification to the parking requirement or layout resulting from a reduction 
approved by the County shall not require a PCA and/or CDP AIFDP A. 

51. Parking During Construction. At time of each site plan following the 
establishment of the first use, 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, stacked 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 in either surface parking lots or then-existing parking facilities that 
contain spaces above the required number to accommodate construction workers during the 
development of the project. 

52. Future Parking Rate Revisions in the Zoning Ordinance. The Applicant reserves 
the right to provide parking at revised rates as may be permitted 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 adjustments to what is shown on the CDP/FDP. 

STORMWATER MANAGEMENT AND BEST MANAGEMENT PRACTICES 

53. Storm Water Management Plan. The Applicant's stormwater management 
facilities shall be designed in accordance with the Comprehensive Plan for the Property and with 
local and state laws. In addition, 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 AprillO, 2014 (or such conditions as may otherwise be imposed 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, detention, 
extended filtration and, where soils and infrastructure allow, infiltration to improve downstream 
waters. The stormwater management measures may be phased with development. 

A. The Applicant will incorporate low impact development ("LID") 
techniques of storm water management to reduce or delay runoff volumes entering the 
nearby regional stormwater pond facility and local streams (see Sheet C-9 of the 
CDP/FDP). These LID practices may include, but are not limited to, bioretention or 
biofiltration facilities (commonly known as rain gardens), vegetated swales, porous 
pavement, vegetated roofs, tree box filters and the collection and reuse of stormwater 
runoff. LID techniques of stormwater management shall be incorporated into the 
proposed street designs where allowed and practicable. Notwithstanding and in lieu 
of what is depicted on the CDP/FDP, the Applicant reserves the right to develop the 
surface of the Metro Plaza substantially in conformance with the conceptual drawing 
attached as Exhibit A. This drawing proposes to incorporate an alternative 
storm water treatment method through the use of biofiltration. This alternative may be 
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implemented as a partial or entire replacement of what is shown on the CDP/FDP for 
this area. Any alternative treatment methods used shall treat no less than the 
quantities of storm water intended to be treated in the original design (as contemplated 
on the CDP/FDP). 

B. The Applicant shall coordinate 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 off-site regional pond facility owned by the County, provided 
any improvements or upgrades that may be needed to accommodate the stormwater 
outfall from the Property are made prior to its actual use by the Applicant. 

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. Two-year and ten-year 24 hour detention for the site will be provided in the 
regional pond, H-9. Runoff reduction practices will be used on-site to the maximum 
extent practical to manage runoff. These types of practices include, but are not 
limited to, bioretention, permeable pavement, disconnected impervious areas, soil 
amendments and/or rainwater harvesting from rooftops of proposed buildings. 

D. Stormwater runoff associated with the development shall be controlled 
such that either: (a) the total phosphorus load for the property is no greater than what 
would be required for new development pursuant to State stormwater regulations or 
the County's storm water management ordinance; or (b) an equivalent level of water 
quality control is provided. 

E. The Applicant shall provide a stormwater management plan that will 
attain the Rainwater Management credit of the most current version of LEED-NC or 
LEED-CS rating system (or equivalent of this/these credit(s)) and as reviewed and 
approved by the EDRB during site plan review. 

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

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 right to accommodate necessary changes to its 
stormwater facility designs without the requirement to amend the CDP/FDP or these 
Proffers, provided the facility design is substantially in conformance with the 
CDP/FDP. 
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DESIGN 

54. Design Guidelines. 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 B ("Design 
Guidelines"). The Design Guidelines are intended to be illustrative of the general quality and 
character of the development. Modifications to these elements as shown in the Design 
Guidelines shall not require an amendment to the Proffers or CDP/FDP, and are permitted 
provided the changes are in substantial conformance with the CDP elements and the general 
character and quality of the Design Guidelines, 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 intended 
to prohibit each building having its own distinctive architectural character. 

55. Environmental Design Practices for Multi-Family Residential. 

Target of LEED Certification or Equivalent. 

A. The Applicant will include, as part of the site plan submission and 
building plan submission, a list of specific credits within the most current version at 
the time of the building's registration of the U.S. Green Building Council's 
Leadership in Energy and Environmental Design New Construction (LEED-NC) 
rating system, or at the Applicant's option, other equivalent rating system determined 
to be applicable to the building in consultation with the Environment and 
Development Review Branch ("EDRB") of DPZ. A LEED-accredited professional 
(LEED-AP) who is also a professional engineer or licensed architect will provide 
certification statements at both the time of site plan review and the time of building 
plan review confirming that the items on the list will meet at least the minimum 
number of credits necessary to attain LEED certification of the project. 

B. Should the Applicant elect to use the LEED system in lieu of an 
equivalent program, the Applicant will designate the Chief of the EDRB of DPZ as a 
team member in the U.S. Green Building Council's ("USGBC") LEED Online 
system. This team member will have privileges to review the project status and 
monitor the progress of all documents submitted by the project team, but will not be 
assigned responsibility for any LEED credits and will not be provided with the 
authority to modify any documentation or paperwork. 

