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Pursuant to Section 15.2-2303, Code of Virginid,950), as amended, and
Section 6-1209 of the Revised 1993 Loudoun Courggiy Ordinance (1993), as amended
(the "Zoning Ordinance"), NA Dulles Real Estatedstor LLC, a Delaware limited liability
company (the "Owner"), who is the owner of Loudo@ounty Tax Map Parcel
PIN #'s 042-29-6582042-49-0209and 041-29-8238, consisting of a total of appratety
396.8888.06 acres of real property, of which a portion comsgtof approximately
334.66825.86 acres (the "Property") is the subject of thiszenirgoning concept plan
amendmengpplicationZMAP-2008-002ZCPA , hereby voluntarily proffers that
development of the Property shall be in substantalformity with the proffered conditions as
set forth in the following paragraphs (the "Prodfgrwhich are intended to include and are
hereby deemed to include the exhibits and Zonindifdnce modifications attached hereto, all
of which are incorporated herein by reference. Pxlbffers offered herein are contingent upon
and shall become effective only upon the final appl by the Board of Supervisors of Loudoun

County Vlrglnla (the "Board") of the;h&nge—m—the—zepmg—dtstndmngesrequested in

concept Qlan amendment aggllcatlon ZCPA Upon flnal approval of the requested

change-inzoning-distrigthangesthese Proffers shall supersede all proffers presly in effect
with respect to the Property, if any. All Proffdrerein shall be binding on the Owner and its

successors and assigns.
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LAND USE

A. Concept Plan.

FheExcept as otherwise expressly provided herein,Rfaperty shall be developed in
substantial conformity with Sheets 1, 2 and 8-37tlé plan set entitled "Zoning Map
Amendment (Application #ZMAP 2008-0021) Kincora ldde Center Broad Run Election
District Loudoun County, Virginia," attached heratsExhibit A dated October 2008, as revised
through July 1, 2010, and prepared by Urban (albB&ets of such plan are collectively referred
to hereafter as the "Concept Plan"). Sheets & Tasuinformation and illustrative purposes only.
Sheets 8, 9, 10, 11 and 12 of the Concept Plastndite the layout proposed for development of
the Property and indicate development limitationdhe Property, such as public road rights-of-
way, open space, floodplain restoration activigesl limits of clearing and grading for uses
outside of the floodplain, which shall be obserdeding development of the Property as more
particularly described in the Proffers.

The Owner shall have reasonable flexibility to nipdhe layout shown on the Concept
Plan as necessary to accommodate final enginearidgdevelopment ordinance requirements,
provided such changes: (i) are in substantial@onity with the approved Concept Plan and the
Proffers; (i) do not increase total permitted sgu&ootage; and (ii) do not decrease the
minimum amount of open space or peripheral setbaaziksred to be provided on the Property.

Building locations and footprints, and associatedkipg areas and parking structures,
identified on the Concept Plan are for illustratperposes and are subject to change by the
Owner, and the Owner agrees that the Owner's tigptace any such feature in any particular
location as shown on the Concept Plan shall naddmmed vested by virtue of the approval of
this ZMAP-2008-002ZCPA and the Proffers and Concept Plan. Final building
locations and footprints and associated parkingsar@nd structures must comply with the
specific commitments provided in these Proffers.

B. Uses, Maximum Density/Intensity of Use and PD-MUB himum Use Percentages.

The Owner may develop the Property with any ofubes permitted in accordance with
the applicable zoning district, including any ugpesmitted by special exception provided that
approval of the requisite special exception is ioletéh in accordance with the Zoning Ordinance.
The Property may be developed up to the followiraximum densities and intensities of use:

° Up to 3,696,025 square feet of employment, comialercand
public/civic/institutional uses.

° Up to 1,400 multifamily residential units (not éxceed 1,544,000 square feet),
inclusive of any required Affordable Dwelling Unif$ADUs"), ADU-Equivalent
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Units as defined hereinbelow, and Unmet HousingdSe@vorkforce housing)
Units proffered herein in_Proffers I.D. and I.Edasubject to the limitations set
forth in Proffer I.B.3. below.

1. Employment Uses. A minimum of forty percent (4086)the total floor area
shall be devoted to Employment Uses listed in theMRJB District use regulations, either by-
right if Permitted Usesincluding, without limitation, a data center aher facilities used to
house computer systems and associated comporenpsirsuant to a future approved special
exception if Special Exception Usesrovided however, that development of data cenber
other facilities used to house computer systemsamsdciated components shall be limited to

Land Bay Q.

2. Commercial Uses. A minimum of five percent (5%) tbe total floor area
constructed on the Property shall be devoted tor@erial Uses listed in the PD-MUB District
use regulations, either by-right if Permitted Usespursuant to a future approved special
exception if Special Exception Uses.

a. Not more than 393,825 square feet of the 3,69650@%re feet of
employment, commercial and public/civic/institutgdruses shall be non-
hotel commercial uses.

b. At least 200,000 square feet of the non-hotel coroimleuses

shall be "employment supportive" uses, such as,nbutlimited to, the

following examples: delicatessens, coffeehousegstaurants,
convenience stores, grocery stores, office supptgres, drug

stores/pharmacies, greeting card stores, automséiléce stations, retalil
sales establishments that are located on theflast of a multi-story

office building or multifamily residential buildingnd provide convenient
sales and dining services to the employees anddemsi on-site
(collectively, "Employment Supportive Uses").

C. With the exception of (i) one (1) grocery storé), ¢ne (1) health
and fitness center, and (iii) one (1) specialtyaitesales establishment
offering merchandise and programs related primartidy outdoor
recreational uses and activities (such as, butiméed to, hiking, biking
and/or water-related sports), each of which maytaionup to 60,000
square feet, no individual retail sales establisitnsdall exceed 30,000
square feet of gross floor area. Any retail sakablishment greater than
30,000 square feet shall be designed as requirBdbifier V.
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d. A minimum of fifty percent (50%) of the Employme®upportive
Uses shall be located within mixed-use buildingstaming at least two
(2) different use categories.

e. The Owner may develop up to two (2) hotel useschvhin the

aggregate shall not exceed a total of either 4Tbdifuare feet or 570
rooms. At least one (1) of the hotels shall béud Service hotel,” which

shall mean that it will have a range of serviced amenities, including
(i) a sit-down restaurant containing a minimum ¢50® square feet,
(i) room service, (iii) concierge services, and/)(imeeting rooms
containing a minimum total of 3,500 square feet.

f. The Owner shall not solicit the existing departmstatres (retail
establishments that carry several lines of mercisapnduch as men's and
women's ready to wear clothing and accessoriese geods, small wares
and home furnishings where merchandise is segmgate different
departments, each having a specialist manager) hwhre currently
located within an enclosed regional mall within thBes of the Property,
to relocate to the Property. These restrictionsndb apply to movie
theaters, gym/work out and recreation facilitiespcgry stores or any
other retail use or tenant.

3. Residential Uses. A minimum of ten percent (10%)tle total floor area
constructed on the Property shall be devoted tadeesal Uses listed as Permitted Uses in the
PD-MUB District use regulations. All residentiasas on the Property shall consist of
multifamily dwelling units andnotwithstanding the uses identified on Sheetsdd 12 of the
Concept Planshall be located in Land Bays A, C, D,[E Gand/or=H as such land bays are
identified on Sheets 11 and 12 of the Concept Pkor.any portion of the Property on which the
Owner desires to develop multifamily dwelling units be sold as separate units (such as
condominium ownership), no zoning permit for, nay @&onversion to, such for-sale units shall
be permitted unless and until any community devaelempt authority ("CDA") debt payment
obligations applicable to such portion of the Propeif any, have been fully satisfied. The
Owner shall provide the Department of ManagemedtRinancial Services with sixty (60) days
written notice prior to any conversion of rentalitarto such for-sale units for the purpose of
confirming that the CDA payment obligations for Bumits have been fully satisfied prior to
such conversion. Prior to site plan approval foy gesidential building on any portion of the
Property, if there is any community developmenthatity ("CDA") debt payment obligation
applicable to such portion of the Property, thdrallsbe recorded among tlmnong the land
records in the Clerk's Office of the Circuit Cowft Loudoun County, Virginia (thel'and
Record$) by the Property owner a restrictive covenant @aplie to such portion of the Property
being developed with such residential building, ahhcovenant (a) shall limit all dwelling units
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to "for-rent units only" except for units with resy to which the notice and CDA payment
requirements of this Proffer 1.B.3. have been coedplvith, and (b) shall require compliance
with the obligations in this Proffer I.B.3. to pide notice and confirmation of payment prior to
any conversion to for-sale units, and (c) shallreggly prohibit the conversion of any dwelling
unit from for-rent unit to for-sale unit unless andtil notice and confirmation of payment for
any such conversmn is prowded Such covenarit bkain a form approved by the County

4. Public/Civic/Institutional Uses. A minimum of fiygercent (5%) of the total land
area of the Property shall be devoted to PubliegdOnstitutional Uses listed in the PD-MUB
District use regulations, either by-right if Perted Uses or pursuant to a future approved special
exception if Special Exception Uses. ExampleshefRublic/Civic/Institutional uses that may be
provided include educational institutions; publges such as government offices, post offices,
public meeting halls, public libraries, public aand public museums; parks such as village
greens, plazas, and sculpture and flower gardemsmuinity centers; community center for
performing arts in accordance with Proffer |1.G.udh, synagogue, temple or mosque sites;
cultural centers such as a performing arts cenpetdoor amphitheaters; and the uses
contemplated for the public use site identifiedlamd Bay N on Sheet 9 of the Concept Plan and
described in_Proffer VI.LA. At a minimum, four (4f the examples listed above as
Public/Civic/Institutional uses shall be provided the Property. If Public/Civic/Institutional
uses are provided in buildings, the actual flo@aaof the portion of any building containing any
such use shall be counted toward the minimum fimegnt (5%) of the total land area of the
Property to be devoted to such Public/Civic/Ingial uses.

5. Parks and Open Space. A minimum of ten percerb)idi the land area of the
Property (the "Minimum 10% Open Space") shall beotled to parks and/or open space; no
more than fifty percent (50%) of the Minimum 10% @dpSpace shall be located within the
River and Stream Corridor Resources area (as @efmBroffer I1.G. herein); and no more than
twenty-five percent (25%) of the Minimum 10% Opepage shall be located within the buffers
required pursuant to these Proffers and/or ther#p@irdinance (such as landscape buffers along
Pacific Boulevard) and "leftover spaces" (such tases landscaping). A minimum of twenty-
five percent (25%) of the Minimum 10% Open Spacalldbe located outside of the River and
Stream Corridor Resources area and the requirddrbuf Such parks and/or open space areas
may include tot lots, pocket parks, stormwater ngeangent facilities constructed as wet ponds
with year round amenities, pathways and similar spas recreational amenities.
Notwithstanding that parks and/or open space arglprovided pursuant to this Proffer, it is the
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intent of this Proffer that the parks and/or oppace provided pursuant hereto shall be deemed
to meet the requirements of Section 4-1355(A)(5)thef Zoning Ordinance, and that those
elements of the parks and/or open space foundisfysthe applicable definition of parks and/or
open space as set forth in the County's Revise@i@eRlan shall be included in the calculation
of parks and/or open space provided for purposesmpliance with this Proffer.

6. Site Plan Tabulations. Prior to the approval afhesite plan for development on
the Property, the Owner will submit a tabulatiorpidéng (i) the total minimum amounts of
employment, commercial, residential, public/civisfitutional, and parks and/or open space uses
required to be provided on the Property pursuantthtese Proffers, (ii) the amount of
employment, commercial, residential, public/civistitutional, and parks and/or open space uses
provided with previously approved site plans, (lile amount of employment, commercial,
residential, public/civic/institutional, and paried/or open space uses provided with the subject
site plan, and (iv) the remaining amount of empleyin commercial, residential,
public/civic/institutional, and parks and/or opgrase uses to be provided on the balance of the
Property, to insure the minimum percentages of wilébe provided.

7. PD-MUB Incentives for Additional Floor Area. No RAIncrease associated with
any of the requested PD-MUB incentives pursuantZéming Ordinance Section 4-1359
regarding structured parking&xhibit E, #2), affordable/unmet housing nee&lfibit E, #3),
full service hotel Exhibit E , #4) and shuttle bus servidéxhibit E , #5) shall be available to the
Owner until either an occupancy permit has beemedor the subject incentive structure or
structures or, in the case of the shuttle service, service is in operation and serving the
Property. Notwithstanding the foregoing, if a tan is submitted for a proposed use that could
not be approved unless a density incentive assotiaith structured parking as set forth in the
PD-MUB district regulations is granted, such sitenpmay be approved if the requisite amount
of structured parking to qualify for the neededeimive is shown on and required to be
constructed as part of such site plan.

C. Route 28 Taxes.

1. Prepayment of future taxes attributable to redoresidential. Within sixty (60)
days of approval of this rezoning application ZMAR&P08-0021, the Owner shall pay to the
Treasurer, County of Loudoun, the sum of moneyeasgmting the present value of the future
special improvements taxes attributable to theiqorof the Property hereby rezoned to be
developed with multifamily residential dwelling s such amount to be determined by the
Loudoun County Department of Management and Fihrervices in accordance with and
pursuant to § 15.2-4608 of the Code of Virgini®5Q@), as amended. In order to permit all non-
residential uses on the Property to be and remdijest to the applicable special improvements
taxes for the Route 28 Tax District, all residdntises on the Property shall be constructed on a
separate parcel that does not include any noneesal uses or shall be constructed within a
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separately taxable condominium, which may compoigg a portion of a building, in which no
condominium unit or common element shall includ@emit any non-residential uses.

2. The entire Property shall remain subject todpplicable special improvements
taxes for the Route 28 Tax District with the foliog exceptions:

a. Subdivision of separate parcel for residential udeany portion
of the Property is subdivided off into a separaa@ parcel for a
multifamily residential use (e.g., a separately ed/@apartment building)
by recordation of a County-approved subdivisiont pieat restricts the
parcel to residential use, such portion of the Briypshall, after the
recordation of such subdivision plat, no longershbject to such Route
28 special improvements taxes.

b. Creation of separate condominium for residentia. udf any

portion of the Property is the subject of an apptbgite plan for the
construction of a building, and, thereafter, by thecordation of
condominium instruments pursuant to the provisiofisthe Virginia

Condominium Act, such building, or any separate disfinct portion

thereof, is constituted and established as a separasidential

condominium with separately taxable condominiumtaugind common
elements restricted by recorded covenant to resaleunse, then the
portion of the Property constituting such residantcondominium,

including the units and the common elements, butincduding any

withdrawable land (unless such withdrawable landrestricted by
recorded covenant to residential use), shall, dffterrecordation of such
condominium instruments, no longer be subject hdRoute 28 special
improvements taxes; provided that, no common elémzn such

residential condominium, such as a garage struaungortion thereof,
shall be permitted to be used by or for any uskerothan the residential
condominium residents or their guests or invitees.

D. Affordable Dwelling/Unmet Housing Needs Units.

The residential uses on the Property shall comjitly #rticle 7 of the Zoning Ordinance.
To the extent that any residential uses on thed?tp@re exempt from the County's Affordable
Dwelling Unit Program (the "ADU Program”) by itsrtes (e.g., because they contain a
minimum total of four (4) stories and an elevatat)least six and one quarter percent (6.25%) of
such residential dwelling units constructed on Fineperty that otherwise would be exempt, up
to a maximum of eighty-eight (88) dwelling unitdhédt "ADU-Equivalent Units"), shall be
affordable for purchase by households whose incengreater than thirty percent (30%) and
less than seventy percent (70%) of the median iecfamthe Washington Primary Metropolitan
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Statistical Area ("AMI") or affordable for rent hhouseholds whose income is greater than thirty
percent (30%) and less than fifty percent (50%thefAMI.

In addition to the provision of said ADUs under iéle¢ 7 and/or ADU-Equivalent Units,
at least ten percent (10%) of the total residenitiglling units constructed on the Property, up to
a maximum of 140 dwelling units (the "Unmet Housidgeds Units") shall be affordable for
purchase or rental by households whose income miatesxceed one hundred percent (100%) of
the AMI, with (i) at least forty percent (40%) otich Unmet Housing Needs Units to be
affordable for purchase or rental by households sshmcome does not exceed eighty-five
percent (85%) of the AMI, and (ii) nine percent (98bsuch Unmet Housing Needs Units, up to
a maximum of 12 dwelling units to be affordable farchase or rental by households whose
income does not exceed thirty percent (30%) of AMH. All of the Unmet Housing Needs
Units shall be provided as multifamily units in regeuse buildings.

The ADU-Equivalent Units and the Unmet Housing Neéthits shall, at the Owner's
election, be administered either (a) consisten wie terms provided in the ADU provisions of
Article 7 of the _Zoning Ordinance and in accordanaéh Chapter 1450 of the Codified
Ordinances of Loudoun County, Virginia except tfiathe income limit for qualified purchasers
or renters of the Unmet Housing Needs Units shaltbnsistent with the commitments in the
preceding paragraph, not to exceed one hundrecmqe(@00%) of AMI, and (ii) all or any
portion of the ADU-Equivalent Units and/or the Unniiousing Needs Units may be located in
a single building notwithstanding any provisionAaticle 7 to the contrary, or (b) subject to a
federal or state affordable housing program, extegptincome limits established in this Proffer
for the various units shall be the maximum notwdhsling that higher income limits may be
allowed by such federal or state program. Therd#bility requirements, including income
limits, set forth herein for all ADUs under Article the ADU-Equivalent Units and all Unmet
Housing Needs Units will be set forth in a covenapproved by the County Attorney and
recorded among thiend
Virgiata—{the-Land Recordé} and shall remain in effect for a minimum of 2Gsgefrom the
date such covenant is first recorded.
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E. Windy Hill Foundation.

The Owner shall reserve, from the date of the amdrof this rezoning application
ZMAP 2008-0021 to December 31, 2012, a minimumhoée (3) acres in Land Bay E for
conveyance to the Windy Hill Foundation, pursuana tseparate private agreement between the
Owner and the Windy Hill Foundation, for the pur@osf constructing a mixed-use,
mixed-income multifamily residential building cossng of ADU-Equivalent Units and/or
Unmet Housing Needs Units which, if constructeallstomply with and be counted toward the
requirements for such units as set forth in Prdffer above.

