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SECOND AMENDMENT TO ANNEXATION AGREEMENT 

Tax ID Nos.: 09-0769292 
09-0777372 
09-0769270 
09-0769268 
09-0769304 
09-2740331 

THIS SECOND AMENDMENT TO ANNEXATION AGREEMENT (this 
"Amendment") is made this i h day of December, 2010 by and between the CITY OF 
GAITHERSBURG, MARYLAND, a 'municipal corporation of the State of Maryland 
("Gaithersburg" or the "City"), and VII CROWN FARM OWNER, LLC, a Delaware limited 
liability company ("Owner"). 

RECIT ALS: 

A. Gaithersburg and Crown Village Farm, LLC, a Delaware limited liability 
company ("Crown Village"), entered into an Annexation Agreement (X-182), dated August 7, 
2006, and recorded among the Land Records of Montgomery County, Maryland (the "Land 
Records") in Liber 33843 at folio 291 (the "Original Agreement"). Under the Original 
Agreement, certain real property was annexed by the City to encompass such property within the 
corporate limits of the City (the "Property"). The Property is further described in the Original 
Agreement. 

B. The Original Agreement was modified by a First Amendment to Annexation 
Agreement dated March 10, 2008 which was not recorded among the Land Records (the "First 
Amendment"). As provided below, this Amendment nullifies and supersedes the First 
Amendment in its entirety. Therefore, the term "Agreement", as used in this Amendment, shall 
mean the Original Agreement only and shall not include the First Amendment. 

C. The Property annexed by the Agreement includes the Crown Village Property (as 
defined in the Agreement). Owner is the current owner of the Crown Village Property, having 
acquired such parcel from Crown Village by deed dated December 29,2009 and recorded among 
the Land Records in Liber 38570 at folio 246. At the time of the conveyance, Crown Village 
assigned all of its right, title, and interest under the Agreement to Owner by an Assignment of 
Annexation Agreement dated December 29, 2009 and recorded among the Land Records in 
Liber 38570 at folio 318. 

D. In addition to providing for the annexation of the Crown Village Property, the 
Agreement sets forth detailed terms and conditions regarding the development of the Crown 
Village Property. Gaithersburg and Owner have agreed that it is in the best interest of all parties 
concerned that certain of these terms and conditions be modified. 

E. Accordingly, Gaithersburg and Owner are entering into this Amendment to 
modify the Agreement in certain respects. Gaithersburg and Owner are also entering into this 
Amendment to confirm that certain requirements of the Agreement have already been satisfied. 

F. Although the Mayor and Council of Gaithersburg were parties to the Original 
Agreement and First Amendment, the execution of such documents by the Mayor and Council 
was extraneous and not necessary to bind the City under such documents. Accordingly, the 
Mayor and Council have not joined in the execution of this Amendment. The City Manager of 
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Gaithersburg is authorized to execute this Amendment on behalf of Gaithersburg and upon such 
execution,·this Amendment shall be fully binding upon the City. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which the parties acknowledge, Gaithersburg and Owner agree as follows: 

1. Unless otherwise defined in this Amendment, capitalized terms used in this 
Amendment shall have the same meanings as are set forth for them in the Agreement. 

2. The First Amendment shall be null and void and disregarded and is superseded in 
its entirety by this Amendment. 

3. In connection with its modified plan of development for the Crown Village 
Property, Owner has submitted to Gaithersburg, for Gaithersburg's approval, a revised sketch 
plan substantially in the form attached to and made a part of this Amendment as Exhibit "D" 
(the "New Sketch Plan"). The New Sketch Plan permits the Crown Village Property to be 
developed for the following uses and densities (collectively, the "Permitted Development"): 
(a) 2250 residential units in a variety of dwelling types, including single-family detached 
dwellings, single-family attached dwellings, and multi-family dwellings, and (ii) 320,000 square 
feet of retail and other commercial development. As shown in the New Sketch Plan, the 
Permitted Development will comprise six (6) Neighborhoods (each, a "Neighborhood") (rather 
than five (5) "Pods" as contemplated in the existing Approved Sketch Plan). Gaithersburg finds 
that the New Sketch Plan complies with all requirements of law, including the requirements of 
the MXD Zone, provides for an acceptable mix of housing types and commercial uses, and 
promotes the public interest and agrees that the Permitted Development is lawful and appropriate 
for the Crown Village Property. Gaithersburg shall approve the New Sketch Plan and shall use 
its best efforts to do so within the time frame set forth for such approval in the development 
schedule attached to and made a part of this Agreement as Exhibit "C" (the "Updated 
Development Schedule"). The New Sketch Plan, as approved by Gaithersburg, shall provide 
for the uses (including housing types), densities, and other matters set forth on Exhibit "D" 
(including the matters addressed in the notes on Exhibit "D") and shall otherwise be in full 
accordance with Exhibit "D" and this Amendment. 

4. To conform the Agreement to this Amendment, certain defined terms used in the 
Agreement, as modified by this Amendment, shall have the meanings set forth below: 

(a) "Revised Sketch Plan" shall mean the New Sketch Plan. 

(b) "Approved Sketch Plan" shall mean the New Sketch Plan as finally 
approved by Gaithersburg and as amended from time to time by Owner with Gaithersburg's 
approval. 

