o660 01 7839
PROFFERS

THESE PROFFERS are nade this Zgf day of April, 2006 by
TOANO BUSI NESS CENTER, LLC, a Virginialimted liability conpany
(together with its successors in title and assigns, the
" Onner") .

RECI TALS

A Omer is the owner of those certain parcels or pieces
of land located in James Gty County, Virginia, wth addresses
of 9686 and 9690 A d Stage Road and bei ng Tax Parcel s 0440100034
and 040100004 and being nore particularly described on Exhibit A
hereto (the "Property").

B. The Property is now zoned A-1. The Omer has applied to
rezone the Property froma-1to MJ, with proffers.

C Owner has submtted to the County a master plan
entitled "Proposed Master Plan, Mss Creek Conmerce Centre"
prepared by LandMark Design Group and dated Septenber 22, 2004
and revi sed Decenber 28, 2005 (the "Master Plan").

DO Owner desires to offer to the County certain conditions
on the devel opnent of the Property not generally applicable to
| and zoned MU.

NOW THEREFORE, for and in consideration of the approval of

t he requested rezoning, and pursuant to Section 15.2-2298 of the
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Code of Virginia, 1950, as anended, and the County Zoning
Ordi nance, Owners agree that they shall neet and conply with al
of the follow ng conditions in devel oping the Property. |If the
requested rezoning i s not granted by the County, these Proffers
shal |l be null and voi d.

CONDI Tl ONS

1. Wat er Conservation. The Omer shall be responsible

for devel opi ng water conservation standards to be submtted to
and approved by the Janes Gty Service Authority and
subsequently for enforcing these standards. The standards shal
address such water conservation neasures as limtations on the
installation and use of irrigation systens and irrigation wells,
t he use of approved | andscapi ng materials and the use of water
conserving fixtures and appliances to pronote water conservation
and m nim ze the use of public water resources. |Irrigation
wel | s shall only draw water fromthe Upper Potonmac or Aquia

Aqui fers. The standards shall be approved by the Janmes Cty
Service Authority prior to final site plan approval.

2. Desi gn CGuidelines and Review. (a) Oaner shall prepare

and submt design review guidelines (the "Qiidelines") to the
County for the approval of the Devel opnent Review Comm ttee

prior to the County being obligated to grant final approval to
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any devel opnent plans for the Property setting forth design and
architectural standards for the Property incorporating but not
limting the follow ng as guidelines:

(i) The buildings on the Property shall be harnoni ous and
of uniformarchitectural design (as noted in (v} bel ow) and
col or schenme (e.g., nuted earth tones);

(ii) The design of the buildings on the Property shall have
varied roof lines, wall articulations, w ndow placenments and
other features to reduce the mass and unbroken building Iines
that may occur in certain standard commercial designs;

(iii) Al buildings immediately adjacent to Fieldstone
Parkway or O d Stage Road shall present a front facade to the
road;

(iv) No building on the property shall exceed thirty-five
(35) in height;

{v} The buildings shall be consistent with the
architectural styles enbodied in elevations made by Janes
Poci | uyko, AlA, dated February 9, 2006 submtted to the County
herew t h.

Once approved, the Guidelines may not be anended wi thout the

approval of the Devel opnment Review Committ ee.

Page 3 of 15



(b) Owner shall establish in the Governing Docunents a
Design Review Board to (i)} adopt nore specific procedures for
the design review process, (ii) reviewall building plans,
bui | di ng el evati ons and | andscape plans for conformty with the
CGui delines and (iii) approve or deny such plans. The Design
Revi ew Board shal |l establish an Advisory Committee consisting of
three property owners in the MII Pond at Stonehouse devel opnent
el ected by the property owners. The Advisory Comm ttee shal
review all plan subm ssions and render an advisory opinion to
t he Design Review Board. The Governing Docunments shall set
forth nore specific procedures for the design review process.
Al building plans, building elevations and | andscape pl ans
shall receive the approval of the Design Review Board prior to
the Director of Planning being required to grant approval of the
pl ans.

(c) Omer shall submt to the Director of Planning with
each site plan for devel opment within the Property conceptua
architectural plans, including architectural elevations, for the
bui | di ngs and associated structures shown on the site plan for
the Director of Planning to review and approve for consistency
wth the Guidelines. Decisions of the Director of Planning may

be appeal ed to the Devel opnment Review Conmi ttee, whose deci sion

Page 4 of 15



shall be final. Final architectural plans shall be consistent
with the approved conceptual plans. Conpleted buildings shall
be consistent with the approved plans. No building on the
Property shall exceed thirty-five (35) feet in height.