F. Linkage of Office and Other Non-Residential Uses tResidential Development.

The mix of land uses shall be developed in accarelavith the phases described in
Exhibit H attached hereto, as more specifically describémibe

1. Land Use Phase 1The total number of zoning permits for residentiaits to be
issued during Land Use Phase 1 shall not exé&g@00 market rate units and 96 ADU-
Equwalent Unlts and Unmet Housmg Needs um\ﬂded—zemng—pe#m%s—fer—an—addmenal

A has
been%sued—fer—tke%aﬂparkn add|t|on to any other |mprovements to be ctmeqd (or bonded
for construction) pursuant to these Proffers, pioothe commencement of Land Use Phase 2, the
Owner shall have received zoning permits for astl®®5,000 square feet, or 1,145,000 square
feet (exclusive of theecreational facility/baseball stadium (tHallpark’) approved with SPEX
2008-0054 Kincora Village — Office/Recreational Guex) if a zoning permit has been issued
for the Ballpark, of non-residential uses for thiegerty and/or for the portions of PIN # 041-29-
8238 which are not included in ZMAP 2008-0021 (heatter defined as the "PD-IP Portion,"
subject to SPEX 2008-0054), and shall have receresihg permits for the minimum 96 units
set forth in 1f) below. Land Use Phase 1 shalkirof the following uses:

a) A minimum of 300,000 square feet of employment usested in one or
more office buildings, each containing at least,000 square feet with a
minimum of four (4) floors;

b) A maximum of 195,000 square feet of non-hotel comumakuses
consisting of a minimum of 100,000 square feet mwiplHyment
Supportive Uses;

C) A maximum of 150,000 square feet of hotel use;

d) A maximum of558700 market rate, non-ADU-Equivalent and non-Unmet
Housing Needs Units;
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e) H-A minimum of 96 ADU-Equivalent Units and/or Unmebttsing Needs
Units.

2. Land Use Phase 2. The total number of zoning peroi residential units to be
issued during Land Use Phase 2 shall not exc&&®5 market rate units and 75 ADU-

Equwalent Unlts and Unmet Housmg Needs ummweled—zemeg—pe#nns—feean—addmenal
has—been—issueel—ﬁer—the—Balerarlm add|t|on to any other |mprovements to be ctmqm (or

bonded for construction) pursuant to these Prafferi®r to the commencement of Land Use
Phase 3, the Owner shall have received zoning peroi at least 2,125,000 square feet, or
2,275,000 square feet (exclusive of the Ballpaflg zoning permit and an occupancy permit
have been issued for the Ballpark, of non-residénises for the Property and/or for the PD-IP
Portion, and shall have received zoning permitgtieradditional minimum 75 units set forth in

2f) below. Land Use Phase 2 shall consist of tilewing uses in addition to those permitted in
Land Use Phase 1:

a) A minimum of 700,000 square feet of employment useated in one or
more office buildings, each containing at least,000 square feet with a
minimum of four (4) floors;

b) A maximum of 105,000 square feet of non-hotel comumakuses
consisting of a minimum of 80,000 square feet oplryment Supportive
Uses;

C) A maximum of 325,000 square feet of hotel use;

d) A maximum of#5225 market rate, non-ADU-Equivalent and non-Unmet
Housing Needs Units;

e) H-A minimum of 75 ADU-Equivalent Units and/or Unmebttsing Needs
Units.

3. Land Use Phase 3. When zoning permits have besmredsfor more than
2,125,000 square feet of non-residential usesh®iProperty and the PD-IP Portion, or for more
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than 2,275,000 square feet (exclusive of the Bedlpa the Ballpark is constructed and
occupied, there shall be no further linkage linmtiaton the timing of residential uses on the
Property.

G. Community Center for Performing Arts and Related Civic Uses.

The Owner shall reserve, for a period of 15 yeewmfthe date of issuance of the first
occupancy permit for the Property, a minimum ofc2ea in Land Bay J for donation to a non-
profit entity for the purpose of constructing a ecoanity center for performing arts and related
civic uses which may include, without limitation, a childrermuseum or other museum uda
the event during such 15-year period a communityerefor performing arts and related civic
uses is approved by any such non-profit entitydmnstruction on the Property and donations
have been received and/or agreements have beentedeihat will fully fund the design,
engineering and construction of such center, thenQwner will, at its own cost, promptly take
all necessary steps to create and obtain Countyoeplp of the 2-acre site as a separate
subdivided parcel and donate and convey, for noataoy compensation, good and marketable
title, free of liens or encumbrances, such resepardel to such non-profit entity for the purpose
of constructing such center. The following corahg shall apply to this reservation:

1. If, prior to the Owner being given notice that anfrofit entity has approved
construction on the Property and that donation® eaen received and/or agreements have been
executed that will fully fund the design, enginagriand construction of such center, an
occupancy permit is issued for such a communitytezefor performing arts containing a
performing arts theater of at least 350 seats opepty located within 5 miles of the Property,
then the Owner shall no longer be required by Brisffer to reserve a 2-acre site for such a
center. The Owner shall advise the County of siftBite community center for performing arts
concurrently with the Owner's submission of ang gitan application for development of any
permitted use other than the community center éofgpming arts on the 2-acre reservation area.

2. Prior to the donation of the site for a communignier for performing arts and
related civic uses, the Owner shall identify pagkareas on the Property, within and/or outside
of such 2-acre site, that will be available to tisers of such community center for performing
arts to meet the parking required for such facilitgler the Zoning Ordinance.

3. The Owner shall (i) construct street access arelgtks to the community center
for performing arts site, (ii) extend sewer, watelephone, natural gas and electric service to the
perimeter of the community center site, and (iigsign and construct, off-site from the
community center site, such stormwater detenticilii@s as may be necessary to accommodate
and detain stormwater runoff from the communityteesite, including planned paved areas and
buildings, all concurrent with the Owner's own depenent activities on the portion of the
Property abutting the community center site.
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H. Central Plaza and Other Significant Plaza Areas.

Prior to or concurrent with issuance of an occugapermit for either the 401st
residential dwelling unit inclusive of ADU-EquivaleUnits and Unmet Housing Needs Units or
the 325,001st square foot of non-residential usles, Owner shall provide a central plaza
consisting of approximately 100,000 square feeegaly in the location shown in Land Bay J
identified on the Concept Plan. The Owner shaidlvjate public amenities in the central plaza
that may include, but not be limited to, ponds nains, public art, plant beds, benches, drinking
fountains, clock pedestals, and other similar fieetu The central plaza shall be consistent with
the character and quality of the depictions of scetitral plaza shown on Sheets 20, 22 and 25
of the Concept Plan and ixhibit G. All buildings that adjoin the central plaza $hHa¢ a
minimum of two (2) stories.

Prior to or concurrent with issuance of an occuggrermit for a use in Land Bay D, the
Owner shall provide a plaza consisting of a minimahnl0,000 square feet generally in the
location within Land Bay D (between Road 4 and RBpds shown and identified on Sheets 11,
12 and 16 of the Concept Plan.

Prior to or concurrent with issuance of an occuggrermit for a use in Land Bay F, the
Owner shall provide a plaza consisting of approxatya35,000 square feet generally in the
location in Land Bay F as shown and identified tieeds 11 and 16 of the Concept Plan.

l. Building Heights.

Buildings with frontage along the west side of Haddoulevard within Land Bays B, F,
and J, with no office buildings between such builgi and Route 28, shall be constructed to
heights of a minimum of four (4) stories or fiftgQ) feet. Buildings within LandBayBays N
andQ, with no buildings between such building and a8, shall be constructed to heights of
a minimum of four (4) stories or fifty (50) feeixcept that data centers, or other facilitiesluse
house computer systems and associated componadtfieastanding retail uses constructed in
Land Bays N and Q shall be constructed to heightsminimum of twenty-four (24) feet, with
no minimum number of storiesBuilding heights within each land bay shall eateed those
depicted for such land bay on Sheets 8-12 of thec€ut Plan.
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J. Vertically Mixed Building Design.

A minimum of fifty percent (50%) of the buildingsmstructed on the Property shall
contain a vertical mix of use categories (suchfasgxample, ground floor retail with upper
story residences or offices) consisting of at I@adtfferent use categories such as employment,
residential, commercial and public/civic/instituted space. The Owner shall provide a
tabulation with each site plan submission depictimg total number of all existing buildings
located on the Property and the number of thoddihgs that contain a vertical mix of at least 2
different use categories. This tabulation shallupelated with each site plan submission to
demonstrate those existing buildings, and thosegs®d buildings that will contain a vertical
mix of uses, as well as the number of buildingsb# constructed under future site plans
necessary to achieve the above-stated fifty per@&@%) minimum requirement. At full build-
out, a minimum of seventy percent (70%) of thedings located adjacent to Roads 2, 6, 8 and 9
as shown on the Concept Plan shall consist oftecaémix of uses.

K. Zoning Modifications.

The Owner is requesting approval of certain modifans to the Zoning Ordinance as
identified in Exhibit B entitled "Zoning Ordinance ("ZO") Modifications'ated July 7, 2010.
To the extent such modifications are approvedQhaer will utilize such modifications only in
accordance with the statements made in justifinadfosuch modifications, and consistent with
the illustrations shown on the three pages titlédning Modifications Kincora Village," which
are provided with the requests for such modifie&javhich are contained Exhibit B .
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L. Floodplain Boundaries.

To the extent the elevations and/or boundarieshef ftoodplain on the Property, as
identified on the current Floodplain Map of Loudo@wounty, are altered, relocated and/or
updated as a result of either (i) construction qrened by an entity that is exempt from the
Zoning Ordinance (such as the Virginia Departmemt Toansportation ("VDOT")), or
(i) approvals under the applicable provisions fgdating, correcting, interpreting or altering
floodplain boundaries provided in the Zoning Ordica, the Owner reserves the right, without
requiring a proffer amendment or zoning conceph glamendment, to use, for any use permitted
by-right or by an approved special exception in tmalerlying zoning district, those areas
currently located within the existing boundariestioé floodplain as shown on the Floodplain
Map of Loudoun County, which in the future are nader within the floodplain, including the
right to use the area within any buffer associatétd such former floodplain area; provided that
(a) the total maximum non-residential floor area #me total maximum number of residential
units and maximum amount of residential squareaig@icommitted in these Proffers shall not be
exceeded, (b) the use of such areas shall comgly applicable federal and state laws and
regulations regarding floodplain management andeptimn, including, without limitation,
Federal Emergency Management Administration reguiat if applicable, and (c) the 50-foot
management buffer along the relocated floodplaumidary shall be preserved and remain in its
natural state as provided in Proffer II.G., excaptthe extent necessary for construction of
Pacific Boulevard as shown on the Concept Plarraladed utilities, sidewalks and trails.

Il ENVIRONMENTAL

A. Heron Rookery.

Except for the construction, operation and mainteaaof the wetlands and stream
mitigation bank, on-site wetlands and stream niiibgg or riparian reforestation, no use,
including the pedestrian trail system shall be tedavithin the 700-foot Rookery Radius shown
on Sheet 12 of the Concept Plan, which shall sasva setback from the documented location of
the Great Blue Heron Rookery identified on Sheebflthe Concept Plan. During the heron
nesting season from March 1st to June 30th each wealand disturbing activity shall be
performed within the area defined as the 1,400-Raobkery Radius shown on Sheet 12 of the
Concept Plan.

B. Central Water and Sanitary Sewer.

The Property shall be developed using central water sewer facilities, which shall be
provided to the Property at no cost to Loudoun @plijthe "County") or to Loudoun Water.
Water and sewer lines, pumping stations and relatidity equipment shall be extended to the
Property in accordance with Loudoun Water's adopedter Plan for provision of water and
sewer service.
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C. Limits of Clearing and Grading.

The limits of clearing and grading for all develogmh on the Property shall be depicted
as shown on the Concept Plan on each site planissiom Encroachments beyond the limits of
said clearing and grading shall be permitted owly (tilities, necessary road improvements,
stormwater management facilities, wetland and streaitigation activities, and/or trail
development. Any necessary road crossings slwlthé extent practicable, be designed to
minimize the extent of any encroachment beyondithi¢s of clearing and grading shown on the
Concept Plan.

D. Wetland and Stream Mitigation, Riparian Preservation and Reforestation, and
Wetland Mitigation Bank.

Prior to issuance of the first occupancy permitday of the uses on the Property, the
Owner shall, subject to issuance of, and pursuagrdlk requisite permits and approvals, provide
wetland mitigation, stream enhancement, riparigsgnvation and reforestation, and install the
wetland mitigation bank in the amounts specifiedainthe general locations depicted on, and of
a character consistent with, the Kincora Broad Rastoration Concept Plan bearing date of
January 2010, with revision dates from June 22928fough July 8, 2009, prepared by Wetland
Studies and Solutions, Inc. of Gainesville, Virgirfithe "Restoration Concept Plan"), attached to
these Proffers asxhibit F. Such wetland mitigation, stream enhancemerdrigp preservation
and reforestation, and wetland mitigation bank Isheal in substantial conformance with the
design specifications, success criteria, and monggrogram contained in the Kincora On-Site
Mitigation Plan (Grading Permit X20090680001) datgutil 2008, as amended and approved by
the County, with the exception that the plantingnp{Sheets 26 through 40) shall be upgraded to
incorporate the following minimum specifications fihe category labeled "Additional Trees
(Required for All Alternatives)" depicted on She@&® through 39: 3 gallon, containerized,
native deciduous trees planted at a density oft&&% per acre on a 14-foot by 14-foot staggered
grid.

In the event that wetland mitigation, stream enbkarent, riparian preservation and
reforestation, and/or wetland mitigation bank dtidg exceeding the quantities identified in
Exhibit F are required to offset impacts associated with ukes on PIN # 041-29-8238,
inclusive of utilities, necessary road improvemestermwater management facilities, and trail
development, the Owner shall provide the additionitilgation elsewhere on PIN # 041-29-8238
and/or on PIN #'s 042-29-6582 and/or 042-49-020¢héomaximum extent possible. If such
additional mitigation cannot be provided on therafeentioned Tax Map Parcels, the Owner
shall provide the mitigation according to the fallag prioritized order: (1) within the Broad
Run Watershed within the same geographic PlannmigyPArea, (2) within the Broad Run
Watershed within the County, and (3) within the Gfyy subject to approval by the U.S. Army
Corps of Engineers and the Virginia Department olivitbnmental Quality. Subsequent
amendments to the Restoration Concept Plan, as beagpproved by the Department of
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Building and Development, the Virginia DepartmeiitEmvironmental Quality and the U.S.
Army Corps of Engineers, shall not require apprasfab zoning concept plan amendment as
long as such amendments remain in substantial coaftce with the amounts specified in, and
of a character consistent with, the Restorationc€pnPlan.

All mitigation activities within the limits of th@roffered "'Natural' Open Space within
RSCOD" (see Proffer IV.C.) will be coordinated witie Department of Parks, Recreation and
Community Services ("PRCS"). As soon as reasonabdylable each year until all state and
federal permits have been released, a copy of tirei@ Mitigation and Monitoring Report for
Success Criteria required to be prepared and stdzhbly the Owner's environmental consultant
pursuant to the requirements of the U.S. Army CarfpSngineers and the Virginia Department
of Environmental Quality shall be provided to theou@ty's Director of Building and
Development and to the Chief Park Planner, PRCS.

E. Open Space Easements.

Prior to the approval of the first site plan or saction plans and profiles for any use on
the Property, the Owner shall grant the County rpgieal Open Space Easement pursuant to
Title 10.1, Chapter 17 Open Space Land Act of tleeleCof Virginia, (1950), as amended,
("Easement”), over and upon all of the land arel@stified on the Restoration Concept Plan
(Exhibit F) by the following labels: "Riparian Preservatidwea,” "Conservation Area,"
"Riparian Reforestation Area,” "RSCRE Reforestatirea,” "Stream Enhancement Area,"
"Wetland Mitigation Area," "Wetland Mitigation Bankrea" and over and upon all of the land
areas identified on the Concept Plan as "Tree Rratsen Area." The terms of such Easement
shall grant the County a right of access to thep@ny subject to the Easement and the right to
provide and/or complete the required wetland mitgg stream enhancement, RSCRE
reforestation, riparian preservation and reforemtataind wetland mitigation bank in the amounts
specified and in the areas depicted on the Reginr@oncept PlanExhibit F) in the event such
actions are not completed by the Owner. Such Easeshall be in a form approved by the
County Attorney and shall be recorded among thedLRecords at no cost to the County.
Additionally, the Owner shall post a bond with eunty in an amount sufficient to cover the
cost of providing and completing the RSCRE refatsh, riparian preservation and
reforestation, stream enhancement, wetland mitigatitnd wetland mitigation bank, as shown
on the Restoration Concept Plan, to the extenttheste activities are not already subject to any
state or federal bond. Boundaries of the Easerskall be depicted on all site plans and
construction plans and profiles submitted for teesuon the Property.

It is understood that, as necessary to permit dveldpment on the Property of the uses
described in these Proffers and shown on the Coritlap, the County will cooperate with the
Owner to confirm, clarify and amend, generally a¢stent with the draft form Amended Deed of
Open Space Easement attached to the ProffeExlabit C, the existing open space easement
that was dedicated to the County pursuant to thedDE Open Space Easement recorded in
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Deed Book 2314, at page 1589 among the Land Recdrdshe extent required by the Open-
Space Land Act, and if necessary to allow for aasé of any portion of the existing open space
easement in accordance with § 10.1-1704.A of_thdeGaf Virginia, (1950), as amended, the
Owner will, prior to or concurrently with such rake, subject substitute land, acceptable to the
Board, to replace such portions of the existingnogigace easement to be released.

