
TOWN OF LEESBURG 
NOTICE OF TOWN COUNCIL PUBLIC HEARING 

TO CONSIDER REZONING AND SPECIAL EXCEPTION APPLICATIONS 
TLZM-2013-0004, TLSE-2013-0010 

PANERA BREAD 
 

Pursuant to Sections 15.2-1427, 15.2-2204, 15.2-2205 and 15.2-2285 of the Code of Virginia, 
1950, as amended, the Leesburg Town Council will hold a public hearing on Tuesday, June 24, 
2014 at 7:30 p.m. in the Town Council Chambers, 25 West Market Street, Leesburg, Virginia, 
20176 to consider Rezoning Application TLZM-2013-0004 to amend ZM-150 and Special 
Exception Application TLSE-2013-0010, Panera Bread a request by Panera LLC to permit 
addition of a drive-thru lane to an existing restaurant. 
 
The subject property is located at 215 Fort Evans Road, Leesburg, Virginia 20176 on an existing 
1.14 acre lot that is zoned B-3, Community Retail/Commercial District. The B-3 Zoning District 
has a maximum density of 0.35 FAR (Floor Area Ratio). The property is further described as 
Loudoun County Parcel Identification Number (PIN) 188-10-4168 and Loudoun County Tax 
Map Number /49//27/////3/. 
 
Rezoning Application TLZM-2013-0004 is a request to amend the approved proffers and revise 
the concept development plan for the property to allow an additional 660 square feet of retail space 
and permit one eating establishment with drive-in facility. The Town Plan designates this property 
as “Regional Retail” on the Land Use Policy Map with a maximum density of 0.35 FAR (Floor 
Area Ratio). The existing and proposed density is 0.19 FAR. This rezoning application is identified 
as case number TLZM-2013-0004. 
 
Special Exception Application TLSE-2013-0010 is a request to allow the drive-through aisle 
addition to the restaurant subject to the approval criteria of Section 3.4.12 of the Zoning Ordinance. 
This special exception application is identified as case number TLSE-2013-0010. 
 
Additional information and copies of these applications are available at the Department of 
Planning and Zoning located on the second floor of the Leesburg Town Hall, 25 West Market 
Street, Leesburg, Virginia 20176 during normal business hours (Monday-Friday, 8:30 a.m. to 
5:00 p.m.), or by contacting Irish Grandfield, Senior Planner at 703-771-2766 or 
igrandfield@leesburgva.gov.) 
 
At these hearings, all persons desiring to express their views concerning these matters will be 
heard. Persons requiring special accommodations at the Town Council meeting should contact 
the Clerk of Council at (703) 771-2733 three days in advance of the meeting. For TTY/TDD 
service, use the Virginia Relay Center by dialing 711. 
 
Run: 6/11 & 6/18 
 
 



Date of Council Meeting:  June 24, 2014 
 
 
 

TOWN OF LEESBURG 
TOWN COUNCIL PUBLIC HEARING MEETING 

 
 
Subject:  TLZM-2013-0004 & TLSE-2013-0010, Panera Bread, a rezoning application to amend 
proffers and a special exception application to permit a drive-in lane at an existing restaurant in 
Leesburg Premium Outlets. 
 
Staff Contact: Irish Grandfield, AICP, Senior Planner, Dept. of Planning & Zoning. 
 
Recommendation:   Staff recommends approval of the proposed rezoning and conditional 
approval of the special exception subject to the conditions contained in this report. 
 
Issue:  Should Town Council approve a rezoning to amend the proffers and a Special Exception 
application to allow a drive-in aisle addition for the existing Panera restaurant at Leesburg 
Premium Outlets? 
 
Fiscal Analysis:  Approval of this application will generate additional business tax revenue to 
the Town based on expected increased food sales at the location. 
 
Background: The subject property is located at 215 Fort Evans Road, Leesburg, Virginia 20176 
on an existing 1.14 acre lot that is zoned B-3, Community Retail/Commercial District. The 
property was part of the Leesburg Premium Outlets rezoning (TLZM-1996-0150) approved in 
1997 and later subdivided for the Panera restaurant use. The Town Plan designates this property 
as “Regional Retail” on the Land Use Policy Map with an allowable density of up to 0.35 FAR 
(Floor Area Ratio). 
 
The applicant, Panera LLC, seeks two legislative actions.  
 

• The first is a rezoning to amend the approved proffers for the property to allow an 
additional 660 square feet of retail space and permit one eating establishment with a 
drive-in window.  

