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Operating Agreement of
Dogwood Farm Station 9% Owner LLC

This Operating Agreement (the “Agreement”) of Dogwood Farm Station 9% Owner LLC (the
“Company”), a limited liability company organized pursuant to Chapter 12 of Title 13.1 of the Code of
Virginia (the “Act™), is entered into by Dogwood Farm Station 9% Manager LLC, a Virginia limited
liability company, as the sole member of the Company (the “Manager”), effective as of August 26, 2024.

1.

10.

Name. The name of the limited liability company will be “Dogwood Farm Station 9% Owner” and its
principal business office is located at 1651 Old Meadow Road, Suite 305, McLean, VA 22102.

Purpose and Powers. The purposes of the Company are (i) to purchase, develop, own, construct,
rehabilitate, subdivide, lease, finance, refinance, operate, manage and sell real property and the
improvements thereon, located in Loudoun County, Virginia, and (ii) to undertake any other activity
which a company may lawfully undertake under the Act.

Separateness. The Company will conduct its business and operations in its own name and will
maintain books and records and bank accounts separate from those of any other person or entity.

Management. The Company will be member-managed. Manager will carry the title of “Manager”
and will exercise full and exclusive control over the affairs of the Company. The Manager may
appoint officers and agents for the Company and give them such titles and powers as the Manager
may choose. Any action taken by the Manager in the name of the Company, and any action taken by
an officer or agent of the Company in the name of the Company and with the proper authorization of
the Manager, will be an action of the Company.

Allocations of Profit and Loss. All profits and losses of the Company (and items of income,
deduction, gain, or loss) will be allocated 100% to the Manager.

Distributions. All distributions with respect to a membership interest in the Company will be made
100% to the Manager.

Capital Contribution. The capital contribution of the Manager to the Company is $100.

Dissolution. The Company will dissolve upon the first to occur of (i) the sale or other disposition of
all or substantially all of the Company’s property and the Company’s receipt of all or substantially all
of the proceeds thereof, or (ii) the determination of the Manager to dissolve.

Fiscal Year. The fiscal year of the Company will be the calendar year.

No Liability of Member and Others. The Manager and its agents and any officers and agents of the
Company will not be liable for the Company’s liabilities, debts or obligations, all of which will be the
sole obligation of the Company. The failure by the Company to observe any formalities or
requirements relating to the exercise of its powers or the management of its business or affairs under
this Agreement will not be grounds for imposing personal liability on the Manager or any officer.
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11. Indemnification. The Company will indemnify and defend the Manager and its agents and any
officers and agents of the Company, from and against all costs, losses, liabilities and damages
incurred by or asserted against any such person in connection with the Company’s business to the
fullest extent provided or allowed by law.

12. Amendment. This Agreement may be amended only by written instrument executed by the Manager
and indicating an express intention to amend this instrument.

13. Right of First Refusal. The Member acknowledges and agrees that the Company may, after the date
hereof, enter into a Right of First Refusal and Purchase Option Agreement with a non-profit
corporation, which will grant the non-profit corporation the right to purchase the affordable housing
project to be developed by the Company after the end of the low-income housing tax credit
compliance period.

14. Governing Law. This Agreement will be interpreted, construed and enforced in accordance with the
laws of the Commonwealth of Virginia.

[signature page follows]
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[Signature page to Operating Agreement of Dogwood Farm Station 9% Owner LLC]

SOLE MEMBER & MANAGER:

DOGWOOD FARM STATION 9% MANAGER LLC,
a Virginia limited liability company

By: Wellington Development, LLC,
a Virginia limited liability company

Its: Manager

Benjamin Miller
Its: Co-Manager

By:

KH 1206350.3
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Tab G:

Zoning Certification Letter (MANDATORY)



Zoning Certification

DATE: February 20, 2025

TO: Virginia Housing
601 South Belvidere Street
Richmond, VA 23220

RE:  ZONING CERTIFICATION
Name of Development: Dogwood Farm Station Apartments 9%

Name of Owner/Applicant: Dogwood Farm Station 9% Owner LLC
Name of Seller/Current Owner:  US Home LLC & KW-HS Lot Option Pool 02, LLC

The above-referenced Owner/Applicant has asked this o ce to complete this form leter regarding the zoning of the
proposed Development (more fully described below). This certficaton is rendered solely to confirm proper zoning for the
site of the Development. It is understood that this leter will be used by the Virginia Housing Development Authority solely
to determine whether the Development qualifies for points available under VHDA's Qualified Allocaton Plan for housing tax
credit.

DEVELOPMENT DESCRIPTION:

Development Address:
20052 GARDEN CENTER CT.
ASHBURN, VA, 20147

Leal Description:
POTOMAC FARMS SEC.1 LOT 6-A1
Portion of Loudoun Co. PARID: 057489129000 (parcel ID number) and containing

approximately 15.24 acres

Proposed Improvements:

Constructon
New Constructon:  #Units 72 #Buildings 1 Total Floor Area  82,735.17
Adaptve Reuse # Units # Buildings Total Floor Area
Rehabilitaton: # Units # Buildings Total Floor Area

2
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Zoning Certification, cont’d

Current Zoning: R-24 allowing a density of 24 units per

acre, and the following other applicable conditons: DENSITY=28.8 dwelling units per acre if ADUs are provided

Other Descriptive Information:

R-24 Multifamily Residential Zoning provide primarily for multifamily dwelling units at gross residential parcel densities

not to exceed 24 dwelling units per acre in areas served by public water and sewer service, with access to collector or

arterial roads not dependent upon roads within planned or developed low density (R-1 or lower) residential neighborhoods, and designated primarily for infill development

LOCAL CERTIFICATION:

Check one of the following a appropriate:

I:I The zoning for the proposed development described above is proper for the proposed residental development. To
the best of my knowledge, there are presently no zoning violatons outstanding on this property. No further zoning
approvals and/or special use permits are required.

The development described above is approved for non-conforming use. To the best of my knowledge, there are no
zoning violatons outstanding on this property, and no further zoning approvals and/or special use permits are

required.

Signature

Michael Tucker, PE
Printed Name

Title of Local O cial or Civil Engineer
(703) 840-4819

Phone
February 20, 2025
Date

NOTES TO LOCALITY:

1. Return this certficaton to the developer for inclusion in the tax credit applicaton package.
2. Any change in this form may result in disqualificaton of the applicaton.
3. If you have any questons, please contact the Tax Credit Allocaton Department at

taxcreditapps@virginiahousing.com.

Zoning Certification Rev.2024_1231.Docx







































Tab I:

Nonprofit Questionnaire (MANDATORY for points or
pool)

NOTE: The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation
-IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable)

-For-profit Consulting Agreement (if applicable)



This deal does not require
information behind this tab.



Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)
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Revitalization Area Certification



LOUDOUN Housing and PO Box 7000, Leesburg, VA 20177-7000
COUNTY Community 703-737-8323 01703-771-5454 F| housing@loudoun.gov
L)

VIRGINIA Development loudoun.gov/housing

February 19, 2025

To:  Virginia Housing
601 South Belvidere St.
Richmond, VA 23220

Re:  Dogwood Farm Station 9% Owner LLC

Ladies and Gentlemen:

This letter is to confirm that the property, Dogwood Farm Station Apartments 9% located at
20052 Garden Center Court, Ashburn, Virginia 20147, is within the Loudoun County Suburban
Policy Area as shown in the attached map (Attachment 1). The Suburban Policy Area is a
Revitalization Area per the Loudoun County Resolution adopted on December 5, 2017
(Attachment 2).

Please let Travis Perlman, Housing Finance & Development Administrator at 571-367-8624,
know if you need additional information.

We look forward to working with you on this project.

