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ANNEXATION AGREEMENT AND
PUBLIC FACILITIES AGREEMENT

A

THIS ANNEXATION AGREEMENT ("Agreement") made thlsg day of February,
2003, by the TOWN OF TRAPPE, a Maryland municipal corporation (“Town”); and LUTHY
FARMS LIMITED PARTNERSHIP, JOHN F. LUTHY III, DEBORAH B. LUTHY, FOX
HALL, INC., W. HAROLD LYONS, PATRICIA M. LYONS, WHITE MARSH FARM ONE,
LLC, WHITE MARSH FARM TWO, LLC, and 4313 OCEAN GATEWAY LLC (collectively
the “Owners”) and LUTHY PROPERTIES LLC, FOX HALL PROPERTIES LLC, LYONS
TRAPPE LLC, WHITEMARSH FARM LLC and TRAPPE OCEAN GATEWAY LLC
(collectively, the “Assignees”) (Owners and Assignees are hereinafter collectively referred to as

“Petitioners”), owners and contract purchasers of the subject property.

RECITALS

The Recitals set forth herein, to the extent that they set forth the intentions of or
commitments by the parties, are enforceable provisions of this contract.

A. The Petitioners are the fee simple owners or contract purchasers of certain tracts
or parcels of land (hereinafter referred to collectively as the “Annexation Property”) located in
Talbot County, Maryland contiguous to the existing boundaries of the Town of Trappe, on the
easterly side of U.S. Route 50, and more particularly described on a plat prepared by McCrone,
Inc., entitled “ANNEXATION PLAT TO THE TOWN OF TRAPPE, THIRD ELECTION
DISTRICT, TALBOT COUNTY, MARYLAND?”, dated October, 2002, Scale 1”=500", a copy

of which is attached to the Annexation Resolution No. 7-2002 as Exhibit 1 ("Annexation Plat")



and by metes and bounds, courses and distances byggal description pyepared by McCrone,

Inc., entitled "Description of 924.22 acres, more or lessfflands to be annexed into the Town of

Trappe, Third Election District, Talbot County, Maryfand, dated October 1, 2002, a copy of
which is attached to Annexation Resolution No. 7-2002 as Exhibit 2 (“Legal Description”) and
incorporated herein by reference.

B. The Annexation Property consists of 924.22 acres of land, more or less, adjacent
to and contiguous with a portion of the present eastern boundary of the Town.

C. The majority of the Annexation Property is designated as a Development Area by

the Talbot County Comprehensive Plan, and all of the Annexation Property is designated as a

Planned Growth Area by the Trappe Comprehensive Plan."

D. Over a period of years, the Petitioners desire to methodically develop, in planned
sections, each to be approved by the Town, a significant portion of the Annexation Property. All
development will be in accordance with the Trappe Comprehensive Plan. It is intended that any
development will, in sections, create interconnected planned neighborhoods with a variety of
residential, commercial, retail and municipal uses and multiple public and private open space and
recreational amenities.

E. The Town is concerned that the land use regulations imposed by Talbot County,
Maryland on a significant portion of the Annexation Property encourage inefficient use of land,
and that the existing county land use regulations are inconsistent with traditional neighborhood
planning concepts endorsed by the Maryland Department of State Planning. The Town of
Trappe is unwilling to have its growth area develop in unconnected 10,000 square foot lots as
contemplated by Talbot County’s zoning regulations and comprehensive plan. The Town desires

to control the growth that will occur in its designated growth area, and to ensure that such growth



1s in accordance with the Town of Trappe Comprehensive Plan, and that the impacts of such
growth are managed for the benefit of the Town and its citizens.

F. The Petitioners have requested annexation of the Annexation Property by the
Town so long as certain matters pertaining to its future development are resolved, including
without limitation, matters related to zoning and the future extension of public utilities and
services.

G. The Town is willing to go through the annexation process, and to submit the
Annexation Resolution to a vote by the Trappe Town Council, and to a referendum of the
citizens of the Town, if requested, provided that the Petitioners agree to adhere to the
Comprehensive Plan of the Town of Trappe and all ordinances and regulations consistent with
that plan which are adopted to implement that Plan, including Development Rights and

Responsibilities Agreements pursuant to Md. Code Ann. Article 66B, § 13.01, which will be

required by the Town in connection with any proposed development.

H. The Petitioners and the Town desire to set forth the terms and conditions of the
proposed annexation.

L In order to effectuate the annexation of the Annexation Property, the Petitioners
have executed and submitted to the Commissioners of Trappe ("Commissioners") Petitions for
Annexation (“Annexation Petitions”). Fewer than twenty persons who are eligible to sign a

petition and to participate in a referendum election under the provisions of Md. Code Ann.

