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MEMORANDUM

TO: Planning Commission
FROM: Denise M. Harris, AICP, Interim Director
DATE: October 18, 2016

SUBJECT: October 18th Regular Meeting - Work Session

On October 18, 2016, the Planning Commission will hold a Work Session on ZMA 2016-01
Walker Drive as part of its Regular Meeting. Per the Planning Commission Bylaws, the Chair
approved this Work Session. No other items are scheduled on the agenda. The purpose of the
Work Session is to allow the applicant to provide an updated overview on the rezoning request
prior to a Public Hearing. Staff has attached a report containing an overview of the commenting
agencies’ memos and the applicant’s responses. Transportation, public utilities, design
guidelines, proffer provisions, and other points of interest will be under consideration. Based on
the outcomes of the Planning Commission Work Session, staff will provide an updated staff
report for the Public Hearing.

BACKGROUND

On June 30, 2016, a rezoning map amendment application was officially accepted for Walker
Drive. The proposal is to rezone approximately 31.9 acres from Industrial (1) to Industrial
Planned Unit Development (I-PUD). The I-PUD Zoning Ordinance was amended on April 12,
2016 by the Town Council to permit flexibility in uses. This request utilizes the new 1-PUD
language to propose a mixed use development of 116 dwellings and non-residential development
consisting of retail, office, entertainment, and restaurant uses.

The applicant also submitted a letter on June 30, 2016 waiving the requirement of Zoning
Ordinance 811-3.9.7 which indicates:



Within sixty (60) calendar days after a rezoning amendment application has been submitted to
the planning Commission from the Planning Director, and generally within one hundred twenty
(120) days after official acceptance of the application by the Town, the Planning Commission
shall hold a public hearing on the application as required by §15.2-2204 of the Code of Virginia.

By doing so, the applicant is acknowledging its desire to work with the Town on the application
in a timely manner.

On July 28" the applicant submitted an updated package based on previous staff input.
Commenting agencies reviewed the updated proposal to provide a comprehensive set of memos
back to the applicant on September 2™. Commenting agencies then met with the applicant on
September 6" to review the materials. The applicant’s team further met with one of the
commenting agencies on September 16™. The applicant provided an updated submission on
September 29™. The Work Session will focus on this latest submission. Issues of particular
interest include the provisions of the design guidelines, multi-modal transportation needs and
impacts, public utility impacts, phasing, economic and fiscal analysis, and proffers. So as not to
overwhelm the Planning Commission with too much information, the staff report provides an
overview of these topics. A deeper discussion may be needed based on the desires of the
Planning Commission.

NEXT STEPS

Attached please find the agenda, a staff report, and its attachments for discussion during the
Work Session. At the conclusion of the Planning Commission Work Session, members may
decide to proceed to another Work Session or a Public Hearing. This decision may be made
based on whether the Planning Commission believes the proposal is ready to move forward or
needs more examination. The earliest a subsequent Work Session could be scheduled is October
25™: the earliest Public Hearing would be November 15". Due to the anticipated interest in this
application, the Public Hearing will be moved to an alternative location in order to accommodate
the public.
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TOWN OF WARRENTON

AGENDA
PLANNING COMMISSION
TOWN OF WARRENTON

October 18, 2016
7:00 PM

Call to order and establishment of a quorum.

Approval of Minutes — September 20, 2016 (Regular Meeting).
Regular Meeting

Work Session

a. Zoning Map Amendment 2016-01 — Walker Drive Planned Unit Development. The request
is to rezone multiple parcels along Walker Drive from Industrial (I) to Industrial Planned Unit
Development (1-PUD) overlay district. The rezoning request includes proffers, waiver requests, a
Master Development Plan, Design Guidelines, Transportation Impact Analysis, and Economic
Analysis. The properties included within ZMA 16-01 comprise approximately 31.9131 acres.
The Comprehensive Plan identifies the property as light industrial on the future land use plan.
The application includes multiple applicants and their representative is Walsh Colucci Lubeley &

Awnh e

Walsh PC. The property owners and parcels within the request include:

PARCEL ID:

PROPERTY OWNERS:

6984-74-5565
6984-73-7494
6984-72-3635
6984-73-6957-101
6984-73-6957-202
6984-73-6957-201
6984-73-6957-203
6984-73-6957-204
6984-74-8242-001
6984-74-8242-002
6984-74-8242-003
6984-74-8242-006
6984-74-8242-007
6984-74-8242-004
6984-74-8242-005
N/A

Walker Drive Investment Group, LLC.

Springfield Properties, LLC.
The Drew Corporation
CCMK, LLC.

CCMK, LLC.

Ram Holdings, LLC.

J.S. Woodside Properties, LLC.
J.S. Woodside Properties, LLC.

Hirshman Hoover, LLC.

J.S. Woodside Properties, LLC.

F&R Development, LLC.
F&R Development, LLC.
F&R Development, LLC.
CCMK, LLC.

CCMK, LLC.

Town of Warrenton

5. Comments from the Commission

6. Comments from the Staff
7. Adjourn



TOWN OF WARRE§EN POST OFFICE DRAWER 341

WARRENTON, VIRGINIA 20188-0341
http:/ /ci.warrenton.va.us
TELEPHONE (540) 347-1101

FAX (540) 349-2414

TDD 1-800-828-1120

DRAFT
PLANNING COMMISSION
MEETING MINUTES
TOWN OF WARRENTON
September 20, 2016

The regular meeting of Town of Warrenton Planning Commission (PC) convened on Tuesday,
September 20, 2016 at 7:00 PM in the Municipal Building.

The following members were present: Dr. John Harre, Chair; Ms. Brandie Schaeffer, Vice-Chair;
Mr. Ali Zarabi; Mr. John Kip; Ms. Susan Helander; Ms. Anna Maas; Ms. Christine Dingus; Mr.
Brett Hamby, Town Council Liaison; and Mr. Whitson Robinson, Town Attorney. Ms. Denise
Harris, Interim Director of Planning and Community Development represented staff. Mr. Lowell
Nevill was absent.

Dr. Harre called the meeting to order at 7:01 PM and a quorum was determined. Dr. Harre
welcomed Ms. Christine Dingus as the newest Planning Commission member.

Approval of Minutes

Dr. Harre asked if anyone had changes for the August 23, 2016 Meeting minutes. Mr. Kip made
motion to approve August 23, 2016 minutes as submitted. Ms. Helander seconded the motion.
All were in favor and the motion passed unanimously (7-0-1).

Dr. Harre asked if anyone had changes for the August 23, 2016 Work Session minutes. Mr. Kip
made motion to approve August 23, 2016 Work Session minutes as submitted. Ms. Helander
seconded the motion. All were in favor and the motion passed unanimously (7-0-1).

Regular Meeting
e Bylaws — Discussion of proposed revisions to the Planning Commission Bylaws

Ms. Harris provided a brief overview of the PC Bylaws that were last amended in December
2013. In response to PC direction at the July 26, 2016 meeting, staff began to review and draft
updates. At the August 23, 2016 Work Session staff presented suggested amendments to match
Town and State Codes. The final draft PC Bylaws are based on the outcome of the August Work
Session and contains two slight changes from the one in the PC packet (Blue-lined copy and
clean copy):

1. 2-1- change wording of the last sentence that identifies “Advisory non-voting
members shall include one member of Town Council.”
2. 3-3-2 - remove the words “upon the close of a regular meeting.”



In addition, there were edits to match Virginia State Code. Ms. Harris walked members
through the changes with the following of particular note for discussion:

2-1  The membership is updated to match State Code.

2-3  The Planning Commission revised the intent to be at the end of each term the
Planning Commission encourages the Town Council to advertise the seat.

4-3-9 Inserted the Secretary will provide Planning Commission meeting information
one week prior to the members.

4-3-10 Inserted the Secretary will provide Planning Commission meeting minutes to the
Town Council.

6-9  Modified the quorum to be a majority of members.

7-1  Reinserted work session per approval of the Chair of the Planning Commission.

8-7  This provision was modified as requested to allow the Chair of the Planning
Commission to waive the requirement in special circumstances.

Ms. Harris asked if the PC was comfortable with the suggested changes for approval or if there
any other suggested revisions. Town Council member Mr. Wood wanted to make sure the
change to a quorum in section 6-9 contained “those present and voting” that Ms. Harris did
confirm. There were no other questions or discussions.

Mr. Kip made a motion for the Planning Commission to approve and adopt the revised Planning
Commission Bylaws as of September 20, 2016. Ms. Helander seconded the motion. All were in
favor and the motion passed unanimously (7-0-1).

Public Hearing

e Special Use Permit (SUP) 2016-03 — Advanced Automotive Use in Industrial
District. The request, per Article 3-4.12.3 of the Zoning Ordinance, is to reuse the
existing building on 655 Industrial Road as an automotive repair facility. The parcel
is zoned Industrial and the Comprehensive Plan identifies the property as light
industrial on the future land use plan. The owner is Mr. Donnie Scott, Scott Virginia
Properties, LLC. GPIN: 6983-67-4889-000.

Ms. Harris presented SUP 2016-03 stating staff has reviewed the application and finds that the
submission is an acceptable use in the Industrial District. The proposal is in keeping with the
surrounding uses and is consistent with the Comprehensive Plan. The presentation included
various pictures of the 2.74-acre property. The existing building does not require exterior
construction, with the exception of new signage that will require a permit. The property was
developed per Site Development Plan (SDP) 06-20 and still meets the Zoning Ordinance
requirements for landscaping and lighting with full cut-off fixtures.

The proposed automotive repair facility will operate with five (5) employees, seven (7) service
bays, and hours of operation will be 8 am to 6 pm Monday — Friday; 8 am to 1 pm Saturday; and
closed on Sunday. The applicant plans to utilize existing parking spaces that exceed
requirements, with customer parking in the front of the building, employee parking in the rear of
the building, and vehicles waiting for service/pick-up will be parked inside the secured fence
area to the rear of the building. The applicant anticipates no other outside storage.

It is staff’s recommendation that the Planning Commission approve the applicant’s request for a
Special Use Permit for an automotive repair facility with the following conditions:
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1. The property shall be in substantial conformance with the Special Use Permit Plan dated
June 20, 2016, received September 7, 2016 submitted for SUP 2016-03, prepared by
DRH Engineers, PLC. Subject to review and approval of applicable Federal, state, and
local regulations.

2. Within 30 days of approval of the SUP 2016-03, the applicant shall submit to staff a
long-term Stormwater Management Maintenance Plan per Section 5-11 of the Zoning
Ordinance to be approved by staff and recorded in local land records.

Ms. Helander asked if the applicant would be required to replace any plants that die. Ms.
Schaeffer stated she shared this concern while asking Ms. Harris for clarification of conformance
regarding sheet plans. Ms. Harris added the ‘“Landscaping Plan (sheet 2)” as a specified
condition.

Dr. Harre opened the floor to comments at 7:15 PM and invited Mr. Donnie Scott, applicant, to
the podium. Mr. Scott stated he had been a resident of Midland since 1997, operating a family-
owned auto repair business in Chantilly. Working long-hours six-days a week on top of a long
commute led to his decision to open a second auto repair business closer to home. While he will
be hiring new employees, a few existing employees will work at the new location since they live
in Mineral, VA. Mr. Scott answered questions from commissioners to their satisfaction. Dr.
Harre closed the public hearing at 7:18 PM.

Ms. Schaeffer stated she visited the site and noted a concern with what appeared to be a water
drainage problem that appears to be causing erosion to an area of the parking lot. She was happy
to learn the applicant and staff were addressing Stormwater Management for the site through the
conditions. She provided Ms. Harris with a list of items to she would like added as conditions,
items that the applicant was already in agreement with, as shown in the application and staff
report. Ms. Schaeffer also recommends using ‘general conformance’ instead of ‘substantial
conformance’ to allow more flexibility to the applicant since this is an existing site.

Ms. Helander asked if Advanced Automotive had plans to sell vehicles or if they would be
allowed to sell cars. Mr. Scott said he had no interest in selling cars and had not done so from his
business located in Chantilly. Her concern was that similar businesses in the Town of Warrenton
have been found selling vehicles even though their SUP did not allow it. Ms. Helander was told a
new application for an SUP would need to be submitted before such change would be approved.

Mr. Kip made a motion to recommend approval of SUP 2016-03 to the Town Council with the
following conditions, as modified during the PC meeting:

1. The property shall be in general conformance with the Special Use Permit Plan dated
June 20, 2016, received September 7, 2016 submitted for SUP 2016-03, prepared by
DRH Engineers, PLC, Sheets 1-4. Subject to review and approval of applicable Federal,
state, and local regulations.

2. Within 30 days of approval of the SUP 2016-03, the applicant shall submit to staff a long
term Stormwater Management Maintenance Plan per Section 5-11 of the Zoning
Ordinance to be approved by staff and recorded in local land records.

3. Landscaping materials will be replaced per the approved SUP 2016-03 Landscaping Plan
(Sheet 2) if plants die or become diseased, subject to SDP 06-20 (Sheet 11).

4. Hours of operation:

a. Monday — Friday: 8amto 6 pm
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b. Saturday: 8amto 1l pm
c. Sunday: Closed
5. The fence, per Sheet 1 of the SUP plans, shall be maintained in good condition to the
satisfaction of the Planning Director.
6. Customer parking will be in the front of the building and vehicles waiting for service and
pick up will be stored at the rear of the building, within the secure fence area, as per
Sheet 1 of the SUP plans.
No repair work on vehicles shall be done outside.
8. No junked, abandoned, or scrapped motor vehicles shall be stored on site; defined as any
vehicle that is:
d. Partially or totally disassembled by the removal of tires and wheels, the
engine, or other essential parts required for operation of the vehicle, for a
period of sixty (60) days or longer; or

e. Not displaying valid license plates; or
f. Not displaying a valid inspection decal.
9. Contaminants shall be disposed of in accordance with Federal and state laws.

~

Ms. Schaeffer seconded the motion and recommended to the Town Council approval with these
additional conditions. All were in favor and the motion passed unanimously (7-0-1). Dr. Harre
noted the approval recommendation would go to the next Town Council Meeting on Tuesday,
October 11, 2016.

Comments from the Commission

Mr. Zarabi inquired about the funding status for the Traffic Study for the traffic signal near Wal-
Mart. Mr. Godfrey, Town Manager, stated the funding was there and the design was underway,
according to his last conversation with Mr. Edward Tucker, Director of Public Works/Utilities.
He would check with Mr. Tucker for the latest information then report back to the PC.

Mr. Zarabi asked who was responsible for trimming the azalea bushes located around the utility
pole at the corner of Forbes Court and Roebling Street. He was unsure if the property owner or
Town had trimmed them in the past, but they are causing a visibility problem for vehicles turning
from Forbes Court onto Roebling Street. Ms. Harris said she would check and report back.

Ms. Helander asked for status of landscaping plan for the new location of Cecil’s Tractors. She
expected more landscaping instead of the amount of equipment she sees. She then asked about
the status of SUP for Anzo Motors, noting she counted thirty-seven (37) vehicles the other day
along with witnessing the offloading of vehicles on the road. Mr. Robinson replied to Ms.
Helander explaining these are zoning violations that can be addressed by issuing Notice of
Violations. He also noted staffing levels preclude them from sending out monitors. However,
staff can invite business owners into the office to discuss and possibly resolve concerns.

Mr. Zarabi asked for clarification on determining how many or which Mobile Food Vendors
(MFV) can participate at the WARF. Mr. Godfrey explained he was working with staff to
finalize the MFV application and permit process, confirming with Ms. Harris that no one has
applied yet. Mr. Godfrey clarified that the Town of Warrenton Parks and Recreation staff would
be coordinating with MFV and sports leagues for tournaments so as not to interfere with team
fundraising during non-tournament weekends.



Comments from the Staff

Ms. Harris made the PC aware of the PC Work Session packet at their seats. It included a hard
copy of the presentation for the Walker Drive Rezoning on September 27, 2016. The applicant
told Ms. Harris they want to provide a presentation of the current application before presenting
any changes. Ms. Schaeffer and Mr. Kip had concerns over not receiving any new information if
they are planning to go to Public Hearing in October. The PC would like to receive new
information to review and address during a work session before going to public meeting. The PC
is not going to provide any feedback without receiving/reviewing staff comments. Ms. Harris
confirmed conversations between staff and applicant are continuing, but staff has not commented
because they were told another submission is coming. September 30, 2016 is the deadline for
submitting a package for the PC Meeting in October. The PC does not wish to go to work session
on an application without a technical review. The PC requests a complete application prior to
scheduling a work session. Ms. Harris also suggested moving the PC to another location with a
larger venue to accommodate expected turnout for the Public Hearing and the PC agreed.

Mr. Robinson stated the county just passed their New Noise Ordinance and suggests Town of
Warrenton review theirs for update.

Dr. Harre reiterated there would not be a work session next week on September 27, 2016.
The meeting adjourned at 8:20 PM.
Minutes submitted by Karen Kowalski.