• The second is a special exception application to allow the drive-through aisle addition to 
a restaurant in the B-3 zoning district.  

 
The 660 square foot addition will house the drive-in service window on the north side of the 
building at the rear. The location is well screened due to a 10 – 13.5 foot tall retaining wall that 
separates Fort Evans Road and the site. Several changes will be made along the east side of the 
building to accommodate a stacking lane for the drive-in. These changes include replacing 6 
parking spaces and two landscaped islands with a stacking aisle for 10 vehicles and a one-way 
by-pass lane. Other proposed changes for the site include relocation of the following: 
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• accessible parking spaces moves from the east to the west side of the building 
• the loading space will move from the north to the east side of the building 
• the dumpster location remains on the north side but shifts northward approximately 

20 feet 
 
Per an existing proffer structures onsite must be approved by the Board of Architectural Review 
(BAR) for compliance with the H-2 corridor design standards, and the proposed building 
expansion must be reviewed and approved by the BAR. 

 
Planning Commission Public Hearing and Recommendation: The Planning Commission held 
a public hearing on May 15, 2014 and at the conclusion of the hearing passed a motion 
recommending approval of the rezoning application as well as conditional approval of the special 
exception application on a 7-0 vote subject to two additional conditions of approval: one 
addressing waiting spaces for cars and a second regarding way-finding signs. One member of the 
public spoke at the public hearing expressing support for the application. The Commission 
discussed the following related to this application (staff responses in parenthesis): 
 

• Drive-ins fitting in with the character of Leesburg (There is no Town policy discouraging 
drive-ins. Note that this site is subject to a proffer requiring compliance with H-2 
Historic District guidelines). 

• Wait times to complete orders and whether car stacking for the drive-thru was sufficient 
(stacking spaces are set by the zoning Ordinance and the site meets the requirement). 

• Whether approval of this drive-in would establish a precedent for other restaurants at 
Leesburg Premium Outlets (no because each special exception application is considered 
based on the specific characteristics of the individual site). 

• Establishing one or more pull-over waiting spaces near the drive-in for orders that take 
longer than usual (staff has added a special exception condition of approval to address 
this issue). 

• The need for way-finding signage to direct motorists onsite (staff has added a special 
exception condition of approval to address this issue). 

• The positive tax revenue impact of the proposal (staff noted increased meals tax revenue) 
• Traffic flow problems at Leesburg Premium Outlets (The proposed circulation pattern 

will accommodate drive- thru traffic and sit down customer traffic alike) 
• Why drive-ins were prohibited in the original rezoning of the Outlet Mall site (drive-ins 

simply were not requested in the original rezoning ) 
• Delivery schedules for the restaurant and the ability of the site to accommodate large 

delivery vehicles (site meets the Town’s loading space and delivery truck turning 
movement requirements; a loading space is provided along the east side of the building). 

• The nature of the required BAR review given the proffer to comply with H-2 guidelines 
(BAR reviews all structures including dumpster enclosures and sign boards). 

• Sufficiency of parking (with the shared parking agreement between Panera and the mall, 
onsite parking exceeds the Zoning Ordinance standard). 

• The beneficial impact of screening that the adjacent retaining wall provides onsite for the 
proposed drive-in (the wall helps shield the drive-in difficult from off-site). 
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• Requested additional information from applicant on menu (related to food prep time), 
food preparation method, whether pre-made food options are offered, average wait times 
at other Panera’s with drive-in, average number of cars stacking at lunchtime, and 
frequency that cars have to move to a waiting spot for their food to be delivered. 
(Applicant’s representative will research and provide responses to Town Council at the 
public hearing). 

 
Staff Analysis: Staff finds the rezoning and special exception applications meet the approval 
criteria (TLZO Sec. 3.3.15 & 3.4.12) as discussed in the attached Planning Commission staff 
report. 
 
Recommendation and Conditions: 

A. Staff recommends approval of rezoning TLZM-2013-0004, Panera (see draft ordinance 
Attachment 2). 
 

B. Staff recommends conditional approval of special exception TLSE-2013-0010, Panera  
subject to the following conditions (see draft resolution, Attachment 2): 

 
1. Substantial Conformance.  This special exception shall be in substantial 

conformance with the special exception plat entitled “Panera Bread Drive-thru 
Addition”, dated June 4, 2013 and revised through April 21, 2014 as prepared by the 
Core States Group. 