Article 23A, § 19 live within the area to be annexed. Therefore, pursuant to Md. Code Ann.

Article 23A, § 19(k), any person (including an association, the two or more joint owners of
jointly-owned property, a firm or corporation) owning real property within the area to be annexed

has a right equal to a natural person to sign the Annexation Petition. The Owners constitute at



least twenty-five percent (25%) of the persons eligible to sign the Annexation Petition and are
the owners of at least twenty-five percent (25%) of the assessed valuation of the property
proposed for annexation.

NOW, THEREFORE, in consideration of the mutual interests, covenants, agreements,
and undertakings set forth herein, and the mutual promises and covenants herein contained, the
sufficiency of which is expressly acknowledged, the Petitioners and the Town mutually agree as
follows:

1. Property. The properties subject to this Annexation Agreement are identified in
the tax records of Talbot County as Parcels 14, 15, 16, 17, 19, 44, 51, 65, 66 and 83 of Tax Map
55 and Parcels 1 and 4 of Tax Map 59, respectively, and are depicted on the Annexation Plat.

2, Zoning Upon Annexation. Petitioners and the Town have entered into this

Agreement in express reliance upon the interpretation of Maryland law by the Maryland Court of

Appeals set forth in Mayor and Council of Rockville v. Rylyns Enterprises, Inc., September

Term, 2001, No. 43. Pursuant to said decision, the parties understand and agree that, except with
the express approval of the Talbot County Council, the land uses permitted by the Talbot County
Comprehensive Plan in effect on the effective date of this annexation, will limit the uses of the
Annexation Property for a period of five years from the effective date of the annexation.

The Petitioners and Town agree that all existing land uses of the Annexation Property,
whether permitted uses, accessory uses, nonconforming uses, or special exception uses, currently
made in and upon the Annexation Property, may continue, subject to the terms of the Zoning
Ordinance of the Town of Trappe at such time as the Trappe Zoning Ordinance is formally
applied to said lands. The Town expressly agrees that the sand/gravel mining use on Map 55,

Parcel 17 may continue after annexation.



3. Future Land Use. Petitioners and the Town agree that any residential

development proposals submitted during the first five years after annexation, for those portions
of the Annexation Property zoned “TR” by Talbot County, will be consistent with the purposes
and goals in the Trappe Comprehensive Plan. The Petitioners acknowledge that the Town is in
the process of adopting a comprehensive revision of its zoning ordinance to further implement its
Comprehensive Plan, and it is intended that the Trappe Comprehensive Plan, as implemented by
a new comprehensive zoning ordinance, will control the development and use of a significant
portion of the Annexation Property.

The Town agrees to continue to proceed steadily and deliberately to conclude its
comprehensive rezoning and the enactment of a new zoning ordinance consistent with its
Comprehensive Plan. The Petitioners agree and acknowledge that the Town will submit any
zoning district(s) proposed to apply to the Annexation Property within five years after annexation
to the Talbot County Council, together with a request that the Talbot County Council authorize
the land uses set forth in such zoning district(s). If, within the first five years after annexation,
the Talbot County Council fails or refuses to authorize the land uses permitted by such proposed
zoning district(s), the Town will consider and enact only such zoning district(s) that: (i) are
consistent with the Trappe Comprehensive Plan; and (ii) do not permit land uses substantially
different than the land uses permitted by the Talbot County Comprehensive Plan in effect on the

effective date of this annexation.

4. Development Intentions. It is the intent of the parties that the Annexation

Property be developed to permit “smart neighborhoods” exhibiting the characteristics set forth in
Section 7.3.2.2. of the Trappe Comprehensive Plan, adopted on September 4, 2002. Specific

provisions, in addition to those set forth herein, regarding dedication of land for public purposes,



construction, expansion and extension of public utilities, construction and extension of public
and private roads, and other aspects related to the future development of the Annexation
Property, including expanded municipal services, will be addressed in one or more development
rights and responsibilities agreements if and when specific development plans are submitted to
the appropriate Town agencies and officials for processing and approval. Development plans
that do not meet or exceed the goals of the Town of Trappe Comprehensive Plan will not be
approved. The Assignees intend and agree that the majority of the Annexation Property will be
developed in sections, not to exceed 250 residential housing units for each residential
development section, subject to the Town's development approval processes and regulations.
The parties agree that development of the Annexation Property will include 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 Town will not process applications to develop planned neighborhoods that do not
demonstrate compliance with the Town's family housing goals. Petitioners acknowledge the
Town's expressed intentions to create planned neighborhoods with a diverse population and
range of housing types, prices and densities. The Town further intends that development of the
Annexation Property will create economic opportunities for qualified local businesses and
contractors. Petitioners acknowledge that the Town will require in all development rights and
responsibility agreements a specific commitment by the developer to employ local contractors,
subcontractors, and material suppliers ("local trades") provided that local trades are appropriately

qualified and competitively priced.