Minutes were approved on




PLANNING AND COMMUNITY DEVELOPMENT DEPARTMENT
STAFF REPORT

PLANNING COMMISSION WORK SESSION

DATE OF WORK SESSION: October 18, 2016
ZMA 16-01Walker Drive
TOWN COUNCIL DECISION DEADLINE: June 29, 2017

SUBJECT: Zoning Map Amendment #16-01 (ZMA 16-01) Walker Drive

EXECUTIVE SUMMARY

The applicant for ZMA 16-01 is proposing to rezone multiple parcels along Walker Drive
from Industrial (I) to Industrial Planned Unit Development (I-PUD) overlay district. 1-
PUD allows for mixed-use development. The rezoning request includes proffers, waiver
requests, a Master Development Plan, Design Guidelines, Transportation Impact
Analysis, and Economic Analysis. The properties included within ZMA 16-01 comprise
approximately 31.9131 acres of primarily undeveloped land, two developed buildings,
and on by-right building currently under construction.

STAFF RECOMMENDATION

It is staff’s recommendation that the Planning Commission hold one or more work
sessions to discuss the components of the proposal. According to the Zoning Ordinance
Section 11-3.9.17, the voluntary proffers associated with the application must be
submitted prior to the advertisement of a public hearing. Therefore, staff recommends the
Planning Commission hold a work session until the project is fully vetted.



ZMA 16-01 - Walker Drive Map Amendment
Planning Commission Work Session
October 18,2016

VICINITY MAP

TOWN OF WARRENTON
Walker Drive Project Area
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Properties are bounded by East Lee Street to the south, Walker Drive to the west,
US 15/17/29 to the east, and Academy Hill Road to the north.
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ZMA 16-01 - Walker Drive Map Amendment
Planning Commission Work Session
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l. APPLICATION INFORMATION

APPLICANT:

REPRESENTATIVE:

East Side Investment Group, LLC.
Springfield Real Properties, LLC.
Walker Drive Investment Group, LLC.

Walsh Colucci Lubeley & Walsh PC:
c/o John Foote & Jessica Pfeiffer

APPLICANT’S PROPOSAL/REQUEST

1. Rezone the parcels listed below from Industrial (1) to Industrial Planned Unit

Development (I-PUD)

LOCATION:

PARCEL ID:

Walker Drive

PROPERTY OWNERS:

6984-74-5565
6984-73-7494
6984-72-3635
6984-73-6957-101
6984-73-6957-202
6984-73-6957-201
6984-73-6957-203
6984-73-6957-204
6984-74-8242-001
6984-74-8242-002
6984-74-8242-003
6984-74-8242-006
6984-74-8242-007
6984-74-8242-004
6984-74-8242-005
N/A

Walker Drive Investment Group, LLC.
Springfield Properties, LLC.
The Drew Corporation

CCMK, LLC.

CCMK, LLC.

Ram Holdings, LLC.

J.S. Woodside Properties, LLC.
J.S. Woodside Properties, LLC.
Hirshman Hoover, LLC.

J.S. Woodside Properties, LLC.
F&R Development, LLC.

F&R Development, LLC.

F&R Development, LLC.
CCMK, LLC.

CCMK, LLC.

Town of Warrenton

ZONING:

ACERAGE:

Industrial

31.9131 acres

SURROUNDING LAND USES/ZONING

ZONING

North: Industrial
South: R-15

East: R-6, R-10, R-15
West: Fauquier County R-1 & R-4

PRESENT LAND USES

Animal Clinic

Residential

Residential
Highway/Church/Undeveloped
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1. PROJECT REVIEW

Proposal

This is the first rezoning application under the Town’s recently updated Industrial
Planned Unit Development District. The applicant proposes to rezone multiple properties
(31.9193 acres) from Industrial (1) to Industrial Planned Unit Development (I-PUD) to
allow for a mixed use development consisting of residential, commercial, and industrial
uses. While primarily vacant, there are two existing office and recreational buildings
(OTAC-1 and OTAC-II) on the properties. A third building, OTAC-II1 is under
development.

According to the Narrative Statement, the proposed timeline and square footage for the
project has two phases from which the Traffic Impact Analysis was developed:

Phase 1:

Bowling alley — 21,000 gross square feet
Movie theater — 35,000 gross square feet
General office — 20,550 gross square feet
General Retail — 20,550 gross square feet
Restaurants — 20,550 gross square feet

Phase 2:

Multi-Family apartments — 116 dwelling units
General office — 16,806 gross square feet
General retail — 35,417 gross square feet
Restaurants — 13,000 gross square feet

However, sheet 2 of the Master Development Plan, which is proffered, must be in
substantial conformance, if approved, with the following square footage with no phasing
presented:

Use Category Use Maximum Use Area (SF)
Land Bay A:

Industrial General Office 20,550

Commercial Retail 12,575

Industrial Restaurant 12,575
Land Bay B:

Commercial Entertainment 56,000

Commercial Retail 7,975

Industrial Restaurant 7,975
Land Bay C:

Industrial General Office 6,703

Commercial Retail 15,814

Industrial Restaurant 2,500
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Land Bay D:
Mixed Use Residential General Office 10,103
Mixed use Residential Retail 7,603
Mixed Use Residential Restaurant 2,500
Mixed Use Residential Multi-Family 76 Units
Land Bay E:
Mixed Use Residential Retail 12,000
Mixed Use Residential Restaurant 8,000
Mixed Use Residential Multi-Family 40 Units

Existing Conditions

This application for rezoning encompasses 16 parcels and 31.9131 acres. On the north
end of the properties are two existing office buildings known as Old Town Athletic Club
or OTAC I and Il. These buildings are two stories and contain Medical Offices and
Fitness Facilities. A third building (OTAC I1I) is under construction adjacent to OTAC |
and Il and will be three floors of Medical Offices, Fitness Facilities, and General Office
spaces. An existing Stormwater Management/Best Management Practices Facility
(SWM/BMP) serving OTAC I and 11 is located between these two buildings, next to U.S
29/15/17.

A non-functioning SWM/BMP facility is located approximately in the center of the
proposed rezoning area, along with sanitary sewer utilities running through the middle of
the area, within Town owned property. The southern portion of the proposed rezoning
area is primarily vacant with existing tree coverage. Steep slopes exist within the center
and northern portions of the proposed rezoning area. (Note: Steep slope suitability may
come before the Planning Commission if the property is subdivided per the Subdivision
Ordinance Article 4.) A 2008 Wetland Delineation Report for this area found no areas
warranting delineation.

The property is bounded by existing roads with the Eastern Bypass U.S. 29/15/17 to the
east, Walker Drive to the west, Academy Hill Road to the north, and East Lee Street to
the south. Currently, East Lee Street serves as a gateway into the Town’s historic district
and Main Street; Walker Drive is a 4-lane divided road serving a number of developed
businesses and residential neighborhoods. Directly west of the property are the existing
residential communities of Edgemont and Breezewood.

Comprehensive Plan Overview

The Comprehensive Plan designates this site as Light Industrial in the Future Land Use
Map. The Industrial Goal states “To encourage and plan for clean and light industrial
activities that are economically beneficial and compatible with the needs, character, and
environment of the Town.” Light Industrial areas are envisioned to “include light
manufacturing, flex industrial uses and wholesale commercial uses, with limited office
uses. Industrial land uses should be limited to uses that do not generate inordinate
amounts of noise, smoke, dust, odors, heat, or electrical disturbances. Industrial sites
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should be co-located or located near one another. Scattered or strip sites is strongly
discouraged. Uses should be limited to those that will provide a variety of light industrial
uses that will contribute to the creation of new businesses and retention and expansion of
existing businesses, with very limited support for commercial uses allowed as integrated
elements of the industrial development for the purpose of reducing traffic generation
from the site.”

The Comprehensive Plan goes on to describe the goals and objectives of Light Industrial
as:

By creating and expanding these (Industrial) sites, it will reduce the amount of
persons commuting towards Northern Virginia, and thereby reducing travel time and
congestion to name a few. The areas proposed for light industrial shown on the future
land use map should adhere to the following standards and guidelines.

e Access to industrial areas should not conflict with residential traffic, and
therefore, should be separated from other types of traffic. This should be
accomplished by a road system that permits separation of uses. The non-
residential traffic should be routed to collector roads and highways as quickly
as possible.

e Industrial uses should be supported with public utilities. In addition, where
other utilities are not available, such as natural gas, electric, and phone, those
companies should be encouraged to extend their services into industrial areas.

e A set of performance standards should be established in order to mitigate any
potential adverse impacts that may be emitted by a particular use.

e When designating, and/or developing industrial sites, particular attention
should be given to buffering adjacent non-industrial uses, including appropriate
landscaping, screening, setbacks, and open space.

e When evaluating new locations for industrial sites, compatibility with adjacent
uses should be carefully considered. Industrial uses should be located adjacent
to compatible uses.

e Uses should be limited to those that will provide a variety of light industrial
uses that will contribute to the creation of new businesses and retention and
expansion of existing businesses, with very limited support commercial uses
allowed as integrated elements of the industrial development for the purpose of
reducing traffic generation from the site™.

As this is an application to rezone to a Planned Unit Development (PUD), which the
Comprehensive Plan does not specifically include in the Future Land Use Map, it is
important to look at other goals of the Comprehensive Plan. Specifically, the
Comprehensive Plan calls for a “mix of development types and styles which are
compatible with Warrenton’s historic, small town character. The mix should be fine-



ZMA 16-01 - Walker Drive Map Amendment
Planning Commission Work Session
October 18,2016

grained so as to avoid large areas of single uses and so as to create human-scaled
neighborhoods.”

Further, the Comprehensive Plan discourages new development in scattered strip sites.
Instead it favors “a safe, efficient and multi-modal transportation system for the
movement of people, goods and services, in and around the Town, that is consistent with
the historic fabric, land use pattern and expected future fiscal needs of the Town.”

As the applicant points out in the Narrative Statement, the proposed rezoning seeks to
address the Comprehensive Plan’s objective to promote “mixed-use development as an
economical and environmentally sound use of land.”

More specific goals and objectives of the Comprehensive Plan are found in the sections
below.

Zoning

The parcels in question under this application currently fall under the requirements for
Industrial Zoning Districts. If ZMA 16-01 is approved, these parcels will be subject to the
requirements under the I-PUD Zoning District. Per the Zoning Ordinance, the legislative
intent of the PUD/I-PUD District is the following:

“It is the intent of this Article is to encourage innovations in residential and
nonresidential development so that the growing demands of Warrenton may be met by
greater variety in type, design and layout of buildings and housing types and to
achieve the purposes set out in Section 15.2-2283 of the Code of Virginia, the Town's
Comprehensive Plan, and the following specific purposes of:

3-5.2.1.2 Commercial or Industrial Planned Unit Development

1. Increasing economic opportunities through planned communities that include
light industrial and/or commercial business parks with on-site residential
development conducive to implementing the Goals and Objectives of the
Comprehensive Plan.

2. Developing gateway communities to maintain and convey a sense of the
Town's unique character by utilizing mixed-use development compatible with
Warrenton's historic environment.

3. Discouraging stereotypical "strip development” and encouraging creative
urban design though zoning and subdivision regulations that incorporate
flexible design standards, incentives and bonuses. Therefore, the PUD process
shall permit a freer placement of buildings within the project area than the
conventional subdivision system. In consideration of the unified development
concept, the total project parcel shall be the unit of regulation and density
shall be calculated on a project-wide basis to permit the clustering of
buildings to create open space and preserve natural site features.
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4. Maintaining and encouraging efficient land use patterns that integrate
residential, commercial, public and employment in planned neighborhoods.

5. Targeting and recruiting new private sector employers in specific commercial
and industrial uses to maintain and enhance a balanced tax base through the
expansion of employment opportunities that complement and support Main
Street.

6. Promoting professional offices and their contributions to a balanced mix of
employment opportunities.

7. Balancing multi-modal transportation needs including motor vehicles,
bicycles and pedestrians.

8. Reducing vehicular traffic by locating employment and housing within one
development.”

Under the Zoning Ordinance, the Master Development Plan appears to meet the
following requirements:

e Total land area

e Floor Area Ratio

e Minimum total open space

e Common Open Space & Central Plaza (illustrative only)
e By right uses (except for bank with drive-through)

e Industrial Zoning District Setbacks®

e Total parking amount

e Lot Coverage

However, the proposed square footage for the 1-PUD is difficult to fully verify. The
Narrative, Design Guidelines, and Master Development Plan Land Bay Tabulations,
show the same total amount of gross floor area per land use. These areas do not match the
gross square footage (gsf) shown in the Master Development Plan Parking Tabulations,
which include the existing buildings and may be incorrect. This in turn means the
estimated Use Percentages by Land Area table may be off as well. For example, the
Parking Tabulations show a total of 58,004 gsf for General Office (10,648 gsf of which is
in OTAC I11), and the Narrative, Design Guidelines, and Land Bay Tabulations show
37,356 gsf, a discrepancy of 10,000 gsf.

Please note that only sheets #1-3 of the Master Development Plan have been proffered to
be in substantial conformance with the Master Development Plan. This means some of
the items listed above are illustrative only (landscape and illustrative layouts). The

! There are setbacks required other than those under the Industrial Zoning District, such as 1-PUD bulk
requirements (3-5.2.7.5) and setbacks for height (3-5.2.8).
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following items are those zoning requirements which staff is unable to verify at this
moment, but which the applicant has said will be considered at site plan review.

e Bulk Development Requirements for 1-PUD

e Common Open Space & Central Plaza (illustrative only)
e Setbacks associated with the height of buildings

e Landscaping and Buffering

e Lighting

Common Open Space and Central Plaza is included as both appearing to meet the
ordinance but is not verifiable at this time. The applicant has provided illustrative
proposed open space, which delineates open space into 1) green space (perimeter of
parking lots and around SWM Facility), 2) pedestrian open space (sidewalk/plaza within
center of development), and 3) SWM areas. The amount of illustrative open space shown
on the Master Development Plan meets the Zoning Ordinance size requirements.
However, staff is not sure if the proposed open space meets the Zoning Ordinance
requirement of being “for the use of residents and occupants™, at it consists primarily of
the landscaping areas around the parking lots and SWM facility (Article 3-5.2.1.4). This
is something for the Town Council and Planning Commission to consider.

The application currently includes waiver requests from the Land Use Mix requirement
and for a sign package. The applicant is requesting a waiver to allow for the proposed
Land Use Mix shown on the Master Development Plan (see table below). This waiver
would allow for less industrial uses than required and more commercial uses than
allowed. Staff has been unable to recreate the estimated use percentages proposed using
the information provided. It appears on sheet 2 of the Master Development Plan that the
applicant is calculating the Land Area without incorporating the total land area
(excluding open space) as required in 3-5.2.4 of the Zoning Ordinance. As the applicant
is requesting a waiver, this information needs to be adjusted in order for the true
differential of the request to be understood.

Category I-PUD Proposed Proposed Uses/Size
Requirement

Land Use Mix

Industrial Minimum 50% 45.2% General Office: 27,253 sq ft
Restaurant: 23,050 sq ft

Commercial Maximum 30% 33.5% Retail: 36,364 sq ft
Entertainment: 56,000 sq ft

Residential Maximum 20% 0% None

Mixed Use Minimum 5% 21.3% General Office: 10,103 sq ft

Residential Maximum 35% Retail: 19,603 sq ft

Restaurant: 10,500 sq ft
Multifamily Residential: 116
units

10
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At the time of Site Development Plan review, the Master Development Plan will not
override the requirements of VDOT, Town of Warrenton Public Facilities Manual, or
Zoning Ordinance, unless specifically requested by the applicant in a waiver and

approved by the Town.

The Master Development Plan shows a few features that may require a Special Use

Permit, including:

e Buildings over 45 feet (1-5 story buildings proposed)

e Bank with drive through facilities

The applicant has stated that they will apply for a special use permit later for these items
when there are definite users interested in the project or when final design details show

that it will be required.

Industrial (I) Uses vs. Industrial Planned Unit Development (I-PUD) Uses

The table below shows the uses considered by-right within the Industrial Zoning District
and I-PUD Zoning District. In the past, there has been confusion as to exactly what uses
are permitted by-right on the site. The table below seeks to provide clarification on the
types of industrial uses currently allowed. The underlined items are the additional uses

allowed by-right within the 1-PUD district.