 
2. No Waivers Expressed or Implied. Approval of this special exception does not 

express or imply any waiver or modification of the requirements set forth in the 
Subdivision and Land Development Regulations, the Zoning Ordinance, or the 
Design and Construction Standards Manual, except as may have been approved as 
part of this application. Final plats, site plans, and construction drawings are subject 
to applicable town regulations.  

 
3. Mechanical Equipment.  All mechanical equipment, including roof-top equipment, 

shall be screened from public view by appropriate architectural elements.   
 

4. Building Elevations. The addition to the building and any other new structures shall 
be approved by the Board of Architectural Review (BAR). 

 
5. Drive-In Vehicle Waiting Area. The applicant shall provide two parking spaces near 

the exit of the drive-in designated for vehicle waiting for drive-in customers whose 
orders may take longer than usual to fulfill.  

 
6. Way Finding Signs. The applicant shall provide signage clearly directing motorists 

to the drive-in and to the drive-in waiting area. 
 
 

Attachments 
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1. Planning Commission Staff Report dated May 15, 2014 
2. TLZM-2013-0004 Ordinance 
3. TLSE-2013-0010 Resolution 



  

 PROFFER STATEMENT 
 

PANERA, LLC 
 

TLZM 2013-0004 
 

April 21, 2014 
 
 
Pursuant to Va. Code Ann. § 15.2-2303 and § 3.3.16 of the Zoning Ordinance of the Town of 
Leesburg ("Zoning Ordinance"), and subject to the Leesburg Town Council approving an 
amendment to the proffer statement ("Leesburg Corner Proffers") and the Concept/Special 
Exception Plan ("Leesburg Corner Plan") previously proffered in ZM-150 to allow for eating 
establishment with drive-in facility as a permitted use on the property identified as Loudoun 
County PIN #188-10-4168 (the "Subject Property"), Panera, LLC (the "Applicant") for the Title 
Owner (hereinafter defined), itself, and its successors and assigns, hereby proffers to the 
following conditions ("Proffers"). The Subject Property shall be developed in substantial accord 
with the Leesburg Corner Proffers and Leesburg Corner Plan previously given and accepted by 
the Leesburg Town Council, except as modified herein. 
 
1. The Subject Property shall be developed in substantial conformance with the Panera 

Bread Concept Plan Amendment/Special Exception Plat, dated June 4, 2013 and revised 
through April 21, 2014. 
 

2. The Applicant shall provide a one-time cash contribution to the Town of Leesburg in the 
amount of $12,827.00 prior to the approval of the zoning permit for the Panera building 
expansion, to be used at the Town of Leesburg's discretion for road improvements in the 
Town of Leesburg.  
 

3. The Applicant shall install a by-pass lane stop sign and stop bar pavement marking at the 
locations shown on Sheet 4 of the Panera Bread Concept Plan Amendment/Special 
Exception Plat.  The stop sign and stop bar pavement marking shall be installed prior to 
the operation of the drive-thru lane. 
 

4. Paragraph 1 of the Leesburg Corner Proffers is hereby replaced by the following: 
 

Permitted Uses. When the Town adopts an ordinance approving the pending ZM-150 
rezoning of the Property to the B-3 category and a special exception for a Center over 
100,000 square feet, the following uses may be developed on the Property : (a) bank 
without drive-in facility; (b) eating establishment without drive-in facility; (c) eating 
establishment with drive-in facility on the property identified as Loudoun County PIN 
#188-10-4168; (d) office; (de) hotel/motel; (ef) theater, indoor; and (fg) a Center up to 
500,000671 gross square feet including, but not limited to, the following uses:  
 

(1) appliance sales store; (2) art gallery; (3) art supply; (4) bakery; (5) 
bookstore; (6) candy store; (7) clothing, accessories and dry goods store; (8) 
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delicatessen; (9) furniture sales store; (10) hardware, paint, and wallpaper 
store; (11) jewelry store; (12) leather goods and luggage store; (13) music 
store; (14) photographic equipment and supplies store; (15) sporting goods 
store; (16) tobacco store; (17) toy store; (18) variety store; and (19) office 
supply store. 