5. Public Facilities Agreements. The agreements set forth herein as supplemented

by all applicable ordinances, regulations and plans of the Town of Trappe in effect at the time



any development proposal is submitted, or at the time of construction, as the case may be, shall
govern the standards applicable to all public facilities to be installed within the Annexation
Property and elsewhere in the Town as necessary to address the impacts of development of the
Annexation Property. All costs occasioned by the development of the Annexation Property shall
be borne by the Assignees or Respective Property Owners (as defined in Section 5.2 hereof), and
no costs shall be borne by the Town. The Petitioners acknowledge that the Town will not permit
any development in or upon the Annexation Property unless and until public facilities adequate
to support the proposed development are approved by all local, state and federal agencies with
the jurisdiction to review and approve the same. Additionally, the Town will require that the
economic aspects of all construction, operation and maintenance responsibilities of any
developer be guaranteed with adequate security agreements, including bonds, letters of credit, or
other forms of financial security, as may be reasonably required by the Town's legal and
economic advisors.

In the event the Annexation Property is annexed, the following provisions, at a minimum,
will govern the obligations of Petitioners and the Town.

5.1.  Standards for Public Improvements. The Petitioners agree to comply with

the Town’s rules, regulations and requirements in effect at the time of construction with respect
to any roads, streets and alleys, curbs and gutters, sidewalks and water, sewer and stormwater
drainage systems, or any other infrastructure improvements or public facilities necessary to
accommodate any proposed development which may be constructed within the Annexation

Property, or that may be reasonably necessary to serve future residents of the Annexation

Property.



5.2. Public Facility Extensions; Allocation of Construction Costs. The

Annexation Property consists of twelve (12) parcels of land. Petitioners and the Town agree that
only those Petitioners who are owner(s) or contract purchasers of the parcel(s) being developed,
and/or served by Town water and/or sewer after the date of this Agreement, are responsible for
the obligations and costs outlined in this Section 5. The phrase “Respective Property Owners”

shall refer to such owner(s) and contract purchaser(s).

(a) Roadway Extensions and Improvements. Public roadway

extensions or improvements will be necessary to serve the Annexation Property or portions
thereof. The Respective Property Owners agree to construct or cause to be constructed, at their
expense, public roadways, roadway extensions, or improvements as reasonably necessary to
serve the Annexation Property. Any construction or improvements will be designed and executed
in accordance with the Town’s standards and specifications. Upon the satisfaction of specific
conditions to be negotiated at the time of development submissions and approvals, the
Respective Property Owners shall offer to dedicate or convey such roadways to the Town and the
Town may accept the same. The Respective Property Owners agree to maintain such roadway
improvements, at no cost to the Town, until the Town accepts the same, pursuant to satisfaction
of agreed conditions.

Intersection improvements at one or more points along U.S. Route 50 will be
required to accommodate development of the Annexation Property. Respective Property Owners
agree to construct such improvements, at their expense, in accordance with the standards and
specifications of the Town and the Maryland State Highway Administration (“SHA”). The Town
agrees to use its best efforts to support the Respective Property Owners in obtaining all required

SHA reviews and permits related to development approved by the Town.



(b) Sewer and Water. To the extent that public utilities related to

providing water and sewer service to the Annexation Property will be necessary or required by
the Town to meet the utility service requirements within the Annexation Property, the Respective
Property Owners will construct or cause to be constructed, at their sole expense, such public
sanitary sewer and water utility extensions or improvements, in accordance with the standards
and specifications of the Town. Such facilities will be located and designed pursuant to Town
standards. The Respective Property Owners and the Town each hereby agree to grant to the
other upon request, at no cost, rights-of-way or easements over their respective parcels in the
event that such rights-of-way or easements shall be necessary for the installation of public water
and sanitary sewer utility extensions or improvements in accordance with the terms of this
subsection (b). Upon completion in accordance with Town construction and design standards,
and after an appropriate period (at least three years) of maintenance and operation at the expense
of the Respective Owners of such extensions or improvements, the Town shall assume the on-
going operation and maintenance of any public facilities required by the Town as a condition of

development approvals.