F. Tree Preservation.

Within the areas labeled "Tree Preservation Out&dgmarian Preservation Area" on
Sheets 24 and 25 of the Concept Plan, the Owndlr mlegerve a minimum of eighty percent
(80%) of the existing canopy, exclusive of stanfl3/iginia Pine over 25 years in age. A
maximum of twenty percent (20%) of the existing @gay may be removed to the extent
necessary for the construction and/or installatmin (a) utilities other than stormwater
management ponds and similar facilities, (b) treélguired pursuant to these Proffers, and (c)
necessary road improvements.

If, during construction on the Property, it is deiged by the Owner's certified arborist
or the County that any healthy tree located witthie boundaries of any of the Riparian
Preservation or Tree Preservation Outside Ripdfi@servation areas shown on Sheets 24 and
25 has been damaged during construction and sbakurvive, then the Owner shall remove
each such tree and replace each such tree witl2n® 1/2 - 3 inch caliper native, non-invasive
deciduous trees. The placement of the replacetnsed shall be proximate to the area of each
such damaged tree so removed, or in another aregassted by the County.

After construction has been completed by the OwhRergst Management Techniques,
performed by or recommended by a professional feres certified arborist and approved by
the County's Urban Forester and/or the DepartmérBuilding and Development, that are
necessary to protect or enhance the viability ef ¢tanopy may be undertaken. Such Forest
Management Techniques may include, without linotatipruning and the removal of vines,
invasive species, trees uprooted or damaged bgragtweather conditions, and trees or limbs
that are diseased, insect-infested, dead, or axgidered a hazard to life or Property. Every site
plan and any construction plans and profiles for @ase on the Property that includes a portion
of the land area required to be subject to the faasé described in Proffer II.E. above shall
contain a note stating that the removal of treethiwithe Easement is prohibited except in
accordance with the provisions outlined in thes®fers and the recorded Easement.

G. River and Stream Corridor Resources (RSCRE) Refordation.

With the exception of the encroachments depictedhenConcept Plan, the River and
Stream Corridor Resources area (defined as ingutid®-year floodplains; adjacent steep slopes
of twenty-five percent (25%) or greater, startinghvm 50 feet of streams and floodplains and
extending no farther than 100 feet beyond the waigng stream or floodplain; and the 50-foot
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management buffer surrounding floodplains and sadjacent steep slopes) within the Property
shall be preserved and remain in their naturag¢stihe Owner shall replant open areas within or
adjacent to the 100-year floodplain, without thedéor a floodplain study, floodplain alteration
or floodplain alteration waiver, in an amount eqtmlthe area of the proposed development
shown on the Concept Plan that encroaches int®iver and Stream Corridor Resources area,
as shown on the Restoration Concept Plan. Sudantapy shall be located first, to the extent
feasible, in the general vicinity of the areasutiséd, second, in the areas identified as "RSCRE
Reforestation Area" on the Restoration Concept P{Bmhibit F), and third, within
PIN #'s 042-29-6582, 042-29-8238, and/or 042-49020he amount of such replanting shall
exceed the three (3.0) acres shown on the Restor@oncept Plan as necessary to achieve an
amount equal to the areas of the proposed develuptin& encroach into the River and Stream
Corridor Resources area.

The Owner shall submit a riparian planting plarepared by a professional forester,
landscape architect, or certified arborist, forrsteplanting areas. Such replanting plan shall be
submitted at the time of submission of each siéa plr construction plans and profiles proposing
the development of any area that encroaches iet&iber and Stream Corridor Resources area
for review and approval by the County Urban Fomest&ach such plan shall provide for 3
gallon, containerized, native, deciduous treesetplanted at a density of 300 trees per acre on a
12-foot by 12-foot staggered grid. Each approvpdrian planting plan shall be implemented
concurrently with the development of the areasexthio such site plans or construction plans
and profiles prior to occupancy. In the event thaargeted stocking of seventy-five percent
(75%) survival with uniform distribution is not aeked within one (1) year, the Owner shall
provide supplemental planting to achieve the tagstocking.

H. Stormwater Management Best Management Practices (SM/IBMPs)/Low Impact
Development Technigues (LIDs).

The Property shall be developed in accordance Begt Management Practices (BMPSs).
Any stormwater management ponds constructed on Piuperty shall be designed and
constructed as an enhanced extended detention dnd pr retention (wet) facility.
Notwithstanding the SWM/BMPs depicted on the Cohdelan, Low Impact Development
Techniques, such as but not limited to green ro@fis, gardens, cisterns, and planted swales
shall be incorporated into the Property's overédirmmwater management approach where
practicable in order to meet the applicable stortewmanagement requirements of the County,
inclusive of those BMPs depicted on the Conceph.PlBhe locations and water quality benefits
of such proposed LID techniques shall be includedach site plan and construction plans and
profiles submitted for the uses on the Property.
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Stormwater Management Filter/Cartridge Maintenance.

To the extent the Owner installs underground (chyér or filter system) stormwater
management facilities, the Owner shall be respémdito maintain, repair, and replace such
facilities at its sole cost and expense in accardamth Chapter 1096 Stormwater Management
of the Codified Ordinances of Loudoun County, Miigi The County, its agents, employees,
successors and assigns, shall be entitled to less&to such facilities at any time to inspect, to
ensure the fulfillment of the maintenance respahids, and, if necessary, at the County's sole
discretion, to conduct such maintenance, repair repthcement as may be necessary, at the
Owner's expense. Prior to approval of any sita,pdmading plan, or construction plans for the
construction or installation of any such undergibtacilities, the Owner shall furnish a written
maintenance agreement in a form approved by thatg@dttorney and a financial guarantee in
the form of a cash escrow or irrevocable lettecrefdit satisfactory to the Director of General
Services to secure its obligation to provide appad@ and necessary maintenance, repair, and
replacement of such underground stormwater managefaeilities. The financial guarantee
shall remain in force and effect for a period oenty-five (25) years, and the amount of the
financial guarantee shall be One Thousand Six Hathdfwenty-Five and 00/100 Dollars
($1,625.00) per underground filter or cartridgee®d by the maintenance agreement unless the
Director of the Department of General Serviceslsdgbrove a lesser amount. The maintenance
agreement shall be recorded among the Land Reemdishall remain in force for so long as
such underground facilities remain in use. Thewamhoequired for such financial guaranty shall
be adjusted every five (5) years to reflect esmalabf such amount in accordance with the CPI
from a base year of 2010 (see Proffer VIII.C.).

J. Broad Run Water Quality Monitoring.

Surface water quality monitoring shall be condudbgdthe Owner for the purpose of
monitoring water quality impacts of the uses on ddgacent Broad Run. The Owner shall, in
cooperation with County Staff, and concurrent wghbmission of the first site plan or
construction plans and profiles for a use on thapénty, whichever is first in time, develop a
water quality monitoring plan for monitoring sitegiarterly, that identifies the location of
monitoring sites, sampling and assessment protofmiwat of data reporting, and water quality
thresholds as a basis for corrective action basedampling. If at any time the monitoring
results exceed the established water quality tlotdshthe Owner shall take immediate action to
investigate the condition. If the condition isesult of activity on the Property, the Owner shall
take immediate action to remediate the conditiorth® established water quality thresholds.
Monitoring activities shall begin at least thir0) days prior to land disturbance associated with
construction of the first use on the Property anallscontinue to be conducted through a time
period extending one year after release of thd @ioastruction performance bonds for the final
build-out of all uses shown on the Concept Plarhe Tounty shall have the authority, with
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adequate notice to the Owner, to enter the Properayy time to test the water quality of Broad
Run and its tributaries.

K. Trails Located Within the River and Stream Corridor Resources Area.

Trails permitted by these Proffers and located iwitthe River and Stream Corridor
Resources area shall be constructed with perviautaces and, where such trails cross
jurisdictional waters and/or wetlands, raised boaléls, with designs consistent with the
sections provided on Sheet 15 of the Concept Rleoyided the Owner reserves the right to
construct a trail connection from the developahldetipn of the Property to the heron rookery
observation platform to be constructed pursuarRrtfer [V.B. Such trail connection shall be
pervious surface if permitted by applicable lavwblt access easements shall be provided on all
trails located within the floodplain.

L. Green Building Practices.

The Owner shall employ development attributes @& thnited States Green Building
Council's Leadership in Energy and Environmentadige ("LEED") program into the planning
of the employment and residential buildings that aminimum of four (4) stories or fifty (50)
feet in height on the Property. Those elements majude, but shall not be limited to,
sustainable site design, water efficiency, energnagement, materials and resource reuse,
and/or interior environmental quality. The followji alternative transportation-related elements
shall be included throughout the Property:

a. secure bicycle parking areas for all employment emmimercial
buildings and sheltered bicycle parking areas faitilamily residential
buildings;

b. shower facilities for use by employees in all buniggs at least four
(4) stories or fifty (50) feet in height and comiag greater than 100,000
square feet of non-residential uses; and

C. the locating of a bus or shuttle stop within onewter (1/4) mile
of each employment and commercial building, to bevided by the two
(2) bus shelters identified in_Proffer lll.I. andck additional stops as
may be required to meet this standard.

While this Proffer shall not be construed as a cament to obtain a certain level of
LEED certification, the design and constructionatif employment and residential buildings a
minimum of four (4) stories or fifty (50) feet inelght will incorporate sustainable building
elements for LEED version 3 for New ConstructiorfamrCore and Shell, or the current version
of LEED effective at the time of site plan subnussiand will be designed to achieve LEED
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goals, including reduction in potable water useergyn use reductions, construction waste
diversion from landfills or incinerators, and enbad indoor environmental conditions, to the
extent the Owner determines that such LEED elemamiisgoals can be incorporated without
impairing the competitiveness of the Owner's buaigiin the marketplace.

The Owner shall employ a LEED accredited profesdiom the design of each
employment and residential building a minimum afrf¢4) stories or fifty (50) feet in height.

All residential buildings and individual dwellingnits shall be outfitted with energy
efficient appliances including, but not limited 8NERGY STAR or a qualified energy efficient
rating equivalent, dishwashers, refrigerators dothes washers. In addition, each residential
building shall include conveniently located faddg to enable residents to recycle mixed waste
products.

Notwithstanding the provisions as stated above, gsydential building containing
ADU-Equivalent Units and/or Unmet Housing Needs tBniin accordance with
Proffers I.D. and I. E. shall be constructed actwydo the EarthCraft program or an equivalent
energy efficient building certification program fagsidential buildings. Certification according
to the EarthCraft program, or an equivalent eneffigient building certification program for
residential buildings, for each building containldhBU-Equivalent Units and/or Unmet Housing
Needs Units shall be provided to the Loudoun Colrdpartment of Building and Development
prior to the issuance of the first occupancy pefarisuch building.

[l. TRANSPORTATION

A. Road Network.

Unless otherwise specified in the Proffers, alldoeequired for access to and within the
Property shall be constructed in accordance with tounty's Land Subdivision and
Development Ordinance ("LSDO") and the Facilitigerflards Manual ("FSM") to provide
access to the various portions of the Propertynag &re developed. All public roads required
for access to and within the Property shall be gie=si and constructed in accordance with
applicable VDOT and County standards. Except asiged in_Proffer Ill.C.and Proffer III.N,
on-site public roadways shall be constructed agldpment of each section of the Property that
includes such roadways occurs consistent withithiead specified in Proffer III.D.

Dedication of land for public roads and parallells shall be accompanied by a grant of
all related easements outside the dedicated rigivag, such as slope maintenance, storm
drainage, temporary construction, and utility ralban easements, necessary to construct the
public roads and parallel trails shown on the Cphd¢dlan within the Property and along the
Property's existing public street frontage. Detilica of right-of-way and easements to the
County for the public roads and parallel trails whoon the Concept Plan shall occur
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concurrently with development of each section of tAroperty unless already dedicated.
However, if requested by the County to dedicate right-of-way and related easements in
advance of development on the Property, the Ownall smake such dedication: (1) if others
have prepared and obtained final approval of canstn plans and profiles consistent with the
Concept Plan, which require dedication to commermestruction; and (2) provided that the
Owner shall not be obligated to incur costs or pgmsids with the County in connection with
such dedication.

B. Pacific Boulevard Alignment.

The final alignment of Pacific Boulevard as it ges the northeast corner of the site and
Broad Run and connects to Russell Branch Parkwaly Bb established within an area within
the Pacific Boulevard construction envelope (thacific Boulevard Envelope™) shown on
Sheets 11 and 13 of the Concept Plan, which engel@s been located so as to avoid any
impact to the Broad Run Toll House; provided, hogrethat such final alignment shall not be so
located that any right-of-way dedication or relagedement would be required within the current
building footprint of the existing house on LoudoQaounty Tax Map Parcel PIN # 040-39-5426
as shown on the Concept Plan, unless the owneudf Bouse consents in writing to such
alignment. The final alignment shall be determiagethe time right-of-way plans and/or Owner-
initiated construction plans and profiles are apptb by the appropriate County and/or
Commonwealth authority. Any alignment located witthe Pacific Boulevard Envelope may
be approved without requiring a zoning concept @arendment or proffer amendment. If the
Board approves the creation of a CDA to financestoiction of Pacific Boulevard, and the
appropriate approving agencies have not approvedithl alignment of the off-site portion of
Pacific Boulevard in connection with the review approval of the requisite Pacific Boulevard
right-of-way or construction plans, the CDA shat, the time required by the terms of these
Proffers, deposit with the County the necessargduior the construction of any unconstructed
segment of Pacific Boulevard within the Pacific Bemard Envelope, with such funds to be held
by the County and used only for the Owner's futtgestruction of that unconstructed segment
of Pacific Boulevard once the final alignment igedmined. Any interest that accrues on such
funds shall likewise be held and used only ford¢bestruction of that unconstructed segment of
Pacific Boulevard. Any portion of such funds orcamd interest that is not used for the
construction of Pacific Boulevard, if any, shallde¢urned to the CDA.

C. Construction of Public Roads with a CDA.

In the event the Board creates for the Propertglueling the five (5) acre public use site
described in Proffer VI.LA., a CDA pursuant to 825152 et seq., Code of Virginia (1950), as
amended, and subject to Proffer 1lI.B. above, then€& shall dedicate right-of-way to the
County and/or to VDOT, if and as necessary forutienate configuration of the following road
and transportation improvements and, with the fogdio be provided by such CDA, shall
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construct, bond for construction or cause to bestranted the following road and transportation
improvements, within three (3) years of the date@DA is created by the Board.

1. Gloucester Parkway. The extension of GloucestekviRey as shown on the
Concept Plan from the existing western terminustlid Route 28/Gloucester Parkway
interchange, across the Property and Broad Run,safiject to the provision of off-site right-of-
way by others as provided for in Proffer IIl.E.,ltoudoun County Parkway. Such extension of
Gloucester Parkway shall be a full section of a f@) lane median divided highway and shall
include the bridge and appurtenances requiredossdBroad Run with such four (4) lane section
and a ten (10) foot wide multi-purpose trail insitie right-of-way on the north side of such
extension of Gloucester Parkway. The Owner shedliagate right-of-way on the Property for
Gloucester Parkway 120 feet in width to accommodateiltimate six (6) lane median divided
section. The Owner shall construct the four (dekrequired by this Proffer as the outer lanes
of the ultimate planned six (6) lane median dividead section for Gloucester Parkway.

2. Pacific Boulevard. The extension of Pacific Boalel as shown on the
Concept Plan from the southern Property boundargsacthe Property and Broad Run, and
subject to the provision of off-site right-of-way bthers as provided for in Proffer IlI.E., to the
current terminus of Russell Branch Parkway withie tPacific Boulevard Envelope. Such
extension of Pacific Boulevard to Russell Branchki®ay shall transition from a four (4) lane
undivided section at the southern Property bountlary full section of a four (4) lane divided
highway through the Property to a transition bazlatfour (4) lane undivided section prior to
crossing Broad Run as shown on the Concept Plad, sirall include the bridge and
appurtenances required to cross Broad Run withua(f lane undivided section and a ten (10)
foot wide multi-purpose trail on the west side otls extension of Pacific Boulevard; provided
the Owner/CDA shall not be responsible for anyipog of the four (4) lane section which have
been or are committed to be constructed by othénsaddition, the Owner shall, subject to
VDOT approval, re-stripe Pacific Boulevard, witheristing right-of-way, between the southern
Property boundary and Severn Way as a four (4) awkévided road.

On or before the date that is one (1) year fromddae of final approval of this rezoning
application (ZMAP 2008-0021), the Owner shall petitthe Board to create a CDA for the
purpose of financing construction of at least th&drand transportation improvements identified
in this Proffer Ill.C. The Owner shall include all the Property, except the five (5) acre public
use site described in Proffer VI.A., together watty or all of the property to be included from
the PD-IP Portion, in the petition to create suddAC The Owner shall be permitted to
coordinate the timing and implementation of corwiom of the road and transportation
improvements identified in this Proffer 11l.C. witither construction projects by others, provided
such road and transportation improvements idedtifire this _Proffer III.C. are constructed or
bonded for construction within three (3) years lné date the CDA is created by the Board.
Other than the failure to meet the one- (1) yeat timee- (3) year deadlines set forth above,
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nothing provided in this Proffer Ill.C. shall prenethe Owner from obtaining any land use
approvals (including, without limitation, site plasubdivision, construction plans and profiles
and grading permit) for the Property, nor from coamaeing construction on the Property, during
the design and construction of the road and tratejan improvements identified in this
Proffer Ill.C., provided that all other prerequesit for obtaining such approvals and/or
commencing such construction provided in theseférohave been met. In the event the CDA
is created to finance construction of the roadstifled in this_Proffer III.C., the Owner shall be
allowed to develop any uses permitted on the Ptppéthout regard to the provisions of Proffer
lI.D. below, as long as (i) such uses are conststeith the linkage limitations outlined in
Proffer I.F., and (ii) the Owner provides the neegy intersection improvements to connect the
private streets to Pacific Boulevard as shown @ Gloncept Plan. In the event the necessary
right-of-way for the off-site portions of Gloucestearkway and/or Pacific Boulevard have not
been dedicated to VDOT and/or the County and hateotherwise been acquired by VDOT
and/or the County, within twelve (12) months of tfege the CDA is created, the Owner's and/or
the CDA's obligations with respect to constructigrihe off-site portions of the respective road
for which the right-of-way is needed shall be defdruntil such time as the right-of-way is
acquired, and the Owner shall be permitted to pursievelopment of the Property
notwithstanding that such portion of the road i$ omnstructed. The Owner and/or the CDA
shall be responsible for maintenance of the segranbad constructed with CDA funding until
such time as such segments of road are acceptethenVDOT system for maintenance.

