ANNEXATION AGREEMENT
(X-7089-2015)

THIS ANNEXATION AGREEMENT (“Agreement”) is made this day of

, 2016, by and between DARNESTOWN VALLEY - WHM LP, a Maryland

limited partnership and DARNESTOWN VALLEY PETROLEUM - MHM, LLC, a Maryland

limited liability company, both having their principal office 12165 Darnestown Road,
corporation of the State of Maryland, and COUNCIL OF
GAITHERSBURG (collectively, “City”) havi inci th Summit

Avenue, Gaithersburg, Maryland 20877.

(collectively the “Subject Property”); and
WHEREAS, WHM has petitioned the City to annex the Subject Property, as well as
certain portions of the abutting right of way of Darnestown Road (Maryland Route 28) and

Quince Orchard Road (Maryland Route 124), which together total approximately 7-65627.614
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acres of land, as more particularly described on Exhibit “A” attached hereto and incorporated
herein (collectively the “Property”), into the corporate boundaries of the City of Gaithersburg
pursuant to Annexation Petition No. X-7089-2015 (“the Petition™); and

WHEREAS, the Property is contiguous to and adjoins the existing corporate boundaries

of the City and annexation of the Property as proposed does not creatgsany unincorporated area

bounded on all sides by (i) real property presently within the cor e limits of the municipality,

persons who reside 0 are registered as voters in Montgomery
County (the “Cou

and

of the Code, a i as been introduced by the City proposing to change the municipal

boundaries of the CIt dithersburg as requested in the Petition (the “Resolution”); and
WHEREAS, ptrsuant to Section 4-406 of the Local Government Article of the Code, all

required public notices and hearings pertaining to the proposed annexation have been published

and conducted by the City; and
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WHEREAS, the City has found and determined that annexation of the Property will: (i)
promote the City’s goal of annexation within the City’s maximum expansion limits; (ii) promote
the themes of the City of Gaithersburg 2009 Land Use Plan; and (iii) permit the City to control
any future redevelopment of the Subject Property; and

WHEREAS, the City intends to annex the Property as requeste WHM; and

WHEREAS, the WHM has requested and the City has mmended that the Subject

Property be placed in the MXD, Mixed-Use Developmen XD Zone”) and by
resolution the City intends to zone the Subject Proper
WHEREAS, pursuant to Section 4-416 rnmental Arti the Code,

the Montgomery County Council has expressly ackn ed the authority of the City of

to the annexation o dperty into the corporate boundaries of the City of Gaithersburg in an
enforceable contract ptrsuant to this Agreement.
NOW, THEREFORE, and in consideration of the mutual covenants and promises herein

contained, and other good and valuable consideration, the parties agree as follows:
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1. RECITALS. The recitals set forth above are incorporated herein and made a
part hereof as if fully set forth herein.

2. ZONING. Concurrent with the adoption of the Resolution, the City will, by
resolution, classify the Property in the City’s MXD Zone (Chapter 24 of the City Code, Article

111, Division 19, Section 24-160D11, et seq.; (“MXD Zone”).

3. LAND USE.

@ WHM and the City agree that un Zone, the existing
improvements, including without limitation, all struc i aces and areas,
and uses shown on the Existing Conditions P
Exhibit “B” (“Existing Improvements”) shall be ann into Gaithersburg as lawful and
conforming development, construction, & Subject Property. The City
acknowledges the following special exce roperty, approved by the

Montgomery County Bog ppeals, as usesgallowed by¥rght in the MXD Zone: (i) Special

Exception S-354

“B”) and uses simila 0

, and tutoring and instructional uses, such as driving schools, dance
studios or other similar uses, may be introduced and implemented at the Subject Property
through the permitting process. The City agrees to issue use and occupancy permits for all the

existing (as listed on Exhibit “B”), uses at the Subject Property following the requisite

inspection(s); provided that all existing uses (as listed on Exhibit “B”) shall be inspected and
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reviewed for compliance with the laws, codes, building codes, and regulations in effect on the
date that Montgomery County issued the existing use and occupancy permit for said use. The
City agrees to waive all fees for the issuance of use and occupancy permits for all existing uses
or improvement at the Subject Property (as listed on Exhibit “B”) and to confirm thereunder the

annexation of said uses and improvements as lawful and conforming development, construction,

amendment of certain approved plans.

