AGENDA
REGULAR MEETING
FREDERICK COUNTY BOARD OF SUPERVISORS
WEDNESDAY, MARCH 11, 2015
7:00 P.M.
BOARD ROOM, COUNTY ADMINISTRATION BUILDING
107 NORTH KENT STREET, WINCHESTER, VIRGINIA

5:00 P.M. — Closed Session:

There will be a Closed Session Pursuant to Virginia Code Section 2.2-711(A)(7),
Involving Consultation with Legal Counsel and Briefing by Staff, Pertaining to a
Legal Claim Against the County, Lake Holiday Country Club, Inc. v. Frederick
County Board of Supervisors, et al., currently pending in the Frederick County
Circuit Court, Where Such Consultation or Briefing in an Open Meeting would
Adversely Affect the Negotiating or Litigating Posture of the Board, and the
Matter Requires the Provision of Legal Advice by Such Counsel; and Pursuant to
Virginia Code Section 2.2-711(A)(3), Involving Discussion or Consideration of the
Acquisition of Real Property for a Public Purpose, Where Discussion in an Open
Meeting would Adversely Affect the Bargaining Position or Negotiating Strategy
of the Board.

7:00 P.M. — Reqular Meeting - Call To Order

Invocation

Pledge of Allegiance

Adoption of Agenda:

Pursuant to established procedures, the Board should adopt the Agenda for
the meeting.

Consent Agenda:

(Tentative Agenda Items for Consent are Tabs: C and K)

Citizen Comments (Agenda Items Only, That Are Not Subject to Public Hearing.)

Board of Supervisors Comments




AGENDA

REGULAR MEETING

FREDERICK COUNTY BOARD OF SUPERVISORS
WEDNESDAY, MARCH 11, 2015

PAGE 2

Minutes: (See AttaChed) ---------mmmmmmm oo

1. Regular Meeting, February 11, 2015.

2. Budget Work Session, February 18, 2015.

3. Budget Work Session, February 25, 2015.

County Officials:

1. Committee Appointments. (See Attached)------------------m-momommmm oo

2. Memorandum Re: Closing of County Offices for Annual Apple Blossom
Festival. (See Attached)--------===mmmmmm e e

3. Request from Commissioner of the Revenue for Refund.
(See Attached) -------m-mmmmmm e

Committee Reports:

1. Public Works Committee. (See Attached)-----------------m-mmmmom oo

Public Hearing:

1. Twelve Month Outdoor Festival Permit Request of Grove’s Winchester
Harley-Davidson. Pursuant to the Frederick County Code, Chapter 86,
Festivals; Section 86-3, Permit Required; Application; Issuance or Denial;
Fee; Paragraph D, Twelve Month Permits. All Events to be Held on the
Grounds of Grove’s Winchester Harley-Davidson, 140 Independence Drive,
Winchester, Virginia. Property Owned by Jobalie, LLC.

(See Attached) —------m-mmmmm s

Planning Commission Business:

Public Hearing:

1. Rezoning #05-14 CB Ventures, LLC, Submitted by CB Ventures, LLC, to
Rezone 2.42 Acres of Property from B1 (Neighborhood Business) District
to B2 (General Business) District with Proffers. The Property is Located at
1033 Aylor Road in Stephens City and is Identified by Property
Identification Numbers 74-((A))-104 and 74-((A))-105 in the Opequon
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Magisterial District. (See Attached) ----------=-==m-m-mmmmmmm oo

Other Planning ltems:

1.

Rezoning #02-14 Heritage Commons, L.L.C., Submitted by Lawson and
Silek, P.L.C., to Rezone 96.28+/- Acres from B2 (Business General)
District to R4 (Residential Planned Community) District and 54+/- Acres
from RP (Residential Performance) District to R4 (Residential Planned
Community) District and .31+/- Acres from the RA (Rural Areas) District to
the R4 (Residential Planned Community) District with Proffers. The
Properties are Located West of the Intersection of Front Royal Pike (Route
522) and Airport Road (Route 645) and are Identified by the Property
Identification Numbers 63-A-150, 64-A-10, and 64-A-12 in the Shawnee
Magisterial District. (Vote Postponed from December 12, 2014 and
January 14, 2015 Board Meetings.) (See Attached) ---------------=---omcmee-

Discussion - Addition of the OM (Office-Manufacturing Park) District to the
R4 (Residential Planned Community) District Permitted Uses.
(See Attached) —------m-mmmm e

3.

Discussion — Permeable Pavers for Parking Lots. (See Attached)------------

4.

Road Resolution — National Lutheran Boulevard. (See Attached)-------------

Board Liaison Reports (If Any)

Citizen Comments

Board of Supervisors Comments

Adjourn




=




FREDERICK COUNTY BOARD OF
SUPERVISORS’ MINUTES

REGULAR MEETING

February 11, 2015




A Regular Meeting of the Frederick County Board of Supervisors was held on

Wednesday, February 11, 2015 at 7:05 P.M., in the Board of Supervisors’ Meeting Room, 107

North Kent Street, Winchester, VA.

PRESENT

Chairman Richard C. Shickle; Charles S. DeHaven, Jr.; Christopher E. Collins; Gene E.
Fisher; Robert A. Hess; Gary A. Lofton; and Robert W. Wells.

CALL TO ORDER

Chairman Shickle called the meeting to order.

INVOCATION

Supervisor Fisher delivered the invocation.

PLEDGE OF ALLEGIANCE

Supervisor DeHaven led the Pledge of Allegiance.

ADOPTION OF AGENDA - APPROVED

Interim County Administrator Roderick B. Williams advised that he had no changes to
the agenda.

Upon a motion by Vice-Chairman DeHaven, seconded by Supervisor Hess, the Board
approved the agenda as presented.

The above motion was approved by the following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye

CONSENT AGENDA - APPROVED




Interim Administrator Williams offered the following items for the Board’s consideration

under the consent agenda:

- Resolution Supporting the Funding of Public Education in Virginia ~ Tab D; and

- Road Resolutions — Snowden Bridge Boulevard; Snowden Bridge Subdivision,

Section 1; and Snowden Bridge Subdivision, Section 4, — Tab G,

Upon a motion by Supervisor Lofton, seconded by Supervisor Wells, the Board approved

the consent agenda by the following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye
CITIZEN COMMENTS

There were no citizen comments.

BOARD OF SUPERVISORS COMMENTS

There were no Board of Supervisors comments.

MINUTES - APPROVED

Upon a motion by Supervisor Lofton, seconded by Vice-Chairman DeHaven, the Board
approved the minutes from the January 14, 2015 meeting with the addition of Technology
Committee to the committee assignments for Supervisor Hess.

The above motion was approved by the following recorded vote:

Richard C. Shickle Aye
Christopher E, Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A, Hess Aye



Gary A. Lofton Aye
Robert W. Wells Aye

Upon a motion by Supervisor Hess, seconded by Supervisor Lofton, the Board approved

the minutes from the January 21, 2015 budget work session by the following recorded vote:

Richard C, Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A, Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye

Upon a motion by Supervisor Lofton, seconded by Supervisor Hess, the Board approved
the minutes from the January 28, 2015 budget work session with the School Board by the

following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A, Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye

Upon a motion by Vice-Chairman DeHaven, seconded by Supervisor Fisher, the Board

approved the minutes from the January 29, 2015 special meeting by the following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye
COUNTY OFFICIALS

COMMITTEE APPOINTMENTS




APPOINTMENT OF BILL M. EWING AS A CITIZEN REPRESENTATIVE TO
THE FINANCE COMMITTEE

Chairman Shickle advised that he had appointed Bill M. Ewing to serve as a citizen

member of the Finance Committee.

APPPOINTMENT OF COUNTY ADMINISTRATOR AS FREDERICK COUNTY
REPRESENTATIVE TO THE REGIONAL JAIL AUTHORITY, JUVENILE
DETENTION CENTER COMMISSION ALTERNATE, AND COMMUNITY
CORRECTIONS BOARD (CCJB) AND ALCOHOL SAFETY ACTION
PROGRAM (ASAP) - APPROVED

Upon a motion by Supervisor Lofton, seconded by Vice-Chairman DeHaven, the Board

appointed the county administrator or his/her designee to the following:

- Regional Jail Authority — This is a four year appointment. Term expires October 13,
2019,
- Juvenile Detention Center Commission alternate — Term expires September 27, 2016;

and
- Community Corrections Justice Board (CCJIB) and Alcohol Safety Action Program

{ASAP) — Term expires February 22, 2017.

The above motion was approved by the following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W, Wells Aye

COMMISSIONER OF THE REVENUE REFUND - APPROVED

Interim Administrator Williams advised this was a request from the Commissioner of the
Revenue to authorize the Treasurer to refund Sonoco Sustainability LLC the amount of
$2,932.50 for business equipment taxed as machinery and tools for 2012, 2013, and 2014 on

equipment used in the shipping department at Kraft Foods, a manufacturer. The equipment is tax



exempt because it is used by the manufacturer in the shipping and refuse section and not in the
actual manufacturing,

Upon a motion by Supervisor Hess, seconded by Supervisor Fisher, the Board approved
the above refund request and supplemental appropriation.

The above motion was approved by the following recorded vote:

Richard C. Shickle Aye
Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E. Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye

RESOLUTION SUPPORTING THE FUNDING OF PUBLIC EDUCATION IN
VIRGINIA ~ APPROVED UNDER CONSENT AGENDA

WHEREAS, Virginia Constitution, Article VIII, Section 1 provides that the General Assembly
shall provide for a system of free public elementary and secondary schools for all children of
school age throughout the Commonwealth, and shall seek to ensure that an educational program
of high quality is established and continually maintained; and

WHEREAS, Virginia Constitution further expounds as to the responsibilities of the General
Assembly as they pertain to the funding of a quality education system, to include cost
apportionment and the adequate commitment of other resources; and

WHEREAS, increased funding for public education is needed to ensure that the state meets its
responsibility to provide public education as a core function of state government and to promote
economic development in Virginia (VASS Blueprint for Public Education); and

WHEREAS, Virginia’s state aid to public education has been declining since the 2009 recession
with state direct aid K-12 appropriations currently at $6.8 billion (all funds)/$5.2 billion (GF)
compared to $7.1 billion (all funds)/$5.6 billion (GF) in FY 2009; and

WHEREAS, state K-12 funding reductions have reduced K-12 funding from 35 percent of the
(General Fund in FY 2009 to below 30 percent in FY 2014 and beyond; and

WHEREAS, the state’s reduction in funding for K-12 education has occurred through policy
changes since FY 2009, such as reduced state funds for school “support” personnel and
administrative and employee benefits; and



WHEREAS, localities have paid for the increased costs of education required by state mandates
to improve public school performance with localities currently paying 56 percent of the state
versus local share of public education rather than the 45 percent they should be paying as defined
by the Standards of Quality; and

WHEREAS, localities budgeted $3.55 billion in FY 2013 above their state required local effort
to maintain the actual costs of public education (Annual Superintendents Report to the
Department of Education); and

WHEREAS, we believe our state’s future prosperity relies on a high-quality education system
that prepares students for college and careers, and that without it, Virginia's economic
competitiveness and ability to attract new business will falter,

NOW, THEREFORE, BE IT RESOLVED, that the Board of Supervisors of the County of
Frederick, Virginia, hereby call upon the Virginia General Assembly to immediately increase the
state’s share of funding for public education to the level of quality that is prescribed to them in
the Standards of Quality and expected by all of the Commonwealth’s citizens,

ADOPTED this _11™ day of February, 2015

COMMITTEE REPORTS

PUBLIC WORKS COMMITTEE - THE ACTION ITEMS ON THIS REPORT
WERE REFERRED BACK TO THE COMMITTEE DUE TO THE LACK OF A
QUORUM AT THE COMMITTEE'S MEETING.

The Public Works Committee met on Tuesday, January 27, 2015, at 8:00 a.m. All members were
present except David Ganse, Bob Wells, and Jim Wilson. The following items were discussed:

***[tems Requiring Action***
1. Proposed Fire Prevention Code Permit Requirements and Fee Schedule

The Fire Marshal, Mr. Jay Bauserman, presented a proposal to implement fire prevention code
permit requirements and associated fees. The attached memorandum dated January 20, 20135
highlights those requirements and includes a proposed fee schedule.

Mr. Bauserman indicated that his department is currently conducting approximately 400 annual
fire inspections for local businesses to maintain compliance with state or federal agencies. He
further indicated that they are in the process of expanding the current inspections to include a
comprehensive list of all relevant businesses that fall within the purview of state fire code. The
fees are being proposed to cover the costs of the inspections. The phasing and/or implementation
of the proposed permitting and associated fees will be dependent on the availability of personnel
and resources.



At the conclusion of the discussion, the commitiee members in attendance unanimously endorsed
the proposal and recommended that the request be forwarded to the board of supervisors for their
review and action. They further recommended that the fee schedule be implemented on July 1,
2015. They also suggested that the fire marshal prepare an implementation schedule and
prioritize the businesses that are currently being inspected.

2, Request from the Landfill for Approval of Waste Acceptance and Supplemental
Appropriation

The Landfill Manager, Mr. Steve Frye, presented a request to accept discarded (old} line poles
from Rappahannock Electric Cooperative (REC). Even though REC is based in Warren County,
a majority of their poles are derived from Frederick and Clarke counties. The committee
members in attendance unanimously endorsed the request,

Mr. Frye requested a supplemental appropriation in the amount of $1,575,000 to cover the cost
of the closure of nine (9) acres within the construction/demolition debris landfill. The
justification for this request is attached in a memorandum dated January 20, 2015 from Mr. Frye.
The committee members in attendance unanimously endorsed this request and recommended that
it be forwarded directly to the board of supervisors. The funds will be derived from the landfill
reserve fund.

***Jtems Not Requiring Action***

1. Discussion of Citizens Convenience Sites

The public works director led a discussion related to the future disposition of three (3) existing
citizen refuse collection sites: Clearbrook, Albin, and Greenwood. The attached memorandum
from Ms. Gloria Puffinburger, solid waste manager, dated January 15, 2015 highlights the staff
concerns related to these sites with several suggested courses of action.

The Clearbrook site is located on land currently leased from Carmeuse within a future mining
area. The lease expires in December 2015, Ongoing discussions with Carmeuse indicate that
they are willing to extend the lease to December 2016. Staff will pursue an agreement which
documents this extension. In addition, Carmeuse has indicated a willingness to provide a
potential site on their property which will not be impacted by future mining. Staff will pursue
this opportunity with the assistance from the county attorney. Relocation costs have been
included in the 2015/2016 CIP.

The Albin site is the most heavily utilized site outside of the landfill. Existing site constraints
limit the expansion of this facility to accommodate the existing traffic volume. Staff is
proposing to contact the Frederick County School Systemn to determine the possibility of
relocating this facility to the site of the old school transportation facility which is located off of
Bryarly Road in very close proximity to the Albin site. The cost of the new site development has
been included in the 2015/2016 CIP.



Staff has previously recommended closure of the Greenwood citizens’ convenience site because

of long standing safety issues. The committee suggested that staff explore the possibility of
expanding the existing sitc to alleviate traffic congestion. Consequently, staff will pursue the
availability of adjacent property that would provide sufficient area to accommodate expansion,
This option will be presented at the next scheduled committee meeting.

2.
a) Tonnage Report
b) Recycling Report
¢) Animal Shelter Dog Report
d) Animal Shelter Cat Report

TRANSPORTATION COMMITTEE - APPROVED

The Transportation Committee met on January 26, 2015 at 8:30 a.m.

Members Present Members Absent

Chuck DeHaven (voting) Mark Davis (liaison Middletown)
James Racey (voting) Lewis Boyer (liaison Stephens City)
Gene Fisher (voting) Christopher Collins (voting)

Gary Oates (liaison PC)

***Jtems Requiring Action®**

1. Gold's Orchard Road Abandonment - APPROVED

In August of 2012, the committee authorized staff to move forward to the Board of Supervisors

on the abandonment of portions of Gold's Orchard Road that impacts the property of Mr. Cordell

Watt so that he can take over maintenance and better secure his property. Following that
meeting, staff was asked by the property owner to hold off due to the possible acquisition of
additional property which might have increased the amount of roadway to abandon. Staff has
now been asked to proceed again. The limits of the abandonment have not changed since the
August 2012 action but due to the time that has passed; the committee was asked to recertify
their position,

MOTION: Mr. Fisher moved to recommend that the Board direct staff to proceed with the
abandonment, subject to checking with the one remaining property owner with frontage on the

right-of-way. Motion seconded by Mr. Racey and passed unanimously.

Upon a motion by Vice-Chairman DeHaven, seconded by Supervisor Collins, the Board

approved the abandonment of Gold's Orchard Road.

The above motion was approved by the following recorded vote:



Richard C. Shickle Aye

Christopher E. Collins Aye
Charles S. DeHaven, Jr. Aye
Gene E, Fisher Aye
Robert A. Hess Aye
Gary A. Lofton Aye
Robert W. Wells Aye

***Jtems Not Requiring Action***
2, Petticoat Gap Lane proffer modification

The property owners associated with the WWW rezoning and its associated proffer to build
Petticoat Gap Lane as a 5 lane section are contemplating a revision of that proffer to build a
lesser roadway in recognition of a significant change in surrounding conditions. Please review
the attached materials.

Staff and the committee noted that while the amendment seems to make sense, it is difficult to
say that the traffic from the hospital will forever be limited and so it would be a good idea to
preserve the right-of-way for the future potential need for a larger facility and preserve an access
point to the Solenberger property to the north via Retail Boulevard.

The committee concluded with a consensus that the proposal has merit provided future right of
ways are preserved and subject to the actual language of the formal proposal as well as agency
comments.

No formal action was taken.

The Board took no formal action on this item. The consensus was for the Transportation
Committee to forward their comments to the Planning Commission once a rezoning application
is received.

3. HB2 Implementation Update
Staff updated the committee on the meeting they attended on January 8" in the Edinburg
residency as well as the surveys they have been asked to fill out regarding the implementation of
HB2. Staff noted that while much input has been provided, nothing has vet come out of

Richmond which would give an idea of whether that input is being received and heeded. As
information comes forth, the committee and the Board will be updated.

4. Revenue Sharing Application Update

Staff updated the committee on the status of the current revenue sharing application which the
Board acted on January 28, 2015,

5. Other



No items.

PLANNING COMMISSION BUSINESS

ROAD RESOLUTIONS — APPROVED UNDER CONSENT AGENDA

SNOWDEN BRIDGE BOULEVARD — APPROVED UNDER CONSENT
AGENDA

WHEREAS, the streets described on the attached Form AM-4.3, fully incorporated herein by
reference are shown on the plats recorded in the Clerk’s Office of the Circuit Court of Frederick
County; and

WHEREAS, the Resident Engineer of the Virginia Department of Transportation has advised
this Board that the streets meet the requirements established by the Subdivision Street
Requirements of the Virginia Department of Transportation; and

WHEREAS, the County and the Virginia Department of Transportation have entered into an
agreement on June 9, 1993, for comprehensive stormwater detention which applies to this
requirernent for addition; and

NOVW, THEREFORE, BE IT RESOLVED, this Board requests the Virginia Department of
Transportation to add the streets described in the attached Form AM-4.3 to the secondary system

of state highways, pursuant to 33.2-705, Code of Virginia, and the Department's Subdivision
Street Requirements; and

BE IT FURTHER RESOLVED, this Board guarantees a clear and unrestricted right-of-way, as
described, and any necessary easements for cuts, fills and drainage; and

BE IT FURTHER RESOLVED, that a certified copy of this resolution be forwarded to the
Resident Engineer for the Virginia Department of Transportation.

SNOWDEN BRIDGE BOULEVARD SUBDIVISION, SECTION 1 - APPROVED
UNDER CONSENT AGENDA

WHEREAS, the streets described on the attached Form AM-4.3, fully incorporated herein by
reference are shown on the plats recorded in the Clerk’s Office of the Circuit Court of Frederick
County; and

WHEREAS, the Resident Engineer of the Virginia Department of Transportation has advised
this Board that the streets meet the requirements established by the Subdivision Street
Requirements of the Virginia Department of Transportation; and

10



WHEREAS, the County and the Virginia Department of Transportation have entered into an
agreement on June 9, 1993, for comprehensive stormwater detention which applies to this
requirement for addition; and

NOW, THEREFORE, BE IT RESOLVED, this Board requests the Virginia Department of
Transportation to add the streets described in the attached Form AM-4.3 to the secondary system

of state highways, pursuant to 33.2-705, Code of Virginia, and the Department’s Subdivision
Street Requirements; and

BE IT FURTHER RESOLVED, this Board guarantees a clear and unrestricted right-of-way, as
described, and any necessary easements for cuts, fills and drainage; and

BE IT FURTHER RESOLVED, that a certified copy of this resolution be forwarded to the
Resident Engineer for the Virginia Department of Transportation.

SNOWDEN BRIDGE BOULEVEARD SUBDIVISION, SECTION 4 - APPROVED
UNDER CONSENT AGENDA

WHEREAS, the streets described on the attached Form AM-4.3, fully incorporated herein by

reference are shown on the plats recorded in the Clerk’s Office of the Circuit Court of Frederick
County; and

WHEREAS, the Resident Engineer of the Virginia Department of Transportation has advised
this Board that the streets meet the requirements established by the Subdivision Street
Requirements of the Virginia Department of Transportation; and

WHEREAS, the County and the Virginia Department of Transportation have entered into an
agreement on June 9, 1993, for comprehensive stormwater detention which applies to this
requirement for addition; and

NOW, THEREFORE, BE IT RESOLVED, this Board requests the Virginia Department of
Transportation to add the streets described in the attached Form AM-4.3 to the secondary system

of state highways, pursuant to 33.2-705, Code of Virginia, and the Department’s Subdivision
Street Requirements; and

BE IT FURTHER RESOLVED, this Board guarantees a clear and unrestricted right-of-way, as
described, and any necessary easements for cuts, fills and drainage; and

BE IT FURTHER RESOLVED, that a certified copy of this resolution be forwarded to the
Resident Engineer for the Virginia Department of Transportation.

BOARD LIAISON REPORTS

11



There were no Board liaison reports,

CITIZEN COMMENTS

Gary Oates, Stonewall District, stated his support for the tax rate staying the same. He
did not want to see it go up or down. He also noted that it was important for the new county
administrator to be from the community and he encouraged the Board to hire from within.

BOARD OF SUPERVISORS COMMENTS

There were no Board of Supervisors’ comments.

ADJOURN
UPON A MOTION BY VICE-CHAIRMAN DEHAVEN, SECONDED BY
SUPERVISOR FISHER, THERE BEING NO FURTHER BUSINESS TO COME

BEFORE THIS BOARD, THIS MEETING IS HEREBY ADJOURNED. (7:38 P.M.)
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FREDERICK COUNTY BOARD OF
SUPERVISORS’ MINUTES

BUDGET WORK SESSION

February 18, 2015




A Budget Work Session of the Frederick County Board of Supervisors and Finance
Committee was held on Wednesday, February 18, 2015 at 8:00 a.m., in the First Floor
Conference Room, 107 North Kent Street, Winchester, VA,

PRESENT

Chairman Richard C. Shickle; Vice-Chairman Charles S. DeHaven, Jr.; Christopher E.
Collins; Gene E. Fisher; Robert A. Hess; Gary A, Lofton; and Robert W. Wells.

OTHERS PRESENT

Finance Committee members Bill M. Ewing, Angela Rudolph, and Judith McCann-
Slaughter; Roderick B. Williams, Interim-County Administrator; Kris C. Tierney, Assistant
County Administrator; Jay E. Tibbs, Deputy County Administrator; Commissioner of the
Revenue Ellen Murphy; Treasurer C. William OrndofY, Jr.; Finance Director Cheryl B. Shiffler,
Assistant Finance Director Sharon Kibler; Budget Analyst Jennifer Place; Fire Chief Dennis
Linaburg; Superintendent of Schools David Sovine; Executive Director of Finance for Frederick
County Public Schools Lisa Frye; Frederick County School Board Chairman Ben Waterman;
Frederick County School Board Vice-Chairman Dr. John Lamanna; Frederick County School
Board member Peggy Clark; and Ann White, Operations and Business Manager, Handley
Regional Library

CALL TO ORDER

Chairman Shickle called the work session to order.

Finance Director Shiffler reviewed the five funding scenarios. She noted that scenarios
A, B, and C reflected a revenue neutral tax rate of $0,56. Scenario D reflected the current tax
rate of $0.585, which resulted in a tax increase of $0.025. Scenario E reflected a $0.05 tax

increase. She noted the proposed list of budget cuts were based on Scenario A, She went on



onto say that all positions and capital requests were eliminated under scenario A. She advised if
the Board chose scenario B or C then the level of cuts would be more. If scenarios D or E were
selected the amount of cuts would be reduced. She concluded by saying the Board had the
option of increasing or decreasing the amount of fund balance used to balance the budget.

Supervisor Hess asked if department heads would have some flexibility regarding where
to apply the cuts needed for scenario A.

Finance Director Shiffler responded yes.

Chairman Shickle polled the Board and Finance Committee regarding a scenario to
advertise:

Vice-Chairman DeHaven — Scenario A with additional fund balance.

Mrs, McCann-Slaughter — Scenario A.

Supervisor Fisher — Scenario D with $4.3 million from fund balance.

Mrs. Rudolph - Scenario D with $4.3 million from fund balance

Supervisor Lofton — Scenario A,

Mr. Ewing — Scenario A.

Supervisor Collins — Scenario A with additional fund balance.

Supervisor Wells — Scenario A.

Commissioner Murphy - Scenario D.

Treasurer Orndoff — Deferred.

Supervisor Hess — Scenario A with additional fund balance.

Chairman Shickle stated Scenario A was selected, but there was interest in utilizing
additional fund balance. He asked for further discussion on this topic.

Supervisor Collins suggested utilizing and additional $3 million.



Supervisor Wells stated he would like to not use additional fund balance unless it was
necessary. He believed it should be more of a security blanket and not used to splurge.

Supervisor Lofton stated he could agree to an additional $3 million, if needed.

Mr. Ewing stated he could support up to an additional $3 million, based on need.

Supervisor Hess stated he was okay with using an additional $3 million.

Supervisor DeHaven stated he was initially thinking of an additional $4.3 with a
requirement that the first $4.3 be replaced, but not the second. He went on to say that he was
okay with an additional $3 million.

The majority consensus was to utilize up to an additional $3 million from fund balance.

Finance Director Shiffler asked if there was additional information the Board and
committee would like to have for next week’s work session.

Supervisor Fisher stated he was concerned about Fire and Rescue issues and how the
chief’s service plan would be implemented.

Vice-Chairman DeHaven asked the fire chief to show one time and recurring costs
associated with the requested positions,

Mr. Ewing stated he would like to see the additional fund balance funding be used for
public safety issues and possible budget reductions passed on by the state.

(Supervisor Collins left the meeting at 8:30 a.m.)

Supervisor Lofton stated he would like to see fire and rescue and sheriff’s costs, salary
survey, and a list of fees that are being increased.

The next budget work session will be held on Wednesday, February 25, 2011 at 5:00 p.m.

There being no further business, the work session adjourned at 8:35 a.m.



FREDERICK COUNTY BOARD OF
SUPERVISORS’ MINUTES

BUDGET WORK SESSION

February 25, 2015




A Budget Work Session of the Frederick County Board of Supervisors and Finance
Committee was held on Wednesday, February 25, 2015 at 5:00 p.m., in the Board of
Supervisors® Meeting Room, 107 North Kent Street, Winchester, VA,

PRESENT

Chairman Richard C. Shickle; Vice-Chairman Charles S. DeHaven, Jr.; Christopher E.
Collins; Gene E. Fisher; Robert A. Hess; Gary A. Lofton; and Robert W. Wells.

OTHERS PRESENT

Finance Committee members Bill M. Ewing, Angela Rudolph, and Judith McCann-
Slaughter, Roderick B. Williams, Interim-County Administrator; Kris C. Tierney, Assistant
County Administrator; Jay E. Tibbs, Deputy County Administrator; Commissioner of the
Revenue Ellen Murphy; Treasurer C. William Orndoff, Jr.; Assistant Finance Director Sharon
Kibler; Budget Analyst Jennifer Place; Fire Chief Dennis Linaburg; Executive Director of
Finance for Frederick County Public Schools Lisa Frye; Planning Director Eric Lawrence; and
Human Resources Director Paula Nofsinger.

CALL TO ORDER

Chairman Shickle called the work session to order.

Interim County Administrator Rod Williams introduced the materials in the agenda
packet.

Assistant County Administrator Tierney noted that a large share of the FY2016 budget
requests were public safety positions, He stated with the additional $3 million taken out of fund
balance would give the General Fund approximately $1.4 million, based on the normal split
between the General Fund and the schools. He went on to say that staff tried to provide a per

position cost in order to give the Board an idea how that money could be spent.



Chairman Shickle stated it was unclear if the Board wanted that additional $3 million to
be spent on one-time costs or ongoing expenses, He stated that was a lot of money for
unsustainable operating costs versus one-time costs.

Supervisor Fisher questioned the sustainability of using fund balance. He went on to say
he did not understand how those funds were going to be used.

Budget Analyst Place advised if the funds were used for one-time costs then that would
eliminate the Board’s ability to fund any public safety positions.

Vice-Chairman DeHaven stated there was a need to address the public safety
deficiencies; however, it might be better to wait until July. He noted the funding of positions
from fund balance was not a sustainable use of those funds. He suggested postponing any use of
additional fund balance dollars until July.

The Board asked how Frederick County schools might utilize their share of these dollars,

Executive Director of Finance Lisa Frey responded that if the schools were allowed to
use the dollars for recurring costs then they would be used as part of the salary initiative,

The Board asked if the postponement of the use of the additional fund balance dollars
was doable.

Budge Analyst Place responded it was doable, but it made the budget process
complicated.

Supervisor Collins stated he thought the $3 million was based on revenue projections. If
that is not the case then waiting until July is probably a good idea.

Mrs. McCann-Slaughter echoed Vice-Chairman DeHaven’s comments,

Supervisor Hess stated we need to find a way to address the needs in public safety and as

long as we have a reasonable guesstimate then he would have no problem waiting until July.



Treasurer Orndoff agreed with Vice-Chairman DeHaven’s approach. He noted there was
no salary initiative in the numbers for county employees, but there was one for the schools, He
went on to say the public safety needs might not be able to be put off much longer.

Supervisor Collins stated he had no issues with waiting until July,

Supervisor Fisher stated he could go along with Vice-Chairman DeHaven. He stated
something had to be done, but he questioned the sustainability of what we were trying to do. He
concluded by saying that next year steps would have be taken to make it sustainable,

Mrs. Rudolph stated this was a temporary solution to a permanent expense. She did not
know about waiting unti] July.

Vice-Chairman DeHaven stated public safety issues had to be addressed and they would
be addressed as soon as we have a good revenue figure.

Supervisor Lofton stated that he agreed with staff and he agreed with Supervisor Collins
that we might be conservative in our revenue estimates. He noted the sustainability of this
approach could not be guaranteed, He concluded by saying he was struggling with waiting until
July to make a decision.

Supervisor Wells stated if we could come up with the revenue then this was the best way
to go.

Mr. Ewing stated a decision should be made now rather than wait. He stated we have to
do it whether it is now or in July.

Chairman Shickle stated it sounds like the budget should be prepared in such a way that it
delays the $3 million of additional fund balance until July. He stated that $3 million in

expenditures needed to be identified and those funds would not be released until July.



Vice-Chairman DeHaven stated he liked conservative approach, but we have to do the
public safety positions.

Supervisor Hess stated that the Board should have a discussion about what is an
appropriate level of fund balance. He noted we should not retain all capital, but there was a need
to have some reserve.

Supervisor Lofton asked for information regarding what a 1% salary increase for county
employees would cost,

The next budget work session will be held on Wednesday, March 4, 2015 at 8:00 a.m.

There being no further business, the work session was adjourned at 5:41 p.m.

































MEMORANDUM

TO: Board of Supervisors
FROM: Harvey E. Strawsnyder, Jr., P.E., Director of Public Works
SUBJECT: Public Works Committee Report for Meeting of February 24, 2015

DATE: February 25, 2015

The Public Works and Green Advisory Committees met on Tuesday, February 24, 2015,
at 8:00 a.m. All members were present. The following items were discussed:

***Jtems Requiring Action***

1. Request from the Landfill for Approval of Waste Acceptance and Supplemental
Appropriation

The committee reviewed and unanimously approved the following requests from the
Landfill Manager, Mr. Steve Frye:

a) Permission to accept discarded line poles from Rappahannock Electric Cooperative
(REC).

b) Supplemental appropriation in the amount of $1,575,000 to cover the cost of the closure
of nine (9) acres within the construction/demolition debris landfill.

The justification for these requests is highlighted in the attached memorandum from Mr.
Frye dated January 20, 2015. Funds for the supplemental appropriation will be derived from the
landfill reserve. (Attachment 1)
***Jtems Not Requiring Action***

1. Fire and Rescue Proposed Fees

After a brief presentation by The Fire Marshal, Mr. John J. Bauserman, the committee
recommended that the proposed fee schedule and related inspections be returned to the fire and
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rescue department for further evaluation. Specifically, the committee recommended that the
scope of services be prioritized to limit the number of required inspections. No time table was
established for returning the request to this committee.

2. Green Advisory Committee Presentation

Mr. Jon Turkel presented a brief summary of his efforts regarding the continual
monitoring of energy usage throughout the county. A summary of this presentation is attached.
No action was taken by the committee. (Attachment 2)

3. Closed Session

The committee convened into a closed session to discuss property acquisition for multiple
citizens’ convenience sites in accordance with the Code of Virginia §2.2-3711 Subsection A, (3),
Acquisition and Disposition of Real Estate. After reconvening from closed session, each
committee member certified that only items related to property acquisition were discussed in
closed session. No action resulted from the closed session.

4. Miscellaneous Reports

a) Tonnage Report
(Attachment 3)

b) Recycling Report
(Attachment 4)

c) Animal Shelter Dog Report
(Attachment 5)

d) Animal Shelter Cat Report
(Attachment 6)

Respectfully submitted,
Public Works Committee

Gene E. Fisher, Chairman
David W. Ganse

Gary Lofton

Whit L. Wagner

Robert W. Wells

James Wilson

Bycﬁ- EM

Harvey E. S{gawsnyder, Jr., PE.
Public Works Director

HES/tls

Attachments: as stated

cc: file

U:\Rhonda\PWCOMMITTEE\CURYEARCOMREPORTS\2-24-15pwcomrep.doc



ATTACHMENTL

MEMORANDUM

TO: Public Works Committee

THROUGH: Harvey E. Strawsnyder, Director of Public Works H E’LMO

FROM: Steve Frye, Landfill Manager

SUBJECT: Waste Acceptance Approval and Request for Supplemental Appropriation

DATE: January 20, 2015

We request that the Public Works Committee take action on the following two requests:

Rappahannock Electric Cooperative has asked the landfill to accept old telephone poles
generated from their service area. Rappahannock’s service area includes Frederick County,
Clarke County and Warren County with their Blue Ridge office being located in Warren County.
This request is being brought to the committee due to the fact that their office is located outside
of the landfill’s service area. Please see the attached email from Darrell Potter, REC’s Director
of Operations and Construction for further details.

A supplemental appropriation from the landfill reserve in the amount of $1,575,000 is being
requested in order to proceed with closure of nine acres of Construction Demolition Debris
Landfill area. This request is being made in order to facilitate closure of this area which has
reached final grades ahead of the projected schedule. Closure plans are currently being prepared
by our landfill engineer and the project will be ready for bidding by the middle of March.

107 North Kent Street, Second Floor, Suite 200 ¢ Winchester, Virginia 22601-5000
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ATTACHMENT3

MEMORANDUM

TO: Public Works Committee
FROM: Harvey E. Strawsnyder, Jr., P.E., Director of Public Works H E’L,ua
SUBJECT:  Monthly Tonnage Report - Fiscal Year 14/15

DATE: February 12, 2015

The following is the tonnage for the months of July 2014, through June 2015, and the average monthly tonnage
for fiscal years 03/04 through 14/15.

FY 03-04: AVERAGE PER MONTH: 16,348 TONS (UP 1,164 TONS)

FY 04-05: AVERAGE PER MONTH: 17,029 TONS (UP 681 TONS)

FY 05-06: AVERAGE PER MONTH: 17,785 TONS (UP 756 TONS)

FY 06-07: AVERAGE PER MONTH: 16,705 TONS (DOWN 1,080 TONS)

FY 07-08: AVERAGE PER MONTH: 13,904 TONS (DOWN 2,801 TONS)

FY 08-09: AVERAGE PER MONTH: 13,316 TONS (DOWN 588 TONS)

FY 09-10: AVERAGE PER MONTH: 12,219 TONS (DOWN 1,097 TONS)

FY 10-11: AVERAGE PER MONTH: 12,184 TONS (DOWN 35 TONS)

FY 11-12: AVERAGE PER MONTH: 12,013 TONS (DOWN 171 TONS)

FY 12-13: AVERAGE PER MONTH: 12,065 TONS (UP 52 TONS)

FY 13-14: AVERAGE PER MONTH: 12,468 TONS (UP 403 TONS)

FY 14-15: AVERAGE PER MONTH: 12,693 TONS (UP 225 TONS)
MONTH FY 2013-2014 FY 2014-2015
JULY 13,514 14,029
AUGUST 13,343 13,585
SEPTEMBER 12,345 13,274
OCTOBER 13,266 14,339
NOVEMBER 10,857 11,194
DECEMBER 11,614 12,132
JANUARY 11,411 10,297
FEBRUARY 10,021
MARCH 11,518
APRIL 13,796
MAY 14,340
JUNE 13,594

HES/gmp
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RECYCLING REPORT - FY 13/14 ATTACHMEN 4

AL STEEL
MONTH GLASS PLAST CANS CANS  PAPER OCC  SHOES TEXTILE ELEC  SCRAP TOTAL

JUL 94,600 39,540 3,795 7,805 95,540 78,420 1,460 1,580 47,000 173,520 543,260
AUG 68,720 32,390 3,150 6,310 99,440 76,410 1,460 1,940 46,920 146,400 483,140
SEP 74,040 32,860 3,060 6,590 79,180 72,380 1,000 3,160 48,840 152,100 473,210
OCT 77,220 34,280 3,655 8,965 134,360 73,880 1,160 1,700 23,580 154,640 513,440
NOV 58,960 27,293 2,540 7,400 120,000 67,630 1,340 1,600 44,340 130,486 461,589
DEC 88,020 35,800 3,975 11,185 149,220 90,070 2,280 2,640 24,900 142,880 550,970
JAN 80,980 30,440 3,485 8,120 85,460 71,900 1,160 1,760 38,020 79,720 401,045
FEB 0 0 0 0 0 0 0 0 0 0 0
MAR 0 0 0 0 0 0 0 0 0 0 0
APR 0 0 0 0 0 0 0 0 0 0 0
MAY 0 0 0 0 0 0 0 0 0 0 0
JUN 0 0 0 0 0 0 0 0 0 0 0
TOTAL 542,540 232,603 23,660 56,375 763,200 530,690 9,860 14,380 273,600 979,746 3,426,654

FY 13-14 904,780 417,090 39,399 99,177 1,281,105 902,701 15,230 22,650 611,580 1,639,225 5,932,937
FY 12-13 913,530 410,338 45,086 102,875 1,508,029 878,450 15,020 24,680 502,680 1,321,938 5,722,626
FY 11-12 865,380 398,320 43,884 99,846 1,492,826 840,717 8,200 29,720 484,600 1,432,678 5,696,171
FY 10-11 949,185 378,452 42,120 98,474 1,404,806 824,873 18,420 23,280 467,920 1,220,107 5,427,637

FY 09-10 1,123,671 370,386 42,844 96,666 1,235,624 671,669 21,160 435,680 1,348,398 5,346,098
FY 08-09 762,810 322,928 23,473 55,246 1,708,302 564,957 28,780 404,760 1,097,151 4,968,407
FY 07-08 794,932 284,220 15,783 40,544 1,971,883 545,692 0 498,110 1,172,880 5,324,044
FY 06-07 600,464 200,720 11,834 29,285 1,684,711 441,321 0 382,574 550,070 3,900,979
FY 05-06 558,367 190,611 12,478 28,526 1,523,162 381,469 204,220 2,898,833
FY 04-05 549,527 193,224 11,415 27,525 1,552,111 273,707 25,080 2,632,589
FY 03-04 541,896 174,256 11,437 31,112 1,443,461 156,870 336,230 2,695,262
FY 02-03 413,627 146,770 9,840 23,148 1,381,195 62,840 171,680 2,209,100
FY 01-02 450,280 181,040 10,565 25,553 1,401,206 54,061 58,140 2,180,845
FY 00-01 436,615 198,519 10,367 24,988 1,759,731 9,620 2,439,840
FY 99-00 422,447 177,260 10,177 22,847 1,686,587 44,180 2,363,498
FY 98-99 402,192 184,405 9,564 22,905 1,411,950 48,810 2,079,826
FY 97-98 485,294 136,110 13,307 29,775 1,830,000 2,494,486
FY 96-97 373,106 211,105 23,584 46,625 1,690,000 2,344,420
FY 95-96 511,978 167,486 28,441 44,995 1,553,060 2,305,960

TO DATE 10,241,771 3,915,812 331,113 748,060 26,730,615 3,889,229 76,560 53,000 3,602,591 7,719,244 57,307,995
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ATTACHMENTS

FREDERICK COUNTY ESTHER BOYD ANIMAL SHELTER FY 2014-2015

DOG REPORT

ON HAND AT RECEIVED BROUGHT IN BITE BORN AT DIED AT ESCAPED/ CARRIED OVER
MONTH FIRST OF MONTH AT KENNEL BY ACO CASES KENNEL ADOPTED RECLAIMED DISPOSED KENNEL STOLEN NEXT MONTH

JULY 50 40 47 2 0 49 42 3 1 0 44
AUG 44 39 24 1 0 28 22 8 0 0 50
SEP 50 37 39 0 0 38 32 3 0 0 53
oCT 53 50 30 2 0 38 31 5 0 0 61
NOV 61 35 35 2 0 37 24 6 3 0 63
DEC 63 32 23 2 0 54 24 9 0 0 33
JAN 33 44 47 0 0 46 21 8 1 0 48
FEB

MAR

APR

MAY

JUN

TOTAL 354 277 245 9 0 290 196 42 5 0 352

In the month of January - 124 dogs in and out of kennel. 5 dogs transferred to Clarke County, 1 dog to S.P.C.A., 1 dog transferred to rescue.
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ATTACHMENT6

FREDERICK COUNTY ESTHER BOYD ANIMAL SHELTER FY 2014-2015

CAT REPORT

ON HAND AT RECEIVED BROUGHTIN BITE BORN AT DIED AT ESCAPED/ CARRIED TO
MONTH FIRST OF MONTH AT KENNEL BY ACO CASES KENNEL ADOPTED RECLAIMED DISPOSED KENNEL STOLEN NEXT MONTH

JULY 143 179 31 7 9 31 1 203 22 0 112
AUG 112 211 15 0 0 26 1 176 16 0 119
SEP 119 182 18 5 6 35 2 137 31 0 125
ocCT 125 188 22 0 0 24 6 185 13 0 107
NOV 107 89 8 2 4 27 4 95 18 0 66
DEC 66 58 24 0 0 25 1 68 6 0 48
JAN 48 43 34 0 0 17 3 46 10 0 49
FEB
MAR
APR
MAY
JUN
TOTAL 720 950 152 14 19 185 18 910 116 0 626

In the month of January - 125 cats in and out of shelter.
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REZONING APPLICATION #05-14

CB VENTURES, LLC

Staff Report for the Board of Supervisors

Prepared: March 3, 2015.

Staff Contact: Michael T. Ruddy, AICP, Deputy Director

Reviewed Action
Planning Commission: 01/07/15 Tabled for 45 days
Planning Commission: 02/18/15 Denied
Board of Supervisors: 03/11/15 Pending

PROPOSAL: To rezone 2.42 acres from the B1 (Neighborhood Business) District to B2 (General
Business) District with proffers.

LOCATION: The property is located at 1033 Aylor Road in Stephens City.

PLANNING COMMISSION RECOMMENDATION AND EXECUTIVE SUMMARY FOR THE
03/11/15 BOARD OF SUPERVISORS MEETING:

The Planning Commission recommended denial of this rezoning request, an application to rezone
a total of 2.42 acres of land from the B1 (Neighborhood Business) District to the B2 (General
Business) District with proffers, to accommodate commercial uses. Planning Commission members
stated their belief that the B2 (General Business) District uses were too intensive for this location and
would have a detrimental impact to the adjacent residential neighborhood, in particular the existing
residences immediately adjacent to the property. The Planning Commission expressed that the B2
District designation is more appropriate for larger commercial parcels such as in those areas planned for
larger scale commercial development adjacent to Route 277, Fairfax Pike.

Previously, the Planning Commission had tabled this request to give the Applicant the ability to address
the concerns that were expressed by the Planning Commission and members of the public during the
public hearing. In response to the Planning Commission’s initial discussion of this rezoning request, the
Applicant modified their proffer statement (Revision Date; February 5, 2015) to prohibit two uses;
Veterinary Offices and Gasoline Service Stations. In addition, a proffer addressing the allowed building
height has been added. The maximum building height for office buildings and hotels/motels shall be
fifty (50) feet. This is a reduction of ten (10) feet from that which is currently permitted by the Frederick
County Zoning Ordinance. The Applicant also provided an exhibit depicting the potential cross section
and scale of the adjacent commercial and residential land uses.

The B2 (General Business) District land use proposed in this rezoning is generally consistent with the
commercial designation of the Southern Frederick Area Plan and the 2030 Comprehensive Plan.
However, the existing neighborhood character of the adjacent land uses should be a consideration when
evaluating this proposed rezoning. B1 (Neighborhood Business) District scale commercial uses exist in
this general location.
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The transportation impacts associated with this request appear to have generally been addressed by the
Applicant, subject to the approval of the County Attorney regarding right-of-way dedication proffer,
Proffer 2 (provided). The community facility impacts associated with this request should be addressed
to a greater extent.

The adjacent properties are a consideration with this rezoning application. With this rezoning, the
applicant has proffered height restrictions on site lighting to mitigate potential impacts to the adjacent
residential properties. Initially, no additional site development standards were proffered. The Applicant
subsequently proffered a height limitation of fifty (50) feet for hotels, motels, and office buildings. The
Planning Commission ultimately determined that the neighborhood character of the area will be
adversely impacted by this rezoning request.

Following the required public hearing, a decision regarding this rezoning application by the
Board of Supervisors would be appropriate. The applicant should be prepared to adequately
address all concerns raised by the Board of Supervisors.




Rezoning #05-14 CB Ventures, LLC
March 3, 2015
Page 3

This report is prepared by the Frederick County Planning Staff to provide information to the
Planning Commission and the Board of Supervisors to assist them in making a decision on this
application. It may also be useful to others interested in this zoning matter. Unresolved issues
concerning this application are noted by staff where relevant throughout this staff report.

Reviewed Action
Planning Commission: 01/07/15 Tabled for 45 days
Planning Commission: 02/18/15 Denied
Board of Supervisors: 03/11/15 Pending

PROPOSAL: To rezone 2.42 acres from the B1 (Neighborhood Business) District to B2 (General
Business) District with proffers.

LOCATION: The property is located at 1033 Aylor Road in Stephens City.

MAGISTERIAL DISTRICT: Opequon

PROPERTY ID NUMBERS: 74-((A))-104 and 74-((A))-105

PROPERTY ZONING: BI (Neighborhood Business) District

PRESENT USE: Car wash / vacant

ADJOINING PROPERTY ZONING & PRESENT USE:

North: B1 (Neighborhood Business) Use: Commercial
South: B1 (Neighborhood Business) Use: Commercial
East:  RP (Residential Performance) Use: Residential
West:  Aylor Road/Interstate 81 Use: State Highway
Town of Stephens City
REVIEW EVALUATIONS:

Virginia Dept. of Transportation: Please see attached email dated August 8, 2014, from Lloyd
Ingram, VDOT.

Fire Marshall: Plan approved

Fire and Rescue: Plan approved

Public Works Department: Recommend approval
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Frederick County Sanitation Authority: Please see attached letter dated June 6, 2014, from Uwe

Weindel, Engineer-Director FCSA.

Service Authority: No comments

Frederick County Attorney: Proffer is in correct legal form (Please see attached letter dated

December 4, 2014, from Rod Williams, County Attorney, for initial comments).

Town of Stephens City: No issues

Planning & Zoning:

1)

2)

Site History

The original Frederick County zoning map (U.S.G.S. Stephens City Quadrangle) identifies the
subject parcels as being zoned B-1 (Neighborhood Business) District. The intent of this district
is to provide small business areas to serve the daily household needs of surrounding residential
neighborhoods. Uses allowed primarily consist of limited retailing and personal service uses.
Business uses in this district should be small in size and should not produce substantial vehicle
traffic in excess of what is usual in the residential neighborhoods.

Comprehensive Policy Plan
The 2030 Comprehensive Plan is the guide for the future growth of Frederick County.

The 2030 Comprehensive Plan is an official public document that serves as the community's
guide for making decisions regarding development, preservation, public facilities and other key
components of community life. The primary goal of this plan is to protect and improve the
living environment within Frederick County. It is in essence a composition of policies used to
plan for the future physical development of Frederick County.

Land Use.

The 2030 Comprehensive Plan and the Southern Frederick Area Plan provide guidance on the
future development of the property. The property is located within the UDA and SWSA. The
2030 Comprehensive Plan identifies the general area surrounding this property with a Business
land use designation. In general, the proposed commercial land use designation for this property
is consistent with this land use designation of the Comprehensive Plan. Commercial land uses
would include both B1 Neighborhood Business and B2 General Business zoning designations.
The existing land use in this area is neighborhood business in character. The existing character
of the land use is a consideration when evaluating this proposed rezoning.

Immediately to the east of this property is an existing residential neighborhood. The Plan
recognizes the existing residential land uses. Care should be afforded to the transition between
the business and residential land uses, both of which are located in this general area.
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3)

4)

Site Access and Transportation.
The subject properties have frontage on and access to Route 647, Aylor Road. Aylor Road is
identified as a major collector road in the County’s Eastern Road Plan.

Transportation improvements to Route 277, Fairfax Pike, are planned on the VDOT Six-Year
Improvement Plan. This project includes improvements to Aylor Road.[A copy of this section of |
'the VDOT plans has been attached to the package for your information! Similar to other recent
projects in the vicinity, it is not anticipated that this project constructs improvements to Route
277 or Aylor Road at this time, rather, dedicates appropriate right-of-way, designs access to this
site that is consistent with those improvements anticipated with the VDOT Six-Year Plan
Project, and provides some contribution to transportation improvements resulting from the
impacts of this new development; further, that the value of any contribution has a nexus to the
project and its impacts.

