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DEVELOPMENT RIGHTS AND RESPONSIBILITIES AGREEMENT

THIS DEVELOPMENT RIGHTS AND RESPONSIBILITIES AGREEMENT
(“Agreement”) is made and entered into this day of , 2006, by and between
"TRAPPE EAST LLC, LUTHY PROPERTIES LLC, LYONS TRAPPE LLC, WHITEMARSH
FARM LLC, TRAPPE OCEAN GATEWAY LLC, BARBER ROAD ADDITION LLC,
TRAPPE WISE LLC and SLAUGHTER LAND LLC, all Maryland limited liability companies
(all of which are referenced herein, collectively and individually, as “Petitioner”), and THE
TOWN OF TRAPPE, a municipal corporation, organized and existing under the laws of the State
of Maryland (*Town™).

RECITALS
This Agreement is entered into based upon the following facts:

A.  When used in these Recitals, each of the terms defined in Section 1 of this
Agreement shall have the meaning given to it therein.

B. The General Assembly of the State of Maryland adopted Section 13.01 of Article
66B (“Development Agreement Statute™), which authorizes each municipality possessing zoning
powers pursuant to Article 66B to enter into a development rights and responsibilities agreement
with a person having legal or equitable interests in real property providing that the laws, rules,
regulations and policies governing the use, density, or intensity of such real property shall be the
laws, rules, regulations, and policies in force at the time the parties execule such agreements,
subject to certain limitations.

C. In accordance with the Development Agreement Statute, Town adopted
Ordinance No. 2-2003 establishing rules, procedures and requirements for consideration of
development rights and responsibilities agreements (“Enabling Ordinance™).

D. Petitioner has legal and/or equitable interest(s) in the Property, which consists of
approximately 857.8 acres located in the incorporated area of Town, east of Route 50,
approximately between Backtown and Barber Roads, as more specifically described in Section
2.2.

E. At the request of the current and/or former owners and contract purchasers of the
Property, Town annexed the Property by enacting Resolution No, 7-2002 on February 5, 2003.

F. Qualified voters of Town petitioned the Annexation to a referendum, which was
held on April 21, 2003, and in which 340 Town voters participated and affirmed the Annexation
by a vote of 246 to 94. The Annexation became legally effective on May 5, 2003.

G. The Town’s Comprehensive Plan, adopted on August 7, 2002, designates the
Property for future development. as a “Planned Neighborhood” including residential and
commercial uses. The Comprehensive Plan discourages isolated subdivisions and large lot
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residential development in favor of planned communities containing a mix of residential and
commercial uses.

H. There are many benefits to the master-planned development of a large tract of
land that generally are not as readily achieved when such fract is developed in a piecemeal
fashion, including but not limited to the integration of roads and bicycle and pedestrian networks,
water and sewer infrastructure and active and passive recreation facilitics. Furthermore, a
developer that is capable of securing approval of a large tract of land has the capability of
making off-site contributions capable of ameliorating the impact and cost of the off-site
infrastructure improvements required to accommodate the development,

L The achievement of the Comprehensive Plan’s visions with respect to the
Property requires the cooperation of Town and Petitioner of the Property. As a result of the
development of the Property, Town will receive additional and varied residential housing,
commercial development, new jobs, significant increases to the real property tax base, publicly
accessible open space, protection of environmentally sensitive areas, recreational facilities, and
improvements to public infrastructure within the Town,

J. Petitioner desires to develop the Property, in accordance with this Agreement and
the Annexation Agreement, as a master planned mixed-use community with a diverse
population, including residential dwellings priced to attract and accommodate families that
provide essential services to the Trappe and Talbot County community, such as the fields of
education, healthcare, and police and emergency services. The Property will be developed, if at
all, with interconnected neighborhoods containing a variety of residential, commercial, retail and
municipal uses and multiple public and private open space and recreational amenities,

K. On February 1, 2006, after a duly noticed public hearing, the Town Council
enacted Ordinance No. 9-2005, which established a Planned Neighborhood (“PN) zoning
district for the Property and approved the PUD Plan for the Approved Phases of the Project.

L. Petitioner has petitioned Town to enter into a development rights and
responsibilities agreement and proceedings have been taken in accordance with the Development
Agreement Statute and Enabling Ordinance.

M. The purpose of this Agreement is to facilitate the implementation of the Town’s
Comprehensive Plan through the development of the Project, and to provide assurance to the
Petitioner that the Property, if developed, will be developed at the density permitted by the
Planned Neighborhood District. The development of the Project requires a major investment of
resources, planning and effort by the Town to support the increase in population proposed by the
Petitioner. Similarly, the development of the Project requires the initial construction by the
Petitioner of public facilities, substantial front-end investment in on-site and off-site
improvements, dedications of land, and participation in other programs for public benefit and
purposes. The Petitioner’s investment will include the phased construction of on- and off-site
improvements necessary to support the development of the Property, funding for a Town
Planner, and financial contributions to a Town revitalization fund to continue the viability of the
traditional town center in the context of the large development, and funding for a start up police
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department. The Town recognizes the Petitioner will make substantial commitments of the
resources to achieve both private benefits of the Project for the Petitioner and the public purposes
and benefits of the Project for Town. Petitioner will be unable to make and realize the benefits
from such commitments of land and resources without the vested rights and assurances provided
by this Agreement, Town has determined that the granting of such assurances is necessary to
enable Petitioner to undertake the development of the Project and thereby achieve the public
purposes and benefits to the Town from the Project.

AP R e

i

N By entering into this Agreement, Town desires to obtain the binding agreement of
Petitioner to develop the Property, if at all, in accordance with the Annexation Agreement, the
Planned Neighborhood District, any Development Approvals, and the terms of this Agreement,
and to provide the benefits that will accrue to the Town and the general public in accordance
with the Annexation Agreement and this Agreement. In consideration therefor, Town agrees to
exercise its governmental and proprictary functions for the purpose of accomplishing the
objectives and performance of the Annexation Agreement and this Agreement, and to vest any
Development Approvals granted or required as the result of this Agreement.

0. The general benefits to be received by Town from the implementation of this
Agreement include, without limitation:

(1) Implementation of the Comprehensive Plan and furthering its goals
for mixed-use, master-planned development of the Town’s growth area consistent with the
Planned Neighborhood District;

(2) Establishing cohesion between site plans, design elements, land
uses, architecture, site engineering and landscape architecture;

3) Providing the Petitioner with sufficient certainty and predictability
in the development process to induce Petitioner to incur substantial commitments to public
infrastructure and amenities;

C)] Ensuring that Petitioner provides public improvements, facilities,
and services as set forth in the Annexation Agreement and in this Agreement;

(5) Ensuring the construction of on- and off-site improvements to
facilitate development and occupancy of the Project, thereby furthering Town goals and
objectives for economic development;

©) Accepting, at the Town’s sole discretion, the dedication of
infrastructure facilities completed and available for public use in advance of when these facilities
would be constructed with the incremental development of the Project.

P. By entering into this Agreement, Petitioner desires to obtain the binding
agreement of Town to permit development of the Property in accordance with the Planned
Neighborhood District, the Annexation Agreement and this Agreement. This Agreement will
eliminate uncertainty in the planning process, provide for the orderly development of the
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Property for both public and private use, and generally serve the purposes for which
development rights and responsibilities agreements are intended under the Development
Agreement Statute.

Q. The general benefits to be received by Petitioner from the implementation of this
Agreement include, without limitation: ,

(1) Obtaining sufficient certainty and predictability in the development
process to justify the required substantial up-front investment in the public and private
infrastructure for a phased Project requiring several years to complete;

(2) Realization of the opportunity to provide Town with new kinds of
residential and commercial development that are consistent with the goals and objectives of the
Comprehensive Plan;

3) Development rights for 2,262-2,501 residential units and such
other uses as permitted by the Existing Land Use Regulations.

R. Town and Petitioner acknowledge and agree that the provisions of this Agreement
are fair, just and reasonable and the assurances provided by this Agreement provide the certainty
that is needed for Petitioner to make the long-term commitments involved in developing the
Property and providing the benefits to Town and the general public.

S. On November 16, 2005, after a duly noticed public hearing, the Planning
Commission considered and recommended approval of this Agreement by Resolution No. 2005~
2, a copy of which is attached hereto as Exhibit A. The Planning Commission’s
recommendation is based, in part, upon its determination that the terms, provisions, conditions
and obligations in this Agreement are consistent with Town’s Comprehensive Plan.

T.” On October 12, October 26, November 16, December 7, 2005, and
January 4, 2006, the Town Council considered this Agreement, the recommendations of the
Planning Commission and public comments. On February 1, 2006, the Town Council approved
this Agreement by Ordinance No. 8-2005 (“Approving Ordinance™), a copy of which is attached
hereto as Exhibit B, after a duly noticed public hearing, The Approving Ordinance, which is
incorporated herein, contains a statement, with references to specific provisions of applicable
law, regulations or plans, that the proposed development is consistent with the applicable
development regulations and the Comprehensive Plan.

U, This Agreement is intended to be, and should be construed as, a
Development Rxghts and Responsibilities Agreement within the meaning of the Development
Agreement Statute and the Enabling Ordinance. Town and Petitioner have taken all actions
mandated by and have fulfilled all requirements set forth in the Development Agreement Statute
and the Enabling Ordinance, including requirements for notice, public hearings, findings, votes,
and other procedural matters.
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V. All parties entered into this Agreement voluntarily and in consideration to the
beneﬁts of and the rights and obligations of the parties.

NOW, THEREFORE, in consideration of the foregoing recitals, which are not merely
prefatory but are hereby incorporated into and made a part of this Agreement, and the mutual
covenants and agreements set forth below, and other good and valuable consideration, the receipt
and sufficiency of which the parties hereby acknowledge, Town and Petitioner hereby agree as
follows:

AGREEMENT

1. Definitions and Exhibits

1.1 Definitions. For all purposes of this Agreement, except as otherwise expressly
provided or if the context otherwise requires, the following terms shall have the following
meanings;

1.1.1. “Agreement” means this Development Rights and Responsibilities
Agreement, as it may be amended from time to time, including all addenda, schedules and
exhibits incorporated by reference.

1.1.2, “Annexation” means the annexation effectuated by Town Resolution No.
7-2002, which extended the Town boundaries to include approximately 924.2 acres of land,
including the Property subject to this Agreement, and which was affirmed by a majority vote of
the citizens of Trappe by referendum held on April 21, 2003.

1.1.3, “Annexation Agreement” means the annexation agreement, dated
February 5, 2003, by and between Town and the then owners and contract purchasers of portions
of the land subject to the Annexation, which Annexation Agreement was recorded among the
County Land Records on July 30, 2003 at Liber 1173, folio 452.

1.1.4, “Approved Phases” means those increments of the Project which have
received PUD Plan Approval by the Town Council as of the Effective Date of this Agreement.

1.1.5, “Building and Improvement Standards” means the generally applicable
regulations, standards and policies of the Town and any applicable state and federal regulations
for the construction and installation of buildings, structures, facilities and associated
improvements including, without limitation, Town’s building code, plumbing code, electrical
code, mechanical code, fire code and public utilities codes, standards, and policies.

1.1.6. “Completion” or “complete” mean the completion of the applicable work
and improvements in accordance with all applicable Governmental Rules and substantially in
accordance with the plans and specification and other requirements, such that, subject only to
minor punch-list type items, all such work and improvements are finally complete and regardless
of such punch-list type items, all improvements are ready for use for their intended purposes and
are fully capable of such use.
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1.1.7. “County” means Talbot County, a political subdivision of the State.

"1.1.8. “County Land Records” means the Land Records for Talbot County,
Maryland, as maintained by the Clerk of the Circuit Court for Talbot County, Maryland,

1.1.9 . “Petitioner” means, collectively and/or individually, TRAPPE EAST LLC,
LUTHY PROPERTIES LLC, LYONS TRAPPE LLC, WHITEMARSH FARM LLC, TRAPPE
OCEAN GATEWAY LLC, BARBER ROAD ADDITION LLC, TRAPPE WISE LLC and
SLAUGHTER LAND LLC, all limited liability companies organized under the laws of
Maryland and qualified to do business in Maryland, and their successors and assigns to all or any
part of the Property.

1.1.0, “Development” and “develop” mean the improvement of the Property for
the purposes of completing: the buildings, structures, facilities and associated improvements
comprising the Project including, but not limited to, demolition of existing buildings and
structures, grading or excavation; construction of infrastructure and public facilities related to the
Project, whether located within or outside the Property; construction of buildings and structures;
and instaflation of landscaping.

1.1, “Development Agreement Statute” means the state enabling legislation
authorizing the Town to enter into this Agreement that is codified at Article 66B, Section 13.01
of the Annotated Code of Maryland.

1.1.12.  “Development Approvals” means all permits, approvals, actions, and other
entitlements approved or issued by Town in connection with development of the Property
including, but not limited to:

(a)  Establishment of a Planned Neighborhood (“PN”) zoning district
for the Property;

(b)  PUD Plan approval for any Phase(s) of Development of the
Property,

(c) Lot line adjustments and/or preliminary and final subdivision plats;

(d)  Special exception approvals; -

)] Sewer and/or water reservations or allocations;

@ Development permits;

(g)  Variances;

(h) Street vacations;

@ Site plan approvals;

() Special taxing and/or financing districts;

(k)  Grading permits;

¢} Building permits; and

{(m)  Occupancy permits,

1.1.13,  “Development Plan” means the Existing Development Approvals and the
Existing Land Use Regulations applicable to development of the Property.
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1.1.14. = “EDU” means equivalent dwelling unit,

1.1.15.  “Effective Date” means the date the last of all the parties hereto executes
this Agreement, provided that this Agreement is recorded in the County Land Records within
twenty (20) days after being fully executed.

1.1.16.  “Enabling Ordinance” means Ordinance No, 2-2003, and any amendments
thereto, adopted by the Town Council pursuant to the Development Agreement Statute, to
establish procedures and requirements for the consideration and enforcement of development
rights and responsibility agreements.

1.1.17.  “Execution Date” means, with respect to each party, the date on which the
party executes this Agreement.

1.1.18.  “Existing Development Approvals” means all Development Approvals
approved or issued prior to the Effective Date. Existing Development Approvals include the
Development Approvals incorporated herein as Exhibit “F” and all other Development
Approvals that are a matter of public record on the Effective Date.

1.1.19.  “Existing Land Use Regulations” means those certain Land Use
Regulations in effect on the Effective Date.

1.1.20.  “Governing Policies” means: (i) the policies specified in Section 4 and (ii)
Existing Land Use Regulations.

_ 1.1.21.  “Governmental Authority” means any applicable federal, state, county or
Town governmental entity, authority or agency, court, tribunal, regulatory commission or other
body, whether legislative, judicial or executive (or a combination or permutation thereof) with
jurisdiction over the Project. '

1.1.22. “Governmental Rules” means the policies, laws, rules, regulations and
ordinances of any Governmental Authority.

1.1.23.  “HOA” means the one or more community or homeowners’ association(s)
created by Petitioner to own, operate, manage and/or maintain various components of the Project.

1.1.24.  “Land Use Regulations” means all ordinances, resolutions, codes, rules,
regulations, policies, exactions, entitlements, assessments, fees and official policies of the Town
governing the development and use of land, including, without limitation, the permitted use of
land; the density or intensity of use; subdivision requirements; the maximum height and size of
proposed buildings; development exactions; regulations regarding the rate, time or sequence of
development; and the design, improvement and construction standards and specifications
applicable to the development of the Property, “Land Use Regulations” includes the Town’s
zoning ordinance, Planned Neighborhood District, subdivision regulations, development moratoria
and growth management and phased development programs, ordinances establishing development
exactions, and Building and Improvement Standards.
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1.1.25.  “Mortgage” means any mortgage or deed of trust granted by an owner
encumbering real property, encumbering any other security interest therein existing by virtue of
any other form of security instrument or arrangement used from time to time in the locality of the
Property (including any such other form of security arrangement arising under any deed of trust,
sale and leaseback documents, lease and leaseback documents, security deed or conditional deed,
or any financing statement, security agreement or other documentation used pursuant to the
provisions of the Uniform Commercial Code or any successor or similar statute); provided that
such mortgage, deed of trust or other form of security instrument, and any instrument evidencing
any such other form of security arrangement, has been recorded among the County Land Records.

1.1.26.  “Mortgagee” means a mortgagee of a mortgage, a beneficiary under a
deed of trust or any other secured lender, and their successors and assigns.

1.1.27.  “Parties” or “Party” mean the parties or a party to this Agreement, being
Town and/or Petitioner, collectively or individually, respectively, and their successors and assigns.

1.1.28,  “Phase” means any discrete portion of the Project, including a
commercial, residential, or mixed-use neighborhood, for which specific PUD Plan and/or
subdivision approval is sought.

1.1.29.  “Planning Commission” means the Planning Commission of the Town
created and constituted pursuant to Article 66B of the Annotated Code of Maryland.

1.1.30.  “Planned Neighborhood District” means the Planned Neighborhood
District Floating Zone which was enacted by the Town on November 5, 2003, and which the Town
applied to the Property on February 1, 2006.

1.1.31.  “Project” means the development of the Property as provided by the
Development Plan and as such Development Plan may be further defined, enhanced or modified
pursuant to the provisions of this Agreement or subsequent Agreements applicable to any specific
phase of the Project, or as finally approved by appropriate Town agencies.

1.1.32.  “Project Completion” means the time at which Petitioner has completed
development and construction of the Project, including any subsequently approved regional
commercial uses,

1.1.33.  “Property” means that certain real property located in Trappe, Maryland,
that is subject to this Agreement, as defined in Section 2.2 below,

1.1.34.  “Public Facilities” means those certain portions of the Property and
appurtenant improvements to be dedicated or conveyed to the public or to the Town of Trappe by
Petitioner as set forth in Section 5, including right-of-ways, road improvements, storm drains
(including retention and drainage structures) and water and sewer facilities (including pump
stations, wells, water tower and treatment facilities).
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1.1.35.  *Reservations of Authority” means the rights and authority excerpted from
the assurances and rights provided to Petitioner in Section 4 and reserved to Town therein.

1.1.36.  “Residential Building Permit” means a building permit issued by the
Town for the construction of a dwelling or group of dwellings.

1.1.37.  “Residential Dwelling Unit” means any primary residential dwelling unit
constructed on the Property, including a single-family detached or attached home, townhouse,
apartment, or residential condominium, but excluding any accessory residential use, such as in-law
apartments, and commercial uses, such as hotel or bed and breakfast rooms,

1.1.38.  “Subsequent Development Approvals” means all Development Approvals
required subsequent to the Effective Date in connection with development of the Property, or any
Phase thereof, that are consistent with the Development Plan,

1.1.39,  “Subsequent Land Use Regulations” means any Land Use Regulations
adopted and effective after the Effective Date.

1.1.40.  “State” means the State of Maryland.
1.1.41.  “Term” means the term of this Agreement as set forth by Section 2.

1,142,  “Third Party” means any person or legal entity not a party to this
Agreement.

1.1.43,  “Town” means the “The Town of Trappe”, a municipal corporation,
organized and existing under the laws of the State, together with its successors and assigns.

1.1.44.  “Town Council” means “The Council of Trappe”, or the Commissioners
of Trappe, acting collectively, which is vested, as the govemmg body of Town, with all legxslatlve
and executive powers of Town.

1.1.45.  “Traffic Report” means any traffic impact analysis of the Project that is
accepted and approved as a governing document by the Town. .

1.1.46.  “Wastewater and Water Facility Plan” means any wastewater and water
facility plan approved by the Town, which has been prepared by a consulting engineer engaged by
the Town to analyze or make recommendations concerning wastewater treatment or water
treatment and water distribution systems related to the Project.

1.2 Exhibits

A. Planning Commission Resolution
B. Town Council Ordinance

C. Plat Showing Property

ID. Legal Description of Property
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Petitioner’s Property Interests

Existing Development Approvals

Assignment and Assumption Agreement Form
Estoppel Certificate Form

Public Works Equipment Specifications

Public Open Space Exhibit

Trail Construction Exhibit

R Em o

2. General Provisions

2.1 . Parties. The parties to this Agreement are the Town and Petitioner.
2.2 Property. The real property that is subject to this Agreement is as set forth below:

Tax Map 535, Parcel 17
Tax Map 535, Parcel 19
Tax Map 535, Parcel 65
Tax Map 55, Parcel 44
Tax Map 535, Parcel 15
Tax Map 59, Parcel 4
Tax Map 55, Parcel 83
Tax Map 55, Parcel 14
Tax Map 59, Parcel 1
Tax Map 535, Parcel 66
Tax Map 54, Parcel 169

T T@E e oo o

and as more specifically depicted by Exhibit C and deseribed by metes and bounds, courses and
distances in Exhibit D.

2.2.1 The persons having an equitable or legal interest (including lienholders) in
the Property as of the Execution Date are as follows:

a. John F. Luthy III, Deborah B. Luthy, and Joha F Luthy, III, Daniel W. Luthy and
Marilyn H, Luthy, General Partners of Luthy Farms Limited Partnership, having a legal interest
in the properties identified by Sections 2.2 (a) and (b);

b. John F. Luthy III and Deborah B. Luthy, having a legal interest in the property
identified by Section 2.2(c);

c. Luthy Properties LLC, having an equitable interest in the properties identified by
Sections 2.2(a), (b) and (c); '

d. Fox Hall, Inc., having a legal interest in the property identified by Section 2.2(d);

e. Trappe East LLC, having an equitable interest in the property identified by
Section 2.2(d);

f. 'W. Harold Lyons and Patricia M, Lyons, having a legal interest in the property
identified by Section 2.2(e); ' '

g. Lyons Trappe LLC, having an equitable interest in the property identified by
Section 2.2(e);
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h. White Marsh Farm One, LLC, having a legal interest in the property identified by
Section 2.2(f);

i. White Marsh Farm Two, LLC, having a legal interest in the property identified by
Section 2.2(g); .

j.  White Marsh Farm LLC, having an equitable interest in the properties identified
by Sections 2.2(f) and (g);

k. 4313 Ocean Gateway, LLC, having a legal interest in the property identified by
Section 2.2(h);

1. Trappe Ocean Gateway LLC, having an equitable interest in the property
identified by Section 2.2(h);

m, Sidney S. Campen, Jr. and Patricia E, Campen having a legal inferest in the
property identified by Section 2.2(i);

n. Barber Road Addition LLC, having an equitable interest in the property identified
by Section 2.2(i); ‘

o. Estelle Slaughter and Elizabeth Slaughter, having a legal interest in the Property
identified by Section 2.2(j);

p. Slaughter Land LLC, having an equitable interest in the property identified by
Section 2.2(3);

q. Wise Oil & Fuel, Inc., having a legal interest in the property identified by Section
2.2(k);

t. Trappe Wise LLC, having an equitable interest in the property identified by
Section 2.2(k);

s. Deed of Trust from John F. Luthy III and Deborah B, Luthy to trustees securing
Chesapeake Farm Credit, ACA, P.O. Box 40, East New Market, Maryland 21631, in the
principal amount of $141,500.00, recorded in Liber 836, folio 776, in the Land Records of Talbot
County, Maryland, being a lien holder on the property identitied by Section 2.2(c),

_ t. Deed of Trust and Secwrity Agreement to Harold S. Robbins and David H.
Leonard, Trustees, securing Bank of the Eastern Shore, 301 Crusader Road, Cambridge,
Maryland 21613, in the principal amount of $225,000.00, recorded in Liber 1192, folio 307, in
the Land Records of Talbot County, Maryland, being a lien holder on Parcel 1 of the property
identified by Section 2.2(d);

u. Deed of Trust and Security Agreement from 4313 Ocean Gateway, LLC to
frustees securing Bank of the Eastern Shore, 301 Crusader Road, Cambridge, Maryland 21613,
in the principal amount of $475,000.00, recorded in Liber 979, folio 782 in the Land Records of
Talbot County, Maryland, being a lien holder on the property identified by Section 2.2(h);

v, Financing Statement from 4313 Ocean Gateway, LLC to Bank of the Eastern
Shore, 301 Crusader Road, Cambridge, Maryland 21613, recorded in Liber 984, folio 435 in the
Land Records of Talbot County, Maryland, being a lien holder on the property identified by
Section 2.2(h);

w. Deed of Trust and Security Agreement from 4313 Ocean Gateway, LLC to
trustees securing Bank of the Eastern Shore, 301 Crusader Road, Cambridge, Maryland 21613,
in the principal amount of $200,000.00, recorded in Liber 993, folio 225 in the Land Records of
Talbot County, Maryland, being a lien holder on the property identified by Section 2.2(h);

Xx. Financing Statement from 4313 Ocean Gateway LLC to Bank of the Eastern
Shore, 301 Crusader Road, Cambridge, Maryland 21613, recorded in Liber 994, folio 549 in the
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Land Records of Talbot County, Maryland, being a lien holder on the property identified by
Section 2.2(h);
- y. Deed of Trust from 4313 Ocean Gateway, LLC to trustees securing Easton Bank

and Trust Company, Main Office, 501 Idlewild Avenue, Easton, Maryland 21601, in the -
principal amount of $100,000.00, recorded in Liber 1271, folio 008 in the Land Records of
Talbot County, Maryland, being a lien holder on the property identified by Section 2.2(h);

z. Assignment of Rents from 4313 Ocean Gateway, LLC to frustees securing Easton
Bank and Trust Company, 501 Idlewild Avenue, Easton, Maryland 21601, recorded in Liber
1271, folio 015 in the Land Records of Talbot County, Maryland, being a lien holder on the
property identified by Section 2.2(h);

aa. Purchase Money Deed of Trust from Sidney S. Campen and Patricia E. Campen
to trustees securing St. Michael’s Bank, 213 Talbot Street, St. Michaels, Maryland 21663, in the
principal amount of $360,000.00, recorded in Liber 1193, folio 959 in the Land Records of
Talbot County, Maryland, being a lien holder on the property identified by Section 2.2(i);

bb. Line of Credit Deed of Trust from D. Estelle Slaughter and Elizabeth Slaughter to
trustees securing Maryland National Bank, P.O. Box 630, Easton, Maryland 21601, in the
principal amount of $22,000.00, recorded in Liber 622, folio 32 in the Land Records of Talbot
County, Maryland, being a lien holder on the property identified by Section 2.2(j);

cc, Credit Line Deed of Trust from D, Estelle Slaughter and Elizabeth Slaughter to
trustees sccuring Maryland National Bank, 225 North Calvert Street, Baltimore, Maryland
21202, in the principal amount of $25,000.00, recorded in Liber 627, folio 937 in the Land
Records of Talbot County, Maryland, being a lien holder on the property identified by Section

2.20);

dd. Partial Assignment of Mortgage/Deed of Trust recorded in Liber 627, folio 937,
from Maryland National Bank, 10 Light Street, Baltimore, Maryland 21203, to The First
National Bank of Chicago, 1 First National Plaza, Suite 0126, Chicago, Illinois 60670, as trustee
for the MNB Home Equity Loan Asset Backed Certificates Series 1989-1 recorded in Liber 694,
folio 327, in the Land Records of Talbot County, Maryland, being a lien holder on the property
identified by Section 2.2(j);

e¢. Assignment of Security Deeds from The First National Bank of Chicago, 1 First
National Plaza, Suite 0126, Chicago, Illinois, 60670, to Chemical Bank, 55 Water Street, New
York, New York 10041, as trustee, recorded in Liber 7435, folio 644 in the Land Records of
Talbot County, Maryland, being a lien holder on the property identified by Section 2.2(j);

ff. Deed of Trust from Elizabeth Slaughter and D. Estelle Slaughter to trustees

- securing Nationsbank, N.A., Nationsbank/REAU, P.O. Box 26866, Richmond, VA 23261, in the
principal amount of $47,000.00, recorded in Liber 920, folio 463, in the Land Records of Talbot
County, Maryland, being a lien holder on the property identified by Section 2.2(j);

gg. Financing Statement from Wise Oil and Fuel, Inc. to The National Bank of
Cambridge, P.O. Box 550, Cambridge, Maryland 21613, recorded in Liber 1004, folio 103 in the
Land Records of Talbot County, Maryland, being a lien holder on the property identified by
Section 2.2(k).
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2.3  Effective Date; Conditions; Commencement of Rights and Qbligations. This
- Agreement shall be effective, and confer all rights and obligations according to the terms of this
Agreement, on the Effective Date of this Agreement.

2.4  Binding Effect of Agreement. The Property is hereby made subject to this
Agreement. The Petitioner shall be permitted to develop the Project in accordance with the
Planned Neighborhood District with 2,262-2,501 residential units. The specific residential
density for each Phase will be established and approved at the time that the Petitioner receives
PUD Plan approval for that Phase, Prior to development of a portion of the Property, Petitioner
shall obtain PUD Plan approval for the Phase(s) of the development from the Town, except that
this Section does not prevent Petitioner from extending utilities to subsequent Phase(s) prior {o
PUD Plan approval for such Phase(s), at Petitioner’s risk. To the extent that Development of the
Project occurs, it shall be carried out in accordance with the terms of this Agreement. The
burdens and benefits of this Agreement are binding upon the Property, and the burdens and
benefits of the Agreement constitute covenants that run with the land. This Agreement is
intended to vest Petitioner’s right to build the Project consisting of 2,262-2,501 residential
dwelling units and additional commercial and recreational uses (excluding regional commereial
uses), to be constructed in conjunction with performance of the within obligations, as applicable,
and in accordance with the conditions of PUD Plan approval(s) in specific phases.