(b) The City agrees to issue

no further reviews or approvals, except for those associated with
applicable building permits and use and occupancy permits as set forth herein,
including, without limitation, subdivision plats, forest conservation, and adequate
public facilities review and approvals, shall be required for the continued use,

replacement/reconstruction of the Existing Improvements on or within existing
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footprint(s) (including, without limitation, in the event of total or partial
destruction, including, without limitation, due to a fire, casualty or other event) or
the alteration, expansion, repair and maintenance of the Existing Improvements.
Stormwater management review and approval is not required for the continued

use of the Existing Improvements and shall be waived inimized, to the extent

on or within existing footprints

(i)

that for twenty (20) ye i of Annexation,

expansfon area and actual limits of disturbance and, as permitted by law, can be
met by means other than on-site reforestation, including, but not limited to, fee-in-

lieu and off-site reforestation, and stormwater management triggered by any
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expansion of the Existing Improvements shall be minimized to the extent

provided by law.

(c) WHM and the City agree that any future expansion of Existing
Improvements, at or below twenty percent (20%) as noted in (b) above shall be subject to the

procedures and authority of the City Planning Commission to approvegan amendment to a final

site plan for such development. Such amendment shall not requif€ approval of the Mayor and

except as reflected o Exhibit “B”. WHM and the City further agree that the number of parking
spaces provided at the Subject Property satisfies any existing or new or additional retail,
commercial and office uses, including medical/dental offices, existing uses at the Subject
Property (as listed on Exhibit “B”) and uses similar thereto, and tutoring and instructional uses,

such as driving schools, dance studios or other similar uses (as allowed in the MXD Zone)
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introduced at the Subject Property prior to any redevelopment of the Subject Property. For
purposes of this Agreement, redevelopment is defined as the demolition of all the EXxisting
Improvements and the replacement thereof with a comprehensive development under the MXD
Zone. Additional parking spaces and drive aisles installed at the Subject Property, prior to

redevelopment, will be sized in accordance with the related standardsgand requirements shown

on Exhibit “B”, including, without limitation, the parking e and parking space size
additional parking spaces, installed in conjuncti

(including, without limitation, in the event of

the Property to the N one. The City acknowledges and agrees that any future development

density shall not be réduced as a result of prior or future dedications, reservations, easements
and/or acquisitions for public use, if any. The City further acknowledges and agrees to waive
and/or modify the MXD Zone development standards to facilitate the maximum allowable

density for the redevelopment of the Subject Property. Said waivers and modifications result in
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the application of the following development standards to the Subject Property, unless the City
Code, as amended, provides for less restrictive development standards or density at the time of

redevelopment of the Subject Property:

Standard Required Permitted Following
Waivers
§ 24-160D.4(b) FAR 0.75 unless specified otherwise in | 0,75 FAR (185,513 sf.)*

um unless a greater
density is specified
otherwise in the master

n or City Code.

Density the master plan or City Code

§ 24-160D.6(a) 25% green space of total area
Green Area or Comparable devoted to
Amenities commercial/employ
uses
§24-160D.2 10 acre minim 4 acres
Minimum Area
§ 24-160D.5(a)(2)(a) 100 feet from adjoining 15 ft.
Setback

From Darnestown Road

§ 24-160D.5(a)(2)(a)

Setback From Quince Orchard
Road

§ 24-160D.5(a)(2)(a)
Setback From Parcel 382,
Zoned R-200** (Fire S

ft.

3 35 ft.
Setback From Parcel 3
Zoned R-200** (Library)
one - adjoining property not up to 5 stories****

recommended for residential land use
or not in residential zone

quare footage of gross floor area was determined using the gross tract
area fop'the Subject Property as calculated on Exhibit “D”, attached hereto and
made a part hereof.

**R-200 and NR-0.75 H-45 Zoning Classifications are pursuant to the Digital
Zoning Map for the Maryland-Washington Regional District in Montgomery
County, Maryland.

***Any requirement for buffer/green space is waived along the boundaries of
Parcel F.
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****Height to be measured from the street front.