(c) "Permitted Development" shall have the meaning set forth in Paragraph 
3 of this Amendment. 

(d) "Pod" shall mean Neighborhood. 
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(e) "Development Schedule" shall mean the Updated Development 
Schedule. 

(f) "Crown Village" shall mean Owner. 

5. Paragraphs 1 (b) and 1 ( c) of the Agreement are deleted and the following is 
inserted in their place: 

(b) Subject to the terms of this Agreement, the development of the 
Property shall be in accordance with the MXD Zone, as presently in effect 
and contained in Section 24-160D.l, et seq., of the Gaithersburg Code, 
and the Approved Sketch Plan. The specific details of development for 
each Neighborhood, or sections within each Neighborhood, shall be 
determined by the schematic development plan applications ("SDP 
Applications") and final site plans ("Final Site Plans") submitted by 
Owner to Gaithersburg for such Neighborhood or section. The following 
shall apply in regard to the Permitted Development, and the formulation, 
review, and approval of SDP Applications and Final Site Plans and 
amendments to the same: 

(i) The total number of residential units which will be permitted to be 
developed upon the Crown Village Property is 2250, including MPDUs 
[defined in Paragraph 1 (c) below]. Such residential development is 
summarized as follows: 

Neighborhood 1: 

Neighborhood 2: 

Neighborhood 3: 

Neighborhood 5: 

650-1200 single family attached and 
multifamily units. 

320-420 single family detached, single 
family attached, and multifamily units. 

300-440 single family detached, single 
family attached, and multifamily units. 

300-900 single family attached and 
multifamily units. 

(ii) In Neighborhoods 1 and 5, Owner, at its option, may develop 
office uses as part of the permitted commercial development. In addition, 
Owner, at its option, may (A) substitute hotel uses for permitted 
multifamily residential uses at a conversion rate of 2.2 "keys" (hotel guest 
rooms) for each multifamily unit eliminated, and (B) substitute office uses 
for permitted multifamily residential uses at a conversion rate of 1,000 
square feet of office development for each multifamily unit eliminated, 
provided that no more than 400,000 square feet of office development (in 
addition to the 320,000 square feet of commercial development already 
included as part of the Permitted Development) shall be added in this 
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manner and, if required by law, Owner first obtains a modification of the 
Resolution of the Montgomery County Council (County Council 
Resolution No. 15-1428) which authorized Gaithersburg's annexation of 
the Property (th~ "County Authorizing Resolution") to permit such 
substitution of office development. 

(iii) Multi-family buildings shall not be required to contain ground­
floor commercial uses. Commercial uses may be contained in stand alone 
single use buildings. 

(iv) Live/work units, workforce housing, and cottage-style housing 
units shall not be required to be provided within the project, although 
Owner, in its sole discretion, may elect to provide such housing types. 

(v) Owner, at its option, may develop 2-over-2 residential units on the 
Crown Village Property and such housing type will be deemed to 
constitute multi-family dwelling units for the purposes of the Approved 
Sketch Plan. 

(vi) Owner, at its option, may develop senior housing, together with 
related and accessory uses, on the Crown Village Property and such 
housing type will be deemed to constitute multi-family dwelling units for 
the purposes of the Approved Sketch Plan. 

(vii) It is the intent of the parties that while the Approved Sketch Plan 
shall establish the general scheme of development for the Crown Village 
Property, Owner shall be allowed reasonable flexibility in pursuing the 
Permitted Development in each Neighborhood through its processing of 
SDP Applications and Final Site Plans so that Owner may respond to the 
legitimate planning, engineering, and market factors then prevailing, 
provided that in all events O~er and Gaithersburg shall be bound by the 
use types, densities, and other matters noted on the Approved Sketch Plan 
as they relate to the Crown Village Property as a whole. 

