Date of Meeting: April 6, 2010

BOARD OF SUPERVISORS
ACTION ITEM # 7

SUBJECT: ZMAP 2006-0011 & ZCPA 2006-0003; Stone Ridge Commercial
ELECTION DISTRICT: Dulles

CRITICAL ACTION DATE: Extended to April 6, 2010

STAFF CONTACT: Stephen Gardner, Planning
RECOMMENDATIONS:

Planning Commission:

The Planning Commission voted (8-0-1, Maio absent) to forward the application to the Board of
Supervisors with a recommendation of approval as amended at the meeting. Amendments included a
downward adjustment to the square footage credit against the commercial / residential linkage proffer
and a request that an appraisal be submitted to the County in a form consistent with the methodology
outlined by the Board of Supervisors as part of CPAM 2006-0001, Proffered Land Sites Valuation
Credit Methodology.

As a second motion, the Commission voted (8-0-1, Maio absent) to forward language to the Board of
Supervisors requesting a traffic study be initiated in the Route 50 corridor to identify and prioritize
needed transportation improvements.

Staff:
Staff recommends approval based on the Findings attached to this item and subject to the Proffer
Statement, dated February 22, 2010, revised to March 25, 2010.

BACKGROUND:

On August 4, 2006, the County accepted, on behalf of Stone Ridge Community Development LLC, a
request for Zoning Map Amendment (ZMAP) to rezone 51.7 acres from R-16 (Townhouse/Multifamily
Residential), R-24 (Multifamily Residential), PD-IP (Planned Development-Industrial Park), PD-H4
(Planned Development-Housing), CLI (Commercial Light Industry), and PD-CC(SC) (Planned
Development-Commercial Center-Small Regional Center) zoning districts to the R-16
(Townhouse/Multifamily Residential), R-24 (Multifamily Residential), PD-IP (Planned Development-
Industrial Park), PD-OP (Planned Development-Office Park), PD-H4 (Planned Development-Housing),
and PD-CC(SC) (Planned Development-Commercial Center-Small Regional Center) zoning districts. A
Zoning Concept Plat Amendment (ZCPA), applicable to 315.2 acres, is being processed concurrently
and will provide for the reorientation of Millstream Drive, the extension of South Point Drive, the
construction of a two-lane segment of Northstar Boulevard (Relocated Route 659), the relocation of
previously approved community centers, specification that special exception uses may be permitted in
Land Bay 1, and a time certain delivery date (June 30, 2011) for the library.

Stone Ridge is located in the southwest quadrant of the John Mosby Highway (Route 50) / Gum Spring
Road (Route 659) intersection and is bisected east-west by Tall Cedars Parkway and north-south by
Stone Springs Boulevard. The community, approved pursuant to ZMAP 1994-0017, substantially
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amended by ZMAP 2002-0013 and ZCPA 2002-0004, is currently approved to include 3,265
residential units and 1.16 million square feet of non-residential uses. The current application proposes
no change in the residential density and a marginal increase (i.e. 133 square feet) of non-residential
uses.

On March 8, 2010, the Board of Supervisors conducted a public hearing on this matter. No members of
the public spoke for or against this application. Discussion from the Board included the following: 1) A
request for an analysis of changes in the transportation proffers between that approved as part of ZMAP
2002-0013 and ZCPA 2002-0004 and that currently proposed; 2) The number of existing fire stations in
proximity to Stone Ridge and whether the construction of new fire stations has been provided for in the
Capital Improvements Program (CIP); 3) The impacts to existing pedestrian facilities; and 4) Staff
resources needed to initiate a Traffic Study as recommended by the Planning Commission’s follow-up
motion. Responses to each of these items are included as Attachment 3. After discussion, the Board
voted 8-1 (Burk opposed) to forward the application to the April 6, 2010 Business Meeting for action.

ISSUES:

There are no outstanding staff issues with this application. The Proffer Statement and the Conditions of
Approval, reviewed by the County Attorney’s Office, have been revised to clarify the language
included as part of the Public Hearing Staff Report.

FISCAL IMPACT:

As this application proposes no increase in the number of residential dwelling units and a marginal
increase (133 square feet) in the amount of non-residential uses, no additional impacts to public
services can be anticipated. Further, as is the case with most planned communities, this project would
not generate sufficient revenues to offset the costs of those public services that it uses.

ALTERNATIVES:
The Board may approve, deny, or revise this application.

DRAFT MOTIONS:

1. I move that the Board of Supervisors approve ZMAP 2006-0011 & ZCPA 2006-0003, Stone
Ridge Commercial, subject to the Proffer Statement dated February 22, 2010, revised to March
25, 2010, and with the attached Findings for approval.

OR,

2. I move an alternate motion.

ATTACHMENTS:

Vicinity Map

Findings for Approval

Staff Responses to Board of Supervisors Public Hearing Questions

Stone Ridge Transportation Proffer Comparison Table

ZCPA 2006-0003 / ZMAP 2006-0011 Stone Ridge Transportation Proffer Analysis

Existing Fire Stations and Public Use Sites Graphic

Proffer Statement; dated February 22, 2010, revised to March 25, 2010

Proffer Statement; dated February 22, 2010, revised to March 25, 2010 (Comparison Version)

PNANDE L=
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VICINITY MAP

Directions:

From Leesburg, take Evergreen Mills Road south to Gum Spring Road (Route 659). Turn right onto
Gum Spring Road (Route 659). Proceed through the intersection of John Mosby Highway (Route 50).
The subject site will be on the right at the intersection of Route 50. Additional access to the site is from
Stone Springs Boulevard via Route 50 and Tall Cedars Parkway via Gum Spring Road.

Attachment 1
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FINDINGS FOR APPROVAL

1.

The application proposes a Land Use Mix that is consistent with and does not deviate from that
approved by the Board of Supervisors in December 2005 as part of ZMAP 2002-0013 & ZCPA
2002-0004, Stone Ridge.

Inclusive of the proposed modifications, the application complies with the requirements of the
Revised 1993 Loudoun County Zoning Ordinance.

. The conversion of acreage currently zoned CLI (Commercial Light Industry) to PD-OP (Planned

Development — Office Park) is consistent with objectives articulated in the Revised General Plan
intended to limit the development of incompatible land uses and with the Arcola Area / Route 50
Comprehensive Plan Amendment’s recommendations that emphasis be placed on non-residential
employment related land uses.

Conversion of residential land bays to non-residential and vice versus will provide for the
realignment of residential and non-residential land uses that will consolidate and group like uses
providing for a more compatible arrangement.

Uses proposed as part of this application will result in a one (1) percent increase in the number of
daily vehicle trips over those uses currently approved. This incremental increase should have no
additional impacts on Level of Service (LOS).

Attachment 2

Ad
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STAFF RESPONSES TO BOARD OF
SUPERVISORS PUBLIC HEARING QUESTIONS

Comparison of ZMAP 2002--0013 and ZCPA 2002-0004 Transportation Proffers versus ZMAP
2006-0011 & ZCPA 2006-0003 Transportation Proffers.

Attachment 4 details the evolution of transportation proffers by roadway segment approved as part of:
a) ZMAP 1994-0017, b) ZMAP 2002-0013 / ZCPA 2002-0004, and c) the current applications.
Attachment 5 provides a comparison of transportation proffers included as part of this application
compared to ZMAP 2002-0013 / ZCPA 2002-0004, emphasizing differences in the number of lane
miles/linear feet of roadway constructed.

To summarize the changes among the three cases, the Board of Supervisors approved ZMAP 1994-
0017, Stone Ridge, in December 1995 allowing for the development of 2,792 residential units and 2.9
million square feet of non-residential uses. To mitigate the trip generation impacts of this approval, the
following regional roadway improvements were included as part of the application:

o Construction of Stone Ridge Parkway (i.e. Stone Springs Boulevard) and Tall Cedars Parkway
through the Property;

e Construction of a third eastbound and westbound lane on Route 50 from the Property's western
boundary to Loudoun County Parkway;

® Reconstruction of Gum Spring Road (Route 659) south of Tall Cedars Parkway to the Property's
southern boundary as the four-lane West Spine Road, and construction of the four-lane West
Spine Road from Tall Cedars Parkway to Route 50 in a new alignment or as reconstruction of
Gum Spring Road; and

¢ Reservation of right-of-way for both Relocated Route 659 (i.e. Northstar Boulevard) and the
Western Bypass.

In December 2005, the Board of Supervisors approved ZMAP 2002-0013 and ZCPA 2002-0004, an
application which substantially amended the previous approval by increasing the total number of
residential units to 3,265 and decreasing the total amount of non-residential square footage to 1.17
million square feet. In like manner, the transportation proffers were substantially amended to align the
mitigation measures to correspond with the reduction in trip generation realized by the conversion of
square footage from non-residential to residential. Major amendments to the transportation proffers
included in the following:

e Construction of a four-lane extension of Tall Cedars Parkway to Relocated Route 659 (i.e.
Northstar Boulevard);

e Construction of a third eastbound lane on Route 50 from a point 500 feet east of the intersection
of Route 50 and existing Gum Spring Road (Route 659) to Loudoun County Parkway; language
applicable to construction of a third westbound lane was removed;

Attachment 3
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¢ Construction of a four-lane segment of Relocated Route 659 from Tall Cedars Parkway to the
Property's southern boundary as an alternative to construction of a third eastbound lane of Route
50, if so directed by the County';

¢ Realignment of Millstream Drive westward to intersect with Relocated Route 659;

e Removal of language applicable to the construction of the West Spine Road’; and

e Inclusion of intersection improvements at the future intersection of Route 50 and the West
Spine Road.

The application currently under consideration proposes no increase in the number of residential units
and only a marginal increase (i.e. 133 square feet) in the amount of non-residential square footage.
Effectively, this application is a redistribution and realignment of non-residential square footage and
residential units between previously approved land bays. Not-withstanding, this application proposes
the following amendments to the regional transportation network:

e Construction of a two-lane segment of Relocated Route 659 from Tall Cedars Parkway to the
Property's southern boundary;

¢ Extension of South Point Drive from its current terminus at Gum Spring Road through the
Property;

e Reorientation of Millstream Drive from an east-west alignment with an intersection with
Relocated Route 659 to a north-south alignment with an intersection with Tall Cedars Parkway;
and

¢ Amendment of the construction trigger associated with extension of Tall Cedars Parkway from
its current terminus at Arcola Elementary School to Relocated Route 659.

With the notable exception of the trigger for construction of Tall Cedars Parkway, these amendments
were initiated by the Applicant. Given the difference in trip generation between that approved and that
proposed is approximately one (1) percent, only minimal transportation enhancements were requested
by Staff. These enhancements included signalization of the Stone Springs Boulevard / Millstream Drive
and Stone Springs Boulevard / Tall Cedars Parkway intersections as well as reconfiguration of
northbound Stone Springs Boulevard to include four (4) northbound lanes, inclusive of turn lanes.

OTS Response to Planning Commission Recommendation for a Traffic Study.

In response to the Planning Commission recommendations, the Office of Transportation Services
(OTS) would suggest the following key elements be included in a study: 1) The Level of Service
impacts and traffic flow / circulation resulting from redirecting traffic from existing Gum Spring Road
(Route 659) to the newly constructed West Spine Road, following its opening; 2) The functionality and
spacing of future interchanges along Route 50 that are not currently identified either on the adopted or
draft Countywide Transportation Plan, notably at Stone Springs Boulevard; and 3) The identification of

! The County did not make the alternative request to construct Relocated Route 659. Staff notes that construction plans and
groﬁles for a third eastbound of Route 50 have been approved.

Two northbound lanes of the West Spine Road from Tall Cedars Parkway to Route 50 have been constructed and are open
to traffic. An agreement to construct the two southbound lanes, inclusive of right-of-way acquisition, has been reached with
developers in the area at no cost to the County.
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proffered / conditioned transportation improvements and the prioritization of needed future
improvements.

To address these items, OTS recommends an in-house study using a combination of traffic impact
analyses submitted as part of previously considered and current applications for both Zoning Map
Amendments and Special Exceptions in the area. OTS further recommends proffered / conditioned
roadway improvements, inclusive of their respective triggers, be identified and displayed graphically.
From this information, OTS will provide a priority list of road improvements to the Planning
Commission that would best improve access and circulation in the area. Pending availability of Staff
resources, this item could be completed by June 2010.

Are Alterations / Expansions to Existing Roadways Proposed?
No. The Zoning Concept Plan Amendment (ZCPA) proposes the reorientation and realignment of

unconstructed roadways, notably South Point Drive and Millstream Drive. Construction of a two-lane
segment of Northstar Boulevard will be in lieu of construction of a segment of Millstream Drive. The
extension of Tall Cedars Parkway from the entrance of Arcola Elementary School to Northstar
Boulevard (Relocated Route 659) is effectively an amendment to the construction trigger (i.e. ZMAP
2002--0013 and ZCPA 2002-0004 provided for extension at the issuance of the 301* residential permit;
this application introduces the first zoning permit in Land Bay 1 as a trigger). With the exception of
intersection improvements at Stone Springs Boulevard and Route 50 (John Mosby Highway), no
existing roadways will be impacted.

Will the Construction of Proposed Roadways Impact Existing Pedestrian Facilities?
No. The existing pedestrian network will not be impacted. Per the recommendation of the Planning
Commission, all newly constructed roadways will include sidewalks and/or trails.

Is Funding for a New Fire / Rescue Station included within the adopted Capital Improvements
Program (CIP)?

No. Funding for a new fire and rescue station at the proposed Stone Ridge Public Use Site is not
included within the adopted Capital Improvements Program (CIP). The Capital Needs Assessment
(CNA) identifies needed capital facilities within a designated planning subarea based upon anticipated
and projected population growth. The Capital Improvements Program (CIP) identifies capital facilities
to which funding allocation is anticipated but dependent upon the annual budget deliberations of the
Board of Supervisors.

Currently, in the Dulles South subarea, fire and rescue stations have been constructed and are in
operation at the Dulles South Public Safety Center in South Riding and the Arcola Volunteer Fire
Station on Gum Spring Road (Route 659). It is anticipated the Arcola Volunteer Fire Station will
relocate at some point to the Brambleton Fire and Rescue Station which has been included and funded
within the adopted CIP. A public use site to accommodate a future fire and rescue station has also been
acquired at Kirkpatrick Farms and is also included within the adopted CIP. Attachment 6 depicts all
existing fire and rescue stations proximate to the subject site as well as identified public uses sites
intended to accommodate future stations.

The CNA for 2009-2018 identifies the need for two stations within the Dulles South planning subarea
that will be in addition to the currently operational Dulles South Public Safety Center in South Riding

AS
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and the proposed Brambleton Fire and Rescue Station. The CNA does not identify specific locations
(i.e. Stone Ridge, Arcola, Kirkpatrick Farms, etc.) for those two additional stations nor timing for the
establishment of each station. Once a potential site is identified through a rezoning or other means (and
if it meets the strategic needs of the County), then a process is initiated which would place the site in
the CIP which would potentially allow for funding. Noting specific locations in the CIP is only
practical in the CIP year in which an appropriation occurs. The CIP is revaluated yearly and the five
planning years in the program are continually updated as they move forward for appropriation
consideration. While the CIP identifies the future Fiscal Year a project is planned for appropriations,
the actual year a project receives funding is subject to the Board of Supervisors annual budget
deliberations.

Al



a|qedyjddy 10N

pa13|2@ a8enSue

*aul| Ajadoud usarsam

98p1y 2u01s 3y} 01 (Aemyued
Aluno) unopno1) ggg a1noy pue
0S 31N0Y JO U011I35121UI Y] WO
saue| punogisam pJiyl 1on43suo)

"aweu Aeq puej 0} SUOISIAI 10343l
01 payuie[d adendue| 4388111

659 21N0Y Paiedo|ay Jo
uoi1oN.ISU0d 1sanbaul Jou o0} paido
Aluno) ayy ‘Ajaaizeusalje Alunod
3yl Aq paissnbau aq Aew 659
31N0Y Pa1edo|ay JO UOIIINIISUO)
‘Aemdjied Ajuno) unopnot 01 659
91n0Y 8unsIXa pue Qg dIN0Y Jo
U011235431Ul JO 1SB3 123} 00S WO}
aue| puNogisea pJiyl 1NIISU0)

-aul} Apadoud usaisam

33p1y auo1s ay3 01 (Aemijed
Auno) unopno1) gog ainoy pue
0S 21N0Y JO UOI11I3S4dIUI AY} WOJY
saue| puNoqgIsea pPJiyl oNJIsuUo)

05 N0y

'T Aeg puer
ut Nuad Buluoz 1511y 32U43)3.
0} papuatue 41988141 UOHINIISUOD)

‘paiedojay

659 Paled0|ay 03 AL WeANS||IAl
1B SNUIWJ3) JUSLIND WOLy AeMpeos
PapIAIp due| B Se 1oNJISu0)

Aempeol
papiaIp aue| ¢ e Se 1oN1ISuo)

pasueyoun 28en8ue

‘T Aeg puei ygnouyy

aul Apadoud uiaisam 03 Aemyued
SJepa) ||el JO SNUILLIDY WOl
uonedipap Aem-30-1y8u 1004-02T

uonedipap Aem-40-1ysu 1004-0ZT

Aemjied siepa) |jel

pasueyoun s8ensue

padueyoun a8en8ue

0§ 21noy
WoJ) S3UB| UIN} pue yeaiq ueipaip

'S3ue| uJn} JO dAISN)IUI

‘Saue| punogqylou  mojje

0} paun3iju0d3al aq 0} pJeAdjnog
s3unds auois punogyuou

10} mojje 0} papudwe a3endueq

pasueydun a8ensue

Aemued siepa)

lleL JO Yinos Aempeos papiaipun
aue| {7 e Se 12nJIsu0d ‘Aemjied
siepa)d |el Jo yuou Aempeod
papIAIp aue| ¢ e Se 1oNJISu0)

pa8ueyoun a8enSue

£000-900Z VdZ
/ T100-9002 dVINZ

pasueydupn s8endue

#000-Z00Z VddZ
/ £100-Z00Z dVINZ

uonedipap Aem-40-1ysu 1004-06

LT00-V66T dVINZ

djqel uosiiedwo) 19}j0.d uoneyodsues] aspry auois

pienajnog 8upids auoys

udwdas Aempeoy

AT

ATTACHMENT 4



‘Aemjed siepal [|el 1035431ul 0]
pJemyinos pue piemisam usijeay

659 21n0yYy paiedojay
0} PJEMISIM PUIIX3 pue udijeay

ajqealjddy 10N

AL Weans|IN

‘Arepunogq usayinos agpiy
9u01S 01 Aemyjaed SJepa) [|el
WOoJj S9UB} Z UIIISEe JINJISUO)