2.5 Term.

2.5.1. Term. Except as to those Provisions of this Agreement which specifically
provide for a longer duration, the term of this Agreement shall commence on the Effective Date
and shall continue for a period of thirty (30} years thereafter, unless this term is modified,
extended, or terminated pursuant to the provisions of this Agreement,

2.5.2. Justification. Parties acknowledge and agree that the substantial economic
investment made by Petitioner for the provision of public and private services, the benefits and
amenities provided to Town, the uncertainty of future market demands, and the public purposes
to be advanced by completion of the Development in accordance with the 2002 Comprehensive
Plan of the Town of Trappe and expectations of the Parties justify the Term of the Agreement.

2.5.3. Extension of Term Upon Legal Challenge, 1If any litigation is filed
challenging any of the Development Approvals, or otherwise raising issues of the validity of any
of the Development Approvals or the enforceability, validity or binding nature of this
Agreement, the Term of this Agreement shall be extended for the period of time from the date of
the filing of such litigation until the conclusion of such litigation by dismissal or final entry of .
judgment, and Petitioner or Town may record a notice to indicate the period of any such
extension.

2.54. Tolling of Term for Excusable Delay. The Term of this Agreement and
. time for performance by either Party of any of its obligations hercunder shall be extended by the
parties for the period of time that an Excusable Delay described by Section 16 prevented such
performance, or longer as may be required by circumstances or as may be agreed to between the
Parties.
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2.5.5. Tolling of Term for Moratoria. Without limitation of any provision of
Section 4.1.11, any moratoria enacted by Town that affect or apply to the Project or the Property
shall toll the Term of this Agreement during the period that such moratoria affect or apply to the
Project or the Property.

256 Tolling of Term During Conflict of Law Su;vpension. The Term of this
Agreement shall be tolled during the period that any suspension of the Agreement imposed by
Section 19 is in full force and effect.

2.5.7. Rule Against Perpetuities. I any provision of this Agreement shall be
unlawfully void or voidable for violation of the Rule Against Perpetuities, then such provision
shall continue only until twenty-one (21) years after the death of the last survivor of the now
living descendants of Elizabeth II, Queen of England. Notwithstanding any provision to the
contrary, the Term of this Agreement shall not be extended under any circumstances for a period
that would cause this Agreement or any provision hereof to be void as violating the Rule Against
Perpetuities.

2.6,  Transfer and Assignment of Rights and Interests.

2.6.1. Assignment. Except with respect to individual lots in relation to which
this Agreement has terminated pursuant to Section 15.2, Petitioner may only sell, assign or
transfer its rights and obligations under this Agreement pursuant to a conveyance of some or all
of the Property, or any portion thereof, {o any person, natural or legal, at any time during the
Term of this Agreement, without approval of Town, However, the Town shall have no obligation
to issue Subsequent Development Approvals unless and until the applicant (other than Petitioner)
for such approvals has completed or demonstrated to the reasonable satisfaction of the Town the
financial ability to perform and complete the obligations of this Agreement and the Annexation
Agreement. The Town may require appropriate security or surety as a condifion of any
Development Approvals. Any purchaser or transferee shall have and be subject fo all of the
rights and obligations of Petitioner under this Agreement insofar as such rights and obligations
are applicable to the portion of the Property sold or transferred.

2.6.2. Constructive Notice and Acceptance. Except with respect to individual
lots in relation to which this Agreement has terminated pursuant to Section 15.2, every person
who, now or hereafter, owns or acquires any right, title or interest in or to the Property, or part
thereof, is, and shall be, conclusively deemed to have consented and agreed to be bound by every
provision contained in this Agreement and the Annexation Agreement applicable to all or the
portion of the Property acquired, whether or not any reference to these Agreements is contained
in the instrument by which such person acquired such right, title or interest.

2.6.3. Release of Petitioner. Upon the delegation of the duties and obligations
under this Agreement and the sale, transfer or assignment of all or any portion of the Property,
Petitioner will be released from obligations arising under and subsequent to the effective date of
such transfer of this Agreement with respect to the Property, or portion thereof, so transferred if:
(i) Petitioner has provided to Town prior written notice of the proposed transfer, and (ii) the
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transferee has agreed in writing with the Town to be subject to all of the provisions hereof
applicable to the portion of the Property so transferred by executing an Assignment and
Assumption Agreement substantially in the form of Exhibit G, and (iii) and the transferee has
demonstrated or otherwise provided to the Town the financial security or surety necessary to
assure the completion of any amenities or infrastructure and the obligations of the Petitioner
agreed or necessary to support the development of the portion of the Property so transferred, and
(iv) counsel for the transferor/Petitioner has provided a legal opinion for the benefit of the Town
that the provisions of this Agreement run with and bind the Property for the performance of this
Agreement. Failure to provide a written assumption agreement shall not negate or otherwise
affect the lability of the transferee to perform such duties and obligations, all of which are
intended to be conditions to any Subsequent Development Approvals or final occupancy permits.

Upon any transfer of any portion of the Property and the express assumption of Petitioner’s
obligations under this Agreement by such transferece, and compliance with the preceding
paragraph, the Town agrees to look solely to the transferee for compliance by such transferee
with the provisions -of this Agreement as such provisions relate to the portion of the Property
acquired by such transferee. Any such transferee shall be, with respect to the portion of the
Property transferred, entitled to the benefits as, and subject to the obligations of, “Petitioner”
hereunder, A default by any transferee shall only affect that portion of the Property owned by
such transferee.

Any transferce shall be responsible for satisfying the good faith compliance requirements
set forth in Section 13 relating to the portion of the Property owned by such transferee. Any
amendment to this Agreement between Town and a transferee shall only affect the portion of the
Property owned by such transferee. Nothing contained herein shall be deemed to -grant to Town
discretion to approve or deny any sale or transfer, except as otherwise expressly provided in this
Agreement,

2.7. Amendment and Waiver.

2.1.1. Writing Required. This Agreement may be waived or amended in whole or in
part, only by written consent of Town and Petitioner in accordance with the procedures set forth
by Section 2.7.1. Waiver or amendment of this Agreement with respect to only a portion of the
Property shall require the consent of the Trappe Town Council and only such other parties (one
‘or more of the entities defined herein as “Petitioner” and/or its successors or assigns) as own the
portion(s) of the Property that are subject to the waiver or amendment. All such writings shall be
signed by the appropriate officers of Town and Petitioner and in a form suitable for recordation
in the County Land Records, and shall be recorded in the County Land Records. This provision
~ shall not limit any remedy of Town or Petitioner as provided by this Agreement.

2.7.2. Procedure. The Parties may only amend this Agreement in accordance with
the procedures of the Development Agreement Statute and Enabling Ordinance, and following a
determination by the Planning Commission whether the amendment is consistent with the
Comprehensive Plan.
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2.8. Notices. All notices and other communications in connection with this
Agreement shall be in writing. By notice complying with the requirements of this Section, each
Party may change the address or addressee or both for all future notices and communications to
such Party, but no notice of a change of address shall be effective until actually received.

Notices and communications to Petitioner shall be addressed to, and delivered at, the following
addresses:
with copies to:

Trappe East Petitioner-DRRA Trappe East Petitioner-DRRA

¢/o Rocks Engineering Company ¢/o Miles & Stockbridge P.C.

1960 Gallows Road 101 Bay Street

Suite 300 Easton, Maryland 21601

Vienna, Virginia 22182 Telephone (410) 822-5280
Telephone (703) 556-4000 Attn:  John H. Musray, Esquire and
Attn:  Nicholas P.H. Rocks Ryan D. Showalter, Esquire

Robert D. Rauch & Associates, Inc.
28466 Waterview Drive '
Easton, Maryland 21601
Telephone (410) 770-3666

Attn:  Robert D, Rauch

Notices and communications to Town shall be addressed to, and delivered at, the following
addresses:

The Town of Trappe with a copy to:

P.O, Box 162 Cowdrey, Thompson & Karsten, P.A.
4011 Powell Avenue 130 N. Washington Street

Trappe, Maryland 21673-0162 Easton, Maryland 21601

Telephone (410} 476-3170 Telephone (410) 822-6800

Attn: President, Town Council Attn:  David R. Thompson, Esquire and
with copies to the Town Council Brynja M. Booth, Esquire

Notice shall be accomplished only in accordance with one of the following procedures, and shall
be effective, in all cases, upon actual receipt or refusal to accept:
(a) By personal (hand) delivery to a Party, and if a Party is an entity, to an adult
representative of such Party, at the street address for the Party;
(b) By United States certified or registered mail, postage prepaid, with return receipt
requested; or
(c) By a nationally-recognized delivery service company to the street address with
wriften proof of delivery.

Facsimile and email communications shall not constitute notice. In the event any
applicable statute, law, rule or regulation requires notice to be delivered in a particular manner,
or to a particular address for a Party, such statute, law, rule or regulation shall control, unless the
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requirements of such statute, law, rule or regulation can be waived, in which case all Parties
hereby waive such requirements.

29.  Amendment of Annexation Agreement. The Agreement shall be considered
supplemental to the Annexation Agreement, but shall not be construed to waive any requirement
of the Petitioner set forth in the Annexation Agreement. The Parties intend that the provisions of
this Agreement supplement and further define the obligations established by the Annexation
Agreement, based upon'the significant additional information currently available to the Parties,
including detailed land and facility planning and assessment of impacts of residential
development of the Project, In the event of any judicially determined inconsistency between this
Agreement and the Annexation Agreement, the provisions that provide the greatest benefit to the
Town shall be given effect.

3. Representations, Warranties and Certifications

3.1. By Both Parties.

3.1.1. Procedural Sufficiency. Town and Petitioner hereby acknowledge and
agree that all required notices, meetings, and hearings have been properly given and held by
Town with respect to the approval of this Agreement and agree not to challenge this Agreement
or any of the obligations or rights created by it on the grounds of any procedural infirmity or any
denial of any procedural right.

3.1.2. Town Council Approval of Future Agreements. Notwithstanding anything
to the contrary set forth in this Agreement, Petitioner and Town acknowledge and agree that any
contracts or agreements contemplated to be entered into by Town under the terms of this
Agreement that are not attached as exhibits hereto will be subject to the prior approval of the
Town Council, if the approval of the Town Council is required under the terms of the Town
Charter or other applicable law.

3.2, Town. Town hereby makes the following representations, warranties and
covenants to and with Petitioner as of the Execution Date unless another date is expressly stated

to apply:
(a) Existence. Town is a municipal corporation of the State situated in the County.

(b) Power and Authority. The execution and performance by Town of this
Agreement has been duly authorized by a Town resolution, adopted in conformity with the
Town Charter, Development Agreement Statute and Enabling Ordinance.

(c) Litigation. To the knowledge of Town, there are no legal actions or proceedings
pending or threatened against the Town or its agencies which, if adversely determined, would
materially and adversely affect the ability of Town to fulfill its obligations under this
Agreement.
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(d) Enforceable Obligations. Assuming due authorization, execution and delivery by
Petitioner, this Agreement, each document executed by Town pursuant hereto and all
obligations of Town hereunder and thereunder are enforceable against Town in accordance
with their terms, except as such enforcement may be limited by laws affecting the
enforcement of creditor’s rights and by general equity principles (regardless of whether such
enforcement is considered in a proceeding in equity or at law),

3.3. Petitioner. Petitioner Bereby makes the following representations, warranties and
covenants to and with Town as of the Execution Date unless another date is expressly stated to

apply:

(a) Existence. All entities referred to herein collectively and individually as
“Petitioner” are limited Hability companies duly organized and legally existing under the
laws of the State, and qualified to transact business in the State,

(b) Authorization. Petitioner is duly and legally authorized to enter into this
Agreement and has complied with all laws, rules, regulations, charter provisions and bylaws
relating to its corporate existence and authority to act, and the undersigned is authorized to
act on behalf of and bind Petitioner to the terms of this Agreement, Petitioner has ail
requisite power to perform all of its obligations under this Agreement. The execution of this
Agreement by Petitioner does not require any consent or approval that has not been obtained.

(¢) Ownership of Property. Petitioner hereby certifies that it is the owner of a legal or
equitable interest in the Property, copies of the documents establishing such interest are
included as Exhibit E.

(d) Litigation. To the knowledge of Petitioner, there are no legal actions or
proceedings pending or threatened against Petitioner which, if adversely determined, would
materially and adversely affect the ability of Petitioner to fulfill its obligations under this
Agreement. '

(e} Enforceable Obligations. Assuming due authorization, execution and delivery by
Town, this Agreement, ecach document executed by Petitioner pursuant hereto and all
obligations of Petitioner hereunder and thereunder are enforceable against Petitioner in
accordance with their terms, except as such enforcement may be limited by laws affecting the
enforcement of creditor’s rights and by general equity principles (regardless of whether such
enforcement is considered in a proceeding in equity or at law).

(f) Financial Resources. Petitioner warrants that if has the financial resources, or
the ability to obtain sufficient financial resources, to meet all of its obligations under this
Agreement and the Annexation Agreement.
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4. Regulation of Development.

4.1.  Development. The following policies set forth in this Section 4 shall govern the
subdivision, development and use of the Property and are consistent with and/or are provided for
in or contemplated by the Existing Land Use Regulations and the Existing Development
Approvals.

4.1.1. Permissible uses of the Property; Densify and Intensity of Use, Petitioner
may develop the Property at the density and intensity permissible under the Planned
Neighborhood District, subject to obtaining PUD Plan approval for each Phase of the Project,
and subject to compliance with the Petitioner’s obligations hereunder and compliance with all
valid conditions and prerequisites for all necessary Development Approvals. Although the
Development Plan reserves a portion of the Property for development of regional commercial
uses the Parties agree that the regional commercial aspect of the Project, except for its location,
has not been addressed or limited by this Agreement. This Agreement and the Existing Land
Use Regulations do not and are not intended to address the specific uses or intensity of use of the
arca proposed for regional commercial development, which is excluded from the terms of this
Agreement and which will be subject to a separate development rights and responsibilities
agreement at the appropriate time.

4.1.2. Rights to Develop. Petitioner shall have vested rights, to the maximum
extent allowed under State law, including the Development Agreement Statute, to develop the
Property in accordance with, and to the maximum extent allowed by, the Planned Neighborhood
District, Existing Development Approvals and this Agreement. Notwithstanding anything herein
to the contrary, this Agreement does not, and shall not be construed to, abrogate any rights that
may vest pursuant to common law. In addition, Petitioner is provided and assured the vested
right to require that the Land Use Regulations of Town applicable to and governing the
Development of the Property during the Term hereof shall be as provided by Section 4.4, Except
as otherwise provided in this Agreement, the permitted uses of the Property, the density and
intensity of uses, the maximum height and size of structures, and provisions for protection of
sensitive areas and reservation and dedication of land for public purposes applicable to
development of the Property shall be those set forth in or by the Planned Neighborhood District,
Existing Land Use Regulations, Development Plan, and the Annexation Agreement.

4.1.3. Building Standards. All construction on the Property shall adhere to
Town’s generally applicable Building and Improvement Standards. .

4.1.4, Commitment to Local Builders and Trades. Petitioner has the exclusive
right to deal with builders, contractors, subcontractors and material suppliers of the Petitioner’s
choice, subject to Petitioner’s agreement to employ local contractors, subcontractors and material
suppliers provided that they are appropriately qualified and competitively priced. The Petitioner
agrees that ten percent (10%}) of the unimproved residential building lots within the Project shall
be offered for sale to the public generally to facilitate construction diversity. For purposes of this
paragraph, “public generally” includes individuals and small builders headquartered in Talbot
County and its immediately surrounding counties, and “offered for sale” means listed on the
market within 10 days of the date of Jot recordation until the earlier oft (1) the date such lot is
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sold to a member of the public generally, or (2) six (6) months after completion of base paving
for the street on which such lot fronts,

4.1.5. Exactions, Mitigation Measures, Conditions, Reservations and
Dedications. All Town exactions, mitigation measures, conditions, reservations and dedications
of land for public purposes that are applicable to the Planned Neighborhood development,
excluding the regional commercial uses, are set forth in this Agreement and the Annexation
Agreement, This provision does not apply to stormwater management plans, which have not
been submitted, reviewed or approved as of the date of this Agreement.

4.1.6 | Agreement Processing Fees. Within sixty (60) days of the Effective Date
of this Agreement, Petitioner shall pay all outstanding Town processing and review expenses,
including reasonable legal expenses related to the preparation of this Agreement, if any,

41.7 Application, Processing, Permit and Inspection Fees. Petitioner agrees to
pay all Town fees, including all engineering fees, attorney’s fees, or other professional fees for
processing applications for Development Approvals, plan reviews, building permits, inspections,
and occupancy permits, generally applicable on a Town-wide basis for similar projects, at the
rate and amount in effect at the time the fee is required to be paid.

4,.1.8 Development Phases/Subdivision Sections. The Town will not review or
approve development Phases or subdivision sections of the Property that exceed two-hundred
sixty (260) residential lots, exclusive of any nonresidential lots. Parties acknowledge and agree
that Petitioner may, sequentially and/or concurrently and in its discretion, elect to commence,
maintain, continue, suspend or complete any subdivision plat review or approval and/or
construction activities in one or moére, contiguous or noncontiguous, portions and/or subdivision
sections of the Property. The Parties agree that each Phase of development shall be implemented
with a final subdivision plat for that particular Phase or section of the Project.

4.1.9 HOA’s. There will be a minimum of three (3) HOA’s. In addition, the
Petitioner will divide any HOA greater than 300 residential units into individual districts of 300
units or less. Petitioner shall present the HOA documents for any Phase to the Town Council for
review and approval before recording the same. The HOA documents for any Phase or portion
of the Project will require the following after two or more districts exist and after the Petitioner
relinquishes control of the HOA to the unit owners:
(a) That each HOA district elect its own board;
{(b)  That each HOA district board ¢lect one or two of its board members to
serve on the HOA Board of Directors;
(c) That no district or HOA board member serve for more than one term; and
(d)  That the president or chairman of any HOA board be rotated annually
among the various districts within the HOA.
(e) No HOA Board of Directors shall consist of more than five (5) members.

4,1.10 Population Diversity. Petitioner recognizes the Town’s goal to attract a
diverse population of families who will contribute to the overall economic, cultural and social
well-being of the Town of Trappe and the Talbot County community. Town recognizes
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Petitioner’s cwrrent infent to impose age restrictions upon certain Phases of the Project, in
accordance with the Federal Housing for Older Persons Act (§§ 42 USC 3607 ef seq.) and other
applicable laws. The Parties agree that the maximum number of age restricted dwelling units
created within the Project shall not exceed 50% of the total number of Residential Dwelling
Units within the Project. With respect to any portion of the Project for which Petitioner intends
to impose age restrictions, the Petitioner shall provide the Town with the proposed age
restrictions applicable to any specific Phase or portion thereof as part of the subdivision plat
approval process for such Phase. If Petitioner decides, subsequent to subdivision plat approval,
to establish age restrictions for all or a portion of any Phase of the Project, Petitioner shall notify
the Town of its intent and provide Town with the proposed age restrictions. Petitioner further
agrees that at all times during the build-out of the Project, there will be lots or Residential
Dwellings Units within a non-age restricted phase available for rent or purchase until 1,250 non-
age restricted lots or Residential Dwelling Units are rented or under contract. Petitioner agrees
that all lots or Residential Dwelling Units located within Phases 1B and 1C will be available for
purchase or rent and occupancy without regard to age.

4.1.11 Moratoria. The Parties acknowledge and agree that this Agreement
contemplates and provides for the development of the Project and that no moratorium, Land Use
Regulations or other future ordinance, resolution or regulation imposing a limitation on the
conditioning, rate, timing or sequencing of the development of property within Town and
otherwise affecting the Property or any portion thereof shall apply to or govern the development
of the Property, whether affecting parcel or subdivision plats, building permits, occupancy
permits or other approvals to develop or use land issued or granted by Town, except as may be
adopted pursuant to Section 4.5. In the event of any such moratorium, future ordinance,
resolution, rule or regulation, unless adopted by Town as provided by Section 4.5, Petitioner
shall continue to be entitled to apply for and receive approvals as contemplated by this
Agreement and in accordance with the Applicable Development Rules,

41.12 Project Name. Petitioner intends to establish a common name for the
Project (“Project Name™). As part of the subdivision plat approval process for the first Phase of
development, the Petitioner shall submit the Project Name to the Town Council for review and
approval. The Petitioner shall not use the Project Name until the same has been approved by the
Town Council. The Town acknowledges that Petitioner will devote substantial resources to
promote the Project Name and protect its value as a unique intellectual property right, which may
include filing state and federal registrations for such name. - The Parties therefore agree that upon
approval by the Town of the Project Name, that Petitioner shall have the exclusive right to own,
contro] and license the Project Name with respect to the Project and any additional parcels of
land which Petitioner may acquire and develop; provided, however, that Town shall have no
obligation to police the use, wrongful or otherwise, of the Project Name by third parties. The
Town may use such Project Name for its own purposes in promoting the Town of Trappe.

4.1.13 Cultural Resources,
4.1.13.1  Archaeological Evaluation. A recognized archacological expert

conducted an archaeological survey to identify and evaluate any prehistoric sites located on the
Property. The summary of this evaluation is reported in “Phase 1 Terrestrial Archaeological
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Survey of the Proposed East Trappe Annexation Project Area, Talbot County, Maryland”,
prepared by Chesapeake Bay Watershed Archaeological Research Foundation, Inc., dated March
3, 2003 (the *Archaeological Survey”), Although the Archaecological Survey identified eleven
archaeological sites, it concluded that none of the prehistoric sites constitute “significant”
cultural resources and no further archaeological work is warranted at any site on the Property.
Accordingly, Town and Petitioner agree that the Property contains no prehistoric sites that may
provide information not currently available from similar sites in the region or that otherwise
warrant preservation or detailed archaeological investigation.

4.1,13.2 Historic Structures. A recognized Architectural Historian has
evaluated all historic structures located on the Property during November 2002 to determine
whether any significant historic structures existed, and, if so, whether the preservation or
restoration and maintenance of such structures are economically reasonable and feasible.
Specifically, the siructures of the White Marsh Farm and Wright’s Adventure were evaluated and
reports were filed with the Maryland Historical Trust, collectively referred to as the “Historical
Properties Reports.”

The Historical Properties Reports conclude that the White Marsh Farm “has reached an
advanced stage of deterioration . . . is basically a ruin . . . [and] does not qualify for recognition
by the National Register of Historic Places.” The Wright’s Adventure Farm dwelling does not
qualify for nomination to the National Register of Historic Places “[dlue to [its] plain,
undistinguished nature.,” Accordingly, Town and Petitioner agree that the Property contains no
significant historic structures for which preservation or restoration and maintenance are
economically reasonable and feasible.

The archaeological evaluation by the Chesapeake Bay Watershed Archeological
Research Foundation, Inc. determined the location of a historic cemetery. During the Town’s
PUD Plan review and approval for the Phase(s) in which such cemetery is located, the Petitioner
shall present to Town for approval a plan to preserve or relocate the cemetery to a suitable
cemetery or burial ground located within Talbot County, with appropriate decorum and
protection and easement rights for access thereto by members of the public.

4,1.13.  Protection of Sensitive Areas. Any disturbance of forested or wetland
areas for development purposes shall be conducted in accordance with the PUD Plan(s) and
applicable laws, regulations, and permits.

4.2  Duration of Development Approvals. Notwithstanding any provision of the
Existing Land Use Regulations, all Existing Development Approvals and all Subsequent
Development Approvals, shall remain valid and effective for all purposes during the Term of this
Agreement, unless the expiration date is governed by Federal or State law or Petitioner consents
in writing to an earlier expiration date.

43  Changes and Amendments to the Existing Development Approvals. The Parties
agree that evolution, refinement and development of the Project may require changes to the

Existing Development Approvals. In the event Petitioner finds that any such change is necessary
or appropriate, Petitioner shall apply for an amendment to the Existing Development Approvals
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to effectuate such change and Town shall promptly process and act on such application for an
amendment. Amendments to the Existing Development Approvals that do not also require an
amendment to the Land Use Regulations shall be reviewed for consistency with the Existing
Land Use Regulations and the applicable Subsequent Land Use Regulations identified in Section
4.5, If approved, any such change in the Existing Development Approvals shall be incorporated
herein as an addendum to Exhibit F, and may be further changed from time to time as provided
in this Section. '

Unless otherwise required by law, a change to the Existing Development Approvals shall
be deemed “minor,” and not require an amendment to this Agreement, provided such change
does not add permitted uses of the Property that are substantially inconsistent with all of the uses
permitted of the Property prior to the change. Any amendment to the Existing Development
Approvals that is not “minor™, as defined above, shall be deemed a “major” amendment and shall
require an amendment to this Agreement. The parties understand and agree that the proposed
regional commercial development site included within the Project is not addressed by any
Existing Development Approvals, nor is it governed by this Agreement. All matters pertaining
to the proposed regional commercial site shall be addressed in a separate development rights and
responsibilities agreement.

4.4  Repulation of Development by Town. Notwithstanding any future action of
Town, whether by ordinance, resolution, referendum, initiative, or otherwise, during the Term of
this Agreement, the Town rules, regulations, and official policies applicable to and governing the
use, density or intensity of use, or Development of the Property (excluding the Regional
Commercial Area) shall be the Existing Land Use Regulations, together with amendments and
additions adopted pursuant to the Reservations of Authority provided in Section 4.5.

4.5  Limitations, Reservations and Exceptions. Notwithstanding anything to the
contrary set forth in Section 4.4 above, or elsewhere in this Agreement, and in addition to the
Existing Land Use Regulations, and the requirements of the Annexation Agreement, the
following Land Use Regulations adopted by Town hereafter shall apply to and govern the
Development of the Property (collectively, the “Reservations of Authority”):

(a) Non-Conflicting Subsequent Land Use Regulations. Subsequent Land Use
Regulations that are not in conflict or more stringent than with Existing Development
Approvals or Existing Land Use Regulations;

(b) Conﬂzctmg Subsequent Land Use Regulations. Subsequent Land Use Regulations
that ' conflict' with Existing Development Approvals or Existing Land Use Regulations,
provided that the Petitioner has given the Town specific written consent to the application of
such conflicting regulations to Development of the Property;

! To the fullest extent permitted by the Development Agreement Statute and the Enabling Ordinance, any
Subsequent Land Use Regulation which increases the cost or limits the rate, timing or sequencing of Development
of the Property shall be deemed to conflict with the Existing Development Approvals,
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(c) State and Federal Laws and Regulations. Existing and future state and federal
laws and regulations, together with any Land Use Regulations, programs and actions, or
inaction, that are reasonably (taking into consideration, among other things, the provisions of
this Agreement and the Annexation Agreement) adopted or undertaken by Town in order to
comply with such state and federal laws and regulations; provided, that in the event that state
or federal laws and regulations or related Land Use Regulations prevent or preclude
compliance with one or more provisions of this Agreement, such provisions shall be
modified or suspended as may be necessary to comply with such state and federal laws and
regulations, and this Agreement shall remain in full force and effect to the extent that: (i) it is
not inconsistent with such faws and regulations and (ii) performance of the remaining
provisions would not be inconsistent with the intent and purposes of this Agreement;

(d) Public Health, Safety or Welfare. Subsequent Land Use Regulations that are
adopted by Town, which may be in conflict with the Existing Development Approvals or
Existing Land Use Regulations, the application of which to the development of the Property
is essential in order to ensure the public health, safety, or welfare of residents of all or part of
Town;

- (e} Building and Improvement Standards. Present and future Building and
Improvement Standards, except that (taking into consideration the provisions of this
Agreement and the Annexation Agreement) any future amendment thereto that reduces the
amount of land within the Property that can be utilized for structures and improvements or
increases the amount of required open space within the Project shall not be considered a
provision of any of the Building and Improvement Standards included within the exception
provided by this Subsection (d) and shall not apply to and govern the Development of the
Project unless it complies with another exception under this Section 4.5; and

() Customary Town Fees, Taxes and Charges. Subsequent fees and taxes adopted by
the Town intended to be customary Town fees and charges and imposed by the Town
pursuant to law upon all similarly situated applicants and property owners.

4.5.1 Police Powers; Full Extent of Law. The Parties acknowledge that Town is
restricted in its anthority to limit its police powers by contract and that the foregoing limitations,
reservations, and exceptions are intended to reserve to Town all of its police powers that cannot
be so limited. It is expressly agreed that Town reserves its police power to adopt ordinances,
regulations, policies and other enactments affecting the Project to address essential matters of
public health, safety or welfare. In the exercise of its police powers, Town shall recognize and
consider the circumstances existing at the time this Agreement was authorized. In addition, such
exercise of the police power shall be in a manner consistent with the purpose and intent of the
Development Agreement Statute, the provisions of this Agreement, and the purpose of the
exercise of the police power. Notwithstanding the foregoing, this Agreement shall be construed,
contrary to its stated terms if necessary, to reserve to Town all such powers and authority that
cannot be restricted pursuant to the Development Agreement Statute.