Sincerely,

g oo

George Govan

County of Loudoun

Director, Dept. of Finance & Procurement and

Interim Director, Dept. of Housing and Community Development

Attachments:

1. Dogwood Farm Station Apartments Loudoun County Revitalization Areas Map
2. Resolution Designating a Portion of Loudoun County, Virginia a Revitalization Area
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Attachment 1



Loudoun County, Virginia
www._loudoun.gov

Office of the County Administrator
1 Harrison Street, S.E., 5th Floor, P.O. Box 7000, Leesburg, VA 20177-7000
Telephone (703) 777-0200 » Fax (703) 777-0325

At a business meeting of the Board of Supervisors of Loudoun County, Virginia, held in the County
Government Center, Board of Supervisors Meeting Room, | Harrison Street, S.E., Leesburg,
Virginia, on Tuesday, December 5, 2017 at 5:00 p.m.

IN RE: Resolution Designating Revitalization Area to Support Applications for Low Income
Housing Tax Credits (Countywide)

Vice Chairman Buona moved that the Board of Supervisors approve the resolution designating the
Suburban Policy Area as a Revitalization Area to support Low Income Housing Tax Credit
applications in the competitive tax credit allocation process (provided as Attachment 1 to the
December 5, 2017, Board of Supervisors Business Meeting Supplemental Action Item).

Seconded by Supervisor Volpe.

Voting on the Motion: Supervisors Buona, Higgins, Letournecau, Meyer, Randall, Saines,
Umstattd, and Volpe — Yes; None — No; Supervisor Buffington — Absent for the Vote.

A COPY TESTE:

BOARD OF SUPERVISORS

Attachment 2

ltem 05, Resolution Designating Revitalization Area 1o Support Apphcations for Low Income Housing Tax Credits


Janice.Chan
Text Box
Attachment 2


RESOLUTION
DESIGNATING A PORTION OF LOUDOUN COUNTY, VIRGINIA
A REVITALIZATION AREA

WHEREAS, pursuant to Section 36-55.30:2.A of the Code of Virginia of 1950, as amended, the
Board of Supervisors of the County of Loudoun, Virginia, desire to designate the Suburban
Policy Area as shown on Exhibit A, attached hereto, as a Revitalization Area.

NOW, THEREFORE, BE IT HEREBY DETERMINED as follows:

1. the commercial, industrial or other economic development of the Revitalization Area will
benefit Loudoun County but the Revitalization Area lacks the affordable housing needed
to induce manufacturing, industrial, commercial, governmental, educational,
entertainments, community development, heaithcare or nonprofit enterprises or
undertakings to locate or remain in the Revitalization Area; and

2. private enterprise and investment are not reasonably expected, without
assistance, to produce the construction or rehabilitation of decent, safe and sanitary
housing and supporting facilities that will meet the needs of low and moderate income
persons and families in the Revitalization Area and will induce other persons and families
to live within the Revitalization Area and thereby create a desirable economic mix of
residents in the Revitalization Area.

NOW, THEREFORE, BE IT HEREBY RESOLVED that pursuant to Section 36-

55.30:2.A of the Code of Virginia of 1950, as amended, the Board of Supervisors of Loudoun
County hereby designates the Suburban Policy Area as shown on Exhibit A, attached hereto, as a
Revitalization Area.

% T~ ! Clon
Ph andall,
Chairman, Board of Syfervisors

ATTEST: M—

Tim Hemstreel
Clerk to the Board

: R L Decems
Adopted by the Board of Supervisors of Loudoun, Virginia, thls.j day of L/eC¢m \
2017.
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February 20, 2025

Pennoni, Inc.

Michael Tucker, PE



PROFFER STATEMENT

DOGWOOD FARM STATION

LEGI-2023-0018
ZMAP-2021-0010

November 2, 2023

Blue Mount Nursery, Inc., (“Owner”) is the owner of the parcels identified as Loudoun County
PINs 057-48-9129, 057-49-4102, 057-39-2064, and 057-39-3060 (Tax Map ##/63/D/1/////6A,
163/D/1//11144, /63/D/1///RA1/, and /63/D/1//IRA2/) (“Blue Mount Property”) and the Board of
Supervisors of Loudoun County, Virginia is the owner of the area subject to RDAB-2021-0006
(“County-Owned Area™), identified on Sheet 4 of the Concept Development Plan referenced in
Proffer 1.A. below. The Blue Mount Property and the County-Owned Area, which collectively
total 20.0827 acres, are hereinafter jointly referred to as the “Property”. The Property is more fully
depicted on the Concept Development Plan identified in Proffer I.A. below. The Owner, on behalf
of itself and its successors in interest, and Board of Supervisors of Loudoun County, Virginia,
hereby voluntarily proffers, pursuant to Section 15.2-2303 of the Code of Virginia (1950), as
amended, and Section 6-1209 of the Revised 1993 Loudoun County Zoning Ordinance (“Zoning
Ordinance™), that in the event the Board of Supervisors of Loudoun County, Virginia approves
ZMAP-2021-0010 to rezone the Property from the A-3 Agricultural Residential zoning district
(“A-37}, to the R-24 Multifamily Residential zoning district to be administered as an affordabie
dwelling unit district under Section 7-1000 et. seq. of the Zoning Ordinance (“R-24 ADU"),
development of the Property shall be in substantial conformance with the following conditions
(“Proffers”). These Proffers are the only development conditions that govern this Property and
shall supersede any other applicable zoning application on the Property, provided that these
Proffers shall become effective only upon final approval of this ZMAP-2021-0010 and the existing
uses on the Property shall be permitted to continue as non-conforming uses until such time as
approval of the first site plan related to ZMAP-2021-0010 on the Property. As used herein, the
term “County” refers to the Board of Supervisors of Loudoun County, Virginia, or to the applicable
Loudoun County government department, staff, or official enabled with authority to act on the
County’s behalf, within the context of the particular proffer provision.

L. CONCEPT DEVELOPMENT PLAN & DEVELOPMENT SCOPE

A. Concept Development Plan. Development of the Property shall be in substantial
conformance with Sheets 1, 4, 7, 8, |1, and 12 (“Concept Development Plan” or
“CDP”) of the I16-sheet plan set titled “DOGWOOD FARM STATION,




Dogwood Farm Station
LEGI-2023-0018
ZMAP-2021-0010
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ALGONKIAN ELECTION DISTRICT, LOUDOUN COUNTY, VIRGINIA,
LEGI-2023-0018, ZMAP-2021-0010, SPEX-2022-0025, ZMOD-2021-0039,
ZMOD-2022-0003, ZMOD-2022-0072, ZMOD-2023-0004,” dated June 29, 2021
and revised through October 23, 2023, prepared by Pennoni Associates, Inc. The
Concept Development Plan shall control the general development, layout, and
configuration of the Property. Minor adjustments to the locations of the proposed
uses, facilities, and improvements shown on the CDP shall be permiited as
reasonably necessary to address grading, drainage, environmental, cultural and
natural features, development ordinance requirements, other final engineering
considerations, and to accommodate the recommendations of archaeological
studies, if any, provided that any such minor adjustments shall be in accordance
with Section 6-1209 of the Zoning Ordinance.

Development Scope. The Property shall be developed with a maximum of 425 total
dwelling units, inclusive of the following dwelling unit types: up to 153 multifamily
attached dwelling units (“MF ATTACHED?”) (inclusive of 5 Affordable Dwelling
Units (“ADUSs™); up to 200 multifamily stacked dwelling units composed of two
over two and back to back dwelling units (“MF STACKED™) (inclusive of one
ADUY); and Affordable Housing Units (“AHUs”) composed of 72 age restricted MF
ATTACHED AHUs. If AHUs are not constructed on the Property, ADUs shall be
provided on the Property in accordance with Proffer VI.A.ii. If SPEX-2022-0025
is approved by the County, a child care center shall be permitted on the Property.