3. Omers Association. There shall be organized an

owner's association or associations (the "Association") in
accordance with Virginia law in which all property owners in the
devel opnent, by virtue of their property ownership, shall be
nmenbers. The articles of incorporation, bylaws and restrictive
covenants (together, the "Governi ng Docunents") creating and
governing each Association shall be submtted to and revi ewed by
the County Attorney for consistency with this Proffer. The
Governi ng Docunents shall require that each Associ ation adopt an
annual mai ntenance budget, which shall include a reserve for

mai nt enance of stornmwater managenent BMPs, open space areas,
private streets, sidewal ks, and all other conmmon areas under the
jurisdiction of each Association, and shall require that the
Associ ation (i) assess all nenbers for the maintenance of all
properties owned or maintained by the Association and (ii) file
i ens on nmenbers' properties for non-payment of such
assessnents. The Governi ng Docunents shall grant each

Associ ation the power to file liens on nmenbers' properties for
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the cost of renmedying violations of, or otherwi se enforcing, the
Governi ng Docunents. The Governing Docunents shall also provide
for a Design Review Board with the power to adopt nore specific
procedures for the design review process; review all building

pl ans, building el evations and | andscape plans for conformty
with the Guidelines and the Governing Docunents and approve or
deny such pl ans.

4. Entrances/Turn Lanes. (a) The main entrance to the

Property shall be fromdd Stage Road in the approxi mate

| ocati on shown on the Master Plan. A right turn lane with 150
feet of storage and a 150 foot taper and a left turn lane with
200 feet of storage and a 200 foot taper shall be constructed at
t he mai n entrance.

(by Omer may install a second entrance to the Property
from Fi el dstone Parkway in the approxinmate |ocation shown on the
Master Plan. |If and when this second entrance is installed, a
left turn [ ane from Fi el dstone Parkway into the second entrance
shal | be constructed.

(G Owner shall install a traffic signal at the main
entrance when and if Virginia Departnent of Transportation
("VDOT") traffic signal warrants are nmet. Owner shall conduct a

traffic signal warrant study within six nonths of the issuance
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of certificates of occupancy for the bank and conveni ence store
shown on the Master Plan and submt the study to the Director of
Pl anning and VDOT for review and approval. Omer shall perform
a second traffic signal warrant study at such tine as
certificates of occupancy have been issued for 80% of the

devel opnent permtted under the Master Plan if the traffic
signal has not previously been installed and submt the study to
t he County and VDOT for their review and approval. |If either
approved study determ nes such a signal is warranted, the County
shall not be obligated to issue any further building permts for
further devel opment on the Property until such traffic signal at
the main entrance has been installed or its installation
conmmenced and surety for its conpletion in formacceptable to
the County Attorney has been posted with the County.

(d) The turn lanes at the main entrance into the Property
prof f ered hereby and the bi ke | anes al ong Route 30 shown on t he
Master Plan shall be constructed in accordance with VDOT
st andards and shall be conpleted or their conpletion bonded in
formsatisfactory to the County Attorney prior to the issuance
of any building permt for buildings on the Property. The left
turn | ane from Fi el dstone Parkway i nto the second entrance into

the Property proffered hereby shall be constructed in accordance
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wi th VDOT standards and shall be conpleted or its conpletion
bonded in formsatisfactory to the County Attorney at the tinme
of construction of the second entrance.

5. Lighting. All street |light poles on the Property
shall not exceed 20 feet in height. Al building or canopy
nount ed external lights on the Property shall be recessed
fixtures with no globe, bulb or |Iens extending bel owthe casing
or otherw se unshielded by the case so that the |light source is
visible fromthe side of the fixture. No glare defined as 0.1
f oot candl e or higher shall extend outside the property lines of
the Property unless otherw se approved by the Director of
Pl anning. Owner shall submt a lighting plan to the Director of
Pl anning for review and approval for consistency'withthis
Proffer prior to final site plan approval.