(c) Owner shall provide twelve and one-half percent (12.5%) of the 
residential units constructed on the Crown Village Property as moderately 
priced dwelling units ("MPDUs") in compliance with the standards and 
requirements of the Moderately Priced Dwelling Unit Law of 
Montgomery County, Chapter 25A, Montgomery County Code, and 
implementing regulations, as in effect as of the Date of Annexation (the 
"County MPDU Law"), including the provisions pertaining to income 
eligibility, control periods, pricing, and management criteria, subject, 
however, to the terms of this Paragraph l(c). Although Owner shall 
comply with the standards and requirements of the County MPDU Law in 
providing MPDUs, Gaithersburg shall administer the MPDU program 
required by this Agreement and may establish a preference for City 
residents and workers. In all events, the following standards shall apply to 
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the requirement to provide MPDUs on the Crown Village Property: (i) 
Owner shall not be required to provide any MPDUs in the form of single­
family detached units, (ii) Owner may, at its sole option, provide up to 
80% of the total number of MPDUs required for the Permitted 
Development in the form of multifamily units other than 2-over-2 units, 
and (iii) Owner shall provide no less than 20% of the total number of 
MPDUs required for the Permitted Development in the form of single­
family attached units andlor 2-over-2 units. In connection with its SDP 
Applications, Owner shall submit an MPDU location and staging plan 
which is to reflect a general integration of MPDUs among market rate 
units and a phasing of the construction of MPDUs in conjunction with the 
construction of market rate units, subject, however, to the standards set 
forth in the preceding sentence. The MPDU location and staging plan will 
be subject to Gaithersburg's reasonable approval but in all events such 
approval shall be in accordance with the terms of this Paragraph 1 (c). 
Despite the foregoing provisions, in the case of each multifamily building 
of 6 stories or more in Neighborhood 5, Owner shall have the right to 
satisfy all or part of its MPDU obligation in regard to such building by 
contributing to Gaithersburg the sum of $2500 per MPDU for each MPDU 
that Owner would have otherwise included in the building in lieu of 
actually providing the MPDU, provided, however, that the number of 
MPDUs in any given building for which in-lieu payments may be made 
shall not exceed 12.5% of the total number of residential units approved 
for such building (rounded up to a full unit). Any contribution paid by 
Owner under this Paragraph shall be used by Gaithersburg to further its 
affordable housing programs in a manner determined by Gaithersburg. In 
addition, Owner, at its option, may seek Gaithersburg'S approval to allow 
the required MPDUs within the Permitted Development to be subject to 
the program standards of Gaithersburg's Affordable Housing 
Requirements, Chapter 24, Article XVI of the Gaithersburg Code, and 
implementing regulations (the "City Affordable Housing Program") 
rather than the County MPDU Law. If Owner seeks to have the City 
Affordable Housing Program apply, Owner shall obtain a modification of 
the County Authorizing Resolution, if required by law, to allow for the 
application of such Program. Upon a switch to the City Affordable 
Housing Program, the standards and requirements of the City Affordable 
Housing Program will govern Owner's obligation to provide MPDUs, 
except that the provisions of this Paragraph 1 ( c) shall control over any 
inconsistent provisions of such Program and except that the County 
MPDU Law shall continue to apply to any units within the Crown Village 
Property for which building permits were applied for or issued prior to 
obtaining the modification. In all events, the provisions of this Paragraph 
1 (c) regarding Owner's right to make in-lieu payments instead of actually 
providing MPDUs in multifamily buildings of 6 stories or more in 
Neighborhood 5 shall apply whether the County MPDU Law or the City 
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place: 

Affordable Housing Program governs Owner's obligation to provide 
MPDUs. 

6. New Paragraphs l(e) and 1(f) are added to the Agreement as follows: 

(e) In lieu of any requirement that work force housing be provided as part of 
the Permitted Development, Owner shall contribute the total sum of $3,000,000 to 
the Gaithersburg Housing Initiative Fund (the "Affordable Housing 
Contribution"), to be used by Gaithersburg as it may determine in furtherance of 
its affordable housing programs. The Affordable Housing Contribution shall be 
paid in four (4) installments as follows: (i) $1,200,000 on or before June 1,2012; 
(ii) $600,000 on or before June 1,2013; (iii) $600,000 on or before June 1, 2014; 
and (iv) $600,000 on or before June 1,2015. 

(f) Paragraphs 1 (c) and 1 (e) set forth the sole obligations of Owner, and any 
other party having an interest in the Crown Village Property, to provide, pay for, 
or contribute to any affordable housing program in connection with the 
development of the Crown Village Property. 

7. Paragraph 2(b )(ii) of the Agreement is deleted and the following is inserted in its 

(ii) Owner shall not be required to comply with greater parking 
standards for the uses set forth below than the following: 

Use Parking Requirement 

Retail, including 4 spaces/1, 000 square feet of gross 
restaurants floor area 

Housing for senior 1 space/unit 
adults 

All other uses shall comply with the applicable parking requirements set 
forth in Article XI of the Gaithersburg Zoning Ordinance, as may be 
amended from time to time. However, Owner shall have the right to seek 
waivers with regard to any parking requirements and Gaithersburg shall 
not unreasonably withhold or condition its approval of such waivers. 
Owner reserves the right to submit SDP Applications and Final Site Plans 
providing for greater parking than that required under this Paragraph. 

8. In regard to Paragraph 3(a)(ii) of the Agreement, attached to this Amendment is a 
revised Exhibit "F" showing the Cross-Sections of the On-Site Roadways. Except for the Cross 
Sections which are the subject of the Additional Road Waiver Request (defined below), 
Gaithersburg acknowledges that it has approved the Cross-Sections depicted in Exhibit "F". In 
connection with such approval, Gaithersburg, pursuant to City Resolutions R-46-07 and R-49-08, 
has granted Road Code Waivers for the following Cross-Sections shown on Exhibit "F": "E" 
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(Decoverly Drive), "5T" (Decoverly Drive), "F -1" (Street "G"), "F -2" (Street "G"), "G-1" 
(Diamondback Drive), "G-2" (Diamondback Drive), "H-2" (Diamondback Drive), "0" (Streets 
"C", "H"), "u" (Residential Alley), "D" (Streets "A", "E", "J", "K", "L", "M", "N", "P", "Q", 
"R", "S", "T", and "U"). The Road Code Waivers granted for such Cross-Sections are valid and 
in full force and effect and may be used by Owner in the development of the Crown Village 
Property for the Permitted Development. Also attached to this Amendment is an updated 
Exhibit "F-l" describing the additional Road Code Waivers now being requested by Owner 
with respect to the Cross-Sections (the "Additional Road Waiver Request"). Gaithersburg 
finds that the Road Code Waivers which are described in the Additional Road Waiver Request 
are necessary and appropriate for the Permitted Development, promote the public interest, and 
comply with applicable laws and regulations, and Gaithersburg agrees to grant such Road Code 
Waivers in a timely manner, subject to Owner's compliance with customary administrative 
requirements in regard to such grant. 