II. HOMEOWNERS ASSOCIATION

A.

Homeowners Association, Generally. With the exception of the AHUs referenced
in the next sentence, each residential property owner in the Property shall be a
member of the homeowners association (*HOA"”) which shall be established to own
and maintain common property and facilities, provide standards for the landscaping
and use of privately-owned land and structures within the Property, and perform
any other responsibilities allocated to the HOA under these Proffers. The building
identified on Sheet 4 of the CDP as “MF ATTACHED AFFORDABLE HOUSING
UNITS WITH CHILD CARE CENTER” (“AHU Building”) shall be located on a
parcel that is not required to be a member of the HOA so long as AHUs are
established and continue to exist within the AHU Building, and a record plat
creating such parcel shall be submitted to the County for review and approval and
recorded in the Land Records of the Loudoun County Circuit Court (“Land
Records™) prior to the approval of the first site plan for the Property. Concurrently
with the submission of the first record plat or site plan for the Property, whichever
is first in time, a Declaration of Covenants (“Covenants™) and related governance
documents for the establishment of the HOA shall be submitted to the County for
review and approval. The HOA shall be established Covenants and related
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governance documents shall be recorded in the Land Records prior to, or
concurrently with the approval of the first record plat or first site plan for the
Property, whichever is first in time.

General Responsibilities. In addition to any other responsibilities of the HOA set
forth elsewhere in these Proffers, the HOA shall own and maintain all common
areas, open space, and active recreation areas on the Property, including the
clubhouse and pool shown respectively as “CLUBHOUSE” and “POOL” on Sheet
4 of the CDP, and shall provide for trash removal, snow removal, street light
maintenance where applicable, and recycling services on all private streets. The
HOA shall also be responsible for the maintenance of all common recreational
facilities, all storm drainage and stormwater management, bus shelter(s),
micromobility, and pedestrian and bicycle easements and facilities to the extent
they are not maintained by the County or Virginia Department of Transportation
(“VDOT™), all private roads on the Property, all fire lane identification along
private and public streets, all noise attenuation measures on HOA -owned property
referenced in Proffer IIL.F., the electric vehicle charging stations referenced in
Proffer [V.N., and the pollinator meadow referenced in Proffer VIL.B. If AHUs are
established within the AHU Building, even though the residents of the AHU
Building will not be members of the HOA, such residents shall have an unlimited
right to use the clubhouse, swimming pool, common areas, open space, and active
recreation space on the Property, and such unlimited right shall be set forth in the
Covenants. In lieu of a monthly HOA fee, the owner of the AHU Building will
execute an agreement regarding HOA maintenance and payment of a set annual fee
to the HOA, with an annual escalator, prior to the approval of the first record plat
or first site plan for the Property, whichever is first in time. A copy of said
agreement shall be provided to the County. The HOA shall be permitted to allow
residents of other communities to use the pool and clubhouse on the Property in
accordance with the Zoning Ordinance.

Garage Conversion. The conversion of any garage space within or serving any

dwelling unit to any use that precludes the parking of the intended number of
operable vehicles within such garage space, as shown on the associated
Construction Plans and Profiles (“CPAP”) or site plan shall be prohibited. Garages,
driveways, and parking spaces provided to an owner for their exclusive use must
be used by the owner, their tenants, members of their households, and their
respective guests, employees, agents, and invitees first before utilizing a common
area/element parking space. A provision to this effect, that is capable of being
enforced by all property owners and/or by the HOA shall be included in the
Covenants. This prohibition shall not apply to any garage space that is used as a
model home or sales office. Any garage space used for a model home or sales
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office shall be converted back to garage space prior to the final residential
settlement of the dwelling unit with which such garage space is associated.

{Il.  TRANSPORTATION

A.

Roadways. All private roads built on the Property will be designed and constructed
in accordance with County standards as set forth in the Facilities Standards Manual
(“FSM”), or with such modified standards as may be approved by the County, as
applicable. The maintenance of private roads shall be the responsibility of the
HOA, as established pursuant to Proffer 11.

Riverside Parkway Bus Shelter. The Owner shall provide a public access easement
to the County for a bus shelter for use by and incorporation into the Loudoun
County Transit and Commuter Services programming for bus service (“Bus Shelter
Easement”). The Bus Shelter Easement shall measure 12 feet by 20 feet, shall be
located on the Property and outside of VDOT right-of-way in the general location
identified as, “BUS SHELTER (APPROX. LOCATION)”, on Sheet 4 of the CDP
or an alternate location outside of the VDOT right-of-way determined in
consultation with the Loudoun County Department of General Services, Division
of Transit and Commuter Services (“Transit Services™), and shall be shown on the
first record plat or first site plan for the Property, whichever is first in time. The
Bus Shelter Easement shall be in a form approved by the County Attorney, and
conveyed to the County at no cost to the County, prior to the approval of the first
site plan, or in conjunction with the approval and recordation of the first record plat,
for the Property, whichever is first in time. An Americans with Disabilities Act
(“ADA”) compliant bus shelter and concrete pad located within the Bus Shelter
Easement, and an ADA-compliant pedestrian route from the dwelling units
permitted in Phase 1 under Proffer I11.E.a. to the bus shelter located within a 7-foot
wide public access easement granted to the County at no public cost, shall be shown
on the first site plan or CPAP for the Property, whichever is first in time, and shall
be subject to the approval of Transit Services and bonded for construction prior to
the approval of the first record plat or site plan for the Property, whichever is first
in time. The Owner shall construct said bus shelter and ADA-compliant pedestrian
route once a local fixed bus service has commenced revenue operation or prior to
the issuance of the first occupancy permit for a dwelling unit on the Property,
whichever is last in time. If a local fixed bus route service has not commenced
revenue operation on the portion of Riverside Parkway adjacent to the Property
within two years of the issuance of the first occupancy permit for a dwelling unit
on the Property, or if at the time of the first site plan or CPAP review for the
Property Transit Services declines in writing to have a bus shelter constructed on
the Property at that time, the Owner (i) shali be relieved of its obligation to construct
the bus shelter, (ii) shall provide a cash contribution in the amount of $25,000,
adjusted pursuant to Proffer IX.A below, to the County to be used toward the
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construction of a bus shelter at said location and which may include construction
of said ADA-compliant pedestrian route at such time as the said local fixed route
bus service has commenced revenue operation, and (iii) may thereafter request for
its bond for construction of the bus shelter and concrete pad to be released. If the
aforesaid local fixed route bus service has not commenced revenue operation within
10 years of this cash contribution being provided to the County, said cash
contribution may be used for regional road or transportation improvements in the
vicinity of the Property at the discretion of the County. As described in Proffer I1
above, the HOA shall be responsible for maintaining the bus shelter and associated
public access easement areas; such HOA maintenance responsibilities to include,
but not be limited to, maintenance and repair of the bus shelter, snow removal,
regular removal of trash and debris, regular mowing, and graffiti removal.