6. Archaeol ogy. A Phase | Archaeol ogical Study for the
entire Property and any portion of the adjacent VDOT right of
way to be disturbed for the entrance into the Property shall be
submtted to the Director of Planning for review and approval
prior to land disturbance. A treatnent plan shall be submtted
and approved by the Director of Planning for all sites in the
Phase | study that are recommended for a Phase II eval uation

and/or identified as eligible for inclusion on the National
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Regi ster of Historic Places. |f a Phase II study is undertaken,
such a study shall be approved by the Director of Planning and a
treatnment plan for said sites shall be submtted to, and
approved by, the Director of Planning for sites that are

determ ned to be eligible for inclusion on the National Register
of Historic Places and/or those sites that require a Phase 1TI
study. If in the Phase III study, a site is determned eligible
for nom nation to the National Register of Historic Places and
said site is to be preserved in place, the treatnent plan shal

i ncl ude nom nation of the site to the National Register of

Hi storic Places. |If a Phase III study is undertaken for said
sites, such studies shall be approved by the Director of
Planning prior to |and disturbance within the study areas. All
Phase |, Phase 1I, and Phase III studies shall nmeet the Virginia
Departnent of Historic Resources' Cuidelines for Preparing
Archaeol ogi cal Resource Managenent Reports and the Secretary of
the Interior's Standards and Gui delines for Archaeol ogi cal
Docunent ati on, as applicable, and shall be conducted under the
supervi sion of a qualified archaeol ogi st who neets the
qualifications set forth in the Secretary of the Interior's

Prof essional Qualification Standards. All approved treatnent

pl ans shall be incorporated into the plan of devel opnment for the
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Property and the clearing, grading or construction activities

t her eon.

7. Perineter Buffer. A conbination of preservation of

exi sting trees, enhanced | andscapi ng (defined as 125% of

ordi nance requirenments as to quantity, with at |east 50% of the
trees and shrubs being evergreen, including Leyland cypress,
pine and ligustrum wth the plants being of a size at planting
t hat exceeds ordi nance requirenents, for exanple, black pine
with a dianeter of at |east four inches, Leyland cypress with a
hei ght of at |east eight feet and ligustrumw th a height of at
| east two feet) and | ow berns shall be provided in the perineter
buffer between the Property and Fi el dstone Parkway, Tax Parcel
0440100001 and Tax Parcel 0440100028 to create an effective

buf fer between the properties in accordance wth a | andscaping
pl an approved by the Director of Planning. The balance of the
perimeter buffers shall contain enhanced | andscaping in
accordance with a | andscapi ng plan approved by the Director of
Pl anning. A | andscape plan for the entire perineter buffer
shall be submitted to the Director of Planning with the initia
site plan for devel opnent on the Property for his review and
approval for consistency with this proffer. The buffers shall

be planted or the planting bonded prior to the County being
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obligated to issue certificates of occupancy for buildings
| ocated on the Property.

8. Environnmental Protections. Omer shall submt to the

County a master stormwater managenent plan as a part of the site
pl an subm ttal for the Property, including the stormater
managenent facility generally as shown on the Master Plan and

| ow i mpact design neasures where feasible and appropriate, for
revi ew and approval by the Environnental Division. A mninum of
25%of the site shall be captured and treated by Low I npact
Design (LID) neasures. LID neasures shall not be used to conply
with the County's 10-point BWMP systemfor water quality. The
mast er stormvat er managenent plan may be revi sed and/or updated
during the devel opnent of the Property with the prior approval

of the Environnmental Division. The County shall not be obligated
to approve any final devel opnment plans for devel opnent on the
Property until the master stormwater managenent plan has been
approved. The approved master stormwater nmanagenent plan, as
revi sed and/ or updated, shall be inplemented in all devel opnent
pl ans for the Property.

9. Reserved Ri ght of \Way. Omer shall reserve the areas

shown on the Master Plan as " Reserved Right of Way" for a

possi bl e future road connections to the adjacent parcel shown on
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the Master Plan as Stonehouse at WIliansburg, LLC, Stonehouse
Land Bay 1. |[|f the owner of the adjacent parcel and Ower reach
an agreenent permtting Owmer access fromthe Property to a road
on the adjacent property and ultimately to Fi el dstone Parkway,
Omer shall install road connections in the "Reserved R ght of
Vay" .

10. Paths. |f approved by the Devel opment Review
Committee as an alternative to construction of sidewalks in
accordance with Section 24 - 35(c) of the Zoning O dinance,
Omner shall install a hard surface path along the Fieldstone
Par kway frontage of the Property generally in the |ocation shown
on the Master Plan and along the Route 30 frontage of the
Property in the |location of the Stage Road Trace shown on the
Master Plan. The path shall be shown on the | andscape plan for
the perineter buffer described in Proffer 7. The path shall be
installed or its installation bonded prior to the County being
obligated to issue certificates of occupancy for buildings
| ocated on the Property.