D. Construction of Public Roads without a CDA.

If the Board does not create a CDA for the Propttjund the road and transportation
improvements described in_Proffer [Il.C. and/or tife Owner desires to proceed with
development of the Property prior to or without CHiAancing, the Owner shall construct or
bond for construction road and transportation improents in accordance with the
transportation construction schedule describdeiximbit | to these Proffers, as more specifically
described below, which includes within the nondestial use benchmarks all non-residential
uses constructed both on the Property and on thREPHEDrtion:

1. Uses In Land Bay Q. Unless already constructethéyOwner or others, prior to
the first site plan approval for construction ofyarse in Land Bay Q, the Owner shall dedicate
the necessary right-of-way for and construct ordoéor construction the following road and
transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for thdtimate
configuration of this roadway on the Property a®a (4) lane divided
road, and construct the two (2) additional laneBadific Boulevard from
the southern Property boundary to Gloucester Parkagashown on the
Concept Plan and in accordance with VDOT standatgether with
deceleration, acceleration and turn lanes and apjpte transitions to the
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undivided section of Pacific Boulevard to the sooththe Property as
required by VDOT. In addition, the Owner shallbmct to VDOT

approval, re-stripe Pacific Boulevard, within theiséing right-of-way,

between the southern Property boundary and Sevey & a four (4)
lane undivided road.

b. Multi-Purpose Trail — Pacific Boulevard: To thetemt not
located within the public right-of-way, dedicateld-foot wide on-site
public access easement in the setback area alengest side of Pacific
Boulevard, and construct a 10-foot wide multi-pegotrail on the
Property within the public right-of-way and/or withsuch public access
easement along the portion of Pacific Boulevardstoicted pursuant to
the preceding paragraph. Maintenance of any portib said multi-
purpose trail located outside of the public righta@y shall be provided
by the Owner and/or Owners Association establisipegdsuant to
Proffer VII. This trail shall be located generallg shown on Sheets 15
and 16 of the Concept Plan.

Such improvements shall be completed and availéddepublic use, although not
necessarily accepted by VDOT, prior to issuancehef first occupancy permit for any use
constructed in Land Bay Q.

2. Transportation Improvements for Transportation BhakA, defined as
development of the initial uses of the Property tr@PD-IP Portion, excluding Land Bay Q, up
to and including 300,000 square feet of non-residenses (which may include up to 150,000
square feet of hotel use) and 300 residential dvgelinits. Prior to the first record plat or site
plan approval, whichever is first in time, for ctnustion of any use on the Property, excluding
Land Bay Q, unless already constructed or instatlgdthers, the Owner shall dedicate the
necessary right-of-way for and construct or bond donstruction the following road and
transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for thdtimate
configuration of this roadway as a four (4) laneiditd road, and
construct Pacific Boulevard, except any portioreadty constructed or
proffered to be constructed by others, from itsensgction with
Gloucester Parkway as shown on the Concept Plahward to a point
sufficient to provide access to the portion of Px@perty proposed for
such uses. Such portion of Pacific Boulevard om BEroperty shall
consist of a half-section of the ultimate four k&ne divided road, as such
four (4) lane divided road is depicted on the CgbcBlan and in
accordance with VDOT standards, together with daébn,
acceleration and turn lanes at the intersectiotis thie roads that provide
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access to the land bays along Pacific Boulevardeasired by VDOT.

In addition, traffic signals shall be provided Htcd the intersections with
roads that provide access to land bays along Pa8tulevard, if

warranted by VDOT. Warrant studies shall be sutadito VDOT and

the County with the submission of the construcptans and profiles for
such roads that provide access to the land baysg &acific Boulevard.

If any of the traffic signals proffered in this Ffigy Ill.D.2.a. are not yet
warranted at the commencement of construction ahgportation Phase
1A, then the obligation to provide such signalslishe deferred to the
commencement of construction of Transportation Ha3 if warranted

by VDOT at that time.

b. Multi-Purpose Trail — Pacific Boulevard: To thetemt not
located within the public right-of-way, dedicateld-foot wide on-site
public access easement in the setback area alengest side of Pacific
Boulevard, and construct a 10-foot wide multi-pgotrail on the
Property within the public right-of-way and/or withsuch public access
easement along the portion of Pacific Boulevardstoicted pursuant to
the preceding Proffer 11l.D.2.a. to serve the mortiof the Property
proposed for such use. Maintenance of any podfaaid multi-purpose
trail located outside of the public right-of-wayadhbe provided by the
Owner and/or Owners Association established putstaProffer VII.
This trail shall be located generally as shown bee$s 15 and 16 of the
Concept Plan.

Such improvements shall be completed and availéddepublic use, although not
necessarily accepted by VDOT, prior to issuancehef first occupancy permit for any use
constructed in Transportation Phase 1A.

3. Transportation Improvements for Transportation BhasB, defined as
development up to and including 1,145,000 squaet¢ ¢&& non-residential uses (which may
include up to 150,000 square feet of hotel use)7@tdresidential dwelling units on the Property
and the PD-IP Portion, excluding Land Bay Q. Ptmissuance of the zoning permit for the
300,001st square foot of non-residential uses ygieeé of any hotel uses constructed in
Transportation Phase 1A) or the 301st residentaadlichg unit, whichever is first in time, and
unless already constructed or installed by ottbesOQwner shall dedicate the necessary right-of-
way for and construct or bond for construction tfelowing road and transportation
improvements:

a. Pacific Boulevard: Dedicate right-of-way for thdtimate
configuration of this roadway as a four (4) lanevided road and
construct Pacific Boulevard, except any portioreadty constructed or




KINCORA VILLAGE CENTER
LAMA 2 2008002
(ZCPA )

PROFFER STATEMENT

July—~7February 28, 2042013 Page 27

proffered to be constructed by others, from itsrentr terminus at the
southern Property boundary across the Property fagr (4) lane divided
road northward, to the proposed intersection ofiftaBoulevard and
Road 1 between Land Bays F and B, as illustrate®Gloeet 11 of the
Concept Plan and in accordance with VDOT standatgther with
deceleration, acceleration and turn lanes at tlersections with the
roads that provide access to the land bays alowrgi®8oulevard, as
required by VDOT. In addition, traffic signals dhae provided at all of
the intersections with roads that provide accedartd bays along Pacific
Boulevard, if warranted by VDOT. Warrant studiéslsbe submitted to
VDOT and the County with the submission of the ¢amtion plans and
profiles for such roads that provide access tddhd bays along Pacific
Boulevard. If any of the traffic signals profferegdthe foregoing Proffers
and deferred to the commencement of constructighisfTransportation
Phase 1B or proffered in this Proffer 111.D.3.2e aot yet warranted at the
commencement of construction of Transportation €hbB, then the
obligation to provide such signals shall be defiteethe commencement
of construction of Transportation Phase 2 if waiedrby VDOT at that
time.

b. Multi-Purpose Trail — Pacific Boulevard: To thetemt not
located within the public right-of-way, dedicateld-foot wide on-site
public access easement in the setback area alengest side of Pacific
Boulevard, and construct a 10-foot wide multi-pegotrail on the
Property within the public right-of-way and/or withsuch public access
easement along the portion of Pacific Boulevardstoicted pursuant to
the preceding paragraph. Maintenance of any portib said multi-
purpose trail located outside of the public righta@y shall be provided
by the Owner and/or Owners Association establisipegdsuant to
Proffer VII. This trail shall be located generallg shown on Sheets 15
and 16 of the Concept Plan.

C. Gloucester/Pacific _Intersection: In the event ss@nalization
has not been provided by others or in prior phasekis development,
the Owner shall install a traffic signal at the @lester/Pacific
intersection, subject to review and approval oftadfit signal warrant
study submitted to VDOT. The traffic signal antensection layout will
be designed to VDOT standards and to accommodateltimate four-
way intersection at such time as Gloucester Parkwaxtended to the
west. If the traffic signal is not warranted at tbommencement of
construction of this Transportation Phase 1B, thie® obligation to
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provide such signal shall be deferred to the conumeent of
construction of Transportation Phase 2 if warrariigdVDOT at that
time.

Such improvements shall be completed and availéddepublic use, although not
necessarily accepted by VDOT, prior to issuancehef first occupancy permit for any use
constructed in Transportation Phase 1B.

4, Transportation Improvements for Transportation BHasdefined as development
up to and including 2,400,000 square feet of namdential uses (which may include up to
475,000 square feet of hotel uses) and 1,400 mesadlelwelling units on the Property and the
PD-IP Portion. Prior to issuance of the zoningnpefor the 1,145,001st square foot of non-
residential uses, or the 797th residential dwellimgt, whichever is first in time, and unless
already constructed or installed by others, the @vahall dedicate the necessary right-of-way
for and construct or bond for construction thedwiing road and transportation improvements:

a. Pacific Boulevard: Dedicate right-of-way for thdtimate
configuration of this roadway as a four (4) lanevided road and
construct Pacific Boulevard, except any portioreadty constructed or
proffered to be constructed by others, from itsntloairrent northerly
terminus across the Property within the Pacific IBeard Envelope as
shown on Sheets 11 and 13 of the Concept Planudimg the
construction of a bridge across Broad Run, andjesttbo right-of-way
being provided by others as provided for_in ProffeE., connecting to
the eastern terminus of Russell Branch Parkwaych $oad construction
shall be a four (4) lane divided roadway transitignto a four (4) lane
undivided section prior to crossing Broad Run aswshon the Concept
Plan, and shall be constructed within the PacibwiBvard Envelope as
shown on the Concept Plan and in accordance witl©V3tandards,
together with deceleration, acceleration and tanes at the intersections
with the roads that provide access to the land balgsg Pacific
Boulevard, as required by VDOT. In addition, tiaféignals shall be
provided at all of the intersections with roadst thavide access to land
bays along Pacific Boulevard, if warranted by VDOWarrant studies
shall be submitted to VDOT and the County with sibmission of the
construction plans and profiles for such roads gratide access to the
land bays along Pacific Boulevard. If any of thefic signals proffered
in the foregoing Proffers and deferred to the comeeenent of
construction of this Transportation Phase 2 or fprefl in this
Proffer Ill.D.4.a. are not yet warranted at the owmencement of
construction of this Transportation Phase 2, thenobligation to provide
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such signals shall be deferred to the commencewfeabnstruction of
Transportation Phase 3, if warranted by VDOT at tinae.

b. Multi-Purpose Trail — Pacific Boulevard: To thetemt not
located within the public right-of-way, dedicateld-foot wide on-site
public access easement in the setback area alengest side of Pacific
Boulevard, and construct a 10-foot wide multi-pgotrail on the
Property within the public right-of-way and/or withsuch public access
easement along the portion of Pacific Boulevardstroicted pursuant to
the preceding paragraph. Maintenance of any portib said multi-
purpose trail located outside of the public rightsay shall be provided
by the Owner and/or Owners Association establisipegdsuant to
Proffer VII. This trail shall be located generallg shown on Sheets 15
and 16 of the Concept Plan.

C. Gloucester/Pacific _Intersection: In the event ss@nalization

has not been provided by others or in prior phasekis development,
the Owner shall install a traffic signal at the @lester/Pacific

intersection, subject to review and approval ofadfit signal warrant

study submitted to VDOT. The traffic signal antknsection layout shall
be designed to VDOT standards and to accommodateltimate four-

way intersection at such time as Gloucester Parkiwaxtended to the
west. If the traffic signal is not warranted at tbommencement of
construction of this Transportation Phase 2, thenobligation to provide
such signal shall be deferred to the commencemebmstruction of

Transportation Phase 3 if warranted by VDOT at tima¢.

Such improvements shall be completed and availéddepublic use, although not
necessarily accepted by VDOT, prior to issuancehef first occupancy permit for any use
constructed in Transportation Phase 2. In addifoior to issuance of the zoning permit for the
1,145,001st square foot of non-residential usethei797th residential dwelling unit, whichever
is first in time, the Owner shall prepare and sulimal engineered plans for the extension of
Gloucester Parkway described in Proffers 111.C. adihdD., and shall diligently pursue during
Transportation Phase 2 approval of such final esgged plans such that the County and its
agents and VDOT may issue appropriate permits apdosals allowing for such extension of
Gloucester Parkway to be constructed. The cost®apenses incurred to design such extension
of Gloucester Parkway and to prepare, submit amairofinal approval of such final engineered
plans shall be paid from the Gloucester Parkwaydriescribed in Proffer 111.M.

5. Transportation Improvements for Transportation Bfasdefined as development
to full build-out. Prior to issuance of the zonipgrmit for the 2,400,001st square foot of non-
residential uses on the Property and the PD-IPidMoriand unless already constructed or
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installed by others, the Owner shall dedicate theessary right-of-way for and construct or
bond for construction the following road and tram$gtion improvements:

a. Gloucester Parkway: Dedicate right-of-way, if eaaginecessary,
for the ultimate configuration of this roadway asia (6) lane median

divided road and construct an extension of GlowreBarkway, except
any portion already constructed or proffered tacbestructed by others,
from Pacific Boulevard across the Property, inahgdihe construction of
a bridge across Broad Run, as shown on Sheets é)d913 of the

Concept Plan, and, subject to right-of-way beingvted by others as
provided for in_Proffer 1ll.E., connecting to Loudio County Parkway.

Such road extension shall be a four (4) lane medinaded roadway and

shall be constructed, as illustrated on the ConBégt and in accordance
with VDOT standards, together with deceleratiorgederation and turn

lanes as required by VDOT.

b. Multi-Purpose Trail — Gloucester Parkway: To thdeat not
located within the public right-of-way, dedicateld-foot wide on-site
public access easement in the setback area alengidith side of
Gloucester Parkway, and construct a 10-foot widdtifpurpose trail
within the public right-of-way and/or within suchulplic access easement
and along the portion of Gloucester Parkway cowogtdi pursuant to the
preceding paragraph, which shall connect to thetifpulpose trail
located on the west side of Pacific Boulevard. rnance of any
portion of said multi-purpose trail located outsufethe public right-of-
way shall be provided by the Owner and/or Ownersso8mtion
established pursuant to Proffer VII.

C. Gloucester/Pacific Intersection: In the event algmtion has not
been provided by others or in prior phases of tteselopment, the
Owner shall install a traffic signal at the Glouee8acific intersection,
subject to review and approval of a traffic signalrrant study submitted
to VDOT. The traffic signal shall be designed tDO®T standards and to
accommodate the four-way intersection designed emwstructed in

accordance with Proffer 111.D.5.a. above. The watrstudy shall be
submitted to VDOT and the County with the firsiesglan submitted to
the County for development in Transportation Ptiase

Such improvements shall be completed and availéddepublic use, although not
necessarily accepted by VDOT, prior to issuancehef first occupancy permit for any use
constructed in Transportation Phase 3.
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E. Acquisition of Off-Site Right-of-Way/Easements.

1. In addition to dedicating right-of-way and easersemt the Property as provided
in the foregoing Proffers 111.C and D., the Ownéalt make a good faith effort to acquire off-
site rights-of-way and/or easements necessaryh®rconstruction of the off-site portions of
Pacific Boulevard and Gloucester Parkway as preffdrerein. Where, despite such good faith
efforts, right-of-way and/or easements necessargdastruction of any such off-site portions of
Pacific Boulevard and/or Gloucester Parkway cafreobbtained either (i) voluntarily through
donation or proffer to the County, or (ii) throughrchase by the Owner at a fair market value
price, the Owner shall request VDOT and/or the @pua acquire such right-of-way and/or
easements by appropriate eminent domain proceetyndsDOT and/or the County, with all
costs associated with any such eminent domain pdaegs to be borne by the Owner, including
but not limited to, land acquisition costs and apgal fees. The initiation of such eminent
domain proceedings is solely within the discretwdrvDOT and/or the County. It is understood
that the County, in its sole discretion, will seekobtain the off-site right-of-way for both the
extension of Pacific Boulevard and the extensiorGtducester Parkway, in conjunction with
County approvals of land use applications for thepprties across which such extensions are
herein proffered to be constructed. The Owner stwdlbe required to pay any amounts for such
right-of-way acquisition to the extent the Countytains such right-of-way as a condition of
County approvals of land use applications.

2. If the necessary right-of-way and/or easements aarbe acquired either
(i) voluntarily through donation or proffer to tl@ounty, or (ii) through purchase by the Owner
at a fair market value price, and the County andVTboth choose not to exercise the right of
eminent domain within six (6) months of a writteaquest by the Owner, the Owner shall be
released from the obligation to acquire such rigtvay. If the County and/or VDOT elect to
defer its exercise of eminent domain, then the Q\wreroffer requiring such acquisition or
construction shall likewise be deferred.

3. Notwithstanding the commitments in Proffer Ill.0have, the Owner shall not be
prevented from obtaining any land use approvalslding, without limitation, site plan,
subdivision, construction plans and profiles, gngdbermit, zoning permit, building permit, and
occupancy permit) for the Property, nor from comaneg construction on the Property, during
the pendency of any eminent domain proceedingai@d pursuant to this Proffer III.E., nor any
deferral of the County's and/or VDOT's exerciseemminent domain pursuant to Proffer IlI.E.2.
above, provided that all other prerequisites falamting such approvals and commencing such
construction provided in these Proffers have beeth m
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F. Traffic Signalization.

