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Ni Village

Tax Map Parcels 49-15-5; 49-15-6; 49-15-7; 49-15-10; 49-15-11; 49-15-A; 49-
15-B; 49-15-C; 49-16-8; 49-16-9; 49-A-70 (in part); 49-A-71; 49-A-81; 49-A-82;
and 49B-1-1A (in part) in Spotsylvania County, Virginia (the “County”)
consisting in the aggregate of approximately 325 acres (the “Property™), all as
shown on the attached GDP (as defined below), as more particularly described
herein.

Planned Development Commercial (PDC) and Village Commercial (VC).

Industrial 1 (I-1) District, and Mixed Use Sub-Districts Residential Mixed Use
(MU-3) and Mixed Use Low (MU-4).

Generalized Development Plan, entitled “GENERALIZED DEVELOPMENT
PLAN FOR NI VILLAGE, BERKELEY MAGISTERIAL DISTRICT,
SPOTSYLVANIA COUNTY, VIRGINIA,” prepared by Timmons Group, dated
November 10, 2020, as last revised November 8, 2022 and attached hereto as
Exhibit A (“GDP”).

Design Guidelines prepared by CiteDesign, entitled “NI VILLAGE DESIGN
GUIDELINES” and dated November 2022 and attached hereto as Exhibit B (the
“Design Guidelines™).

November 8, 2022
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1. Project Overview

The Applicant requests the rezoning of the Property from Planned Development Commercial
(PDC) and Village Commercial (VC) Districts to Industrial 1 (I-1) District (approximately 109 acres), and
Mixed Use Sub-Districts MU-3 Residential Mixed Use (MU-3) (approximately 161.9 acres), and Mixed
Use Low (MU-4)(approximately 54.2 acres) to enable the Applicant, or its successors or assigns, to
structure a development plan for Ni Village (the “Development” or the “Project”) that includes a strong
design intent to create harmony but not uniformity, maintains density, includes a focus on economic
development, and creates a live, work, shop, and play community that can accommodate the projected
residential growth and desired commercial development in the County, and respect and harness the
natural topographic features of the Property. As used herein, the “East Campus” includes the portions of
the Property located to the east of Patriot Highway to be rezoned to MU-3, and the “West Campus”
includes the portions of the Property located to the west of Patriot Highway to be rezoned I-1 and MU-4,
all as generally shown on the GDP.

As described in more detail below under Section 3 of this narrative, the Applicant’s proposal
conforms to the policies established by the County’s Comprehensive Plan dated November 14, 2013, as
last updated December 14, 2021, as last amended July 12, 2022 (the “Comprehensive Plan™).
Residential dwellings on the Property will not exceed the density permitted by the current zoning, which
is a maximum of 950 dwelling units. To ensure the Applicant’s proposal results in minimal impacts on
public facilities and services, the Applicant met with various County departments including
Transportation, Fire, Rescue and Emergency Management, and the Sherriff’s Office. As a result of these
meetings, the Project’s impacts related to roads, schools, fire, rescue and emergency management, and
parks will be off set through numerous road and pathway improvements, cash proffers, reservation of 5
acres to the Fire, Rescue and Emergency Management Department for construction of a new fire station,
the use of high quality building materials throughout the Project, and gated entry to apartment buildings
constructed on the West Campus, all as more particularly described herein and in the Applicant’s
proffered conditions made voluntarily in support of this rezoning application and attached hereto as
Exhibit C (the “Proffers™).

A Virginia Department of Transportation (“VDOT”) Chapter 527 Traffic Impact Analysis,
entitled, “TRAFFIC IMPACT ANALYSIS, NI VILLAGE, SPOTSYLVANIA COUNTY, VIRGINIA”,
prepared by Ramey Kemp Associates, dated July 2020 and revised October 2021 (“TIA”) was performed
to evaluate the current traffic conditions at the study intersections, estimate the trip generation potential of
the proposed mixed use development, and determine what roadway improvements are needed to
accommodate the projected traffic volumes. The Revised TIA dated October 5, 2021 includes analysis of
the proposed restriping of westbound Massaponax Church Road at U.S. 1 to create a second left-turn lane
(see Table 6 of the TIA). The Applicant has agreed to make a contribution toward this restriping and
associated traffic signal improvements, as more particularly described in the Proffers. The Revised TIA
also includes analysis of the Patriot Highway at River Run Parkway / Massaponax High School
intersection with the proposed site driveways 2 and 3 restricted to directional crossovers (right-in / left-in
/ right-out — see Table 8 of the TIA). The Applicant has agreed to restrict site driveways 2 and 3 to
directional crossovers, therefore, further revisions to the TIA are not required. The ITE Trip Generation
Table was updated on June 14, 2022 (“ITE Trip Generation Update™) to reflect an update to the plan to
account for single family detached housing and multifamily housing on the East Campus. A copy of the
TIA and ITE Trip Generation Update are attached hereto as Exhibit D.

Applicant Luck Companies is a multi-generational family owned and operated business with
nearly 100 years of experience. It strives to integrate environmental, economic, and social responsibility
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best practices into its business strategies to ensure the long-term health of its company, people,
communities, and environment. Luck Companies has been an integral part of the County for 20 years, and
they share and apply their core value of community involvement by actively supporting many aspects of
the local community, from schools to regional economic development. For example, Luck Companies
partners with Project neighbor Massaponax High School to teach students about safe driving practices
when sharing the road with commercial vehicles, and they partnered with the County Sherriff’s
Department to prepare and provide relief to those impacted by Hurricane Harvey and Hurricane Irma.
Detailed information about Luck Companies and its involvement in the County is attached hereto as
Exhibit E.

The prior rezoning of the Property in 2011 resulted in a significant increase in real property taxes
paid by the Applicant to the County, and Applicant’s current request for rezoning will result in an even
greater increase in taxes generated for the benefit of the County. Applicant has paid a total of
$1,246,686.00 in real property taxes since 2011, with the average annual tax paid to the County being
$124,544.00. Prior to the 2011 rezoning, Applicant paid the County an average annual tax of $416.00.