9. The title of Paragraph 5 of the Agreement is changed to "Fields Road and Sam 
Eig Highway". 

10. In regard to Paragraph 5(a) of the Agreement, Gaithersburg has approved the 
Initial SDP but issues concerning the approvals and permits necessary to construct the Fields 
Road Improvements remain outstanding. Accordingly, as provided in Paragraph 5(a), Owner 
may fully satisfy the requirements of Paragraph 5 of the Agreement by dedicating the portion of 
the right-of-way for Fields Road shown on Exhibit "H" attached to this Amendment and 
complying with the bonding provisions set forth in Paragraph 4(a)(ii) of the Agreement for the 
Off-Site Road Improvements. This dedication and posting of bonds shall entitle Owner to have 
record plats, building permits, occupancy permits, and all other Development Approvals for the 
Permitted Development to be processed, approved, and issued by Gaithersburg without 
hindrance or delay related to the status of the Fields Road Improvements. 

11. A new Paragraph 5(c) is added to the Agreement as follows: 

(c) If Owner conveys or dedicates a portion of the Crown Village 
Property to Montgomery County and/or the State of Maryland as right-of­
way for Sam Eig Highway or if a portion of the Crown Village Property is 
taken by condemnation for such purpose, the conveyance, dedication, or 
taking shall not be used by Gaithersburg as a basis for reducing the density 
of the Permitted Development and shall not otherwise adversely affect the 
Permitted Development. Any land so conveyed, dedicated, or taken is 
referred to as the "Sam Eig ROW Land". Both before and after the 
conveyance, dedication, or taking, Owner will be allowed to use the Sam 
Eig ROWLand to meet open space, green area, and forest conservation 
requirements for the Permitted Development and Owner may perform 
afforestation and reforestation on the Sam Eig ROW Land. Neither the 
conveyance, dedication, or taking of the Sam Eig ROW Land nor the 
improvement or alteration of the Sam Eig ROW Land by the County or 
State following the conveyance, dedication, or taking shall (i) deprive 
Owner of the right to receive credit for all open space, green area, and 
forestation located within or upon the Sam Eig ROW Land prior to any 
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improvement or alteration of the Sam Eig ROW Land by the County or 
State, (ii) result in the imposition of any additional open space, green area, 
or forest conservation requirements with respect to the Crown Village 
Property, or (iii) form the basis of a finding that Owner has failed to 
comply with applicable laws, regulations, or requirements in regard to the 
Permitted Development. Upon any improvement or alteration of the Sam 
Eig ROW Land by the County or State, Gaithersburg will look solely to 
the County or State, as the case may be, to provide any forest conservation 
mitigation which may be required and will permit its mitigation 
requirements to be satisfied outside the City limits of Gaithersburg. In 
addition to receiving the credits provided for above, Owner will be entitled 
to construct and use water, sewer, storm drainage, and storm water 
management lines and facilities within and upon the Sam Eig ROW Land 
to serve the Permitted Development (but not gas, electric, telephone, or 
cable TV lines without further approval from the County or State) and to 
install project signage and related appurtenances upon the Sam Eig ROW 
Land. Any such signage shall conform to applicable Gaithersburg 
regulations. To the extent shown in the Approved Sketch Plan, Owner 
will also be entitled to construct and use curb cuts and access drives on the 
Sam Eig ROW Land to provide ingress and egress between the Crown 
Village Property and the constructed roadway for Sam Eig Highway. 
After conveyance, dedication, or taking of the Sam Eig ROW Land and 
until improvement or alteration of the Sam Eig ROW Land by the County 
or State, Owner, or a community association created with respect to the 
Crown Village Property, shall be entitled to maintain the Sam Eig ROW 
Land and any improvements installed by Owner in such area in 
accordance with this Paragraph. Owner acknowledges that its right to 
perform work and conduct other activities on the Sam Eig ROW Land 
after conveyance, dedication or taking will depend upon Owner obtaining 
any necessary permits and approvals for such work and ·activities from the 
County. Upon Owner's request, Gaithersburg will reasonably cooperate 
with Owner to assist Owner to obtain the necessary permits and approvals 
from the County but Gaithersburg does not guarantee the issuance of such 
permits and approvals. 