4.6,  Fulure Assutances to Petitioner Regarding Exercise of Reservations of Authority
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4.6.1 Adoption of Comprehensive Plan and Approval of the Planned
Neighborhood District; Further Approvals. In preparing and adopting the 2002 Comprehensive
Plan and in granting the application for the Planned Neighborhood District for the Property as -
well as any Existing Development Approvals, the Town considered the health, safety, and
welfare of the existing and future residents and populations of Town and prepared and/or
reviewed in this regard endangered species, wetlands, archaeological, historical/architectural,
groundwater, traffic impact and water and wastewater facility studies (“Studies™) as well as other
studies relating to the economic and non-economic impacts of the Approved Phases and the
general development plans on the Town and its public facilities and services. Without limiting
the generality of the foregoing, in granting application of the Planned Neighborhood District to
the Property or portions of the Property, and in granting the Existing Development Approvals,
the Planning Commission and Town Council carefully considered and determined the projected
needs (taking into consideration the planned development of the Project and Town and adjacent
areas) for Town services within the Project, Town and adjacent areas and the projected needs
within the Project including public water and sewer, the needs of the residents for open space
and parks, and the appropriateness of the number of units to be developed and the density and
intensity of the development comprising the Project.

462 All Governmental Approvals Required Before Development of Property.
It is acknowledged that this Agreement only provides assurances to Petitioner with respect to the
Land Use Regulations that will apply to the Property and that prior fo and as a condition
precedent to the final decision to construct or develop any of the Public Facilities or any portions
of the Project, Petitioner shall obtain PUD Plan approval for each Phase, and all required permits
and approvals shall be obtained, in accordance with and as provided in Sections 4.4 and 4.7
(including State and federal regulations).

4.7  Actions of Other Public, Quasi-Public and Private Entities. The implementation
of the Development Approvals may require actions by and agreements with other public, quasi-
public or private entities in granting permits and approvals, generally as follows:

a Federal, State, and other agencies having jurisdiction and dealing with,
inter alia, air quality, scwer, water, wastewater, storm drainage, solid waste, transportation
facilities, and surface mining; and

b. . Providers of utilities and owners of utility lines and easements.

At Petitioner’s sole discretion and in accordance with Petitioner’s construction schedule,
Petitioner shall apply for such other permits and approvals as may be required by other public
and quasi-public and private entities in connection with the development of, or the provision of
services to, the Project.

4.7.1 No Limitation of Authority; Town Cooperation. This Agreement does not
limit the rights or authority of such entities. To the extent permitted by law, Town shall
cooperate with Petitioner to obtain and/or assist Petitioner to obtain such permits and approvals
and shall, from time fo time at the request of Petitioner, use its best efforts to support
applications pending before and/or enter into such binding agreements with any such other
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entities as may be necessary to ensure the timely availability of such permits and approvals.
Without limiting the foregoing, Town shall reasonably cooperate with Petitioner in any dealings
with public, quasi-public and private entities concerning issues affecting the Property. Town
shall keep Petitioner fully informed with respect to its communications with such entities that
could impact the development of the Property, Petitioner shall be responsible for all expenses
incurred by the Town in connection with applications to such other entities.

472 Failure to Obtain, In the event that any such agreement, permit or
approval as set forth above is not obtained within six (6) months from the date the application is
deemed complete by the appropriate entity, and such circumstance materially deprives Petitioner
of the ability to proceed with development of the Property or any portion thereof, at the election
of Petitioner, Petitioner and Town shall meet and confer with the objective of attempting to
mutually agree on alternatives and/or amendment to this Agreement to allow the Development of
the Property to substantially proceed.

S. Public Facilities, Services and Initiatives
5.1, Construction_of Public Facilities. The Public Facilities shall be constructed in

accordance with the provisions of the Development Plan, this Agreement, the Annexation
Agreement, the Building and Improvement Standards and approved plans and specifications.

5.2  Operation, Maintenance, Repair, and Replacement. Except as expressly set forth
in this Agreement, the Annexation Agreement, the approved plans, specifications, and contracts
for construction, or in any transfer or dedication documents, the Town shall not be responsible
for the operation, maintenance, repair or replacement of any of the Public Facilities, or the cost
thereof, until after the completion thereof and formal acceptance of the Public Facilities by
Town. '

53 Town Public Works Parcel, Facility and Equipment,

5.3.1 Town Public Works Parcel. As an element of the subdivision plat
submission and approval process, and site plan approval process for the wastewater treatment
facilities described in Section 9, the Petitioner and the Town will agree on the configuration of a
public works parcel (“Public Works Parcel”). The Public Works Parcel will be conveyed to the
Town within thirty (30) days after approval of the final subdivision piat creating the parcel. The
Public Works Parcel shall be of sufficient size to accommodate the improvements set forth in
Section 5.3.2. Petitioner shall be responsible to the Town for all maintenance and insurance
expenses Ielated to the Public Works Parcel until the Public Works Improvements described in
paragraph 5.3.2 are accepted for occupancy by the Town.

532 Improvements to the Public Works Parcel. 'The Petitioner shall construct
the following improvements on the Public Works Parcel (*Public Works Improvements™), all of
which shall be designed, engineered and constructed at Petitioner’s expense, to the Town’s
specifications, including all grading, stormwater management, entrances, exits, parking areas and
fencing: (a) a 3,000 square foot public works/administrative building, which shall include space
for a meeting room, and public works workshop and office space; and (b) a 900 square foot pad
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{under roof) for storage of equipment and/or materials. The Public Works Improvements .
described in Section 5.3.2.'shall be in addition to the improvements required for the wastewater
treatment facility. Improvements and space necessary for the operation of the wastewater
treatment facility, including, but not limited to office, storage and laboratory space shall be part
of, and included within the wastewater treatment facility and plant, which is set forth in Section
9. : :

The Petitioner shall be responsible for all design, architectural and engineering,
construction and construction inspection costs associated with the Public Works Improvements.
The Town shall select the architects, inspectors, and engineers, and all costs, expenses and fees
associated with their efforts shall be reimbursed to the Town by Petitioner, The Public Works
Improvements shall be constructed and available for occupancy within 12 months of the Town’s
written request or issuance of the 500® residential occupancy permit for the Property, or as
otherwise agreed in writing by the Town and the Petitioner. The Town shall not be obligated to
accept the Public Works Improvements until after the issuance of the 500" residential occupancy
permit.

533 Construction Warranties. Petitioner may enter into a construction
agreement with one or more contractors, subject to approval by the Town, for the construction of
the Town Public Works Improvements. Upon the Town's acceptance of such improvements, the
Petitioner shall warrant or validly assign to the Town all relevant material and construction
warranties related to such improvements. Warranties for such improvements shall have a
duration of at least one (1) year from the date of substantial completion of such improvements
and acceptance by the Town. To the extent that components of the Town Public Works
Improvements include warranties for more than one year, Petitioner shall assign all such
warranties to the Town.

534 Equipment. Petitioner shall provide the Town with a new street sweeper
and a front-end loader/backhoe on or before the date that the Town accepts dedication of the
streets and associated public improvements constructed by Petitioner to serve the first five
hundred (500) lots of the Project. Exhibit I shows examples of acceptable street sweepers and
front-end loaders/backhoes.

5.4. Town Police Department. In the Annexation Agreement, the Petitioner agreed to
fund the first year’s operations of a Trappe Police Departiment consisting of three police officers,
two police vehicles, and a public safety communications system. Alternatively, in addition to the
agreement to fund two police cars and a public safety communications system, the parties agree
that the Town may elect that the Petitioner fund one police officer position for three years as
opposed to three police officer positions for one year. The Parties hereby agree that the
Petitioner’s costs shall be the actual costs to the Town of providing and training such personnel
(including liability and heaith insurance and an appropriate pension plan) and acquiring,
operating and installing such equipment. Petitioner’s obligations to fund such operations shall
commence at such time as the Town delivers written notice to the Petitioner that the Town has

implemented or will implement its police force.

5.5 Fire Protection,
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5.5.1. Annual Assessment. The Town of Trappe is served by the Trappe
Volunteer Fire Department, Inc., a private corporation which is not an agency of the Town of
Trappe. In the Annexation Agreement, the parties agreed that the Petitioner would make
appropriate financial coniributions to the Trappe Volunteer Fire Department if necessary to
assure adequate fire protection services to the Property. The parties have subsequently agreed
that as to each Residential Dwelling Unit and residential amenity structure (for example,
community center buildings and community swimming pool structures, etc. but excluding
private accessory structures such as sheds, garages and pools) for which the Town has issued a
use or occupancy permit, an anmual assessment of $100.00 per Residential Dwelling Unit or
residential amenity structure will be assessed and paid to the Trappe Volunteer Fire Department,
Inc. by the Petitioner or appropriate HOA, to defray some of the expenses for fire protection for
the residential area of the Project. If the Trappe Volunteer Fire Department, Inc. ceases to
operate or exist, the Annual Assessment shall be depos;ted in a fund owned and controlled by the
Town for the provision and support of emergency services.

5.5.2. Firehouse Improvements. Petitioner shall pay to the Trappe Volunteer Fire
Department, Inc. the following amounts to support the costs of improvements to the Trappe
Firehouse: (a) Ten Thousand Dolars ($10,000) upon commencement of construction of the
Project, or any infrastructure or Public Facilities within the Project, and (b) Two Hundred Forty
Thousand Dollars ($240,000) within twelve (12) months of commencement of construction of
the Project.

5.5.3. Emergency Sensors. Petitioner shall reimburse the Trappe Volunteer Fire
Department, Inc. for its expenses and costs in adding sensors to its emergency vehicles, and to
the existing traffic light (Barber Road) within the Town of Trappe, to permit the emergency
vehicles to alter the traffic light timing sequence for safe emergency passage of emergency
vehicles. The reimbursement shall be made within thirty (30) days of submission to the
Petitioner of the invoices therefor. Petitioner’s transportation improvement obligations of
Section 7.3 shall include installation of appropriate sensors to new signalized intersections
(Piney Hill Road and North Entrance) at the time such intersections are signalized.

5.6. Town Planner and Administrative Costs. Effective September 1, 2003, Town
employed a full-time planning professional (“Town Planner”). On January 8, 2004, Town and
Luthy Properties LLC, contract purchaser of a portion of the Property and a party to the
Annexation Agreement and this Agreement, memorialized the obligations set forth by Section
5.3(c) of the Annexation Agreement regarding funding for the Town Planner in a Town Planner
Funding Agreement (“TPFA”). Town agrees to terminate, as of the Effective Date, the TPFA
and fully release Luthy Properties LLC from ali obligations under the TPFA in consideration for
Petitioner’s agreement to make the remaining payments to Town otherwise provided under the
TPFA, as more particularly set forth in this Section.

Petitioner agrees to reimburse Town an annual sum to fund the employment of a Town
Planner and other Town staff and/or administrative and planning consultant costs, in the amount
of Sixty Five Thousand Dollars ($65,000), plus Town’s cost of providing health insurance for the
Town Planner. Any health insurance benefits provided to the Town Planner shall be
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substantially the same benefits as provided to other Town employees Such reimbursement shall
be made in equal quarterly installments. Town shall notify Petitioner of any changes in cost of
the Town Planner’s health insurance, and Petitioner shall pay to Town or receive credit for, as
approptiate, the change in cost within thirty (30) days of receipt of such notice. Petitioner’s
reimbursement obligation shall continue until the later of: (1) August 31, 2008, or (2) the
issuance of the Five Hundredth (500"™) residential occupancy permit for the Property.

Town acknowledges and agrees that Luthy Properties LLC completely satisfied the
obligations to reimburse Town for the purchase of equipment for the Town Planner, as set forth
by paragraph 4 of the TPFA, and that Petitioner has no such obligations except as provided
herein. Town retains the sole discretion to employ such person to fill the position as Town
believes is qualified, and the Town Planner shall serve at the pleasure of the Town Council, and
the Town Council shall exclusively define the responsibilities of the Town Planner, Nothing
contained in this Section shall limit Town’s authority, in its sole discretion, to increase or change
the funding for this position, however, notwithstanding any change by Town, Petitioner’s
obligation shall be as set forth in this Section 5.5.3.

5.7  Town Center Enterprise Fund. Town agrees to establish and administer an
Enterprise Fund to fund programs and initiatives, in the Town’s discretion, for the revitalization
of the area within the Village Overlay Zone. Town shall have exclusive authority and
responsibility for administering the Enterprise Fund. Upon the issuance of each Residential
Dwelling Unit building permit, Petitioner agrees to pay Fifteen Hundred Dollars ($1500) to the
Enterprise Fund for each single family dwelling, or for each primary residential dwelling unit
with respect to any lot which contains multiple family dwellings.

5.8.  Town Administrative Building. Petitioner agrees to acquire land within the
Village Redevelopment Sub-Area that is suitable for a 3,000 square foot municipal building and
related parking (“Town Administrative Building”™). Petitioner shall convey such land to the
Town upon commencement of construction of any phase of the Project, or any infrastructure or
Public Facilities within the Project, or at such other time designated by the Town in its sole
discretion. Petitioner agrees cooperate with the Town to construct or cause to be constructed
and/or renovated a 3,000 square foot building, which shall be completed on or before thirty six
{36) months after commencement of construction of the Project. The Town will design the
interior space to accommodate such offices, meeting rooms, and other administrative spaces as it
determines are necessary and appropriate in the Town’s sole discretion. The Petitioner shall be
responsible for all design, architectural, engineering, construction, and construction inspection
costs associated with the Town Administrative Building, as well all exterior improvements,
including landscaping, paving, sidewalks, and lighting.

6. _Parks and Open Space.

6.1  General, Except as expressly provided in this Section to the contrary, Petitioner
shall not be responsible for the operation, maintenance, repair or replacement of any of the park
or open space areas identified by this Section (“Park and Open Space Facilities™), or the cost
thereof, after the completion and acceptance of the Park and Open Space Facilities by Town, The
replacement, repair, maintenance and operation of any of the Park and Open Space Facilities
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after the completion and acceptance thereof by Town, shall not during the term of this
Agreement be the subject of a fee with respect to, or a condition of, any Development Approval,
and no fee, tax or assessment shall be levied by Town, other than generally applicable Town real
property taxes, on any portion of the Property for such purposes with respect to completed and
accepted Park and Open Space Facilities without the prior written consent of Petitioner. Nothing
in this section shall be construed as prohibiting Town from charging a user’s fee to persons who
use any of the Park and Open Space Facilities.

6.2  Construction and Ownership of Large Lake and Public Patk. The Petitioner
agrees to expand and ultimately reclaim the mining area existing on the Property as a large lake
(“L.ake™). A portion of the lake shoreline will be dedicated to the Town for use as a public park,
including a beach area (“Public Park™). Petitioner or HOA will own the Lake bed, unless and
until Town requests dedication of the same. The Town shall have the option, but shall not be
obligated, to accept ownership of the Lake bed. Petitioner agrees that, upon acceptance of
ownership of the Lake bed by the Town, the water of the Lake may be publicly -accessible for
non-motorized boating, fishing and general recreational purposes, and that sufficient shoreline
access will be made available to permit meaningful public use of the waters of the Lake. The
Petitioner shall pay all costs and expenses associated with the dedication and conveyance of the
Public Park and Lake bed, in the event that the Town accepts ownership of the Lake. '

6.3  Other Ponds and Lakes. All other ponds and lakes within the Project will be
constructed, owned and maintained by Petitioner or HOA, subject to appropriate easements and
requirements to accommodate the Project’s drainage and stormwater management system. The
Town, its agents and consultants will be provided with easements for access to inspect all ponds,
lakes, waterways or watercourses, ditches, or any other aspect of the Project’s stormwater
management system.

6.4  Public Open Space. The Project involves the construction, enhancement and/or
protection of various active and passive open spaces, for public use and enjoyment, including,
plazas, greens and parks, and natural habitat corridors and buffers. Petitioner and/or HOA will
own and maintain such areas unless and until Petitioner and/or HOA offer to dedicate such areas
to the Town and the Town accepts the same. Notwithstanding Petitioner or HOA ownership and
maintenance of open spaces included for public use and enjoyment, the Town and public shall
have an permanent and perpetual easement to use and enjoy the same, which may not be limited
by the Petitioner or any HOA, except in conjunction with reasonable maintenance activities and
safety and security restrictions. Areas of the Project available for public access and public use
are identified on Exhibit J. '

6.5  Pubiicly Accessible Trails. The Project includes the construction of multiple
walking paths and/or cycleways (collectively, the “Trails”). Such Trails will be owned and
maintained by Petitioner and/or HOA unless and until Petitioner and/or HOA offer to dedicate
such areas to the Town and the Town accepts the same. Notwithstanding Petitioner or HOA
ownership and maintenance of Trails included for public use and enjoyment, the Town and
public shall have a permanent and perpetual easement to use and enjoy the same, which may not
be limited by the Petitioner or any HOA, except in conjunction with reasonable maintenance
activities and safety and security restrictions.  The construction schedule for the Trails to be
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built or to serve or connect particular Phases of the Project is set forth in Exhibit K, and may be
amended or supplemented in any subsequent DRRA for other Phases of the Project.

6.6  LaTrappe Heights Park. Within twenty four (24) months after the
commencement of construction of any Phase of the Project or any infrastructure or Public
Facilities within the Project, the Petitioner shall offer to dedicate to the Town, four (4) acres of
land adjacent to LaTrappe Heights for use as a park. The property to be conveyed to the Town
shall be prepared for passive use (cleared of underbrush), but shall remain wooded. The
Petitioner shall pay all costs and expenses associated with the dedication and conveyance of the
property to the Town.,

A T N P e O BT

7. Roads and Transportation Improvements

7.1 Transportation Improvements. If County, State or other public or private entity,
as part of a County, State or federally finded project, construct, for the benefit of the public at
large, a transportation improvement identified as an obligation of Petitioner pursuant to this
Section, Petitioner is under no further obligation to construct such improvement or reimburse the
constructing entity for the improvement cost, unless such reimbursement is required by State
law, or unless the improvement is necessary to serve the Project.

7.2 On-Site Transportation Improvements. Petitioner agrees to construct, or cause to
be constructed, all on-site public and private roadways, roadway extensions and improvements
required for the Project. All such improvements will be constructed in accordance with Town’s
construction standards and as permitted by the Development Approvals.

7.2.1. Ownership. Parties intend that all streets, roads and sidewalks within the
Property will ultimately be publicly owned, except driveways and parking areas. The Petitioner
may offer to dedicate alleys within the Project to the Town. The Town will have the right to
accept or to reject the dedication of any alley(s) at its sole discretion. Petitioner and/or HOA will
own all new streets and roadways constructed within the Property until such improvements are
dedicated to and accepted by the Town. The partics agree that depiction of a public road, street
or pathway on a PUD plan or subdivision plat, and any Town approval of such plans or plats,
does not constitute acceptance by the Town of an offer to dedicate, but does constitute the
creation of an easement for use by the public. Acceptance by the Town will be memorialized in
a document signed by Town and Petitioner and recorded in the Land Records.

7.2.2, Maintenance. The Petitioner and/or HOA shall maintain all on-site
transportation improvements, including sidewalks, streetlights, signage and irrigation, until the
same ate dedicated to and accepted by the Town.

7.2.3. Piney Hill Road; Vacation of Unnecessary Right-of-Way Easements and
Public Roadways. During the Annexation process, the County expressed a strong preference for
Town to accept ownership and maintenance responsibility for all County roads located within or
adjacent to the Property. As of the Execution Date, Town and County are discussing the
conveyance to Town of the County’s interest(s) in the portion of Piney Hill Road located within
the Property. In light of the County’s historic and current position to terminate any fiscal
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responsibility for roads located within the incorporated municipalities, it is anticipated that the
County will complete such conveyance.

Town and Petitioner agree to cooperate to effectuate the County’s conveyance of the
portion of Piney Hill Road within the municipal boundary to the Town, In the event that County
fails or refuses to convey Piney Hill Road to the Town, Town and Petitioner agree to cooperate
to facilitate construction of the improvements depicted by the Development Plan and
contemplated by this Section, to pursue resolution of any Piney Hill Road issues related to access
or ownership, including legal actions, if appropriate, or to amend the Development Plan as
necessary to enable development of the Project, notwithstanding County’s failure or refusal to
convey such portion of Piney Hill Road to the Town.

In the event that Town secures ownership of the portion of Piney Hill Road that traverses
the Property, Petitioner agrees to construct a new alignment for Piney Hill Road through the
Storefront Area and Village Center Area of the Project as such alignment may be approved by
the Town. Such alignment is anticipated to allow for free through-movements between Route 50
and the east Town boundary, without unnecessary stop signs or {raffic signals.

Upon completion of construction of the new alignment, Petitioner agrees to offer to
dedicate the new roadway to Town for public use. Upon dedication of the new roadway, to be
constructed and improved by the Petitioner to the applicable Town roads standards, portions of
the existing right-of-way will become duplicative, surplus and unnecessary due to the relocation
and, absent abandonment, would interfere with the implementation of the Development Plan.
Accordingly, upon acceptance of the offer of dedication of the new roadway, the Town agrees to
abandon, vacate and quitclaim to Petitioner such portion of the existing Piney Hill Road right-of-
way as is no longer necessary for public use.

7.3. Off-Site Transportation Improvements. Petitioner agrees to construct the
following off-site transportation improvements, as generally described by this Section, subject to
designs and construction/implementation timeframes approved by the State Highway
Administration (“SHA™). '

73.1. Route 50 at Northern Entrance to Projecs. Petitioner agrees to construct
all improvements required by the Town and by SHA, which are anticipated to include, at Project
Completion, a full-movement, signalized intersection, left turn lane(s) for southbound Rt. 50, and
acceleration and deceleration lanes for northbound Rt. 50.

7.3.2, Route 50 ar Piney Hill Road. Petitioner agrees to construct all
improvements required by the Town and by SHA, which are anticipated to include, at Project
Completion, a full-movement, signalized intersection, lefl turn lane(s) for southbound Rt. 50,
left, right and thru lanes for westbound Piney Hill Road, and acceleration and deceleration lanes
for northbound Rt. 50.

7.3.3. Route 50 at Barber Road. Petitioner agrees to construct all improvements
required by SHA and by the Town. :
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7.3.4. Southern Entrance to Project at Barber Road. During the Annexation
process, the County expressed a strong preference for Town to accept ownership and
maintenance responsibility for all County roads located within or adjacent to the Property. As of
the Execution Date, Town and County are discussing the conveyance to Town of the County’s
interest(s) in the portion of Barber Road located adjacent to the Property. Similar to Piney Hill
Road, it is anticipated that the County will complete such conveyance.

Town and Petitioner agree to cooperate to effectuate County’s conveyance of the portion
of Barber Road within the municipal boundary to the Town. In the event that County fails or
refuses to convey Barber Road to the Town, Town and Petitioner agree to cooperate to facilitate
construction of the improvements depicted by the Development Plan and contemplated by this
Section, to pursue resolution of any Barber Road issues related to access or ownership, including
legal actions, if appropriate, or to amend the Development Plan as necessary to enable
development of the Project, notwithstanding County’s failure or refusal to convey such portion of
Barber Road to the Town,

Petitioner agrees to construct all improvements required by Town between Route 50 and
the southern access to the Project and along the Property frontage on Barber Road. The
improvements are anticipated to include such improvements as are reasonably necessary to assist
driver identification of the transition between the County’s rural road section to the east and the
urban road section to be constructed to Town standards between Route 50 and the Southern
Entrance. The Parties anticipate that additional details related to the improvement requirements
for Barber Road will be addressed in development agreement(s) for other Phase(s) of the Project
or during the PUD Plan approval process for such Phase(s).

7.3.5. Ownership & Maintenance. All off-site {ransportation improvements
constructed within a public right-of-way shall be owned and maintained by the public entity that
owns the right-of-way after such entity accepts such improvements. Petitioner agrees to
maintain any off-site transportation improvements until the same are accepted by the appropriate
public entity.

7.3.6. Pedestrian Walkover. At the time the Town considers zoning approval(s)
for the regional commercial uses, Petitioner agrees to dedicate to the Town sufficient land on
both sides of Route 50 to facilitate the future construction of a pedestrian walkover to provide
safe pedestrian access between the Project and the existing Town center, or to reimburse the
Town for all costs related to the Town's acquisition thereof.

8. Water

8.1  Design and Construction. Petitioner shall construct water treatment, storage and
distribution facilities within the Property as necessary and desirable for the development of the
Project as depicted’ on final subdivision plats and construction plans approved by Town,
including a system of wells, pipes, water mains, laterals, service lines, hydrants, feeders,
regulators, fixtures, connections and attachments and other desirable appurtenances necessary or
proper for the purposes of withdrawing, treating, storing, distributing, supplying and selling
water for domestic, commercial, municipal and fire protection purposes and for any other
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purposes for which water may be used by the residents of the Property, including supplying any
computer equipment or software necessary for the operation, maintenance, administration, and
billing interconnection with the water and sewer utility services (collectively, the “Water
Facilities”). The design and construction of such Water Facilities shall be subject to approval by
consulting engineers selected by the Town, and shall comply with federal and state standards, as
well as Town’s standards in effect at the time of written Town approval of the construction plans
for such facitities, and shall generally comply with the water system improvements plan as set
forth by the Wastewater and Water Facility Plan. The Water Facilities will be looped to connect
to the existing Trappe water system via an existing interconnection pipe under Maryland Route
50 at Piney Hill Road. '

8.2  Wells. Petitioner agrees to design, permit, drill, construct and dedicate to Town
all wells required to serve the water demands of the Project. Peftitioner agrees that, upon
completion of the Project, the wells shall provide, at a minimum, sufficient water to produce an
average daily flow rate of 650,000 gallons, with a 16 hour per day well pump run time.
Petitioner may provide the water by a combination of two or more wells, as generally indicated
in the Wastewater and Water Facility Plan or as otherwise approved by Town and its consulting
engineers. Except for the first well, the timing of drilling, construction and connection of such
wells shall be at Petitioner’s discretion, provided that each such well is complete and operating
prior to such time as the well is required to provide additional water system capacity for
Development of the Property. Petitioner agrees that the Town will not issue a building permit
for a use or structure of the Project unless the Project’s water system has sufficient capacity to
serve the proposed use or structure.

8.3. Elevated Storage Tank. Petitioner shall construct an elevated storage tank
(“Tank™) with a minimum capacity of 250,000 gallons when and as specified by the Town’s
consulting engineers. The Town reserves the right to determine the size and design of the Tank
based upon appropriate engineering specifications. It is anticipated that the Tank will be located
on the south side of Piney Hill Road, in the vicinity of the Storefront Area and/or the reserved
regional commercial area. In accordance with the timing of Section 8.7, Petitioner will dedicate
the Tank, related appurtenances and approximately one (1) acre of land on which the Tank and
appurtenances are located to Town, together with a recorded temporary access easement, which
may be relocated, subject to the Town’s approval, based upon future planning and site design,
and shall be replaced by a dedicated access easement upon final plat approval for the phase(s) in
which such Tank is located.

8.4  Arsenic Removal. The Water Facilities shall comply with all applicable state and
federal regulations, including regulations related to domestic water arsenic levels. Subsequent to
execution of the Annexation Agreement, the Town conducted appropriate testing and determined
that no arsenic treatment or removal is required for the existing Town water system. Any
necessary arsenic removal facilities constructed by Petitioner for the Property shall be located,
designed, sized, and constructed in accordance with the advice and recommendation of Town's
consulting engineers.  Petitioner shall be responsible for all costs of design. Any construction
expenses related specifically to an arsenic removal system constructed by or for Petitioner or for
the benefit of the Project shall be borne by Petitioner.
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8.5  Prior Approval by Town. Before the commencement of construction of public
Water Facilities on the Property, Petitioner will submit to Town applicable plans and
specifications therefor and obtain written approval of such plans and specifications by Town.

8.6  Operation and Maintenance. Petitioner shall maintain and operate the Water
Facilities until the same are accepted by the Town, and conveyed to the Town by a valid
instrumerit of conveyance. Following conveyance to Town, the operation and maintenance of
the Water Facilities will be performed by the Town or its designee pursuant to its standard
operating procedures and requirements. Petitioner shall reimburse the Town for any deficiency
between the actual operation and maintenance costs (including, but not limited to administrative
costs, all depreciation costs, appropriate capital reserves and all indirect costs such as liability
insurance) of the Water Facilities and the user fees collected for the Water Facilities until the
revenues generated from the Water Facilities are sufficient to cover the actual operation and
maintenance costs and render the Water Facilities self-supporting.

8.7  Dedication to Town. The Water Facilities constructed or caused to be constructed
by Petitioner shall be conveyed to and accepted by Town upon Completion of construction of
such facility(s), subject to the Town’s prior inspection and final approval of such facilities as
constructed. Transfer of the Water Facilities will be by instrument approved by Town, free of
liens and encumbrances. If Town’s inspection of the facilities should reveal that same are not in
compliance with the applicable standards, or otherwise deficient for their intended purposes,
prior to approval and acceptance by Town, Petitioner shall, without undue delay, undertake such
repairs, improvement, replacements and additions as are reasonably necessary to cause such
facilities to comply with all requirements reasonably imposed by Town in connection therewith.
‘Upon Completion, Petitioner shall furnish to Town a complete set of “as built” plans.