Additional Bus Shelter. If Transit Services agrees to establish a bus route that

extends to the cul-de-sac on Bonnie Court or Garden Center Court, the Owner shall
record a bus shelter easement measuring 12 feet by 20 feet, and construct a bus
shelter within this Bus Shelter Easement, to be located on the Property and outside
of VDOT right-of-way in the general vicinity of the cul-de-sac on Bonnie Court or
Garden Center Court. The specific location of the bus shelter easement and bus
shelter shall be agreed upon in collaboration with the Owner/HOA and Transit
Services. The bus shelter easement shall be in a form approved by the County
Attorney and conveyed to the County at no cost to the County. An ADA-compliant
bus shelter and concrete pad located within the bus shelter easement, and an ADA-
compliant pedestrian route from a sidewalk serving adjacent dwelling units on the
Property to the bus shelter located within a 7-foot wide public access easement
granted to the County at no public cost, shall be provided by the Owner/HOA.
Within one year of receiving written notification from Transit Services stating that
a bus route is approved to extend to the cul-de-sac on Bonnie Court or Garden
Center Court, the Owner/HOA shall record the bus shelter and public access
easements and install the ADA-compliant bus shelter, concrete pad, and ADA-
compliant pedestrian route from a sidewalk serving dwelling units on the Property
to the bus shelter. The recordation of the bus shelter and public access easement
and the installation of the bus shelter, concrete pad, and ADA-compliant pedestrian
route may extend beyond this one year if a written request is submitted by the
Owner/HOA to the Zoning Administrator, and subsequently approved by the
Zoning Administrator, citing delays due to weather constraints, the inability to
obtain the necessary materials for construction, or another unforeseen event that
delays this work. As described in Proffer Il above, the HOA shall be responsible
for maintaining the bus shelter and associated public access easement areas; such
HOA maintenance responsibilities to include, but not be limited to, maintenance
and repair of the bus shelter, snow removal, regular removal of trash and debris,
regular mowing, and graftiti removal. If Transit Services does not agree to establish
a bus route that extends to the cul-de-sac on Bonnie Court or Garden Center Court
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within 10 years of the issuance of the first residential occupancy permit on the
Property, the Owner/HOA shall be relieved of all obligations referenced in this
Proffer 111.C.

Shared Micromobility Devices Facility Easement. The Owner shall provide a
public access easement to the County for the possible future installation of a shared
micromobility device facility on the Property and outside of the VDOT right-of-
way in the general location identified as “PROP. SHARED MOBILITY DEVICES
FACILITY ESM’T (9°x36°)” on Sheet 4 of the CDP (“Micromobility Easement™),
or an alternate location outside of the VDOT right-of-way determined in
consultation with DTCI. Such Micromobility Easement shall be in a form approved
by the County Attorney, provided at no cost to the County, and recorded among the
Land Records in conjunction with the approval and recordation of the first record
plat, or prior to the approval of the first site plan for the Property, whichever is first
in time. The Micromobility Easement shall be granted to the County for the
purpose of accommodating a future entity that can construct and maintain a shared
micromobility device facility, which micromobility devices may include, but are
not limited to, bicycles, motorized skateboards and scooters (e-scooters), and
electric-assist bikes (e-bikes). As described in Proffer I above, the HOA shall be
responsible for maintaining the Micromobility Easement and any shared
micromobility device facility constructed therein.

Bonnie Court. The Owner shall adhere to a sequence of events listed in this proffer
that will result in the development of the Property in two phases based on the
progress of the cul-de-sac replacement, abandonment, and roadway reconstruction
of Bonnie Court.

a. Phase 1. The Owner has submitted CPAP-2023-0006 and a Dedication Plat,
DEDI-2023-0019, for the construction of a ditch section cul-de-sac in the
location identified on Sheet 4 of the CDP as, “ROW DEDICATION AREA™
(collectively, the “Bonnie Court CPAP/DEDI™), and a petition requesting the
abandonment (RDAB-2021-0006) of the section of Bonnie Court identified on
Sheet 4 of the CDP as, “Existing ROW to be Abandoned” (“Proposed ROW
Abandonment Area”) and conveyance of the Proposed ROW Abandonment
Area to Owner if RDAB-2021-0006 is approved. A Boundary Line
Adjustment, BLAD-2023-0017 (“Bonnie Court BLAD”), was submitted
concurrently with the aforesaid Bonnie Court CPAP/DEDI and petition that
shows the consolidation of the Proposed ROW Abandonment Area with the
property identified as PIN 057-48-9129. All improvements identified in the
Bonnie Court CPAP/DEDI shall be bonded for construction prior to the
approval of the Bonnie Court CPAP/DEDI. The existing roadway within the
Proposed ROW Abandonment Area may remain in place, and will be
disconnected from the ditch section cul-de-sac within 60 days of the recordation
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b.

of the abandonment resolution for the Proposed ROW Abandonment Area, if
RDAB-2021-0006 is approved by the County. Upon completion of the
construction and acceptance by VDOT of the improvements identified in the
Bonnie Court CPAP/DEDI, the Owner shall request that the County move
forward with the abandonment and conveyance to the Owner of the Proposed
ROW Abandonment Area in Virginia Code § 33.2-909 and 33.2-913,
respectively. During this Phase 1, the Owner shall be permitted to file for, and
receive approval of, site plans, subdivisions, zoning/building permits,
occupancy permits, and any other land development applications or permits that
will permit the development, construction, and occupancy of up to 200 dwelling
units on the portion of the Property identified as “Phase 1" on Sheet 8 of the
CDP. Additionally, during this Phase 1, site plans, subdivisions, and
zoning/building permits can be filed, reviewed, and approved for the AHU
building referenced in Proffer VI.A. of these Proffers and the child care center
identified in the Development Scope of Proffer [.B. of these Proffers.
Construction may commence on the AHU building and the child care center
during Phase |, but no occupancy permits for residential dwelling units within
the AHU building or the child care center may be issued until such time as the
entrance to the Property from Bonnie Court has been constructed and is open
for traffic.

Phase 2. [fthe County i) approves the Bonnie Court CPAP/DEDI, ii) approves
the RDAB-2021-0006, and iii) approves the conveyance of the Proposed ROW
Abandonment Area to the Owner and BLAD-2023-0017, the Owner shall be
permitted to submit, and receive approval of, sitc plans, subdivisions,
zoning/building permits, occupancy permits, and any other land development
applications or permits that will permit the development, construction, and
occupancy of the remainder of the dwelling units identified in the Development
Scope under Proffer 1.B. and shall design and construct to minimum VDOT
local secondary road standards the section of Bonnie Court identified on Sheet
4 of the CDP as, “EX. BONNIE COURT (RTE. 823),” which does not include
the area identified as, “EXISTING ROW TO BE ABANDONED?”. Such design
shall inciude curb and gutter on both sides of Bonnie Court and conform to the
design referenced as “TYP. SECTION FOR BONNIE COURT” on Sheet 4 of
the CDP (“Bonnie Court Improvements™) and an entrance to the Property from
Bonnie Court. The Bonnie Court Improvements shall be shown on the first
CPAP or site plan for a dwelling unit in excess of the 200 dwelling units
permitted in Phase 1 under Proffer Il[.E.a., shall be bonded for construction
prior to the approval of the record plat associated with such CPAP or such site
plan, and shall be installed and open to traffic, but not necessarily accepted by
VDOT, prior to the issuance of the first occupancy permit for a dwelling unit in
excess of the 200 dwelling units permitted in Phase 1 under Proffer 1IL.E.a., a
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dwelling unit in the AHU building, or the child care center, whichever is first
in time.