The Applicant also paid $100,000.00 for road improvements at Hickory Ridge Road as a result of
the 2011 rezoning of the Property. Applicant’s current request for rezoning will result in additional road
improvements and dedications to include improvements to Patriot Highway, right of way dedications for
Guinea Station Road and Patriot Highway, and a $100,000.00 cash proffer for the Massaponax Church
Road signal, all as more particularly described in the Proffers.

2. Project Location

Ni Village will be developed on approximately 325 acres along Patriot Highway just south of
Massaponax High School, on both the east and west sides of Patriot Highway, between the Interstate-95-
Massaponax Church Road exit and the Interstate-95-Thornburg Road exit. A portion of the development
is located in the Highway Corridor Overlay District. This is a high economic development corridor and
this Project further enhances and supports growth in the County through the creation of jobs and a diverse
mix of housing types.

2.1 Site Access.

Direct vehicular access to and from Patriot Highway shall be provided by a minimum of two (2)
entrances/exits from Patriot Highway to and from the East Campus, and by a minimum of two (2)
entrances/exits from Patriot Highway to and from the West Campus. All site access locations will be
coordinated with County and VDOT. Please refer to the GDP for a depiction of site access locations.

2.2 Environmental Characteristics.

The development’s design will minimize the impact to streams and wetlands on the Property.
Based on Timmons Group’s initial review of environmental characteristics, there are approximately 70
acres of wetlands on the Property (approximately 37 acres on the East Campus and approximately 33
acres on the West Campus), approximately 11,400 linear feet of perennial and non-perennial streams on
the Property (approximately 8,000 linear feet on the East Campus and approximately 3,400 linear feet on
the West Campus), and approximately 12 acres of open space (approximately 5.5 acres on the East
Campus and approximately 6.5 acres on the West Campus).

2.3 Cultural and Historic Resources.

{01417689;v6}



Ni Village
Case R20-0010
GDP Narrative

Based on information from the Virginia Department of Historic Resources, a portion of the East
Campus may include cultural resources. Prior to the application of a site plan for development on the East
Campus, the East Campus developer shall first complete a Phase IA Archaeological Site Survey for the
portion of the East Campus to be included in the site plan, to determine if cultural resources are located
within such areas. In the event a cultural resource is located the developer shall preserve, dedicate, donate,
or relocate the cultural resources as appropriate and the GDP shall be updated based on such findings, as
approved by the County Zoning Administrator at the time of site plan approval.

3. Planning and Zoning

3.1 Zoning District and Ordinance.

The Property is currently zoned Planned Development Commercial (PDC) and Village
Commercial (VC). By proffered conditions existing on the Property, 950 dwelling units are permitted by
right. As mentioned above, a portion of the Property is within the Highway Corridor Overlay District.
Applicant’s current request to rezone includes a request for all uses permitted by right within the I-1 and
MU-4 districts for the West Campus, and all uses permitted by right within the MU-3 district for the East
Campus. The I-1 district is a light industrial district that permits a variety of light industrial uses
including, but not limited to, industrial/flex, mini-warehousing establishments, offices, warehouses,
contractor's offices and shops, and business service and supply establishments. The MU-3 sub-district
permits detached houses, attached houses and townhouses, and apartments, and includes provisions for
limited retail and office uses in addition to provisions for other nonresidential uses established in the
lower intensity MU-1 and MU-2 sub-districts. The MU-4 sub-district permits retail, office, and residential
uses in a variety of building types up to four (4) stories in height. Residential configurations in the MU-4
sub-district include attached houses, townhouses, and apartments on upper floors of mixed use buildings.

3.2 Comprehensive Plan Analysis.

Ni Village is located within the County Primary Development Boundary and aligns with the
Mixed Use General and Employment Center Heavy and Light land use categories, and General
Objectives of the Land Use component of the County’s Comprehensive Plan. The Mixed Use General
land use category envisions a broad mix of commercial, office, residential (single-family attached and
multifamily) development located within a walkable distance of one another, or in the “traditional
neighborhood development” form with various uses “stacked” upon one another in multi-story buildings.
Residential densities in these areas are envisioned to exceed 8 units/acre, and the Comprehensive Plan
provides that urban or semi-urban densities of 16 units/acre or more and resulting building scale are
appropriate and encouraged in this land use area. The Employment Center Light land use category
envisions light industrial parks, data centers, and office parks, and warehousing and distribution may also
be appropriate in this land use category. The Employment Center Heavy land use category suggests larger
scale uses that may or may not include noise or odor impacts. Employment center land use policies also
recommend inter-parcel connections to adjoining properties where appropriate, sidewalks and paths to
ensure safe pedestrian routes, and shall promote a campus-style of development over a traditional strip
commercial development, all of which are incorporated in Applicant’s proposed Project.

3.2.1  The Development Provides Pedestrian Accommodations.
Pedestrian and bicycle areas are proposed within the Project and shall be in conformance with the
materials, location and design of the trails, paths, and sidewalks shown on the pedestrian access plan

provided in the GDP, as approved by the County Zoning Administrator at the time of site plan approval.
VDOT standard shared-use paths are planned for the West Campus and the East Campus, and no more
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than fifty (50) residential units permitted on the East Campus shall receive a final certificate of occupancy
until the developer of the East Campus constructs the East Campus shared-use path, and no more than
fifty (50) residential units permitted on the West Campus shall receive a final certificate of occupancy
until the developer of the West Campus constructs the West Campus shared-use paths. An inter-parcel
pedestrian and bicycle connection from the East Campus to Massoponax High School (the “High School
Connection”) is also planned and shall be constructed by the developer of the East Campus in the location
approved by the County Zoning Administrator as part of site plan approval. No more than one hundred
(100) residential units permitted on the East Campus shall receive a final certificate of occupancy until the
developer of such residential units has constructed the High School Connection.

3.2.2  The Development Supports a Diverse Housing Mix to Meet the Needs of Citizens.

The Project’s initial phase of development includes the construction of apartment buildings on the
West Campus and detached homes and townhouse buildings on the East Campus to provide a diverse
housing mix on the Property.

4, Public Facilities
4.1 Fire and Rescue.