8.8  User Fees, Rates and Policies. All fees, rates, policies, and regulations adopted by
Town concerning delivery of water service, including service deposit requirements and
collection of monthly charges for service, will be in full force and effect within the Property,
except to the exient expressly limited by this Agreement. In consideration of Petitioner’s
infrastructure and operation and maintenance cost obligations set forth above, the Town agrees to
waive all tap, connection or capital charges for development of the Property. As provided by
Section 8.6, Petitioner agrees to pay for the depreciation or reserve for replacement
component(s) of the Water Facility. Petitioner agrees to provide and install, within 12 months of
purchase, meters as specified by the Town for all connections to the Water Facilities and Town
agrees to waive any charge otherwise applicable if the Town had provided or insfalled the
meters. Any meters installed by the Town for the Project shall be at the expense of the Petitioner.
The Town or its designee shall be solely responsible for meter reading, billing and collection
within the Property and shall collect all revenues therefrom, Except as otherwise set forth
herein, water service shall be provided to customers within the Property in substantially the same
manner and under the terms, practices, conditions, fees, assessments and charges as Town has
herctofore and may hereafter prescribe for its customers under applicable ordinances of Town, as
the same may apply to the customers within Property. In the event that Petitioner shall operate
the Water Facilities at its expense pursuant to Section 8.6 above, Petitioner shall receive a credit
for all revenues collected from the Water Facilities against Petitioner’s payment/deficiency
obligation set forth by Section 8.6.
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8.9  Allocation of Water Facilities Capacity. Determination of Water Facilities
capacity shall be based upon actual use measured from time to time and such capacity shall be
allocated in accordance with applicable state standards. Formulations such as gallons per day
(“gpd™) gpdfresidential unit and gpd/type of commercial use for allocating capacity shall be
adjusted, at least annually, with appropriate safety margin, based on actual average use.

8.10 Restrictions on Allocation of Water Facilities Capacity. It is intended that water
system production and storage capacity provided by Petitioner shall be reserved for development
of the Property. Unless agreed by Petitioner, until the Project is complete, the Town will only
authorize connections to or use of Water Facilities by uses or properties located outside the
Property in the case of a water emergency or as necessary to properly manage the supply of safe,
potable water throughout the Town,

9. Wastewater

9.1  Design and Construction. Petitioner shall construct wastewater treatment
collection system and facilities and effluent treatment, storage and disposal facilities within the
Property and Easement Area (as defined in Section 9.6) as necessary or desirable for the
Development of the Project and as depicted by construction plans approved by the Town, and
any consulting engineer employed by the Town, and the Maryland Department of the
Environment. The plans shall depict a system of pipes, wastewater mains, laterals, lift stations,
manholes, treatment facilities, storage lagoon, irrigation equipment, connections and attachments
and other desirable appurtenances necessary or proper for the purposes of collection,
transporting, treating, storing and disposing of wastewater generated within the Property,
including supplying any computer equipment or software necessary for the operation,
maintenance, administration, and billing interconnection with the water and sewer utility services
(collectively, the “Wastewater Facilities™). The Wastewater Facilities shall also include a
building to accommodate water and sewer administrative offices, storage, and laboratory space.
The Wastewater Facilities shall comply with all applicable state and federal standards, and the
Town’s standards in effect at the time of written Town approval of the construction of such
facilities and shall generally comply with the Wastewater and Water Facilities Plan.

9.2  Prior Approval by Town. Before the commencement of construction of public
Wastewater Facilities on the Property, Petitioner will submit to Town applicable plans and
specifications therefor and obtain written approval of such plans and specifications from the
Town and its consulting engineers.

9.3  Dedication _to _Town. Except as otherwise provided by Section 9.6, the
Wastewater Facilities constructed or caused to be constructed by Petitioner shall be conveyed to
and accepted by Town following Completion of such facility(s), subject to the Town’s prior
inspection and approval of such facilities. Transfer of the Wastewater Facilities will be by
instrument approved by Town, fiee of liens and encumbrances. If Town’s inspection of the
facilities should reveal that same are not in compliance with all applicable approvals, or
otherwise deficient for their intended purposes, prior to approval and acceptance by Town,
Petitioner shall, without undue delay, undertake such repairs, improvement, replacements and
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additions as are reasonably necessary to cause such facilities to comply with all requirements
reasonably imposed by Town in connection therewith. Upon Completion, Petitioner shall
furnish to Town a complete set of “as built” plans.

94  Operation_and Maintenance. Petitioner shall maintain the Wastewater Facilities
until the same are accepted by the Town. Following conveyance to Town, the Town or its
designee shall operate and maintain the Wastewater Facilities pursuant to its standard operating
procedures and requirements and applicable laws and best management practices. Petitioner
shall reimburse the Town for any deficiency between the actual operation and maintenance costs
(including, but not limited to administrative costs, all depreciation costs, appropriate capital
reserves, and all indirect costs such as liability insurance) of the Wastewater Facilities and the
user fees collected for the Wastewater Facilities until the revenues generated . from the
Wastewater Facilities are sufficient to cover the actual operation and maintenance costs and
render the Wastewater Facilities a self-supporting operation,

9.5  Wastewater Plant Interconnection; Pumping Station and Forcemain. Petitioner
agrees to construct a forcemain to interconnect Town’s existing wastewater treatment plant and
the Project’s Wastewater Facilities (“Interconnection™).  The Interconnection shall include
pump(s) for two-way operation to convey treated or untreated wastewater to/from either
wastewater treatment plant, as approved by the Maryland Department of the Environment. The
location of the Interconnection shall be as specified by the Town, and shall utilize existing town
or public rights of way unless Petitioner secures additional rights of way acceptable to the Town
or the Town assists Petitioner by acquiring the right of way preferred by the Town. It shall
generally be located within the bed of Hennessy Lane and Maple Avenue.

Prior to completion of the Project, the Town agrees not to permit connection to the
Interconnection by individual properties outside of the Project, unless the connection(s) is
necessary for the public health, safety or welfare. The Town acknowledges that, subject to all
applicable rules, regulations and permits, available treatment and spray irrigation disposal
capacity may be temporarily used for disposal of wastewater from Town’s existing treatment
plant, but all disposal capacity of the Wastewater Facilities is reserved for and dedicated to the
Property to the extent that such capacity is necessary to accommodate wastewater flows of and
from the Property.

9.6  Spray Irrigation Facility. Upon commencement of construction of the
Wastewater Facilities, Petitioner agrees to convey to Town a perpetuval wastewater disposal
easement for groundwater discharge of treated wastewater of the Project by an easement
document approved by the Town and its counsel, which document is to be executed by the Town
and recorded among the land records of Talbot County. The area of the easement shall
encompass the two areas proposed to MDE for spray irrigation of treated wastewater, 62 acres
and 23 acres, respectively, and the 22-acre reserve area, or such other area(s) as approved by
MDE (collectively, the “Easement Area™). The Easement Area shall also include sufficient area
to permit access, construction and maintenance of the spray irrigation system.

The easement will continue, perpetually, subject to termination upon’ the following
conditional events:
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(a) until such time as the Easement Area is no longer necessary for the purpose of
disposing treated wastewater by spray irrigation for the Project, or

(b) until such time as: (i} Petitioner secures alternative spray irrigation area(s) by
perpetual easement to the Town, permitted by MDE, for disposal of the same
or greater quantity of wastewater as permitied on the Easement Area and
constructs all infrastructure necessary to discharge the Project’s wastewater at
such alternative location(s); and (ii) Town has approved relocation of the spray
irrigation use to such alternative location(s).

Petitioner agrees to provide, construct and install all necessary spray irrigation equipment
including pumps, distribution and irrigation equipment, and any other necessary appurtenances,

In the event that the spray irrigation areas designated pursuant to this provision shall
become unavailable or unusable for the discharge of effluent during the time that Petitioner is
constructing the residential and/or commercial uses, including regional commercial uses of the
Project, Petitioner shall be responsible for providing appropriate replacement spray areas to be
perpetually available to serve the Project. Thereafter, the Town reserves the right to obtain
bond(s) or other economic security from the HOA(s) and/or property owners within the Project
to cnsure the availability of appropriate replacement spray areas. Notwithstanding any other
provision of this Agreement, Petitioner shall be required to provide economic security, approved
by the Town, as a condition to the assignment of all or any obligations in this Section.

9.7 User Fees, Rates and Policies. All fees, rates, policies, and regulations adopted by
Town concerning wastewater service, including service deposit requirements and collection of
monthly charges for service, will be in full force and effect within the Property, except to the
extent expressly limited by this Agreement. In consideration of Petitioner’s wastewater
treatment, storage and disposal and operation and maintenance cost obligations set forth above,
Town agrees to waive any wastewater connection or capital charges for development of the
Property. As provided by Section 9.4, Petitioner agrees to pay for the depreciation or reserve for
replacement component(s) of the Wastewater Facility. The Town or its designee shall be solely
responsible for the setting of water and sewer rates, meter reading, billing and collection within
the Property and shall collect all revenues therefrom. Except as otherwise set forth herein,
wastewater service shall be provided to customers within the Property in substantially the same
manner and under the terms, practices, conditions, fees, assessments and charges as Town has
heretofore and may hereafter prescribe for its customers under applicable ordinances of Town, as
the same may apply to the customers served within the Property. In the event that Petitioner
shall operate the system at its expense pursuant to Section 9.4 above, Petitioner shall receive a
credit for all revenues collected from the Wastewater Facilities against Petitioner’s
payment/deficiency obligation set forth by Section 9.4.

9.8  Allocation of Wastewater Facilities Capacity of the Trappe East Sewerage
Facility. Determination of Wastewater Facilities Capacity shall be based upon actual use
measured from time to time and such capacity shall be allocated in accordance with applicable
state standards. Formulations such as gpd/residential unit and gpd/type of commercial use for
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allocating capacity shall be adjusted, at least annually, with appropriate safety margin, based on
actual average use.

9.9  Restrictions on Allocation of Trappe FEast Wastewater Facilities Capacity. Except
as provided in Section 9, all treatment and disposal capacity shall be reserved for development of
the Property. Until Development of the Property is complete, the Town will only authorize
connections to or use of the Wastewater Facilities outside the Project if the connection(s) is
necessary for the public health, safety or welfare, unless otherwise agreed upon by Petitioner and
the Town,

10. Stormwater Management & Drainage.

10.1 General. Petitioner agrees to construct and maintain all storm sewers, culverts
and related drainage and stormwater management structures (at-grade and underground) required
for Development of the Project.

10.2  Ownership. Following completion of construction and inspection by the Town,
Petitioner may offer to dedicate certain stormwater management and drainage facilities to the
Town concurrently with public dedication of the streets for the phase(s) or sections(s) in which
such facilities are located. The Town shall have no obligations to accept any offer to dedicate
stormwater management facilities, and the Petitioner and/or HOA shall be responsible to
maintain and operate all stormwater facilities unless a particular stormwater facility or element is
conveyed to the Town by an instrument accepted in writing by the Town.

10.3 Maintenance. All drainage and stormwater management facilities will be owned
and maintained by the Petitioner and/or HOA unless and until accepted by the Town, at which
time the Town shall assume responsibility for operation and maintenance for any specific
stormwater facility provided that the Town has agreed in writing specifically to accept and”
maintain.

11. Town/Petitioner Agreements

11.1  Local Trades. Petitioner agrees to purchase supplies from local material supplies
and/or employ local contractors and subconfractors (collectively, “Local Trades™) for
development of the Project, provided that the Local Trades are appropriately qualified and
competitively priced. Upon request, Developer shall provide the Town with a list of the local
trades and dollar volume of goods and services provided.

11.2 Capital Asset Impacts. After undertaking an impact study to evaluate the capital
asset impact of the residential phases of the Project, the Town has determined that the general
fund capital asset impacts caused by the development of the Project are equal to $2,761 per
Residential Dwelling Unit. In consideration of certain capital assets contributed directly to the
Town such as the construction of the New Town Office Building, Public Works Improvements
and other capital contributions set forth herein, the Town agrees to give the Petitioner a credit by
waiving the impact fee assessed upon the first five hundred (500) Residential Dwelling Units,
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Upon the issuance of the five hundred first (S01*") residential building permit, Petitioner agrees
to pay the Town $2,761 per dwelling unit for all remaining Residential Dwelling Units within the
Project. The impact fee shall be paid to the Town upon the issuance of the building permit for
cach such Residential Dwelling Unit,

11.3 Commercial Development Impact Fee. For any commercial development
- constructed within the Approved Phases, including development in any Storefront Areas and
Village Center Areas, the Petitioner shall pay an impact fee based upon square footage of
commercial space (“Commercial Development Impact Fee”), which shall be paid to the Town
prior to the issuance of any building permit. The Commercial Development Impact Fee will only
apply to any commercial development in the Approved Phases. The amount of the Commercial
Development Impact Free shall be based upon a commercial impact study to be commissioned
by the Town, which study shall be funded by the Petitioner. Additional impact studies and
impact fee adjustments for commercial development in additional Phases, including the regional
commercial Phase, will be set forth in subsequent DRRA's, which will be required as a condition
to the development of such additional Phases.

11.4 Easements. Petitioner and Town agree to grant to the other upon request, at no
cost, rights-of-way or easements over their respective property in the event that such rights-of-
way or easements shall be necessary for the installation, maintenance, replacement and/or
removal of infrastructure related to Town services or utility services to the Project, including
without limitation, roads, utility lines, and drainage improvements, provided the use of such
easements will not interfere with the owner’s use and enjoyment of the property.

12 Administration of Performance; Subsequent Development Approvals Implementing
the Development Plan.,

12.1  General. In addition to the Existing Development Approvals, completion of
development in accordance with the Development Plan will require the approval of subsequent
DRRAs, and issuance by Town of Subsequent Development Approvals, including, without
limitation, PUD Plans, subdivision plats, site development plans, special exceptions, street
vacations, grading permits, building permits, and occupancy permits. Town acknowledges and
agrees that all such Subsequent Development Approvals required to implement and complete
development in accordance with the Development Plan shall be acted upon in accordance with
the vested rights granted to Petitioner by this Agreement. In acting on such Subseguent
Development Approvals, Town shall act promptly, reasonably, and in accordance with the
Development Plan and applicable Governmental Rules. Upon approval of erosion and sediment
control plan(s) of a Phase and compliance with applicable law and regulations regarding ground
surface disturbance, Town will review and issue grading permit(s) authorizing Petitioner to
commence grading activities, at its own risk, prior to completion of review and approval of
improvements plans and construction permits.

12,2 Timing, Within a reasonable period of time after receipt of an application for any
Subsequent Development Approval, Town shall notify Petitioner in writing whether the
application is complete, specifying any information required to make the application complete.
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All ministerial Subsequent Development Approvals shall be approved and issued by Town
within a reasonable period of time after Town certifies an application therefor as complete,
provided such application complies with the Development Plan. The Town shall approve or
conditionally approve any application for a non-ministerial Subsequent Development Approval
within one hundred five (105) business days after Town certifies an application therefor as
complete, provided such application complies with the Development Plan.

12.3  Expedited Processing. Town shall process all inspections, excavation, grading,
building and street improvement permits, certificates of occupancy, utility connection -
authorizations, and other ministerial permits or approvals necessary, convenient or appropriate
for the grading, excavation, construction, development, improvement, use and occupancy of the
Project in a timely manner. Without limiting the foregoing, Town agrees to utilize private
engineers, planners and inspectors selected by the Town (upon Petitioner’s request and at
Petitioner’s expense) and any other available means to expedite the processing of Project
applications, including, if appropriate, concurrent processing of such applications by various
Town departments and/or consultants, all at Petitioner’s expense.

12.4  Processing During Third Party Litigation. The filing of any Third Party lawsuit(s)
against Town and/or Petitioner relating to this Agreement or to other development issues
affecting any portion of the Property or the Project shall not hinder, delay or stop the
development, processing or construction of the Project, approval of the Subsequent Development
Approvals, or issuance of ministerial permits or approvals, unless the Third Party obtains a court
order preventing the activity, provided, however, that Petitioner agrees to hold the Town
harmless from all costs and expenses, including litigation expenses, investigation expenses, costs
of defense, and legal fees incurred by the Town in order to defend or respond to such claims.

12.5 Plan Review. Plans for each primary and accessory structure on the Property
shall be reviewed and approved by the Town prior to issuvance of a building permit; provided,
however, that, notwithstanding anything to the contrary contained in the Land Use Regulations
application to the structure, the sole purpose of such review shall be to verify consistency with
the Development Approvals and the Building and Improvement Standards., The Town shall
approve all matters which are consistent with the Development Plan or are otherwise specifically
approved by this Agreement if the same are otherwise consistent with applicable laws and the
Land Use Regulations. '

12,6  Operating Memoranda. The provisions of this Agreement require a close degree
of cooperation between Town and Petitioner. During the Term of this Agreement, clarifications
of details or specific procedures of this Agreement and the Development Plan may be
appropriate with respect to the details of performance of Town and Petitioner. If and when, from
time to time, Town and Petitioner agree that such clarifications are necessary or appropriate, they
shall effectuate such clarification through operating memoranda approved in writing by Town
and Petitioner, Operating memoranda are not intended to and cannot constitute an amendment to
this Agreement, but are mere interpretive or ministerial clarifications, Public notices and
hearings for such non-substantive supplements shall not be required.
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13 Good Faith Compliance Review

13.1  Review of Compliance: In accordance with this Section 13, once every other year,
on or before each even numbered anniversary of the Effective Date, the Town Council shall
review the extent of Petitioner’s good faith substantial compliance with the terms and provisions
of this Agreement as well as the performance by Town of its obligations under this Agreement
(“Periodic Review”). Town shall notify Petitioner of the scheduled date of each Periodic Review
at least ninety (90) calendar days prior to such date.

132  Good Faith Compliance. During each Periodic Review, Petitioner shall
demonstrate by written status report that, during the preceding twenty-four (24) month period,
that it has been in good faith compliance with this Agreement. For purposes of this Agreement,
the phrase “good faith compliance” shall mean that Petitioner has demonstrated that it has acted
in substantial compliance with the material provisions of this Agreement, and in a commercially
reasonable manner (taking into account the circumstances which then exist).

13.3  Content of Petitioner’s Status Report. Petitioner’s written status report shall be
submitted to Town at least twenty (20) business days prior to the scheduled date of the Periodic
Review. The report shall include, in addition to the information submitted by Petitioner or
requested by Town, the following: '

a. the total number of housing units developed, and the number, type and
location of such units;

b. infrastructure installed, by category and location;

c. the status of participation by Petitioner and others in the provision of or
financing of public infrastructure for the Project; and

d. proposed dedications of infrastructure offered by Petitioner,

13.4  Information to be Provided to Petitioner. Town shall deliver to Petitioner a copy
of all staff reports prepared in connection with a Periodic Review, any prior staff reports
generated during the review period, written comments from the public and, to the extent
practical, all related exhibits concerning such Periodic Review at least fifteen (15) business days
prior to the Town Council’s public proceedings considering a Periodic Review. Upon
Petitioner’s request, Petitioner shall be given a full and adequate opportunity to be heard in
writing regarding its performance and, at its option, Town’s performance under the Agreement
prior to the completion of the Town Council’s Periodic Review. Upon Petitioner’s request,
Petitioner may be heard orally at a Council meeting in accordance with the normal rules and
policies regarding the meeting agendas.

13.5 Notice of Non-Compliance: Cure Rights. If, at the completion of any Periodic
Review, the Town Council reasonably concludes, on the basis of “fairly debatable” evidence,
that Petitioner is not in good faith compliance with a specific substantive term or provision of
this Agreement, then the Town Council may issue and deliver to Petitioner a written Notice of
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Default as set forth in Section 14.4 below. Petitioner may cure any matter set forth by the Notice
of Default within the period established by Section 14.3.

13.6 Limitation on Town’s Right to Modify or Terminate Agreement. Town shall not
take any action to terminate or modify this Agreement except upon a reasonable showing of a
failure of Petitioner to perform a material duty or obligation under this Agreement which has not
been cured by Petitioner as provided under Section 13.5 of this Agreement,

13.7 Failure of Periodic Review. A party's failure to initiate or complete a Periodic
Review of the compliance with the terms and conditions of this Agreement shall not constitute or
be asserted by any Party or any Third Party as a breach by any Party of this Agreement.

14 Default and Remedies,

14.1 Petitioner Default. Petitioner shall be in default under this Agreement upon the
happening of one or more of the following events or conditions:

(a) if a material warranty, representation or statement made or furnished by Petitioner
to the Town is false or proves to have been false in any material respect when it was made;

(b) a finding and determination by the Town Council made following a Periodic
Review that, based upon the Maryland “fairly debatable” evidence standard, that Petitioner
has failed to comply in good faith with a material requirement of this Agreement, and
Petitioner has failed to cure such failure as permitted by Section 13.5; or

() An express written repudiation, refusal or renunciation of this Agreement, or any
material provision thereof, by Petitioner, .

Non-performance by Petitioner shall be excused and Petitioner shall not be in default
when it is reasonably prevented or delayed by reasons of any act, event or condition reasonably
beyond the control of Petitioner for any of the following reasons:

i the happening of or occurrence of any of the events specified in Section 16; or

il. inability after documented reasonable efforts to secure necessary labor, materials,
tools, or delays of any contractor, subcontractor or supplier; or

iil. inability to obtain and consummate necessary financing, or delays of any lender
or third party relating thereto provided, however, that the total delay based upon this clause
iii. shall not be excused beyond an aggregate of one year for each phase of the Project. Each
time Petitioner determines that it intends fo rely upon this clause iii,, it shall give Town
written notice of such intention setting forth the basis on which such period of reliance began
and the basis for such reliance, Petitioner shall give written notice of the end of each period
of such reliance. Petitioner may give such notice to Town at any time within two (2) years
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from the date of commencement of such period of reliance and shall not be deemed to have
waived its right to rely upon this clause iii. by any failure to give notice at any earlier time.

During any period of excusable delay or non-performance by the Petitioner, which is
excused pursuant to subparagraphs i, ii, or iii above or Section 16 of this Agreement, the Town
may, in its discretion, suspend any further consideration of pending Development Approvals, and
the Town shall not be in default of its obligations. The parties agree that performance of this
Agreement is intended to be mutual and reciprocal by the parties.

142  Town Default. Town shall be in default under this Agreement upon the
happening of one or more of the following events or conditions:

(3 if a material warranty, representation or statement made or furnished to the
Petitioner by the Town is false or proves to have been false in any material respect when it
was made;

(b) the Town fails to comply in good faith with a materjal requirement of this
Agreement; or

(¢) an express written repudiation, refusal or renunciation of this Agreement by the
Town Council.

143  Event of Default. In the event of a default and subject to extensions of time by
mutual consent in writing, the Party charging the other with default shall send written notice to
the defaulting Party as set forth by Section 14.4. If:

(a) the defaulting party does not cure such default within ninety (90) days following
receipt of the written Notice of Default from the other Party, where such failure is of a
nature which can be cured within such ninety (90) day period, or

(b} such failure is not of a nature which can be cured within such ninety (90) day
period, and the defaulting Party does not within such ninety (90) day period commence
reasonable efforts to cure such default, or thereafter does not within a reasonable time
prosecute to completion with diligence and continuity the curing of such default,

and after expiration of such ninety (90) day period, the other Party to this Agreement may at its
option institute legal proceedings pursuant to this Agreement. During the ninety (90) day period
following receipt of a Notice of Defauit, the Party charged shall not be considered in default for
purposes of termination or institution of legal proceedings.

14.4 Notice of Default. Every Notice of Default shall be in writing and specify in detail
that it is given pursuant to this Section of the Agreement, the nature of the failure(s) in
performance which the noticing Party claims constitute(s) the default (including references to the
pertinent provisions of this Agreement and applicable Governmental Rules), the portion of the
Property involved, the materiality of the alleged default, and the manner in which such failure
may be satisfactorily cured in accordance with the Provisions of this Agreement. A Notice of
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Default shall be given and deemed received as set forth in Section 2.8. The time period to cure
any matters identified by the Notice of Default shall commence upon the date that the Notice of
Default is received.

14,5 Default by Petitioner; Town Remedies. In the event Petitioner is in default under
the terms of this Agreement, Town shall have the right to exercise any of the following remedies:

(a) to waive in its sole and absolute discretion such defauit as not material;

{b) to refuse processing of an application for, or the granting of any permit, approval
or other land use entitlement for development or construction of the portion of the Project or
Phase thereof owned or conirolled by the Petitioner in default, including but not limited to
the withholding of any Development Approval or permit necessary for the continued
development of the Project or Phase thereof;,

(c¢) to pursue all legal and equitable remedies provided for by law;

(d) toterminate this Agreement as provided in Section 15 hereof;

(e) to delay or suspend Town performance under this Agreement; and

(f) to cure and charge back costs to Petitioner in emergency situations imposing, in
the good faith determination of Town, an immediate danger to the health or safety of persons
or danger fo property, with such prior notice to Petitioner as is appropriate under the
circumstances.

14.6  Default by Town; Petitioner Remedies. In the event Town is in default under the

terms of this Agreement, Petitioner shall have the right to exercise any of the following
remedies:

{a) to waive in its sole and absolute discretion such default as not material;
(b) to pursue all legal and equitable remedies provided for by law;
(c) toterminate this Agreement as provided in Sec.tion 15 hereof;
{(d) to delay or suspend Petitioner performance under this Agreement.
15 Termination

15.1. Events and Manner of Termination. Because of the substantial reliance of both
Petitioner and Town on the provisions of this Agreement in implementing the development of
the Project, both Petitioner and Town desire to avoid termination of this Agreement when other
appropriate remedies or procedures to resolve disputes or problems exist. Prior to termination,
Town and Petitioner will meet and confer with the objective of attempting to arrive at a mutually
acceptable alternative to termination, which substantially advances the objectives of both Parties
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in entering into this Agreement. Accordingly, this Agreement may be terminated by a Party only
under any one or more of the following circumstances:

(a) by operation of Section 2.5 (Expiration of Term);

(b) pursuant to Section 13 (Periodic Review);

{c) by operation of Section 15.2 (Individual Residential Lots);
(d) by operation of Section 15.3 (Completion of Development);
(e¢) by operation of Section 20.3 (Severability);

(f) pursuant to Section 4.7.2 (Failure to Obtain Third Party Approval), as to those
portions of the Project for which such Third Party Approval cannot reasonably be obtained;

(g) entry of a final, non-appealable judgment setting aside, voiding, annulling or
otherwise invalidating this Agreement in its entirety;

(h) upon mutual, written agreement by all Parties hereto; or

(i) pursuant to Section 14.5(d) or 14.6(a), by a material default hereunder by a Party
for which the non-defaulting Party in the good faith exercise of its judgment determines that
other remedies hereunder are inadequate or not available to correct such default or provide
substantial relief to the non-defaulting Party provided, however, that the non-defaulting Party
desiring to terminate this Agreement shall first give written notice to the defaulting Party of its
intent to terminate this Agreement. The Partics shall meet as set forth above, If the Parties
cannot apree upon a mutually acceptable alternative, the matter shall be scheduled for
consideration and review by the Town Council within sixty (60) days after such meeting(s), and
if the default is not then resolved to the mutual satisfaction of the Parties, termination shall be
effective thirty (30) days following such consideration by the Town Council.

15.2 Termination with Respect to Individual Lots.  Notwithstanding any other
provisions of this Agreement, this Agreement shall terminate with respect to any lot and such lot
shall be released and shall no longer be subject to this Agreement without the execution and
recordation of any further documentation once: (i) the final subdivision plat that created the lot
has been recorded, and (ii) a use and occupancy permit for such lot has been issued by Town,
and (iii) all infrastructure improvements necessary to support said lot have been constructed and
are operating with Town approval.

15.3  Termination Upon Completion of Development. Unless otherwise agreed by the
Parties, this Agreement shall terminate when the Property has been fully developed and all of
Petitioner's obligations in connection with the Project are satisfied as mutually determined by
Town and Petitioner, subject, however, to the provisions of Section 15.4 hereof.
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154  Effect of Termination on Petitioner Obligations. Termination of this Agreement
as to Petitioner of the Property or any portion thereof shall not affect any requirements to comply
with the terms and conditions of the applicable zoning, any Development Plan approvals,
approval and acceptance of infrastructure improvements, any applicable permit(s), or any
subdivision plat or other land use entitlements approved with respect to the Property, nor shall it
affect any other covenants of the Parties specified in this Agreement or any other development
document, covenant or developer's agreement, to continue after the termination of this
Agreement.

15.5 Effect of Termination on Development Approvals. Termination of this

Agreement shall not affect or constitute termination of any of the Development Approvals for the
Property in effect as of the date of final termination.