The rezoning application should fully address this road project as designed by VDOT in the
most recent improvement plans for this project. In particular, the right-of-way needs of the
project. Any improvements associated with the development of the site within the future road
right-of-way should be consistent with those identified in the plans and to the satisfaction of
VDOT.

The provision of two entrances is proposed. Given the anticipated design for Aylor Road, such

an approach may work in this location. The southernmost entrance appears to align with the
new and existing road configuration.

Site Suitability/Environment

The site does not contain any environmental features that would either constrain or preclude site
development. There are no identified areas of steep slopes, floodplains or woodlands.

Potential Impacts

The subject properties are currently zoned B1 (Neighborhood Business) District. Therefore, the
rezoning of these properties to the B2 (General Business) District will have the potential to
generate additional impacts. However, it is recognized that the impacts associated may not be
as significant as if this property was zoned RA (Rural Areas) District.

As noted previously, immediately to the east of this property is an existing residential
neighborhood. Care should be afforded to the transition between the business and residential
land uses that are both located in this general area. With the exception of addressing the
potential lighting impacts by limiting the height of any lighting to twenty feet, the Applicant has
not provided any additional means to minimize the potential impact associated with the more
intensive commercial use of the property beyond the requirements of the Zoning Ordinance. It
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)

should be noted that the height of certain commercial structures may increase to sixty feet from
the currently enabled thirty-five feet.

With regards to the potential transportation impacts, at this time, the project has the intention of
providing the right-of-way for the future improvements to Aylor Road. This should be
unconditionally guaranteed. Otherwise, the transportation impacts associated with this request
would not be fully addressed. The additional trips would simply add to the transportation issues
in this area.

The Applicants Impact Analysis states that this site will negatively impact Police Protection,
Fire and Rescue Protection, Water and Sewer Usage, and Solid Waste Disposal. The capital
needs associated with these impacts have not been quantified and have not been addressed by
way of mitigation other than to say that there may be a potential increase in tax revenue and fees
from this development.

Proffer Statement — Dated May 13, 2014 and revised on November 19, 2014

A) Generalized Development Plan
The Applicant has proffered a Generalized Development Plan. The Plan identifies the
properties to be developed and recognizes the transportation and access related
commitments made with this rezoning application; including the Aylor Road right-of-
way dedication area and the two potential entrances to the site.

B) Land Use
The Applicant’s proffer statement does not place any limitation on the amount or type
of commercial development that may occur on the property. It is recognized that this is
a relatively small parcel, however, the potential increase in intensity of the use
including the size of the structure should be considered.

The Applicant has, in Proffer 3, addressed the potential impacts associated with site
lighting by proffering that all lighting shall be no higher than 20°.

0] Transportation
The proffer statement supports the Route 277 Improvement Project as the Applicant

has identified the correct area of right-of- way dedication consistent with the VDOT
project along Aylor Road and described this in proffer 2, right-of-way dedication.

In general, the trigger for conveying said right-of-way is acceptable. The proffer states
that the right-of-way shall be conveyed within 90 days of a written request from VDOT
or the County. The final sentence of proffer 2 should be carefully evaluated as it
contains a mechanism that removes the conveyance of the right-of-way. This would be
problematic as the language is vague and the right-of-way is necessary. In addition, this
would result in a rezoning application that in no way addresses the additional
transportation impacts generated from the more intensive commercial use of the

property.
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Recent rezoning applications in the vicinity of this project have also proffered a
monetary contribution to transportation improvements in the County in an amount they
believed was consistent with the transportation impacts of their project.

D) Community Facilities
This application does not include a proffer aimed at mitigating the community facility
impacts of this request. The Applicant has stated that the additional tax revenue
generated would address this. Recent rezoning applications in the vicinity of this
project have also proffered a monetary contribution to offset the fire and rescue impacts
of their project.

Revised Proffer Statement (Revision Date; February 5, 2015).
The Applicant has modified their proffer statement to prohibit two uses; Veterinary Offices
and Gasoline Service Stations.

In addition, a proffer addressing the allowed building height has been added. The maximum
building height for office buildings and hotels/motels shall be fifty (50) feet. This is a
reduction of (10) feet from that which is currently permitted by the Zoning Ordinance.

The County Attorney has reviewed the revised proffer statement and it is in the proper legal
form.

STAFF CONCLUSIONS FOR THE 01/07/15 PLANNING COMMISSION MEETING:

This is an application to rezone a total of 2.42 acres of land from the B1 (Neighborhood Business)
District to the B2 (General Business) District with proffers, to accommodate commercial uses.

The B2 (General Business) District land use proposed in this rezoning is generally consistent with the
commercial designation of the Southern Frederick Area Plan and the 2030 Comprehensive Plan.
However, the existing neighborhood character of the adjacent land uses should be a consideration when
evaluating this proposed rezoning.

The transportation impacts associated with this request appear to have generally been addressed by the
Applicant, subject to the unequivocal approval of the County Attorney regarding right-of-way
dedication proffer, Proffer 2. The community facility impacts associated with this request should be
addressed to a greater extent.

The adjacent properties should be a consideration with this rezoning application. With this rezoning,
the applicant has proffered height restrictions on site lighting to mitigate potentials impacts to the
adjacent residential properties. No additional site development standards have been proffered. The
Planning Commission should determine if the neighborhood character of the area will be adversely
impacted.
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PLANNING COMMISSION SUMMARY FROM THE 01/07/15 PLANNING COMMISSION
MEETING:

Two members of the public spoke during the public hearing; Mr. Chapman, and Mr. Carriker. Both
expressed concerns regarding the application and the impact it would have on their residential
properties.

Commission members asked several questions regarding the details of this application and expressed
concerns about the potential impacts of the application and the appropriateness of the request from a
land use perspective.

Commissioner Mohn noted the concern is there, in regards to lack of specificity on the intensity that
could occur with this rezoning. He would like to see more in the application on building size and
development. Mr. Mohn stated he would like to see something that projects a clearer view of what may
be developed on this property.

Commissioner Thomas made a motion to table this rezoning application for 45 days. This motion was

seconded by Commission Unger and unanimously passed.

(Note: Commissioner Oates abstained from voting; Commissioner Marston was absent from the
meeting.)

PLANNING COMMISSION SUMMARY FROM THE 02/18/15 PLANNING COMMISSION
MEETING:

Three members of the public spoke during the public comment portion of the Planning Commission
meeting.

The Applicant provided two exhibits for the Planning Commission’s review. The first is a cross section
which shows the proposed buffer location, the existing single and two story residential homes, and a
potential hotel/office building. The second exhibit is a photograph that shows the existing property for
which the rezoning is being requested and the residential land uses at the rear of the property. The
Planning Commission voiced concerns with the height of a building on this property due to the current
elevation of the land compared to the residential neighborhood located directly behind it. Planning
Commission Members also expressed concern with the height of a building on the property and does
not feel the exhibits provided adequately address this issue.

The Planning Commission unanimously recommended denial of this rezoning request, an
application to rezone a total of 2.42 acres of land from the B1 (Neighborhood Business) District to
the B2 (General Business) District with proffers, to accommodate commercial uses.
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Commission members stated their belief that the B2 (General Business) District uses were too intensive
for this location and would have a detrimental impact to the adjacent residential neighborhood, in
particular the existing residences immediately adjacent to the property. The Planning Commission
expressed that the B2 District designation is more appropriate for larger commercial parcels such as in
those areas planned for larger scale commercial development adjacent to Route 277, Fairfax Pike.

Following the required public hearing, a decision regarding this rezoning application by the Board
of Supervisors would be appropriate. The applicant should be prepared to adequately address all
concerns raised by the Board of Supervisors.




PROPOSED PROFFER STATEMENT

REZONING: RZ#

B1to B2
PROPERTY: 2.42 acres

Tax Map Parcel 74-((A))-104 & 105
RECORD OWNER: CB Ventures, LLC.
APPLICANT: Montgomery Engineering Group, Inc.
PROJECT NAME: CB Ventures, LLC — Aylor Road
ORIGINAL DATE
OF PROFFERS: May 13, 2014
REVISION DATE(S): February 5, 2015

The undersigned hereby proffers that the use and development of the subject
property (“Property”), as described above, shall be in strict conformance with the
following conditions, which shall supersede all other proffers on the Property that
may have been made prior hereto. In the event that the above-referenced B2
rezoning is not granted as applied for by the applicant (“Applicant”), these
proffers shall be deemed withdrawn and shall be null and void. Further, these
proffers are contingent upon final rezoning of the Property with “final rezoning”
defined as that rezoning which is in effect on the day following the last day upon
which the Frederick County Board of Supervisors’ (the “Board”) decision granting
the rezoning may be contested in the appropriate court. If the Board's decision is
contested, and the Applicant elects not to submit development plans until such
contest is resolved, the term final rezoning shall include the day following entry of
a final court order affirming the decision of the Board which has not been
appealed, or, if appealed, the day following which the decision has been affirmed

on appeal.

The headings of the proffers set forth below have been prepared for convenience
or reference only and shall not control or affect the meaning or be taken as an
interpretation of any provision of the proffers. The improvements proffered
herein shall be provided at the time of development of that portion of the Property
adjacent to or including the improvement or other proffered requirement, unless
otherwise specified herein. Any proffered conditions that would prevent the
Applicant CB Ventures, LLC. from conforming to State and/or Federal regulations
shall be considered null and void. The term “Applicant” as referenced herein
shall include within its meaning all future owners and successors in interest.



When used in these proffers, the “Generalized Development Plan”, shall refer to
the plan entitled “CB Ventures, LLC — Aylor Road” dated February 23, 2014
revised November 1, 2014 (the “GDP”) and is included in this proffer.

Site Development.
1. Property Access.

Property access shall be via the two new entrances shown on GDP from
Relocated Aylor Road, as approved by VDOT. Temporary access to the property
may, in the interim, be via entrances on the existing portion of Aylor Road, as
approved by VDOT, until such time the right of way for the future Aylor Road
realignment improvement project is conveyed to the Commonweaith of Virginia.
This temporary access may cross the area identified for right of way dedication.
Improvements necessary to utilize the two new entrances shown on the GDP
after the conveyance shall be the responsibility of the Applicant.

2. Right of way dedication.

The Right of Way shown on the GDP for the future Aylor Road Realignment
improvement project shall be conveyed to the Commonwealth of Virginia or
Frederick County within 90 days of a written request from either VDOT or
Frederick County. All site development shall occur on the area outside of the
area identified for future right of way dedication. The only exception to this
requirement being the temporary access identified in Proffer 1. The provision for
conveyance of the Right of Way shall have no further force or effect, however,
should neither the VDOT 6 Year Plan nor the Frederick County Road Plan
continue to show the realignment or improvement of Aylor Road.

3. Lighting.

All lighting shall be building mounted wall packs or on poles and shall be no
higher than 20'. Lighting shall be downcast and shielded to prevent glare and

intrusion of light onto adjoining properties.

4. Land Use

The Property shall be allowed to develop with B2 land uses with exception of;

SIC Code Use
074 Veterinary Offices
5564 Gasoline Service Stations



5. Allowed Building Height

The maximum building height allowed for office buildings and hotels/motels shall
be 50 feet and the maximum building height allowed for all other B2 uses shall be
35 feet or as may be otherwise provided in the County Code for the B2 Zoning

District.

Respectfully submitted,
CB Ventures, LLC

v |
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Edward P. Browning, IV ) - (Title)

COMMONWEALTH OF VIRGINIA, AT LARGE
FREDERICK COUNTY, To-wit:

W
CHRISTY MILLER
Notary Public

State of Colorado

M

The foregoing instrument was acknowledged before me this _ (¢ day
of _{cuc - , 2014, by __ { \\\\)\s o \ey
. /;{ } (// e | P S
NGTARY PUBLIC
(215 o
2O 1upg B5E L
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Randy Craun (Title)

COMMONWEALTH OF VIRGINIA, AT LARGE
FREDERICK COUNTY, To-wit:

The foregoing instrument was acknowledged bef re me this L" -~ day

of \?f,bmm\ 201§ by Db

NOTARY PUBLIC

My commission expires: i {36] V¥
Commission number: 7159 323S

Debbie Jen!;:‘m
Notary Public
monwealth of Virginia
Ngtqanr; Registration #7593285 3
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PROPOSED PROFFER STATEMENT

REZONING: RZ#

B1 to B2
PROPERTY: 2.42 acres

Tax Map Parcel 74-((A))-104 & 105
RECORD OWNER: CB Ventures, LLC.
APPLICANT: Montgomery Engineering Group, Inc.
PROJECT NAME: CB Ventures, LLC — Aylor Road
ORIGINAL DATE
OF PROFFERS: May 13, 2014
REVISION DATE(S): November 19, 2014

The undersigned hereby proffers that the use and development of the subject
property (“Property”), as described above, shall be in strict conformance with the
following conditions, which shall supersede all other proffers on the Property that
may have been made prior hereto. In the event that the above-referenced B2
rezoning is not granted as applied for by the applicant (“Applicant”), these
proffers shall be deemed withdrawn and shall be null and void. Further, these
proffers are contingent upon final rezoning of the Property with “final rezoning”
defined as that rezoning which is in effect on the day following the last day upon
which the Frederick County Board of Supervisors’ (the “Board”) decision granting
the rezoning may be contested in the appropriate court. If the Board’s decision is
contested, and the Applicant elects not to submit development plans until such
contest is resolved, the term final rezoning shall include the day following entry of
a final court order affirming the decision of the Board which has not been
appealed, or, if appealed, the day following which the decision has been affirmed

on appeal.

The headings of the proffers set forth below have been prepared for convenience
or reference only and shall not control or affect the meaning or be taken as an
interpretation of any provision of the proffers. The improvements proffered
herein shall be provided at the time of development of that portion of the Property
adjacent to or including the improvement or other proffered requirement, unless
otherwise specified herein. Any proffered conditions that would prevent the
Applicant CB Ventures, LLC. from conforming to State and/or Federal regulations
shall be considered null and void. The term “Applicant” as referenced herein
shall include within its meaning all future owners and successors in interest.



When used in these proffers, the “Generalized Development Plan”, shall refer to
the plan entitled “CB Ventures, LLC — Aylor Road” dated February 23, 2014
revised November 1, 2014 (the “GDP”) and is included in this proffer.

Site Development.
1. Property Access.

Property access shall be via the two new entrances shown on GDP from
Relocated Aylor Road, as approved by VDOT. Temporary access to the property
may, in the interim, be via entrances on the existing portion of Aylor Road, as
approved by VDOT, until such time the right of way for the future Aylor Road
realignment improvement project is conveyed to the Commonwealth of Virginia.
This temporary access may cross the area identified for right of way dedication.
Improvements necessary to utilize the two new entrances shown on the GDP
after the conveyance shall be the responsibility of the Applicant.

2. Right of way dedication.

The Right of Way for the future Aylor Road Realignment improvement project
shown on GDP shall be conveyed for the development of said road to the
Commonwealth of Virginia 90 days of a written request from either VDOT or
Frederick County. All site development shall occur on the area outside of the
area identified for future right of way dedication. The only exception to this
requirement being the temporary access identified in Proffer 1. This property
shall not be conveyed should road development not occur or if on a future VDOT
6 Year Plan, Aylor Road is no longer being considered for realignment.

3. Lighting.

All lighting shall be building mounted wall packs or on poles and shall be no
higher than 20’. Lighting shall be downcast and shielded to prevent glare and
intrusion of light onto adjoining properties.



Respectfully submitted,

@@M

Edward P. Browning, IV

COMMONWEALTH OF VIRGINIA, AT LARGE
FREDERICK COUNTY, To-wit:

The foregomg instrument was acknowledg d before me this (;N day
of Newy 2014, by D bloLt Vo .

@«@L S\

NOTARY PUBLIC

My commission expires: ‘l?)D \5‘ Debble Jenkins
Notary Public
Commissio numb 1995425 Notary Puble e

Notary Roristzatiac #7803285

R’andy Craun

COMMONWEALTH OF VIRGINIA, AT LARGE
FREDERICK COUNTY, To-wit:

y The foregoing instrument was_acknowledged before me this 2"}#\ day
of _Newimber , 2014, by enllins

MLL\LJJA«

NOTARY PUBLIC

My commission expires: 50,)%

Commission number: 14432%5

Debbie Jenkins
Notary Public

mrm&rﬂweaﬁh ef V‘rgama
#7593285
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Mr. Benjamin C. Montgomery
December 4, 2014
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Ben Montgomery

From: Funkhouser, Rhonda (VDOT) <Rhonda.Funkhouser@VDOT Virginia.gov> on behalf of
Ingram, Lioyd (VDOT) <Lloyd.Ingram@VDOT virginia.gov>

Sent: Friday, August 08, 2014 9:23 AM

To: ben@meginc.biz

Cc: Ingram, Lloyd (VDOT); Smith, Matthew, P.E. (VDOT); John Bishop

Subject: CB Ventures, LLC - Aylor Road - VDOT Comments to Rezoning

Attachments: Scanned from EDNXerox.pdf

The documentation within the application to rezone this property appears to have a measurable impact on
Route 647. This route is the VDOT roadway which has been considered as the access to the property

referenced.

VDOT is satisfied that the transportation proffers offered in the CB Ventures, LLC Rezoning Application dated
May 21, 2014 address transportation concerns associated with this request.

Before development, this office will require a complete set of construction plans detailing entrance designs,
drainage features, and traffic flow data from the LT.E. Trip Generation Manual, Seventh Edition for
review. VDOT reserves the right to comment on all right-of-way needs, including right-of-way dedications,
traffic signalization, and off-site roadway improvements and drainage. Any work performed on the State’s
right-of-way must be covered under a land use permit. This permit is issued by this office and requires an

inspection fee and surety bond coverage.

Thank you for allowing us the opportunity to comment.

Lioyd A. Ingram | Land Devsiopnent Fnoineer
Virginia Department of Transportatio
PR TP DY Gedp 10T ey
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FREDERICK COUNTY
SANITATION AUTHORITY

PH. — (540)868-1061 Uwe E. Weindel, P.E.
Fax - (540)868-1429 Engineer-Director
www.fesa-water.com

Post Office Box 1877
Winchester Virginia 22604-8377

June 6, 2014

Mr. Ben C. Montgomery
Montgomery Engineering Group, Inc.
132 Saddleback Lane

Winchester, Virginia 22602

Ref.: Rezoning Plan Comments
1033 Aylor Road
Tax Map # 75-A-104 & 105

Dear Sir:

Per your request, a review of the proposed rezoning plan has been performed. The Frederick County Sanitation
Authority offers comments limited to the anticipated impact/effect upon the Authority’s public water and sanitary

sewer system and the demands thereon.

The parcel is in the water and sanitary sewer area served by the Authority. Based on the location both water
service and sanitary sewer service is available within a reasonable distance from the site. Sanitary sewer treatment
capacity at the waste water treatment plant is also presently available. Sanitary sewer conveyance capacity and
layout will be contingent on the applicant performing a technical analysis of the existing sanitary sewer system
within the area to be served and the ability of the existing conveyance system to accept additional load. Likewise,
water distribution capacity will require the applicant to perform a technical analysis of the existing system within

the area to be served to determine available capacity.

Water and sanitary sewers are to be constructed in accordance with the FCSA standards specifications. Dedicated
easements may be requires and based on the layout vehicular access will need to be incorporated into the final
design. All easements should be free from any encumbrance including permanent structures (fences, signs, etc.)

and landscaping (trees, shrubs, etc.).

Please be aware that the Authority does not review or comment upon proffers and/or conditions proposed or
submitted by the applicant in support of or in conjunction with this application, nor does the Authority assume or
undertake any responsibility to review or comment upon any amended proffers and/or conditions which the

Applicant may hereafter provide to Frederick County.

Uwe E. Weindel, PE .
Engineer-Director

WATER’S WORTH IT



COUNTY of FREDERICK

Department of Planning and Development
540/ 665-3651
FAX: 340/665-6395

MEMORANDUM

TO: Ben Montgomery
Montgomery Engineering Group, Inc.

FROM: Michael T. Ruddy, AICP
Deputy Director , ——

RE: Rezoning Comments: CB Ventures, LLC Commercial - Aylor Road.

DATE: August 22, 2014

The following comments are offered regarding the CB Ventures, LLC Commercial
Rezoning Application. This is a request to rezone 2.42 acres from B1 (Neighborhood
Business) to B2 (Business General) with Proffers. The review is generally based upon
the Proffer Statement dated May 21, 2014, and the Impact Analysis Statement dated June

20, 2014.

Prior to formal submission to the County, please ensure that these comments and all
review agency comments are adequately addressed. At a minimum, a letter describing
how each of the agencies and their comments have been addressed should be included as

part of the submission.

General

1. The submission fee for this application would total $10,242.00, based upon
acreage of 2.42 acres.

Land Use

1) The 2030 Comprehensive Plan Long Range Land Use Plan provides guidance on
the future development of the property. The property is located within the UDA
and SWSA. The 2030 Comprehensive Plan identifies the general area
surrounding this property with a commercial land use designation. In general, the
proposed commercial land use designation for this property is consistent with this
land use designation of the Comprehensive Plan. However, the existing land use
in this area is neighborhood commercial in character. Immediately to the east of
this property is an existing residential neighborhood. The existing character of the
land use is a consideration when evaluating this proposed rezoning.

167 North Kent Street, Suite 202 - Winchester, Virginia 22601-5000



CB Ventures, LLC Commercial Rezoning Comments
August 22, 2014

Page 2

2)

The intent of this district (Bl Neighborhood Business District) is to
provide small business areas to serve the daily household needs of
surrounding residential neighborhoods. Uses allowed primarily consist of
limited retailing and personal service uses. Business uses in this district
should be small in size and should not produce substantial vehicle traffic
in excess of what is usual in the residential neighborhoods.

The subject properties have frontage on and access to Route 647, Aylor Road.
Aylor Road is identified as a major collector road in the County’s Eastern Road
Plan. The rezoning application should fully address this road project as designed
by VDOT in the most recent improvement plans for this project. In particular, the
right-of-way needs of the project. Any improvements associated with the
development of the site within the future road right-of-way should be consistent
with those identified in the plans and to the satisfaction of VDOT.

Impact Analysis and Proffer Statement

Please

address the following items from the Impact Analysis and Proffer Statements

prepared for this Application. The following comments have been provided in
conjunction with John Bishop, County Transportation Planner.

1

2)

3)

4)

The application does not address the potential impacts associated with the change
from Bl (Neighborhood Commercial) District to B2 (General Commercial)
District on the adjacent residential land uses.

The Impact Analysis states that this site will negatively impact Police Protection,
Fire and Rescue Protection, Water and Sewer Usage, and Solid Waste Disposal.
The capital needs associated with these impacts have not been quantified and have
not been addressed by way- of mitigation other than to say that there may be a
potential increase in tax revenue and fees from this development. Please quantify
and address the impacts. '

The Traffic portion of the Impact Analysis states that the potential development
square footages established for each zoning district in the Zoning Code are
grossly overstated (B1-13,068, B2-21,361). Please clarify if the numbers used to
make your conclusions are those established by the County. or your own estimate.
Transportation improvements to Aylor Road and Route 277, Fairtax Pike, are
planned on the VDOT Six-Year Improvement Plan. Therefore, at this time it is
not anticipated that this project constructs improvements to Aylor Road, rather,
dedicates appropriate right-of-way, designs access to this site that is consistent
with those improvements anticipated with the VDOT Six-Year Plan Project, and
provides some contribution to transportation improvements resulting from the
impacts of this new development; further, that the value of any contribution has a

nexus to the development project and its impacts.



CB Ventures, LLC Commercial Rezoning Comments
August 22, 2014

Page 3

5)

6)

7

Proffer 1 is redundant as B2 land uses are obviously those that the property will
be developed with under a B2 rezoning. Should you desire to prohibit certain B2
uses this would be the appropriate location to do so.

Proffer 2 is vague and provides no concrete commitment to address the
transportation impacts and future road construction and right-of-way needs.
Transportation improvements proffered should support the Aylor Road/277
project and should include appropriate triggers for completion and/or dedication.
The GDP shows improvements to the site that may be construed to be.the scope
of development and may, in the future, be in conflict with ordinance
requirements. To provide the applicant with as much flexibility in the future
development of the site, it is suggested that some of the site design details are
removed, such as building footprints and buffer details, from the GDP. Features
important to the rezoning, and those that exceed current ordinance requirements
should be depicted on the GDP. Such features should also reflect consistency with

items described in the proffer statement.

In conclusion, please ensure that the above comments, and those offered by the reviewing
agencies are addressed.

MTR/dlw



MONTGOMERY

Engineering Group, Juc.

November 1, 2014

Re: Rezoning CB Ventures — Aylor Road
County of Frederick

Department of Planning and Development
107 N. Kent St.

Winchester, VA 22601-5000

Dear Mr. Ruddy:

Per your attached comment letter dated August 22, 2014, we have made the following revisions.
General

1. Fee amount is acknowledged.
Land Use

1. Land use consideration understood.

2. The submitted plan and revised Impact Analysis Statement in conjunction with the Proffer
Statement addresses the most recent road realignment for Aylor Road. This plan has
been approved by VDOT.

Impact Analysis and Proffer Statements

1. We believe because this is on Aylor Road which is a major collector road and not on any
roads leading into the neighborhood that the impacts to the adjoining neighborhood to be
minimal and would be mitigated by the current screening requirements. Statement added
to Impact Analysis Statement.

2. At this time we have no way to quantify Police, Fire & Rescue, and Solid Waste Disposal.
The statement remains true that the change in zoning when comparing a fully developed
B1 site to a fully developed B2 site is very small. The difference in tax revenue is
proportional. The water usage is being addressed in FCSA reviews and statement has
been modified to reflect. No additional proffers are being offered nor are they needed.

3. My statement that the Zoning Code grossly overstated the numbers was incorrect on my
part. | was not calculating based on “Acre of Use”. The Impact Analysis Statement has
been modified to indicate the smail difference between allowable square footage of use.



The proffer dedicates the ROW for the property and limits development in that area. We
believe that proffering the ROW without payment from VDOT mitigates future VDOT
development costs. This has been accepted by VDOT.

We have listed additional B2 land uses to be proffered.

The trigger for the proffer is exercise by VDOT when the road is being developed. No
proffers for additional contributions are being made. Proffer Statement has been

reviewed by the county attorney and accepted by VDOT. As stated in Impact Analysis,
the transportation impacts are less than 10%.

The GDP has been revised to remove building footprints and buffer elements.
Thank you for your help in this process. If you have any questions, give me a call.
Sincerely,

s@dﬁ\i}%

Ben C. Mont ry, PE



MONTGOMERY

Engineering Group, Jue.

/|

Impact Analysis Statement

CB Ventures, LLC — Aylor Road

Tax Map #75-((A))-104 & 105
Revision 1 —11/1/14



Owner: CB Ventures, LLC.
130 Hawthorne Dr.
Winchester, VA 22601

Applicant:  Montgomery Engr. Group, Inc.
132 Saddleback Lane
Winchester, VA 22602
(540) 974-7382 ben@MEGinc.biz

Property: Tax Map #75-((A))-104 & 105
1033 Aylor Road, Stephens City, VA 22655

Zoning: Present B1
Proposed B2

A. Suitability of the Site

The site is located on Aylor Road approximately 0.25 miles north of Fairfax Pike
in Frederick County, VA. The present use of lot 104 is a car wash and lot 105 is
vacant but once had a self-serve gas station operating in the 70’s. All tanks were
removed in 1986 and an Environmental Site Assessment was performed in 2005
on lot 105. There are no known site hazards. The total acreage is 2.42 acres.

Access to the site is currently from two entrances off Aylor Road for each lot or a
total number of 4 entrances. The total current frontage is 392.57 feet.

The site and location make it suitable for a wide variety of uses. By rezoning to
B2, a much larger pool of uses is allowed therefore making the property more
marketable.

B. Surrounding Properties

The property to the north is zoned B1 and presently being used as a Dentist
Office. The property to the south is zoned B1 and presently being used as
duplex office housing an Orthodontist and a Stock Broker. The property to the
east is zoned RP and is being used as single family residential. Aylor Road and
I-81 border the property on the west. The nearest residence is approximately 75’
from the property line. The property being on Aylor Road a major collector and
not on any roads leading into the neighborhood greatly reduce the impact to the
RP neighborhood. Per current zoning code the site will be fully screened per
category B on the east side (side adjoining the RP District). The 25’ inactive
portion of the buffer shall be screened with landscaping and 6’ fence per code.
This buffer will mitigate any impact to the neighborhood.



C. Traffic — Traffic Impact Analysis

Rezoning proposal does not substantially affect transportation on the state-
controlled highway.

Background

The site is located on Aylor Road approximately 0.25 miles north of Fairfax Pike
in Frederick County, VA. The present use of lot 104 is a car wash and lot 105 is

vacant. The total acreage is 2.42 acres.

Access to the site is currently from two entrances off Aylor Road for each lot or a
total number of 4 entrances. The total current frontage is 392.57 feet.

The proposed rezoning less the proffered road right of way for the realignment of
Aylor Road reduces the site area to 1.90 acres with two entrances proposed.
This analysis assumes Aylor Road will be realigned per VDOT diagrams. The
existing and proposed area is shown in the attached drawing. This drawing
depicts the realignment of Aylor Road and the proffered right of way. The bicycle
trail currently on Aylor Road is also shown and extended.

The site is located in a flat and reasonably straight area of Aylor Road. Site
distances are greater than 500 feet. The current speed limit is 40 mph. Roads
affected by this rezoning are Aylor Road and Fairfax Pike.

Analysis of Existing Conditions

Aylor Road currently runs in front of the two lots and connects with Tasker Road
to the north. This intersection is 2 miles away. Aylor Roads connects with
Fairfax Pike 0.25 miles away to the south. Aylor Road serves several major
residential areas. In the area of the lots house two fast food restaurants, a gas
station and several medical office buildings.

Current traffic counts are approximately 5,700 AADT and approximate peak hour
of 500 vehicles per hour. Fairfax Pike has an approximate AADT of 10,000 and
approximate peak hour of 900 vehicles per hour. 99% of the vehicles on Aylor
Road are 4 tired and 91% on Fairfax Pike are 4 tired.

The existing car wash per ITE is approximately 75 vehicles per hour during daily
peak hour.

Proposed Trip Generations

Per Frederick County Zoning Code, usage density is to be calculated at set
square footages per usable acre. B1 uses 13,068 square feet/ acre and B2



uses 21,361 square feet / acre of retail space. Using these factors and the ITE
Trip Generation manual the following has been calculated.

Current Zoning B1 of usable acreage
1.60 acres x 13,068 sq ft/ac = 20,909 sq ft of retail space

The average weekday rate is 44.32 vehicles per day per 1000 square foot or 925
vpd.

The maximum peak hour rate is 6.84 vehicles per hour per 1000 square foot or
145 vph.

Proposed Zoning B2 of usable acreage
1.05 acres x 21,361 sq ft/ac = 22,429 sq ft of retail space

Using the same rates as above — 995 vpd and max hour of 155 vph.

Using the actual usable area of the lots considering set backs, buffers and
parking requirements, these square footages the B2 area is believed to be closer
to 16,000 sp ft of retail or 700 vpd and peak hour of 110 vph.

Based on these calculations, a reasonable estimate of the traffic increase from
B1 to B2 would be less than 10%.

Conclusion

Developing the property fully using B1 zoning and density would be handled by
the current Aylor Road configuration. Rezoning to B2 and fully developing using
the reconfigured Aylor Road would more than account for the 10% increase in
traffic potential created. This increase is mitigated by the proffered right of way
for this new roadway.

D. Sewage Conveyance and Treatment

The site is currently served by FCSA with an 8” sewer main. The lot 104
presently has a self service and automatic car wash. It is unknown at this time if
the carwash shall remain. The sewer effluent difference for most land uses is
minimal between B1 and B2 Zonings with the exception of a Hotel. Should that
use be used the water consumption would average between 200,000 and
300,000 gallons per month. Sewer main runs at front of property and south.
Present Car Wash connection is in the front.

Based on our preliminary studies there is adequate sewer services in place to
handle all potential land uses. Any impacts due to increases in sewer effluent
will be offset by the reciprocal increase in water / sewer fees generated.



E. Water Supply

The site is currently served by FCSA with an 8” water main that runs across the
front of the property. The lot 104 presently has a self service and automatic car
wash. ltis unknown at this time if the carwash shall remain. The water use
difference for most land uses is minimal between B1 and B2 Zonings with the
exception of a Hotel. Should that use be used the water consumption would
average between 200,000 and 300,000 gallons per month.

Based.on our preliminary studies there is adequate water service in place to
handle all potential land uses and fire protection. Any impacts due to increases
in water usage will be offset by the reciprocal increase in water / sewer fees

generated.

F. Drainage

The site presently drains to the south and North. Future development will require
both retention facilities and BMS utilization in accordance with Frederick County
Stormwater ordinance #143. No changes in drainage patterns should be
required. Future Stormwater designs should minimize flows directed toward the

existing residential development.
G. Solid Waste Disposal Facilities

The prospect for additional solid waste is likely. Enclosed dumpster locations
shall be required and planned as a part of the site planning process. All hauling
and disposal shall be the responsibility of the owner. Increases in tax revenue

will more than account for this burden.

H. Historic Sites and Structures
The site has no historical significance.

. Impact on Community Facilities

By developing this site, the counties tax base will increase with only minimal
service requirements. The potential increase in tax revenue from this project is
between $15,000 and $20,000 per year. Additional revenues shall be produced

for water / sewer usage.

This site will negatively impact Police Protection, Fire and Rescue Protection,

Water & Sewer usage, and Solid Waste Disposal. The site will be approved by
the Fire Marshal and Building and Inspections department to lower fire risk. On
site fire hydrant(s) shall be installed. Proper lighting shall be required for safety.



J. Other Impacts

. None.



REZONING APPLICATION FORM
FREDERICK COUNTY, VIRGINIA

i To be completed by Planning Staff: e D
i ~ Fee Amount Paid $ 10,43
Zoning Amendment Number CS-14 Date Received oy iy
PC Hearing Date _!; ™ - BOS Hearing Date\ § ~8i 1.5~

<

The following information shall be provided by the applicant:

All parcel identification numbers, deed book and page numbers may be obtained from the Office of the
Commissioner of Revenue, Real Estate Division, 107 North Kent Street, Winchester.

1. Applicant:
Name: Montgomery Engr Group, Inc Telephone: 540-974-7382

Address: 132 Saddleback Lane
Winchester, VA 22602

2. Property Owner (if different than above):
Name: CB Ventures, LLC Telephone: 540-535-1897

Address: 130 Hawthorne Dr.
Winchester, VA 22601

3. Contact person if other than above:

Name: Telephone:
4. Property Information:
a. Property Identification Number(s): 74-((A)) - 104 & 105
b. Total acreage to be rezoned: 2.42
c. Total acreage of the parcel(s) to be rezoned (if the entirety of the parcel(s) is not being
rezoned):
d. Current zoning designation(s) and acreage(s) in each designation: B1
e. Proposed zoning designation(s) and acreage(s) in each designation: B2

f. Magisterial District(s): OPequon

12



5. Checklist: Check the following items that have been included with this application.

Location map v Agency Comments v

Plat v Fees v
Deed to property 28 Impact Analysis Statement v/
Verification of taxes paid v Proffer Statement 2
Plat depicting exact meets and bounds for the proposed zoning district IR2N
Digital copies (pdf’s) of all submitted documents, maps and exhibits 2N

6. The Code of Virginia allows us to request full disclosure of ownership in relation to
rezoning applications.

Please list below all owners or parties in interest of the land to be rezoned:

Edward P Browning, IV

Randy Craun

7. Adjoining Property:

PARCEL ID NUMBER USE ZONING
74-B-7-2-27 Dentist Office B1
85-4-1 Orthodontist/Broker B1
85-4-28& 3 Vacant B1
74B-7-2-28 Residential RP
74B-7-2-29 Residential RP
74B-7-2-30 Residential RP

8. Location: The property is located at (give exact location based on nearest road and distance from
nearest intersection, using road names and route numbers):

1033 Aylor Road, 0.25 miles north of Fairfax Pike, Stephens City, VA 22655.

13



9. The following information should be provided according to the type of rezoning
proposed:

Number of Units Proposed

Single Family homes: Townhome: Multi-Family:
Non-Residential Lots: X Mobile Home: Hotel Rooms:

Square Footage of Proposed Uses

Office: unknown Service Station:
Retail: Manufacturing:
Restaurant: Warehouse:
Commercial: Other:

10. Signature:

I (we), the undersigned, do hereby respectfully make application and petition the Frederick
County Board of Supervisors to amend the zoning ordinance and to change the zoning map
of Frederick County, Virginia. I (we) authorize Frederick County officials to enter the

property for site inspection purposes.
I (we) understand that the sign issued when this application is submitted must be placed at

the front property line at least seven days prior to the Planning Commission public hearing
and the Board of Supervisors public hearing and maintained so as to be visible from the road

right-of-way until the hearing.

I (we) hereby certify that this application and its accompanying materials are true and
accurate to the best of my (our) knowledge.

Applicant(s): MA Date: 17/ i}

Date:

Owner(s): / M% // / Date: ,,_7—:

W’ /B/\)j Date:

L

§
~N
S~
C
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" ADJOINING PROPERTY OWNERS |

Owners of property adjoining the land will be notified of the Planning Commission and the Board of
Supervisors meetings. For the purpose of this application, adjoining property is any property
abutting the requested property on the side or rear or any property directly across a public
right-of-way, a private right-of-way, or a watercourse from the requested property. The
applicant is required to obtain the following information on each adjoining property including the
parcel identification number which may be obtained from the office of the Commissioner of
Revenue. The Commissioner of the Revenue is located on the 2nd floor of the Frederick County
Administrative Building, 107 North Kent Street.

Address

1110 Breckinridge Ln
Winchester, VA 22601

1841 W Plaza Dr.
Winchester, VA 22601

1840 Amherst
Winchester, VA 22601

100 Downing Dr

Name and Property Identification Number
NameWilliam L Stiebel

Property #/4B-51-D

NameGarrett Ent. Ltd.

Property #85-4-1

NameWinchester Medical Center
Property #85-4-2 & 3

NameMarshall Conner

Property #74B-7-2-26

Stephens City, VA 22655

NameKaren M Pawlak

104 Downing Circle

Property #74B-7-2-27

Stephens City, VA 22655

NameKevin and Stacey Chapman

106 Downing Circle

Property #74B-7-2-28

Stephens City, VA 22655

NameRoger & Cynthia Layman

1215 Marlboro Rd

Property #74B-7-2-29

Stephens City, VA 22655

NameUlysses & Dorthy Carriker

110 Downing Circle

Property #74B-7-2-30

Stephens City, VA 22655

NameRonald & Sandra Mitchell

112 Downing Circle

Property #74B-7-2-31

Stephens City, VA 22655
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AMENDMENT

Action:
PLANNING COMMISSION: February 18,2015 -  Recommended Denial
BOARD OF SUPERVISORS: March 11, 2015 [l APPROVED | DENIED

AN ORDINANCE AMENDING

THE ZONING DISTRICT MAP

REZONING #05-14 CB VENTURES LLC

WHEREAS, Rezoning #05-14 Of CB Ventures, LL.C, submitted by Montgomery Engineering Group,
Inc., to rezone 2.42 acres from B1 (Neighborhood Business) District to B2 (General Business) District with
proffers dated May 13, 2014, last revised on February 5, 2015, was considered. The property is located at
1033 Aylor Road in Stephens City. The property is further identified with PIN(s) 74-A-104 and 74-A-105
in the Opequon Magisterial District.

WHEREAS, the Planning Commission held a public hearing on this rezoning on January 7, 2015 and
a public meeting was held on February 18, 2015, and recommended denial of this request; and

WHEREAS, the Board of Supervisors held a public hearing on this rezoning on March 11, 2015; and

WHEREAS, the Frederick County Board of Supervisors finds the approval of this rezoning to be in
the best interest of the public health, safety, welfare, and in conformance with the Comprehensive
Policy Plan;

NOW, THEREFORE, BE IT ORDAINED by the Frederick County Board of Supervisors that
Chapter 165 of the Frederick County Code, Zoning, is amended to revise the Zoning District Map to
rezone 2.42 acres from B1(Neighborhood Business) District to B2 (General Business) District with
proffers. The conditions voluntarily proffered in writing by the applicant and the property owner are
attached.

PDRes #10-15



This ordinance shall be in effect on the date of adoption.

Passed this 11th day of March, 2015 by the following recorded vote:

Richard C. Shickle, Chairman Gary A. Lofton
Robert A. Hess Robert W. Wells
Gene E. Fisher Charles S. DeHaven, Jr.

Christopher E. Collins

A COPY ATTEST

Roderick B. Williams, Interm
Frederick County Administrator

PDRes #10-15






REZONING APPLICATION #02-14
Heritage Commons
Staff Report for the Board of Supervisors
Prepared: March 4, 2015
Staff Contacts: Candice E. Perkins, AICP, Senior Planner
John Bishop, AICP, Deputy Director - Transportation

PROPOSAL: Torezone 96.28 acres from B2 (Business General) District to R4 (Residential Planned
Community) District and 54 acres from RP (Residential Performance) District to R4 (Residential
Planned Community) District and .31 acres from the RA (Rural Areas) District to the R4 (Residential
Planned Community) District with proffers.

LOCATION: The site fronts on the west side of Front Royal Pike (Route 522), opposite Airport Road
(Route 645), and has frontage on the east side of Interstate 81.

CONCLUSIONS FOR 03/11/15 BOARD OF SUPERVISORS MEETING:

The Planning Commission recommended denial of this rezoning request. The land uses shown
with the Heritage Commons rezoning application are not consistent with the 2030 Comprehensive Plan.
Additionally, the application does not adequately address the negative impacts associated with this
request; in particular, the negative fiscal impacts and the failure to commit to construction of the
necessary transportation improvements identified by the TIA. Throughout the report, Staff has noted a
number of inaccuracies and concerns that are present with this rezoning application. Confirmation of
the issues identified in the staff report, and any issues raised by the Board of Supervisors should be
addressed prior to securing a favorable decision from the Board of Supervisors on this rezoning
application.

Following the public meeting, a decision regarding this rezoning application by the Board of
Supervisors would be appropriate. The applicant should be prepared to adequately address all
concerns raised by the Board of Supervisors.

EXECUTIVE SUMMARY FOR THE 03/11/2015 BOARD OF SUPERVIOSRS MEETING:

The Heritage Commons rezoning application is a request to use the R4 (Residential Planned
Community) Zoning District, with modifications and proffers, to construct a development with 1,200
residential units and commercial uses. The project is located on the 150-acre property commonly
known as Russell 150. The 1,200 residential units include 1,016 multifamily units and 184 townhomes.

The land uses shown with the Heritage Commons rezoning application are not consistent with the 2030
Comprehensive Plan. Additionally, the application does not adequately address the negative impacts
associated with this request; in particular, the negative transportation and fiscal impacts.

The Planning Commission forwarded a unanimous recommendation for denial during their meeting on
November 5, 2014. The Board of Supervisors held a public hearing for this rezoning application on
December 10, 2014. There were no citizen comments during the public hearing portion of the meeting.
Supervisors Fisher expressed concern regarding the impacts of the rezoning as well as the requested 80’



Rezoning #02-14 Heritage Commons
March 4, 2015

Page 2

height modification. The applicant requested that action on the rezoning be postponed until the Board’s
first meeting in January 2015. By unanimous vote the Board of Supervisors postponed the rezoning
application to the first meeting in January and stated that a public comment portion would also be
included at the January meeting. At the applicant’s request, on January 14, 2015, the Board of
Supervisors postponed consideration of the rezoning until the March 11, 2015 Board meeting.

The applicant has submitted a proffer statement with a revision date of February 26, 2015: staff would

note that this revised proffer statement does not adequately address the concerns with this rezoning

application. The following items and any further issues raised by the Board of Supervisors should be
addressed prior to securing a favorable decision from the Board of Supervisor on this rezoning
application:

D

2)

3)

4)

The proffer statement with a revision date of February 26, 2015 has not been signed by the
applicant; the Board of Supervisor cannot act on this revised proffer until it has been
executed.

Many of the Review Agency concerns and comments remain unaddressed, specifically
VDOT, FCPS, Parks and Recreation, County Attorney and Public Works. The Winchester
Regional Airport has also expressed concern with the increased height request in the
modification document.

The proposed R4 zoning being sought with this rezoning application could enable a mixed
use development; however, as proffered, the development could consist of an 85 acre high
density residential area with a 53 acre commercial area (12 acre environmental area), with
the uses being clearly segregated from one another. The project appears to have lost its
identity as a mixed use urban center as described by the applicant and illustrated at the
Planning Commission’s September 2014 staff application briefing session. The project was
envisioned and described by the applicant as an urban center with surrounding office and
apartments (illustrated by applicant’s tour of NOVA, with luxury apartments (applicant’s
video illustrative) and a county office building complex). There are no assurances within the
proffer statement as to what type of development would materialize.

The negative fiscal impacts associated with the residential uses proposed on the property have
not been satisfactorily addressed. The applicant’s Market and Fiscal Impact Analysis
(MFIA) by S. Patz & Associates shows a positive fiscal gain; however, the MFIA utilizes a
15-year full build-out of the commercial and residential landbays to achieve this figure (15+/-
years, 1,200 market rate residential units and 700,000sf of commercial). The phasing proffer
proposed by the applicant falls grossly short of achieving what the MFIA is utilizing to
achieve the positive fiscal gain. The County’s development impact model projects a negative
impact of $13,437 per single family attached (townhouse) unit and $12,697 per multifamily
unit on County capital facilities. Therefore, based on the unit cap of proffer 2C, the potential
negative impact the residential units could have on County facilities is $15.3 million. The
development should not utilize the future potential tax contributions of the commercial
landbays to offset the negative impacts of residential landbays without guaranteed phasing of
adequate commercial square footage to be built in conjunction with the residential uses.
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6)

7)

8)

The lack of proffered phasing consistent with the MFIA results in limited, if any, revenue to
offset the residential impacts. The phasing proffer proposed states that the applicant would
need to complete 50,000 square feet of commercial area with the first 300 multifamily
residential units. The applicant would need to complete an additional 50,000 square feet of
commercial area by the 600" multifamily residential unit, an additional 50,000 square feet by
the 900" and an additional 50,000 square feet by the 1,200" unit. As written, the proffer
would allow the construction of 1,200 multifamily residential units and 184 townhouses with
the potential construction of 200,000 square feet of commercial area. The proffer would
allow for 1,199 units with 150,000 square feet of commercial. Also, the applicant is taking
credit for any government offices that could be constructed on the property. This is not
consistent with the MFIA suggested phased approach to maintain economic balance, nor
does this phasing proffer guarantee to offset impacts from residential uses. As written, the
phasing proffer provides little if any benefit to the County.

The proffer dated February 26, 2015 has added a provision for the potential payment of
school impacts. The Applicant is proffering that after the 600" apartment unit has been
occupied, that they will consult with Frederick County Public Schools to determine the actual
number of school children who are residing in the apartments and who attend Frederick
County Public Schools. If more than 120 students are enrolled, the applicant has proffered
to make EITHER a proffer payment in the amount of $5,000 per unit for each apartment
unit constructed thereafter (601 or greater) or to enter into such other agreement with
Frederick County as may be advisable or warranted in order to address any adverse impacts
to the Frederick County Public School budget as a result of the number of school children
being generated by the development at the Property. There are a number of concerns present
with this new proffer. First, the schools portion of the development impact model is $10,535
for an apartment unit and the applicant is proposing $5,000 (all other DIM figures have not

been_addressed). Second, the applicant is starting their calculations at the 601* unit and
disregarding the first 600 units. Third, there is no detail for the “other agreement” proposed
by the applicant and whether the County can _choose to not agree to this. This proffer
suggests a contribution that will only mitigate 25% of the capital facility impacts; the DIM
projects capital facility impacts which total $12,642,000.

The land uses shown within landbays 3 and 7 are not supported by the 2030 Comprehensive
Plan. The proffers show landbay 3 with mixed residential and commercial land uses, the
Comprehensive Plan designates this area for employment land uses. The proffers show
landbay 7 (53.95 acres) with the ability to develop with 100% commercial uses. The
Comprehensive Plan shows the entire area that encompasses landbay 7 as high density
residential. Introducing commercial uses into landbay 7 is not supported by the 2030
Comprehensive Plan.

The proffer dated February 26, 2015 has added a new provision that states “Frederick
County shall waive the requirements of the Master Development Plan provided that the
Applicant/Owner files site plans for the portions of the Property to be developed”. The
ordinance states that the Planning Director “may” waive the MDP; this proffer obligates
staff to waive the MDP. Furthermore, this development is large and has a number of
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improvements that would not typically be shown on one site plan. An overall MDP would be
necessary for this development.

Transportation Concerns:

1.

Development ahead of transportation. The current proffer needs to clarify the phasing of
development as it ties to road construction in a manner that clearly demonstrates that
proffered roadways will all be completed in a timely fashion. The new proffer says that trip
generation will be limited to 11,588 trips per day should segments of the road system beyond
Airport Road extension not be completed. However, a traffic study that demonstrates that the
surrounding road system could handle these trips off of a single point of access does not
exist. Further, with this language, the entire property could conceivably develop, depending
upon the details of the development, without ever completing the remaining road system.

Proffer Credits for transportation improvements. The new language proposes a proffer credit
0f $9,900.000.00 and refers to an analysis by the applicant’s engineers that we have not
received. Furthermore, the language proposes the proffer credit regardless of how much, if
any, of the transportation system is constructed. In addition, the amount of credit claimed is
significantly in excess of the total amount staff has indicated to the applicant that the match
for revenue sharing would be. This is assuming, of course, that the applicant chooses to take
advantage of revenue sharing dollars to implement their proffers.

Warrior Drive. The segment of Warrior Drive south is not clearly provided for in the proffer.
Additionally, the proffer does not provide a trigger for when segment of Warrior Drive will be
constructed. Performance triggers tied to development for the Warrior Drive revenue
sharing agreement should be provided. The County can apply for additional revenue sharing
Jfunds for this project as early as November 2015. While the intent appears to be there to
partner on Warrior Drive, the actual proffer language’s lack of triggers or concrete
commitments tied to development of the property makes this proffer unlikely to ever result in
an actual roadway improvement. The new language regarding the property to the south only
heightens that concern.

Revenue Sharing Agreement. The roadway construction proffers remain solely reliant upon
a revenue sharing agreement that does not yet exist. Several versions of the agreement have
now passed back and forth between the applicant and the County and there is still not an
acceptable agreement. While recognizing that it is a shift in philosophy from our previous
desire to have an agreement in place prior to accepting the rezoning, staff is now
recommending that the proffers simply be ‘cleaned up’ to the point where they are not so
reliant on revenue sharing. Then, assuming the applicant still wishing to use revenue
sharing as a tool to finance their proffer obligations, staff and the applicant can continue
working on the agreement. This would be similar to the existing proffers on the property in
which the roadways were proffered outright but with a desire to use CDA as a financing
instrument.