Noise Impact Study. The Owner will provide a noise impact study to the County
that will determine the need for any additional buffering or other noise attenuation
measures along Route 7 and Riverside Parkway. The noise impact study shall be
based upon traffic volumes for these roadways at a time no less than 10 years after
the road corridor is anticipated to be completed to its ultimate condition and open
to traffic based upon the most recent, applicable forecast available from DTCI, the
ultimate road configuration as defined in the 2019 Countywide Transportation Plan
(“CTP™), and the ultimate planned design speed, pavement type, proposed
topography, and lane configurations. This noise impact study will be conducted by
a professional acoustical consultant and submitted to the County concurrently with
the submission of the first site plan or CPAP for a dwelling unit permitted in Phase
| under Proffer [11.E.a., the AHU building, or the child care center, on the Property.
The noise impact study will be prepared using the latest version of the Federal
Highway Administration's Traffic Noise Prediction Model or other industry-
accepted highway noise model. Noise impacts shall be deemed to occur if predicted
highway noise levels substantially exceed the existing noise levels (a 10 decibel
increase over existing levels) or approach (one decibel less than), meet, or exceed
the Noise Abatement Criteria identified in the CTP.

a. Noise Attenuation Measures. The Owner shal! submit with all applicable site
plans or CPAPs an affidavit or certificate signed by a professional engineer
stating whether noise attenuation measures are required by the noise impact
study and, if so, identifying the applicable attenuation measures and certifying
that said plans are designed in compliance with all attenuation measures
identified by the noise impact study. In addition, each site plan and CPAP shall
include a note stating whether there are noise attenuation measures identified
by the noise impact study being implemented with the pian, and if so, such plans
shall identify and label the specific noise attenuation measures as well as the
corresponding dwelling units for which each measure is required and reference
the noise impact study.

b. Noise Levels. Noise attenuation measures shall result in noise levels less than
impact levels (2 decibels less than the Noise Abatement Criteria} and shall
result in a noise reduction of at least 5 decibels below predicted highway noise
levels. Where noise attenuation measures are determined to be required,
priority shall be given to passive measures (to include adequate setbacks,
earthen berms, wooden fences, and vegetation). Structural noise attenuation
measures (e.g., noise walls) shall be used only if adequate noise attenuation
cannot otherwise be achieved. WNotwithstanding the previous sentence,
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structural noise attenuation measures may be incorporated into the construction
of impacted structures to achieve interior notse standards.

c. Noise Attenuation in Structures or on HOA Owned Property. All such noise
attenuation measures (other than those incorporated into the construction of
impacted structures to achieve interior noise standards) shall be located on
HOA-owned property, and the Covenants shall clearly state that all required
noise attenuation measures shall be maintained by the HOA and shall not be
removed without written approval from the County. All noise attenuation
measures identified by the study shall be shown on each applicable site plan or
CPAP. Noise attenuation measures located on HOA-owned property shall be
constructed or installed prior to the issuance of the first occupancy permit for
any adjacent dwelling unit(s) on the Property. Noise attenuation measures
incorporated into impacted structures shali be constructed or installed prior to
the issuance of an occupancy permit within the impacted structure(s).

Potomac Drive Paving Contribution. As defined in Proffer 1I1.J. below, $250,000
of the Regional Road Contribution shall be allocated toward paving a segment of
Potomac Drive within the Potomac Farms Community in the general location
identified on Sheet 16 of the plan set. If this contribution has not been used for
paving a segment of Potomac Drive within 8 years of the approval of this rezoning
application, the County may allocate such funding for other regional road
improvements within the planning subarea of the County within which the Property
is located.

Highland Vista Drive Sidewalks. As defined in Proffer I11.J. below, $121,000 of
the Regional Road Contribution shall be allocated toward the installation of
sidewalks on both sides of Highland Vista Drive, between George Washington
Boulevard and Broad Vista Terrace in the general location identified on Sheet 16
of the plan set. If this contribution has not been used for the installation of
sidewalks along Highland Vista Drive between George Washington Boulevard and
Broad Vista Terrace within 8 years of the approval of this rezoning application, the
County may allocate such funding for other regional road improvements within the
planning subarea of the County within which the Property is located.

University Center Sidewalks. As defined in Proffer I111.J. below, $72,000 of the
Regional Road Contribution shall be allocated toward the installation of sidewalks
along the southern side of George Washington Boulevard, between Bridgefield
Way and Bles Park Drive, and along the western side of Bles Park Drive, between
George Washington Boulevard and Bridgefield Way in the general locations
identified on Sheet 16 of the plan set. If this contribution has not been used for the
installation of the aforementioned sidewalks within 8 years of the approval of this
rezoning application, the County may allocate such funding for other regional road




Dogwood Farm Station
LEGI-2023-0018
ZMAP-2021-0010

Page 10

improvements within the planning subarea of the County within which the Property
is located.

Regional Road Contribution. The Owner shall make a one-time regional road cash
contribution in the amount of $6,000.00 per each market rate dwelling unit
constructed on the Property. The amount of the said regional road contribution
payable for each market rate dwelling unit, adjusted pursuant to Proffer IX.A.
below, shall be calculated at the time of the approval of the zoning permit for each
said dwelling unit and shall be payable to the County prior to the issuance of the
occupancy permit for each such dwelling unit. The first $250,000 of said
contribution shall be allocated for the paving of a segment of Potomac Drive, as
specified in Proffer [11.G. above, then the next $121,000 of said contribution shall
be allocated for the installation of sidewalks along Highland Vista Drive between
George Washington Boulevard and Broad Vista Terrace, as specified in Proffer
[11.H above, then the next $72,000 of said contribution shall be allocated for the
installation of sidewalks along the southern side of George Washington Boulevard,
between Bridgefield Way and Bles Park Drive, and along the western side of Bles
Park Drive, between George Washington Boulevard and Bridgefield Way, as
specified in Proffer 111.1. above. The remaining contribution may be used by the
County, at the County’s sole discretion, for regional road or transportation
improvements within the planning subarea of the County within which the Property
is located.

Transit Contribution. The Owner shall make a one-time cash transit contribution in
the amount of $1,000.00 per each market rate dwelling unit constructed on the
Property. The amount of the said transit contribution payable for each market rate
dwelling unit, adjusted pursuant to Proffer IX.A. below, shall be calculated at the
time of the approval of the zoning permit for each said dwelling unit and shall be
payable prior to the issuance of the occupancy permit for each such dwelling unit.
Said contributions shall be payable to the County and deposited in a
Transit/Rideshare Trust Fund or otherwise used by the County, at the County’s sole
discretion, to support transit services as described in the CTP.

IV.  BUILDING DESIGN, RECREATION, AND PEDESTRIAN FACILITIES

A,

Butlding Design. The following building design features shall be incorporated into the
facades of cach building containing dwelling units on the Property:

i. The front facades, and the facades identified as “HIGH VISIBILITY SIDE”
on Sheet 4 of the CDP, of the MF STACKED buildings shall consist of
masonry materials, such as, but not limited to, brick or stone, covering an
average of at least 30 percent of the facade. The type and amount of masonry
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materials shall be depicted on the site plan(s) for the MF STACKED
buildings. The rear facades of the MF STACKED buildings shall include a
minimum of two of the following features: window surrounds, decorative
designs to differentiate the wall surface, awnings, windows, fagade recesses,
and parapets. The type and amount of such features shall be depicted on the
site plan(s) for the MF STACKED buildings. The MF STACKED buildings
that front onto Riverside Parkway shall not exceed 50 feet in building height.

ii. The front, side, and rear facades of the MF ATTACHED buildings shall
consist of masonry materials, such as, but not limited to, brick or stone,
covering an average of at least 30 percent of the facade. The type and amount
of masonry materials shall be depicted on the site plan(s) for the buildings.

iii. Building elevations for each MF STACKED and MF ATTACHED building
shall be included within the first site plan for such building, and submitted to
the Zoning Administrator for review to determine substantial conformance
with the building elevations shown on Sheets 11 and 12 of the CDP prior to
the approval of said site plan. Minor adjustments to the building materials,
colors, textures, and features identified on the building elevations included on
Sheets 11 and 12 of the CDP shail be permitted as reasonably necessary to
address new building design and fagade treatments which were not
contemplated during the rezoning process provided that any such minor
adjustments shall be in accordance with Section 6-1209 of the Zoning
Ordinance,

B. Parking. The buildings identified as “MF ATTACHED” on Sheet 4 of the CDP shall
include parking beneath the dwelling units. In the event that the AHU Building does
include AHUs, parking is not required to be located beneath the dwelling units. Such
parking shall be shown on the first site plan for each MF ATTACHED building.