C. Prior to the building plan approval, the Applicant will submit 
documentation to the EDRB regarding the USGBC's preliminary review of design
oriented credits in the LEED program, should the Applicant elect to use the LEED 
system in lieu of an equivalent program. This documentation will demonstrate that 
the building is anticipated to attain a sufficient number of design-related credits that, 
along with the anticipated construction-related credits, will be sufficient to attain 
LEED Silver certification. Prior to release of the bond for the building, the Applicant 
shall provide documentation to the EDRB demonstrating the status of attainment of at 
least LEED certification from the USGBC for the building. 
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D. If the USGBC review of design-oriented credits indicates that the 
project is not anticipated to attain a sufficient number of design-related credits to 
support attainment of LEED Silver certification, the Applicant shall post a "green 
building escrow" in the form of cash or a letter of credit from a financial institution 
acceptable to DPWES as defined in the Public Facilities Manual, in the amount of 
$2.00 per gross square foot. This escrow will be in addition to and separate from 
other bond requirements and will be released upon demonstration of attainment of 
LEED certification or higher level of certification, by the USGBC, under the most 
current version at the time of the building's registration of the LEED-NC rating 
system or other LEED rating system determined, by the USGBC. The provision to 
the EDRB of documentation from the USGBC that the building has attained LEED 
certification will be sufficient to satisfy this commitment. 

56. Environmental Design Practices for Non-Residential (including Office and 
Hotel, but excluding Metro Station Facilities). 

Target of LEED Silver Certification or Equivalent. 

A. The Applicant will include as part of each site plan and building plan 
submissions for any office or hotel building to be constructed on the Property, a list of 
specific credits within the most current version at the time of the building's 
registration of the U.S. Green Building Council's Leadership in Energy and 
Environmental Design - New Construction (LEED-NC) rating system, or, at the 
Applicant's option, another LEED rating system determined to be applicable to each 
new building by the USGBC and approved by the EDRB that the Applicant 
anticipates attaining. At least one principal participant of the Applicant's project 
team shall be a LEED Accredited Professional, who is also a professional engineer or 
licensed architect and will provide certification statements at both the time of site 
plan review and the time of building plan review confirming that the items on the list 
are expected to meet at least the minimum number of credits necessary to attain 
LEED Silver certification for each new non-residential building. 

B. Prior to site plan approval, the Applicant will designate the Chief of 
the EDRB as a team member in the USGBC's LEED Online system. This team 
member will have privileges to review the project status and monitor the progress of 
all documents submitted by the project team, but will not be assigned responsibility 
for any LEED credits and will not be provided with the authority to modify any 
documentation or paperwork. 

C. Prior to building plan approval for each non-residential building to be 
constructed, the Applicant will submit documentation to the EDRB regarding the 
USGBC's preliminary review of design-oriented credits in the LEED program. This 
documentation will demonstrate that the building is anticipated to attain a sufficient 
number of design-related credits that, along with the anticipated construction-related 
credits, will be sufficient to attain LEED Gold certification. Prior to release of the 
bond for the respective building, the Applicant shall provide documentation to the 
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EDRB demonstrating the status of attainment of LEED certification from the USGBC 
for the building to which the bond relates. 

D. As an alternative to the actions outlined in, and in lieu of the 
requirements of, paragraphs (A) through (C) above, or if the USGBC's review of 
design-oriented credits indicates that the specific office building or hotel is not 
anticipated to attain a sufficient number of design-related credits, along with the 
anticipated construction-related credits, to support attainment of LEED Gold 
certification, prior to building plan approval, the Applicant shall post a "green 
building escrow" in the form of cash or a letter of credit from a financial institution 
acceptable to DPWES as defined in the Public Facilities Manual, in the amount of 
$2.00 per gross square foot for the respective building. This escrow will be in 
addition to and separate from other bond requirements and will be released upon 
demonstration of attainment of certification by the USGBC under the most current 
version of the LEED-NC rating system or, at the Applicant's option, other LEED 
rating system determined, by the USGBC, and approved by the EDRB, to be 
applicable to each building. The provision to the EDRB of documentation from the 
USGBC that such building has attained LEED Silver certification will be sufficient to 
satisfy this commitment. 

57. Environmental Design - General (Residential and Non-Residential, but 
excluding Metro Station Facilities). 

A. If the Applicant provides to the EDRB, within three (3) years after 
issuance of the final RUP/non-RUP for the building, documentation demonstrating 
that the LEED certification specified above in these Proffers for the particular type of 
building has not been attained, but that the building has been determined by the 
USGBC to fall within three (3) points of achieving attainment of such LEED 
certification, then fifty percent (50%) of the escrow will be released to the Applicant; 
the other fifty percent (50%) will be released to the County and will be posted to a 
fund within the County budget supporting implementation of County environmental 
initiatives. 

B. If the Applicant fails to provide, within three (3) years after issuance 
of the final RUP/Non-RUP for a particular building, documentation to the EDRB 
demonstrating attainment of the LEED certification specified above for the particular 
type of building, or provides to the EDRB documentation demonstrating that the 
particular building has fallen short of the specified LEED certification by greater than 
three (3) points, then the entirety of the escrow for that building will be released to 
the County and will be posted to a fund within the County budget supporting 
implementation of County environmental initiatives. 