Industrial By-Right Uses

I-PUD By-Right Uses

e Accessory buildings

¢ Active and Passive Recreation and Recreational
Facilities

¢ Banks and savings and loan offices

¢ Broadcasting studios and offices

¢ Business and office supply establishments

e Cabinet, upholstery, and furniture shops

e Cafeteria or snack bar for employees

e Clinics, medical or dental

e Commercial uses constituting up to 15% of
permitted site or building area

e Conference Centers

e Contractor’s office and warehouse without
outdoor storage

e Crematory

e Dwellings for resident watchmen and caretakers
employed on the premises

e Employment service or agency

¢ Flex Office and Industrial uses

¢ Health and Fitness Facilities

e Institutional buildings

e Accessory Buildings and uses
customarily incidental to permitted
uses

e Active and Passive Recreation and
Recreation Areas and Facilities

e Apartment buildings, multifamily
dwellings, and condominiums, as
authorized on an approved Master
Development Plan

¢ Banks and Savings and Loan
Offices

e Broadcast Studios

e Business and office supply
establishments

e Cabinet, upholstery and furniture
repair shops

e Cafeterias, snack bars or other
employee related commercial
facilities up to 15% of building
area

e Commercial recreation (indoor)

11
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Industrial By-Right Uses

I-PUD By-Right Uses

e Janitorial service establishment
e Laboratories, research, experimental or testing,

but not testing explosives, rockets, or jet engines

e Light manufacturing uses which do not create
danger to health and safety in surrounding areas
and which do not create offensive noise,
vibration, smoke, dust, lint, odor, heat, glare, or
electrical impulse than that which is generally
associated with light industries

e Monument sales establishments with incidental
processing to order but not including shaping of
headstones

e Motion picture studio

¢ Nurseries and greenhouses

e Offices- business, professional, or
administrative

e Off-street parking and loading subject to Article
7

e Open space subject to Article 9

e Printing, publishing, and engraving
establishment; photographic processing;
blueprinting; photocopying; and similar uses

e Private club, lodge, meeting hall, labor union, or

fraternal organization or sorority

¢ Rental service establishment

e Retail or wholesale sales and service incidental
to a permitted manufacturing, processing,
storing, or distributing use

e Rug and carpet cleaning and storage with

incidental sales of rugs and carpets

Security service office or station

Sign fabricating and painting

Signs, subject to Article 6

Studios

exceeding one hundred twenty-five (125) feet

o Utilities related to and necessary for service
within the Town, including poles, wires,
transformers, telephone booths, and the like for
electrical power distribution or communication
service, and underground pipelines or conduits
for local electrical, gas, sewer, or water service,
but not those facilities listed as requiring a

Transmission and receiving towers of height not

e Conference Centers

e Child Care Center

e Daycare Facilities

e Employment Service or Agency

e Clinics (medical and dental)

e Family Care Home

e Flex industrial

¢ Health and Fitness Facilities

¢ Hotels and motels

e Institutional buildings

e Light manufacturing uses, which
can confine all aspect of the
production and or manufacturing
of product to the interior of the
building and do not create danger
to health and safety of the
surrounding areas.

e Medical Laboratories

e Medical Offices and Laboratories

e Mixed Use Industrial
(retail/office/industrial)

e Mixed Use Residential
(apartments located above ground
floor retail and/or offices)

e Mixed Use Retail/Commercial

e Offices

e Off-street parking for permitted
uses subject to Article 7

¢ Parking Garage/Facilities

e Parks

¢ Playgrounds and recreation areas

e Plumbing and electrical supply,
retail only

¢ Rental Service Establishments,
without outdoor storage

e Restaurant

e Restaurant without drive-thru
facilities

e Retail uses, Personal Services

e Retail Stores and Shops

e Security service office or station

e Studios

e Warehouses restricted to outer

12
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Industrial By-Right Uses I-PUD By-Right Uses

special use permit

areas of PUD

e Wholesale establishment, storage warehouse, or | e Wholesale establishment

distribution center. furniture moving

Furthermore, as described above in the applican’t waiver request, in the I-IPUD Zoning
Ordinance, the allowable uses within the entire land area are divided up into
minimum/maximum allowable percentages. The I-PUD Zoning Ordinance divides the
by-right uses into Industrial, Commercial, and Residential to help determine the overall
land use mix percentages. Below is how the Zoning Ordinance 3-5.2.6.4 divides the uses:

Land Use Category

I-PUD By-Right Uses

Residential e Mixed Use Residential (apartments located above ground floor
retail and/or offices)
e Apartment buildings, multifamily dwellings, and
condominiums, as authorized on an approved Master
Development Plan
e Playgrounds and recreation areas
Commercial e Active and Passive Recreation and Recreation Areas and

Facilities
e Banks and Savings and Loan Offices
e Commercial recreation (indoor)
e Child Care Center
e Clinics (medical and dental)
e Family Care Home
e Health and Fitness Facilities
¢ Hotels and motels
e Medical Offices and Laboratories
e Mixed Use Retail/Commercial
¢ Retail uses, Personal Services
¢ Retail Stores and Shops
¢ Restaurant without drive-thru facilities
e Studios
e Theater
e Offices
e Daycare Facilities

13
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Land Use Category

I-PUD By-Right Uses

Industrial

e Accessory Buildings and uses customarily incidental to
permitted uses

e Broadcast Studios

¢ Business and office supply establishments

e Cabinet, upholstery and furniture repair shops

e Cafeterias, snack bars or other employee related commercial
facilities up to 15% of building area

e Conference Centers

e Employment Service or Agency

e Flex industrial

¢ Health and fitness facilities

e Institutional buildings

e Light manufacturing uses, which can confine all aspect of the
production and or manufacturing of product to the interior of
the building and do not create danger to health and safety of the
surrounding areas.

e Medical Laboratories

e Mixed Use Industrial (retail/office/industrial)

o Off-street parking for permitted uses subject to Article 7

e Offices

e Parking Garage/Facilities (See Article 12 for Definition)

e Parks

e Plumbing and electrical supply, retail only

¢ Rental Service Establishments, without outdoor storage

¢ Restaurant

e Security service office or station

e Trade Schools

e Warehouses restricted to outer areas of PUD

e Wholesale establishment

Economic and Market Analysis

The applicant’s Narrative Statement states ““The development of the property as a
‘commercial center,” as encouraged in the Comprehensive Plan, will allow operation of
retail, office, and restaurant facilities, providing an enhanced tax base compared to that
provided by the flex/warehouse/office utilization allowed under the existing Industrial
zoning.” Plus, “the market to be served by the project will include the local residents
living within walking distance of the property as well as workers in the adjoining
Lineweaver Industrial Park. Additionally, the location of the property along the Meetze
Road exit off the Eastern Bypass will provide retail visibility and easy access for traffic
travelling along the Eastern Bypass estimated by VDOT to exceed 40,000 trips per day.”

14
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The Zoning Ordinance requires, at time of submittal, that each rezoning application
include ““information about the market area to be served by the proposed development if
a commercial use, including population, effective demand for proposed businesses
facilities, and any other information describing the relationship of the proposed
development to the needs of the market area.” This information is then analyzed in the
Public Hearing as part of the Zoning Ordinance Criteria for Consideration of Zoning Map
Amendments under 11-3.9.12:

e Whether the rezoning will be compatible with properties and uses in the vicinity and
not have an adverse impact on these properties or their values.

e Whether there are adequate sites available elsewhere in the Town for the proposed
use, or uses, in districts where such uses are already allowed.

e Whether the proposed rezoning encourages economic development activities in areas
designed by the Comprehensive Plan and provides desirable employment and
enlarges the tax base.

e Whether the proposed rezoning considers the current and future requirements of the
community as to land for various purposes, including housing and business, as
determined by population and economic studies.

In response to the submittal requirement for market information, the applicant provided a
January 9, 2006 REMI Economic Impact of Shopping Center Developments Final Report
(Attached). The applicant stated: “The information used to develop the Economic Impact
Model remains relevant and informative. While it has not been updated since originally
done, it constitutes a valid analysis upon which to conclude that there will be fiscal
benefits to the community. It is not related to or derived from regional shopping centers,
but rather is data related to ‘lifestyle centers’ in suburban locations. This is the kind of
development that the applicant seeks. What the Town appears to request is that the
applicant perform a market study of uncertain scope assessing the state of the
Warrenton/Fauquier market. Such studies are very costly, and with due respect for those
who prepare them, would not produce reliable information as to what users might choose
to locate at the project, what the market demand for those users might be, and what
impacts can be expected from a given user. Nor would such a study shed light on
potential economic impacts.” The applicant’s Narrative further clarifies their position by
stating ““development of the property consistently with the I-PUD zoning will result in the
construction of a substantial commercial/industrial area that, though impossible to detail
at this time because the actual mix of uses is not guaranteed, will have a positive impact
on the Town’s economy and on its tax base. It is believed that the mix of uses provided by
this development will encourage area residents to patronize businesses within the Town
by providing uses that currently do not exist in, or near, the Town of Warrenton. Only
some 116 dwelling units are proposed, making the proposal a predominately
commercial/mixed use project, the revenues from which will offset any costs that the
Town may incur in the provision of public services, most especially for police, and public
utilities...The potential market area for the development is likely regional in nature than
some other developments in the Town either present or proposed, but will still contain the

15



ZMA 16-01 - Walker Drive Map Amendment
Planning Commission Work Session
October 18,2016

neighborhood serving retail and other noncommercial services, including a planned
substantial recreational/entertainment component.”

Based on the REMI numbers, and adjusted to 175,000 square feet, the applicant estimated
that the non-residential component of the project will create an estimated 133 jobs during
development/construction with a Gross Regional Product impact of $16 million, and an
addition of $6 million to the local real disposable personal income. Further, the applicant
put forth that continuing operations of the project during the first year after construction
would be expected to add 325 jobs and provide first year annual economic output of $47
million with an estimated increase in Gross Regional Product of $28 million and an
increase in local real disposable personal income of $8 million.

The applicant also offered that according to the National Multifamily Housing Council
and the National Apartment Association, the construction of 116 multifamily residential
units would contribute over $20 million to the area economy annually in the form of
combined direct and indirect expenses connected with construction, operations, and
residents’ spending, as well as support 126 construction jobs. Once the units are occupied
the applicant believes expenditures by the residents would support 46 jobs both directly
and overall in the community, and contribute in excess of $4 million annually to the local
economy.

In July the applicant provided further analysis for the potential of fiscal and economic
impacts of the proposal. Assuming 180,000 square feet of commercial/retail/industrial
space, 116 dwelling units, and the associated assumptions of sales levels and tax rates,
the applicant calculated:

Town of Warrenton Fauquier County

Real Estate Taxes $9,500 $740,000
FF & E Taxes $40,500 $106,000
Business License Tax  $31,000

Meals Tax $880,000

Sales Tax $530,000
Total Annual Revenue  $961,000 $1,376,000

Staff expressed to the applicant that additional questions might arise during the review
process pertaining to the specific potential economic impacts, positive or negative, to the
Town and the surrounding neighborhoods. That said, the Town recognizes building a
robust economy requires attracting companies that provide quality jobs—that is, jobs that
provide wages that spur and support other industries, such as restaurants, retail and
professional services. Increasingly, attracting companies means attracting (and retaining)
the workforce they need. Talented young professionals are in high demand, as are the
places these professionals choose to live, work, and play. They seek to work in an
environment where they can recreate, shop and live in close proximity to their work.
Having spaces that meet these needs makes Warrenton attractive to more companies, and
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builds the potential of retaining our youth and employing area residents within our own
community.

The development proposed by the applicant appears to offer an opportunity to provide
companies what they are looking for—the potential for Class A office to meet

their space needs; and condos and apartments with on-site amenities to meet the desires
of their employees. The potential for grocery, dining and entertainment within walking
distance, complemented by communal green spaces, create a desirable location for both
companies offering quality jobs and their employees.

Transportation

The applicant prepared a Traffic Impact Analysis (TI1A) for the rezoning request which
was reviewed by Town staff, the Town’s transportation consultant Kimley Horn, and the
Virginia Department of Transportation (VDOT). The TIA assumed the site would be
developed in two (2) phases, with the first phase completed in 2018, and the second
phase completed in 2019. At full build out the assumption was:

21,000 square foot bowling alley

35,000 square foot multiplex movie theater
37,356 square feet office space

55,967 square feet of retail space

33,550 square feet of restaurant space

116 apartment units

The property was analyzed assuming three access points along Walker Drive and one
access point along Academy Hill Road.

Highlighted parameters of the T1A scope included:

e Study Periods — Existing, Phase 1 (2018), Phase 2 (2019), and six years after
completion (2025)
e Study Hours — Weekday evening and Saturday midday peak hours
e Intersections to be included in the analysis:
o Walker Drive and Academy Hill Road
Walker Drive and Breezewood Drive/Existing Office Building Access
Walker Drive and Hidden Creek/Site Access B
E. Lee Street and Falmouth Street
E. Lee Street and Walker Drive
E. Lee Street/Meetze Road and U.S. 29 Bypass southbound ramp
Meetze Road and U.S. 29 Bypass northbound ramp
Walker Drive and Site Access A
Walker Drive and Site Access C
o Academy Hill Road and Site Access D
e Annual Growth Rate 1%

O O0OO0O0O0OO0O0O0
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e Background included the approved yet to be developed Warrenton Crossing and
Walker Drive by-right developments.

The summary of the TI1A allocates 11,751 “net new trips” associated with the trip
generation rates total for the subject site. The 2015 existing peak hour traffic volumes
state an annual average daily trip (AADT) of 4,480 on Walker Drive between
Breezewood Drive and Hidden Creek Lane.

The maximum capacity question of roads is looked at in terms of Level of Service. “A”
being the best with free flow traffic; “F” being the worst with traffic at a standstill. 2015
Levels of Service at peak hours are A and B for intersections along Walker Drive, with
the exception of the intersection between Walker Drive and E. Lee Street. At this
intersection, LOS ranges from A to C depending on the turning movement. In 2025 the
total peak hour traffic volume on Walker Drive between the proposed Site Entrance A
(closest to E. Lee Street) and E. Lee Street is 14,340 AADT, according to the TIA. The
Level of Service of Walker Drive in 2025 varies from A to F depending on the turning
movements and intersection. The neighborhoods on the west side of Walker Drive have a
LOS turning movements between A and B onto Walker Drive at peak hour Saturday PM
with a proposed signal at the Site Entrance A.

The result of the TI1A as it relates to this application is for three intersections to be
signalized by the completion of this project and left and right turn lanes be provided on
Walker Drive. The locations of the signals included:

e Walker Drive and Site Entrance A
e Walker Drive and E. Lee Street
e Meetze Road and northbound ramp U.S. 29 Bypass

The applicant, staff, transportation consultants, and VDOT continued to work together to
address walkability, access to and within the site, and roundabouts as opposed to signals
at intersections to allow for the continuous movement of vehicles. The Comprehensive
Plan supports all these concepts as does VDOT. Specifically, the Comprehensive Plan’s
goals associated with the transportation include:

1. To encourage the development of a safe, efficient and multi-modal transportation
system for the movement of people, goods and services , in and around the Town,
that is consistent with the historic fabric, land use pattern and expected future
fiscal needs of the Town.

2. To create a transportation system that is sufficient to accommodate anticipated
land use changes and be coordinated with transportation elements of the adjacent
Warrenton Service District in Fauquier County.

3. To create transportation system improvements that are consistent with a sound
fiscal policy and supported by reasonable contributions from private developers
for a share in improvement costs.
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4. To balance the needs of all modes of travel, including motor vehicles, bicycles
and pedestrians, and ensure that each system supports the Town’s land use,
economic and preservation goals.

The applicant proffered to install crosswalks at controlled intersections and bicycle racks
within the development. The Master Development Plan proposes a 5’ sidewalk on the
frontage of Walker Drive. In addition, if a future traffic signal warrant study finds signals
are needed at the three TIA identified intersections, the applicant proffered to provide the
pro-rata share towards the construction of such signals. Further, the applicant proffered
the intention to install a signal at Site Entrance A at their sole expense in the first phase of
development. Finally, the applicant proffered the following turn lanes:

e 200’ left turn lane southbound approach of Walker Drive at Walker Drive and E. Lee
Street.

e Left and right turn lanes on Walker Drive at Site Access Points A and B.

e Two lane approaches for the exiting movements from the site.

The applicant has declined to 1) expand the proposed 5’ sidewalk into a 10’ multi-use
trail (see Parks and Recreation section below); 2) provide a southbound left turn lane on
Walker Drive at the existing office access entrance opposite Breezewood Drive; and 3)
entertain the possibility of roundabouts arguing them to be cost prohibitive based on a
Roundabout Study produced by the applicant. As the subject parcels are located adjacent
to a gateway into the Town and existing neighborhoods, as well as proposing a mixed-use
designed to attract regional visitors, the treatment and design of transportation remains a
crucial component of the application.

These are outstanding issues requiring further discussion.

Water & Sewer

In 2002 the Town initiated an evaluation of the water and wastewater system assets to
provide a Master Plan for future development demands to ensure adequate resources to
serve the Town and its committed out-of-town customers. The study was conducted by
Whitman, Requardt, and Associates, the Town’s water/wastewater consultant, and
involved looking at historical consumption, approved site plans, the zoning of vacant
properties, limited redevelopment and the vacant out-of-town properties which the Town
has a commitment to provide service. The initial study was conducted in 2002 with
updates in 2006, 2010, and 2015. To project the future demands of vacant properties the
following demand factors were used:

Equivalent Residential Connections 300 gallons per day (gpd)
Commercial & Industrial 700 gallons per day per acre (gpd/acre)
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The result of the 2015 study projected the demand on the Town’s utility assets at build-
out to be:

Water:

92% committed current asset minus 300,000 drought reserve
80% committed current assets including drought reserve

71% committed current assets plus drought reserve plus well #3

Sewer:

106% committed (DEQ requires a plan of action when flows exceed 95% of
the rated capacity of the 2.5 million gallons per day
wastewater treatment plant).

The Walker Drive property is currently zoned Industrial with a water sewer allocation,
based on the 700 gpd/acre factor used in the studies, of 32 acres X 700 gpd totaling
22,400 gpd. The proposed development based on the rezoning request projects a utility
demand of 105,757 gpd. This places an unaccounted additional demand of 83,357 gpd.
The impact on the Town utility assets is as follows:

Water:

96% committed current asset minus 300,000 drought reserve
84% committed current assets including drought reserve

74% committed current assets plus drought reserve plus well #3

Considering all assets the increased demand for water is not a critical issue.

