
1996, by TMB SERVICE CORP., a Kansas corporation (together with 

its successors and assigns, the I1Ownerv). 

RECITALS 

A.  Owner is the owner of certain real property (the 

"Property") in James City County, Virginia more particularly 

described on Exhibit A attached hereto and made a part hereof. 

B. The Property is now zoned B-1 and M-1, with 

proffers. The existing proffers are set forth in an Agreement 

dated June 9, 1987 and are recorded in James City County Deed 

Book 377 at page 722 (the "Existing Proffers"). 

C. Owner has applied for a rezoning of the Property 

now zoned B-1 and M-1, with proffers, to PUD-C, Planned Unit 

Development- Commercial, with proffers, to obtain the greater 

flexibility in developing and locating uses within the Property 

provided under the PUD-C provisions of the County Zoning 

Ordinance and to terminate the Existing Proffers applicable to 

the Property and to replace the Existing Proffers as they apply 

to the Property with these Proffers. In accordance with Section 

20-484 of the County Zoning Ordinance, Owner has submitted to the 

County a master plan entitled "Master Plan of a portion of the 

Warhill Tract to be Zoned PUD-C, Owner: TMB Service Corporation" 

prepared by AES Consulting Engineers and dated June 1996 and 

revised July 1996 (the "Master Plan"). 



D. Owner desires to continue to offer to the County 

certain conditions on the development of the Property not 

generally applicable to land zoned PUD-C. 

NOW, THEREFORE, for and in consideration of the approval of 

the requested amendment, Master Plan and rezoning, and pursuant 

to Section 15.1-491.2:l of the Code of Virginia, 1950, as 

amended, and Section 20-18 of the County Zoning Ordinance, Owner 

agrees that it shall meet and comply with all of the following 

conditions in developing the Property. If the requested rezoning 

is not granted by the County, these Amended and Restated Proffers 

shall be null and void and the Existing Proffers shall remain in 

full force and effect. 

CONDITIONS 

1. ArchaeoJsgical Sites. Owner shall be required to pay up 

to $10,000.00 for a Phase I archaeological study acceptable to 

the County of the portion of the Property generally shown and set 

out on Exhibit B hereto before any land disturbance in such area. 

Should all study funds here committed be insufficient to fund an 

archaeological study on that portion of the Property then Owner 

shall consult with the County in determining the portions to be 

excluded. Thereafter, Owner shall give the County written notice 

of intent to submit a site or subdivision plan in any area not 

studied, whereupon the County at its expense shall have sixty 

(60) days from receipt of such notice in which to conduct initial 

archaeological reconnaissance in the proposed area or areas. If 

such reconnaissance reveals sites which County wishes to study in 



greater detail, then County shall so notify Owner in writing 

whereupon County shall have sixty (60) days from the date of such 

notice in which to conduct further studies. 

2. Greenbelts. (a) The Owner shall designate a greenbelt 

buffer of 75 feet in width measured from the right-of-way of 

Route 199 in all subdivision or site plans for uses adjacent to 

Route 199 except that adjacent to the ramp from Route 199 to 

Route 60 the greenbelt buffer shall have a width of 50 feet. In 

areas, if any, where the greenbelt buffer is not forested, 

enhanced landscaping approved by the Development Review Committee 

in the plan approval process shall be provided. The greenbelt 

buffers shall remain undisturbed, except for entrances, 

utilities, drainage and stormwater improvements, 

pedestrian/bicycle trails and signs shown on the approved site 

plan or approved by the Director of Planning. 

3. Architectural. The buildings in the portion of the 

Property with a Master Plan designation of E shall be of 

harmonious and/or uniform architectural design and color scheme 

as determined by the Director of Planning. Owner shall design 

the buildings within this area of the Property and any other 

buildings within the Property designated for retail use with 

varied roof lines, wall articulations, window placements and 

other features to reduce the mass and unbroken building lines 

that may occur in certain standard commercial building designs. 

Owner shall submit to the Director of Planning with each site 

plan for development within the portion of the Property with a 



Master Plan designation of E or for buildings within the Property 

designated for retail use conceptual architectural plans, 

including architectural elevations, for the buildings shown on 

the site plan for the Director of Planning to review and approve 

for consistency with this Proffer. Final architectural plans 

shall be consistent with the approved conceptual plans. The goal 

of this Proffer is to (i) insure the buildings constructed on 

this portion of the Property or for retail use are of high 

quality and are compatible with (but not of the same design as) 

surrounding development and (ii) avoid the mass and unbroken 

building lines that may occur in certain standard commercial 

building designs. It is not the intent of this Proffer to 

require any particular architectural style. 

4. Out~arcel Design. The design, colors and building 

materials of all buildings located on shopping center outparcels 

in the portion of the Property with a Master Plan designation of 

E shall be consistent with the design, colors and building 

materials of the adjacent shopping center, as reasonably 

determined by the Director of Planning prior to final site plan 

approval. 

5. -. (a) A plan for a unified landscape 

treatment for any development, including outparcels, located on 

the portion of the Property with a Master Plan designation of E 

shall be submitted to and approved by the Director of Planning 

with the first site plan for development within this portion of 

the Property. Sufficient information regarding landscaping shall 



be submitted with each subsequent site plan to allow the Director 

of Planning to determine if the site plan conforms to the 

approved unified landscaping plan. The goal of this Condition is 

to insure an attractive and unified landscape treatment of this 

portion of the Property. 