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

D. The Applicant further reserves the right to fulfill the requirements of 
these Environmental Design Practices Proffers through certification of any building 
by any reasonable alternative to the LEED program that offers similar objective third 
party review of "green building" or energy efficient measures, provided such 
alternative has been approved by the EDRB in advance. Under such alternatives, the 
process and procedures outlined above, may be modified to reflect the alternative 
program. Such alternative rating systems for a multi-family residential building may 
include, but shall not be limited to, the EarthCraft Program or the 2012 National 
Green Building Standards (NGBS) using the EnergyStar performance path. If an 
alternative rating systems is selected and approved by the EDRB, the Applicant shall 
demonstrate attainment of the selected certification from a rater recognized through 
the selected program prior to the issuance of the final RUP or Non-RUP. 

58. Additional Design. All buildings and parking structures and the Metro Station 
Facilities where they front on the new North-South Road and the new East-West Road shall be 
architecturally finished (all four (4) sides) with compatible materials, detailing and features, 
provided such facades (including the facades of garages associated with a building) need not be 
identical. Garage facades shall be designed to screen the view of vehicles from the surrounding 
area and shall include materials consistent with those materials shown on the CDP/FDP and used 
on the associated building and/or incorporate innovative design techniques such as incorporation 
of public art, vegetative screens or other screening techniques, provided such facade treatments 
are consistent with the standards set forth in the Design Guidelines, and need not have facades 
identical to the associated building. 

59. Signage. All signage provided on the Property shall comply with Article 12 of 
the Ordinance. 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 Ordinance without obtaining a PCA, CDPA or FDPA. The 
Applicant shall cooperate with the Washington Metropolitan Area Transit Authority 
("WMA T A") to identify locations for directional signage to the Metro Station platform and the 
Metro Station Facilities. 

60. Lighting. All outdoor lighting fixtures shall be in accordance with the 
Performance Standards contained in Part 9 (Outdoor Lighting Standards) of Article 14 of the 
Ordinance. Fixtures used to illuminate streets, parking areas and walkways shall not exceed 
thirty (30) feet in height, measured from their base to the top of the light standard, shall be oflow 
intensity design and shall utilize full cut-off fixtures which shall focus directly on the Property. 
All upper level parking deck lighting fixtures shall not exceed a height of seventeen (17) feet 
measured from their base to the top of the light standard and shall be uniform in design, whether 
temporary or permanent. Lighting within the private parking decks shall be installed 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 other lighting associated with 
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the buildings and Plazas consistent with the Design Guidelines, provided as Exhibit B attached 
hereto. 

61. Telecommunications Equipment. Telecommunications equipment may be 
placed on the proposed residential and non-residential buildings' rooftops. Any such facilities 
must comply with the applicable requirements of the Ordinance and be screened and/or setback 
sufficiently from the perimeter of the roof and penthouse such that they are not visible from the 
streets, forming the boundary of the Property, at street level. Other screening measures may be 
used such as including the facilities as part of the architecture of the buildings, utilizing 
compatible colors, or employing telecommunication screening material and flush mounted 
antennas. Telecommunications equipment may also be architecturally integrated onto the facades 
of the buildings where necessary to ensure on-street and/or open space coverage. 

62. Building Heights. Building heights for each building shall not exceed the 
maximum or be less than the minimum building heights shown on Sheet A-100 of the CDP/FDP 
as "Maximum Height," "Minimum Height" and "Stories", except in connection with the use of 
residential bonus density which would permit additional building height to accommodate such 
residential bonus units. Building heights shall be exclusive of those structures that are excluded 
from the maximum height regulations as set forth in Section 2-506 of the Ordinance. All 
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 hereto. 

LANDSCAPING 

63. Limits of Clearing and Grading. The Applicant shall conform to the limits of 
clearing and grading as shown on the CDP/FDP, subject to allowances provided in these Proffers 
and for the installation of fences, utilities (including storm water management and BMP 
facilities), public improvements (i.e., roads, streetscapes, entrances, sidewalks, degraded soil 
and slope conditions) and/or trails, which shall be located in the least disruptive manner 
necessary as determined by UFMD. A replanting plan shall be developed and implemented, 
subject to approval by UFMD, for any areas protected by the limits of clearing and grading that 
must be disturbed for such trails, utilities, roads or similar uses, if any such areas are identified at 
the time of site plan, as described herein. 

64. Landscaping. The CDP/FDP includes a conceptual Landscape Plan commencing 
on Sheet L-1 of the CDP/FDP, consisting of overall plans and concepts for the Property. Actual 
types, quantities and species of vegetation shall be determined pursuant to more detailed 
landscape plans submitted at the time of the first and all subsequent CDP/FDP, CDPA, FDPA 
and site plans. Landscaping may be modified during site plan review to allow for final 
engineering and design considerations, including, but not limited to, final utility locations, LID 
facilities, sight distance requirements and other applicable requirements, provided that such 
modifications are in substantial conformance with the CDP/FDP and subject to UFMD approval 
and are consistent with the Design Guidelines, provided as Exhibit B attached hereto. 