However, this is a serious issue with the DEQ trigger as stated above at 95%. The
wastewater treatment plant (WWTP) has a restrictive covenant limiting the capacity at
the current permit limit of 2.5 mgd. Even with a future removal of the covenant the
current nutrient discharge pound limitation will not be increased due to Chesapeake Bay
restrictions. Thus, any approval for use over 22,400 gpd needs to include a mitigation of
sewer to insure no WWTP permit violation.

This applicant, when considering rezoning has questioned the 700 gpd/acre factor in the
past stating that it is not realistic. Yet, the historical and current usage of Town of
Warrenton industrial zoned properties are well within the factor. In fact, the 700 gpd also
refers to commercial properties and again the historical and current usage of developed
commercial properties in town is within the 700 gpd/acre.

The Town has a 3 year Capital Improvement Project (UD 17-003) to abate Inflow and
Infiltration (1&I) funded at $2,400,000 with the objective of recovering 200,000 gpd
WWTP capacity. With the project meeting its objective, the commitment of sewer assets
at build-out is still projected to be 98%. Thus, additional effort will be needed to reduce
below the 95% Virginia Department of Environmental Quality (DEQ) permit trigger.
Based on the project it is estimated that the cost to abate 1 gallon per day 1&I is
$12/gallon.
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To better understand the projected sewer build-out, the table below illustrates in the left
hand column the projected build-out as accounted for in the study which looked at the by-
right zoning at build out. The middle left column illustrates the sewer capacity with the
&1 abatement. The right middle column illustrates the sewer capacity assuming the 1&l
abatement with the rezoning proposal above the by-right capacity assigned to the site.
The right column represents the same as the right middle but with a 25% reduction in
sewer needs for discussion purposes. In all cases, the most important aspect of the chart is
the green line which represents the 95% the Town must be under for DEQ. Without the
rezoning, the Town is continuing to work on 1&I to come from 98% to under the 95%
trigger. With the rezoning, the Town will be operating between 100% — 102%, well
above the 95% trigger.
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Therefore, it is recommended that the additional sewer demand be addressed in a proffer
to the Town of Warrenton Utility at the $12/ gallon times 83,357 gpd for a total amount
of $1,000,284. This amount is in addition to the utility availability fees. The schedule of
fee collection is subject to negotiation in proffer language.

Parks and Recreation

Mixed Use developments are generally envisioned to provide public gathering spaces.
The applicant is proposing, as required by the Zoning Ordinance, a central plaza area on
the Master Development Plan and has proffered a play fountain as well as bicycle racks
“in locations within the Property.” The Comprehensive Plan did not envision this type of
PUD development and, as such, did not contemplate parks facilities specific to this site.
That said, the Town of Warrenton Academy Hill Park is located 1,000” west of the site on
Academy Hill Road and features a baseball field.
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Staff worked with the applicant on the idea of accommodating pedestrians and bicyclists.
As stated above in the transportation section, the applicant proffered to install pedestrian
crosswalks at all controlled intersections. One remaining outstanding issue is the desire to
have a 10° multi-use trail with 2’ shoulders provided along the Walker Drive frontage of
the site. The Comprehensive Plan calls for a proposed greenway along Walker Drive
(Map 3-81) and is further reaffirmed as a trail in the Comprehensive Plan 2013
Supplement as a medium/long term linkage recommendation (Fauquier — Warrenton
Bicycle and Pedestrian Loop Completion Master Plan Prioritization Map; page 66). The
recreation objectives state:

“To promote the creation of a system of greenways along streams and other linear
features to include bicycle and pedestrian paths and to connect Town and County parks
and schools.”

Town staff believes this rezoning would result in a large number of residents wanting to
access the site through the modes of walking and bicycling. For safety reasons and future
connectivity to the County’s White’s Mill Trail, a multi-use trail would be most
appropriate. The White’s Mill Trail and Academy Hill Extended bridge bicycle and
pedestrian improvements are a priority for the County and are currently in planning
stages with the Town. In addition, a multi-use trail would provide a large portion of a
linkage to the communities on the east side of U.S. Route 29/15/17 to the Town.

The applicant has declined to provide a multi-use trail, instead opting for a 5’ sidewalk.
In addition, the applicant proffered $40,000 for the purpose of trail construction “within
the vicinity of the Property.” While the proffer contribution is appreciated, constructing a
trail on the opposite side of Walker Drive would prove extremely difficult due to slopes
and existing development. This remains an outstanding issue for staff.

Police Department

The Town of Warrenton Police Department reviewed the proposal and has no comments
at this time.

Warrenton Volunteer Fire Company

The Warrenton Volunteer Fire Company provided a series of comments related to access
points, hydrants, addressing, and sprinkler and alarm panels. The applicant acknowledged
these comments and stated each will be addressed during the site plan review. The
Warrenton Volunteer Fire Company stated all traffic lights will need to comply with the
Town Opticom system to which the applicant proffered the condition.

Design Guidelines

The applicant provided Design Guidelines for the proposed development. The Guidelines
address building materials, architectural styles, street sections, and a public gathering area
design elements. As stated above, the Comprehensive Plan calls for a “mix of
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development types and styles which are compatible with Warrenton’s historic, small town
character. The mix should be fine-grained so as to avoid large areas of single uses and
S0 as to create human-scaled neighborhoods.” The Design Guidelines are a tool used to
help ensure future development is in keeping with the goals of the Town.

Staff and the applicant worked to try to find a balance between flexibility for future
development and protection for the Town on what the end product may look like visually.
The applicant clearly has stated the Master Development Plan is illustrative. However,
the proffers include substantial conformance with the Design Guidelines and a statement
that building materials:

*“...may include steel, brick, stone, wood and/or glass, brick architectural block, real or
simulated wood stucco and/or glass, or a combination thereof, or similar materials
compatible with the commercial and multi-family and condominium residential
development as may be approved by the Zoning Administrator. Plain or painted concrete
masonry unit (CMU) block shall not be on the front or sides of any buildings. If any form
of siding is used it shall consist of Hardiplank Siding or equivalent as approved by the
Zoning Administrator. No metal buildings shall be permitted. The foregoing shall not
preclude use of other materials, solely for fascia, trim and other secondary building
elements.”

As is stated in the Comprehensive Plan, the Town has a long standing goal of walkability
and future development occurring in a “human scale.” In order to achieve these goals,
careful attention must be given to the details of the built environment. One aspect of the
proposal that staff has raised with the applicant are the street section details which are
one of the few items in the Design Guidelines that are not illustrative but in fact proffered
to be in substantial conformance. The applicant proposes a street section with front-in
angle street parking as opposed to parallel parking found in historic downtowns and a
number of “Town Center” type developments in the region. It has been found that
parallel parking is more pedestrian friendly as the smaller width streetscape focuses more
on the people using the space than the cars. Two examples of this are located in
Gainesville. Virginia Gateway/Atlas Walk employs the front-in angle parking while
Virginia Promenade provides for parallel parking resulting in a very different end user
experience for the pedestrian.

Virginia Gateway/Atlas Walk, Gainesville, Virginia
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The applicant has indicated throughout the review process an interest in developing a
PUD that is in keeping with Peterson-type developments in the region. Below are
examples of several such projects that illustrate parallel parking.

Avonlea — Loudoun County (Peterson Development)

Fairfax Corner — Fairfax (Peterson Development)

Staff continues to strongly believe that the urban design detail of the treatment of parking
is extremely important to the resulting overall pedestrian feel of the development. To
meet the goals of the Comprehensive Plan, parallel parking should be provided in the
streetscape. If the applicant will not consider parallel parking, then staff recommends the
angle parking be designed as back in. Studies have shown back-in parking provides
motorists with better vision of pedestrians, bicyclists, and other vehicles. It also removes
the risks associated with backing up into oncoming cars. Jurisdictions that have back-in
angle parking have found their accident rates drop significantly.

Additional concerns staff has raised with the applicant is that while the intention of the

Design Guidelines appears to be positive, there are many areas where the intention is
listed as “illustrative” or not proffered. Therefore, there are no guarantees as to the
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specifics of a future site plan, nor any enforcement mechanisms for staff to implement.
For example, a public gathering area, or “Central Plaza,” is provided with amenities like
outdoor seating, benches, fire pit, and stage area. However, only a fountain is proffered.
The rest “may” be included. Likewise, the required 20,000 square foot “Central Plaza” or
public gathering area is illustrative on the Master Development Plan and not included as a
use in any of the land bays. This is discussed more in the next section.

Landscaping and Central Plaza

The legislative intent of Article 8 (Landscaping) is to “regulate the planting and
preservation of landscape materials; to promote the general health, safety and welfare of
Town citizens; to facilitate the creation of an attractive and healthy environment; to
protect property values; and to further the urban design, economic development and
other goals and objectives of the Comprehensive Plan. To this end, the Zoning Ordinance
requires:

e Landscaping along street

e Landscaping in and around parking lots

e Visual screening around storage areas, loading areas, exposed machinery, satellite
dishes, trash dumpsters, detention ponds, and temporary storage areas on construction
sites.

e Buffer Yards for residential uses (double staggered evergreens or a 6 foot
fence/wall/berm with interspersed evergreen plantings)

e The conservation of Heritage and Specimen Trees

e The retention and replacement of trees, tree protection zones

The application submitted includes a Master Development Plan Conceptual Landscape
Plan and a proffer to install buffers and landscaping in substantial conformance with the
Master Development Plan. The applicant has also proffered a 30” wide landscaped area
along East Lee Street, to include landscaping and berming determined at Final Site Plan.

With these proffers, landscaping for this site will have to include:

e Landscaping in and around parking lots.

e Interior Landscaping: 1 tree/3 shrubs per 8 parking spaces and an area equal to or
greater than ten (10) percent of the paved area for parking.

e Perimeter Landscaping:1 tree/3 shrubs per 50 feet of frontage and 5 foot wide
planting beds.

e Street Tree Landscaping:1 tree/3 shrubs per 50 feet of frontage and 8 foot wide
planning beds.

e 30’ wide landscaped area along East Lee Street

e 15’ Buffer Yard between the Parcel 6984-74-5565-000 (north of OTAC II) and the
single family residence on 341 Academy Hill Road.
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No Heritage or Specimen Trees have been identified for the properties. The applicant has
not proffered to retain any existing trees or create any tree protection zones. In general,
the Zoning Ordinance requires a specific number of trees and shrubs to provide a
continuous landscaped area, with fairly narrow planting beds. Article 8 of the Zoning
Ordinance does not have any specific landscaping requirements for public gathering areas
(Central Plaza), but they are mentioned within Article 3-5.2.10.4, which states:

“Design guidelines for the areas surrounding the Central Plaza shall be required at the
time of concept plan approval. Such design elements may include mixed-use buildings
surrounding the plaza with a consistent/cohesive design theme or character; buildings
with classical proportions or signature style consistent with the Central Plaza or the
promenade; and shall include sidewalks that are a minimum of five (5) feet in width and
streetscape that includes plantings and street furniture. The streetscape shall provide
features such as benches, lamp posts, kiosks and transit shelters, where appropriate.”

The applicant has proffered that the development of the property shall be in substantial
conformance with the submitted Design Guidelines, subject to modification. These
Design Guidelines show illustrative landscaping and design elements, within which the
applicant has proffered a play fountain and bicycle racks. The public plaza or “central
plaza”, while required in the Zoning Ordinance 3-5.2.10.4, is not included in any of the
calculations of a specific land bay of the Master Development Plan, nor is it proffered to
be provided at any specific phase of the development. The Zoning Ordinance simply
states “The Central Plaza and remaining open space shall be constructed and improved
at an equivalent or greater rate than the construction of any residential structures.”

Relationship between Documents

The applicant submitted a Narrative Statement outlining the rezoning request and the
rationale behind it, a Master Development Plan containing plats, a set of Design
Guidelines, proffers, and other backup materials. It is important to note that many of the
assertions made in the Narrative are in keeping with the Town’s goals, yet are not
guaranteed to come to fruition in the other documents. The applicant has been very
forthcoming in acknowledging that through ““sufficient investigation [they] believe
reasonably that there is a demand for land zoned for a mix of industrial, residential, and
commercial uses that is proposed for the site under the I-PUD zoning and Master
Development Plan.” However, “the applicant does not know which users and uses may
occupy the development.”” The Master Development Plan clearly states improvements
within land bays are illustrative. The applicant also has indicated that the phasing relates
to the approach conducted during the Traffic Impact Analysis and ““not phasing related to
future construction.” In addition, the applicant is proposing general uses with maximum
square footage per land bay. Deliberations of the proposal in relationship with the
Narrative Statement, Master Development Plan, proffers, and Design Guidelines should
keep this mind.
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Proffers

The applicant submitted a proffer package for consideration with the rezoning
application. The purpose of proffers is to serve voluntary conditions and restrictions of
the subject property submitted by the applicant as part of the petition to rezone a
property. Proffered conditions may vary from property to property based on the
circumstances of each site. As this application was officially accepted by the Town on
June 30, 2016, it is not subject to the new state proffer law that took effect July 1, 2016.

Proffers are a critical part of this application to have resolved prior to a public hearing.
The Zoning Ordinance 11-3.9.17 requires proffers be submitted prior to advertising for a
Planning Commission public hearing. The Ordinance further states:

“Additional conditions may be proffered by the applicant during or subsequent to the
public hearing before the Planning Commission, provided however that after proffered
conditions are signed and made available for public review and the public hearing before
the Town Council has been advertised (whether or not jointly held with the Planning
Commission) no change or modification to any proffered condition shall be approved
without a second advertised public hearing thereon.”

The latest proffers, dated September 27, 2016, include substantial conformance with the
Master Development Plan sheets 1, 2, and 3 only. Sheets 4, 5, and 6 are illustrative.

Concerns have been raised on the wording of some of the proffers. Proffers, by
definition, are voluntary provisions provided by the applicant. Proffers are self-imposed
limits on the development of the property and should not infringe on the Town’s right
and need to govern itself through allowable land uses, required state and local
regulations, and land use development processes.

For example, the Zoning Ordinance states in 11-3.9.17.15 Change of Approved
Conditions “Once proffered conditions have been approved, and there is cause for an
amendment which would not be in substantial conformity with them, then an application
shall be filed for an amendment of the proffered conditions.”

As proffers should not establish commitments for the Town, the following proffers need
further discussion to determine if the Town is comfortable with the wording as it pertains
to future processes:

5.1. Development on the Property shall be substantial conformance with the design
guidelines entitled “Walker Drive Properties Rezoning — Design Guidelines,” dated April
15, 2016, last revised July 15, 2016 (hereinafter, the “Design Guidelines”), subject to
minor modifications made in connection with site/subdivision plan review. More
substantial modifications to the Design Guidelines may be approved by the Planning
Director, provided that the Director determines that any such modification represents an
improvement to the overall quality of the development beyond that depicted in the
Design Guidelines.
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6.1.  Inorder to insure high quality construction of new buildings on the Property,
building materials may include steel, brick, stone, wood and/or glass, brick, architectural
block, real or simulated wood stucco and/or glass, or a combination thereof, or similar
materials compatible with the commercial and multi-family and condominium residential
development as may be approved by the Zoning Administrator. Plain or painted concrete
masonry unit (CMU) block shall not be used on the front or sides of any buildings. If any
form of siding is used it shall consist of Hardiplank Siding or equivalent as approved by
the Zoning Administrator. No metal buildings shall be permitted. The foregoing shall not
preclude use of other materials, solely for fascia, trim and other secondary building
elements.

Before the proffer package is finalized, all parties should be well aware of the use of
words like “may” and “shall,” as well as how and when voluntary proffers are, or are not,
“triggered.” The current proffers in several places refer to Phase One of the development
yet the applicant has indicated the phasing was for the purposes of the Traffic Impact
Analysis only. The Planning Commission will benefit from a full review of the proffers
to understand the voluntary conditions.

Finally, the Zoning Ordinance 11-3.9.17 requires any final set of proffers to be annotated
with the following statement signed by the owners of the subject properties: “We hereby
voluntarily proffer that the development of the subject property of this application shall
be in strict accordance with the conditions set forth in this submission unless an
amendment thereto is mutually agreed upon by the Town Council, and the undersigned.”
This shall need to be completed prior to public hearing as detailed above.

1. ATTACHMENTS

I. Applicant Narrative Statement: April 15, 2016

11. Applicant Proposed Design Guidelines: September 27, 2016

111. Applicant Proposed Proffers: September 27, 2016

1V. Applicant Economic Impacts Statement: April 15, 2016

V. REMI Economic Impact Study: January 9, 2006

V1. Applicant response to staff comments: September 29, 2016

VII. Applicant Roundabout Study: September 12, 2016

VIII. Review Agency Comments
a. Comprehensive Plan
b. Zoning
c. Kimley Horn
d. VDOT
e. Public Works & Utilities
f. Parks and Recreation
g. Warrenton Police
h. Warrenton Volunteer Fire Department
IX. Applicant’s Proposed Master Development Plan: September 19, 2016
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Revised: July 22, 2016

The purpose for the rezoning application. The Applicants, East Side Investment Group,
LLC, Springfield Real Properties, LLC, and Walker Drive Investment Group, LLC (“Applicant™),!
propose a planned mixed use zoning map amendment from Industrial (I) to the newly-revised
Industrial (I-PUD) overlay district, on properties comprising approximately 31.9193 acres in the
Town. The properties involved are bordered on the west by Walker Drive, on the north by Academy
Hill Road, on the south by East Lee Street, and on the east by the Eastern Bypass (hereinafter, the
“Property”™).