12. All Development Approvals granted for the Crown Village Property prior to the 
date of this Amendment, including approvals of paving, sediment control and storm water 
management plans, road plans, forest conservation and wildlife preservation plans, and other 
engineering plans, remain valid and· in full force and effect and may be used by Owner in the 
development of the Crown Village Property for the Permitted Development, subject to updates to 
be made by Owner to conform such Development Approvals to the New Sketch Plan and the 
terms of this Amendment. As part of such updates, Owner has submitted to Gaithersburg a 
storm water management plan with the New Sketch Plan which supplements the storm water 
management plan for the Crown Village Property approved by Gaithersburg prior to the date of 
this Amendment (the "Existing Storm Water Plan"). The updated storm water management 
plan provides additional details about recharge facilities and environmentally sensitive design 
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issues relating to the handling of storm water from the project. Gaithersburg acknowledges that 
the updated storm water management plan generally complies with the City's stormwater 
management laws, regulations and standards and, to the extent necessary and permitted by law, 
Gaithersburg shall grant any waivers from any stormwater management laws, regulations and 
standards necessary for the updated stormwater management submissions or applications to be 
approved. The updated storm water management plan and any modifications to the same shall 
be reviewed under the same laws, regulations, and standards as applied to the review of the 
Existing Storm Water Plan rather than under any Subsequent Storm Water Management 
Requirements (defined below). "Subsequent Storm Water Requirements" shall mean all 
storm water management laws, regulations, and standards enacted or promulgated after the 
approval of the Existing Storm Water Plan. 

13. For the purposes of Section 24-173 of the Gaithersburg Zoning Ordinance, no 
future time limitations shall apply to the Final Site Plans approved for the Crown Village 
Property prior to the date of this Amendment (i.e., Final Site Plans SP-07-0004, SP-07-0013, 
SP-08-0002, and SP-08-0004) (the "Existing Final Site Plans") or after the date of this 
Amendment ("Subsequent Final Site Plans") or any amendments to either. No changes to 
Section 24-173 of the Gaithersburg Zoning Ordinance and no enactment of or change to any 
other City law or regulation will nullify or impair the continued validity of the Existing Final Site 
Plans, the Subsequent Final Site Plans, or any amendments to either. If requested, Gaithersburg 
shall cooperate with Owner to further confirm the non-applicability of the time limitations with 
respect to the Existing Final Site Plans, the Subsequent Final Site Plans, and amendments 
thereto. Despite any contrary provision set forth in any Development Approvals, including the 
approvals of the Existing Final Site Plans, Owner shall not be obligated to obtain any off-site 
easements unless such easements are required for the completion of off-site work which Owner 
is performing in connection with the development of the Crown Village Property. 

14. In regard to Paragraph 6( c) of the Agreement: 

(a) The forest conservation threshold that shall apply to commercial 
development areas within the project shall be fifteen percent (15%) of net tract area. 

(b) The forest conservation threshold that shall apply to residential 
development areas within the project shall be twenty percent (20%) of net tract area. 

( c) The afforestation requirement that shall apply to commercial and 
residential development areas within the project shall be fifteen percent (15%) of net tract area. 

As used in this Paragraph 14, "net tract area" shall have the meaning provided in the Forest 
Conservation Law, but in all events shall exclude the Transit Project Dedication Area, the area of 
the Crown Village Property devoted to the existing WSSC water line easement, and the Sam Eig 
ROWLand. 

15. Paragraph 6( d) of the Agreement is deleted and the following is inserted in its 
place: 
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(d) include design guidelines that are approved by Gaithersburg, such 
approval not to be unreasonably withheld or conditioned (the "Design 
Guidelines"). The purpose of the Design Guidelines is to establish a 
flexible framework of design criteria and standards for development of the 
Property in a manner which encourages and rewards high quality 
development. The Design Guidelines shall contain recommendations for 
architectural standards, external building features, and design elements. 
Once approved as part of the SDP Application, the Design Guidelines 
shall be administered and implemented by the applicable community 
association and be subj ect to any required approvals set forth in the 
Gaithersburg Code or regulations for the development. 

16. In regard to Paragraph 6(e) of the Agreement, Gaithersburg acknowledges that it 
has granted the following Environmental Waivers pursuant to City Resolutions R-57-07 and R-
51-08: two sewer crossings within the stream valley buffer, two stormwater management 
outfalls in the stream valley buffer, road grading in the stream valley buffer, removal of existing 
storm drain, grading in the stream valley buffer for grass channel, and conversion of existing 
farm pond in the stream valley buffer into a stormwater management facility. Such 
Environmental Waivers are valid and in full force and effect and may be used by Owner in the 
development of the Crown Village Property for the Permitted Development. Attached to this 
Amendment is an updated Exhibit "I" describing the Environmental Waivers. 

17. In regard to Paragraph 7 of the Agreement, Owner may submit SDP Applications, 
or amended SDP Applications, for any Neighborhood containing the minimum submission 
details set forth in Section 24-160D.9(b)(l) of the City Code. Gaithersburg will accept each such 
SDP Application and diligently process it for approval. Gaithersburg's approval of any such 
SDP Application may include a requirement that Owner amend the subject SDP prior to 
obtaining approval of a Final Site Plan with respect to any Neighborhood covered by such SDP 
so as to incorporate the Design Guidelines, final architectural elevations, and other development 
details for such Neighborhood. 

18. Paragraph 8 (a) of the Agreement contemplates that Owner will obtain a 
certification from the United States Green Building Council (the "GBC") that the Community 
Recreation Building to be provided within Neighborhood 3 of the Permitted Development meets 
a certain LEED standard which is specified in Paragraph 8 (a) (the "Specified LEED 
Standard"). Paragraph 8(a) is modified to provide that, in lieu of obtaining the certification 
from the GBC, Owner may obtain, without the requirement of formal action by the GBC, a 
certification from a LEED Accredited Professional [as such term is defined in Paragraph 8(b) of 
the Agreement] that the Community Recreation Building in Neighborhood 3 will meet the 
Specified LEED Standard. Such a certification shall be deemed a sufficient certification for all 
purposes under Paragraph 8(a). 

