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DEVELOPMENT RIGHTSAND RESPONSIBILITIESAGREEMENT

THIS DEVELOPMENT RIGHTS AND RESPONSIBILITIES AGREEMENT
(“Agreement”) is made and entered into this day of , 2013, by and between
SHORE HEALTH SYSTEM, INC., aMaryland corporation (“SHS"), the TOWN OF EASTON,
a municipal corporation, organized and existing under the laws of the State of Maryland
(“Town”), and TALBOT COUNTY, MARYLAND, aMaryland charter county (“County”).

RECITALS
This Agreement is entered into based upon the following facts:
A. The terms used in these Recitals have the meanings set forth in Paragraph 1.

B. Title 7, Subtitle 3 of the Land Use Article of the Annotated Code of Maryland
(“Development Agreement Statute”), authorizes the County and Town to establish procedures
and requirements for the consideration and execution of Development Rights and
Responsibilities Agreements (“DRRAS’).

C. The Town adopted Article XV of the Easton Zoning Ordinance establishing rules,
procedures and requirements for consideration of DRRAs with the Town (“Town Enabling
Law”), and such Article XV isthe source of the Town’s authority for this Agreement.

D. The County adopted Chapter 50 of the County Code establishing rules,
procedures and requirements for consideration of DRRASs with the County (“County Enabling
Law”), and such Chapter 50, along with the County’s ownership of the Property (hereinafter
defined) subject to this Agreement, are the sources of the County’s authority for this Agreement.

E. SHS and the County have legal and/or equitable interest(s) in the Property, which
consists of approximately 199.299 acres located in the incorporated area of the Town, west of
Route 50, as more specifically described in Paragraph 2.2.

F. The 2010 Town Comprehensive Plan designates the Property for future
development as a “Regional-scale”, “campus-style facility” containing a new hospital, medical
offices and related services. Similarly, the 2005 County Comprehensive Plan, as amended by
County Resolution No. 159, designates the Property as a “primary growth area” or “Priority
Development Area’ appropriate for “a regional medical health care facility and related uses’.
The implementation of these planning visions for the Property requires the close cooperation of
the Town, County and SHS, but will facilitate the retention and provide for the expansion of a
major employer and primary provider of healthcare for the region, encourage and facilitate
economic investment and the creation of new jobs, and provide for improvements to and
expansion of public infrastructure.

G. At the request of the County, as owner of the Property, and SHS, as optionee of
the Property, the Town annexed the Property and other lands by enacting Resolution No. 5955
on December 7, 2009.
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H. The Town enacted Ordinance No. 560, which established a Regional Healthcare
(RH) zoning district that is now codified as Section 411 of the Town Zoning Ordinance
(“Regional Healthcare District”), and Town Ordinance No. 561 (effective January 21, 2010)
applied the Regional Healthcare District to the Property. By Resolution No. 168, the County
approved the application of the Regional Healthcare District to the Property.

l. SHS desires to develop the Property, in accordance with this Agreement and the
Annexation Agreement, as aregional medical campus consisting of an acute care hospital and a
variety of related uses permitted by the Regional Healthcare District. The acute care hospital
shall include, at a minimum, the following services. overnight care of patients, emergency,
surgery, pathology, clinical lab and pharmacy.

J. SHS petitioned the County and Town to enter into a consolidated DRRA and
proceedings have been completed in accordance with the Devel opment Agreement Statute, Town
Enabling Law, and County Enabling Law.

K. The purpose of this Agreement isto facilitate the implementation of the Town and
County Comprehensive Plans through the Development of the Project, and to provide assurances
to SHS that the Property, if developed, may be developed pursuant to the Regional Healthcare
District and other Land Use Regulations existing on the Effective Date. The Development of the
Project requires a major investment of resources, planning and effort by the Town and County to
support the growth area expansion and infrastructure requirements of a regiona medical campus.
Similarly, the Development of the Project requires SHS to make significant front-end
investments in land acquisition and dedication and on-site and off-site improvements. The Town
and County recognize that SHS will make substantial commitments of resources to achieve both
private benefits of the Project for SHS and the public purposes and benefits of the Project for
Town, County, and the entire Mid-Shore region. SHS will be unable to make and realize the
benefits from such commitments without the vested rights and assurances provided by this
Agreement. The Town and County have determined that the granting of such assurances is
necessary to enable SHS to undertake the Development of the Project and thereby achieve the
public purposes and benefits to the Town, County and region from the Project.

L. By entering into this Agreement, the Town and County expect to obtain the
binding agreement of SHS to Develop the Property, if at all, in accordance with the Annexation
Agreement, the Option Agreements, the Regional Healthcare District and other Existing Land
Use Regulations, any Development Approvals, and this Agreement, and to provide the benefits
that will accrue to the Town, County and the general public in accordance with this Agreement.
In consideration therefor, the Town and County agree to exercise their governmental and any
proprietary functions for the purpose of accomplishing the objectives and performance of this
Agreement, and to vest rights in certain existing rules and regulations as specified herein and any
Development Approvals granted or required as the result of this Agreement.

M. The general benefits to the Town and/or County from the implementation of this
Agreement include:
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Q) Implementing their respective Comprehensive Plans and retaining and
promoting the expansion of jobs and the healthcare industry within the municipa limits of the
Town consistent with the Regional Headlthcare District;

2 Providing SHS with sufficient certainty and predictability in the
development process to induce SHS to incur very substantial investments in development of a
regional medical center; and

(©)) Ensuring the timely construction of on- and off-site improvements to
facilitate development and occupancy of the Project, thereby furthering their goals and objectives
for economic development.

N. The general benefitsto SHS from the implementation of this Agreement include:

Q) Obtaining sufficient certainty and predictability in the development
regulations to justify the required substantial up-front investment in the public and private
infrastructure for a phased Project that would require many years to complete; and

2 Defining contractua vesting of rights to develop a new hospital and
regional medical campus as authorized by Existing Land Use Regulations and as this Agreement
under the Development Agreement Statute.

O. In satisfaction of the requirements of Section 1504 of the Town Zoning
Ordinance, on December 20, 2012, the Town Planning Commission held a public meeting on
this Agreement and issued a recommendation that the Agreement is consistent with the Town
Comprehensive Plan, which recommendation is memorialized as Resolution No. _ and
attached hereto as Exhibit A.

P. On January 7, 2013, the Town Council held a duly advertised public hearing on
this Agreement in accordance with the Town Enabling Law, and approved this Agreement on
January 22, 2013 by Resolution No. (“Town Approving Resolution”), acopy of which is
attached hereto as Exhibit B. The Town Approving Resolution contains a statement, with
references to specific provisions of applicable law, regulations or plans, that the proposed
development is consistent with the applicable development regulations and the Town
Comprehensive Plan.

Q. In satisfaction of the requirements of Section 50-5 of the County Code, on
January 9, 2013, the County Planning Commission held a public meeting on this Agreement and
issued a recommendation that the Agreement is consistent with the County Comprehensive Plan,
which recommendation is memorialized as Resolution No. _ and attached hereto as Exhibit
C.

R. On January 22, 2013, the County Council held a duly advertised public hearing on
this Agreement in accordance with the County Enabling Law, and approved this Agreement on
February 12, 2013 by Resolution No. ___ (“County Approving Resolution”), a copy of which
is attached hereto as Exhibit D. The County Approving Resolution contains a statement, with
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references to specific provisions of applicable law, regulations or plans, that the proposed
development is consistent with the applicable development regulations and the County
Comprehensive Plan.

NOW, THEREFORE, in consideration of the foregoing Recitals, which are not merely
prefatory but are hereby incorporated into and made a part of this Agreement; the mutual
covenants and agreements set forth below; and other good and valuable consideration, the receipt
and sufficiency of which the Parties hereby acknowledge, the Town, County and SHS hereby
agree asfollows:

AGREEMENT

1. DEFINITIONSAND EXHIBITS

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

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

1.1.2. “Annexation” means the annexation effected by Town Resolution No.
5955, which extended the Town boundaries to include approximately 276.479 acres of land,
including the Property subject to this Agreement.

1.1.3. “Annexation Agreement” means the Annexation Agreement dated
December 8, 2009 between Town, County and SHS, which Agreement is recorded among the
County Land Records at Liber 1757, folio 12.

1.1.4. “Archaeological Survey” means the reports identified in Paragraph
4.1.7.1 of this Agreement.

1.1.5. “Building and Improvement Standards’ means the generally applicable
codes, regulations and standards of the Town and any applicable County, State and federal
regulations for the construction and installation of buildings, structures, facilities and associated
improvements including, without limitation, Town’'s building codes, plumbing code, electrical
code, mechanical code, fire code, and public utilities standards. Such term includes Town- or
County-specific amendments to general forms produced by code organizations like the
International Code Council and the National Fire Protection Association. Any such local
amendments that regulate or limit the nature, type, density, height or intensity of development,
open space, impervious surface or setback requirements or other matters governed by the Town
Zoning Ordinance on the Effective Date shall be considered Subsequent Land Use Regulations
and may be applicable as provided herein.
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1.1.6. “Completion” or “Complete” means the accomplishment and conclusion
of the applicable work and improvements in accordance with all applicable Governmental Rules
and substantialy in accordance with the plans and specifications and other requirements, such
that, subject only to minor punch-list type items, all such work and improvements are finally
complete and regardiess of such punch-list type items, such improvements are ready for use for
their intended purposes and are fully capable of such use, and have obtained temporary or fina
use and occupancy approvals or permits as required.

1.1.7. “Conflicting Subsequent Land Use Regulations’ means any Subsequent
Land Use Regulation which materialy limits the rate, timing or sequencing of Development of
the Property or otherwise materialy conflicts with the Existing Development Approvas or
Existing Land Use Regulations.

1.1.8. “County” means Tabot County, Maryland, a charter county and political
subdivision of the State.

1.1.9. “County DPW” means the Talbot County Department of Public Works.

1.1.10. “County Enabling Law” means the provisions of Chapter 50 of the
County Code, and any amendments thereto, adopted by the County Council pursuant to the
Development Agreement Statute to establish procedures and requirements for the County’s
consideration, implementation, amendment and enforcement of DRRAS.

1.1.11. “County Land Records’ means the Land Records for the County, as
maintained by the Clerk of the Circuit Court for the County.

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

1.1.13. “Development Agreement Statute” means the State enabling legislation
authorizing the Town and County to enter into this Agreement that is codified in Title 7, Subtitle
3 of the Land Use Article of the Annotated Code of Maryland.

1.1.14. “Development Approvals’ means all permits, approvals and other actions
issued by Town and/or County in connection with Development of the Property including:
@ Lot line adjustments and/or preliminary and final subdivision plats;
(b) Special exception approvals;
(© Sewer and/or water reservations or allocations;
(d) Variances;
(e Road and street entrance permits and/or abandonments/vacations,
() Site plan approvals,
(9) Forest conservation plan approvals,
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(h) Grading permits;
() Building permits; and
() Occupancy certificates.

1.1.15. “Easton Utilities” means the Easton Utilities Commission, a public utility
provider organized and operating under the Charter of the Town of Easton.

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

1.1.17. “Excusable Delay” shall have the meaning established by Paragraph 14.

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

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

1.1.20. “Existing Land Use Regulations’ means Land Use Regulations in effect
on the Effective Date in which rights are intended to be vested under this Agreement. The
Existing Land Use Regulations are identified below, attached hereto as exhibits for future
reference and incorporated herein. With respect to the Town, the Existing Land Use Regulations
include the following:

a 2010 Comprehensive Plan, as adopted by Resolution No. 5958;

b.  Zoning Ordinance, as amended by and up to and including Ordinance No. 614;

c. Subdivision regulations, as amended by and up to and including Ordinance No.
549;

d. Stormwater Management regulations, as amended by and up to and including
Ordinance No. 571; and

e. Forest Conservation regulations, as amended by and up to and including
Ordinance No. 584.

With respect to the County, the Existing Land Use Regulations include the following:

f.  Comprehensive Plan, as amended by and up to or including Resolution No. 176
and Bill No. 1178; and

g. Comprehensive Water and Sewer Plan, as amended by and up to or including
Resolution No. 199.

1.1.21. “Extension Flow Reservations’ shal have the meaning established by
Paragraph 7.3.

1.1.22. “Extensions’ means, collectively, the Water System Extension and the
Wastewater System Extension.
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1.1.23. “Governmental Rules’ means the laws, rules, regulations and ordinances
of any applicable federal, State, County or Town governmenta entity, authority or agency, court,
tribunal, regulatory commission or other body, whether legislative, judicial or executive (or a
combination or permutation thereof) with jurisdiction over the Project.