65. Detailed Landscape Plans. As part of the site plan submission for each building 
on the Property, a detailed landscape plan shall be submitted to the UFMD for review and 
approval. The planting and landscaping materials shown on each detailed landscaping plan shall 
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be in substantial conformance with those shown on the approved CDP/FDP, and shall include, 
among other things, irrigation information, design details for tree wells and other similar planting 
areas on structures and along streets, the composition of planting materials, methods for 
providing suspended pavement over tree root zones to prevent soil compaction, and methods for 
ensuring the viability of plantings on structures. Adjustments to the type and location of 
vegetation and the design of landscaped areas and streetscape improvements/plantings may be 
permitted in consultation with DPZ, and as approved by UFMD. The Applicant shall not plant 
any known invasive plant species at the Property. 

66. Alternative Planting Width Details. Site plans submitted for the respective 
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 as 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 approved by UFMD, to satisfy the following specifications for all planting 
sites: 

A. A minimum of four (4) feet open surface width and sixteen (16) square 
feet open surface area for Category III and Category IV trees, with the tree located in 
the center of the open area; 

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

C. Soil volume for Category III and Category IV trees shall be a 
minimum of 700 cubic feet for a single tree. For two (2) trees planted in a contiguous 
planting area, a total soil volume of at least 1,200 cubic feet shall be 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 throughout the entire area; 

D. Soil specifications in planting sites shall be provided in the planting 
notes to be included in all subsequent site plan submissions; and 

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

67. Tree Replacement. The Applicant shall replace any new tree that is planted on 
the Property and is counted toward 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 to the stormwater management facilities, or related underground infrastructure, with 
a tree of equal 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. 

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

69. Utility Locations. Utilities, including, but not limited to water, electric, sanitary 
sewer and storm sewer utility lines, shall be installed within the street network to the maximum 
extent feasible as determined by DPWES or shall be placed in locations that do not conflict with 
the landscaped open space areas and streetscape elements shown on the CDP/FDP. If there is no 
other option, utilities may be placed within open space or streetscape areas provided that the 
long-term health of trees and other plantings is ensured by the provision of sufficient soil volume 
as shown on the CDP/FDP, as determined by the UFMD. Adjustments to the type and location 
of plantings shall be permitted to avoid conflicts with utilities and other site engineering 
considerations. If at the time of site plan approval, street trees shown on the CDP/FDP are in 
conflict with existing or proposed utilities and alternative locations for the street trees 
satisfactory to UFMD cannot be accommodated, the Applicant shall modify the location of 
utilities to ensure that the trees shown on the CDP/FDP can be provided. 

70. Parking Deck Landscaping and Amenities. The Applicant shall provide planting 
areas, landscaping and amenities on the top level of any parking garages (where no additional 
structures are to be built above) as shown on the CDP/FDP in accordance with requirements of 
the Public Facilities Manual. 

PARKS AND RECREATIONAL FACILITIES 

71. Plazas. The Applicant shall provide plazas, urban parks and other publicly 
accessible areas (collectively referred to as the "Plazas") and associated amenities generally as 
depicted on Sheets L-1 and L-4 ofthe CDP/FDP and as described in the Design Guidelines. The 
exact elements that comprise such amenities shall be determined at time of site plan review for 
the first building adjacent to such amenities and such amenities shall be constructed in 
accordance with the Phasing Plan included in the CDP/FDP. Such amenities may include such 
furniture, fixtures and finishes consistent with the creation of a hardscape public park or 
gathering space and consistent with the Design Guidelines including, but not limited to, paving, 
furniture, screening walls, pedestrian ways, focal points, landscaping/planters, public art, and 
performance/demonstration space consistent 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 the Plazas by the public shall be authorized and regulated by the Plaza Access 
Management Plan described in Proffer 76 below. The Plazas shall be privately maintained. 

72. Metro Plaza. The Applicant shall provide a street-level park of approximately 
1.14 acres located adjacent to the Metro Station Facilities and consistent with the Design 
Guidelines. 

A. The Applicant shall initially provide interim improvements (Phase 1) 
to the Metro Plaza, as shown on Sheet L-4A of the CDP/FDP to activate the Metro 
Pla.Za upon opening of the Metro Station. These interim improvements shall include 
an extensive walkway system and/or careful integration of paving surfaces and 
includes benches, seat walls, bike racks, picnic lawn areas, landscaping, garbage 
containers and mobile restrooms, and may also include provision of interim "place 
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making" uses, such as pop-up retail or service uses (collectively, "Temporary Retail 
Use Establishments"), on the Property immediately adjacent to the Metro Plaza. Said 
Temporary Retail Use Establishments may be housed in temporary buildings such as 
storage/shipping containers, movable carts, kiosks or food trucks or similar retail 
sales or service vehicles, or a combination thereof. Any Temporary Retail Use 
Establishment shall 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 land area and up to eight (8) 
different Temporary Retail Use Establishments. 

B. Ultimately, the Applicant shall also provide permanent improvements 
to the Metro Plaza, including hardscaping, landscaping, bike racks and bench seating, 
a terraced lawn panel with stepped seating for people watching and viewing events 
and public art as a focal element, as conceptually shown on Sheet L-6A-1 of the 
CDPIFDP, contingent on agreements with WMATA and the County. Space and 
requisite utility connections in accordance with FCDOT specifications (electric and 
telecommunications) shall also be provided for a multi-modal commuter information 
kiosk; said kiosk to be provided by others. The Metro Plaza shall be constructed prior 
to the issuance of the initial RUP or Non-RUP for the Metro Station Facilities or 
Building B2, whichever shall occur first. 