11. Entrance Feature. Any entrance feature and/or signage

at the entrance(s) into the Property shall be of simlar design
and materials as the entrance into the Stonehouse devel opnent at

Fi el dst one Parkway and Route 30.

Page 12 of 15



12.  Conveni ence Store with Fueling. (a) No nore than two

signs shall be allowed on the canopy over the gasoline punps
except as provided herein. Gas pricing signs shall be allowed
on a nonunent type sign in the parking area or on the colums of
t he canopy.

(b) No outside display, sale or storage of
mer chandi se other than ice machines shall be permtted at the
conveni ence store. No outside vending machi nes shall be

permtted.
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W TNESS t he fol |l owi ng signature.
TOANO BUSI NESS CENTER, LLC

By: L/ﬂw Wﬂe@%_&?

Title: Aufumzed Rep. ¢sedtobiv

STATE OF VIRG NI A

CITY/GEBNTY OF \ Wi L\{Q.M$lﬁu\%

4. The foregoing instrument was acknow edoed hefore ne this
<X day of April, 2006, by \Jgraoa M. (eddey as

Aoy vaed nta'ine of Toano Business Center, LLC on
behal f of the company.

Notary Public

M/ comi ssion expires: Q.07

Prepared by:
Vernon M. Geddy, II1, Esquire
Geddy, Harris, Franck & Hickman, LLP
1177 Jamestown Road
Williamsburg, VA 23185
(757) 220-6500
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EXHIBIT A
Parcel One

ALL that certaintract or parcel of land, situate in Stonehouse District, James City County,
Virginia, containing by survey 23.77 acres, and contained within the following bounds,
commencingat a point in the center of the main stage road leading from Toano to Richmond
oppositeaditch bank separating this land from Joe Johnson's tract, thence down the said ditch
bank to a stob near a white oak tree N. 64 E. 2.47 chains, thence down the said ditch bank N. 65
E. 3.25 chainsto a stob on the said bank, thence down said ditch bank N. 67 E 4.85 chainsto a
stob on said bank, thence S. 20 1/4 E. 25.85 chainsto a cedar stob, edge of woods, thence S. 67
% W.9.68chainsto a point in the center of said Main Stage Road opposite amarked white oak
tree; thence up the center of the said mainroad N. 14 % W. 11.19 chainsto a point in the center
of the said road, thence up the said road N. 25 % W. 3.32chains to astob in the center of the said
main road; thence up the said road N. 29.1.4E. 10.91 chains to the point of beginning. For a
further and better description reference is made to deed dated October 13,1913, from C.C.
Branch and wife to J.E. Williams, asrecord in the Clerk's Office of the City of Williamsburgand
County of James City, in Deed Book 14, pages 287-288.

TOGETHER WITH the right-of-way retained for the 23.77 acre parcel described in Deed Book

23, page 369 and in Deed Book 77, page 277, recorded in the Clerks Office, Circuit Court, City
of Williamsburgand County of James City, Virginia.

LESSAND EXCEPT the 3 3/5 acre parcel described in Deed Book 23, at page 369.

Parcel Two

All that certain parcel of land inthe Stonehouse District of James City County, Virginia, being
part of the tract of land known as** Parkers™, lying on the northwest side of State Highway Rt.
168, as shown and designated as 1.156 ACRES on aplat of survey of ""PARKERS", made by
Reynolds & Miller, C.L.S., dated December 23,1970, a copy of which is recorded in the Clerk's
Officeof the Circuit Court for the City of Williamsburg and County of James City in Plat Book
29, at page42.

Being part of the property conveyed unto Hazelwood Farms, L.L.C., by deed dated December 7,
1998, from R.M. Hazelwood, Jr., recorded as James City County Instrument No. 980023833.

RGINIA: CITY OF WILLIAMSBURG & cou M
¥Ihis nt was admitted to record on -
at %:‘ 'Aé AM/@M. The taxes i4mpashaV:cL l;\én pa]igl e
-1-801, 58.1-802 & 58.1-81 \
SMS‘,?‘:TE TAX LOCAL TAX ADDITIONAL TAX
$ —— E— $ -
TESTE: BETSY B. WOOLRIDGE, CLERK

BY)
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