‘Ajuno) ay

Aq pa12aa1p 0s Jl ‘0G 910y uo aue|
punogisea pJiyl e Jo uUoIINIISU0I
0} aAieuJ)e ue se aul Auadoud
uJayinos adpiy auois 01 Aemyed
siepa) jjeL wou) Aempeod

PapIAIp Bue| { B 19N4ISU0)

pasueyoun a8endue

padueydoun a8ensSue

uot}eAIasal
Aem-30-1y8u apim 1004-0ZT

paiedojay 659 anoy

pa13|2@ a8enSuen

pasueyoun a8enSue

uo1eAIDSA
Aem-30-1y8i4 apim 1004-0SH

ssedAg utaisam

padueysun adensue

pasueydun a8ensue

"123}-02ZT JO Y1pim e yseas 0} Aem
-J0-1y31 |euonippe jo uonesipaqg

a|qeat|ddy 10N

paisjaq 98en8ue

‘saue|

punoqyuou ay) se pajesodiooul
3] ||eYys 659 310y Jo saue|

T 8unsixa ‘Auepunoq uiayinos
s,Auadoud syl 01 Aemjied siepa)d
llel wouy Aempeods papiaip aue| {7 e
Se 659 3IN0Y SulISIXa 1INIISU0IY

a|qeojddy JoN

€000-9002 VdJZ
/ T100-900Z dYNZ

pa19jaqg a8en8ueq

£000-2002 Vd)Z
/ €100-Z00Z dVINZ

"659 9In0Y 3unsIxa 0}

apes8dn ue se 1o Juawusije mau
B U1 0G 21n0Y 0} yuou Aemyied
sJepa) |jel wouy Aempeol
PapIAIp Sug| p B SE 1onJISU0)

LT00-V66T dVINZ

peoy auids 3sap

judw8as Aempeoy




"0S 3IN0Y JO YlIou papuaIx3 pJedinog sgulids suols o Suiuado pue U013 dWOd SY1 PUB 0§ 31N0Y 03 ABMYIRY SIEP3) [|B] WO} peoy auids 1S9 ay1 jo Sujuado
11N} pue uonajdwod ay3 Suipuad ‘paAoWaL B¢ [|IM 05 91N0Y pUEe (659 d3noY) peoy Sulids wno je jeusis Jiy4e43 ay3 1ey) uoniedidnue ul papnpul sem asensgue| siyl *

% 92e|d ul ase suondauuod
pue sjudwanoidwi peou 13ylo
90U0 |eusis J1yje4) JO |BAOWIAY
Joj Buimoj|e papnjaul asensueq

pasSueydun a28ensue

0§ 9IN0Y punogisea o)
659 9IN0Y PUNOQULIOU WO} Sue)
UOI11e13]320. UIN3I-1YSL 19NIISU0)

« 92e|d ul ase suondauuod
pue sjusawanoidwi peos Jay3jo
32U0 |eusis J1yjeJ} JO [eAOLIA
J0j Suimojje papnjdul aSendue

pasueyoun a8ensue

659 91N0Y punoqyinos
01 0G 21N0Y puUNOQlSes wo.}
aue| uin3-1ysu Sunsixa uayidua

* .mum_a ul aJe SUOII3UU0D

pue sjuswaacudwi peo. Jayo
93U0 |eusis J1yje4] JO |eAOWIAY
Joj Buimojte papnjoul asensueq

pasueydun a8ensuen

699 31N0Y punoqyuou
0} 0§ 21N0Y punogjisea
woJj aue| uini-ya| uayiduai

% '22e|d Ul 3Je SUOIDBUUOD
pue sjuawanoidwi peod Jay1o
92U0 |eusdis J1yjeJ) JO |BAOWID
10§ SBuimojje papnjouil agen8ueq

pasueydun a8ensuen

659 9In0Y punoqyinos
01 0§ 9IN0Y Punoqisam
wouy 3ue| uini-y3| uayisua

« 92e(d U1 aJe suondauu0d

pue sjuswanoidwi peos Jayio
92U0 |eusis J1y4eJ] JO [eAOWA
J0j Buimojje papnjul asensue

pasueyoun adensue

¥eaiq ueIpaw UIPIM

uoasIau|
659 21n0Yy / 05 3oy

padueydun a8enSue

padueyoun a8ensue

spiepueis | OQA 123w 0}
Aemyied siepa) ||el pue Qg aInoy
u2aM13(g 659 310y apessdn

659 91n0Yy Sunysix3y

‘Alsadoud
y8nouyl peoy Suuds wno
wouj aAlQ JUI0d YInos puaix3

€000-900Z vdJZ
/ T100-900Z dVINZ

a|qeoljddy 10N

$000-Z00Z Vd)Z
/ £100-2002 dVINZ

9|qediddy 10N

LT00-v66T dVINZ

Al Julod Yynos

jJudwsas Aempeoy

o~
<



06G 21n0Y 01 Aemyaed

siepa) ||eL woJy peoy auids
1S9/ JO UOIDNIISUOD paseyd-omy
e 109|§3J 03 paijire|) adendue

peoy aulds 1sap punoqyinos
01 0§ 2IN0Y punogqisea
wo.y aue| uinl-Wy8u 1on1sU0)

06 21n0Y 01 Aemyaed

Siepa) ||el woJy peoy auids
1S9M JO UOo11INIISUOI paseyd-omy
e 129|434 03 paylie|) a8endue’

peoy auids 1sa punogyiou
01 0§ 3IN0Y PUNOQISes Wo.y
aue| uin3-Yya)| 3|8uis 1PNIISUO)

0S 21noYy 01 Aemyjueq

siepa) jlel wouy peoy auids
1S9/ JO UO13ONIISU0D paseyd-om)
e 109|§a4 0} payjlie)) adenduen

peoy auids 1sap punoqyiInos
01 0§ 2IN0Y PUNOGISAM WO}
Saue| uJn3 P3| |_eNp 19NIISU0)

0S 21n0Y 01 Aemyleq

Siepa) |jel woJy peoy auids
1S9 4O UOI11ONIISUOI paseyd-om)
e 123}43. 01 paie)) agensue

£€000-900Z vddz
/ T100-900Z dVINIZ

0s
91N0Y 1e ealq ueipaw 10nNJisuo)

%000-2002 VddZ
/ €100-200Z dVINZ

9|gedijdde JoN

LT00-v66T dVINZ

uoi1I3SIAIU|
peoy auids 1sam / 05 2Inoy

judwsas Aempeoy

AID



oLoziziie

sisAjeuy Jayjo.d uoepodsuel abpry euols | 1L00-900Z dVINZ/E000-900Z VdOZ

|
0 jooz 0se  Joos 0s¢ _ J(uondasianj ) saue| uiny punogises
0 00. 0S¢ 0oL 0S¢ [(uonoasialy; |) seue| uIn} pUNOgISeM
0 0022 0SS 0022 0SS |Aempeol papiAlp sue}no4
(PAIg JeISyLION 03 jooyog Kiejuswa)|3)
Amid ssepag jleL| (a)z-ai
0 001 0se _ |oovi 0S€  [(suonoasisjul z) saue| LNy punogises
0 0oL 0se  Joort 0Se  |(suopdesisjul g) saue| uiny punogisem
0 002, 0081 002. 0081 JAempeol paplAlp eue| no4
(looyog Aseyusiual3z oy ,aq, Aeqpuen)
Amid ssepag jieL| (e)z-g
0 00€ 00€  |oo€ 00€ __[@uej uiny peoy buuds wng punogyinog
0 00v 1 0S¢ joorlL 0Ge  [(suopoasisjul ¢) sauej uin punogises
0 Jooiz ose  looie 0S¢ |(suonoesiajur g) saue| uin} punogisam
0 00801 0042 00801 00/g _]Aempeoi papiAlp sue} Jno4
(659 @3noy 0} pAlg sBulids auo3g)
Amyd siepag jleL]  z'gl
0 00Z 0se  JooL 0S¢ J(uonoasiajul |) saue| uiny punogises
0 00 0se  Jool 0S€  J(uonaasiajul |} SBUE| UIN} PUNOGISO M
0 00¥¥ 0011 00¥¥ 0011 |Aempeol papiaip sue| Jnog
(.aq. KeqpueT o} paig sBuuds auojs)
Am)d ssepag jjelf z'gll
0 0S¥l 0svlL  Josvi 0S¥l |(suogossisiul €] saue| uiny punoquuON
0 0S¥l oSyl foswi 05yl |(suogossiajul g} saue| uiny punoqyinos
0 00281 0SS¥ 00281 0SSP [Aempeol papiaip eue| Jno4
pAig sbundg aucis|  L'gl
(J59] SUE T (1993 oUE]] | 199 SUETT | (Yo0d SUET) | 1897 | (o8] JUe 1] | 591 SUeTr | 1594
sueqwny | sueynuyy | suejuwing | sueqniyl [sesuri| euequing | sueqnuyp |seoury uonduasaq ‘ON
ERTVEYETT ] pasodo.d Bunsixg (speoy) siayoid uonepodsued t_

Al

ATTACHMENT 5



oiLociciie

siskjeuy 195014 uonepodsuel) abply euols 1100-900Z dVYINZ/E000-900Z YdOZ

0061 0061 0061 |o 0 aue| win} auQ
(0002) 0 0 0002 000} |seuej winjomy
0081 008¢ 006} 0002 0001 [sauej niy om|
(2 aseyd) papualx3 aAlQ weans|iy
0 0002 000l Joooz 0001 }saue| uiny om1
0 0002 0001 0002 0001 [soue| niyj om]
(1L @seyd) papusix3 eauq weans|iin]  9'g’ll
0 0S¥t osylL  Josyt 0StL  J(uoyossisiui |} saugj uin} punogises
0 098! 0c6  [098i 0£6  |(uonoasisjul |) saue| uiny ya| |enp pUNOgISaAL
(py aulds 1sepn) suondasiaul og anoy| P)y'g
0 joozt 00Z1L [ooZl 0021 }{» 'M “m) sjuswsacidull suej uiny punogise3
0 002 002 Jool 00Z (1) sjuswaAoidull aue| UIN} puNoQISeAN
(659 @1n0Y) suondasiayu| 06 oY | (q)y gl
0 0021 009  Joozi 009 |(uonoasiajul ) sauej uin} 8| jenp pUNOGISI AN
0 009 009 o009 009  |(uonoesiajul 1) sue| uoje1s|@d2e punoqiSey
0 009 009  Joos 009  J(uonodasisjui |) sue| winy punogiseg
0 00S 00¢  ]oos 00G  j{uonoasiaul |) suej uiny punoqise3
(pA1g sBulidg auojg) suoijoasiaju g anoy| (e)y'all
0 0021 009 Joozi 009 |(suondesiajui Z) sue| uin} punogjses
0 005¢ 00S¢€ 005¢€ 00GE |euel niy} punogyse3
(Amyd Aluno) unopno” 0} py aulds 3sapn)
0s anoy] (q)e’'g'n
0 005 00S 00S 00S |ouel niy) punogises
(py suidsg )seM 0} 659 @N0Y Jo 3se3 ,00S)
05 aInoy| (e)e gl
0 009 009  |oo9 009  [(uoyodesisjul ) sue| uin} punogisey
0 0082 0082 0082 008Z |euej niy} punogiseg
(659 3InoYy jo 1se3 005 03} UNY peoag }104 Yinog)
- 0G @noy| (e)e g’
(ISSTUe 1] | 1934 oUTT] | JSSd SUTT) | (99 SUT1T | 1957 | 99 8UeT) | 155 sueIr | E| -
auejuinji || sueqniyj | suejuin] | suejniyl |Jesuryj| suequini | sueniyl |Jesunr uonduoseg oz__
EREYENT pasodoid Bupsixgy (speoy) siayoid uonepodsuel W__

Al



0

Loererie

£2°T veLl ZLsi {(sayiw) sueq win| g iYL pauIquio) ‘s|ejo
0S.LL 09616 0186. A(y) sue winy g nuyy paulquio) ‘sjejoy
10 9Pl €L 19°LL 96'% SL'olL (sew) siejo
0S0v 00, 0920¢ 00€19 01292 009€S {(y) sieyoL
00¢ 00¢ 00¢ 0 0 (uonossiayul 1) Juawanoidwi aue| uiny WS
0ove 002 009 0 0 (suonoasisjul g) saue| uiny Jybu g 1J8] pUNOGULION
ooty 00¥¥y oozce 0 0 ABMPEOJ PBPIAIP BUB| N0} JO SBUE| OM |
{pJeAajnog JejsypioN) pajesojay 659 o3noy| (ee o'l
00L 004 004 0 0 SjuaWaA0.IdWI SUB| §G9 8)N0Y punoqyinog
0S. josz 0S. 0 0 8ug| uin} suQ
00SL 00S1 0S. 0 0 SOUE| NIY} OM |
aAl( julodyinog jo uojsudix3|  g'all
(597 SUET] || (399 SUTT) [ U8S] SUCT] [ (T55J SUCT) | 1957 | o5 SUT T [ UISS3 Suey | 1o07 )
sueqwn] || sueqnayy | sueqjuun) { suejniyl [Jesupq| auequing | aueqniyl |sesur uonduasag oz__
ERTEYETG pasodouid Bunsixgy (speoy) siayoid uoneuodsuels W__

sisAjeuy Jayo.d uoneodsuel) abpry suols 1100-900Z dVINZ/S000-900Z VdIZ

Al3



orocreLie

"100A Aq pajueiiem JI uonoasiaiul aalloadsal sy} Je [eubis e ||ejsul |leys JaumQ ay) ‘1ayo.d [eubis meN g

‘uoljoasislul sAloedsal ay) je (siayjo Aq) uone|eisul leubis aunyng 1o} Juno) ay) 0} Junowe

palesipul 8y} aNQUIUCD ||eys JumQ au) ‘ L OQA Aq pajueliem Jou si jeubis oyel) e Jusae ayj ul “Jagosd [eubis maN |

:S31ON
PoJUBLEM J e/u (2 @30u 33s) xyu| 1 Jul0dyinog/659 AINOY w.mﬂ___
000'00€ /U (i @jou ass) xju AMiid S1epa) |[eL/pAlg SBulidg euojs 1"_.__““
000°0S2 B/u {1 @j0u 99s] xju| 3q weans||IN/PA|g SBulidg auoi§ n."_._____
—abuey) oN $§a20.d U] ubisag Xju| py aulds 1Sem/0G noy G:."_.__“_
abueyd oN papuog XQu| 3ALQ dU0}SUBID/ESY ANOY Er.u_ﬂ__“
abueyd oN papuog xqu| Amyd slepa) |[eL/659 ooy a:."_.__““
abuey) oN pajelsul Xjuj 6S9 2IN0Y/0G 3oy a:."_._____
abueyy oN pajfejsy xju| pAjg sbuuds suoig/0s 93noy ::.H_.__“_
uonduossaq 0124_“

snjejg pasodold

snjejg Bugysixg

(sjeub)s osyjel)) sieyoid uonepodsuel )|

sishjeuy Jayjoid uoyepiodsuel) ebpry suols 1100-900Z dVINZ/E000-900Z VdOZ

Al



S gL

ATTACHMENT 6

Saste R’hﬂ

g @ A4 omery gy

i Sis ey ang g
o ;' T

! i

i '

i

Vo,
=g a

Wy,
-y
}. -
hwm 0wty
Vo 551@“‘?'"“
s
o
o @
ELLl
W =
x®
2
58
L3
: )
¥
7@ ops




SECOND AMENDMENT TO
STONE RIDGE PROFFER STATEMENT
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PROFFER STATEMENT

Pursuant to Section 15.2-2303, Code of Virginia (1950), as amended, and Section 6-1209 of the
Revised 1993 Zoning Ordinance, as amended, (the “Zoning Ordinance”), Stone Ridge Community
Development, L.L.C., Stone Ridge Community Development IV, L.L.C., and Stone Ridge Business
Park Associates, L.L.C. (collectively, the “Owner”), the undersigned Owner of the property, identified
as Loudoun County Parcel Identification Numbers PIN: 205-36-2224 (part), 204-37-4812, 204-26-9934,
204-26-3928, 204-36-0901, 204-36-4505, 204-46-2760 (part), 247-20-9549, 204-26-3927 (part), 247-
28-4151, 247-18-9795 (part), 204-15-3843, 204-38-4096, and 204-47-0343 (collectively, the
“Property”), on behalf of itself and its successors in interest, hereby voluntarily proffers that the
development of the Property shall be in substantial conformity with the proffers set forth below if, and
only if, ZCPA 2006-0003 and ZMAP 2006-0011 (the “Application™) are approved. In the event the
Application is denied, these proffers shall be void and of no further force or effect.

The Property includes portions of the 873-acre mixed-use project approved under ZMAP 1994-
0017 and under ZMAP 2002-0013/ZCPA 2002-0004, (together the “Stone Ridge Applications”). The
portions of the Stone Ridge Applications property which are not subject to this Application are
hereinafter referred to as “Existing Stone Ridge”. Existing Stone Ridge and the Property are collectively
referred to herein as “Stone Ridge”. This Application requests (i) the rezoning of a portion of the
Property from the CLI and R-24 zoning districts to the PD-OP zoning district (Land Bay FF2B), (ii) the
rezoning of a portion of the Property from the PD-H4 zoning district to the PD-IP zoning district (Land
Bay 8), (iii) the rezoning of a portion of the Property from the PD-IP zoning district to the PD-H4
(administered as R-8) zoning district (Land Bay 5R) and to the R-24 zoning district (Land Bay 6), (iv)
the rezoning of a portion of the Property from the PD-CC(SC) zoning district to the R-16 zoning district
(Land Bay EE2A, portion); (v) the rezoning of a portion of the Property from the R-16 zoning district to
the PD-CC(SC) zoning district (Land Bay EE1A); (vi) the relocation of previously approved residential
units and proffered community facilities, and (vii) associated proffer and concept plan amendments.
The Application also requests zoning ordinance modifications for the proposed PD-CC(SC) zoning
district. The zoning ordinance modifications are listed in Exhibit C.