1.1.24. “gpd” means gallons per day.

1.1.25. “Historical Properties Reports’ means the report identified in Paragraph
4.1.7.2.

1.1.26. “Initial Plat” means the subdivision plat prepared by Daft McCune
Walker Inc. entitled “PLAT OF SUBDIVISION, LOTS 1 THROUGH 7, PARCEL A, AND REVISED TAX
PARCEL 38", dated September 24, 2012, last revised _ , 2012 and recorded among the Plat
Records of Talbot County, Maryland in Plat Cabinet MAS |, page . The Initia Plat is
incorporated herein by reference, and a reduced copy of the Initial Plat is attached hereto as
Exhibit G.

1.1.27.“Land Use Regulations’ means all ordinances, resolutions, codes, rules
and regulations of the Town or County governing the development and use of land, including the
permitted use of land; the density or intensity of use; subdivision requirements; the maximum
height and size of proposed buildings; regulations regarding the rate, time or sequence of
development; and design standards applicable to Development of the Property. “Land Use
Regulations’ include comprehensive plans, comprehensive water and sewer plans, zoning
ordinances (including the Regional Healthcare District), subdivision regulations, development or
building moratoria, stormwater management, forest conservation, growth management, adequate
public facilities, and phased development programs, impact fees and development exactions.
Except as provided in Paragraph 1.1.5, “Land Use Regulations’ shall not include Building and
Improvement Standards.

1.1.28. “Master Plan” shall have the meaning established in Paragraph 4.8.

1.1.29. “Mortgage” means any mortgage or deed of trust granted by an owner
encumbering real property, or any other security interest therein existing by virtue of any other
form of security instrument or arrangement used from time to time (including any such other
form of security arrangement arising under any deed of trust, sale and leaseback documents,
lease and leaseback documents, security deed or conditional deed, or any financing statement,
security agreement or other documentation used pursuant to the provisions of the Uniform
Commercia Code or any successor or similar statute); provided that such mortgage, deed of trust
or other form of security instrument, and any instrument evidencing any such other form of
security arrangement, has been recorded among the County Land Records.

1.1.30. “Mortgagee” means a mortgagee of a Mortgage, a beneficiary under a
deed of trust or any other secured lender, and their successors and assigns.
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1.1.31. “Parties’ or “Party” mean the parties or a party to this Agreement, being
the Town, County, and/or SHS, collectively or individualy.

1.1.32. “Periodic Review” meansthe review required under Paragraph 11.

1.1.33. “Phase” means any discrete portion of the Project for which specific site
plan and/or subdivision approval is sought.

1.1.34. “Project” means the development of the Property as a regional medical
campus, including an acute care hospital.

1.1.35. “Property” means that certain real property located in the Town and
County that is subject to this Agreement, as defined in Paragraph 2.2.

1.1.36. “Property Wastewater Facilities” shall have the meaning established by
Paragraph 7.5.

1.1.37.“Property Water Facilities’ shall have the meaning established by
Paragraph 7.5.

1.1.38. “Public Facilities’ means those certain portions of the Property and
appurtenant or off-site improvements to be constructed and/or dedicated or conveyed to the
public by SHS and/or County as set forth in Paragraph 5, including right-of-ways, road, water
and sewer improvements.

1.1.39. “Pump Station/Substation Parcel” means the area or parcel of land
described in Paragraph 5.4 and depicted by Exhibit L.

1.1.40. “Regional Healthcare District” means the Regiona Healthcare zoning
district enacted by the Town’'s adoption of Ordinance No. 560 on November 2, 2009, now
codified as Section 411 of the Town Zoning Ordinance, and applied to the Property by
Ordinance No. 561 on January 21, 2010.

1.1.41. “Reservations of Authority” means the rights and authority excerpted
from the assurances and rights provided to SHS in Paragraph 4 and reserved to Town and/or
County as provided by Paragraph 4.4.

1.1.42. “Section One” means the portion of the Property designated by the Initial
Plat as Lot 3 (77.075 acrest), which land area is intended to be developed with a hospital,
medical office buildings and other permitted uses. For purposes of Paragraph 4.4 and 4.5 of this
Agreement, uses and structures constructed within Section One in any combination of phases
and/or buildings other than a hospital containing up to 410,000 square feet of gross floor area,
medical office(s) containing up to 100,000 square feet of gross floor area, and ambulatory care
facilities containing up to 100,000 square feet of gross floor area shall be deemed to have been
constructed within Section Two and shall be subject to the reduced vesting provided to Section
Two notwithstanding its location within the portion of the Property designated as Section One.
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1.1.43. “Section Two” means al portions of the Property other than Section One,
which are depicted by Exhibit F.

1.1.44. “SHA” means the Maryland State Highway Administration.

1.1.45.“SHS” means Shore Health System, Inc., a Maryland corporation, its
affiliates and subsidiaries that own any portion(s) of the Property, and any successor by merger
or any other corporate entity that succeeds to all or substantially all of Shore Health System,
Inc.’s assets.

1.1.46. “SHS Options’ shall have the meaning established by Paragraph 2.2.1.

1.1.47.“SHS-Assignee” means an SHS-Successor that the Town and County
have approved, and in relation to which the Town and County have released SHS or any prior
SHS-Assignee from any obligations pursuant to Section 2.6.3.

1.1.48. “SHS-Successor” means any owner of any portion of the Property
subsequent to SHS' ownership. Use of the term “SHS-Successor” hereinafter shall include all
SHS-Assignees.

1.1.49. “Subsequent Development Approvals’ means al Development
Approvals required subsequent to the Effective Date in connection with Development of the
Property.

1.1.50. “Subsequent Land Use Regulations’ means any Land Use Regulations
adopted after the Effective Date.

1.1.51. “State” meansthe State of Maryland.
1.1.52. “Term” means the term of this Agreement as establish in Paragraph 2.5.

1.1.53.“Third Party” means any person or lega entity not a party to this
Agreement or an SHS-Successor.

1.1.54.“Town” means the “The Town of Easton”, a municipal corporation,
organized and existing under the laws of the State, together with the Easton Ultilities
Commission, and their respective successors and assigns.

1.1.55. “Town Enabling Law” means the provisions of Article XV of the Town
Zoning Ordinance and any amendments thereto, adopted by the Town pursuant to the
Development Agreement Statute, to establish procedures and requirements for the Town's
consideration, implementation, amendment and enforcement of DRRAS.

1.1.56. “Traffic Study” means the traffic impact and/or signa warrant analyses
identified in Exhibit T.
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558 1.1.57. “Wastewater System Extension” shall have the meaning established by
559  Paragraph 7.2.2.

560

561 1.158. “Water System Extension” shal have the meaning established by
562  Paragraph 7.2.1.

563

564 1.1.59. “Water Tower Parcel” means the area or parcel of land described in
565  Paragraph 5.3 and depicted by Exhibit K.

566

567 1.2  Exhibits. Thefollowing Exhibits are attached to and incorporated in this Agreement:
568

569 A. Town Planning Commission Resolution

570 B. Town Approving Resolution

571 C. County Planning Commission Resolution

572 D. County Approving Resolution

573 E. Existing Development Approvals

574 F. RESERVED

575 G. Initia Plat

576 H. Legal Description of Property

577 |. Partial Assignment, Assumption and Novation Agreement Form

578 J. RESERVED

579 K. Water Tower Parcel (Lot 6, 1.000 ac.t)

580 L. Pump Station/Substation Parcel (Lot 7, 1.253 ac.t)

581 M. Overall On-Site Utility Concept Plan (2 sheets)

582 N. RESERVED

583 O. Utility Exhibit — Eastern Connections

584 P. Utility Exhibit — Western Water Connection

585 Q. Utility Exhibit — Western Electrica Connection

586 R. Estoppel Certificate Form

587 S. Existing Land Use Regulations:

588 i. 2010 Easton Comprehensive Plan,

589 ii.  Easton Zoning Ordinance, through Ordinance No. 614,

590 iii.  Easton Subdivision Regulations through Ordinance No. 549,

591 iv.  Easton Stormwater Management Regulations through Ordinance No. 571,

592 v. Easton Forest Conservation Regulations through Ordinance No. 584,

593 vi.  County Comprehensive Plan through Bill No. 1178 and Resolution No.
594 176, and

595 vii.  County Comprehensive Water and Sewer Plan through Resolution No.
596 199;

597 T. Traffic Study Summary.

598

599

600

601

602
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2. GENERAL PRroOVISIONS

2.1  Parties; Capacities. The parties to this Agreement are the Town, County, and
SHS. The County entered into this Agreement in several capacities and for several purposes. (i)
in its governmental capacity under and for the purposes set forth in Chapter 50 of the County
Codeg; (ii) in its capacity as the fee simple owner of the Property to consent to the imposition of
this Agreement on the title to the Property for the purposes for which DRRAS are intended under
the Development Agreement Statute; and (iii) for the purpose of agreeing to the terms,
provisions, rights and obligations related to certain Public Facilities to be provided by the
County, Town, SHS and SHS-Successors. The Town entered into this Agreement in its
governmental capacity: (i) under and for the purposes set forth in Article XV of the Town
Zoning Ordinance, and (ii) for the purpose of agreeing to the terms, provisions, rights and
obligations related to certain Public Facilities, including road improvements to be provided by
SHS or SHS-Successors and public utility improvements and extensions to be provided by the
County, Town, SHS and SHS-Successors.

2.2 Property. The rea property that is subject to this Agreement consists of portions
of Talbot County Tax Map 17, Parcels 75 and 129, containing in aggregate 199.299 acres, more
or less, which land area is more specifically depicted as Lots 1, 2, 3, and 5 by the Initial Plat
(Exhibit G) and more particularly described by Exhibit H.

2.2.1 Theentities having the equitable and legal interests (including lienholders)
in the Property as of the Execution Date are the County, which is the owner of the legal title to
the Property, and SHS, which is the owner of equitable title to the Property pursuant to certain
exercised option agreements (“SHS Options’). The assignments of the SHS Optionsto SHS are
recorded among the County Land Records in Liber 1750, folios 404 and 407 and memoranda of
the SHS Options are recorded among the County Land Records in Liber 1636, folios 346 and
359. The SHS Options have been amended and consolidated and notwithstanding any provision
herein, the County and SHS and its assigns may further amend the SHS Options without
amending or affecting this Agreement.

2.3  Effective Date; Conditions; Commencement of Rights and Obligations. This
Agreement shall be binding and effective on the Effective Date, except that al rights and
obligations of the Parties, their successors and assigns hereunder shall be contingent upon SHS'
acquisition of fee simple title to all or portion(s) of the Property except as otherwise provided
herein, including, without limitation, the conditions on the County’s obligation to construct the
Extensions as provided in Paragraph 7.4. Thereafter, al rights and obligations shall run with and
bind the portion(s) of the Property acquired by SHS, regardless of SHS ownership of all or
portion(s) of the Property subsequent to itsinitial acquisition.

Notwithstanding the foregoing, this Agreement shall automatically terminate if the County
reacquires the Property pursuant to its rights under the restrictive covenant required by the SHS
Options, as agreed and amended, from time to time, by SHS and the County. This Agreement
does not establish, expand, modify or affect the restrictive covenant, which shall be subordinated
to any Mortgage or other instrument securing any loan, bond issue, or other financing obtained
and used to construct an acute care hospital and related or supporting facilities, so that, in the

11
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event of a bona fide default in the repayment of any obligation incurred to obtain financing for
acquisition and/or Development of the Property, and sale of the Property under the terms of any
instrument securing performance of that financial obligation, the Property may be sold by the
secured party at such sale free and clear of the covenant set forth in the SHS Options and any
subsequent deed.

24  Binding Effect of Agreement; Consent of SHS. The Property is hereby made
subject to this Agreement, which is intended to vest the rights of SHS and SHS-Successors to
Develop the Property during the Term in accordance with the Existing Land Use Regulations as
more particularly provided herein. Any Development of the Property shall be completed in
accordance with this Agreement, the terms of the Option Agreements, and any restrictive
covenant imposed pursuant thereto. The burdens and benefits of this Agreement run with and
are binding upon the Property, and the burdens and benefits of the Agreement constitute
covenants that run with and bind the Property. SHS, as owner of equitable title to the Property,
hereby consents to and joins in this Agreement for the purpose of agreeing and acknowledging
that the Property shall hereafter be subject to this Agreement.