(b) Enhanced landscaping (as defined below) shall be 

provided within the 50' landscape setback along the main entrance 

road into the Property required by Section 20-501 of the Zoning 

Ordinance in the areas designated F and G on the Master Plan. 

The enhanced landscaping shall be shown on site plans for 

development within this portion of the Property, may be provided 

in phases as this portion of the Property develops and shall be 

subject to the approval of the Development Review Committee. As 

used herein "enhanced landscaping" means landscaping that (i) 

exceeds the numerical requirements of the Landscaping Ordinance 

by at least 25%, with credit given for the preservation of 

existing trees in accordance with the Landscaping Ordinance or 

(ii) is otherwise approved by the Director of Planning. 

6. -trance Locations. There shall be one entrance into 

the Property unless otherwise approved by the Director of 

Planning and such entrance shall be located generally as shown on 

the Master Plan. The location of the entrance(s) to the portion 

of the Property with a Master Plan designation of E shall be 

subject to the approval of the Director of Planning to insure 

sufficient spacing from a traffic flow and safety perspective 

between the entrance(s) into the portion of the Property with a 



Master Plan designation of E and the Centerville Road entrance 

into the Property. 

7. Pedestrian Svst-. A sidewalk shall be provided along 

one side of the main entrance road into the Property. The 

sidewalk shall be shown on site plans for development along the 

main entrance road and may be constructed in phases as such 

property develops. A sidewalk or trail shall be provided 

connecting the development within the portion of the Property 

with a Master Plan designation of E to the sidewalk along the 

main entrance road. A crosswalk across Centerville Road shall be 

provided at the main entrance to the Property subject to the 

approval of the Virginia Department of Transportation. The exact 

location of the sidewalks and crosswalk shall be subject to the 

approval of the Director of Planning in the site plan review 

process 

8. . The following road 

and intersection improvements shall have been completed or 

completion bonds in form acceptable to the County posted with the 

County before the County shall be obligated to approve 

development plans for uses that generate more than the number of 

daily trips per day calculated in accordance with paragraph (b) 

below: 

Dailv Trips 

1,500 Add separate northbound left 
turn lane on Route 614 to 
serve left turn movements to 



westbound Route 60 

Add a left turn lane to 
southbound Route 614 at 
the entrance to the Property 

Widen Route 614 to a four lane 
divided roadway and add a 
second left turn lane on 
westbound Route 60 at Route 
614 

Install signal at Route 
614 and entrance to the 
Property, if warrants are met, 
and add a right turn lane on 
northbound Route 614 at 
the entrance to the Property 

Add a second southbound 
left turn lane on Route 
614 and entrance to the 
Property 

Add a second northbound 
left turn lane at the 
southbound Route 199 off- 
ramp approach to Route 
6 0 

(b) The daily trip number shall be calculated based on 

each 1,000 square feet of commercial uses generating 54 daily 

trips, each 1,000 square feet of office uses generating 16.58 

daily trips and each 1,000 square feet of industrial uses 

generating 6.97 daily trips. The proffered improvements 

described above shall include any required modifications to 

existing traffic signals and shall be constructed in accordance 

with Virginia Department of Transportation standards. 

. . 
9. Use J,-. Development on the Property shall be 

limited to no more than (i) 150,000 square feet of retail uses, 

(ii) 60,000 square feet of office uses and (iii) 300,000 square 



feet of uses other than retail and office permitted in the PUD-C 

zoning district. 

lo. Entrance. The sign at the main entrance to the 

Property shall be subject to the review and approval of the 

Director of Planning before a sign permit is issued. 

. . 
11. SeverabLLLy. Each Condition, or portion thereof is 

severable. The invalidity of any particular Condition, or 

portion thereof, shall not effect the validity of the remaining 

conditions, or portions thereof. 

. . . 
12. Deflnltlons. All terms used herein and defined in the 

County Zoning Ordinance shall have the meaning set forth therein 

unless otherwise specifically defined herein. 

13. Termination of Existina Proffers. The Existing 

Proffers insofar as they apply to the Property are hereby 

terminated and of no further force or effect. The Existing 

Proffers shall continue to apply to all property to which they 

now apply other than the Property. 

WITNESS the following signature and seal: 

Title: 

CITY/COUNTY OF - , to-wit: 

The foregoing instrument was acknowledged before me this 

day of &)c kJ hi , 199-, by i! ltlL 



NOTARY PUBLIC 

My commission expires: 

Repared Vmon M. by: W y ,  111, Esquire 

Geddv. Harris & W v  



EXHIBIT A 

That certain piece or parcel of land located in James City 
County, Virginia shown and set out as "Parcel 2, 67.7 Ac." on the 
plat of subdivision entitled "Plat of Subdivision Showing a 
portion of the Warhill Tract, Owner: TMB service Corporation" 
made by AES Consulting Engineers and dated May 1996 and recorded 
in the Clerk's Office of the Circuit Court for the City of 
williamsburg and County of James City in Plat Book 64 at pages 
30-32. 
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