4. MASTER PLAN COMPLIANCE. The City agrees that for thirty (30) years from

the Effective Date of Annexation that any revisions to the City’s master plans shall be consistent

with the terms and conditions of this Agreement and shall make no inconsistent

recommendations or recommendations that adversely impact the d conditions of this

Agreement.
5. ADEQUATE PUBLIC FACILITIES. ined that adequate
public facilities including transportation, water, s to serve

6. ANNEXATION FEES. T any and all fees associated with

the processing of the Petition and Agree i City in connection with

the annexation of the Property.

Agreement.

9. EFFECTIVE. This Agreement shall not become effective until the Resolution is
effective pursuant to Section 4-407 of the Local Government Article of the Code (hereinafter
“Effective Date of Annexation”). At any time prior to the Effective Date of Annexation, WHM

may withdraw the Petition and any consent previously given to the annexation, and this
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Agreement shall be terminated and be of no force and effect and the parties shall have no
obligation or liabilities hereunder.

10. SEVERABILITY. The terms and provisions of this Agreement are severable and

in the event that any term or provision of this Agreement is invalid or unenforceable for any

reason, the remaining terms and provisions hereof shall remain in full fgkce and effect.

11.  ASSIGNMENT. This Agreement shall be assi le, in whole or in part, by

WHM to related entities, without the consent of the City, a I d officials, employees
or agents.

12. BINDING NATURE OF AG

shall be entitled to“an award of reasonable attorneys’ fees, expenses, and court costs.
Notwithstanding anything in this Agreement to the contrary, the rights and remedies provided

herein are cumulative and not exclusive, and the failure of a party to exercise any said right or
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remedy shall not be deemed a waiver or release of any other right or remedy of that party or of
any breach or default by the other party.

14. LAND RECORDS. Within sixty (60) business days of the Effective Date of

Annexation, this Agreement shall be recorded in the Land Records for Montgomery County,

Maryland. The City agrees to request a waiver of the recording fees pugsuant to Section 3-602 of

the Real Property Article of the Code.

15.  AUTHORITY. All parties hereto represe

and power to enter into this Agreement a

16. APPLICABLE LAW. Itis

respect to the constructiqy

shall be determinedd

>SIGNATURE PAGES TO FOLLOW>>>
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IN WITNESS WHEREOF, each of the parties hereto have executed and delivered this
Agreement as of the date first set forth above, as evidenced by their respective signatures and
acknowledgements hereto.

WITNESS: DARNESTOWN VALLEY - WHM LP, a
Limited Partnership

Name: Walter der, Jr.
itle: President

Name: Walter H. Magruder, Jr.
Title: Managing Member

, 20__ before me, a Notary

acknowledged himse
name is subscribed to
therein contained.

, was known to me (or satisfactorily proven) to be the person whose
e above and acknowledged that he executed the same for the purposes

WITNESS my hand and Notarial Seal.

Notary Public
My Commission Expires:
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WITNESS: THE CITY OF GAITHERSBURG,
A municipal corporation of the
State of Maryland

By:
Name:
Title:
STATE OF *
* to wit:
COUNTY OF *

| HEREBY CERTIFY that on this
before the subscriber, a Notary Public of the
, known to me to be
within instrument, and did acknowledge that he/she exe the same for the purposes therein
contained, and signed the name in my p

IN TESTIMONY WHEREOF, | ha

Public

My Commissio

[NOTARIA
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EXHIBIT “A”
LEGAL DESCRIPTION

LANDS TO BE ANNEXED INTO THE CITY OF GAITHERSBURG, MARYLAND
DARNESTOWN ELECTION DISTRICT
MONTGOMERY COUNTY, MARYLAND

Being the following eleven (11) pieces, parcels or strips of land:

e All of Parcel C as shown and described on a plat of subdivision entitled “QUINCE
ORCHARD SHOPPING CENTER?”, recorded among the Land Records of Montgomery
County, Maryland in Plat Book 87 at Plat 9255;

e That certain parcel of land abutting said Parcel C containing 3,733 square feet,
which land was dedicated to public use in said Plat Book 87 at Plat 9255;

e The residual portion of Parcel D as shown and described on a plat of subdivision
entitled “QUINCE ORCHARD SHOPPING CENTER”, recorded among the said land
records in Plat Book 100 at Plat 11291;