C. If approved as part of a Comprehensive Sign Plan for the Property, the 
Applicant may install a video display or provide a moveable screen on the fa9ade of 
Building B2 facing the park or located in the plaza area animating the Metro Plaza. 
Details of the video wall or flexible screen (including size, content, lighting and 
sound) shall be provided in the Comprehensive Sign Plan application. 

D. As noted in Proffer 53, Exhibit A provides an alternative stormwater 
treatment method for the Metro Plaza. 

E. As depicted 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 Metro Station's pavilion that is 
marked as the "15' Metro Clear Zone." This area will be subject to additional 
engineering and improvement through a future Special Exception, FDP A or other 
zoning application for the Metro Station. The Special Exception design shall be 
coordinated and consistent with the design shown on the CDP/FDP. The use of the 
15' Metro Clear Zone is established by this Application. 

73. Urban Park. The Applicant shall provide an Urban Park at street level from the 
west and accessible from the east of approximately 0.85 acres to be located adjacent and between 
Buildings A3, A4 and Dl. The Urban Park shall include features such as, but not limited to, lawn 
panels, hardscape and landscape areas, bench seating, a bocce ball court, seating with engraved 
game boards (e.g., chess), children's play area, decorative screen wall and dog park as 
conceptually shown on Sheets L-6B-1 and L-6B-2 of the CDP/FDP and consistent with the 
Design Guidelines. More specific details shall be determined at time of site plan approval for the 
first of the buildings referenced in the first sentence above. The Urban Park shall be constructed 
prior to the issuance of the first RUP for such buildings. The Urban Park shall be privately 
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maintained and shall be designed to coordinate with or connect to the private courtyards of the 
residential buildings. 

74. Pocket Park. The Applicant shall provide a Pocket Park of approximately 0.32 
acres designed for casual use by transit users and as a neighborhood park for demonstrating 
protection, preservation and sustainability of natural resources. The design shall include native 
planting, a wooden deck and boardwalk system over a bio-retention area, benches, educational 
and information kiosk, and an art feature display, as conceptually shown on Sheets L-4, L-6C-l, 
and L-9 (Views 3 and 4) of the CDP/FDP and consistent with the Design Guidelines. Further, an 
interpretative sign may be added subject to Article 12 of the Ordinance or a CSP. More specific 
details shall be determined at time of site plan approval for the Metro Station Facilities and 
construction of the Pocket Park shall occur prior to the issuance of the Non-RUP for the Metro 
Station Facilities. The Pocket Park shall be privately maintained. 

75. Plaza Phasing. The Plazas shall be constructed in phases and as generally shown 
on the CDP/FDP and in conformance with the Design Guidelines attached as Exhibit B. The 
applicable phased portion shall be substantially completed, i.e., open to the public and available 
for its intended purpose, prior to the issuance ofthe Non-RUP for the Metro Station Facilities for 
the improvements shown to be constructed with the Metr<? Station Facilities. The general 
location of the pedestrian connections to each Plaza associated with a particular phase/building is 
as set forth in the CDP/FDP. 

76. Plaza Access Management Plan. Prior to the issuance of the Non-RUP for the 
Metro Station Facilities, the Applicant will implement a Plaza Access Management Plan to grant 
public access and to provide safe access and use of each Plaza to all persons by seeking to 
minimize the number of vehicles on the Plazas while preserving vehicular access. The plan shall 
be submitted to FCDOT and the Zoning Administrator for approval consistent with the 
parameters set forth in this Proffer. The plan will be provided as a supplement to office and 
retail leases and to residential/rental materials and will be posted on the project's or property 
manager's website. The Plaza Access Management Plan will be included in the packages of 
informational materials referenced in the TDM Plan. 

77. Means of Enforcing Restrictions. Restrictions on accessing the Plazas are to be 
enforced by the deployment of physical barriers and/or on-site personnel. 

A. 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 discussed and illustrated in the Design 
Guidelines. 

B. On-site personnel will be deployed when access to 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 the particular Plaza. The on-site personnel will be 
provided heat/shelter, during times of inclement weather, to ensure that they are able 
to remain in appropriate position to manage traffic accessing the Plaza. 
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78. Other Means of Minimizing Vehicular Use of the Plazas. In addition to the 
foregoing restrictions on access, the Applicant may employ other means to minimize the number 
of vehicles on each Plaza, but such means shall be consistent with the Design Guidelines. 

79. Signage. Signage will address Plaza access, as appropriate, will be easily seen 
and informative and will be consistent with the design in any subsequently-approved 
Comprehensive Sign Plan and the Design Guidelines. 

80. Communications. Regular communications to residents and tenants regarding 
upcoming events and temporary closures will be provided via temporary signage, fliers, website 
postings, social media tools and other messaging tools. 

81. Deliveries. 

A. The Applicant shall endeavor to have all regularly scheduled deliveries 
directed to the designated service loading and receiving locations elsewhere on the 
project, and not in the Plazas. 

B. Notwithstanding the above, the Applicant shall work with tenants, to 
the maximum extent practicable, to seek to ensure that the number of delivery trucks 
on any Plaza at any time shall be no more than three (3) and that deliveries shall not 
occur on the Metro Plaza during peak hour times for the Metrorail. 