C. Dwelling Unit Sizes. Dwelling units provided pursuant to Proffer I1.B. shall be limited
to the following square footages, which will be set forth in a note on the applicable
record plat or site plan for the dwelling units:

i. MFSTACKED
I. Two over Two Lower: 1,800 maximum square feet
2. Two over Two Upper: 2,700 maximum square feet
3. Back to Back: 2,300 maximum square feet

ii. MFATTACHED
1. Multifamily Condominiums: ranging from 500 minimum square feet
to 1,800 maximum square feet
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Universal Design For-Sale Units. In addition to any Virginia Uniform Statewide
Building Code requirements, the following Universal Design Options shall be offered
by Owner for any for-sale MF ATTACHED dwelling units at the time of initial
purchase and installed, if requested by the purchaser and at the purchaser’s sole cost,
prior to the issuance of an occupancy permit for each for-sale MF ATTACHED
residential dwelling unit:

i. Blocking for reinforcement of fall grab bars;
ii. Front entrance doors that are a minimum of 36 inches wide;
iii. Electrical outlets that are a minimum of 18 inches high on the wall;

iv. Light switches and thermostats that are located a maximum of 48 inches high
on the wall;

v. Lever door handles instead of door knobs on main entry door and interior
doors;

vi. Smart thermostats; and
vii. Front loading washers and dryers.

The aforesaid Universal Design Options shall be included within the sales and
marketing materials for prospective purchasers as options to be installed at the original
purchaser’s request and sole cost. The Owner shall provide documentation to the
Zoning Administrator demonstrating that the aforesaid Universal Design Options
were included in sales and marketing materials for prospective purchasers as options
prior to the issuance of the occupancy permit for any for-sale MF ATTACHED
residential dwelling unit.

Environmentally Friendly Building Features. The Owner shall provide the following
environmentally friendly building features in dwelling units: (i) LED lighting; (ii) low
flow fixtures; (iii) Energy Star appliances; (iv) low VOC paint; and (v) Low E energy
efficient windows. The Owner shall submit documentation to the Zoning
Administrator for review to determine compliance with Proffer IV.E. prior to the
issuance of each occupancy permit for the Property.

Clubhouse. The Owner shall install a clubhouse in the location identified on Sheet 4
of the CDP as “CLUBHOUSE” (*Clubhouse™). This Clubhouse shall be a minimum
of 2,500 gross square feet in size and shall include a meeting room that shall be a
minimum of 500 square feet in size and an exercise room that shall be a minimum of
400 square feet in size. This clubhouse shall be shown on the first site plan for
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dwelling units in excess of the 200 dwelling units permitted in Phase | under Proffer
[11.E.a., and bonded for construction prior to the approval of said site plan. The
Clubhouse shall be constructed and open for use prior to the issuance of the 201%
residential occupancy permit on the Property. The Clubhouse will be maintained by
the HOA as referenced in Proffer I1.B.

Swimming Pool. The Owner shall install a swimming pool that measures a minimum
of 25 meters in length with a minimum surface area of 1,900 square feet in the location
identified as “POOL” on Sheet 4 of the CDP (“Swimming Pool”). The Swimming
Pool shall be shown on the first site plan for dwelling units in excess of the 200
dwelling units permitted in Phase | under Proffer H1.E.a., and bonded for construction
prior to the approval of said site plan. The Swimming Pool shall be constructed and
open for use prior to the issuance of the 201* residential occupancy permit on the
Property. The Swimming Pool will be maintained by the HOA as referenced in Proffer
I1.B.

Active Recreation Space. The Owner shall install amenities that support active
recreation in the areas identified on Sheet 7 of the CDP as “POSSIBLE ACTIVE
RECREATION". A minimum of 72,400 square feet of active recreation space shall
be provided within such areas on the Property. This active recreation space may
include, but is not limited to, outdoor gathering spaces, pocket parks, tot lots,
playgrounds, butterfly gardens, gazebos, open lawns, playing fields, play mounds, and
multigenerational play areas. These active recreation amenities shall be shown on the
applicable CPAP or site plan, whichever is first in time, for the portion of the Property
in which the active recreation amenities are located and bonded for construction prior
to the approval of such CPAP or site plan. These active recreation amenities shall be
installed concurrently with adjacent development, and shall be open for use no later
than the issuance of the first occupancy permit for a dwelling unit in a building located
adjacent to such active recreation amenities. The active recreation space will be
maintained by the HOA as referenced in Proffer 11.B.

Bike Racks. The Owner shall install 5 bike racks, which shall each accommodate a
minimum of 4 bikes, in the locations identified on Sheet 7 of the CDP as “BIKE
RACK?”. These bike racks shall be shown on the applicable CPAP or site plan,
whichever is first in time, for the portion of the Property in which the bike rack is
located and bonded for construction prior to the approval of such CPAP or site plan.
These bike racks shall be installed concurrently with adjacent development, and shall
be open for use no later than the issuance of the first occupancy permit for a dwelling
unit in a building located adjacent to the bike rack.

(Garden Center Court Sidewalk. The Owner shall construct a 5-foot wide sidewalk in
the location identified on Sheet 4 of the CDP as “GARDEN CENTER COURT 5’
SIDEWALK? to be located completely within a 7-foot wide public access easement
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granted to the County at no public cost or completely within dedicated public right-
of-way, provided that transitions between the two may be necessary at road crossings
and other areas. This sidewalk shall be shown on and bonded for construction prior to
the approval of the applicable CPAP, record plat, or site plan, whichever is first in
time, for the portion of the Property in which the sidewalk is located. If the sidewalk
is located outside of the dedicated public road right-of-way, it will be designed and
constructed in accordance with applicable FSM standards and will be maintained by
the HOA as referenced in Proffer I1.B.. If the sidewalk is located within a dedicated
public road right-of-way, it will be designed and constructed in accordance with
applicable VDOT criteria and regulations so that it will be maintained by VDOT. This
sidewalk shall be constructed and open for use no later than the issuance of the first
occupancy permit for a dwelling unit in a building located adjacent to the sidewalk.

Sidewalks. The Owner shall construct 5-foot wide sidewalks on the Property,
including along Bonnie Court, in the locations identified on Sheet 4 of the CDP as “5’
PROPOSED SIDEWALK?™ to be located completely within a 7-foot wide public
access easement granted to the County at no public cost or completely within
dedicated public right-of-way, provided that transitions between the two may be
necessary at road crossings and other areas. These sidewalks shall be shown on and
bonded for construction prior to the approval of the applicable CPAP, record plat, or
site plan, whichever is first in time, for the portion of the Property in which the
sidewalk is located. If the sidewalk is located outside of the dedicated public road
right-of-way, it will be designed and constructed in accordance with applicable FSM
standards and will be maintained by the HOA as referenced in Proffer II.B.. If the
sidewalk is located within a dedicated public road right-of-way, it will be designed
and constructed in accordance with applicable VDOT criteria and regulations so that
it will be maintained by VDOT. These sidewalks shall be constructed and open for
use no later than the issuance of the first occupancy permit for a dwelling unit in a
building located adjacent to the sidewalk.

Trail. The Owner shall construct a 10-foot wide trail in the location identified on Sheet
4 of the CDP as “10° PROPOSED TRAIL” to be located completely within a 12-foot
wide public access easement granted to the County at no public cost or completely
within dedicated public right-of-way, provided that transitions between the two may
be necessary at road crossings and other areas. This trail shall be shown on and bonded
for construction prior to the approval of the applicable CPAP, record plat, or site plan,
whichever is first in time, for the portion of the Property in which the trail is located.
If the trail is located outside of the dedicated public road right-of-way, it will be
designed and constructed in accordance with applicable FSM standards and will be
maintained by the HOA as referenced in Proffer ILB. If the trail is located within a
dedicated public road right-of-way, it will be designed and constructed in accordance
with applicable VDOT criteria and regulations so that it will be maintained by VDOT.
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This trail shall be constructed and open for use no later than the issuance of the first
occupancy permit for a dwelling unit in a building located adjacent to the trail.