e A portion of that certain parcel of land abutting said Parcel D containing 11,194
square feet, which land was dedicated to public use in said Plat Book 100 at Plat 11291;

e That part of said Parcel D conveyed to the State Highway Administration of the
Department of Transportation acting for and on behalf of the State of Maryland by
Darnestown Valley — WHM Limited Partnership by deed dated January 30, 1996,
recorded among said land records in Liber 13900 at folio 589;

e A portion of the land conveyed by Donald L. Snyder et al to the State of
Maryland, to the use of the State Roads Commission of Maryland, by deed dated May
4, 1953, recorded among said land records in Liber 1834 at folio 343

e A portion of that certain 17,869 square feet parcel of land dedicated to public use
on a plat entitled “PARCEL A, QUINCE ORCHARD SHOPPING CENTER?”, recorded
among said land records in Plat Book 80 at Plat 8135

e A portion of that certain parcel of land abutting Darnestown-Rockville Road
dedicated to public use on a plat entitled “PARCEL B, QUINCE ORCHARD SHOPPING
CENTER”, recorded among said land records in Plat Book 84 at Plat 8719

e A portion of the land conveyed to the State Highway Administration of the
Department of Transportation acting for and on behalf of the State of Maryland by The
Board Of Education of Montgomery County, Maryland by deed dated May 19, 1992,
recorded among said land records in Liber 14925 at folio 416

e A portion of that certain strip of land dedicated to public use on a plat entitled
“QUINCE ORCHARD, PARCEL A, JOHNSONS FLOWER CENTER”, recorded among
said land records in Plat Book 72 at Plat 6952




e A portion of the land conveyed by Charles Herman Rabbit to the State Roads
Commission of Maryland, acting for and on behalf of the State of Maryland, by deed
dated May 7, 1954, recorded among said land records in Liber 1917 at folio 261, the
perimeter of the above listed pieces, parcels or strips of land more particularly described
by bearings and distances in the WSSC Meridian per said Plat 11291, as follows:

Beginning for the outline of the property to be annexed at the southeasterly
corner of said Parcel D of Quince Orchard Shopping Center, and running thence with
the line between said Parcel D and the land of Montgomery County, Maryland (L.13619
F.253)

(1) North 71°30'07" West, 466.78 feet to a point on the easterly right of way
line of Quince Orchard Road (MD Rte. 124) as shown and described on Maryland State
Highway Administration Plat No. 54097 for the widening of said road; thence running
across Quince Orchard Road

(2) North 74° 14' 01" West, 117.33 feet to a point on the westerly right of way
line of said road, said line now being the easterly line of Quince Orchard High School
(L.6973 F.395), said point lying 65.00 feet left of Base Line of Right of Way Station No.
5+35 on said Plat No. 54097; thence running with the lines of said plat along the
westerly right of way line of Quince Orchard Road

(3) North 06° 18' 49" East, 65.38 feet to a point; thence

(4) North 00° 10' 01" East, 97.36 feet to a point; thence

(5) 110.95 feet along the arc of a curve deflecting to the right having a radius
of 774.20 feet and a chord bearing and distance of North 04° 16' 21" East, 110.86 feet
to a point; thence

(6) North 04° 59' 06" West, 56.58 feet to a point; thence

(7) North 00° 31' 50" West, 40.00 feet to a point; thence

(8) North 26° 06' 50" West, 65.32 feet to a point; thence

(9) North 13° 43' 44" East, 36.15 feet to a point on the southerly right of way
line of Darnestown Road (MD Rte. 28), said point lying 28.85 feet right of Base Line of
Right of Way Station No. 157+87 as shown on said Plat No. 54097; thence running
across Darnestown Road

(10) North 19° 16' 25" East, 106.10 feet to a point on the northerly right of way
line of Darnestown Road, said point lying 76.78 feet left of Base Line of Right of Way
Station No. 157+96.92 on said Plat 54097, said point being the southwesterly end of the
right of way truncation for the northwesterly quadrant of the Darnestown Road / Quince
Orchard Road intersection, said truncation also being the N 72°31°30” E, 103.21 feet
line found on said Plat 6952; thence running with said truncation line