15,6  Effects of Termination on Town. Upon any termination of this Agreement as to
Petitioner or the Property, or any portion thereof, the approvals, entitlements, conditions of
development, limitations on fees and all other terms and conditions of this Agreement shall no
longer be vested hereby with respect to the portion of the Property affected by such termination
(although vesting of such approvals, entitlements, conditions or fees may, by then, otherwise be
established for such property pursuant to applicable law) and Town shall no longer be limited, by
this Agreement.

16 Excusable Delay; Extension of Time for Performance,

In addition to the specific provisions of this Agreement, performance by any Party of its
obligations hereunder, other than payment of fees and other monetary assessments, shall be
excused and shall not be deemed to be in default during any period of "Excusable Delay," as
hereinafter defined, provided that the Party claiming the delay gives notice of the delay to the
other Parties within thirty (30) days after the commencement of the delay or as soon as
reasonably possible after the same has been ascertained. For purposes hereof, Excusable Delay
shall mean delay that directly affects, and is beyond the reasonable control of, the Party claiming
the delay, including, without limitation, delays or defaults due to:

(a) all days of rainy weather in excess of the normal number of days of rainy weather
for Easton, Maryland, as reflected in the most recent publication of “Local Climatological
Data” by the National Climatic Data Center, and other Acts of God;
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(b) civil commotion;
(¢) war, acts of terrorism, or similar hostilities;

(d) riot;

eker:

(e) strike, walkout, picketing or other labor dispute (including the Party’s
employment force);
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(f) damage to work in progress by reason of fire, flood, storm, earthquake or other
casualty;

(g) lack of adequate utility service (except for utilities to be provided by Petitioner)
for the Property to the extent it impacts the health, safety and welfare of the residents and
businesses of the Property or Town or is caused by a Third Party;

(h) governmental entities other than Town, its departments, agencies, boards and
commissions, including restrictions imposed or mandated by such governmental entities and
failure of such governmental entities to perform acts or deeds necessary for the performance
of this Agreement;

(i) court orders or actions (such as restraining orders or injunctions);

(3} enactment of conflicting state or federal laws or regulations, if and when such
laws or regulations prohibit the development activity or approvals contemplated by this
Agreement;

(k) litigation (including without limitation litigation contesting the validity, or
seeking the enforcement or clarification of this Agreement, a Development Approval, or any
other action necessary for development of the Property, whether instituted by Petitioner,
Town, or any other person or entity);

(1)  delays caused by any default by the other Party hereunder; or

(m) delays due to the presence or remediation of currently unknown hazardous
materials.

17 Mortgagee Protection; Certain Rights of Cure.

This Agreement shall not prevent or limit Petitioner, in any manner, at Petitioner’s sole
discretion, from encumbering the Property or any portion thereof or any improvement thereon by
any mortgage, deed of trust or other seccurity device securing financing with respect to the
Property or its development. Such mortgages shall be subordinate to the Town's interest with
respect to any property intended to be owned or maintained by the Town, and the Town shall not
be limited as to its rights with respect to such portions of the Property by this section of the
Agreement or by any mortgage or deed of trust to which the Town is not a signatory. The Town
acknowledges that the lenders providing such financing may require certain interpretations and
modifications of this Agreement and agrees upon request, from time to time, to meet with
Petitioner and representatives of such lenders to discuss in good faith any such request for
interpretation or modification. Town will not unreasonably withhold its consent to any such
requested interpretation or modification, provided such interpretation or meodification is
consistent with the intent and purposes of this Agreement, and is consistent with the public
health, safety, and welfare, in the sole discretion of the Town. Subject to the foregoing, any
Mortgagee, including without limitation the purchaser at a judicial or non-judicial foreclosure
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sale or a person or entity who obtains title by deed-in-lieu of foreclosure on the Property shall be
entitled to the following rights and privileges:

17.1 Mortgagee Protection. Subject to the subordination provisions set forth above,
neither entering into this Agreement nor a breach of this Agreement shall defeat, render invalid,
diminish or impair the lien of any mortgage on the Property made in good faith and for value.
No Mortgagee shall have an obligation or duty under this Agreement to perform the Petitioner’s
obligations, or to guarantee such performance, prior to taking title to all or a portion of the
Property.

17.2  Request for Notice to Mortgagee. The Mortgagee of any mortgage or deed of
trust encumbering the Property, or any part thereof, shall be entitled to receive from Town a copy
of any Notice of Default delivered to Petitioner, provided that the Mortgagee has submitted a
request in writing to Town in the manner specified herein for giving notices and the notice makes
specific reference to this Section. If Town receives such a request from a Mm’tgagee, Town shall
provide such Mortgagee with a copy of any Notice of Default that is sent to Petltloner
concurrently with the sending of the Notice to Petitioner.

17.3 Mortgagee’s Time to Cure. The Mortgagee shall have the right, but not the
obligation, to cure the default for a period of ninety (90) days after receipt of such Notice of
Default. Notwithstanding the foregoing, if such default shall be a default which can only be
remedied by such Mortgagee obtaining possession of the Property, or any portion thereof, and
such Mortgagee seeks to obtain possession, such Mortgagee shall have until ninety (90) days
after the date of obtaining such possession to cure,

17.4 Mortgagee or Successor Rights. Any Mortgagee or transferee who takes title to
all of the Property, or any patt thereof, pursuant to foreclosure of the mortgage or deed of trust,
or a deed in lieu of foreclosure, shall succeed to the rights and obligations of Petitioner under this
Agreement as to the Property or portion thereof so acquired; provided, however, in no event shall
such Mortgagee be liable for any defaults or monetary obligations of Petitioner arising prior to
acquisition of title to the Property by such Mortgagee, except as to public liens of record, A
Mortgagee or its successors shall not be entitled to a development approval or permit or
occupancy certificate until all delinquent and current fees and other monetary or nonmonetary
obligations due under this Agreement for the Property, or portion thereof acquired by or through
such Mortgagee, have been satisfied.

17.5 Mortgagee’s Right to Interpretation. Prior to coming into possession of the
Property, or any part thereof, any Mortgagee who has submitted a request in writing to Town in
accordance with Section 17.2 above may request a written interpretation of this Agreement. The
request shall be submitted to Town in writing in the manner specified herein for giving notices,
shall identify the specific sections of the Agreement for which an interpretation is requested, and
shall specify the reasons why an interpretation is requested. Town shall give its mterpretatmn to
Mortgagee within forty-five (45) days after receipt of the request.

17.6 Bankruptey. If any Mortgagee is prohibited from commencing or prosecuting
foreclosure or other appropriate proceedings in the nature of foreclosure by any process or
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injunction issued by any court or by reason of any action by any court having jurisdiction of any
bankruptey or insolvency proceedings involving Petitioner, the times specified in Section 17.3
above shall be extended for the period of the prohibition, except that any such extension shall not
extend the Term of this Agreement.

17.7 Disaffirmation. If, as a result of a bankruptcy proceeding, this Agreement is
disaffirmed as to any portion of the Property by a receiver, liquidator, or trustee for Petitioner or
its property, Town, if requested by any Mortgagee, shall negotiate in good faith with such
Mortgagee for a new development rights and responsibilities agreement for the Project as to such
portion of the Property with the most senior Mortgagee requesting such new agreement. This
Agreement does not require any Mortgagee or Town to enter into a new development rights and
responsibilities agreement pursuant to this Section.

17.8 Public Expenses and Liens for Taxes, Fees, Utilitigs, Etc. Nothing contained in
this Agreement shall insulate the Property, or any lot, parcel, or portion thereof, from public or

judicial sale for failure to pay any taxes, fees, expenses, utility charges, or related public liens
and expenses, or judgments.

18 Estoppel Certificates.

Either Party may at any time, and from time to time, deliver written notice to the other
requesting that the other certify in writing (substantially in the form of the Estoppel Certificate
attached as Exhibit H) that, to the knowledge of the certifying Party: (i) this Agreement is in fuil
force and effect and is a binding obligation of the Parties, (ii) this Agreement has not been
amended or, if amended, identifying the each amendment, and (iii) the requesting Party is not in
breach of this Agreement or, if in default, the nature and extent of each default. The Petitioner or
its successors shall reimburse the Town for consulting and legal expenses in complying with any
such request.

The Party receiving a request hereunder shall exceute and return the certificate within forty-
five (45) days following receipt of the notice. The failure to deliver such a certificate within
such time shall constitute a conclusive presumption that, except as may be represented by the
requesting Party, this Agreement is in full force and effect without amendment and there are no
uncured defaults in the performance of the requesting Party. Town acknowledges and agrees.
that any certificate issued hereunder by Town may be relied upon by Petitioner’s successors-in-
inferest and Mortgagees.

19, Conflicts of Law

19.1 Conflict with State or Federal ILaws or_ Action of Other Governmental
Jurisdiction. In the event that any State, federal or other applicable law or regulation enacted
after the Effective Date, or any governmental action, other than an action by Town, taken after
the Effective Date, prevents or precludes compliance with one or more of the provisions of this
Agreement, such provisions of this Agreement shall be modified or suspended by Town as may
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be necessary to comply with such State or federal law or regulation or non-Town governmental
action; provided, however, that this Agreement shall remain in full force and effect to the extent
it is not inconsistent with such laws, regulations or non-Town governmental action and to the .
ektent such laws, regulations or non-Town governmental action do not render such remaining
provisions impractical to enforce. Town also agrees to process Petitioner's proposed changes to
the Project as may be necessary to comply with such State or federal or other applicable law and
to process such proposed Project changes in accordance with Town procedures and findings.

19.2  Notice, Neither Party shall claim that a conflict, as described in Section 19, exists,
unless that Party has given the other Party af least thirty (30) days written notice of the conflict.
The notice shall identify the law, regulation or non-Town governmental action, the date the law
or regulation was enacted or the date the non-Town governmental action was taken, and the
manner in which the law, regulation or non-Town governmental action conflicts with one or
more provisions of this Agreement.

19.3 Modification Conference, Within forty five (45) days after notice is given as
provided in Section 19, Town and Petitioner shall agree to meet and confer in good faith in a
reasonable attempt to modify this Agreement to comply with such law, regulation or non-Town
governmental action, In such negotiations, Town and Petitioner agree to preserve the terms of
this Agreement and the rights of Parties as derived from this Agreement to the maximum feasible
extent while resolving the conflict. Town and Petitioner agree to cooperate with each other in
resolving the conflict in a manner that minimizes any financial impact of the conflict upon
Petitioner and Town.

19.4 Town Council Consideration. Within thirty (30) business days after the
modification conference, regardless of whether the Parties reach an agreement on the effect of
such law or regulation upon this Agreement, the matter shall be scheduled for hearing before the
Town Council. Notice of such hearing shall be given pursuant to the Development Agreement
Statute and Enabling Ordinance. The Town Council, at such hearing, shall consider the exact
modification or suspension that shall be necessitated by such law, regulation or non-Town
governmental action. Petitioner shall have the right to offer oral and wriften testimony at the
hearing. No modification or suspension of this Agreement shall be effective unless approved by
the affirmative vote of not less than a majority of the authorized voting members of the Town
Council and by Petitioner.

19.5 Cooperation in Securing Permits or Approvals, Provided the Town Council and
Petitioner agree to a modification or suspension of this Agreement pursuant to Section 19.3,

Town shall use its best efforts to assist Petitioner in the timely securing of any permits or
approvals which may be required as a result of such modifications to, or suspensions of, all or
any part of this Agreement.

19.6 Challenge Regarding New Law or Regulation, Petitioner and/or Town shall have
the right to challenge by appropriate judicial proceedings any such new law, regulation or non-
Town governmental action preventing compliance with the terms of this Agreement. In the
event that such challenge is successful, this Agreement shall remain unmodified and in full force
and effect. ‘
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g 20 Miscellaneous Provisions

20.1 Recordation of Agreement. This Agreement shall be recorded in the County Land
Records within twenty (20) days of the latest Execution Date of this Agreement, at the
Petitioner’s expense.

20.2 Entire Agreement. This Agrecement and the other fully executed agreements
referred to herein embody and constitute the entire understanding between the Parties with
respect to the fransactions contemplated herein, and all prior oral, understandings,
representations and statements, are merged into this Agreement.

20.3  Severability. If any term or provision of this Agreement, or the application of any
term or provision of this Agreement to a specific situation, is found to be invalid, void, or
unenforceable, the remaining terms and provisions of this Agreement, or the application of this
Agreement to other situations, shall continue in full force and effect and, if possible, the parties
shall amend this Agreement so as to effect the original intention of the parties.

20.4  Governing Law. This Agreement and the actions of the parties hereunder shall in
all respects be governed by and construed in accordance with the laws of the State of Maryland.

20.5 Incorporation of Exhibits and Other Documents by Reference. All exhibits and
other document attached to or referred to in this Agreement are incorporated herein by reference
for the purposes set forth herein,

20.6 Cross-Reference; Headings. When a reference is made in this Agreement to an
article, section, paragraph, clause, schedule or exhibit, such reference shall be deemed to be to
this Agreement unless otherwise indicated. The headings and captions used in this Agreement
are for convenience and ease of reference only and shall not be used to interpret, expand or limit
the terms of this Agreement,

- 20.7 Rules of Construction and Interpretation. Any term used in an exhibit hereto shall
have the meaning as in this Agreement unless otherwise defined in such exhibit. The singular
includes the plural; the masculine gender includes the feminine; “shall” is mandatory; “may” is
permissive. “Herein”, “hereby”, “hereunder”, “hereof”, “hereinbefore”, “hereinafier” and other
equivalent words refer to this Agreement and not solely to the particular portion thereof in which
any such word is used. Whenever the words “include”, “includes” or “including” are used in this
Agrecment, they shall be deemed to be followed by the words “without limitation”,

20.8 No Party Deemed Drafter. The final language of this Agreement is the resulf of
extensive negotiations. Each Party has thoroughly reviewed and revised this Agreement and has
had the advice of counsel prior to execution hereof, and the Parties agree that neither of them
shall be deemed to be the drafter thereof.
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20.9 Business Days. If any date or any period provided in this Agreement ends on a
Saturday, Sunday or legal holiday, the applicable period for calculating the date or period shall
be extended to the first business day following such Saturday, Sunday or legal holiday.

20.10 Consent. Where a consent or approval of either Party is required or necessary
under this Agreement, such consent or approval shall not be unreasonably withheld.

20.11 Waivers. Any failure by a Party hereto to insist upon strict performance by the
other Party of any material provision of this Agreement shall not be deemed a waiver thereof or
of any other provision hereof, and such Party will have the right at any time thereafier to insist
upon strict performance of any and all provisions of this Agreement. All waivers of the
provisions of this Agreement must be in writing and signed by the appropriate officers of Town
or Petitioner, as the case may be, as set forth by Section 2.7. Any such written waiver of a
breach or default under this Agreement shall not constitute a continuing waiver or a waiver of a
subsequent breach of the same or any other provision of this Agreement.

20.12 Reservation of Rights, To the extent not inconsistent with this Agreement, each
Party reserves all rights, privileges and immunities under applicable laws,

20.13 No Third-Party Beneficiaries. This Agreement is made and entered into for the
sole protection and benefit of the Parties and their successors-in-interest, No other person shail
have any right of action based upon any provision of this Agreement. Nothing in this
Agreement, nor any act of either Party, shall be deémed or construed by either of them, or by
Third Parties, to create any third-party rights, except as provided by any Assignment and
Assumption Agreement.

20.14 Voluntary Payments., The Parties acknowledge that the provisions of this
Agreement have been entered into voluntarily and for their mutual benefit and interest.
Petitioner agrees that all fees, payments, exactions or other financial or economic contributions,
or agreements {0 pay such fees, payments, exactions, or economic conttibutions, have been made
freely and voluntarily by the Petitioner, Petitioner covenants and agrees that it will not challenge
such fees, charges, payments or other contributions, in any judicial or administrative proceeding.

20.15 Attorneys® Fees and Consulting Fees. The Petitioner, or successor, who makes
any request to the Town for modification, change, review, Periodic Review, or any other
consideration or reconsideration of this Agreement, shall reimburse the Town for its attorney’s
fees and costs, and any other professional or consulting fees (including, for instance, by way of
example, engineering fees, planning consultant’s fees, hydrogeologist fees, etc.), arising as a
result of the request. In the event any action, suit or proceeding is brought by a Party or a Third
Party or a stranger to this Agreement, for the enforcement or declaration of or challenge of any
right or obligation pursuant to, or as a result of any alleged breach of, this Agreement, the Town
shall be entitled to reimbursement of all professional fees, including attorney’s fees, costs and
expenses and litigation expenses incurred by the Town (and its agencies), and any judgment,
order or decree rendered in such action, suit or proceeding shall include an award thereof. In the
event of a determination that the Town has acted in a manner inconsistent with this Agreement,

33
TA CIRCUIT COURT (Land Records) [MSA CE 91-1365] MAS 1428, p. 0143. Printed 12/09/2008. Online 03/22/2006.

LBER1 B2 8 FILOL L3




and in bad faith or without substantial justification, the Town shall not be entitled to indemnity
or reimbursement for its legal fees, costs, and expenses.

Attorneys' fees under this section shall include attorneys' fees on any appeal and any
post-judgment proceedings to collect or enforce the judgment. This provision is separate and
several and shall survive the merger of this Agreement into any judgment on this Agreement.

20.16 Mutual Covenants. The covenants contained herein are mutual covenants and also
constitute conditions to the concurrent or subsequent performance by the Party benefited thereby
of the covenants to be performed hereunder by such benefited Party.

20.17 Counterparts. This Agreement may be executed by the Parties in counterparts,
which counterparts shall be construed together and have the same effect as if all of the parties
had executed the same instrument.

20.18 Project as a Private Undertaking. It is understood and agreed by and between the
Parties that: (a) the Project is a private development; (b) neither Party is acting as the agent of the
other in any respect hereunder; (c) each Party is an independent contracting entity with respect to
the provisions of this Agreement; (d) Town has no interest in or responsibilities for any
improvements to the Property unless and until Town accepts the improvements pursuant to the
provisions of this Agreement or in connection with any subdivision approvals; and () Petitioner
shall have the full power and exclusive control of the Petitioner’s Property subject to applicable
law and regulation and the obligations of Petitioner set forth in this Agreement. No partnership,
joint venture or other association of any kind is formed by this Agreement.

20.19 Further Actions and Instruments, Each of the Parties shall cooperate with and
provide reasonable assistance to the other to the extent contemplated hereunder in the
performance of all obligations under this Agreement and the satisfaction of the conditions of this
Agreement. Upon the request of either Party at any time, the other party shall promptly execute,
with acknowledgment or affidavit if reasonably required, and file or record such instruments and
other writings and take such actions as may be reasonably necessary to carry out the intent or
fulfill the provisions of this Agreement or to evidence or consummate any transaction
contemplated by this Agreement. Without in any manner limiting the specific rights and
obligations set forth in this agreement, the parties hereby declare their intention to cooperate with
each other and affecting the terms of this Agreement, and to coordinate the performance of their
respective obligations under the terms of this Agreement,

20.20 Covenant of Good Faith and Fair Dealing. Neither Party shall do anything that
shall have the effect of harming or injuring the right of the other Party to receive the benefits of
this Agreement. Each Party shall refrain from doing anything that would render its performance
under this Agreement impossible or impracticable. Each Party shall do everything that this
Agreement contemplates such Party shall do to accomplish the intent and to fulfill the prov:sxons
of this Agreement.

20.21 Description of Required Permits. Permits required or already approved for the
Development of the Property are identified by Exhibit F.
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20,22 No Obligation to Develop. It is understood that Petitioner's development of the
Project depends upon a number of factors including, but not limited to, the housing and
commercial markets, the availability of financing, and the general economic climate of the area.
Nothing in this Agreement shall be construed as requiring Petitioner to develop the Project, and
any failure to develop the Project shall not be deemed a default of Petitioner under this
Agreement, except that no building permits will be issued for any structure unless and until the
public infrastructure, utilities, and amenities intended to support and benefit such structures have
been constructed, or the construction and completion thereof have been secured to the
satisfaction of the Town.

20.23 Not a Public Dedication. Except as otherwise expressly provided herein, nothing
herein contained shall be deemed to be a gift or dedication of the Property or of the Project or
any portion thereof, to the general public, for the general public or for any public use or purpose
whatsoever, it being the intention and understanding of the parties that this Agreement be strictly
limited to and for the purposes herein expressed for the development of the Project as private
property. Except for any portion of the Property which has been conveyed to Town by
Petitioner, or which is identified upon final approved site plan or subdivision plat as public open
space, or for public access, or is subject to public use easements, Petitioner shall have the right to
prevent or prohibit the use of the Property, or the Project, or any portion thereof, including
common areas and buildings and improvements located thereon, by any person for any purpose
which is not consistent with the development of the Project. Any portion of the Property
conveyed to Town by Petitioner as provided herein shall be held and used by Town only for the
purposes contemplated herein or otherwise provided in such conveyance, and Town shall not
take or permit to be taken (if within the power or authority of Town) any action or activity with
respect to such portion of the Property that would deprive Petitioner of the material benefits of
this Agreement, or would in any manner interfere with the development of the Project as
contemplated by this Agreement,

21 Signatures

IN WITNESS WHEREQF, Petitioner and Town have executed this Agreement on the dates
set forth below.

WITNESS: THE TOWN OF TRAPPE, a Maryland
Municipal Corporation

ot o o (ke

Jgedy Cedil, Town Clerk Chery! Lewis, President Date
iy o o W gl )
V I/ Walter E. Chase, Cofamissioner Dhte
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By: Dol N Dhanme 34-06

Daniel M, Adams, Commissioner  Date

By: @@@g}& ggy 2o 31\!%

C. Denald English, Comiissioner Date

fﬂ@w/;b /W,

APPROVED AS TO FORM:

By: &W‘JW\) U\’l P)M‘W/

“David-RiFhompson, Esq. 6\”1/}:(0) M (o

Town Attorney

STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT;

1 HEREBY CERTIFY, that on this /<" day of __ L, 2006, before me, a
Notary Public of the State aforesaid, personally appeared CHERYL LEWIS, who acknowledged
herself to be the President of the Town of Trappe, a Maryland municipal corporation, known to
me (or satisfactorily proven) to be the person whose name is subscribed to the within
Development Rights and Responsibilities Agreement, and acknowledged that she executed the’
same for the purposes therein contained as the fully authorized agent of said Town of Trappe b?(m

signing the name of the Town by herself as President. \.‘\ )
RTonr
IN WITNESS WHEREOF my hand and N ;:é ’:’s,\‘ ‘
EHIE e
g) 2zl we
Notary ,lgﬁbhc ?’:‘ f@’ﬁa 3“1“\
My Commission expires: © )J o / of % '«1?1,,4’ 7o
‘Q e 1 if’“i:‘q,,hs
STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT: 5{ \ Sy
I HEREBY CERTIFY, that on this 15'/ day of "L— , 2006, befofe, me, -

Notary Public of the State aforesaid, personally appeared WALTER E. CHASE,*who_, ...

acknowledged himself to be Commissioner of the Town of Trappe, a Maryland municipal
corporation, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within Development Rights and Responsibilities Agreement, and acknowledged that he
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executed the same for the purposes therein contained as the fully authorized agent of said Town
of Trappe by signing his name as Commissioner. g
S el i,

"y
IN WITNESS WHEREOF my hand and Notari & 1‘;\ PR, B
F 27 é@ g%
FAFE %’;. -z
e a )
5 :‘- TR %,’P"é’ 25 R
3% F

S IR E
Notary % = SN
. s . ) - *, ; ,Q;"',_ =
My Commission expires: 0 »/‘-” / oy '%%y“nf :;,;:‘3’:\ e ;53
2 oo

STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT:

I HEREBY CERTIFY, that on this /> day of 7AddA <A/ | 2006, before me, a
Notary Public of the State aforesaid, personally appeared DANIEL M. ADAMS, who
acknowledged himself to be Commissioner of the Town of Trappe, a Maryland municipal
corporation, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within Development Rights and Responsibilities Agreement, and acknowledged that he
executed the same for the purposes therein contained as the fully authorized agent of said Town
of Trappe by signing his name as Commissioner. B

i
IN WITNESS WHEREOF my hand and Notarfal Seal. xw““ Wi, s,
5,
& CJ e W %
_g? r:i".»' W mel %
. 3 it e
) N tar bl ¥ .";’ff-; NGRS
o oag/rube EEIS ppp S
My Commission expires: ERIE KOG - 8
) c:‘g\_:_f g‘:::g’ G
oG N S e
%, Pt gy T ATE
STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT: NS —.g;- &
Y 0T
".'if o

I HEREBY CERTIFY, that on this day of , A , 2006, before me, a
Notary Public of the State aforesaid, personaiiy appeared C. DONALD ENGLISH, who
acknowledged himself to be Commissioner of the Town of Trappe, a Maryland mumc1pa1
corporation, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within Development Rights and Responsibilities Agreement, and acknowledged that he
executed the same for the purposes therein contained as the fully authorized agent of Sald Town
of Trappe by signing his name as Commissioner.

i._\'.l”ilul "’I

. . \ \’
IN WITNESS WHEREOF my hand and Notdridl Seal. g‘- gv,{g;; L,
- N .;?" é}':,vf::‘ﬂﬁ lt'?é.’.;-‘;“«,' . ?5
. Tl A
Y ox LT

R e A R M A e AR

Notarffublic 7 3iE e gt
My Commission expires: ¢ 1// o / 0¥ ‘%; %la.f;@ J r;?{g_:’-a §
%, ;\‘M,_,Eﬁ;‘};‘%"g“
STATE OF MARYLAND, COUNTY OF TALBOT TO WIT: ""‘a,,,“ SR CT{
Tt
I HEREBY CERTIFY, that on this { day of L”L— , 2006, before' \me, a

Notary Public of the State aforesaid, personally’ appeared NORMAN FEGEL\ who
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acknowledged himself to be Commissioner of the Town of Trappe, a Maryland municipal
corporation, known to me (ot satisfactorily proven) to be the person whose name is subscribed to
the within Development Rights and Responsibilities Agreement, and acknowledged that he
executed the same for the purposes therein contained as the fully authorized agent of said Town
of Trappe by signing his name as Commissioner.

p»,h ﬁlm ((

IN WITNESS WHEREOF my hand and Notar@Seal

L'(!ﬂ,
B,
o,
i ﬁ;‘
'0‘
'.‘.-
.
= &
'-\‘l
o

-~

Notary P, llc .-‘? .,‘3:;

SpE

My Commission expires: © ?—/o ’ / oy

11300

4,

- I
o P )
B ’ .
'@‘:‘J,'}'

3 \'\‘.“
LGRS

WITNESS: PETITIONER

. -'t‘

TRAPPE EAST LLC, a Maryland lnmted liablhty
company

5D gz\ﬁ BM@% ‘ﬂl//qzu(@ 3*}»0@

Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President

LUTHY PROPERTIES LLC, a Maryland limited
liability company

Zon Qs Y bz Pt

Allen & Rocks, Inc,, its Manager  Date
By: Nicholas P.H. Rocks, President

L.
LYONS TRAPPE LLC, a Maryland limited liability
company

/Q&D_’ @L Q/Wm,r@ W&M,,ﬁ? 3-)-uk

Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President
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WHITEMARSH FARM LLC, a Maryland limited
liability company

géib U BMwmé /ot 3-1-04

Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President

LI

TRAPPE OCEAN GATEWAY LLC, a Maryland
limited liability company

/Z,D,%ﬁ\- wau’d ﬂ%'—/é/ 3-1-v
C

Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President

BARBER ROAD ADDITION LLC, a Maryland
limited liability company

Zoda Y kot 172"

Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President

TRAPPE WISE LLC, a Maryland limited liability

company
7o Y0 "WM il Ut 317
O AL
(_C'/ Allen&Rocks Inc., its Manager  Date

By: Nicholas P.H. Rocks President

SLAUGHTER LAND LLC, a Maryland limited
liability company
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Allen & Rocks, Inc., its Manager  Date
By: Nicholas P.H. Rocks, President

Gl WY pidee 5o

APPROVED AS TO FORM:

. 4040

yanD Showalter, Bsq. ~——__
ttorney for Petitioner

STATE OF MARYLAND, COUNTY OF TALBOT to wit:

On this gé’/ day of /2%‘/@ 2006, before me, the undersigned officer,

personally appeared NICHOLAS P.H. ROCKS, who acknowledged himself to be the President
of Allen & Rocks, Inc., a Delaware corporation (the “Corporation™), which corporation is the 29@
Manager of LUTHY PROPERTIES LLC, LYONS TRAPPE LLC, WHITEMARSH FARM "7%,&,0?5
LLC, TRAPPE OCEAN GATEWAY LLC, BARBER ROAD ADDITION LLC, TRAPPE Lﬁé’ffj
WISE LLC and SLAUGHTER LAND LLC, all Maryland limited liability companies
(collectively, the “Companies™), and that he as such President of such corporation, acting as
Manager of the Companies, and being authorized so to do, executed the foregoing Development
Rights and Responsibilities Agreement for the purposes therein contained by signing the name of

the Corporation by himself as President of the Corporation, acting as Manager of the Companies.