Riverside Parkway Lighting. The Owner shall install bollard lights along the
Property’s Riverside Parkway frontage generally in the locations identified on Sheet
4 of the CDP as “BOLLARD LIGHT”. These bollard lights shall be shown on and
bonded for construction prior to the approval of the first site plan for dwelling units
on the Property, and shall be installed and operational no later than the issuance of the
first occupancy permit for a dwelling unit located within a MF STACKED building
that fronts onto Riverside Parkway or the Clubhouse, whichever is first in time. The
bollard lights will be maintained by the HOA as referenced in Proffer 1L.B.

Electric Vehicle Charging Stations. The Owner shall install electric vehicle charging
stations (“EV Stations™) on the Property to serve 4 parking spaces in the parking areas
adjacent to each of the 3 MF ATTACHED buildings and 2 spaces in the parking area
serving the Clubhouse and Swimming Pool for a total of 14 parking spaces with EV
Stations on the Property. The EV Stations shall be identified on and bonded for
construction prior to the approval of the applicable site plan(s) for the MF
ATTACHED buildings and the Clubhouse and Swimming Pool. The EV Stations
shall be installed in the parking areas adjacent to the MF ATTACHED buildings prior
to the issuance of the first certificate of occupancy for each MF ATTACHED building
and in the parking area for the Clubhouse and Swimming Pool prior to the issuance of
the occupancy permit for the Clubhouse. The EV Stations will be maintained by the
HOA as referenced in Proffer I1.B.

Riverside Parkway Crosswalk Study and Proposed Crosswalks. The Owner shall
submit a written request to DTCI to prepare a crosswalk warrant study for the
Riverside Parkway crosswalks identified as “Proposed Crosswalk” in the two
locations on Sheet 4 of the CDP (“Crosswalks™) and pay to the County the applicable
fee for preparing the crosswalk warrant study prior to or concurrently with the
submission of the first site plan for a dwelling unit on the Property. If the warrant
study determines that one or both of the Crosswalks are warranted, and such warranted
Crosswalk(s) are approved by VDOT, the Owner shall design and install such
warranted Crosswalk(s), including other crosswalk related treatments pursuant to the
VDOT-approved warrant study, in accordance with VDOT standards prior to the
issuance of the first residential occupancy permit on the Property. Any Crosswalk
warranted and approved by VDOT, including any other crosswalk related treatments
as required by VDOT, shall be shown on and bonded for construction prior to the
approval of the first site plan for a dwelling unit on the Property.

Cash-In-Lieu of Proposed Crosswalks. If a Crosswalk identified in Proffer IV.O. is
warranted, and VDOT does not provide approval of such Crosswalk prior to the
approval of the first site plan for a dwelling unit on the Property, the Owner shall
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Q.

provide a cash contribution of $71,000.00 for each such Crosswalk not approved by
VDOT, adjusted pursuant to Proffer [X.A. below, to the County prior to the approval
of the 201" zoning permit on the Property for the purpose of installing the
Crosswalk(s). Any remaining funds from the cash contribution not used for the
installation of the Crosswalk(s) shall be used at the sole discretion of the County for
regional road or transit improvements in the vicinity of the Property.

Steuart W. Weller Elementary School Playground Contribution. As defined in Proffer
V.A. below, $125,000 of the Capital Facilities Contribution shall be allocated to

Loudoun County Public Schools (LCPS) toward LCPS Capital Improvement Program
(School CIP) projects, to include without limitation playground improvements on the
property identified on Sheet 16 of the plan set (Steuart W. Weller Elementary School).
The contribution shall be made directly to LCPS prior to the approval of the first
zoning permit for the Property. In the event there is not an applicable School CIP
project for the improvements described in Proffer IV.Q. above, or in the event that
any of the contribution is not needed, in whole or in part, for any identified School
CIP project, the such funds shall be applied to other School CIP projects in the
Ashburn Planning Subarea of the County, at the discretion of the Loudoun County
School Board.

CAPITAL FACILITIES CONTRIBUTION

A. Capital Facilities Contribution. The Owner shall make a one-time capital facilities

cash contribution (Capital Facilities Contribution) to the County in the amount of
$25,016.56 for each market rate MF STACKED dwelling unit on the Property and
$15,664.11 for each market rate MF ATTACHED dwelling unit on the Property.
To account for the base level of density permitted in the A-3 zoning district, a total
of six (6) MF STACKED market rate dwelling units shall not have to make this
Capital Facilities Contribution. With the exception of the first $125,000 of said
Capital Facilities Contribution, the amount of the said Capital Facilities
Contribution payable for each dwelling unit, adjusted pursuant to Proffer IX.A.
below, shall be calculated at the time of the approval of the zoning permit for each
said dwelling unit and shall be payable prior to the issuance of the occupancy permit
for such dwelling unit. The first $125,000 of said Capital Facilities Contribution
shall be calculated and payable directly to LCPS prior to the approval of the first
zoning permits for the Property and shall be subject to Proffer [V.Q. above. The
remainder of the Capital Facilities Contribution may be used at the County’s
discretion for any capital facility improvement located within the planning subarea
of the County within which the Property is located.

AFFORDABLE UNITS
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A. Affordable Housing Units. In accordance with Section 7-109 of the Zoning
Ordinance and Proffer 1.B., the Owner shall construct 72 age restricted AHUs, as
defined by Article 8 of the Zoning Ordinance, within the AHU Building identified
on Sheet 4 of the CDP. The residents of the AHUSs shall be permitted to use the
Clubhouse, Swimming Pool, and active recreation space in accordance with Proffer
II.B. In addition to any Virginia Uniform Statewide Building Code requirements,
all dwelling units within the AHU building will be certified as Universal Design
pursuant to Virginia Housing rules.

i. Affordable Housing Units Financing. If AHU financing is not approved for
the AHUs, the Owner shall no longer be obligated to provide AHUs on the
Property and the 72 AHUs shall convert to market rate MF ATTACHED
dwelling units.

ii. Affordable Units in Lieu of AHUs. If AHU financing is not approved for
the AHUs, as referenced in Proffer VI.A.i., in lieu of providing the 72 AHUs
referenced in Proffer VI.A., the Owner shall provide 10 percent of the total
dwelling units on the Property as ADUs, in accordance with the
requirements of Article 7 of the Zoning Ordinance.

iii. Affordable Dwelling Units. If ADUs are provided on the Property pursuant
to Proffer VI.A.ii, no exemption pursuant to Section 7-102 (D) (1) of the
Zoning Ordinance shall be made for any MF ATTACHED dwelling units
that are located within a minimum four-story multifamily building with an
elevator that serves two (2) or more dwelling units. At least one such ADU
will be provided as the upper-level dwelling unit of a MF STACKED
building.

iv. Additional Affordable Dwelling Units. Notwithstanding and in addition to
and separate from the commitments to provide AHUs and ADUs referenced
in Proffers VI.A.i. And VLA.ii., a minimum of six ADUs shall be provided
on the Property. Five of these ADUs shall be MF ATTACHED and
provided within the MF ATTACHED buildings and one such ADU shall be
MF STACKED and provided as the upper-level dwelling unit of a MF
STACKED building,

VII. ENVIRONMENTAL

A. Native Species. The Owner shall use 80 percent Virginia native species, with an
emphasis on Northern Virginia natives, for the plant material used for required
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landscaping throughout the Property and shall indicate the types and quantities of each
species used on each applicable CPAP and site plan. The Owner reserves the right, in
consultation with and subject to the approval of the County Urban Forester, to modify
as part of site plan approval, the percentage of native species to be used on the
Property, or if some plant materials are not available, or not available in the quantities
required for the project, or have been deemed by the County Urban Forester to no
longer be appropriate.