The County has identified the need for a new fire and rescue station in the vicinity of Patriot
Highway and Massaponax Church Road, and would require approximately 5 acres for such fire and
rescue station site. The County Capital Improvement Plan provides that such fire and rescue station would
provide relief to the surrounding districts, provide some stability and reliability measures for the area as
future developments are built, and would provide a more rapid response of resources to multi-company
incidents. The Applicant shall set aside a minimum of 5 acres on the West Campus for County use for a
potential New Fire/Rescue - Company 12 (Massaponax Area), as defined in the County Capital
Improvement Plan,

4.2 Water & Sewer.

Public water and wastewater systems shall be used for the Project. The Applicant will develop a
utility plan for the Property as part of the site plan review and approval for development on the Property.

4.3 Transportation.

Applicant plans to provide transportation improvements and dedications that will further the
transportation goals of the County’s Comprehensive Plan and will positively impact the area
transportation network. Applicant plans to designate and reserve approximately 3.5 acres for pedestrian
and bicycle pathways through the Project, and plans to dedicate approximately 6 acres of land for public
road dedications for extensions of River Run Parkway and Guinea Station Road, and the extension and
widening of Patriot Highway. Site entrance improvements are planned to include construction of
northbound and southbound turn lanes on Patriot Highway for both the East Campus site entrances and
the West Campus site entrances, and a marked pedestrian crosswalk will be added at the intersection of
River Run Parkway and Patriot Highway, all as more particularly described in the Proffers and shown on
the GDP. As detailed in the TIA and ITE Trip Generation Update attached as Exhibit D, and shown on
the cover sheet page of the GDP attached as Exhibit A, the above-mentioned improvements and
dedications are projected to result in a 41% decrease in average daily traffic, with a 54% decrease in the
AM peak hour and a 51% decrease in the PM peak hour.
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4.4 Schools.

Applicant plans to contribute $20,000.00 towards uses at Massaponax High School, as more
particularly described in the Proffers.

5. Residential Development

5.1 Residential Development on the West Campus.

Within the areas of the West Campus to be rezoned MU-4, as shown on the GDP, apartment
buildings, townhouse buildings, mixed use buildings and attached homes shall be permitted subject to
Applicant’s voluntarily proffered conditions for architectural standards, gated entrances, recreational
amenities, and protective covenants, all as more particularly described in the Proffers.

3.2 Residential Development on the East Campus.

Within the areas of the East Campus to be rezoned MU-3, as shown on the GDP, detached homes,
attached homes, apartment buildings and townhouse buildings shall be permitted subject to Applicant’s
voluntarily proffered conditions for architectural standards, recreational amenities, and protective

covenants, all as more particularly described in the Proffers.

6. Commercial and Industrial Development

6.1 Commercial and Industrial Development on the West Campus.

Within the areas of the West Campus to be rezoned MU-4, as shown on the GDP, a mix of
commercial and industrial uses shall be permitted with commercial/office buildings ranging in sizes from
approximately 3,000 square feet to approximately 25,000 square feet, and warehouse/storage and
industrial/flex buildings ranging in sizes from approximately 100,000 square feet to approximately
500,000 square feet, subject to Applicant’s voluntarily proffered conditions for architectural standards, all
as more particularly described in the Proffers. Mixed use buildings and general buildings shall also be
permitted subject to Applicant’s voluntarily proffered conditions for architectural standards as more
particularly described in the Proffers.

6.2 Commercial Development on the East Campus.

Within the areas of the East Campus to be rezoned MU-3, as shown on the GDP, general
buildings shall be permitted subject to Applicant’s voluntarily proffered conditions for architectural
standards as more particularly described in the Proffers.

7. Phasing

The Applicant has voluntarily proffered conditions for construction phasing of the Project to
ensure the Project’s mixed use character with various housing types offered from the beginning, with
conditions for a minimum number of residential dwelling units, specified road improvements, pedestrian
and bicycle access, and recreational amenities to be included in phase one of development on the
Property, as more particularly described in the Proffers.
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8. Exhibits

EXHIBIT A  Generalized Development Plan
EXHIBITB  Design Guidelines

EXHIBIT C  Proffered Conditions

EXHIBITD  TIA and ITE Trip Generation Update
EXHIBIT E Luck Companies
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EXHIBIT A
Generalized Development Plan
(See attached)
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Ni Village
Case R20-0010
GDP Narrative

EXHIBIT B
Design Guidelines
(See attached)
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Ni Village
Case R20-0010
GDP Narrative

EXHIBIT C
Proffered Conditions
(See attached)
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Applicant:

Current Property
Owners:

VOLUNTARY PROFFER STATEMENT
Case #R20-0010

Ni Village, LLC
515 Stone Mill Drive
Manakin-Sabot, Virginia 23103

Ni Village, LLC,

River Run Owners Association, Inc. ¢/o Luck Real Estate Ventures;
Barber Property Management LLC;

Luck Stone Corporation; and

Luck IV Family Real Estate Fund, LLC

**(Applicant and Current Property Owners, collectively, the “Applicant”)**

Project Name:

The Property:

Current Zoning:

Rezoning Request:

GDP:

Design Guidelines:

Date:
File No.:

Applicant’s Agents:

{01463143;v3}

Ni Village

Tax Map Parcels 49-15-5; 49-15-6; 49-15-7; 49-15-10; 49-15-11; 49-15-
A; 49-15-B; 49-15-C; 49-16-8; 49-16-9; 49-A-70 (in part); 49-A-71; 49-
A-81; 49-A-82; and 49B-1-1A (in part) in Spotsylvania County, Virginia
(the “County”) consisting in the aggregate of approximately 325 acres (the
“Property™), all as shown on the attached GDP (as defined below), as more
particularly described herein.

Planned Development Commercial (PDC) and Village Commercial (VC).

Industrial 1 (I-1) District, and Mixed Use Sub-Districts Residential Mixed
Use (MU-3) and Mixed Use Low (MU-4).

Generalized Development Plan, entitled “GENERALIZED
DEVELOPMENT PLAN FOR NI VILLAGE, BERKELEY
MAGISTERIAL DISTRICT, SPOTSYLVANIA COUNTY, VIRGINIA”,
prepared by Timmons Group, dated November 10, 2020, as last revised
November 8, 2022 and attached hereto as Exhibit A (the “GDP”).

Design Guidelines prepared by CiteDesign, entitted “NI VILLAGE
DESIGN GUIDELINES” and dated November 2022 and attached hereto
as Exhibit B (the “Design Guidelines”).

November 8, 2022
R20-0010

Andrew M. Condlin, Esq. and Kim Lacy, Esq.

1519 Summit Ave, Suite 102, Richmond, VA 23239, (804) 441-8440
Email: acondlin@rothjackson.com

Email: klacy@rothjackson.com



Ni Village
Case R20-0010
Proffers

I. GENERAL OVERVIEW

The Applicant requests the rezoning of the Property from Planned Development
Commercial (PDC) and Village Commercial (VC) Districts to Industrial 1 (I-1) District
(approximately 109 acres), and Mixed Use Sub-Districts MU-3 Residential Mixed Use (MU-3)
(approximately 161.9 acres), and Mixed Use Low (MU-4)( approximately 54.2 acres) to enable
the Applicant, or its successors or assigns, to structure a development plan for Ni Village (the
“Development” or the “Project™) that includes a strong design intent to create harmony but not
uniformity, maintains density, includes a focus on economic development, and creates a live,
work, shop, and play community that can accommodate the projected residential growth and
desired commercial development in the County, and respect and harness the natural topographic
features of the Property. As used herein, the “East Campus” includes the portions of the Property
located to the east of Patriot Highway to be rezoned to MU-3, and the “West Campus” includes
the portions of the Property located to the west of Patriot Highway to be rezoned I-1 and MU-4,
all as generally shown on the GDP attached hereto as Exhibit A.

The Applicant, on behalf of itself, its successors and assigns, makes these Proffers
voluntarily in support of the rezoning application and agrees that the development of the Project
will be in conformance with the Design Guidelines and GDP (as more particularly described
herein and attached hereto) and the voluntary proffered conditions provided herein, and such
voluntary proffered conditions are being provided pursuant to Sections 15.2-2303, et seq. of the
Code of Virginia (1950) as amended, and Section 23-4.6.3 of the Zoning Ordinance of
Spotsylvania County (1955) as amended (collectively, the “Proffers”). The Proffers shall be
effective only upon the County’s full and final approval of this rezoning application, File No.
R20-0010 Ni Village, and upon such approval the Proffers shall supersede and replace any and
all prior proffered conditions now or previously affecting the Property including without
limitation, those proffers and zoning conditions set forth in the Voluntary Proffer Statement
applicable to Rezoning Case Number R10-0002 dated August 23, 2011 and last revised October
11, 2011, a copy of which is recorded in the County Clerk’s Office as Instrument No.
201100020890.

II. LAND USE AND GENERAL DEVELOPMENT PLAN

a. Generalized Development Plan. The Property, including all community areas,
uses and features shall be developed in conformance with the GDP. Notwithstanding the
foregoing, all parcel lines, parcel and lot sizes, access points, building or home sizes, building
locations, public road designs and locations, private driveway and road designs and locations,
parking lot designs and configurations, inter-parcel connections, resource protection areas
(“RPASs”), wetland areas, utility designs and locations, stormwater management facilities and
designs, amenities, waste facilities, proposed street trees locations, pedestrian and bicycle
pathway locations, and dimensions of open space or other undeveloped areas shown on the GDP
may be reasonably adjusted for purposes of the final site plan or subdivision plans to allow full
compliance with federal and state agency regulations including, but not limited to, the Virginia
Department of Historic Resources (“DHR”), Virginia Department of Transportation (“VDOT”),
{01463143;v3}
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Ni Village
Case R20-0010
Proffers

the Virginia Department of Environmental Quality (“DEQ”), the U.S. Army Corps of Engineers,
and the County’s Zoning Ordinance, Subdivision Ordinance, and Design Standards Manual.
Notwithstanding the foregoing, any material adjustments to the GDP shall be subject to the
approval of the County’s Zoning Administrator, and in no event shall approved adjustments to
the GDP relieve the Applicant or Owner from providing any of the Proffers.

b. Design Guidelines. The feel of the Project will be achieved with quality materials,
finishes, design elements and a variety of unique architectural styles, building types, textures,
and colors, but providing a commonality of quality materials, finishes and styles throughout the
Project in conformance with the Design Guidelines. The Design Guidelines provide conceptual
illustrations of the dwelling units, design features and building types to be located in Ni Village,
which design elements, design or architectural styles may be reasonably adjusted at the
construction stage of development if such materials are no longer reasonably available,
manufactured or produced, all subject to an advisory review by the County’s Zoning
Administrator, and to allow full compliance with federal and state agency regulations and
compliance with the requirements of the County’s Zoning Ordinance and Design Standards
Manual. Notwithstanding the foregoing, any material adjustments to the Design Guidelines shall
be subject to the approval of the County’s Zoning Administrator, and in no event shall approved
adjustments to the Design Guidelines relieve the Applicant or Owner from providing any of the
Proffers.

c. Density. A variety of residential building types shall be permitted on the Property,
including detached houses, attached houses, townhouses, apartments, and mixed use buildings,
with the maximum density on the Property not to exceed nine hundred fifty (950) residential
units in the aggregate, with no more than five hundred (500) residential units on either the West
Campus or the East Campus, which would a result in a pro rata reduction of the maximum
number of residential units permitted on the remainder of the Property. This restriction on
density shall not include any residential units located in a nursing home or assisted living facility,
however, residential density shall be reduced by the equivalent of the traffic impact resulting
from the addition of residential units located in a nursing home or assisted living facility.

d. Access. Direct vehicular access to and from Patriot Highway shall be provided by
a minimum of two (2) entrances/exits from Patriot Highway to and from the East Campus, and
by a minimum of two (2) entrances/exits from Patriot Highway to and from the West Campus.
The location of each access shall be in conformance with the GDP, with final approvals by the
County and VDOT.

e. Shared Access. Upon approval of the first site plan for the portion of the
Property to be rezoned I-1, an area shall be reserved on such portion of the Property to be
rezoned I-1 for a future pedestrian and vehicular connection from the Property to the adjoining
properties to the north (having current Parcel IDs of 49-1-1D, 49-1-1E, 49-1-1B, 49-1-4, and 49-
1-5 (the “Adjoining Properties™) subject to a cross access and maintenance agreement between
the Property and the Adjoining Properties. In the event the Applicant and Adjoining Properties
are unable, after good faith efforts, to execute a cross access and maintenance agreement within
{01463143;v3}
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10 years from the date of rezoning approval, the Applicant shall no longer be required to reserve
a portion of the Property to be rezoned I-1 for a connection to/from Adjoining Properties.

f.  Uses and Development Standards.

i. Within the areas of the West Campus to be rezoned MU-4, as shown on
the GDP:

1. Apartment Buildings. Apartment buildings shall be permitted
subject to the following:

a. Architectural Standards. Apartment buildings shall be
developed consistent with the elevations set forth in the
Design Guidelines.

b. Gated Entrance. Any primary vehicular access entrance for
a project with apartment buildings shall be gated or
otherwise have controlled access.

c. Recreational Amenities. Prior to the issuance of the first
residential unit receiving a final certificate of occupancy,
the developer shall provide a minimum 5,000 square foot
clubhouse and a fitness center. Prior to the issuance of the
two hundred fiftieth (250th) residential unit receiving a
final certificate of occupancy, the developer shall provide a
swimming pool and a minimum of three (3) of the
following amenities: outdoor grilling areas, children’s
playground, dog park, or outdoor seating/gathering areas,
(collectively, the “West Campus Amenities”).

2. General Buildings. General buildings shall be permitted subject to
the following:

a. Architectural Standards. General buildings shall be
developed consistent with the elevations set forth in the
Design Guidelines.

3. Attached Homes. Attached homes shall be permitted subject to the
following:

a. Architectural Standards. Attached homes shall be
developed consistent with the elevations set forth in the
Design Guidelines.

{01463143;v3}
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4. Townhouse Buildings. Townhouse buildings shall be permitted
subject to the following:

a. Architectural Standards. Townhouse buildings shall be

developed consistent with the elevations set forth in the
Design Guidelines.

5. Mixed Use Buildings. Mixed use buildings shall be permitted
subject to the following:

a. Architectural Standards. Mixed use buildings shall be

developed consistent with the elevations set forth in the
Design Guidelines.

ii. Within the areas of the West Campus to be rezoned I-1, as shown on the
GDP:

a. Commercial/Office. Commercial/Office buildings shall be
permitted subject to the following:

i. Architectural Standards. Commercial/Office
buildings shall be developed consistent with the
elevations set forth in the Design Guidelines.

b. Warehouse/Storage. Warehouse/Storage buildings shall be
permitted subject to the following:

i. Architectural Standards. Warehouse/Storage
buildings shall be developed consistent with the
elevations set forth in the Design Guidelines.

¢. Industrial/Flex. Industrial/flex buildings shall be permitted
subject to the following:

i. Architectural Standards. Industrial/flex buildings
shall be developed consistent with the elevations set
forth in the Design Guidelines.

iii. Within the areas of the East Campus to be rezoned MU-3, as shown on the
GDP:

1. Detached Homes. Detached homes shall be permitted subject to the
following:

{01463143,v3}
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g. Phasing.

{01463143;v3}

a. Architectural Standards. Detached homes shall be
developed consistent with the elevations set forth in the
Design Guidelines.

. Attached Homes. Attached homes shall be permitted subject to the

following:

a. Architectural Standards. Attached homes shall be
developed consistent with the elevations set forth in the
Design Guidelines.

Townhouse Buildings. Townhouse buildings shall be permitted
subject to the following:

a. Architectural Standards. Townhouse buildings shall be
developed consistent with the elevations set forth in the
Design Guidelines.

General Buildings. General buildings shall be permitted subject to
the following:

a. Architectural Standards. General buildings shall be
developed consistent with the elevations set forth in the
Design Guidelines.

. Apartment Buildings. Apartment buildings shall be permitted

subject to the following:

a. Architectural Standards. Apartment buildings shall be
developed consistent with the elevations set forth in the
Design Guidelines.

. Recreational Amenities. For purposes of the detached homes,

attached homes, apartment buildings and townhouse buildings to
be constructed on the East Campus, the Applicant, its successors or
assigns, shall provide at a minimum, four (4) of the following
amenities: nature trails (not otherwise identified on the GDP),
outdoor fitness stations, children’s playground, community
gardens, pocket parks, or outdoor benches/seating areas (“East
Campus Amenities”).
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i. The developer of residential units of the West Campus shall provide the
following improvements prior to the issuance of the first certificate of
occupancy for a residential unit on the West Campus:

1. the West Campus Site Driveway 3 Entrance Improvements; and
2. the Covenants.

ii. The developer of residential units of the East Campus shall provide the
following improvements prior to the issuance of the first certificate of
occupancy for a residential unit on the East Campus:

1. the East Campus Site Driveway 2 Entrance Improvements; and
2. the Covenants.

iii. No more than one hundred (100) residential units permitted on the East
Campus shall receive a final certificate of occupancy until the developer
of such residential units has constructed:

1. The High School Connection.

iv. No more than two hundred fifty (250) residential units permitted on the
West Campus shall receive a final certificate of occupancy until the
developer of such residential units has constructed:

1. the West Campus Amenities; and
2. the Marked Pedestrian Crosswalk.

v. No more than two hundred fifty (250) residential units permitted on the
East Campus shall receive a final certificate of occupancy until the
developer of such residential units has constructed:

1. the East Campus Amenities;
2. the East Campus Site Driveway 1 Entrance Improvements; and
3. the High School Connection.

h. Protective Covenants. Prior to or concurrent with receipt of the first certificate of
occupancy for any portion of the Property, a document setting forth controls on the development
and maintenance of that portion of the Property (the "Covenants") shall be established, and any
such Covenants may establish one or more property owners' associations (the "Association").
Different Covenants may be provided for various portions of the Property provided an
Association shall be responsible for the maintenance of all common areas within the relevant
portion of the Property, as set forth in the Covenants. The articles of incorporation or
organization and bylaws or operating agreement of such Association shall be submitted to and
reviewed for approval by the County Attorney prior to recordation of the final plat for the portion
{01463143;v3}
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of the Property being developed. The Covenants shall be recorded in the County Circuit Court
Clerk’s Office, and the final Proffers accepted with this Rezoning Case Number R20-0010 shall
be attached as an exhibit to and recorded with such Covenants.

1. Signage. All monument signs on the Property shall be in conformance with the
materials and design of the existing River Run monument sign at the River Run Parkway and
Patriot Highway intersection, with a portion of the sign consisting of masonry material (brick,
stone, or brick veneer), as approved by the County Zoning Administrator at the time of site plan
approval.

j. Pedestrian Areas and Circulation.

1. Pedestrian and bicycle areas on the Property shall be in conformance with
the materials, location and design of the trails, paths, and sidewalks shown on the pedestrian
access plan provided in the GDP, as approved by the County Zoning Administrator at the time of
the first site plan approval.

ii. No more than one hundred (100) residential units permitted on the East
Campus shall receive a final certificate of occupancy until the developer of such residential units
has constructed an inter-parcel pedestrian and bicycle connection from the East Campus to
Massoponax High School (the “High School Connection”) in the location approved by the
County Zoning Administrator as part of site plan approval.

k. Street Plan. Public and private roads internal to the Project shall be in
conformance with the street plan provided in the GDP, as approved by the County Zoning
Administrator at the time of site plan approval.

1. Archaeological Site Survey. Prior to the application of a site plan for development
on the East Campus, the East Campus developer shall first complete a Phase IA Archaeological
Site Survey for the portion of the East Campus to be included in the site plan, to determine if
cultural resources are located within such areas. In the event a cultural resource is located the
developer shall preserve, dedicate, donate, or relocate the cultural resources as appropriate and
the GDP shall be updated based on such findings, as approved by the County Zoning
Administrator at the time of site plan approval.

III. TRANSPORTATION AND DEDICATIONS.

a. Road Improvements and Dedications. Subject to County and VDOT approvals
for the development of the Project, the Applicant, its successors or assigns, agrees to provide the
following road improvements and dedications, if required by the County at the time of any Plan
of Development or subdivision review, as more particularly detailed and set forth within the
Traffic Impact Analysis entitled, “Ni Village, Spotsylvania County, Virginia”, prepared by
Ramey Kemp & Associates dated October, 2021 and attached hereto as Exhibit C (the “TIA”):

{01463143;v3}
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il.

iii.

iv.

East Campus Site Driveway 1 Entrance Improvements. No more than two
hundred fifty (250) residential units permitted on the East Campus shall
receive a final certificate of occupancy until the developer of residential
units on the East Campus constructs the following site entrance
improvements, as set forth in the TIA (the “East Campus Site Driveway 1
Entrance Improvements”) :

1. Patriot Highway at Quarry Driveway / Site Driveway 1:

a. Construct a northbound right-turn lane on Patriot Highway
with two hundred (200) feet of storage;

b. Construct one southbound left-turn lane on Patriot
Highway with two hundred (200) feet of storage; and

c. Provide one ingress lane and two egress lanes on Site
Driveway 1.

East Campus Site Driveway 2 Entrance Improvements. The developer of
residential units on the East Campus shall construct the following Site
Driveway 2 entrance improvements, as set forth in the TIA, prior to the
issuance of the first (1%) final certificate of occupancy for a residential unit
on the East Campus (the “East Campus Site Driveway 2 Entrance

Improvements™) :

1. Patriot Highway at Site Driveway 2:

a. Construct one northbound right-turn lane on Patriot
Highway with two hundred (200) feet of storage;

b. Construct one southbound Ileft-turn lane on Patriot
Highway with two hundred (200) feet of storage; and

c. Provide one ingress lane and one egress lane on Site
Driveway 2.

Patriot Highway — Right of Way Dedication. At the time of site plan
approval for development on the East Campus, Applicant shall dedicate
the necessary portions of the Property located on the eastern line of Patriot
Highway to provide seventy-five (75) feet of public right of way, as
measured from the centerline of Patriot Highway. If it is determined by the
County or VDOT that such dedication area is not required or has been
provided by others, then such dedication shall no longer be required of the
developer of the East Campus.

Shared-Use Paths.
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East Campus. No more than fifty (50) residential units permitted
on the East Campus shall receive a final certificate of occupancy
until the developer of the East Campus constructs a 10-foot VDOT
standard shared-use path along Patriot Highway beginning on the
east side of Patriot Highway at the River Run Parkway intersection
continuing south along the East Campus property frontage to the
southern property line, unless otherwise approved by the County.
This shared-use path shall be located within the VDOT right-of-
way along Patriot Highway.

West Campus. No more than fifty (50) residential units permitted
on the West Campus shall receive a final certificate of occupancy
until the developer of the West Campus constructs a 10-foot
VDOT standard shared-use path (i) within the VDOT right-of-way
along Patriot Highway beginning on the west side of Patriot
Highway at the northern property line continuing south along the
West Campus property frontage to the River Run Parkway
intersection, unless otherwise approved by the County; and (ii)
along River Run Parkway beginning at the Patriot Highway
intersection and continuing west along River Run Parkway through
the West Campus, continuing west along the proposed public road
to the proposed public road intersection with the proposed future
extension of Guinea Station Road, and continuing west along such
future extension to the property boundary line of the West
Campus, unless otherwise approved by the County.

v. West Campus Site Entrance Improvements. The developer of residential

units on the West Campus shall construct the following Site Driveway 3
entrance improvements, as set forth in the TIA, prior to the issuance of the
first (1%) final certificate of occupancy for a residential unit on the West
Campus (the “West Campus Site Entrance Improvements™):

Patriot Highway at Site Driveway 3:

a. Construct one northbound left-turn lane on Patriot Highway
with two hundred (200) feet of storage;

b. Construct one southbound right-turn lane on Patriot
Highway with two hundred (200) feet of storage; and

c. Provide one ingress lane and one egress lane on Site
Driveway 3.

i. Marked Pedestrian Crosswalk. The developer of residential units on the

West Campus shall add a marked pedestrian crosswalk at the intersection
of Patriot Highway at the River Run Parkway and Massaponax High
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School driveway traffic signal, which shall be subject to approval by
VDOT (“Marked Pedestrian Crosswalk”).- No later than the issuance of
the first certificate of occupancy permit for residential dwelling units on
the West Campus, the developer of such residential units shall (i) submit
to VDOT and diligently pursue for its approval, the plans for the

pedestrian crosswalk improvements, which shall include LED countdown

pedestrian signal heads and push buttons, and (ii) install the pedestrian
crosswalk within the existing public right of way of Patriot Highway
within twelve (12) months of receipt of VDOT approval of such plans.

b. New Co. 12 Fire and Rescue Station. Consistent with the County Capital

Improvement Plan (“CIP”), as requested by the County, Applicant, its successors or assigns,
shall set aside a minimum of 5 acres on the West Campus for County use for a potential New
Fire/Rescue - Company 12 (Massaponax Area), as defined in the County CIP.

c. Guinea Station Road — Right of Way Dedication. As requested by the County,

Applicant, its successors or assigns, shall dedicate to the County a right of way sixty (60) feet in
width for the extension of Guinea Station Road, in the location as generally shown on the GDP.

IV.CASH PROFFERS.

a. The Applicant, its successors or assigns, voluntarily offers the following cash and
in-kind proffers to mitigate public facility and County services impacts resulting from the

development of the Project, and to facilitate growth in the County:

CASH AND IN-KIND PROFERS

PUBLIC FACILITY CONTRIBUTION TOTAL VALUE
/ COUNTY
SERVICES
CATEGORY
Fire, Rescuc  and | A minimum of 5 acres of land shall be set $1,000,000.00
Emergency aside on the West Campus for use by the
Management. County for a potential New Fire/Rescue -
Company 12 (as defined in the County
CIP).
Parks and Recreation | A minimum of 3.5 acres of land designed $700,000.00
and reserved for public use for pedestrian
and bicycle pathway use.
Schools Cash proffer to be applied towards uses at $20,000.00

Massaponax High School.

{01463143;v3}
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Transportation 6 acres of land dedicated to the County for | $1,200,000.00
public road dedications for extensions of
River Run Parkway and Guinea Station
Road, and the extension and widening of
Patriot Highway.

Transportation Cash proffer to be applied towards the $100,000.00
costs of constructing the Massaponax
Church Road traffic signal.

TOTAL CONTRIBUTION: $3,020,000.00*

*Total Contribution is in addition to the $1,246,686.00 paid by the Applicant in real property
taxes since the prior rezoning in 2011 (of which the County contributed 54.1% to Schools,
17.9% to Public Safety, 3% to Parks and Recreation, and 3% to Public Works), and the
$100,000.00 paid by the Applicant for its Hickory Ridge Road contribution (Transportation).
The Applicant’s grand total contribution is $4.366.686.00.

b. Phasing for Cash Proffer for Transportation — Massaponax Church Road Signal.
The Applicant, its successors or assigns, shall pay the County One Hundred
Thousand Dollars ($100,000.00) to be applied towards the costs of constructing
the Massaponax Church Road signal, to be paid as follows:

i.  $50,000.00 to be paid by the developer of the West Campus to the County
prior to the issuance of the first certificate of occupancy for any residential
dwelling unit on the West Campus, and

ii. $50,000.00 to be paid by the developer of the East Campus to the County
prior to the issuance of the first certificate of occupancy for any residential
dwelling unit on the East Campus.

c. Phasing for Cash Proffer for Schools — Massaponax High School Contribution.

1. $20,000.00 to be paid by the Applicant, its successors or assigns, prior to
the issuance of the first certificate of occupancy for any residential
dwelling unit on the East Campus.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

{01463143;v3}
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[SIGNATURE PAGE TO NI VILLAGE, LLC PROFFERED CONDITIONS]

Dated
Rezoning Case Number: R20-0010
NI VILLAGE, LLC
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA )

) TO-WIT
CITY/COUNTY OF )

The foregoing instrument was acknowledged before me,
Notary Public, this _ day of ,20 by , as
of Ni Village, LLC, a Virginia limited liability company, on behalf of the

*

company.

Notary Public

Registration Number:

My commission expires:

Notary Seal

{01463143;v3}
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Dated
Rezoning Case Number: R20-0010
RIVER RUN OWNERS
ASSOCIATION, INC.
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA )

) TO-WIT
CITY/COUNTY OF )

The foregoing instrument was acknowledged before me, ,

Notary Public, this _ day of ,20 L, by , as
of River Run Owners Association, Inc., a Virginia corporation, on behalf of

the corporation.

Notary Public

Registration Number:
My commission expires:

Notary Seal

{01463143;v3}
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Dated
Rezoning Case Number: R20-0010
BARBER PROPERTY
MANAGEGEMENT LLC
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA )

) TO-WIT
CITY/COUNTY OF )

The foregoing instrument was acknowledged before me,
Notary Public, this _ day of ,20 by , as
of Barber Property Management LLC, a Virginia limited liability company, on
behalf of the company.

Notary Public

Registration Number:
My commission expires:

Notary Seal

{01463143;v3}
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Dated
Rezoning Case Number: R20-0010
LUCK STONE CORPORATION
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA )

) TO-WIT
CITY/COUNTY OF )

The foregoing instrument was acknowledged before me, ,
Notary Public, this  day of ,20 by , as
of Luck Stone Corporation, a Virginia corporation, on behalf of the

corporation.

Notary Public

Registration Number:

My commission expires:

Notary Seal

{01463143;v3}
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Dated _
Rezoning Case Number: R20-0010
LUCK IV FAMILY REAL ESTATE
FUND LLC
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA )

) TO-WIT
CITY/COUNTY OF _ )

The foregoing instrument was acknowledged before me, o,
Notary Public, this  day of ,20 by , as
of Luck IV Family Real Estate Fund LLC, a Virginia limited liability
company, on behalf of the company.

Notary Public

Registration Number:
My commission expires:

Notary Seal

{01463143;v3}
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EXHIBIT A
GENERALIZED DEVELOPMENT PLAN
(SEE ATTACHED)

{01463143;v3}
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EXHIBIT B
DESIGN GUIDELINES
(SEE ATTACHED)
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EXHIBIT C
TRAFFIC IMPACT ANALYSIS
(SEE ATTACHED)
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EXHIBIT D
ALTERNATIVE DEVELOPMENT STANDARDS
ZONING ORDINANCE iZONING ORDINANCE REQUESTED
SECTION STANDARD ALTERNATIVE
DEVELOPMENT
STANDARD

Section 23-6.28.4 (Development Standards)
(e) Detached house

(1) Lot standards, Lot Dimensions

(A) Lot Area (min/max)

3,000 square feet minimum

2,500 square feet minimu

21,780 square feet maximunNo requested change to

maximum

Section 23-6.28.4 (Development Standards)
(e) Detached house

(C) Primary Street (min)

(1) Lot standards, Principal Building Setbac

10 feet minimum

5 feet minimum

Section 23-6.28.4 (Development Standards)
(e) Detached house

(A) Primary Street (min/max)

(2) Building Placement, Build-to Zone (BT

5 feet minimum
45 feet maximum

No requested change to
minimum
60 feet maximum

Section 23-6.28.4 (Development Standards)
(e) Detached house

(B) % of Building in Primary Street BTZ (n

(2) Building Placement, Build-to Zone (BT

70 percent minimum

50 percent minimum

Section 23-6.28.4 (Development Standards)
(f) Attached house

(1) Lot standards, Lot Dimensions

(A) Lot Area (min/max)

7,500 square feet minimum

5,000 square feet minimu

15,000 square feet maximuniNo requested change to

maximum

Section 23-6.28.4 (Development Standards)
(f) Attached house

(B) Lot Width (min/max)

(1) Lot standards, Principal Building Setbac

60 feet minimum
80 feet maximum

40 feet minimum
INO requested change to
:im aximum

Section 23-6.28.4 (Development Standards)
(f) Attached house

(A) Primary Street (min/max)

10 feet minimum
45 feet maximum

(2) Building Placement, Build-to Zone (BT/

5 feet minimum
No requested change to
maximum

{01463143;v3}
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Section 23-6.28.4 (Development Standards)
;(f) Attached house

(2) Building Placement, Build-to Zone (BT~
(B) % of Building in Primary Street BTZ (i
|

70 percent minimum

50 percent minimum

Section 23-6.28.4 (Development Standards)
l-(g) Townhouse building

(1) Lot standards, Building Setbacks

(E) Primary Street (min)

5 feet minimum

No minimum building
setback, primary street shé

apply.

Section 23-6.28.4 (Development Standards),
(g) Townhouse building "
(2) Building Placement, Build-to Zone (BTZ
(A) Primary Street (min/max)

5 feet minimum
25 feet maximum

No requested change to
minimum
45 feet maximum

Section 23-6.28.4 (Development Standards)
(g) Townhouse building

(2) Building Placement, Build-to Zone (BT~
(B) % of Building in Primary Street BTZ (n

70 percent minimum

50 percent minimum

{01463143;v3}
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EXHIBIT D
TIA and ITE Trip Generation Update
(See attached)
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See full copy of Traffic Impact Analysis dated October 2021
on file with rezoning application R20-0010



GOROVE SLADE

Transportation Planners and Engineers

NI Village
Spotsylvania County, VA
ITE Trip Generation - Typlcal Weekdag - 10t Edition

: : “ . Traffic AW Posk Hour | PM Peak Hour

o SABANMEY Stz  od) (vph) (vph)

(ITE Land Use Coda) - - -
Enter | Exit | Enter | Exit | Enber | Bxt

East Lind Bay

Single-Family (g%‘;"""" Housing 200 lots 955 955 36 104 120 71

Multifamily ”%T (Low-Rise) 250 units 839 839 24 78 80" | a8
Eest Land Bay Subfotal 1794 | 1704 | 60 160 | 200 119

West Land Bay
Data Center 1,000,000 - p

dos o 495 495 68 56 34 73

Muttifamity "?2“;(',';9 (Low-Rise) asgunits | 1711 | 1711 48 163 161 95
G"‘e"'(%‘;“ Space 125,000sf. | 659 659 125 20 23 121
General Retail Space 50,000sf | 044 944 20 18 91 100

{820)

West Land Bay Subfotal 3809 | 3800 | 270 | 257 | 308 | 3es

NI Village Total 6,603 | 5803 | 330 | 437 506 508
November 2010 TIA = Table 5.2 9541 | 9541 | 1,167 | 516 757 | 1,312

June 14, 2022

— - _—

4951 Lake Brook Drive / Suite 250 / Glen Allen, VA 23060 / T 804.362.0578 goroveslade.com
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Transportation Planners snd Engineers

4951 Lake Brook Drive / Sulte 250 / Glen Alien, VA 23060 / T 804.382.0678 goroveslade.com

Ni Village — East Land Bay
Spotsylvania County, VA
ITE Trip Generation — Typical Weekday ~ 10t Edition
- PR e | P
fTE Land Use Code) She tved) . ..
Entor | Exit | Enter | Ext | Enter | Exi
Octobers TIA
General '(-?1"(})'""““‘" 220000sf. | 546 548 128 18 18 121
High-Cube Transioad and Shori-Term
Ghovage Vibrehowm thor 700,000sf | 490 490 43 13 20 50
Muttifamily ”?;2”0’)'9 (Low-Rise) 402wits | 1840 | 1840 | 52 174 | 174 | 102
Total 2876 | 2876 | 231 | 205 | 212 | 273
Current Plan
s"‘g'”"“"y(g:g‘*"d Housing 2001cts | 955 | 955 3 | 104 | 120 7
Multitamily “fgg;g (Low-Rise) 250units | 639 839 24 76 80 48
Totsl 1704 | 1704 | 0 180 | 200 | 110
June 8, 2022
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EXHIBIT E
Luck Companies
(See attached)
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