In witness whereof 1 hereunto set my hand and ofﬁmm i

Notary Public” bl

ﬂufuf% / 200§ P \\‘"“'—‘E%"';"TL ",
" &, eFias, 2
My Commission Expires; C ST, 5
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« -~ EXHIBIT “A” -

el - ‘TRAPPE PLANNING COMMISSION "
. RESOLUTION NO. 2z &2

A RESOLUTION OF THE TRAPFE PLANNING COMMISSION
CONFIRMING THAT THE TRAPPE EAST DEVELOPMENT RIGHTS AND
RESPONSIBILITIES AGREEMENT IS CONSISTENT WITH THE
COMPREHENSIVE PLAN OF THE TOWN OF TRAPPE

WHEREAS on Qotober 5, 2005, the purchasers and developers (v.o}lectjvely, the
"Petitioners”)! of lands annexed by the Town pursuant to Town Reschrtion No, 7-2002 and
proposed to be developed wnder the Planned Neighborhood zoning district as a project
currently referenced ns “Trappe East” petitioned the Trappe Town Couneil to enter into s’
Development Rights and Responsrbdmes Agreement (“DRRA”) related to the developmem

of Trappe East

WEHEREAS, Article 66B, Section 13,01, of the Annotated Code of Maryia.nd and
Section 4 of Town Ordinance No, 2-2003 pmvlde that the Trappe Town Council may not
enter info a DRRA unless the Trappe Planning Commission (“Planning Commission™)
determines whether the proposed DRRA is consistent with the Town’s Comprehensive Plan;

o WHEREAS, on October 8, 2005, the Trappe Town Council referred the proposed
. Trappe East DRRA {o.1he Trappe Planning Commission for review; and

‘ WHEREAS, on October 19, 2005, durmg its regulatly scheduled public meeting, the
Planning Commission reviewed the DRRA in comparison with the Comprehensive Plan,
recelved public comment and discussed potential modifications to the DRRA.

NOW, THEREFORE, following due consideration, the Planning Commission hareby
resolves, finds and recommends as follows:

1 1;535 gggglstencx with Comprehensive Plan. For the followlng reasons, the

DRRA submitted by the Petitioners s approvcd as consistent with the Compmhmsxvc Plan
of the Town of Trappe:

- 8. The Planning Commission previously reviewed and recommended -

approval of the application for Planned Neighborhood zoning and PUD plan for the
—Trappe-East-projest—The-Planning - Corawission’s-findings -and recommendations
regarding that application confirmed that the development plans for Trappe East,
which are incorporated in and e primary component of the DRRA, are consistent with

-------- —the-Comprehensive Plan, Accordingly, this resolution imcorporates the Planning
Commission’s previous findings relevant to the development and land uses

~ The Petittoners irtolude Trappe East LLC, Luthy Properties LLC, Lyons Trappe LLC, Whitemarsh
Farm LLC, Trappe Ocean Gateway L1C, Barber Road Additlon LLC, Trappe Wise LLC, and -

. Slaughter Land LLC.
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contemplated by the DRRA, The balance of this resolution addresses’ other
provisions of the DRRA.

b. The land that is subject to the DRRA is located mﬂa%anned Growth
Atea defined by Map 3-1 and was annexed to the Town;

C. As recomtnended by Sectio gction 9 of the DRRA provides for
the construction of a “new sewerage treatment System, financed by the developers o
property owners to be served thereby, utillzing modem land application technology.”
The wastewater provisions of the DRRA are also consistent with Sectlon 5.1, Sewer
Systera Improvements of the Comprehensive Plan, which provides: “Arcas shown as
planﬂed annexation areas will be required to develop separate sower facilities if the
existing town WWTP cannot be expanded to adequately provids service. The Town -
" will support this approach provided new sewer treatment facilities are based on Iand
appltcauon treatment of effluent,” :

& Section 8 of the DRRA is consistent with Section 5.2 of the
Comprehensive Pln, which states “{p]lanned annexation areas will be required to add
water supply, storage and trestment facilities to the Town water system as needed to
adequately provide service, Section 8 provides for the construction of wells, water
storage, treatment and distribution facilitles to serve Trappe East at no expense to
existing residents.

e. The transportation provisions of Section 7 of the DRRA are consistent
with Sections 2.3.2, 23,5, and 4 of the Comprehensive Plan. The DRRA confirms
that the new development will be responsible for the cost of off-site roud
improvements necessitated by the proposed development, including the cost of
upgrading County roads that become patt of the Town strect system. The DRRA also
providas for additional signatized intersections and a potential pedestrian overpass to
reduce tha “barrier offect of US 50 on [the Trappe] community”,

f. Sections § and 112 of the DRRA addtess the public scrvices
recommendations established by Sections-2.3.3, 2:3.7, 54,.55 and 5.6 of the
Comprehensive Plan, The DRRA specifically describes the Petitioners’ economio
responsibilities for providing and/or maintaining adequate public facilitfes and
services, im:ludmg

i _Adequate water, sewerand. stormwatex systems are addressed -
by Sections 8-10 of the DRRA,;

i, Police protection - Sectlon 5.4 of the DRRA provides for the
establishment of a Town police depariment, as recommended by Section 5.3
of the Comprehensive Plan;

et ifi.  Pire protection and ambulance gervice — DRRA Sections 5.3
and 5,5 provide for construction of ambulance facilities, Improvements to the
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Trappe Volunteer Fire Department (“TVFD") facilities and service equipment
and the establishinent of a permanent funding source for the TVED; and

’ iv.  Facllitics for coromunity recreation and sdministrative and
meeting space ~ Various provisions of the DRRA, including Sectlons 5.3, 5.8
and 6, address the Community Recreation and Public Buildings and Facilitles
provisions (Sections 5.4 and 5.6) of the Comprehensive Plan, .

g The entire DRRA is consistent with the fiscal polxcm descﬁbed by
Secnons 2.3.7 and 7.2 of the Comprehensive Plan, because the DRRA establishes
Potitloniers® (e.g., “developers and newcomers”) specific responsibilities to bear the
“infrastructurs costs associated with the need fo provide, or z»epiace capacity to
gervice new remdents”

In summary, the Planning Commission finds that the land vses contemplated
and the obligations established by the DRRA are consistent with the Town
Comprehensive Plan, including the visions, objectlves and recommendations for

planned dcvelopment of the Trapps East portion of the Town's growth area,

2. ._B&..Jihﬂ_,mnﬂ The Planning Commission recommends that the Town
Council review and revise, if appropriate, the following provisions of the proposed DRRA;
a. . Seotion 1.1.15 - Ra\use to coxrect apparent typomphxcal etror (“date

last™); A
b. Section 6.2 — Rewse to clarify Town’s ability to obtain ownership of

“the lakebed, if desired;
c. Sectlon 8.8 — Review provislons regarding meter reading and

Petitioners' payment for administrative expenses (meter reading and bxlling) related to

water facilities; and
d. The Plagning Commission also discussed, bui made g0

recommendation regarding, the impact fee credit provisions of Secu‘on 11.2.

I hereby certify that the gbove Resolution was- passed by a yea and nay vote of the
Planning Commission this 16™ day of November, 2005.

Hmnson
- Adams

Fogel

I—Tm'ing

Quidas
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EXHIBIT “B”
ORDINANCE NO, 8-2005
INTRODUCED BY WALTER CHASE
AN ORDINANCE OF THE TOWN OF TRAPPE APPROVING AND

ADOPTING A DEVELOPMENT RIGHTS AND RESPONSIBILITIES

AGREEMENT BY AND BETWEEN THE TOWN OF TRAPPE AND TRAPPE

EAST LLC, LUTHY PROPERTIES LLC, LYONS TRAPPE LLC,

WHITEMARSH FARM LLC, TRAPPE OCEAN GATEWAY LLC, BARBER

ROAD ADDITION LLC, TRAPPE WISE LLC AND SLAUGHTER LAND

LLC, PURSUANT TO TRAPPE ORDINANCE NO. 2-2003

WHEREAS, under the authority .granted it by Article 66B, §13.01 of the Maryland
Annotated Code, the Town of Trappe adopted Ordinance No. 2-2003, which enables the Trappe
Town Council to consider and enter into development rights and responsibiliﬁes agreéﬁlents;

WHEREAS, Trappe East, LLC, Luthy Properties, LLC, Lyons Trappe, LLC, Whitemarsh
Farm, LL.C, Trappe Ocean Gateway, LIC, Barber Road Addition, LLC, Trappe Wise, LLC and
Slaughter Land, LLC (collectively the “Petitioner”) petitioned the Town Council to enter into a
development rights and responsibilities agreement (the “DRRA™) regarding the development ofa
project currently referenced as “Trappe East” on a significant portion of the lands annexed
pursuant to Town Resolution No. 7-2002 (the “Petition™);

WHEREAS, the Town Council reviewed the proposed DRRA and received public
comments during wotkshops and hearings held on October 12 and 26 and November 16, 2005;

WHEREAS, following a public hearing on November 16, 2005, the Trappe Planning

Cominission considered, found the DRRA to be consistent with the Comprehensive Plan of the

Town ~of ~Trappe—and ~recomminended approval of tie DRRA “with certain amendments as

evidenced by Planning Commission Resolution No. 2005-2;
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WHEREAS, the proposed DRRA was modified to address comments from all previous

hearings and workshops and recommendations of the Planning Commission, which is attached to

this Ordinance as Exhibit “A”; and

WHEREAS, the Town Council conducted a public-hearing on this Ordinance and the
attached DRRA on January 4, 2006; and |

WHEREAS, the Town Council finds that the DRRA as attached hereto, complies with
Ordinance No. 2-2003 and is consistent with the Trappe Comprehensive Plém;

NOW, THEREFORE, the Town Council of the Town of Trappe hereby ordains:

Section 1. The DRRA attached hereto as Exhibit “A” is hereby adopted and approved,
and the DRRA shall be promptly executed by the Town Council.

Section 2. In accordance with Atticle II, Section 209 of the Trappe Town Charter, ﬂﬁs

ordinance shall become effective twenty (20) calendar days after approval by the Town Council.

Cmryl ewis
(0

Walter LChase

Norf{Fegel

7 Jﬁ :
/z&g& gﬁ(s\\

Donald English ¢

i A oS
I hereby.certify that the foregoing. Ordinance- Number- ioof—ﬂleATown of Trappe was duly read, -

advertised, and enacted in accordance with the applicable provisions of the Charter of the Town of

A CE 91—136'5] MAS 1428, p. 0155. Printed 12/00/2008. Online 03/22/2008.
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EXHIBIT “C”

PLAT OF PROPERTY

Survey plat prfapared by McCrone, Inc., titled “Proposed Perimeter of a Planned Unit
Development in the Town of Trappe®, dated Dec. 2003, a copy of which is attached hereto.
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EXHIBIT “D”
LEGAL DESCRIPTION OF PROPERTY
October 19, 2005
DESCRIPTION OF 857,795 ACRES OF LAND, MORE OR LESS,
LANDS OF A PLANNED UNIT DEVELOPMENT IN THE TOWN OF TRAPPE,
THIRD ELECTION DISTRICT, TALBOT COUNTY, MARYLAND

BEGINNING for the same at a point located at the intersection-of the easterly right-of-
way line of U, S, Route 50 (120 feet wide) and the northerly outline of the lands now or formerly
of D. Estelle Slaughter and Elizabeth Slaughter (see 543/61 and 559/56) said point of beginning
being further located North 89° 16' 53" West 0.29 feet from a concrete monument found;

THENCE leaving said beginning point so fixed and binding on said easterly right-of-way
line of U.S. Route 50;

1) North 09° 50' 28" West 664.17 feet to a point at the intersection of the southerly

outline of the lands now or formerly of Miriam Brooks and Vernon Brooks (see

381/194);
THENCE leaving U. S. Route 50 and binding on said lands of Brooks;
2) South 83° 42' 48" East 77.37 feet to an iron post found, passing over a concrete
monument found after a distance of 0.94 feet;
THENCE binding on the aforesaid Brooks land and the lands now or formetly of
Nathaniel O. Wells (sce 388/363);
3) North 62° 47' 19" East 229.99 feet to iron post found,
THENCE continuing to bind with the aforesaid Brooks outline and the southernmost
outline of the lands now or formerly of Nathaniel O, Wells (seec 388/363), the three (3) following

courses and distances;
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4) North 76° 01' 16" East 95.08 feet to a iron post and;
5) North 74° 35' 24" East 119,30 feet to a concrete monument found at the
southwesternmost corner of the lands now or formerly of Joseph Henry Lee
Thomas, et al. (see 734/560),
THENCE binding on the southerly outline of said lands of Joseph Henry Lee Thomas,
et al,, the four (4) following courses and distances;
6)  North 88°57' 04" East 63.42 feet to an iron post;
0] North 70° 19' 21" East 149,55 feet to a rod and cap found;
8) South 77° 25' 18" East 64.82 feet to a iron post and,
)] North 64° (}i' 15" East 144,45 feet to a concrete monument found on the
westerly outline of on the lands now or formerly of W. Harold Lyons and Patricia
M. Lyons (see 559/369);
THENCE binding on a portion of the westernmost and northernmost outlines of the lands
of said Lyons, following two (2) following courses and distances;
10)  North 03° 21" 18" West 331.06 feet to an iron rod set;
11)  North 80° 50' 10" East 1,235.06 feet to an iron rod found along the westernmost
outline of the lands now or formerly of Fox Hall, Inc. (see 601/235);
THENCE leaving the lands of Lyons and binding on the westernmost outlines of the
aforesaid lands of Fox Hall, Inc., the three (3) following courses and distanceé;
12)  North 67° 16' 13" East 432.04 feet to an iron rod found;
13)  North 06° 49' 21" West 903.12 feet to an iron rod found;
14)  North 06° 51' 32" West 355.34 feet to a stone found and the lands now or
formerly of Alan Wilson Baynard (see 554/110);

1
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15)

16)
17)
18)
19)
20)
21)
22)

23)

24)

25)
26)
27)
28)
29)

30)

THENCE binding on the northernmost outline of the said Fox Hall, Inc. lands;

North 84° 05' 17" East 2,941.94 feet to an iron rod set along the westernmost
outline of the lands now or formerly of Alan W, Baynard and Dolores C. Baynard

(see 571/497);

THENCE binding on the westernmost outline of the aforesaid Baynard lands, the

following fifteen (15) courses and distances;

South 31°08' 31" East 555,25 feet to an iron rod set;

North 86° 23' 34" East 233.59 feet to an iron rod set;

South 61° 17' 06" East 226.97 feet to an iron rod sef;

South 46° 14" 26" East 212.30 feet to an iron rod set;

North 76° 35' 14" East 170.32 feet to a nail set in the base of a tree;
South 14° 00' 46" East 557.49 feet to blazed tree;

South 36° 28' 14" West 124,34 feet to an iron rod set;

South 45° 49' 14" West 571.29 feet to an iron rod set;

South 52° 51" 14" West 205,99 feet to an iron rod set;

South 11° 16' 14" West 130.94 feet to an iron rod set;

North 64° 31' 16" West 251,92 feet to an iron rod set;

South 04° 35' 14" West 166.05 feet to a nail set in the base of a tree;
South 48° 19' 06" East 207.94 feet to a blazed tree;

South 01° 25' 46" East 144.23 feet to a blazed tree; and

South 29° 29' 59" West 477.43 feet to a stone found along the northernmost

outline of the lands now or formerly of the Corporation of the Presiding Bishop of

the Church of Jesus Christ of Latter-Day Saints (see 593/506);

2
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THENCE leaving the lands of Baynard and binding on said Church lands, the following
five (5) courses and distances;

31)  North 34°34' 57" West 133.20 feet to an iron rod set;

32) Norih (34° 44' 04" West 7013 feet to a concrete monument found;

33)  South 78°24' 16" West 1,316.68 feet to a stone found;

34)  South 04° 48' 46" West 429,30 feet to an iron rod set; and

35)  North 76° 51' 03" East 117.46 feet to a concrete monument found and the lands

now or formerly of Trappe Packing Corporation (see 519/464);

THENCE leaving said Church lands and binding on the lands of Trappe Packing

Corporation, the following two (2) courses and distances;

36)  South 08°36' 10" West 329.62 feet to a concrete monument found;

37)  South 83°12' 39" East 355.34 feet to an iron rod found and other lands now or

formerly of Fox Hall, Inc. (see 686/572);
THENCE leaving the lands of Trappe Packing Corporation, and binding on the
southernmost outline of the aforesaid lands of Fox Hall, Inc.;
| 38)  South 83° 10" 26" East 49,22 feet to an iron rod found and the aforementioned
lands of the Corporation of the Presiding Bishop of the Church of Jesus Christ of
Latter-Day Saints;
THENCE binding on the aforesaid Church lands, the following four (4) courses and
distances;
39)  South 31°02' 18" West 46.84 feet to an iron rod set;
40)  South (0° 47' 42" East 106.35 feet to an iron rod set;

41) South 03° 46' 18" West 350.52 feet to an iron rod set; and

3
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42)  South 09° 37" 42" East 28.93 feet to a point;

THENCE leaving the aforesaid Church lands and binding on the perimeter of the herein-
described lands, through the lands of Fox Hall, Inc., and further binding on the northernmost
outline of Lots 8, 7, 6, 5, 4, 3, 2, and 1 of the Elsie B. Cooper subdivision (see Plat Book 49/34);

43)  North 89°27' 52" West 1,397.06 feet to an iron rod found and the lands now or

formerly of Robert H. Eismann & Rebecca W, Eismann (See 1069/497);

THENCE leaving the Cooper subdivision and binding on the lands of Eismann;

44)  North 00° 16' 58" East 43.86 feet to a stone found; |

THENCE continuing with the lands of said Eismann, and with the lands now or formerly
of Anna Elizabeth Golden Scott &Wiilis B. Scott, Jr. (see 1299/045);

45)  South 89° 37" 57" West 295,36 feet to an iron rod set,'and the lands of Luthy

Farms (see 507/135);

THENCE leaving the lands of Fox Hall, Inc. and binding on the aforesaid lands of Luthy
Farms, the two (2) following courses and distances;

46)  South 05° 40' 47" West 851.35 feet to a concrete monument found;

THENCE continuing said same course, |

47)  South .OS" 40" 47" West 115,88 feet to a point located in the approximate

centerline of Piney Hill Road;

THENCE leaving Piney Hill Road, and binding on the perimeter of the herein-described
lands, running through the lands of Luthy Farms, the three (3) following courses and distances;

48)  North 76° 07' 07" East 833.01 feet to a point;

49)  North 82° 14' 59" East 567.57 feet to a point; and

4
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50) North 19°46' 15" West 276.80 feet to a point located along the southernmost

side of Piney Hill Road [a forty foot (40") wide right-of-way];

THENCE binding on the aforesaid roadside, with the arc of a curve to the right a distance
of 99.99 feet to a point of tangency, said cﬁrve having a radius of 645.00 feet, and scribed by a
chord of;

51)  South 79° 34' 41" East 99.89 feet;

52)  South 75°08' 13" Kast 419.45 feet to a point of curvature;

THENCE with the arc of a curve to the left a distance of 175..51 feet to a point of
compound curvature, said curve having a radius of 580.00 feet, and scribed by a chord of;

53)  South 83°48' 22" East 174,84 feet;

THENCE with the arc of a curve to the left a distance of 162.44 feet to a point of
tangency, said curve having a radius of 220.00 feet, and scribed by a chord of;,

54)  North 66° 22' 18" East 158.78 feet;

55)  North 45° 13' 07" East 120.02 feet to a point of curvature;

THENCE with the arc of a curve to the right a distance of 73.28 feet to a point located
along the westernmost outline of the aforementioned lands of the Corporat?on of the Presiding
Bishop of the Church of Jesus Christ of Latter-Day Saints (see 593/506), said curve having a
radius of 380.00 feet, and scribed by a chord of;

56)  North 50° 44' 35" East 73.17 feet;

THENCE leaving Piney Hill Road and binding on the division line between the aforesaid

Church lands and those of Luthy Farms;

5
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57)  South 14° 16' 47" East 2,646.68 feet to a point located along the northernmost
outline of the lands now or formerly of White Marsh Farm One, LLC (see
1022/659);

THENCE leaving the lands of Luthy Farms, and binding on the easternmost outline of
the aforesaid lands of White Marsh Farm One, LLC, the four (4) following courses and
distances;

58)  Sowuth 72° 30' 47" East 1,059.22 feet to a stone fc;und;

59)  South 17° 11" 12" West 1,744.48 feet to an iron rod; -

60)  South 75° 40' 59" East 102.83 feet to an iron rod; and

61)  South 14° 36’ 01" West 696.62 feet to a point located on the northerly right-of-

way line of Barber Road, a fifty foot (50') wide public right-of-way;

THENCE binding on said northerly right-of-way line, the seven (7) following courses
.and distances;

62)  North 79° 08' 34" West 1,566.37 feet fo a point;

63)  North 79° 48' 35" West 1,307.89 feet to a point;

64)  North 80° 12' 34" West 780.93 feet to a point of curvature;

THENCE with the arc of a curve to the left a distance of 409.16 feet, said curve having a
radius of 1,175.00 feet, and scribed by é chord of;,

65)  South 89° 48' 52" West 407.10 feet;

66)  South 79° 50' 19" West 788.63 feet to a point of curvature;

THENCE with the arc of a curve to the right a distance of 254.07 feet to a point of
compound curvature, said curve having a radius of 1,742.35 feet, and scribed by a chord of}

67)  South 84° 00' 58" West 253.84 feet;

6
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THENCE with the arc of a curve to the right a distance of 211.35 feet to a point of
tangency, said curve having a radius of 846,43 feet, and scribed by a chord of}
68)  North 84°39' 11" West 210.80 feet to the division line between the lands now or
formerly of Marion G. Marve!l (see 404/658) and the “ADDITION TO
LATRAPPE HEIGHTS” subdivision (see Plat 72/22)
THENCE leaving Barber Road and binding on said division line, the following two (2)
courses and distances; l
69)  North 23° 42' 42" East 840.83 feet to an iron rod found;
70)  North 35° 14' 03" East 998.34 feet to a point and the aforesaid lands of Luthy
Farms;
THENCE binding on a part of the southwesterly outline of Luthy Farms;
71)  North 72° 02' 26" West 652.01 feet to an iron rod located at the
southeasternmost corner of the lands now or formerly of Trappe Packing
Corporation (sce 519/464);
THENCE binding on the outline of the aforesaid lands of Trappe Packing Corporation,
the three (3) following courses and distances;
72)  North 06° 03' 29" West 425,00 feet to an iron rod set;
13) Nt.)rth 11° 51" 05" West 487.81 feet to an iron rod set; and
74)  North 05° 51' 55" East 590.13 feet to a point located in the approximate center
line of Piney Hill Road, a forty foot (40') wide right-of-way, at the intersection of
the division line between the lands now or f;)rmerly of John Melvin Schwaninger,

et al (see Liber 656, folio 20) and the lands of Luthy Farms (see Liber 507, folio

135, Parcel 2};

B 7 '
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THENCE binding on the outline of the aforesaid Schwaninger lands, the following four

(4) courses and distances;
15} North 89° 41' 02" East 241,56 feet to a point
76)  North 16° 37' 05" East 713.14 feet té a wooden post found, passing in transit a
concrete monument found 15.65 feet from the beginning thereof;,
77y  North 24° 41' 48" East 881.74 feet to a wooden post found along the
southernmost outline of the lands now or formerly of W. Harold Lyons, et ux (see
Liber 559, folio 369);
78)  North 65°47' 45" West 932.46 feet to an iron rod set and the lands now or
formerly of Ida S. Hickman et al. (see 743/944)
THENCE leaving the lands of Schwaninger and binding on the outline of the lrands of
Hickman
79)  North 34° 45' 41" East 447.15 feet to a concrete monument found, and;
80)  North 55° 14' 56" West 107,60 feet to a concrete monument found and the
intersection of the division line between the lands of D, Estelle Slaughter and
Elizabeth Slaughter (sce 543/61, 559/56) and the aforesaid lands of Lyons, and ;
THENCE leaving the lands of Lyons, and binding on the northeasterly outline of the
lands now or formerly of Hickman, the lands now or formerly of William Slaughter and Phyllis
Dobson Willey (see 697/265) and the lands now or formerly of James O. and Jean W, Slaughter
(see 386/25); |
81) North 55° 18' 33" West 563,580 feet to an iron rod set,

THENCE, continuing to bind on the lands of James O. and Jean W. Slaughter

8
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82) North 61° 16' 44" West 146,72 feet to a concrete monument found, and the
lands now or formerly of Trappe Gas and Go, LLC (see 804/122);
THENCE leaving the lands of the last-mentioned Slaughter, and binding on the outline of
‘ Trappe Gas and Go, LLC,
83)  North 87° 52' 37" West -105.22 feet fo a concrete monument found and the lands
now or formerly of Wise Oil and Fuel, Inc. (see 406/688), and;
84)  South 40°00' 01" West 326.53 feet to an iron rod set and the land now or
formerly of Raymond Blackston, Maggie Freeman & Mattie Jones (see 250/423);
THENCE leaving the lands of Trappe Gas & Go, LLL.C, and binding on the lands of
Blackston, et al;
85)  North 45°49' 59" West 25.83 feet o an iron rod set and the aforementioned
easterly right-of-way of U.S. Route 50;
THENCE leaving the lands of Biackston, et al. and binding on the aforesaid right-of-way
line of U.S. Route 50, |
86) North 09°50' 28" West 281.76 feet to the place of beginning,
Containing in all 857.795 acres of land, more or less, as described by McCrone, Inc.,

Professional Registered Engineers and Surveyors, in October 2005.

: 9
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EXHIBIT “E*
PETITIONERS’ PROPERTY INTERESTS
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ecknowledged, among the lafid records of Talbot County, Matyland
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b) Grantea has breached or defauited under the terms of the Option
prior to May 15, 2006, .

3) That If Grantes Falls ta execuls &nd recond a relense pursuant to 2) ahove,
the Grantors may release this Notloa frbm the land records of Telbot .
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;- Leesburg Plke, Vienna, Virginla with a copy to: Nicholas P. H. {
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- ) That Grantor effirmeg In s Affidavit that &t has given the Grantea
the aforementioned natice; and

€) Upon recordation of the AMidavit executed by Grantor, the Optlon .

o " shall terminate and shall be midl and vold, end no longer
ro ' enforceable againat the Properiy and shall be extingutshied as a fizn .
. ) . or impalrment agalnst the tite to tha Property. Upon recordation of ;
o b tha AMiavit by the Grantor, the Option censes to be achual or -
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85 1o the existenca of tha Optlon. : J
" GRANTOR HEREBY ACKNOWLEDGES RECEIFT FROM GRANTOR OF A 45,000
L. PAYMENT IN ACCORDANCE WITH THE OFTION, AND THE PARTIES HERETO
- HEREBY CERTIFY THAT SAID PAYMENT IS THE FULL CONSIDERATION FOR THE
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hy o GRANTEE” .

R ALLEN B ROCKS, ING. - - , |
- 4, 7 S
" i o
i gﬂ/zbﬁmﬁiﬁwéﬁﬁggﬁ” .

Nichoies F, H. Rodke, President

P STATE OF VIRGINIA, COUNTY wﬁgi;&&-_ﬁmwm
: On this S8 _ day of Aprll 2001, before me, the undersigned officer, pereonally
appeared Nicholas P, H. Rocks; who acknowledged himself to be the President of
Allen & Rotks, Ine,, 8 Delaware corporation, snd that he a3 such President of
sutty corporation, belng awthorized so to do, exacubed the foregoing Agreement
_of Sala andt Option for the purposes therein contalned by signing the nama of tha .
umoration by himself &g President of the corporation, | . i
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ASSIGNMENT AND TRANSFER OF INTEREST IN AGREEMENT OF SALE
L AND PURCHASE

For and in consideratiwn of ten dollars and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
Allen & Rocks, Inc. (the "Assignor”) hereby sells, transfers, sets over and assigns
to LUTHY PROPERTIES L1.C, a Maryland limited liability company, (the
“Assignee”), all of Assighor's legal and benefictal right, title and interest in and to
that certain AGREEMENT OF SALE AND OPTION, for the sale and purchase of
approximately 314.40 acres of land located in Talbot County, Maryland, made
and entered into by and between Luthy Farms Limited Partnership, a Maryland
limited partnership and John F. Luthy Hll and Deborah B. Luthy (collectively,
“Sellers” thereunder) and Allen & Racks, Inc., a Delaware corporation (“Buyer”
thereundet), and executed by Seller and Buyer on April 24, 2001, (hereinafter,
the “Agreement”). By acceptance of this Assignment and Transfer, Assignee
agrees to be bound by all terms and conditions of the Agreement, and accepts all
henefits conferred and liabilities imposed upon the Buyer under said Agreement.
This Assignment is effective for all purposes as of the date of its execution.

In Witness Whereof, the parties hereto have executed this Assignment
and Transfer as of the 15th day of October, 2001.

Allen & Rocks\lnc

/\/L/W.L ! Z/,// JL?