Access to Landbay 7 as currently shown will solely be from Route 522. The land use table
shows that this area (the largest landbay within the development) could be up to 90%
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residential and is proffered to contain all the townhouses. Staff has concerns that all the
residential units could be constructed within this landbay (plus commercial) and there will be
no access to Warrior Drive and the main transportation network within the development, nor
requirement that the adjacent section of Warrior Drive be constructed.

Language has been added under the recreational amenities section that allows previously
proffered trails to be converted to sidewalks. This proffer should be clarified to make sure we
are not taking a step back on the quality and variety of use available on these facilities.
Roadways should have a trail along one side and a sidewalk along the other, while sidewalks
around building would be governed by site plan regulations. Recreational pathways should
all be 10° asphalt trails.

Removal of $1,000,000 cash proffer to transportation. The Russell 150 TIA, upon which this
application is reliant and references with the trips limitation proffer, noted significant offsite
impacts in addition to those that led to the proffered needs of the Warrior Drive connection to
the south, connection to the north toward the Glaize property, and connection to the City via
a bridge over I-81. This led to a $1,000,000 cash proffer which is not in the current package.
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This report is prepared by the Frederick County Planning Staff to provide information to the
Planning Commission and the Board of Supervisors to assist them in making a decision on this
application. It may also be useful to others interested in this zoning matter. Unresolved issues
concerning this application are noted by staff where relevant throughout this staff report.

Reviewed Action
Staff Application Briefing: 09/03/14 Reviewed
Planning Commission: 11/05/14 Recommended Denial
Board of Supervisors: 12/10/14 Public Hearing Held — Decision

postponed at applicant’s request until
January 14, 2015

Board of Supervisors: 01/14/2015 Postponed at applicant’s request until
March 11, 2015
Board of Supervisors: 03/11/2015 Pending

PROPOSAL: Torezone 96.28 acres from B2 (Business General) District to R4 (Residential Planned
Community) District and 54 acres from RP (Residential Performance) District to R4 (Residential
Planned Community) District and .31 acres from the RA (Rural Areas) District to the R4 (Residential
Planned Community) District with proffers.

LOCATION: The site fronts on the west side of Front Royal Pike (Route 522), opposite Airport Road
(Route 645), and has frontage on the east side of Interstate §1.

MAGISTERIAL DISTRICT: Shawnee

PROPERTY ID NUMBER(S): 64-A-10, 64-A-12, 64-A-150

PROPERTY ZONING: B2 (Business General) District, RP (Residential Performance) District and
RA (Rural Areas) District

PRESENT USE: Vacant

ADJOINING PROPERTY ZONING & PRESENT USE:

North: RP (Residential Performance) Use: Residential/Institutional

B2 (Business General) Vacant

South: RP (Residential Performance) Use: Vacant (Madison Village)
B2 (Business General) Vacant

East: RP Use: Residential

West:  City of Winchester Use: Residential/Vacant

PROPOSED USES: Commercial uses and 1,200 residential units.
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REVIEW EVALUATIONS:

Please see attached agency reviews:

|Virginia Department of Transportation —Comments dated October 21, 2014 and December 1, 2014
|Frederick County Public Schools — Comments dated September 25, 2014/

| Frederick County Public Works— Comments dated September 20, 2013 and September 26, 2014 |

| Frederick County Attorney — Comments dated September 30, 2014 |

Frederick County Planning Department (Perkins) — Comments dated September 23, 2014, November
17, 2014 and December 1, 2014
Frederick County Planning Department (Bishop) — Comments dated September 24, 2014, November
17,2014, and December 1, 2014

| Frederick County Parks and Recreation— Comments dated September 24, 2014 |

Fire Marshal: Plans approved dated 9/20/13

Frederick County Sanitation Authority: Please see attached letter dated September 16, 2013.

Winchester Regional Airport: Please see attached letter dated October 10, 2013 Serena Manuel.

Planning & Zoning:

1) Site History The original Frederick County Zoning Map (U.S.G.S. Winchester Quadrangle)
identifies these properties as being zoned R-1 (Residential Limited). The parcels were re-
mapped from R-1 to A-2 (Agricultural General) pursuant to the County’s comprehensive
downzoning initiative (Zoning Amendment Petition #011-80), which was adopted on October 8,
1980. The County’s agricultural zoning districts were subsequently combined to form the RA
(Rural Areas) District upon adoption of an amendment to the Frederick County Zoning
Ordinance on May 10, 1989. The corresponding revision of the zoning map resulted in the re-
mapping of the subject property and all other A-1 and A-2 zoned land to the RA District.
Properties 64-A-10 and 64-A-12 were rezoned in 2005 from the RA District to the B2 and RP
Districts with Rezoning Application #01-05 for Russell 150 with proffers. The proffers
approved with Rezoning #01-05 are attached.

2) Comprehensive Policy Plan
The Frederick County Comprehensive Policy Plan is an official public document that serves as
the community's guide for making decisions regarding development, preservation, public
facilities and other key components of community life. The primary goal of this plan is to
protect and improve the living environment within Frederick County. It is in essence a
composition of policies used to plan for the future physical development of Frederick County.
[Comprehensive Policy Plan, p. 1-1]

Land Use
The parcels comprising this rezoning application are located within the County’s Urban
Development Area (UDA) and Sewer and Water Service Area (SWSA). The UDA defines the
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general area in which more intensive forms of residential development will occur. In addition,
the Heritage Commons property is located within the Senseny/Eastern Frederick Urban Area
Plan. This land use plan calls for the area north of Buffalo Lick Run and between I-81 and
the future Warrior Drive to be developed with Employment land uses and the area south of
Buffalo Lick Run for High-Density Residential. The Heritage Commons application
proposes land uses which are not consistent with these areas of the land use plan.

Areas planned for employment land uses are envisioned to allow for intensive Retail, Office,
Flex-Tech, and/or Light Industrial Land Use in planned business park settings.

Areas planned for higher density residential development are slated to develop with 12-16 units
per acre and would generally consist of a mix of multifamily and a mix of other housing types.
This density is necessary to accommodate the anticipated growth of the County within the urban
areas and is essential to support the urban center concept identified in the Comprehensive Plan.
The Heritage Commons rezoning is proposing to develop up to 1,200 residential units
(maximum of 184 townhouse units, 1,016 multifamily units) on approximately 84.7 acres of the
property which would equate to 14.2 units per acre within the residential land bays. The types
of residential units and the proposed densities within the project are consistent with the goals of
the 2030 Comprehensive Plan and specifically the Senseny/Eastern Frederick Urban Area Plan.

The Heritage Commons rezoning allows for commercial uses within all seven land bays and
residential within three landbays:

Landbay 1 —7.51 acres — 100% Commercial

Landbay 2 — 8.03 acres — 100% Commercial

Landbay 3 — 9.73 acres — 5%-95% Commercial (remainder residential)

Landbay 4 —21.91 acres — 100% Commercial

Landbay 5 — 29.91 acres — 10%-20% Commercial (remainder residential)

Landbay 6 — 6.83 acres — 100% Commercial

Landbay 7 — 53.95 acres —100% Commercial (or 90% residential and 10% commercial)

Landbay 3 is the area located between I-81 and the future Warrior Drive. The
Comprehensive Plan calls for employment land uses within this area, and therefore the
designation of this area for “mixed use” with an allowance for up to 95% residential uses is
inconsistent with the Comprehensive Plan.

Landbay 7 is the area located south of Buffalo Lick Run. The Comprehensive Plan calls for
high density residential in this area, and therefore the designation of this area for
commercial uses is inconsistent with the Comprehensive Plan.

Zoning Ordinance — R4 District

The R4 (Residential Planned Community) District is a district that allows for a mix of
commercial and residential land uses. The district is intended to create new neighborhoods with
an appropriate balance between residential, employment and service uses. Innovative design is
encouraged. Special care is taken in the approval of R4 developments to ensure that necessary
facilities, roads and improvements are available or provided to support the R4 development.
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Planned community developments shall only be approved in conformance with the policies in
the Comprehensive Plan.

The R4 District is a flexible district that allows for an applicant to request a number of
modifications to the Zoning Ordinance to tailor the requirements to meet the needs of their
development. Done properly and in conformance with the Comprehensive Plan, the R4 District
can produce a unique and beneficial development for the community. As stated in the intent of
the district, “special care is taken in the approval of R4 developments to ensure that necessary
facilities, roads and improvements are available or provided to support the R4 development.”

Staff Note: The proposed R4 zoning being sought with this rezoning application would
enable a mixed use development; however, there are no assurances within the proffer
statement that a core/town center area will be provided. As proffered, the development could
be a traditional residential and commercial project, with the uses being clearly segregated
from one another. This is contrary to the illustrations that the applicant has presented in a
previous tour, staff application briefing session, PowerPoint presentation and video.

Transportation

The Frederick County Eastern Road Plan provides the guidance regarding future arterial and
collector road connections in the eastern portion of the County by identifying needed connections
and locations. Plans for new development should provide for the right-of-ways necessary to
implement planned road improvements and new roads shown on the road plan should be
constructed by the developer when warranted by the scale, intensity, or impacts of the
development. Existing roads should be improved as necessary by adjacent development to
implement the intentions of the plan.

Warrior Drive and the extension of Airport Road from its current terminus, over Interstate 81, into
the City of Winchester are road improvement needs that are identified in the Eastern Road Plan
that directly relate to the Russell 150 property. Both are important improvements for the County
and the City of Winchester collectively. Warrior Drive in projects to the south of the subject
rezoning have provided for a four-lane divided and raised median road section for Warrior Drive.
Accommodations for construction of these new major collector roads should be incorporated
into the project.

Corridor Appearance Buffers

The Senseny/Eastern Frederick Urban Area Plan calls for a significant corridor appearance buffer
along Route 522 similar to that established for the Route 50 West corridor in the Round Hill Land
Use Plan, which consisted of a 50 foot buffer area, landscaping, and bike path. The Heritage
Commons rezoning has not addressed this corridor enhancement.

Potential Impacts

Fiscal Impacts
In its current format, the application’s proposed development of 1,200 residential dwellings and
700,000 square feet of office/retail space may have a negative fiscal impact on the county.
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The phasing proffer proposed states that the applicant would need to complete 50,000 square feet
of commercial area with the first 300 multifamily residential units. The applicant would need to
complete an additional 50,000 square feet of commercial area by the 600™ multifamily residential
unit, an additional 50,000 square feet by the 900™ and an additional 50,000 square feet by the
1,200th unit. As written, the proffer would allow the construction of 1,200 multifamily residential
units and 184 townhouses with the potential construction of 200,000 square feet of commercial
area. The proffer would allow for 1,199 units with 150,000 square feet of commercial. Also, the
applicant is taking credit for any government offices that could be constructed on the property.

This phasing proffer is not consistent with the applicant’s Market and Fiscal Impacts Analysis
(MFIA) suggested phased approach to maintain economic balance, nor does this phasing
proffer guarantee to offset impacts from residential uses. As written, the phasing proffer
provides little if any benefit to the County. Therefore, utilizing the future potential tax
contributions of the commercial landbays to offset the residential landbays without phasing the
commercial to be built in conjunction with the residential as outlined in the Applicant’s MFIA
should carefully be evaluated. This reinforces the Board’s policy of not considering credits as
part of the capital facilities evaluation processes.

County Development Impact Model

The County’s Development Impact Model (DIM) is utilized to project the capital fiscal impacts
that a residential development will place on the county over a 20-year period. Through an
extensive review in 2013/2014, the DIM policy was reaffirmed that the DIM projection would
consider residential capital fiscal impacts and would not consider credits for commercial
components of a development proposal. On June 25, 2014, the Board of Supervisors adopted the
updated DIM for use in FY2014.

The following is a breakdown of the projected impacts per dwelling unit for each capital facility.

Capital facility Town home Apartment
Fire and Rescue $412 $418
General Government $33 $33
Public Safety $0 $0
Library $379 $379
Parks and Recreation $1,332 $1,332
School Construction $11,281 $10,535
Total $13,437 $12,697

When applied to the residential mix used in the MFIA (1,050 apartments and 150
townhouses), the DIM projects negative capital fiscal impacts of $15,347,400. This
projection solely considers capital fiscal impacts; the DIM projects that operational fiscal
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impacts are generally much greater and collectively exceed the tax revenue generated by the
multifamily residential use by a factor of 2:1.

In applying the DIM using the phased proffer approach, the DIM projects that 300 multifamily
and 50,000 square feet commercial could result in a projected annual negative impact of
$400,000.

The application does not contain a proffered mitigation proposal that adequately addresses these
impacts.

Applicant’s Market and Fiscal Impacts Analysis (MFIA)

The applicant has submitted a Market and Fiscal Impacts Analysis (MFIA); authored by S. Patz
and Associates, dated August 2014 and revised November 3, 2014(copy is attached to this Staff

Report). The applicant’s MFIA is based on the development’s proposal of 1,200 housing units
and 700,000 square feet of commercial development, including a new Frederick County office
building. The 1,200 housing units include 1,050 apartments and 150 townhouses. The
commercial space is modeled on: 220,000 square feet (county office and developer sponsored
70,000 sf building); 380,000 square feet office; and 100,000 square feet retail. The applicant’s
MFIA evaluates on-site and off-site revenue and expenses at build-out; build-out is projected to
occur over a 15-year period. The applicant’s MFIA projects an annual net fiscal benefit of
$3,173,610 at build-out.

There are a number of concerns with the applicant’s MFIA that should be considered when
reviewing the applicant’s MFIA’s conclusions. Many of the MFIA’s assumptions are not directly
tied to a proffered commitment and therefore, do not directly relate to the development proposal.

Some of the concerns associated with the applicant’s MFIA include:

The applicant’s MFIA presumes the establishment of a new county office building on site, and
associated positive synergies that would be catalysts for on-site commercial and residential
demands. This County office building concept would represent 1/3 of the proposed commercial
use. The MFIA states that the public investment of the new County Administration Building
on the Heritage Commons site will be a key anchor for the entire project and a catalyst for
the MFIA’s positive returns at the 15 year build-out. The applicant’s MFIA models a
development scenario that is not proffered. The proffer loosely commits to 200,000 square feet
of commercial area, not nearly the 700,000 square feet identified in the MFIA as being
necessary to achieve the positive revenue returns.

The applicant’s MFIA states that, “at best, Heritage Commons can attract 25,000 square feet of
office space per year,” which results in a 15+ year build-out (page 37 of MFIA). This statement
further clarifies that the commercial land use is speculative, and therefore, may take over 15
years to be fully realized.

The applicant’s MFIA states that apartment unit rents would target household incomes of
$40,000 (page 26 of MFIA). Yet, the MFIA calculates off-site revenues reflective of on-site
residents earning an average of $65,000 (page 42 of MFIA). It might also be noted that the US
Census indicates the average wage in Frederick County in 2014 was $40,117. The MFIA
projects that the residential component of the project could be developed and occupied before
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2018. The MFIA states that the commercial land use would take more than 15 years to achieve
build-out. Therefore, residential uses would dominate the site for many years prior to
commercial build out and revenue recovery.

e The applicant’s MFIA is based on a phasing plan, including three five-year phases to add
residential and commercial in a fiscally balanced approach over a 15-year period. The proffer
does not adhere to this MFIA modeled three phase approach. In fact, the proffer enables all
residential units to be constructed within the first six years, with the applicant only committing
to the construction of 200,000sf of commercial area.

e The fiscal values are based on build-out, which is projected to be in 15 years. The MFIA fails to
discuss the negative fiscal realities if the housing units are front loaded (proffer indicates a
residential build-out within no sooner than six years), and commercial fails to materialize. The
proffer does not link residential and commercial development; one can occur without the other.

e The MFIA uses an apartment Student Generation Ratio (SGR) of .1, while the County’s DIM
uses a SGR of .256. The DIM uses the County’s average SGR for new apartments over the past
eight years. The applicant has stated that this lower SGR rate is due to the construction of
market rate multifamily units, however.

e The MFIA indicates that smaller apartment units (1 and 2 bedroom) generate fewer students, yet
the proffer does not address limits in apartment unit bedrooms to achieve the reduced student
generation figures utilized by the MFIA.

e The MFIA utilizes a Cost Per Pupil value of $5,845 (Table 21), while the Frederick County
Public School’s budget is based on a Cost Per Pupil value of $9,773.

The failure of the proffer to phase the development process as described in the MFIA, and outlined
below, will result in significant negative fiscal impacts until such time as the site is fully developed.

from MFIA page 73

PhasingByUse 1st5Yrs. 2nd5Yrs. 3rd5 Yrs. Total
Apartment Units 300 375 375 1,050
Townhouse Units 100 50 150
Commercial Square
Feet 50,000 25,000 25,000 100,000
Office Square Feet 100,000 175,000 175,000 450,000

Traffic Impact Analysis

The Traffic Impact Analysis (TIA) on file from the previously approved application (Russell 150)
projects that the development of 294 single family attached residential units, 264,000 square feet of
office use, and 440,450 square feet of retail use would generate 23,177 vehicle trips per day. The report
was developed with primary access to the project to be via the proposed western extension of Airport
Road which would extend into the City of Winchester via East Tevis Street extended. A secondary
access point was modeled from the project onto Route 522. The continuation of East Tevis Street from
the property to Route 522 was not modeled in the TIA.

It should be recognized that with the exception of the Route 522/50/17 intersection with the Interstate
81 ramp, a level of service “C” is achieved. The above noted intersection is currently operating at a
level of service C(F). When the 2010 background is added this intersection is projected to operate at a
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level of service D(F). The inclusion of the 2010 build-out information results in a level of service D(F).
*(*) represents AM(PM) LOS (level of service). The TIA also notes the need for regional

improvements by others.

Transportation Approach

The previous application, as noted on the companion document which compares the two proffer
packages, included detailed proffers which dedicated right-of-way and fully constructed Warrior Drive,
Airport Drive Extended, East Tevis Street Extended, and the Flyover Bridge on I-81. These items were
funded through the creation of a Community Development Association or CDA.

Staff Note: In the time since the previously approved development began to experience
difficulty, the County has (of its own volition), secured in excess of $8,000,000 in state
funds to match with private dollars to aid in meeting these proffered obligations. This
revenue sharing effort continues to be available to the Heritage Commons applicant should
they elect to assume responsibility for the private share as Russell 150 proffers had
committed. The funds could be revoked by VDOT in the event that the applicant or County
elects not to utilize the funding by proceeding with the project and providing match.
County staff also notes that applying for revenue sharing toward Warrior Drive would also
be something they are willing to do provided that is the Board’s desire.

The applicant’s proposed proffer package relies upon revenue sharing funding procured by Frederick
County and an agreement between the applicant and Frederick County for providing matching funds
that does not yet exist. This agreement is being worked on, but is not in place.

The commitment of capital in the amount of $3,500 per residential unit, for an approximate total of
$1,000,000, has been removed.

Finally, based on the GDP and the new proffers, staff is concerned that there are many ways that the
ultimate agreement could end up not taking place, and would suggest some form of performance trigger
tied to development of the property as being appropriate.

Access to Landbay 7 as currently shown will solely be from Route 522. The land use table shows that
this area (the largest landbay within the development) could be up to 90% residential and is proffered to
contain all the townhouses. Staff has concerns that all the residential units could be constructed within
this landbay (plus commercial) and there will be no access to Warrior Drive and the main transportation
network within the development.

Overall transportation concern is that the proffers lack a commitment to construct the road network, and
a phased approach to when the network would be constructed. This could result in the development of
residential and commercial units without realizing the construction of any of the necessary road
network. Without the outside agreement, the proffers contain no commitments that the developer will
construct the necessary road improvements.

4) Proffer Statement — Dated September 6, 2013; revised August 7, 2014, September 24, 2014,
October 9, 2014, November 24, 2014, February 26, 2015 (unsigned):
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Executive Summary:

The applicant has proffered a GDP (Generalized Development Plan) (Exhibit A) for the purpose of
identifying the general road layout and landbays within the development.

The proffer dated February 26, 2015 has added a new provision that states “Frederick County shall
waive the requirements of the Master Development Plan provided that the Applicant/Owner files site
plans for the portions of the Property to be developed”. The Zoning Ordinance starts that the Planning
Director “may” waive the MDP, this proffer obligates staff to waive the MDP. Furthermore, this
development is large and has a number of improvements that would not typically be shown on one site
plan nor would a one site plan coordinate roads and infrastructure for the entire 150 acre project. An
overall MDP would be necessary for this development.

1.

Design Modification Document:

The applicant has proffered a number of ordinance modifications with this rezoning application.
The R4 Zoning District allows an applicant to modify Zoning Ordinance requirements so that
they may tailor the development to meet their needs. Below is an outline of the requested
modifications contained within “Exhibit B” with staff’s comments:

Modification #1 — Proffered Master Development Plan. The applicant is requesting to provide
a GDP in lieu of a MDP (Master Development Plan). The MDP would come before the
Planning Commission and the Board of Supervisors as an informational item at a later time.

Modification #2 — Permitted Uses. The applicant is requesting to mix commercial and
residential land uses within the same structure. “The mixed-use commercial/residential land
bays identified on the proffered Generalized Development Plan are slated for dense urban
commercial and residential land use, which may include commercial and residential land uses
that are located within the same structure or within connected structures”.

Modification #3 — Mixture of Housing Types Required. The applicant is requesting a
modification from the requirement that no more than 40% of the residential areas may be used
for housing other than single family (multifamily, townhouses, etc). The applicant is requesting
to utilize 100% of the residential area for single family attached (townhouses) and multifamily
residential units.

Modification #4 — Residential Density. The applicant is requesting a modification from the
maximum residential density of four units per acre. The applicant is requesting to utilize the
densities specified in the RP District for townhouses (10 units/acre) and multifamily residential
(20 units/acre).

This area is slated for high density residential land uses in the Comprehensive Plan with
a density of 12-16 units/acre; therefore, this requested modification is in conformance
with the Comprehensive Plan.
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Modification #5 — Commercial & Industrial Areas. The applicant is requesting a modification
from the requirement that commercial uses may not exceed 50% of the gross area of the total
planned community. The applicant would like the ability to exceed the commercial area beyond
50% of the project.

Fifty percent of the project would be 75.2 acres, the maximum commercial acreage
shown under the applicant’s proffered landbay breakdown table is 113.48 acres and the
minimum would be 53.18 acres.

Modification #6 — Open Space. The applicant is requesting a modification from the minimum
30% open space requirement. They are requesting that a minimum of 15% of the gross area of
the development and 100% of the Buffalo Lick Run Stream Valley area be designated as open
space.

The decrease of open space from 30% to 10% seems excessive. The minimum open space
Jor B2 zoned developments is 15% and the minimum for mixed residential development is
30%. The justification for the modification states that rooftop green spaces and
amenities could be provided, however, there are no proffers or guarantees that these types
of amenities will be provided. This modification has the potential to create a community
with no outdoor areas for recreation, which is contrary to the intent of the R4 Residential
Planned Community.

Modification #7 — Buffers and Screening. The applicant is requesting a
modification/elimination from the requirement for buffers between the internal uses (uses within
the commercial and residential landbays). The applicant is proposing to provide perimeter
zoning district buffers where required.

The elimination of buffers enables residential uses (i.e. apartment building) to be fronted
on a street directly across from a commercial use, which creates more of an urban
setting.

Modification #8 — Road Access. The applicant is requesting a modification from the
requirement that all streets within the planned community shall be provided with a complete
system of public streets. The applicant is requesting that all major collector road systems
identified in the Comprehensive Plan shall be public streets, but that all other streets within the
development may be private. They are also requesting a modification to allow them to exceed
the maximum distance a residential structure may be located from a public road.

Applicant should provide a commitment that the Major Collector Roads will be
constructed by the applicant reflective and consistent with the MCR design as a complete
Street.

Modification #9 — Phasing. The applicant is requesting a modification/elimination from the
requirement that a schedule of phases be submitted. The ordinance requires an applicant to
specify the year the phase will be completely developed.
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As written, the proffer would allow the construction of 1,200 multifamily residential
units and 184 townhouses with the potential construction of 200,000 square feet of
commercial area. The proffer would allow for 1,199 units with 150,000square feet of
commercial. Also, the applicant is taking credit for any government offices that could be
constructed on the property. This is not consistent with the MFIA suggested phased
approach to maintain economic balance, nor does this phasing proffer guarantee to
offset impacts from residential uses. As written, the phasing proffer provides little if any
benefit to the County.

Modification #10 — Height Limitation and Dimensional and Intensity Requirements. The
applicant is requesting a modification of the maximum height of office buildings and hotel
buildings. The current height maximum for those structures is 60°. The applicant is requesting
that commercial buildings, retail buildings, office buildings, hotel buildings, and shared
commercial/residential buildings may be constructed up to 80’ in height, not including
architectural features and antenna structures. The applicant is also proposing a modification
from the current floor-to-area ratio of 1.0 to 2.0.

o  Proximity to the Airport may be of concern.

o Staff would also suggest that architectural features and antenna structures not be
entirely omitted from the height maximums. It may be appropriate to establish a
secondary height limitation for architectural features and antenna structures so as to not
exceed the building’s height by more than 15 feet.

Modification #11 — Multifamily Residential Buildings. The applicant is requesting a
modification from the setback requirement for multifamily buildings. The ordinance currently
requires that buildings over 60’ be setback one foot for every foot over 60 up to the maximum
height of 80°. The applicant is proposing that all buildings may be constructed within 20’ of
public or private street systems serving the community.

This results in a more urban setting which is consistent with that envisioned in the
Comprehensive Plan.

Modification #12 — Modified Apartment Building. The applicant is requesting a modification
to the dimensional requirements for Garden Apartments (165-402.091). The garden apartment
housing type has a maximum of 16 units per structure, a height of 55°, and setbacks of 35’ from
public roads, 20’ from private roads, 20’ side and 25’ rear. Building separation per ordinance is
20’ or 35” depending on the orientation. The applicant is proposing a modification that would
allow for up to 64 units per structure, a height of up to 80’ and setbacks of 20’ from public
roads, 10’ from private roads, and 15 side and rear setbacks. Proposed building separation is
15°.

This modification results in more urban standards (density and setbacks) similar to

those envisioned for UDA (Urban Development Area) Centers.

Uses, Density and Mix:
The applicant has proffered a mix of market rate residential types (single family attached,
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multifamily, gated single family attached, gated multifamily), shared residential and commercial
uses. There are seven land bays and a Buffalo Lick Run landbay (the Buffalo Lick Run landbay
consists of 12.35 acres of preserved environmental features).

Residential Uses: Landbays 3, 5 and 7 total 93.59 acres and permit 90-95% of the total landbay
to be utilized for residential purposes. Utilizing the maximum residential percentage allowed
within these landbays the total acreage for residential cannot exceed 84.7 acres (minimum of
24.4 acres). The proffers also state that the permitted townhouse within the development must
be located within landbay 7 (184 units max).

Based on the landbay breakdown table it is reasonable to expect that up to 56% of the
land area within the Heritage Commons development could develop with residential land
uses. The previously approved proffers for Russell 150 (which are the approved proffers
Jor the site) limited residential uses to 35% of the site.

Commercial Uses: Landbays 1-6 total 83.95 acres and allow for a range of 20% to 100% of the
landbay to be utilized for commercial uses. Utilizing the maximum commercial percentage
allowed within these landbays the total acreage for commercial cannot exceed 59.5 acres
(minimum of 47.78 acres).

Landbay 7 consists of 53.95 acres and allows for 100% of the landbay to be utilized for
commercial uses. The introduction of commercial uses within landbay 7 is inconsistent with
the Comprehensive Plan.

Multi-Modal Transportation Improvements:

The Applicant/Owner agrees to install the road network that is depicted on the Generalized
Development Plan pursuant to the specific locations which shall be determined as a result of the
collaborative effort between Frederick County and the Virginia Department of Transportation
(“VDOT”) working together pursuant to Project Administration Agreements. Said Project
Administration Agreements provide for the installation of a bridge over I-81 which connects to
Tevis Street, a traffic circle as is depicted on the Generalized Development Plan, two roads
which run across the Property and connect to Route 522, one across the Glaize property and the
other across the Property, and a section of Warrior Drive running to the south from the traffic
circle. An Exemplar Road Section is attached hereto and incorporated herein by reference as
“Exhibit C.”

The proffer does not specifically commit to construct the necessary transportation
infrastructure, nor delay land use construction until key transportation is constructed.
This missing commitment in the proffer could enable the development to advance without
construction of the necessary transportation infrastructure.

Applicant/Owner agrees to enter into a separate binding agreement with Frederick County to
provide for the reimbursement of Frederick County’s share of the costs to construct the road
improvements on the Property and the bridge pursuant to the terms of the Project
Administration Agreement. The separate agreement between Applicant/Owner and Frederick
County shall be materialized in a document entitled Revenue Sharing Agreement.
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4.

The proffer statement does not provide for the construction of any of the necessary
roadways within the Heritage Commons development. The roadway construction proffers
remain_solely reliant upon a revenue sharing agreement that does not yet exist. The
County draft was rejected and staff rendered comment on a subsequent draft from the
applicant on 10/29/14. However, nothing further has been heard at the staff level. At
this point, the proffers do not address what happens if the proffered agreement does not
materialize. At a minimum, staff would suggest an additional proffer that would restrict
development without an executed revenue sharing agreement between the County and the
applicant that addresses the construction of the road network.

The applicant has proffered that there will be no more than an average of 23,177 vehicle trips
per day generated from the Heritage Commons site. When the development reaches 23,177
vehicle trips per day, the owner shall conduct actual traffic counts to determine if the developed
properties within Heritage Commons are generating an aggregate of 23,177 vehicle trips per
day.

If as a result of the actual traffic counts it is determined that the developed properties within the
Heritage Commons site are not generating in excess of an average of 23,177 vehicle trips per
day, then the owner may proceed and develop additional square feet of commercial and/or
residential (RP) uses until such time that analysis using the ITE Manual determines that the
proposed additional development by Applicant/Owner shall generate in excess of 23,177 vehicle
trips per day. After the Property has in fact generated in excess of an average of 23,177 vehicle
trips per day then Applicant/Owner agrees to conduct a traffic study for the development of any
remaining undeveloped portions of the Property and to install whatever road improvements are
deemed to be necessary as a result of any conclusions of the aforementioned traffic study.

Warrior Drive is depicted on the GDP as a future road and the applicant proffers to dedicate
right-of-way at the time the exact alignment of Warrior Drive has been established.

The previous application included detailed proffers which dedicated right-of-way and
Sfully constructed Warrior Drive, Airport Drive Extended, East Tevis Street Extended, and
the Flyover Bridge on I-81. These items were funded through the creation of a
Community Development Authority or CDA. The new rezoning proposes to change the
method of funding to revenue sharing but does not guarantee construction if revenue
sharing fails as the previous proffers did with the CDA. Consider adding performance
triggers tied to development for the Warrior Drive revenue sharing agreement. Currently
the proffer gives no ‘when’ regarding how this will be implemented. The County can
apply for additional revenue sharing funds for this project as early as November 2015.

Stormwater Quality Measures:
The applicant will be utilizing Low Impact Development (LID) and Best Management Practices
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(BMP). A no-disturbance easement will also be provided within the Buffalo Lick Run Stream
Valley.

Recreational Amenities:

Recreational amenities will be provided within Landbays 5 and 7 and identified on the MDP.
The applicant will provide walking trails and sidewalks within the community and a 10’ wide
path along the Buffalo Lick Run Stream Valley. The applicant may also install an additional
10’ wide path along Buffalo Lick Run which, if constructed, would be owned and maintained by
the HOA, but available for public access.

Recreational amenities are already an ordinance requirement because of the housing
type and lot size. Sidewalks are currently required along both sides of all streets. Only
the inclusion of the trail goes beyond ordinance requirement.

EDA:

The applicant/owner is proffering to convey an 8.03 +/- tract of land located in the western
portion of Landbay 4 to the Frederick County Economic Development Authority to be used for
the construction of a government services office or municipal office.

The proffer states that Frederick County must take title to the property within one year from the
date of rezoning approval and construct a government building within three years of taking title
to the property. If Frederick County does not accept the property within one year of rezoning
approval the property the proffer is void.

If Frederick County and the EDA do not construct a public commercial building of at least
25,000 square feet within three years of rezoning approval, the property will automatically
revert back to the applicant.

The need for this proffer is unclear; the County has not entered into any commitments or
agreements with the property owner to construct a new building on this property. Also, the
time frame specified in the proffer to accept the property and construct a public building on
the site (acceptance within one year and construction within three years of rezoning
approval) appears insufficient.  Also, the location is inconsistent with the previously
submitted PPEA.

Residential Permit Issuance:

No more than 400 units can be built within the first two years of the development (first year
commencing on the date of the rezoning if approved). The remaining residential units will be
installed with no more than 400 units within the following two-year term, and the remaining
residential units commencing no earlier than two years after the completion of the 800™ unit.

The applicant has proffered a phasing schedule that states that the applicant would need to
complete 50,000 square feet of commercial area OR government services with the first 300
multifamily residential units.

The applicant would need to compete an additional 50,000 square feet of commercial area OR



Rezoning #02-14 — Heritage Commons
March 4, 2015
Page 20

government services office by the 600" multifamily residential unit (total of 100,000sf).

The applicant would need to compete an additional 50,000 square feet of commercial area OR
government services office by the 900™ multifamily residential unit (total of 150,000sf).

The applicant would need to compete an additional 50,000 square feet of commercial area OR
government services office by the 1,200"™ multifamily residential unit (total of 200,000sf).

As written, the proffer would allow the construction of 1,200 multifamily residential
units and 184 townhouses with the potential construction of 200,000 square feet of
commercial area. The proffer would allow for 1,199 units with 150,000 square feet of
commercial. Also, the applicant is taking credit for any government offices that could be
constructed on the property. This is not consistent with the MFIA suggested phased
approach to maintain economic balance, nor does this phasing proffer guarantee to
offset impacts from residential uses. As written, the phasing proffer provides little if any
benefit to the County.

The Applicant is proffering that after the 600™ apartment unit has been occupied, that they will
consult with Frederick County Public Schools to determine the actual number of school children
who are residing in the apartments and who attend Frederick County Public Schools. If more
than 120 students are enrolled, the applicant has proffered to make EITHER a proffer payment
in the amount of $5,000 per unit for each apartment unit constructed thereafter (601 or greater)
or to enter into such other agreement with Frederick County as may be advisable or warranted in
order to address any adverse impacts to the Frederick County Public School budget as a result of
the number of school children being generated by the development at the Property.

There are a number of concerns present with this new proffer. First, the schools portion
of the development impact model is $10,535 for an apartment unit and the applicant is
proposing $5,000 (all other DIM figures have not been addressed). Second, the
applicant is starting their calculations at the 601" unit and disregarding the first 600
units. Third, there is no detail for the “other agreement” proposed by the applicant and
whether the county can choose to not agree to this.

SUMMARY FROM THE 09/03/2014 STAFF APPLICATION BRIEFING:

On September 3, 2014 a Staff Application Briefing was held for the Heritage Commons rezoning.
Following presentations by Staff and the Applicant, the Planning Commission and Board of Supervisors
discussed the project. A Commissioner commented that there was considerable financial analysis
shown by the applicant which was based on three five-year periods of proposed development; however,
this development is not tied to a proffer. It was further stated that if the development proceeds
differently than the assumptions made by the applicant’s economist and the numbers are thrown off, it
creates doubt about what the benefits will be to Frederick County. Commissioners questioned whether
a new TIA was submitted with this development and whether the new entrances on Route 522 were
modeled. It was also commented that the County is losing roads compared with what the original
application had guaranteed and that Frederick County was losing a lot. It was noted that the taxpayers
would have to bear the burden of constructing what the applicant does not.

A Board of Supervisors member stated that without the commercial development, this project is not a
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winning situation for Frederick County. It was further commented that the applicants were quoted in
the newspaper stating the county office building would be a cornerstone in bringing in commercial
development, and that the applicant shouldn’t be basing the project on that. It was questioned whether
or not the development could survive and do what it needs to commercially, if the relocation of the
county office building does not transpire. If it can’t, the applicant needed to reconsider.

Commissioners raised concern regarding the land uses shown in Landbay #3, the Comprehensive Plan
earmarked that particular area as an employment center and this application is designating it as
residential. It was further stated that this was not a good location for residential because Warrior Drive
is running north-south parallel to I-81 and the area between that road and I-81 should be commercial.
Likewise, they believed Land Bay #7 should be the same way, as well.

Commissioners stated that this will be a community of 2,500-3,000 plus people, which results in
considerable traffic and lots of impacts. If the development remains solely residential, it results in
considerable impacts to Frederick County taxpayers and there is no hook with the developer to get the
commercial in there. Commissioners expressed concern there was no new TIA (traffic impact analysis).
This proposal is an intensification of what was originally envisioned for the site; it is certainly different
in its composition. They felt it was necessary to get a grasp of what that means from an impact
perspective; not just fiscally, but from brass tacks traffic perspective to assess just how effective these
improvements will be and whether what is committed to at the end of the day is adequate for Frederick
County. Commissioners believed a new TIA is important with this new application. Staff responded
that there were things the applicant could do through proffers to keep themselves from having to do a
new TIA. If the balance for trip generation remains the same as the Russell 150 TIA, the project may
still be okay with the existing TIA. Commissioners remarked that if a new TIA is not done, it might not
be a bad idea to at least do some type of addendum for the new project and what the maximum
assumptions might be.

One Commissioner referred to the applicant’s comment about Warrior Drive going to nowhere, and
stated that they believed Warrior Drive was needed. Warrior Drive is a dead-end right now, but the
reason for that is it has not developed any further. It was stated if this project is developed without
Warrior Drive, then Warrior will never tie together correctly. Commissioners strongly believed Warrior
Drive needed to be incorporated within this project.

Referring back to the discussion of the TIA, Commissioners stated there will be a considerable amount
of traffic generated with this development. The demographics of this new proposal were significantly
different than those in 2004 and it would be to the developer’s benefit to come up with a new analysis
based on the current traffic. It was noted that if a motorist is trying to access a major highway at this
location, there are only two connection points; if 3,000 vehicles are going to two connection points and
other traffic is going in and out of the development, there will be a considerable volume of traffic;
concern was expressed about this detail, along with Warrior Road. It was further stated that old
commitments need to be examined and made sure they are incorporated into the new project.

It was suggested that the developer compile a list of all the comments made during the briefing because
the impacts of this development have not nearly been mitigated, even close to what they needed to be.
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SUMMARY FROM THE 11/05/2014 PLANNING COMMISSION MEETING:

The Planning Staff provided a detailed history of the applicant’s pursuit in Rezoning #02-14 Heritage
Commons. Throughout the report, Staff reiterated the application continues to contain inaccuracies and
does not adequately address the negative impacts nor does it adhere to the 2030 Comprehensive Plan.
Planning Staff addressed Transportation questions that indicated some confusion on the road design,
and clarified that the design work undertaken to date as part of a County-VDOT funded effort to further
the Russell 150 proffers does not affect a majority of the roads within the Heritage Commons project.
Concerns were raised in regards to Chapter 527 and possible conflicts with the current TIA. Any
challenges to this rezoning and if it be in conflict with Chapter 527, poses a difficult situation for the
County and could be a violation of State Code. Staff noted that a revenue sharing agreement between
the County and the Applicant does not exist; it is the hope that an agreement can be met.

One Commissioner requested sharing the importance of Chapter 527. The Planning Staft explained that
Chapter 527 is the state code that requires the study of development that is going to increase trips on
state roads. Staffnoted that it is the concern, knowingly accepting an application that should have been
studied, puts the County contrary to Chapter 527. Note was made that VDOT was present for any
questions or concerns. A Commissioner raised questions regarding the entrance language in the
proffers and asked if it would be appropriate to have the GDP revised. Staftnoted the language that has
been added to the proffers adequately resolves that issue. A question was also raised in regards to how
the proffers were currently written and that there is nothing in the proffers prohibiting 150 units of low
income apartments. Staff noted that is correct.

The applicant’s representative provided a presentation outlining various aspects of the current rezoning
application and the modifications that have been made. Emphasis was placed on this development as
being unique to the area and that a positive impact would transpire. An overview of the proposed
property as well as other similar developments throughout Virginia was also discussed. The applicant’s
fiscal analyst also provided a presentation and stated that at build-out the project will be “tax positive”.

A Frederick County citizen spoke in opposition of this project and the negative ramifications this
project will have on all taxpayers within the County until fully developed. Another County resident
spoke in favor of the project with positive emphasis placed on the transportation aspect as well as the
overall clean-up of the property.

A Commissioner noted that from a macro standpoint this could be a nice project, however this project
contains significant inconsistencies and many details that need to be resolved. Ultimately the Planning
Commission unanimously recommended denial of Rezoning # 02-14 for Heritage Commons.

SUMMARY FROM THE 12/10/2014 BOARD OF SUPERVISORS MEETING:

The Board of Supervisors held a public hearing for the Heritage Commons rezoning application on
December 10, 2014. There were no citizen comments during the public hearing portion of the meeting.
Supervisors Fisher expressed concern regarding the impacts of the rezoning as well as the requested
80’ height modification. By unanimous vote the Board of Supervisors postponed the rezoning
application to the first meeting in January and stated that a public comment portion would also be

included at the January meeting. (In January, the applicant requested, and the Board honored, the item
be tabled until March 11, 2015)
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STAFF CONCLUSIONS FOR 03/11/15 BOARD OF SUPERVISORS MEETING:

The land uses shown with the Heritage Commons rezoning application are not consistent with the 2030
Comprehensive Plan. Additionally, the application does not adequately address the negative impacts
associated with this request; in particular, the negative fiscal impacts and the failure to commit to
construction of the necessary transportation improvements identified by the TIA. Throughout the report,
Staff has noted a number of inaccuracies and concerns that are present with this rezoning application.
Confirmation of the issues identified in the staff report, and any issues raised by the Board of
Supervisors should be addressed prior to securing a favorable decision from the Board of Supervisors
on this rezoning application.

Following the public meeting, a decision regarding this rezoning application by the Board of
Supervisors would be appropriate. The applicant should be prepared to adequately address all
concerns raised by the Board of Supervisors.




HERITAGE COMMONS PROFFER STATEMENT

REZONING: RZ# 02-14
Rural Areas (RA), Business General (B2), and Residential
Performance (RP) to Residential Planned Community District (R4)

PROPERTY: 150.59 acres +/-;
Tax Map Parcels #63-A-150, 64-A-10 and 64-A-12 (collectively
the “Property”)

RECORD OWNER: R 150 SPE, LLC

APPLICANT: Heritage Commons, LLC (“Applicant”)

PROJECT NAME: Heritage Commons

ORIGINAL DATE

OF PROFFERS: September 6, 2013

REVISION DATE(S): August 7, 2014, September 18, 2014, October 9, 2014, October 29,

2014, November 24, 2014, December 10, 2014, February 26, 2015

Executive Summary

The Property was originally rezoned in September 2005 under the name of Russell 150.
The Property has since changed ownership and the new owner wishes to rezone the Property to
Residential Planned Community District (R4). The undersigned and record owner, Heritage
Commons, LLC and R 150 SPE, LLC, their successors and assigns (collectively
“Applicant/Owner”), hereby proffers that the use and development of the subject property shall
be in strict accordance with the following conditions and shall supersede and replace all other
proffers made prior hereto. It is further the statement and intent that with the acceptance of the
proffers contained herein any and all prior proffers affecting this Property shall be deemed null,
void, and terminated. In the event the above-referenced amendments are not granted as applied
for by Applicant/Owner, the below described proffers shall be withdrawn and be null and void.
The headings of the proffers set forth below have been prepared for convenience or reference
only and shall not control or affect the meaning or be taken as an interpretation of any provision
of the proffers. The improvements proffered herein shall be provided at the time of development
of that portion of the site adjacent to the improvement, unless otherwise specified herein or by
applicable ordinance.

References made to the Master Development Plan, hereinafter referred to as the
Generalized Development Plan dated August 7, 2014, as required by the Frederick County
Zoning Ordinance, are to be interpreted to be references to the specific Generalized Development
Plan sheets attached hereto and incorporated herein by reference as “Exhibit A.”



The exact boundary and acreage of each land bay may be shifted to a reasonable degree
at the time of site plan submission for each land bay in order to accommodate engineering or
design considerations.

Applicant/Owner is submitting a Generalized Development Plan, Exhibit A, as part of a
rezoning application. The Generalized Development Plan is provided in lieu of a Master
Development Plan and contains all |nformat|on deemed appropriate by the Fredenck County
Plannlng Department :

that pursuant to Fredenck County Code 8 165 801. 03 Frederick County shall waive the
requirements of the Master Development Plan provided that the Applicant/Owner files site plans
for the portions of the Property to be developed.

1. DESIGN MODIFICATION DOCUMENT:

In order for Applicant/Owner and Frederick County to implement this Residential
Planned Community District, it will be important for Applicant/Owner and Frederick County
Planning Staff to have the opportunity to anticipate incorporate and develop new design types
and configurations that may be suitable. Applicant/Owner proffers that all residential units
within the development shall be market rate and shall not be subsidized by public funds. Market
rate is being proffered in order to distinguish the multi-family apartment units that are being
proffered in the Heritage Commons community from the existing multi-family apartment stock
in Frederick County as of the time of the filing of this rezoning and Proffer Statement. This
market rate concept is further elaborated upon in the market analysis submitted
contemporaneously with the Heritage Commons rezoning authored by S. Patz & Associates.
Additionally, market rate project is defined as one where there is no income limit for the tenants,
of said project, and it is generally designed to have the highest rent that a given market can bear.
Some of the new design types and configurations shall include the allowance for the installation
of market rate multi-family immediately adjacent and in some cases in the same structure as
business (commercial) uses. Applicant/Owner has proffered a Design Modification Document
dated July 30, 2014, that is attached and incorporated hereto as “Exhibit B.” Pursuant to
Frederick County Code § 165-501.06(0), the design modifications set forth in Exhibit B shall
apply to the Property.

2. USES, DENSITY AND MIX:

A. 1) Applicant/Owner shall develop a mix of unit types that include, but are not
limited to, single-family attached and multi-family, shared residential and commercial uses. The
single-family attached and multi-family units may be developed within gated communities. The
following list in (2) below contains those uses which could exist within the Property.

(2)  The following list of Land Bays within the Land Bay Breakdown Table
sets forth the general development parameters on the Property and is consistent with the
proffered Generalized Development Plan identified as Exhibit A. The development will adhere
to the land bay breakdown depicted in the Generalized Development Plan and the Land Bay
Breakdown Table.



LAND POTENTIAL LAND USE | APPROX. | RESIDENTIAL | COMMERCIAL
BAY ACREAGE MIN/MAX MIN/MAX
ACREAGE % ACREAGE %
1 Uses allowed in B-1; B-2; 7.51 acres | 0% MIN. AC. 100% MIN. AC.
B-3 Districts and Design 0% MAX.AC | 100% MAX. AC.
Modification Document
2 Uses allowed in B-1; B-2; 8.03 acres | 0% MIN. AC. 100% MIN. AC.
B-3 Districts and Design 0% MAX. AC | 100% MAX. AC.
Modification Document
3 Uses allowed in B-1; B-2; 9.73 acres | 5% MIN. AC. 5% MIN. AC.
B-3; RP Districts and 95% MAX. AC | 95% MAX. AC.
Design Modification
Document
4 Uses allowed in B-1; B-2; 21.94 acres | 0% MIN. AC. 100% MIN. AC.
B-3 Districts and Design 0% MAX. AC | 100% MAX. AC.
Modification Document
5 Uses allowed in B-1; B-2; 29.91 acres | 80% MIN. AC. | 10% MIN. AC.
B-3; RP Districts and 90% MAX. AC | 20% MAX. AC.
Design Modification
Document
6 Uses allowed in B-1; B-2; 6.83 acres | 0% MIN. AC. 100% MIN. AC.
B-3 Districts and Design 0% MAX. AC | 100% MAX. AC.
Modification Document
7 Uses allowed in B-1; B-2; 53.95 acres | 0% MIN. AC. 10% MIN. AC.
B-3; RP Districts and 90% MAX. AC | 100% MAX. AC.
Design Modification
Document
Buffalo Open Space; Trail System; | 12.35acres | N/A N/A
Lick Run | Utilities; Road Crossings

The actual acreage identified for each Land Bay is based on the bubble diagram calculated on the
proffered Generalized Development Plan and may fluctuate based on final survey work.

B. For purposes of calculating density pursuant to the Frederick County Zoning
Ordinance, all dedications and conveyances of land for public use and/or for the use of the
development or any Homeowners Association shall be credited in said calculations.



C. There shall be a unit cap of 1,200 residential units within Land Bays 3, 5, and 7 to
include up to one hundred eighty-four (184) townhouses on the Property and any townhouses
will only be built in Land Bay 7. There are no limits on the percentage or square feet of
business, commercial, office and/or retail development as referenced above other than the trip
generation limits set forth in paragraph 3 herein.

3. MULTI-MODAL TRANSPORTATION IMPROVEMENTS:

Applicant/Owner agrees to install the road network that is depicted on the Generalized
Development Plan pursuant to the specific locations which shall be determined as a result of the
collaborative effort between Frederick County and the Virginia Department of Transportation
(“VDOT”) working together pursuant to Project Administration Agreements. Said Project
Administration Agreements provide for the installation of a bridge over 1-81 which connects to
Tevis Street, a traffic circle as is depicted on the Generalized Development Plan, two roads
which run across the Property and connect to Route 522, one across the Glaize property and the
other across the Property, and a section of Warrior Drive running to the south from the traffic
circle. An Exemplar Road Section developed by Pennoni and Associates under the direction of
Frederick County and VDOT per the aforementioned Project Administration Agreements is
attached hereto and incorporated herein by reference as “Exhibit C.” Applicant/Owner proffers
that subject to specific details which will come as a result of the work conducted and directed by
Frederick County and VDOT pursuant to the Project Administration Agreements an exemplar of
the road sections that will be installed on the Property for the segments of road that are depicted
on the Property is shown on the Generalized Development Plan. Applicant/Owner also proffers
that the bridge will be installed pursuant to the aforementioned Project Administration
Agreements and the cross-section and details of said bridge will be dictated by Frederick County
and VDOT pursuant to the terms of the Project Administration Agreements. Applicant/Owner
agrees that the road section will be in an alignment and a form that meets VDOT geometric
design standards. Said cross-section which is referenced in Exhibit C does include sidewalks
and bike paths as well as two lanes of travel in either direction with a raised median separating
the travel lanes and will include turning lanes, the locations of such resulting from the
cooperative efforts of Applicant/Owner, Frederick County, and VDOT during the design of said
roads.