(c) Sewer and Water Facilities for Mixed-Use Development.  The

Assignees intend to develop a substantial portion of the Annexation Property as a master planned
community with a variety of residential, commercial, retail and municipal uses and multiple
public and private open space and recreational amenities. Assignees recognize that such
development will necessitate substantial infrastructure improvements. Subject to coordination
with and approval by the Town, Assignees retain ultimate discretion with respect to the design,
sizing, and construction of such improvements, provided that Assignees’ designs comply with

applicable Town, County and State standards, regulations and permits. It is anticipated, however,



subject to the provisions of Section 5 of this Agreement, that such extensions or improvements

will include:

(1) Sanitary Sewer. The Assignees will construct a

wastewater treatment system to service the Assignees’ portion of the Annexation Property with
sufficient capacity to accommodate the development of the mixed-use community. The
treatment system may be constructed in phases. The preferred method of treatment is the Biolac®
Wastewater Treatment System, which is currently utilized by the Town's existing sanitary sewer
system. The method of treatment shall be subject to the approval of the Town's consulting
engineers. It is anticipated that discharge of treated effluent will be accomplished through land
application. The Assignees will pay the entire cost of constructing said sanitary sewer system
and, upon completion of which, or as otherwise agreed, the Assignees shall offer to dedicate the
system to the Town. Upon performance of the commitments made by the Assignees in this
Agreement, the Town may waive any initial sewer allocation and connection fees for
development of the portion of the Annexation Property served by the sanitary sewer system
constructed pursuant to this Section; Provided, however that the Town reserves the right to assess
and collect connection fees as may reasonably be necessary to create an appropriate reserve fund
for future maintenance, repair, and replacement of the sewer facility anticipated by this
Agreement.

(2) Water. Assignees will construct all water systems,
including extensions or improvements of existing water facilities as reasonably necessary and as
required by the Town to service the Assignees’ portion of the Annexation Property. The
Assignees will pay the cost of constructing or improving said water systems, extensions, or

improvements, which will be located and designed in accordance with the reasonable
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requirements and standards of the Town. Any water system constructed to serve the Annexation
Property shall comply with all applicable state and federal regulations, including requirements
related to domestic water arsenic levels. Assignees acknowledge that in order to achieve
appropriate economies of scale, subject to the advice and recommendation of the Town's
consulting engineers, the Town may require that arsenic removal facilities constructed by
Assignees, or any of the Petitioners, be located, designed, sized, and otherwise constructed to
serve the Town's existing water supply system, as well as the Annexation Property. Assignees
shall be responsible for all costs of design. Construction expenses related to an arsenic removal
system shall be borne by any developer proposing development, and by the Town, in proportion
to the number of dwelling units and commercial units receiving water service in the Town as of

the date hereof, and the number of dwelling units and commercial units projected in any

e R —

proposed development at build-out of the Annexation Propermr.e are 470 water accounts im
- —

the Town as of the date hereof. In consideration of the commitments made by the Assignees

herein this Section, the Town may waive all water allocation and connection fees for
development of the portion of the Annexation Property owned by the Assignees, their successors

or assigns.

5.3  Public Services. Future development of the Annexation Property as a

master planned, mixed-use development will necessitate the expansion of public services
currently provided by the Town and additional services not currently provided by the Town.
During the approval process for any development of the Annexation Property, and as a condition
of approval thereof, the Respective Property Owners’ obligations to pay for and fund such
expansions will be determined and memorialized in one or more development rights and

responsibilities agreements, as provided by Article 66B, Section 13.01 of the Annotated Code of

11



Maryland, 1998 Repl. Vol. (2002 Supp.). It is understood and agreed that the Respective
Property Owners will be required to fund, as required by the Town, any additional or expanded
public services or facilities which may be reasonably necessary as a result of development of the
Annexed Property.

The Petitioners acknowledge, that at a minimum, the impact of potential development of
the Annexation Property on the Town will require that the following public facilities, services,
and equipment, will be necessary to protect the health, safety, and welfare of the citizens of
Trappe. Funding for the following anticipated impacts will be addressed in the development

rights and responsibilities agreements contemplated hereby:

(a) Preservation of Existing Town Center. An enterprise fund will be

established to fund appropriate programs for the revitalization of the existing Town center.
Respective Property Owners will pay for improvements and expansion to the existing Town
administrative offices as reasonably necessary to accommodate additional Town employees and
services. Additionally, a satellite administrative office on the east side of Route 50 will be

required.

(b)  Town Utilities and Maintenance Facilities. The Respective

Property Owners will be required to fund an appropriate public works or utilities building,
covered materials storage pad, and utility equipment, including a street sweeper, front-end

loader/backhoe.