These proffers (the “Proffers”), if accepted, amend, supersede and replace only those proffers of
(i) ZMAP 1994-0017 dated November 28, 1995, as amended by the Letter of Clarification dated
December 14, 1995, and (ii) ZMAP 2002-0013/ZCPA 2002-0004 dated October 5, 2005, as amended by
the Letter of Clarification dated November 30, 2005 (collectively, the “Existing Stone Ridge Proffers”)
referenced below. The remainder of the Existing Stone Ridge Proffers shall remain in full force and
effect and shall apply to the Property. Where the Existing Stone Ridge Proffers apply to the Property,
the term “Developer” used in the Existing Stone Ridge Proffers shall refer to the “Owner” as described
herein.

I CONCEPT DEVELOPMENT PLAN

The development of the Property subject hereof shall be in substantial conformity with the
Concept Development Plan (the “CDP>), identified as Sheets 4 and 5 of the plans entitled “Stone Ridge
Commercial ZCPA 2006-0003/ZMAP 2006-0011” and dated April 7, 2006, as revised through March
25, 2010, and prepared by Urban, Ltd. (the “Plans”) (incorporated by reference as Exhibit A). In
addition, Sheets 10 and 11 of the Plans are proffered with respect only to the depicted pedestrian
circulation system and to the depicted proposed development area limits within which land disturbing
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activities are proposed to occur for the proffered land uses, which development area limits are
represented by the boundaries of the illustrative Land Bays. Minor adjustments to the locations of the
proposed uses, facilities and improvements shown on the CDP shall be permitted as necessary to address
grading, drainage, environmental, cultural and natural features, development ordinance requirements,
and other final engineering considerations, and to accommodate the recommendations of archaeological
and/or wetland studies.

A. TR-1UBF District. Land Bay 1. Development of the TR-1UBF portion of the Property,
shown as Land Bay 1 on Sheet 4 of the Plans, shall include no more than 94 residential dwelling units
and may include any other use permitted in the TR-1UBF zoning district, including any permissible
special exception use for which the approval of the requisite special exception application is granted. In
any event, a minimum of 50 residential dwelling units shall be developed in Land Bay 1. In addition,
Land Bay 1 previously included a site reserved for a Loudoun County Sanitation Authority (“LCSA”)
water storage/pumping facility identified as “Proffered Water Tanks Site” on Sheet 4 of the approved
concept development plan for ZMAP 2002-0013/ZCPA 2002-0004, as revised by ZCPA 2007-0007.
The said water tanks site, shown on the CDP as “Dulles South Water Tanks Site”, has now been
dedicated to LCSA and the site is further identified on Sheet 2 of the Plans as PIN: 247-19-1835.

B. PD-H4 District. Land Bays 2, 3, 4 and 5SR. Residential development in Land Bays 2, 3,
4, and proposed Land Bay 5R, as shown on Sheets 4 and 5 of the Plans, shall include a maximum of 289
residential dwelling units, including affordable dwelling units (“ADUs™). Land Bay 2 shall include up
to 54 single-family detached dwelling units, Land Bay 3 shall include up to 93 single-family attached
dwelling units, Land Bay 4 shall include up to 79 single-family detached dwelling units, and Land Bay
5R shall include up to 63 single-family attached dwelling units. The ADUs shall be provided within
Land Bays 3 and 5R and shall be identified on applicable record plats or residential site plans. Land Bay
5R shall also include the Proposed Homeowners Association (“HOA”) Active Recreation Facility, as
shown on Sheets 4 and 5 of the CDP as “Proposed HOA Active Recreation Facility” (formerly proposed
to be located in Land Bay 8 as noted on Sheet 4). The referenced HOA is the same HOA as established
pursuant to Proffer V., Owners Association, of the Existing Stone Ridge Proffers.

1. Recreational Amenities. The Proposed HOA Active Recreation Facility in Land
Bay 5R shall include a swimming pool with a minimum water surface area of 2,000 square feet, at least
one tennis court and a community building of at least 4,000 square feet, which the Owner shall construct
and which will be open for use prior to the earlier of (i) the issuance of the 250 cumulative residential
zoning permit within Land Bays 1, 2, 3, 4, and 5R, or (ii) the issuance of the 2,500% cumulative
residential permit within Stone Ridge.

C. Other Suburban Residential Districts.
1. R-16 District.

a. Land Bay EE2A. Development of the combined portions of Land Bay EE2A,
as shown on Sheet 5 of the CDP, shall include a maximum of 90 multi-family residential dwelling units,
including 84 market-rate units and 6 ADUs. All of Land Bay EE2A portions shall be consolidated with
the Remaining Portion of Land Bay EE2, as shown on Sheets 3 and 5 of the Plans, (PIN: 204-26-3927)
for development purposes, and such consolidated land bay shall include a cumulative maximum total of
229 multi-family residential dwelling units, including 214 market-rate units and 15 ADUs. The required
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number and location of the ADUs shall be identified on the residential site plans for the consolidated
land bay. For purposes of proffer administration for the consolidated land bay, a lump sum capital
facilities contribution payment or credit of $1,059,324 ($12,611 times 84 market-rate units) shall be due
and payable to the County upon the issuance of the first residential zoning permit in the consolidated
land bay. All market-rate units in excess of 84 within the consolidated land bay shall be subject to the
capital facilities contribution specified in Proffer IIL.F. of ZMAP 1994-0017.

(i). Recreational Amenities. The Owner shall construct a separate
clubhouse of at least 3,000 square feet and a swimming pool with a minimum water surface area of
1,500 square feet within Land Bay EE2A, identified as “Proposed Multi Family Community Center” on
Sheet 5 of the CDP, which amenity shall be open for use prior to the issuance of the 166" cumulative
residential zoning permit within Land Bay EE2A and the Remaining Portion of Land Bay EE2, as
shown on the CDP.

2. R-24 Districts.

a. Land Bay FF1A. Development of Land Bay FF1A, as shown on Sheet 5 of the
CDP, shall include a maximum of 158 multi-family residential dwelling units, including ADUs. The
ADUs will be identified on each site plan for Land Bay FF1A. All market-rate units in Land Bay FF1A
shall be subject to the capital facilities contribution specified in Proffer IIL.F. of ZMAP 1994-0017.

b. Land Bay 6. Development of Land Bay 6, as shown on Sheets 4 and 5 of the
CDP, shall include a maximum of 163 multi-family residential dwelling units, including ADUs. The
ADUs will be identified on each site plan for Land Bay 6. All market-rate units in Land Bay 6 shall be
subject to the capital facilitics contribution specified in Proffer IILF. of ZMAP 1994-0017, as said units
have been relocated from the original Land Bay FF1 approved under ZMAP 1994-0017.

D. PD-CC(SC) District. Land Bay EE1A (Relocated). Land Bay EE1A (Relocated), as
shown on Sheet 5 of the CDP, shall be conveyed to the County as Public Use Site #4 pursuant to Proffer
111.G.4. below.

E. Other Non-Residential Districts.
1. PD-IP District.

a. Land Bay 7. Subject to Proffer II1.G.3. below, Land Bay 7 shall be developed
with up to 109,250 square feet of floor area (0.30 FAR maximum) for any of the uses permitted in the
PD-IP zoning district, including any permissible special exception use for which the approval of the
requisite special exception application is granted. Access to this land bay shall be from Millstream
Drive, as shown on Sheet 4 of the CDP.

b. Land Bay 8. Land Bay 8 shall be developed with up to 142,904 square feet of
floor area (0.231 FAR maximum) with uses permitted in the PD-IP zoning district, including any
permissible special exception use for which the approval of the requisite special exception application is
granted; provided, however, that the following uses listed in Section 4-503 of the Zoning Ordinance
shall not be permitted: (D) distribution facility; (H) manufacture, processing, fabrication and/or
assembly of products, etc.; (M) wholesale trade establishment; (S) warehousing facility; (T) auction
house; (DD) utility substation, distribution; and (MM) contractor service establishment, excluding retail
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sales and outdoor storage. Access to this land bay shall be from Millstream Drive, as shown on Sheet 4
of the CDP.

c. Land Bay DD (portion). The portion of Land Bay DD located between Land
Bay 5R and Millstream Drive, as shown on Sheets 4 and 5 of the CDP, shall be developed with up to
63,316 square feet of floor area (0.28 FAR maximum) for uses permitted in the PD-IP zoning district,
including any permissible special exception use for which the approval of the requisite special exception
application is granted; provided, however, that the following uses set forth in Section 4-503 of the
Zoning Ordinance shall not be permitted: (D) distribution facility; (H) manufacture, processing,
fabrication and/or assembly of products, etc.; (M) wholesale trade establishment; (S) warehousing
facility; (T) auction house; (DD) utility substation, distribution; and (MM) contractor service
establishment, excluding retail sales and outdoor storage. In addition, loading bays/docks shall be
prohibited for flex-industrial uses.

2. PD-OP District. Land Bay FF2B. Land Bay FF2B shall be developed with up to
221,365 square feet of floor area (0.35 FAR maximum), for any of the uses permitted in the PD-OP
zoning district, including any permissible special exception use for which the approval of the requisite
special exception application is granted; provided, however, that the Owner shall develop a cumulative
minimum of 120,000 square feet of floor area in Land Bay FF2B. The Owner shall receive, upon the
approval of this Application, a credit of 80,000 square feet of floor area against the
commercial/residential linkage commitment provided in Proffer VII.C. of ZMAP 2002-0013/ZCPA
2002-0004. All floor area developed in Land Bay FF2B in excess of 80,000 square feet shall be credited
against the above-referenced Proffer VII.C. at the time of issuance of zoning permits for such floor area
in excess of 80,000 square feet. At the time of each site plan approval for development within Land Bay
FF2B, the Owner shall demonstrate that a cumulative minimum of 120,000 square feet of floor area will
be achieved within this land bay by including with each site plan (i) an illustrative plan showing the
proposed development within the site plan area and within the residual area of Land Bay FF2B, and (ii)
a table showing the cumulative floor area planned for Land Bay FF2B. Access to this land bay shall be
from Southpoint Drive as shown on Sheet 5 of the CDP. All buildings constructed in Land Bay FF2B
shall be a minimum of three stories. The site plan(s) and architectural plan(s) for the buildings to be
constructed on Land Bay FF2B shall be designed to be consistent with the County approved Route 50
Design Guidelines dated January 4, 2007, and the following;

a. Building Architecture and Facades. All buildings located within Land Bay
FF2B shall have a unified architectural theme. All exterior materials, colors, architectural treatments,
etc., will be compatible and complementary. Architectural elevations and materials and color palettes
for any building shown on a site plan will be submitted concurrently with the submission of such site
plan. Any side or rear building elevations which have the majority of their surface area parallel to, or
approximately parallel to, public road frontage, will have their facades covered generally with the same
materials and architectural style as is used for the front of the buildings. All building facades,
particularly in the front of buildings, will be articulated with a change in elevation or by providing
entrance features so that buildings are visually interesting and entrances are clearly identified.

b. Loading and Trash Collection Areas. To the extent reasonably feasible,
service and delivery loading docks and loading spaces required by the Zoning Ordinance will be
oriented so as to have minimum visibility from public roads. If such loading docks and spaces are not
substantially blocked from view from public roads, they shall be treated with architectural elements or
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decorative fencing and landscaping so as to be screened from public roads. All dumpster pads and other
trash collection areas shall be totally enclosed by architectural elements, fencing, and other buffering
and screening so as to minimize negative visual impacts.

¢. Screening of Rooftop Mechanical Units. Any mechanical units placed on the
rooftops of buildings shall be screened by architectural features compatible with building fagade
architecture. Screening will be such as to block such units from view by persons on any public street
immediately adjoining Land Bay FF2B.

d. Pedestrian Circulation. In designing and developing the PD-OP uses in Land
Bay FF2B, the Owner shall give priority to the fullest extent possible to facilitating pedestrian
circulation among buildings in this Land Bay and between this Land Bay and surrounding development
outside this Land Bay. The site design shall provide for ample dedicated pedestrian walkways so as to
ensure, to the fullest extent possible, the separation of vehicular traffic and pedestrian movements.

e. Landscaping/Buffering on Route 50 Frontage. Concurrently with the
development of PD-OP uses on Land Bay FF2B, the Owner shall provide landscaping and buffering
along the Route 50 frontage of Land Bay FF2B. Such landscaping and buffering shall be in
conformance with the Type 5 Buffer Yard requirements of Section 5-1414 of the Zoning Ordinance.

f.  Energy and Environmental Design. As part of the process of designing the
buildings on Land Bay FF2B, the Owner shall retain the services, and give due consideration to the
recommendations, of a “green building” certified design professional or similar energy management
consultant to assist and advise the Owner in designing the buildings and incorporating into such design
methods by which the Owner may utilize energy-efficient design, facilities, or resources with the
buildings infrastructure or operations, such as water-efficient plumbing fixtures, revolving entry doors,
LED lighting and similar measures. Concurrent with the submission of the initial zoning permit
application for each building in Land Bay FF2B, the permit applicant shall submit to the Zoning
Administrator a list of energy management measures the applicant intends to incorporate or has
incorporated into the building’s design and/or operational plans and shall provide documentation that the
building and site design meets the base certification requirements of a green building organization, such
as Green Building Initiative, U.S. Green Building Council, International Code Council, etc., for the type
of building and/or use being proposed with the submission.

g Bicycle Facilities. All buildings in Land Bay FF2B shall incorporate bicycle
racks (sufficient in number to accommodate 1 bicycle per 5,000 square feet of floor area) and changing
rooms with shower facilities.

G. Stone Ridge Development Summary. The proposed uses for the Property shown on the
CDP, together with the zoning entitlements that remain in place for Existing Stone Ridge, result in the
following development levels: a total of three thousand two hundred sixty-five (3,265) residential
dwelling units (including affordable dwelling units); three hundred fourteen thousand seven hundred
fifteen (314,715) gross square feet of PD-CC(SC) uses; three hundred ninety thousand eight hundred
seventy-two (390,872) gross square feet of PD-OP uses, and four hundred sixty-two thousand seventy-
four (462,074) gross square feet of PD-IP uses. The CDP depicts certain residential and non-residential
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areas of the Property as being subject to a limitation on development lower than permitted by the Zoning
Ordinance. Such limitations on development in residential and non-residential areas shall govern and
control.

II. TRANSPORTATION PROFFERS
B. RIGHT-OF-WAY DEDICATION AND CONSTRUCTION

The improvements described below in this Proffer II shall be provided by the Owner as part of
the development of the Property. Dedication of land shall include related easements outside the right-of-
way, such as slope, maintenance, storm drainage, temporary construction, and utility relocation
easements, necessary to construct public roads and streets within the Property. Dedication of right-of-
way and easements shall occur upon request by the County in advance of development on the Property
by the Owner if others have prepared construction plans and profiles consistent with the CDP and
require dedication to commence construction, provided, however, that the Owner shall not be obligated
to incur costs or post bonds with the County in connection with such advance dedication. The Owner
acknowledges its responsibility, in accordance with current VDOT standards, to maintain all public
streets constructed by the Owner until they are accepted for maintenance by VDOT.

With regard to phasing, all Phase I, Phase II and Phase IIIA road improvements set forth in
attached Exhibit B, entitled “Stone Ridge Phasing Plan”, shall be constructed or bonded for construction
prior to the issuance of any zoning permits for the residential uses in Land Bays 1, 2, 3, 4, or 5R, unless
otherwise set forth in the Existing Stone Ridge Proffers and/or these Proffers. In addition, the attached
Exhibit B includes the phasing for the road improvements described below and proffered with this
Application.

2. TALL CEDARS PARKWAY

(b). Phase IIIB. As part of Phase IIIB, as described in Exhibit B, Tall Cedars
Parkway, between the entrance to Public Use Site #2 (shown on Sheet 4 of the CDP as “Existing Arcola
Elementary School”) and Northstar Boulevard (a.k.a. Route 659 Relocated), shall be bonded for
construction prior to the earlier to occur of (i) the issuance of the 301* cumulative residential zoning
permit in Land Bays 1, 2, 3, 4 and SR as part of Phase IIIB, or (ii) the issuance of the 1* zoning permit
in Land Bay 1. This road improvement shall be constructed and open to traffic, but not necessarily
accepted by VDOT for maintenance, prior to the earlier to occur of (i) the issuance of the occupancy
permit for the 301™ cumulative residential unit in Land Bays 1, 2, 3, 4, and 5R or (ii) the issuance of the
1* occupancy permit in Land Bay 1.

(c). Upon request by the County, the Owner shall dedicate to the County, at no
public cost, a one hundred and twenty (120) foot right-of-way, with increasing width as necessary for
turn lanes as required by VDOT and the County, for the construction by others of Tall Cedars Parkway
through Land Bay 1, in the location shown on the CDP as “Reservation for Future Tall Cedars Pkwy”,
from Northstar Boulevard (a.k.a. Route 659 Relocated) to the Property’s northwestern property line.
The Owner has no obligation to construct this portion of Tall Cedars Parkway. If a trail cannot be
accommodated within the right-of-way dedicated to the County, the Owner shall grant to the County, at
no public cost, a public access easement of up to 14 feet in width adjacent to the dedicated right-of-way
for such trail upon request by the County.
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3. ROUTE 50

The Owner has submitted construction plans and profiles to the County for the
construction of a third eastbound lane on Route 50, within the Route 50 median, between the West Spine
Road and Loudoun County Parkway. The Owner shall commence the construction of said Route 50
improvements prior to the issuance of the first residential zoning permit in Land Bays 1, 2, 3, 4 or 5R.