19. Paragraph 9(a) of the Agreement is deleted and the following is inserted in its 
place: 

(a) Owner has voluntarily agreed to donate to Gaithersburg a parcel of 
land from the Crown Village Property, containing not more than 32.1 
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acres, at the location shown in the Approved Sketch Plan and as otherwise 
generally shown on Exhibit "K" attached to and incorporated in this 
Agreement (the "School Site"), for the use and construction of a public 
high school by Montgomery County Public Schools ("MCPS") and for no 
other use except as expressly provided in this Paragraph 9. Such donation 
shall occur by conveyance of the School Site by Owner to Gaithersburg no 
later than the time of recordation of the initial subdivision plat for 
Neighborhood 3. Owner may dedicate the School Site at such earlier time 
as determined by Owner in its sole discretion. 

20. Paragraphs 9(d) and (e) of the Agreement are deleted and the following is inserted 
in their place: 

(d) Prior to the commencement of construction activities to improve the 
School Site for school or recreational uses as contemplated in Paragraphs 9(a) and 9(e), 
Owner shall have the right, in its sole discretion, to (i) clear, rough grade and stockpile 
materials on the School Site consistent with customary development construction 
practices for construction of the Permitted Development, subject to receipt of any permits 
required by law for such activities, (ii) grant or consent to be granted easements on, over, 
across, under, and through the School Site as may be required in connection with the 
Permitted Development, provided that none of such easements shall materially interfere 
with the construction and use of a school on the School Site, and (iii) use or allow to be 
used the School Site for park and recreational activities, including playing fields. 

( e) In the event that MCPS does not move forward with the construction of a 
high school on the School Site within twenty (20) years from the Effective Date of 
Annexation (defined below), Gaithersburg, at its sole discretion, may use the School Site 
for a public recreational amenity or for such other use as Gaithersburg and Owner may 
mutually agree upon by an instrument in writing recorded among the Land Records of 
Montgomery County, Maryland (the "Land Records"). Gaithersburg shall not use the 
School Site for any other purpose. Owner may assign to a third party its right to agree to 
Gaitherburg's use of the School Site for a purpose other than a public recreational 
amenity. Any such assignment shall be made by an instrument in writing recorded 
among the Land Records. 

21. In Paragraph 1 O(b) of the Agreement, all provisions requiring action by the 
"Gaithersburg Historic Preservation Advisory Committee" or "HP AC" are deleted since such 
body is no longer in existence. The last sentence of Paragraph 1 O(b) is deleted and the following 
is inserted in its place: "Subject to receipt of all necessary permits and approvals for the 
improvements to the Historic Structures, such improvements shall be commenced by the 
issuance of the 150th building permit for Neighborhoods 2 and 3 combined. Owner shall use 
commercially reasonable efforts to avoid or minimize damage to the Historic Structures caused 
by Owner's development of the Crown Village Property. In the event that Owner causes damage 
to the Historic Structures, Owner shall pay to Gaithersburg the reasonable cost to repair the 
damages." 
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22. The fourth, fifth, and sixth sentences of Paragraph 14 of the Agreement are 
deleted and replaced with the following: 

Implementation of the Shuttle Bus Program shall commence no later than 
the occupancy of the 250th residential unit (the "Outside Date"). 
However, Owner may, at its sole option, initiate the Shuttle Bus Program 
prior to the Outside Date (the actual date of commencement of the Shuttle 
Bus Program being referred to as the "Date of Commencement"). All 
costs incurred by Owner to operate the Shuttle Bus Program, whether 
incurred before or after the Outside Date, shall be credited against the 
Shuttle Bus Contribution (defined below), except as follows. If Owner 
begins operation of the Shuttle Bus Program prior to the Outside Date, the 
credit against the Shuttle Bus Contribution for the costs incurred by 
Owner to operate the Shuttle Bus Program prior to the Outside Date shall 
not exceed $150,000 for the first year of operation and $225,000 for the 
second year of operation (if any) preceding the Outside Date. For the 
purposes of this Paragraph 14, each consecutive 12 month period 
following the Date of Commencement shall be deemed to be a year. 

The following note is also added immediately following the table set forth in Paragraph 14: 

t Solely for purposes of this calculation, the number of building permits 
for a multi-family building shall be deemed to equal the number of 
dwelling units in that building. 

23. Gaithersburg acknowledges that the Regional Recreation Contribution of Five 
Million Dollars ($5,000,000) has been paid in full and that Owner has no further obligation 
under Paragraph 16 of the Agreement. 

24. A new Paragraph 16A is added to the Agreement as set forth below (and a 
reference to Paragraph 16A shall be added to the first sentence of Paragraph 11 of the 
Agreement): 

16A. City Purposes Contribution 

Owner shall make a contribution to Gaithersburg in the total amount of 
$1,000,000 to be used at Gaithersburg's discretion for general City 
purposes (the "City Purposes Contribution"). The City Purposes 
Contribution shall be made within ten (10) business days after both of the 
following have occurred: (a) execution of this Amendment by 
Gaithersburg and Owner and (b) final non-appealable approval of the New 
Sketch Plan by Gaithersburg. 