C. All office move-ins will be done through the garage loading docks. 

82. Plaza Management Exceptions. 

A. This will not preclude the Applicant from operating small service 
vehicles or passenger jitneys which would be appropriate on a sidewalk or surface 
other than a travel way in the ordinary course of property management, including 
without limitation to ferry users around the Plazas. 

B. Subject to the requirements 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 closing 
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. 

83. Amenities and Facilities for Residents. 

A. The Applicant shall provide, as part of any residential building, facilities 
designed to meet the onsite recreational needs of the future residents of such building, 
including, but not limited to exercise rooms, swimming pools, activity courts, club 
rooms, meeting rooms, media centers and cyber cafes. 

B. Pursuant to Paragraph 2 of Section 6-110 and Paragraph 2 of Section 
16-404 of the Ordinance regarding developed recreational facilities, the Applicant 
shall expend a minimum of $1,700.00 per market-rate residential unit on such 
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recreation facilities. In the event the total cost of the recreational improvements 
constructed on the Property is demonstrated to be less than $1,700.00 per unit for a 
particular residential building, the Applicant shall provide the remainder in a cash 
contribution to the FCP A for the development of active recreational facilities in the 
vicinity of the Property prior to the issuance of the final RUP for the particular 
building. 

84. Parks Contribution. Prior to the issuance of the first RUP or Non-RUP for a 
building in the development, the Applicant shall contribute $500,000.00 to the Fairfax County 
Park Authority for public parks in the vicinity of the Property. The public parks monetary 
contribution shall escalate from the date of the approval of this Application to the date of 
payment in accordance with Proffer 94. 

SCHOOLS 

85. Public School Contribution. Per the Residential Development Criteria 
Implementation Motion adopted by the Board of Supervisors on September 9, 2002, and 
Criterion effective January 7, 2003, as adjusted, the Applicant shall contribute $10,825.00 per 
expected new student (assuming a ratio of 0.106 students per residential unit) to the Fairfax 
County School Board to 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 on the actual number of dwelling 
units built in each building. 

86. Adjustments to School Contribution. If, prior to site plan approval for the 
respective residential buildings, the County should modify the accepted ratio of students per 
subject multi-family unit or the amount of the contribution per student, the amount of the 
contribution shall be modified for that building to reflect the current ratio and/or contribution. If 
the County should decrease the ratio or contribution amount, the amount of the contribution shall 
be decreased to reflect the current ratio and/or contribution. 

WORKFORCE HOUSING 

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

88. Workforce Dwelling Units ("WDUs"). The number ofWDUs to be provided on 
the Property shall be equal to 15.6% of all dwelling units to be constructed on the Property. The 
WDUs shall be administered as set forth in the Board of Supervisors Workforce Dwelling Unit 
Administrative Guidelines adopted October 15, 2007. 

89. Non-Residential Contribution for Workforce Housing. For all non-residential 
development, excluding commercial retail/services and public uses, the Applicant shall select, 
within its sole discretion, one of the following two options for contributing toward the provision 
of affordable and/or workforce housing within the greater Herndon and Dulles areas. These 
contributions shall be made to the Board of Supervisors, be deposited in a specific fund to be 
used solely for this purpose within the greater Herndon and Dulles areas, and shall be payable at 
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the time of issuance of the initial Non-RUPs for office buildings or the hotel on the Property, 
excluding any ground floor retail/service uses and public uses; provided that if any ground floor 
retail/service use utilizes space above the ground floor (e.g., a two-level eating establishment), 
then such upper floor space shall also be excluded. The options shall consist of either (i) a one
time contribution of $3.00 for each square foot of GF A of office or hotel use, or (ii) an annual 
contribution of $0.25 for each square foot of GFA of new office or hotel use continuing for a 
total of sixteen (16) years. Should the Board of Supervisors adopt new policies for affordable 
housing contributions by non-residential developments in the greater Herndon and Dulles areas, 
the Applicant may, within its discretion, elect to comply with these policies in lieu of the 
contributions described herein without the necessity of a CDP A, PCA or FDP A. 

NOISE ATTENUATION FOR RESIDENTIAL USES 

90. Noise Study. The Applicant commits to meeting the Comprehensive Plan 
guidance which ensures that no new residential use shall be exposed to transportation generated 
noise levels in excess of 45 decibels for interior areas and 65 decibels for outdoor recreation 
areas. The Applicant shall provide an acoustical analysis which evaluates existing and future 
traffic and transit conditions and noise sources at least twenty-five (25) years into the future. If 
the noise study concludes that the new residential building will be affected by noise levels that 
require mitigation, then at the time of site plan submission, the Applicant shall submit a refined 
acoustical analysis. The refined acoustical analysis will incorporate findings from a building 
shell analysis based on the building plans to determine the appropriate noise attenuation 
measures. Such acoustical analysis shall be submitted to EDRB and DPWES for review. 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, dwelling units anticipated by the study to be impacted by traffic noise through 
windows and walls having levels projected to be greater than 70 dBA Ldn shall 
employ the following acoustical measures: 

i. Exterior walls shall have a laboratory sound transmission class 
("STC") rating of at least 45. Doors and glazing shall have a laboratory STC 
rating of at least 3 7 unless glazing constitutes more than 20% of any fa<;ade 
exposed to noise levels above 70 dBA Ldn. If glazing constitutes more than 20% 
of an exposed fa<;ade, then the glazing shall have a STC rating of up to 45 as 
dictated by the percent of glass. 

ii. All surfaces shall be sealed and caulked in accordance with 
methods approved by the American Society for Testing and Materials ("ASTM") 
to minimize sound transmission. 