2.5 Term.

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

25.2. Judtification. Parties acknowledge and agree that the Term of the
Agreement is justified by the: (i) substantial economic investment made by SHS and SHS
Successors for the development of a new hospital and medical campus, (ii) construction of
extensive public and private infrastructure by the Parties, (iii) uncertainty of future market
demands and political pressures, (iv) public purposes to be advanced by Development of the
Property in accordance with the Existing Land Use Regulations, and (v) expectations of the
Parties.

2.5.3. Tolling of Term Upon Legal Challenge.

2531 If any litigation, whether initiated by a Party hereto or any
other person or entity, isfiled prior to the last ten (10) years of the Term seeking interpretation or
construction of this Agreement or challenging the enforceability, validity or binding nature of
this Agreement, the Term, with respect to any portion of the Property owned by a party or parties
to such litigation and remaining subject to this Agreement, shall be tolled for the period(s) of
time from the date of the filing of such litigation until the conclusion of such litigation by
dismissal or final entry of judgment only if: (i) the duration of such period equals or exceeds two
(2) years, and (ii) the owner(s) of all or portion(s) of the Property seeking to toll the Term for
such litigation prevailed in such litigation, as determined by the court. If any litigation, whether
initiated by a Party hereto or any other person or entity, is filed during the last ten (10) years of
the Term hereof seeking interpretation or construction of this Agreement or challenging the
enforceability, validity or binding nature of this Agreement, the Term, with respect to the entire

12
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Property, shall be extended for the period(s) of time from the date of the filing of such litigation
until the conclusion of such litigation by dismissal or fina entry of judgment if the owner(s) of
al or portion(s) of the Property seeking to toll the Term for such litigation prevailed in such
litigation, as determined by the court.

25.3.2 If any litigation, whether initiated by a Party hereto or any
other person or entity, isfiled or underway during the last ten (10) years of the Term challenging
any local, State or federal Development Approval or denial, modification, revocation or refusal
to issue or process a Development Approval, or otherwise raising issues of the validity of any of
the Development Approvals, the Term, with respect to the portion(s) of the Property or lot(s) or
parcel (s) of land to which the subject Development Approval directly relates, shall be tolled for
the period(s) of time from the date of the filing of such litigation until the conclusion of such
litigation by dismissal or final entry of judgment, or if the litigation was underway prior to the
last ten (10) years of the Term, the Term shall be tolled for the period of time during the last ten
(10) years for which the litigation is active, if the owner(s) of all or portion(s) of the Property
seeking to toll the term of such litigation prevailed in such litigation, as determined by the Court.

2.5.4. Tolling of Termfor Inadequate Utility Capacity, Moratoria or Default.

The Term shall be tolled for the duration(s) of occurrences of Excusable Delay(s)
described by Paragraph 14(g), or moratoria that materially affect Development of all or
portion(s) of the Property, as follows:

@ a lack of utility capacity or moratorium occurring during the first
twenty (20) years of the Term shall toll or extend the Term only if the duration of such condition
or the collective duration of such conditions exceeds two (2) years;

(b) a lack of utility capacity or moratorium occurring during the last
ten (10) years of the Term shall toll or extend the Term for the duration of such conditions(s);
and

25.5. Tolling of Term During Conflict of Law Suspension. The Term shall be
tolled during the period(s) that a total suspension of the Agreement imposed by Paragraph 17 is
in full force and effect, however, the cumulative tolling period arising under this Paragraph shall
not exceed five (5) years.

2.5.6. Notice of Extension or Tolling. If the Term istolled as to portion(s) of the
Property pursuant to Paragraphs 2.5.3 through 2.5.5, then, as to that portion(s) of the Property,
the owner(s) of the Property seeking to confirm the occurrence and duration of the tolling
(“Notifying Owner”) shall prepare and send to the Parties hereto a notice describing the
circumstances giving rise to and identifying the portion(s) of the Property to which it is
applicable. Such notice shall be provided not later than one (1) year following the earliest date
on which a tolling shall take effect, otherwise the right to assert that the Agreement is tolled
under this Section 2.5 shall be waived. If al Parties receiving such notice either agree with the
tolling described therein or fail to respond in writing to the Notifying Owner within thirty (30)

13
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days of receipt of such notice, the Notifying Owner shall record such notice in the County Land
Records as an addendum to this Agreement along with a certification that the Parties were
notified in accordance with the provisions of this Paragraph and Paragraph 2.8 and consented to
or failed to object to the tolling proposed. If any Party objects to the proposed tolling or to the
scope of its proposed application, the Notifying Owner, SHS, Town and County shall meet to
discuss and, in good faith, reasonably resolve any disputes related to the proposed tolling or to
the scope of its proposed application. The agreement of the Parties and the Notifying Owner
resulting from such discussions or, if applicable, any final judicial decree confirming the
occurrence and duration of the tolling and the scope of its application shall be recorded in the
County Land Records as an addendum to this Agreement. Due to the time associated with
litigation, if, during the last five (5) years of the Term of this Agreement, a dispute arises
regarding a tolling notice under this Paragraph 2.5, the Notifying Owner shall be entitled to tack
on to the claimed tolling period the duration of such dispute and/or litigation if the Notifying
Owner prevailsin its claim and proposed scope of tolling rights.

25.7. Rule Against Perpetuities. If any provision of this Agreement shall be
void or voidable for violation of the Rule Against Perpetuities, such provision shall continue
only until twenty-one (21) years after the death of the last survivor of the now living descendants
of Elizabeth 11, Queen of England. Notwithstanding any provision to the contrary, the Term
shall not be extended under any circumstances for a period that would cause this Agreement or
any provision hereof to be void as violating the Rule Against Perpetuities.

2.6. Transfer of Rights and Interests.

2.6.1. Transfer of Property and Rights Hereunder; Assumption of Obligations.
SHS and SHS-Successors may sell, transfer or convey some or al of the Property at any time
during the Term, without approva of Town or County. Except as provided below, any purchaser
or transferee shall be subject to all of the obligations of SHS and SHS-Successors under this
Agreement insofar as such obligations are applicable to the portion of the Property sold,
transferred or conveyed. Any purchaser or transferee shall also have such rights arising under
this Agreement and applicable to the portion of the Property sold, transferred or conveyed only
when expressly designated herein to pass to such SHS-Successor (or SHS-Assignee, if such
SHS-Successor is approved as an SHS-Assignee in accordance with Paragraph 2.6.3). To the
extent that the right to Develop the transferred portion of the Property is governed by certain
zoning standards of the RH District that are evaluated on the basis of the entire Property or RH
District, including without limitation, lot coverage, open space, and intensity limitation, such
transferred portion of the Property shall only have the right to occupy, utilize or impact such
standards or attributes as may be expressly assigned by SHS. The Town shall have no
responsibility to SHS or any transferees for arbitrating or accounting for such assignments. A
transferee’s failure or refusal to provide a written assumption agreement pursuant to Paragraph
2.6.3 shall not negate or otherwise affect the liability of the transferee to perform such duties and
obligations. Notwithstanding the foregoing or any other provision to the contrary herein, SHS
right to consent to any amendment of this Agreement may not be sold, assigned, transferred or
otherwise delegated. Such right to amend is expressly reserved to SHS, subject to the approval
of any amendment by the Town and County. No SHS-Successor or SHS-Assignee shall be a
Party to this Agreement.
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2.6.2. Constructive Notice and Acceptance. Except with respect to individual
lots in relation to which this Agreement has terminated pursuant to Paragraph 13.2, every person
who, now or hereafter, owns or acquires any right, title or interest in or to the Property (or
portion thereof) is (and shall be conclusively deemed to have consented and agreed to be) bound
by every provision contained in this Agreement applicable to the portion of the Property so
owned, whether or not any reference to this Agreement is contained in the instrument by which
such person acquired such right, title or interest. Reference to this Agreement shall be included
in any deed for al or portion(s) of the Property during the Term hereof, but failure to include
such reference shall not impact the effectiveness of this Agreement.

2.6.3. Release of SHS and/or SHS-Assignee. Upon the delegation of the duties
and obligations under this Agreement and the sale, transfer or assignment of all or any portion of
the Property, SHS (and/or SHS-Assignee) will be released from obligations arising hereunder
subsequent to the date of such transfer with respect to the Property (or portion thereof) so
transferred if: (i) the transferor has provided to the Town and County written notice of the
transfer, (ii) the transferee has agreed in writing with the Town and County to be subject to all of
the provisions hereof applicable to the portion(s) of the Property so transferred by executing a
Partial Assignment, Assumption and Novation Agreement substantially in the form of Exhibit I;
(iii) transferee has provided the Town and County adequate financial information to demonstrate,
to the Town and County’s reasonable satisfaction, the transferee’ s capability to fully and timely
perform all financial and other obligations to the Town or County under this Agreement that are
applicable to the portion(s) of the Property so transferred; (iv) the transferor is not currently in
default, and (v) the Town and County execute a written consent, which consent shall not be
unreasonably withheld. As a condition of executing such agreement, the Town and County may
reasonably require the provision of performance bond(s) of other surety in form and amount
reasonabl e to ensure the performance of the transferee’ s obligations to the Town or County under
this Agreement. In the event of any transfer of land located in Section One prior to Development
of an acute care hospital on the Property, such transferee shall al'so demonstrate, to the Town and
County’ s reasonable satisfaction, the transferee’ s capability to Develop the minimum acute care
hospital and infrastructure required by the Annexation Agreement and this Agreement.

Upon transfer of any portion of the Property, the express assumption of the transferor’s
obligations hereunder by such transferee, and compliance with the preceding paragraph, the
Town and County shall look solely to the transferee for compliance with the provisions of this
Agreement as such provisions relate to the portion of the Property acquired by such transferee.
Except as limited in Paragraph 2.6.1 regarding development rights, with respect to the portion of
the Property transferred, such transferee shall thereafter be entitled to the additiona rights of an
“SHS-Assignee’ hereunder.

Any transferee shall be responsible for satisfying the good faith compliance requirements
set forth in Paragraph 11 relating to the portion of the Property owned by such transferee.
Nothing contained herein shall be deemed to grant to the Town or County authority to approve
any sale or transfer.

2.7. Amendment.
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2.7.1. Writing Required. This Agreement may be amended, in whole or in part, only
by written consent of SHS, Town and County, and in accordance with the procedures set forth in
this Paragraph. All such writings shall be: (i) signed by all Parties whose consent is required, (ii)
in a form suitable for recordation in the County Land Records, and (iii) recorded in the County
Land Records. This provision shall not limit any remedy of any Party as provided by this
Aqgreement.

2.7.2. Procedure. The Parties may only amend this Agreement in accordance with
the procedures of the Development Agreement Statute and, as applicable, the Town Enabling
Law and/or County Enabling Law.

2.8. Notices. All notices and other communications in connection with this
Agreement shall be in writing. By notice complying with the requirements of this Paragraph,
each Party may change the address or addressee or both for al future notices and
communications to such Party, but no notice of a change of address shal be effective until
actually received. Any SHS-Successor with respect to a portion of the Property shall notify
SHS, Town and County in accordance with this Paragraph of its notice address immediately
upon any transfer or conveyance, but, prior to their receipt of such notice, the original Parties
may (but are not obligated to) send communications to the mailing address indicated in the tax
records for Talbot County for such portion of the Property. Notices requested by a Mortgagee
pursuant to Paragraph 15.3 shall be sent to the address specified in the Mortgagee's written
request, unless modified pursuant to this Paragraph.

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

Shore Health System, Inc. with copiesto:
219 S. Washington Street University of Maryland Medical System Corp.
Easton, Maryland 21601 250 West Pratt Street, Suite 2400
Telephone (410) 822-1000 Baltimore, Maryland 21201
Attn: Michael Silgen Telephone: (410) 328-1635
Attn: Megan M. Arthur, Sr. Vice President &
General Counsel
SHS - DRRA

c/o Miles & Stockbridge P.C.

101 Bay Street, Suite 2

Easton, Maryland 21601

Telephone (410) 822-5280

Attn:  John Murray, Esg. & Ryan Showalter, Esg.

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

Town of Easton with acopy to:
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14 S. Harrison Street Ewing, Dietz, Fountain & Kehoe, P.A.
Easton, Maryland 21601 16 S. Washington Street
Telephone (410) 822-2525 Easton, Maryland 21601
Attn: Mayor and Town Manager Telephone (410) 822-1988
Attn:  Sharon VanEmburgh, Esg.

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

Talbot County with acopy to:

11 N. Washington Street Talbot County Attorney
Easton, Maryland 21601 11 N. Washington Street
Telephone (410) 770-8001 Easton, Maryland 21601

Attn: President, County Council Telephone (410) 770-8093
Attn: Michadl Pullen, Esqg.