  
Notwithstanding the foregoing, the Applicant agrees that the following uses, shall not be 
developed on the Property: (a) antique and second hand store; (b) drug store: (c) floor 
coverings store; (d) grocery store; (e) lawn and garden supply store; (f) pet store; (g) 
pharmacy; (h) video rental store; (i) institutional and community service uses; (j) 
emergency care facility; (k) school, special instruction; (l) public utility, minor and (m) 
services, personal, including, but not limited to: arts and crafts studio or store; appliance 
repair and rental store; bicycle repair store, barber shop, and beauty shop; caterer; 
dressmaker shop; dry-cleaning and/or laundry pickup station; locksmith shop; musical 
instrument repair shop; photographer's studio; photostat shop; tailor shop; travel agency; 
and veterinary hospital. No more than a total of 500,000671 gross square feet of 
permitted uses and special exception uses as described herein shall be developed on the 
Property. Any retail uses developed on the Property shall be limited to a Regional 
Factory Outlet Center (the "Center") in which a substantial majority of the stores in the 
Center are leased by a merchandise manufacturer, and owner or licensee of a 
merchandise brand name, or a seller of discounted brand name merchandise.  No single 
store in the Center shall contain an area greater than 60,000 square feet.  The Center shall 
contain no more than three stores that contain leasable area which is greater than 30,000 
square feet and less than 60,000 square feet.  The Center shall contain at least 20twenty 
stores. 

 
The undersigned hereby warrants that all entities with a legal interest in the Subject Property 
have signed these Proffers, that no signature from any additional party is necessary for these 
Proffers to be binding and enforceable in accordance with their terms, that they, together with the 
others signing this document, have full authority to bind the Subject Property to these conditions, 
and that the Proffers are entered into voluntarily. 
 
 
 
 
 
 
 
 
 
 
 

[ SIGNATURE PAGES FOLLOW ] 
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TITLE OWNER OF  
 
Loudoun County PIN #188-10-4168 
 
CPG Partners, L.P. (f/k/a Chesea GCA Realty Partnership, L.P.), a 
Delaware limited partnership  
By: CPG Holdings, LLC, general partner  
 
 
By: _________________________________________(SEAL) 
Name:   ______________________________________ 
Title:  ________________________________________ 

 
 
 

STATE OF ______________________ ) 
 
     ) to-wit: 
COUNTY/CITY OF ________________ 
 
 The foregoing Proffer Statement was acknowledged before me this ____ day of 
____________, 2014, by ___________________________, as _________________________ 
of _____________________________________________________________. 
 
 
 
           ______________________________ 
           Notary Public 
 
 
My Commission Expires: ___________________ 

 
 
 
 
 

[ SIGNATURES CONTINUE ON NEXT PAGE ] 
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APPLICANT  
 
PANERA, LLC, a Missouri limited liability company 
 
 
 
By: _________________________________________(SEAL) 
Name:   ______________________________________ 
Title:  ________________________________________ 

 
 
 

STATE OF ______________________ ) 
 
     ) to-wit: 
COUNTY/CITY OF ________________ 
 
 The foregoing Proffer Statement was acknowledged before me this ____ day of 
____________, 2014, by ___________________________, as _________________________ 
of _____________________________________________________________. 
 
 
 
           ______________________________ 
           Notary Public 
 
 
My Commission Expires: ___________________ 

 
 
 
 
 

[ SIGNATURES END ] 
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        PRESENTED:  June 24, 2014 
 
ORDINANCE NO.________     ADOPTED:    June 24, 2014 

 
AN ORDINANCE: APPROVING TLZM 2013-0004 PANERA BREAD, A CONCEPT 

PLAN AMENDMENT AND PROFFER AMENDMENT TO ALLOW 
DEVELOPMENT OF A DRIVE-IN FACILITY AT AN EXISTING 
RESTAURANT AT 215 FORT EVANS ROAD 

 
 

WHEREAS, a Rezoning Application has been filed by Panera, LLC to amend the 

approved proffers and revise the concept development plan for TLZM-1996-0150 approved in 

1997 to allow an additional 660 square feet of retail space and permit one eating establishment 

with drive-in facility on land identified as Loudoun County Parcel Identification Number (PIN) 

188-10-4168; and 

WHEREAS, a duly advertised Planning Commission public hearing was held on May 15, 

2014; and 

WHEREAS, at that meeting, the Planning Commission recommended approval of this 

application to the Town Council; and 

WHEREAS, the Town Council held a duly advertised public hearing on this application 

on June 24, 2014; and 

WHEREAS, staff recommended approval; and 

WHEREAS, the Council has concluded that the approval of the application would be in 

the public interest and in accordance with sound zoning and planning principles. 