Applicant/Owner agrees to enter into a separate binding agreement with Frederick
County to provide for the reimbursement of Frederick County’s share of the costs to construct
the road improvements on the Property and the bridge pursuant to the terms of the Project
Administration Agreement. The separate agreement between Applicant/Owner and Frederick
County shall be memorialized in a document entitled Revenue Sharing Agreement.
Applicant/Owner has provided drafts of said Revenue Sharing Agreement along with exhibits
setting forth the scope of work and anticipated schedule and phasing for construction for the road
and bridge projects. Applicant/Owner understands that additional work will need to be
performed by Frederick County and VDOT in order to develop a more specific scope of work
and schedule of construction. Applicant/Owner agrees and proffers to cooperate with Frederick
County and its engineers in arriving at final terms for a Revenue Sharing Agreement in an
expedited timeline. It is understood from Frederick County that there are three Project
Administration Agreements which provide for the construction of Airport Road up to the
approximate location of the beginning of the roundabout; the bridge across Interstate 81; and the
roundabout portion with a connection running to the boundary line to the northeast and the



commencement of a road section of Warrior Drive, all more further depicted on the attached and
incorporated Generalized Development Plan.

It is anticipated and therefore proffered that Applicant/Owner and Frederick County shall
commence first with the construction of the Airport Road extension portion set forth above in
order to allow for the initial development of commercial and market rate apartment uses along
Airport Road extended. In addition to entering into a Revenue Sharing Agreement and necessary
exhibits associated thereto, Applicant/Owner agrees to dedicate sufficient right-of-way to allow
for the installation of each phase of construction, the projects and the scope of work as stated
above or as modified through mutual agreement between the Parties. However, development
and dedication of subsequent road sections beyond Airport Road extended will be dependent and
contingent upon the execution of required documents from property owners not under the control
of Applicant/Owner. Notwithstanding anything stated above to the contrary and even in the
absence of execution of the above-referenced documentation required by adjoining property
owners, Applicant/Owner, if it chooses, may dedicate and/or install portions or all road sections
depicted on the Generalized Development Plan.

In the event there is a delay in the construction of other segments of the road beyond the
extension of Airport Road, and only if the Airport Road extension is constructed,
Applicant/Owner agrees that its vehicle trips will be limited to 11,588 trips (a number which is
half of the total number of trips which are anticipated to be generated based on prior traffic
studies). Applicant/Owner agrees that all development of the Property shall be calculated using
the ITE Manual for each anticipated use and if according to the ITE Manual the development on
the Property exceeds 11,588 trips then Applicant/Owner shall conduct actual traffic counts to
determine if in fact the developed properties within the Heritage Commons site are generating an
aggregate of 11,588 vehicle trips per day. If as a result of the actual traffic counts it is
determined that the developed properties within the Heritage Commons site are not generating in
excess of an average of 11,588 vehicle trips per day then Applicant/Owner may proceed and
develop additional square feet of commercial and/or residential (RP) uses until such time that
analysis using the ITE Manual determines that the proposed additional development by
Applicant/Owner shall generate in excess of 11,588 vehicle trips per day (in the aggregate for the
Heritage Commons site) and actual vehicle trips as counted by Applicant/Owner have in fact
exceeded an average of 11,588 vehicle trips per day. After the Property has in fact generated in
excess of an average of 11,588 vehicle trips per day then Applicant/Owner agrees to conduct a
traffic study for the development of any remaining undeveloped portions of the Property and to
install road improvements to the on-site road network and their immediate adjoining
intersections as deemed necessary as a result of any conclusions of the aforementioned traffic
study.

All points of access and connecting roads, driveways, etc. on the road network depicted
on the Generalized Development Plan are for illustrative purposes and will be as approved by
Frederick County and/or VDOT at such time as the roadways are designed pursuant to
aforementioned Project Administration Agreements or the submittal of site plans for
development within the Land Bays.

Warrior Drive is intentionally depicted on the Generalized Development Plan as first a
section of road which will be installed pursuant to the aforementioned Project Administration



Agreements connecting to the traffic circle and second to a distance to the south that will be
dictated by the final road design being conducted by Frederick County and VDOT but not less
than 400 feet. It is anticipated that the remaining portion of Warrior Drive will be installed
pursuant to a separate Project Administration Agreement by and between Frederick County and
VDOT and that as part of that future Project Administration Agreement the exact alignment will
be engineered and determined by Applicant/Owner, Frederick County and VDOT to provide
connection to a future Warrior Drive to be installed on the Property to the south. It is further
proffered that Applicant/Owner shall enter into a separate agreement with Frederick County to
provide for the reimbursement of Frederick County’s share of the cost to construct the remaining
portions of Warrior Drive on the Property under the aforementioned Project Administration
Agreement. The final design of the future Warrior Drive will be dictated by Frederick County
and VDOT pursuant to the terms of the Project Administration Agreement, but Applicant/Owner
proffers that said design will be in substantial conformance to the design and cross-section which
is attached and incorporated as Exhibit C unless otherwise modified by Frederick County and
VDOT. Applicant/Owner proffers and agrees to dedicate a right-of-way at such time as a
dedicatable (i.e. metes and bounds description) tract of land has been established and which shall
be as agreed to by Frederick County and VDOT and also provided that the property to the south
has dedicated its portion of Warrior Drive connecting to the property lines of its southern and
northern boundaries. Applicant/Owner may at its discretion dedicate the right-of-way for future
Warrior Drive as needed for the development of its Property.

In addition, Applicant/Owner has been made aware of and received copies of traffic
studies performed by VDOT which confirm that the revised road alignment as shown on the
attached and incorporated Generalized Development Plan is more than sufficient to address not
only the impacts coming from and being generated by the proposed development of the Heritage
Commons site but also will accommodate anticipated through trips as a result of constructing
through connections (two to Route 522 and one to the City of Winchester at Tevis Street).

Notwithstanding the same and in order to confirm that the volumes of traffic being
generated by the build out of the Heritage Commons community, Applicant/Owner does proffer
that there will be no more than an average of 23,177 vehicle trips per day generated from the
Heritage Commons site. Said maximum vehicle trips ensures there is no increase in trips
generated as compared to prior traffic studies conducted for trips generated by the prior Russell
150 development and subsequent studies conducted by engineers working pursuant to the terms
of the Project Administration Agreements. The maximum number of vehicle trips is assured
because Heritage Commons is proffering a blend of commercial uses that are more office and
less retail. By providing for a cap and a maximum of commercial uses there is no need to
conduct any additional traffic studies to address any potential traffic impacts being generated by
the Heritage Commons development. When Applicant/Owner reaches the maximum of vehicle
trips per day (an average of 23,177 or greater) as determined by the ITE Manual resulting from
development at the Heritage Commons site then Applicant/Owner shall conduct actual traffic
counts to determine if the developed properties within Heritage Commons are generating an
aggregate of 23,177 vehicle trips per day. If as a result of the actual traffic counts it is
determined that the developed properties within the Heritage Commons site are not generating in
excess of an average of 23,177 vehicle trips per day then Applicant/Owner may proceed and
develop additional square feet of commercial and/or residential (RP) uses until such time that
analysis using the ITE Manual determines that the proposed additional development by
Applicant/Owner shall generate in excess of 23,177 vehicle trips per day (in the aggregate for the



Heritage Commons site) and actual vehicle trips as counted by Applicant/Owner have in fact
exceeded an average of 23,177 vehicle trips per day. After the Property has in fact generated in
excess of an average of 23,177 vehicle trips per day then Applicant/Owner agrees to conduct a
traffic study for the development of any remaining undeveloped portions of the Property and to
install road improvements to the on-site road network and their immediate adjoining
intersections as deemed necessary as a result of any conclusions of the aforementioned traffic
study.

Given that Applicant/Owner is proffering to install a transportation network as is depicted
on the Generalized Development Plan and which is more specifically described herein,
Applicant/Owner is entitled to a proffer credit for the value of the projects proffered
transportation improvements which exceed those improvements which would be required to
develop the Property and as identified in the Project’s TIA. Applicant/Owner, through its
engineers, has provided plats describing in greater detail the difference between the two
transportation networks and has further quantified the amount of the proffer credit as is allowed
by Frederick County in the attached and incorporated “Exhibit D.” Applicant/Owner submits
that the amount of the proffer credit is $15,800,000.00 which is the difference between
$18,000,000.00 which is the total maximum cost of the three Project Administration Agreements
and the installation costs for the road network set forth in Exhibit D of $2,200,000.00. The final
estimated costs for the installation of all the road improvements set forth in the Generalized
Development Plan have not yet been quantified, but assuming a total cost of half of the Project
Administration Agreements, the proffer credit would be $9,900,000.00 and said amount shall be
used by Frederick County as a credit against impacts (if any) that may be caused by the
development of the Property.

4. STORMWATER QUANTITY & QUALITY MEASURES:

Applicant/Owner hereby proffers that all business (commercial) and residential site plans
submitted to Frederick County will be designed to implement Low Impact Development (LID)
and/or Best Management Practices (BMP) to promote stormwater quality measures. A statement
will be provided on each business (commercial) and residential site plan identifying the party or
parties responsible for maintaining these LID and/or BMP facilities as a condition of site plan
approval.

Applicant/Owner hereby proffers to establish a no disturbance easement within the
Buffalo Lick Run Stream Valley that is depicted on the Generalized Development Plan. The
purpose of this no disturbance easement is to prohibit development activities within the business
(commercial) and residential land bays that are located within the defined area. The only
improvements that may occur within this no disturbance easement will include road and
pedestrian crossings, utility installations, stormwater management and water quality facilities,
landscaping and walking trails.

S. RECREATIONAL AMENITIES:

Applicant/Owner also proffers to install walking trails and/or sidewalks within the
community and to install a ten-foot (10°) wide asphalt er-concrete-trail along the Buffalo Lick
Run Stream Valley depicted on Exhibit A, the location of which will be identified on the Master
Development Plan. In addition, and at Applicant/Owner’s discretion, Applicant/Owner reserves



the right to install a second ten-foot (10°) wide asphalt er—<cenerete-trail (on the other side of
Buffalo Lick Run Stream). In the event the Applicant/Owner does construct a second trail, the
ten-foot (10°) wide asphalt ereonecrete-trail(s) will be owned and maintained by the Heritage
Commons HOA and will be available for public access.

Applicant/Owner shall construct pedestrian trails and/or sidewalk systems, which connect
each recreation area to the residential land uses within the defined Land Bay. The final location
and the granting of any such easements and/or trails shall be at the subdivision design plan stage.
Such trails or sidewalk system shall be constructed of materials selected by Applicant/Owner
provided they are not part of the sidewalk system within the public right-of-way.

6. EDA

Applicant/Owner shall convey, after a demand has been made by Frederick County
Board of Supervisors consistent with the terms stated herein, an 8.03 acre +/- tract of land
located in the western portion of Land Bay 4. Said Land Bay shall be conveyed as directed by
the Fredenck County Board of Superwsors prowded that the said tract of Iand |s to be used for

net—Hmtted—te—subjeM—aH—duly—meetded—and—eF#eteeable—Fredenck County Board of

Supervisors agrees, either before or contemporaneous with the deed conveying the property, to
accept the property with covenant that Frederick County Board of Supervisors is accepting the
property consistent with the terms of this Proffer Statement, and the development of the Property
shall be subject to all duly recorded and enforceable obligations, including, but not limited to,
CDA obligations, restrictions, easements and rights of way, and to comply with construction
design standards which provide that the use is of an architectural style and of construction
materials that are consistent with the restrictive covenants recorded against the property
conveyed, as well as provisions governing the use of the Property to be conveyed, and also the
application of all restrictive covenants governing the use of the property and the construction of
improvements upon it.

Furthermore, Applicant/Owner and the—Frederick County Board of Supervisors and

Frederick—County-Econemic—Development-Autherity-agree that if Frederick County Board of
Superwsors does not take title to sald tract W|th|n a—pebheeemmeretal%ealdmg%ﬁat—lea&t—%@@@

WI—Eh—I—H—fGH—I’—t-h-Fee—@—OHG (1) years of from the date of the approval of thethls rezonlng, then
terms of this proffer will be deemed void, and Applicant/Owner will be free to do whatever it
chooses with the Property consistent with the terms of the proffers and all other applicable
zoning and other ordinances.



In addition to the above, Frederick County Board of Supervisors is free to notify
Applicant/Owner at any time prior to the one (1) year term referenced above of its intention to
not take the property and upon making said notice the terms and conditions of this proffer to
convey the tract shall automatically terminate.

Furthermore, Frederick County Board of Supervisors agrees that in the event that it elects
to take title to this property that it shall construct a government services office and/or municipal
building containing not less than 25,000 square feet of occupiable space within three (3) years of
the anniversary of the approval of the rezoning. In the event Frederick County Board of
Supervisors does not construct the aforementioned building within three (3) years of the
anniversary of the approval of the rezoning, then the title to the tract of land shall automatically

revert to Appllcant/Owner saMmerhaH—autemaHeaHy—rewHAM#mqy—and—aH%prevemems

Board of Superwsors hereby instructs and empowers its County Administrator to execute such
other deeds or documents which shall be required to effect the terms of this provision.

The Applicant/Owner reserves the right to retain temporary and permanent grading,
slope, construction, utility, drainage, storm water management and access easements on all
public use parcels which are dedicated to Frederick County, provided said easements do not
preclude reasonable use and development of the property for the intended purpose.

7. RESIDENTIAL PERMIT ISSUANCE

A. Applicant/Owner proffers that no more than four hundred (400) residential units
will be developed and built within the first two (2) years of development, with the first year
commencing on the date of the approval of the rezoning. The remaining residential units will be
proffered to be installed with no more than four hundred (400) residential units within the next
two (2) year term following, and the remaining residential units commencing no earlier than two
(2) years after the completion of the eight hundredth (800™) residential unit.

B. In addition, Applicant/Owner proffers that on or before the date that
Applicant/Owner receives a Certificate of Occupancy for the 300™ market rate multi-family
residential units Applicant/Owner shall also have obtained a Certificate of Occupancy for a
minimum of 50,000 square feet of commercial use property or government services office.
Likewise, on or before the date Applicant/Owner receives a Certificate of Occupancy for the
600" market rate multi-family residential units Applicant/Owner shall have obtained a
Certificate of Occupancy for an additional 50,000 square feet of commercial use property or
government services office (a minimum total of 100,000 square feet). Applicant/Owner further
proffers that on or before the date it receives a Certificate of Occupancy for the 900™ market rate
multi-family residential units Applicant/Owner shall have obtained a Certificate of Occupancy
for an additional 50,000 square feet of commercial use property or government services office (a
minimum total of 150,000 square feet). Lastly, Applicant/Owner proffers that on or before the
date it receives a Certificate of Occupancy for the 1200™ market rate multi-family residential
units Applicant/Owner shall have obtained a Certificate of Occupancy for an additional 50,000
square feet of commercial use property or government services office (a minimum total of
200,000 square feet).



Applicant/Owner makes this proffer to assure that in addition to the Land Bay
Breakdown and proffers pertaining to uses, density and mix that there shall be a guaranteed
minimum development of commercial property occurring at the same time as development of
market rate multi-family residential units.

C. Applicant/Owner proffers that because it is installing market rate apartments as
opposed to other forms of apartments that exist and are operating in Frederick County that the
impact to the schools will be minimal, as is more specifically set forth in the market analysis
referenced above, and will render the market rate apartments tax positive. This declaration has
been demonstrated and is supported in similar market rate apartment developments throughout
the country. Applicant/Owner does proffer that in order to ensure the tax positive nature of the
market rate apartments that after the construction and occupancy of the 600" apartment unit,
Applicant/Owner will consult with Frederick County Public Schools to determine the actual
number of school children who are residing in the market rate apartments and who attend
Frederick County Public Schools. Said number shall be requested by Applicant/Owner within
thirtyninety (90) days of the occupancy of the 600" apartment unit. In the event, the total
number of school children enrolled in Frederick County Public Schools who are living in the
market rate apartments at the Heritage Commons site exceeds 120 then Applicant/Owner agrees
to make either a proffer payment in the amount of $5,000 per unit for each apartment unit
constructed thereafter (i.e. 601 or greater) or to enter into such other agreement with Frederick
County as may be advisable or warranted in order to address any adverse impacts to the
Frederick County Public School budget as a result of the number of school children being
generated by the development at the Property.

SIGNATURE PAGE

The conditions set forth herein are the proffers for Heritage Commons and supersede all
previous proffer statements submitted for this Property.

Respectfully submitted,

HERITAGE COMMONS, LLC

By:  Matthew Milstead
Its:  Manager

COMMONWEALTH OF VIRGINIA, AT LARGE

10



COUNTY OF FREDERICK, to-wit:

The foregoing instrument was acknowledged before me this day of
2014 by Matthew Milstead, Manager of HERITAGE COMMONS, LLC.

NOTARY PUBLIC

My commission expires:
Registration number:

R 150 SPE, LLC

By:  Earl W. Cole, Il
Its:  Manager

COMMONWEALTH OF VIRGINIA, AT LARGE
COUNTY OF FREDERICK, to-wit:

The foregoing instrument was acknowledged before me this day of
2014 by Earl W. Cole, 111, Manager of R 150 SPE, LLC.

NOTARY PUBLIC

My commission expires:
Registration number:

11



HERITAGE COMMONS

GENERALIZED DEVELOPMENT PLAN - PROFFER EXHIBIT A
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HERITAGE COMMONS

DESIGN MODIFICATION DOCUMENT - PROFFER EXHIBIT B

July 30, 2014



MODIFICATION #1 § 165-501.02 Rezoning Procedure

Ordinance Requirement:

In order to have land rezoned to the R4 District, a master devclopment plan meeting all
requirements of this chapter, shall be submitted with rezoning application.

Alternative Design Standard:

In order to have land rezoned to the R4 District, a proffered Generalized Development Plan
identifying the concept of the overall acreage and its relationship to adjoining properties and
adjoining roadways shall be submitted with rezoning application. The Generalized Development
Plan for Heritage Commons will provide Land Bays to demonstrate the proposed general land
use plan layout for the entire acreage. The Proffer Statement for Heritape Commons will also
provide a matrix identifying the residential and non-residential land uses within each Land Bay,
the projected acreage of each Land Bay and the percentage of residential and commercial land
use within each Land Bay classified as Mixed-Use Commercial/Residential.

Justification for Modification:

A densely planned community on 150.28 +- acres of land cannot be completely master planned
as a condition of rezoning approval. These communities are dynamic due to the market:
therefore, the exact location of residential units, internal roads, neighborhood commercial,
recreational amenities, open space and significant environmental features are difficult to identity
at this stage in the process. The Applicant should be prepared to identify basic information
pertaining to the overall development of the planned community to inform decision makers and
interested citizens how the general land use patterns and major road systems will be developed
should a rezoning be approved. The use of a Generalized Development Plan and Proffer
Statement as a tool for this purpose is reasonable, as it contains illustrative and general
development information that can assist in understanding the basic concepts of a planned
community and guide the more formalized Master Development Plan process following rezoning
approval. Therefore, it is requested that a Generalized Development Plan be permitted to
function in the place of a detailed Master Development Plan during the rezoning process. A
Master Development Plan will be provided subsequent to the rezoning approval process to
ensure consistency with subdivision design plans and site design plans within the project.



MODIFICATION #2 §165-501.03 Permitted Uses

Ordinance Reguirement:

All'uses are allowed in the R4 Residential Planned Commiunity District that are allowed in the

following zoning districts:

RP Residential Performance District
Bi Neighborhood Business District
B2 Business General District

33 Industrial Transition District

M1 Light Industrial District

Alternative Design Standard:

The Mixed-Use Commercial/Residential Land Bays identified on the proffered Generalized
Development Plan are slated for dense urban commercial and residential land use, which may
include commercial and residential land uses that are located within the same structure, or within
connected structures. This is intended to include and allow the Traditional Neighborhood

Design-Business (TNDB) Overlay District. No M1 (light industrial} uses will be permitted.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will contain single-family
attached, market rate multi-family units, commercial, retail and office structures, and structures
that may comprise a combination of these land uses. The ability to provide for mixed-use
residential and commercial, rctail and/or office land use within the same structure or within
connected structures is in keeping with urban form design, which provides a very efficient use of
land and provides opportunities for residents to live, shop, and work within the same area of their

community.



MODIFICATION #3 §105-501.05 Mixture of Housing Types Required

Ordinance Requirement:

Each planned community shall be expected to contain a mixture of housing types that is typical
for existing and planned residential neighborhoods in Frederick County. No more than 40% of
the area of portions of the planned community designated for residential uses shall be used for
any of the following housing types: duplexes, multiplexes, atrium houses. weak-link townhouses,
townhouses or garden apartments or any combination of those housing types.

Alternative Design Standard:

The Mixed-Use Commercial/Residential Land Bays identified on the proffered Generalized
Development Plan are slated for dense urban residential housing types. To achieve this type of
urban residential development, single-family detached residential units will not be required as a
component of the residential mix, and single-family attached and market rate multi-family
residential units will be allowed to comprise 100% of the residential housing units within the

Heritage Commons project.

Justification for Modification:

Heritage Commons is planned .as an urban center design form that will contain single-family
attached and market rate multi-family housing units within a mixed-use commercial, retail and
office development. The Residential Planned Community District promotes suburban residential
design form that is predominately residential with a minimum percentage of non-residential land
use. The implementation of significant percentages of non-residential Jand use within Heritage
Commons dictates the need for higher density residential land use to facilitate this form of

development.



MODIFICATION #4 §165-501.06(C) Residential Density

Ordinance Requirement:

Residential Density. The maximum allowed gross density for residences in the planned
community development shall be four units per acre.

Alternative Design Standard:

The Mixed-Use Commercial/Residential Land Bays identified on the proffered Generalized
Development Plan are slated for dense urban residential housing types. To achieve this type of
urban residential development, the gross densities specified in Section 165-402.05B for market
rate multi-family and single-family attached residential land use shall be permitted.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will contain single-family
attached and market rate multi-family housing units within a mixed-use commercial, retail and
office development. The Board of Supervisors recently approved increased densities for
residential development within the Urban Development Area (UDA) to maximize the residential
development potential within this portion of the County. The 2030 Comprehensive Plan
identifies this property as being planned for employment and high-density residential (12-16
units/acre) land use; therefore, it is appropriate to allow this type of residential density within the

Heritage Commons development.



MODIFICATION #5 §165-501.06(D) Commercial & Industrial Arcas

Ordinance Requirement:

Commereial and industrial areas. The areas for commercial or industrial uses shall not exceed
50% of the gross area of the total planned community. Suflicient commercial and industrial
arcas shall be provided to meet the needs of the planned community. to provide an appropriate
balance ol uses and to lessen the overall impact of the planned community on Frederick County.
A mmimum of 10% of the gross arca of the project shall be used for business and industrial uscs.

Alternative Design Standard:

Given the dense planning for the Heritage Commons Land Bays, the areas for commercial areas
may exceed, and should be encouraged to. cxceed 50% of the gross area. A Land Bay
Breakdown Table has been incorporated into the Heritage Commons Proffer Statement to
demonstrate the minimum and maximum acreages for commercial and residential development

throughout the project.

Justification for Modification:

A densely planned community in an area that is designated under the Comprchensive Plan as
such should provide for a higher percentage mix of commercial uses. Given the intensity and
extent of commercial uses they would be more harmonious if they were mixed in with or
adjacent to higher density residential development. The Generalized Development Plan will
depict the Land Bays where it is anticipated that the higher density residential and commercial
uses will be mixed and also areas that will be designated purely for commercial. With the
transportation networks and connectivity of all the Land Bays, however, it is anticipated that the
activity level of residences, commercial shopping, dining and work will be laid out so that the
residents will be able to walk back and forth between these uses and not need use their

automobiles to access these facilities and amenities.



MODIFICATION #6 §165-501.06(E) Open Space

Ordinance Requirement:

Open Space. A minimum of 30% of the gross arca of any proposed development shall be

designated as common open space.

Alternative Design Standard:

A minimum of 15% of the gross area of the Mixed-Use Commercial/Residential Land Bays. and
100% of the gross area of the Buffalo Lick Run Stream Valley Land Bay identified on the
proffered Generalized Development Plan shall be designated as common open space.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will contain single-family
attached and market rate multi-family housing units within a mixed-use commercial, retail and
office development. This type of urban center design provides opportunities for indoor and
outdoor recreational amenities and facilities, pedestrian sidewalk and trail systems, central plazas
and squares, small exterior urban-scale green-space areas, and rooftop green-space or rooftop
amenity areas; therefore, vast expanses of green space area are not conducive for this type of
development. The location of open space areas and the types of recreational amenities will be
identified on the Master Development Plan to ensure conformity with ordinance requirements.



MODIFICATION #7 §165-501.06(G) Buffers and Screening

Ordinance Requirement:

Buffers and Screening. Buflers and screening shall be provided between various uses and
housing types as if the uses were located within the RP. B1, B2, or M1 Zoning District according
to the uses allowed in those districts. Buffers and screening shall be provided accordingly as
specified in Section 165-203.02 of this Chapter. Road efficiency buffers shall be provided
according to the requirements of that section. In addition, along the perimeter boundary of the
Residential Planned Community District, buffers and screens shall be provided in relation to
adjoining properties as if the uses in the planned community were located in the RP, B1, B2, or

MT Zoning Districts.

Alternative Design Standard:

Buffers and screening shall be provided along the perimeter boundary of the Residential Planned
Community District where proposed Commercial Retail and Office Land Bays adjoin existing
residential land use, or where single-family attached and multifamily residential units adjoin
existing single-family detached residential land use. Buffers and screening shall be provided
accordingly as specified in Section 165-203.02(C), Section 165-203.02(D), and Section 165-

203.02(E) of this Chapter.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will incorporate mixed-use
commercial and residential Jand use immediately adjacent to each other. Land uses within this
form of development are intended to be integrated, and in some instances located within the
same structures; therefore, the requirement for internal buffers and screening are not practical in
achieving this type of urban design. The alternative design standard provides for adequate
buffers and screening along the perimeter of the Heritage Commons project to protect existing
residential land uses. This buffer and screening standard is consistent with applicable residential
separation buffers and zoning district buffers utilized in other portions of the Urban

Development Area.



MODIFICATION #8 §165-501.06(1) Road Access

Ordinance Requirement:

Road Access. All planned community developments shall have direct access to an arterial or
collector road or to roads improved to arterial or collector standards. The planned community
development shall be provided with a complete system of public streets dedicated to the Virginia

Department of Transportation.

Alternative Design Standard:

The proffered Generalized Development Plan shall provide for major collector road systems
identified in the Comprehensive Policy Plan, which will be public streets dedicated to the
Virginia Department of Transportation. All other street systems located within the Heritage
Commons development may be designed and constructed as private streets, which will be
maintained by a master association or sub-associations created during the subdivision design and
site plan design process. All private streets shall be designed in general to meet vertical base
design standards utilized by the Virginia Department of Transportation based on projected traffic
volumes for the identified land uses within the project. All lots created within the Heritage
Commons development may be located on private streets, which shall not be subject to distance

limitations from planned public streets within the project.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will contain a variety of street
systems that are designed in general to meet vertical base design standards utilized by the
Virginia Department of Transportation based on projected traffic volumes for the identified land
uses within the project. The ability to utilize private street design will provide design flexibility
throughout the project that would otherwise not be practical due to rigid Virginia Department of
Transportation street design standards. The ability to utilize private street design will also allow
for innovative storm water management low-impact design and landscaping design to assist in

meeting water quality measures for the project.



MODIFICATION #9 §165-501.06(M) Phasing

Ordinance Requirement:

Phasing. A schedule of phases shall be submitted with each proposed planned community. The
schedule shall specify the year in which each phase will be completely developed. No
subdivision or site plans shall be approved in the planned community unless they are in

accordance with the approved schedule.

Alternative Design Standard:

A Phasing Plan and Phasing Schedule shall not be required for the Heritage Commons project.

Justification for Modification:

Heritage Commons is planned as an urban center design form that will contain mixed land use
including commercial, retail, office, single-family attached and market rate multi-family housing
units within a master planned project. Heritage Commons exceeds the commercial, retail and
office land use percentages from conventional residential planned community projects, and may
incorporate mixed commercial and residential land use within the same structure. Therefore, it is
not practical to require a phasing schedule and time line that limits the ability for the project to

develop, as this will be dictated by market conditions.



MODIFICATION #10 §165-201.03(B)(6) Height Limitations
§165-601.02 Dimensional and Intensity Requirements

Ordinance Requirement:

General office buildings in the B2 and B3 Districts and hotel and motel buildings in the B2
Zoning District shall be exempt from the maximum height requirements of those zoning districts.
In no case shall the height of such buildings exceed 60 feel. When such exemptions are
proposed adjacent to existing residential uses, the Board of Supervisors shall review the site
development plan pursuant to the provisions of Section 165-203.02A(3).

Alternative Design Standard:

Commercial buildings, retail buildings, oftice buildings, hotel buildings, and shared commercial
and residential buildings may be constructed up to 80 feet in height, not to include architectural
screening features and antenna structures. Additionally, commercial buildings. retail buildings,
office buildings, hotel buildings, and shared commercial and residential buildings may be

developed with a floor area to lot area ratio (FAR) of 2.0.

Justification for Modification:

Heritage Commons is planned as a dense urban center design form that will promote vertical
construction throughout the project. The ability to construct buildings to 80 feet in height is
consistent with the height allowance for multifamily residential buildings, which will be
developed within the project. Other zoning districts within the County allow for office buildings
and other structures to be constructed up to 90 feet in height and allow for a floor area to lot area
ratio of 2.0; therefore, the Heritage Commons urban center design form is consistent with these
more intensive types of development currently permitted by County Code.



MODIFICATION #11 §165-402.09(J)(D1) Multifamily Residential Buildings

Ordinance Requirement:

Principal building (max): 60 feet, provided that a multifamily residential building may be erected
to a maximum of 80 feet if it is set back [rom road right-of-ways and from lot lines in addition to
cach of the required minimum yard dimensions, a distance of not less than one foot for each one

foot of height that it exceeds the sixty-foot limit.

Alternative Design Standard:

Commercial buildings, retail buildings, office buildings, hotel buildings, and shared commercial
and residential buildings may be constructed within 20 feet of public or private street systems

serving the community.

Justification for Modification:

Heritage Commons is planned as a dense urban center design form that will promote vertical
construction throughout the project. This design form should provide flexibility to promote
building construction that abuts wide pedestrian walkway areas that adjoin public and private
street systems. Urban center design promotes build-to setback lines, which are not proposed as a
requirement for Heritage Commons; however, this alternative design standard will allow for this
form of design should it be desired by the developer of the project.



MODIFICATION #12 §165-4002.09(1) Modified Apartment Building

Ordinance Reguirement;

This housing type consists of buildings that contain multiple dwelling units that share a common
yard area. The entire dwelling unit does not necessarily have 1o be on the same floor. Garden
apartments shall be at least two stories high but no more than four stories and shall contain six or
more units 1n a single structure, not to exceed 16 units within a single structure.  Dimensional

requirements shall be as follows:

{/—A: Lot Dimensions

IA] Maximum site impervious surface ratio 0.60 JJ
IB. Building Setbacks 4)
ﬁBl From public road right-of-way 35 feet |
B2 From private road right-of-way, off-street parking lot or 20 feet |
driveway r
B3 Side (perimeter) 20 feet |
B4 Rear (perimeter) 25 feet |
20 feet

BS5 Rear for balconies and decks
B6 Minimum on-site building spacing: Buildings placed side to side shall
have a minimum distance of 20 feet between buildings; buildings placed side |
to back shall have a minimum distance of 35 feet between buildings. |
Buildings back to back shall have a minimum distance of 50 feet between )
buildings.

J(C. Minimum Parking

S R

%Cl Required off-street parking 2 per unit ;
D. Height |
)Dl Principal building (max): 55 feet )
[DQ Accessory building (max) 20 feet J

Alternative Design Standard:

This housing type consists of buildings that contain multiple dwelling units that share a common
outdoor area. Dwellings can be on multiple floors with buildings being at least two stories but
not more than six stories. Dwellings can have internal or external corridors at the discretion of
the developer. Modified apartment buildings shall contain a minimum of 16 dwelling units but
may not exceed more than 64 dwelling units within a single structure. Dimensional requirements

shall be as follows:

,él Maximum site impervious surface ratio 0.60
B |

. Building Setbacks

JA. Lot Dimensions ]
|




20 feet

E%il From public road right—of—\jvay
B2 From private road right-of-way, ofl-street parking lot or 10 feet

— | i

driveway
B3 Side (perimeter) - IS feet a
B4 Rear (perimeter) 15 feet

20 feet

B5 Rear for balconies and decks
E6 Minimum on-site building spacing: 15 [eet side to side; 15 feet side to
back: 15 feet back to back

E Minimum Parking

—t 1 1 |

C1 Required off-street parking 2 per unit,
inclusive of
garage

D. Height

D1 Principal building (max): 80 feet

N2 Accessory building (max): 50 feet
20 feet |

‘DB Maintenance buildings (max):

Justification for Modification:

Heritage Commons is planned as a dense urban center design form that will premote massing of
dwelling units throughout the project. This design form should provide flexibility to promote
building construction that accommodates an appropriate number of dwelling units within a single
structure. The dimensional requirements provided for the Modified Apartment Building achieve
appropriate sctbacks for siting of buildings and protection of adjoining properties, while
providing densities more in keeping with a dense urban center design form.
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AMENDMENT

Action:
PLANNING COMMISSION: March 16, 2005 - Recommended Approval
BOARD OF SUPERVISORS: Seplember 28,2005 & APPROVED .J DENIED

AN ORDINANCE AMENDING
THE ZONING DISTRICT MAP

REZONING #01-05 FOR RUSSELL 150

WHEREAS, Rezonring #01-05 for Russell 150, was submitted by Grecnway Engineering to rezone
96.28 acres from RA (Rural Areas) District to B2 (General Business) District and 54 acres from RA (Rural
Areas) District to RP (Residential Performance) District. This property fronts on the west side of TFront
Roval Pike (Route 522), opposite Airport Road (Route 645). in the Shawnce Magisterial District, and 1s
dentified by Property Identification Numbers (PINs) 64-A-10 and 64-A-12. "The property also fronts on

the cast side of Interstate 81.
WHEREAS, the Planning Commission held a public hearing on this rezoming on March 16, 2005; and
WHEREAS, the Board of Supervisors held a public hearing on this rezoning on April 13. 2005: and

WHEREAS, the Frederick County Board of Supervisors finds the approval of this rezoning to be in
the best interest of the public health. safety, welfare, and in conformance with the Comprchensive
Policy Plan:

NOW, THEREFORE, BE (T ORDAINED by the Frederick County Board of Supervisors that
Chapicr 105 o e Fivasiioa v iy G, Z0NTHIE. 1 codCadoa v S0V ISS s 2.0Mng DSt pap
chainge 26.28 acres trom RA (Rural Arcus) District to B2 (Generad Business) Districtand 34 acoes Irom
RA (Rural Arcas) District to RP (Residential Performance) District, as described by the application and
plat submitied. subject to the attached conditions voluntarily protfered in writing by the applicant and
the property owney.

PivfRes 21T



This ordinance shall be in effect on the date of adoption.

Passed this 28th day of September, 2003 by the following recorded votce:

Richard C. Shickle. Chairman
Gina A. Forrester
Lynda I. Tyler

Crere o Fichor

PIRes. #11-03

Avye Barbara [.. Van Osten Ave
Nay Gary Dove Aye
Aye Bill M. Ewing Aye
Aye

A COPY ATTEST

John K. {\/uu ir. i
WO A "?:‘é:'i{f'i"":f(\r
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Circemaay BEngnmieering Oetoher 22, 2007 [izselt 150 Resoniing,
Revised October 27 2004 Revised February 172005
Kewvised March T 2005 Reviced Sentember FA 2003
Revised September 28, 2005

RUSSELL 150, LC - PROFFER STATEMENT

REZONING: RZH (1-05
Rural Areas (RA)
10 Business General {B2) and Residential Performance {RP)

PROPERTY: 150.28-acres +/-;
Tax Parcels #04-((A)-10 & 64-((A)-12

RECORD OWNER: Russell 150, LC
APPLICANT: Russell 150, LC (here-in after the “Applicant™)
PROJECT NAME:  Russell 150

ORIGINAL DATEL
OF PROFTEERS: October 22, 2004

REVISION DATE:  September 16, 2005

Preliminary Matters

Pursuant to Section 13.2-2296 Et. Seq. of the Code of Virginia, 1950, as amended, and
the provisions of the Frederick County Zoning Ordinance with respect to conditional
zoning, the undersigned applicant hereby proffers that in the event the Board of
Supervisors of Frederick County. Virginia, shall approve Rezoning Application #01 -03
for the rezoning of 150.28=-acres from the Rural Areas (RA) District to 90.28+-acres of
Business General (B2) District and 34.0£-acres Residential Performance (RP) Distriet,
development of the subject property (“Property™) shall be done in conformity with the
terms and conditions set forth hereim. except to the extent that such terms and conditions
may be subsequently amended or revised by the applicant and such be approved by the
Frederick County Board of Supervisors in accordance with the said Code and Zoning
Ordinance.  In the event that such rezoning is not granted. then these proffers shall be
deemed withdrawn and have no etfect whatsoever. These proffers shali be binding upon
the Applicant and any legal successors, heirs, or assigns.

The Property. identified as Russetl 1300 and more particularly described as the lands
owned by Russell 1500 LC. being all of Tax Map Parcels 04-((A))-10 and 64-({A\))-12
and further as shown on u plat enutled Survey of the Remaming Lands of June H.
Russell. by Ebert and Associates dited February 13, 1998,

Dile a7l Aoy



Greenway Bnameening October 22, 2004 Russell 1530 Rezoning
Revised October 27, 2004, Revised February H7.2003
Reviwed darel Ta HINS: Reyvrend Neptember 16, 2005

Revised September 28, 2008

I Generalized Development Plan

The Applicant hereby profiers to develop the Property in substantial conformance with a
Generalized Development Plan prepared by Greenway Engieering dated September 16.
2005 (“GDP”) approved as part of the rezoning application.  The GDP is intended to
delinecate the major thoroughtares that will traverse the Property and provide access to the
commercigl and residential land bays.  The roundabout design identified at the
intersection of Wurrior Drive and Alrport Road Extended 1s intended to be developed
unless the Virginia Department of Transportation (“VDOT™) determines that another
mtersection design 1s warranted  during the review  and approval of the Public
Improvement Plan {or this transportation improvement.  VDOT approval of another
intersection design at Warrior Drive and Airport Road Iixtended will not necessitate
approval of a new GDP by the Board of Supervisors. The GDP identifies the 96.28+-acre
Business Genceral (B2) Distriet land bay and the 54.04-acre Residential Performance (RP)
District land bay.

I1. Transportation

Al Community Development Authority (Agreement to Participate)

The Applicant hereby proffers to participate fully in the Community Devclopment
Authority (“CDA™) special taxing district for the purpose of financing the construction of
specificd public infrastructure, briefly described as (1) the Interstate-8 1/East Tevis Street
flyover bridge, (2) the thoroughfares of Warrior Drive, Airport Road Extended, and East
Tevis Street and associated bicyele lanes within the Property, and (3) certain water and
sewer capital facilities associated with these thoroughfares. the utilization of the CDA
provides funding for the simultancous development of all covered public infrastructure,
thus enabling the construction of all of these facilities in a single unified project
concurrent with the first phase of private improvements. I for any reason the described
improvements within this section are unable to be completed through the CDA funding
source. the Apphicant agrees to fund and complete said improvements concurrent with the
first phase of improvements by the Applicant.

13, Warrior Drive

The Applicant hereby proffers to construct the ultimate section of Warrior Drive within
the Property in conformance with the Public Improvement Plan that wilt be approved by
VDOT prior to any development activity on the Property, The Applicant shall dedicate a
minimum 120-foot wide nght-of-way extending from the intersection with East Tevis
Street o the southern boundary of the Property. in an alignment consistent with the GDP
and the VDOT approved Public Tmprovement Plan. The mtersection of Warrior Drive
and Fast Tevis Street shall be configured so as to maintain Fast Tevis Street as the
through movement. he intersection with Airport Road Fxtended shall be i the form of

Fale #3700 AW ki



Lreenwy Fgineering Orether 272004 Russell 150 Rezoning
Revised Qotober 27, 2004 Revised February 17,2
Revised Maich 16, 2005, Revised September 16,2
Revised Seplember 28, 2005

a roundabout. unless VDO determines that another intersection design is warranted
during the review and approval of the Public Improvement Plan for this transportation
improvement. 1 for any reason the described improvements within this section are
unable to be completed through the CDA funding source. the Applicant agrees to fund
and complete said improvements concurrent with the first phase of improvements by the
Applicant.

C. Alrport Road Extended

The Applicant hereby proffers to construct the ulimate section of Airport Road Extended
within the Property in conformance with the Public Improvement Plan that will be
approved by VDOT prior to any development activity on the Property. The Applicant
shall dedicate right-of-way as required by VDOT, extending {rom the eastern boundary
of the Property to the intersection with Warrior Drive. in an alignment consistent with the
GDP and the VDOT approved Public Improvement Plan. The Applicant shall install full
intersection improvements at the Front Roval Pike (Route 322) and Airport Road
Extended intersection as warranted by VDOT. The interscction with Warrior Drive shall
be i1 the form of a roundabout unless VDOT determines that another intersection design
is warranted during the review and approval of the Public Improvement Plan for this
transportation improvement.  [f for any reason the described improvements within this
scetion are unable to be completed through the CDA funding source. the Applicant agrees
to fund and complete said improvements concurrent with the first phase of improvements
by the Applicant.

. Interstate 81/East Tevis Street Flvover Bridge

The Apphlicant hereby proffers to construct a four-lane flyover bridge crossing of
Interstate 81 to allow for the East Tevis Street connection between Frederick County and
the City of Winchester. The construction of the four-lane flyover bridge and associated
sidewalks will be mn conformance with the Public Improvement Plan that will be
approved by VDOT prior to any development activity on the Property. If for any reason
the desceribed improvements within this section are unable to be completed through the
CDA funding source. the Applicant agrees to fund and complete said improvements
concurrent with the 1irst phase of improvements by the Applicant,

- East Tevis Street Within Property

The Applicant hereby proffers te construct the uluimate section of East Tevis Street
within the Property in conformance with the Public Improvement Plan that will be
approved by VDO prior to any development activity on the Property. The Applicant
shall dedicate a4 minimum 120-foot wide right-of-way extending from the western
boundary ol the Property to the northern boundary of the Property in an alignment
consistent with the GDP and the VDO'T approved Public Improvement Plan. If for any

Frle s 3700 T AW
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Cireemyvay Fngineering October 22, 2004 Russell 154 Revomng
Revised October 27, 2004 Revised Febroary 17, 2008
Resised March T 2005 Revised September 16 20038
Revised September 28, 2005
reason the described improvements within this section are unable to be completed
through the CDA tunding source. the Applicant agrees to fund and complete said
improvements concurrent with the first phase of improvements by the Applicant.

I Contribution to Frederick County General Transportation Fund

The Applicant hereby proffers to provide a monetary contribution unconditionally to the
Frederick County General Transportation Fund in the amount of $1,000,000.00. This
monetary contribution shall be paid to Frederick County at the time of building permit
issuance for the residential portion of the Property. The Applicant shall provide a per
unit monetary contribution of $3.500.00 to fund the $1,000.000.00 commitment, or such
additional amounts based upon the total number of approved residential units which will
cqual $1.000.,000.00.

(i Tax Map Parcel 64-((A))-18 Inter-Parcel Connection

The Applicant hereby proffers to provide for an inter-parcel public street connection
between the residential portion of the Property and Tax Map Parcel 64-({(A))-18. If an
inter-parce! connection cannot be constructed to connect with another public street on
Tax Map Parcel 64-({A))-18 at the time of development of the final residential phase
within the Property. the Applicant will dedicate a 50-foot right-of-way between the
public street serving the residential portion of the Property and Tax Map Parcel 64-((A))-
18. and will construct the public street serving the residential portion of the Property to
connect 1o Front Roval Pike (Route 522).

1. Bicycle Lanes

The Applicant hereby proffers to construct bicycele lanes along Warrior Drive, Airport
Road Extended. and Last Tevis Street within the Property as depicted on the GDP. These
bicvele fanes will be designed as 10-foot wide asphalt lanes separate {from the vehicular
travel lanes and included as part of the VDOT approved Public improvement Plan for
cach of the roads deseribed above. If for any reason the described improvements within
this section are unable 10 be completed through the CDA funding source, the Applicant
agrees to fund and complete said improvements concurrent with the first phase of
improvements by the Applicant.

Fale a0 4



ey Dngineu g Coetober 22,2004 Rugse!t 150 Rezoning
Revised Cotoher 27 2004 Revised February 17 2005
Roviced March 1o 2005 Revived Sentember 1A 2005

Revised Sepember 28, 2005

Il Residential
AL Residential Use Restriction

[he Applicant hercby profters to prohibit the following housing types within the
Property:

1. Single-fanmily detached rural traditional
2 Single-tamily detached traditional
3. Garden apartments

13 Phasing

The Applicant hereby proffers that residential development shall be phased to limit the
number of residential dwelling unit building permits to forty (40) per calendar year
beginning i the calendar year in which the Master Development Plan is approved.

C. Architectural Treatment

The applicant hereby proffers that primary structures within the Residential Performance
(RP) District land bay shall be constructed with masonry wall treatments (i.e. brick,
architectural block, natural or cultured stene. or cquivalent) over a mimimum of eighty
percent (80%%) of the exterior wall surface, exclusive of glazing and roofing.

. Monectary Contribution to Establish Homeowners™ Association Fund

The Applicant hereby proffers to establish a start-up fund for the residential development
within the Property that will include an initial fump sum payvment of $2,500.00 by the
Applicant and an additional payment of $100.00 for each platted lot, of which the
assessment for each platted lot 1s to be collected at the time of initial transfer of title and
o be directed to the Homeowners™ Association ("HOA™) fund.  [anpuage will be
incorporated nto the Declaration of Restrictive Covenant Document and Deed of
Dedication that ensures the avatlability of these funds prior to the transfer of ownership
and maintenance responsibility from the Applicant to the HOA. The start-up funds for
the HOA shall be made available for the purpose of maintenance of all improvements
within the common open space arcas, lability insurance. street light assessments, and
property management and/or legal fees.

Pate s 3AT0E P A
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fircemwny Epmneenng Octoher 22,2001 Russell 150 Rezonmg

Iv.

Revised October 27, 2004 Revised February 17. 2005
1evised Marely [h Y05 Revised Sentember T s
Revised September 28 2005

Monetary Contributions to Offset Impact of Development

The undersigned owners of the above-described property hereby voluntarily proffer that
mn the event rezoning application #_01-05 s approved. the undersigned will pay to the
Treasurer ol Frederick County, Virginia contributions as follows. It is noted that the
Fiscal Impact Model Output Module prepared by the Frederick County Planning
Department on October 26, 2004 indicates the combined residential and commercial uses
proflered through this rezoning will vield a substantial net fiscal impact gain to Frederick
County.  This monetary contribution exceeds that indicated by the results of the Fiscal
Impact Model Output Module.

A Public School System

The Applicant hereby proffers to contribute $3.000.00 per residential unit o be
directed to Irederick County Public Schools.  This monetary contribution shall be
paid at the ume of building permit issuance of cach residential dwelling unit on the
Property.

13. Fire and Rescue Services

The Applicant hereby proffers to contribute $10.000.00 for fire and rescue services to
be directed to the local fire and rescue company providing first response service to the
Property. This monetary contributien shall be paid at the time of issuance of the first
building permit on the Property.

Stormwater Quality Measurcs

The appheant hereby proffers that all commercial and residential site plans
submitted to Iredenick County will be designed to implement Tow Impact
Development (LID) and/or Best Management Practices (BMP) 1o promote
stormwater quality measures. A statement will be provided on cach commercial
and residential site plan identifving the party or partics responsible for
maintaining these LID and/or BMP facilities as a condition of site plan approval.

The Applicant hereby proffers to establish a no disturbance easement within the
Buffulo Lick Run stream valley that is depicted on the GDP. The purpose of this
no disturbance  ecasement 1y to prohibit development activitics within the
commercial and residential Tand bavs that are located within the defined arca. The
only activity that may occur within this no disturbance casement will include
uttlity installation and a single road crossing for the continuation of Warrior
Drive.

Fube #3701 40 6



Cirvenssay Engiicenmg Octuber 2202004 Russell 136 Rezoning
Revised Octeber 27, 2004, Revised February 17, 2003

Reviged Margh 16 2008 Revised Suptember 16 2005

Revised September 28, 2005

VI Signature
The conditions proffered above shall be binding upon the heirs, executors.
administrators, assigns and successors in the mterest of the applicant and owner.
In the event the Frederick County Board of Supervisors grants this rezoning and
accepts the conditions. the proffered condittons shall apply to the land rezoned in
addition 1o other requirements sct forth in the Frederick County Code.

Respeetiully Subpm\[ctd:

X
Y30 0C

. Y ;

Denver . Qui ncl]}y. Manager Date

Russell 150, LG J

Commonwealth of Virginia,

CiyCounol __Frederick. To Wit

The foregoing instrument was acknowledged before me this 20t _day of _Septembe v

2005 by Denwver E Quwnnelly, piagec Kusset 15¢, LC

p §YL G ,7{ “’//)’Le‘_,éo\h.fu

Notary Public

My Commission Expires +¢ Q)nmj 28, 2008

Fale #3700 12A0 7
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(IN FEET)

EXHIBIT SHOWING
ZONING DISTRICT LINE BETWEEN RP ZONE AND B2 ZONE
ON THE LAND OF

RUSSELL 150, LC

SHAWNEE MAGISTERIAL DISTRICT, FREDERICK COUNTY, VIRGINIA
SCALE: 1°=300" [ DATE: SEPTEMBER 16, 2005 | _ |
GREENWAY ENGINEERING
151 Windy Hill Lane
Engineers Winchester, Virginia 22602
Surveyors Telephone: (540) 662-4185

FAX: (540) 722-9528
Www. grcenwayeng. com 17501 SHEET 1 OF 2

Founded in 197!
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LINE DATA

L1 5 0146'21° W 154.61°

L2 S 894020 W 26.96

L3 S 291319 W 64.04°

14 S 014741° W 112.92°

L5 S 5553577 W 51.18°

L6 S 140824 W 59.50°

L7 N 69°51'16° W 375.10°

L8 N 71°05'58" W J3341°

Ls N 5654°19° F 145.10°

L10 N OT1446° W 197.69°

L1t S 5151°35°F 500.62°

L12 | S 474922 E 272.65'

13 | 5§ 312835" W 497.94°

Li4 N 5815417 W 107.60°

L15 | 5 3106°34° w 199.82°

L16 S 020118 W 332.70°

Li7 | S 875344°F 470.95°

CURVE DATA

CURVE | rapius ARC CHORD BEARING DELTA
ct 5674.58" | 174.64° 174.83° 5 02°39°21° W | 014548
c2 6161.16° | 277 02° 276.99" S 055939 W | 02°34'34°
c3 3169.87 | 417.88° 417.58° S 032956" w | 07°3311°

NOTES
1. THE BOUNDARY INFORMATION SHOWN HEREON S BASED ON A CURRENT FIELD
SURVEY BY THIS FIRM, COMPLETED ON MAY 18, 2005.