(SEAL)
Nicholas P.H. Rocks, President

LUTHY PROPERTIES LLC
By: Allen & Rocks, Inc., its Manager

-S Randal[ Cohen, Vice PreSIdent '

AR (LR %‘Sééé%ﬁﬁ%ﬁﬂ%gfwaemeu&@mmed 12/09/2008. Online 03/22/2006.
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" terms and conditions as set forth in the Optmn RECORD FEE

MEMORANDUM OF OPTION

1. - The names of the parties to the option are Fox Hall, Inc., “Optionor”
and Allen & Rocks, Inc. and/or Assigns “Optionee”. Allen & Rocks, Inc. has
assigned its rights under the below referenced Option to FOX HALL LLC.

2. The.addresses of the parties set forth in the option are as follows:

' Optionor: Hilda Jane Groves, 4148 Main Street, Trappe, Maryland 21673;

Optionee: Allen & Rocks, Inc., Attention: Nicholas P.H. Rocks, 1960 Gallows
Road, Sulte 300, Vienna, VA 22182, The Optionee's telephone number is 703-
£56-4000.

-3 The opﬁon to purchase the property, described in paragraph 4 -
below, is set forth in an agreement entitied: “AGREEMENT OF SALE AND -
OPTION", the “Option”, dated and executed by the Optionee on March 13, 2002
and executed by the Optionor on March 19, 2001.

- 4, The property affected by the Option is described in the Option as
follows: 278.50 acres of land identified in the records of Talbot County, Maryiand
on Tax Map 55, Parcel 44, Liber 601, Folio 235, the “Property”.

5, The nature of the right or interest created by the Option is the

option of the Optionee to purchase a fee simple interest in the Propew gﬁ%&tge 5.

)
TOTAL 2’3.
6.  The term of the Option is twenty-ibur (24) months, cor&eé EHE?
March 19, 2002 and terminating on March 18, 2004, Rk 8{; Eiﬂéa'ﬁ
P

@@

7. There is a right of extension for a maximum of forty-eight {48)
months, extending the Option from March 19, 2004 through March 18, 2008,
which right of extension is exercisable at any time during the term of the Option.

Optionor and Optionee hereby affirm that the facts set forth in this
Memorandum of Option are true and correct.

“Optionee” -
. . FOX HALL PROPERTIES LLC
ATTEST: ' By: Allen & Rocks, Inc., Manager

(Seal)
Nlcholas P.H. Rocks, President -

°: TA CIRCUIT COURT {Land Records) [MSA CE 91-1365] MAS 1428, p. 0174, Printed 12/08/2008, Online 03/22/2006.
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STATE OF VIRGINIA, COUNTY OF FAIRFAX, to wit:

On this 2nd day of April 2002, hefore me, the undersigned officer, personally -
appeared Nicholas P.H. Rocks, who acknowledged himself to be the President of
Allen & Rocks, Inc., a Delaware corporation, which corporation is the Manager of
FOX HALL PROPERTIES LLC, and that he as such President of such
corporation, acting as Manager of FOX HALL PROPERTIES LLC, being
authorized so to do; executed the foregoing Memorandum for the purposes
therein contained by signing the name of the corporation by himseif as President
of the corporation, acting as Manager of FOX HALL PROPERTIES LLC.

In witness whereof | hereunto set my hand and official seal:

2

=
%
g
£
i
I

i

LGSR
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WITNESS/ATTEST: “Optionor”
: Fox Hall, Inc. )

e Y. R A 24/ (SEAL)
' _ Hilda Jape Groves, President

STATE f)F MARYLAND, COUNTY OF TALBOT, to wit:

On this _sLt4 day of (sl 2002, before me, the undersigned officer,
personally appeared Hilda Jane Groves, who acknowledged herself to be the
President of Fox Hall, Inc., and that she as such President of such corporation,
being authorized so to do, executed the foregoing Memorandum for the purposes.
therein contained by signing the name of the corporation by herself as President

- of the corporation.

In witness whereof | hereunto set my hand and official seal:
WAV RN 4~

: i ,Notary Public
,&’f‘:\v DAY, cojimlsglon expires: 4 / / 02 -
Swotanys 3%

4‘. ?0@ Qa

“lu-"un

o K

* 4t

U TP LT "
e . st

AFTER RECORDING, RETURN TO:”

Allen & Rocks, Inc.

Atin: Nicholas P.H. Rocks
1980 Gallows Road, Suite 300
Vienna, VA 22182
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ASSIGNMENT AND TRANSFER OF INTEREST IN
AGREEMENT OF SALE AND OPTION

For and in consideration of ten dollars and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
Allen & Rocks, Inc. (the "Assignor") hereby sells, transfers, sets over and assigns
to FOX HALL PROPERTIES LLC, a Maryland limited liability company, (the
“Assignee”), all of Assignor’s legat and beneficlal right, title and interest in and fo
that certain “AGREEMENT OF SALE AND OPTION", for the sale and purchase
of approximately 278.50 acres of land located in Talbot County, Maryland, made
and entered into by and between FOX HALL, Inc., a Maryland corporation
("Seller” thereunder) and ALLEN & ROCKS, INC., a Delawara Corporation,
and/or Assigns (“Buyer” thersunder), and dated March 13, 2002 and executed by
Seller on March 13, 2002 and by Buyer on March 19, 2002, (hereinafter, the
‘Agreement”). By acceptance of this Assignment and Transfer, Assignee agrees
to be bound by all terms and conditions of the of the Agreement, and accepts all
benefits conferred and liabilities imposed upon the Buyer under said Agreement.
This Assignment is effective for all purposes as of the date of its execution.

-In Witness Whereof, the parties hereto have executed this Assighment
and Transfer as of the 22nd day of March, 2002.

\

Allen & Rogks, Inc. | y
By‘fﬁwg/ [ﬂ [A "('s‘aé)b

"Nichoias P.H. Rooks, President

FOXHALL PROPERTIES LL.C
By: Allen & Rocks, Inc., its Manager

Bg;;;E%QLC;ééigééiéiéégéggfxsEAL)
S. Randall Cohen, Vice President
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ASSIGNMENT AND TRANSFER OF INTEREST IN
AGREEMENT OF SALE AND OPTION

For and in consideration of teridollars and other good and valuable
consideration, the receipt and sufficlency of which are hereby acknowledged,
FOX HALL PROPERTIES LLC, a Maryland limited liability company (the

"Assignor") hereby sells, transfers, sets over and assigns to TRAPPE EAST LLC,

a Maryland limited liability company, (the “Assignee”), all of Assignor's legal and
beneficlal right, title and interest in and to that certain “AGREEMENT OF SALE
AND OPTION?, for the sale and purchase of approximately 278.50 acres of land
located in Talbot County, Maryland, made and entered into by and between FOX
- HALL, Inc., a Maryland corporation (“Seller” thereunder) and ALLEN & ROCKS,
INC., a Delaware Cotporation, and/or Assigns (“Buyer” thereunder), and dated
March 13, 2002 and executed by Seller on March 13, 2002 and by Buyer on
March 19, 2002, (hereinafter, the “Agreement”), and thereafter assigned by Allen
& Rocks, Inc. to Fox Hall Properties LLC. By acceptance of this Assighment and
Transfer, Assighee agrees to be bound by all terms and conditions of the
Agreement, and accepts all benefits conferred and liabillties imposed upon the
Buyer under said Agreement. This Assignment Is effective for all purposes as of
the date of its execution.

In Witness Whereof, the parties hereto have executed this Assignment
and Transfer as of the 1%t day of October, 2004.

FOX HALL PROPERTIES LLC
By: Allen & Rocks, Inc., its Manager

(SEAL)

By: *

Nacholas P.H. Rocks, President

TRAPPE EAST LLC

By: Allen & Rocks, inc.,, its Manager
'
By (AN B . SEAL)

Nicholas P.H. Rocks President .

Negal\docsOAFOX HALL PROPERTIES LLC. Assignmentof Sale
“%B?Langc O L B R A A g T & 3808072008, Oniine 03/22/2005.
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_MEMORANDUM.QF OPTION

1) The names of the Aparties' to the optlon are W. Harold 'and Patricia M.
Lyons, "Optionor”, and Allen & Rocks, Inc. angi/or Assigns, "Optlonea”.

2) The addresses of the partles set forth- in the option are as follows:
Optionor: W. Harold and Patricia M. Lyons, 29181 Schwaninger Road,
Easton, Maryland 21601; Optionee: Allen & Rocks, Inc., Attention: .
Nicholas P.H. Rocks, 1960 Gallows Road, Suite 300, Vienna, VA 22182. -
The Optionee’g telephone number Is 703-556-4000,

3) The-option to purchase the propetty, described in paragraph 4 below,
is set forth in an agreement entitled: “"AGREEMENT OF SALE AND
OPTION", the “Optlon”, dated and executed by the Optionee on Aprll
2, 2002 and executed by the Optionor on April 4, 2002, :

4) The property affected by the Option Is described In the Option as

[foyo s }'3.5‘ Suple 306
szgL

l}g / follows: 92,8366 acres of land, located in Talbot County, Maryland,
and Identified in the land records of Talbot County on Tax Map 55,
oo Parcel 15, Liber 556, Folio 369, E/S Route 50, herelnafter referred to
ik Ty o as the “Property"
w3 5
8 = 5) The nature of the right or interest created by the Option is the option
qoes T _.;l, of the Optionee to purchase a fee simple interest In the Property under
v . . the terms and conditions as set forth in the Option.
I 6) The term of the Option is thirty-six (36) months, commencing on Aprll
3 Aj 4, 2002 and terminating on Aprl! 3, 2005.

7) There is a right of extension for a maximum of twenty-four (24)
months, extending the Optlon from April 4, 2005 through April 3,
- 2007, which right of extenslon Is exercisable at any time durlng the
term of the Option.

Optionor and Optlonee hereby affirm that the facts set forth in this
Memorandum of Optlon are true and correct. :

I EDSURE ¢ 5.2
RECORD £EE .
T0TAL 25,00

Rest JAR  Roet § 843085
FAZ 9846 RIk 4 148
Juny 84e 2882 {1128
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“"Optionee”

ALLEN & ROCKS, INC.

(Seal)
Nicholas P.H. Rocks,'President.

STATE OF VIRGINIA, COUNTY OF FAIRFAX, to wit:

On this _{( ZT{M iZZég, LO0Z , before me, the undersigned
officer, personally appeared Nicholas P.H. Rocks, who acknowledged himself to

be the President of Allen & Rocks, Inc., a Delaware corporation, and that he as
such President of stich corporatlon, being authorized so to do; executed the
foregoing Memorandura for the purposes therein contalned by signing the name
of the corporation by himself as President of the corporatton

In witness whereof I hereunto set my hand and official seal;

H

ey

/ , otary Public
My commission expires:

| 3/, 2007
Page 2 of 3
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WITNESS: _ “OPTIONOR"

D029 stz

- ~ W. Harold Lyons .
Cl«%@@ . vﬂn ecr. M W (SEAL)
< T~ & Patricla M. Lyons

| STATE OF%WO/ coy or_Jlbot _ " , to

wit:

on this oL day of\jn_f@{_ 2002, before me, the undersigned officer,

personally appeared W, Harold Lyons and Patricla M. Lyons, who acknowledged
themselves to be the owners of the Property and executed the foregoing
Memorandum of Option for the purposes therein contained by signing their
names :

In witness whereof I hereunto set my hand and officlal seal:

m W ‘ MMM_, \f;.sh......%‘.o%%

,Notary Public '
My commisslon explres: 3/ 122005 ‘ {gggﬁg\ *E
%, r""- &

.....
', n
KA PRI
I[,v,""" TR “\\\\\

AFTER RECORDING, RETURN TO:

Allen & Rocks, Inc..

Attn: Nicholas P.H. Rocks

1960 Gallows Road, Sulte 300
" Vienna, VA 22182

1A cireurt courli@98akabds) sa CERERP BY6 PEROLID BEuomsinm ORIOPTITREHARDLD LYONS PROPERTY
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ASSIGNMENT AND TRANSFER OF INTEREST IN
AGREEMENT OF SALE AND OPTION

For and in consideration of ten dollars and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
Allen & Rocks, Inc. (the "Assignor”) hereby sells, fransfers, sets over and assigns
to LYONS TRAPPE LLC, a Maryland limited liability company, (the “Assignes”),
all of Asslignor's legal and beneficial right, title and interest in and to that certain
‘AGREEMENT OF SALE AND OPTION", for the sale and purchase of
approximately 92.83660 acres of land located In Talbot County, Maryland, made
and entered into by and between W. Harold Lyons and Patricia M. L.yons
{collectively the “Seller” thereunder) and ALLEN & ROCKS, INC., a Delaware
Corporation, and/or Assigns (“Buyer” thereunder), and dated April 2, 2002 and
executed by Seller on April 2, 2002 and by Buyer on Aptil 4, 2002, (hereinafter,
the “Agreement”). By acceptance of this Assignment and Transfer, Assignee
agrees fo be bound by all terms and conditions of the of the Agreement, and
accepts all benefits conferred and liabilities imposed upon the Buyer under said

Agreement. This Assignment is effective for all purposes as of the date of its
execution,

In Witness Whereof, the parties hereto have executed this Assignment
and Transfer as of the 13th day of Aptil, 2002.

Allen & Rocks, Inc,

By: M /@/A:{SEAE)

Samuel A, Rocks, Vice President

LYONS TRAPPE LL.G
By: Allen & Rocks, Inc., its Manager

S X el o cinsy

S. Randall Cohen, Vice President

TA CIRCUIT COU&KA&&;&%@@WQ% 1}?58?&%1%%1 po 3132 Printed 12/09/2008. Online 03/22/20606.
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2 . 4, ‘The name of the parties to the option: WHLTE MARSH FARM ONE,
: e and WHITE MARSH FARM TWO, LLC, collactively the “Optlonor”, and Allen &
Rocks, Inc. andfor Asslgns, the *Optionee”,

2, The addresses of the parties set forth In the option~the Optionar:
| ¢fo Griswold & Lee, P.A,, 100 North West Street, Easton, Maryland IR1B08RaAd 5.0

tha Optones: Attn: Nlchalas P.H. Rocks, 8027 Leesburg Plke, Sulte BRI Vinna g .

VA 22182, %@% % %sﬁgﬁﬂ —
3. The option to purchase the property, descrihad in fRrigras 4 . Eissapﬁ.

below, Is sel forth In the “AGREEMENT OF SALE AND OPTION®, the “Option”,

dated July 12, 2001; execued July 2, 2001 by the Optivnes; and executed July

12, 2001 by ﬂ'\e Optlonar's predecessars In Interest and assumed In its entzrety
by the Optioner.

4.  The property affected by the Option is described In the Optlon as
follows: 150 acres, conststing of 144.81 acres Identified in the records of Tatbat-
County as Tax Map 59, Parcel 4; and 5,19 acres identified in the records of
Talbot County as Tax Map 55, Parcel 83, the “Property”. -

BV THISET 3 BR &

B0 BEYSTrS ERRTL NRE 28008

” ' 5. The nature cf tha right or Interest created by the Option Is the
% option bf the Optionee to purchase a fee simple Interest in tha Pmperty under
- thaterms and conditions es set forth In the Dption.

8.  The term of the Optlon Is 36 moriths, oommencing on July 12, 2001 .
and terminating on July 11, 2004.

7. There Is a right of extension for a maximum of 24 wanths,
extending the Options from July 12, 2004 through July 11, 2006, which right of
extension Iz exarcisable at any time during the term of the Option.

Qptionor and Optionee herebly sffirm that the facts set forth In this
Memarandum of Option are trug and correct.

"Optionse”
ATTEST: ALLEN & ROCKS, INC.

’\/(u\/bu?@ 0“ (seal) o h

“Nicholas P, H. Rocks, President

§\LWORD MP\Slmmammownuu of urﬂon Rnaldoo

LmM0£ %009 2

TA CIRCUIT COURT (Land Records) [MSA CE 91-1365] MAS 1428, p. (183, Printed 12/09/2008. Onling 03/22/2006.

UIER| 528 FILOT 63, L




.. 18/20/2084 18:28 4186208299 SHORE ABSTRACT . PAGE  85/19

IS . %

STATE OF VIRGINIA, COUNTY OF.__ Topeay - tawit

On this _[ﬂ day of Dodober 2001, before me, the undersignéd offlcer,
personally appeared Nicholas P, H, Rocks, who acknowledged himself to ba the
President of Allen & Rocks, Inc., a Delawars corporation, and that he as sueh
Prasident of such corporation, belng authorized so to do, executed the foregolng
Memorandurn for the purposes thareln contained by signing the name of the
corparation by himself as Presidant of the corporation.

 WITNESS my hand and Notarial Seal,

%
g }éiiﬂb

“Optloney”
WHITE MARSH FARM ONE, LLC | '

By=ag =N ¢ (Seal)
EIEanur J‘§1m,aﬁoff, Authuﬁzed Member

STATE OF _kLﬁiDQEE
COUNTY OF ‘ , fowit:

On this & day of _..mfbﬂm_., 2001, before me, the
undersigned officet, personally appeared ELEANOR J. SIMGNOF-’F, who
acknowledged hersif to be an autharized representative of WHITE MARSH FARM
ONE, LLC, a Maryland limited Nabllity company, (the “Company™} and that she, as
such fepresentatiue and heing authnrized so fo do, executed the foregoing
Memorandum for the purposes theraln contained by signing the name of the
Company by herself as authorized representative of the Companiy.

Page 2 of 3 i
LIER), 0.2

i af
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o~

WHITE MARSH FARM TWG), LLC

By, = 7_(Seal)
Elesnor J\Slmsﬁaﬂ’ Aumcrized Member

_, o wit: . )

N Ay d 2004, before e, the
u.nders!gned officer, pemnaity appeared ELEANOR 3, SIMONOFE, who '
atknowledged herself to be an authorizad representative of WHﬁ'E MARSH BARM
TW0, LLC, a Maryland limited llabllity company, (the “Company”) and that she,
as such representative and being authorized so to do, executad the foregoing . ¥
. Memorandum for the purposes therein contalned by signing the name of the
Company by herself a@s authorized representative of the Company.

D - Notary Publlc
o ,‘H% C(g'n';mlssian Expires:  PAMELAA MERUTCHEO
o W&mmma 2004

THE UNDERSIGNED, a member in good standing of tha Bar of tha Court
of Appeals of Maryland, hereby certifies that this Memarandum of Optiory was
" prepared by him or undey his supervisio .

AFTER REGGRBIN@, RETURN T0:

Afier Recording Please Retum to: '

OMalley, Miles, Nylen : :

& Glimore, P.A, ' -

. .. ) Bbml: 649 . ' '
rechbolt, Maryland 20?68

; F., . 2193430738

Page 3of 3 , FAGALWORGIWISmonofMEMURANDUN OF CFTI0N Fiwldos »
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ASSIGNMENT AND TRANSFER OF INTEREST IN AGREEMENT OF SALE
AND PURCHASE

For and in consideration of ten dollars and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged,
Allen & Rocks, Inc. {the "Assignor™) hereby sells, transfers, sets over and assigns -
to WHITEMARSH FARM LLC, a Maryland limited liability company, (the
“Assignee”), all of Assignor's legal and beneficlal right, title and interest in and to
that certain AGREEMENT OF SALE AND OPTION, for the sale and purchase of
approximately 150 acres of land located in Talbot County, Maryland, made and
entered into by and between Eleanor J. Simonoff, Edward C. Simonoff, Elizabeth
J. Leichner and Christine H. Jeffers (collectively, “Seller” thereunder) and Allen &
Rocks, Inc., a Delaware corporation (“Buyer” thereunder), and executed by Seller
and Buyer on July 12, 2001, (hereinafter, the “Agreemeant”). [Seller thereafter
assigned their rights in the Agreement to WHITEMARSH FARM ONE, LLC and
to WHITEMARSH FARM TWO, LLC.] By acceptance of this Assignment and
Transfer, Assighee agrees to be bound by all terms and conditions of the of the
Agreement, and aceepts all benefits conferred and liabilities imposed upon the
Buyer under said Agreement. This Assignment is effective for all purposes as of
the date of its execution.

In Witness Whereof, the parties hersto have executed this Assngnment
and Transfer as of the 16th day of October, 2001.

T Juled

(SEAL)
Nlcholas P.H. Rocks, Prssident

WHITEMARSH FARM LLC
By: Allen & Rocks, Inc., its Manager

Q__M__MEAL)

S. Randall Cohen, Vice President

TA CIRCUIT COURT (Land Recerds) [MSA CE 91-1385} MAS 1428, p. 0186. Printed 12/{39/2003 Online 03/22/2006.
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MEMORANDUM OF OPTION

1. The name of the parties to the "Option” (defined below) are: 4313
Ocean Gateway LLGC, a Maryland limited liability company, the “Optionor”, and
_Allen & Rocks, Inc., a Delaware corporation, and/or Assigns. Allen & Rocks, Inc.
has assigned its rights and obligations under the Option to TRAPPE OCEAN .
GATEWAY LLC, a Maryland limited liabllity company, the "Optlonee. whose
Manager is Allen & Rocks, Inc. .

2. The addresses of the pariles set forth in the Option, are: Optionor:
4313 Ocean Gateway LLC, Attention: Marjo and John C. Persico, P.O. Box 408,
Trappe, Maryland 21673; Optionee: Allen & Rocks, Inc., Atténtion: Nicholas P, H.
Rocks, 1960 Gallows Road Sulte 300, Vienna, Vlrglnia 22182. Optionee's
telophone number is 703-556-4000. *

3. The option to purchase the property, described in paragraph 4
below, is set forth In an agreement entitled: “AGREEMENT OF SALE AND
OPTION", the "Option", dated the 3rd day of May 2002, and executed by the
Optionee on May 2, 2002 and executed by the Optionor on May 3, 2002,

—

4, The property affected by the Option is described in the Option as
follows: approximately 19.21 acres of land, located in Talbot County, Maryland,
‘and identified in the land records of Talbot County on Tax Map 55, Parcel 14,
Liber 979, Folio 777, hereinafter referred to as the "Property”,

Retirats « Alleas Rocks Tac
196 Graliscor RY = 305

Vieana VA 22150

5, The nature of the right or interest created by the Ohtlon is the
option of the Optionee to purchase a fee simple interest in the Property under the
. terms and conditions as set forth in the Option.

6. The term of the Optlon is thirty-six (36) months, commencing on
May 3, 2002 and terminating on May 2, 2005,

7. There is a right of extension for a maximum of thirty-six (36)
months, extending the Option from May 3, 2005 through May 2, 2008, which right
of extension is exercisable at any time during the term of the Option.

INP P BURE ¢ Bg
RECORD FEE QH.E

TOTAL
Reod TAGE  Rort 4 E«4??4
A5 SM6  Rlk # {178

Jun P4y FEE2 {14l an

1428, p. 0187. Printed 12/08/2008. Online 03/22/2006.
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Optionor and Optionee hereby affirm that the facts set forth in this
- Memorandum of Optlon are true and correct.

‘Optionee”
ATTEST: _ TRAPPE OCEAN GATEWAY LLC

By: Allen & Rocks, Ing., its Manager
e, Vi fuele o
V. & (Seal)

Nfcholas P. H. Rocks, President
STATE OF VIRGINIA, COUNTY OF FAIRFAX, to wit:

On this 12 day of _4 Z-gg e_ , 2002, before me, the undersigned
officer, personally appeared Nicholas P, H. Rocks, who acknowledged himseif td*
be the President of Allen & Rocks, Inc., a Delaware corporation, qualified to do
business in the State of Maryland, acting as Manager of TRAPPE OCEAN I
GATEWAY LLC, a Maryland limited liability company, and that he as such ‘
~ President of such corporation, acting as manager of such limited liability
© company, being authorized so to do, exscuted the foregoing Memorandum of
Option for the purposes therein contained by signing the name of the corporation
by himself as President of the corporation, as manager of the limited }iabillty
company. .

in witness vhergof | hereunto set my hand and official seal:

Aheke M. y  Notary’
ﬂ%“mhﬂy commission expires: 5 [31]05
M "”';“k : '

.......

Page2of3 " k] 069 FOLIOY 2 3 £\ocsONTRAPPE OCEAN GATEWAY 1.1t Mama af ntian




. WITNESS: “Optionor’

4313 Ocean Gateway LLC

é%% ‘By: Mg %\u o,

Mario Persico, Manager

fW yi et fw_

Giné Persico, Manager

@u\ i
Z;@ésieo Manager )

STATE OF MARYLAND, COUNTY OF. DORCHEST.ER, to wit:

On this lq day of Juné. 2002, before me, the undersigned officer,
personally appeared Marlo Persico, Gina Persico, John Persico, who
acknowledged themselves to be the Managers of 4313 Ocean Gateway, LLC, a
Maryland limited liability company, and as such Managers, being authorized to
act on behalf of 4313 OQcean Gatewdy, LLC, executed the foregoing
Memorandum Optlon for the purposes therein contained by signing thelr names.

T oo, : " .‘ 0
1 ' Notary Public
L Madmmission expires: \-\- OU
RS _ T4
A\ e c?.f
1 :‘_, - g \\, >
SO RN REER RECORDING RETURN TO:
‘:J; 4’0 * \\“ _."

s, gyt

' “allen & Rocks, Inc.
Attn: Nicholas P.H. Rocks
1960 Gallows Road, Suite 300
Vienna, VA 22182

TA CIRCUIT COURT {Land Records) [MSA CE 91- 1365) MAS 1428, p. 0189. Printed 12/09/2008. Online 03/22/2008.
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o ASSIGNMENT AND TRANSFER OF INTEREST IN AGEEEMENT OF SALE
. : AND PURCHASE

. For and in consideration of ten dollars and other good and valuable
consideration, the receipt and sufficlency of which are hereby acknowledged,
~ Allen & Rocks, Inc., a Delaware corporation (the "Assignor*) hereby sells,
transfers, sets over and assigns to TRAPPE OCEAN GCATEWAY LLC, a
 Maryland limited liablity company, (the “Assignee"), all of Assignor's legal and - ,
beneficlal right, title and Interest in and to that certain AGREEMENT OF SALE i
- AND OPTION, for the sale and purchage of approximately 19.21 acres of land
* located in Talbot County, Maryland, made and entered into by and between 4313
. Ocean Gateway, LLC, a Maryland fimited liability company ("Seller” thereunder)
" and Allen & Rocks, Inc., a Delaware corporation (“Buyer” thereunder), and
executed by Buyer on May 2, 2002, and by Seller on May 3, 2002 (hereinafter,
the “Agreement”). By acceptance of this Asslgnment and Transfer, Assignee
. agrees to be bound by all terms and conditions of the of the Agreement, and
accepts all benefits conferred and llabilities imposed upon the Buyer under said
Agreement. This Assignment Is effective for all purposes as of the date of its
. execution.

C In Witness Whereof, the parties hereto have executed this Assignment
- and Transfer as of the 15th day of June, 2002.

“Assignor”

Nicholas P.H. Rocks, President

‘Assignee”
TRAPPE OCEAN GATEWAY LLG'
By: Allen & Rocks, Inc., its Manager

(st

By e : e,
8. Randall C6hen, Vice Prasident

- fidocs2002TRAPPE OCEAN GATEWAY LLC Asslgnment of Agrssment of Sale
TA CIRCUIT COURT {Larid Records) [MSA CE 91-1365] MAS 1428, p. 0190. Printed 12/09/2008. Onling 03/22/2008.
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MEMORANDUM OF OPTION

1) The names of the parties to the option are Sidney S. and Patricla E.
Campen, Jr., “Optionor, and Allen & Rocks, Inc. or Assigns,

"Optionee”.

. 2) The addresses of the partles set forth in the option are as follows:
Optionor: c/o Sidney S. Campen, Jr., Esquire, 9 Federal Street, Easton,
Maryland 21601; Optlonee: Allen & Rocks, Inc., Attention: Nicholas
P.H. Rocks, 1960 Gallows Road, Sulte 300, Vienna, VA 22182. The

Optionee's telephone number Is 703-556-4000.
3) .The optlon to purchase the property, described in paragraph 4 below,

& 8 Is set forth in an agreement entitled; “AGREEMENT OF SALE AND
a8 OPTION', the “Option”, dated as of 1 September 2003,
553 -
Gg g 4) The property affected by the Optlon is described In the Option as
P follows: 44.52 acres of land located In Talbot County, Maryland and
identifled in the Talbot County tax records on Tax Map 59 as Parcel 1,
hereinafter referred to as the “Property”,
5) The nature of the right or Interest created by the Option is the option
Ty ~of the Optionee to purchase a fee simple Interest in the Property under
:£3 the terms and conditions as set forth In the Option.
A , | .
“»;? 6) The term of the Option is from 1 September 2003 until 31 December
L 2005..

Optionor and Optionee hereby affirm that the facts set forth in this
Memorandum of Option are true and correct,

I D SURE ¢ cd.Ba
RECORD FEE 2.8
I0TA {8

Resd TR Reet 4 49430
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"OPTIONEE"
WITNESS/ATTEST: ALLEN & ROCKS, INC,

' : LA
‘{/%@///)i/ﬂ LT BY . /

. e ,"H,' o *\d."-‘
bl e (Seal)
STATE OF m%mﬁé , COUNTY OF __Ta o0k to wit:

Nicholas P.H. Rocks, President

Onthis 2" do o€ Awepst 2002, before me, the undersigned
officer, personally appeared Nicholas P.H. Rocks, who acknowledged himseif to
be the President of Allén & Rocks, Inc., a Delaware corporation, and that he as
such President of such corporation, being authorized so to do, executed the
foregoing Memorandum for the purposes therein contained by signing the name
of the corporation by himself as President of the corporation.