(©) Administrative Services. The Respective Property Owners will be

required upon approval of any annexation, to fund a planning position, whose responsibilities
will be defined by the Town, to deal with town/county/state coordination issues, and other

impacts of any development pursuant to this Agreement.
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(d)  Public Safety Services. The Respective Property Owners, at

the time of any development approvals for the first section of residential or mixed use
development, shall be required to fund the first year's operations of a permanent Trappe police
department, consisting of three police officers, two police vehicles, and a public safety
communication system. The Respective Property Owners will be required to make appropriate
financial contributions to the Trappe Volunteer Fire Department, if necessary to assure adequate
fire protection services to the Annexation Property.

The Town reserves the right to require that other development impacts, as may be
revealed in a development impact analysis to be commissioned by the Town, be addressed in the
development rights and responsibilities agreements contemplated hereby. Respective Property
Owners agree to reimburse the Town for the reasonable costs of such development impact study
or studies.

5.4.  Contingency. The public facilities agreements contained within Section 5
of this Agreement are contingent in their entirety upon the successful and final annexation of the
Annexation Property into the Town. The provisions of these public facilities agreements shall be
incorporated, with reasonable modifications to reflect the development actually permitted by the
Town, into one or more development rights and responsibilities agreements by and between the
Respective Property Owners and the Town at the time the Respective Property Owners obtain
sufficiently definite development approval(s) to determine the scope of required improvements
and public facilities. The development rights and responsibilities agreements will address the
public facilities and improvements required for one or more phases of development, as may be
required by the Town to achieve the master planned communities contemplated in this

Agreement.
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6. Conditions. Except for the expense reimbursement provisions set forth in this
Section, this Agreement is contingent in its entirety upon successful and final annexation of the
Annexation Property into the Town of Trappe. The annexation will not become effective until
the referendum periods have expired, and if applicable, all referenda have been resolved in favor
of the annexation. Notwithstanding the foregoing, the Assignees agree to reimburse the Town
for all expenses reasonably incurred in connection with this annexation request and Agreement,
including all planning consultant fees, engineering fees, other professional fees, hearing expenses
and advertising fees. The Respective Owners and Assignees agree to hold harmless and
indemnify the Town for and from any and all legal expenses incurred by the Town, including
legal fees and costs of defense, and experts' fees and expenses, which may arise by virtue of the
annexation process or this Agreement, or which may arise in connection with any claim or
dispute relating to the development rights and responsibilities agreements contemplated in this

document.

7. Mutual Assistance. The parties shall do all things reasonably necessary or

appropriate to carry out and to expedite the terms and provisions of this Agreement and to aid
and assist each other in carrying out the terms and provisions of this Agreement and the
intentions of the parties as reflected by said terms including, without limitation, the giving of
such notices, the holding of such public hearings, the enactment by the Town of such resolutions
and ordinances and the taking of such other actions as may be necessary to enable the parties’
compliance with the terms and provisions of this Agreement and as may be necessary to give

effect to the terms and objectives of this Agreement and the intentions of the parties as reflected

by said terms.
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The Petitioners and the Town agree to promptly execute all permit applications needed by
Petitioners for permits or approvals from the U.S. Army Corps of Engineers, the Maryland
Department of the Environment, the Maryland State Highway Administration, Talbot County
and its various agencies and departments or any other public or private agencies from whom a
permit is required to develop the Annexation Property, provided that such permit applications are
prepared in accordance with applicable rules, regulations and laws, and the Town’s
Comprehensive Plan, and the parties each further agree to cooperate in the securing of such
permits or approvals from such agencies.

8. Special Provisions.

8.1 Abatement of Town Property Taxes and Water and/or Sewer Charges.

Town water and/or sewer allocation and/or connection fees shall apply to each parcel within the
Annexation Property at the time of its allocation and/or connection, except as otherwise provided
or agreed. Upon annexation, Town property taxes and water and sewer charges (collectively
“Town Charges”) on the parcels comprising the Annexation Property shall be abated as follows:

a. Tax Map 55, Parcels 16, 51, 66 and Tax Map 59, Parcel 1. Town Charges for each

respective parcel, or portions thereof, shall be abated until the earlier of:
1. Ten (10) years from the effective date of the annexation, or
2. The date upon which the parcel, or a portion thereof, is either:
(1) Issued a building permit for new construction
thereon, or
(i1) Served by a Town water and/or sewer systemy(s).

b. Remainder of the Annexation Property. Town Charges for each respective parcel, or

portions thereof, comprising the Annexation Property, except the parcels addressed in
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