2. NO TIILE REPORT FURMNISHED. EASEMENTS MAY EXIST WHICH ARE NOT SHOWN,

LEGEND:

IRF = 1/2” [RON REBAR FOUND
iPF IRON PIPE FOUND

VOH MON CONCRETE VDH MONUMENT FOUND
PT = POINT (UNMONUMENTED)

EXHIBIT SHOWING
ZONING DISTRICT LINE BETWEEN RP ZONE AND B2 ZONE
ON THE LAND OF

RUSSELL 150, LC

SHAWNEE MAGISTERIAL DISTRICT, FREDERICK COUNTY, VIRGINIA

SCALE: N/A | DATE: SEPTEMBER 16, 2005 |
GREENWAY ENGINEERING
151 Windy Hill Lane
Engineers Winchester, Virginia 22602
Surveyors Telephone: (540) 662-4185

FAX: (540} 722-9528

Founded in 1971 WWW, gree nWayeng.com [3701 SHEET 2 OF 2
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REZONING APPLICATION FORM
FREDERICK COUNTY, VIRGINIA

To be completed by Planning Siaff:

PR e

Fee Amount Paid $ o5 079. 5¢

Zoning Amendment Number 02-14 Date Received Aug. 8, 2014 ;
PC Hearing Date BOS Hearing Date ;

. BN CoAe e Sl e R e

The following information shall be provided by the applicant

All parcel identification numbers, deed book and page numbers may be obtained from the Office of the
Commissioner of Revenue, Real Estate Division, 107 North Kent Street, Winchester,

1. App! cant:
Name: Heritage Commons, LLC Telephone: (703) 338-9599

Address: 140 N, Hatcher Avenue
PUFééllvme; {fAé’o'{'a‘"j

2. Property Owaer (if different than above):
Name: R 150 SPE, LLC Telephone: (443) 263-2987

Address: 621 E. Pratt Streel, Suite 800
Ba!tlmofe MD 21202

3. Contact person if other than abeve:

Name: homas Moore Lawsan, , Esquire. Telephone: (540) 665-0050
4. Propeity Information:
a. Property Identification Number(s). 63‘A4‘5Q’ 6475%1 0W64“A‘12“ ) L
b. Total acreage to be rezoned: 150 59 - e
c. Total acreage of the parcel(s) to be rczoned (1f the entirety of the parcel(s) is not being
rezomedj: . )
d. Current zoning deglgnatmn(«;) dnd dcreag\,(s) in each designation: RA and 32/ RP
e. Froposed zoairg designation(s) and acreage(s) in each designation: Bi o
£ Magisterial Districrs). Shawnee R

12



5. Checklist: Check the following iicm- that have been included with this apphcdtlon

Location map ) Agency Comments

Plat _ Fees

Deed to property o Impact Aralysis Statement
Verification of taxes paid Proffer Statement

Plat depicting exact meets and bounds for the propnsed zoning district
Digital copies (pdf’s) of all submitted documents, maps and exhibits

6. The Code of Virginia allows us to request full disclosure of ownership in relation to
rezoning applicatiens.

Please list below all owners or parties in interest of the land to be rezoned:

R 150 SPE LLC Hertage Commons, LLG; Fredenck Ccunty Center, LLC

7. Adjoining Property:

FARCEL ID NUMBER USKE ZCNING

see attached

8. Laocation: The property is located at (give exact lccation based on nearest road and distance from
nearest intersection, using road names and route numbers):

west side of Front Royal Pike (Route 522) opposite Airport Road (route 645) and has frontage on the east side of Interstate 81

13



9. The following information should be provided according to the type of rezoning
proposed: See attached Amended Proffer Statement

Number of Units Proposed

Single Family homes: Townhome: Multi-Family:

Non-Residential Lots: Mobile Home: Hotel Rooms:

Square Footage of Proposed Uses

Office: Service Station:

Retail: Manufacturing:

Restaurant: Warehouse:

Commercial: Other: _

10. Signature:

I (we), the undersigned, do hereby respectfully make application and petition the Frederick
County Board of Supervisors to amend the zoning ordinance and to change the zoning map
of Frederick County, Virginia. I (we) authorize Frederick County officials to enter the

property for site inspection purposes.

I (we) understand that the sign issued when this application is submitted must be placed at
the front property line at least seven days prior to the Planning Commission public hearing
and the Board of Supervisors public hearing and maintained so as to be visible from the road
right-of-way until the hearing.

I (we) hereby certify that this application and its accompanying materials are true and
accurate to the best of my (our) knowledge.

Applicant(s): Date:
Date:
Owner(s): §< ot k. p =~ é_z Date: & — €~ 2a¢ %
P -
Date:

Executive Vice President

14
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7.

Adjoining Property:

PARCEL ID NUMBER

63-A-123A
64-A-9
64-A-10A
64-A-11
64-A-14
64-A-18
64B-A-4-91
64B-A-73
64B-A-73B
64B-A-89
64B-A-92
64B-4-E
64B-4-F
64B-4-H
64B-4-8
64B-4-9A
64B-4-10A
64B-4-25]
64B-4-26
64B-4-27
64B-4-28
64B-4-29
64B-4-30
64B-4-31
64B-4-32
64B-4-33
64B-4-34
64B-4-35
64B-4-36
64B-4-37
64B-4-38
64B-4-39
64C-A-1
64C-A-2
64C-A-3
64C-A-4
64C-A-7
64C-A-9
64C-A-11
64C-A-13
64C-A-13A
64C-1-15

USE
Vacant land
Vacant land

Vacant land for Church

Residential
Vacant land
Vacant land
Residential
Church
Vacant land
Residential
Residential
Vacant land
Residential
Residential
Residential
Residential
Residential
Residential
Vacant land
Vacant land
Residential
Vacant land
Residential
Vacant land
Vacant land
Residential
Residential
Vacant land
Vacant land
Residential
Residential
Vacant land
Residential
Residential
Residential
Residential
Residential
Vacant land
Residential
Residential
Residential
Residential
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ADJOINING PROPERTY OWNERS

Owners of property adjoining the land will be notified of the Planning Commission and the Board of
Supervisors meetings. For the purpose of this application, adjoining property is any property
abutting the requested property on the side or rear or any property directly across a public
right-of-way, a private right-of-way, or a watercourse from the requested property. The
applicant is required to obtain the following information on each adjoining property including the
parcel identification number which may be obtained from the office of the Commissioner of
Revenue. The Commissioner of the Revenue is located on the 2nd floor of the Frederick County
Administrative Building, 107 North Kent Street.

Name and Property Identification Number Address
Name EFG Investments, LLC 340 W. Parkins Mill Road
Property #63-A-123A Winchester, VA 22602
Name Madison I, LLC 558 Bennys Beach Road
Property #64-A-18 Front Royal, VA 22630
Name Michael and Cheryl Shepard 179 George Drive

Property #64-A-14 Winchester, VA 22602
Name Montie Gibson, Jr. 867 Front Royal Pike
Property #64C-A-13 and 64C-A-13A Winchester, VA 22602
Name William and Krista Lucas 831 Front Royal Pike
Property #64C-A-11 Winchester, VA 22602
Name Winchester Outdoor 355 S. Potomac Street
Property #64 C-A-9 Hagerstown, MD 21740
Name Cornerstone LP, LLP PO Box 2497

Property #64C-1-15 Winchester, VA 22604
Name Elwood H. Whitacre, Sr. 721 Front Royal Pike
Property #64C-A-7 Winchester, VA 22602
Name Charles and Darlene Barnard PO Box 4585

Property #64C-A-4 Winchester, VA 22604




Name and Property Identification Number

Address

Name Joseph and Lynnette Embree

Property #64C-A-2 and 64C-A-3

687 Front Royal Pike
Winchester, VA 22602

Name Ronald and Monica Grim

Property #64C-A-1

673 Front Royal Pike
Winchester, VA 22602

Name Shelton and Geneve Conway

Property # 64 B-A-92

667 Front Royal Pike
Winchester, VA 22602

Name Philip and Judy Young

Property # 64 B-A-4-91

655 Front Royal Pike
Winchester, VA 22602

Name Scottie . Dotson

Property # 64 B-A-8S

371 Chimney Circle
Middletown, VA 22645

Name Barbara Ann Hott, et al. c/o Wayne Godlove

Property #648-4-8

325 Tevis Street

I Winchester, VA 22601

Name Charles and Elener McFarland and Charles C. McFarland, Jr.

Property #64B-4-9A and 64B-4-10A

116 Royal Avenue
Winchester, VA 22602

Name Calvin and Dorothy Hott i

Property #64B-4-38 and 64B-4-39

131 Royal Avenue

‘Winchester, VA 22602

Name John and Marsha Kelly §

/
{

Property # 64B-4-36 and 64B-4-37

137 Royal Avenue
Winchester, VA 22602

1
i

Name Eric P. Yowell

Property #64B-4-34 and 64B-4-35

149 Royal Avenue

Winchester, VA 22602

Name The Brincefield Group, LLC ;

Property #64B-4-32 and 64B-4-33 ?

PO Box 337
Ashton, MD 20861

Name Bonnie Jean Oates and Misty Dawn Miller?,E

Property #64E-4-30 and 64B-4-31

151 Front Drive

§Winchester, VA 22602

|

Name Charies and Betty Courtney

161 Front Drive

Property #64B-4-26, 64B-4-27, 64B-4-28 and 64B-4-29 | Winchester, VA 22602

Name Thomas S. Mudd

Property #6064 8-4-25J

179 Front Drive

\Winchester, VA 22602

16




Name and Property Identification Number

Address

Name Robert and Patricia Shank

Property # 64B-4-H

185 Front Drive
Winchester, VA 22602

Name Tara M. Crosen

Property # 64B-4-F

189 Front Drive
Winchester, VA 22602

Name Arthur and Juanita Belt

Property #64-A-11

201 Front Drive
Winchester, VA 22602

Name Daniel and Angela Hepner

Property #64B-4-E

256 Devland Drive
Winchester, VA 22603

Name Calvary Church of the Brethren

Property #64-A-10A and 64B-A-73

578 Front Royal Pike
Winchester, VA 22602

Name FLG Residual Trust Properties, LLC

Property #64-A-9

PO Box 888
Winchester, VA 22604

Name FLG Residual Trust Properties, LLC and Campfield, LLC

Property #64B-A-73B

PO Box 888
Winchester, VA 22604

Name

Property #

Name

Property #

Name

Property #

Name

Property #

Name

Property #

Name

Property #

Name

Property #

16
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Heritage Commons, LLC Rezoning — VDOT Proffer Review Comments

December 1, 2014

VDOT Staunton District Planning has completed a review of the revised proffers for the Heritage
Commons, LLC rezoning, dated November 12, 2014 and offers the following comments. Previous proffer
submissions in August 2014, September 2014, and October 2014 have been previously reviewed and
comments generated by VDOT. In addition to the proffer reviews, VDOT submitted a letter to Frederick
County planning staff on October 21, 2014, prior to the Planning Commission public hearing that
summarized outstanding concerns and comments:

1. The current proffers still provide no indication of the level of nonresidential development to be
proposed on the property. Proffer #3 states that the nonresidential development on the site
will be limited by the previously approved total site trip generation of 23,177 vehicles per day
provided in the Russell 150 Traffic Impact Analysis (TIA). This figure includes the residential uses
on the site and is calculated by utilizing the Institute of Transportation Engineers (ITE) land use
trip rates. The proffer goes on to state that once the maximum trip generation is reached based
on residential units and nonresidential floor area, the applicant/owner may conduct traffic
counts to determine daily trips. If the results of the counts are less than the maximum 23,177
total site trips, then the applicant/owner can proceed with additional nonresidential
development on the site until such time that traffic counts illustrate that the 23,177 figure is
achieved. There are two issues with this proffer. First, there is no method that VDOT or
Frederick County can utilize to track the level of development in terms of accumulating vehicle
trips through the phasing/site plan submission process of this development. Second, the former
Russell 150 TIA utilized the proposed development, as well as future background development
and growth in the analysis and development of proposed mitigation improvements. This project
is not a standalone entity, but a major component in the regional transportation network that
provides an important link across Interstate 81. The effectiveness of the roadway system
proposed through the development cannot and should not be measured from the site specific

development alone.

In VDOT's opinion, Proffer #3 should be revised to provide specific maximum nonresidential
development floor areas within each proposed land bay that as a total project generates less
than the 23,177 vehicles per day threshold. If the applicant/owner wishes to exceed these
proffered maximum development levels for any reason in the future, a proffer amendment
should be required that includes a new traffic study in order for the additional development to

be properly evaluated and approved.

It should be noted that the applicants phrasing of the 23,177 daily trips expands with each new
sentence, which clouds the intent of the proffer. For example, the applicant first states that
they will proffer that their development will generate no more than an average of 23,177 daily
trips. Followed later with a statement that they will conduct counts once an average 23,177 or
greater has been reached. Followed by a statement that once an aggregate total of daily trips



of their development has been determined that they may proceed with either (a) additional
development measured only by a yet to be determined counting method or phasing or (b)
additional transportation mitigation. Since traffic growth is incremental, and in certain cases
dependent upon the success of adjacent development projects, the proffer as written offers no
protection to the County, and in essence risks near unlimited development density with no
ability to retract approval once granted.

An updated GDP has not been included with the current proffer submission to verify if changes
have been made per previous VDOT review comments.

The Department strongly objects to the use of the term “dictate(s)” as suggested by the
applicant as it relates to all aspects of the road and bridge projects. These road systems are of
mutual interest to the applicant, Frederick County and VDOT as evidenced by the applicant’s
willingness to wholly fund the Counties future revenue sharing apportionments. The
Department has no intention to dictate the road requirements to serve a private development.

Proffer #3 has been revised to state the “applicant/owner agrees to enter into a separate
binding agreement with Frederick County to provide for the reimbursement of Frederick
County’s share of the cost to construct the road improvements on the Property and the bridge
pursuant to the terms of the Project Administration Agreement”. However, specific details
regarding the project related transportation improvements that the applicant/owner will be
responsible for reimbursement to the county are not included in the proffer. If this detail is
included in the referenced Project Administration Agreement, VDOT recommends that this
document be included in the proffers as an exhibit and submitted for review.

Proffer #3 language addressing Warrior Drive states it is anticipated that the applicant/owner
will enter into a separate Revenue Sharing Agreement with Frederick County at which time
there is a separate Project Administration Agreement between Frederick County and VDOT to
construct Warrior Drive through the property to the southern boundary. This proffer language
does not provide a guarantee that Warrior Drive will be extended at a future date. It is VDOT’s
opinion that the proffer be expanded to include at a minimum a requirement to provide a full
design of Warrior Drive through the property to the southern boundary with the initial site plan
submission on the property. This would ensure that a full design of the road is documented and

approved.

The applicant continues to include the following false statement in their proffer “In addition,
Applicant/Owner has been made aware of and received copies of traffic studies performed by
VDOT which confirm that the revised road alignment as shown on the attached and incorporated
Generalized Development Plan is more than sufficient to address not only the impacts coming
from and being generated by the proposed development of the Heritage Commons site but also
will accommodate anticipated through trips as a result of constructing through connections (two



to Route 522 and one to the City of Winchester at Tevis Street).” As the Department has stated
on numerous times, VDOT has never performed a study to confirm the adequacy of a road
alignment to support this private development project. Continuing to include this statement
after repeated attempts by the Department requesting its removal, clouds the intent of the

applicant’s proffers.
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Charles A. Kilpatrick, P.E.
s A Kilp:
ommissioner October 21, 2014

Eric Lawrence

Director of Planning

Frederick County

107 North Kent Street, Suite 202
Winchester, VA 22601

Dear Mr. Lawrence:

This letter is in response to the current rezoning application for Heritage Commons (RZ# 02-14) as
submitted to Frederick County on October 17, 2014 and scheduled for Planning Commission public
hearing on November 35, 2014. Due to the limited review time in which the Virginia Department of
Transportation (VDOT) received on the draft set of proffers prior to submission to the county, we would
like to offer the additional observations for consideration by county planning staff and the Planning
Commission. In a meeting held October 8, 2014 with the County, the Department and the Applicant, we
feel it important to confer our understanding of the applicant’s verbal commitments articulated during this

meeting.

1. Proffer 2.C: To ensure that the wording more closely matches what we recall as the intent of the
applicant’s verbal proffer, we would suggest that the last sentence be revised as “The allowable
percentage of business, commercial, industrial (Land Bay 7 only), office and/or retail
development within individual Land Bays will be in accordance with the Land Bay Breakdown
chart in Proffer 2.A.(2) above”. We believe that the current wording of the proffer is
unintentionally confusing in that it suggests there is no limit to the amount of nonresidential
development associated with the project. The finalized maximum nonresidential development to
be provided in Proffer 4 should also be included / referenced in Proffer 2.

2. Proffer 4: Throughout Proffer 4, the design of the internal road network on the subject property is
referred to as a collaboration between Frederick County and VDOT only, when in fact, the land
owner / developer has been included in the process from the beginning and will continue to be
included in the process as the designs move forward.

3. Proffer 4: To ensure that the wording more closely matches what we recall as the intent of the
applicant’s proffer; we would suggest that the second paragraph contain additional description on
the work included in the current Revenue Sharing Agreement between Frederick County and that
the developer will be responsible for any reimbursements to the County. The current wording of
the proffer could be misinterpreted that the developer will only be responsible for the road
improvement on the subject property, but we recall that the developer would also be responsible
for a portion of the roundabout and the Tevis Street bridge. We believe this is an important point
requiring clarification to protect the County’s interests.

WE KEEP VIRGINIA MOVING



4. Proffer 4: The third paragraph should be revised to state that all points of access, connections,
and entrances as shown on the Generalized Development Plan (GDP) are conceptual. The
placement and design of all development entrances shall be reviewed and approved during Final
Site Plan. The GDP should be revised to add the word “potential” to all points of access /
entrance labels and a general note that states the above should be included on the GDP.

5. Proffer 4: Please remove the fifth paragraph of Proffer 4 from the proffer statement. As
previously discussed with the applicant, there have been no VDOT studies that indicate the
current internal road design is sufficient to accommodate the Heritage Commons development.
The only previous traffic study associated with the property is the Russell Farm Traffic Impact
Analysis (TIA), prepared by Patton, Harris, Rust & Associates in 2004 that was part of the initial

2005 rezoning of the property.

6. Proffer 4. Paragraph six indicates that the nonresidential component of the project will not
exceed 1,200,000 Gross Square Feet of use and that this will ensure that the overall project trip
generation will not exceed the original Russell 150 rezoning traffic study (Russell Farm TIA).
The trip generation summary from the Russell Farm TIA is provided below.

Table 2
lussell Farme
Trip Gt neration Summary
. ~ TAM Peak Hour Phi Peak Honr

"Code landUse =~ Amount 0 Ont  Total In  Out Total  ADT
230 Townhouse/Condo 294 units 21 102 122 98 48 146 2,558
820 Retail 440,450 SF 232 149 381 799 866 1,666 17,802
710 Office 264,000 SF 359 49 408 64 31 374 2,817

[ Total 612 299 911 _ 961 1,225 2186 23,177

Based on the proffered residential component of 1,200 single-family attached / multifamily units,
there would be 12,737 remaining available daily trips for nonresidential use from the previous
23,177 daily trip total. This daily trip total could accommodate the following development based
on Institute of Transportation Engineers (ITE) version 9 trip generation rates:

298,000 S.F. retail (ITE land use code 820)

Or
1,150,000 S.F. office (ITE land use code 710)

Or a sample combination of

175,000 S.F. retail, 100,000 S.F. light industrial (ITE land use code 110), and 400,000 S.F. office

As a result of this comparison of potential trip generation associated with the property and to
ensure that the development will not exceed the total daily trips proposed in the Russell Farm
TIA, in our opinion the nonresidential development described within the proffers should be more
specific and maximum limits should be assigned for each type of nonresidential development.
We’re unclear who would be responsible for tallying, recording and approving the vehicle
volume sub-totals created as part of future year site plan submittals as outlined in the current

proffered arrangement.



7. Proifer 4: Consideration should be given to revise paragraph six to remove the language
regarding the applicant/owner’s ability to exceed the nonresidential development cap if the
additional trip generation can be demonstrated to not have adverse impacts on the road network
on the property. Once the maximum nonresidential development is determined and approved in
the proffers, then any future deviation of that maximum development would require a proffer
amendment, at which time a traffic study may be required to determine the potential impacts of
the additional development.

8. Proffer 4: The fourth paragraph should be expanded upon in VDOT’s opinion to include
language to require a full design of Warrior Drive through the property to the southern property
line be included with the initial site plan submission on the property by the applicant / developer.
This would ensure that a full design of the road is documented and approved until such time that
the road can be constructed by private developer or an additional Revenue Sharing Agreement
between Frederick County and VDOT.

9. Exhibit C: Tevis Street typical sections should be revised to provide a minimum 16’ wide to
variable width median, which is consistent with current VDOT roadway design guidelines. This
will ensure a minimum 4° wide concrete median along road segments where a left turn lane is

introduced.

Should you have any questions, please feel free to contact me at 540-332 -2265.

Sincerely,

Jetfery A. Lineberry, P.E.

Transportation and Land Use Director

Virginia Department of Transportation - Staunton District
jeff.lineberry@VDOT .Virginia.gov
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K. Wayne Lee, Jr. LEED AP o Coordinator of Planning and Development e leew@frederick.k12.va.us

Mr. Ty Lawson

Lawson and Silek, P.L.C.
P.O. Box 2740
Winchester, VA 22604

Re: Heritage Commons Rezoning Application

Dear Ty:

Frederick County Public Schools has reviewed the Heritage Commons rezoning application submitted to
us on September 18, 2014. We offer the following comments:

1. It is noted that there are no cash proffers and that the applicant's consultant has used an impact
calculation different from the County's Development Impact Model. The applicant’s calculation
uses student generation rates based on only one existing development in Frederick County and does
not match countywide student generation data. Please refer to the County's Development Impact
Model for student generation rates based on countywide data.

2. The cumulative impact of this development and other developments in Frederick County will require
construction of new schools and support facilities to accommodate increased student enrollment.
This development proposal includes a range of possibilities. The case that generates the most
students is 184 townhouses and 1,016 apartments. We estimate that, in this case, the development
will house 309 students: 81 high school students, 69 middle school students, and 159 elementary
school students. In order to properly serve these additional students, Frederick County Public
Schools would spend an estimated $3,482,000 more per year in operating costs (or $2,902 average
per unit per year) and an estimated $12,693,000 in one-time capital expenditures (or $10,578
average per unit). You will find, enclosed with this letter, a more detailed assessment of the
estimated impact of Heritage Commons on FCPS, including attendance zone information.

Please feel free to contact me at leew@frederick.k12.va.us or 540-662-3888 x88249 if you have any
questions or comments.

Sincerely,

i L.

K. Wayne Lee, Jr., LEED AP
Coordinator of Planning and Development

enclosure

cc: Dr. David Sovine, Superintendent of Schools
Mr. Albert Orndorff, Assistant Superintendent for Administration
Mr. John Grubbs, Transportation Director
Mrs. Elizabeth Brown, Supervisor of Driver Operations

1415 Amherst Street www.frederick.k12.va.us 540-662-3889 Ext. 88249
P.0. Box 3508 540-662-4237 fax

Winchester, Virginia 22604-2546



Frederick County Public Schools

Development Assessment

Project Name:

Assessment Date:

Heritage Commons
September 25, 2014

Student Generation

School Student Student Student Total Student
Housing Type Housing Units# Generation Generation Generation Generation
Single-Family Detached 0 0 0 0 0
Single-Family Attached 184 23 13 13 49
Multifamily 1,016 136 56 68 260
Mobile Home/Other 0 0 0 0 0
Totals 1,200 159 69 81 309

Elementary Middle School

High School

Capital Costs

School Cost
Program Capacity
Per Student Cost

Students Generated by this Development

This Development's Impact on FCPS Capital Costs
Average Capital Cost Per Unit

Elementary
School Cost
(2014-19 CIP +
one 3% Middle School

inflation Cost Cost
factor) (2015-20 CIP) (2015-20 CIP)
$24,179,250 $49,500,000 $70,000,000
850 940 1.250
$28,446 $52,660 $56,000
159 69 81
$4,523,000 $3,634,000 $4,536,000

High School

Total Capital
Costs

$12,693.000
310,578

= ———



Annual Operational Costs

FY 2015
Budgeted Cost
Per Student
(FY2015 Total Student Annual
Budget) Generation Impact
This Development's Impact on FCPS Operational Costs $11,269 309 $3.482.000
Average Annual Operational Cost Per Unit $2.902
School Facility Information
Elementary
School (Grades Middle School High School
K-5) (Grades 6-8) (Grades 9-12)
2014-15 School Attendance Zone* Evendale Admiral Byrd Millbrook
September 15, 2014 Student Enrollment 535 901 1,301
2014-15 Program Capacity 680 850 1,250

* - School Attendance Zones are subject to change.
# - Using applicant's assumptions regarding number of housing units.



COUNTY of FREDERICK

Department of Public Works
540/ 665-5643
FAX: 540/678-0632

September 26, 2014

Mr. Thomas Moore Lawson
Lawson and Silek, PLC

120 Exeter Drive, Suite 200
P.O. Box 2740

Winchester, Virginia 22604

RE:  Heritage Commons Rezoning Application
Frederick County, Virginia

Dear Mr. Lawson:

We have completed our review of the revised Proffers for the Heritage Commaons development.
Qur review was aided in part by your timely response to our request for the latest copies of Exhibits A
and B. Contrary to your response that these exhibits had not been changed from the- last submittal, our
review revealed numerous changes to both documents.

It should be noted that our previous review was based on documents and exhibits dated
September 5, 2013. We never received any responses to this previous review dated September 20, 2013.
I have attached copies of these previous comments so that you will not need fo go to the trouble of

researching your files.

The following comments are related to our review of the September 18, 2014 proffer revisions
and related Exhibit A and B dated August 7, 2014 and July 30, 2014, respectively:

I. Refer to the Executive Summary, Page 1: The summary indicates that the proffered
improvements.shall be provided at the time of development of that-portion.of the site adjacent to
the improvement. This‘statement is a marked deviation from the.approved rezoning dated
September 5, 2005 which indicates that all improvements will be constructed prior to granting the

first building permit.

2. Refer to Paragraph'3, Capital Facility Impacts, Page 4: A copy of the economic market analysis
was notincluded with the review package. Therefore, there is no way to.determine if the actual
construction.of commercial development will offset the impact of the development of 1,200

residentidl units.

107 North Kent Street, Second Floor, Suite 200 ¢ Winchester, Virginia 22601-5000



Heritage Commons Rezoning Application

Page 2

September 26, 2014

3.

HES/rls

Refer to Paragraph 4, Multi-Modal Transportation Improvements, Page 4: The-applicant has
made the assumption that revenue sharing will be available for the construction of the road
network within the proposed development. This assumption is a marked deviation from the
approved rezoning which indicates that the applicant will be.responsible for the design and
construction of the entire road network within the proposed development. It should also be noted
that the approved profférs included the design and construction of the Tevis Bridge over 1-81.
Accepting a proffer statement in the proposed format could possibly-obligate Frederick County to
pay for half the cost of the road network if the Virginia Department of Transportation (V DOT)
failed to approve the revenue sharing request.

The discussion related to the construction of Warrior Drive is ambiguous and again assumes that
revenue sharing will be available. This paragraph should be revised to indicate that the applicant
will be responsible for providing the right-of-way, design and construction of Warrior Drive
within the project limits.

Refer to Paragraph 8, Phasing, Page 6/7: The discussion of the residential development in
paragraph 8A limits the construction to no more than four hundred (400) units every two (2)
years. Consequently, Frederick County could anticipate that the proposed 1,200 residential units:
could conceivably be built out in six (6) years.

The subsequent discussion in paragraph 8B attempts to provide phasing between residential and
commercial development. However, the construction of residential units is only limited to
obtaining building permits for the commercial development. The phases should be specifically
tied to actual completed construction, not just obtaining building permits. In addition, this
discussion does not account for the entire 1,200 residentiaf development and only references a
total of 100,000 square feet of commercial development. We anticipate that the actual market
analysis includes considerably more commercial development to justify a positive benefit.
However, without a copy of the capital impact analysis, it is impossible to determine if the
proposed phasing will provide an actual benefit to Frederick County. It is recommended that the
phasing be revised so that the board of supervisors can clearly determine the potential impact to
Frederick County.

1 can be reached at 722-8214 if you should have any comments regarding the above comments.
Sincerely,

Harvey EMStrawsnyder, Jr., P.E.
Director of Public Works

Attachments:  as stated

<l

Planning and Development
file
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September 20, 2013

Mr. Thomas M. Lawson, Esquire
Lawson and Silek, P.L.C.

120 Exeter Drive, Suite 200

P.C. Box 2740

Winchester, Virginia 22604

RE:  Rezoning Application for Heritage Commons f/k/a Russell 150
Frederick County, Virginia

Dear Mr. Lawson:

We have completed our review of the proposed rezoning application for Heritage Commons
{f/k/a Russell 150) and offer the following comments:

Refer to the amended proffer statement, page 4, paragraph 4, multi-modal transportation
improvements: Expand the narrative to adequately describe the road network that will be
installed by the owner. Also, revise the Generalized Development Plan included as proffer
Exhibit “A” to adequately depict the road network that will be the responsibility of the owner
outlined on this rezoning application. For example, the GDP does not cléarly indicate that the
bridge over I-81 is the total responsibility of the owner,

The-amended proffer indicates that there will be a new design and installation that will occur as a
result of a Revenue Sharing Agreement entered into by and between the Virginia Department of
Transportation (VDOT) and Frederick County. This statement should be revised 1o indicate that
this oppertunity may be a potential possibility, but does not relieve the owner of the ultimate
responsibility for installing the road network ultimately approved in this rezoning application.

2. Refer to Modification #8, Phasing: Phasing will be critical to the impact of this development.on
the services provided by Frederick County. Without phasing accountability, the actual financial
impact cannot.be realistically modeled. It could conceivably be possible to develop the entire
residential compenent of 1,200 units without developing any of the commercial development.
This occurrence would have a significant negative impact on Frederick County.

3. Refer to the Impact Analysis Statement: Provide separate narratives evaluating the impact.of the
proposed development on services provided by Frederick County including, but not limited to,
water, sewer, solid waste and transportation.

4. ‘Refer to Impact Analysis, Assumption for Development Program, Item #1: The tabulation of
assumptions indicates that table #1 was based on ,000 housing units. The parrative furnished



Heritage Commons Rezoning Application Comments
Page 2
September 20,2013

with the revised proffer statement indicates that the proposed development will include 1,200
units. Rectify the conflict in the number of residential units.

I can be reached at 722-8214 if you should have any questions regarding the above comments.

Sincerely,

Harvey E. Strawsnyder, Jr., P.E.
Director of Public Works

HES/rls

cc: Planning-and Development
file



E _nonnrr @rmmnos |

Soatn

Rodersck B. Wrﬂrams

540722 asss'

N Connty Attorney

Fax 540/667-0370

CEomails

rwriha@eo freoerrck vaus -

" December 3, _2014".'

Thomas Moore Lawson, Esq :
Lawson and Sﬂek P. L C
P.0O.Box 2740 o
Wrnehester Vrrgmra 22604

' _Rei' Rezonmg Appheanon “R 150 SPE LLC property “Herrtage Commons” (ffk/a _- '
g Russell 150) Pareel Numbers 63-A-150, 64- A-10, 64- A-12; consisting of
150 59ﬂ: acres — Proffer Statement Sth revrsron dated November 24 2014 _'

_ Dear Ty
You have snbmrtted to Frederrck County for review the above referenced proposed 8th S
revrsed proffer statement (the “Proffer Statement”) for the: proposed rezonmg of the mdreated
property (the “Property"") in the Shawnee Maglsterzal Drstrtct from the RA (Rural Areas) R
* District, the RP (Remdentral Performance) District, w1th proffers and the B2 {General Busrness) o
District, with- proffers to the R4 (Resrdentlal Planned Communlty) District, with proffers Thave .
~ reviewed the Proffer Statement and it is my opinion ‘that the Proffer Statement would only be ina o
- form to meet the requrrements of the Frederick County Zoning Ordinancé and the Code: of

Virginia, and would oniy be legally sufﬁcrent as a proffer statement subject to- the foilowmg
- comments: e : s B -

e Executrve Summary t‘“ paragraph }ast sentence When we met on November 10 we e
- discussed revision of the u_nless clause to read “unless other\mse spectﬁed herern or
_ -'requlred by ordmance aii ' L - S

| w Proffer 1= Desrgn Modlﬁoatrons 1 pa:ragraph Clanty would be best aehreved 1f the |
U _-'tenn ‘market rate were deﬁned : : o

s 'Proffer 1 - Desrgn Modtficatlons 2nd paragraph ThJs rémains unolear in partlcula:r the E
. first sentence, which appears to require County approval of any modifications with -
. respect to any subject previously addressed in the Proffer Statement. This would illegally

107 North Kent Street -» Winchester, Virginia 22601



Thomas Moore Lawson; Esq.
December 3, 2014

Page 2

divest the Board of Supervrsors of its authortty to deterrnlne the zomng of properties
including as to aﬂowed uses. : SR : S

_-'Proffer 1 DeStgn Modlﬁcatton 9 Phasmg o aV01d any amblgmty, it Would be

- “helpful if the alternative design standard set forth in'this modification stated, “A Phasmg _' _
S Plan and Phasmg Schedule shall not be required for the Herrtage Colnmons pI‘O_]eCt other :

than as set forth in Sectzon 7 of the Proffer Statement W

] :Proffer 1 - De31gn MOdtﬁC&t]OI‘l 1 1 Mutttfamliy Resrdentiai Buﬁdtngs - The _
‘modification does not make clear that, for these structures, which in fact may contaln o

T mixed res1dent1a1 and eommorolat uses, the only desrgn modlﬁcanon is to the front
setback s . . . L L

"_'Proffer 2(A)(1) Uses Densnya and Mlx Some of the housmg types do not appear in
“the County Code; they should each have a design modification stating the design™ 1=
- standards for such types such asis proposed for modzﬁed apartment buddlngs in Desrgn
Modlﬁcatron 12 : : : : - : :

--Proffer 4 Transportatton 1 through 4-t paragraphs

_' o Asa general comment for the Board of Superv1sors and staff the Proffer does not '_ _

- actually commlt to-construct any roads other than those directly necessary to'serve oo

_' : .'.spethic structiires and specific aspects of deveiopment on the site.! “The most”
- .recent draft we have recewed of a Revenue Sharing Agreement provides for the
st County to extend unsecured financrng to R 150 SPE, LLC and/or Heritage  ©

" "Commons, LLC, neither of which is believed to hold’ any asséts other than =

“interests inthe Property itself? Accordingly, upon any default by R:.150 SPE, _
" LLC and Heiitage Commons, LLC, no means woiild exrst for the construonon of -
- the road system other than the use of pubhc funds S '

B o | '.Atso asa comment for the Board of Super\nsors and staff Exhlblt C rdenttﬁes the e

- exemplar road sections as pertarnmg only to Tevis:Street and the bridge. The
. Proffer makes no commitment as to the lane- conﬁgurattons and road section for
'- -'_any road other than Tev1s Street and the bndge i S o

ke _'::FtnaltyB 1 note that 1t seerns that the language in these paragraphs coutd be .
o snnphfred con51derab1y by statlng, in not more than two or thrée short sentences
just that the roads shall be as depicted in the GDP and Exhibit C and that - -
" Applicant/Owner will enter into a Revenue Sharing Agreement (no need for * -

! Considered in the context of the phaszng prowszons of Proffer 7, the Apphcant/ Owner coutd for mstance -

: _devetop as many as 599 housing units and 50,000 square feet of commercial space and only be required to coristruct
the roads necessary to serve that housing and commercial space. The majority of the roads necessary would not he
those shown on the GDP, but insteéad he Just those internal to the residential portion.

- * Use of the Property as security is not viable, in light of the substantial future CDA Assessment obhgattons :

o agamst thé Property, which obhgatgons would have pnonty over any mortgage or deed of trust against the Property.



Thomas Moore Lawsot, Esq
December 3, 2014
~Page3

‘®

- provisions, the Proffer should state that no further building periuits shail be issued if the . i

: separate Pro;ect Admmlstratzon and Revenue Sharmg Agreements) for then* o '
. constructlon S L . e

Proffer 4 Transportatton 5th and 6‘h paragraphs To ensure enforceablhty of these 8

- development exceeds the indicated trip generation. Also, the Boatd_ of Supervisors and
- staff should be aware that the Proffer requires an actual vehicle count (which would

- likely involve measurements at a nuinber of different locations within the Property a.nd -
. potentiaﬂy be n:npracncal) m adchtton to an ITE Manual deterrnmatlon :

: .Proffer T(B) Phasmg The term market rate” should be deleted 50 that in the event S

 of any 1mped1ments fo the development of market rate units; the Proffer remains clear-
~ that nio units (market rate o1 othemse) shatl be constructed pnor to satlsfactton of the
S commercmi development prov1s:{ons ' . - S -

ST have not rev1ewed the substance of the proffers as to whether the proffers are smtable §
- and appropnate for thIS spec1ﬁc dcvelopment DI S '

cer

'/ RodenckB Wﬂhams JEREEN
County Attorney

'Board of Supervisors Sl s
- John R. Riley, Jr., County Admmlstrator REE

_ Eric R. Lawrence, Director of Planmng and Deve}opment sl
e _iCandtceE Perkm.s Senlor Planneér '



'COUNTY of FREDERICK

" Roderick B. Williams
o Cownty Attomey

540/720-8383
T 540/667-0370
: Emmatt

rwﬂnn@ co. frederlcr( va. us A

September 30 20]4

VEA E MAEL ttawson@]sptc COMH ~ AND REGULAR MAKL

_ Thomas Moore Lawson Esq
Lawson and Srtek P L.C..
P.0. Box 2740 ¢

' Wmchester Vrrgmta 22604

o _Re: : Rezonmg Apphca.tton R 150 SPE LLC property “Herrtage Commons” (f/k/a
Russell 150) Parcel Numbers 63-A-150, 64-A=10, 64-A-12, consrstlng of
150 59i acres - Proffer Statement dated September 18 2014 f B

" Dear T'y:. o

_ You have submltted to Frederlck County for review the above-referenced proposed
proffer statemnent (the “Proffer Statement’ ) for the proposed rezomng of the 1ndtcated property
' (the “Property”) in'the Shawrnee Ma.gtstertai District from the RA (Rural Areas) District, the RP
(Residential Performance) District, with proffers, and the B2 (General Busmess) Drstrlct wrth
proffers, to the R4 (Res1denttal Planned Commumty) Dtstrrct with proffers. I have now - -
reviewed the Proffer Statement and it is my opinion that ‘the Proffer Statement would only be ina )
form to meet the requirements of the Frederlck County Zomng Ordinance and the Code of '
Virginia, and wouid onEy be Iegally sufﬁcrent as’ a proffer sta.tement subyect to the foﬂowmg
' comments - - - : L : : :

' 1 Desrgnauon of “Apphcant” and “’Reoord Owner power of attomey The matertals _
_mdtcate that Heritage Commons, LLC is the Appltcant and that R-150 SPE, LLC is the Reeord
- Owner. “As the materials, moludmg the Proffer Statement, a.lready contemplate signatures o o
behalf of R 150 SPE, LLC will be necessary In addrtron if Heritage Commons, LLC and/or any -
- other person or entity is going to represent the interests of R 150 SPE, LLC with respecttothe -
~ rezoning application, then R 150 SPE, LLC will need to execuite a power of attorney ‘granting -
* authority to such person(s). Finally, I note that, repeatedly throughout the Proffer Statement, the

107 Nosth Kent Strest » Winchester, Virginia 22601



Thomas Moore Lawson, Esq.
September 30, 2014
Page 2

 Proffer Statement indicates that the “Applicant” commits certain undertakings. In order to be _'

h effective, the commitments in the Proffer Statement need to be made by the "‘Record Owner” or,

_ if so deﬁned the “0wner

2 Rezonrng Number - The Proffer Statement currently 1dentrﬁes the rezonrng as RZ# Ol—
05. Thrs refcrence should be to the current rezomng, RZ# 02 14 S :

3 Executrve Surnmary 1% sentence Proffer statements themselves customarrly mclude
-only spe01ﬁc future commrtrnents Wrth respect to the subject property and, as such, do not"
customarily and in fact have no reason to recite the zonrng hlstory of the subject property. -
Accordrngly, the ﬁrst sentenee is completely unnecessary surplusage and should be deleted

4 Executrve Summary - lSt paragraph last sentence — The trmrng commrtment in thls _
Sentence that proffered 1mprovernents “shall be provrded at the time of development of that :
portron of the site adj acent to the 1mprovernent” 'renders the Profi"er Statement rnappropnately
_ _vague Does trme of development” mean pnor to-site’ plan prror to burldmg penrnt pnor to
occupancy perrrnt or somethmg else? Not only does this vagueness substantrally limit the
efficacy of staff rev1ew of the Proffer Statement, but rt would also present a myrlad of potentrally
srgrnﬁcant 1nterpretatron problerns as the Property develops ' : :

. Proffer l = Desrgn Modrﬁcatrons = County Code § 165 5 Ol 06(0) provrdes it pertment
part, “An applrcant may request 4s part of an appllcatlon for rezoning to the R4 District that a’.
‘modification to specific requrrements of the Subdivision Ordinance, ‘this chapter orother =
requrrements of the Frederick County Code applrcable to physical development be granted i
‘Therefore, this proffer could’ simply state “Pursuant 1o County Code § 165:501.06(0), ‘the’
desrgn modifications set forth in Exhibit B- shall apply to the Property ” Thelengthy language of

- this proffer, 1n partrcular that of the paragraph follomng Aand B.is unnecessary ‘and unclear, If

theré is an actual need for the concludrng paragraph then it needs to be snnphﬁed down o
- pethaps a srngle sentence and it should under no circumstance purport to state any oblrgatron on
behalf of the Countv Wrth respect to the partlcular desrgn modrﬁcatrons proposed the T
' followmg cornrnents aré in order . S i

Modrﬁcauon Bl § l65 501 02 = Rezomng procedure - Wh1le the Proffer Statement '
o proffers teasons for waiving the requnement of a‘master developrnent plan tobe
o submitted with the Proffer Statement, the proposed modification lacks spe01ﬁcrty with
' '.I‘E:SpeCt to precisely when any master development plan(s) would be provrded Itmight -
e appropriate to state that’ a master development plan would be provided for a partlcular' .
“land bay prior to issuance of any permits for work on that land bay,
o . Modification #2 — § 165-501.03 — Permitted Uses - The proposed alternatrve standard
- states that M1 uses would be permitted, but this is inconsistent with Modification #5,



Thomas Moore Lawson, Esq.
. September 30, 2014
- Page3 :

~ which states that “1ndustr1al uses should not [be] allowed” in the 'Heritage'Cornmons
S | Land Bays, . - :
e . Modification 45— § 165 SOl 06(D) Commerc1al and mdustrral areas — The proposed
~ alternative standard states that “industrial uses should ... not [be] allowed”, but does riot
mdrcate exactly which uses/romng district uses would not be allowed namely whether o

* this is just uses in the M1 District or also those in the B3 District or some subset(s) of orie - L

- ot both of those drstrrcts Also the proffer would do well to replace the WOI‘d “should”’
- with “shall™, - = - .
< s Modification #9 § 165 501 OG(M) Phasrng Please see the comrnent in number 15
s below regardrng phasrng for this development I also note that § 165+ 501 O6(M)(3)
_ requires that 4 reasonable halance shall be mamtamed between resrdentlal and
" ponresidential uses” i o : e .
e Modification #10 = § 165 201 03(13)(6) Herght ernltatrons - Staff should be aware that" s
this proposed modification. has been revised now to exclude entlrely from the helght '

' limitations ¢ archltectural screemng features” and “antenna structures.” Such features and .

R structures would: apparently be subject to no lirnit under the proposed modrﬁcatron RN
e Modification #11 ~§ 165~ 402 OQ(J)(Dl) - Multifamily resrdentral burldlngs = Thrs L
R . modrﬁcatron and the Proffer Statement in other places refers to residential and

' B commercial uses being contained ini the same burld;ngs in some mstances but the Proffer' o

. Statement does not 1nclude any desrgn standards for carrylng out such a concept

S o3 [Proffer Z(A)(l) Uses Densrty and Mix — Thrs proffer 1dentiﬁes certam housmg types =
single-family attached, multr»famrly, pated single-family attached ‘and gated rnultl-farnrly ‘that
the Property “may include”. Some of the housing type térms do not appear in the County Code.
To prevent any ambiguities, a best practrce would be for this proffer 1o use only those terms
~ contained in County Code § 165- 402 09." Also, by use of the term “may 1nclude” this: proffer rs
arnb1guous as to whether it prohrbrts other housing types that the County Code otherwise allows - _'

- in'RP zoning (whrch the R4 zoning follows for resrdentral uses) If other housrng types are to be o

prohibited; then this proffer should so state. If other housrng types are not to be prohrbrted then - |
: there 15 no purpose for the 1nc}.usron of Proffer Q(A)(l) a4 1t has no effect - : L

7 Proffer 2(C) Uses Densrty and er Other than statlng the umt cap of 1, 200

'_resrdentlal units within Land Bays 3,5,and 7 and statrng that no townhiouses will be burlt in any B
Land Bay other than Land Bay 7, the proffer does not state any obhgatron and accordrnglyB the R

_ remainder of the language in the proffer should be deleted

' 8 Proffer 3= Caprtal F acrlrty Irnpacts ~The purpose of a proffer staternent is to state the _
obhgatrons to be imposed upon the property being rezoned. Proffer 3 states no obligations. If
- the desire of the Gwner and/or the Applicant is to include a paragraph regarding capital facility -



- Thomas Moore Lawson, Esg.
September 30, 2014
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impacts, the paragraph, should simply state, “Owner makes no monetary proffers to address any
- County capital facilities impacts.” Also, please see the comment in number 15 below regarding =
phasing'fOr this development. Finatly, the undersigned previously provtded certain comments on
' the impact anaiysrs statement dated September 5, 2013, accompanying the proposed Proffer

' Statement of the same date; the County has since received an impact analysrs statement dated

' October 201 3 and thrs letter does not attempt to respond to that analysrs o

9 Proffer 4 Transportatlon Paragraph i The second sentence does not state an i .-'
obhgatron of the Owner and therefore is 1napproprrate for inclusion in the: proffer and should be

“deleted. The 1hird sentetice: purports to obhgate the County to enter mto. agreements with VDOT '. _' .

and the Apphcant (should be Owner) The Board of Supervisors does ot Have the authorrty to
_ commit to a future affirmative actin’ the context of a proffer statement and, therefore the L

- sentence should be deleted. thh the delétion of the third: sentence the fourth sentenee nnght i
best read, “Owner Agrees to partlcrpate in-one or thore VDOT revenue sharmg agreements for the '
' fundrng of the design and the fundlng of the installation of the road network; Wthh shall be in -
ﬁsubstannal conformance with the desrgns set forth in Exhibit A.” The sentence should also o
indicate the Ievel of Owner’s “partrcrpatron Flnally, the last sentence is not sufﬁcrently deﬁnrte' '
-atthrspomt o SR : : S '

10 Proffer 4 Transportanon Paragraph 2 (Wamor Drwe) The proffer is not sufﬁment}y '
definite. With respect to rrght-of—way dedication; the proffer would best commit to a general '
location for rrght-—of way- and to dedicate, at a specrﬁc time, rtght ~of- Way in substantral
conformance W1th sueh Iocatron . o '

11 Proffer 4 Transportatron Paragraph 3 The proffer does not appear to state any
_ obhgatron e R : R _ i

12 Proffer 6= Recreatrona} Amenrtres = The ﬁrst two sentences do’ not state any obhgatlons
beyond any existing ordinance’ obhgatrons and -as such are not approprrate for inclusionin a _
proffer statement. Also, _w1th respeet to the: provision of the Iast sentence of the first paragraph it
o 11kew1se does not state an obhganon w1th respect to ‘public access; as 1t states only that 1t is

_mtended that the traﬂ(s) Wﬂl be avarlable for pubhc access ' ' '

13. Proffer 7 Comprehensrve Plan Conformrty Thzs proffer is mapproprlate as rt does not
.provrde for what would be considered adequate notice for purposes of mandatory reviews under
Va. Code § 15.2:2232, Specrfieally, at present the Proffer Statement itself identifies only the
trail as a public facrhty Section 15. 2—2232 requires: “unless a feature i is already shown on the
: adopted master plan or part thereof or is deemed so under subsection I, no street or connection -
to an existing street, park or other public area, public building or public structure, .. whether =
 publicly or privately owned, shall be constructed, established or authorized, unless and until the
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‘general location or approximate location, charactér, and extent thereof has been submitted to and -
- approved by the commission as being substantially in accord with the adopted comprehensive - -

plan or part thereof.” The effect of the proffer, if approved, would prevent any and all teview -

under Va. Code § 15.2-2232 of any and all additional publre facilities, 1nclud1ng in partleular as -
‘to the “character” and “extent” of such facilities, and again, other than the trail, the Proffer - _
Statement currently provrdes ne 1nformat10n regardrng the © character a.nd extent of any such
future facrhtres L e ® L e -

14 Proffer 8(A) Phasmg (blannual development llmrts) The statement that “Apphcant is

prepared to commit that no more than four hundred (400) résidential units will be developedand

built within the ﬁrst two'(2) years of development ‘does not state an ohhgatron It should Slmply :
. state that “‘no more- than 400 resrdentral units wrll be burlt w1th1n the stated perlod

_ 15 Proffer S(B) Phaslng (commercral development trlggers) The proffer by referrmg to
' the issuance of burldrng perrmts for commermal development does not state a- meanrngful '
‘obligation for purposes of phasing. ‘Mere issuance of a building permit, as the proffer currently
commits, in no way obligates the construction of a structure, for purposes of rendering the = - -

- _nhasmg meaninigful. Furthermore not even the burldmg permit trrgger would affect the = -

: maxrmurn 184 townhouses pernntted on the" Property The proffer would best refer to 1ssnance -
_of an occupancy pernnt as the relevant event : S '

1 have ot revrewed the substance of the proffers as to whether the proffers are smtable o
and approprrate for this specrflc development as 1t is my understandtng that réview Wlll be done o
by Staff and the Plannmg Commlssmn % o

| Roderick B! ._Williarns -
County Atto’rriey _j :

~ce: - Eric R Lawrence Drrector of Planmng and Development
' _Candlce E Perkrns Sen1or Planner S o

! The exception in subsection D of Va. Code § 15 2-2232 does not apply in the current crrcumstanees o

. because subsection D requires: “‘the governing body has by ordinance or resolution defined standards governing the - -~~~ ©

. -construction, establishment or authorization of such public area, facility or use or hds approved it through _ o
" acceptance of a proffer made pursuant to § 15.2-2303.” The Board of Supervisors has not by ordinance or resolution

- defined such standards. Likewise, as the Proffer Staterent identifies only the trail, the Board of Superv;sors cannot

- be considered to have approved any other facilities by acceptance of the Proffer Statement.