(11) North 72° 24' 46" East, 102.99 feet to a point on the westerly right of way
line of Quince Orchard Road, said point lying 72.32 feet left of Base Line of right of Way
Station No. 11+12.94 on said Plat No.54097; thence crossing Quince Orchard Road

(12) South 71° 53' 53" East, 133.22 feet to a point on the existing corporate

line of the City of Gaithersburg, said point lying at the end of the third or N 15°45’10” W,
84.60 feet line described in City of Gaithersburg Resolution No. B-40-69, thence running
in reverse direction with said third line



(13) South 15° 50’ 25” East, 84.60 feet to a point within the dedicated area for
Darnestown Road; thence running within said dedication and over and along the second
line of said resolution, reversed

(14) 105.00 feet along the arc of a curve deflecting to the right having a radius
of 2,351.83 feet and a chord bearing and distance of South 68° 45’ 00” East, 105.00
feet to the end of the first line of said resolution; thence running in reverse direction with
part of said first line

(15) South 67°28'27” East, 273.24 feet to a point lying 287.39 feet from the
point of beginning of said resolution; thence leaving the lines of said resolution and
crossing Darnestown Road

(16) South 22° 37’ 00" West, 125.02 feet to a point on the southerly right of
way line of Darnestown Road, said point lying 63.29 feet right of Base Line of Right of
Way Station No. 164+28.58 on said Plat No. 54097, said point also lying on the N
22°37°00” E, 135.00 feet line of a plat of subdivision entitled “Parcel F, QUINCE
ORCHARD SHOPPING CENTER?”, recorded among the Land Records of Montgomery
County, Maryland in Plat Book 122 at Plat 14305; thence leaving Darnestown Road and
running in reverse direction over and along said plat line between said Parcels D and F

(17) South 22°37'00" West, 130.80 feet to the southwesterly corner of said
Parcel F; thence continuing between said parcels

(18) South 67° 23’ 00” East, 75.00 feet to the southeasterly corner of said
Parcel F; thence continuing between said parcels

(19) North 22°37°00” East, 135.00 feet to the northeasterly corner of said
Parcel F, said corner lying on said southerly right of way line of Darnestown Road;
thence running along said road with the outline of said Parcel D

(20) South 67°23'00" East, 31.00 feet to the northeasterly end of the S
18°29'50” W, 375.89 feet line of said Parcel D; thence running with said line

(21) South 18°29°50” West, 375.89 feet to the point of beginning, containing an
area of 338,085 square feet or 7.7614 acres of land.



The undersigned, being a licensed surveyor, under the employ of Dewberry Consultants
LLC, personally prepared or was in responsible charge of the preparation and the survey
work reflected in this metes and bounds description, in compliance with the requirements
set forth in “COMAR” Title 09, Subtitle 13, Chapter 06 Regulatlon A2

‘\l 'M

Expires 02/13/2018



(1) THIS SURVEY WAS PREPARED SOLELY FOR PURPOSES ASSOCIATED WITH ANNEXATION OF THE PROPERTY. IN
THAT REGARD, IT IS A "SPECIAL PUPOSE SURVEY" AS DEFINED UNDER SECTION 09.13.06.11 OF THE CODE OF
MARYLAND REGULATIONS ADDRESSING MINIMUM STANDARDS OF PRACTICE FOR LAND SURVEYORS.
(2) THE ANNEXATION BOUNDARY HEREON HAS BEEN COMPILED FROM A COMBINATION OF DEWBERRY'S BOUNDARY
SURVEY OF QUINCE ORCHARD SHOPPING CENTER, AND PUBLIC RECORDS CONSISTING OF; STATE HIGHWAY 7
ADMINISTRATION RIGHT-OF-WAY PLATS, SUBDIVISION RECORD PLATS, DEED DESCRIPTIONS, AND CITY OF aunee >
GAITHERSBURG ANNEXATION RESOLUTION NO. B-40-69. THOSE PORTIONS OF THE ANNEXATION BOUNDARY | it scrooL % o v 5
WHICH ENCOMPASS DARNESTOWN ROAD ARE NOT THE SUBJECT OF A FIELD-RUN BOUNDARY SURVEY, BUT ) %f/ _. ®
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