The Property includes a portion that is already developed with two buildings and a third by-
right building that will begin construction in the very near future. The entire site, however, would be
subjected to the I-PUD zoning though existing condominium unit owners would not be obligated to all
proffers since they are existing uses.

As the Staff is aware, ZOTA #15-02, Zoning Ordinance Text Amendment for the Industrial
Planned Unit Development (I-PUD) District, was approved by the Town Council on April 12, 2016, to
permit additional flexibility in the use of that District and the development of plans for mixed-use
projects subject to its terms. |

Overview of the Proposal. The Applicant proposes to rezone the Property for a mixture of
residential and commercial uses as generally depicted on the Master Development (Concept) Plan for
the property, prepared by Michael Johnson, PE, and dated July 18, 2016

The Property today is largely vacant (but for the structures referenced above) and is accessed
principally by Walker Drive and its surrounding road network and connections. The consequences of
this potential development are addressed in detail in the revised Traffic Impact Analysis that has
already been submitted for review. It is bounded on the west side of Walker Drive by existing
residential areas zoned R-6 and R-10. Properties to the south and west of the site are zoned R-15.
Properties in the County to the east (across the bypass and separated from the properties proposed for
rezoning) are zoned in Fauquier County for residential development that has not occurred.

The Applicant has conducted sufficient investigation to believe reasonably that there is a
demand for land zoned for the mix of industrial, residential, and commercial uses that is proposed for

! The detailed ownership of the properties that make up the assemblage that is the subject of
this Rezoning is set out in the Application for Rezoning.



the site under the I-PUD zoning and the Master Development Plan. The Applicant has included a fiscal
impact statement as additional information.

In summary, the Applicant contemplates the following.?

Phase 1:

- Bowling alley — approximately 21,000 gsf

- Movie theater — approximately 35,000 gsf

- General office — approximately 20,550 gsf

- General retail - approximately 20,550 gsf

- Restaurant (2) — high turnover, sit down — approximately 20,550 gsf

Phase 2:

- Multi-family apartments — 116 dwelling units

- General office — approximately 16,806 gsf

- General retail — approximately 35,417 gsf

- Restaurant — high turnover, sit down — approximately 13,000 gsf

Totals:

- Multi-family apartments and condominiums — 116 dwelling units

- Entertainment (bowling alley + movie theater) — approximately 56,000 gsf
- General office — approximately 37,356 gsf

- General retail — approximately 55,967 gsf

- Restaurant — approximately 33,550 gsf

Completion of the project it would result in 116 dwellings, and a total of 140,854 square feet of
new industrial and other non-residential development, to be absorbed as the market demands.>

N.B.: These numbers do not include two existing office structures, or the third building soon to be
built. Those structures have, however, been included in the Traffic Impact Analysis as “background”
traffic generators whose impact has been considered. These structures will be integrated into the
overall development of the properties.

* These estimates are those that were used in the development of the Traffic Impact Analysis
for the project.

3 This square footage calculation is based on the top four stories of what is known as Building
“I” comprising 20,206 sf X 4 floors as commercial, and the top three stories of Buildings “J” & “K”
comprising 10,000 sf X 6 floors of residential use.



Comprehensive Plan. The Warrenton Comprehensive Plan Future Land Use Plan identifies
this area of the Town for (light) industrial uses.* The very first Objective in the Town’s Plan is “[tlo
encourage growth which balances the tax base with demand for public services.” Chapter 3, Page 3-
49. The Comprehensive Plan further anticipates a high quality development on the property and the
Applicant will work with staff during the course of the processing of this rezoning application to
ensure appropriate guarantees for site planning, design and construction.

Still further, the Town has established as a major objective the promotion of “mixed-use
development as an economical and environmentally sound use of land.” The proposed development is
indeed a mixed-use project that is neither intended, planned, nor designed as a strip development, but
rather to create a residential commercial community with a central, landscaped, area for parking and
access, surrounded by nonresidential structures and limited additional housing.

It is also the Town’s Objective with respect to commercial properties to “provide an
environment that is conducive to the expansion and recruitment of businesses to increase employment
opportunities so the Warrenton residents can live and work in Town” (Chapter 3, Page 3-53) and
development that encourages the clustering of corridor commercial uses in centers using common
access points and providing adequate setbacks and landscaping. Chapter 3, Page 3-54. The proposed
development achieves this Objective, and the Applicant submits that the development would be
compatible in scale and design with adjoining uses, from which it is separated by major routes in the
Town.

Moreover, as the Town is aware, the land is already zoned to that I District, and it would be
possible to complete a by right development of the property under that zoning with nothing but site
plan approval that could be significantly more impactful than the development proposed in this
application, which will include a greater mix of uses and more flexible design. See Chapter 3, Page 3-
60.

With respect to residential uses, the construction of the proposed housing associated with the
development would add a small number of homes to the Town’s existing supply of high-end
apartment/condominium units.

Finally, the use of the I-PUD zoning on land that is presently zoned industrially is consistent
with the Objectives of the Plan to “ensure that zoning is in conformance with the Town Plan to the
greatest extent possible.” Chapter 3, Page 3-52.

In summary, the requested rezoning will allow for the development of the Property in a manner
much more consistent with the goals of the Town’s Comprehensive Plan, as follows:

* The Town’s Plan uses the term “light industrial” on its Conceptual Future Land Use Map, but
as the Town will recognize, it has but one “I” Industrial District (and no heavy industrial zoning), as
well as the I-PUD.



e Approval of the PUD overlay will allow for the construction of physical facilities more upscale
in nature and more consistent with existing aesthetics, at a location identified as one of the four
major gateways into the historical district.

* The construction of mixed-use facilities will provide pedestrian access to certain retail/service
facilities for nearby residents and employees in the Lineweaver Industrial Park, thus reducing
the number of vehicle trips per day currently required by people driving to take advantage of
such services.

¢ The open space/common areas provided for under the I-PUD zoning would allow for
additional recreational areas, trails, etc. as envisioned in the Comprehensive Plan’s call for
conveniently located community facilities.

¢ The mixed-use component would allow for the provision of rental apartment units consistent
with the Comprehensive Plan goal of broadening the choice of housing types available within
the town.

e The overall project will be consistent with and complimentary to all adjoining properties, both
residential to the east, west and south, and industrial/office to the north.

© The development of the property as a “commercial center,” as encouraged in the
Comprehensive Plan, will allow operation of retail, office, and restaurant facilities, providing
an enhanced tax base compared to that provided by the flex/warechouse/office utilization
allowed under the existing Industrial zoning.

* The market to be served by the project will include the local residents living within walking
distance of the property as well as workers in the adjoining Lineweaver Industrial Park.
Additionally, the location of the property along the Meetze Road exit off the Eastern Bypass
will provide retail visibility and easy access for traffic travelling along the Eastern Bypass
estimated by VDOT to exceed 40,000 trips per day.

Transportation. A traffic impact analysis has been submitted with this application. Draft
proffers have been prepared that reflect the improvements called for therein.

Fiscal Impact. The Applicant has submitted a separate fiscal impact statement with this
additional information submission. Development of the Property consistently with the I-PUD zoning
will result in the construction of a substantial commercial/industrial area that, though impossible to
detail at this time because the actual mix of uses is not guaranteed, will have a positive impact on the
Town’s economy and on its tax base. It is believed that the mix of uses provided by this development
will encourage area residents to patronize businesses within the Town by providing uses that currently
do not exist in, or near, the Town of Warrenton. Only some 116 dwelling units are proposed, making
the proposal a predominantly commercial/mixed use project, the revenues from which will offset any
costs that the Town may incur in the provision of public services, most especially for police, and
public utilities, addressed further below.



The potential market area for the development is likely regional in nature than some other
developments in the Town either present or proposed, but will still contain the neighborhood serving
retail and other noncommercial services, including a planned substantial recreational/entertainment
component.

Utility Services. The Property will require public water and sewer. There is ample water
supply available, and there are no presently known off-site system improvements that may be needed
to access that water. Sanitary sewer connections are also available on the subject property. The
Applicant will evaluate a proffer for the mandatory use of low flow fixtures and low flow/Energy Star
appliances in residences and non-residential structures that would make a substantial difference in how
much water is used per typical day, which directly corresponds to sewage flows. The use of low flow
fixtures in the non-residential portions of the development should further mitigate increased sanitary
sewer demands, if any, from the multi-family residential units proposed. It should be noted that the
Zoning Ordinance presently permits by-right uses of these I zoned parcels, construction of which
would place demands on the Town’s utility systems that may be essentially the same as the
development of the Property as proposed. Sheet 2 of 8 of the revised MDP shows calculations of likely
water and sewer requirements, compared to the potential by-right development of the Property.

Further discussion with Town staff will be required to refine analysis of utility service.

Approximate time schedule for commencement and completion of the project. The .
Applicant does not presently have users for the site, though it has consulted with a major Northern
Virginia developer regarding the development potential for the property. The Applicant would begin
the marketing of the development immediately upon approval of this rezoning and indeed has already
commenced such efforts. The marketplace will determine completion.

Section 11-3.9.3.9 of the Zoning Ordinance. The property is adjacent to parcels zoned I,
Industrial to the north, R-10 and R-6 to the west and R-15 to the south. The property is bordered by
roads in all directions. An overview of compliance with the Comprehensive Plan is above. It should be
noted that the roads separating the development from the R-6, R-10 and R-15 zoned areas are arterial
roadways with substantial right-of-way widths.

Environment. The surrounding properties have been developed and the property is bordered
by existing roads. It is not anticipated that any off-site areas will be negatively impacted from an
environmental perspective.

The area to the north of the proposed wet pond currently has stormwater management coverage
in the existing facility. It is expected that this area will need supplemental on-site Best Management
Practices (BMP) measures to meet the current stormwater management regulations adopted in July of
2014. The southern portion of the site will be addressed by the proposed facility shown on the Master
Development Plan. It is planned that all stormwater management requirements will be provided on-
site. The existing, but non-functional, SWM facility owned by the Town of Warrenton may be
absorbed into the development’s proposed wet pond. Should this happen, it is anticipated that the
Town would convey ownership of the pond property to the Applicants who would incorporate that
property into its proposed development. The Applicant’s proposed wet pond would then be designed



to compensate for the stormwater flowing to the existing but non-functional facility to benefit both the
Applicant and the Town.

Additionally, a Wetland Delineation Report for this area was conducted in 2008 by McCarthy
& Associates, and they found no areas warranting delineation as “waters of the US.” This report was
verified as accurate by the US Army Corps of Engineers in a letter dated August, 2008. Nothing has
changed on the property or in applicable regulations to suggest any alteration in these conclusions.

A site area photo from the Town’s GIS is below.
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Description of Project

Overview of the Proposal. The Applicant proposes to rezone the Property for a mixture of residential and commercial uses as generally
depicted on the Master Development (Concept) Plan for the property as identified in the approved proffer statement.

The Property is bounded on the west side of Walker Drive by existing residential areas zoned R-6 and R-10. Properties to the south and west
of the site are zoned R-15. Properties in the County to the east (across the bypass and separated from the properties proposed for rezoning)
are zoned in Fauquier County for residential development that has not occurred at the time of this rezoning.

The Applicant has conducted sufficient investigation to believe that there is a demand for land zoned for the mix of industrial, residential,
and commercial uses that is proposed for the site under the I-PUD zoning and the Master Development Plan.

In summary, the Applicant contemplates two phases of development, that may include.

Phase 1:

Bowling alley - approximately 21,000 gsf

Movie theater - approximately 35,000 gsf

General office - approximately 20,550 gsf

General retail - approximately 20,550 gsf

Restaurant (2) - high turnover, sit down - approximately 20,550 gsf

Phase 2:

Multi-family apartments - 116 dwelling units

General office - approximately 16,806 gsf

General retail - approximately 35,417 gsf

Restaurant - high turnover, sit down - approximately 13,000 gsf

Totals:

Multi-family apartments and condominiums - 116 dwelling units
Entertainment (bowling alley + movie theater) - approximately 56,000 gsf
General office - approximately 37,356 gsf

General retail - approximately 55,967 gsf

Restaurant - approximately 33,550 gsf

Completion of the project would result in 116 dwellings, and a total of 182,800 +/- square feet of new industrial and other non-residential
development, to be absorbed as the market demands.
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The phasing line shown on the illustrative plan
reflects the phasing as reported in the Traffic
Impact Analysis. This line does not represent or
refer to future construction of the site. Land Bay
designations and site layout are illustrative and may
change upon final site plan approval. 4




Ilustrative Plan
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The phasing line shown on the illustrative plan
reflects the phasing as reported in the Traffic
Impact Analysis. This line does not represent or
refer to future construction of the site. Land Bay
designations and site layout are illustrative and may
change upon final site plan approval. 5




Building Materials and Architectural Styles

The project will have high quality construction which includes the following building materials: steel, brick, stone, wood
and/or glass, brick, architectural block, real or simulated wood stucco and/or glass, or a combination thereof. Plain or painted
concrete masonry unit (CMU) block will not be used on the front or sides of any buildings. If any form of siding is used it will
be Hardiplank Siding or equivalent. No metal buildings will be permitted. The foregoing does not preclude use of other
materials, solely for fascia, trim and other secondary building elements.

For any flat roof buildings architectural elements such as, but not limited to, false walls or mansard roofs will be used to
screen any mechanical equipment.
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Building Materials and Architectural Styles
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Public Gathering Area
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* Public Gathering Area Amenities/Features may include: café seating
areas, benches, play fountain, fire pit, stone walls, performance stage and
decorative concrete pavers. (Details shown on following page.)




Public Gathering Area Design Elements and Landscaping
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Street Section Details

SECTION B-B




CONCEPTUAL LANDSCAPE PLAN NOTES:
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THE LANDSCAPING SHOWN ON THIS PLAN IS FOR CONCERTUAL PURPOSES ONLY. THE FINAL LANDSCAPE DESIGN
INCLUDING SPECIES TYPE, QUANTITY AND LOCATION SHALL BE DETERMINED AT THE TIME OF A FINAL SITE PLAN
SUBMISSION.

LANDSCAPING SUBMITTED WITH A FINAL SITE PLAN SHALL BE SUBJECT TO ALL APPLICABLE TOWN OF WARRENTON
REGULATIONS - UNLESS WAIVED BY THE TOWN OF WARRENTON PRIOR TO OR DURING THE SITE PLAN REVIEW PROCESS.

THE LANDSCAPE PLAN SUBMITTEDN AT THE TIME OF FINAL STE PLAN SHALL PROVIDE FOR THE PLANTING OR
REPLAE?-?,AENTDFYREEBDNTHE SITE TO THE EXTENT THAT, AT 20 YEARS, A MINIMUM OF 10% TREE CANOPY SHALL BE

THE LANDSCAPE PLAN SUBMITTED AT THE TIME OF FINAL SITE PLAN SHALL PROVIDE. INTERIOR PARKING LOT
LANDSCAPING IN ACCORDANCE WITH THE ZONING ORDINANCE. THIS INCLUDES AN AREA EQUAL TO OR GREATER THAN
10% PERCENT OF THE PAVED PARKING AREA WHICH SHALL BE LANOSCAPED. ADDITIONALLY, LANDSCAPING SHALL BE
PROVIDED AT A RATE OF ONE (1) TREE AND THREE (3) SHRUBS FOR EVERY EIGHT (8) PARKING S8PACES.

THE LANDSCAPE PLAN SUBMITTED AT THE TIME OF FINAL SITE PLAN SHALL PROVIDE TREE SELECTIONS FROM THE
ACCEPTABLE TREE SPECIES LIST FOUND IN THE ZONING ORDINANCE.

THE LANDSCAPE PLAN SUBMITTED AT THE TIME OF FINAL BITE PLAN BHALL PROVIDE

'WHICH INCLUDEB OME [1) TREE AND THREE (3) S8HRLES EVERY 50 FEET.