In witness whereof I hereunto set my hand and officlal seal;

I

4

‘b}\‘ﬁyag@hmisslon expires: \-\-Clo
A

TA CIRCUIT COURT {Land Records) [MSA CE 91-1365] MAS 1428, p. 0192. Printed 12/09/2008. Online 03/22/20086.
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“OPTIONOR”

WITNESS:

_L:i"_)‘}‘llc' bebo (1 .L__KQAJ .. B

L’I"")’"“‘L.‘J chnp Lo (h, K. By '&;ﬂ:@/ é &W}

Patricia £, Campen

S‘Il‘tATE OfF MDD , COUNTY OF__ “T i ibs ot . to
Wit: | ’

On this mffhday of %@#2003, before me, the undersigned officer,
- personally appeared Sidney*S. and Patricla E. Campen, Jr,, who acknowledged
themselves to be the owner of the Property and executed the foregoing
i\hgrieement of Sale and Option for the purposes therein contained by signing
elr names. :

I witness whereof I hereunto set my hand and official seal:

\Hi"‘“r‘”"{; chist o Qi
: Notary Public R S e,

My commission expires: 5 _ | .- D0 0~ e sl
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AFTER RECORDING, RETURN TO:

Allen & Rocks, Inc.

Attn: Nicholas P.H. Rocks
1960 Gallows Road, Suite 300
Vlenna, VA 22182
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ASSIGNMENT AND TRANSFER OF INTEREST IN
OPTION AGREEMENT

_ “For and in consideration of ten dollars and other good and valuable
. consideration, the recelpt and sufficlency of which are hereby acknowledged,
Allen & Rocks, Inc. (the "Assignor) hereby sells, transfers, sets over and assigns
... 1o BARBER ROAD ADDITION LLC, a Maryland limited liability company, (the
" “Asslgnee”), all of Assignor's legal and beneficial right, title and interest in and to
that certain “AGREEMENT OF SALE AND OPTION", for the option to purchase
. approximately 44,52 acres of land located in Talbot County, Maryland, made and
- entered into by and between Sidney $. and Patricia E. Campen (collectively,
+"Seller” thereunder) and ALLEN & ROCKS, INC., a Delaware Corporation, and/or
Assligns (“Buyer” thereunder), and dated September 1, 2003 and executed by
‘Seller on August 28, 2003 and by Buyer on August 27, 2003, (hereinafter, the
. ."Agreement”). By acceptance of this Assignment and Transfer, Assignee agrees
* to'be bound by all terms and conditions of the Agreement, and accepts all
benefits conferred and llabllities imposed upon the Buyer under said Agreement.
This Assignment Is effective for all purposes as of the date of lis execution,

- In Witness Whereof, the parties hereto have executed this Assignment
‘and Transfer as of the 2nd day of January, 2004.

Allen & Rocks, Inc.

By: %——-/% L"Z/(SEAL) |

Samuel A, Rocks, Vice President

BARBER ROAD ADDITION LLC
By: Allen & Rocks, Inc., its Manager )

By: @ Kﬁg/{sem) *

'S. Randall Cohen, Vice President

o £\"\J00s2004BARBER ROAD ADDITION LLG - Asgignment of Optlon Agr.

. TACIRCUIT COURT {Land Records) [MSA CE 91-1365] MAS 1428, p. 0195. Printed 12/09/2008. Online 03/22/2006.
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MEMORANDUM OF OPTIBN 535
R

cE2les
The names of the partles to the optlon- D Estelle and
Elizabeth Slaughter, "Optionor”; and Allen & Rocks, Inc. or
Assigns, “QOptionee”,

The addresses of the partles set forth In the optlon are
these—Optionor; D. Estefle and Ellzabeth Slaughter, ¢fo W.
Thomaes Fountaln, Esquire, Ewing, Dletz, Fountain & Kehoe, 16
South Washington Street, P. O. Box 1146, Easton, Maryland 21601;

and Optionee; Allen & Rocks, Inc, Attn: Nicholas P.H. "

Rocks and:'S. .Randall Cohen,- Esquire, (Phone Number:
703-556-4000}, 1960 Gallows Road, Sulte 300, Vienna, VA
22182,

The ‘optlon to purchase the property, described In
paragraph 4 below, is set forth In an agreement entitled:
“Agreement of Sale and Option”, the "Option”, dated as of 1
October 2004,

Opticnee and Optlonor have described the property
affected by the Option as approximately 2.359 acres of land
Identified In the records of Talbot County, Maryland on Tax Map 55,
Grid 13, Parcel 66, with deed references 543/61 and 559/56, the
“Property”. Moreover, Opticnee and Optionor have shown
the Praoperty on Exhibit A to the Option,

The nature of the right or Interest created by the Option is

the option of the Optlonee to purchase a.fee simple
interest in the Property under the terms and conditions as
set forth In the Optlon.

- The term of the Option Is 60 months, commencing on 1

October 2004 and terminating-on 30 September 2009,

P Optionor and Optionee hereby affirm that the facts set forth In this
ose Memorandum of Option are true and correct. .

Page 1of4
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WITNESS: TOPTIONOR”?

AP - B L toce, o o son)
D, Estelle Slaughter

i F—

STATE OF MARYLAND, COUNTY OF __THA r.Ao7 , to wit:

i On this \3ad day of ls) _ 2004 before me, the undersigned officer,
personally appeared D. Estelle and Elizmbeth Slaughter who acknowledged
themselves to be the owners of the Property and executed the foregoling

Memorandum of Option for the purposes thereln contained by signing thelr )
names. :

In witness whereof I hereunto set my hand and officlal seal:

- ﬂf{/"té_ll e
Notary Public |
...-..,,v‘r?,y-.__mmmisslon exp]res: :
S0TAnp 4 -
A Y -
; “ jaj Nty mm:ml'@m“’m%

anr?

"Page 2 of 4 EXEIBIT b YO OPT|ON CONTRACT

SLAUGHTER EXHIBIT D 100104
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"OPTIONEE"
ATTEST: ALLEN & ROCKS, INC.

B

T Nicholas P, H. Rocks, President

STATE OF Manyoed , COUNTY OF_Ta ibai , o wit:

On this __{ _ day of Dovenber 2004, before me, the undersigned officer,
personally appeared Nicholas P, H, Rocks, who acknowledged himself to be the
President of Allen & Rocks, Inc, a Delaware Corporation, and that he as such
President of such corporation, belng authorized to do 50, executed the foregoing
Memorandum of Option for the purposes thereln contalned by slgning the name
of the corporation by himself as President of the Corporation,

: witness whereof hereunto set my hand and offlcial seal:

DI
’

.

SHR9.8:

et X, 4. (:'(ﬁ(l :
S ) Notary Public
:3\ L, W i " - .
‘.—‘1’ 3, My-gommission explres: || -Oo
imi Gt e
PO &) o - - .
RV S RECORDING RETURN TO:
RS AT NALLEY, MILES, NYLEN _
i : 2 GILMORE, PA.- :
. P,0, Box 685" .
AFTER RECORDING, RETURN TO: Otebabelt, MD 20768 -
' Page 3of 4 IDIOOPTION coNTRACT | v ‘
: SLAUGHTER EXHIBIT D 100104 e R
N - BRI 289700123 - |
. R TRV 4. SN N I
ouRiﬂz:arfdﬂecmdsmfs;a:‘qg-Wﬁﬁm‘rﬁ@wmmmwmfw@@w. s




TA CIRCUIT COURT (Land Records) 2004, Liber MAS 1289, folio 0124
MSA CES1-1228 '

g

AFTER RECORDING RETURN TO: . AFTER RECORDNG RETURN
OMALLEY, MILES, NYLEN OMALLEY, MILES, mTL%N
5 GILMORE, P.A, ' & GILMORE, P.A.
PO, Box 689 P.O. Box 659
Creenbalt, MD 20768 Greenbely, MD 20758
- f l;
i
{
i .
;
i
i
;
Page 4 of4 EXHTBIT D TO QPTION GONTRAGT i
. 1
SLAUGHTER EXHIBIT B 100104 !
i
WR1289my) oy }
B
4 ) A TR P Ry .-.u e = o :-.'., de a F “' &\:‘-.{ WJ'A.\, a.-n. Mu;\u-‘u-«-‘\-\m\v’ﬂ-—\xﬁ-me&k =Y h_{_um.—{n:w___' R

TA CIRCUIT COURT {Land Reccfds) [MSA CE 91 1365} l'vIAS 1428 p 0199 Pnnted 12/09/2008. Online 03/22/2008.

(R 2.8: 70199




ASSIGNMENT AND TRANSFER OF INTEREST IN
AGREEMENT OF SALE AND OPTION

_ For and in consideration of ten dollars and other good and valuable
conslderation, the receipt and sufficioncy of which are hereby acknowledged,
Allen & Rocks, Inc, (the "Assignor') hereby sells, transfers, sets over and assigns
~ to SLAUGHTER LAND LLC, a Maryiand limited liability company, (the
" “Assignee”), all of Assignor's legal and beneficial right, title and interest in and to
that certain "AGREEMENT OF SALE AND CPTION", for the sale and purchase
of approximately 2.359 acres of land located in Talbot County, Maryland, (Tax
Map 55, Grid 13, Parcel 66, with deed references 543/61 and 559/56), made and
- entered into by and between D. Estelle and Ellzabeth Staughter (“Seller’
thereunder) and ALLEN & ROCKS, INC., a Delaware Corporation, and/or
‘Assigns ("Buyer” thereunder), and dated 1 October 2004 and executed by Seller
~on November 3, 2004 and by Buyer on November 1, 2004, (hereinafter, the
" “Agreement’). By acceptance of this Assignment and Transfer, Assignee agrees
fo be bound by all terms and condifions of the of the Agreement, and accepts all
benefits conferred and liabilities imposed upon the Buyer under said Agreement.
This Assignment is effective for all purposes as of the date of its execution.

. in W'rtness. Whereof, the parties hereto have executed this Assignment
and Transfer as of the 21st day of September, 2005. :

Allen & Rocks, Inc.

By: M;M%(SEAL)

Samuel A. Rocks, Vice President

SLAUGHTER LAND LLC
By: Allen & Rocks, inc., its Manager

By@ﬁ@%@m) |
S. Randall qhen. Vice President

\legali\docsONSLAUGHTER LAND LLC - Assignment of Agr. of Sale
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AGREEMENT OF SALE AND OPTION

N L{ .b’\d AGREEMENT of Sale and Option, the MAgreement”, is made this
£ ay of June 2002 by and between Wise Oll & Fuel, Inc., a Maryland

Corporation, the “Seller”, and Allen & Rocks, Inc., a Delaware Corporatlon, and/or
Assigns, the “Buyer”.

WHEREAS, Seller owns approximately 36,000 square feet of fand, more or -
less, located in Talbot County, Maryland, and identifled In the fand records of
Talbot County on Tax Map 54, Grid 18, Parcel 169 Liber 406, Folio 688,
- herelnafter referred to as the “Property” and

'WHEREAS, Seller wishes to sell and Buyer wlsheé to buy the Property under
the following terms and conditions; and

NOW THEREFORE, for the sum of ten dollars, 'recetpt of which Seller

acknowledges, and for such other good and valuable consideration, as is herein
contained, Seller and Buyer agree as follows:

1) The Deposits: Buyer nay Seller a nonrefundabie deposit of thell &’
Thousand Dollars 88 g within fifteen (15) days-of Seller’s execution of
this Agreement, the “Deposit”,

2) The Approvals: From the date of Seller's execution of this Agreement,
Seller shall grant Buyer Seventy-Two (72) months to obtain the following
approvals (collectively, the “Approvals®): _

a) The Annexation of the Property into the Town of Trappe, the
\\TOWnH"

b) A Zoning Classification of Buyer's choice for the Property from the
Town and the County of Talbot, the “County”;

¢) The Final Approval by the Town of Buyet's site plan, the “Plan”, for
the Property, so that Buyer can commence development; .

d) Public Utility Service to the Property (Including, but not limited to:
sewer, water, gas, electric, and cable TV) from the Town, or such
other entlties that will provide such services to the Property;

e) Public Utility capacity for Buyer's entire Plan from the Town, or such
other entities that will provide such services to the Property; and

f) The Issuance of all the necessary permits--by the Town, by the

County, by the State of Maryland, and by the Federal government -
(and each of thelr respective agencies)—so that Buyer can
commence development of the Property according to the Plan. :
Buyer agrees to diligently pursue. the Approvals. Seller agrees to fully
cooperate, at no expense to Seller,.In obtaining the Approvals. This
cooperation by Seller includes, but is not limited to, Seller signing, within
Five (5) Days-of Buyer's request, all applications and documents, necessary
Page 1 of 8 WISE OIL & FUEL, INC. 24 JUNE 2002

TA CIRCUIT COURT {Land Records) [MSA CE 21-1365] MAS 1428, p. 0201. Printed 12/09/2008. Online 03/22/2008.

LBER| L2 8 FOL20 |




IN WITNESS HEREOF, Buyer and Seller affix their signatures and seals below:
“BUYER”
ATTEST: ' ALLEN & ROCKS, INC,

@%M ((5;4&_———8/“/ / L/;A/m{ / ;[ [//a ;)%“" |

Nicholas P, H. Rocks, President

Iy

STATE OF \}cﬂnj wae , COUNTY OF I QJR‘;’._(‘!,,.&‘JC , to wit:

PN
H . Lo .
On this -S4 day of(‘} t14@ 2002, before me, the undersigned officer,
personally appeared Nichdlas P. H. Rocks who acknowledged himself to be the

President of Aflen & Rocks, Inc, a Delaware Corporation, and that he as such
President of such corporation, being authorized to do so, executed the foregoing
Agreement of Sale and Option for the purposes therein contalned by signing the
name of the corporation by himself as President of the Corporation.

In\watneas whereof I hereunto set my hand and off cial seal:

{\}Uu \J\LLL r[\i;\‘\.ﬁ[l H ‘iuﬁn\x)

,Notary Public
My commission expires: MMARCT B, ABOE

Page 7 of 8 WISE OIL & FUEL, INC. 24 JUNE 2002

TA CIRCUIT COURT (Land Records) [MSA CE 91- 1365} MAS 1428, p. 0202. Printed 12/09/2008. Online 03/22/2008.

LR 428 L0202




“SELLER”

ATTEST : WISE OIL & FUEL/INL.

1l 7]

(
Willigny L. \Wige, 111, President

‘::‘:H,\ )
STATE OFMJ‘UWQW‘L COUNTY OF_J~ lf—u/u-wéu—q . to wit:

On this _ 25 day o?g%_/i 2002, before me, the undersigned officer,

personally appeared Willidm L. Wise, III, who acknowledged himself to be the
. President of Wise Ol & Fuel, Inc., the owner of the Property, and being authorized
to do so, executed the foregolng Agreement of Sale and Option for the purposes
therein contalned by signing his name.

In witness whereof I hereunto set my hand and official seal:
/)la V,Lw\#'/\ ;jr‘m, wernod.

My commission expires:

N-r-0.)

,Notary Public

Page 8 of 8 : WISE OIL & FUEL, INC, 24 JUNE 2002
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EXHIBITATO AGREEMENT OF SALE AND OPTION

WRITTEN CONSENT IN LIEU OF A MEETING
OF THE BOARD OF DIRECTORS
OF WISE OIL & FUEL, INC.

The undersigned, being -all of the Directors of Wise Oil & Fuel, Inc., a Maryland '

corporation (the “Corporation”), do hereby consent in writing to the adoption of the -
following resolutlons:

1. RESOLVED: That the Corporation, is authorized to enter into that certain agreement
entitled “Agreement of Sale and Option” (herelnafter, the “Agreement”), with Allen
& Rocks, Inc, andfor Assigns (hereinafter, the “Buyer”), for the sale of -
approximately 36 000 square feet of land, more or less, located in Talbot County,
- Maryland, and !dentlﬂed in the land records of Talbot County on Tax Map 54, Grid
18, Parcel 169, Liber 406, Follo 688 (herelnafter, the “Property”), on the terms and
condttions as set forth In the Agreement, as sald Agreement may be amended from
time to time as the President, or as the Vice President, or as the Secretary of the -
Corporation is hereby authorlzed to do.

2. RESOLVED: That the Corporation, through the officers—the Presitdent, the Vice
President, and the Secretary--herelnafter the “Officers”, whosé signatures and titles
are set forth in paragraph 3 below, any one of whom acting alone can bind the
Corporation, is authorized to amend the Agreement as may be necessary and
desirable in the opinion of the Officers to best serve the Corporation, and the
Officers are directed to take any and all actions necessary to consummate the
-Agreement by entering into any agreement and executing any documents that the
-Officers deem necessary, desirable, convenlent or appropriate with respect to
consummation of the Agreement, including, but not limited to, Seller granting to
Buyer without payment (over the portions of the Property encumbeted by Seller's
Mortgage) whatever easements—for water, for sewer, for storm water, for
roadways, for entrances, for sidewalks, for grading, or for such other utllities--that
are necessary for Buyet's development of the Property and is further set forth under
the Agreement. In addition, the Officers are authorized to sign whatever documents
are necessary to facllitate the Buyer's development of the Property, for instance,
record plats, releases; certificates, affidavits, and any other documents necessary to
consummate the Agreement, including those documents necessary to obtain the

“Approvals”, as defined in the Agreement (collectively, along with the Agreement,
the “"Sale Documents”).

3. RESOLVED: The following named Individuals (i) are, on the date of this Resolution,
duly appointed, qualified and acting officers of the Corporation, holding the
respective offices set forth below opposite thelr names, (i) have been and are duly
authotized to execute, seal and deliver, In the name of, and for and on behalf of,

A circurT cotRTTTENGRNSENTAGIVNEL0% 65 nas 1428, p. 0204, Prinked 1210912008, Gniine 03/22/2006.
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the Corporation, the Sale Documents to be executed and dellvered by the
Corporation and to take any and all actlons necessary with respect to the above-
described transaction, including, without limitation, the giving of and receiving of
notices and other .communications In connection with the Sale Documents and the
transaction to be effected, and (iii) have signed thelr names in the spaces provided -
below, which signatures are their true and genuine signatures:

Name and Title

William L. Wise, 111, President

-/
y ' ?‘ Tty N. Tﬁo»g,-am/, Vice President

L e (At bt e
y P Virgirita Wise Brannock,
Wl v (e, ik - deei Secretary-Treasurer

4. RESOLVED: That each Officer is hereby authorized and directed in the name and on
behalf of the Corporation to take any and all actions and to execute any and all
documents and instruments which such officer determines in his or her sole and
exclusive judgment to be necessary, desirable or appropriate, In connection with
consummating the transaction described above, such determination to be evidenced

conclusively by execution and delivery of any document reflecting that
determination.

5. RESOLVED: That each Officer be and is hereby appointed to serve as Attorneys-in-
Fact of the Corporation, with full independent authority in the name and on behalf
of the Corporation to execute and deliver all documents and instruments and take all
actions therein authorized.

6. RESOLVED: That the Secretary or any Assistant Secretary of the Corporation is
authorized and directed to acknowledge the signature of any Officer on any
document or instrument executed pursuant to the foregoing resolutions and to affix

~ the corporate seal thereto and to execute and deliver certified copies of this action
or any such document or Instrument, but the actions by any Officer of the
Corporation will be valid whether or not the Secretary or an Assistant Secretary has

- acknowledged thelr signature, and whether or not the corporate seal has been
affixed.

TA CIRCUIT COVWRITEENGRNIENTREHIESI0%65] MAS 1428, p. 0205. Perlled 12/09/2008, Cnline 03/22/2006.
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7. RESOLVED: That this Written Consent and'these Resolutions may be executed in

counterparts, each of which shall be deemeéd an otlginal and. all of which shall be a
single instrument. '

minute book of the Corporation.

. RESOLVED: That this Written Consenf: and these Reyiutlons'be inserted In:the

IN WITNESS WHEREOF, the undersigned have/eecuted this Written Consent
and these Resolutions, as of the _/#/£ _day of Oyl 2

D227

=

Ea

i

) / ." e ,?,, B
~ . [ i'.,f_ P ('.{r".(,-a:_- / il L i"'[.‘(_..
i . 7

i ‘,)}
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ASS[GNMENT AND TRANSFER OF INTEREST IN AGREEMENT OF SALE
: AND PURCHASE

. For and ih conslideration of ten dollars and other good and valuable
* consideration, the receipt and sufficiency of which are hereby acknowledged,

- . Allen & Rocks, Inc., a Delaware ¢orporation (the "Assignor") hereby selis,

~ transfers, sets over and assigns to TRAPPE WISE LLC, a Maryland limited

* llability company, (the “Assignee”), all of Assignor's legal and beneficial right, fitle -

. and interest in and to that certain AGREEMENT OF SALE AND OPTION, for the

" sale and purchase of approximately 36,000 square feet of land located in Talbot
“County, Maryland, made and entered into by and between Wise Oll & Fuel, Inc, a

~Marytand corporation (“Seller” thereunder) and Allen & Rocks, In¢., a Delaware
- cormporation ("Buyer” thereunder), and executed by Buyer on June 24, 2002, and
by Seller on July 18, 2002 (hereinafter, the "Agresment”), By acceptance of this
 Assignment and Transfer, Assignee agrees fo be bound by all terms and

- conditions of the of the Agreement, and accepts all benefits conferred and
liabllities imposed upon the Buyer under sald Agreement. This Assignment is
- . effective for all purposes as of the date of its execution,

In Witness Whereaf, the partles hereto have executed this Assignment
.~ and Transfer as of the 5th day of August, 2002,

*

“Assignor”

Vel 4 Dl L

Nicho!as P.H. Rocks, President

(SEAL)

“Assignes”
TRAPPE WISE LLC
By: Allen & Rocks, Inc., its Manager

S e sonts

S. Randall Cohen, Vice President .

FMOGZ%TRAPPE WISE LLG Asslgnment of Agreament of Sala
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EXHIBIT “F»

EXISTING AND REQUIRED DEVELOPMENT APPROVALS AND PERMITS

3

Existing Development Approvals and Permits

1. Establishment of Planned Neighborhood District zoning for the Property;
2. PUD Plan approval for Phases 1, 1A and 1B;
3. MDE Groundwater Discharge Permit

Required Development Approvals and Permits

State Highway Administration access and/or improvements construction permits;
MDE Water Appropriation Permit;

MDE Construction Permit(s) for water and wastewater infrastructure;

PUD Plan approval for all subsequent phases of Project;

Subdivision plat for all phases of Project;

Building and occupancy permits;

Zoning and site plan approvals for regional commercial uses;

Sewer and/or water reservations or allocations;

Variances;

10.  Street vacations;

11.  Site plan approvals;

12.  Stormwater management plan approvals; -
13.  Sediment and erosion confrol approvals; and

14, Grading permits.

Lo B
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EXHIBIT “G”»

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (herein “this
Agreement”) is entered by and between ,a (herein
“Petitioner/Assignor™), the Town of Trappe, a municipal corporation, organized and existing
under the laws of the State of Maryland (“Town™) and ,a (herein
“Assignee™).

Recitals

b. The Petitioner has entered into a Development Rights and Responsibilities
Agreement (“Development Agreement”) with the Town of Trappe, which is dated _____, 2005
and which is recorded among the Land Records of Talbot County at Liber __, folio .
Pursuant to the Development Agreement, the Petitioner agreed to develop certain property more
particularly described in the Development Agreement (herein “the Subject Property”) subject to
certain conditions and obligations set forth in the Development Agreement.

c. The Petitioner desires to assign its respective interests under the Development
Agreement fo Assignee under a written agreement dated , 200 _, as to that portion
of the Subject Property identified and described in Attachment No. 1, attached hereto and
incorporated herein by this reference (herein the “Assigned Parcel(s)”).

d. Pursuant to Section 2.6.3 of the Development Agreement, Assignee agrees fo
assume all of the Petitioner’s obligations and be subject to all of the provisions of the
Development Agreement with respect to the Assigned Parcel(s).

e. Assignee and Petitioner have complied with the requirements of Section 2.6.3. of
the Development Agreement.

Agreements

NOW, THEREFORE, THE PETITIONER AND ASSIGNEE HEREBY AGREE AS
FOLLOWS:

1. With respect to the Assigned Parcel(s), Assignee hereby assumes all of the
burdens and obligations of the Petitioner under the Development Agreement, and agrees to
assume and fully perform all of the duties and obligations of the Petitioner under the
Development Agreement, and to be subject to all the terms and conditions thereof, , it being the
express intention and agreement of Petitioner, Assignee and Town that, upon the execution of
this Agreement, Assignee shall become substituted for the Petitioner as the “Petitioner/Assignor”
under the Development Agreement with respect to the Assigned Parcel(s).

1
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2. All of the covenants, terms and conditions set forth herein shall be binding upon
and shall inure to the benefit of the Parties hereto and to their respective heirs, successors and
assigns,

3. The Town of Trappe may rely upon this Agreement in consenting to the
assignment of the Assigned Parcels hereunder,

4. This Agreement shall be recorded among the Land Records of Talbot County,
Maryland.

5. The individuals executing this Agreement represent and warrant that they have
the right, power, and legal capacity, and authority to enter into and to execute this Agreement on
behalf of the respective legal entities of the Petitioner/Assignor and the Assignee.

IN WITNESS WHEREOQF, the Parties do hereby agree to the full performance of the
terms set forth herein,

PETITIONER

Title:
Date:

ASSIGNEE

By:
Title:
Date:

THE TOWN OF TRAPPE

By:
Title:
Date:

[ACKNOWLEDGMENTS ATTACHED]

2
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ATTACHMENT NO. 1

LOCATION AND LEGAT DESCRIPTION OF
PORTION OF PROPERTY ASSIGNED

(Assigned Parcel(s))

3
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EXHIBIT “H”
FORM OF ESTOPPEL CERTIFICATE
Date: ,20_

To:

Re:  Development Rights and Responsibilities Agreement, dated
2005, executed by Trappe East, LLC (“Petitioner”) and Town of Trappe
Maryland (“Town™) and recorded at Liber _ folio in the Land
Records of Talbot County, Maryland (the “Development Agreement”).

Ladies/Gentlemen:

In accordance with the Development Agreement, the [Town/Petitioner] has the authority
to certify, as of the date hereof, the following. Capitalized terms herein will have the meanings
assigned to them in the Development Agreement unless otherwise defined herein:

L. The Parcel covered by this Estoppel Certificate is depicted by Exhibit “A”
attached hereto and is referred to herein as the “Parcel”,

2. The Development Agreement is in full force and effect and has not been
amended, modified or supplemented in any way except as specified herein.

3. The [Town/Petitioner] has not sent any notices of default to the [Petitioner/Town]
of the Parcel under the Development Agreement which remain uncured, except as follows (if
none, so indicate):

; and

a ——
b.
4, This Estoppel Certificate is made by the Town and may be relied upon by the
addressee in its capacity of a lender related to or secured by the Parcel or of a purchaser or lessee
of the Parcel, as applicable. The undersigned has authority to execute this Estoppel Certificate
on behalf of the Town.
Respectfully,

THE TOWN OF TRAPPE
By:

Name:
Title;

1
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Exhibit: I
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EXHIBIT “K” '

CONSTRUCTION SCHEDULE TQ COMPLETE TRAILS NOTES:
Phase 1A, B, and C - Bicycle/Walking Path along N/S Boulevard T PIASES AUl R APPROXTMATELY 250 UNTIS PER PHASE.
Phase 1A - Trail from Phase 1C fo the LaXeside Park . %&i\%@fﬁ?ﬂﬁ}‘g rc;obisss m?zsmmb
Phase [A - Trail around the north and east side of the Lake g;%ﬁgg%rgﬂmmlgé CONSISTENT WATHTHE
Phase 1C - Trail on the 2ast side of Phase 1C . TRUCTION
Phase 2A - Trail from Barber Road to woeded park north of LaTrappe Heights Eﬁﬁ%fﬁ"t}’;ﬁfg}}‘g?ﬁ‘;fﬁs‘éf THE ACTUAL
Phase 3A - Trail rom the southeast corner of the Lake to Barber Road
Phase 3A - Bicycle/Walking Path along Barber Road
Phase 2C - Bicyele/Walking Path atong Piney Hill
Phase 2B - Trail on the east side of Phase 2B
Phase 3C - Trail on the east side of the fiture Regional Commercial
3"";

— Tall ,
sererePrail Crossing atRoads o a7 ¥
e Bicycle/Walking Path %\‘

BB Public Open Space oy
EEER HOA Open Space

!
l'}:l
.
Open Space Plan - DR&R Exhibit K.
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Tathat Cosnty, M D um-.—'—‘q_wun;:,
T G e Detober 34, 2003 J e :::t,,““’g“;%

TA CIRCUIT COURT (Land Records) [MSA CE 91-1365] MAS 1428, p. 0216, Printed 12/09/2008. Online 03/22/2008.

LUBERT 428 FOLIB2 | 6