B. In order to reduce interior noise to a level of approximately 45 dBA 
Ldn, dwelling units anticipated by the study to be impacted by highway noise having 
levels projected to be between 65 and 70 dBA Ldn, shall be constructed with the 
following acoustical measures: 
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i. Exterior walls should have a laboratory STC rating of at least 39. 
Doors and glazing shall have a laboratory STC rating of at least 28 unless glazing 
constitutes more than 20% of any fa<;ade exposed to noise levels of 65 to 70 dB A 
Ldn. If glazing constitutes more than 20% of an exposed fa<;ade, then the glazing 
shall have a STC rating of up to 39 as dictated by the percent of glass. 

ii. All surfaces should be sealed and caulked in accordance with 
methods approved by the ASTM) to minimize sound transmission. 

C. The Applicant shall provide noise attenuation measures as determined 
necessary from the acoustical analysis to ensure that traffic and transit related noise 
shall not exceed 65 decibels in the outdoor recreation areas. 

D. Future residential tenants shall be provided full disclosure of the 
proximity to Dulles Airport and the potential of hearing airplane flyovers at this site 
even though the airplane noise levels do not exceed the noise threshold recommended 
by the FAA and the County. 

COMMUNITY ASSOCIATION 

91. Establishment of COA. Prior to issuance of the first RUP or Non-RUP for a new 
permanent building (excluding the Metro Station Facilities), the Applicant shall establish a 
"Community Association" in accordance with Virginia law. Such Community Association may 
consist of an umbrella owners association for the entire Property, as well as individual sub
associations or condominium owners' associations ("COAs") formed for specific buildings or 
groups of buildings. At a minimum, each COA, all owners of residential units (unless 
represented by and included in a COA) and the owners of each multi family, office and/or hotel 
building shall be members of the Community Association. The Community Association shall be 
responsible for the obligations specifically identified as its obligations in these Proffers, 
including, but not limited to, implementation of the TDM program, maintenance of the private 
streets (including the Private Drive) and pedestrian areas, maintenance of the publicly-accessible 
park areas, and notification obligations. Such governance documents shall be submitted to the 
Office of the County Attorney to ensure they provide for the various proffers and maintenance 
obligations not otherwise covered by separate agreement with the County or VDOT. 

MISCELLANEOUS 

92. Tax District Buyouts for Certain Residential Uses. Within sixty (60) days after 
the approval of the Rezoning application, the Applicant shall provide a written notice to the 
Director of the Real Estate Division of the Fairfax County Department of Tax Administration 
requesting a lump sum payment amount that represents the County's estimate of the present 
value of the future special improvements taxes that would have been payable to the Route 28 
Highway Transportation Improvement Tax District ("Route 28 Tax District") attributable to the 
portion of the Property under the current PDC zoning classification and hereby rezoned to the 
PRM district to be developed for residential rental or condominium use. Such amount shall be 
determined in accordance with the formula and provisions as adopted by the Board of 
Supervisors for optional residential development within the Route 28 Tax District pursuant to 
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Section 15.2-4608 of the Code of Virginia. After such payment, the portion of the Property used 
for residential uses shall not be subject to the applicable special improvement taxes for the Route 
28 Tax District until and unless such land is thereafter developed with non-residential uses. Any 
special improvement taxes previously paid in the year the application is approved shall be 
credited towards the one-time payment on a prorated basis. 

Further, at least sixty (60) days prior to recording any final residential condominium 
documents for portions of the Property located within the now existing Phase II Dulles Rail 
Transportation Improvement District (the "Phase II District"), the Applicant shall provide a 
written notice to the Director of the Real Estate Division of the Fairfax County Department of 
Tax Administration advising that the Applicant intends to record condominium documents for 
that portion of the Property. Prior to recording the condominium documents, the Applicant shall 
pay to the County a sum equal to the then-present value of Phase II District taxes based on the 
use of that portion of the Property subject to the condominium 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 County Board of Supervisors. 

93. Severability. Pursuant to Section 18-204 of the Ordinance, any portion of the 
Property may be the subject of a PCA, SE, Special Permit ("SP"), CSP or FDPA without joinder 
and/or consent of the title owner of the other portions of the Property, provided that such PCA, 
SE, SP, CSP or FDPA does not materially adversely affect the other phases. Previously approved 
zoning applications applicable to the balance of the Property that is not the subject of such a 
PCA, SE, SP, CSP or FDPA shall otherwise remain in full force and effect. 

94. Adjustment in Contribution Amounts. All proffers specifying monetary 
contributions shall adjust on a yearly basis from the base year of2014 and change effective each 
January 1 thereafter, based on changes in the Consumer Price Index for all urban consumers (not 
seasonally adjusted) ("CPI-U") in effect in January of each year, as permitted by Section 15.2-
2303.3 ofthe Code ofVirginia. 