THE POTENTIAL / CORCEPTUAL ENTRY FEATURES SHOWN HEREDN MAY Ot WAY NOT  INGLUIDE A BION ARD / OR.
HARDSCAPE FEATURE SUBMECT TO FIMAL DESIGH, JOMMG REGULATIONS AND TOWN OF WARRENTON

&

POTENTIAL SIGN FEATURE

LEGEND
MEDIUM TO LARGE DECIDUOUS TREE
SMALL TO MEDIUM ORNAMENTAL TREE
EVERGREEN TREE

SHRUBS, GROUNDCOVER, PERENNIALS, OR ANNUALS

CONCEPTUAL LANDSCAPE PLAN

JULY 18, 2016 WALKER DRIVE PROPERTY
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Landscaping Standards

The species of trees, shrubs, grasses and other vegetative cover shall be representative of indigenous
species of existing plant communities in Fauquier County and the Virginia Piedmont. All landscape
materials shall conform to the American Standard for Nursery Stock as published by the American
Association of Nurserymen with the following minimum size or height standards as of the installation
date:

Deciduous Street and Canopy Trees: 2.5” caliper
Ornamental and Understory Trees: 2” caliper
Coniferous Trees: 9" height
Evergreen and Deciduous Shrubs 18” spread or height

Recommended Street Trees: Red Maple, Green Ash, White Ash, London Plane Tree, Willow Oak,
Lacebark Elm and Zelkova

Recommended Canopy Trees: Sugar Maple, Sweetgum, Tulip Poplar, Black Gum, Sycamore, Pin Oak,
and Sawtooth Oak

Recommended Ornamental/Flowering Trees: Bottlebrush Buckeye, Serviceberry, River Birch, Eastern
Redbud, Flowering Dogwood and White Fringetree

Recommended Evergreen Trees: Deodar Cedar, American Holly, Eastern Red Cedar, Souther Magnolia,
Sweet Bay Magnolia, Virginia Pine and Eastern Arborvitae




PROFFER STATEMENT

ZMA 16-01 - WALKER DRIVE PROPERTIES
ZONING MAP AMENDMENT

REZONING: Rezoning from I District to the I-PUD District
PROPERTY and RECORD OWNERS:

The Property that is the subject of this rezoning consists of parcels
totaling approximately 31.3873 acres and bearing the following
Parcel Identification Numbers:

1. 6984-73-6957-101, 6984-73-6957-202, CCMK, LLC
2. 6984-73-6957-201, RAM Holdings, LLC
3. 6984-73-6957-203, 6984-73-6957-204,

J. S. Woodside Properties, LLC'
4. 6984-74-8242-001, Hirshman Hoover, LLC
6984-74-8242-002, J. L. Woodside Properties, LLC
6984-74-8242-003, 6984-74-8242-006, 6984-74-8242-007,
F&R Development, LLC
6984-74-8242-004, 6984-74-8242-005, CCMK, LLC
6984-74-5565-000, Walker Drive Investment Group, LLC
6984-72-3635-000, The Drew Corporation
O 6984-73-7494-000, Springfield Properties, LLC

AN

S 0 0

PROJECT NAME:  Walker Drive Properties Zoning Map Amendment
ORIGINAL DATE: April 15,2016
RESUBMITTAL:  July 28,2016

September 27, 2016

1. Generally applicable proffers.

" RAM Holdings, J. S. and J. L. Woodside, and Hirshman Hoover have joined as
applicants in this rezoning. Their ownership interest in the property, however, is solely as
owner of a condominium unit in an existing building on the Property. They have
consented to the rezoning of their properties, but shall not be subject to this Proffer
Statement except to the extent that the uses of their units must be otherwise authorized by
the Town of Warrenton Zoning Ordinance, and this Proffer Statement. The remaining
Applicants and their successors and assigns shall be responsible for all proffer
compliance.
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The undersigned owners of property bearing the GPINs set forth above,
comprising approximately 31.3873 acres (the “Property”), hereby proffer that the use and
development of the Property shall be in substantial conformance with the following
conditions and shall supersede all other proffers with respect to the Property made prior
to this submission, if any. In the event this zoning map amendment is not granted as
applied for by the Applicant, these proffers shall be withdrawn and become void.

“Final Rezoning” as the term is used herein shall be defined as that zoning (to
include a proffer condition amendment) which is in effect on the day following the last
day upon which the Warrenton Town Council’s (the “Council”) decision granting this
rezoning may be contested in the appropriate court or, if contested, the day following the
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 on the amended proffers set forth below have been prepared for
convenience and reference only and shall not control or affect the meaning or be taken as
an interpretation of any provision of the proffers.

The term “Applicant” as referenced herein shall include the property owners
listed above, and all future owners and successors in interest to the Property.

2. The documents depicting the development of the Property include the following
that are incorporated by reference:

2.1. The development of the Property shall be in substantial conformance with the
following:

2.1.1. The Master Development Plan entitled “Walker Drive Properties — Master
Development Plan,” prepared by Michael Johnson, PE, dated September
19, 2016, Sheets 1, 2, 3 (as it identifies Land Bays) (hereinafter, the
CCMDP?))

2.1.2. Sheets 4, 5 and 6 are for illustrative and conceptual purposes only, and the
exact layout may change upon site plan approval).

3. Uses of the Property.

3.1. The Property shall be developed in substantial conformance with the MDP as set
forth above, but the location of structures and utilities, including stormwater
management facilities, shall be subject to reasonable adjustments at final
engineering. The Applicant shall consult with the Town Zoning Administrator
regarding the locations and layout of structures prior to obtaining a zoning
permit.
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3.2.

3.3.

3.4.

The Property shall be used solely for those uses that are permitted in the I-PUD
zoning overlay district. Those uses that require a special use permit shall file
appropriate applications therefor.

The maximum number of multi-family dwelling units/condominiums shall be
one hundred sixteen (116).

A parcel suitable for the construction of a movie theater shall be set aside and
retained and the Applicant shall use its best commercially reasonable efforts to
secure such a theater as a component of the development of the Property.

4. Landscaping

4.1.

4.2.

Buffers and landscaping shall be installed in substantial conformance with the
MDP.

The Applicant shall provide a minimum thirty foot (30°) wide landscaped area
along the East Lee Street frontage to include landscaping and berming to be
determined at final site plan.

5. Design

5.1.

Development on the Property shall be substantial conformance with the design
guidelines entitled “Walker Drive Properties Rezoning — Design Guidelines,”
dated April 15, 2016, last revised July 15, 2016 (hereinafter, the “Design
Guidelines™), subject to minor modifications made in connection with
site/subdivision plan review. More substantial modifications to the Design
Guidelines may be approved by the Planning Director, provided that the Director
determines that any such modification represents an improvement to the overall
quality of the development beyond that depicted in the Design Guidelines.

6. Building Materials

6.1.

In order to insure high quality construction of new buildings on the Property,
building materials may include steel, brick, stone, wood and/or glass, brick,
architectural block, real or simulated wood stucco and/or glass, or a combination
thereof, or similar materials compatible with the commercial and multi-family
and condominium residential development as may be approved by the Zoning
Administrator. Plain or painted concrete masonry unit (CMU) block shall not be
used on the front or sides of any buildings. If any form of siding is used it shall
consist of Hardiplank Siding or equivalent as approved by the Zoning
Administrator. No metal buildings shall be permitted. The foregoing shall not
preclude use of other materials, solely for fascia, trim and other secondary
building elements.
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7. Transportation.

7.1.

7.2.

7.3.

Prior to and as a condition of the first site/subdivision plan approval, the
Applicant shall prepare a traffic signal warrant study for the following
intersections: (1) East Lee Street and Walker Drive; (2) U.S. 29 bypass
northbound ramps and Meetze Road and (3) Site Entrance A. The Applicant shall
submit the study to the Town and VDOT for review and approval. If no signal is
warranted or, if warranted and the Town and/or VDOT does not approve the
signal, the Applicant shall have no further obligation regarding such signalization
except as set forth herein.

If a signal is thereafter subsequently warranted during development of the
Property, as shown on a further site or subdivision plan for its development, the
Applicant shall be responsible for its pro-rata share for the installation of a signal
as set forth above. An escrow fund shall be created using the pro-rata payment
from the Applicant and funds from others.

7.2.1. The Applicant’s pro-rata share shall be escrowed in the form of a letter of
credit acceptable to the Town, or cash or the equivalent (from a financial
institution acceptable to the Town), at the time of the final site or
subdivision plan approval for development demonstrating the need for
such signal.

7.2.2. The Applicant’s pro-rata share of the costs of designing and constructing
the signals above shall be equal to its proportionate share of the total
vehicle trips, including future trips included in the Traffic Impact Study
prepared by The Traffic Group, dated April 6, 2016 (the “TIS™):, that are
generated by development of the Property and traffic increases on
surrounding roads giving rise to the need for signalization at a given
location as depicted in the TIS. Such costs shall be determined by the
actual construction costs of the signal, if already constructed, or by the
Town’s most current unit price list if not already constructed, and shall be
paid or escrowed, as the case may be, at the time of final approval of the
site plan including the intersection warranting the signal.

Notwithstanding the foregoing, and with specific reference to Site Entrance A, it
is the Applicant’s intention to install a signal to a design approved by the Town
and VDOT at that Site Entrance, at the Applicant’s sole expense, in the first
phase of the development, as depicted on the MDP (hereinafter, “Phase One”).
The Applicant shall seek approval for a signal warrant for Site Entrance A in
connection with the first site or subdivision plan for the Property in order to
assure safe and convenient access to the site from the commencement of
development and its efficient and economical development.
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7.4.

7.5.

7.6.

7.7.

7.8.

The Applicant shall install a 200 foot left turn lane to the southbound approach of
Walker Drive at the intersection of Walker Drive and East Lee Street. Said
improvement shall be shown on the site or subdivision plan for Phase One. If a
traffic signal is installed at the intersection of Walker Drive and East Lee Street
in connection with Proffers #7.1 and 7.2 above, then the southbound traffic lane
on Walker Drive at East Lee Street shall be changed to an exclusive right turn
lane, a shared through left turn lane and the exclusive left turn lane mentioned
above.

The Applicant shall provide left and right turn lanes along Walker Drive at Site
Access Points A and B as shown in the TIS, and provide two-lane approaches for
the exiting movements from the site.

All traffic lights that may be installed shall comply and be compatible with the
Town’s Opticom System.

The Applicant shall install pedestrian crosswalks acceptable to the Town and
VDOT at all controlled intersections.

Notwithstanding any other provision of these proffers any improvements to
which commitment is hereby made shall conform to applicable VDOT standards
as plans therefor may be approved.

8. Parks and Recreation

8.1.

The Applicant shall contribute to the Town a sum of $40,000 for the purposes of
trail construction and improvements. Said contribution shall be paid prior to the
release of performance bonds on Phase One of the project and may be used by
the Town as it deems necessary to improvement the trail system within the
vicinity of the Property.

9. Storm Water Management

9.1.

The Applicant shall provide stormwater management in accordance with the
Town standards and Virginia Storm Water Management Regulations. The
location of said facilities shall be determined at site plan review, in connection
with final engineering.

10. Fire and Rescue and Building Code Requirements

10.1.

The Applicant shall comply with all applicable requirements of the
International Building Codes for building construction and fire suppression.

11. Lighting
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11.1. The Applicant shall comply with the Town’s photometric standards applicable
to a lighting plan for the Project to be submitted with the first site plan for the
development of the Property.

12. Water and Sewer

12.1. The Property shall be served by public sewer and water provided by the
Town.

12.2.  The applicant shall extend the water main in Walker Drive that currently dead
ends at Hidden Creek, through the proposed property to insure a loop at the
water main in East Street and East Lee Street. It shall further assure that the
water systems loops with existing or proposed water lines at Meetze/Lee
Street in order to secure adequate water flows and ongoing maintenance of the
public system.

13. Waivers/Modifications>

13.1. Pursuant to § 3-5.2.4.3(6) of the Zoning Ordinance, below are
waivers/modifications applicable to the Property.

13.1.1. Pursuant to § 3-5.2.4.1 of the Zoning Ordinance, the Land Use Mix as it
is depicted on the MDP is hereby approved for the Property.

13.1.2. Pursuant to § 3-5.2.4.3(6) of the Zoning Ordinance, the Applicant
shall construct signage consistent with the comprehensive sign package
for the Property that shall be administratively reviewed and approved by
the Planning Director.

14. Miscellaneous.

14.1.  Approval of and conformance with the Master Development Plan and these
proffers do not relieve the Applicant of the responsibility to address the
stormwater runoff reduction and water quality treatment for stormwater as
required by the EPA, DEQ and/or the Town of Warrenton, or any other
applicable provision of an ordinance, or State or Federal law.

14.2. A play fountain shall be constructed in Phase One of the project.

? Additional statements of justification for waivers or modifications proposed in
connection with this Rezoning will be provided during the review process, as they may
be needed.
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14.3. The applicant shall provide bicycle racks in locations within the Property
subject to the approval of the Zoning Administrator.

[Signature Pages to Follow]|



PROFFER STATEMENT

ZMA 16-01 - WALKER DRIVE PROPERTIES
ZONING MAP AMENDMENT

REZONING: Rezoning from I District to the I-PUD District
PROPERTY and RECORD OWNERS:

The Property that is the subject of this rezoning consists of parcels
totaling approximately 31.3873 acres and bearing the following
Parcel Identification Numbers:

1. 6984-73-6957-101, 6984-73-6957-202, CCMK, LLC
2. 6984-73-6957-201, RAM Holdings, LLC
3. 6984-73-6957-203, 6984-73-6957-204,

J. S. Woodside Properties, LLC'
4. 6984-74-8242-001, Hirshman Hoover, LLC
6984-74-8242-002, J. L. Woodside Properties, LLC
6984-74-8242-003, 6984-74-8242-006, 6984-74-8242-007,
F&R Development, LLC
6984-74-8242-004, 6984-74-8242-005, CCMK, LLC
6984-74-5565-000, Walker Drive Investment Group, LLC
6984-72-3635-000, The Drew Corporation
O 6984-73-7494-000, Springfield Properties, LLC

AN

S 0 0

PROJECT NAME:  Walker Drive Properties Zoning Map Amendment

ORIGINAL DATE: April 15,2016
RESUBMITTAL: July 28, 2016
September 27. 2016

1. Generally applicable proffers.

" RAM Holdings, J. S. and J. L. Woodside, and Hirshman Hoover have joined as
applicants in this rezoning. Their ownership interest in the property, however, is solely as
owner of a condominium unit in an existing building on the Property. They have
consented to the rezoning of their properties, but shall not be subject to this Proffer
Statement except to the extent that the uses of their units must be otherwise authorized by
the Town of Warrenton Zoning Ordinance, and this Proffer Statement. The remaining
Applicants and their successors and assigns shall be responsible for all proffer
compliance.
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The undersigned owners of property bearing the GPINs set forth above,
comprising approximately 31.3873 acres (the “Property”), hereby proffer that the use and
development of the Property shall be in substantial conformance with the following
conditions and shall supersede all other proffers with respect to the Property made prior
to this submission, if any. In the event this zoning map amendment is not granted as
applied for by the Applicant, these proffers shall be withdrawn and become void.

“Final Rezoning” as the term is used herein shall be defined as that zoning (to
include a proffer condition amendment) which is in effect on the day following the last
day upon which the Warrenton Town Council’s (the “Council”) decision granting this
rezoning may be contested in the appropriate court or, if contested, the day following the
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 on the amended proffers set forth below have been prepared for
convenience and reference only and shall not control or affect the meaning or be taken as
an interpretation of any provision of the proffers.

The term “Applicant” as referenced herein shall include the property owners
listed above, and all future owners and successors in interest to the Property.

2. The documents depicting the development of the Property include the following
that are incorporated by reference:

2.1. The development of the Property shall be in substantial conformance with the
following:

2.1.1. The Master Development Plan entitled “Walker Drive Properties — Master
Development Plan,” prepared by Michael Johnson, PE, dated July

4—88ep_tember 19 2016{Sheet% pfeﬁded—eha{—sheets—;lSheets 1, H—aﬁd—é

&ppfe%—l}— . 3 (as 1t 1dent1ﬁes Land Bagsl gheremafter2 the “MDP”!

2.1.2. Sheets 4. 5 and 6 are for illustrative and conceptual purposes only, and the
exact layout may change upon site plan approval).

3. Uses of the Property.

3.1. The Property shall be developed in substantial conformance with the MDP _as set
forth above, but the location of structures and utilities—, including stormwater
management facilities. shall be subject to reasonable adjustments at final
engineering. The Applicant shall consult with the Town Zoning Administrator
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regarding the locations and layout of structures prior to obtaining a zoning
permit.

3.2. The Property shall be used solely for those uses that are permitted in the I-PUD

zoning overlay district. Those uses that require a special use permit shall file
appropriate applications therefor.

3.3. The maximum number of multi-family dwelling units—+/condominiums shall be
one hundred sixteen (116).

o)

4. 35 A—A parcel suitable for the construction of a movie theater shall be

construeted—on—set_aside and retained and the Applicant shall use its best
commercially reasonable efforts to secure such a theater as a component of the
development of the Property.

4. Landscaping

4.1. Buffers and landscaping shall be installed in substantial conformance with the
MDP.

4.2. The Applicant shall provide a minimum thirty foot (30°) wide buffer-landscaped
area along the East Lee Street frontage to include landscaping and berming to be
determined at final site plan.

5. Design

5.1. Development on the Property shall be substantial conformance with the design
guidelines entitled “Walker Drive Properties Rezoning — Design Guidelines,”
dated April 15, 2016, last revised July 15, 2016 (hereinafter, the “Design
Guidelines™), subject to minor modifications made in connection with
site/subdivision plan review. More substantial modifications to the Design
Guidelines may be approved by the Planning Director, provided that the Director
determines that any such modification represents an improvement to the overall
quality of the development beyond that depicted in the Design Guidelines.

6. Building Materials

6.1. In order to insure high quality construction of new buildings on the Property,

primary-building materials en-each-side-ofanybuilding-may include steel, brick,
stone, siding.—wood and/or glass, eonerete—masenry—units—(CMUE)—Dbrick,
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architectural block, real or simulated wood stucco and/or glass, or a combination
thereof, or similar materials compatible with the commercial and multi-family
and condominium residential development as may be approved by the Zoning
Administrator. Plain EMU-or painted concrete masonry unit (CMU) block shall
not be used fer-on the front or rearfaecades-sides of any buildings. If any form of
siding is used it shall consist of Hardiplank Siding or equivalent as approved by

the Zoning Administrator. No metal buildings shall be permitted. The foregoing
shall not preclude use of other materials—, solely for fascia, trim and other

secondary building elements.

7. Transportation.

7.1.

7.2.