Notice shall be accomplished only in accordance with one of the following procedures, and shall
be effective, in al cases, upon actual receipt or refusal to accept:

(@ By persona (hand) delivery to a Party, and if a Party is an entity, to an adult
representative of such Party, at the street address for the Party;

(b) By United States certified or registered mail, postage prepaid, with return receipt
requested, to the street address for the Party; or

(c) By a nationally-recognized delivery service company to the street address with
written proof of delivery.

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

2.9. Relation to Annexation Agreement. Except as specifically provided below, where
this Agreement addresses subjects previously addressed in the Annexation Agreement, the
Parties intend the provisions of this Agreement to supplement and further define and, when
performed, satisfy the Parties’ obligations established by the Annexation Agreement. Excluding
infrastructure obligations, which are addressed in this Agreement to the satisfaction of all parties,
to the extent of any inconsistency between this Agreement and the Annexation Agreement, the
Annexation Agreement shall control. The following provisions of the Annexation Agreement
are not addressed or affected by or subject to this Agreement:

@ Recitals, Paragraph J;

(b) Section 2.1,

(c) Section 3.1(a) in part, to the extent it requires that, if SHS proceeds with
Development of the Property, initial construction, other than grading, drainage and infrastructure
improvements, shall include construction of at least the first phase of an “accredited acute care
hospital” (as defined by the Annexation Agreement) on the Property. When al phases of

17



925
926
927
928
929
930
931
932
933
934
935
936
937
938
939
940
941
942
943
944
945
946
947
948
949
950
951
952
953
954
955
956
957
958
959
960
961
962
963
964
965
966
967
968
969
970

construction of the hospital are complete, the “accredited acute care hospital” constructed on the
Property shall contain at least 100 beds;

(d) Section 4, in part, to the following extent: nothing in the Annexation
Agreement shall be interpreted to obligate the County or Town to use or appropriate highway
user revenues, devel opment impact fees or other public funds for infrastructure improvements,

(e Section 4.2, in part, to the extent it provides that future ordinances enacted
by the Town shall apply to the County only to the extent the County is not otherwise exempt
from such enactments,

()] Section 6.17; and

(9) Section 6.19.

3. REPRESENTATIONS, WARRANTIESAND CERTIFICATIONS

3.1. ByAll Parties.

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

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

3.1.3. Litigation. To the knowledge of each Party, there are no legal actions or
proceedings pending or threatened against such Party (or its agencies) which, if adversely
determined, would materialy and adversely affect the ability of such Party to fulfill its
obligations under this Agreement.

3.1.4. Enforceability. This Agreement and all obligations of each Party
hereunder are enforceabl e against such Party in accordance with their terms.

3.2. Town. The Town hereby makes the following representations, warranties and
covenants to and with SHS and the County as of the Execution Date:

(h) Existence. The Town is a municipal corporation of the State situated in the
County.

(i) Power and Authority. The execution and performance by the Town of this

Agreement has been duly authorized by a Town resolution adopted in conformity with the Town
Charter, Development Agreement Statute, and Town Enabling Law.
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3.3. County. The County hereby makes the following representations, warranties and
covenants to and with SHS and the Town as of the Execution Date:

@ Existence. The County is a charter county and political subdivision of the
State.

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

(c) Ownership of Property. The County hereby certifies that it is the owner of
legal and equitable interests in the Property.

34. SHS. SHS hereby makes the following representations, warranties and covenants
to and with the Town and County as of the Execution Date:

@ Existence. SHS is a corporation duly organized and legally existing under
the laws of the State and qualified to transact business in the State.

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

(c) Ownership of Property. SHS hereby certifies that it has exercised and is
the contract purchaser under the SHS Options.

4. REGULATION OF DEVELOPMENT; VESTING

4.1. Development. The following policies set forth in this Paragraph 4 shall govern
the subdivision, development and use of the Property.

4.1.1. Permissible Uses of the Property; Density and Intensity of Use. SHS and
SHS-Successors may develop the Property in accordance with the permissible uses and at the
density and intensity permissible under the Regional Healthcare District and in accordance with
the Existing Land Use Regulations, subject to: (i) obtaining site plan approval for the Property or
any portion thereof, (ii) compliance with the obligations hereunder of SHS and SHS-Successors
(subject to Paragraph 2.6.3), and (iii) compliance with all valid conditions and prerequisites for
all necessary Development Approvals.

4.1.2. Rights to Develop. SHS and SHS-Successors shall have vested rights, to

the maximum extent allowed under State law to develop the Property in accordance with and to
the maximum extent allowed by the Existing Land Use Regulations, Existing Development
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Approvals and this Agreement. Notwithstanding the Reservations of Authority of Paragraph 4.4
or any other provision herein to the contrary, this Agreement is supplemental to, and shall not
abrogate or limit any rights that may vest under Maryland law. SHS and SHS-Successors are
provided and assured vested rights under the Land Use Regulations of the Town and County
applicable to and governing Development of the Property during the Term as provided by
Paragraph 4.4.

4.1.3. Building Standards. All construction on the Property and all construction
of required off-site improvements shall adhere to generally applicable Building and
Improvement Standards in effect at the time of issuance of the permit(s) required for such
construction.

4.1.4. Exactions, Mitigation Measures, Conditions, Reservations and
Dedications. All Town and County exactions, mitigation measures, conditions, reservations and
dedications of land for public purposes that are applicable to Development of the Property are
either set forth in this Agreement or shall be applied under Existing Land Use Regul ations except
to the extent that future authority is reserved by Paragraph 4.4.

4.1.5. Application, Processing, Permit and Inspection Fees. Notwithstanding
anything herein to the contrary, SHS and SHS-Successors shall pay all Town and County
administrative, application, review and processing fees for Development Approvals, plan
reviews, building permits, inspections, and occupancy permits, generaly applicable on a
Town/County-wide basis for similar projects, at the rate and amount in effect at the time the fee
is required to be paid. This provision shall not apply to impact fees, excise taxes, adequate
public facilities or concurrency fees, contributions, exactions or other such requirements, which
are addressed by other provisions of this Agreement.

4.1.6 Moratoria.  This Agreement contemplates and provides for the
development of the Property and during the Term hereof no ordinance, resolution or regulation
imposing a moratorium or other limitation on the rate, timing or sequencing of the Devel opment
of land otherwise affecting the Property or any portion(s) thereof shall apply to or govern the
development of the Property, whether affecting subdivision plats, site plans, building permits,
occupancy permits or other approvals issued or granted by Town or County, except as may be
adopted pursuant to Paragraph 4.4. In the event of any future moratorium, ordinance, resolution,
rule or regulation, unless adopted by Town or County as provided by Paragraph 4.4, SHS and
SHS-Successors shall continue to be entitled to apply for and receive approvals as contemplated
by this Agreement and in accordance with the Land Use Regulations applicable to the Property
pursuant to this Paragraph 4.

417 Cultural Resources.

4.1.7.1  Archaeological Evaluation. Edward Otter, Inc. conducted an
archaeological survey to identify and evaluate any prehistoric sites located on the Property. The
summary of this evaluation is reported in a report entitled “Phase | Archaeological Survey
Between Route 50 and Hallem School Road, Easton, Talbot County, Maryland”, dated
December 16, 2011, which was supplemented by a report entitled “Phase |11 Archaeological
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Investigations 18TA420, 18TA424, 18TA425, and 18TA427, Between Route 662 and Hailem
School Road, Easton, Talbot County, Maryland” and dated July 15, 2012 (collectively, the
“Archaeological Survey”). Of the twelve sites identified by the Archaeological Survey, only
two (18TA424 and 18TA425) were identified for preservation in place. By letter dated
September 10, 2012, the Archaeological Survey conclusions were accepted by the Maryland
Historical Trust (“MHT”). Since current Development plans for the Property will not impact
these two areas, MHT determined that such Development will have no effect on historic
properties and that no further archaeological work is warranted at these sites at this time. SHS
has sufficiently addressed any issues related to prehistoric sites, and SHS is satisfied that it has
complied with MHT requirements for archaeological investigation sufficient to permit
Development of the Property as a Regional Medical Center.

4.1.7.2  Higtoric Structures. Architectural historian, Bill Lebovich,
evaluated al structures identified by MHT that are or were located on or in close proximity to
the Property to determine whether any significant historic structures existed, and, if so, whether
the preservation, restoration and/or maintenance of such structures are economically reasonable
and feasible. Specifically, the sites and any remaining structures of the Anne Paris Telescope
House, Tilghman's Fortune and Wickersham (Dawson Baker Farm) were evaluated and
Determination of Eligibility Forms were filed with the MHT, collectively referred to as the
“Historical Properties Reports.” None of these structures are located on the Property or eligible
for listing in the National Register. Based on this work and other information, MHT confirmed
that “[t]he project will have no adverse effects on historic buildings or landscapes.”! SHS has
sufficiently addressed any issues related to historic structures, and SHS is satisfied that it has
complied with MHT requirements for historical investigation sufficient to permit Development
of the Property as a Regional Medical Center.

4.1.8. Protection of Sensitive Areas. Any disturbance of forested or wetland
areas for development purposes shall be conducted in accordance with the Existing Land Use
Regulations and other applicable laws, regulations, permits and authorizations.

4.2 Duration of Development Approvals. Notwithstanding any provision of this
Agreement, al Existing Development Approvals and al Subsequent Development Approvals
shall remain in effect during the term(s) for which they have been or will be issued in accordance
with Town/County-wide ordinances, rules or regulations, unless. (i) the expiration date is
governed by Federal or State law, or (ii) SHS or the SHS-Successor with respect to the portion of
the Property subject to the Development Approva consents in writing to an earlier expiration
date.

4.3  Future Regulation of Development by Town and County. During the Term, the
Town and County Land Use Regulations applicable to and governing Development of the
Property (including permitted uses, density and intensity of uses, maximum height and size of
structures, and provisions for protection of sensitive areas and reservation and dedication of land
for public purposes other than dedications typically required for utility easements and road

! |etter addressed to Kathy Anderson, U.S. Army Corps of Engineers from Beth Cole, Administrator, Project
Review and Compliance, MHT dated March 20, 2012 regarding “MHT Review of Phase | Archeological Surveys of
Shore Health System Regional Medical Center Project — Talbot County, Maryland — 201161196”
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widening) shall be the Existing Land Use Regulations, together with only amendments and
additions adopted pursuant to the Reservations of Authority provided in Paragraph 4.4,
notwithstanding any future action of Town or County, whether by ordinance, resolution, or
otherwise.

4.4  Limitations, Reservations of Authority and Exceptions.  Notwithstanding
anything to the contrary herein, and in addition to the Existing Land Use Regulations, the Town
and County reserve authority to adopt certain Subsequent Land Use Regulations, which, if so
adopted, shall apply to and govern the Development of the Property as follows:

4.4.1 Section One Reservations of Authority. The following Subsequent Land
Use Regulations shall apply to and govern Development of Section One during the Term
(collectively, the “ Section One Reservations of Authority”):

@ Non-Conflicting Subsequent Land Use Regulations. Subsequent
Land Use Regulations that are not in conflict with and are not more stringent than Existing
Development Approvals or Existing Land Use Regulations,

(b) Conflicting Subsequent Land Use Regulations.  Conflicting
Subsequent Land Use Regulations, provided that SHS has given the Town or County, as
applicable, specific written consent to the application of such Conflicting Subsequent Land Use
Regulations to Development of the Property or portion(s) thereof;

(© Sate and Federal Laws and Regulations. Existing and future state
and federal laws and regulations, together with any Land Use Regulations and actions adopted or
undertaken by the Town or County to comply with such state and federal laws and regulations;
provided that any provision that is more restrictive than required to comply with such state and
federa laws and regulations shall not apply to Development of Section One unless such more
restrictive provision or a corresponding similar provision existed as of the Effective Date. In the
event that state or federal laws and regulations or related Land Use Regulations prevent or
preclude compliance with one or more provisions of this Agreement, such provisions shall be
modified or suspended as may be necessary to comply with such state or federal laws and
regulations, and this Agreement shall remain in full force and effect to the extent that: (i) it is not
inconsistent with such laws and regulations, and (ii) performance of the remaining provisions
would not be inconsistent with the intent and purposes of this Agreement. To the extent
reasonably possible, such modification or suspension shall be accomplished in a manner that
minimizes any adverse impact on the parties’ rights and obligations hereunder;

(d) Public Health, Safety or Welfare.  Subsequent Land Use
Regulations that are adopted by Town or County, which may be in conflict with the Existing
Development Approvals or Existing Land Use Regulations, if the Town or County determines
that compliance with such Subsequent Land Use Regulations is essential to ensure the public
health, safety, or welfare of residents of all or part of the Town or County, as applicable;

(e Impact Fees, Excise Taxes or Exactions. Any impact fee, excise
tax, alocation fee, exaction or other required fee or payment which is generally applicable
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throughout the Town or County to similar uses or development applications, subject to al
provisions of such laws, including opportunities for credit agreements and site-specific analyses,
and

()] Private Road Sandards. Private roads constructed within the
Property shall be subject to private road construction and maintenance standards as may be
adopted by the Town from time to time.