4. ROUTE 50 INTERSECTIONS

(c) Route 50/Future West Spine Road Intersection Improvements. The Owner
shall design, bond and construct upgrades to the existing median break at the intersection of Route 50
and future West Spine Road. The Owner shall construct dual left-turn lanes from westbound Route 50
to southbound West Spine Road, a single left-turn lane from eastbound Route 50 to northbound West
Spine Road, and a right-turn lane from eastbound Route 50 to southbound West Spine Road. The
foregoing improvements are illustrated in Exhibit D attached to the approved proffers of ZMAP 2002-
0013/ZCPA 2002-0004 dated October 5, 2005, as amended by the Letter of Clarification dated
November 30, 2005. These improvements are Phase IIA improvements and shall be constructed or
bonded for construction at the earlier to occur of (i) the commencement of construction by others of the
four-lane section of the West Spine Road from Tall Cedars Parkway to Route 50 or (ii) the issuance of
the first residential zoning permit in Land Bays 1, 2, 3, 4 or 5R. In the event the West Spine Road from
Tall Cedars Parkway to Route 50 is constructed by others in two phases with one phase being the
northbound two lanes and the other phase being the southbound two lanes, commencement of
construction as used in (i) above is defined as commencement of construction of the southbound two
lanes. All such off-site construction is subject to right-of-way availability; however, as set forth in
Proffer IL.D. of the Existing Stone Ridge Proffers, the Owner shall seek in good faith to acquire right-of-
way and shall request that the County exercise its power of eminent domain if necessary. The Owner
shall pay the costs of any such eminent domain proceedings as set forth in the said Proffer IL.D.

(d) Route 50/Gum Spring Road Intersection. At such time as (i) Stone Springs
Boulevard between Route 50 and the Route 50 North Collector Road is open for public use, (ii) a four
lane divided section of the West Spine Road between Route 50 and Tall Cedars Parkway is open for
public use, and (iii) a traffic signal is operational at the intersection of Route 50 and the West Spine
Road, the Owner shall not object to the removal of the existing traffic signal and the closure of the
median break at Route 50 and existing Gum Spring Road (Route 659), and the modification of the
existing Gum Spring Road intersection on the south side of Route 50 to a right-in/right-out only entrance
by VDOT or others.

(e) Route 50/Stone Springs Boulevard Intersection. At such time as the traffic
signal at the intersection of Stone Springs Boulevard and Route 50 is reconfigured to accommodate the
extension of Stone Springs Boulevard northward, the Owner shall design, bond and construct a
reconfiguration of northbound Stone Springs Boulevard at Route 50 to include four north-bound lanes,
in order to accommodate left turns, through movements and right turns, in accordance with VDOT
requirements.
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6. MILLSTREAM DRIVE EXTENDED

The Owner shall realign, dedicate to the County at no public cost, and construct as a
public street, Millstream Drive Extended westward and southward from the current western terminus of
its dedicated right-of-way at the western property line of Land Bay DD to Tall Cedars Parkway, as
shown on the CDP, which extension shall be designed to transition from the existing typical right-of-
way width of 64 feet at said western terminus, exclusive of turn-lanes, to a typical right-of-way width of
52 feet, exclusive of turn-lanes. Said transition of right-of-way width shall occur at the general location
shown on the CDP. The Owner shall submit design plans to the County for said realignment and
construction of Millstream Drive Extended within 3 months after receipt of notification from the County
requesting the conveyance of Public Use Site #3, as set forth in Proffer II1.G.3, below, and shall
commence construction of Millstream Drive Extended within 12 months after receipt of said
notification. In the event the County elects not to accept Public Use Site #3, then the Owner shall
commence construction of Millstream Drive Extended within 6 months of the approval of the first site
plan for either Land Bay 7 or 8. Millstream Drive Extended will be open to traffic, but not necessarily
accepted by VDOT for maintenance, within 12 months of the commencement of its construction.

(8 In order to protect the adjacent steep slopes and stream corridor, the
construction of Millstream Drive Extended shall not include land disturbing activities within the 50-foot
River and Stream Corridor Management Buffer, except for permitted utility extensions and storm water
management structures, and shall provide erosion and sediment control practices, such as super silt
fence, stabilization matting, and development phasing to avoid extensive areas of disturbance for
extended periods of time, for all land disturbing activities on moderately steep slopes outside of the 50-
foot management buffer.

7. PHASING PLAN

The transportation proffers set forth the timing and/or milestones of when various
transportation improvements are to be bonded and constructed in relation to the number of zoning
permits or occupancy permits issued for specified uses within certain land bays. For ease of reference
by the County, these phasing limitations are set forth in table form on Exhibit B to these proffers and are
incorporated herein by reference.

8. EXTENSION OF SOUTHPOINT DRIVE

Phase 1 of the extension of Southpoint Drive, as depicted on Sheet 5 of the CDP, shall be
dedicated to the County at no public cost and constructed as a public street in conjunction with the initial
development of either Land Bay FF1A or Land Bay FF2B, whichever occurs first. Phase 2 of the
extension of Southpoint Drive, as depicted on the CDP, including any intersection improvements (i.e.
signalization and/or turn lanes) as required by VDOT at the intersection of Southpoint Drive and Gum
Spring Road, shall be dedicated to the County at no public cost, constructed as a public street, and open
to traffic, but not necessarily accepted by VDOT for maintenance, within 24 months of the Owner’s
receipt of a request by the County to construct Phase 2, which request shall be provided by the County
within 6 months of the Owner’s notification to the County that the West Spine Road has been
constructed by others as a four lane divided road from Tall Cedars Parkway to Route 50 and is open to
traffic.
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9. STONE CARVER DRIVE

Stone Carver Drive shown on Sheets 4 and 5 of the CDP shall be constructed as a public
street with the traffic calming measures depicted on Sheet 15 of the Plans, subject to VDOT approval.

10. DESTINY DRIVE

Destiny Drive (a.k.a. Pebble Drive on the ZMAP 1994-0017 CDP) shall be constructed
from its current southern terminus to the southern boundary of Stone Ridge and shall be open to traffic,
but not necessarily accepted by VDOT for maintenance, no later than 9 months after the approval of this
Application.

C. WESTERN BYPASS/ROUTE 659 RELOCATED

1. WESTERN TRANSPORTATION CORRIDOR - HEREBY DELETED

3. ROUTE 659 RELOCATED (NORTHSTAR BOULEVARD)

(a) Phase IIIB. Upon request by the County, the Owner shall dedicate to the
County at no public cost a one hundred and twenty (120) foot wide right-of-way, increasing in width as
necessary for turn lanes as required by VDOT and the County, for the construction of Northstar
Boulevard (a.k.a. Route 659 Relocated) through the Property from Tall Cedars Parkway to the southern
boundary of Stone Ridge in the general location shown on Shect 4 of the CDP. The aforesaid right-of-
way width will allow for the ultimate construction of Route 659 Relocated to six lanes in accordance
with the County’s Countywide Transportation Plan; however, the Owner shall be responsible only for
construction as provided herein. The Owner shall design, bond and construct as a public street the
eastern two lanes of Northstar Boulevard between Tall Cedars Parkway and the southern boundary of
Stone Ridge, inclusive of an adjoining trail (10 feet in width) along the easterly right-of-way line. These
improvements shall be bonded for construction prior to the earlier to occur of (i) the issuance of the 301
cumulative residential zoning permit in Land Bays 1, 2, 3, 4 and 5R, or (ii) the issuance of the 1% zoning
permit in Land Bay 1. This road improvement shall be constructed and open to traffic, but not
necessarily accepted by VDOT for maintenance, prior to the earlier to occur of (i) the issuance of the
occupancy permit for the 301% cumulative residential unit in Land Bays 1, 2, 3, 4, and 5R or (ii) the
issuance of the 1% occupancy permit in Land Bay 1.

F. SIGNALIZATION

3. Stone Springs Boulevard and Millstream Drive. The Owner shall submit to the
County and VDOT a traffic signal warrant analysis for the intersection of Stone Springs Boulevard and
Millstream Drive in conjunction with submission of the first site plan for Land Bay EE2A or, in the
event Land Bay EE2A is consolidated for development purposes with the Remaining Portion of Land
Bay EE2, as shown on the CDP, with the submission of the first site plan for the consolidated area. In
the event the analysis concludes and VDOT concurs that a traffic signal is warranted at this intersection,
the Owner shall, subject to the release to the Owner by the County of all funds collected by the County
for such signal, design, construct and install the signal prior to the issuance of the first residential
occupancy permit for Land Bay EE2 or EE2A. In the event that the funds collected by the County for
such signal exceed the cost to design, construct and install the signal, the County shall be required to
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release to the Owner only that portion of such funds as is necessary to cover the cost to design, construct
and install the signal. In the event a traffic signal is not warranted, the Owner shall contribute $250,000
to the County, prior to the issuance of the first residential occupancy permit for Land Bay EE2 or EE2A,
for the design, construction and installation of the signal by others. This contribution shall escalate
annually, beginning on January 1, 2011, and continuing each January 1 thereafter until paid, by an
amount equal to the percentage increase in the Consumer Price Index for all urban consumers (CPI-U),
1982-1984=100 (not seasonally adjusted) as reported by the United States Department of Labor, Bureau
of Labor Statistics over the prior year.

4. Stone Springs Boulevard and Tall Cedars Parkway. If a traffic signal at the Stone
Springs Boulevard/Tall Cedars Parkway intersection has not been installed or obligated to be installed

by others prior to the earlier to occur of (i) the issuance of the 2,530th residential zoning permit within
Stone Ridge, or (ii) the date the construction of a four-lane section of Tall Cedars Parkway westward to
the Lenah Connector, as identified on the Revised Countywide Transportation Plan, is complete and
open to traffic, or (iii) the date the construction of Tall Cedars Parkway as a four-lane section eastward
to Riding Center Drive is complete and open to traffic, then, within 90 days of any of the aforesaid
events, the Owner shall submit to the County and VDOT a traffic signal warrant analysis for the
intersection. If the analysis concludes and VDOT concurs that a traffic signal is warranted at this
intersection, the Owner shall, within 90 days of such concurrence by VDOT, submit to VDOT an
application and design for the signal and shall diligently pursue construction and installation of the
signal upon approval by VDOT. If a traffic signal is not warranted, the Owner shall contribute $300,000
to the County, for the design, construction and installation of the signal by others, within 90 days of
receipt of such determination by VDOT. This contribution shall escalate annually, beginning on January
1, 2011, and continuing each January 1 thereafter until paid, by an amount equal to the percentage
increase in the CPI-U over the prior year.

III. CAPITAL FACILITIES
B. PARKS AND RECREATION

1. Pedestrian Circulation System. The Owner shall construct a pedestrian circulation
system consisting of sidewalks and trails on the Property as shown on the CDP and on Sheets 10 and 11
of the Plans. Sidewalks and trails shall be constructed in phases concurrently with the construction of
the road improvements adjacent to such sidewalks and trails. All sidewalks and trails not adjacent to a
public right-of-way shall be constructed in conjunction with the development of the land bay containing
such sidewalks and trails. All trails and sidewalks located outside of the public right-of-way shall be
subject to public access easements. All trails and sidewalks located within the public right-of-way shall
be constructed in accordance with VDOT standards.

3. _County Park Contribution. The Owner shall contribute $75,000 to the County to be
used for improvements such as a concession stand and restrooms at Byrne Ridge Park. The contribution
shall be paid prior to the issuance of the first residential zoning permit in any of Land Bays 1, 2, 3, 4 or
5R. This contribution shall escalate annually, beginning on January 1, 2011, and continuing each
January 1 thereafter until paid, by an amount equal to the percentage increase in the CPI-U over the
prior year.

10.
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4. Stream Valley Trail Easement. Upon request of the County, the Owner shall grant to
the County, at no public cost, a 30-foot wide public access easement within the South Fork of Broad
Run stream valley for a future County trail coincident with or adjacent to the existing sanitary sewer
easement, subject to the approval of Loudoun Water. The Owner will coordinate the location of the
public access easement with the Department of Parks, Recreation and Community Services and
Loudoun Water, and will prepare and record the requisite deed and plat at no cost to the County.

C. LIBRARY SITE

The Owner shall design and construct a minimum of 40,000 square feet of base building office
condominium space, and, upon completion of construction and receipt of final inspections as required
under the base building permit (i.e., building inspection, plumbing, electrical, mechanical, fire safety and
Zoning), convey said space to the County for use as a public library. Such library space shall be located
on the first two floors (approximately 20,000 square feet per floor with separate first floor entrance for
entry control and security purposes) of a four-story office building to be constructed on Land Bay FF2A.
The building containing the public library shall have direct access to Millstream Drive, as shown on the
CDP. Within thirty (30) days following approval of the Application, the Owner shall contract with an
architect and commence design of the base building to be constructed by Owner and the tenant
improvements for the library to be constructed by others. The architectural design contract shall include
allowances for base building and construction administration. The Owner shall diligently pursue
completion of all construction documents and shall obtain all permits and approvals required to
commence construction prior to the issuance of the 1,601 residential zoning permit within Stone Ridge,
and shall complete the building and convey to the County that portion of the office building designated
to be the library space, without tenant improvements, on or before June 30, 2011.

The Owner shall form a separate office condominium association for the proposed building
containing the public library. The base building design shall accommodate, where possible, independent
maintenance of limited common elements and separately metered utilities for the library space.
Assessments for common costs shall be allocated proportionately to the square footage of cach
condominium unit. The County shall have the right to participate in the development and review of the
office condominium association documents, which shall be prepared to industry standards by the Owner
and, as local governments of the Commonwealth of Virginia cannot expend funds unless appropriated
by their governing body for the then current fiscal year, the condominium association documents shall
include provisions acknowledging and addressing the requirements of Virginia Code Section 15.2-2506
as it relates to the condominium unit to be owned by the County.

F. CAPITAL FACILITIES CONTRIBUTIONS AND CREDITS

Notwithstanding the amounts set forth in Proffer IILF of ZMAP 1994-0017 concerning capital
facilities cash contributions, the Owner shall make a cash contribution to the County for each market-
rate residential unit approved under ZMAP 2002-0013/ZCPA 2002-0004 in the amount of $37,660 per
single-family detached residential unit, $22,291 per single-family attached residential unit and $12,611
per multi-family residential unit (each a “Capital Facilities Contribution™); provided, however, that the
Owner shall be permitted to apply as a credit against each Capital Facilities Contribution under this
proffer (non-escalated), until depleted, the sum of $10,817,500 (the “Total Capital Facilities Credit™)
which amount equals the total value of the following non-cash capital facilities contributions: (i)
$8,000,000 for the constructed 40,000 square feet of office condominium space and 50% of the related
site improvements for the public library referenced in Proffer IIL.C., above, (ii) $375,000 for the
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additional 3 acres for the Water Storage/Pumping Facility Site dedicated pursuant to Proffer IILE., and
(iii) $2,442,500 for Public Use Site #4, referenced in Proffer I11.G.4. below. The Owner may also utilize
the Total Capital Facilities Credit as a credit against cash contributions that have not been paid prior to
the approval of this Application for capital facilities required for other residential units in Stone Ridge
approved under ZMAP 1994-0017, with said cash contributions escalated in accordance with Proffer
VILA. of ZMAP 1994-0017 through the date of approval of this Application. The Owner shall maintain
a cumulative accounting of its application of the Total Capital Facilities Credit and shall verify such
accounting with the County on a regular basis, but not less frequently than annually. The Owner shall
commence making payments of the above referenced per unit Capital Facilities Contributions at the time
the cumulative total of per unit Capital Facilities Contributions for market rate residential zoning permits
and other cash capital facilities contributions referenced above in this paragraph exceeds the Total
Capital Facilities Credit of $10,817,500, and shall thereafter make the per unit contributions in
conjunction with the issuance of zoning permits for each market rate unit. Any cash capital facilities
contribution required by the approved proffers of ZMAP 2002-0013/ZCPA 2002-0004 and not off-set
with the Total Capital Facilities Credit shall be paid to the County and shall escalate in accordance with
the last sentence of paragraph VIL.A. of the approved proffers for ZMAP 2002-0013/ZCPA 2002-0004,
except that the term “Consumer Price Index-All Urban Consumers (“CPI”)” is hereby amended to
“Consumer Price Index for all urban consumers (CPI-U), 1982-1984=100 (not seasonally adjusted) as
reported by the United States Department of Labor, Bureau of Labor Statistics”. Any cash capital
facilities contribution required by the approved proffers of ZMAP 1994-0017 and not off-set with the
Total Capital Facilities Credit shall be paid to the County and shall escalate in accordance with the last
sentence of paragraph VIIL.A. of the approved proffers for ZMAP 1994-0017 as amended hereby.