Prior to and as a condition of the first site/subdivision plan approval, the
Applicant shall prepare a traffic signal warrant study for the following
intersections: (1) East Lee Street and Walker Drive; (2) U.S. 29 bypass
northbound ramps and Meetze Road and (3) Site Entrance A. The Applicant shall
submit the study to the Town and VDOT for review and approval. If no signal is
warranted or, if warranted and the Town and/or VDOT does not approve the
signal, the Applicant shall have no further obligation regarding such signalization
except as set forth herein.

If a signal is thereafter subsequently warranted during development of the
Property, as shown on a further site or subdivision plan for its development, the
Applicant shall be responsible for its pro-rata share for the installation of a signal
as set forth above. An escrow fund shall be created using the pro-rata payment
from the Applicant and funds from others.

7.2.1. The Applicant’s pro-rata share shall be escrowed in the form of a letter of
credit acceptable to the Town, or cash or the equivalent (from a financial
institution acceptable to the Town), at the time of the final site or
subdivision plan approval for development demonstrating the need for
such signal.

7.2.2. The Applicant’s pro-rata share of the costs of designing and constructing
the signals above shall be equal to its proportionate share of the total
vehicle trips, including future trips included in the Traffic Impact Study
prepared by The Traffic Group, dated April 6, 2016 (the “TIS”):, that are
generated by development of the Property and traffic increases on
surrounding roads giving rise to the need for signalization at a given
location as depicted in the TIS. Such costs shall be determined by the
actual construction costs of the signal, if already constructed, or by the
Town’s most current unit price list if not already constructed, and shall be
paid or escrowed, as the case may be, at the time of final approval of the
site plan including the intersection warranting the signal.
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7.3. Notwithstanding the foregoing, and with specific reference to Site Entrance A, it
is the Applicant’s intention to install a signal to a design approved by the Town
and VDOT at that Site Entrance, selely-at the Applicant’s sole expense, in the
first phase of the development, as depicted on the MDP (hereinafter, “Phase
One”). The Applicant shall seek approval for a signal warrant for Site Entrance A
in connection with the first site or subdivision plan for the Property in order to
assure safe and convenient access to the site from the commencement of
development and its efficient and economical development.

7.4. The Applicant shall install a 200 foot left turn lane to the southbound approach of
Walker Drive at the intersection of Walker Drive and East Lee Street. Said
improvement shall be shown on the site or subdivision plan for Phase One. If a
traffic signal is installed at the intersection of Walker Drive and East Lee Street
in connection with Proffers #7.1 and 7.2 above, then the southbound traffic lane

on Walker Drive aleng-thefrontage-of the Property—at East Lee Street shall be

changed to an exclusive right turn lane, a shared through left turn lane-_and an

the exclusive left turn lane thatshall-be-extended-to-aminimumlensth-of 200

feetmentioned above.

7.5. The Applicant shall provide a—+00—feet-left and right turn lanes along Walker
Drive at Site Access Points A and B as shown in the TIS, and provide two-lane
approaches for the exiting movements from the site.

N
o

. All traffic lights that may be installed shall comply and be compatible with the
Town’s Opticom System.

~
~

The Applicant shall install pedestrian crosswalks acceptable to the Town and
VDOT at all controlled intersections.

~
o0

Notwithstanding any other provision of these proffers any improvements to
which commitment is hereby made shall conform to applicable VDOT standards
as plans therefor may be approved.

oo

Parks and Recreation

8.1. The Applicant shall contribute to the Town a sum of $40.000 for the purposes of
trail construction and improvements. Said contribution shall be paid prior to the
release of performance bonds on Phase One of the project and may be used by

the Town as it deems necessary to improvement the trail system within the
vicinity of the Property.

(N

&-Storm Water Management
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\O

.1. &1+-The Applicant shall provide stormwater management in accordance with the
Town standards and Virginia Storm Water Management Regulations. The
location of said facilities shall be determined at site plan review, in connection
with final engineering.

10. 9:-Fire and Rescue and Building Code Requirements

[S—

0.1. 91+-The Applicant shall comply with all applicable requirements of the

International Building Codes for building construction and fire suppression.

=

1. +0:Lighting

[a—

1.1. 189-1+The Applicant shall comply with the Town’s photometric standards
applicable to a lighting plan for the Project to be submitted with the first site
plan for the development of the Property.

12. 11-Water and Sewer

[S—

2.1. +H-+The Property shall be served by public sewer and water provided by the
Town.

[S—

2.2. The applicant shall extend the water main in Walker Drive that currently dead

ends at Hidden Creek. through the proposed property to insure a loop at the
water main in East Street and East Lee Street. It shall further assure that the

water systems loops with existing or proposed water lines at Meetze/Lee
Street in order to secure adequate water flows and ongoing maintenance of the
public system.

13. 12.Waivers/Modifications’

13.1. 12-+Pursuant to § 3-5.2.4.3(6) of the Zoning Ordinance, below are
waivers/modifications applicable to the Property.

13.1.1. ¥243-Pursuant to § 3-5.2.4.1 of the Zoning Ordinance, the Land Use Mix
as it is depicted on the MDP is hereby approved for the Property.

13.1.2. 12+2-Pursuant to § 3-5.2.4.3(6) of the Zoning Ordinance, the
Applicant shall construct signage consistent with the comprehensive

? Additional statements of justification for waivers or modifications proposed in
connection with this Rezoning will be provided during the review process, as they may
be needed.
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sign package for the Property that shall be administratively reviewed
and approved by the Planning Director.

14. Miscellaneous.

[S—

4.1.

[a—

4.2.

[S—

3.

Approval of and conformance with the Master Development Plan and these
proffers do not relieve the Applicant of the responsibility to address the
stormwater runoff reduction and water quality treatment for stormwater as
required by the EPA, DEQ and/or the Town of Warrenton, or any other

applicable provision of an ordinance, or State or Federal law.

A play fountain shall be constructed in Phase One of the project.

The applicant shall provide bicycle racks in locations within the Property
subject to the approval of the Zoning Administrator.

[Signature Pages to Follow]



THE POTENTIAL FISCAL/ECONOMIC IMPACTS OF THE PROPOSED WALKER
DRIVE IPUD REZONING APPLICATION

April 15, 2016
Revised July 18,2016

Background. The Applicants, East Side Investment Group, LLC, Springfield Real
Properties, LLC, and Walker Drive Investment Group, LLC (hereinafter, the “Applicants”) have
proposed to rezone approximately 32 acres from I, Industrial, to I-PUD, Industrial Planed United
Development on Walker Drive in the Town. The Applicants have been asked to provide
additional information regarding the potential fiscal impact of the proposal upon its
development. While full buildout is anticipated to take a number of years, it is possible to
identify the economic impact of the proposal even in its conceptual stage. It is the Applicants’
intention to develop what is known as a “Lifestyle Center,” described further below.

The Applicant continues to believe it does not require detailed econometric studies to
project that the fiscal impact of the development will be positive both for the Town of
Warrenton, and for Fauquier County and that the development of the Property as proposed will
create greater value for the Town than the by-right development of the land. Under the existing
industrial zoning and subject only to site plan approval, the properties could incorporate a hotel,
and perhaps one or two restaurants. The balance of the land could support either office or
flex/warehouse uses, but the market for office space in Warrenton and the surrounding area is
weak and there are already two office buildings on the property. This suggests that the balance of
the project would likely consist of flex/warehouse space. It can be reasonably assumed that the
taxable value of land from the development of flex/warechouse space would be significantly less
than that under the proposed zoning map amendment. Additionally, it is reasonable to assume
that the type of hotel/motel and restaurant that would be attracted to an area dominated by
flex/warehouse uses would be substantially less valuable and produce less tax revenue than those
that would be interested in a planned mixed-use project.

Local tax benefits. Assuming approval of a rezoning for this Project, at buildout
(excluding existing structures and the additional structure now being constructed by right) the
site would include approximately 180,000 square feet of commercial/retail/industrial space, 76
apartments, and 40 residential condominium units. Making reasonable assumptions of sales
levels, assessed values per square foot, tax rates, etc. as shown in the attached table, and based on
conversations with persons experienced in such matters; it is possible to estimate the following
tax revenues expected to be generated by the project annually:

~



Town of Warrenton Fauquier County

Real Estate Taxes $ 9,500 $ 740,000
FF & E Taxes 40,500 106,000
Business License Tax 31,000

Meals Tax 880,000

Sales Tax 530,000
Total Annual Revenue $961,000 $1,376,000

It can be anticipated that most of the revenues (and therefore taxes) generated from this
project will not adversely affect existing area sales. The entertainment sales tax revenue will be
generated from local area patrons who would not otherwise shop in in the immediate vicinity.
Much of the retail/food sales would be generated from captured business from the 40+ thousand
trips per day that VDOT reports travel the eastern by-pass, where potential shoppers must go to
Gainesville to the north, or southbound to Fredericksburg/Culpeper.

Additional economic impact beyond direct taxation. Additional economic impact (and
consequently, additional public revenues) would come from the construction and operation of the
project itself. It is estimated that the retail/industrial component of this project will create
numerous jobs during development/construction of the project. Continuing operations after
construction and lease-up would be expected to employ people in operating, management, and
support positions, providing a future, annual economic benefit.

The development of this Property as proposed has had demonstrably beneficial results in
other localities, from Northern Virginia to Northern California. Because of their accessibility and
walkability, they can function similarly to a downtown area. They offer more than a “retail
experience” because of that accessibility and scale and are increasingly attractive to millennials.

In 2006, Regional Economic Models, Inc., of Andover, MA (REMI) prepared a study on
the “Economic Impact of Shopping Center Development” for the International Council of
Shopping Centers (ICSC). In it, REMI calculated the impact of construction and operation of
four types of shopping centers (Regional Mall, Power Center, Lifestyle Center, and Community
Center) on three types of economic regions (Metropolitan Statistical Area, City Area, and Suburb
Area).

A Lifestyle Center in a Suburban Area, the closest model to that proposed in this
rezoning, is defined as one developed near affluent residential areas including at least 50,000
square feet of retail space occupied by upscale specialty stores. Elements of a Lifestyle Center
define its role as a “multi-purpose leisure-time destination including restaurants, entertainment,
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and design ambience and amenities such as fountains and street furniture that are conducive to
casual browsing.” The economic impact has been adjusted for the size of the proposed center,
175,000 square feet. Based on REMI numbers, it is estimated that the non-residential component
of this project will create an estimated 133 jobs during development/construction with a Gross
Regional Product impact of $16M, and an addition of $6M to local real disposable personal
income. Continuing operations of the project during the first year after construction would be
expected to add 325 jobs and provide first year annual economic output of $47M with an
estimated increase in Gross Regional Product of $28M and an increase in local real disposable
personal income of $8M.’

Further, the construction of multi-family dwellings (certainly conjunction with an
adjacent Lifestyle Center, can be expected to produce significant economic and social benefits to
a community. According to the National Multifamily Housing Council, and the National
Apartment Association® the construction and operation of 116 multifamily and condo units
would contribute over $20 million to the area economy annually in the form of combined direct
and indirect expenses connected with construction, operations, and residents spending, and
support approximately 126 construction jobs. Annual operation and maintenance of the units
would support three on-site jobs and would provide just under $1,000,000 in total economic
expenditures. Once occupied expenditures by residents would support 46 jobs both directly and
overall in the community, and contribute in excess of $4M annually to the local economy.

Local costs. In addition to consideration of positive economic benefits to the Town, it is
reasonable to consider also what costs this development might impose. Because this is
predominantly a commercial facility with ancillary residential development, the principal costs
that the Town is likely to face would be in police and fire and rescue services. It is also
reasonable to assume that the positive tax benefits of commercial development will more than
offset any additional requirements that the Police Department, Fire and Rescue, and Inspections
may incur in addition to the Town’s present $3.5M budget for those services. Utility costs and

"' A complete copy of the REMI study is attached to this Statement. While it has been
suggested that the study is dated, its fundamental conclusions remain valid. Indeed, “Lifestyle
Centers” are currently a principal focus' of the shopping center market. See, e.g.,
hitp:/bitly/10QfSX0e. One need only venture to Fairfax Corner off Interstate 66 to see a local
example of a successful such development.

2 The National Multifamily Housing Council and the National Apartment Association
have created a Calculator for estimating potential economic effects of multi-family housing. The
numbers set out in the text, above, assume 116 multi-family units in Virginia. (It is possible to
use metropolitan areas for comparison but the Applicant has considered a more general focus to
be nearer the possibilities of this proposed development). See, htip://bit.ly/297LCVS.
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road network improvements will be absorbed by the developer during the course of
development.’

Conclusion. The Applicant submits that this information is both realistic and
supportable, and that it the retention of a professional market/fiscal impact analyst is not
necessary to a reasonable determination that the development of this Property as proposed would
add material economic benefits to the Town and the County, at minimal cost to Warrenton.

3 It is also worth noting that this development, as all developments, will take time to
reach buildout and the costs that the Town will absorb will not occur suddenly, but over a period
of time during which Town staff will have the opportunity to assess those costs and additional

revenues.
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1. Executive Summary

The International Council of Shopping Centers (ICSC) contracted Regional Economic Models, Inc.
(REMI) to perform an economic assessment of shopping center developments in three regional
economies within the United States. A shopping center, as defined by ICSC, is ‘a group of retail and
other commercial establishments that is planned, developed, owned and managed as a single
property, with on-site parking provided. The center’s size and orientation are generally determined
by the market characteristics of the trade area served by the center. The three main physical
configurations of shopping centers are malls, open-air centers, and hybrid centers.’t The focus of the
study is on analyzing the economic benefits to these economies of new shopping center
development. ICSC supplied REMI with specific details for three economic regions (Metropolitan
Statistical Area (MSA), City Area, Suburb Area)?, and 4 types of shopping centers (Regional Mall,
Power Center, Lifestyle Center, and Community Center). Expenditures on construction and
equipment during the construction phase, and employment during the operational phase, differed by

economic region and type of shopping centers.

ICSC asked REMI to model the total economic impacts in three distinct regional economies
associated with various levels of site investment and operational employment. To quantify the
indirect and induced effects of such developments, REMI captured all direct effects of the

developments, including:

o Sales increases to regional construction firms with in-region supply at 100%,

®  Sales increases to local equipment manufacturing firms with in-tegion supply at 50%.

e  Operational employment increases for retail, management, and administrative services,

REMI examined the above scenarios using a 23-industry sector, three-region model. While using

this model, REMI developed an underlying baseline forecast and thirty-six (36) alternative forecasts
for the various economies. Alternative forecasts modeled by REMI show the total net effects of
shopping center construction and equipping, and operational employment, independent of one
another. Twenty-four (24) of these simulations examined two differing operational concepts for
comparison purposes: one with market-place competition, and one without market-place
competition. By analyzing these developments with different underlying assumptions for the
regional market place, REMI established a realistic range of potential outcomes.

Data for the analysis was provided by ICSC, who provided REMI with projections of total
shopping-center-site development costs and employment.

! Source: ICSC. ICSC Shopping Center Definltions. Basle Conflguratlons and Types for the Unlted States.

2 For this study a "MSA" would be a malor ity Ilke San Franclsco, St. Louls, Chicago, Philadelphio, etc. Examples of a "city"” area would
be Tuscon, Fresno, Wichita, Austln, ete. Examples of @ "suburban area" would be Lowell, MA, Novl, M, Santa Cruz, CA, Daytona
Beach, FL, etc.

3 The Medlan Center Size was taken from a sample of centers from the Directory of Major Mall Database, We sompled 90 centers
from each category with 30 from each geographic reglon. For example, we took 30 power centers in different MSAs, 30 power
centers from different city areas, and 30 power centers from suburban areas. This median center slzes were used consistently for all

total employment and sales calculations.



Major Findings
Tables contained at the end of this section summarize the economic growth in Year 1, Year 2,
Year 3, Year 4, and Year 5, with five year spreads continuing out to Year 25 in the MSA, City, and
Suburb Areas due to Regional Mall, Power Center, Lifestyle Center, and Community Center
developments and operations. Definitions for the four types of shopping centers are contained

below, with details supplied in the appendix.4

Regional Mall: This center type provides general merchandise (a large percentage of which is
apparel) and services in full depth and variety. Its main attraction is the combination of anchors,
which may be traditional, mass merchant, discount, or fashion department stores, with numerous
fashion oriented specialty stores. A typical regional center is usually enclosed with an inward
orientation of the stores connected by a common walkway. Parking surrounds the outside perimeter.

Power Center: A center dominated by several large anchors, including discount department
stores, off-price stores, warehouse clubs, or "category killers," i.e., stores that offer a vast selection in
related merchandise categories at very competitive retail prices. The center typically consists of
several anchors, some of which may be freestanding (unconnected) and only a minimum amount of

small specialty tenants.

Lifestyle Center: Most often located near affluent residential neighborhoods, this center type
caters to the retail needs and “lifestyle™ pursuits of consumers in its trading area. It has an open-air
configuration and typically includes at least 50,000 square feet of retail space occupied by upscale
national chain specialty stores. Other elements differentiate the lifestyle center in its role as a muld-
purpose leisure-time destination, including restaurants, entertainment, and design ambience and
amenities such as fountains and street furniture that are conducive to casual browsing, These centers

may be anchored by one or more conventional or fashion specialty department stores.