Pollinator Meadow. The Owner shall install a pollinator meadow in the location
identified as “PROP. POLLINATOR MEADOW?” on Sheet 4 of the CDP. The
pollinator meadow shall be a minimum of 500 square feet in size and shall include
sources of food and shelter for pollinator animals such as bees and butterflies. The
plants included in the pollinator meadow shall be a minimum of 100 percent Virginia
native species, with an emphasis on Northern Virginia natives. The pollinator
meadow shall be shown on the first site plan for the MF STACKED building iocated
adjacent to the pollinator meadow and installed no later than the issuance of the first
occupancy permit for a dwelling unit in said building. The pollinator meadow shall be
maintained by the HOA as referenced in Proffer i{.B.

Tree Planting. Trees planted on the Property shall be located at least three feet from
hardscapes such as curbs, sidewalks, and pavement. Within the Riverside Parkway
buffer area, at least 50 percent of the large deciduous trees planted within the buffer
shall be a minimum caliper of 3 inches. Large deciduous trees that are planted on the
Property shall be located in tree pits that are twice the size of a normal tree pit on the
Property. These tree pits shall be greater in size than the Landscape Contractor
Guidelines for Virginia, Maryland, and the District of Columbia. All such trees and
other landscaping shall be shown on the first site plan or CPAP for the Property,
whichever is first in time, bonded for installation prior to approval of the first record
plat or site plan for the Property, whichever is first in time, and installed prior to the
issuance of the occupancy permits for the adjacent dwelling units. All such trees and
other landscaping shall be maintained by the HOA in good condition and health, and
any dead or diseased materials shall be replaced by the HOA with reasonable
promptness, taking into account seasonal weather limitations.

Low-Impact Development. The Owner shall provide a minimum of 3 types of Low-
Impact Development (“LID) Best Management Practices (“BMPs™) to treat
stormwater from the Property. Such LID/BMPs may include, but shall not be
limited to, water quality swales, bioretention facilities/rain gardens, sheet flow to
vegetated buffers, permeable pavement for parking spaces, or any alternative LID
practice/non-structural BMP(s) proposed by the Owner that is deemed to be
acceptable to the Director of the Department of Building and Development
(“B&D™). Said LID/BMPs, together with the other County-approved stormwater
management BMPs on the Property, shall achieve a minimum of eighty percent
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(80%) of the total required phosphorous nutrient reductions before the Owner is
permitted to pursue the use of offsite compliance options. The location of the
LID/BMPs shall be shown on and bonded for construction prior to the approval of
the first CPAP or site plan for market rate dwelling units on the Property, whichever
is first in time, and installed concurrently with the adjacent on-site infrastructure
shown on such CPAP or site plan.

E. Existing Wells and Drainfields. Unless otherwise proposed for irrigation purposes
as approved by the Loudoun County Health Department, any existing wells and
drainfields located on the Property shall be abandoned prior to approval of the first
zoning permit for the Property in accordance with Loudoun County Health
Department standards and requirements then in effect.

VIII. FIRE & RESCUE CONTRIBUTION

A, Fire and Rescue Contribution.

a. Levels of Contribution for Residential and Non-Residential Uses. The
Owner shall make a one-time contribution of $152.64 for each market rate
dwelling unit on the Property payable to the County for distribution by
the County to the volunteer fire and rescue companies providing service
to the Property. The amount of said contribution, payable for each market
rate dwelling unit, adjusted pursuant to Proffer IX.A. below, shall be
calculated at the time of the approval of the zoning permit for each said
dwelling unit and shall be payable prior to the issuance of the occupancy
permit for such dwelling unit. Prior to the approval of each zoning permit
for any non-residential structure on the Property, the Owner shall pay to
the County a one-time contribution of $0.26 per gross square foot of non-
residential floor area.

b. Equal Distribution. The contributions described in this Proffer shall be for
distribution to the Fire and Rescue companies providing service to the
Property. The contributions shall be divided equally between the
servicing Fire and Rescue companies providing fire and rescue services
to the Property, respectively.

¢. Support for Volunteer Fire and Rescue System. Notwithstanding the
preceding, if at the time of the application for any said residential or non-
residential zoning permit, the primary servicing fire and rescue companies
do not utilize, to any significant extent, either volunteer staff or apparatus
owned by a volunteer organization, then the Owner may elect to make no
contribution. The intent of this proffer is to support volunteer fire and
rescue staffing and operations so long as any significant element of the
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primary provider of fire and rescue services to the Property is volunteer
owned or operated. If only one of these services has ceased to utilize
volunteer staff and apparatus as set forth above in this Proffer, then the
contribution may be halved and shall be provided to the remaining
company.

IX. MISCELLANEOUS

A.

C.

Escalation Clause. All monetary contributions set forth in these Proffers shall be
subject to an annual adjustment in accordance with the Consumer Price Index, for
all urban consumers (CPI-U), 1982-1984=100 (not seasonally adjusted) as
published by the United States Department of Labor, Bureau of Labor Statistics,
for the Washington-Arlington-Alexandria, DC-VA-MD-WV Consolidated
Metropolitan Statistical Area with a base year of 2024. The first such adjustment
shall occur January 1, 2025 and shall be applied each January | thereafter.

Water & Sewer. The Property shall be served by public central water supply and
public central sanitary sewer systems. The Owner shall construct and install all
water and sewer extensions to the Property and shall provide all connections
necessary for development of the Property at no cost to the County or to the
Loudoun County Sanitation Authority (“Loudoun Water”). Such water and sanitary
sewer extensions and connections shall be constructed and installed in accordance
with Loudoun Water standards. The Owner shall acquire any offsite easements, if
needed, to extend public water and/or sanitary sewer lines to the Property and shall
dedicate such easements to Loudoun Water at no cost to the County or to Loudoun
Water.

Condominium Property Division. All references in these Proffers to a record plat
shall be deemed to include any application for approval of a subdivision or
subdivision plat, and condominium or condominium plat or any other document or
mechanism that legally divides the Property into separately transferable units of
ownership. Any obligation imposed herein that must be performed prior to, in
conjunction with, concurrently with, or after first or other record plat approval shall
be deemed to be required to be performed prior to or after, as applicable, the
recordation of any such application for approval of a subdivision or subdivision
plat, condominium declaration or plat or other similar document that would have
the legal effect of dividing the Property into separately transferable units of
ownership.

Site Plan References. As used herein, the term site plan shall include an application
for approval of a site plan or site plan amendment in accordance with applicable
County ordinances.
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Occupancy Permit Triggers. When any plan submission, study submission,
bonding, dedication, conveyance, construction, commencement or completion of
construction, opening of a facility or infrastructure to traffic or use, payment of
cash, or any other act or activity required in these Proffers is required to be
performed, submitted, recorded, paid, commenced and/or completed prior to the
issuance of an occupancy permit, the said occupancy permit shall not be issued until
the Owner has provided written documentation from the Department of B&D or
Zoning Administrator that the said requirement has been satisfied, or
documentation from the Zoning Administrator that the said requirement is no
longer a prerequisite for issuance of such occupancy permit.

Notice of Available Units. Prior to the issuance of the first residential occupancy
permit on the Property, the Owner shall provide marketing information related to
available and anticipated dwelling units on the Property to institutions such as
George Washington University and Inova Health Care Services, or its successor in
interest, that are proximate to the Property. Such marketing information shall
include, at a minimum, the type(s) of dwelling units existing or anticipated on the
Property, an