4.4.2 Section Two Reservations of Authority. The following Subsequent Land
Use Regulations shall apply to and govern Development of Section Two during the Term
(collectively, the “ Section Two Reservations of Authority”):

€) The Reservations of Authority set forth in Paragraphs 4.4.1(a), (c),
(d), (e) and (f);

(b) Conflicting Subsequent Land Use Regulations.  Conflicting
Subsequent Land Use Regulations, provided that:

(i) SHS has given the Town or County, as applicable, specific
written consent to the application of such Conflicting Subsequent Land Use Regulations to
Development of the Property or portion(s) thereof, or

(i1) such Conflicting Subsequent Land Use Regulations: (1) are
generally applicable throughout the Town or County, (2) do not affect the permitted uses of the
Property, the density and intensity of uses, the maximum height and size of structures, or
provisions for protection of sensitive areas, and (3) either: (A) are solely procedura or
administrative in nature, including procedures for obtaining site plan and subdivision plat review
and approval, or (B) constitute design or construction standards and specifications for
infrastructure improvements.

(c) Concurrency or Adequate Public Facilities Requirements. Subsequent
Land Use Regulations that are generaly applicable throughout the Town or County and that
require public improvements as a result of Development proposed within Section Two, which
improvements are reasonably required and sized considering objective and generally-recognized
engineering or planning standards. In addition, Subsequent Land Use Regulations adopted by
Town or County to establish requirements related to the adequacy of public infrastructure or
concurrency between Development activities and the provision, improvement or expansion of
off-site public infrastructure shall apply to Development within Section Two; and

(d) Stormwater Management and Forest Conservation. Subject to the
provisions of Paragraph 6.3.4 and 8.1, Development within Section Two for which a building
permit application is filed more than ten (10) years after the Effective Date shall be subject to the
Town's generaly applicable stormwater management and forest conservation rules, regulations
and programs in effect on the date of issuance of the permit(s) and approval(s) of such
Development, unless the portion of the Property for which such permit is issued is vested or
grandfathered under State law or the terms of prior rules, regulations and programs.
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4.4.3 Police Powers; Full Extent of Law. The Parties acknowledge that the
Town and County are restricted in their authority to limit their police powers by contract and that
the foregoing limitations, reservations, and exceptions are intended to reserve to the Town and
County al of their police powers that cannot be so limited. Pursuant to Paragraphs 4.4.1 and
4.4.2, the Town and County reserve their police power to adopt ordinances, regulations, policies
and other enactments affecting the Property to address essential matters of public health, safety
or welfare. Notwithstanding the foregoing, this Agreement shall be construed, contrary to its
stated terms if necessary, to reserve to the Town and County all such powers and authority that
cannot be restricted pursuant to applicable law.

45 Future Assurancesto SHS Regarding Exercise of Reservations of Authority

45.1 Context of Annexation, Regional Healthcare District and this Agreement.
In adopting the 2010 Easton Comprehensive Plan, annexing and applying the Regiona
Healthcare District to the Property, and granting any Existing Development Approvals, the Town
considered the health, safety, and welfare of the existing and future residents and populations of
Town, the benefits of the Project to the Town, County and region, and potential impacts
associated with development of the Project on the Town and its public facilities and services.
Without limiting the generality of the foregoing, the Town Planning Commission and Town
Council considered and determined the projected needs (taking into consideration the planned
development of the Project, the Town and adjacent areas) for Town services within the Project,
the Town and adjacent areas and the appropriateness of the nature of uses permitted in the
Regional Healthcare District and the density and intensity of the Project.

Similarly, in amending the County Comprehensive Plan and County Comprehensive Water and
Sewer Plan to support the Project, petitioning for and consenting to the Town’s annexation and
establishment and application of the Regional Healthcare District to the Property, and reviewing
and approving the infrastructure commitments herein, the County considered the health, safety,
and welfare of the existing and future residents and populations of County, the benefits of the
Project to the Town, County and region, and potential impacts associated with development of
the Project on the County and its public facilities and services. Without limiting the generality of
the foregoing, the County Planning Commission and County Council considered and determined
the projected needs (taking into consideration the planned development of the Project and
adjacent areas in the County) for County services within the Project, if any, and elsewhere in the
County and the appropriateness of the nature of uses permitted in the Regional Healthcare
District and the density and intensity of the Project.

With reference to Section One, the foregoing analyses by the Town and County specifically
included, without limitation, consideration of the traffic impact and signal warrant analyses
described by the Traffic Study Summary. With respect to impacts and improvements to County
and Town roads, such studies have not evaluated Development of the Property beyond the scope
described in Paragraph 6.3.2, and County and Town reserve the right to require additiona
improvements in accordance with the provisions of Paragraph 6.3.2 as to the County and in
accordance with the site plan review process for the Town.
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45.2 All Governmental Approvals Required Before Development of Property.
This Agreement provides assurances to SHS and SHS-Successors with respect to the Land Use
Regulations that will apply to the Property, but prior to Development any of the Public Facilities
or any portions of the Property, SHS or SHS-Successors shall obtain site plan and subdivision
approva and/or all required permits and approvals in accordance with this Agreement. Nothing
herein shall, in any way, constitute a Development Approval of a specific project.

4.6  Actions of Other Public, Quasi-Public and Private Entities. Development of the
Property may require actions by and/or agreements with other public, quasi-public or private
entities in granting permits and approvals, generaly as follows:

(@) Federal, State, and other agencies having jurisdiction and dealing with, inter
dia, air quality, sewer, water, wastewater, storm drainage, radiology, solid waste, healthcare and
transportation facilities; and

(b) Providersof utilities and owners of utility lines and easements.

Except as may be provided below with respect to the Water System Extension and Wastewater
System Extension, at the sole discretion of and in accordance with the construction schedule
established by SHS or SHS-Successors, SHS or SHS-Successors shall apply for such other
permits and approvals as may be required by other public and quasi-public and private entitiesin
connection with the devel opment of, or the provision of servicesto, the Property.

4.6.1 No Limitation of Authority; Mutual Cooperation. Excluding the Easton
Utilities Commission, which is a commission and agent of the Town, this Agreement does not
limit the rights or authority of other public and quasi-public and private entities. SHS, Town and
County shall cooperate with each other and, consistent with their respective obligations to
administer and abide by local, State and federal laws, ordinances, and regulations, assist each
other to obtain permits and approvals. The Parties shall, from time to time at the request of
another, use best efforts to support applications pending before such other entities (except
utilities that compete with Easton Utilities) as may be necessary to ensure the timely availability
of such permits and approvals. The Party requesting another to use best efforts to support any
such application shall be responsible for all out-of-pocket expenses incurred by the other in
connection with applications to such other entities.

4.7 Limitation on Uses. The Property may only be developed with uses authorized by
the Regional Healthcare District, as amended from time to time pursuant to Paragraph 4.4.
Specificaly, any application for any of the Town's floating zones shall be limited to the uses
authorized by the Regional Healthcare District applicable at the time of filing of such application
and shall not include any other uses. Without limitation of the foregoing, during the Term,
Development of al portions of the Property shall be consistent with the statement of purpose set
forth in Section 411.1 A of the Regional Healthcare District in existence on the Effective Date,
which shall control Development of the Property in the event of any inconsistent amendment to
the Town Zoning Ordinance. The Town and County shall cooperate with one another
concerning any proposed amendment, supplement, change, or repea (“Proposed Change’) to
the uses permitted in the Regiona Healthcare District. The Town shall promptly notify and
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provide the County with any Proposed Change to the permitted uses for review for consistency
with the statement of purpose set forth in Section 411.1 A of the Regional Healthcare District. If
the Parties are unable to agree as to consistency they shall meet and confer with the objective of
attempting to arrive at a mutualy acceptable outcome which substantially advances the
objectives of al Parties in entering into this Agreement. Throughout any such process the
Parties shall abide by the covenant of good faith and fair dealing in paragraph 18.16 of this
Aqgreement.

4.8 Master Plan(s).

4.8.1 Prior to, or concurrent with, filing for Site Plan Review with the Town for
any improvement on the Property (except for those improvements contained in Section One),
SHS shall file with the Town a Master Plan(s). The Master Plan shall be a conceptua plan
indicating the physical and functional relationships between proposed (and existing) buildings,
uses, facilities and other improvements on the subject portion of the Property. A Master Plan
need not be for the entire Property, and during the term of this Agreement SHS may prepare and
submit a series of Master Plans prior to the devel opment of various portions of the Property.

4.8.2 Prior tofiling aMaster Plan, the Town Planner shall establish the contents
of the Master Plan submittal, which at minimum, shall contain:

@ adepiction of the portion of the Property to which the Master Plan
will apply, aswell asits existing conditions,

(b) a conceptual depiction of the existing or previously approved
improvements in all adjacent phases if the submittal is part of a series of Master Plans and a
depiction of all existing or previously approved public improvements adjacent to the Property;

(c) a conceptua depiction of anticipated improvements, including,
roads, parking areas, buildings, structures, stormwater management facilities, location of
infrastructure, open space, landscaping plans, recreational area, pedestrian access and linkages
throughout the subject portion of the Property;

(d) a conceptual illustration of the character and scale of buildings and
structures generally anticipated on the subject portion of the Property, including narratives and
illustrations that establish guidelines for design elements such as. setback, orientation, scale,
proportion, rhythm, massing, height, materials, roof shape, details and ornamentation, and color;

(e a description of the relationship between the uses and
improvements on the subject portion of the Property included in the Master Plan and adjacent
portions of the Property;

()] a description of the restrictive covenants that will apply to

Development of the Property so as to insure implementation, continuity and enforcement of
design elements, as well as maintenance of common areas and facilities; and
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(o)) any other information the Town Planner determines is reasonably
necessary for evaluation of the Master Plan.

4.8.3. Each Master Plan shall be submitted to the Planning Commission for its
review. The Planning Commission shall comment on the Master Plan’s consistency with other
Master Plan(s) for adjacent and nearby portions of the Property and with the Regional Healthcare
District. While the Master Plan is not approved or regulated by the Town, the purpose of the
Master Plan submittal and review is to ensure that, during the Term hereof, Development plans
for Section Two are prepared with consideration of use, appearance, function, transportation and
infrastructure relationships extending beyond the specific Development site to promote
coordinated, cohesive and complimentary design of the medical campus. During the Term
hereof, the Master Plan will serve are a general guide for Development of the portion of the
Property for which it was prepared unless SHS submits revised Master Plan(s) for such portion
of the Property. Master Plan(s) for the Property (or any portion thereof) shall in no way limit the
vesting provided for in this Agreement.

5. PuBLIC FACILITIES

5.1. Construction of Public Facilitiess The Public Facilities described in this
Paragraph 5 shall be constructed in accordance with the provisions of this Agreement, the
Building and Improvement Standards, and approved plans and specifications. Any public
improvements or infrastructure to be owned and maintained by the Town shall comply with the
Town’'s design standards and requirements in effect at the time of issuance of the approval(s) for
such construction. Any public improvements or infrastructure to be owned and maintained by
the County shall comply with the County’s design standards and requirements in effect at the
time of issuance of the approval(s) for such construction.

5.2  Operation, Maintenance, Repair, and Replacement. Except as expressly set forth
in this Agreement, the approved plans, specifications, and contracts for construction, or in any
transfer or dedication documents, neither the State, Town nor the County shall be responsible for
the operation, maintenance, repair or replacement of any of the Public Facilities, or the cost
thereof, until after the completion thereof and formal acceptance of the Public Facilities by the
State, Town or County.