Community Center: A community center typically offers a widet range of apparel and other soft
goods than the neighborhood center. Among the more common anchors are supermarkets, super
drugstores, and discount department stores. Community center tenants sometimes contain value-
oriented big-box categoty-dominant retailers selling such items as apparel, home improvement/
furnishings, toys, electronics or sporting goods. The center is usually configured in a straight line as a
strip, or may be laid out in an L or U shape, depending on the site and design, Of the eight center
types, community centers encompass the widest range of formats. For example, certain centers that
are anchored by a large discount department store often have a discount focus. Others with a high
percentage of square footage allocated to off-price retailers can be termed offprice centers.

Construction of a new shopping center, in conjunction with the operational employment at the
center, stimulates positive growth in the regional economy. The total net impact of the operational
employment is modeled under two different assumptions: with and without market-place
displacement effects. If a retailer moves in that supplies a market where it does not compete with
other firms in the area, the results will be affected by the percent of local inputs used, and will not

4 Source: ICSC, please see oppendlx for details



displace the activity of other, previously established, retailers. However, this assumption needs to be
counterbalanced with a series of alternative runs to determine the total net effect of shopping-center
developments and operations with displacement. By providing a range of outcomes, the analysis is
more sound and informative. Constructing and equipping the sites is assumed to occur without

market-place displacement.

The three economic regions that ICSC designated as the areas of study are regionally distinct,
essentially making them one of a kind. Listed below are factors that make the areas distinct from
each other as well as from other areas in the United States and abroad.

®  Regional Purchase Coefficient (ratio of local demand that is self supplied in region), by
industry type '

® Trade shares, measured by imports and exports, to contiguous and non-contiguous areas

e Absolute Size

e Industry Composition

*  Wage Rates

e Labor Productivity

e Darticipation Rates

e Relative Employment Opportunities

Economies of different size and composition experience various levels of growth throughout the
period of analysis, due to these region-distinct characteristics. Strong growth in employment, largely
in the construction, manufacturing, and service sectors, results from site investment and direct
employment at the various centers. Job seekers that find work in these industries are compensated at
the regional average wage rates and are the largest contributors to the increase in Real Disposable
Income (the increase in Real Disposable Income directly affects the increase in consumption). Please

see section 2 for a detailed description of the results,

Economic and demographic impacts can be observed in three distinct phases; construction, short-
term operations, and long-term operations. The short-term, single year, construction-phase impact
creates a high number of jobs in that year due to the increased demands within the construction
industry and in a number of manufacturing industries that supply the shopping centers with
producers durable equipment. The construction and equipping phase captures all capital investments
that are made in an area in a single year (Year 1). The construction phase is a temporary, yet very
important, contribution to these economic regions, bringing immediate impacts. Longevity of
economic returns is another important factor when evaluating development policies. In the years
that follow the construction phase, positive economic growth in the short-term and long-term phases
illustrate the net gains, which the regions will reap due to direct employment increases at a variety of
centers. The results featured in Tables 1-12 are the total net effects of the direct simulus plus

indirect and induced economic effects.



Regional Mdll

Without Market Competition

YR6- YR11- YR 16- YR 21-
MSA YR1 YR2 YR3 YR4 YRS5 YR10* YR 15% YR 20* YR 25*
Employment 2536 2526 2505 2480 2457 2422 2435 2492 2553
Outpul (Mil 96%) 198.8 200.2 200.7 200.9 201.8 1048.6 1180.4 1369.0 1585.7
GRP (Mil 96$) 121.5 124.6 126.6 128.0 129.5 678.3 761.7 876.9 1008.9
Population (Last Year of Phase) 384 683 926 1128 1296 1837 235 274 31§
Real Disp Pers Inc (Mil 96$) 29.1 31.0 329 345 359 200.) 2107.0 2244.0 2306.0

YR 6- YR11- YR 16- YR 21-
City Area YR1 YR2 YR3 YR4 YRS5 YR10* YR 15% YR 20* YR 25*
Employment 3001 3149 3249 3313 3357 3449 3586 3728 3882
Output (Mil 96%) 246.8 264.7 277.8 287.6 296.0 1599.2 1839.3 2143.9 2503.9
GRP (Mil 96$) 147.4 161.4 172.2 180.8 188.2 1035.4 1195.0 1383.2 1600.0
Population (Last Year of Phase) 627 1168 1646 2067 2436 3702 4369 4714 4884
|Rea| Disp Pers Inc (Mil 96%) 56.1 634 70.1 75.6 B804 4609 5482 636.8 734.1

YR6- YR11- YR16- YR 21-
Suburb Area YR1 YR2 YR3 YR4 YRS YR10* YR 15% YR 20* YR 25%
Employment 1234 1239 1235 1225 1216 1201 1215 1255 1301
Outnut (Mil 96$) 119.7 122.3 123.4 124.0 124.7 6497 734.9 858.4 1003.7|
GRP (Mil 96%) 71.9 740 752 760 769 403.3 456.5 531.7 6192
Population (Last Year of Phase) 181 319 430 520 594 820 933 987 1006
Real Disp Pers Inc (Mil 96%) 20.4 217 228 237 24.5 1334 1532 1765 2022

* Average Employment



Regional Mall

With Market Compelition

YR6- YR11- YR 16- YR 21-

MSA YR1T YR2 YR3 YR4 YRS5 YR 10* YR 15% YR 20* YR 25*
Employment 782 781 777 772 767 761 770 790 810
Output (Mil 963) 62.6 633 63.7 640 64.5 337.6 3827 444.8 51546
GRP (Mil 96%) 384 39.5 40.3 40.9 41.4 218.9 247.6 2858 329.
Population (Last Year of Phase) 118 210 284 346 398 565 649 692 711
|Reul Disp Pers Inc (Mil 96%) 9.1 97 102 107 11.1 617 722 841 972

YR6- YR11- YR 16- YR 21-
City Area YR1 YR2 YR3 YR4 YRS YR10* YR 15% YR 20* YR 25*
Employment 278 291 299 305 308 316 326 336 349
Output (Mil 96$) 240 256 268 277 285 153.8 176.1 204.3 237.3
GRP (Mil 96%) 145 158 168 17.6 183 1004 1153 1328 153.0
|Population (Last Year of Phase) 53 100 141 176 208 315 371 399 412
Real Disp Pers Inc (Mil 96%) 54 60 65 7.0 74 422 497 57.1 653

YR6- YR11- YR 16- YR 21-
Suburb Area YR1 YR2 YR3 YR4 YRS5 YR 10* YR I15*% YR 20* YR 25%
Employment 177 178 178 177 177 176 179 186 193
Output (Mil 96%) 183 188 191 193 195 1028 116.9 1363 1594
GRP (Mil 96%) 11.3 11.6 119 121 123  65.1 74.1 86.2 1004
Population (Last Year of Phase) 26 46 61 74 85 119 136 143 146
|Rm:|| Disp Pers Inc (Ml 963) 3.1 66 69 72 7.4 205 236 271 31.0

* Average Employment



Power Center

Without Market Compeltition

YR 6- YR 11- YR 16- YR 214

MSA YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20* YR 25
Employment 330 328 325 322 319 314 316 322 330
Output (Mil 968} 26.1 263 264 264 265 1378 1551 179.8 208.3
GRP (Mil 96%) 160 164 166 168 17.0 891 100.1 1152 132.5
Population {Last Year of Phase) 49 88 120 145 167 235 268 284 290
Real Disp Pers Inc (Ml 96$) 38 40 43 45 47 259 301 350 40.3

YR 6- YR 11- YR 16- YR 21~
C“‘y Area YR1 YR2 YR3 YR4 YRS5 YR 10* YR 15* YR 20* YR 25"
Employment 362 380 392 400 405 416 432 450 469
Qutput (Mil 968) 30.0 32.1 337 349 359 1940 223.3 260.6 304.4
GRP (Mil 96%) 17.9 19.6 20.9 22.0 229 1257 1452 168.1 194.6
Population {Last Year of Phase) 75 140 198 248 292 444 525 568 589
Real Disp Pers Inc (Mil 96$) 68 76 B84 91 97 553 660 767 883

YR 6- YR11- YR 16- YR 21-|
Suburb Area YRT YR2 YR3 YR4 YRS5 YR10* YR 15* YR 20* YR 254
Employment 372 373 372 369 366 362 366 378 391
Output (Mil 96%) 36,3 37.1 375 37.6 37.9 197.9 223.9 261.3 305.6
GRP (Mil 968} 21.8 225 228 231 234 1228 139.1 161.8 188.6
Population {Last Year of Phose) 54 96 129 156 179 247 280 295 300
Real Disp Pers Inc (Mil 963) 62 66 69 72 7.4 404 464 533 61.2

* Average Employment



Power Center

With Markei Competition

r YR 6- YR 11- YR 16- YR 21-
MSA YR1 YR2 YR3 YR4 YRS5 YR10* YR 15* YR 20* YR 25*
Employment 104 104 103 103 102 101 102 104 107
Output (Mil 963) 85 86 87 87 88 459 520 604 70.1
GRP (Mil 96%) 52 54 55 56 56 297 336 388 44.8
Population (Last Year of Phase) 15 27 37 45 52 73 83 88 90|
Real Disp Pers Inc (Mil 26$) 1.2 13 14 15 1.5 8.1 93 109 127

YR 6- YR11- YR 16- YR 21-
City Area YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20* YR 25+
Employment 36 37 38 39 39 40 41 42 44
Output (Mil 968) 32 34 36 37 38 204 233 269 31.1
GRP (Mil 968) 19 21 22 23 24 133 153 175 204
Population {Last Year of Phase) é 12 17 2] 25 37 44 47 49
Real Disp Pers Inc (Mil 96%) 07 08 09 09 09 5.3 6.5 7.5 8.2

YR 6- YR 11- YR 16- YR 21-
Suburb Area YR1 YR2 YR3 YR4 YRS5 YR 10* YR 15* YR 20* YR 25*
Employment 53 53 53 53 53 53 53 55 58
Output (Mil 968) 56 58 59 59 60 320 363 423 496
GRP (Mil 963) 35 36 36 37 38 202 230 268 313
Population (Last Year of Phase) 8 14 18 22 25 36 40 42 43
Real Disp Pers Inc (Mil 96$) 09 1.0 1 1.1 1.2 6.3 7.0 77 8.6

* Average Employment



Lifestyle Center

Without Market Competition

YR 6- YR 11- YR 16- YR 21~

MSA YR1 YR2 YR3 YR4 YRS5 YR 10* YR 15* YR 20* YR 25*
Employment 1130 1125 1116 1105 1094 1078 1083 1108 1135
Output (MIl 96$) 88.7 89.3 89.5 897 90.1 468.1 527.3 612.0 7094
GRP (Mil 96$) 54,0 555 563 57.0 57.6 3020 339.2 391.0 450.2
Population (Last Year of Phase) 170 302 409 498 572 809 926 986 1011
Real Disp Pers Inc (Mil 96%) 128 137 145 152 159 882 1034 1204 138.7

YR 6- YR 11- YR 16- YR 21-
Cil‘y Area YR1 YR2 YR3 YR4 YRS5 YRI10*YR15* YR 20* YR 25
Employment 1066 1119 1155 1178 1194 1227 1276 1328 1383
Output (Mil 968) 87.4 93.8 98.4 101.9 104.9 566.9 6525 761.0 889.2
GRP (Mil 96$) 52,1 57.1 61.0 64.0 66.6 366.8 4237 4907 567.7
Population (Last Year of Phase) 224 418 589 739 872 1324 1565 1690 1752
Real Disp Pers Inc {Mil 96$) 19.9 225 249 268 285 1637 1950 226.6 261.3

YR 6- YR 11- YR 16- YR 21~
Suburb Area YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20* YR 25%
Employment 993 997 993 985 978 966 977 1009 1046
Output (Mil 963) 95.8 97.9 989 993 99.9 520.4 588.6 687.3 803.5
GRP [Mil 968) 57.4 59.1 60.1 607 61.4 3222 364.8 424.8 494.7
Population (Last Year of Phase) 145 257 346 418 477 659 750 792 808
Real Disp Pers Inc (Mil 96$) 163 174 183 19.0 197 107.1 123.0 141.6 1621

* Average Employment

10



Lifestyle Center

With Market Competition

YR 6- YR 11- YR 16- YR 21,

MSA YR1 YR2 YR3 YR4 YRS YR10* YR 15* YR 20* YR 25*
[Employment 353 353 351 348 346 343 347 356 365
Output (Mil 963$) 28.4 287 289 29.0 29.3 1534 1740 2024 234.8
GRP (Mil 96%) 174 179 18.2 185 188 992 1123 129.8 149.5
Population (Last Year of Phase) 53 94 127 155 177 251 287 306 313
|Real Disp Pers Inc (Mil 96%) 41 43 46 48 49 274 319 37.2 429

YR 6- YR 11- YR 16- YR 21-
City Area YR1 YR2 YR3 YR4 YRS5 YR10* YR 15*% YR 20* YR 25¢
Employment 94 99 102 104 106 109 112 117 122
Output (Mil 96§) 79 85 89 92 95 512 587 685 798
GRP (Mil 96$) 47 52 55 58 61 333 384 443 51.2
Population {Last Year of Phase) 19 36 51 63 75 114 134 146 152
Real Disp Pers Inc (Mil 96$) 1.8 20 22 24 25 145 171 200 233

YR 6- YR 11- YR 16- YR 21-
Suburb Area YR1 YR2 YR3 YR4 YRS YRI10* YR 15*% YR 20* YR 25*
Employment 138 140 139 139 139 138 141 146 152
Output (Mil 963) 141 14.5 147 149 150 793 904 1059 124.1
GRP (Mil 968) 86 89 9.1 9.2 94 499 570 &b65 777
Population (Last Year of Phase) 20 36 48 58 67 95 109 115 118
Reol Disp Pers Inc (MIl 96$) 24 25 27 28 29 158 182 20.9 240

* Average Employment
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Community Center

Without Market Competition

YR 6- YR 11- YR 16- YR 21+

MSA YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20* YR 25*
Employment 452 450 447 442 438 431 433 443 454
Qutput (M1l 963) 36.4 367 36.8 369 37.1 1928 217.1 251.7 291.6
GRP (Mil 96$) 223 229 233 23.6 23.8 1250 140.5 161.7 186.1
Population {Last Year of Phase) 68 121 164 199 228 322 369 392 401
Real Disp Pers Inc (Mil 968} 53 56 59 62 65 358 41.8 487 56.2

YR 6- YR 11- YR 16- YR 21-

City Area YR1 YR2 YR3 YR4 YRS5 YR10* YR 15* YR 20* YR 25%
Employment 656 688 710 724 733 753 782 812 845
Output (MIl 963) 54.4 58.4 61.2 63.3 652 351.9 4046 471.5 550.1
GRP (Ml 963) 32.6 356 380 39.8 41.5 228.1 263.1 304.5 352.0
Population {Last Year of Phase) 136 253 356 447 527 800 944 1018 1055
Real Disp Pers Inc (MIl 96$} 123 139 153 16,5 175 1004 1195 138.2 158.9

YR 6- YR 11- YR 16- YR 21-

Suburb Area YR1 YR2 YR3 YR4 YRS5 YR 10* YR 15* YR 20* YR 25*
Employment 538 540 538 534 530 523 529 546 566
Output (Ml 96$) 53.2 54.4 550 552 556 290.0 328.0 382.8. 447.5
GRP (Mil 963) 32,1 330 33.6 339 344 180.4 2043 237.8 2769
Population (Last Year of Phase) 78 139 187 226 258 356 404 426 434
Real Disp Pers Inc (Mil 96$) 90 96 10.1 105 10.8 591 675 773 884

* Average Employment
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Community Center

With Market Competition

YR 6- YR 11- YR 16~ YR 21-

MSA YR1 YR2 YR3 YR4 YRS5 YR 10* YR 15* YR 20* YR 25*
IEmployment 144 143 143 142 141 139 141 145 148
Output (Mil 968) 121 122 123 124 125 655 742 864 100.2
GRP (Mil 96%) 75 77 78 80 81 427 483 558 643
Population {Last Year of Phase) 21 38 51 62 71 101 115 122 124
Real Disp Pers Inc (MIl 96§) 1.7 18 19 20 21 114 132 156 184

YR 6- YR 11- YR 16- YR 21-|
City Area YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20* YR 25*
Employment 67 70 71 72 73 74 76 78 81
Output (Mil 96%) 61 65 68 70 72 386 441 511 594
GRP (Mil 963) 37 41 43 45 4.6 254 29.1 334 386
Population {Last Year of Phase) 11 21 30 37 44 67 78 85 89
Real Disp Pers Inc (Mil 96$) 1.3 1.5 1.6 1.6 1.7 9.9 117 134 154

YR 6- YR11- YR 16- YR 21
Suburb Area YR1 YR2 YR3 YR4 YRS YR 10* YR 15* YR 20" YR 25*
Employment 79 79 79 79 79 79 80 83 84
Output (Mil 96%) 88 90 92 92 94 499 565 660 77.3
GRP (Mil 96%) 54 56 57 58 6.0 31.8 361 42,1 49.1
Population (Last Year of Phase) 11 20 27 33 37 52 59 62 65
Real Disp Pers Inc (Mil 96$) 1.5 1.6 1.7 1.7 1.8 9.6 106 121 13.7

* Average Employment
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Investment Results, Year 1

Regional Mall Construction and Equipment

MSA Area City Are