COUNTY of FREDERICK

Department of Planning and Development
540/665-5651
FAX: 540/665-6395

September 23, 2014

Mr. Thomas Moore Lawson
Lawson and Silek, P.L.C.
P.O. Box 2740

Winchester, Virginia 22601

RE: Rezoning #02-14 of the Heritage Commons Project (former Russell 150)
Property Identification Number (PIN): 63-A-150, 64-A10, 64-A-12

Second Comments

Dear Mr. Lawson:

I have had the opportunity to review the revised proffer for the Heritage Commons
project dated September 7, 2013 and revised September 18, 2014.  Staff’s review
comments are listed below for your consideration. A revised modification document and
GDP were not provided with this submittal and therefore staff’s previous comment letter

dated September 12, 2013 should also be referenced.

Rezoning Comments

1. Proffer 2 Uses, Density and Mix. As stated in staff’s September 12, 2013
comment letter, the proffer should show a maximum and minimum percentage of
commercial and residential acreage being proposed with this rezoning. This area
is proposed to consist of business/commercial and residential land uses and
therefore, B3 (Industrial Transition) uses should be prohibited on the site.

2. Impact on Community Facilities. As previously stated in staff’s September 12,
2013 comment letter, as part of your rezoning package a market and fiscal impact
analysis was submitted that showed a positive fiscal gain; however, there is no
proffered phasing or requirement that the commercial portion be constructed
before the residential. The development impact model projects a negative impact
of $13,062 per single family attached unit and $1 1,339 per multifamily unit on
County capital facilities. Therefore, based on the unit cap of proffer 2C, the
potential impact the residential units will have on County facilities is $13.9
million. The development should not utilize the future potential tax contributions
of the commercial landbays to offset the residential landbays without phasing the
commercial to be built in conjunction with the residential.

107 North Kent Street, Suite 202 « Winchester, Virginia 22601-5000
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Mr. Thomas Moore Lawson
RE: Rezoning of Heritage Commons
September 23, 2014

3.

Updated Fiscal Impact Analysis. Staff was advised that the Fiscal Impact
Analysis was updated to address inaccuracies in the input data. To date staff has
not received a copy of this updated document.

Monetary Proffers Omitted from New Rezoning. As stated in staff’s
September 12, 2013 comment letter, it should be clarified why the new rezoning
application has removed the following previously proffered monetary proffers:

e $10,000 to Fire and Rescue
$3,000 per unit for Schools

L ]
e $2,500 HOA start up proffer
* 1 million for the general transportation fund (83,500 per residential unit)

Proffer 6 — Recreational Amenities. As previously stated in staff’s September
12, 2013 comment letter, this proffer speaks in general terms of what could be
constructed as recreational amenities for the project, but does not commit to
construct anything. Unless the owner is proffering a specific amenity, the proffer
should be eliminated and the exact recreational unit type would be specified at the
MDP stage. The proffer also states that walking trails and sidewalks will be
provided within the community; the trail locations should be located on the GDP.
Please note that sidewalks along roadways are required by County Code.

Proffer 6 — Phasing. The revised phasing proffer states that the applicant would
need to apply for and receive a building permit for 50,000sf of commercial in
order to construct the first 300 multifamily units. The proffer also states that this
50,000sf of commercial area would need to be constructed before the applicant
could construct the 600™ or greater multifamily units. This proffer does not
guarantee the construction of any commercial square footage to offset impacts
from the first 300 residential units; it simply guarantees that a building permit for
a commercial use would be obtained. A more appropriate proffer should address
acquisition of a Certificate of Occupancy for the commercial use. As written, the
proffer would allow the construction of 599 multifamily units and 184
townhouses prior to any commercial development being constructed. This is not
consistent with the Patz suggested phased approach to maintain economic
balance, nor does this phasing proffer guarantee to offset impacts from residential
uses. As written, the phasing proffer provides little if any benefit to the County

and development. ’

Mixed Use Development. The proposed R4 zoning being sought with this
rezoning application would enable a mixed use development; however, there are
no assurances within the proffer statement that a core/town center area will be
provided. As proffered, the development would be a traditional residential and
commercial project, with the uses being clearly separate from one another.
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Mr. Thomas Moore Lawson
RE: Rezoning of Heritage Commons
September 23, 2014

Other

8.

Transportation Comments. Please note that transportation comments on the
rezoning application from John Bishop, Deputy Director of Transportation, are

being provided to you in a separate letter.

Agency Comments. Please provide updated agency comments from the
following (based on the updated proffer statement): Virginia Department of
Transportation, Frederick County Department of Public Works, Frederick County
Fire Marshall, Frederick County Department of Parks and Recreation, Frederick
County Sanitation Authority, Frederick-Winchester Health Department, Frederick
County Public Schools, the local Fire and Rescue Company and the Frederick-
Winchester Service Authority. Once attorney comments are received by the
Planning Department, they will be forwarded to your office. Attorney comments
are required for scheduling of the rezoning application.

Please feel free to contact me with questions regarding this application.

Sincerely,

. 7 /_,-‘:’y
56 €. i-.f/“ ::____u‘,
Candice E. Perkins, AICP

Senior Planner

CEP/pd



COUNTY of FREDERICK

Department of Planning and Development
540/665-5651
FAX: 540/665-6395

September 24, 2014

Mr. Thomas Moore Lawson
Lawson and Silek, P.L.C.

P.O. Box 2740
Winchester, Virginia 22604

RE: Rezoning #02-14 of the Heritage Commons Project (former Russell 150) Property
Identification Number (PIN): 63-A-150, 64-A-10, 64-A-12

Dear Mr. Lawson:

This letter contains my comments on the updated proffer statement for the above noted rezoning
received in this office on 09/18/2014 at approximately 4:00 p.m. and with a revision date of
September 18, 2014. Thank you for the opportunity to comment. Please note that I am

commenting from the transportation perspective.

My comments are as follows:

1. The version I received did not initially have a GDP which was referenced in the proffers.
However, a GDP (unchanged from the original) was received in our office on September
23, 2014 and I will consider that as the GDP being referenced. If for some reason this is

incorrect, I can modify my comments as needed.

2. Regarding the GDP, as I noted at the work session on September 3, 2014, it denotes
several entrances that have not been modeled or evaluated and should be removed from
this graphic. Proposed entrances should stand on their own merits relative to the
prevailing VDOT standards for design and safety as well as local planning and should not
be proffered unless what is being proffered is more restrictive than the current standard. I
do not have concern with the updated general alignment that is shown.

3. While residential units are capped, there is no such limitation of office and commercial.
This leads me to be concerned that this application may not be in compliance with
Chapter 527. I have requested a determination on this from VDOT. To avoid this issue, I
would recommend proffering a development cap that would keep trip generation in line
with what was considered at the previous rezoning. The current narrative in the third
paragraph of section 4 does not accomplish this. Right now that paragraph only seems to
state what the author’s interpretation of what studies have said, and what the applicant’s
engineer has said, and doesn’t really appear to proffer anything. As such, it likely should
not be in the proffer statement, but would more appropriately be included in another

portion of the application.

107 North Kent Street, Suite 202 « Winchester, Virginia 22601-5000
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Mr. Thomas Moore Lawson
Re: Rezoning Heritage Commons
September 24, 2014

4.

As noted on September 3, 2014 the proffer continues to lack the detail, assurances, and
performance triggers that were included in the existing proffer. The existing proffer is
very specific in regards to Tevis St, Airport Rd, Warrior Drive, and the bridge over I-81.
This proposed proffer relies instead on the GDP, which does not include an appropriate
level of detail and does not have any performance triggers. While it is clear that the
applicant intends to enter into agreement with the County for revenue sharing, there is no
protection should the applicant and County be unable to come to terms. I would note that
the existing proffer package guarantees the roads, details the roadways and performance
triggers, and notes that the roads will be built even if the CDA is unable to do so.

This proposed proffer has no mention of the currently proffered bridge over I-81.

The proffered $1,000,000 in funds toward the transportation system has been removed as
previously noted on September 3, 2014.

Paragraph 1 of section 4 continues to place the County into the position of agreeing that
what is being proposed is substantially similar to what is already proffered. As noted on

September 3, 2014, this is inappropriate.

Thank you for the opportunity to comment. If I can be of further assistance, please do not
hesitate to contact me.

Sincerelys

Mﬁr”

John A. Bishop, AICP

Deputy

JAB/pd

y

Director-Transportation



COUNTY of FREDERICK

Department of Planning and Development
540/665-5651
FAX: 540/665-6395

November 17, 2014

Mr. Thomas Moore Lawson
Lawson and Silek, P.L.C.
P.O. Box 2740 -
Winchester, Virginia 22604

RE: Rezoning #02-14 of the Heritage Commons Project (former Russell 150)
Property Identification Number (PIN): 63-A-150, 64-A10, 64-A-12

Dear Mr. Lawson:

[ have had the opportunity to review the revised proffer for the Heritage Commons project
dated September 7, 2013 and revised November 12, 2014. Staff acknowledges that many of
the issues discussed at our meeting on Monday, November 10, 2014 have been addressed in
the revised proffer; however, there are additional concerns still present with this rezoning
application. Staff’s review comments are listed below for your consideration.

Rezoning Comments

1. Agency Comments. Many of the Review Agency concerns and comments remain
unaddressed, specifically VDOT, FCPS, Parks and Recreation, County Attorney and

Public Works.

2. Phasing and Impact on Community Facilities. The negative fiscal impacts
associated with the residential uses proposed on the property have not been
satisfactorily addressed. The applicant’s Market and Fiscal Impact Analysis (MFIA)
by S. Patz & Associates shows a positive fiscal gain; however, the Patz report
utilizes full build-out of the commercial and residential landbays to achieve this
figure (15+/- years, 1,200 market rate residential units and 700,000sf of commercial).
The phasing proffer does not achieve what the Patz model is utilizing to achieve the
positive fiscal gain. The MFIA also fails to have addressed concerns raised by the
Commissioner of the Revenue and the Treasurer, so its results are questionable.

3. Access to Landbay 7. As currently depicted, access to this landbay will solely be
from Route 522. The land use table shows that this area (the largest landbay within
the development) could be up to 90% residential and is proffered to contain all the
townhouses. Staff has concerns that all the residential units could be constructed
within this landbay (plus commercial) and there will be no access to Warrior Drive
and the main transportation network within the development.

4. Compliance with the 2030 Comprehensive Plan. The land uses shown within
landbays 3 and 7 are not supported by the 2030 Comprehensive Plan. The proffers

107 North Kent Street, Suite 202 « Winchester, Virginia 22601-5000
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Mr. Thomas Moore Lawson
RE: Rezoning of Heritage Commons
November 17, 2014

show landbay 3 with mixed residential and commercial land uses, the Comprehensive
Plan designates this area for employment land uses. The proffers show landbay 7
(53.95 acres) with the ability to develop with 100% commercial uses. The
Comprehensive Plan shows the entire area that encompasses landbay 7 as high
density residential. Introducing commercial uses into landbay 7 is not supported by
the 2030 Comprehensive Plan.

Mixed Use Development. The proposed R4 zoning being sought with this rezoning
application would enable a mixed use development; however, there are no assurances
within the proffer statement that a core/town center area will be provided. As
proffered, the development would be a traditional residential and commercial project,
with the uses being clearly separate from one another.

Transportation Comments

6.

Removal of $1,000,000 cash proffer to transportation. The Russell 150 TIA, upon
which this application is reliant and references with the trips limitation proffer, noted
significant offsite impacts in addition to those that led to the proffered needs of the
Warrior Drive connection to the south, connection to the north toward the Glaize
property, and connection to the City via a bridge over I-81. This led to a $1,000,000
cash proffer which is not in the current package.

Development ahead of transportation. The current proffer should clarify that
development will not occur ahead of implementation of the transportation system.
While some concurrent development as the transportation system is being constructed
would be sensible, protections should be in place so that significant development
could not occur ahead of key roadway connections being in place, particularly the
bridge over I-81.

Warrior Drive. Consider adding performance triggers tied to development for the
Warrior Drive revenue sharing agreement. Currently the proffer gives no ‘when’
regarding how this will be implemented. The County can apply for additional
revenue sharing funds for this project as early as November 2015.

Revenue Sharing Agreement. The roadway construction proffers remain solely
reliant upon a revenue sharing agreement that does not yet exist. The County draft
was rejected and staff rendered comment on a subsequent draft from the applicant on
10/29/14. However, nothing further has been heard at the staff level. At this point,
the proffers do not address what happens if the proffered agreement does not
materialize. At a minimum, staff would suggest an additional proffer that would
restrict development without an executed revenue sharing agreement between the
County and the applicant.

10. Narrative comments in the proffer statement. Staff would continue to note that
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Mr. Thomas Moore Lawson
RE: Rezoning of Heritage Commons
November 17, 2014

11.

12.

Please contact staff should you have any questions.

Sincerely,

7 7
’rd’l‘c;e/ E. Perkins, AICP P " John Bishop, A

the narrative comments in the proffer statement that are not actual proffers should be
removed and such comments confined to your write up and/or presentation to the
Board.

Modification Document

Modification #5. The decrease of open space from 30 to 10% seems excessive. The
minimum open space for B2 zoned developments is 15% and the minimum for mixed
residential development is 30%. The justification for the modification states that
rooftop green spaces and amenities could be provided, however there are no proffers
or guarantees that these types of amenities will be provided. This modification has
the potential to create a community with no outdoor areas for recreation and/or open
space. Please note that open spaces do not have to be green areas, they can consist of
central plazas and squares and therefore a proffer to provide these types of amenities
is encouraged to justify any open space modifications. The modification needs to
include the total acreage contained within the stream valley and within the developed
portions of the property. It does not appear that the justification provided supports
the request for the reduction.

Modifications. The rezoning package indicates that there is a desire to build
residential units connected to commercial units (either on the second or higher floors
or attached). As discussed the modification document should be updated to also
allow uses and setbacks currently allowed in the TNDB Overlay District.

Senior Planner ) _— Deputy Director — Transportation

CEP/pd



‘)\ COUNTY of FREDERICK
/

Department of Planning and Development
540/ 665-5651
Fax: 540/ 665-6395

December 1, 2014

Mr. Thomas Moore Lawson
Lawson and Silek, P.L.C.
P.O. Box 2740

Winchester, Virginia 22604

RE: Rezoning #02-14 of the Heritage Commons Project (former Russell 150)
Property Identification Number (PIN): 63-A-150, 64-A10, 64-A-12

Dear Mr. Lawson:

Staff is currently finalizing the staff report for this application, which is scheduled for a
public hearing before the Board of Supervisors on December 10, 2014. While the staff
report will be outlining a number of concerns still present with the rezoning application
(which have been provided to you in previous correspondence), there are two primary
impacts that are present with this rezoning application that staff feels need to be reiterated.
The Heritage Commons rezoning application fails to address the impacts to the Frederick
County Public School System and the transportation impacts.

1. Fiscal Impacts: The negative fiscal impacts associated with the residential uses
proposed on the property have not been satisfactorily addressed.

2. Transportation Concerns: The proffer statement does not provide for the
construction of any of the necessary roadways within the Heritage Commons
development. The roadway construction proffers continue to remain solely reliant
upon a revenue sharing agreement (developer-county agreement) that does not yet
exist, and there are no proffered commitments that guarantee that the developer
will construct roads prior to development of residential and commercial uses.

Fiscal Impacts
The negative fiscal impacts associated with the residential uses proposed on the property

have not been satisfactorily addressed.

The Market and Fiscal Impacts Analysis (MFIA); authored by S. Patz and Associates, dated
August 2014 and revised November 3, 2014 is based on the development’s proposal of
1,200 housing units and 700,000 square feet of commercial development, including a new
Frederick County office building. The 1,200 housing units include 1,050 apartments and 150
townhouses. The commercial space is modeled on: 220,000 square feet {(county office and
developer sponsored 70,000square foot building); 380,000 square feet office; and 100,000
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Mr. Thomas Moore Lawson

RE: Rezoning of Heritage Commons
December 1, 2014

square feet retail. The applicant’s MFIA evaluates on-site and off-site revenue and expenses
at build-out; build-out is projected to occur over a 15-year period. The applicant’s MFIA
projects an annual net fiscal benefit of $3,173,610 at build-out.

The phasing proffer does not achieve what the Patz model is utilizing to achieve the positive
fiscal gain. As written, the proffer would allow the construction of 600 multifamily
residential units and 184 townhouses with the construction of 100,000 square feet of
commercial area. This phasing proffer is not consistent with the Patz suggested phased
approach to maintain economic balance, nor does this phasing proffer guarantee to offset
impacts from residential uses. If the applicant wants to rely on the outcome of the Patz
study, the applicant should be proffering to implement the Patz study. As written, the
phasing proffer provides little if any benefit to the County.

County Development Impact Model

The County’s Development Impact Model (DIM) is utilized to project the capital fiscal
impacts that a residential development will place on the county over a 20-year period.
Through an extensive review in 2013/2014, the DIM policy was reaffirmed that the DIM
projection would consider residential capital fiscal impacts and would not consider credits
for commercial components of a development proposal. On June 25, 2014, the Board of
Supervisors adopted the updated DIM for use in FY2014.

The following is a breakdown of the projected impacts per dwelling unit for each capital
facility:

Capital facility Town home Apartment
Fire and Rescue $412 $418
General Government $33 $33

Public Safety S0 SO
Library $379 $379
Parks and Recreation $1,332 $1,332
School Construction $11,281 $10,535
Total $13,437 $12,697

When applied to the residential mix used in the Patz report (1,050 apartments and 150
townhouses), the DIM projects negative capital fiscal impacts of $15,347,400. This
projection solely considers capital fiscal impacts; the DIM projects that operational fiscal
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December 1, 2014

impacts are generally much greater and collectively exceed the tax revenue generated by
the multifamily residential use by a factor of 2:1.

In applying the DIM using the phasing proffer, the DIM projects that 300 multifamily and
50,000 square feet commercial could result in a projected annual negative impact of
$400,000.

Transportation Concerns:

The proffer statement does not provide for the construction of any of the necessary
roadways within the Heritage Commons development. The roadway construction proffers
continue to remain solely reliant upon a revenue sharing agreement that does not vet exist.
At a minimum, staff would suggest an additional proffer that would restrict development
without an executed revenue sharing agreement between the County and the applicant.

The current proffer should clarify that development will not occur ahead of implementation
of the transportation system. While some concurrent development as the transportation
system is being constructed would be sensible, protections should be in place so that
significant development could not occur ahead of key roadway connections being in place,
particularly the bridge over I-81.

The proffers lack a commitment to construct the road network, and a phased approach
when the network would be constructed. This could result in the development of
residential and commercial units without realizing the construction of any of the necessary
road network. Without the outside agreement, the proffers contain no commitments that
the developer will construct the necessary road improvements.

Please contact staff should you have any questions.

Sincerely,
7 o’
13 ' ”/ :
A
Candice E. Perkins, AICP = John Bishop, AICP J
Senior Planner = Deputy Director — Transportation

CEP/pd



Candice Perkins

From: Jonathan Turkel

Sent: Wednesday, September 24, 2014 3:45 PM

To: Candice Perkins

Cc: Jason Robertson; Eric Lawrence

Subject: Heritage Commons Proffer Revision of 9/18/14 - P&R Comments

RE: Heritage Commons proffer revision dated Sept 18, 2014

Candice,

The updated proffer statement does not sufficiently address the concerns of the Parks and Recreation Department. The
following outlines our comments:

1. We are not satisfied that monetary contributions are adequately addressed.

2. Proffer should clearly state that Airport Rd, Warrior Dr, and Tevis St, will have 10’ bicycle/ pedestrian
accommeodation, (as is clearly identified in the Russell 150 proffer). Current language is vague in stating “road”
when presumably referring to all roads, and stating a “ten foot (10’) or such other appropriate width” rather

than committing to a 10" width (as is recommended).

3. Beyond reference to ordinance requirements, The Recreational Amenities section appears to proffer:
a. To “construct pedestrian trails and/or sidewalk systems, which connect each recreation area to the
residential land uses within the Land Bay.”

Comment: Connecting recreation areas to users is appropriate.
b. “toinstall a ten-foot (10’) wide asphalt or concrete trail along the Buffalo Lick Run Stream Valley”

Comment: Some indication of length should be provided for this proffer.

4. Bike/Pedestrian accommodation on the I-81 flyover bridge should be provided. This is greatly needed.

5. DESIGN MODIFICATION DOCUMENT — Modification #6
Parks and Recreation recommends denial of this modification. This request significantly diminishes the
open space requirement and leaves open the potential to claim other environmentally sensitive areas
(flood plain, wetlands, and steep slopes) as open space.

Please let me know if you have any questions on any of the above.
Thank you,

Jon

Jon Turkel

Park and Stewardship Planner
Frederick County Parks and Recreation
107 N. Kent St.

Winchester, VA 22601
jfturkel@fcva.us

0: (540) 722-8300

F: (540} 665-9687



TREDERICEK COUNTY
SANITATION AUTHORITY

Uwe E. Weindei, P.E.

PH. - (540)868-1061
Eugineer-Direcior

Post Office Box 1877
Winehester Virginie 22684-8377 Fax ~ (8401868-1429
-3 kS
. fesa-water.com

September 16, 2013

Mr. Thomas M, Lawson
Frederick County Center, LLC
C/o Lawson & Silek, PLC

P. 0. Box 2740

Winchester, Virginia 22604

Ref: Rezoning Comments

R 150 SPE,LLC
Tax Map # 63-A-150, 64-A-10 & 64-A-12

Dear Sir:

Per your request, a review of the proposed rezoning has been performed. The Frederick County Sanitation
Authority offers comments limited to the anticipated impact/effect upon the Authority’s public water and sanitary

sewer system and the demands thereon.

The parcel is in the water and sanitary sewer area served by the Authority. Based on the location both water
service and sanitary sewer service is avajlable. Sanitary sewer treatment capacity at the waste water treatment
plant is also presently available. Sanitary sewer conveyance capacity and layout will be contingent on the

applicant performing a technical analysis of the existing sanitary sewer system within the area to be served and
pt additional load. Likewise, water distribution capacity will

the ability of the existing conveyance system to acce
require the applicant to perform a technical analysis of the existing system within the area to be served to
determine available capacity. Both water and sanitary sewer facilities are located within a reasonable distance

from this site.
modification to the previous existing layout will need to
In addition, any material exposed to weather and

Since certain easements have already been filed, any
as to the integrity of the material to be used in

modify the FCSA easements for both water and sanitary sewer.
contemplated to be used will require manufacturer certification
constructing either the water or sanitary sewer system.

ty does not review or comment upon proffers and/or conditions proposed or
submitted by the applicant in support of or in conjunction with this application for rezoning, nor does the
Authority assume or undertake any responsibility to review or comment upon any amended proffers and/or
conditions which the Applicant may hereafter provide to Frederick County.

Thank you;
we E. Weindel, PE
Engineer-Director

Please be aware that the Authori

WATER'S WORTH IT



WINCHESTER REGIONAL AIRPORT

491 AIRPORT ROAD
WINCHESTER, VIRGINIA 22602
{540) B62-5786
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October 10, 2013

Thomas M. Lawson, Esquire
Frederick County Center, LLC
Paost Office Box 2740
Winchesler, Virginia 226804

Re:  Rezoning Application - RA & B2/RP to R4
Frederick County Center, LLC
R 150 SPE, LLC
Shawnee Magisterial District

Dear Mr. Lawson:

On behalf of the Winchester Regional Airport Authority | have reviewed the referenced
proposed rezoning application and offer the following comments related to possible negative
impacts on existing and future operations of the Winchester Regional Airport.

1. The request fo change the current RP zening to R4: - The proposal would allow an
increase in acreage for residential use from fifty-four (64} acres to approximately
seventy-two (72) acres and anincreasa in the current maximum allowance of two
hundred ninety-four (284) townhomes te nine hundred (800) apartment units and one
hundred {100} townhomes.

e This parcel is focated within close proximity and immediately under the traffic
pattern of Winchester Regional Airport which is approximately 1,200 feet above the
ground elevation. Residential developrnent adjacent to or under a flight path used
regularly by aircraft as they arrive or depart the Winchester Airport is subject to
aircraft noise. Property owners or tenants are likely to experience aircraft noise
from over flights of aircraft entering or departing the flight patlerns. As the airport
continues to expand services and operations, interactions between aircraft
operations and residents are likely to increase. To ensure that potential buyers and
tenants are made aware of the airport’s existence and aircraft noise and fly-over
potential, the County should work with the developer to develop a proffer provision
that it will give written notice to future property owners or tenants of this potential
through a disclosure statement as a covenant in their property deed or statement
within their rental lease agreement. This would be consistent with previous
requirements for residential zoning within close proximity of the airport.

» Winchester Regional Aimort is a vital fink in the National Air Transportation System
used by privale citizens, commercial charter users, commercial aircraft, businesses
and industries throughout the region to transport people and goods arcund the
waorld. The system of airports in the Commonwealth provides numerous critical
services o enhance the quality of life, health, safety and welfare of Virginia citizens.



The Winchester Regional Airport has a direct and significant economic impact on
our community and we continually work towards expanding its operations. The
Virginia Department of Aviation 2011 Economic Impact Siudy shows that
Winchester Regional Airport generated: 168 jobs, payroll of $5,882,000.00 and
economic activily of $22,538,000.00 during 2010. To be successful in our ventures,
we need citizen support, which is the reasan for our concern regarding potential
complaints about aircraft noise which cauld have a negative impact on the airport's

twenty-four operation.

2. The Airport Authority is very concerned with the request to medify Frederick County
zaning ordinance §165-201.03 (B) () Height Limitaticns increasing the maximum
allowable height from sixty (60] feet to eighty (80) feet,

&

Because the parcel lies within the airport’s flight pattern and CFR Part 77 protected
airspace surfaces and close proximity to the extended centerline of Runway 14/32,
future development(s) would require an airspace study in accordance with the Code
of Virginia, Section 16.2-2294, and Title 14 of the Code of Federal Regulations (14

CFR) Part 77.

The prime objeclives of the FAA are fo promoie air safety and the efficient use of
the navigable airspace. To accomplish this aeronautical studies are conducted
based on information provided by proponents on an FAA Form 7460-1, Notice of

Proposed Constlruction or Alteration.

Determination of any impact to the navigable airspace of the Winchester Regional
Airport by the proposed increase in the maximum allowable height to eighty (80)
feet cannat be established at this time as the need for this increase has not been
provided. The Airport Authority encourages the developer to submit this information
at the time a specific developmeant project has been identified.

The Winchester Regional Airport Aulhority cannot suppart high density residential development
within close proximity of the airport. We also recognize the need to allow progress within the
Counly of Frederick and the abiiity for land owners to propose what they feel best fits their
needs however we must try to protect the future viability of the Winchester Regional Airport.

Thank you for giving this your consideration and should you have questions, please contast my
office.

Sincerely,
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Serena R. Manuel
Executive Director

Cc:

Mark K. Flynn, WRAA Legal Counselor
Chad Carper, FAAMWADO
Scotf Denny, VDOA
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November 3, 2014

Mr. Bruce A. Griffin

&

Mr. Matt Milstead

C/o Frederick County Center, LLC
140 North Hatcher Avenue
Purcellville, Virginia 20132

Dear Mr. Griffin and Mr. Millstead:

This will submit our corrected report for the market and fiscal impacts analyses
of the proposed Heritage Commons mixed-use development. We were provided input
from Ms. Ellen Murphy, Commissioner of Revenue for Frederick County, Virginia,
related to our evaluation of the personal property tax analysis used in our report. This is
the only substitute change required for our analysis. Ms. Murphy provided other
comments related to our report, which are included in the analysis, but these do not
affect the report conclusions.

With the suggested changes to the personal property tax calculation from Ms.
Murphy, our net fiscal analysis, shown below, generates nearly $3.2 million in net
benefits to Frederick County, at project build-out. The suggested changes resulted in a
reduction of $407,000 in net benefits to the County, as a result of the full build-out of
Heritage Commons.

The chart below summarizes the net fiscal benefits at build out. These benefits
include both on-site and off-site net revenues. We show the fiscal impacts analysis over
a 15-year build out period, separated by five-year development periods, to show the net
benefit if full project development does not occur.

Table A-8. Total On-site and Off-site Net Fiscal Benefits by Phase, Heritage
Commons at Buildout (constant$2014)

1st 5 yrs 2nd 5 Yrs 3rd 5 Yrs Total
Apartments $22.210 $22.210 $22.210 $66,640
Townhouses $1,460 $730 $2,190
Commercial $453,455 $226,723 $226,723 $906,900
Office $488.420 $854,730 $854,730 $2.197.880
Total Net Benefit $965,550 $1,104,390 $1,103,660 $3,173,610




Mr. Bruce A. Griffin
Mr. Matt Milstead
November 3, 2014

The development program for Heritage Commons is fully described in the body
of the attached report. We included a detailed site analysis and project setting, which
shows the prime location of Heritage Commons near the Route 50 and I-81 interchange
and within the right-of-way of a new bridge over I-81 which will connect to U.S. Route
522, the frontage road for Heritage Commons.

The market analysis section evaluates each of the four land uses under study for
Heritage Commons, which includes demand factors such as the proposed bridge over I-
81, the proposed new County Administration Building planned for the Heritage
Commons site, and the expected large expansion of FBI employment.

We do understand that the timing of these proposals/projects can change from
current plans, but all are currently committed/announced. Changes to construction
timing of these projects will not change the overall “at build out” net benefit analysis.

Of special note is the value of the location of the new County Administration
Building at Heritage Commons. This public investment will be one key anchor for the
entire project and a catalyst for the $3.2 million annual net project benefit for the County.

We used conservative numbers in our analysis. All are shown in constant 2014
dollars. The detailed market and economic data that support our conclusions are
presented in the attached report. Our methodology for the FIA calculation is fully
described. If additional data or clarification are needed, please do not hesitate to contact
us.

We remain available to continue to assist you with the successful development of
Heritage Commons. The appendix to this report presents our evaluation of the County’s

proposed Development Impact Model.

Sincerely,

Stuart M. Patz
President
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Introduction

The following is the market study and Fiscal Impacts Analysis (FIA), prepared in
August, 2014, in support of the proposed mixed-use development of the 150.6-acre
Heritage Commons development proposal (formerly Russell 150, LLC) located along the
west side of Front Royal Pike (U.S. Route 522), south of the I-81/U.S. Route 50
interchange and opposite Airport Road. The site extends approximately 1,250 feet
along Route 522 and has frontage (1,300 feet) on the east side of 1-81, at a location where
a new overpass is planned that will extend East Tevis Street in the City of Winchester
east into the Heritage Commons site and ultimately to an intersection with U.S. Route

522 at two locations.

The following report is prepared in two sections. The first section presents the
market analysis in support of the mixed-use development proposal for Heritage
Commons. The market analysis demonstrates that market support for the Heritage
Commons proposal exists and is based on evolving market trends in a market area that
consists of the City of Winchester and Frederick County. The expected development
period for this 150+ acre property, based on the development proposal and market
trends, is approximately 15 years, from the projected start of building development in

2015 or 2016.

The second section of the report is the Fiscal Impacts Analysis, which shows the
net revenues projected from project build-out compared with increased expenses to the
County from the proposed on-site development. Given the fact that the development
proposal has considerable commercial space planned within the 40+ acres of
commercially zoned area, or 30.0% of the total developable acreage, Heritage Commons
will generate a positive FIA and will provide considerable new net tax revenue to

Frederick County over the 2015 to 2030 period and beyond.

The FIA is prepared in three five-year development phases to illustrate that net
revenues will accrue to the County during the entire 15+ year development period. All

revenue and expense data are presented in constant 2014 dollar values. The phasing of



new development is based, in part, on the sponsor’s existing commitments for site
development at the time of the start of development, and in part, on the evolving

development trends within the market area as calculated by the market analysis.

The following chart summarizes the overall development plan for Heritage
Commons. It shows a master plan for 1,200 housing units on 75.3 acres of residential
zoned land and 700,000 square feet of commercial development, including a proposed
new Frederick County office building. The planned development program will be more

fully expanded upon in the following analysis.

Housing Units and
Square Footage of
Commercial Space
* Market Rate Apartments 1,050
* For-Sale Townhomes 150
Total residential 1,200
* Office Space, excluding County Bldg. 450,000
* County Office Building 150,000
 Retail & Service Commercial 100,000
Total Commercial 700,000

The site setting map of the Heritage Commons site is shown next. The site is
adjacent to the City of Winchester along I-81 and located just over one mile south of the
Route 50/17 interchange with I-81 near the Shenandoah University Campus. Number 5
on the map shows the location to the primary site entrance to Heritage Commons across
from Airport Road. Number 6 is the location of the proposed new bridge over I-81. The
Shenandoah University Campus is shown by Number 7. The site frontage runs north
from just south of Buffalo Lick Run (No. 8) to the small residential subdivision along

Front Royal Avenue on the north.

Map A also shows the site’s close proximity to several of the Winchester area’s
regional highways. The Winchester Regional Airport, Shenandoah University Campus,
historic downtown Winchester and Apple Blossom Mall (Number 9) are all within close

proximity to the site. The new bridge over I-81, along with the extension of East Tevis



Street, will provide direct access to the Pleasant Valley Road corridor and to Jubal Early
Drive, both area roadways with an abundance of retail space, medical office space and

employment centers.

Map A - Heritage Commons Site Location Map



Site Description and Development Proposal

Site Description

The Heritage Commons site is a slightly rolling, irregularly shaped, 150-acre
property located between Interstate 81 on the west and Front Royal Pike (U.S. 522) on
the east at a location directly across from the entrance to Airport Road. The property is
vacant and partially covered with small trees and bushes, but the property is
predominantly meadowland. Part of the Buffalo Run stream runs through the property
in an east-west direction and will be retained as open space and an amenity featuere for

the development.

Following are photos of the site and it’s setting along U.S. Route 522. The photos
show views into the property from U.S. Route 522 West into the site and photos of the
Route 522 corridor. At present, this is an undeveloped section of Front Royal Pike, but a
second development proposal, adjacent to Heritage Commons, called Madison Village,

is also being studied for new development, as described below.

View Into Site Showing Topography and Tree Coverage



Photos of Heritage Commons & Route 522 Corridor

View West From U.S. Route 522 Expanded View of Site

View South From U.S. Route
View North Along U.S. Route 522 522/Airport Road Intersection

Adjacent land uses consist of residential developments and vacant land.
Development north of the site consists of the 40+ unit Funkhouser single-family
subdivision, which was developed in the mid-1990s. East of the site, along Front Royal

Pike, are mature single-family homes in the Miller Heights subdivision.

Land south of the Heritage Commons site is largely vacant, but with the adjacent

parcel of 51.3 acres planned for a mixed-use development with a mix of towns and



apartments, called Madison Village (see Number 10). The 46.26-acre Madison Village
site was rezoned recently to allow for 160 townhomes and 480 apartment units, plus
107,000+ square feet of retail space. It is reported that some development on this

property will be started by early- to mid-2015.

Aerial of Heritage Commons

The Heritage Commons site is presently only accessible via Front Royal Pike
(Route 522). Route 522 is a regional arterial that runs north-south from the Frederick
County line into the City of Winchester and then north somewhat circulating into West
Virginia. Relevant for the Heritage Commons proposal is its interchange with Route 50

and close proximity to the Route 50/17 interchange with I-81.

In front of Heritage Commons, Route 522 is a four lane, undivided roadway that
runs in a generally north-south direction parallel to Interstate 81. Route 522 provides
quick access to Millwood Pike (U.S. Route 68), about one mile north, which accesses
Interstate 81’s Exit 313 and the City of Winchester. Route 522 also provides direct access
to a 150,000+ square foot Walmart located south at its intersection with Tasker Road that
opened in early-2012. About 300 full-time employees work at the retailer, which includes

a full grocery store, garden center and pharmacy.
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Heritage Commons Site Setting

Adjacent to the Walmart are two small industrial parks: Eastgate Industrial Park
and Jouan Global Center, which collectively include four tenants. The largest tenants in
the industrial park are the FBI Records Management Division, which occupies 160,300+
square feet at 170 Marcel Drive, and Home Depot Distribution Center, which occupies
755,860+ square feet of space at 201 Rainville Road. Tenants in these parks are detailed
in the table below.

11



Developments at Eastgate Industrial Park and Jouan Global Center

Industrial Park BlllléllantSlZe Slfsigts Tenant

Eastgate Industrial Park
195 Rainville Rd 20,453 2003 Comcast Cable Communications
201 Rainville Rd 755.855 2003 Home Depot Distribution Center
(Subtotal) (776,308)

Jouan Global Center
141 Marcel Dr 70,000 1998 SpecialMade Goods & Services

FBI Records Management

170 Marcel Dr 106,296 1997 Division
(Subtotal) (176,296)

Total 952,604

The next important development area near Heritage Commons is located along
and off of Airport Road, immediately east of the site. Developments along Airport Road,
which include residential, office and industrial uses, are detailed in the paragraphs

below.

> Preston Place. East of the single-family homes that front Front Royal Pike is
Preston Place, a 236-unit affordable apartment complex that was built in three
phases under the federal LIHTC program during the 1992 to 1997 period. This
property is typically fully occupied and was recently renovated.

> Winchester Regional Airport, a public use airport owned by the Winchester
Regional Airport Authority, is located along this roadway. The airport covers 375
acres and has one asphalt paved runway. Approximately 45 people work at the
airport.

> Airport Business Park is located across the street from the Winchester Regional
Airport along Airport Road. The park consists of a total of nine structures on
Aviation Drive, Airport Road, Admiral Byrd Drive and Muskoka Court.
Collectively, development in this park contains 724,760+ square feet of office and
industrial space on 110+ acres, though much of this space is flex space with office
and industrial use.

The largest tenant in the industrial park is Kohl’s, which operates a 422,660+
square foot distribution center that opened on a 64.27-acre parcel in 1997 and
employs 300+ people. MLI.C. Industries, a company that manufactures machines
that build steel buildings, operates its International Manufacturing Facility in a
150,000+ square foot facility at 390 Airport Road. The company opened with 100
employees and added an additional 139 employees in 2004.

12



The most recent building to open in the industrial park is a 17,340+ square foot
structure at 170 Muskoka Court, a service center operated by Averitt Express, a
provider of freight transportation and supply chain management.

> Westview Business Centre is located east of the Winchester Regional Airport
along Millwood Pike’s intersections with Arbor Court and Victory Lane. This
industrial park consists of 27 structures. Collectively, Westview Business Centre
includes 802,310+ square feet of space. The average structure size in this
industrial park is 29,720+ square feet.

Several tenants in Westview Business Centre are not industrial in nature such as
Valley Cycle Center and Grove’s Winchester Harley-Davidson, two auto dealers
that occupy over 50,000 square feet in the park. The largest structure in the park
is a 100,000+ square foot warehouse owned by Virginia Storage Services. Larger
tenants in the park include:

* Blue Ridge Industries is a Winchester-based company that specialize in
manufacturing custom injecting molding. Blue Ridge Industries employs
60+ people.

= Annandale Millwork and Allied Systems Corporation is a Winchester-
based manufacturer of wall panels, hand rails and stairs. The company
employs 100+ people on 40,000 square foot facility.

*= (Clariant Corporation, a 30-employee chemical merchant wholesaler,
occupies 30,000 square feet.

=  Winchester Woodworking Corporation, a manufacturer of custom
millwork, employs 30 people and occupies 56,920 square feet.

* Probuild, a manufacturer of wall panels, roof and floor trusses, employs
over 100 people and occupies 28,320 square feet.

* Creative Urethanes, a manufacturer of castable and reaction injecting
molding and stamping, employs 30 people and occupies 30,000 square
feet.

= A Prolawn Service Corp., a 15-employee Winchester-based landscaping
company that occupies 12,150 square feet.
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* Action Concrete Supplies, a 15-employee material merchant wholesaler
that occupies 24,000 square feet.

* Navy Federal Credit Union, which operates in a 109,300 square foot
office structure on Security Drive, where it employees 900+ people.

These area industrial and manufacturing firms employ approximately 3,000

people and represent a ready market for new retail space at Heritage Commons.

There are also five modest sized office buildings along Airport Road with a total

of nearly 70,000 square feet. These likely have 150+ employees.

The paragraphs to follow describe the developments north of Heritage

Commons along Front Royal Pike and Millwood Pike, east of Interstate 81. Included in

this area are structures occupied by FedEx Freight and Wilson Trucking Corporation,

among others. This area consists primarily of hotels, retailers, and offices. There are

older facilities but, in addition to the 3,000+ employees at the industrial and office

buildings along Airport Road, another 1,500+ employees are located here in the

following businesses.

>

>

Costco Warehouse. The Costco store is 129,220+ square feet with 200+ employee.

Delco Plaza is a 162,630+ square foot retail center with a 52,690+ square foot
Gabriel Brothers, a 29,000+ square foot Food Lion, a 24,480+ square foot Room
Store and a 14,400+ square foot Body Renew.

Horizon Development Shopping Center has a 34,150+ square foot Big Lots Store
and a 13,440+ square foot Jo-Anne Fabrics & Crafts.

Restaurants in this area include: Cracker Barrel, IHOP, Texas Steakhouse &
Saloon, Hibachi Grill & Supreme Buffet, Golden Coral, Blue Fox Billiards Bar and
Grill Waffle House, Subway and Los Toltecos Mexican Restaurant.

Gas Stations in this area include: Citgo, Exxon, Shell and BP.

Office. The newest office developments built in this area were constructed in the
late-1980s and account for 73,100+ square feet. The offices of the Middle East
District, U.S. Army Corps of Engineers, has 600+ people employed here.

Hotels. Eight hotels consisting of a total of 808 rooms are located within this area.
Four were built during the 1980s, none were built in the 1990s and four were
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built during the 2000s decade. The newest of these hotels is the 70-room, six-
story Aloft Winchester, which opened in June, 2010.

In summary, approximately 4,500+ people are employed near the Heritage
Commons property in the locations described above. The larger County employers
close to the Heritage Commons site are shown in the map below. The purpose of the
detailed analysis of area employment is for the evaluation of one source of demand for

market support for the retail space planned for Heritage Commons.

Several retailers are located west of Interstate 81 along S. Pleasant Valley Road
and Millwood Pike, south of Shenandoah University and near the Heritage Commons

site. Retailers in this area are shown in the aerial below.
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The above retailers consist of a mix of the large enclosed Apple Blossom Mall,
several retail strip centers (Winchester Commons, Winchester Station, Apple Blossom
Corners), and several large free-standing retailers such as K-Mart, Wal-Mart, Lowe’s,

and Best Buy. Major retailers in this area are listed in the chart below.

Retailers Along S. Pleasant Valley Road

Name Size Anchors

Apple Blossom Corners 240,560 Martin’s, Office Max, Kohl’s, Books-A-Million
Apple Blossom Mall 440,600 Belk, JCPenney, Sears

Delco Plaza 162,630 Gabriel Brothers, Food Lion, Room Store, Body Renew
Free Standing -- K-Mart, Lowe’s, Walmart, Best Buy

Pleasant Valley Marketplace 120,000 Staples, Dollar Tree

Winchester Commons 173,790 Target, T.J. Maxx, PetSmart, Home Depot, Pier 1 Imports,
Winchester Station 167,000 hhgregg, Ross, Bed Bath & Beyond, Michaels, Old Navy

Source: S. Patz & Associates field survey

Shenandoah University. The only university in Winchester-Frederick County is

Shenandoah University, located approximately two miles north of the Heritage

Commons site. The university currently employs 238 full-time and 189-part time
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employees for a total of 427 employees. Enrollment trends are presented in the table
below and show a Fall, 2013 enrollment of 4,003 students, of which 53.7% are
undergraduate students and 46.3% are either graduate or professional students.
Enrollment dropped by 173 in the Fall, 2013 semester, driven largely by a 252-student

decline in undergraduate enrollment. Graduate and professional enrollment grew

during this period.
Table 1: Fall Headcount Enrollment, Shenandoah University,
Fall 2003 — Fall 2013

Undergraduate Graduate Professional Total
2003 1,415 1,030 406 2,851
2004 1,538 1,041 421 3,000
2005 1,606 968 424 2,998
2006 1,527 1,175 408 3,110
2007 1,658 1,295 440 3,393
2008 1,720 1,371 420 3,511
2009 1,767 1,418 434 3,619
2010 1,882 1,330 467 3,679
2011 2,290 1,301 461 4,052
2012 2,402 1,280 494 4,176
2013 2,150 1,320 533 4,003
Change 735 290 127 1,152
Source: State Council of Higher Education for Virginia

In terms of projected enrollment, Shenandoah University officials anticipate
enrollment to remain essentially flat until at least 2019. The University’s official

enrollment projection for 2019 is 3,919 students, slightly below the current number.

Shenandoah University currently has 840 on-campus dorm beds for
undergraduates, which are typically fully occupied, with the remaining non-commuting
undergraduate and graduate students residing in off-campus, non-institutional
supported housing. No exclusive graduate housing is provided at the University.
Seventy-six percent of all First Year students (including transfer students) have lived on-

campus in recent years.

Shenandoah University has early plans to increase their on-campus bed count

from 840 to a target of 1,300 beds, which would allow the University to increase
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enrollment. New construction in a phased-approach is planned to achieve this goal.
With the net gain of beds, several existing residence halls will be phased out while the
115-bed Parker Residence Hall will be remodeled for first year students and reduced to
95 beds.

Due to planned expansion at the university, the existing 840 beds could increase
to 950 beds by 2017, 1,190 beds by 2022 and 1,310 beds by 2027. This expansion plan
could be speculative, but will clearly be set in place well after Heritage Commons is
started and the addition of on-campus beds will be modest in the early stages of
expansion. Data indicates that about 3,400+ university students currently live off-

campus, primarily in private apartments with some students living at their family home.

Data indicates that about 3,400+ university students currently live off-campus,
primarily in private apartments with some students living at their family home. Even
with the planned expansion of on-campus beds to 1,300+, there will be at least 3,000+
students living off-campus, not including any increases in enrollment. The presence of

these students creates a strong market for apartments at nearby locations.

Summary. The above analysis has a three-fold purpose. First and foremost is to
identify the site location and determine whether the setting is marketable for the types of
land uses proposed. The site has excellent highway access, proximity to employment
centers and commercial facilities and no nearby blighting land uses. It is an ideal

location for students and staff from Shenandoah University.

Second, Heritage Commons is planned to have 100,000+ square feet of retail
space at build out. The 4,500+ employees working in the immediate area, along Airport
Road and Millwood Avenue, and 2,500+ new employees in office and retail space to be

built on site, represent a ready market for new retail tenants.

The third issue is to establish that, along with the new County office building

that is planned for the site, this location will be competitive for new office space
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development. The data presented above shows that between office space and flex
industrial space, the Route 522/ Airport Road corridor, have an abundance of office and
flex space, albeit primarily mature space. As of the date of our study, the County office
building is planned for the Heritage Commons site, however, a final decision has not

been made.

Heritage Commons Development Plan

The proposed Generalized Development Plan (GDP) for Heritage Commons is
presented below. It shows four commercial land bays with a total of 44+ acres. These
are located on the north side of the property. Two have frontage along Front Royal Pike
and two have frontage on the new bridge that is planned for a I-81 crossing. The new
150,000 square foot County Administration Building could be located in Land Bay IV at
the corner of Freedom Plaza and Front Royal Drive. Some changes may be made on

land use locations, but the proposed level of development is set.

The County Administration Building is proposed to relocate to Heritage
Commons. The relocation is not finalized. However, our research showed a likelihood
for the relocation, and a tremendous economic benefit to the County with the building
relocation as an “anchor” tenant for Heritage Commons. Thus, our analysis is based on
the new County Administration Building being on site. The alternative is an expanded

amount of retail space.

The residential area consists of two large and one small land bays with about 94
acres. These land bays are designated for apartment unit development and townhome

development, as shown on page 3 above.
The GDP has 12.35 acres set aside for open space as part of an internal site trail

system. The open space area includes the attractive Buffalo Lick Run Stream Valley.

There are 23.42 acres of road network planned within the 150-acre property, including
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the traffic circle that connects Freedom Plaza Boulevard, Warrior Drive and Center

Boulevard.

The GDP is prepared in a general format at this time, as the site requires
rezoning with Frederick County staff input to the plan. A more detailed development
plan will be prepared as the planning process progresses. However, at this time, 1,050
market rate, upscale apartment units are planned and these will likely be built in several
phases of 150 units per phase. This, of course, can change based on market trends, but a

phased development is likely.

The townhomes are to be priced at approximately $240,000, when reported in
constant 2014 dollars. This price excludes any “add-ons” to the base price. These homes
will also be built in phases, with an expectation of 30+ home sales per year, with the

development pace dependent on the expected sales pace.
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Site development could start by Spring, 2015 with the development of the access
road. The County office building could be started at that time, or prior, pending final
approval. The new bridge over I-81 is also expected to be started by early-2015, with
completion scheduled for Summer, 2016. Construction timing of the bridge could

change.

As noted above, Frederick County officials have selected the Heritage Commons
property for the location of a new County administration building, which will be

relocated from downtown Winchester.

> The County’s current 65,000+ square foot office building at 107 No. Kent
Street and other County occupied buildings contain approximately
100,000 square feet. The new building at Heritage Commons will have
150,000 square feet and may include employees of the County’s School
Board. In total, at least 300 people are expected to work at the building.
Project opening is likely in 2015/16. Following is the conceptual
rendering for the building with an exterior that is designed to resemble a
historic textile mill.

County Office Building Elevation

With the County office building on site, the sponsors of Heritage Commons have

committed to construct an adjacent 70,000+ square foot office building to house offices
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for companies that do business with County government staff. This building is planned

to be built at the same time frame as the County office building.

These two buildings will account for 220,000 square feet of the proposed 600,000
square foot office space. The remaining 380,000 square feet will be built over the
following 15+ years, at a likely rate of 25,000 square feet per year on average, based on

market trends, as presented in the paragraphs which follow.

Heritage Commons will also have 100,000+ square feet of retail space. At this
time, the Heritage Commons sponsor has verbal commitments for at least 30,000 square

feet, including;:

A convenience center
Two restaurants
Bank

Child day care center

YV VYV

This total is likely to be expanded to at least 50,000 square feet by project opening.
Retail/Commercial space includes a wide range of uses for both residential consumers

and area businesses.