THEREFORE, ORDAINED by the Council of the Town of Leesburg in Virginia: 



 
 
 
AN ORDINANCE: APPROVING TLZM 2013-0004 PANERA BREAD, A CONCEPT 

PLAN AMENDMENT AND PROFFER AMENDMENT TO ALLOW 
DEVELOPMENT OF A DRIVE-IN FACILITY AT AN EXISTING 
RESTAURANT AT 215 FORT EVANS ROAD 

 
 

-2- 

SECTION 1. Rezoning Application TLZM 2013-0004, for the property having the 

Loudoun County Parcel Identification Number (PIN) 188-10-4168, is hereby approved subject to 

the proffers dated April 21, 2014; and 

SECTION 2. The property shall be developed in substantial conformance with the 

concept development plan prepared by Core States dated April 21, 2014; and 

SECTION 3. Severability. If a court of competent jurisdiction declares any provision of 

this ordinance invalid, the decision shall not affect the validity of the ordinance as a whole or any 

remaining provisions of this ordinance. 

SECTION 4. This ordinance shall be in effect upon its passage. 

 
PASSED this 24th day of June 2014. 
 

       ______________________________ 
       Kristen C. Umstattd, Mayor 
       Town of Leesburg 
 
 
ATTEST: 
 
 
 
_________________________________ 
Clerk of Council 

 
 
 
 
 

  



 
 
        PRESENTED:   June 24, 2014 
 
RESOLUTION NO.________     ADOPTED:     June 24, 2014 

 
A RESOLUTION: APPROVING TLSE-2013-0010, PANERA ALLOWING A DRIVE-IN 

LANE AT AN EXISTING RESTAURANT ON PROPERTY AT 215 FT. 
EVANS RD. PIN#: 188-10-4168. 

 
WHEREAS, a Special Exception Application has been filed by Panera LLC to allow a 

660 square foot addition and drive-in lane at an existing restaurant on  land identified as 

Loudoun County Parcel Identification Number (PIN) 188-10-4168; and 

WHEREAS, a duly advertised Planning Commission public hearing was held on May 15, 

2014; and 

WHEREAS, at that meeting, the Planning Commission recommended approval of this 

application to the Town Council; and 

WHEREAS, the Town Council held a duly advertised public hearing on this application 

on June 24, 2014; and 

WHEREAS, Town Council has determined that the Approval Criteria of Zoning 

Ordinance Section 3.4.12 have been satisfied; and  

WHEREAS, Town Council has determined that the proposal would serve the public 

necessity, convenience, general welfare and good zoning practice. 

THEREFORE, RESOLVED by the Council of the Town of Leesburg in Virginia that 

Special Exception application TLSE-2013-0010, Panera LLC is hereby approved to permit a 

drive-in lane at an existing restaurant on land identified as Loudoun County Parcel Identification 

Number (PIN) 188-10-4168 subject to the following conditions:  



 
 
 

 
A RESOLUTION: APPROVING TLSE-2013-0010, PANERA ALLOWING A DRIVE-IN 

LANE AT AN EXISTING RESTAURANT ON PROPERTY AT 215 FT. 
EVANS RD. PIN#: 188-10-4168.. 
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1. Substantial Conformance.  This special exception shall be in substantial 
conformance with the special exception plat entitled “Panera Bread Drive-thru 
Addition”, dated June 4, 2013 and revised through April 21, 2014 as prepared by the 
Core States Group. 

 
2. No Waivers Expressed or Implied. Approval of this special exception does not 

express or imply any waiver or modification of the requirements set forth in the 
Subdivision and Land Development Regulations, the Zoning Ordinance, or the 
Design and Construction Standards Manual, except as may have been approved as 
part of this application. Final plats, site plans, and construction drawings are subject 
to applicable town regulations.  

 
3. Mechanical Equipment.  All mechanical equipment, including roof-top equipment, 

shall be screened from public view by appropriate architectural elements.   
 

4. Building Elevations. The addition to the building and any other new structures shall 
be approved by the Board of Architectural Review (BAR). 

 
5. Drive-In Vehicle Waiting Area. The applicant shall provide two parking spaces near 

the exit of the drive-in designated for vehicle waiting for drive-in customers whose 
orders may take longer than usual to fulfill.  

 
6. Way Finding Signs. The applicant shall provide signage clearly directing motorists 

to the drive-in and to the drive in waiting area. 
 
 
PASSED this 24th day of June, 2014 
 
 
 

       ______________________________ 
       Kristen C. Umstattd, Mayor 
       Town of Leesburg 
 
ATTEST: 
 
_________________________________ Clerk of Council 
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