5.3  Water Tower Parcel. Based on a water supply study of the Town water system
completed by Whitman, Requardt & Associates, LLP and a related report entitled “Final
Technical Memorandum No. 2" and dated May 8, 2012, elevated water storage improvements
are not necessary for initial phases of the development on the Property, but are anticipated to be
required to provide fire protection flows for future phases of development. The specific trigger
or timing of and responsibility for construction and costs of such improvements will be evaluated
and discussed by SHS and the Town, from time to time, as Development of the Property
progresses. SHS shall dedicate to the Town, in fee ssmple, a parcel of land for construction of an
elevated water storage tank, which parcel contains 1.0 acres, more or less, and is depicted by
Exhibit K (“Water Tower Parcel”). The Water Tower Parcel is subject to the SHS Options and
shall be dedicated to the Town by SHS concurrent with its acquisition of the Property. Such
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dedication shall include for the benefit of the Town a forty (40) foot wide drainage, utility and
access easement that extends across the Property between Haillem School Road and Medical
Center Parkway. The Hailem School Road access located at the western terminus of such
easement shal be limited to Town utility purposes and may not be used for access to
Development on the Property without express approval by the County. The Water Tower Parcel
shall also be subject to aforty (40) foot wide drainage, utility and access easement as depicted by
Exhibit K.

54  Pump Station/Substation Parcel. SHS shall dedicate to the Town, in fee ssimple, a
parcel of land for construction of a wastewater pump station and an electric mini-substation,
which parcel contains 1.253 acres, more or less, and is depicted by Exhibit L (“Pump
Station/Substation Parcel”). The Pump Station/Substation Parcel is subject to the SHS Options
and shall be dedicated to the Town by SHS concurrent with its acquisition of the Property. Such
dedication shall include a thirty (30) foot wide drainage and utility easement that authorizes the
construction, maintenance and operation of drainage and utility improvements (sewer, water,
gas, telephone and electric) in the location depicted by Exhibit L. The Pump Station/Substation
Parcel shall be accessed from Hiners Lane. The Hiners Lane access shall be limited to Town
utility purposes and may not be used for access to Development on the Property without express
approva by the County.

6. ROADSAND TRANSPORTATION IMPROVEMENTS

6.1 Transportation Improvements. Except for the New TCCC Entrance, as defined
below, if County, State or other public or private entity, as part of a County, State or federaly
funded project, construct, for the benefit of the public at large, a transportation improvement
identified as an obligation of SHS or SHS-Successors pursuant to this Paragraph, SHS and SHS-
Successors shall have no further obligation to construct such improvement or reimburse the
constructing entity for the improvement cost, unless such reimbursement is required by State or
federa law. In the event of a default by SHS or SHS-Successors that is not cured following
notice and opportunity to cure in accordance with this Agreement, nothing in this Paragraph shall
prevent the County or Town from constructing or causing construction of a transportation
improvement identified as an obligation of SHS or SHS-Successors and recovering costs
incurred, damages and pursuit of other available legal and equitable remedies.

6.2  On-Site Transportation Improvements. Subject to the limitations in Paragraph 4,
SHS or SHS-Successors shall construct, or cause to be constructed, all on-site public and private
roadways, roadway extensions and improvements required for the Project. All such
improvements will be constructed and maintained in accordance with SHA, Town or County
codes and construction standards, as applicable, and as permitted by the Development
Approvas. Any private streets or roads on the Property shall conform to the Town's street
lighting requirements applicable to public roads in Town. All streets and roads, whether public
or private, shall have signs installed, at SHS' or SHS-Successors' expense, that conform to the
Manual on Uniform Traffic Control Devices (“MUTCD”) in effect at the time of installation.
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6.2.1. Ownership. Excluding realigned Maryland Route 662, its traffic circle,
the road segment between the traffic circle and Route 50 depicted by Exhibit F, which will be
owned and maintained by SHA, the streets and roads within the Property will be privately owned
and maintained or owned and maintained by the Town, at SHS' election, except that the Town
will not accept any privately owned streets or roads unless and until SHS demonstrates that the
improvements have been constructed and maintained in accordance with all applicable Town
standards. SHS and/or SHS-Successor(s) will own each new street and roadway constructed
within the Property by it or them until such improvement is dedicated to and accepted by SHA or
the Town. Excepting Route 662 and any connection between it and Route 50, the Town shall
accept the dedication of any road or street constructed on the Property provided that such road or
street is constructed, bonded and dedicated in accordance with applicable Town standards,
except that if the road or street is originally constructed with the intention of being private and is
later dedicated to the Town, the Town may require such additional testing as it deems
appropriate in its discretion to ensure that the road or street is constructed to Town standards and
appropriate for acceptance. Such testing shall be at the expense of SHS or the SHS-Successor
that is offering the road or street for acceptance. The Town may also require an extended
warranty or bond prior to acceptance. The Parties agree that depiction of a public road, street or
pathway on a site plan or subdivision plat, and any Town approval of such plans or plats, does
not constitute acceptance by the Town or County of an offer to dedicate, but does constitute the
creation of an easement for use by the public. Acceptance by the Town will be memorialized in
a document signed by Town and SHS or the applicable SHS-Successor(s) and recorded in the
Land Records. The County hereby agrees to cooperate with any deannexation by the Town, in
the Town'’s discretion, of the entirety of the Hiners Lane and Hailem School Road right-of-way,
including any dedication(s) resulting from Development of the Property.

6.2.2. Maintenance. SHS or SHS-Successors shall maintain al on-site
transportation right-of-ways and improvements, including streetlights, drainage and stormwater
management systems, and street signage, unless and until the same are dedicated to and accepted
by the State, Town or County. Any streets or roads that are intended to remain private shall
continue to be maintained by SHS in good repair, including adequately maintaining and repairing
the surface, subsurface, shoulders, ditches and culverts thereof, and to provide required
emergency services and snow removal, in a manner equal to or greater than comparable public
roadways in the Town of Easton. SHS hereby grants to the Town a right of access to the
improvements. If SHS does not properly repair or maintain any private streets or roads, and fails
to correct any deficiencies after being notified by the Town to do so, the Town may perform or
have performed the proper maintenance and/or repair, with the costs thereof to be assessed again
any property owned by SHS, as alien collectible in the same manner as ordinary real estate taxes
of the Town. If SHS intends to convey title and/or maintenance responsibilities for such private
streets or roads to any SHS-Successor or any other person or entity, prior to such conveyance,
SHS shall record covenants, in a form acceptable to the Town, that provides, in perpetuity, for
the assessment and collection of fees from owners and parties responsible for maintenance of the
streets or roads to fund the operation and maintenance of such streets and roads, including
adequately maintaining and repairing the surface, subsurface, shoulders, ditches and culverts
thereof, and to provide required emergency services and snow removal, in a manner equal to or
greater than comparable public roadways in the Town of Easton. At a minimum, the covenants
shall provide for regular and/or special assessments for the maintenance of the streets and roads,
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which such assessments shall not be reduced without the express written consent of the Town.

The covenants shall also provide for aright of access to the improvements by the Town and, in
the absence of proper maintenance or repair, the ability for the Town to perform or have
performed the proper maintenance or repair with the costs thereof to be assessed against the
applicable property owners and persons responsible for maintenance, as a lien collectible in the
same manner as ordinary real estate taxes of the Town. Any internal campus, way-making or
directory signage located within a public right-of-way shall be authorized by a license or
easement and shall be maintained by SHS or SHS-Successors. The provisions of this Paragraph
6.2.2 shall survive termination or expiration of this Agreement.

6.2.3. Route 662 Improvements, Vacation of Unnecessary Public Roadway.
During itsinitial phase of construction on the Property, SHS will realign the portion of Maryland
Route 662 located on the Property. Although final approval of al improvements proposed for
Route 662 is subject to SHA’s authority, the Town and County hereby support the modifications
and improvements depicted by Exhibit F. Subject to SHS' obligation to construct a new entrance
to the Tabot County Community Center (“New TCCC Entrance’), SHS shall have no
responsibility for any future improvements to or modifications of Route 662 that result from or
are required to support development by Third Parties. During the Term hereof, SHS
responsibility, if any, for future improvements to or modifications of any public roads that result
from or are required to support Development that is located on the Property shall be subject to
the provisions of Section 4.

6.3. Off-Site Transportation | mprovements and Medical Center Drive.

6.3.1. Sate Highway Improvements. Prior to occupancy of a hospital
constructed on the Property, SHS will construct the following off-site transportation
improvements recommended for Phase | (Site Access) as approved by SHA:

(a) Site access with three outbound lanes (two left turn lanes and a free-flowing right turn
lane with an acceleration lane along US 50 approximately 1,200' in length). The three
outbound lanes will have a minimum length of 350’;

(b) Two northbound left turn lanes along US 50 approximately 350’ in length with a 150°
taper;

(c) Southbound right turn deceleration lane approximately 670" in length;

(d) Traffic signdization for the site access along US 50. The traffic signa will be equipped
with Opticom emergency detection equipment; and

(e) Such other improvements as may be required by SHA in approved construction plans,
specifications, permits or other approvals.

SHS shall construct al such improvements in accordance with SHA approved plans and
specifications and in accordance with any permits or approvals issued by SHA for performance
of the work.

6.3.2. County Road Improvements. Except as provided in Paragraphs 6.3.3 and

6.3.4, and subject to SHS providing the road improvements set forth in 6.3.1(a) through (d), the
Parties hereby agree that the Development of: (i) a hospital consisting of 410,000 sg.ft. or less,
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(if) medical office building(s) consisting of 100,000 sq.ft. or less, and (iii) ambulatory care
facilities consisting of 100,000 sq.ft. or less, or a combination of uses that generate comparable
or lower traffic volumes under the County road ordinance, will not require SHS or SHS-
Successors to complete any County road improvements or contribute towards the costs of any
such improvements other than payment of applicable County impact fees, provided that such
Development is not served by a road connection from the Property to Hailem School or other
County Road. Except with respect to the aforementioned Development activities in this
Paragraph, no vesting in or protection from generally applicable County road ordinances or
regulations is provided by this Agreement. All additional Development of the Property shall be
subject to any County road ordinances, regulations and permitting requirements, including fees
or improvements required thereby, that are applicable to such Development and legally
enforceable.

6.3.3. Hailem School Road. Initia phase(s) of Development are not planned to
include the construction of road access to Hailem School Road. Unless and until SHS or SHS-
Successors provide any improvements required by this Paragraph 6.3.3, access to Hailem School
Road from the Property shall be restricted to agricultural access and access to serve only the
Water Tower Parcel. Future improvements along Hailem School Road may be required to
accommodate Development of the Property. SHS or SHS-Successors shall construct
improvements to Hailem School Road that are necessary to mitigate the incremental traffic
impact resulting from Development of the Property (considering then existing traffic conditions)
and required by generally applicable and legally enforceable County and Town rules,
regulations, ordinances and standards at SHS' or SHS-Successors' expense, except to the extent
public funding is acquired for such purposes, in accordance with applicable standards and
specifications of the County. The Town agrees to use its best efforts to support SHS or SHS
Successors in obtaining, and the County agrees to cooperate with SHS and SHS-Successors in
timely completing, al required reviews and permits related to Hailem School Road
improvements required by the County and Town to accommodate Development of the Property
so long as said reviews and permits are consistent with Development approvals granted by the
Town and/or County for the Property. All future access to Hailem School Road shall comply
with all generally applicable and legally enforceable provisions of the County road ordinance.
Not later than conveyance of Parcel “B” by the County pursuant to the SHS Options, SHS shall
dedicate or cause to be dedicated to the County, or the County shall reserve to itself from such
conveyance, afee-simple interest in a strip of land for future road widening, drainage and utility
improvements along the full length of the Property frontage on Hailem School Road for a width
of fifty (50) feet measured east from the existing road centerline. The foregoing qualification
regarding road access to Hailem School Road shall not serve as an absolute limitation on the
construction of such access, but makes construction and use of any such access subject to any
applicable and legally enforceable County requirements and SHS and SHS-Successors agree to
obtain advance County approval of any such access according to such requirements.