When required by the phasing provisions set fonttProffer 111.D. above, the Owner
shall prepare a signal warrant analysis for the&lladion of the traffic signals identified in each
respective Transportation Phase for the five (%iflfaBoulevard intersections on the Property
(i.e., Pacific Boulevard with Gloucester Parkwapdahe four (4) private road intersections
serving the Property and the PD-IP Portion as showithe Concept Plan). Pursuant to each
said signal warrant analysis, and if warranted WYOJ, the Owner shall design and install
traffic signalization at the respective intersemsiovhen required by the said Transportation
Phasing schedule above. In the event a signhaildtaseen warranted by VDOT when the Owner
desires to proceed with the respective Transportd®hase of development on the Property, the
obligation to design and install such signal shadl deferred to the commencement of
construction of the next Transportation Phase wtldgpment on the Property. In the event any
signal proffered above has not been warranted atcbmmencement of construction of
Transportation Phase 3 of development on the Prgpéne Owner shall make a cash
contribution to the County for the cost of the desand installation of each such traffic signal.
Such cash contribution shall be made prior to isseaf the first zoning permit for a use in
Transportation Phase 3 of the development. Theuatnof the cash contribution shall be
approved by the County based upon an estimate dedvio the County by a licensed
professional engineer; however, in no case shallctmtribution be required to exceed Three
Hundred Thousand and 00/100 Dollars ($300,000.60)kéch traffic signal. This maximum
limit on said contributions shall escalate in ademrce with the CPI from a base year of 2010
(see Proffer VIII.C.).

G. Cash Equivalent Contribution.

Unless otherwise provided in these Proffers orsskich improvements are provided in
cooperation with others by private agreemeaot pursuant to the commitments of other zoning
applications, the Owner agrees that, in the everyt @f the transportation improvements
described above in Proffer I1I.D., except (i) theo& Run bridge crossing and off-site extension
of Gloucester Parkway, and (ii) the portions of ifa®Boulevard constructed by the Owner in
association with SPEX 2008-0054, are constructelsbaded for construction by others prior to
bonding for construction by the Owner, the Owneatlistontribute to the County or its designee,
for each such improvement provided by others, aausnthequal to the cost of constructing such
transportation improvements described above inf@rdfi.D. in lieu of actual construction of
each such improvement provided by others. Forpingoses of determining the in-lieu-of
contribution for the improvements constructed ondex for construction by others, (i) the actual
cost of constructing and completing such improvemenll be used if available; if not, the
amount of the approved bond estimate (defined Hm purpose as the estimated construction
cost of all items shown upon the bonded, approvadspfor such improvement, increased by an
inflation factor equal to the annual percentagengeain the Construction Index Code, as
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published weekly in the Engineering News Record) doch improvement will be used, and
(ii) construction costs shall be deemed to inclatleengineering, surveying, bonding, permit
fees, utility relocation, and other hard costs ofstruction based on paid invoices. Such
contribution in lieu of actual construction sha#l paid at the time the Owner would otherwise
have been required by these Proffers to bond ostaaet such improvements. As determined by
the County, such contributions shall either be usedeimburse the party or parties who
constructed such improvements, or for regional w@gdor transportation improvements in the
vicinity of the Property.

H. Highway Noise Mitigation.

Concurrently with the filing of the first site plam construction plans and profiles for the
Property, whichever is first in time, the Owner Isleibmit an acoustical analysis for the
Property to determine which areas of the Propedy be adversely impacted by highway noise
generated along (i) the Route 28/Pacific Bouleaodtage, and (i) the Gloucester Parkway
frontage. Any such acoustical analysis shall leetaupon the most recent traffic volumes and
ultimate design speeds of Route 28, Pacific Boutkvand Gloucester Parkway, as made
available by the Loudoun County Office of Transpbdn Services ("OTS"). With each
subsequent site plan for development on the Prppiis@ Owner shall demonstrate compliance
with the aforementioned acoustical analysis witle tjoal of mitigating noise levels that
approach within two (2) decibels or exceed the dlofdatement Criteria identified in the
Countywide Transportation Plan for noise sensitises on the Property. Compliance with the
acoustical analysis shall demonstrate the methioats ghall be incorporated into the site and
building design in order to achieve noise reduditimt result in noise levels at least two (2)
decibels less than the Noise Abatement Criteriatified in the _Countywide Transportation
Plan, with preference given to passive measures), asl landscaping and berming, to the extent
practicable.

l. Bus Shelters.

Within six (6) months of the date of commencemédrgublic bus service to the Property,
the Owner shall construct two (2) bus sheltershenRroperty along Pacific Boulevard. Said bus
shelters shall be in addition to those requireddoordance with SPEX 2008-0054. The Owner
shall coordinate the design and location of these $helters with OTS or other appropriate
County agency. The commitment in this Proffer aastruct bus shelters shall terminate twenty
(20) years after issuance of the first zoning pefamian office or residential use on the Property,
if no public bus service to the Property has bestabdished during such twenty (20) years;
provided, however, that upon such termination,@wener shall contribute to the County a cash
contribution in the amount of the estimated cosinaf (2) bus shelters to be used by the County
to construct such bus shelters in the future. Aueeshelters shall be maintained by the Owners
Association established pursuant_to Proffer VIIheTOwner shall coordinate the design and
location of such bus shelters with OTS at the tohsite plan review.
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J. Transportation Demand Management Program.

Prior to issuance of the first zoning permit foradfice or residential use on the Property,
the Owner shall implement a Transportation Demarahdgement ("TDM") program whose
objective is to reduce peak hour vehicle tripsnd &#om the site. The means to achieve this
objective over the build-out period for this siteaynvary from time to time as knowledge is
gained about specific factors and as the areaegidir develop. Elements of this program shall
include, but shall not necessarily be limited ke following:

1. Identify an Employer Transportation Coordinator T®&') for each employment
or residential building to serve as the TDM contacth OTS. ETCs shall promote and
encourage commuting alternatives in cooperatioh wiher private and public TDM efforts or
Transportation Management Associations. ETCs shadet with OTS Staff to clarify
commuting options to the site and develop promatiand programs in support of established
TDM goals.

2. Conduct initial and biennial employee commute sysvef employees of
employment buildings and residents of residentialdings to benchmark and measure progress
toward the reduction of vehicle trips and vehial@ssions.

3. Provide a minimum of five percent (5%) of total kiag spaces for each
employment or residential building as preferreckpay spaces for (a) carpool/vanpool vehicles,
(b) fuel efficient vehicles, or (c) car sharing iaés.

4, Promote flexible, compressed, or telework schedtdesn-site employees and
residents.
5. Support transit service by encouraging all empley&r provide qualified

transportation fringe benefits, as provided undecti®n 132(a) and (f) of the Internal Revenue
Code.

6. Construct and maintain permanent public informati@plays in all employment
or residential buildings for distribution of altewe commute information, including transit
schedules, park-and-ride lot maps, rideshare pnagjend telework.

7. Install secure weather-protected bicycle storagslitias or bicycle racks to
accommodate a minimum of twenty (20) bicycles fackeemployment or residential building.
Such bicycle storage facilities and/or bicycle saskall be located in a convenient location for
use by employees and/or residents and shall balledtprior to issuance of the occupancy
permit for each respective building.
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8. Provide accessible shower facilities in all empleyt buildings that are a

minimum of four (4) stories or fifty (50) feet inelght and containing greater than 100,000
square feet of non-residential uses.

9. Provide information on office employers' and resiti buildings' intranet or
internet sites detailing alternative modes of tpangation and other travel reduction
opportunities.

10.  Submit to OTS biennial travel reduction plans oulg strategies for reducing
vehicles trips to and from the Property during peaidrs.

K. Transit Service Contribution.

At the time of issuance of each residential zorpegmit for the Property, the Owner
shall make a one-time cash contribution to the @oimthe amount of Five Hundred Seventy-
Five and 00/100 Dollars ($575.00) for each of theeling units developed on the Property.
Such contributions shall be used, in the discretbthe Board, to fund capital equipment for
transit services that serve the Property. Saidridanions shall be escalated in accordance with
the changes in the CPI from a base year of 200Ksaffer VIII.C.).

L. Kincora Shuttle.

Upon issuance of zoning permits for cumulativelgager than 1,500,000 square feet of
non-residential, non-hotel uses (which thresholdllshinclude the non-residential uses
constructed on the PD-IP Portion) and if theredecguate demand as determined by OTS, the
Owner shall provide a private shuttle service dyniegular business hours utilizing vehicles
with a minimum capacity of twenty (20) persons, autlitional capacity if there is adequate
demand as determined by OTS, for the transponnpi@yees and residents between the uses on
the Property with the intent of (i) connecting tea®n-residential uses located in Land Bays N
and Q with the remaining uses on the Property,(Bhdonnecting the uses on the Property with
the Dulles Town Center. In addition, until suaineias public bus service is available to connect
the Property to the nearest park-and-ride facdityegional transit facility, and to the Route 28
or Route 606 Metrorail station once opened, up@niskuance of zoning permits for such non-
residential, non-hotel floor area cumulatively geeahan 1,500,000 square feet and if there is
adequate demand as determined by OTS, the Ownliépsinvade private shuttle service to such
nearest park-and-ride facility or regional trarfattility and to the Route 606 Metrorail station
once opened, unless OTS determines the Route 2@ndiéstation is preferred. Shuttle service
shall be subject to route and schedule provisiendedermined by the Owner in consultation
with OTS.
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M. Fund to Accelerate Construction of Gloucester Parkway without a CDA.

If within eighteen (18) months of the approval bistrezoning application ZMAP 2008-
0021, the Board has not created a CDA for the Rtpge fund the road and transportation
improvements described in Proffer III.C., then wner shall make a cash contribution to the
County in the amount of $24,538.00 for each regidedwelling unit, exclusive of the ADU-
Equivalent Units and the nine percent (9%) of UniMetising Needs Units to be affordable for
purchase or rental by households whose income mwiesxceed thirty percent (30%) of AMI.

Such contributions shall be paid at the time aiasge of the zoning permit for each such
residential dwelling unit constructed on the Propeif, at the end of said eighteen- (18) month
period, any zoning permits for residential dwellimgits have previously been issued, the cash
contribution amounts payable for such units pursdarthe preceding paragraph shall at that
time be due and payable. The County shall cobect hold such contributions in a separate
interest-bearing account (the "Gloucester ParkwaydF) to be used solely for construction of
the extension of Gloucester Parkway described affés I1I.C. and IIl.D. At such time as (i)
the County elects to accelerate the constructioloticester Parkway by supplementing the
funds accumulated in the Gloucester Parkway Fuikd @ther available sources of funding that
together will cover the entire cost of such extensf Gloucester Parkway, or (ii) the Owner
elects to proceed with the construction of GlouseBarkway in accordance with Proffer I1I.C.
(should a CDA be created in the future) or in adaoce with Proffer III.D., then all of the funds
accumulated in the Gloucester Parkway Fund, witheencrued interest, shall be used to fund the
construction of such extension of Gloucester Paykw@he amount of the cash contributions
proffered in this paragraph shall be adjusted altyim accordance with changes to the CPI
from a base year of 2010 (see Proffer VIII.C.). yAands remaining or subsequently paid and
deposited into the Gloucester Parkway Fund afteexaenses of designing and constructing the
extension of Gloucester Parkway have been paidl, lshaised by the County for regional road
and/or transportation and/or capital facilities nomgements in the vicinity of the Property.

Upon final Board approval of the County Funding atdeed in Proffer Ill.N., the
Gloucester Parkway Fund shall first be used byGbanty to reimburse the County Funding.
Any funds remaining or subsequently paid and deg@dsnto the Gloucester Parkway Fund after
the County Funding has been fully reimbursed, shalused by the County for regional road
and/or transportation and/or capital facilities nom@ements in the vicinity of the Property.

N. Construction of Public Roads with Alternative Funding.

1. Construction of Public Roads with County and VTIBnBing. In the event: (i)
funding is provided for construction of the roaddamnsportation improvements identified in
Proffer 1lI.C.2. by a loan from the Virginia Trarmpation Infrastructure Bank (the "VTIB
Loan"), and (ii) funding is provided for construatiof the road and transportation improvements
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identified in_Proffer III.C.1. by the County (theCbunty Funding"), then, upon closing and
funding of the VTIB Loan and final Board approvéitioe County Funding:

a. the Owner shall be allowed to develop any uses iechon the Property
without regard to the linkage requirements of Raoff.F. and/or the phasing
limitations _of Proffer 1ll.D., as long as the Ownerovides the necessary
intersection improvements and, if and when warichiite VDOT and consistent
with the phasing timeframes identified in ProffétD., traffic signalization, to
connect the private streets to Pacific Boulevarghasvn on the Concept Plan;

b. notwithstanding the square-footage limitation corgd in Proffer I.B.2.c.,
the Owner may develop one (1) grocery store, ohdéalth and fithess center,
and one (1) specialty retail sales establishmeriérioff merchandise and
programs related primarily to outdoor recreatiams#s and activities (such as, but
not limited to, hiking, biking and/or water-relateghorts), each of which may
contain up to 90,000 square feet;

C. notwithstanding the limitation contained in_ProffeB.2.e., the Owner
may develop three (3) hotel uses; in the event thege (3) hotel uses are
developed, at least 250 of the maximum 570 roonadl & reserved for the
proffered "full service hotel;"

(3

the Owner shall have no obligation to comply wilie requirements of
Proffer IIl.G., and such requirements shall be degsatisfied;

e. in_addition to the cash contribution required bypffar 111.M., the Owner
shall make a payment to the VTIB, or such otheityedesignated by the VTIB,
in_ the amount of $5,462.00 for each residential Itimee unit, exclusive of the
ADU-Equivalent Units and the nine percent (9%) @inbet Housing Needs Units
to be affordable for purchase or rental by hous#hathose income does not
exceed thirty percent (30%) of AMI, which paymehiak be used to repay the
VTIB Loan; at such time as the VTIB Loan has bedltyfrepaid, this obligation
shall terminate and be of no further force or dffec

f. commencing with the zoning permit for the first aogi foot of non-

residential development on the Property and/orRBelP _Portion, and for each
square foot of development thereafter, the Ownall shake a cash payment to
the County in the amount of er non-residestjgare foot, which payment
shall be shall collected and held in the GlouceBtkway Fund to be used solely
for reimbursement of the County Funding; such paynsfall be paid on a per
square foot basis at the time of issuance of timnggpermit for each such square
foot of new non-residential development on the Briypand the PD-IP_Portion;
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N

at such time as the County Funding has been felipwbursed, such payments
shall be forwarded by the County to the VTIB, oclswther entity designated by
the VTIB, and applied to the VTIB Loan until the WBILoan is fully repaid; at

such time as the VTIB Loan has been fully repdid dbligation shall terminate

and be of no further force or effect;

a. commencing with the zoning permit for the first agpi foot of non-

residential development on the Property and/orRBelP Portion, and for each
square foot of development thereafter, the Ownal shake a cash payment to
the VTIB, or such other entity designated by thdB/Tin the amount of $ per
non-residential square foot, which payment shalli$ed to repay the VTIB Loan

such payment shall be paid on a per square foas bashe time of issuance of
the zoning permit for each such square foot of new-residential development
on the Property and the PD-IP_Portion; at such tasi¢he VTIB Loan has been

fully repaid, this obligation shall terminate and bf no further force or effect;
n

a8}
o

|.j H

the Owner shall, prior to approval of the first division or site plan for
the Property, record or cause to be recorded artitmjand Records a restrictive
covenant approved by the County Attorney and aableto the PD-IP_Portion,
requiring the payments identified in subparagramhg. and 8. above.

Construction of Gloucester Parkway with County Fogd In the event the

Countx Qrowdes the County Funding for constructioh the road and transportation
improvements identified in Proffer 1lI.C.1, but tRéTIB does not fund the VTIB Loan for

construction of the road and transportation impnoeets identified in Proffer 111.C.2., then,
upon Board approval of the County Funding:

a. the Owner shall be allowed to develop any uses itechon the Property
without regard to the linkage requirements of RNoffF.;

b. notwithstanding the square-footage limitation cordd in Proffer I.B.2.c.,
the Owner may develop one (1) grocery store, ohdé€alth and fithess center,
and one (1) specialty retail sales establishmeriériofy merchandise and
programs related primarily to outdoor recreatiams#s and activities (such as, but
not limited to, hiking, biking and/or water-relateghorts), each of which may
contain up to 90,000 square feet;

C. notwithstanding the limitation contained in_ProffeB.2.e., the Owner
may develop three (3) hotel uses; in the event thege (3) hotel uses are
developed, at least 250 of the maximum 570 roonadl & reserved for the
proffered "full service hotel;"
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d. as to the road and transportation improvementstifoksh in Proffer

m.C.l., the Owner shall have no obligation to gdywith the requirements of
Proffer 11l.G. and such requirements shall be detratisfied; and

e. in_addition to the cash contribution required byffar 111.M., the Owner
shall make an additional payment to the Countythaamount of $5,462.00 for
each residential dwelling unit, exclusive of the BWiBquivalent Units and the
nine percent (9%) of Unmet Housing Needs Unitse@tiordable for purchase or
rental by households whose income does not extertd percent (30%) of AMI,
which payment shall be collected and held in theuGéster Parkway Fund to be
used solely for reimbursement of the County Fundatguch time as the County
Funding has been fully reimbursed, this obligatshall terminate and be of no
further force or effect.

V. RECREATION AND HISTORIC
A. Recreation.

1. The Owner shall construct a bicycle and pedestrienulation system consisting
of sidewalks and trails on the Property in substfigtthe same location as illustrated on Sheets
15 and 16 of the Concept Plan. Sidewalks needeatonstructed in locations where asphalt
trails are constructed to provide the pedestriacutation linkage depicted on Sheets 15 and 16
of the Concept Plan. Sidewalks shall be constduoteboth sides of Roads 1, 2, 3, 4, 5, 6, 7, 8,
9, 10, 11 and 12 as depicted on Sheet 16 of thegpdrPlan and shall include conveyance of
appropriate public access easements. Sidewalkstraild shall be constructed in phases
concurrently with the development of land in aradgmcent to such sidewalks and trails.

Unless constructed in the public right-of-way, svdéks shall be subject to a public
access easement of a minimum of 10 feet in widdphalt trails shall be subject to a public
access easement of a minimum of 14 feet in widtt,al other trails shall be subject to a public
access easement of a minimum of 12 feet in width.