G. PUBLIC USE SITES

3. Public Use Site #3. In addition to the approximately 20 acres proffered for Public
Use Sites #1 and #2, the Owner shall, subject to the receipt of a request from the County delivered to the
Owner within one year after the approval of this Application, convey Public Use Site #3 to the County
(the “Public Use Site #3 Request”). The Owner shall notify the County Administrator and Zoning
Administrator in writing at least 30 days prior to the expiration of the one year period, and said one year
period shall be deemed not to have expired until 30 days after such written notices have been given.
Within 60 days after the receipt of the Public Use Site #3 Request, the Owner shall submit a record plat
application to create a separate legal parcel of approximately 5.595 acres in area within Land Bay 7,
zoned PD-IP, as shown on Sheet 4 of the CDP (“Public Use Site #3”). The conveyance of Public Use
Site #3 shall occur on or before 60 days after the later of (i) the approval of the aforesaid record plat, or
(ii) the construction of Millstream Drive Extended, as provided in Proffer I1.B.6, above. In the event
the County elects to accept the conveyance of Public Use Site #3, then, two years following said
conveyance, the Owner shall receive a commercial floor area credit of 13,000 square feet toward the
commercial/residential linkage commitment provided in Proffer VIL.C. of the Existing Stone Ridge
Proffers. All floor area developed on Public Use Site #3 in excess of 13,000 square feet shall be
credited against the above-referenced Proffer VII.C. at the time of issuance of zoning permits for such
floor area in excess of 13,000 square feet. In addition, upon the conveyance of Public Use Site #3, the
Owner shall receive a capital facilities credit of $2,090,000 in addition to the credits set forth in Proffer
IILF. above. Public Use Site #3 shall not be subject to an owner’s association. In the event the County
elects not to accept the conveyance of Public Use Site #3, Land Bay 7 shall be developed in accordance
with Proffer I.E.1.a., above. However, in the event the County elects to accept the conveyance of Public
Use Site #3, then the portion of Land Bay 7 remaining after such conveyance may be developed only up
to the number of square feet of floor area equivalent to 0.30 FAR.
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a. In the event the County elects to accept the conveyance of Public Use Site #3,
then, at the time of construction of Millstream Drive Extended, as provided in Proffer IL.B.6. above, the
Owner will construct sanitary sewer and water line extensions to points 10 feet inside of Public Use Site
#3. The Owner will also coordinate with utility companies and will extend electric, gas and
telecommunication lines to a point 10 feet inside the property line of Public Use Site #3. The Owner
will provide easements at no cost to the County, as necessary, for all of the foregoing utilities and for the
extension of other utilities to Public Use Site #3. The Owner will not grant any easements that would
impact the developable area (within the required building restriction lines) of Public Use Site #3 without
the written consent of the County.

b. In the event the County elects to accept the conveyance of Public Use Site #3,
then, up until the time of conveyance of Public Use Site #3 to the County, the Owner reserves the right,
at it sole option, to rough grade Land Bay 7 in accordance with Exhibit A included on Sheet 4 of the
CDP. Such rough grading shall not include any undermining. The Owner will remove all temporarily
stored materials from Public Use Site #3 prior to its conveyance to the County. Any other activities
within the limits of Public Use Site #3, except for grading and utility work associated with the
construction of Millstream Drive Extended, shall be prohibited without the written consent of the
County.

4. Public Use Site #4. In addition to the approximately 20 acres proffered for Public
Use Sites #1 and #2, the Owner shall, within 60 days of the approval of a record plat that creates a
separate legal parcel of approximately 2.4398 net acres, as shown on Sheet 3 of the Plans, for Public Use
Site #4, but no later than one year after the approval of this Application, convey to the County Public
Use Site #4, zoned PD-CC(SC), as shown on Sheet 5 of the CDP, for use as a commuter parking lot.
Two years following the conveyance of Public Use Site #4 to the County, the Owner shall receive a
commercial floor area credit of 8,000 square feet toward the commercial/residential linkage commitment
provided in Proffer VII.C. of the Existing Stone Ridge Proffers. All floor area developed on Public Use
Site #4 in excess of 8,000 square feet shall be credited against the above-referenced Proffer VIIL.C. at the
time of issuance of zoning permits for such floor area in excess of 8,000 square feet. Public Use Site #4
shall not be subject to an owner’s association.

a. Concurrently with the submission of the first site plan for the consolidated area
of Land Bay EE2A and the Remaining Portion of Land Bay EE2, as described above in Proffer I.C.1.a.,
the Owner shall submit a site plan for the construction of site improvements necessary to accommodate
a minimum of 100 parking spaces (including curb and gutter, site lighting and landscaping) and bicycle
racks for a minimum of 10 bicycles on Public Use Site #4 (the “Commuter Parking”). The Owner shall
construct the Commuter Parking prior to the issuance of the first occupancy permit in the consolidated
area of Land Bay EE2A and the Remaining Portion of Land Bay EE2 and shall be entitled to a
reimbursement of the construction costs from the funds contributed under Proffer III.A.2. of ZMAP
1994-0017, to the extent such funds are available. In the event the County desires to construct the
commuter parking lot prior to the Owner’s submission of the first site plan for the consolidated area of
Land Bay EE2A and the Remaining Portion of Land Bay EE2, the County shall notify the Owner of
such decision. The County may then construct the Commuter Parking and may utilize any available
funds contributed under Proffer II.A.2. of ZMAP 1994-0017. In either event, the Owner shall
coordinate with utility companies and will provide necessary easements and extend electric lines to a
point 10 feet inside the property line of Public Use Site #4 concurrent with the development of the
consolidated area of Land Bay EE2A and the Remaining Portion of Land Bay EE2. Public Use Site #4

13.

A3l




shall not be subject to an owner’s association. However, the Owner, or the commercial owners
association, shall be responsible for ordinary maintenance of the landscaping, trash collection and snow
removal on said site. The County shall be responsible for all other maintenance and repairs. These
responsibilities shall be set forth in the deed of conveyance for Public Use Site #4 and the parties to the
deed shall include the commercial owners association.

b. The Owner shall not grant any easements that would impact the developable
area (within the required building restriction lines) of Public Use Site #4 without the written consent of
the County.

VI. ENVIRONMENTAL AND OPEN SPACE

B.  OPEN SPACE PROFFERS

3. The trail locations shown on this CDP shall replace the trail locations within the
Property shown on previously approved CDPs.

C. STORMWATER MANAGEMENT

Prior to the approval of the first construction plan and profile application in each of the
watersheds of the Property, the Owner shall prepare a stormwater management analysis of the portion of
the Property within each such watershed. Such study shall be prepared in accordance with the
requirements of the Facilities Standards Manual.

1. New and Relocated Qutfalls. All new and/or relocated outfalls on the Property
shall include forebays at all outfalls to enhance water quality.

G. TREE CONSERVATION AREAS

The Owner is committed to the preservation of trees within the Tree Conservation Areas shown
on the CDP throughout the Property, as depicted on the CDP. The Owner shall preserve a minimum of
80% of the designated Tree Conservation Areas within each Land Bay, as measured from the perimeter
drip line of said areas. To the extent the Owner is able to preserve other trees in areas outside of the
designated Tree Conservation Areas within each Land Bay, in consultation with the County Urban
Forester, such preserved areas shall be counted towards the tree preservation commitment for each Land
Bay. The Owner shall record a Tree Conservation Easement, which easement shall reflect the terms of
this proffer, with all record plats that include Tree Conservation Areas identified on the CDP and any
alternative Tree Conservation Areas identified during the subdivision review process. Notwithstanding
the above, the full Tree Conservation Areas depicted on the CDP for PIN: 247-20-9549 adjacent to
Millstream Drive shall be preserved.

H. ARCHEOLOGICAL SITE 441.D1187

The Owner shall protect archeological sitc 44LD1187 located in Land Bay 1 by placing a chain
link fence 50 feet from the perimeter of the site prior to the commencement of construction activities for
adjacent Northstar Boulevard and Tall Cedars Parkway. There shall be no land disturbance within the
fenced area without consultation with and approval by the County Archeologist.

14.
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The undersigned hereby warrant that all owners with a legal interest in the Property have signed
this Proffer Statement, that no signature from any additional party is necessary for these proffers to be
binding and enforceable in accordance with their terms, that they, together with the others signing this
document, have full authority to bind the Property to these conditions, and that the Proffers are entered
into voluntarily.

Owner and Applicant

STONE RIDGE COMMUNITY DEVELOPMENT, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.
Manager

By: . (SEAL)

Name: E i h[]l (1 S] . Q{Z k )”
Tite: _{12SI00ent

STATE OF VIRG IN/A )

) to-wit:

COUNTY/CITY OF __ FAIEFAX )

The foregoing Proffer Statement - was acknowledged before me this 3 [T day of
MARCH 2010, by _LIHALD T EABK , as _ PRESIOEDT _ of Van Metre Stone

Ridge Development, Inc., Manager of Stone Ridge C%lopment, L.L.C.
a ﬁf@éfa’mg

Cary
otary Public

LAURA L. LYDIC
Najary Pubiic

My Commission Expires: /[ 02/’/ 3/ /T/ 8]
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Owner

STONE RIDGE COMMUNITY DEVELOPMENT 1V, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.

Manager
By , (SEAL)
Name: é I( b{l{d NE E(“ 2“
Title: p fAY df ﬁt
STATE OF ViIRG 1A )
) to-wit:

COUNTY/CITY OF ___ FAIRFAX )
The foregoing Proffer Statement was acknowledged before me this 3 AS7~ day of

MarRCH 2010, by _LICHARD T+ LALK s FELESIOEAMT  of Van Metre Stone
Ridge Development, Inc., Manager of Stone Ridge Community Development IV, L.L.C.

AR
tary Public

LAURA L. LYDIC
. Nitary Pupiic
Comrionwealth of Virginfa
. 7049698
My Commission Expires Dec 31, 2019

My Commission Expires: / 02'/ 3/ //()

16. Ang




Owner

STONE RIDGE BUSINESS PARK ASSOCIATES, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.
Manager

B :M SEAL
Y. , ‘( )
Name: f I( b[}[d i - é’(ﬂg[!

Title: 40 reSident

STATE OF ViR Gre A )
) to-wit:
COUNTY/CITY OF __FA(RFAX )

The foregoing Proffer Statement was acknowledged before me this 37 day of
MARCA _, 2010, by KICHaRD T- £Akilas FLESMDEMT  of Van Metre Stone
Ridge Development, Inc., Manager of Stone Ridge Business Park Associates, L.L.C.

otary Public

LAURA L. LYDIC

_Ndtaty Pubiic

Commionweaith of Virginia
‘ 7049698

My Commission Expires Dec 31, 2010

My Commission Expires: / (9115 / / g
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EXHIBIT A

(Refer to Concept Development Plan

dated April 2006 and revised through March 25, 2010)

A3G




EXHIBIT B

STONE RIDGE
PHASING PLAN

A37




PHASE

ROAD IMPROVEMENTS

UNITS ALLOWED

1. Stone Springs Blvd. (formerly Stone
Ridge Pkwy.) from Rt. 50 south to the
southern boundary of Land Bays A-2 and E
(as shown on the CDP for ZMAP 1994-
0017), including intersection improvements
at Rt. 50/Stone Springs Blvd. intersection.
2. Tall Cedars Pkwy. from the intersection
of Stone Springs Blvd. west to Millstream
Drive (formerly the entrance to Landbay
DD)

3. Tall Cedars Pkwy from the intersection
of Stone Springs Blvd. east to the
intersection with Route 659 will be bonded
at this time, but not constructed until Phase
IB.

The improvements set forth in paragraphs 1
and 2 shall be bonded or under construction
prior to the issuance of the first zoning
permit.

979 residential
123,500 GFA industrial
100,000 GFA retail

(Residential units in Land bays 1, 2,
3, 4 and 5R excluded)

1. Construct Tall Cedars Pkwy. from the
Intersection of Stone Springs Blvd.
(formerly Stone Ridge Pkwy.) east to Rt.
659.

2. Intersection improvements at Rt. 659 &
Tall Cedars Pkwy.

3. Intersection improvements at Rt.
50/Existing Rt. 659, These improvements
will be constructed at an earlier date if Tall
Cedars Pkwy. between Stone Springs Blvd.
and Rt. 659 are constructed at an earlier
date, so as to be constructed concurrently
with such improvements to Tall Cedars
Pkwy.

4. Millstream Drive (formerly Granite Dr.)
from Tall Cedars Pkwy. to northern end of
Land Bay GG (as shown on the CDP for
ZMAP 1994-0017).

5. Improvements/repairs as necessary to
existing Rt. 659 within existing right-of-
way.

In addition to the permissible level of
development in Phase 1A, 179
additional residential units. This
would allow a cumulative total
through Phase IB of:
1,158 total residential
123,500 total GFA industrial
100,000 total GFA retail

(Residential units in Land Bays 1, 2,
3, 4 and 5R excluded)
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PHASE ROAD IMPROVEMENTS UNITS ALLOWED

1B These improvements shall be bonded or
under construction prior to the issuance of a
zoning permit exceeding the permissible
level of development for any of the
categories of uses allowed in Phase 1A.

I 1. Millstream Drive (formerly Granite Dr.) | In addition to the permissible level of
east from Stone Springs Blvd. (formerly development in Phase IB,
Stone Ridge Pkwy.) to northern end of Land 1,634 additional residential
Bay GG (as shown on the CDP for ZMAP 338,574 additional GFA industrial
1994-0017). 214,715 additional GFA retail
2. Balance of Stone Springs Blvd. south to 390,872 additional GFA office
intersection of Greenstone Dr. (formerly This would allow a cumulative total
Boulder Dr.). through Phase II of:
3. Construct additional lane on Rte. 50 2,792 residential
eastbound from 500’ east of existing Rt. 462,074 GFA industrial
659/Rt. 50 intersection to 100’ east of the 314,715 GFA retail
south fork of Broad Run on Rt. 50. 390,872 GFA office
These improvements shall be bonded or (Residential units in Land Bays 1, 2,
under construction prior to the issuance of a 3, 4 and 5R excluded)
zoning permit exceeding the permissible
level of development for any of the
categories of uses allowed in Phase IB.

IIIA 1. Tall Cedars Parkway (4 lanes) from In addition to the permissible level of

Millstream Drive to entrance to Public Use
Site #2.

2. Construct third eastbound lane on Rt 50
from 500’ east of existing Rt. 659/Rt. 50
intersection to future West Spine Road.

3. Route 50/Future West Spine Road
intersection improvements. *

4. Construct third eastbound lane on Route
50, within the Route 50 median, between
the West Spine Road and Loudoun County
Parkway.

Unless otherwise noted below, these
improvements shall be bonded or under
construction prior to the issuance of the first
residential zoning permit in Land Bays 1, 2,
3,4 or 5SR.

development in Phase II,
300 residential units in Land Bays 1,
2,3, 4 and SR.




IIIA
(cont.)

ROAD IMPROVEMENTS

* This improvement shall be constructed or
bonded for construction at the earlier to
occur of (i) commencement of construction
by others of the four-lane section of West
Spine Road from Tall Cedars Parkway to
Route 50, or (ii) the issuance of the first
residential zoning permit in Land Bays 1, 2,
3,4 or 5R.

UNITS ALLLOWED

B

1. Tall Cedars Parkway (4 lanes) from
entrance to Public Use Site #2 to Rt. 659
Relocated.*

2. Multi-purpose trail on south side of
Route 50, as per proffer ILB.3.(b).

3. Bus shelter at the Park and Ride lot, as
per proffer ILH.

4. Two eastern lanes of Northstar
Boulevard (formerly Rt. 659 Relocated),
from Tall Cedars Parkway to southern
boundary of Property.*

Unless otherwise noted below, these
improvements shall be bonded or under
construction prior to issuance of 301*
cumulative residential zoning permit in
Land Bays 1, 2, 3, 4 and 5R.

* This improvement shall be bonded for
construction prior to the earlier to occur of
(i) the issuance of the 301* cumulative
residential zoning permit in Land Bays 1, 2,
3, 4 and SR, or (ii) the issuance of the 1°
zoning permit in Land Bay 1. In addition,
this improvement shall be constructed and
open to traffic, but not necessarily accepted
by VDOT for maintenance, prior to the
earlier to occur of (i) the issuance of the
301% cumulative residential occupancy
permit in Land Bays 1, 2, 3, 4 and 5R, or
(ii) the issuance of the 1% occupancy permit
in Land Bay 1.

All residential units and in Land Bays
1,2, 3,4 and 5R.




EXHIBIT C

ZONING ORDINANCE MODIFICATIONS

1, WITHDRAWN

2. Zoning Ordinance Requirement to be Modified: PD-CC Planned Development-
Commercial Center

“Section 4-202 Purpose, Size and Location of Individual Districts. (C) Small Regional Center
(SC). This district is established to permit the development of small regional centers consisting
of individual large and small scale commercial uses selling a broad range of goods or services to
a market area beyond the local community. Specialty centers shall be located with controlled
access to major collector roads and will be designed, landscaped, and buffered so as to be
compatible with neighboring development. When mapped, such district shall be a minimum of
twenty (20) acres and a maximum of sixty (60) acres.

Proposed Modification

Allow a minimum district size of 2.9 acres for an incremental addition to the existing PD-
CC(SC) zoning district and allow access to Millstream Drive.

3. Zoning Ordinance Requirement to _be Modified: PD-CC Planned Development-
Commercial Center (previously approved under ZMAP 2002-0013/ZCPA 2002-0004)

“Section 4-205 Lot Requirements. (C) Yards. The following perimeter yard minimums shall be

provided for each type of commercial center. (2) Adjacent to Agricultural and Residential
Districts and Land Bays Allowing Residential Uses. (All Centers) No building, parking, outdoor
storage, areas for collection of refuse or loading area shall be permitted closer than (100) feet to
any agricultural districts, any existing or planned residential district, or land bays allowing
residential uses. No parking, outdoor storage, areas for collection of refuse or loading space
shall be permitted in areas between buildings and such agricultural districts, existing or planned
residential districts, or land bays allowing residential uses where such uses or areas are visible
from said agricultural and residential areas.”

Proposed Modification

The proposed PD-CC(SC) district shall maintain a minimum perimeter yard of 25 feet and a
Type 4 buffer next to the adjacent R-16 district.

4. WITHDRAWN

335663 v17/RE
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SECOND AMENDMENT TO
STONE RIDGE PROFFER STATEMENT

SUBMITTED BY

STONE RIDGE COMMUNITY DEVELOPMENT, L.L.C.

ZCPA 2006-0003
ZMAP 2006-0011

FEBRUARY 22, 2010
REVISED TO MARCH 25, 2010

ATTACHMENT 8
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PROFFER STATEMENT

Pursuant to Section 15.2-2303, Code of Virginia (1950), as amended, and Section 6-1209 of the
Revised 1993 Zoning Ordinance, as amended, (the “Zoning Ordinance”), Stone Ridge Community
Development, L.L.C., Stone Ridge Community Development IV, L.L.C., and Stone Ridge Business Park
Associates, L.L.C. (collectively, the “Owner”), the undersigned Owner of the property, identified as
Loudoun County Parcel Identification Numbers PIN: 205-36-2224 (part), 204-37-4812, 204-26-9934,
204-26-3928, 204-36-0901, 204-36-4505, 204-46-2760 (part), 247-20-9549, 204-26-3927 (part),
247-28-4151, 247-18-9795 (part), 204-15-3843, 204-38-4096, and 204-47-0343 (collectively, the
“Property”), on behalf of itself and its successors in interest, hereby voluntarily proffers that the
development of the Property shall be in substantial conformity with the proffers set forth below if, and
only if, ZCPA 2006-0003 and ZMAP 2006-0011 (the “Application”) are approved. In the event the
Application is denied, these proffers shall be void and of no further force or effect.