Thus, at project opening, Heritage Commons is likely to have:

150+ apartment units available for lease

30+ townhomes for sale

220,000+ square feet of office space built

50,000 square feet of retail space within a small center, on pad sites or as
ground floor space within office buildings

YV VYV

The remaining portions of the development will be built over time, as described in the

market analysis for each land use.

East Tevis Street/Freedom Plaza Bridge. In addition to the new County office

building on site, Winchester City officials and Frederick County officials have approved

the construction of the East Tevis Street extension through the Glaize Property in
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Winchester east and on to the Heritage Commons property via a new bridge over I-81,
as shown in the aerial to follow. The road alignment through the Heritage Commons
property is also noted. Current plans are for the roadway improvements to be started in

early-2015 and be completed in mid- 2016. No timing changes have been announced.

The Glaize Property is a proposed commercial site that will likely be developed
with new retail space in time. The original site proposal for the Glaize Property was a
project named The Shoppes at Tevis, but this is no longer active. The connection of the
bridge to East Tevis Street at Legge Boulevard provides a direct connection to the Apple
Blossom Mall area and the adjacent retail centers along Legge Boulevard and Pleasant
Valley Road. The bridge connection at Freedom Plaza Boulevard through Heritage
Commons extends to the primary site entrance at Front Royal Pike. Center Boulevard is
another major arterial through Heritage Commons and could be extended past the site
to Front Royal Pike near Patsy Cline Boulevard as part of this project, but that section is

not part of the bridge funding.
This will be a major roadway improvement for the Heritage Commons site and is
likely to be greatly used in time due to the planned replacement of the I-81 bridge at Exit

313 at the Route 50/522 interchange, as the current bridge requires replacement. This

construction project could take 10 years before construction begins.

Alignment of East Tevis Street Extension and New I-81 Overpass
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SectionI Market Analysis

This section of the report is a summary market analysis in support of the four
land uses proposed for Heritage Commons, including apartment unit development, for-
sale townhome sales, office space and retail space. The analysis of each land use follows
a demographic and economic analysis of the market area of Winchester and Frederick

County.

Demographic Analysis

The Census total population count for 2010 for the two jurisdictions of the
market area is a combined 104,510. The 2010 market area census is nearly 22,000 above
the 2000 count, which is an average net population growth of 2,000 per year. The
majority of the market area population, and most of the growth over the past 30+ years,
has been in the County. The most recent (2013) population estimate for the two

jurisdiction market area is 108,540, or 4,000 above the 2010 census count.

The population forecast of 118,800 by 2018 is based on a lower growth rate in the
market area compared with the 2000 decade. The growth during the 2010 to 2013 period
has been slower due to the past recession and the effects of expected continued modest
growth in the new home sales market. This trend is reflected in the American
Community Survey (ACS) by the Census, which shows a 2012 population of 107,200 and
a 2010 population of 108,540. However, jobs and employment are now increasing and
the FBI, in particular, is expected to bring in 1,200 employees to the market area by 2016.
While that is not a “hard and fast” date, many of the new employees are likely to move

to the market area by 2018. The FBI already has staff in the County.

We used a four-year projection period, as that is likely the maximum period for a
comfort level in forecasting for real estate development. The first phase of development
at Heritage Commons will occur during this period. Thus, for housing, in particular,

current trends are used for the post-2018 time frame.
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Additionally, the comparison between at-place jobs and employment is modest
in terms of out-commuting. The past higher gas prices have been a deterrent for market
area workers to commute to Northern Virginia. This would change. All of these factors

were taken into account for our forecast population of 118,800 by 2018.

Table 2: Trends and Projections of Population and Households by Tenure and Income,
Heritage Commons, VA Market Area, 1990-2018 (Constant 2013 Dollars)

1990 2000 2010 2018

Market Area Population 67,670 82,790 104,510 118,800

Winchester City 21,950 23,590 26,200 --

Frederick County 45,720 59,210 78,310 --
Group Quarters Population 1,220 1,570 1,940 2,100
Household Population 66,450 81,220 102,570 116,700
Persons Per Household 2.60 2.53 2.60 2.53
Households 25,550 32,100 39,470 46,130
Percent Renters 32.9% 30.5% 30.2% 30.7%
Renter Households 8,500 9,780 11,940 14,160
Renters Within Income Category 1/ 4,220 4,530 5,140 6,070
Percent Within Income Category 1/ 49.6% 46.4% 43.1% 42.9%

Note: 1/ Renter households with incomes exceeding $40,000.

Source: 1990, 2000 and 2010 U.S. Department of Commerce, Bureau of the Census; and S.
Patz and Associates, Inc.

Half of the market area’s Group Quarters population consists of students in on-
campus dorms at Shenandoah University. The other part of the Group Quarters
population is persons in hospitals, assisted living facilities and institutions. The growth
in Group Quarters shown in Table 1 is based on the new dorm rooms expected to be
built by Shenandoah University by 2018. The subtraction of Group Quarters population
from total population is Household Population, which are the basis for the projection

new housing unit demand.

Household Trends. In 2010, the market area had 39,470 households based on the

census count. This total is 7,400+ more than in 2000. A key point in the growth of
households is that the average household size increased considerably during the 2000
decade from 2.53 to 2.60 in 2010. This is the result of persons doubling up during the

recession due to job losses and/or salary deductions. It is also the result of persons not
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forming their own household due to the overall economy. The increase in the average
household size meant that growth in 2010 was below the level normally created by

population growth.
For 2018, a reversal of the increase in the average household size is expected to
decrease to 2.53, the same rate as in 2000. At this rate, households are expected to

increase to 46,130 by 2018, a net growth of nearly 6,700 households.

Renter Households. In 2010, the census count showed that 30.2 percent of all

market area households were renters. That percentage would include Shenandoah
University students who live off campus. The percentage of renters in the market area
declined over the past 20+ years. It has continuously been below the state and national
averages. However, based on the data to be presented below on new apartment unit
additions to the market area since 2010, and for the post-2013 period, a slight increase in
the percentage of renters is expected. The market area is projected to have 30.6 percent

renter households by 2018, or 14,110 renters.

Higher-Income Renter Households. We used $40,000 as the minimum

household income for renters who can afford the rents at new apartment developments.
Those rents are approximately $950 to $1,000 net for a new one-bedroom unit and $1,100
to $1,150 net for a two-bedroom with two full baths. At 30% of income allocated to net
rent, a household with an income of $40,000 can afford a net rent of approximately

$1,000. That is currently the market for new apartment units.

The 2010 Census did not provide income data. The ACS data are not fully usable
related to household income calculation, as they are not consistent with past biannual
census counts. Thus, the 2010 estimate for renters with incomes of $40,000, when
incomes are reported in 2013 dollars, is based on a calculation of trend data from the

1990 and 2000 census by the staff of SPA.
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Our estimates show that the market area has 5,100+ renters in the income
category under study in 2010 and that total is expected to expand to 6,070 renters by
2018. The percentage of higher income renters is likely to continue to decline, due to the

expected increase in the for-sale home market, but the absolute totals are expanding.

Overall, there has been steady demographic growth in the market area and that
trend should continue. There has been a sizable growth in renters during the 2000
decade, with approximately 30 percent of net household growth renter households.
These data show a continued need for new rental housing. In the paragraphs below, the
rental household data and trends will be compared with past apartment unit
development and active proposals to calculate net apartment unit demand over the

forecast period.

Owner Households. As of 2010, the market area had 15,000+ owner households

with incomes, reported in constant 2013 dollars, of $75,000 and above. That is the
income range identified as the target market for new home sales in the market area,
including the type of for-sale housing proposed at Heritage Commons. By 2018, the
number of home owners with incomes of $75,000 and above is expected to increase by

3,500.

Base Economic Trends. At-place jobs in the market area increased in 2010, 2011,

2012 and 2013, after a decline in 2009 during the recession. The 2013 data, not yet
published, are likely to show the market area’s at-place jobs are at or above the peak

year of 2008 and are likely to continue to expand with an improving national economy.
This trend is also true for employment, which differs from at-place jobs and
refers to the number of market area residents who are employed. Market area
employment is increasing and unemployment is decreasing.
There are a few large developments in the market area that are expected to generate

net population, employment and job growth, including:
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Navy Federal Credit Union completed construction on a 56,000 square foot
Building II of its existing Frederick County campus on Security Drive in August,
2013, where 450 people will be hired by 2018. Since locating to the County in
2006, Navy Federal has grown from 60 to more than 1,000 employees. Most of the
new jobs are customer support positions with salaries above $40,000.

Dormeo Octaspring, a mattress manufacturer, opened its 2nd U.S. facility at 259
Brooke Road in the Fort Collier Industrial Park. Twenty people are now
employed at the 38,000 square foot facility. The plant allows the company, part of
London-based Studio Moderna Group, to produce its foam coils in the United
States for the first time.

Barrett Machine, a metal fabrication company, announced in March, 2014 that it
would expand its Frederick County facility and hire 27 new employees.

M & H Plastics, a manufacturer of plastic bottles and containers, announced in
July, 2014 that it would add 45 new jobs.

Evolve Stone, a manufacturer of natural themed play environments, announced
in March, 2013 that it would hire 46 people at its 15,000 square foot facility in the
Stonewall Industrial Park. Operations in the new factory began in May, 2013.

Creative Urethanes, manufacturer of castable and reaction injecting molding and
stamping, announced in February, 2014 that it would expand its Winchester
operation at Westview Business Centre by adding 54 new employees.

White House Foods, an apple products processing company, announced in
March, 2014 that it would expand in Winchester by adding 31 new jobs.

Joe's Steakhouse opened a new 11,000 square foot restaurant in Winchester in
June, 2014 where it employs about 150 people.

Henkel-Harris Co., a household furniture manufacturer, announced in April,
2014 that it would hire 18 new employees at its Winchester location.

HP Hood operates a 375,080+ square foot milk plant at 160 Hood Way where it
employs over 420 people. The company announced in May, 2013 that it would
expand the facility to increase ultra-high temperature production capacity,
creating 75 new jobs. The Winchester plant first opened in 2001 with 170
employees and has been steadily growing since then. The 75 additional jobs will
bring its total employment up to 500 workers. The majority of these new jobs will
be operating positions from within the plant and will be permanent hourly
positions.

Pactiv_Corporation, a manufacturer of corrugated containers, announced in
November, 2013 that it would hire 25 new employees.
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> Ambherst Medical Office Building. Construction on this three-story Class B
office building began in early-2013 and was completed in mid-2014. This 57,695
square foot building is fully occupied with medical office tenants.

> McKesson Corp., a health care services and information technology company,
completed a new distribution center in 2013 that employs 200 people. The
company distributes medical and surgical supplies to physician offices, surgery
centers, long-term care facilities and home care businesses.

» The Shenandoah Valley Discovery Museum opened in a new 20,000 square foot
location in mid-2014 at 19 W. Cork Street.

> Chuck E. Cheese opened a new location in August, 2013 in Winchester where it
employs 50 people.

»> The FBI is currently planning on building a 256,430+ square foot facility in
Frederick County, called the Records Management Facility. The facility will
consolidate FBI's paper records and also provides storage for National Archives
and Records Administration’s (NARA) compliant records in an environmentally
conditioned, fire-protected space. The proposed facility will include a record
management building. This facility was anticipated to open in 2016 and employ
as many as 1,200 people, but the timeline has been delayed. Construction could
begin in 2017. As always, thee is no certainty with this proposal, but our
research shows a strong likelihood that it will occur.

> The Village at Orchard Ridge. Plans are ongoing for the second phase of The
Village at Orchard Ridge, a continuing care retirement community. The
community is currently in pre-sales for its Phase II expansion, which will include
additional 80 independent living apartments and 18 cottages, a 15,000 square
foot wellness center with an indoor swimming pool, the expansion of the dining
areas and an expansion of 10 suites to the skilled nursing neighborhood of
Orchard Woods Health Center. Construction on the cottages began in April,
2014, with an expected completion date of spring 2015. Construction on all other
buildings will commence in late-2014, and should be completed by the end of
2016.

» Winchester Marketplace. This 50,000 square foot retail center, to be located at
1523 S. Pleasant Valley Road, is currently under construction. It is located across
South Pleasant Valley Road from Sheetz and beside Kmart. The property would
include a 3,450 square foot Roy Rogers restaurant. Up to 180 permanent jobs
could be created at the new retail center. The site plan includes a 5,700 square
foot commercial pad site located behind the existing Jiffy Lube. Two more
buildings are included in the site plans: an L-shaped building with wings
measuring 21,000 and 12,000 square feet and another building measuring 8,141
square feet.
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> Several small developments are in planning within the Frederick County,
primarily in and around the industrial parks. These include a planned 75,000
square foot building expansion by Greenbay Packaging at 285 Park Center Drive
and a 29,000 square foot warehouse expansion at 774 Smithfield Avenue.

In total, these new companies and local expansions will add approximately 2,600
new full-time employment, in addition to new construction jobs. These totals will

increase on an annual basis.

There have been four major job loss announcements in Winchester-Fredrick

County since 2013 that accounted for the loss of 240+ jobs. These are detailed below.

> Rubbermaid announced in December, 2013 that it would move the headquarters
of its Rubbermaid Commercial Products division from Winchester to
Huntersville, N.C. The move will relocate 65 jobs in marketing, finance, planning
and research and development, but will not affect the 750 employees involved in
the factory, warehousing operations and distribution center.

» Valley Health announced in January, 2014 that it cut 33 positions as part of the
health system's response to national changes in health care. In addition to those
33 job cuts, four employees within the system experienced a reduction in hours
and 25 vacant positions were eliminated.

> Chenega Integrated Systems, a security service provider, announced in May,
2013 that it would reduce its Winchester employment base by 55 people by July,
2013.

» Kmart announced in February, 2014 that it would close its store on South
Pleasant Valley Avenue in Winchester, resulting in the loss of 91 jobs.

Apartment Market Analysis

Following is a summary market analysis for new apartment unit development in
the market area. For this analysis, we studied the market for 150-200 new units for
initial project development at Heritage Commons. The study is for a new modern
apartment complex with only one- and two-bedroom units. The forecast date for unit
delivery is 2016/17. Current market area net rents (2014 dollars) for new attractive units

at an amenitized apartment complex are $950 to $1,000 for a one-bedroom and $1,100+
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net for a two-bedroom with two full baths. We also assume an apartment complex with

a competitive mix of on-site amenities.

Within these parameters, market support is analyzed for renter households with
incomes of $40,000 and above. A $950 net rent will require an income of $38,000 and
above, based on 2014 dollars. Thus, to be somewhat conservative, we used $40,000 as

the minimum household income for the target market.

The market area demographic analysis was presented in Table 1. The key
demographic factor under study for new apartment unit development is the magnitude
and growth of renters with incomes of $40,000 and above. Our analysis shows that the
market area had approximately 5,100 renter households with incomes of $40,000+ in
2010, at the time of the Census count. By 2018, this total is expected to increase to about
6,100, or a growth of 900+ renters for the 2010 to 2018 period, or 100+ households per

year on average.

Competitive Apartment Market. The following table shows a list of existing

rental housing units that would be competitive, or somewhat competitive, with new
units at Heritage Commons, once built. While most marketplaces throughout Virginia
have had an abundance of new apartment unit development since the recession, this is

not the case in the Winchester area.

The two newest apartment developments were built in 2005. There has been a
considerable number of adaptive reuse buildings opened for apartment units in
downtown Winchester, but overall, the Winchester area apartment market is modest

with only a few upscale properties.
Summerfield and Stuart Hill are the two newer and better apartment properties

in the market area. In studying the Winchester area apartment market, only 40+ percent

of the identified better rental units are in defined apartment complexes. There are
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condos for rent, a sizable number of towns for rent by professional real estate

companies, and currently 80+ rentals in adaptive reuse buildings in Old Town.

This list does not include rentals by individual owners - we found very few
available units on Craig’s List - and does not include single-family rentals. Some of the
units are rented by university students, but that is a small total of the occupancy shown

in Table 3.

There are five key points shown by the data in Table 2 in regard to the

magnitude and quality of the Winchester apartment market:

1. For a marketplace with 5,400+ renters (in 2013/14) with incomes of
$40,000+, the total competitive apartment unit count is modest, at 1,3604,
particularly given the fact that many of the apartment units listed in
Table 2 are below the rents proposed for new apartment unit
development and will not compete for the $40,000+ income renter;

2. The vacancy rate is near zero for the identified higher rent properties;
3. Most of the new apartment units being placed on the market at this time
are one-bedroom units in upper floors of renovated Old Town buildings;

(except for the units recently opened at Cedar Hill as noted below);

4. Nearly 60 percent of the apartment units that are listed in Table 2 were
built prior to 2000; and

5. Tasker Village, with 64 units, is the only market rent newer apartment

complex in Frederick County. Many of the other rental units in the
County are at towns and condos for rent.
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Table 3  Characteristics of Competitive Apartment Complexes
and Other Higher End Rentals, Heritage Commons
Market Area, August, 2014
Date Total
Built Units
Apartment Complexes
Summerfield 2005 64
Treetops 1995 52
Stuart Hill 2003 180
Tasker Village 2005 64
Pemberton 1998 120
Peppertree 1987/89 194
(Subtotal) (672)
Other Rentals 1/
Lakeside Condo Mid-2000’s 50
Tevis St. Apartments 1997 20
Fox Court 2002/03 25
Windstone TH’s 2003 75
Limestone TH’s Mid-2000’s 20
Old Town Rentals 2006/13 45
Saunders Construction Rentals NA 120
Oakcrest Realtors NA 130
Hables Real Estate NA 210
(Subtotal) (695)
Total 2/ 1,359 2/
Notes: 1/ Totals include rentals that are managed by these
companies.
2/ Excludes the recently built Cedar Hill Apartments.
Source: Field and telephone survey by S. Patz & Associates, Inc.

Pipeline Proposals. At this time, there are two active proposals for new

apartment unit development in the market area.

1. Jubal Square is a 140-unit apartment proposal that has been approved by
City officials for rezoning. Jubal Square is expected to attract Shenandoah
University students for at least 40 of the 140 planned units. This proposal
will likely be ready for occupancy by sometime in 2016/17. The expected
start date is late-2014 or early-2015. The proposal includes 28 three-
bedroom units and 20 two-bedroom units with dens. The remainder are
one- and two-bedroom units.

2. Old town Properties. City officials have approved the addition of 120
apartment units in adaptive reuse buildings in Old Town. These will
open for lease-up over the next year or two.
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3. Cedar Hill is a new construction 48-unit apartment building that was
opened in 12-unit phases. The first building opened in mid-2013. The
second building was available for occupancy by the end of 2013. Both of
these buildings are fully occupied. The last two buildings are still under
construction, with one planned for completion in November, 2014 and
the last expected to open in early-2015. This is a non-amenitized property
and likely an attractive property for university students given its location.
The units are two- and three-bedroom.

These pipeline proposals are summarized in the chart to follow with an
adjustment for apartment units expected to have some units occupied by Shenandoah
University students. These active pipeline proposals are all in the City. These data
show, if Jubal Square is built as planned, the number of new competitive market area
apartment units for families will be increased by 250 units. Twenty-four of the units at

Cedar Hill are occupied and no longer pipeline.

Number of Planned Apartment Units
(2013-2018)

Jubal Square 100 1/

Cedar Hill 301/

Old Town Properties 120

Total 250 (rounded)

Note: 1/ Adjusted to exclude college
student occupancy.

Within the County, there are two active development proposals with apartment
units as plan components. One is Heritage Commons. The other is Madison Village,
which is located adjacent to the south side of Heritage Commons. Madison Village is
planned for 640 housing units, of which 480 units will be apartment units. It too will

likely be built in phases.

Conclusions. Our demand analysis shows market support for 800+ new
apartment units in the market area for the 2010 to 2018 period, excluding units to be
occupied by area college students. This projection could be conservative, given the large
number of rental units in investor-owned units and the recent increase and success of
new apartment complexes. The chart on the above page shows that 250+ units are likely

to be built in the near future, with the 48-unit Cedar Hill Apartment currently under
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construction with the last two buildings and continued addition of new units in the
downtown with 120+ units planned in adaptive reuse buildings in Old Town
Winchester. Jubal Square is the only planned amenitized apartment property. The net

demand for new units by 2018 is 550 units.

Jubal Square will be an attractive apartment property, but will have a large
percentage of large two’s and three’s. In time, a large percentage of these apartment
units may be occupied by college students. The photo below shows the type of

apartment units to be built at Jubal Square.

Prototype for Jubal Square

Cedar Hill is a small, non-amenitized apartment complex with a mix of two’s

and three’s. These units should be fully occupied by mid-2015.
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Cedar Hill

Completed Building Building Under Construction

The adaptive reuse apartment units in downtown Winchester are attractive, but

serve a small, select segment of the rental housing market.

Overall, the existing apartment market in the greater Winchester area is modest.
The pipeline units will not change that condition. The Winchester area has an
abundance of mature townhomes for rent due to an underserved rental apartment

market.

The sponsor of Madison Village has not yet submitted a site plan for review by
County staff. This may not happen until mid-Fall, at the earliest. The project engineer
reports that the initial part of the development will be for towns, not apartment unit
development. This is opposite the development concept for Heritage Commons.
Apartment unit development at Madison Village is likely to start by late-2016 at the

earliest. The number of units to be built in the first phase is not now known.
Thus, the likely magnitude of new units to be built during the 2014-2018 period

is 250+, excluding units designated to students at Shenandoah University. This total is

well below the projected demand of 860+ units. Under these expected market trends,
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sufficient demand exists for new apartment unit development at Heritage Commons for

delivery during the 2016 to 2018 period.

Townhomes

Heritage Commons will also have 150 townhomes that will be priced in the
$240,000 range, as an average, with upgrades to the base price, and reported in constant
2014 dollars. The chart below shows that there are five active townhome subdivisions in
the market area at this time. Excluded is Orchard Hill, which closed out in early-2013
and Brookland Manor, which closed out in 2012. The Towns at Tasker opened in May,
2014. The average base sales price for these homes is $244,000. These prices are in the

same price range planned for Heritage Commons.

Table 4: Active Townhome Communities,
Winchester-Frederick County, August, 2014

Year Approved Built 2014 Average Sales

Started Lots Lots Prices
Autumn Glen 1999 211 199 $290,670
Fieldstone 2004 225 69 $246,600
Snowden Bridge 2007 104 90 $222,890
Sovereign Village 2013 62 4 $244,900
Towns at Tasker 5/14 81 1 $207,000-$238,000
Total/Average 683 363 $244,000

Source: Frederick County Department of Planning and Development

There are only 300+ lots available at these townhouse subdivisions at this time.
Except for Sovereign Village and The Towns at Tasker, the other subdivisions were

started prior to the recession and are large in terms of units planned.

Construction is ongoing on the first phase of 16 homes at The Townes at Tasker,
developed by Dan Ryan Builders and located near the intersection of Tasker Road and
Rutherford Lane between Winchester and Stephens City along Schramm Loop. This
community will have 81 units at built out. The second phase will include 15 units, the

third will include 18 units and the final phase will include 32 units.
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Towns at Tasker

The two newest townhome subdivisions are modest in terms of the number of
units planned. Clearly, the affects of the recession are still an issue with new home sales,
but Sovereign Village opened in 2013 and The Townes at Tasker opened in 2014. New
towns are likely to open in Madison Village in 2015 or 2016.

A smaller townhome community is proposed in Winchester City called 1570
Commerce Street. Commerce Street Apartments will consist of 26 three-bedroom
townhome units ranging in size between 1,800 and 2,200 square feet. The developer is

targeting households earning $60,000 per year. Occupancy could begin as soon as 2015.

Following are photos of townhomes at the other four active subdivisions.

Autumn Glen is not included, as it is marketed as age-restricted housing.

Sovereign Village Fieldstone
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Orchard Hill Snowden Bridge

The sales pace for new townhome sales in the market area was 10+ in 2011, 50+
in 2012, 60+ in 2013 and approximately 20+ to date in 2014. If current trends continue,
the 2014 total will be near or slightly below the 2013 figure, when reported on an
annualized basis. 2012 and 2013 represent start-up years for new home sales after the

recent recession. None of the four townhomes built at Sovereign Village have sold yet.

These data show market support for new towns at Heritage Commons in time
and the proposed price range for towns at Heritage Commons. New townhome sales
are not likely at Heritage Commons during the first one or two phases of development.
However, there has been an increase in new home development and this is expected to

continue.

Office Space

Heritage Commons is planned for 600,000 square feet of office space. That total
includes the proposed 150,000 square foot County office building and a 70,000 square
foot building planned for development by the sponsor of Heritage Commons as new
space for businesses that need close proximity to County government offices. The
County office building will likely not open before 2016. The sponsor’s planned building

will likely open at the same time. In addition to the 220,000 square feet of office space in
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these two buildings, Heritage Commons will have land and approved master plan for

380,000 square feet of additional space.

Excluding some of the older office buildings in the historic downtown of
Winchester, and elsewhere in the region, and the buildings occupied by City agencies,
the market area has approximately 1.4 million square feet of newer office space, with
“newer” defined as space built since 1988. This total also excludes the existing 65,300

square foot County office building.

The following paragraphs summarize the findings of our research on the market

area office space:

» Of the 1.4+ million square feet of office space in the market area, 457,700+
square feet (33+%) is medical office space. These buildings are clustered
near the hospital on Amherst Street and along Jubal Early Drive. Both are
locations in the City of Winchester. The Heritage Commons site is not
likely to be a competitive location for medical office space.

»> The only recent office construction is the Amherst Medical Office
Building, which was completed in mid-2014 with 57,695 square feet of
office space. The building includes 8 condo suites that have all sold as
condominium sales. Most of the suites were sold to medical tenants.

» The medical office space is at a near 100% occupancy rate.

» Excluding the large government buildings, such as FEMA and USACE,
the market area has 650,000+ square feet of newer space. These are
building buildings of mostly 10,000 to 50,000 square feet.

> For the 2000 to 2009 period, 12 non-medial related, general purpose office
buildings were built with a total of 280,000 square feet. For the 2000
decade, the average annual building pace for general purpose office space
was 28,000 square feet per year. This space has a 10+ percent vacancy
rate.

» The 501-519 Jubal Early Drive building with 39,500 square feet is the
newest non-medical office building in the market area. The building was
started during the recession and completed in 2012. It was purchased by
a tenant who will occupy the majority of the building.
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> The office space market in the market area “stopped” during the post-
2008 recession period.

» Along Airport Road are several “flex” office buildings with a mix of office
and industrial space. These buildings include 120,000 square feet of
space, plus the 110,000 square foot Navy Federal Credit Union.

Overall, the general purpose office space market is somewhat stagnant with only

the 39,000+ square foot building on Jubal Early Drive built since 2009. The vacancy rate

is high. However, there are three positive issues to reemphasize:

1. The Federal Government is increasing its “presence” in the area
and expanding the amount of office space that it requires. In 2012,
FEMA opened a 111,000 square foot building for 570 employees;

2. Over half of the general office space in the market area is mature;
and

3. The County’s mature market area flex space represents an
expansion market for new office space.

The Heritage Commons site is well located for office space development,
particularly with the new County office building on site. Thus, Heritage Commons will
likely be competitive for new office space after the new County office building is open.
At best, Heritage Commons will likely attract 25,000 square feet of office space per year,
with expected additional County space and possibly a large federal government space.
This pace of development would require 15+ year for full build out of the “available”
sites for 380,000 square feet of office space over and above the 220,000 committed square

feet.

Retail Space

Heritage Commons will have approximately 100,000 square feet of
retail/commercial space. This will be primarily restaurant space, personnel service
space and non-retail space such as banks, child day care center, business service space,
coffee shops, computer store, etc. Only half of the space is expected to be classified as

retail space for resident expenditure potential. As shown above, the sponsor already has
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discussions with businesses that would occupy 30,000 square feet, of which 20,000

square feet will compete for expenditure potential for consumer goods.

At build out, Heritage Commons will have 1,200 homes occupied by households
with an average income (2014 dollars) of $65,000. These households have a combined
household income of $78 million. Households in this income category will spend 15
percent of their income for: (1) food consumed away from home; (2) some food for home
preparation; (3) miscellaneous purchases; (4) personal services; etc. That total is $11.7
million, of which 20 percent can be “captured” by on-site retailers, if retail space is

available, or about $2.34 million.

On-Site Residential Retail Sales Analysis at Buildout
(2014 dollars)

Number
On-Site Households 1,200
Average Household Income $65,000
Total Household Income $78,000,000
Convenience Purchases (at 15%) $11,700,000
On-Site Capture (20%) $2,340,000

There will be 2,000 on-site employees at the 600,000 square feet of on-site office
space, if built, and 5,000+ employees in area businesses. These employees will likely
spend an average of $10 per day for 260 work days for lunch and other local purchases,
for a total of $18.2 million. If attractive retail stores are available on site at Heritage
Commons, 20 percent of this expenditure potential, or $3.6 million can be captured by

on-site retail stores.

On-Site and Area Employee Retail Lunch Time
Expenditure Potential
(2014 dollars)
Number
On-Site and Area Employees 7,000
Lunchtime Daily Expenditure
Potential (260 days) $10.00
Annual Lunchtime Expenditure
Potential $18,200,000
Heritage Commons Retail Store
Capture (at 20%) $3,600,000
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These two sources of retail sales expenditure, plus a 20% inflow sales from other
area households, will generate total retail sales potential for on-site retailers of $7.13
million. At an average sales per square foot of $400, this annual sales potential will

support nearly 30,000 square feet of retail space.
Thus, to support 100,000 square feet of commercial space on Heritage Commons,
the majority of the space needs to be service and business related. This could be feasible

with quality office tenants on site.

Market Study Conclusion

The projection of real estate development over a 15+ year period is speculative,
at best. However, there are sufficient data to provide a comfort level that full market
support exists for the Heritage Commons proposal, as presented, with the following

qualifications:

» Even with increased competition, the apartment unit and townhome unit
totals of 1,200 homes are marketable within a 15-year development period
at Heritage Commons, an average occupancy of 80 homes per year. The
market area population growth supports new housing unit demand, and
current and pipeline competition is modest and not fully competitive for
the market.

> To achieve 600,000 square feet of office space, in or beyond the 15+ year
development period, will require attracting one or more sizable users.
The site setting and new bridge over I-81 should allow for that. However,
reaching the 600,000 square foot total will require a strong marketing
effort.

»> To achieve 100,000 square feet of retail space, given the nearby
competition, at least one sizable tenant of 15,000+ square feet will be
required. This is likely.

We used the proposed land use totals for the FIA to follow. The results of the
FIA are positive for the current development plan. Of special note is that the County
office building is one key for project success for the commercial uses. The building will

attract other office uses to the County and represents an important project component
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for the large positive economic impact that Heritage Commons will generate for

Frederick County.
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Section II Fiscal and Economic Impacts Analysis

The fiscal and economic impacts analysis to follow is presented in two ways:
first, those impacts which occur directly from activities on-site at Heritage Commons;
and, second, those impacts which occur off-site due to multiplier or spin-off effects of
resident and business expenditures in the County. The off-site impacts will be explained
further on in this report; the present section deals with the on-site impacts. The on-site
impacts include taxes generated by the development that will accrue to the County, such
as the real property and personal property taxes for the development and its residents

and businesses.

The fiscal impacts analysis also projects the public service and facility costs to be
incurred by Frederick County by development on-site and for off-site spin-off effects.
The results of the fiscal impacts analysis will be to compare the tax revenues generated
by property development with the tax-supported costs incurred by the County to
determine the net fiscal impacts in terms of a revenue surplus or deficit over costs. This
is done for both on-site and off-site impacts. Total annual impacts for the property at
buildout of the project will be projected at the outset, to be followed by impacts by five-
year phases over the 15-year course of development of the site. Results are given in

constant year 2014 dollars, rounded to the nearest ten dollars.

Summary of Fiscal Impacts

This section of the report for Heritage Commons will detail the economic and
fiscal impacts of the planned Heritage Commons development as described above over
as 15-year development period, with the recognition that the off-site impacts may lag
somewhat behind development and on-site impacts as the market responds to changes
in demand for goods and services. Table 6 presents a summary of the fiscal impacts that
will be derived in this section of the report. It shows the sources of net fiscal benefits,
being the difference between tax revenues generated and tax-supported costs incurred
by the County to serve Heritage Commons. These are annual impacts, expressed in

constant 2014 dollars, to avoid projecting inflation rates. The overall yearly impact of
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Heritage Commons after buildout and full response by the local economy would be $3.2
million in net revenue surplus for Frederick County. The paragraphs to follow present

the derivations of these figures.

Table 6. Summary of Tax Revenues, Tax-supported Costs, and Net Fiscal
Benefits, On-site and Off-site, by Development Components at
Buildout, Heritage Commons, Frederick County, Virginia (constant
$2014)

Tax Tax-supported Net Fiscal

Development Component Revenue Costs Benefit

Apartments

On-site Impacts $1,537,250 $1,778,000 -$240,750

Off-site Impacts $453,980 $146,590 $307,390

Total Impact $1,991,230 $1,924,590 $66,640

Townhouses

On-site Impacts $351,460 $446,770 -$95.310

Off-site Impacts $138.,590 $41,090 $97.500

Total Impact $490,050 $487,860 $2,190

Commercial Floor Space

On-site Impacts $612,030 $73,980 $538,050

Off-site Impacts $515.440 $146.590 $368.850

Total Impact $1,127,470 $220,570 $906,900

Office Floor Space

On-site Impacts $1,336,010 $554,850 $811,160

Off-site Impacts $1.877.450 $490.730 $1.386,720

Total Impact $3,243.460 $1,045,580 $2,197,880

Total Heritage Commons

On-site Impacts $3,866,750 $2,853,600 $1,013,150

Off-site Impacts $2.985.460 $825.,000 $2.160,460

Total Impact $6,852,210 $3,678,600 $3,173,610

Sources: FY2015 Adopted Budget of Frederick County, Virginia; U.S. Department
of Commerce; and S. Patz & Associates, Inc.
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On-site Impacts: Tax Revenues

The revenues to be considered in this report are taxes collected by Frederick
County for General Fund use. These include the property taxes, utility tax, and other
smaller taxes. The paragraphs to follow document the derivation of the tax amounts for

the on-site development at the property.

Real Property Tax. For convenience, the real property (or real estate) tax is

treated, first, for the residential development on-site, and then for the non-residential
development on-site. This separation is done to simplify the presentation. Total taxes
for residential and non-residential will then be combined to give total on-site taxes.
Table 7 presents the findings for the real property tax for the residential units to be built
at Heritage Commons, which include both rental apartments and for-sale townhouses.
The table is straightforward: numbers of units are multiplied by average market value
per unit, and the result is taxes at the County tax rate of $0.585 per $100 of value.
Market values per unit were confirmed by field research on competitive projects. The

total tax from residential units at the property would be almost $917,000 at buildout.

Table 7. Derivation of Real Property Tax for Residential Units On-site at Heritage
Commons, at Buildout, Frederick County, Virginia (constant $2014)

Apartments Townhouses Subtotal
Cost Per Unit $115,000 $240,000 $130,630
Number of Units 1,050 150 1,200
Total Market Value $120,750,000 $36,000,000 $156,750,000
Real Estate Tax Per $100 $0.585 $0.585 $0.585
Total Real Estate Tax $706,390 $210,600 $916,990
Tax Per Unit $673 $1,404 $764

Sources: FY 2015 Adopted Budget for Frederick County, Virginia, and S. Patz &
Assoc., Inc.
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Market value for the non-residential (commercial and office) uses on site are
based on developer hard costs, plus soft costs, land costs and site work. The commercial
space includes both retail and services space. For the office space, only the taxable
amount is included, which is 450,000 square feet out of the total of 600,000 square feet to
be built on site. The remaining 150,000 square feet will be in public use and will be non-
taxable. The methodology follows that for the commercial uses, with unit costs
multiplied by number of square feet, and the resulting value multiplied by the real
property tax rate. Together, the non-residential uses would produce almost $555,000 in

taxes per year.

Table 8. Derivation of Real Property Tax for Non-residential Units On-site at
Heritage Commons at Buildout (constant $2014)

Commercial Office Subtotal
Cost Per Square foot $122.00 $183.50 $172.32
Number of Square Feet 100,000 450,000 550,000
Total Market Value $12,200,000 $82,575,000 $94,775,000
Real Estate Tax Per $100 $0.585 $0.585 $0.585
Total Real Estate Tax $71,370 $483,060 $554,430
Tax Per Square Foot $0.71 $1.07 $1.01

Sources: FY 2015 Adopted Budget for Frederick County, Virginia, and S. Patz &
Assoc., Inc.

The chart below summarizes real property taxes at the property for all residential
and non-residential uses. The total real property taxes from on-site development equals

approximately $1.5 million at buildout.

Residential Non-residential Total
Total Market Value $156,750,000 $94.775,000 $251,525,000
Real Estate Tax Per $100 $0.585 $0.585 $0.585
Total Real Estate Tax $916,990 $554,430 $1,471,420
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Personal Property Taxes. Both residents and businesses are assessed personal

(business) property taxes. For residents, this is a tax on motor vehicles; for businesses it
is a tax on furniture, fixtures, and equipment (FF&E). To address residential personal
property taxes, the first step is to estimate the average depreciated value per vehicle in
the County. The sequence of calculation to achieve this are shown in Table 9 and

summarized as follows:
e The FY 2015 Adopted Budget for Frederick County gives an allocation of $44.1
million for expected personal property taxes.

¢ Based on the percent of real estate assessments that are residential - 69 percent -
it is estimated that residential personal property taxes are $30 million.

¢ Dividing the total residential personal property tax by the tax rate produces the
total assessed value of vehicles in the County, $626 million.

e According to the statistics section of the current budget, there are over 31,000
households (occupied housing units) in the County, each having an average of

2.3 vehicles, for a County total of almost 72,000 vehicles.

¢ Dividing the number of vehicles into the total assessed value of vehicles gives an
average assessed value per vehicle of $8,700.
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Table 9. Estimation of the Average Depreciated
Value of Residential Vehicles,
Frederick County, Virginia (constant

$2014)
Amount
Personal Property Tax $44,070,226
Percent Residential 0.69
Residential Prop. Tax $30,408,456
Residential Depreciated Value $625,688,394
Number of Households 31,345
Ave Vehicles Per Household 2.3
Number of Vehicles 72,094
Depreciated Value per Vehicle $8,679

Sources: FY 2015 Adopted Budget and Statistical
Section for Frederick County, Virginia,
and Frederick County Department of
Revenue

Table 10 applies the average assessed value per vehicle and the personal tax rate
in the County to the numbers of apartments and townhouses to be built at Heritage
Commons. This yields a personal property tax of $673,000 for the apartments and
$114,000 for the townhouses, for a residential total of over $787,000. In the analysis, an
occupancy rate of 95 percent is assumed to account for normal vacancy and turnover.

This is a conservative figure, as actual occupancies may be higher.
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Table 10. Personal Property Taxes For Residential Uses at Heritage Commons at
Buildout (constant $2014)

Apartments Townhouses Subtotal
Number of Households @95% 998 143 1,140
Vehicles Per Household 1.60 1.90 1.64
Number of Vehicles 1,596 271 1,867
Value Per Vehicle $8,679 $8,679 $8,679
Total Depreciated Value $13,851,290 $2,349,770 $16,201,060
Tax @ $4.86/$100 $673,170 $114,200 $787,370
Tax Per Unit $641 $761 $691

Sources: S. Patz & Associates, Inc.

For non-residential floor space, an average and total FF&E cost is shown in Table
11. This is depreciated to an average of 40 percent. Multiplying by the tax rate yields the
projected business property tax for the proposed development, a total of $204,000 for the

non-residential properties.

Table 11 Personal Property Taxes For Non-residential Uses at Heritage
Commons, at Buildout (constant $2014)

Commercial Office Subtotal
Total Floor Space (Sq. Ft.) 100,000 450,000 550,000
FF&E/Square Foot $15 $20 $19
Total FF&E $1,500,000 $9,000,000 $10,500,000
Depreciated to 40% $600,000 $3,600,000 $4,200,000
Tax @ $4.86/$100 $29,160 $174,960 $204,120
Tax Per Square Foot $0.29 $0.39 $0.37

Sources: S. Patz & Assoc., Inc.
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In the chart below, the on-site residential and non-residential personal property

taxes at Heritage Commons are added to give $1.0 million in annual taxes after

buildout.
Residential Non-residential Total
Total Depreciated Taxable Value  $16,201,060 $4,200,000  $20,401,060
Tax at $4.86 Per $100 $787,370 $204,120 $991,490
Tax Per Unit/Square Foot $691 $0.37

Retail Sales Tax. Of the 100,000 square feet of commercial space, at Heritage

Commons, it is estimated that 80 percent will be in convenience retail or restaurant
space, both subject to the retail sales tax. The remaining 20 percent would be comprised
of non-taxable personal and business services. This is a “best guess” estimate at this
time as the list of expected retail tenants is not yet known. However, for the fiscal
impacts analysis, it is a small tax and any changes will not greatly affect the overall net

tax revenue analysis.

With average annual store sales of $400 per square foot (an estimate that may
change over time depending on the retail /service space mix), sales receipts for the retail
and restaurant space would come to $32 million annually. This sales level represents an
average for small retailers and restaurants. There is a wide variation of sales at retail
spaces depending upon the type of store and whether the store is a company store or is
individually owned. The estimate of $400 per square foot in sales comes from area retail

brokers and developers of retail space.

These are modest levels of business receipts. Retail stores at Heritage Commons
will not have an anchor tenant such as a big box store or supermarket, so sales may be
lower compared with larger retail centers. Taxable sales from on-site retail stores would

yield $320,000 at 1.0 percent tax rate, based on a rate of sales of $400 per square foot.
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Table 12. Retail Sales Tax for the Commercial
Space at Heritage Commons at
Buildout (constant $2014)

Amount
Commercial Floor Space 100,000
Percent Retail/Restaurant 0.80
Retail/Restaurant Sq. Feet 80,000
Sales Per Square Foot $400
Total Taxable Sales $32.000,000
Sales Tax Rate 0.01
Total Sales Tax $320,000
Sales Tax Per Gross SF $3.20

Source: S/ Patz & Assoc., Inc.

Business License Taxes. Certain businesses are taxed in the County under the

Business, Professional, and Occupational License (BPOL) tax. The two cases in effect
here are taxes on retail sales and professional services, which include all private office
space. The commercial space is limited to retail space, and the office space excludes
government space. In Table 13, the respective BPOL tax rates are applied to the taxable
receipts in commercial and private office space, yielding a total of $716,500 in BPOL

taxes annually.

53



Table 13. Business, Professional, and Occupational (BPOL) Tax at the Non-
residential Uses at Heritage Commons at Buildout (constant $2014)

Commercial Office Total
Taxable Floor Space 80,000 450,000 530,000
Receipts Per Square Foot $400 $250
Total Receipts $32,000,000 $112,500,000 $144,500,000
Tax Rate Per $100 $0.20 $0.58
BPOL Tax $64,000 $652,500 $716,500
Tax Per Gross Square Foot $0.64 $1.45 $1.45

Source: S. Patz & Assoc., Inc.

Consumer Utility Taxes. Expenditures on utilities are typically taxed in Virginia

municipalities on at least three of the following utilities: electric, gas, water, land line,
cell phone, and internet. For households most utility taxes are approximately $3.00 per
month per utility; for three utilities this is $108 per household per year. For the
approximately 1,000 households in apartments, this comes to a tax of $107,730, and for
the approximately 140 households in townhouses this tax comes to $15,390, for a total in

residential units of $123,120.

Non-residential utility taxes are determined by backing residential utility taxes
out of the total County FY 2015 budget for utilities of $4.25 million. This is done in Table
14, resulting in an estimate of $32 in utility taxes per employee per year. With an
estimated 200 employees in commercial space, the utility tax for that space would come
to $6,480. Similarly, with 1,500 employees in private office space, the utility taxes in
offices would come to $48,610, for total non-residential utility taxes of $55,090.

54



Table 14. Utility Taxes Per Employee,
Frederick County, Virginia (constant

$2014)
Amount
County Utility Taxes FY 2015 $4,250,000
Number of Households 31,345
Utility Taxes Per Household $108
Residential Utility Taxes $3,385,297
Non-Residential Utility Taxes $864,703
Employment 26,684
Taxes Per Employee $32

Sources: FY 2015 Adopted Budget and Statistical
Section for Frederick County, Virginia

Total residential and non-residential utility taxes would total $178,210 annually

after buildout in constant year 2014 dollars.

Meals Tax. Of the 100,000 square feet of commercial space at the site, up to
80,000 square feet could be convenience retail or restaurants, the latter comprising 10,000
square approximately. Restaurants are fairly receipts intensive, here assumed at $300
per square foot, for sales (receipts) of $3.0 million. Tax on $3.0 million of sales at four

percent gives an amount of $120,000, as Table 15 shows.
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Table 15. Meal Taxes at Heritage Commons at
Buildout (constant $2014)

Amount
Restaurant Floor Space Sq. Feet 10,000
Sales Per Square Foot $300
Total Sales $3,000,000
Tax at 4.0% $120,000
Tax Per Gross SF $1.20

Sources: S. Patz & Assoc., Inc.

Motor Vehicle Licenses. The analysis for personal property taxes estimated

1,596 vehicles at the apartments, and 271 at the townhouses. The license fee is $25 per
vehicle, giving total fees of $39,900 at the apartments and $6,770 at the townhouses.
Total fees would be $46,670.

Recordation Tax. Real estate ownership transfers are taxes at the state level at

the rate of $0.25 per $100 of value. One third of this is returned to the municipality, a
rate of $.0833 per $100. Assuming that townhouse units are registered for recordation
three times in 20 years - initial recordation plus resales every 10 years - and apartments
and non-residential are recorded twice in 20 years, the following annual average

recordation taxes would accrue (see Table 16).
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Table 16. Annual Average Recordation Tax at Heritage Commons, at
Buildout (constant $2014)

Total 20- Annual

Taxable Value YearTax Ave. Tax.
Apartments $241,500,000 $201,250 $10,060
Townhouses $108.000,000 $90,000 $4.500
Residential $349,500,000 $291,250 $14,560
Commercial $24.400,000 $20,330 $1,020
Office $165,150,000 $137.630 $6.880
Non-residential $189,550,000 $157,960 $7,900
Total Recordation Tax $539,050,000 $449.210 $22.,460

Source: S. Patz & Assoc., Inc.

Summary of On-site Tax Revenues. Table 17 summarizes the taxes by type for

residential uses at the site, and Table 18 presents those taxes for non-residential uses.
Both tables are for project buildout. Residential taxes total $1.9 million and non-
residential taxes total $2.0 million. As Table 16 shows, the total tax revenue to accrue to
Frederick County at buildout of the site would come to $3.9 million annually, in constant
year 2014 dollars. Among the residential taxes, the major source is the apartments, as

they comprise many more units than do the townhouses.
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Table 17. Summary of Taxes Residential Uses at Heritage Commons,
at Buildout, Frederick County, Virginia (constant $2014)

Apartments Townhouses Residential

Real Estate Tax $706,390 $210,600 $916,990
Personal Property Tax $673,170 $114,200 $787,370
Retail Sales Tax $0 $0 $0
BPOL Tax $0 $0 $0
Consumer Utility Tax $107,730 $15,390 $123,120
Meals Tax $0 $0 $0
Motor Vehicle Lic. Fee $39,900 $6,770 $46,670
Recordation Tax $10,060 $4,500 $14,560
Total Annual Taxes $1,537,250 $351,460 $1,888,710
Taxes Per Unit $1,464 $2.343 $1,574

Sources: S. Patz & Assoc., Inc.

Commercial space, being much less than office space, contributes a much smaller
portion of the non-residential tax revenue, just over 30 percent. The total non-residential

tax of $2.0 million averages $3.60 per square foot in taxes.
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Table 18. Summary of Taxes Non-residential Uses at Heritage

Commons, at Buildout, Frederick County, Virginia

(constant $2014)

Commercial Office Non-resid.

Real Estate Tax $71,370 $483,060 $554,430
Personal Property Tax $29,160 $174,960 $204,120
Retail Sales Tax $320,000 $0 $320,000
BPOL Tax $64,000 $652,500 $716,500
Consumer Utility Tax $6,480 $48.610 $55,090
Meals Tax $120,000 $0 $120,000
Motor Vehicle Lic. Fee $0 $0 $0
Recordation Tax $1.020 $6.880 $7.900
Total Annual Taxes $612,030 $1,366,010 $1,978,040
Taxes Per Sq. Foot $6.12 $3.04 $3.60
Sources: S. Patz & Assoc., Inc.

Among all taxes from the site, the two predominant ones are the two property
taxes, with approximately $2.5 million in tax receipts for the County. This means that
the property taxes account for almost 64 percent of total taxes. The BPOL tax is third in
size, at $0.7 million, or 20 percent of the total. This tax derives primarily from the office

space.
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Table 19. Summary of Taxes From Residential and Non-residential
Uses at Heritage Commons, at Buildout (constant $2014)

Residential Non-Resid. Total Amount

Real Estate Tax $916,990 $554,430 $1,471,420
Personal Property Tax $1,150,590 $247,860 $991,490
Retail Sales Tax $0 $320,000 $320,000
BPOL Tax $0 $716,500 $716,500
Consumer Utility Tax $123,120 $55,090 $178,210
Meals Tax $0 $120,000 $120,000
Motor Vehicle Lic. Fee $46,670 $0 $46,670
Recordation Tax $14.560 $7.900 $22.460
Total Annual Taxes $2,251,930 $2,021,780 $3,866,750

Sources: S. Patz & Assoc., Inc.

Costs to the County

The previous section derived the major tax revenues that would accrue to
Frederick County from the on-site development at Heritage Commons, as planned. The
fiscal impacts analysis compares revenues with costs. In this case, since taxes are
deposited in the County’s General Fund, those revenues for the site are compared with

the tax-supported costs that the County would incur in serving the residents and

businesses at the site. Other sources of revenue and costs are excluded, since they

accrue to separate funds in which expenditures generally equal revenues.

The source for the tax-supported costs the County would incur for service to the
residences and businesses at Heritage Commons is the County’s FY 2015 Adopted
Budget. In the succeeding paragraphs the budget is presented both in terms of
budgeted revenues and budgeted expenses. The tax-supported portion of the budgeted
expenditures is derived and expressed on a per capita basis - for population

(representing residents), employment (representing businesses), and pupils

60



(representing costs of public education. The per capita costs to the County will be
applied to the population, employment and pupils at the site to determine the overall

costs to the County from the development of the site.

County Budget Revenues. The purpose of presenting a summary of County

revenues in the chart below is to show what portion is from local taxes. This proportion
represents the “tax burden” for the budget, representing the amount of the County’s
local revenues that County residents and businesses must make up in taxes. The chart
shows that of $129.5 million in revenue from local sources in the FY2015 budget, fully

95.5 percent must come from local taxes.