Trails constructed within the River and Stream @om Resources area shall be
constructed of pervious surfaces in an amountmeixteed 15,180 linear feet, and with raised
boardwalk crossings in an amount not to exceed4l]irar feet where such trails cross
jurisdictional waters and/or wetlands as depictedhe section exhibits provided on Sheets 15
and 16 of the Concept Plan. The location and desigtrails located within the River and
Stream Corridor Resources area shall be coordinatdd and approved by PRCS Staff in
accordance with PRCS standards prior to approvéleinitial site plan and/or construction plan
and profiles for any trails to be located withire tRiver and Stream Corridor Resources area.
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Coordination with PRCS Staff shall not result ie ttonstruction of trails in an amount greater
than provided above, and shall be subject to sitihgrails in a manner that does not disrupt
proffered stream and wetland mitigation and/or ngra preservation or reforestation activities.
Trails constructed outside of the River and Str&mridor Resources area shall be constructed
of asphalt and/or such pervious surfaces, boardweaikl raised walkways as may be permitted,
in accordance with the applicable provisions of B&M. Unless a different minimum width is
established for a specific trail elsewhere in thEseffers, asphalt trails shall be a minimum
width of ten (10) feet. All other trails shall Beminimum width of eight (8) feet. Sidewalks
shall be constructed of concrete, brick, concratebrick pavers, marble or other material
typically used for sidewalks in office parks andxed-use centers, in accordance with the
Design Guidelines and applicable provisions of f&, and shall be a minimum width of five
(5) feet for private sidewalks in residential areasninimum width of six (6) feet for private
sidewalks in commercial areas, and, subject to V2Pgroval, a minimum width of five (5) feet
for public sidewalks. In any event, sidewalks ¢omged within public right-of-way shall be
designed and constructed in accordance with VD@lilations.

2. The Owner shall reserve at least fifteen (15) paylspaces near each trail head
location as shown on the Concept Plan. Such spsadsbe provided with appropriate signage
indicating that such spaces are reserved for us®RgS park patrons. The Owner shall
coordinate for approval by PRCS Staff the ultimiatation, design and signage for each trail
head feature prior to approval of the initial $tan and/or construction plan and profiles for any
trails to be located within the River and Streamrdor Resources area.

3. As each portion of the Property receives record plaproval or site plan
approval, whichever is first in time, the Owner Isldevelop and dedicate to the Owners
Association provided in_Proffer VII., the SWM/BMPompds, the trails, civic spaces and open
space areas identified in such portion, all astithted on the Concept Plan. The declaration of
covenants, conditions and restrictions recordedhagée Property (the "OA Covenants") shall
require the establishment of maintenance procedandssufficient funding so that the Owners
Association will have the financial ability to m&m such facilities and open space areas in a
decent, clean, safe and healthy condition for yseebidents of the Property. The Owner shall
provide for the Owners Association to enter intoprapriate stormwater maintenance
agreements, in accordance with Chapter 1096 Storenwislanagement of the Codified
Ordinances of Loudoun County, Virginia, with respiecall applicable stormwater management
facilities.

4, The Owner shall provide wayfinding signage for ttegls and trailhead locations
which shall be coordinated with other sign progrdorsthe Property. This may include, but
shall not be limited to, trail markers and intetjue signage within the floodplain park and for
connections to the Potomac Heritage National Scdmal, and wayfinding signage along
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Route 28, Route 7, and Pacific Boulevard. Suchfiwding signage shall be coordinated for
approval by PRCS Staff.

B. Trail Wayside/Natural Area Observation Platform._

Concurrently with construction of the trails withihe floodplain area within the 1,400
foot Rookery Radius as depicted on Sheet 12 ofCiwecept Plan, the Owner shall construct a
trail wayside/natural area observation platformmfravhich users of the trail can view the heron
rookery. Such trail wayside/natural area obseovaglatform shall be a component of the tralil
system referenced in_Proffer IV.A. and shall be nteahed by the Owners Association
established pursuant to Proffer VII., unless antl gaoch time as the floodplain and/or the trail
and observation platform are conveyed to the Countie location and size of such trail
wayside/natural area observation platform shallcberdinated with PRCS and Building and
Development Staff and be located outside of thefd00 Rookery Radius as depicted on the
Concept Plan. If permitted by applicable law, @&ner shall install a pervious trail connection
from Land Bay C to the observation platform.

C. Dedication of Floodplain Area and Trails.

Within six (6) months of the completion of all woalssociated with the construction and
certification by the U.S. Army Corps of Engineerader the Virginia Department of
Environmental Quality, of any wetlands mitigatiomdéor wetlands mitigation banking areas the
Owner develops on the Property within the Broad Roodplain, the Owner shall dedicate and
convey to the County the approximately 162.11-d&inger and Stream Corridor Resources for
Broad Run located west of Pacific Boulevard shown'atural' Open Space within RSCOD"
on Sheets 36 and 37 of the Concept Plan, at nacpedst, for use as a natural area for public
passive park purposes. The Owner shall convey goddmarketable title to such 162.11-acre
site as evidenced by a policy of owner's title msge provided by the Owner at its cost. Prior
to such dedication:

1. All trails located west of Pacific Boulevard andthin the major floodplain for
Broad Run as depicted on the Concept Plan shalbgct to public access easements to permit
use by the public, and responsibility for maintezeanf such trails shall be imposed upon the
Owners Association established pursuant to Préfferpursuant to the OA Covenants;

2. The Owners Association and/or the Owner shall coh@uwalk-through with
PRCS Staff to inspect the condition of such traaisd any trails examined during said walk-
through that are in a state of disrepair shalldstared to an acceptable level of service by the
Owners Association and/or the Owner prior to detthoa

3. The Owners Association and/or the Owner shall pl@wivritten notice to the
Director of PRCS prior to the commencement of ahgge of activities associated with stream
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and wetland mitigation, riparian preservation dorestation or trail construction within the said
"Natural' Open Space within RSCOD;" and

4. The Owners Association and/or the Owner will preveh annual report of the
condition status of trails constructed within tleds"Natural' Open Space within RSCOD" to
the PRCS Chief Park Planner, concurrent with themsssion of the Annual Mitigation and
Monitoring Report for Success Criteria (see Profiféy.).

In the event the County desires dedication of tletlamds mitigation and/or wetlands
mitigation banking areas prior to the certificatiop the U.S. Army Corps of Engineers and/or
the Virginia Department of Environmental QualitgetOwner shall dedicate to the County such
areas within six (6) months of a request by ther®gurovided the Owner retains (i) ownership
of all wetlands mitigation banking credits and @@&unty assumes responsibility for maintenance
of such wetlands mitigation areas until such aseascertified as completed by the U.S. Army
Corps of Engineers and/or the Virginia DepartmdnEvironmental Quality, and (ii) the right
to use and maintain, as may be required by thesféePs, all trails in such dedication area.

D. Broad Run Toll House.

At such time as the Owner is obligated under thsdfers to construct the extension of
Pacific Boulevard across Broad Run and connecin&ussell Branch Parkway, and if such
extension of Pacific Boulevard would impact the @&fo Run Toll House property
(PIN # 040-39-8734) (the "Toll House Parcel"), asuych disturbance to the Broad Run Toll
House property within the Pacific Boulevard Enveldpee Proffer 111.B.), specifically excluding
the Broad Run Toll House structure and bridge rerwashall be permitted subject to
conformance with applicable state and federal reguents and commencement of proceedings
in accordance with Section 106 of the National éfist Preservation Act of 1966, if deemed
necessary, by a qualified professional.

If prior to December 31, 2010 (or later if the @mr owner of the Toll House Parcel
agrees to extend the existing purchase agreemscuissied below), a qualified 501(c)(3) non-
profit organization (the "Preservation Organizatjohas committed to (a) become the title
owner of the Toll House Parcel, and (b) assumeorespility for placing the structure located on
the Toll House Parcel in a mothballed conditionngsand meeting the standards contained in
the National Park Service's Preservation Brief #8dthballing Historic Buildings, then the
Owner shall use its good faith and diligent effddscomplete the acquisition of the Toll House
Parcel pursuant to an existing purchase agreerhen®wner has entered into with the current
owner of the Toll House Parcel. In that eventhwitthirty (30) days of acquiring the Toll
House Parcel, the Owner shall donate, without caorsguon to the Owner, at no public cost, the
Toll House Parcel to the Preservation Organizatibhe Owner's obligation to acquire the Toll
House Parcel is subject to the ability of the cutrr@wner of the Toll House Parcel to convey
good and marketable title. The Owner's obligatmaonate the Toll House Parcel is subject to
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the Owner's right to reserve necessary right-of-aagl easements for utilities, trails and the
extension of Pacific Boulevard over the portiontieé Toll House Parcel that lies within the

Pacific Boulevard Envelope (see Proffer Ill.B.)sk®wn on Sheets 11 and 13 of the Concept
Plan. The Owner may accomplish this conveyandbddPreservation Organization through a
direct conveyance from the current owner of thel Tdbuse Parcel to the Preservation

Organization as long as such direct conveyanceoispteted at no cost to the Preservation
Organization.

V. DESIGN

A. Design Guidelines and Architectural Review.

The Property shall be developed as a unified conimwonsistent with the Design
Guidelines entitled "Kincora Design Standards, pared by CMSS Architects, P.C. of Reston,
Virginia, dated April 15, 2010 and attached to th€soffers agxhibit D. In instances where
the Design Guidelines conflict with any provisiopsoffered herein, these Proffers shall
supersede the Design Guidelines. The Design Gnétebepict the architecture, landscaping,
plaza lighting, signage and open space designnexgents for the Property and shall be made
applicable to the Property through the OA Covenaviiich shall be recorded prior to the first
site plan approval or recordation of the first mecplat, whichever occurs first. The Owner shall
require the Owners Association created pursuamrtdfer VII. to establish a Design Review
Committee consisting of owners of all or portiorighe Property, except for any portions of the
Property dedicated to the County for public usdie Design Review Committee shall develop
appropriate review procedures to ensure the Prpperleveloped consistent with the Design
Guidelines. The Owners Association shall estalilighDesign Review Committee within three
(3) months of the creation of the Owners Assocmtand all subsequent site and building plans
shall be reviewed by the Design Review Committeeémsistency with the Design Guidelines.

Prior to creation of the Design Review Committeensistency with the Design
Guidelines will be enforced by the County and/ce tBwner. Subsequent to creation of the
Design Review Committee, a letter confirming DesiRaview Committee approval shall be
included with all building permit plan applicatiossibmitted to the County for the Property.
Notwithstanding the foregoing, the County shall towre to have the authority to require
compliance with this Proffer V.A.

Compliance with the proffered design elements es¢éhProffers shall be demonstrated at
the time of each site plan review.

B. Boulevard Entrances.

Road 1 and Road 2, as identified on Sheets 11 &ndf the Concept Plan, shall be
designed and constructed, with landscaped medighs @) feet in width, to provide attractive
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boulevard entrances consistent with the crossesesthown on Sheet 18 of the Concept Plan;
provided that such landscaping in the medians stwllobstruct necessary sight distances for
traffic nor violate the clear zone requirements Rarcific Boulevard. A project identification
feature comparable in size and quality to the Cptuzd Entrance Feature design shown on
Sheet 23 of the Concept Plan shall be providedhatenhtrance from Pacific Boulevard in the
southeast corner of Land Bay J identified on SHeetof the Concept Plan. Appropriate
pedestrian crossings shall be provided across Raaad Road 2 at all controlled intersections
consisting of either a traffic signal or 4-way s&gn.

C. Alleys.

Site plans shall depict the location of alleys thedvide access to the interior of each
land bay.

D. Demonstration of Square Footage Compliance.

With the filing of each site plan, the Owner shaibvide a running tabulation which
presents proposed and approved square footagebdkie Property and on the PD-IP Portion as
follows: (i) total overall site development withihe Property and the PD-IP Portion; (ii) total
non-residential use by category proposed and rakigimount available; (iii) total number of
hotel rooms proposed and constructed; (iv) total-residential use versus residential use; and
(v) total amount of civic space. Such tabulatibalsdemonstrate compliance with the square
footage limitations set forth in these Proffers anth the tabulation provided on Sheet 13 of the
Concept Plan.

E. Screening of Internal Surface Parking Areas.

Surface parking areas, provided on a temporaryeomanent basis, shall be screened
from the internal private streets with landscapangl walls and/or other streetscape elements as
shown on Sheets 17 and 18 of the Concept Plan snuaalified by these Proffers. Such
screening shall be comparable to the examplesgedwwn Sheets 20 and 21 of the Concept Plan
and inExhibit G, for the purpose of buffering headlight glare aftiaer visual impacts of surface
parking.

F. Structured Parking.

At full build-out, at least fifty percent (50%) dhe required parking spaces will be
located within parking structures. Parking stroesuthat may be visible from public view shall
be treated with individual design elements that nmyude, but not be limited to, storefront
appearance, false fenestration, glass, coloredaonpged concrete panels, or any combination
thereof, or other architectural treatment for theppse of masking the parking structure and
incorporating its exterior architectural designiwihat of surrounding buildings. In the event
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that areas planned for structured parking are aseslirface parking areas prior to full build-out,
those surface parking areas shall be screenedliaatied in Proffer V.E. above.

G. Structured Parking Along Roads 2 and 6.

At full build-out, parking structures fronting onoRds 2 and 6 as identified on the
Concept Plan shall include architectural treatnaent/or liner buildings to enhance the facade as
viewed from such roads. In addition, any parkitrgcture located along Road 2 in Land Bay J
shall incorporate architectural design and/or tnemits, such as a negative corner in the corner
nearest the Pacific Boulevard/Road 2 intersectmispften the view of such parking structure at
that entrance to the community.

H. Loading Docks/Dumpster Pads.

All refuse collection and loading areas on the Brgpshall be oriented so as to have
minimum visibility from roads and residential usel$é.such refuse collection and loading areas
are not substantially blocked from view from roadsl residential uses, they shall be treated
with architectural elements similar to the prindipgtructure, decorative fencing and/or
landscaping so as to be screened from roads ali@méal uses.

l. Rooftop Mechanical Units.

Any mechanical units placed on the rooftops of dintys on the Property shall be
screened by architectural features compatible \bitliding facade architecture. Rooftop
amenities such as garden terraces or recreationdisanay also screen rooftop equipment.

J. Building Entrances.

Unless deemed unfeasible in order to comply wittlefal security guidelines, each
building constructed on the Property shall be amesed with its principal entrance oriented
towards the street on which it fronts. Any prirdigntrance not oriented towards the street on
which its building fronts shall be oriented towarals adjacent plaza, green, park, square or
pedestrian passageway.

Pedestrian access shall be provided from parkiegsato the principle entrances of all
buildings constructed on the Property. The Owraallsensure that each building can be
accessed from adjacent parking areas via a deradrpatiestrian pathway.

K. Streets, Streetscaping and Landscaping.

1. Street Design. Streets will generally be desigaed constructed in a rectilinear
pattern of collector roads, local access roadsettr and alleys, with streets generally
terminating in other roads and streets. All pivsireets, sidewalks and trails shall be consistent
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with the typical road sections provided on She&ts1B, and 19 of the Concept Plan; provided
the Owner reserves the right to apply for and obggproval of any waivers permitted by the
Zoning Ordinance or the FSM as long as developménises with such waivers shall be in

substantial conformance with the Proffers. Thdralldoe no more than two (2) curb cuts for
vehicular entrances on each side of Road 2 and ore mhan one (1) curb cut for vehicular

traffic on each side of Road 6 and Road 8. Thkad §e no curb cuts for vehicular traffic on

either side of Road 9.

2. Street Trees. Street trees on the Property wilplamted in accordance with
County criteria or as modified by these Proffersg ghe Owner shall utilize, to the maximum
extent feasible, trees that develop an overhedatéempy along the streets.

3. Private Streets. As modified by these Proffelgyr@late streets developed on the
Property shall be owned and maintained by the OsvAssociation with appropriate covenants,
restrictions and assessments for maintenance rrapaireplacement. Private street design and
construction shall be subject to County review apdroval at the time of applicable subdivision
and site plan approvals, and shall be designeccanstructed in accordance with the standards
of the FSM applicable at the time such privateetr@are submitted to the County for approval.
Private streets shall be designed to be compamldeale to buildings to which they relate so
that they contribute to the sense of a well-desigmesighborhood.

4, Streetscape Plan. The Owner shall submit a stegstsplan for each land bay
with the initial site plan submission in each redpe land bay. The streetscape plans will
conform with County requirements except that, itoadance with the Zoning Ordinance
modifications approved herewith, such plans (i)llsinglude all landscape buffer plans for all
buffer areas, and (i) may provide for deciduowsetplantings (2 1/2" - 3.0" caliper) at an
average of 44 feet on center where on-street paukiprovided and 35 feet on center where on-
street parking is not provided and as further gteglion Sheets 24 and 25 of the Concept Plan.
These trees may be clustered where appropriatedscaping along the public streets shall be
provided at the time each lot along the streetasetbped and may be supplemented with
landscaping in addition to what is required byZlo@ing Ordinance, at the Owner's option.

5. Landscaping. Individual building and parking areas the Property shall be
landscaped in a manner that is coordinated, atatd material, with the streetscape plan along
the public streets. The landscaping within thekipar areas will consist, primarily, of trees
which provide shade or are capable of providingiste maturity.

6. On-Street Parking. The Owner may provide soméefoiff-street parking spaces
required by the Zoning Ordinance as on-street pgrispaces within 400 feet of the subject
principal use as permitted by the Zoning Ordinano®l on-street parking spaces shall be
provided in accordance with the Zoning Ordinanag @pplicable VDOT and County standards.
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7. Block Sizes. Any block longer than 400 feet slwalhtain a mid-block break,
such as a plaza, pocket park, tot lot, village gyesating/picnic area, seating area, substantial
hotel entrance plaza, or other outdoor gatherirgsp

L. Lighting.

Lighting on the Property shall be designed and wooted to minimize light trespass,
specifically:

1. Spillover light onto adjacent properties shall eeteed one quarter foot-candle.

2. All exterior light fixtures shall be "full cutoff @tdoor lighting fixtures" as defined
by the Illuminating Engineering Society of North Anta (IESNA). Light shall be directed
inward and downward toward the interior of the Rty away from public streets (except street
lights) and the nearby residential properties.