6.3.4. Goldsborough Neck Road Drainage Impacts. A depressed segment of
Goldsborough Neck Road is situated adjacent to the Property and downstream of the main
drainage outfalls for the Property. SHS shall design, construct, and maintain stormwater
management systems on the Property that are oversized to mitigate the 100-year design storm
event to manage stormwater runoff on-site for all phases of Development that eventually flow to
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Goldsborough Neck Road. Provided the stormwater management systems for all drainage areas
of the Property that flow to Goldsborough Neck Road are designed, constructed, and maintained
to manage the 100-year design storm event, SHS and SHS-Successors shall have no obligation to
elevate, reconstruct or otherwise modify Goldsborough Neck Road to mitigate stormwater
impacts.  Notwithstanding the foregoing, SHS-Successors may elect not to provide such
stormwater management systems subject to the following requirements. In the event SHS or
SHS-Successors elect not to design, construct, and maintain stormwater management systems
that are adequate to manage the 100-year design storm event on all portions of the Property that
flow to Goldsborough Neck Road, the County may require the owner(s) of the portions of the
Property for which such stormwater management systems are not so designed, constructed
and/or maintained to elevate, reconstruct or otherwise modify Goldsborough Neck Road to
mitigate stormwater impacts resulting from Development of such portion(s) of the Property
based on cumulative drainage area conditions existing at the time of Development approva. SHS
and SHS-Successors shall prepare or have prepared appropriate hydrological studies by a
qualified registered professional Maryland engineer showing the nature and extent of the
proposed Development and its effect on existing stormwater facilities or systems and
Goldsborough Neck Road. Prior to Development of any portion of the Property that flows to
Goldsborough Neck Road, SHS or SHS-Successors shall submit a copy of the stormwater
management plans prepared for review by the Town to the County DPW. The County shall
promptly and reasonably review such plans to evaluate potential impacts to Goldsborough Neck
Road to determine whether such Development will exacerbate the frequency or elevation of
flooding of Goldsborough Neck Road during the 100-year design storm or lesser storm events.
The applicant shall obtain County approval of such plans or other methods of addressing
Goldsborough Neck Road flooding concerns prior to the Development.

6.3.5. Ownership & Maintenance. All off-site transportation improvements
constructed within a public right-of-way shall be owned and maintained by the public entity that
owns the right-of-way after such entity accepts such improvements. SHS or SHS-Successors
shall maintain any off-site transportation improvements constructed by SHS or SHS-Successors
until the same are accepted by the appropriate public entity.

6.3.6. New Regional Medical Center Entrance and Route 50 Frontage. Subject
to the conditions precedent set forth in Paragraph 6.3.7, the County shall transfer to SHS that
part, parcel, or portion of land located at 10028 Ocean Gateway, Easton, Maryland, Tax Map
0017, Parcel 0038 identified as “Medical Center Drive, (Commercial Local Street), SRC Plat
59033 and “Land to be Donated to the State Highway Administration, 3.968 acrest” by the
Initial Plat, for construction of the new Regional Medical Center entrance (“New RMC
Entrance’) and deceleration lanes for US Route 50. The land to be conveyed by the County for
the New RMC Entrance is also identified on the State of Maryland Department of
Transportation, State Highway Administration, State Roads Commission Plat Number 59033,
dated June 29, 2012, which is incorporated by reference herein.

6.3.7. New Community Center Entrance. The County shall have no obligation to
transfer or convey to SHS any interest in or to any part, parcel, or portion of land to be used for
the New RMC Entrance, until the following conditions precedent have occurred to the County’s
reasonabl e satisfaction:
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@ SHS, at its sole cost and expense, shall obtain all required permits for and
construct a new entrance to the Talbot County Community Center (“New TCCC Entrance”) in
accordance with plans paid for by SHS, reviewed and approved by the County, and prepared by
Daft McCune Walker, Inc. entitled, “ENTRANCE RELOCATION PLAN FOR TALBOT COUNTY
CoMMUNITY CENTER”, dated May 15, 2012, last revised 2012, which plans are
incorporated by reference herein (collectively, the “TCCC Plans’). Final TCCC Plans shall
have been approved by the County prior to execution of this Agreement. In addition to the
TCCC Plans and any specifications referred to or incorporated therein, SHS shall prepare
separate specifications (“TCCC Specifications’) for construction of the New TCCC Entrance.
As a condition of the license granted by the County to SHS pursuant to sub-paragraph 6.3.7(c)
below, SHS shall provide to the County TCCC Specifications not later than 90 days prior to
commencement of construction, subject to County review and approval, and final TCCC
Specifications shall have been approved by the County not later than thirty (30) days prior to
commencement of construction.

SHS's obligation shall include al costs of any kind, nature, or description, including
design, engineering, permitting, bonding, insurance, site-work, construction, landscaping,
construction management, administration, inspection, changes, change orders, unknown
conditions, and contingencies. It shal also include a warranty for the use and benefit of the
County, in form and content acceptable to the County, for a period of one year following the
County’ s acceptance and commencement of general public use of the New TCCC Entrance, and
a separate warranty guaranteeing survival of al landscaping for two complete caendar years
commencing upon completion of all required landscaping.

(b) SHS shall be solely responsible for construction and completion of the
work in accordance with the Construction Documents (defined below) as approved by the
County and Town. The County shall have the right to review and approve, in its reasonable
discretion, al final designs, plans, drawings, specifications, bid documents, contracts,
subcontracts, changes, phasing, schedules, change orders, inspection reports (collectively, the
“Construction Documents’) for the New TCCC Entrance, which Construction Documents shall
be consistent with the TCCC Plans, which have been approved and accepted by the County.
Construction of the New TCCC Entrance shall also comply with al applicable Town Codes,
standards, specifications and other requirements. The County shall be authorized to retain
qualified construction inspectors, firms, or agencies to review, monitor, inspect, and approve or
disapprove the Construction Documents and the work performed by SHS or its agents,
contractors, or subcontractors on the New TCCC Entrance and water and sewer infrastructure
extending from Rt. 662 to the Community Center to the extent SHS is providing the same to
accommodate water and sewer service to the Community Center. The County’s actual
inspection costs shall be reimbursed by SHS at a cost not to exceed $500 per work day from
commencement of the New TCCC Entrance through Completion thereof, and the County agrees
to cooperate with SHS, including reasonable consideration of engaging inspectors otherwise
working on the Property, to minimize inspection costs while still providing the County with
assurances that the New TCCC Entrance is constructed in accordance with this Agreement and
all applicable construction standards otherwise required by law.
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SHS' bid documents shall include construction of water and sewer infrastructure to
extend the Property Water Facilities and Property Wastewater Facilities to the vicinity of the
Community Center in accordance with Paragraph 7.6.

(c) The County and SHS shall jointly identify and designate the portions of
lands owned by the County that must be accessed or disturbed by SHS or its Representatives
(defined below) in connection with the construction of the New TCCC Entrance (“License
Area’). At a minimum, the License Area shall include all lands located within the Limit of
Disturbance or “LOD” designated by the erosion control plans of the TCCC Plans. In
consideration of SHS agreement to construct the New TCCC Entrance, the County hereby
grants to SHS a license (“License’): (1) to enter upon and use the License Area in connection
with the construction of the New TCCC Entrance; (ii) to construct the New TCCC Entrance in
accordance with this Agreement upon the License Area; and (iii) to use existing roadways,
driveways and pedestrian ways located on the Talbot County Community Center property for
vehicular and pedestrian ingress and egress to and from the License Area. SHS and its
construction managers, consultants, architects, engineers, contractors and subcontractors retained
in connection with the New TCCC Entrance (collectively, “Representatives’) shall be permitted
to use this License.

At all times during the term of the License, SHS shall, at its own cost and expense, be
responsible for the actions and personal property of SHS and its Representatives on the
License Area. Prior to Completion of the New TCCC Entrance, SHS shall repair any damage
to the improvements, personal property, grounds, and facilities upon the Talbot County
Community Center property caused by SHS' or its Representatives use of the License Area,
including grading or regarding and establishment or reestablishment of al lawn and
landscaping. Prior to termination of the License, SHS shall promptly remove any and all
temporary structures, facilities and improvements, including, without limitation, all tools,
materials and equipment used or stored and any trash or debris remaining on the License
Area and restore all disturbed areas to their former condition or as shown on the TCCC
Plans. The License shal terminate upon Completion of all activities depicted by the TCCC
Plans, including the County’s written approval and acceptance of New TCCC Entrance and
County approval of the demolition and stabilization of the existing TCCC access to Route 50.

SHS shall not use or permit uses upon the License Area which unreasonably interfere with
access to or operation of the Talbot County Community Center. The County and SHS shall
cooperate to effect the construction of the New TCCC Entrance in a manner which provides
vehicular access to the northern and southern Talbot County Community Center entrance doors
a al times. Consistent with the TCCC Plans sequence of construction, the existing TCCC
access to Route 50 shall not be obstructed or demolished before the New TCCC Entrance is
complete, accepted by the County, and open for public use. SHS shall advise the County of
construction schedule changes for the New TCCC Entrance and shall adhere to the construction
schedule in the Construction Documents unless changed by the County, which consent shall not
be unreasonably withheld. County shall be responsible for communications with the public
regarding access and circulation pattern changes during construction. The intent of SHS and
County is to cooperate in order to prevent unreasonable impairment of the use, operation,
occupancy or enjoyment of, or ingress to or egress from the Talbot County Community Center,
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while recognizing that construction of the New TCCC Entrance and closure of the existing Route
50 access may cause temporary but unavoidable adverse impacts upon the Tabot County
Community Center which the parties shall seek to minimize and mitigate through construction
management and public communication.

(d) Upon Completion by SHS of the New TCCC Entrance in accordance with
the TCCC Plans and TCCC Specifications and applicable Town codes, standards, and design
criteria and acceptance by the County, the County shall advertise the proposed disposition of
land set forth in Paragraph 6.3.6 to be transferred to SHS for the New RMC Entrance in
accordance with the requirements of Article 25A 8§ 5B, Md. Ann. Code, and, upon finding that
the parts, parcels, or portions of land are no longer needed for public use for access to the
Community Center or as part of the Community Center property, County shall transfer and
convey such parts, parcels, or portions of land to SHS.

(e Not later than the conveyance provided for in subparagraph (d) above, the
County shall also establish alicense over portions of the County’s remaining property, including
Rt. 50 frontage of the Hog Neck Golf Course, for access and temporary disturbance by SHS, its
contractors, agents and representatives as necessary to facilitate construction of the New RMC
Entrance and related improvements to Route 50, including acceleration and deceleration lanes
and drainage and stormwater improvements. Such license shall be established pursuant to the
same procedure and subject to terms comparable to those described in subparagraph (c) for the
New TCCC Entrance.

7. Public Utilities

7.1 Public Utility Improvements — Generally. Except as otherwise agreed herein or in
any other agreement, SHS or SHS-Successors will construct or cause to be constructed on the
Property such lighting, gas, cable, electric and public water and sanitary sewer utility extensions
as necessary to meet the utility service requirements of Development of the Property. Such
utility improvements and extensions will be located, designed, constructed, maintained, operated
and owned pursuant to standards and specifications of the Town and/or the applicable utility
provider and in accordance with this Agreement. Notwithstanding any provision herein, all
utility improvements and extensions shall be subject to the applicable tariff(s) in effect at the
time service is extended.

7.2  Off-Site Water and Wastewater System Extension and Capacity Improvements.
The Property and the Community Center are not currently served by Town water or wastewater
systems. Extension of and improvements to both systems are required to Develop the Property
and to serve the Community Center. This Agreement is intended to define the parties’ rights and
obligations and the structure within which design decisions, the alocation of capacities, and
responsibilities for construction and costs will be addressed and/or implemented in the future.

7.21 Water System. The Town water system shall be extended to serve the
Property, the Community Center, and such other areas, if any, as determined pursuant to
Paragraph 7.3 (“Water System Extension”). All components of the Water System Extension
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shall be sized to accommodate the flows and capacities reserved under Paragraph 7.3. The
Water System Extension shall include the following:

(1) 12" water mains that extend to the southwestern and southeastern areas of
the Property (in the locations designated by Exhibits O and P as the limits of 12" water lines
constructed by SHS or the “Property Water Facilities’ as defined below) from existing Town
water mains generally located in the vicinity of Easton Utilities Goldsborough Sewage Pump
Station and the intersection of Airport Road and Route 662, respectively;

(i) all other components, improvements, equipment and appurtenances as
required by applicable Town standards and MDE design criteria; and

(iii)  additional components, improvements, equipment and appurtenances not
required by Town standards but requested by any Party pursuant to Paragraph 7.4, subject to the
provisions of Paragraphs 7.4 and 7.7 regarding cost responsibilities.

The anticipated alignment of the off-site Water System Extension and the specific locations of
the northern termini of the Water System Extension, which are the connection points between the
Water System Extension and the Property Water Facilities (defined below) are depicted and
described by the plans attached as Exhibits M-P.