General Fund Revenues FY2015
General Property Taxes $93,490,226
Other Local Taxes $30,213,611
Subtotal Local Taxes $123,703,837
Local Non-tax Revenue $5,837,265
Total Local Revenue $129,541,102
Percent Local Taxes 95.49%

County Budget Expenditures. Table 20 summaries FY2015 budgeted General

Fund expenditures by major function for Frederick County and the portion that is to be
funded from local sources. (A detailed table of expenditures is presented in Appendix
Table A-1.) These data will be applied below to determine per capita costs of County
services and facilities that must be supported by local taxes based on the ratio derived
above that 95.5 percent of local funding for the General Fund must come from local
taxes. The total General Fund budget for FY2015 is $142 million, of which $130 million
must come from local sources. This is over 90 percent. Other sources are transfers from

the State and Federal governments.
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Table 20. Summary of Budgeted General Fund Expenditures and

the Amount to come from Local Funds, Frederick County,
Virginia, FY2015

General Fund Functional Areas FY2015 FY2015
Expenditure Budget Adopted Local Funds
General Gov't Administration $8,834,088 $8,037,938
Judicial Administration $2,273,085 $1,198,643
Public Safety $28,411,307 $24,551,146
Public Works $4,172,249 $3,312,968
Health and Welfare $6,910,546 $3,490,604
Community College $56,000 $56,000
Parks, Recreation & Culture $5,530,713 $3,227,880
Community Development $1,924,902 $1,514,744
County Debt Service $2,561,645 $2,561,645
Other Departmental ex. Schools $1,739.,136 $1,739,136
Subtotal $62,413,671 $49,690,704
Transfer to School Operating Fund $65,347,740 $65,347,740
Transfer to School Debt Service $14.626.151 $14.,626,151
Subtotal Schools $79,973,891 $79,973.891
Total General Fund $142,387,562 $129,664,595
Source: Adopted FY2015 Annual Budget for Frederick County, Virginia

Per Capita County Costs. In Table 21 budgeted General Fund expenditures

funded from local sources for FY2015 are allocated to population, employment, and
public school pupils, and the local tax share is calculated. One hundred percent of the
General Fund transfer to the School Fund is tax supported, meaning that General Fund
tax-supported costs per pupil are $5,845 based on recent enrollment of 13,066 pupils in
the County school system. Non-school expenditures are allocated by department to the
two other classes of users, population and employment. For most functional non-school
departments, total FY2015 expenditures are allocated to the users in proportion to their
numbers, 76 percent population and 24 percent employment. The exceptions are health
and welfare, community college, and parks, recreation and culture, which are allocated

in their entirety to population. The table shows that the per capita tax-supported cost of
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services and facilities for the population average $447 per capita; for employees, the

amount is $370 per capita.

Table 21. General Fund Expenditures for Population, Employment, and Public School
Pupils, Frederick County, Virginia, FY2015

General Fund Functional Areas Population Employment Local
Expenditure Budget Share Share Funding
0.759154459 0.240845541
General Gov't Administration $6,102,036 $1,935,902 $8,037,938
Judicial Administration $909,955 $288,688 $1,198,643
Public Safety $18,638,112 $5,913,034 $24,551,146
Public Works $2,515,054 $797,914 $3,312,968
Health and Welfare $3,490,604 $0 $3,490,604
Community College $56,000 $0 $56,000
Parks, Recreation & Culture $3,227,880 $0 $3,227,880
Community Development $1,149,925 $364,819 $1,514,744
County Debt Service $1,944,684 $616,961 $2,561,645
Other Departmental ex. Schools $1,320,273 $418,863 $1,739,136
Subtotal $39,354,524 $10,336,180 $49,690,704
Percent Taxes $1 $1 $1
Subtotal Taxes $37,581,166 $9,870,421 $47.451,586
Number of Persons 84,109 26,684 110,793
Tax-expenditures Per Capita $447 $370 $428
Transfer to School Oper. Fund $65,347,740 $0 $65,347,740
Transfer to School Debt Serv. $14,626,151 $0 $14,626,151
Subtotal Schools $79.973,891 $0 $79.973,891
Subtotal School Taxes $76,370,179 $0 $76,370,179
FY2015 Pupil Enrollment 13,066 0 13,066
School Tax-cost Per Pupil $5,845 $0 $5,845
Total General Fund Expenditures $119,328,415 $10,336,180 $129,664,595

Source: Adopted FY2015 Annual Budget for Frederick County, Virginia and Statistical

Section.

On-site Costs to the County. Per capita costs for the County are multiplied by

population, employees and pupils at Heritage Commons to estimate the tax-supported
costs that Frederick County will incur in serving the Heritage Commons development at

buildout. The following paragraphs derive the estimated costs to the County from the
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development, first population, next pupils, and finally employment. Data in Table 19
show the number of households at 95 percent of all residential units, which it has been
shown is conservative. At $447 per capita, the apartments entail County population tax-
supported costs of $758,000 annually, in constant year 2014 dollars. By comparison, the

townhouses entail $172,000 in population costs.

Table 22. General Fund Costs for Frederick County Allocated to

Residents at Heritage Commons,(constant $2014)

Apartments Townhouses Total
No. of Households 998 143 1,140
Population/Household 1.7 2.7 1.83
Total Population 1,696 385 2,081
Cost Per Capita $447 $447 $447
Population Costs $757,690 $171,910 $929,600
Costs Per Unit $722 $1,146

Sources: FY 2015 Adopted General Fund Budget and Statistical
Section, Frederick County, Virginia, and S. Patz & Assoc.,
Inc.

School costs have the greatest cost impact from the site on the County. The key
to school costs is the pupil generation rate, that is, the number of public school pupils
that can be expected, on average, from each housing unit. The pupil generation rate for
apartments is based on our research of the area’s two better and most comparable
apartments. Both happen to be in Winchester; there is only one non-subsidized
apartment complex in the County, and it is not of the quality that will be developed at
the Heritage Commons site. There are few decent apartment comparables to evaluate
student generation rates for the study of Heritage Commons, as most area apartment
communities are at lower rents. Pepper Tree and Stuart Hill are the two best examples
of comparables to Heritage Commons where data were available. Pupil generation rates

for those two apartments are shown in the chart below.
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Apartments Pupils Units Rate

Pepper Tree 20 194 0.103
Stuart Hill 9 180 0.050
Total 29 374 0.078

To be more conservative, a pupil generation rate of 0.175 pupils per apartment
unit is assumed. For townhouses, the rate for better properties is 0.3 pupils per unit.
For the townhouses, a similar approach had been taken, in the survey of existing new,
active comparable townhouse developments to assess their pupil generation rates.
There were more comparables for the townhome market. Overall, these are 0.33 pupils

per townhouse, as follows (these data are from the Frederick County School District).

Townhouses Pupils  Units Rate
Brookland Manor 20 68 0.294
Snowden Bridge 20 44 0.455
Fieldstone 8 34 0.235
Total 48 146 0.329

There is considerable discussion on the per pupil ratio to use for Heritage
Commons and other like properties. The two apartment buildings shown in the chart
above would “suggest” a 0.1+ rate of pupil per apartment unit. Higher rent apartment
properties generate lower rates of students than lower rent properties. We used the
ratio of 0.175 to be conservative, which is almost double the rate shown in the chart.

Using this higher rate reduces net tax revenue by $440,000 annually at project built-out.

We believe that the 0.175 ratio for pupils per apartment unit is a current and
conservative number based on our research for this study and others. Apartment units
at Heritage Commons will be in a suburban setting. Within the Winchester marketplace,
only the more modest rent apartment properties generate a sizable number of school
children. The rate used for the apartment units at Heritage Commons is one-half the

rate used for the townhomes. This is an appropriate ratio.
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At $5,845 in General Fund taxes per pupil using the above ratios, the 222 pupils
expected at the on-site housing would generate $1.3 million in tax-supported school
costs for the County, $1.0 million from the apartments and $0.3 million for the

townhouses.

Table 23. Costs to Support Public School Pupils at Heritage
Commons by Housing Type (constant $2014)

Apartments Townhouses Total
No. of Households 998 143 1,140
Pupils Per H'Hold 0.175 0.330 0.194
No. of Pupils 175 47 222
Cost Per Pupil $5.845 $5.845 $5.845
School Costs $1,020,310 $274,860  $1,295,170
Cost Per Unit $972 $1,832 $1,079

Sources: FY 2015 Adopted General Fund Budget and
Statistical Section, Frederick County, Virginia,
Frederick County School District, and S. Patz &
Assoc., Inc.

The following chart summarizes the costs to the County from the residential

development proposed for the site:

Apartments Townhouses Total

Population Costs $757,690 $171,910 $929,600

School Costs $1.020,310 $274.860  $1,295.170
Total Costs $1,778,000 $446,770  $2,224,770

Costs from the businesses at Heritage Commons come from the number of
employees at the establishments. Costs are relatively small from the commercial space
since it is of limited extent, at $74,000 annually. Costs attributed to employees in office

space would come to $555,000 for 1,500 employees.
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Table 24. Costs for to Support Emplovees at Heritage
Commons (constant $2014)

Office
Commercial (Taxable) Total
Floor Space SF 100,000 450,000 550,000
Sq. Ft./Employee 500 300 324
Employees 200 1,500 1,700
Cost Per Employee $370 $370 $370
Employment Costs $73,980  $554,850 $628,830
Costs Per Sq. Ft. $0.74 $1.23 $1.14

Sources: FY 2015 Adopted General Fund Budget and
Statistical Section, Frederick County, Virginia, and S.
Patz & Assoc., Inc.

Net Fiscal Impact. The net fiscal impact is the net benefit in terms of the surplus
(or deficit) of tax revenues compared to tax-supported costs for Frederick County from
Heritage Commons, as planned. At buildout Heritage Commons would produce a total
net surplus revenue of $1.0 million, as shown in Table 25. This is the difference between

revenue of $3.9 million and costs of $2.9 million annually.

67



Table 25. Summary of On-site Tax Revenues, County Costs, and Net Fiscal
Benefit, by Type of Development at Heritage Commons at Buildout
(constant $2014)

Apartments Townhouses Residential
Total Tax Revenue $1,537,250 $351,460 $1,888,710
Tax-supported Costs $1,778,000 $446,770 $2,224.770
Net Fiscal Benefit -$240,750 -$95.310 -$336,060
Number of Units 1,050 150 1,200
Net Benefit Per Unit -$229 -$635

Commercial Office Non-residential
Total Tax Revenue $612,030 $1,366,010 $1,978,040
Tax-supported Costs $73,980 $554,850 $628,830
Net Fiscal Benefit $538,050 $811,160 $1,349,210
Number of Sq. Feet 100,000 450,000 550,000
Net Benefit Per S.F. $5.38 $1.80

Residential Non-residential Total

Total Tax Revenue $1,888,710 $1,978,040 $3,866,750
Tax-supported Costs $2.224.,770 $628,830 $2,853,600
Net Fiscal Benefit -$336,060 $1,349,210 $1,013,150
Source: S. Patz & Associates, Inc.

Off-site Impacts: Economic and Fiscal

In addition to the revenues and costs that accrue to Frederick County from the
development “on-site,” as described above, there are also off-site impacts that occur as a
result of residents, employees and businesses expenditures throughout the County, and
as other businesses re-spend the business receipts off-site for the purchase of goods and
services from other vendors in the County. The multipliers used in this analysis are
specific to Frederick County, Virginia. Consumer budgets are identified by the U.S.
Bureau of Labor Statistics by area and income level. There is no direct budget

information for Frederick County, and the income level for the Washington, D.C. area is
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too high to be applicable here. Instead, national data for a budget for household income
in the $50,000’s has been chosen for the apartments, and household incomes of $90,000

for residents in the townhouses.

About 77 percent of this income is spent, other uses being taxes, savings and
transfers to others not living in the household. It is assumed that 40 percent of all
consumer and businesses expenditures from the on-site development are made outside
of Frederick County, and 60 percent are retained within the County. Among the larger
expenditures by consumers are 19 percent for shelter and 27 percent for retail trade,

including automobiles.

Consumer expenditures made off-site in the County are translated into economic
impacts in the County using multiplier matrices provided for the local area by the U.S.
Bureau of Economic Analysis. These multipliers capture the round-by-round flows of
expenditures in the County initiated by residents and businesses from on-site. There are
separate matrices for business receipts, employment and employee earnings. The items
in the consumer budget are multiplied in turn by these expenditure-specific categories

/a7

in each matrix and summed to give the “ripple effect,” “spin-off,” or “multiplier effect”
of circulation of money through the economy. The ripple effects, plus the original
consumer expenditures, equal the total economic impacts of apartment residents on the

City economy.

Business Receipts

The chart below sets forth the economic dollar flows set in motion by
expenditures off-site by residents and businesses at the Heritage Commons. The direct
expenditures in the County represent the expenditures by on-site residents and
businesses off-site directly. They total $170 million when housing units are occupied
and businesses in operation. The largest component would come from the 450,000

square feet of privately-occupied office space.
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This $170 million in expenditures for goods and services would be expected to
comprise 60 percent in-county dollar flows, which would create another $221 million in
ripple effects or spin-off within the County. The ripple effect would be two to three
times direct expenditures. The exception is commercial, where retail trade can be
expected to make most of its wholesale purchases of goods and services from sources
outside the County. Residents of townhouses create relatively greater impacts than do
apartment renters because of higher income of households in townhouses. Altogether,
the business impact in Frederick County would come to $391 million. These off-site
impacts also create tax receipts and costs to the County as do on-site impacts (see

above).

Off-site Impacts by Land Use Apartments Townhouses Commercial Office

Direct Expenditures $23.206,000 $6,365,000  $28,000,000 $112,500,000
Indirect Spin-off Effect $47.651,000 $17.669,000 $8.026,000 $147,938.000
Total Business Receipts $70,857,000  $24,034,000 $36,026,000 $260,438,000

Employment and Earnings

Previous analysis identified 1,700 employees that would be on-site at the
property, most being occupants of office space. Another 2,240 jobs would be created off-
site by the spin-off from the on-site development. The office space on-site at Heritage
Commons would have the greatest impact, creating over 1,300 off-site jobs off-site in the
County. These off-site employment impacts would generate $149 million in employee
earnings in the County. This would be an average of about $67,000 per employee. This

is heavily influenced by the higher income jobs spun-off from the offices on site.

Off-site Fiscal Impacts

The methodology used in projecting fiscal impacts off-site mirror those used to
project fiscal impacts on-site. As before, revenues will be limited to taxes, and costs will

be those that must be tax-supported, as based on employment. The RIMS II multipliers
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from the Bureau of Economic Analysis break receipts, employment and earnings
impacts down into 21 different sectors, and the impact dollar amounts (business
revenues) in the sectors form the basis for determining taxes. Many taxes can be
calculated directly from these receipts, or from employment created off-site in the same
fashion as for on-site taxes. Costs to the County can likewise be calculated from off-site

employment created.

Because of their commercial nature, the non-residential components at Heritage
Commons would be expected to yield considerably greater off-site impacts than would
the off-site expenditures of residents at the site.  This is the case, with the non-
residential components having a net fiscal benefit of $1.8 million annually, compared to
$0.4 million for the residential components, for a total of $2.2 million annually after
buildout in constant 2014 dollars. Table 26 below summarizes the off-site fiscal impacts
by type of use. Appendix Tables A-2, A-3, and A-4 give the individual tax sources for
each type of use.

Table 26. Summary of Off-site Spin-off Impacts for Heritage Commons, at
Buildout, by Type of Use (constant $2014)

Tax Tax-supported Net Fiscal
Type of Use Revenue Costs Benefit
Apartments $453,980 $146,590 $307,390
Townhouses $138,590 $41,090 $97,500
Commercial $515,440 $146,590 $368,850
Office $1,877.450 $490,730 $1,386,720
Total Off-site Impacts $2,985,460 $825,000 $2,160,460

Sources: Bureau of Economic Development and Bureau of Labor Statistics,
U.S. Department of Commerce, Adopted FY2015 Budget for
Frederick County, Virginia, and S. Patz & Associates, Inc.
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Summary of On- and Off-site Impacts

The overall annual impacts, both on-site and off-site spinoff, would be
substantial from Heritage Commons for Frederick County. Total tax revenue each year
would be $6.9 million, compared to costs to the County of $3.7 million. This would leave
a net fiscal benefit of $3.2 million annually for the County. These overall impacts are
summarized in Table 27 by type of use on-site at Heritage Commons. Table 6, above in
the introduction to this section, and Appendix Table A-5 provide detail on both the on-

site and off-site impacts from the development.

Table 27. Summary of Total On-site and Off-site Impacts for Heritage
Commons, at Buildout, by Type of Use (constant $2014)

Tax Tax-supported Net Fiscal
Revenue Costs Benefit
Apartments $1,991,230 $1,924,590 $66,640
Townhouses $490,050 $487,860 $2,190
Commercial $1,127,470 $220,570 $906,900
Office $3.243.460 $1.045,580 $2.197.880
Total Off-site Impacts $6.852,210 $3,678,600 $3,173,610

Sources: Bureau of Economic Development and Bureau of Labor Statistics,
U.S. Department of Commerce, Adopted FY2015 Budget for
Frederick County, Virginia, and S. Patz & Associates, Inc.

Phasing of Heritage Commons

The development of Heritage Commons is planned for three five-year phases, for
a buildout period of 15 years. The chart below sets forth the phasing scheme for
Heritage Commons, and the discussion following the chart addresses the net fiscal

benefit to accrue to the County for each type of use for each phase.
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Phasing By Use 1st 5 yrs 2nd5Yrs 3rd5Yrs Total

Apartment Units 350 350 350 1,050
Townhouse Units 100 50 150
Commercial Square Feet 50,000 25,000 25,000 100,000
Office Square Feet 100,000 175,000 175,000 450,000

The net fiscal benefits for each phase are calculated by multiplying the number of
units or square feet of development for each development component times the net
benefit per unit (for residential) or square foot (for non -residential). All of these benefit
parameters have been derived and set forth in previous tables in this economic and fiscal
impacts section of the report, or in Appendix tables in the case of off-site benefits. The

calculations are summarized in Appendix Tables A-6, A-7, and A-8.

Heritage Commons would generate on-site net benefits of $300,000+ during each
phase of the three five-year phases in the 15-year development program. Only the
townhouses show any on-site deficits, as has been shown previously, due to the high
cost of educating public school students living in townhouses. These are annual
amounts, in constant 2014 dollars. Total annual on-site benefits at the end of the 15-year
development program would come to $1.0 million each year. Off-site net fiscal benefits
average about $700,000 each year, for a total of $2.2 million over the 15-year buildout
period. It should be reiterated actual off-site benefits may lag behind on-site
development and impacts due to give the market time to respond to increased demand

in the County from Heritage Commons.

Total net fiscal benefits - on-site and off-site - would be in the $1.0 million to $1.1
million range for each five year development phase in the 15-year development
program. The commercial space would contribute about $900,000 in benefits over
buildout, with the office space contributing $2.2 million. The total annual net fiscal
benefit for Heritage Commons would be $3.2 million. Total on-site and off-site net fiscal
benefits are summarized in Table 28 by type of development component and five-year

phase (see Appendix tables).
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Table 28. Total On-site and Off-site Net Fiscal Benefits for Heritage Commons, By Five-
Year Phase, at Buildout, Frederick County, Virginia (constant $2014)

Phases

Apartments
Townhouses

Commercial Floor Space
Office Floor Space

Total Net Benefit

1st 5 yrs

$22,210
$1,460
$453,450
$488.420

$965,545

$1,104,393 $1,103,663

Total

$66,640
$2,190
$906,900
$2.,197.880

$3,173,610

Source: S. Patz & Associates, Inc.
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APPENDIX A: Review of Development Impacts Model

Following is our brief review of the County’s proposed Development Impact
Model (DIM), which is a planning tool to provide guidance to County staff and elected
officials on the evaluation of new development proposals and rezoning. There are a
number of factors described in the DIM that, in our judgment, are incorrect or poor

comparables and thus could generate an incorrect conclusion for some reviews.

It is not the purpose of this brief analysis and evaluation of the DIM to be critical,
rather, our purpose is to identify issues that may require more review. Following is a
list of report assumptions that we would like to discuss, as County officials review our

attached FIA for Heritage Commons.

1. The DIM uses U.S. Census data to determine the average household size
in the County and the number of students per housing unit by type.
While these are clearly correct data, they often do not represent
comparable data for the evaluation of a new development proposal,
particularly a more upscale new proposal compared with the County
average.

Using census data for both calculations includes all housing types, i.e.,
market rent, affordable, mature, new, etc. For apartment units, the older
and lower rent units often have an abundance of three-bedroom units,
which in turn, generates more school children. The comparison of census
data is therefore problematic in the evaluation of a new apartment
proposal without three-bedroom wunits, in particular. The pupil
generation ratio could be much lower for these higher rent apartment
units compared with the County average.

2. If our analysis of the DIM is correct, it does not include all taxes paid by
home owners or renters. There is a wide range of taxes, in addition to
real estate and personal property taxes, that accrue to the County from
County households. These are shown in our FIA of Heritage Commons.

3. Most important in the comparison of revenues and expenses from County
households is the off-site expenditures from households, i.e., the amount
of money spent at local commercial establishments. This expenditure
creates a “spin-off” or “ripple effect” of monies within a jurisdiction
which generates a ratio of 1.8 times the on-site benefits of real estate and
personnel taxes.
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This ratio, calculated by officials of the Federal Bureau of Economic
Analysis, shows that total net revenues from new housing units is nearly
double the on-site benefits of real estate and personnel taxes.

In conclusion, our analysis is intended to state that new housing units can
generate a net positive economic impact for the County, depending upon the value of

the home and incomes of the occupants. This conclusion is not evident in the DIM.

Additionally, retail space and office space, in particular, cannot be successful
without a sizable and expanding population. That can only come from the addition of
new housing. The DIM does not calculate the amount of tax revenue from commercial

establishments that are derived from household expenditures.
Our FIA for Heritage Commons includes the assumptions and calculations

discussed in this Appendix. We welcome any discussion as we present our report to

County officials.
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Table A-1. Detailed General Fund Budget for FY2015 Showing Share of

Expenditures Coming From Local Funds, Frederick County,

Virginia (current dollars)

General Fund Functional Areas
Expenditure Budget

GENERAL GOV'T ADMINISTRATION

Board of Supervisors
County Administrator
County Attorney
Human Resources
Independent Auditor
Commissioner of Revenue
Reassessment
Treasurer
Finance
Information Technologies
Management Information System
Other
Electoral Board
General Registrar

Subtotal

JUDICIAL ADMINISTRATION
Circuit Court
General District Court
Juvenile $ Domestic Relations Court
Clerk of the Circuit Court
Law Library
Commonwealth's Attorney
Virginia Witness Program
Subtotal

PUBLIC SAFETY

Sheriff

Volunteer Fire Departments

Ambulance and Rescue Services

Public Safety Contributions

Juvenile Court Probation

Inspections

Fire and Rescue

Public Safety Commission
Subtotal

FY2015
Adopted

$248,336
$702,539
$239,668
$320,209
$66,000
$1,200,010
$193,948
$1,179,735
$763,469
$1,191,998
$523,810
$1,935,084
$106,413
$162,769
$8,834,088

$61,300
$15,926
$19,785
$741,447
$12,000
$1,296,557
$126.070
$2,273,085

$11,241,515
$842,560
$395,200
$5,467,925
$141,780
$1,090,017
$7,871,989
$1.360,321
$28,411,307

FY2015
Local Funds

$248,336
$702,539
$239,668
$320,209
$66,000
$1,000,106
$193,948
$655,235
$763,469
$1,163,298
$523,810
$1,935,084
$106,413
$119.823
$8,037,938

$61,300
$15,926
$19,785
$242,185
$0
$833,377

$26.,070
$1,198,643

$8,426,862
$642,560
$315,200
$5,467,925
$21,780
$399,917
$7,983,581
$1.293.321
$24,551,146
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Table A-1. Detailed General Fund Budget for FY2015 Showing Share of

Expenditures Coming From Local Funds, Frederick County,

Virginia (current dollars), continued

General Fund Functional Areas
Expenditure Budget

PUBLIC WORKS
Road Administration
Street Lights
General Engineering
Refuse Collection
Refuse Disposal
Litter Control
Maintenance Administration
County Office Buildings
Animal Shelter

Subtotal

HEALTH AND WELFARE
Local Health Department
Northwestern Community Service
Area Agency on Aging
Property Tax Relief - Elderly
Social Services Administration
Public Assistance

Subtotal

COMMUNITY COLLEGE

PARKS, RECREATION & CULTURE
Parks & Recreation - Administration
Parks Maintenance
Recreation Centers
Clearbrook Park
Sherando Park
Regional Library
Subtotal

COMMUNITY DEVELOPMENT
Planning and Development
Economic Development Authority
Zoning Board
Building appeals Board
N.S.V. Regional Commission
Soil and Water Conservation
Extension

Subtotal

FY2015
Adopted

$28,000
$43,000
$356,788
$1,232,983
$375,000
$24,384
$576,750
$964,638
$570,706
$4,172,249

$301,000
$318,000
$60,000
$520,000
$4,248,461
$1.,463.085
$6,910,546

$56,000

$582,853
$1,798,301
$1,643,041
$346,984
$359,534

$800.,000
$5,530,713

$1,098,754
$544,223
$6,368
$550
$43,000
$7,000
$225.,007
$1,924,902

FY2015

Local Funds

$27,000

$0
$219,788
$974,215
$322,044
$12,207
$273,645
$964,638
$518.831
$3,312,968

$301,000
$318,000
$60,000
$520,000
$2,141,614
$149.990
$3,490,604

$56,000

$582,853
$1,434,601
$30,008
$145,484
$234,934

$800,000
$3,227,880

$688,846
$543,973
$6,368
$550
$43,000
$7,000
$225.,007
$1,514,744
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Table A-1. Detailed General Fund Budget for FY2015 Showing Share of

Expenditures Coming From Local Funds, Frederick County,

Virginia (current dollars), continued

General Fund Functional Areas
Expenditure Budget

COMMUNITY DEVELOPMENT
Planning and Development
Economic Development Authority
Zoning Board
Building appeals Board
N.S.V. Regional Commission
Soil and Water Conservation
Extension

Subtotal

NON-DEPARTMENTAL
Transfer to School Operating Fund
Transfer to School Debt Serv. Fund
Transfer to County Debt Service
Other Non-departmental

Subtotal

Total General Fund

Source: Adopted Budget for FY2015, Frederick County, Virginia

FY2015
Adopted

$1,098,754
$544,223
$6,368
$550
$43,000
$7,000
$225.,007
$1,924,902

$65,347,740
$14,626,151
$2,561,645
$1,739.136
$84,274,672

$142,387,562

FY2015
Local Funds

$688,846
$543,973
$6,368
$550
$43,000
$7,000
$225.,007
$1,514,744

$65,347,740
$14,626,151
$2,561,645
$1,739.136
$84,274,672

$129,664,595
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Table A-2. Summary of Annual Tax Revenues, County Costs, and Net
Fiscal Benefit Created Off-site by the Residential Units at
Heritage Commons, at Buildout (constant $2014)

Apartments Townhouses Residential

Impacts Impacts Impacts
Real Estate Tax $104,320 $30,650 $134,970
Business Property Tax $86,670 $25,460 $112,130
BPOL Tax $81,900 $22.800 $104,700
Retail Sales Tax $73.430 $24.910 $98.340
Motel Tax $12,880 $4,370 $17,250
Meals Tax $65,100 $22.080 $87,180
Motor Vehicle Licenses $16,840 $4.720 $21,560
Utility Tax $12.840 $3.600 $16.,440
Total Revenue $453,980 $138,590 $592,570
Less Costs -$146,590 -$41,090 -$187,680
Net Fiscal Benefit $307,390 $97.500 $404,890
Number Of Units $293 $650 $337

Sources: Bureau of Economic Development and Bureau of Labor
Statistics, U.S. Department of Commerce, Adopted FY2014
Budget for Frederick County, Virginia, and S. Patz & Associates,
Inc.

82




Table A-3. Summary of Annual Tax Revenues, County Costs, and Net

Fiscal Benefit Created Off-site by the Non-residential

Components at Heritage Commons, at Buildout (constant

$2014)
Commercial Office Non-residential
Impacts Impacts Impacts
Real Estate Tax $104,320 $349,240 $453,560
Business Property Tax $86,670 $290,140 $376,810
BPOL Tax $11,020 $961,280 $972,300
Retail Sales Tax $161,290 $21,040 $182,330
Motel Tax $4.,340 $71,780 $76,120
Meals Tax $130,530 $84.,600 $215,130
Motor Vehicle Licenses $4.430 $56,380 $60,810
Utility Tax $12.840 $42.990 $55.830
Total Revenue $515,440 $1,877,450 $2,392,890
Less Costs -$146,590 -$490,730 -$637,320
Net Fiscal Benefit $368,850 $1,386,720 $1,755,570
Number of Sq. Feet $3.69 $3.08 $3.19
Net Benefit Per S.F. $104,320 $349,240 $453,560

Sources: Bureau of Economic Development and Bureau of Labor Statistics,
U.S. Department of Commerce, Adopted FY2014 Budget for
Frederick County, Virginia, and S. Patz & Associates, Inc.
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Table A-4. Summary of Annual Tax Revenues, County Costs, and Net

Fiscal Benefit Created Off-site by the Residential and Non-

residential Components at Heritage Commons, at Buildout,

Frederick County, Virginia (constant $2014)

Real Estate Tax
Business Property Tax

BPOL Tax

Retail Sales Tax

Motel Tax
Meals Tax

Motor Vehicle Licenses

Utility Tax

Total Revenue

Less Costs

Net Fiscal Benefit

Residential Non-residential
Impacts Impacts
$134,970 $453,560
$112,130 $376,810
$104,700 $972,300

$98.340 $182,330
$17,250 $76,120
$87,180 $215,130
$21,560 $60,810
$16.,440 $55.830
$592,570 $2,392,890
-$187,680 -$637,320
$404,890 $1,755,570

Total
Impacts

$588,530
$488,940
$1,077,000
$280,670
$93,370
$302,310
$82,370
$72.270
$2,985,460

-$825,000

$2,160,460

Sources: Bureau of Economic Development and Bureau of Labor Statistics,
U.S. Department of Commerce, Adopted FY2014 Budget for
Frederick County, Virginia, and S. Patz & Associates, Inc.
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Table A-5. Summary of All Annual On-site and Off-site Impacts of Heritage

Commons by Type of Use on Site, at Buildout, Frederick

County, Virginia (constant $2014)

Total Tax Revenue
Tax-supported Costs
Net Fiscal Benefit
Units

Net Benefit Per Unit

Total Tax Revenue
Tax-supported Costs
Net Fiscal Benefit
Square Feet

Net Benefit Per S.F.

Total Tax Revenue
Tax-supported Costs
Net Fiscal Benefit

Residential

$2,481,280
-$2.412.450
$68,830
1,200

Non-residential

Apartments Townhouses
$1,991,230 $490,050
-$1,924,590 -$487.,860
$66,640 $2,190
1,050 150
$63 $15
Commercial Office
$1,127,470 $3,243,460
-$220,570 -$1,045,580
$906,900 $2,197,880
100,000 450,000
$9.07 $4.88
Residential Non-residential
$2,481,280 $4,370,930
-$2.412.450 -$1,266,150
$68.830 $3,104,780

$4,370,930
-$1.266.,150
$3,104,780
550,000

Total
$6.852,210

-$3.678.600
$3,173,610

Sources: Bureau of Economic Development and Bureau of Labor Statistics, U.S.
Department of Commerce, Adopted FY2014 Budget for Frederick
County, Virginia, and S. Patz & Associates, Inc.
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Table A-6. Summary of On-site Net Fiscal Benefits for Each Development Component

for Each Phase of the Development Program, Heritage Commons at

Buildout, Frederick County, Virginia (constant $2014)

Phases

Number of Apartment Units
Net Benefit at -$229/Unit

Number of Townhouse Units
Net Benefit at -$635/Unit

Number of Commercial Sq. Ft.
Net Benefit at $5.38/SF

Number of Office Square Feet
Net Benefit at $1.80/SF

Total Net On-site Benefit

1st 5 yrs 2nd 5 Yrs 35 Yrs
350 350 350
-$80,250 -$80,250 -$80,250
100 50
-$63,540 -$31,770
50,000 25,000 25,000
$269,030 $134,510 $134,510
100,000 175,000 175,000
$180,260 $315,450 $315,450
$305,500 $337,940 $369,710

Total

1,050
-$240,750

150
-$95,310

100,000
$538,050

450,000
$811,160

$1,013,150

Source: S. Patz & Associates, Inc.
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Table A-7. Summary of Off-site Net Fiscal Benefits for Each Development Component
for Each Phase of the Development Program, Heritage Commons at
Buildout, Frederick County, Virginia (constant $2014)

Phases 1st 5 yrs 2nd5Yrs 3rd5Yrs Total

Number of Apartment Units 350 350 3580 1,050
Net Benefit at $293/Unit $102,460 $102,460 $102,460 $307,390
Number of Townhouse Units 100 50 150
Net Benefit at $650/Unit $65,000 $32.500 $97,500
Number of Commercial Sq. Ft. 50,000 25,000 25,000 100,000
Net Benefit at $3.69/SF $184.,425 $92,213 $92,213 $368,850
Number of Office Square Feet 100,000 175,000 175,000 450,000
Net Benefit at $3.08/SF $308,160 $539,280 $539,280 $1,386,720
Total Off-site Benefit $660,050 $766,450 $733,950 $2,160,460

Source: S. Patz & Associates, Inc.

Table A-8. Total On-site and Off-site Net Fiscal Benefits by Phase, Heritage
Commons at Buildout (constant$2014)

1st 5 yrs 2nd 5 Yrs 3rd 5 Yrs Total
Apartments $22.210 $22.210 $22.210 $66,640
Townhouses $1,460 $730 $2,190
Commercial $453,455 $226,723 $226,723 $906,900
Office $488,420 $854,730 $854,730 $2,197,880
Total Net Benefit $965,550  $1,104,390  $1,103,660 $3,173,610

Source: S. Patz & Associates, Inc.
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COUNTY of FREDERICK

Department of Planning and Development
540/ 665-5651
Fax: 540/ 665-6395

MEMORANDUM

TO: Frederick County Board of Supervisors
FROM: Candice E. Perkins, AICP, Senior Planner
SUBIJECT: Addition of the OM District to the R4 District Permitted Uses

DATE: March 2, 2015

Staff has been directed to include the OM (OM Office-Manufacturing Park) Zoning District to
the permitted uses list of the R4 (Residential Planned Community) Zoning District. Currently
the R4 allows RP, B1, B2, B3 and M1 Zoning Districts as permitted uses. All uses proposed
within an R4 community must be specified at the rezoning stage and approved on a Master
Development Plan.

Staff has included a minor ordinance amendment that includes the OM District in the permitted
use list within the R4 District.

The DRRC discussed this item at their January 2015 meeting; the committee agreed with the
addition and sent the item forward for review by the Planning Commission. The Planning
Commission discussed this item at their February 18, 2015 meeting; and agreed with the
changes and sent the item forward for review by the Board of Supervisors.

The attached document shows the existing ordinance with the proposed changes supported by
the DRRC (with bold italic for text added). This item is presented for discussion. Staff is seeking
direction from the Board of Supervisors on this Zoning Ordinance text amendment; attached is a
resolution directing the item to public hearing should the Board of Supervisors deem it appropriate.

Attachments: |1. Revised ordinance with additions shown in bold underlined italics.|
|2. Resolution |

CEP/pd



Attachment 1
OM District

Chapter 165
ARTICLE V - PLANNED DEVELOPMENT DISTRICTS
Part 501 — R4 Residential Planned Community District
§165-501.01 Intent.

The intention of the Residential Planned Community District is to provide for a mixture of housing types
and uses within a carefully planned setting. All land to be contained within the Residential Planned
Community District shall be included within an approved master development plan. The layout, phasing,
density and intensity of development is determined through the final approval of the master
development plan by the County. Special care is taken in the approval of the master development plan
to ensure that the uses on the land are arranged to provide for compatibility of uses, to provide
environmental protection and to avoid adverse impacts on surrounding properties and facilities. The
district is intended to create new neighborhoods with an appropriate balance between residential,
employment and service uses. Innovative design is encouraged. Special care is taken in the approval of
R4 developments to ensure that necessary facilities, roads and improvements are available or provided
to support the R4 development. Planned community developments shall only be approved in
conformance with the policies in the Comprehensive Plan.

§ 165-501.02 Rezoning procedure.

In order to have land rezoned to the R4 District, a master development plan, meeting all requirements
of Article VIII of this chapter, shall be submitted with the rezoning application. The rezoning shall be
reviewed and approved following the rezoning procedures described by this chapter, including
procedures for impact analysis and conditional zoning. In adopting the rezoning, the master
development plan submitted will be accepted as a condition proffered for the rezoning. The master
development plan review procedures described by Article VIl must also be completed concurrently with
or following the consideration of the rezoning.

A. Impact analysis. Impact analysis, as required by this chapter, shall be used to evaluate all potential
impacts, including impacts on surrounding lands, the environment and on public facilities and
services.

B. Land dedication. Land shall be dedicated in planned community developments for roads and facilities
necessary to serve the development as described by the Comprehensive Plan, the Capital
Improvements Program and adopted road improvement programs.

C. Addition of land. The Board of Supervisors may approve the addition of land to an approved planned
community through the procedures set forth in this chapter for the original approval of a planned
community development.


http://www.ecode360.com/?custId=FR1364&guid=8708724&j=23
http://www.ecode360.com/?custId=FR1364&guid=8708725&j=23
http://www.ecode360.com/?custId=FR1364&guid=8708726&j=23

Attachment 1
OM District

§ 165-501.03 Permitted uses.

All uses are allowed in the R4 Residential Planned Community District that are allowed in the following
zoning districts:

RP Residential Performance District

B1 Neighborhood Business District

B2 Business General District

B3 Industrial Transition District

om OM Office-Manufacturing Park District

M1 Light Industrial District



Action:

BOARD OF SUPERVISORS: March 11,2015 [J APPROVED [ DENIED

RESOLUTION

DIRECTING THE PLANNING COMMISSION TO HOLD A PUBLIC HEARING
REGARDING CHAPTER 165, ZONING

PART 501 — R4 RESIDENTIAL PLANNED COMMUNITY DISTRICT
ARTICLE V — PLANNED DEVELOPMENT DISTRICTS
§165-501.03 PERMITTED USES

WHEREAS, the Frederick County Planning Department has been directed to include the
OM (Office-Manufacturing Park) Zoning District to the permitted uses list of the R4
(Residential Planned Community) Zoning District; and

WHEREAS, The Development Review and Regulations Committee (DRRC) reviewed
the change at their January 27, 2015 meeting and recommended to include the OM
(Office-Manufacturing Park) Zoning District to the permitted uses list of the R4
(Residential Planned Community) Zoning District and forwarded that recommendation to
the Planning Commission and Board of Supervisors; and

WHEREAS, the Planning Commission discussed the proposed changes at their regularly
scheduled meeting on February 18, 2015 and agreed with the proposed change; and

WHEREAS, the Board of Supervisors discussed the proposed change at their regularly
scheduled meeting on March 11, 2015; and

WHEREAS, the Frederick County Board of Supervisors finds that in the public
necessity, convenience, general welfare, and good zoning practice, directs the Frederick

County Planning Commission hold a public hearing regarding an amendment to Chapter
165

PDRes #11-15



NOW, THEREFORE, BE IT REQUESTED by the Frederick County Board of
Supervisors that the Frederick County Planning Commission shall hold a public hearing
to include the OM (Office-Manufacturing Park) Zoning District to the permitted uses list
of the R4 (Residential Planned Community) Zoning District.

Passed this 11th day of March, 2015 by the following recorded vote:

This resolution was approved by the following recorded vote:

Richard C. Shickle, Chairman Gary A. Lofton
Robert A. Hess Charles S. DeHaven, Jr.
Gene E. Fisher Christopher E. Collins

Robert W. Wells

A COPY ATTEST

Roderick B. Williams, Interim
Frederick County Administrator

PDRes #11-15






COUNTY of FREDERICK

Department of Planning and Development
540/ 665-5651
Fax: 540/ 665-6395

MEMORANDUM

TO: Frederick County Board of Supervisors
FROM: Candice E. Perkins, AICP, Senior Planner
SUBJECT: Permeable Pavers for Parking Lots

DATE: March 2, 2015

Staff has received a request to revise the Frederick County Zoning Ordinance to allow the use of
permeable pavers for the construction of parking areas within all zoning districts. This request
is due to the new stormwater regulations and the need for additional options for dealing with
stormwater onsite. Currently the ordinance only allows for their use within overflow parking
areas.

Staff has prepared a revision that would move the option for permeable paving systems out of
the section for overflow parking areas and into the area for allowed surface materials.

The DRRC discussed this item at their January 2015 meeting; the committee agreed with the
revision and sent the item forward for review by the Planning Commission. The Planning
Commission discussed this item at their February 18, 2015 meeting; and agreed with the
changes and sent the item forward for review by the Board of Supervisors.

The attached document shows the existing ordinance with the proposed changes supported by
the DRRC (with bold italic for text added). This item is presented for discussion. Staff is seeking
direction from the Board of Supervisors on this Zoning Ordinance text amendment; attached is a
resolution directing the item to public hearing should the Board of Supervisors deem it appropriate.

Attachments: | 1. Revised ordinance with additions shown in bold underlined italics.l
| 2. Resolution|

CEP/pd



Attachment 1
Permeable Pavers

Chapter 165- Zoning

Article I
SUPPLEMENTARY USE REGULATIONS, PARKING, BUFFERS, AND REGULATIONS FOR SPECIFIC USES

Part 202 — Off-Street Parking, Loading and Access
§ 165-202.01 Off-street parking; parking lots.

Off-street parking shall be provided on every lot or parcel on which any use is established according to
the requirements of this section. This section is intended to ensure that parking is provided on the lots
to be developed and to ensure that excess parking in public street rights-of-way does not interfere with
traffic.

D. Parking lots. Parking spaces shared by more than one dwelling or use, required for any use in
the business or industrial zoning district or required for any institutional, commercial or
industrial use in any zoning district shall meet the following requirements:

(1) Surface materials. In the RP Residential Performance District, the R4 Residential Planned
Community District, the R5 Residential Recreational Community District, the MH1 Mobile
Home Community District, the B1 Neighborhood Business District, the B2 Business General
District, the B3 Industrial Transition District, the OM Office-Manufacturing Park District, the
M1 Light Industrial District, the M2 Industrial General District MS Medical Support District,
RA (Rural Areas) District and the HE (Higher Education) District, parking lots shall be paved
with concrete, bituminous concrete, or similar materials.

(2) Such surface materials shall provide a durable, dust and gravel-free, hard surface.

a. The Zoning Administrator may allow for the use of other hard-surface materials for
parcels located outside of the Sewer and Water Service Area if the site plan
provides for effective stormwater management and efficient maintenance. In such
cases, parking lots shall be paved with a minimum of double prime-and-seal
treatment or an equivalent surface.

b. In the RA (Rural Areas) District parking lots with (10) or fewer spaces shall be
permitted to utilize gravel surfaces.

c. Reinforced grass systems, permeable—pavingsystems; or other suitable materials
may be used for overflow parking areas, low volume access ways in all Zoning
Districts and for agricultural uses in the RA (Rural Areas) District. Parking areas
utilizing these materials shall have defined travel aisles and designated parking
bays. These materials shall only be utilized with approval of the Frederick County
Zoning Administrator and the Director of Public Works.

d. The Zoning Administrator may approve alternative surface materials for parking
lots for parcels located inside of the Sewer and Service Area when necessary to
implement low impact development design and where approved by the Director of
Public Works; such materials may include but are not limited to permeable paving

systems.




Action:

BOARD OF SUPERVISORS: March 11,2015 [J APPROVED [ DENIED

RESOLUTION

DIRECTING THE PLANNING COMMISSION TO HOLD A PUBLIC HEARING
REGARDING CHAPTER 165, ZONING

PART 202 - OFF-STREET PARKING, LOADING AND ACCESS
ARTICLE II - SUPPLEMENTARY USE REGULATIONS, PARKING,
BUFFERS, AND REGULATIONS FOR SPECIFIC USES
§165-202.01 OFF-STREET PARKING; PARKING LOTS

WHEREAS, the Frederick County Planning Department has received a request to revise
the Frederick County Zoning Ordinance to allow the use of permeable pavers for the
construction of parking areas within all zoning districts; and

WHEREAS, The Development Review and Regulations Committee (DRRC) reviewed
the change at their January 27, 2015 meeting and agreed with the revision and sent the
item forward for review by the Planning Commission and Board of Supervisors; and

WHEREAS, the Planning Commission discussed the revised change at their regularly
scheduled meeting on February 18, 2015 and agreed with the revised change; and

WHEREAS, the Board of Supervisors discussed the revised change at their regularly
scheduled meeting on March 11, 2015; and

WHEREAS, the Frederick County Board of Supervisors finds that in the public
necessity, convenience, general welfare, and good zoning practice, directs the Frederick

County Planning Commission hold a public hearing regarding an amendment to Chapter
165

PDRes #12-15



NOW, THEREFORE, BE IT REQUESTED by the Frederick County Board of
Supervisors that the Frederick County Planning Commission shall hold a public hearing
to allow the use of permeable pavers for the construction of parking areas within all
zoning districts.

Passed this 11th day of March, 2015 by the following recorded vote:

This resolution was approved by the following recorded vote:

Richard C. Shickle, Chairman Gary A. Lofton
Robert A. Hess Charles S. DeHaven, Jr.
Gene E. Fisher Christopher E. Collins

Robert W. Wells

A COPY ATTEST

Roderick B. Williams, Interim
Frederick County Administrator

PDRes #12-15






COUNTY of FREDERICK

Department of Planning and Development
540/ 665-5651
Fax: 540/ 665-6395

Memorandum

To:  Frederick County Board of Supervisors

From: Mark R. Cheran, Zoning and Subdivision Administrator

Date: March 4, 2015

RE:  National Lutheran Boulevard

The following additions to the Secondary System of State Highways,
pursuant to the statutory provision or provisions cited, are hereby requested;
the right of way for which, including additional easements for cuts, fills and
drainage, as required, is hereby guaranteed:

National Lutheran Boulevard, State Route Number 1100 0.17 miles
National Lutheran Boulevard, State Route Number 1100 0.24 miles
National Lutheran Boulevard, State Route Number 1100 0.28 miles

Staff is available to answer any questions.

MRC/dlw

107 North Kent Street, Suite 202 ¢ Winchester, Virginia 22601-5000



RESOLUTION
BY THE
FREDERICK COUNTY BOARD OF
SUPERVISORS

The Board of Supervisors of Frederick County, in regular meeting on the 11th day of
March, 2015, adopted the following:

WHEREAS, the streets described on the attached Form AM-4.3, fully incorporated
herein by reference, are shown on plats recorded in the Clerk’s Office of the Circuit
Court of Frederick County; and

WHEREAS, the Resident Engineer of the Virginia Department of Transportation has
advised this Board that the streets meet the requirements established by the Subdivision
Street Requirements of the Virginia Department of Transportation; and

WHEREAS, the County and the Virginia Department of Transportation have entered
into an agreement on June 9, 1993, for comprehensive stormwater detention which
applies to this request for addition; and

NOW, THEREFORE, BE IT RESOLVED, this Board requests the Virginia
Department of Transportation to add the streets described in the attached Form AM-4.3 to
the secondary system of state highways, pursuant to 33.2-705, Code of Virginia, and the
Department’s Subdivision Street Requirements; and

BE IT FURTHER RESOLVED, this Board guarantees a clear and unrestricted right-of-
way, as described, and any necessary easements for cuts, fills and drainage; and

BE IT FURTHER RESOLVED, that a certified copy of this resolution be forwarded to
the Resident Engineer for the Virginia Department of Transportation.

Richard C. Shickle, Chairman Gary A. Lofton
Robert A. Hess Robert W. Wells
Christopher E. Collins Gene E. Fisher
Charles S. DeHaven, Jr.

A COPY ATTEST

Roderick B. Williams, Interim

Frederick County Administrator
PDRes. #13-15



By resolution of the governing body adopted March 11, 2015

The following VDOT Form AM-4.3 is hereby attached and incorporated as part of the governing body's resol ution for
changes in the secondary system of state highways.

A Copy Testee Sgned (County Official):

Report of Changes in the Secondary System of State Highways

Project/Subdivision National Lutheran Boulevard

Type Change to the Secondary System of State Highways: Addition

The following additions to the Secondary System of State Highways, pursuant to the statutory provision or provisions
cited, are hereby requested; the right of way for which, including additional easements for cuts, fills and drainage, as
required, is hereby guaranteed:

Reason for Change: New subdivision street

Pursuant to Code of Virginia Statute: 833.2-705

Street Name and/or Route Number
t National Lutheran Boulevard, State Route Number 1100

Old Route Number: 0

1 From: Intersection with Corporate Place
To: End of Four-Lane Section, a distance of: 0.17 miles.

Recordation Reference: Frederick Co. Courthouse
Right of Way width (feet) = 0
Street Name and/or Route Number

t National Lutheran Boulevard, State Route Number 1100

Old Route Number: 0

1  From: Route 50, Northwestern Pike
To: Intersection with Corporate Place, a distance of: 0.24 miles.

Recordation Reference: Frederick Co. Courthouse
Right of Way width (feet) = 0
Street Name and/or Route Number

t National Lutheran Boulevard, State Route Number 1100
Old Route Number: 0
1 From: End of Four-Lane Section

To: Intersection with Clocktower Ridge Road, a distance of: 0.28 miles.

Recordation Reference: Frederick Co. Courthouse
Right of Way width (feet) = 0

VDOT Form AM-4.3 (4/20/2007) Maintenance Division

Date of Resolution: March 11, 2015 Page1of 1



	Agenda Sheet

	Tab A1 - Minutes - February 11 2015 Regular Meeting 
	Tab A2 - Minutes - February 18 2015 Budget Work Session 
	Tab A3 - Minutes - February 25 2015 Budget Work Session

	Tab B - Committee Appointments Memo

	Tab C - Memo re Closing County Offices for Apple Blossom - CONSENT AGENDA

	Tab D - Refund Request

	Tab E - Public Works Committee Report

	Tab F - 12 Month Outdoor Festival Permit Request - Grove's Winchester Harley-Davidson

	Tab G - Rezoning 05-14 CB Ventures LLC

	Tab H - Rezoning 02-14 Heritage Commons

	Tab I - Memo re Addition of OM District to R4 District
Permitted Uses
	Tab J - Memo re Permeable Pavers for Parking Lots

	Tab K - Road Resolution - National Lutheran Blvd - CONSENT AGENDA�



