
Date of Meeting: October 2, 2019 
 

# 7 
 

BOARD OF SUPERVISORS 
BUSINESS MEETING 

ACTION ITEM 
 
SUBJECT: Implementation Plan to Design Shellhorn Road between 

Loudoun County Parkway and Barrister Street 
 
ELECTION DISTRICT(S): Broad Run 
 
CRITICAL ACTION DATE: At the pleasure of the Board 
 
STAFF CONTACT(S): Susan Glass, Transportation and Capital Infrastructure 
 Joe Kroboth, III, Transportation and Capital Infrastructure 
 
PURPOSE: To request the Board of Supervisors (Board) adopt a Resolution pursuant to Virginia 
Code § 15.2-2303.2.C to award a contract (the “Shellhorn Road Improvement Agreement” or 
“Agreement”) to SA Associates South L.L.C. (“SA Associates”) to design the segment of 
Shellhorn Road between Loudoun County Parkway and future Barrister Road for the construction 
of a four-lane median divided roadway, and authorize the County Administrator to execute the 
Agreement. 
 
RECOMMENDATION(S): Staff recommends the Board adopt a Resolution to award the 
Shellhorn Road Improvement Agreement to SA Associates to design the segment of Shellhorn 
Road between Loudoun County Parkway and future Barrister Road for the construction of a four-
lane median divided roadway, and authorize the County Administrator to execute the Agreement 
after the documents have been reviewed and approved to form by staff and the County Attorney’s 
Office. 
 
 
BACKGROUND: As shown on the Vicinity Map (Attachment 1), Shellhorn Road (Route 643) is 
currently a four-lane median divided roadway west of Loudoun County Parkway (Route 607); the 
road has not been constructed east of Loudoun County Parkway. The Loudoun County 2019 
Countywide Transportation Plan classifies the portion of Shellhorn Road, between Loudoun 
County Parkway and Lockridge Road, as a Major Collector, urban four-lane median divided 
roadway with curb and gutter (U4M) and sidewalk on each side of the road. The road segment is 
located within the urban policy area, and is classified as a Boulevard under the Virginia 
Department of Rail and Public Transportation Multimodal System Design Guidelines. 
 
On March 21, 2019, the Board approved the zoning map amendment application for Silver District 
West, ZMAP-2013-0006, subject to the Proffer Statement dated March 21, 2019, which provides 

https://lfportal.loudoun.gov/LFPortalinternet/0/edoc/322333/Item%2004%20Silver%20District%20West.pdf
https://lfportal.loudoun.gov/LFPortalinternet/0/edoc/322333/Item%2004%20Silver%20District%20West.pdf
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several proffered transportation improvements, including the design and construction of off-site 
improvements to Shellhorn Road as stated in the text of Proffer VII.B below.  
 

VII. OFF-SITE REGIONAL ROAD IMPROVEMENTS 
 

B. Construction of Shellhorn Road 
 

The Owner shall construct a four lane median divided section of Shellhorn Road 
in an alignment in substantial conformance with what is labeled as “Proposed Shellhorn Road 
Approx. 4300 FT.” and depicted on the single sheet entitled “Proposed Offsite Road Exhibit 
Silver District” dated 2-7-19, prepared by Urban, Ltd, (“Shellhorn Road”) and attached hereto 
and referenced as Exhibit E. Such road section shall include the construction of a bridge 
crossing, of up to 704 feet in length, over the Broad Run, identified on Exhibit E as “Proposed 
Bridge Location”, and shall include the construction of an intersection of Shellhorn Road and 
Barrister Street that is in substantial conformance with that depicted on Exhibit E. 
Notwithstanding the foregoing, subject to approval of the County and/or VDOT, the Owner may 
modify the design of the improvements set forth herein and shown on Exhibit E to minimize 
impacts to environmental resources within the area identified for “Proposed Shellhorn Road 
Approx. 4300FT.”, or to reduce the cost of constructing the section of Shellhorn Road discussed 
herein, such as, but not limited to, the alignment of the road improvements, subject to VDOT 
and County approval, and the extension of the length of the bridge crossing in the area identified 
on Exhibit E as “Proposed Bridge Location”, so long as such modifications are deemed by the 
Zoning Administrator to comply with Section 6-1209(E) or Section 6-1216(A) of the Zoning 
Ordinance. 

 
Exhibit E (Attachment 2) depicts the limits of Silver District West’s proffered off-site Shellhorn 
Road improvements, which extend from Barrister Street eastward to GPIN #067-37-9924. The 
area west of Barrister Street is labeled “FUTURE ROAD BY OTHERS”.  This exhibit anticipated 
the extension of Shellhorn Road to the eastern property boundary of GPIN #090-48-5422 to be a 
completed improvement.  Pursuant to the proffers of Loudoun Parkway Center, the prior owner of 
GPIN #090-48-5422 designed and bonded the extension of Shellhorn Road between Loudoun 
County Parkway and their eastern property boundary as shown on the construction plans and 
profiles for Loudoun Parkway Center – Shellhorn Road, CPAP-2007-0079.  However, that section 
of Shellhorn Road has not been constructed and a recently approved proffer amendment relieves 
the new property owner, Ashburn Acquisition Co., LLC, of its obligation to construct any portion 
of Shellhorn Road.   
 
SA Associates is currently in the design phase for the proffered road improvements depicted in 
Exhibit E, which includes the segment of Shellhorn Road extending eastward from Barrister Street 
to the northern property boundary of GPIN #067-37-9924. In order to expedite the design and 
construction of the segment of Shellhorn Road that is not proffered by Silver District West, located 
between Loudoun County Parkway and Barrister Street, the Department of Transportation and 
Capital Infrastructure (DTCI) contacted a representative of SA Associates to explore an option to 
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use the provisions of Virginia Code §15.2-2303.2.C, which authorizes the County to negotiate and 
award a contract without competition to an entity that is constructing road improvements pursuant 
to a proffered zoning condition for the purpose of expanding the scope of the road improvements. 
The applicable Code provision is provided below: 
 

Notwithstanding the provisions of the Virginia Public Procurement Act, the governing 
body may negotiate and award a contract without competition to an entity that is 
constructing road improvements pursuant to a proffered zoning condition or special 
exception condition in order to expand the scope of the road improvements by utilizing 
cash proffers of others or other available locally generated funds. The local governing 
body shall adopt a resolution stating the basis for awarding the construction contract to 
extend the scope of the road improvements. All road improvements to be included in the 
state primary or secondary system of highways must conform to the adopted standards of 
the Virginia Department of Transportation. 

 
SA Associates is willing to expand the scope of its design work on the proffered road 
improvements to include the segment of Shellhorn Road between Loudoun County Parkway and 
Barrister Street and has prepared a high level cost estimate (Attachment 3) for the design work, 
which is not expected to exceed $966,220. The cost estimate includes survey, roadway design, dry 
utility design, wetland evaluation, geotechnical studies, plat preparation, and modifications for the 
traffic signal. 
 
Assuming the Board approves the Shellhorn Road Improvement Agreement on October 2, 2019, 
SA Associates expects to initiate design of the project on October 3, 2019 and anticipates approval 
of the construction plans and plats within a year. Loudoun County will use plats that will be 
prepared as part of the proposed Shellhorn Road Improvement Agreement to acquire the necessary 
right-of-way and easements. At the September 3, 2019 Business Meeting, the Board authorized 
land acquisition from SDC Ashburn I, LLC for the construction of certain roads, including a 
portion of the Future Shellhorn Road Segment1. 
 
Once design of the road is complete, SA Associates will prepare a construction budget. At that 
time, DTCI staff will return to the Board to request approval of a contract with SA Associates to 
construct the segment of Shellhorn Road located between Loudoun County Parkway and Barrister 
Street in furtherance of Silver District West Proffer VII.B so that construction can begin on or 
about the same time as the other proffered road improvements. 
 
ISSUES: Pursuant to the proffers of Loudoun Parkway Center, ZMAP-1990-0015, the National 
Rural Utilities Cooperative Finance Corporation (NRUCFC), prior owner of the parcel located at 
the southeast quadrant of the intersection of Loudoun County Parkway and Shellhorn Road (PIN 
#090-48-5422), designed Shellhorn Road between Loudoun County Parkway and the eastern 
property boundary (CPAP-2007-0079). On April 2, 2010, NRUCFC bonded the improvements 
                                                 
1 September 3, 2019 Item 3 Land Acquisition - Shellhorn Road/Barrister Street/Prentice Drive/Lockridge Road - SDC 
Ashburn I, LLC 

https://lfportal.loudoun.gov/LFPortalInternet/0/edoc/361566/Item%2003%20Land%20Acquisition%20SDC%20Ashburn%20Property.pdf
https://lfportal.loudoun.gov/LFPortalInternet/0/edoc/361566/Item%2003%20Land%20Acquisition%20SDC%20Ashburn%20Property.pdf
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(Bond # CMS251002) for $2,266,000; the State Maintained Road Agreement has been extended 
and is currently set to expire on April 2, 2020. The property was recently purchased by Ashburn 
Acquisition Co., LLC, who filed a zoning concept plan amendment application, Project Samuel, 
ZCPA-2018-0006, to replace the Loudoun Parkway Center proffers for the subject property. On 
June 12, 2019, the Board approved Project Samuel subject to the Proffers dated May 30, 2019. 
The approved proffers do not obligate the property owner to construct Shellhorn Road. Instead, 
Proffer IV.A requires the Owner to dedicate the necessary right-of-way and all related easements 
that are needed to accommodate the extension of Shellhorn Road and Proffer IV.B requires the 
Owner to contribute a total of $3,000,000 for the extension of Shellhorn Road. Although a portion 
of the proposed Shellhorn Road improvements has already been designed and bonded by another 
party, staff believes it is likely that the bonded party will submit a request to the County to release 
the bond because the proffer obligation to construct the improvements no longer exists following 
the approval of the Project Samuel proffer amendment application.  
 
SDC Ashburn I, LLC has submitted a zoning map amendment application for a portion of its 
property, PIN #062-17-6281.  The application is being processed as Project NOVA, ZMAP-2019-
0002, which is scheduled for the Board of Supervisors October 10, 2019 Public Hearing.  The most 
recent version of the draft proffer statement, dated September 20, 2019, includes a proffer 
obligation to construct a four-lane median divided section of Shellhorn Road from Loudoun 
County Parkway to the western boundary of the above referenced subject property, and provides 
an alternative proffer for the Owner to make a regional transportation contribution to the County 
in the amount of $2,485,000. 
 
FISCAL IMPACT: The funding allocated in the FY 2020 Adopted Budget for the Shellhorn Road 
– Loudoun County Parkway to Randolph Drive capital project2 is as follows: 
 

Prior Year: $8,000,000 
FY 2020:      $19,735,000 
FY 2023:      $54,715,000 
FY 2024:      $92,550,000 
TOTAL:     $175,000,000 

 
The Prior Year funding is comprised of $8 million of General Obligation Bonds. The FY 2020 
funding is comprised of $3.735 million of Local Tax Funding – Roads and $16 million of NVTA 
70% Regional Funding. The FY 2023 funding is comprised of $11,305,000 of Local Tax Funding 
and $43,410,000 of General Obligation Bonds. The FY 2025 funding is comprised of $92,550,000 
of Smart Scale funding.  
 
SA Associates’ design project budget is $966,220. The Shellhorn Road CIP project account has 
adequate Prior Year funding to pay for design of the Shellhorn Road between Loudoun County 
Parkway and Barrister Street. 

                                                 
2 Copy Teste: April 2, 2019 Board of Supervisor Business Meeting Adoption of FY 2020 Budget 

https://lfportal.loudoun.gov/LFPortalinternet/0/edoc/325948/Item%20VIII%20FY%202020%20Appropriations%20Resolution.pdf
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County staff believes that it is beneficial to contract with SA Associates for the design of the 
Shellhorn Road between Loudoun County Parkway and Barrister Street because SA Associates is 
currently designing the adjacent section of Shellhorn Road pursuant to the Silver District West 
proffers, and the Agreement will eliminate the need for the County to initiate a lengthy 
procurement process to design a small segment of road. Entering into the proposed agreement with 
SA Associates should expedite the completion of Shellhorn Road and ensure design continuity 
between the Shellhorn Road segments.  
 
ALTERNATIVES: The Board may adopt a Resolution (Attachment 4) to award a contract to SA 
Associates to design Shellhorn Road between Loudoun County Parkway and Barrister Street for 
the construction of a four-lane median divided roadway, including modifications to the existing 
Shellhorn Road/Loudoun County Parkway traffic signal, and authorize the County Administrator 
to execute the Shellhorn Road Improvement Agreement (Attachment 5) as proposed in this item. 
Alternatively, the Board may direct staff to move forward with procurement of the design of that 
segment of Shellhorn Road. 
 
DRAFT MOTIONS: 
 
1. I move that the Board of Supervisors adopt a Resolution to award a contract to SA Associates 

South L.L.C. to design the Shellhorn Road (Route 643) between Loudoun County Parkway 
and Barrister Street for the construction of a four-lane median divided roadway, including 
modifications to the existing Shellhorn Road/Loudoun County Parkway traffic signal, as 
provided in Attachment 4 of the October 2, 2019 Board of Supervisors Business Meeting 
Action Item and authorize the County Administrator to execute the Shellhorn Road 
Improvement Agreement that is provided in Attachment 5 of the October 2, 2019 Action Item 
after the documents have been reviewed and approved to form by staff and the County 
Attorney’s Office. 

 
OR 
 
2. I move an alternate motion. 
 
ATTACHMENT(S): 
 
1. Vicinity Map 
2. Silver District West Exhibit E 
3. Budget for Shellhorn Road Design 
4. Resolution to Award Design Contract to SA Associates South L.L.C. 
5. Shellhorn Road Improvement Agreement 
 



VICINITY MAP 

 

Shellhorn Road  - Loudoun County Parkway to Future Barrister Street 

Attachment 1 

PROPOSED SHELLHORN ROAD  

DESIGN PROJECT  

SILVER DISTRICT WEST 
ZMAP-2013-0006 

FUTURE SHELLHORN ROAD 

SILVER DISTRICT WEST PROFFERED   
SHELLHORN ROAD IMPROVEMENTS 



146879932 v26
53

EXHIBIT E

PROPOSED OFF-SITE ROAD EXHIBIT
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Job# 885001TBD - Shellhorne Total Total Committed/ Current

Task Cost Non Committed Budget

Cost Code Cost Code Description Quantity Unit Unit Price Costs

Total Budget $966,220

Soft Costs $966,220

$0
11000 Soft Costs $966,220

Total Non Committed $0

Total Committed $966,220

$0
11025 Engineering Field $13,900

Non Committed $0 $0

1 ls $0.00 $0
$0

Committed $0 $13,900

UEA survey Contract

1. Field run topograpghy 1 ls $4,800.00 $4,800
2. private utility as- built shellhorne road 1 ls $5,900.00 $5,900
3. soil boring stakeout from substation to LCP (if required) 1 ls $1,200.00 $1,200
4. reimburseable expenses 1 est $2,000.00 $2,000

$0
11030 Engineering Office $0 $534,605

Non Committed $0 $0

1 $0.00 $0 $0

$0 $0

Committed $0 $534,605

UEA Contract 19-406.00 Shellhorne from intx barrister to substation $144,005

1.Shellhorne Road Extension CPAP initial Submission 1 ls $41,000.00 $41,000
2.meetings and coordination 1 hrnte $10,000.00 $10,000
3.comments and revisions 1 hrnte $15,000.00 $15,000
4.detailed adequate outfall 1 ls $6,800.00 $6,800
5.BMP Facilities 1 ls $21,000.00 $21,000
6.striping and signage plan 1 hrnte $4,500.00 $4,500
7.miscellaneous permits 1 hrnte $8,000.00 $8,000
8.private utility coordination 1 hrnte $10,000.00 $10,000
9.dedication plat initial submission 1 ls $3,500.00 $3,500
10.dedication plat 1 hrnte $2,500.00 $2,500
11. offsite esmt assume 2@2800 2 ea $2,800.00 $5,600
12. misc exhibits 1 hrnte $10,000.00 $10,000
13. soil boring stakeout 1 ls $1,105.00 $1,105 $0

14. reimburseables 1 est $5,000.00 $5,000

UEA Contract 19-406.00 Shellhorne from substation to LCP (if required) $352,600

1.Shellhorne Road Extension CPAP initial Submission 1 ls $88,500.00 $88,500
2.meetings and coordination 1 hrnte $25,000.00 $25,000
3.comments and revisions 1 hrnte $35,000.00 $35,000
4.detailed adequate outfall 1 ls $14,600.00 $14,600
5.BMP Facilities 1 ls $42,000.00 $42,000
6.striping and signage plan 1 hrnte $9,500.00 $9,500
7.miscellaneous permits 1 hrnte $17,300.00 $17,300
8.private utility coordination 1 hrnte $25,000.00 $25,000
9.dedication plat initial submission 1 ls $3,500.00 $3,500
10.dedication plat 1 hrnte $2,500.00 $2,500
11. offsite esmt assume 6@2800 6 ea $2,800.00 $16,800
12. misc exhibits 1 hrnte $21,600.00 $21,600
13. soil boring stakeout 1 ls $2,300.00 $2,300 $0

Attachment 3



 Job# 885001TBD - Shellhorne Total Total Committed/ Current

Task Cost Non Committed Budget

Cost Code Cost Code Description Quantity Unit Unit Price Costs

14.LCP MOT plan 1 hrnte $14,000.00 $14,000
15.separation of plans if required 1 ls $25,000.00 $25,000
16. Misc survey 1 hrnte $5,000.00 $5,000
17. reimburseables 1 est $5,000.00 $5,000

Marcus Davis Utility contract $25,000

Dry utility coordination and relocation consulting 1 est $25,000.00 $25,000

Acorn Environmental (if required fron Substation to LCP) $3,000

wetland evaluation and report 1 est $1,800.00 $1,800
USACE Jurisdictional determiniation (if required) 1 est $1,200.00 $1,200

Wells and associates $10,000

signalization modifications 1 est $5,000.00 $5,000
turn land design 1 est $5,000.00 $5,000

11035 Engineering Review Fees $0 $0 $258,343

Non Committed $0 $0

1 $0.00 $0 $0

$0 $0

Committed $258,343

Shellhorne (Barrister to sub sta)

Cpap first review
7085+.00075*4,050,000 1 $10,122.50 $10,123
2nd submission Inc in first 1 $0.00 $0
3rd submission 1 $2,535.00 $2,535

Plats
Plat ROW dedication (incl 2 reviews) 1 $2,445.00 $2,445
Esmt plats( Assume ) @1880 2 $1,880.00 $3,760

Grading Permit
780+130*3.72=1263.60 1 $1,263.80 $1,264

Bond Fees
extensions 3 $300.00 $900
reductions 2 $785.00 $1,570
re-inspection 3 $200.00 $600
release 1 $500.00 $500

preliminary soils report 1 $1,425.00 $1,425

Surety fees (if required)
Performance assume 4 years 4 yr $17,175.00 $68,700
VDOT assume 4 years 4 yr $34,850.00 $139,400

Shellhorne (Sub Sta to LCP if required)

Cpap first review
7085+.00075*4,050,000 1 $10,122.50 $10,123
2nd submission Inc in first 1 $0.00 $0
3rd submission 1 $2,535.00 $2,535

Plats
Plat ROW dedication (incl 2 reviews) 1 $2,445.00 $2,445
Esmt plats( Assume ) @1880 2 $1,880.00 $3,760

Grading Permit
780+130*3.72=1263.60 1 $1,263.80 $1,264

Bond Fees
extensions 3 $300.00 $900



 Job# 885001TBD - Shellhorne Total Total Committed/ Current

Task Cost Non Committed Budget

Cost Code Cost Code Description Quantity Unit Unit Price Costs

reductions 2 $785.00 $1,570
re-inspection 3 $200.00 $600
release 1 $500.00 $500

preliminary soils report 1 $1,425.00 $1,425

Surety fee if required if required $18,750.00 $0
Performance assume 4 years 4 yr $18,750.00 $75,000
VDOT assume 4 years 4 yr $38,000.00 $152,000

11045 Geotechnical -preliminary soils report $23,344

Non Committed

Committed $23,344

Contract geotechnical soultions Ince contract

Shellhorne from Intx barrister to substation 1 $9,365.00 $9,365

Contract geotechnical soultions Ince contract

Shellhorne from  substation to LCP (if required) 1 $13,979.00 $13,979

11055 Blue Prints $10,000

Non Committed

Committed $10,000

UEA Contract 
estimate 1 ls $10,000.00 $10,000

11060 Miscellaneous/contingency/Overhead $126,029

Non Committed $840,192 $0

0 % $0
0 % $0

Committed $840,192 $126,029

Contingency 10 % 0.1 % $840,191.60 $84,019
Management & Overhead 0.05 % $840,191.60 $42,010
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COMMONWEALTH OF VIRGINIA 
COUNTY OF LOUDOUN 

BOARD OF SUPERVISORS 

A RESOLUTION AWARDING A CONTRACT TO  
SA ASSOCIATES SOUTH, L.L.C. TO  

EXTEND SCOPE OF SHELLHORN ROAD IMPROVEMENTS 

WHEREAS, On March 21, 2019, the Board approved ZMAP-2013-0006, SPEX-2016-0029, 
SPEX-2016-0030, SPEX-2016-0031, SPEX-2017-0032, SPMI-2016-0008 & ZMOD-2017-0010, 
Silver District West (SDW) (Broad Run & Dulles), subject to the proffer statement dated 
September 27, 2017 and last revised on March 21, 2019 (“SDW Proffers”), for certain property 
identified as PIN #s 090-38-7633, 089-26-7927, 089-27-5311, and 089-17-9862 (the “SDW 
Property”) and SA Associates, as the current owner of the Property, is obligated to perform the 
SDW Proffers.; and 

WHEREAS, SA Associates South, L.L.C., a Delaware limited liability company (“SA 
Associates”), is the current owner of the SDW Property and is obligated to perform the SDW 
Proffers, including proffered conditions to design and construct certain street improvements as 
provided in Proffer VII.B, Off-site Regional Road Improvements, Construction of Shellhorn Road 
between Barrister Street and GPIN #067-37-9924, Exhibit E.; and 

WHEREAS, Virginia Code § 15.2-2303.2.C provides, in part, that the Board may negotiate and 
award a construction contract without competition to an entity that is constructing road 
improvements pursuant to a proffered zoning condition in order to expand the scope of the road 
improvements utilizing cash proffers of others or other available locally generated funds provided 
that the Board adopts a resolution stating the basis for awarding the construction contract to extend 
the scope of the road improvements; and 

WHEREAS, in an effort to expedite the construction and completion of a segment of Shellhorn 
Road between Loudoun County Parkway and Barrister Street, including modifications to the 
design of the existing Loudoun County Parkway/Shellhorn Road traffic signal (collectively, the 
“Shellhorn Road Improvements”), the Board negotiated the Shellhorn Road Improvement 
Agreement (the “Contract”) between the County and SA Associates, whereby SA Associates will 
expand the scope of its proffered work on Shellhorn Road to include the design work required for 
the construction of the Shellhorn Road Improvements; 

THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County of Loudoun, 
Virginia, that in accordance with the Code of Virginia § 15.2-2303.2.C, the Contract between the 
County of Loudoun and SA Associates is hereby approved substantially in the form attached to 
the October 2, 2019 Board of Supervisors Business Meeting Staff Report 

http://www.co.loudoun.va.us/budget/index.htm
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BE IT FURTHER RESOLVED, the County Administrator or his designee is hereby authorized 
to execute the Contract with SA Associates in final form approved by the County Attorney; and to 
take such further steps as he deems reasonably necessary or appropriate to satisfy the County’s 
obligations, and to enforce and protect the County’s rights and interests under the Contract and 
Proffer Statement. 

_________________________________ 
Phyllis Randall 
Chairman, Board of Supervisors 

ATTEST: 

_________________________________ 
Tim Hemstreet 
Clerk to the Board  

Adopted by the Board of Supervisors of Loudoun County, Virginia this 2nd day of October, 2019. 
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SHELLHORN ROAD IMPROVEMENT AGREEMENT 

This Shellhorn Road Improvement Agreement (“Agreement”), is made and entered into 
this _____ day of October, 2019, by and between SA Associates South, L.L.C., a Delaware limited 
liability company (“SA Associates”) and the Board of Supervisors of Loudoun County, Virginia, 
a body corporate and politic, existing under the laws of the Commonwealth of Virginia (the 
“Board” or “County”). 

RECITALS 

R-1. On March 21, 2019, the Board approved ZMAP-2013-0006, SPEX-2016-0029, SPEX-
2016-0030, SPEX-2016-0031, SPEX-2017-0032, SPMI-2016-0008 & ZMOD-2017-0010, Silver
District West (SDW) (Broad Run & Dulles), subject to the proffer statement dated September 27,
2017 and last revised on March 21, 2019 (“SDW Proffers”), for certain property identified as PIN
#s 090-38-7633, 089-26-7927, 089-27-5311, and 089-17-9862 (the “SDW Property”) and SA
Associates, as the current owner of the Property, is obligated to perform the SDW Proffers.

R-2. As part of the SDW Proffers, the Board, pursuant to Section 15.2-2303 of the Code of
Virginia (1950) as amended) (the “Code”), and Section 6-1209 of the Revised 1993 Loudoun
County Zoning Ordinance, as amended, accepted proffered conditions to design and construct
certain street improvements including those provided in Proffer VII.B, Off-site Regional Road
Improvements, Construction of Shellhorn Road between Barrister Street and GPIN #067-37-9924,
Exhibit E.

R-3. Section 15.2-2303.2.C. of the Code provides, in part, that the Board may negotiate and
award a contract without competition to an entity that is constructing road improvements pursuant
to a proffered zoning condition in order to expand the scope of the road improvements by utilizing
cash proffers of others or other available locally generated funds provided that the Board adopts a
resolution stating the basis for awarding the construction contract to extend the scope of the road
improvements.

R-4.  In accordance with the aforesaid provisions of Section 15.2-2303.2.C of the Code, the
Board is willing to contract with SA Associates to expand the scope of the proffered road
improvements by utilizing available locally generated funds, and SA Associates is willing to
expand the scope of the road improvements required by the SDW Proffers by entering into this
Agreement with the Board subject to payment by the Board as provided herein.  The said expanded
scope of road improvements includes the design of Shellhorn Road from Loudoun County
Parkway to Barrister Street, including modifications to the design of the existing Loudoun County
Parkway/Shellhorn Road traffic signal (collectively, the “Shellhorn Road Improvements”).  The
Board and SA Associates agree and acknowledge that, while this Agreement expands the scope of
the actual work that is otherwise required to be performed pursuant to the SDW Proffers, this
Agreement does not expand the scope of the Proffers themselves.

R-5. During the Fiscal Year 2020 Adopted Budget process, the Board approved funds in the
amount of $175,000,000 in the Amended FY 2019-FY2024 CIP Program for the design and
construction of Shellhorn Road as a four lane median divided roadway between Loudoun County
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Parkway and Randolph Drive (“Shellhorn Road CIP Funds”).  The funding allocated in the FY 
2020 Adopted Budget for the Shellhorn Road – Loudoun County Parkway to Randolph Drive 
capital project1 is as follows: 

Prior Year: $8,000,000 

FY 2020:       $19,735,000 

FY 2023:       $54,715,000 

FY 2024:       $92,550,000 

TOTAL:      $175,000,000 

The Prior Year funding is comprised of $8 million of General Obligation Bonds.  The FY 2020 
funding is comprised of $3.735 million of Local Tax Funding – Roads and $16 million of NVTA 
70% Regional Funding.  The FY 2023 funding is comprised of $11,305,000 of Local Tax Funding 
and $43,410,000 of General Obligation Bonds.  The FY 2025 funding is comprised of $92,550,000 
of Smart Scale funding.  

R-6. The Board wishes to make a portion of said funds available to SA Associates, pursuant to
Code Section 15.2-2303.2.C, to compensate SA Associates for its actual costs in designing the
Shellhorn Road Improvements as an expansion of the scope of the SDW Proffers.  To that end, the
Board, at its October 2, 2019 Business Meeting adopted a resolution (the “Resolution”) stating the
foregoing facts as the basis for entering this Agreement with SA Associates such that SA
Associates will design the Shellhorn Road Improvements in conjunction with its design of the
adjacent segment of Shellhorn Road as required by the SDW Proffers in order to provide for the
efficient and timely construction of the Shellhorn Road Improvements.

NOW, THEREFORE, in consideration of the foregoing and the mutual commitments hereinafter 
set forth, SA Associates and the Board agree as follows: 

1. Recitals.  The above recitals are incorporated herein by this reference and made a part
hereof.

2. Agreement to Design Improvements.  Subject to the terms and conditions set forth in this
Agreement, SA Associates hereby agrees:

(a) SA Associates shall design the Shellhorn Road Improvements as described above in
conformance with the applicable standards of VDOT and Loudoun County.  SA Associates
shall cause the design of the Shellhorn Road Improvements to be completed in a manner
that will enable to County to acquire the necessary rights-of-way and easements to
accommodate the Shellhorn Road Improvements.  The scope of the Shellhorn Road design
includes survey, roadway design, dry utility design, wetland evaluation, geotechnical
studies, and plat preparation, and plan modifications to the existing Loudoun County
Parkway/Shellhorn Road traffic signal.

1 Copy Teste:  April 2, 2019 Board of Supervisor Business Meeting Adoption of FY 2020 Budget 

https://lfportal.loudoun.gov/LFPortalinternet/0/edoc/325948/Item%20VIII%20FY%202020%20Appropriations%20Resolution.pdf
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(b) SA Associates shall begin work on the design of the Shellhorn Road Improvements by
October 3, 2019 and shall submit the construction plans to the County for approval no later
than February 1, 2020.

3. Agreement to Distribute Funds for Design Services.  The Board agrees to disburse a portion
of the Shellhorn Road CIP Funds as set forth herein, subject to the terms and conditions set
forth in this Agreement, up to the project budgeted amount of $966,220 (the “Design
Funds”), that SA Associates and the Board have determined will be sufficient to
compensate SA Associates for its actual costs to design the Shellhorn Road Improvements
as more particularly shown in the budget for the design work prepared by SA Associates
and attached hereto as Exhibit A.

4. SA Associates acknowledges and agrees that the portion of the Shellhorn Road CIP Funds
specified in the Resolution approved by the Board in association with approval of this
Agreement is the sole source of funding for the Project under this Agreement and includes
government bond funds, and that the Board undertakes no obligation or commitment to
compensate SA Associates for the Shellhorn Road Improvements in excess of the budgeted
Design Funds.  If, due to unforeseen circumstances, SA Associates anticipates changes to
the budget, SA Associates will notify the County immediately.  The DTCI Program
Manager has the authority to approve changes of up to 10% above the budgeted Design
Funds.

5. Disbursement of Funds.  The Board shall make distributions from the Design Funds
appropriated by the Board in accordance with the following procedure:

(a) The County shall disburse funds within forty-five (45) days after its receipt of an invoice
from SA Associates for completed work including documentation to support its claim for
payment and accompanied by a certification from SA Associates stating “SA Associates
acknowledges that government bond funds are being used to pay for the work billed in this
invoice.  SA Associates certifies and affirms that the payment amount requested in this
invoice is for design work completed pursuant to the Shellhorn Road Improvement
Agreement between the County and SA Associates dated October __, 2019.”

(b) Invoices will be submitted no more than once a month. In the event the County disputes
any amount of any such invoice, the County shall notify SA Associates of such disputed
amount within thirty (30) days from the date of County’s receipt of the invoice at issue,
and shall provide the reasons for such dispute, but, notwithstanding such dispute, shall
disburse to SA Associates the undisputed portion of such invoice within the stipulated 45-
day period. All invoices shall be for work actually performed to complete the design of the
Shellhorn Road Improvements.

6. Default by SA Associates.  In the event SA Associates defaults in its obligations under this
Agreement and thereafter fails to cure such Default for a period of more than sixty (60)
consecutive days following delivery of written notice of default to SA Associates, or, in
the case of a Default that SA Associates is unable to cure within sixty (60) days, fails to
commence to cure such Default within the sixty (60) day period, then the County shall have
no further obligation to make payments under this Agreement and may use the balance of
the Design Funds to complete the design of the Shellhorn Road Improvements or for any
other eligible improvements as determined by the County.  Upon request by the County,
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SA Associates shall assign and deliver the Shellhorn Road Improvement design plans it 
has prepared up to the date of default and that County has paid for, so that the County may 
use those plans to complete the Shellhorn Road Improvements design.  

7. Assignment of the Shellhorn Road Improvements Design. This Agreement contemplates a
future agreement between the Board and SA Associates for the construction of the Shellhorn
Road Improvements.  In the event that the County constructs the project, SA Associates will
transfer and assign to the County all of SA Associates’ right, title, and interest in and to the
Shellhorn Road Improvements construction plans and profiles and will require its engineer,
Urban, LTD, to assign and deliver such plans and profiles to the County pursuant to this
Agreement.

8. Termination of Agreement.  This Agreement may be terminated by the County at any time
without liability for costs incurred by SA Associates following the date of termination.  The
County shall pay for design work not in dispute and that is completed through the date of
termination.

9. Remedies.  If either party fails to perform in accordance with its obligations under this
Agreement, then the other party may seek any and all remedies at law or in equity,
including injunctive relief and specific performance.

10. Validity.  If any provision of this Agreement shall for any reason be held invalid, illegal,
or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not
affect any other provision of this Agreement, and in lieu of each such invalid, illegal, or
unenforceable provision, there shall be added automatically as a part of this Agreement a
provision as similar in terms to such invalid, illegal, or unenforceable provision as may be
possible and be valid, legal, and enforceable; and, if no such provision may be added in
lieu thereof, the balance of the provisions shall be enforceable as if such invalid, illegal, or
unenforceable provision was not present.

11. Proffers Control.  Nothing herein shall in any way amend, limit, or expand the SDW
Proffers, which shall remain in full force and effect, and any portion hereof which is
inconsistent therewith shall be deemed to be expressly superseded by such Proffers.

12. No Third Party Right of Action.  Neither the Board nor SA Associates intends to create
any third party rights or third party benefit under this Agreement.  This Agreement is solely
for the benefit of the named parties.  The parties agree that the Board shall have no
contractual relationship, and shall not be deemed hereby to have any contractual
relationship, with any subcontractors/subconsultants hired by SA Associates. In any
contract it may enter into with third parties, SA Associates shall not condition payment to
its subcontractor or subconsultant on receipt of funds under this Agreement.  SA Associates
hereby agrees to indemnify and shall defend and hold harmless the County and its elected
officials and employees from any and all claims or charges arising from any of SA
Associates’ contracts or agreements with third parties relating to the Shellhorn Road
Improvements.

13. Governing Law.  This Agreement is made and shall for all purposes be treated as having
been made in Loudoun County, Virginia, and shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia, and the parties expressly agree
that the courts of the Commonwealth of Virginia shall have exclusive jurisdiction to decide
any questions arising hereunder and that the Circuit Court of Loudoun County, Virginia
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shall be the place of preferred venue for any action arising under or with respect to this 
Agreement. 

14. Notice.  All notices hereunder shall be in writing and shall be deemed to have been
sufficiently given or served for all purposes when delivered in person or sent by certified
mails return receipt requested, to any party hereto as its addresses below state, or at such
other address as such party may have specified theretofore by notice delivered in
accordance with this Section 16:
If to SA Associates:

SA Associates South, L.L.C.
________________________
________________________
________________________
Attn:  ___________________

With a copy to:

________________________

If to Board: 

Department of Transportation & Capital Infrastructure on behalf of the 
Loudoun County Board of Supervisors 
101 Blue Seal Drive, Suite 102 
PO Box 7500, MSC #64 
Leesburg, VA  20177-7500 
Attn:  Susan Glass, Program Manager 

With a copy to: 

Office of the Loudoun County Attorney 
1 Harrison Street, SE 
P.O. Box 7000 
Leesburg, VA  20177-7000 

15. Binding Effect.  This Agreement shall inure to the benefit of and shall be binding upon the
respective successors and permitted assigns of the parties hereto.  SA Associates shall have
the right to assign the duties, benefits, and privileges of SA Associates under this
Agreement to any person or entity who owns or purchases all or substantially all of the
subdivided lots and undeveloped land of SA Associates with the intention of acting as the
primary developer of the SDW Property and who executes and delivers to the Board an
assignment and assumption agreement, executed by SA Associates and its assignee,
acknowledging the assumption of the status, rights, and obligations of SA Associates under
this Agreement.
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16. Immigration Reform and Control Act of 1986:  By entering this Agreement, SA Associates
certifies that it does not and will not during the performance of this Agreement prohibits
employment of illegal aliens.

17. Payment to Subcontractors (includes subconsultants):  Within seven (7) days after receipt
of amounts paid by the County for work performed by a subcontractor under this
Agreement, SA Associates shall either: a) pay the subcontractor for the proportionate share
of the total payment received from the County attributable to the work performed by the
subcontractor under this Agreement; or b) notify the County and subcontractor, in writing,
of its intention to withhold all or a part of the subcontractor's payment and the reason for
non-payment.  SA Associates shall pay interest to the subcontractor on all amounts owed
that remain unpaid beyond the seven (7) day period except for amounts withheld as allowed
in item b.  Unless otherwise provided under the terms of this Agreement, interest shall
accrue at the rate of one percent (1%) per month.  SA Associates shall include in each of
its subcontracts a provision requiring each subcontractor to include or otherwise be subject
to the same payment and interest requirements as set forth above with respect to each
lower-tier subcontractor.  SA Associates's obligation to pay an interest charge to a
subcontractor pursuant to this provision may not be construed to be an obligation of the
County.

18. Governing Law/Forum:  This Agreement shall be governed and construed in all respects by
its terms and by the laws of the Commonwealth of Virginia, without giving effect to its
conflicts of laws provisions.  Any judicial action shall be filed in the Commonwealth of
Virginia, County of Loudoun SA Associates expressly waives any objection to venue or
jurisdiction of the Loudoun County Circuit Court, Loudoun County, Virginia.  SA Associates
expressly consents to waiver of service of process in an action pending in the Loudoun County 
Circuit Court pursuant to Va. Code § 8.01-286.1.

19. Authority to Transact Business in Virginia:  If SA Associates is organized as a stock or
nonstock corporation, limited liability company, business trust, or limited partnership or
registered as a registered limited liability partnership, it shall be authorized to transact
business in the Commonwealth as a domestic or foreign business entity if so required by
Title 13.1 or Title 50 of the Code of Virginia or as otherwise required by law.  Any business
entity described herein that enters into a Contract with the County pursuant to the Virginia
Public Procurement Act 2.2-4300 et seq. shall not allow its existence to lapse or its
certificate of authority or registration to transact business in the Commonwealth, if so
required under Title 13.1 or Title 50 of the Code of Virginia, to be revoked or cancelled at
any time during the term of the Contract.  The County may void any Contract with a
business entity if the business entity fails to remain in compliance with the provisions of
this section.

20. Non-Waiver.  No waiver of any provision of this Agreement shall constitute a waiver of any
other provision nor shall any waiver of this Agreement constitute a continuing waiver unless
otherwise expressly provided.

21. Employment Discrimination by Contractors Prohibited.
(a) During the performance of this Contract, SA Associates agrees as follows:
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1. It will not discriminate against any employee or applicant for employment because of
race, religion, color, sex, national origin, age,  disability, status as a service disabled
veteran, or any other basis prohibited by state law relating to discrimination in
employment, except where there is a bona fide occupational qualification reasonably
necessary to the normal operation of the Contractor.  It agrees to post in conspicuous
places, available to employees and applicants for employment, notices setting forth the
provisions of this nondiscrimination clause.

2. In all solicitations or advertisements for employees placed by or on behalf of SA
Associates, it shall state that SA Associates is an equal opportunity employer.

3. Notices, advertisements and solicitations placed in accordance with federal law, rule, or
regulation shall be deemed sufficient to meet this requirement.

(b) SA Associates will include the provisions of the foregoing paragraphs, 1, 2, and 3 in every
subcontract or purchase order of over $10,000, so that the provisions will be binding upon
each subcontractor or vendor.

22. Drug-free Workplace
SA Associates (“Contractor”):
During the performance of this Agreement, the Contractor agrees to (i) provide a drug-free
workplace for the contractor’s employees; (ii) post in conspicuous places, available to
employees and applicants for employment, a statement notifying employees that the
unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled
substance or marijuana is prohibited in the contractor’s workplace and specifying the
actions that will be taken against employees for violations of such prohibition; (iii) state in
all solicitations or advertisements for employees placed by or on behalf of the contractor
that the contractor maintains a drug-free workplace; and (iv) include the provisions of the
foregoing clauses in every subcontract or purchase order of over $10,000, so that the
provisions will be binding upon each subcontractor or vendor.
For the purpose of this section, “drug-free workplace” means a site for the performance of
work done in connection with a specific contract awarded to a contractor in accordance
with this chapter, the employees of whom are prohibited from engaging in the unlawful
manufacture, sale, distribution, dispensation, possession, or use of a controlled substance
or marijuana during the performance of the Agreement.

(SIGNATURE PAGE TO FOLLOW) 
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In Witness Whereof, SA Associates and the Board have caused this Agreement to be 
executed by their duly authorized officers on the date first above written. 

SA ASSOCIATES SOUTH, L.L.C., 
a Delaware limited liability company 

By: ____________________., 
Its _________________ 

    By: 
    Name: 
    Title: 

THE BOARD OF SUPERVISORS OF LOUDOUN 
COUNTY, VIRGINIA, a body politic 

By: _____________________________________ 
     Tim Hemstreet, County Administrator 

Approved As to Form: 

___________________________________ 
Theresa J. Fontana, Assistant County Attorney 
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