3. Except for street and parking lot lights instaliedaccordance with applicable
provisions of the FSM, the maximum height of amgeBtanding exterior lighting fixtures shall
be eighteen (18) feet. Height shall be measureah fhe ground surface to the bottom of the
lighting fixture.

M. Specific Land Bay Design Obligations.

1. Building Setbacks. Buildings shall be located wathmaximum front yard set
back of 25 feet from the adjacent road, as meaduoed the front of the curb for Roads 1, 3, 4,
5, 7, 10, 11 and 12 as identified on the Concepn.Pl Buildings shall be located with a
maximum front yard setback of 20 feet, as measfroed the front of curb for Roads 2, 6, 8 and
9. This setback requirement shall not apply wieni&lings front along sidewalk cafes, outdoor
plazas, courtyards, terraces, hotel entrancesklaza other useable civic or open space.

Buildings in Land Bays B, F, J and N fronting onu&28 or Pacific Boulevard shall be
set back a minimum of 50 feet and a maximum of fE&@ from the edge of the Route 28 or
Pacific Boulevard right-of-way line. Buildings Wit Land Bay Q shall be set back a minimum
of 50 feet and a maximum of 620 feet from Routeo2&acific Boulevard. Surface parking
within Land Bays B, F and J located between Padfizilevard and any buildings located
adjacent to Pacific Boulevard, shall be limitednt more than one (1) two-way traffic travel
aisle and one (1) row of parking. Such surfacekipgrshall be screened from Route 28 and
Pacific Boulevard with landscaping and a berm campe in size and quality to the Typical
Pacific Boulevard Section identified on Sheet 18hef Concept Plan.

2. Residential Open Space Amenities. Each buildingtaining residential uses
shall be located within 300 feet of an active oppace area at least 2,500 square feet in size.
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The distance shall be measured from the point erbthiding closest to such open space area.
Open space areas may include tot lots and pockks.pdot lots shall be a minimum of 5,000
square feet in size and shall contain commercadgequipment.

3. Residential Uses in Land Bay F. Any residenti@su®cated in Land Bay F shall
be located only within 250 feet of the Road 8 few# of Land Bay F.

4. Retail Sales EstablishmentsRetaiExcept as otherwise provided below, retail
sales establishments located within multi-storycefbuildings that front on Pacific Boulevard or
Route 28 shall be oriented away from such publedso NeExcept as otherwise provided
below, nofreestanding retail sales establishments shdll) lmeiented toward Route 28 or Pacific
Boulevard, or (ii) located within 200 feet of PacifBoulevard. Buildings in which any
individual retail sales establishments containiGg080 square feet or greater is located shall be
subject to architectural and design standardsethstire such use is masked and does not look or
function like a large-scale, freestanding buildiige., multi-story building, multiple facade
treatments giving the appearance of smaller sedabsl uses, etc.).Retail sales establishments
located in Land Bays N and Q may be oriented tovaaudl be located within 200 feet of Pacific
Boulevard, so long as such uses comply with theas&trequirements of the ZO and the Design

Guidelines.

5. 6—Screening of Interchange. The Property shall beesed from the
Route 28/Nokes Boulevard Interchange with landsgapind a berm along the perimeter of the
interchange, a minimum of two and one-half (2 I8t in height and comparable in size and
guality to the Typical Pacific Boulevard Sectioemdified on Sheet 18 of the Concept Plan.

6. +-Terminus of Road 8 and Road 9. At full build-otittkee Property, buildings
shall be constructed opposite the southern ternohi®ad 8 (in Land Bay H) and the northern
terminus of Road 9 (in Land Bay E) as illustratedSiheet 32 of the Concept Plan.

7. 8-No Curb Cuts on Road 9. There shall be no vehiculeb cuts along Road 9.

N. Universal Design.

Residential dwelling units provided in accordancghwProffers I.D. and I.E. shall
employ universal design principles to the exterdsiiele and in accordance with funding
requirements of any state, local or federal proggawerning such units.




KINCORA VILLAGE CENTER

(ZMAP 2008-0021)
(ZCPA )
PROFFER STATEMENT
July—~7February 28, 2042013 Page 49
O. Freestanding Retalil.

No freestanding retail sales establishments skalbbated along the Pacific Boulevard,
Route 28 or Gloucester Parkway frontages of theéttg except that the Owner may develop
freestanding retail sales establishments uses i IBays N and Q The exterior of each
freestanding retail sales establishment greatem 8000 square feet shall be designed to
separate each facade fronting on a public or mrigateet such that the elevations provide the
appearance of multiple buildings composing thelsistructure.

P. Data Centers

Data Centers or other facilities used to house cmenpsystems and associated
components located in Land Bay Q along the Routéd@8age of the Property shall be treated
with individual design elements that may includat bot be limited to, storefront appearance,
false fenestration, glass, colored or stamped edagranels, or any combination thereof, or other
architectural treatment for the purpose of ensucimsistency with the Design Guidelines.

VI. EMERGENCY SERVICES

A. Public Use Site.

If the Board votes, in its discretion, to constrihe Dulles Route 7/Route 28 Area Fire &
Rescue Station on the Property, then within sig) days of the date of such vote, the Owner
shall submit and diligently pursue County apprayah subdivision plat to create, and shall upon
subdivision approval promptly dedicate and conwethe Board, a parcel containing a minimum
of five (5) buildable (i.e., non-floodplain, non-tlands, non-very steep slopes) acres located in
Land Bay N, as identified on Sheets 9 and 10 ofGbecept Plan as "Public Use Site Minimum
5 Acres," all at no public cost, to be used foraufty fire and rescue and/or sheriff substation
facility, which shall include an area sufficient fand that may be used for, the installation of a
recycling drop off center. In the event such vistenade, the Owner shall, at no public cost,
concurrent with construction of such facility, épnstruct adequate access, as determined by the
County, within a temporary access easement graotéige County, from the existing northern
terminus of Pacific Boulevard to such five-acreesih the event the segment of Pacific
Boulevard fronting such site has not been constdycind (ii) extend sewer, water, telephone,
natural gas, broadband, and electric service tgp#reneter of the five-acre site. The Owner
shall convey good and marketable title to such-feee site as evidenced by a policy of owner's
title insurance provided by the Owner at its coBhe Owner shall not use such five-acre site for
staging, dumping or similar activities prior to d=ation of the site to the County pursuant to this
Proffer, nor shall the Owner grant, create or dtiatany utility easement or other easement on
the five-acre site that would impact, prevent, onftict with the construction, operation, or
maintenance of the said public facilities. Suclefacre site shall not be subject to, and shall be
expressly excluded from imposition of, the covesaastablished for Kincora pursuant to
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Proffer V.A., nor shall such five-acre site be sdbjto the CDA. However, the site plan and
building plans for any fire and rescue and/or $hetbstation on such five-acre site shall be
provided for review and comment to the Design Revidommittee identified in_Proffer V.A.
prior to final approval by the County.

In the event the Board has not voted to locate $acitity on such five-acre site within
two (2) years of the approval of this rezoning agtion ZMAP 2008-0021, the Owner shall
dedicate such five-acre site to the County, or adi a minimum of five (5) buildable acres
elsewhere on the Property, to be used for otheemorental purposes, except the following:
animal shelters (as distinguished from and notndude pet adoption centers), detention
facilities, solid waste facilities (as distinguishigom and not to include collection bins for drop
off of recyclable materials), day labor centersjipment and material storage yards and publicly
owned or group living residential uses.

B. Owner's Contribution.

At the time of the issuance of each zoning permithe Property, the Owner shall make
a one-time contribution of Ten Cents ($0.10) parsgrsquare foot of non-residential floor area
and Two Hundred Fifty and 00/100 Dollars ($250.08) residential dwelling unit, which shall
be payable to the County for distribution by theuBty to the primary volunteer fire and rescue
companies providing service to the Property. Scmhtribution shall be adjusted annually in
accordance with changes to the CPI, beginning faobase year of 1988 (see Proffer VIII.C.).
Contributions pursuant to this paragraph shall ibeled equally between the primary servicing
fire and rescue companies providing fire and resargices to the Property. Notwithstanding
the foregoing, at such time as the primary fire eggtue services to the Property are no longer
provided by incorporated volunteer companies, thigation to make the contributions listed
within this paragraph shall cease, or be reducelatfyif only one service is no longer provided
by an incorporated volunteer company. The intérihese provisions is to support a volunteer
fire department and a volunteer rescue squad gpdsreach is the primary provider of fire or
rescue services to the Property.

C. Sprinkler Systems.

The Owner shall require all builders to provide iskler systems as required by
applicable building codes for each use of the Ptgpe The Owner shall install adequate
infrastructure to ensure adequate water flow aedgure for such sprinkler systems.

D. Fire & Rescue Review of Site Plans.

In conjunction with the initial submittal of eacitesplan on the Property, the Owner shall
also submit such site plan to Fire, Rescue and geney Management Planning for review and
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approval to ensure that the site layout providegrgency vehicles and personnel adequate
access and circulation throughout the Property.

E. Emergency Access.

All buildings and parking structures shall be desig to permit adequate access and
circulation of emergency personnel and vehicles.

VIl.  OWNERS ASSOCIATION

The Owner shall establish an Owners Associationtlier entire Kincora community,
hereby defined as including all development onRheperty except the public use site described
in Proffer VI. and any other land conveyed in feame to the County, prior to approval of the
first record subdivision plat or site plan on thegerty, whichever is first in time. Membership
in the Owners Association shall be required of awnaf all commercial lots and residential
units on the Property. The Owners Associationldtale among its duties trash collection and
recycling services; maintenance of each of the comrarea amenities specified herein,
including, without limitation, private streets aalieys (including snow removal), private parking
areas, stormwater drainage easements and stormmvateagement easements and facilities to
the extent not required to be maintained by thenBgicommon areas and open space, private
sidewalks and trails, private street lights, maiatece and repair, subject to VDOT permission,
of any sidewalks or trails located within the puabtight-of-way that are not maintained by
VDOT,; and all responsibilities and duties specificassigned to the Owners Association in
these Proffers. Nothing herein shall preclude@wener from incorporating the PD-IP Portion
into the Owners Association and subjecting the PCPbrtion to the OA Covenants and/or
establishing separate, sub-associations for anyvithal sections or land bays within the
Property and/or the PD-IP Portion, with such suiBemtions assuming responsibility for
maintenance and other responsibilities within thiosvidual sections or land bays; provided
that the creation and existence of such sepanabeassociations shall not relieve the owners of
units in the applicable sections of the Propertyrfrmembership in the Owners Association for
the entire Kincora community. Owners Associatiomcuments for the Property shall be
submitted for review and approval by the Countyipto the approval of the first application for
record subdivision plat or site plan on the Propewhichever is first in time.

VIIl.  MISCELLANEOUS

A. Existing Wells and Drainfields.

The Owner shall abandon all existing wells andiseptstems located on the Property in
accordance with applicable law.
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B. Preliminary Soils Review.

The Owner shall prepare and submit a Preliminanjs S®eview of the entire Property
prior to submission to the County of the first prehary plat, construction plans and profiles or
site plan, whichever is first in time, for any sentof the Property.

C. Annual Escalation.

Whenever these Proffers refer to the escalatioradjustment of a proffered cash
contribution or other value in accordance with @fel, such contribution amount or value shall
be adjusted annually according to the ConsumereRndex for all urban consumers (CPI-U),
1982-1984 = 100 (not seasonally adjusted) as regdoly the United States Department of
Labor, Bureau of Labor Statistics for the Washingi®.C. Standard Metropolitan Statistical
Area ("CPI"). Unless otherwise expressly stateceine such reference shall mean that the
contribution or value shall escalate annually, berig on January 1, 2011, and continuing each
January 1 thereafter, by an amount equal to theep&age increase in the CPI over the prior
year. If the U.S. Department of Labor shall evease publishing the CPI as defined herein,
thereafter the CPI, for purposes of these Proffeigll be that index published by the
Department of Labor or other U.S. government agenwnded to reflect general increases in
the cost of living for residents in the WashingtbnC. Standard Metropolitan Statistical Area.

D. Severability.

The Owner reserves the right to file and have aeckfor review a proffered condition
amendment, zoning concept plan amendment, rezonognmission permit, zoning
modification, special exception, variance or otkening application for any portion of the
Property, without having to obtain the joinder amdfonsent of the owners of the other portions
of the Property for which the zoning and land ugpravals are not impacted by such
application, provided that such application congiigth the applicable submission requirements
and_Zoning Ordinance provisions.

E. Binding Effects.

The Owner hereby warrants that the Owner ownsnédlrésts in the Property; that the
Owner has full authority to bind the Property tegl conditions; that the officer and/or manager
of the Owner signing these Proffers is authorizeddt on behalf of the Owner; that no signature
from any third party is necessary for these Prefterbe binding and enforceable in accordance
with their terms; and that these Proffers are extarto voluntarily.

[SIGNATURE ON FOLLOWING PAGE]



KINCORA VILLAGE CENTER
LAMA 2 2008002
(ZCPA )

PROFFER STATEMENT

July—~7February 28, 2042013 Page 53

NA DULLES REAL ESTATE INVESTOR LLC,
a Delaware limited liability company

By:

Name:

Title:
COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF , to-wiit:

Before the undersigned, a Notary Public in and tfer aforementioned jurisdiction,
personally appeared s ,a
of NA Dulles Real Estate Investor LLC, who acknodged that he executed the foregoing
Proffers with the full power and authority to dqg as the act of such company.

IN WITNESS WHEREOF, | have affixed my hand andIsdas ___  day of
2012012

Notary Public

My Commission Expires:




EXHIBIT A
CONCEPT PLAN

October 2008

July 21, 2009
October 2, 2009
January 8, 2010

April 9, 2010

April 26, 2010

July 1, 2010




EXHIBIT B
ZONING ORDINANCE ("ZQ")

MODIFICATIONS

July 7, 2010

ZONING ORDINANCE MODIFICATIONS

Section 4-1356(C)--Building Height. The Revised 1993 Loudoun County Zoning
Ordinance permits maximum building heights of 7&t e the PD-MUB District.

In order to fulfill the recommendations of the Red General Plan to provide prominent
buildings adjacent to Route 28, the Applicant rexisighat a maximum building height of
160 feet be permitted for buildings located aloragific Boulevard and Route 28 within

Land Bays B, F, J and Q. This modification wiltnpé the construction of taller buildings

fronting Pacific Boulevard and Route 28, which iempkents a major goal of the keynote
employment district.

Section 4-1356(B)(1)--Front Yard. The Revised 1993 Loudoun County Zoning
Ordinance requires that the maximum front yardh@ PD-MUB District not exceed 30

feet, though a maximum front yard of 50 feet maypkemitted when a courtyard, plaza,
terrace, or other common area a minimum of 300 reqteet is provided adjacent to the
front property line.

This maximum area will be provided for uses withihland bays with the exception of

Land Bays B, F, J, N and Q. Because of the coingtgphysical layout of these land bays,
a maximum front yard of 150 feet adjacent to Pad@foulevard may be necessary for Land
Bays B, F, J and N. A maximum front yard of 620 ie requested for Land Bay Q, which
Is necessary to allow the construction of an oftoeplex in conformance with federal

security guidelines. Considering the isolated aation of this modification request as

well as the lower elevation and proposed landsogpiithin the buffer area between the
buildings and Pacific Boulevard, the Applicant does believe that it will detract from the

intent of the PD-MUB District.

Section 4-1356(B)(3)--Rear Yard.The Revised 1993 Loudoun County Zoning Ordinance
requires that the minimum rear yard in the PD-MUBLtExt be at least 5 feet.

The Applicant requests that rear yards of O feepéenitted, which is necessitated by the
grid network design of streets and blocks that gdalouildings closer together. Regardless
of this requested modification, the Applicant wilisure that necessary fire provisions are
incorporated into all designs of buildings whicHIvsie verified during site plan review.



Section 4-1358(B)(2), Section 5-1413(C)(1)(a) 8ection 5-1413(C)(2)(a)--Parking Lot
Landscaping. The Revised 1993 Loudoun County Zoning Ordinareguires that a
10-foot wide landscape strip be provided betweehipg lots and property boundaries.

The Applicant requests that this be modified tonpera 10-foot wide landscaping strip
adjacent to surface parking lots that will be detbbetween two planting areas, which
together will provide sufficient screening of paudsiareas. As depicted on Sheet 17 of the
Concept Plan, a 10 foot wide landscape strip wél frovided, though the area will be
comprised of a 6 foot wide (minimum) planting stigjacent to the street and a 4 foot
wide (minimum) planting area adjacent to the suefgarking area that will be bisected by
a pedestrian walkway. The proposed streetscapeeffédctively shield surface parking
areas from vehicular travelways and pedestrian peatys, which is the intent of Section 4-
1358(B)(2), Section 5-1413(C)(1)(a) and Sectiortb3(C)(2)(a).

Section 4-1358(C)--Tree SpacingThe Revised 1993 Loudoun County Zoning Ordinance
requires that street trees be provided adjaceatl tareas dedicated for vehicle usage at a
density of one tree per 25 linear feet.

The Applicant proposes that this requirement be ifimmdto permit the calculation of
required street trees to be calculated, 44 feetenter where on-street parking is provided
and 35 feet on-center where on-street parking tspnovided. It is the past experience of
the Applicant and its consultants that trees pldraecording to the requested calculated
spacing is sufficient to support healthy vegetatgrewth. The_Zoning Ordinance
requirement to provide street trees at a densityoné tree per 25 linear feet is not
conducive to an attractive, useful and healthy etseape, as this measurement does not
take into account restrictive planting areas such uility corridors, sight distance and
clear zone requirements, signage, lighting and etteape amenities. The Applicant's
modification, which has been approved on otherlaimgirojects in the County, takes these
restrictive planting areas into account and aidstire creation of a safe and effective
streetscape environment. As depicted on Sheet it dConcept Plan, an amended soill
panel will be provided behind the curb to interceantree pits, which will create a healthy
environment for long-term tree growth.