95. Site Excavation and Blasting. 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 ofblasting mats. In addition, 
the Applicant shall: 

A. Retain a professional consultant to perform a pre-blast survey of each 
on-site and off-site building, to the extent that any of these buildings are located on 
the properties within two hundred and fifty (250) feet of the blast site; 

B. Prior to any blasting being done, the Applicant shall provide written 
confirmation to DPWES that the pre-blast survey has been completed and provide a 
copy of the survey to Fairfax County upon request; 

C. Require the blasting consultant to request access to any houses, wells, 
buildings, or swimming pools, by notification to the owners within two hundred and 
fifty (250) feet of the blast site. If permitted by the owner, determine the pre-blast 
conditions of these structures. The Applicant's consultant will be required to give a 
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minimum of fourteen (14) days' notice ofthe scheduling of the pre-blast survey. The 
Applicant shall provide any property owners entitled to pre-blast inspections, the 
name, address and phone number of the blasting contractor's insurance carrier; 

D. Require its consultant to place seismographic instruments prior to 
blasting to monitor shock waves. The Applicant shall provide seismographic 
monitoring records to County agencies upon their request; 

E. Notify property owners within two hundred and fifty (250) feet of the 
blast site at least ten (1 0) days prior to blasting; no blasting shall occur until such 
notice has been given; 

F. Upon receipt of a claim of actual damage resulting from said blasting, 
the Applicant shall cause its consultant to respond within five ( 5) days of meeting at 
the site of the alleged damage to confer with the property owner; 

G. The Applicant will require blasting subcontractors to maintain 
necessary liability insurance to cover the costs of repairing any damages to structures, 
which are directly attributable to the blasting activity and shall take necessary action 
to resolve any valid claims in an expeditious matter; and 

H. The consultant shall be required to provide an analysis of the potential 
for gas migration from the site to the Fire Marshal for review and approval prior to 
blasting. Appropriate gas migration mitigation and/or notification pursuant to County 
regulations shall be implemented. 

96. Construction Management. The Applicant shall prepare and implement a 
construction management plan during construction of each phase, as appropriate, to provide safe 
and efficient pedestrian and vehicle circulation at all times on the Property and on the public 
roadways adjoining the Property. The management plan shall identify anticipated construction 
entrances, construction staging areas (including one for the Metro Station), construction vehicle 
routes and procedures for coordination with FCDOT and/or VDOT concerning construction 
material deliveries, lane or street closures, or other construction related activities to minimize 
disturbance on the surrounding road network. Construction staging areas shall be screened and 
landscaped as depicted on Sheet L-4A of the CDP/FDP, provided that any interim screening 
shall not be located within any sight distance triangle. The management plan shall be prepared 
by a qualified professional and submitted for review and comment to VDOT, FCDOT and 
DPWES upon submission ofthe initial site plan for each building. 

97. Universal Design. A minimum of one percent (1 %) of the total multifamily 
dwelling units shall be designed and constructed to include a selection of universal design 
features and options, as determined by the Applicant, which may include, but shall not be limited 
to, seat areas in master bath showers, lever type door handles, slip resistant flooring, optional 
hand held shower heads, and optional front load washers and dryers. 

98. Zoning Administrator Consideration. Notwithstanding the foregoing, upon 
demonstration that despite diligent efforts or due to factors beyond the Applicant's control, 
proffered improvements such as, but not limited to, transportation, publicly accessible park areas, 
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athletic fields, trail connections, and offsite easements, have been delayed (due to, but not limited 
to, an inability to secure necessary permission for utility relocations, VDOT approval for traffic 
signals, necessary easements and/or site plan approval, etc.) beyond the timeframes specified, the 
Zoning Administrator may agree to a later date for completion of these Proffered 
improvement( s ). 

99. Successors and Assigns. These Proffers will bind and inure to the benefit of the 
Applicant and their successors and assigns. Each reference to "Applicant" in this Proffer 
statement shall include 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 are 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 transferee. With respect to any portion of the Property subject to a COA, 
the COA shall have liability for performance of any applicable proffers, but not the individual 
condominium owners. 

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

[Signatures on next page] 
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Signature Pages to Proffer Statement 

TITLE OWNER OF TAX MAP NO. 15-2((1))13 (pt.): 

NUGGET JOINT VENTURE, L.C. 

By: ALLEN & ROCKS, INC., its manager 

By: /1_ #&4~ 
Samuel A. Rocks, "ice President and Secretary 
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Nugget Joint Venture, L.C. 
RZ 2009-HM-017 
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Signature Pages to Proffer Statement 

TITLE OWNER OF TAX MAP NO. 15-4((5))5A (pt.): 

DULLES ROCKHILL PARTNERS LIMITED 
PARTNERSHIP 

By: Crimson Development, Inc. 
Its: General Partner 

-40-



Nugget Joint Venture, L.C. 
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TITLE OWNER OF TAX MAP NO. 15-4 ((5)) 5B: 
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Edward L. Long, Jr. 
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Exhibit A 

Exhibit B 

EXHIBITS 

Metro Plaza Stormwater Management Alternative Plan 

Design Guidelines 
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EXHIBIT A 

Metro Plaza Stormwater Management Alternative Plan 
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EXHIBITB 

Design Guidelines 
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