25. Paragraph 18(b) of the Agreement is deleted and the following is inserted in its 
place (and a reference to Paragraph 18(b) shall be added to the first sentence of Paragraph 11 of 
the Agreement): 
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(b) Owner shall make a contribution to Gaithersburg in the total 
amount of $200,000 (the "Sidewalk Contribution") to be used by 
Gaithersburg to design and construct the off-site sidewalks connecting to 
the Crown Village Property at the locations generally shown on Exhibit 
"L-l" (the "Off-Site Sidewalks"). Owner shall have no other obligation 
with respect to the Off-Site Sidewalks. The Sidewalk Contribution shall 
be made within thirty (30) days after Owner obtains final non-appealable 
approval from Gaithersburg. of the amended SDP Application for 
Neighborhoods 1 and 2 to be filed by Owner in accordance with the 
Revised Sketch Plan or such earlier time as may be determined by Owner. 
Gaithersburg shall commence the Off-Site Sidewalks within one hundred 
twenty (120) days after an application is filed for the first building permit 
in Neighborhoods 1 or 2. 

26. A new Paragraph 18(c) is added to the Agreement as follows: 

(c) Subsequent to the issuance of the initial building permit for the 
Permitted Development, Owner shall reimburse the Washingtonian 
Towers Condominium Association ("Washingtonian Association") and 
Courtyards at Rio Home Owners Association ("Rio Association") an 
amount not to exceed $10,000 each for fence or gate improvements to 
their respective properties (the "Owners Association Fence 
Reimbursement"). Owner shall make the required payment within thirty 
(30) days of receipt of proof of payment of expenses incurred by the 
Washingtonian Association and Rio Association for such improvements. 
The payment obligation required set forth in this Paragraph 18(c) shall 
expire and be of no force and effect if the required proof of payment is not 
submitted to Owner within three (3) years of the date of issuance of the 
initial building permit for the Permitted Development. 

27. Paragraph 19 of the Agreement is deleted and replaced by the following: 

19. Development Phasing Schedule 

( a) Construction of the residential development in Neighborhoods 1, 2 
and 3 shall be subj ect to the phasing schedule set forth below in this 
Paragraph 19. The residential development permitted in Neighborhood 5 
may be constructed at any time following the date that is three (3) years 
after the Effective Date of Annexation. Subject to the preceding sentence, 
any phase may be constructed simultaneously with any other phase or in 
any order. 

(i) During each of the first six (6) years after the Effective 
Date of Annexation, or until building permits for all of the residential units 
in Neighborhoods 1, 2, and 3 are issued, Owner shall be entitled to receive 
an allocation of 225 building permits per year for the residential 
development in Neighborhoods 1, 2 and 3. For purposes of this 
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Paragraph, one (1) building permit shall be deemed attributable to each 
mixed-use or multifamily building in Neighborhood 1 notwithstanding the 
number of residential units contained in such building. The annual 
allocation of building permits pursuant to this Paragraph 19(a) shall be 
cumulative and any building permits not actually used by Owner in any 
given year may be carried over into any subsequent year or years. 

(ii) Construction of the Community Recreation Building (to be 
located in Neighborhood 3 as shown in the Approved Sketch Plan) shall 
be commenced prior to the issuance of a total of 150 building permits for 
the residential development in Neighborhoods 2 and 3 and completed 
within sixty (60) months after the first occupancy of a market rate 
residential unit in Neighborhoods 2 or 3. 

(b) Construction of 80,000 square feet of commercial development in 
Neighborhood 1 must be commenced by the issuance of the 470th building 
permit in Neighborhoods 1, 2 and 3. 

28. In furtherance of Paragraph 20 of the Agreement, Gaithersburg agrees that it will 
classify Decoverly Drive, Diamondback Drive, Fields Road, and the Spine Road in such a 
manner as will enable or facilitate Owner in obtaining impact tax credits from Montgomery 
County for Owner's construction of these roads. As used in the Agreement and this 
Amendment, the term "Spine Road" shall mean Road "G" shown on Exhibit "F" to this 
Amendment. 

29. In regard to Paragraph 23 of the Agreement, Gaithersburg is aware that Owner 
may acquire all or a portion of the Outlot referenced in that Paragraph and, in exchange, may 
convey to the current owner of the Outlot certain square footage of land from the Crown Village 
Property. Owner shall have the benefit of a zero setback from the Outlot as adjusted, or any 
portion of the Outlot conveyed to Owner, with respect to any building or other improvement 
constructed on the Crown Village Property. In addition, Owner shall be permitted to install 
signage and related appurtenances in the portion of the Outlot conveyed to Owner, 
notwithstanding that such portion of the Outlot may be zoned R-6. 

30. In regard to Paragraph 25 of the Agreement, Gaithersburg and Owner confirm 
that the Effective Date of Annexation was September 21,2006. 