The Property includes portions of the 873-acre mixed-use project approved under ZMAP
1994-0017 and under ZMAP 2002-0013/ZCPA 2002-0004, (together the “Stone Ridge Applications™).
The portions of the Stone Ridge Applications property which are not subject to this Application are
hereinafter referred to as “Existing Stone Ridge”. Existing Stone Ridge and the Property are collectively
referred to herein as “Stone Ridge”. This Application requests (i) the rezoning of a portion of the Property
from the CLI and R-24 zoning districts to the PD-OP zoning district (Land Bay FF2B), (ii) the rezoning of
a portion of the Property from the PD-H4 zoning district to the PD-IP zoning district (Land Bay 8), (iii) the
rezoning of a portion of the Property from the PD-IP zoning district to the PD-H4 (administered as R-8)
zoning district (Land Bay 5R) and to the R-24 zoning district (Land Bay 6), (iv) the rezoning of a portion
of the Property from the PD-CC(SC) zoning district to the R-16 zoning district (Land Bay EE2A, portion);
(v) the rezoning of a portion of the Property from the R-16 zoning district to the PD-CC(SC) zoning
district (Land Bay EE1A); (vi) the relocation of previously approved residential units and proffered
community facilities, and (vii) associated proffer and concept plan amendments. The Application also
requests zoning ordinance modifications for the proposed PD-CC(SC) zoning district. The zoning
ordinance modifications are listed in Exhibit C.

These proffers (the “Proffers™), if accepted, amend, supersede and replace only those proffers of (i)
ZMAP 1994-0017 dated November 28, 1995, as amended by the Letter of Clarification dated December
14, 1995, and (ii) ZMAP 2002-0013/ZCPA 2002-0004 dated October 5, 2005, as amended by the Letter of
Clarification dated November 30, 2005 (collectively, the “Existing Stone Ridge Proffers”) referenced
below. The remainder of the Existing Stone Ridge Proffers shall remain in full force and effect and shall
apply to the Property. Where the Existing Stone Ridge Proffers apply to the Property, the term
“Developer” used in the Existing Stone Ridge Proffers shall refer to the “Owner” as described herein.

I. CONCEPT DEVELOPMENT PLAN

The development of the Property subject hereof shall be in substantial conformity with the
Concept Development Plan (the “CDP”), identified as Sheets 4 and 5 of the plans entitled “Stone Ridge
Commercial ZCPA 2006-0003/ZMAP 2006-0011” and dated April 7. 2006, as revised through Febsuary
2Z;March 25, 2010, and prepared by Urban—Engineering—and—Asseciates—Ine, Lid. (the “Plans”)
(ineludedincorporated by reference as Exhibit A). In addition, Sheets 10 and 11 of the Plans are proffered
with respect only to the depicted pedestrian circulation system and to the depicted proposed development
area limits within which land disturbing activities are proposed to occur for the proffered land uses, which
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development area limits are represented by the extentboundaries of the illustrative Land BayJayoutsBays.
Minor adjustments to the locations of the proposed uses, facilities and improvements shown on the CDP
shall be permitted_ as necessary to address grading, drainage, environmental, cultural and natural features,
development ordinance requirements, and other final engineering considerations, and to accommodate the
recommendations of archaeological and/or wetland studies.

A. TR-1UBF District. Land Bay 1. Development of the TR-1UBF portion of the Property,
shown as Land Bay 1 on Sheet 4 of the Plans, shall include no more than 94 residential dwelling units and
may include any other use alewedpermitted in the TR-1UBF zoning district, including any permissible
special exception use subjeet-tefor which the approval of the requisite special exception application_is
granted. In any event, a minimum of 50 residential dwelling units shall be developed in Land Bay 1. In
addition, thistand-bayLand Bay | previously included a site reserved for an-€SAa Loudoun County

Sanitation Authority (“I CSA”) water storage/pumping facility identified as “Proffered Water Tanks Site”
on Sheet 4 of the approved €BPconcept development plan for ZMAP 2002-0013/ZCPA 2002-0004, as
revised by ZCPA 2007-0007. The_said water tanks site, shown on the CDP as “Dulles South Water Tanks
Site”, has now been dedicated to LCSA and the site is further identified on Sheet 2 of the Plans as PIN:
247-19-1835.

B. PD-H4 District. Land Bays 2, 3, 4 and 5R. Residential development in Land Bays 2, 3, 4,
and proposed Land Bay 5R, as shown on Sheets 4 and 5 of the Plans, shall include a maximum of 289
residential dwelling units, including affordable dwelling units (“ADUs”). Land Bay 2 shall include up to
54 single-family detached dwelling units, Land Bay 3 shall include up to 93 single-family attached
dwelling units, Land Bay 4 shall include up to 79 single-family detached dwelling units, and Land Bay 5R
shall include up to 63 single-family attached dwelling units. The ADUs shall be provided within Land
Bays 3 and 5R and shall be shewnidentified on applicable record plats or residential site plans. Land Bay
5R shall also include the Proposed Homeowners Association (“HOA”) Active Recreation Facility, as
shown on Sheets 4 and 5 of the CDP as “Proposed HOA Active Recreation Facility” (formerly proposed
to be located in Land Bay 8 as noted on Sheet 4). The referenced HOA is the same HOA as established

pursuant to Proffer V., Owners Association, of the Existing Stone Ridge Proffers.

1. Recreational Amenities. The Proposed HOA Active Recreation Facility in Land
Bay SR shall include a swimming pool with a minimum water surface area of 2,000 sg-ftsquare feet, at
least one tennis court and a community building of at least 4,000 s¢-ft-square feet, which the Owner shall
construct and which will be open for use prior to the earlier of (i) the issuance of the 250" cumulative
residential zoning permit within Land Bays 1, 2, 3, 4, and 5R, or (ii) the issuance of the 2,500th cumulative
residential permit within Stone Ridge.

C. Other Suburban Residential Districts.

1. R-16 District.

a. Land Bay EE2A. Development of the combined portions of Land Bay EE2A, as
shown on Sheet 5 of the CDP, wiHshall include a maximum of 90 multi-family residential dwelling units,
including 84 market-rate units and 6 ADUs. All of Land Bay EE2A portions shall be consolidated with
the Remaining Portion of Land Bay EE2, as shown on Sheets 3 and 5 of the €BPPlans, (PIN:
204-26-3927) for development purposes, and such consolidated land bay shall include a cumulative
maximum total of 229 multi-family residential_dwelling units, including 214 market-rate units and 15
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ADUs. The required number and location of the ADUs shall be shewnidentified on the residential site
plans for the consolidated land bay. For purposes of proffer administration for the consolidated land bay,
a lump sum capital facilities contribution payment or credit of $1,059,324 ($12,611 times 84 market-rate
units) shall be due and payable to the County upon the issuance of the first residential zoning permit in the
consolidated land bay. All market-rate units in excess of 84 within the consolidated land bay shall be
subject to the capital facilities contribution specified in_Proffer IILF. of ZMAP 1994-0017.

(). Recreational Amenities. The Owner shall construct a separate
clubhouse of at least 3,000 sg-ftsquare feet and a swimming pool with a minimum water surface area of
1,500 se-f-square feet within Land Bay EE2A, identified as “Proposed Multi Family Community Center”
on Sheet 5 of the CDP, which amenity shall be open for use prior to the issuance of the 166" cumulative
residential zoning permit within Land Bay EE2A and the Remaining Portion of Land Bay EE2, as shown
on the CDP.

2. R-24 Districts.

a. Land Bay FF1A. Development of Land Bay FF1A, as shown on Sheet 5 of the
CDP, willshall include a maximum of 158 multi-family residential dwelling units, including ADUs. The
ADUs will be identified on theeach site plan for Land Bay FF1A. All market-rate units in Land Bay FF1A
shall be subject to the capital facilities contribution specified in_Proffer IIL.F. of ZMAP 1994-0017.

b. Land Bay 6. Development of Land Bay 6, as shown on Sheets 4 and S of the
CDP, willshall include a maximum of 163 multi-family residential dwelling units, including ADUs. The
ADUs will be identified on thegach site plan for Land Bay 6. All market-rate units in Land Bay 6 shall be
subject to the capital facilities contribution specified in Proffer ILF. of ZMAP 1994-0017, as thesesaid
units have been relocated from the original Land Bay FF1 approved under ZMAP 1994-0017.

D. PD-CC(SC) District. Land Bay EE1A (Relocated). Land Bay EE1A (Relocated), as
shown on Sheet 5 of the CDP, shall be conveyed to the County as Public Use Site #4 pursuant to Proffer
II1.G.4. below.

E. Other Non-Residential Districts.
1. PD-IP District.

a. Land Bay 7. Subject to Proffer II1.G.3. below, Land Bay 7 shall be developed
with up to 109,250 square feet of floor area (0.30 FAR maximum) for any of the uses permitted in the
PD-IP zoning district, including any permissible special exception use;-subjeet-to_for which the approval
of the requisite special exception applieationsapplication is granted. Access to this land bay shall be from
Millstream Drive, as shown on_Sheet 4 of the CDP.

b. Land Bay 8. Land Bay 8 shall be developed with up to 142,904 square feet of
floor area (0.231 FAR maximum) with uses permitted in the PD-IP zoning district, including any
permissible special exception uses;-subjeet-touse for which the approval of the requisite special exception
apphieations—Heweverapplication is granted; provided, however, that the following uses ineludedlisted
in Section 4-503 of the Zoning Ordinance shall not be exeksdedpermitted: (D) distribution facility; (H)
manufacture, processing, fabrication and/or assembly of products, etc.; (M) wholesale trade
establishment; (S) warehousing facility; (T) auction house; (DD) utility substation, distribution; and
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(MM) contractor service establishment, excluding retail sales and outdoor storage. Access to this land bay
shall be from Millstream Drive, as shown on_Sheet 4 of the CDP.

c. Land Bay DD (portion). The portion of Land Bay DD located between Land

Bay 5R and Millstream Drive, as shown on Sheets 4 and 5 of the CDP, shall be developed with up to
63,316 square feet of floor area (0.28 FAR maximum) for uses permitted in the PD-IP zoning district,
including any permissible special exception uses;-subjeet-touse for which the approval of the requisite
special exception appheations—Hewevesapplication is granted; provided, however, that the followmg
uses ineludedset forth in Section 4-503 of the Zoning Ordinance shall not be exeladedpermitted: (D)
distribution facility; (H) manufacture, processing, fabrication and/or assembly of products, etc.; (M)
wholesale trade establishment; (S) warehousing facility; (T) auction house; (DD) utility substation,
distribution; and (MM) contractor service establishment, excluding retail sales and outdoor storage. In
addition, loading bays/docks shall be prohibited for flex-industrial uses.

2. PD-OP District. Land Bay FF2B. Land Bay FF2B shall be developed with up to
221,365 square feet of floor area (0.35 FAR maximum), for any of the uses permitted in the PD-OP zoning
district, including any permissible special exception use;-subjeet-te_for which the approval of the requisite
special exception apphieations—Heweversapplication is granted; provided, however, that the Owner shall
develop a cumulative minimum of 120,000 square feet of floor area in Land Bay FF2B. The Owner shall
receive, upon the approval of this Application, a credit of 80,000 square feet of floor area against the
commercial/residential linkage commitment provided in Proffer VIL.C. of ZMAP 2002-0013/ZCPA
2002-0004. All floor area developed in Land Bay FF2B in excess of 80,000 square feet shall be credited
against the above-referenced Proffer VII.C. at the time of issuance of zoning permits for such floor area in
excess of 80,000 square feet. At the time of each site plan approval for development within Land Bay
FF2B, the Owner shall demonstrate that a cumulative minimum of 120,000 square feet of floor area will
be achieved within this land bay by including with each site plan (i) an illustrative plan showing the
proposed development within the site plan area and within the residual area of Land Bay FF2B, and (ii) a
table showing the cumulative floor area planned for Land Bay FF2B. Access to this land bay shall be from
Southpoint Drive as shown on Sheet 5 of the CDP. All buildings constructed in Land Bay FF2B shall be a
minimum of three stories. The site plan(s) and architectural plan(s) for the buildings to be constructed on
Land Bay FF2B willshall be designed to be consistent with the County approved Route 50 Design
Guidelines dated January 4, 2007, and the following:

a. Building Architecture and Facades. All buildings located within Land Bay
FF2B wilishall have a unified architectural theme. All exterior materials, colors, architectural treatments,
etc., will be compatible and complementary. Architectural elevations and materials and color palettes for
any building shown on a site plan will be submitted concurrently with the submission of such site plan.
Any side or rear building elevations which have the majority of their surface area parallel to, or
approximately parallel to, public road frontage, will have their facades covered generally with the same
materials and architectural style as is used for the front of the buildings. All building facades, particularly
in the front of buildings, will be articulated with a change in elevation or by providing entrance features so
that buildings are visually interesting and entrances are clearly identified.

b. Loading and Trash Collection Areas. To the extent reasonably feasible, service
and delivery loading docks and loading spaces required by the Zoning Ordinance will be oriented so as to
have minimum visibility from public roads. If such loading docks and spaces are not substantially
blocked from view from public roads, they wilishall be treated with architectural elements or decorative
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fencing and landscaping so as to be screened from public roads. All dumpster pads and other trash
collection areas shall be totally enclosed by architectural elements, fencing, and other buffering and
screening so as to minimize negative visual impacts.

c. Screening of Rooftop Mechanical Units. Any mechanical units placed on the
rooftops of buildings shall be screened by architectural features compatible with building facade
architecture. Screening will be such as to block such units from view by persons on any public street
immediately adjoining Land Bay FF2B.

d. Pedestrian Circulation. In designing and developing the PD-OP uses in Land
Bay FF2B, the Owner shall give priority to the fullest extent possible to facilitating pedestrian circulation
betweenamong buildings in this Land Bay and between this Land Bay and surrounding development
outside this Land Bay. The site design willshall provide for ample dedicated pedestrian walkways so as to
ensure, to the fullest extent possible, the separation of vehicular traffic and pedestrian movements.

e. Landscaping/Buffering on Route 50 Frontage. Concurrently with the
development of PD-OP uses on Land Bay FF2B, the Owner shall provide landscaping and buffering along
the Route 50 frontage of Land Bay FF2B. Such landscaping and buffering shall be in conformance with
the Type 5 Buffer Yard requirements of Section 5-1414 of the Zoning Ordinance.

f.  Energy and Environmental Design. As part of the process of designing the
buildings on Land Bay FF2B, the Owner shall retain the services, and give due consideration to the
recommendations, of a “green building” certified design professional or similar energy management
consultant to assist and advise the Owner in designing the buildings and incorporating into such design
methods by which the Owner may utilize energy-efficient design, facilities, or resources with the
buildings infrastructure or operations, such as water-efficient plumbing fixtures, revolving entry doors,
LED lighting and similar measures. Concurrent with the submission of the initial zoning permit
application for each building in Land Bay FF2B, the permit applicant shall submit to the Zoning
Administrator a list of energy management measures the applicant intends to incorporate or has
incorporated into the building’s design and/or operational plans and shall provide documentation that the
building and site design meets the base certification requirements of a green building organization, such as
Green Building Initiative, U.S. Green Building Council, International Code Council, etc., for the type of
building and/or use being proposed with the submission.

g. Bicycle Facilities. All buildings in Land Bay FF2B willshall incorporate
bicycle racks (sufficient in number to accommodate 1 bicycle per 5,000 square feet of floor area) and
changing rooms with shower facilities.

G. Stone Ridge Development Summary. The proposed uses for the Property shown on the
CDP, together with the zoning entitlements that remain in place for Existing Stone Ridge, result in the
following development levels: a total of three thousand two hundred sixty-five (3,265) residential
dwelling units (including affordable dwelling units); three hundred fourteen thousand seven hundred
fifteen (314,715) gross square feet of PD-CC(SC) uses; three hundred ninety thousand eight hundred
seventy-two (390,872) gross square feet of PD-OP uses, and four hundred sixty-two thousand

seventy-four (462,074) gross square feet of PD-IP uses. The Ceneept-Development-PlaaCDP depicts
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certain residential and non-residential areas of the Property as being subject to a limitation on
development lower than alewedpermitted by theoudoun-Ceunty Zoning Ordinance. Such limitations on
development in residential and non-residential areas shall govern and control.

II. TRANSPORTATION PROFFERS
B. RIGHT-OF-WAY DEDICATION AND CONSTRUCTION

The improvements described below_in this Proffer II shall be provided by the Owner as part of the
development of the Property. Dedication of land shall include related easements outside the right-of-way,
such as slope, maintenance, storm drainage, temporary construction, and utility relocation easements,
necessary to construct public roads and streets within the Property. Dedication of right-of-way and
easements shall occur upon request by the County in advance of development on the Property by the
Owner; if others have prepared construction plans and profiles consistent with the CDP and require
dedication to commence construction, ard-provided, however, that the Owner shall not be obligated to
incur costs or post bonds with the County in connection with such advance dedication. The Owner
acknowledges its responsibility, in accordance with current VDOT standards, to maintain all public streets
constructed by the Owner until they are accepted for maintenance by VDOT.

With regard to phasing, all Phase I, Phase II and Phase IIIA road improvements set forth in
attached Exhibit B, entitled “Stone Ridge Phasing Plan”, shall be constructed or bonded for construction
prior to the issuance of any zoning permits for the residential uses in Land Bays 1, 2, 3, 4, or 5R, unless
otherwise set forth in the Existing Stone Ridge Proffers and/or these Proffers. In addition, the attached
Exhibit B includes the phasing for the road improvements described below and proffered with this
Application.