Section 4-1359(D)(2)--Private Streets. The Revised 1993 Loudoun County Zoning
Ordinance permits the provision of private straéteesidential uses are located within
1,200 feet of principal business uses and that @b6%e structures are multi-story mixed
use structures.

Each of the residential uses will be located withi@00 feet of a principal business use
structure. Greater than 50% of the buildings Wik multi-story mixed-use structures,
though not the 75% required by this Section. Tpeliant believes that the proposed
development meets the intent of the PD-MUB Distiind that this development will be
best served by private rather than public streeithiw the core of the development. An
Owners Association will be created prior to thetiadi record plat approval that will be
responsible for maintenance of the private streets.



JUSTIFICATION

The 334.66-acre subject property (the "Propeiis/ipcated in the southwest quadrant of
the intersection of Route 7 and Route 28, with BrBan forming the western boundary. The
Property is strategically sited at the crossroafisnajor transportation thoroughfares, both
existing and proposed. The location, size andrenmental features of the Property provide a
unique setting for an attractive mixed-use busimessmunity that will contribute significantly
toward the County's economic development and tae bapansion goals.

Approximately 160 acres of the Property are witthie 100-year floodplain associated
with Broad Run. This natural feature provides &mgi recreational opportunities as well as
challenging design constraints. The County's keyremployment objectives, the Property's
environmental resources and the two key regiored fmks that cross the Property - Gloucester
Parkway and Pacific Boulevard - all guided theansfor Kincora. Kincora has been designed
with taller keynote office buildings along the RewW8 corridor, with a suburban-scale village
center nestled between the office buildings ancettpansive Broad Run floodplain. The village
center will be attractive and walkable, with a etyiof uses and amenities that create a distinct
sense of place to support the keynote office bugislialong Route 28.

To achieve this vision for Kincora, certain moddfiions of the requirements of the
Revised 1993 Loudoun County Zoning Ordinance (tBenfng Ordinance") are necessary.
These modifications will permit development of Koma as a vertically-integrated and
pedestrian-friendly, mixed-use business commuitgt tvould not be possible if the site were
developed in strict conformance with these provisiof the Zoning Ordinance.

The requested Zoning Ordinance modifications pettaan increase in front yard and a
decrease in rear yard setbacks, an increase idifgiiheight, provision of private parking lot
landscaping and tree spacing requirements. Theyraggon of the Property for "keynote
employment” in the_Revised General Plan seeks tatéo prominent office buildings of
significant height adjacent to Route 28. To achi#ivis vision, it is necessary to modify the
maximum and minimum front and rear yard setbacdkspectively, and increase the maximum
building height of the PD-MUB District to permit du an increase in building height in the
portion of the Property along Route 28. Neitherdifyong the front or rear yard setbacks or
increasing the building height will adversely atfeeighboring properties. These modifications
will permit a development program that will enhanbe segment of the Route 28 Corridor in
furtherance of the goals of the Revised Generah.PlaModifications of the parking lot
landscaping and tree spacing requirements are s@geso permit the streetscape scheme
described in the Proffers and depicted on the Qunetan. These modifications will provide
sufficient separation between parking areas andpaee necessary to promote healthy growth
of street trees and plantings.




g
oo
1
o = _{
g /]
g
g
2

ZQO Section 4-1356(C)

APPLICABLE | NON-APPLICABLE
LANDBAYS LANDBAYS

A X
B X

c X
D X
E X
F X

G X
H X
J X

K X
N X
Q X

A

ZONING MODIFICATIONS

N.T.S.

KINCORA VILLAGE

Loudoun Counly, Virginia

January 11, 2010

5
g Urban




N

MAX. DISTANCE

PROPERTY LINE/R.OW.

BUILDING
FRONT

APPLICABLE | 150" MAX. 620" MAX.
LANDBAYS | DISTANCE DISTANCE
B X
F X
J X
N X
Q X

Z0 Section 4-1356(B)1

B N.T.S.

BUILDING
REAR

PROPERTY LINE

ZO Section 4-1356(B)3

C N.T.S.

ZONING MCDIFICATIONS

KINCORA VILLAGE

Loudoun County, Vigina

January 11, 2010

s
25 urban




5 MIN.
WALK |, 6'MIN.
I

15' MIN.

N.T.S.

@ Z0 Section 4-1358(B)2

LIMITS OF BLOGK LENGTH LIMITS OF BLOCK LENGTH

e Z0O Section 4-1358(C)

ZONING MODIFICATIONS

KINCORA VILLAGE o

Loudoun Counly, Virginia "as =" lll'llall
March 25, 2010 !




EXHIBIT C
AMENDED DEED OF OPEN SPACE EASEMENT

July 7, 2010




Document prepared by DRAFT: July 7, 2010

and after recording return to:

Hunton & Williams LLP

1751 Pinnacle Drive, Suite 1700
McLean, Virginia 22102

Attn: John C. McGranahan, Jr., Esquire
Tax Map Parcel:  042-49-0209

AMENDED DEED OF OPEN SPACE EASEMENT

THIS AMENDED DEED OF OPEN SPACE EASEMENT (this "Amdment"), dated as
of , 2010, by and betwdANDULLES REAL ESTATE INVESTOR
LLC, a Delaware limited liability company (the "Owngras grantor and grantee for indexing
purposes, anBOARD OF SUPERVISORS OF LOUDOUN COUNTY, VIRGINIA , a body
corporate and politic (the "Board"), as grantor amdntee for indexing purposes, recites and
provides:

RECITALS

The Owner is the owner of that certain propertyha Broad Run Election District of
Loudoun County, Virginia described as Lot 2 of Beco-Ray property (the "Property"), as such
land is described in the deed recorded as Instru#260509160104823 among the land records
in the Clerk's Office of the Circuit Court of Loudlo County, Virginia (the "Land Records").

A portion of the Property currently is encumbebgdan open space easement running to
the benefit of the Board (the "Existing Easementif)jch easement is recorded in Deed Book
2314, at page 1589 among the Land Records.

The Owner and the Board desire and intend to antleadExisting Easement for the
purpose of clarifying and confirming certain uskattare expressly permitted on the portion of
the Property encumbered by the Existing Easement.

AMENDMENT:

NOW, THEREFORE, in consideration of the premises ather good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties agree as
follows:

1. Amendment of Existing Easement. Numbered paragraphs 10 and 11 of the
Existing Easement are expressly amended and restetieeir entirety as follows:

10. The propertyportion of the Property which is subject to this
easement (theOpen Space Propettyshall not be further subdividedxcept in

connection with and to the extent necessary for, & dedication of public



street right-of-way for Gloucester Parkway and Padic Boulevard along
alignments consistent with the Countywide Transpouition Plan.

11. Notwithstanding any of the foregoing provisipriee Grantor
expressly reserves to itself, its successors asigresthe right to:

(@) Continue the agricultural, forestry and natstal uses of
the Open Space Property.

(b) Continue to hunt, fish or trap on the Open $pBooperty
subject to relevant laws.

(c) Improve, repair, restore, alter, remodel orlaep the
existing and the permitted structures with strueguof
similar size and purpose provided that the charayes
compatible with the conservation purposes of theerOp
Space Property and all other provisions of thiseBant.

(d) Continue the use of the Opefpace Property for all
purposes not inconsistent with this Easement whisé
shall expressly includebut not be limited to (i) the
location, construction, maintenance and repairo$tmg
and future utility lines and appurtenant facilities
constructed pursuant to all necessary County apts@nd
related utility easements—and-shal-nelud@ use of the
Open Space Property for wetlands mitigatiovetlands
restoration and creation, stream restoration, wetlads

and _stream mitigation banking, and riparian
reforestation purposes (iii) construction of Gloucester
Parkway and Pacific Boulevard along alignments

consistent with the Countywide Transportation Plan;
(iii) location, construction, maintenance and use fo

trails .
Except as specifically and expressly modified bys tAmendment, the terms and
conditions of the Existing Easements shall remaifull force and effect.

2. Covenants Run with the Land. This Amendment and the Existing Easement
establish obligations which constitute real covésamhich shall run with the land and be
binding on the Owner and its administrators, exastassigns, heirs and any other successors in
title or interest.

3. Counterparts. This Amendment may be executed in several copates, each of
which shall be deemed to be an original copy ahdfalhich together shall constitute one and
the same instrument binding on all parties heneddywithstanding that all parties shall not have
signed the same counterpatrt.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]



WITNESS the following signature and seal:
OWNER:

NA DULLES REAL ESTATE INVESTOR LLC, a
Delaware limited liability company

By:

Its:

STATE OF
COUNTY OF

The foregoing instrument was acknowledged befoeeimthe above jurisdiction this

day of , 200 _, by as
of NA Dulles Real Estate InvektdC, a Delaware limited liability
company, on behalf of the company.

Notary Public

My Commission Expires:

[Signatures continue.]



WITNESS the following signature and seal:
BOARD:

BOARD OF SUPERVISORS OF LOUDOUN
COUNTY, VIRGINIA, a public body corporate and
politic

By: (SEAL)
Name:
Title:

COMMONWEALTH OF VIRGINIA
COUNTY OF LOUDOUN, to wit:

The foregoing instrument was acknowledged befoeeimthe above jurisdiction this
day of , 200 by

of the Board of Supervisors of Loudoun County, Vg, a public body corporate and politic, on
behalf of the Board.

Notary Public

My commission expires:




EXHIBIT D
DESIGN GUIDELINES

April 15, 2010




EXHIBIT E
PD-MUB DISTRICT INCENTIVES

July 7, 2010

The PD-MUB District permits a maximum FAR of 0.but also includes various
incentives that allow increases in the maximum piech FAR up to 1.0. As depicted on the
Concept Plan and committed to in the Proffers, thi®ning satisfies the requirements for most
of the incentives. In accordance with Section 89A&) of the Revised 1993 Loudoun County
Zoning Ordinance, an increase in FAR for the Priypabove 0.5 is justified according to the
following:

1) The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio if the district size is a minimum
of 100 acres.

The proposed PD-MUB District contains 334 acresl| weexcess of the
100-acre minimum; therefore an increase in FAR.&fif justified.

2) The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio if structured parking is provided
to satisfy at least 50% of the required parking forthe district. An
increase of 0.2 FAR above the maximum permitted flar area ratio
may be granted if 100% of the off-street parking isprovided within
structured parking. Such structured parking shall be designed in a
manner that is integrated with nearby building archtecture to
minimize visual impact.

Parking for Kincora will be phased with the devetmgnt of the Property.
At full build-out, at least 50% of the required garg necessary to support
the uses will be provided through a combinatiobe&ibw and above grade
parking structures. Above grade parking structunel be designed in a
manner that is harmonious with the overall architeal scheme at
Kincora (see_Proffer V.F.). Therefore, an incredseFAR of 0.1 is
justified. This additional intensity will not beailable to the Owner until
occupancy permits have been issued for parkingtras which confirm
that 50% of the total required parking will be prded as structured
parking. Notwithstanding the foregoing, if a siian is submitted for a



3)

4)

proposed use that could not be approved unless rsitgeincentive

associated with structured parking as set forththe PD-MUB district

regulations is granted, such site plan may be appdoif the requisite
amount of structured parking to qualify for the dee incentive is shown
on and required to be constructed as part of sutehan.

The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio if at least 10% of the dwelling
units provided are affordable to households earningip to 100% of the
Washington Area Median Income (AMI), are located in vertically
mixed buildings, and that covenants are recorded irfavor of the
County to maintain such affordability for a minimum period of 15
years.

The Owner is committed to providing 16.25% of tb&lt number of

dwelling units constructed within Kincora as affalde to persons
earning up to 100% of the AMI. This will be accdisiged through the

provision of a combination of affordable dwellingnits (available to

persons earning up to 70% of the AMI) and other einhousing needs
programs (workforce dwelling units) (available terpons earning up to
100% of the AMI). Affordable dwelling units wille bprovided in

accordance with the requirements of the Revised 1381doun County
Zoning Ordinance. The balance of this commitmeahtbe composed of
workforce dwelling units. _(See Proffers 1.D. an&.). Therefore, an
increase in FAR of 0.1 is justified. This addigbmtensity will not be

available to the Owner until occupancy permits haeen issued for such
affordable dwelling units and unmet housing needissuwhich confirm

that at least 10% of the total number of dwellingitsi will be made

available to persons earning up to 100% of the AMI.

The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio if at least oneof the following
uses is provided. In addition, the floor area of wh use will be
excluded from the FAR calculations:

@) Hotel, full-service to include a sit-down restarant, meeting
space, and at least two of the following in houseewices:
exercise room, room service, or concierge service.

(b)  Adult day care facility.

(c) Theater, indoor, limited to live performances.

Kincora proposes to include at least one full-seevhotel, as well as an
indoor theater for the performing arts (see PraffdrB.2.e. and 1.G.).
Therefore, an increase in FAR of 0.1 is justifiadd the floor area for
such uses will be excluded from the FAR calculatitor the Property.
This additional intensity will not be available the Owner until an




occupancy permit has been issued for either askeAce hotel or the
performing arts center on the Property.

5) The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio if a local shuttle system or other
public transportation improvement is provided by the
applicant/landowner.

The Owner proposes to provide a local shuttle serthat will provide
transportation services for employers within Kinea@o destinations in the
vicinity, including Dulles Town Center. (See Proffi.L.). In addition,
the Owner has proffered contributions for trangt\dce and bus shelters
to be provided along Pacific Boulevard, which vatcommodate public
bus service for the region once routes are estabtisin the Route 28
corridor. (See Proffers lll.I. and 11.LK.). Thefia@e, an increase in FAR of
0.1 is justified. This additional intensity willoh be available to the
Owner until such shuttle service is in operatiomn @&erving the Property.

6) The Board of Supervisors may grant an increasef@.1 FAR above the
maximum permitted floor area ratio when at least 2contiguous lots
that existed at the time of adoption of this Ordinace with each having
frontage on an arterial road, submit a single zonig map amendment
application to a PD-MUB district with the CDP showng no direct
access onto an arterial road from any such lot.

The Property has frontage along an arterial roado(fe 28). The
rezoning application proposes to remove all exgstatcess points onto
Route 28, and will provide access to Route 28 k& Route 28/Nokes
Boulevard interchange.

Kincora satisfies all the incentives described vabo Therefore, the maximum FAR
potential for the PD-MUB District at Kincora shoud@ established at 1.0. Notwithstanding the
maximum 1.0 FAR potential of the Kincora PD-MUB mist, the Proffers and Concept Plan
limit the development allowed on the Property tmaximum FAR of 0.80 with the floodplain
excluded (5,240,025 square feet). The Owner stwlbe permitted to exceed such maximum
density and intensity of use allowed in the Praffand on the Concept Plan unless a future
application for a Zoning Concept Plan AmendmentQPA") to increase those proffered
limitations is approved.



EXHIBIT F
BROAD RUN RESTORATION CONCEPT PLAN

June 22, 2009
June 23, 2009

June 25, 2009
July 8, 2009
January 2010
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EXHIBIT G
CENTRAL PLAZA AND DESIGN ILLUSTRATIONS

July 7, 2010
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EXHIBIT H
LAND USE LINKAGE TABLE

Juhe-4February 28, 2012013




June-4rebruary 28, 2612013

PROFFER EXHIBIT H
USE PHASE 1 PHASE 2 PHASE 3 TOTAL
Employment/Office (s.f.) 650,000/800,000% 700,000 1,372,200/1,222,200¢ 2,722,200
Keynote Office 300,000 min 700,000 min 900,000 min 1,900,000 min
Commercial - Retail/Service (s.f.) 195,000 105,000 93,825 393,825
Employment Supportive Retail 100,000, min 80,000 min, 20,000 min, 200,000 min
Commercial - Hotel (s.f.) 150,00( 325,000 475,000
TOTAL NON-RESIDENTIAL (s.f.) 995,000/1,145,000¢f 1,130,000 1,466,025/1,316,025¢ 3,591,025
Residential Units
Market Rate 550700 #5225 247 872,172
Medenb=oto Lile connnel o oo o] 1590 1590 - 3060
Senilie
96 75 57 228
ADUs/Workforce Dwelling Units
646/796- 150300 304 1,1001,400

TOTAL RESIDENTIAL UNITS

* Applicable number if baseball stadium constructed



EXHIBIT |
TRANSPORTATION PHASING TABLE

July 7, 2010




PROFFER EXHIBIT |

July 7, 2010

TRANSPORTATION PHASING

TRANSP. PHASE 1A

TRANSP. PHASE 1B

TRANSP. PHASE 2

TRANSP. PHASE 3

% section (2 lanes) of
Pacific Blvd from Nokes

Full section of Pacific
Blvd (4 lane divided)
from southern property

Full section of Pacific
Blvd (4 lane divided)
from the northernmost
land bay site entrance
on-site across Broad
Run to Russell Branch
Pkwy

Full section of
Gloucester Pkwy (4
lane divided) from the

IMPROVEMENT Blvd/Rt. 28 interchange Final engineered designNokes Blvd/Rt. 28
.| boundary to :
to entrance to land bay in for Gloucester Pkwy | interchange across
: : northernmost land bay . .
which use is located . submitted prior to Broad Run to Loudoun
site entrance N
beginning Phase 2 and County Pkwy
approvals for
permitting diligently
pursued and obtained
during Phase 2
Prior to zoning permit
TRIGGER Prior to zoning permit | for the earliest of:
Prior to T'record plat for the earliest of: e 1,145,001 s.f. non-| Prior to zoning permit
(CONSTRUCT OR | or 1 site pl 300,001 s.f idential for 2,400,001 s.f
BOND FOR approvaI or Isiteplan |- d _sl. . hon- resi Ie(rjl1_t|a s or 'd’ "I s.f. non-
CONSTRUCTION) approva resi enth, or (excluding Q), | residentia
e 301 dwelling unit or
e 797 dwelling unit
¢ 1,145,000 s.f. non-| |
« 300,00 s.f. non- residential 2,400,000 s.f. non-
MAXIMUM residential, and (excluding LB Q) residential, and Full build-out
DEVELOPMENT . 300 dwelling units and e 1,400 dwelling

* 796 dwelling units

units

67442.000008 EMF_US 2620968829
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