31. In Paragraph 27(a) of the Agreement, any reference to "Proposed Development" 
is corrected to read "Permitted Development." In addition, Owner's obligations to pay the 
Affordable Housing Contribution, City Purposes Contribution, Owners Association Fence 
Reimbursement, and Sidewalk Contribution, as such obligations have been added by this 
Amendment, shall be deemed to be part of the Master Developer Obligations referred to in 
Paragraph 27(a). 
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32. The addresses for sending notices to Owner (and copies of such notices) set forth 
in Paragraph 36 of the Agreement are changed to be the following: 

SunBrook Partners 
7200 Wisconsin Avenue 
Suite 750 
Bethesda, MD 20814 
Attn: Robert H. Zeiller, Vice President 
Fax No.: (866) 326-8930 

With a copy to: 

Westbrook Acquisitions LLC 
645 Madison Ave., 18th Floor 
New York, NY 10022 
Attn: General Counsel 
Fax No.: (212) 849-8801 

33. Exhibits "C" through "L-l" as attached to the Agreement are deleted from the 
Agreement and replaced with the corresponding Exhibits attached to this Amendment (the 
"Amendment Exhibits"). All of the Amendment Exhibits are made a part of the Agreement, as 
modified by this Amendment. Each Amendment Exhibit replaces the Exhibit previously 
attached to the Agreement which bears the same letter identification as such Amendment 
Exhibit. By way of example, Exhibit "C" attached to this Amendment replaces Exhibit "C" 
previously attached to the Agreement and Exhibit "D" attached to this Amendment replaces 
Exhibit "D" previously attached to the Agreement. 

34. In the event of any inconsistency between the Agreement and this Amendment, 
this Amendment shall govern. Any Paragraph references in the Agreement which are incorrect 
or no longer applicable shall be corrected or disregarded, as the case may, so that all Paragraph 
references in the Agreement shall be read to be in conformity with this Amendment. The terms 
of this Amendment shall be binding upon and inure to the benefit of Gaithersburg, Owner, and 
their respective successors and assigns. The Agreement is in full force and effect and good 
standing and, except as expressly provided in the Amendment, is unmodified. No default by 
Owner or Crown Village (Owner's predecessor in title with respect to the Crown Village 
Property) exists under the Agreement, as modified by this Amendment, and no event has 
occurred which, with the giving of notice or passage of time or both, would constitute such a 
default. The Recitals set forth in this Amendment are incorporated in and made a part of this 
Amendment. As used in this Amendment, the word "including" means "including, without 
limitation". This Amendment may be executed in counterparts, all of which together shall 
constitute a single instrument. Facsimile or electronic signatures on this Amendment shall be as 
valid and effective as original signatures. 
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[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties have signed, sealed and delivered this Amendment 
on the date first vvritten above, 

WITNESS: CITY OF GAITHERSBURG, MARYLAND, 
a municipal corporation of the State of Maryland 

STATE OF HM'i LA(Jb 

COUNTY OF ~OtJ\bOM~ 

* * * 

~ I~{to 

I HEREBY CERTIFY that on this ~ day ofDe(Q"(y~r ,2010, before me, the 
undersigned, a Notary Public in and for the State and County aforesaid, personally appeared 
Angel Jones, known to me or satisfactorily proven to be the person whose name is subscribed to 
the within instrument, and who acknowledged himself to be Gaithersburg Manager of 
Gaithersburg of Gaithersburg, Maryland, and that such City Manager, being so authorized to do, 
executed the foregoing Amendment to Annexation Agreement for the purposes therein contained 
by signing the name of Gaithersburg, 

IN WITNESS WHEREOF, I hereunto set my hand and official seal. 

My Commission Expires: March S j 20) '2-.. 

[NOTARIAL S~~:~~~I~'~~ Ootl~ R~I1~1 Stokes 
1~{1J.·;··:;·········<o~.,. NOTARY PUBUC 
~ 0'" ~OTAR" .%~ '$0 
~ 0 l \ (I'l ~ Montgomery County 
~ ~ \ o~ j ~ ~ State of Maryland 
- "f,.,' Pu \0. :: \. i·..... B L ....... kl My Commission Expires 
~ ... °41 •••·• .. ···o~~ ~~ iVlarch 5 2012 
""'" 'l:RY C \\\\\'" I """"",,,,,,\ 
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City of Gaithersburg 
Dept. of Legal Services 
31 S. Summit Avenue 
Gaithersburg, MD 20877 
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WITNESS: 

STATE/COMMONWEALTH OF 

COUNTY OF 

VII CROWN FARM OWNER, LLC, 
a Delaware limited liability company 

By: 
Name: 

--~~~-=~~~--~------

Title: 

* * * 

* 
* to wit: 

* 
<f1..-- . _ f) 

I HEREBY CERTIFY that on this L day of 2> GUM?<-KJ.f(f , 2010, before me, a 
Notary Public in and for the State and County aforesaid, personally appeared Kd/J-&;:t-
2 <2" 1-/ {--e/" , known to me (or satisfactorily proven) to be the person whose name is 

s~b1cribed to the foregoing and annexed instrument and who acknowledged himself/herself to be 
!/-v'l-1U:rL(zeJ .:5t~ of VII Crown Farm Owner, LLC, and acknowledged that he/she, 

being so authorize to do, executed the foregoIng document for the purposes thereIn contaIned. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal. 

N tary Pubhc 

My Commission Expires: / IJ psI 20 /1 

[NOTARIAL SEAL] 
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