2. TALL CEDARS PARKWAY

(b). Phase IIIB. As part of Phase IIIB, as described in Exhibit B, Tall Cedars
Parkway, between the entrance to Public Use Site #2_(shown on Sheet 4 of the CDP as “Existing Arcola
Elementary School”) and Northstar Boulevard (a.k.a. Route 659 Relocated), shall be bonded for
construction prior to the earlier to occur of (i) the issuance of the 301" cumulative residential zoning
permit in Land Bays 1, 2, 3, 4 and SR as part of Phase IIIB, or (ii) the issuance of the 1** zoning permit in
Land Bay 1. This road improvement shall be constructed and open to traffic, but not necessarily accepted
by VDOT for maintenance, prior to the earlier to occur of (i) the issuance of the occupancy permit for the
301" cumulative residential unit in Land Bays 1, 2, 3, 4, and 5R or (ii) the issuance of the 1% occupancy
permit in Land Bay 1.

(c). Upon request by the County, the Owner shall dedicate to the County, at no
public cost, a one hundred and twenty (120) foot right-of-way, with increasing width as necessary for turn
lanes as required by VDOT and the County, for the construction by others of Tall Cedars Parkway through
Land Bay 1, asin the location shown on the CDP_as “Reservation for Future Tall Cedars Pkwy”, from
Northstar Boulevard (a.k.a. Route 659 Relocated) to the Property’s westeranorthwestern property line.
The Owner has no obligation to construct this portion of Tall Cedars Parkway. If a trail cannot be
accommodated within the right-of-way dedicated to the County, the Owner shall grant to the County-as, at
1o public cost, a public access easement of up to 14 feet in width adjacent to the dedicated right-of-way for
such trail upon request by the County.



3. ROUTE 50

The Owner has submitted construction plans and profiles to the County for the construction
of a third eastbound lane on Route 50, within the Route 50 median, between the West Spine Road and
Loudoun County Parkway. The Owner shall commence the construction of said Route 50 improvements
prior to the issuance of the first residential zoning permit in Land Bays 1, 2, 3, 4 or 5R.

4. ROUTE 50 INTERSECTIONS

(c) Route 50/Future West Spine Road Intersection Improvements. The Owner
shall design, bond and construct upgrades to the existing median break at the intersection of Route 50 and
future West Spine Road. The Owner shall construct dual left-turn lanes from westbound Route 50 to
southbound West Spine Road, a single left-turn lane from eastbound Route 50 to northbound West Spine
Road, and a right-turn lane from eastbound Route 50 to southbound West Spine Road. FheseThe
foregoing improvements are illustrated in Exhibit D attached to the approved proffers of ZMAP
2002-0013/ZCPA 2002-0004 dated October 5, 2005, as amended by the Letter of Clarification dated
November 30, 2005. These improvements are Phase IIIA improvements and shall be constructed or
bonded for construction at the earlier to occur of (i) the commencement of construction by others of the
four-lane section of the West Spine Road from Tall Cedars Parkway to Route 50 or (ii) the issuance of the
first residential zoning permit in Land Bays 1, 2, 3, 4 or 5SR. In the event the West Spine Road from Tall
Cedars Parkway to Route 50 is constructed by others in two phases with-phase one phase being the
northbound two lanes and the other phase—+twe being the southbound two lanes, commencement of
construction as used in (i) above is defined as commencement of construction of phasethe southbound two
lanes. All such off-site construction is subject to right-of-way availability; however, as set forth in Proffer
ILD. of the Existing Stone Ridge Proffers, the Owner shall seek in good faith to acquire right-of-way and
shall request that the County exercise its power of eminent domain if necessary. The Owner shall pay the
costs of any such eminent domain proceedings_as set forth in the said Proffer ILD.

(d) Route 50/Gum Spring Road Intersection. At such time as (i) Stone Springs
Boulevard between Route 50 and the Route 50 North Collector Road is open for public use, (ii) a four lane
divided section of the West Spine Road between Route 50 and Tall Cedars Parkway is open for public use,
and (iii) a traffic signal is operational at the intersection of Route 50 and the West Spine Road, the Owner
shall not object to the removal of the existing traffic signal and the closure of the median break at Route 50
and existing Gum Spring Road_(Route 659), and the modification of the existing Gum Spring Road
eatraneeintersection on the south side of Route 50 to a right-in/right-out only entrance by VDOT or others.

(e) Route 50/Stone Springs Boulevard Intersection. At such time as the traffic
signal at the intersection of Stone Springs Boulevard and Route 50 is reconfigured to accommodate the
extension of Stone Springs Boulevard northward, in-conjunetion-with-the-development-of-the-Glaseock

Hield-at-Stone Ridge-property-(ZMAR2006-0007);-the Owner shall reeonfiguredesign, bond and construct
a reconfiguration of northbound Stone Springs Boulevard at Route 50 to include four north-bound lanes,

in order to accommodate left turns, through movements and right turns, in accordance with VDOT
requirements.
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6. MILLSTREAM DRIVE EXTENDED

The Owner shall realign, dedicate to the County at no public cost, and construct as a public
street, Millstream Drive Extended westward and southward from its-eurrent-tesminusthe current western

terminus of its dedicated right-of-way at the western property line of Land Bay DD to Tall Cedars
Parkway, as shown on the CDP, which extension shall be designed to transition from athe existing typical
right-of-way width of 64 feet_at said western terminus, exclusive of turn-lanes, to a typical right-of-way
width of 52 feet, exclusive of turn-lanes. Said transition of right-of-way width shall occur at the general
location shown on the CDP. The Owner shall submit design plans to the County for said realignment and
construction of Millstream Drive Extended within 3 months after receipt of notification from the County
requesting the conveyance of Public Use Site #3, as set forth in Proffer III.G.3, below, and shall
commence construction of Millstream Drive Extended within 12 months after receipt of said notification.
In the event the County elects not to accept Public Use Site #3, then the Owner shall commence
construction of Millstream Drive Extended within 6 months of the approval of the first site plan for either
Land Bay 7 or 8. Millstream Drive Extended will be open to traffic, but not necessarily accepted by
VDOT for maintenance, within 12 months of the commencement of its construction.

(a) In order to protect the adjacent steep slopes and stream corridor, the
construction of Millstream Drive Extended shall not include land disturbing activities within the 50=foot
River and Stream Corridor Management Buffer, except for_permitted utility extensions and storm water
management structures, and shall provide erosion and sediment control practices, such as super silt fence,
stabilization matting, and development phasing to avoid extensive areas of disturbance for extended
periods of time, for all land disturbing activities on moderately steep slopes outside of the 50-foot
management buffer.

7. PHASING PLAN

The transportation proffers set forth the timing and/or milestones of when various
transportation improvements are to be bonded and constructed in relation to the number of zoning permits
or occupancy permits issued for specified uses within certain land bays. For ease of reference by the
County, these phasing limitations are set forth in table form on Exhibit B to these proffers and are
incorporated herein by reference.

8. EXTENSION OF SOUTHPOINT DRIVE

Phase 1 of the extension of Southpoint Drive, as depicted on Sheet 5 of the CDP, shall be
dedicated to the County at no public cost and constructed_as a public street in conjunction with the initial
development of either Land Bay FF1A or Land Bay FF2B, whichever occurs first. Phase 2 of the
extension of Southpoint Drive, as depicted on the CDP, including any intersection improvements (i.e.
signalization and/or turn lanes) as required by VDOT at the intersection of Southpoint Drive and Gum
Spring Road, shall be dedicated to the County at no public cost, constructed_as a public street, and open to
traffic, but not necessarily accepted by VDOT for maintenance, within 24 months of the Owner’s receipt
of a request by the County to construct Phase 2, which request shall be provided by the County within 6
months of the Owner’s notification to the County that the West Spine Road has been constructed by others
as a four lane divided road from Tall Cedars Parkway to Route 50 and is open to traffic.

9. STONE CARVER DRIVE
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Stone Carver Drive shown on Sheets 4 and 5 of the CDP shall be constructed as a public
street with the traffic calming measures depicted on Sheet 15 of the Plans, subject to VDOT approval.

10. DESTINY DRIVE

Destiny Drive (a.k.a. Pebble Drive on the ZMAP 1994-0017 CDP) shall be constructed
from its current southern terminus to the southern boundary of Stone Ridge and shall be open to traffic, but
not necessarily accepted by VDOT for maintenance, no later than 9 months after the approval of this
Application.

C. WESTERN BYPASS/ROUTE 659 RELOCATED

1. WESTERN TRANSPORTATION CORRIDOR - HEREBY DELETED
3. ROUTE 659 RELOCATED (NORTHSTAR BOULEVARD)

(a) Phase IIIB. Upon request by the County, the Owner shall dedicate to the
County at no public cost a one hundred and twenty (120) foot wide right-of-way, increasing in width_as
necessary for turn lanes as required by VDOT and the County, for the construction of Northstar Boulevard
(a.k.a. Route 659 Relocated) through the Property from Tall Cedars Parkway to the Property’s-southern
property-tineboundary of Stone Ridge in the general location shown on Sheet 4 of the CDP. The aforesaid
right-of-way width will allow for the ultimate expensienconstruction of Route 659 Relocated to six lanes
in accordance with the County’s Countywide Transportation Plan; however, the Owner shall be
responsible only for construction as provided herein. The Owner shall design, bond and construct_as a
public street the eastern two lanes of Northstar Boulevard between Tall Cedars Parkway and the southern
boundary of Stone Ridge, inclusive of an adjoining trail (10 feet in width) along the easterly right-of-way
line. These improvements shall be bonded for construction prior to the earlier to occur of (i) the issuance
of the 301% cumulative residential zoning permit in Land Bays 1, 2, 3, 4 and 5R, or (ii) the issuance of the
1* zoning permit in Land Bay 1. This road improvement shall be constructed and open to traffic, but not
necessarily accepted by VDOT for maintenance, prior to the earlier to occur of (i) the issuance of the
occupancy permit for the 301% cumulative residential unit in Land Bays 1, 2, 3, 4, and 5R or (ii) the
issuance of the 1** occupancy permit in Land Bay 1.

F. SIGNALIZATION

3. Stone Springs Boulevard and Millstream Drive. The Owner shall submit to the County
and VDOT a traffic signal warrant analysis for the intersection of Stone Springs Boulevard and Millstream
Drive in conjunction with submission of the first site plan for Land Bay EE2A or, in the event Land Bay
EE2A is consolidated for development purposes with the Remaining Portion of Land Bay EE2, as shown
on the CDP, with the submission of the first site plan for the consolidated area. In the event the analysis
concludes and VDOT concurs that a traffic signal is warranted at this intersection, the Owner shall, subject
to the release to the Owner by the County of all funds collected by the County for such signal, design,
construct and install the signal prior to the issuance of the first residential occupancy permit for Land Bay

EE2 or EE2A. In the event that the funds collected by the County for such signal exceed the cost to
design, construct and install the signal, the County shall be required to release to the Owner only that
portion of such funds as is necessary to cover the cost to design, construct and install the signal, In the

event a traffic signal is not warranted, the Owner shall contribute $250,000 to the County, prior to the
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issuance of the first residential occupancy permit for Land Bay EE2 or EE2A, for the design, construction
and installation of the signal by others. This contribution shall escalate annually, beginning on January 1,
2011, and continuing each January 1 thereafter until paid, by an amount equal to the percentage increase in
the Consumer Price Index-Adl—Urban—Consumers—(“CPF3_for all urban consumers (CPI-U),
1982-1984=100 (not seasonally adjusted) as reported by the United States Department of Labor, Bur

of Labor Statistics over the prior year.

4. Stone Springs Boulevard and Tall Cedars Parkway. If a traffic signal at the Stone

Springs Boulevard/Tall Cedars Parkway intersection ishas not_been installed or obligated to be installed
by others prior to the earlier to occur of (i) the issuance of the 2,530th residential zoning permit within
Stone Ridge, or (ii) the date the construction of a four-lane section of Tall Cedars Parkway westward to the
Lenah Connector, as identified on the Revised Countywide Transportation Plan, is complete and open to
traffic, or (iii) the date the construction of Tall Cedars Parkway as a four-lane section eastward to Riding
Center Drive is complete and open to traffic, then, within 90 days of any of the aforesaid events, the
Owner shall submit to the County and VDOT a traffic signal warrant analysis for the intersection. If the
analysis concludes and VDOT concurs that a traffic signal is warranted at this intersection, the Owner
shall, within 90 days of such concurrence by VDOT, submit to VDOT an application and design for the
signal and shall diligently pursue construction and installation of the signal upon approval by VDOT. If a
traffic signal is not warranted, the Owner shall contribute $300,000 to the County, for the design,
construction and installation of the signal by others, within 90 days of receipt of such determination by
VDOT. This contribution shall escalate annually, beginning on January 1, 2011, and continuing each
January 1 thereafter until paid, by an amount equal to the percentage increase in the CPI-U over the prior
year.

III. CAPITAL FACILITIES
B. PARKS AND RECREATION

1. Pedestrian Circulation System. The Owner shall construct a pedestrian circulation
system consisting of sidewalks and trails on the Property as shown on the CDP and on Sheets 10 and 11 of
the Plans. Sidewalks and trails shall be constructed in phases concurrently with the construction of the
road improvements adjacent to such sidewalks and trails. All sidewalks and trails not adjacent to a public
right-of-way shall be constructed in conjunction with the development of the land bay containing such
sidewalks and trails. All trails and sidewalks located outside of the public right-of-way shall be subject to

public access easements. All trails and sidewalks located within the public right-of-way shall be
constructed in accordance with VDOT standards.

3. _County Park Contribution. The Owner shall contribute $75,000 to the County to be
used for improvements such as a concession stand and restrooms at Byrne Ridge Park. The contribution
shall be paid prior to the issuance of the first residential zoning permit in any of Land Bays 1, 2, 3, 4 or 5R.
This contribution shall escalate annually, beginning on January 1, 2011, and continuing each January 1
thereafter until paid, by an amount equal to the percentage increase in the CPI-U over the prior year.

4. Stream Valley Trail Easement. Upon request of the County, the Owner shall grant to
the County, at no public cost, a 30-foot wide public access easement within the South Fork of Broad Run
stream valley for a future County trail coincident with or adjacent to the existing sanitary sewer easement,
subject to the approval of Loudoun Water. The Owner will coordinate the location of the public access

10.
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easement with the Department of Parks, Recreation and Community Services and Loudoun Water, and
will prepare and record the requisite deed and plat at no cost to the County.

C. LIBRARY SITE

The Owner shall design and construct a minimum of 40,000 square feet of base building office
condominium space, and, upon completion of construction and receipt of final inspections as required
under the base building permit (i.e., building inspection, plumbing, electrical, mechanical, fire safety and
zoning), convey said space to the County for use as a public library. Such library space shall be located on
the first two floors (approximately 20,000 square feet per floor with separate first floor entrance for entry
control and security purposes) of a four-story office building to be constructed on Land Bay FF2A. The
building containing the public library shall have direct access to Millstream Drive, as shown on the CDP.
Within thirty (30) days following approval of the Application, the Owner shall contract with an architect
and commence design of the base building to be constructed by Owner and the tenant improvements for
the library to be constructed by others. The architectural design contract shall include allowances for base
building and construction administration. The Owner shall diligently pursue completion of all
construction documents and shall obtain all permits and approvals required to commence construction
prior to the issuance of the 1,601 residential zoning permit within Stone Ridge, and shall complete the
building and convey to the County that portion of the office building designated to be the library space,
without tenant improvements, on or before June 30, 2011.

The Owner shall form a separate office condominium association for the proposed building
containing the public library. The base building design shall accommodate, where possible, independent
maintenance of limited common elements and separately metered utilities for the library space.
Assessments for common costs shall be allocated proportionately to the square footage of each
condominium unit. The County shall have the right to participate in the development and review of the
office condominium association documents, which shall be prepared to industry standards by the Owner

and, as local governments of the Commonwealth of Virginia cannot expend funds unless appropriated by
their governing body for the then current fiscal year, the condominium association documents shall
include provisions acknowledging and addressing the requirements of Virginia Code Section 15.2-2506 as
it relates to the condominium unit to be owned by the County.

F. CAPITAL FACILITIES CONTRIBUTIONS AND CREDITS

Notwithstanding the amounts set forth in Proffer IILF of ZMAP 1994-0017 concerning capital
facilities cash contributions, the Owner shall make a cash contribution to the County for each market-rate
residential unit approved under ZMAP 2002-0013/ZCPA 2002-0004 in the amount of $37,660 per
single-family detached residential unit, $22,291 per single-family attached residential unit and $12,611
per multi-family residential unit (each a “Capital Facilities Contribution™); provided, however, that the
Owner shall be permitted to apply as a credit against each Capital Facilities Contribution under this proffer
(non-escalated), until depleted, the sum of $10,817,500 (the “Total Capital Facilities Credit”) thatiswhich
amount equals the total value of the following non-cash capital facilities contributions: (i) $8,000,000 for
the constructed 40,000 square feet of office condominium space and 50% of the related site improvements
for the public library referenced in Proffer III.C., above, (ii) $375,000 for the additional 3 acres for the
Water Storage/Pumping Facility Site dedicated pursuant to Proffer IILE., and (iii) $2,442,500 for Public
Use Site #4, referenced in Proffer II1.G.4. below. The Owner may also utilize the Total Capital Facilities
Credit as a credit against cash contributions that have not been paid prior to the approval of this

L
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Application for capital facilities required for other residential units in Stone Ridge approved under ZMAP
1994-0017, with said cash contributions escalated- in accordance with Proffer VII.A. of ZMAP 1994-0017
through the date of approval of this Application. The Owner shall maintain a cuamulative accounting of its
application of the Total Capital Facilities Credit and shall verify such accounting with the County on a
regular basis, but not less frequently than annually. The Owner shall begin-paymentcommence making
payments of the above referenced per unit eentributienCapital Facilities Contributions at the time the
cumulative total of per unit eCapital fFacilities eContributions for market rate residential zoning permits
and other cash capital facilities contributions referenced above in this paragraph exceeds the Total Capital
Facilities Credit of $10,817,500, and shall thereafter make the per unit contributions in conjunction with
the issuance of zoning permits for each market rate unit. Any cash capital facilities contribution required
by the approved proffers of ZMAP 2002-0013/ZCPA 2002-0004 and not off-set with the Total Capital
Facilities Credit shall be paid to the County and shall escalate in accordance with the last sentence of
paragraph VILA. of the approved proffers for ZMAP 2002-0013/ZCPA 2002-0064-0004, except that the
term “Consumer Price Index-All Urban Consumers (“CPI”)” is hereby amended to “Consumer Price
Index for all urban consumers (CPI-U), 1982-1984=100 (not seasonally adjusted) as reported by the

United States Department of Labor, Bureau of Labor Statistics”. Any cash capital facilities contribution
required by the approved proffers of ZMAP 1994-0017 and not off-set with the Total Capital Facilities
Credit shall be paid to the County and shall escalate in accordance with the last sentence of paragraph
VILA. of the approved proffers for ZMAP 1994-06+7:0017 as amended hereby.

G. PUBLIC USE SITES

3. Public Use Site #3. In addition to the approximately 20 acres proffered for Public Use
Sites #1 and #2, the Owner shall, subject to the receipt of a request from the County delivered to the Owner
within one year after the approval of this Application, convey Public Use Site #3 to the County (the
“Public Use Site #3 Request”). The Owner shall notify the County Administrator and Zoning
Administrator in writing at least 30 days prior to the expiration of the one year period, and said one year
period shall be deemed not to have expired until 30 days after such written notices have been given.
Within 60 days after the receipt of the Public Use Site #3 Request, the Owner shall submit a record plat
application to create a separate legal parcel of approximately 5.595 acres in area within Land Bay 7, zoned
PD-IP, as shown on Sheet 4 of the CDP (“Public Use Site #3”). The conveyance of Public Use Site #3
shall occur on or before 60 days after the later of (i) the approval of the aforesaid record plat, or (ii) the
construction of Millstream Drive Extended, as provided in Proffer I1.B.6, above. In the event the County
elects to accept the conveyance of Public Use Site #3, then, two years following said conveyance, the
Owner shall receive a commercial floor area credit of 13,000 square feet toward the
commercial/residential linkage commitment provided in Proffer VIL.C. of the Existing Stone Ridge
Proffers. All floor area developed on Public Use Site #3 in excess of 13,000 square feet shall be credited
against the above-referenced Proffer VII.C. at the time of issuance of zoning permits for such floor area in
excess of 13,000 square feet. In addition, upon the conveyance of Public Use Site #3, the Owner shall
receive a capital facilities credit of $2,090,000 in addition to the credits set forth in Proffer IILF. above.
Public Use Site #3 shall not be subject to an owner’s association. Alternativelyinln the event the County
elects not to accept the conveyance of Public Use Site #3, Land Bay 7 shall be developed in accordance

with Proffer 1.E.1.a., above._However, in the event the County elects to accept the convevance of Public

Use Site #3, then the portion of L and Bay 7 remaining after such conveyance may be developed only up to
the number of square feet of floor area equivalent to 0.30 FAR.
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a. In the event the County elects to accept the conveyance of Public Use Site #3,
then, at the time of construction of Millstream Drive Extended, as provided in Proffer IL.B.6. above, the
Owner will construct sanitary sewer and water line extensions to points 10 feet inside of Public Use Site
#3. The Owner will also coordinate with utility companies and will extend electric, gas and
telecommunication lines to a point 10 feet inside the property line of Public Use Site #3. The Owner will
provide easements at no cost to the County, as necessary, for all of the foregoing utilities and for the
extension of other utilities to Public Use Site #3. The Owner will not grant any easements that would
impact the developable area (within the required building restriction lines) of Public Use Site #3 without
the written consent of the County.

b. In the event the County elects to accept the conveyance of Public Use Site #3,
then, up until the time of conveyance of Public Use Site #3 to the County, the Owner reserves the right, at
it sole option, to rough grade Land Bay 7 in accordance with Exhibit A included on Sheet 4 of the CDP.
Such rough grading shall not include any undermining. The Owner will remove all temporarily stored
materials from Public Use Site #3 prior to its conveyance to the County. Any other activities within the
limits of Public Use Site #3, except for grading and utility work associated with the construction of
Millstream Drive Extended, shall be prohibited without the written consent of the County.

4. Public Use Site #4. In addition to the approximately 20 acres proffered for Public Use
Sites #1 and #2, the Owner shall, within 60 days of the approval of a record plat that creates a separate
legal parcel;_of approximately 2.4398 net acres, as shown on Sheet 3 of the Plans, for Public Use Site #4,
but no later than one year after the approval of this Application, convey to the County Public Use Site #4,
zoned PD-CC(SC), as shown on Sheet 5 of the CDP, for use as a commuter parking lot. Two years
following the conveyance of Public Use Site #4 to the County, the Owner shall receive a commercial floor
area credit of 8,000 square feet toward the commercial/residential linkage commitment provided in
Proffer VIL.C. of the Existing Stone Ridge Proffers. All floor area developed on Public Use Site #4 in
excess of 8,000 square feet shall be credited against the above-referenced Proffer VIL.C. at the time of
issuance of zoning permits for such floor area in excess of 8,000 square feet. Public Use Site #4 shall not
be subject to an owner’s association.

a. Concurrently with the submission of the first site plan for the consolidated area
of Land Bay EE2A and the Remaining Portion of Land Bay EE2, as described above in Proffer LC.1.a,, a.,
the Owner shall submit a site plan for the construction of site improvements necessary to accommodate a
minimum of 100 parking spaces (including curb and gutter, site lighting and landscaping) and bicycle
racks for a minimum of 10 bicycles on Public Use Site #4 (the “Commuter Parking”). The Owner shall
construct the Commuter Parking prior to the issuance of the first occupancy permit in the consolidated
area of L.and Bay EE2A_and the Remaining Portion of Land Bay EE2 and shall be entitled to a
reimbursement of the construction costs from the funds contributed under Proffer III.A.2. of ZMAP
1994-0017, to the extent such funds are available. In the event the County desires to construct the
commuter parking lot prior to the Owner’s submission of the first site plan for the consolidated area of
Land Bay EE2A; and the Remaining Portion of Land Bay EE2, the County shall notify the Owner of such
decision. The County may then construct the Commuter Parking and may utilize any available funds
contributed under Proffer III.A.2. of ZMAP 1994-0017. In either event, the Owner shall coordinate with
utility companies and will provide necessary easements and extend electric lines to a point 10 feet inside
the property line of Public Use Site #4 concurrent with the development of Land-BayEE2A—Thethe

consolidated area of Land Bay EE2A and the Remaining Portion of Land Bay EE2. Public Use Site #4
shall not be subject to an owner’s association. However, the Owner, or the commercial owners
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association, shall be responsible for ordinary maintenance of the landscaping, trash collection and snow
removal_on said site. The County shall be responsible for all other maintenance and repairs. These
responsibilities shall be set forth in the deed of conveyance for Public Use Site #4 and the parties to the
deed shall include the commercial owners association.

b. The Owner wilishall not grant any easements that would impact the developable
area (within the required building restriction lines) of Public Use Site #4 without the written consent of the
County.

VI. ENVIRONMENTAL AND OPEN SPACE
B. OPEN SPACE PROFFERS

3. The trail locations shown on this CDP shall replace the trail locations within the
Property shown on previously approved CDPs.

C. STORMWATER MANAGEMENT

Prior to the approval of the first construction plan and profile application in each of the watersheds
of the Property, the Owner shall prepare a stormwater management analysis of the portion of the Property
within each such watershed. Such study shall be prepared in accordance with the requirements of the
Facilities Standards Manual.

1. New and Relocated Outfalls. All new and/or relocated outfalls on the Property
shall include forebays at all outfalls to enhance water quality.

G. TREE CONSERVATION AREAS

The Owner is committed to the preservation of trees within the Tree Conservation Areas shown on
the CDP throughout the Property, as depicted on the CDP. The Owner shall preserve a minimum of 80%
of the designated Tree Conservation Areas within each Land Bay, as measured from the perimeter drip
line of said areas. To the extent the Owner is able to preserve other trees in areas outside of the designated
Tree Conservation Areas within each Land Bay, in consultation with the County Urban Forester, such
preserved areas shall be counted towards the tree preservation commitment for each Land Bay. The
Owner shall record a Tree Conservation Easement, which easement shall reflect the terms of this proffer,
with all record plats that include Tree Conservation Areas identified on the CDP and any alternative Tree
Conservation Areas identified during the subdivision review process. Notwithstanding the above, the full
Tree Conservation Areas depicted on the CDP for PIN: 247-20-9549 adjacent to Millstream Drive shall be
preserved.

H. ARCHEOLOGICAL SITE 441.D1187

The Owner shall protect archeological site 44LD1187 located in Land Bay 1 by placing a chain
link fence 50 feet from the perimeter of the site prior to the commencement of construction activities for
adjacent Northstar Boulevard and Tall Cedars Parkway. There shall be no land disturbance within the
fenced area without consultation with and approval by the County Archeologist.

14.
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The undersigned hereby warrant that all owners with a legal interest in the Property have signed

this Proffer Statement, that no signature from any additional party is necessary for these proffers to be
binding and enforceable in accordance with their terms, that they, together with the others signing this

document, have full authority to bind the Property to these conditions, and that the Proffers are entered
into voluntarily.

Owner and Applicant

STONE RIDGE COMMUNITY DEVELOPMENT, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.

Manager
By: (SEAL)
Name:
Title:

STATE OF )

) to-wit:
COUNTY/CITY OF )
The foregoing Proffer Statement was acknowledged before me this day of
, 2010, by , as of Van Metre Stone

Ridge Development, Inc., Manager of Stone Ridge Community Development, L.L.C.

Notary Public

My Commission Expires:
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Owner

STONE RIDGE COMMUNITY DEVELOPMENT 1V, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.

Manager
Name:
Title:

STATE OF )

) to-wit:
COUNTY/CITY OF )
The foregoing Proffer Statement was acknowledged before me this day of
, 2010, by , as of Van Metre Stone

Ridge Development, Inc., Manager of Stone Ridge Community Development IV, L.L.C.

Notary Public

My Commission Expires:

16. A/&/



Owner

STONE RIDGE BUSINESS PARK ASSOCIATES, L.L.C.
a Virginia limited liability company

BY: Van Metre Stone Ridge Development, Inc.

Manager
By: (SEAL)
Name:
Title:

STATE OF )

) to-wit:
COUNTY/CITY OF )
The foregoing Proffer Statement was acknowledged before me this day of
, 2010, by , as of Van Metre Stone

Ridge Development, Inc., Manager of Stone Ridge Business Park Associates, L.L.C.

Notary Public

My Commission Expires:
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EXHIBIT A

(Refer to Concept Development Plan

dated April 2006 and revised through February-22;March 25, 2010)
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EXHIBIT B

STONE RIDGE
PHASING PLAN
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PHASE

ROAD IMPROVEMENTS

UNITS ALLOWED

1. Stone Springs Blvd. (formerly Stone
Ridge Pkwy.) from Rt. 50 south to the
southern boundary of Land Bays A-2 and E
(as shown on the CDP for ZMAP
1994-0017), including intersection
improvements at Rt. 50/Stone Springs Blvd.
intersection.

2. Tall Cedars Pkwy. from the intersection
of Stone Springs Blvd. west to Millstream
Drive (formerly the entrance to Landbay
DD)

3. Tall Cedars Pkwy from the intersection of
Stone Springs Blvd. east to the intersection
with Route 659 will be bonded at this time,
but not constructed until Phase IB.

The improvements set forth in paragraphs 1
and 2 shall be bonded or under construction
prior to the issuance of the first zoning
permit.

979 residential
123,500 GFA industrial
100,000 GFA retail

(Residential units in Land bays 1, 2, 3,
4 and 5R excluded)

IB

1. Construct Tall Cedars Pkwy. from the
Intersection of Stone Springs Blvd.
(formerly Stone Ridge Pkwy.) east to Rt.
659.

2. Intersection improvements at Rt. 659 &
Tall Cedars Pkwy.

3. Intersection improvements at Rt.
50/Existing Rt. 659. These improvements
will be constructed at an earlier date if Tall
Cedars Pkwy. between Stone Springs Blvd.
and Rt. 659 are constructed at an earlier date,
so as to be constructed concurrently with
such improvements to Tall Cedars Pkwy.
4. Millstream Drive (formerly Granite Dr.)
from Tall Cedars Pkwy. to northern end of
Land Bay GG (as shown on the CDP for
ZMAP 1994-0017).

5. Improvements/repairs as necessary to
existing Rt. 659 within existing
right-of-way.

In addition to the permissible level of
development in Phase IA, 179
additional residential units. This
would allow a cumulative total
through Phase IB of':
1,158 total residential
123,500 total GFA industrial
100,000 total GFA retail

(Residential units in Land Bays 1, 2,
3, 4 and 5R excluded)
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PHASE

ROAD IMPROVEMENTS

UNITS ALLOWED

IB These improvements shall be bonded or
under construction prior to the issuance of a
zoning permit exceeding the permissible
level of development for any of the
categories of uses allowed in Phase 1A.

II 1. Millstream Drive (formerly Granite Dr.) | In addition to the permissible level of
east from Stone Springs Blvd. (formerly development in Phase 1B,
Stone Ridge Pkwy.) to northern end of Land 1,634 additional residential
Bay GG (as shown on the CDP for ZMAP 338,574 additional GFA industrial
1994-0017). 214,715 additional GFA retail
2. Balance of Stone Springs Blvd. south to 390,872 additional GFA office
intersection of Greenstone Dr. (formerly This would allow a cumulative total
Boulder Dr.). through Phase II of:
3. Construct additional lane on Rte. 50 2,792 residential
eastbound from 500’ east of existing Rt. 462,074 GFA industrial
659/Rt. 50 intersection to 100’ east of the 314,715 GFA retail
south fork of Broad Run on Rt. 50. 390,872 GFA office
These improvements shall be bonded or (Residential units in Land Bays 1, 2,
under construction prior to the issuance of a 3, 4 and 5R excluded)
zoning permit exceeding the permissible
level of development for any of the
categories of uses allowed in Phase IB.

IITA 1. Tall Cedars Parkway (4 lanes) from In addition to the permissible level of

Millstream Drive to entrance to Public Use
Site #2.

2. Construct third eastbound lane on Rt 50
from 500’ east of existing Rt. 659/Rt. 50
intersection to future West Spine Road.

3. Route 50/Future West Spine Road
intersection improvements. *

4. Construct third eastbound lane on Route
50, within the Route 50 median, between the
West Spine Road and Loudoun County
Parkway.

Unless otherwise noted below, these
improvements shall be bonded or under
construction prior to the issuance of the first
residential zoning permit in Land Bays 1, 2,
3,4 0or 5SR.

development in Phase II,
300 residential units in Land Bays 1,
2,3,4 and 5R.
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PHASE ROAD IMPROVEMENTS UNITS ALLOWED
1A * This improvement shall be constructed or
(cont.) | bonded for construction at the earlier to

occur of (i) commencement of construction
by others of the four-lane section of West
Spine Road from Tall Cedars Parkway to
Route 50, or (ii) the issuance of the first
residential zoning permit in Land Bays 1, 2,
3,4 or 5R.

I11B 1. Tall Cedars Parkway (4 lanes) from All residential units and in Land Bays

entrance to Public Use Site #2 to Rt. 659
Relocated. *

2. Multi-purpose trail on south side of Route
50, as per proffer I1.B.3.(b).

3. Bus shelter at the Park and Ride lot, as per
proffer II.H.

4. Two eastern lanes of Northstar Boulevard
(formerly Rt. 659 Relocated), from Tall
Cedars Parkway to southern boundary of
Property.*

Unless otherwise noted below, these
improvements shall be bonded or under
construction prior to issuance of 301%
cumulative residential zoning permit in Land
Bays 1, 2, 3,4 and S5R.

* This improvement shall be bonded for
construction prior to the earlier to occur of (i)
the issuance of the 301* cumulative
residential zoning permit in Land Bays 1, 2,
3, 4 and 5R, or (ii) the issuance of the 1%
zoning permit in Land Bay 1. In addition,
this improvement shall be constructed and
open to traffic, but not necessarily accepted
by VDOT for maintenance, prior to the
earlier to occur of (i) the issuance of the 301*
cumulative residential occupancy permit in
Land Bays 1, 2, 3, 4 and 5R, or (ii) the
issuance of the 1% occupancy permit in Land
Bay 1.

1,2,3, 4 and 5R.
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EXHIBIT C
ZONING ORDINANCE MODIFICATIONS

1, WITHDRAWN

2. Zoning  Ordinance _Requirement _to be Modified: PD-CC  Planned

Development-Commercial Center

“Section 4-202 Purpose, Size and Location of Individual Districts. (C) Small Regional Center
(SC). This district is established to permit the development of small regional centers consisting of
individual large and small scale commercial uses selling a broad range of goods or services to a
market area beyond the local community. Specialty centers shall be located with controlled access
to major collector roads and will be designed, landscaped, and buffered so as to be compatible with
neighboring development. When mapped, such district shall be a minimum of twenty (20) acres
and a maximum of sixty (60) acres.

Proposed Modification

Allow a minimum district size of 2.9 acres for an incremental addition to the existing PD-CC(SC)
zoning district and allow access to Millstream Drive.

3. Zoning Ordinance Requirement to be Modified: PD-CC Planned

Development-Commercial Center (previously approved under ZMAP 2002-0013/ZCPA
2002-0004)

“Section 4-205 Lot Requirements. (C) Yards. The following perimeter yard minimums shall be
provided for each type of commercial center. (2) Adjacent to Agricultural and Residential
Districts and Land Bays Allowing Residential Uses. (All Centers) No building, parking, outdoor
storage, areas for collection of refuse or loading area shall be permitted closer than (100) feet to
any agricultural districts, any existing or planned residential district, or land bays allowing
residential uses. No parking, outdoor storage, areas for collection of refuse or loading space shall
be permitted in areas between buildings and such agricultural districts, existing or planned
residential districts, or land bays allowing residential uses where such uses or areas are visible
from said agricultural and residential areas.”

Proposed Modification

The proposed PD-CC(SC) district shall maintain a minimum perimeter yard of 25 feet and a Type
4 buffer next to the adjacent R-16 district.

4. WITHDRAWN
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