7.2.2 Wastewater System. The Town sewer system shall be extended to serve
the Property, the Community Center, and such other areas as determined pursuant to Paragraphs
7.3 and 7.4, if any (“Wastewater System Extension”). All components of the Wastewater
System Extension shall be sized to accommodate the flows and capacities reserved under
Paragraph 7.3. The Wastewater System Extension shall include the following:

() a pump station sized, designed and located to accommodate flows from
the entire Property and the Community Center property via gravity flow considering existing
topography and all other flows provided for under this Agreement. The pumps and electrical
components shall be covered by manufacturers warranties or extended warranties that extend
until one-year after issuance by the Town of the first certificate of occupancy for a hospital
constructed on the Property;

(i)  connection of the Property Wastewater Facilities (defined below) at the
southern property line of the Pump Station/Substation Parcel to the wet well of the pump station;

(iii) al2’ forcemain extending from the Pump Station to the Town’s existing
collection system, as depicted by plans approved by the County, Town, and MDE to
accommodate the flows determined under this Agreement;

(iv)  al other components, improvements, equipment and appurtenances as
required by applicable Town standards and MDE design criteria as depicted by plans approved
by the County, Town and MDE, such as pump station monitoring, control and backup power
generation systems; and

(v) additional components, improvements, equipment and appurtenances
requested by any Party pursuant to Paragraph 7.4 but not required by Town standards, subject to
the provisions of Paragraphs 7.4 and 7.7 regarding cost responsibility.

The anticipated on-site and off-site alignment of the Wastewater System Extension are depicted
and described by the plans attached as Exhibits M-O.
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7.3  Allocation and Reservation of Capacity. The Water System Extension and
Wastewater System Extension (collectively, the “Extensions’) shall be sized to accommodate
the flows specified by and determined pursuant to this Paragraph 7.3. In light of the significant
capital investment incurred by the parties in sizing, designing and constructing the Water System
Extension and Wastewater System Extension to accommodate projected increasing flows during
the long-term Development of the Property and Community Center Property, the Town shall be
obligated to accept the flows and flow capacity within such Extensionsis hereby reserved by and
allocated to County and SHS as specified in Paragraphs 7.3.1 and 7.3.3, respectively
(“Extension Flow Reservations’). SHS may assign portions of the Extension Flow
Reservations to any SHS-Successor in SHS' sole discretion. The Extension Flow Reservations
provided for herein shall not constitute or result in any reservation of capacity in the Town’'s
existing water or wastewater systems. Allocation and reservations of such production or
treatment capacities shall remain subject to applicable tariff(s), fees and charges in effect at the
time of payment for such system capacity, unless otherwise waived by the Town. Nevertheless,
the Town agrees that rights to produce and direct the flows specified in this Paragraph 7.3
through the Extensions shall be reserved to and available only for use by County, SHS and/or
their assigns. SHS, SHS-Successors and County shall not be responsible for any incremental
improvements or expansions that exceed the flow capacities constructed and reserved pursuant to
Paragraphs 7.3.1 or 7.3.3, if any. The Town shall not be responsible for enforcing any internal
agreements between the owners of the Property regarding alocation of capacity within the
Extensions.

7.3.1 County.

7.3.1.1 Hospital. Contingent on SHS committing in writing to construct
an acute care hospital with at least 100 beds, the Extensions shall include 81,800 gpd of capacity
to serve the Property.

7.3.1.2 Community Center. The Extensions shall include 12,500 gpd of
capacity to serve the Community Center, including any anticipated expansion thereof.

7.3.2 Town.

7.3.2.1 North Easton Service Area and Reserve Capacity. Any capacity
contained within the Extensions other than that required and reserved by the County (Paragraph
7.3.1) or SHS (Paragraph 7.3.3) shall be available for future use and alocation by the Town,
subject to the provisions requiring reimbursement in accordance with Paragraph 7.7.4.

7.3.3 SHS. Development of the Property (Excluding the Hospital). The
Extensions shall include 122,900 gpd of capacity to serve the future Development of the
Property exclusive of and in addition to the capacity provided by the County for SHS use
pursuant to Paragraph 7.3.1.1.

7.4  Design & Construction Responsibilities, Coordination and Timeframes. The

Parties shall cooperate in connection with the design of all utility infrastructure for their mutual
benefit. When and as available, SHS shall circulate to Town and County plans and/or exhibits
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that confirm the locations and inverts of the various connection points between the pipe and
conduit systems to be constructed by SHS and those to be constructed by Town or County. All
Parties shall construct such utility system components in accordance with approved plans. The
County shall be responsible for extending all utility lines from the Pump Station to the southern
boundary of the Pump Station/Substation Parcel. Notwithstanding the foregoing, the second or
later Party to extend or construct its portion of a utility system component to a point of
connection shall be responsible for verifying the precise location of the system component to
which it must connect and for making and testing such connection in accordance with applicable
standards and requirements and sound engineering and construction practices.

SHS, SHS-Successors and Town shall cooperate with the County, at no expense to SHS,
SHS-Successors or Town, in connection with all grant or loan applications for public funding for
water and sewer infrastructure. SHS, SHS-Successors and Town shall have no liability for
repayment of any grants or loans undertaken by the County.

The County shall complete its bid and procurement procedures for the Extensions on
such timing as required to satisfy its obligations hereunder. The County’s obligation to construct
the Extensions shall be triggered upon the occurrence of all of the following (the date of which
shall bethe “Trigger Date’): (i) SHS acquisition of the Property, (ii) issuance or approva of a
Certificate of Need authorizing construction of a hospital containing at least 100 licensed beds on
the Property, and (iii) issuance by the Town of the first grading, foundation, building or other
permit authorizing work associated with construction of such hospital. The eastern components
of the Water System Extension shall be complete and available for connection to the Property
Water Facilities and operation thereof on or before three (3) months after the Trigger Date. The
western components of the Water System Extension shall be complete and available for
connection to the Property Water Facilities (as depicted by Exhibit P) and operation thereof on or
before fifteen (15) months after the Trigger Date. The Wastewater System Extension shall be
complete and available for connection to the Property Wastewater Facilities and operation
thereof on or before fifteen (15) months after the Trigger Date.

The Initial Electric System Extension (defined below) shall be complete and available for
service to the Property on or before two (2) months after the Trigger Date, provided that SHS
files a complete and approved application for electric service with Easton Utilities and pays al
fees and/or contributions in accordance with the applicable tariff by January 1, 2013 and
provided that all easements necessary to provide the Initia Electric System Extension are
obtained by February 1 1, 2013. If the Trigger Date occurs before the foregoing dates, the Initial
Electric System Extension shall be complete and available for service to the Property on April 1,
2013. The Gas System Extension (defined below) shall be complete and available for service
and connection to the Property Gas Facilities (defined below) on or before sixteen (16) months
after the Trigger Date provided that SHS files a complete and approved application for gas
service with Easton Utilities and pays all fees and/or contributions in accordance with the
applicable tariff by April 8, 2013. The Permanent Electric System Extension (defined below)
shall be complete and available for service to the Property on or before fourteen (14) months
after the Trigger Date provided that SHS files a complete and approved application for electric
service with Easton Utilities and pays all fees and/or contributions in accordance with the
applicable tariff by January 1, 2013. Upon completion of each such improvement and
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satisfactory inspection by Town, such improvements shall be dedicated or conveyed to Town and
shall thereafter be owned, operated and maintained by Town. The foregoing deadlines for
provision of electric or gas services by Easton Utilities shall be extended on a day-for-day basis
for each day that the respective application(s) for service are delivered or are not complete after
the aforementioned submittal deadlines.

7.4.1 Design and Right-of-Way Responsibility. County retained Easton Utilities
to design the pump station and Extensions to the southern Property lines, and Easton Utilities
provided 90% drawings to the County in April 2010, and final construction plans to the County
in February, 2011. Except as provided in the following paragraph, County has fulfilled its design
responsibilities for the Extensions. County shall be responsible for the permitting of the
Extensions, except for specific components of the Extensions requested by another Party under
Paragraphs 7.2.1(iii) or 7.2.2(v), which specific components shall be designed, permitted, and
funded by the Party requesting the same. The County shall also be responsible for identifying,
surveying and obtaining all right-of-ways necessary for construction of the Extensions from the
boundaries of the Property to the appropriate connection points within the existing Town utility
systems, which right-of-ways or easements shall be conveyed to the Town by instrument(s)
recorded among the Land Records of Talbot County by February 1, 2013. All off-site right-of-
ways required for the Extensions shall be obtained and/or confirmed by the County in sufficient
time to permit the County to satisfy the deadlines set forth in Paragraph 7.4, and shall be for the
benefit of the Town. If County is unable to obtain off-site easements and rights-of-way as may
be necessary, the Town shall assist the County in accordance with Paragraph 9.1.

The County has paid Easton Utilities in full to design the Extensions. Easton Utilities has
prepared and approved final plans for the Extensions. SHS elected to realign the forcemain
along Rt. 662 and has agreed to pay the County Fourteen Thousand Two Hundred Fifty Dollars
($14,250) as full compensation for adjustment of the forcemain and pump station alignment to
follow Route 662 and preparation of final construction and bid plans and documents for the
County’s construction of the Extensions. SHS agrees to cooperate with the County and to make
available to the County and Lane Engineering, LLC such existing CAD or other electronic
design files related to the Extensions as required by the County. The County shall be solely
responsible for coordinating, directing, supervising, and approving Lane Engineering, LLC's
work. The County shall apply for al construction permits and approvas from MDE and such
other agencies as may be required for construction of the Extensions in a manner and on such
timing as necessary to satisfy its obligations hereunder.

7.4.2 Design Coordination Timeframe. All requests hereunder for capacity
reservation or specific system components or modifications have been communicated to the
Party responsible for such design.

7.4.3 Construction Responsibility. County shall construct the Extensions in
accordance with plans approved by SHS, Town and County. Between SHS and the County, the
last Party to construct their portion of the water system infrastructure in the vicinity of the
connection points between the Property Water Facilities and the Water System Extension shall
be responsible for connecting and testing the connection of these two segments of the water
system. County shall be responsible for connection of the Property Wastewater Facilities
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(defined below) to the pump station provided that SHS has terminated the Property Wastewater
Facilities on the Pump Station Parcel prior to construction of the pump station wet well. County
shall construct the improvements required by Paragraph 7.6 in accordance with plans approved
by County, Town and SHS. Notwithstanding the foregoing, if SHS constructs the new alignment
of Route 662 prior to the County’s construction of the Extensions, SHS shall install sleeve(s)
under the new road to accommodate road crossing(s) of the Extensions. SHS shall construct the
improvements required by Paragraph 7.5 in accordance with plans approved by Town. Division
of responsibilities for construction of gas and electric system improvements are addressed in
Paragraphs 7.4, 7.11, 7.12 and 7.13, respectively.

7.4.4 Cooperation by Town and County to Facilitate Timely Completion. Each
Party hereto shall support the other Parties and promptly respond to requests for information,
coordination, interpretation of codes or standards or other requests for assistance to facilitate the
timely and efficient coordination and construction of utilities for the Property.

7.5  Property Water Distribution and Wastewater Collection Improvements. SHS or
SHS-Successors shall construct water distribution facilities within the Property and extending
from the Water System Extension as necessary for Development of the Property in accordance
with construction plans approved by Town, the general location of initial phases of which is
depicted by Exhibit M. Such improvements shall consist of a system of pipes, water mains,
laterals, service lines, hydrants, feeders, regulators, fixtures, connections and attachments, meters
and such other appurtenances necessary or proper for the purposes of distributing or supplying
water for domestic, commercia and fire protection purposes and for any other purposes
(excluding, a SHS' election, irrigation) for which water may be used by or on the Property
(collectively, the “Property Water Facilities’). The Property Water Facilities include, without
limitation, a 16” water line stubbed to and terminated with a valve at the southern boundary of
the 40’ drainage, utility and access easement located on the Water Tower Parcel, as generally
depicted by Exhibits K and P.

SHS or SHS-Successors shall construct the wastewater collection systems and facilities
within the Property as necessary to convey wastewater flows from Development of the Property
by gravity to the Pump Station/Substation Parcel in accordance with construction plans approved
by the Town, the genera location of initial phases of which is depicted by Exhibit M. Such
improvements shall consist of a system of pipes, wastewater mains, laterals, manholes,
connections and attachments and such other appurtenances necessary or proper for the purposes
of collecting and transporting wastewater generated within the Property to the Pump
Station/Substation Parcel (collectively, the “Property Wastewater Facilities’). SHS shall
design and construct the Property Wastewater Facilities to be capable of conveying wastewater
flows from the Community Center property to the Pump Station/Substation Parcel by gravity at a
volume not to exceed that reserved in Paragraph 7.3.1.2. The depth of the Property Wastewater
Facilities shall be limited to that necessary to provide gravity service to the Property and the
Community Center as depicted by Exhibit M, the invert elevation for future connection to MH9
shall be 48.3+.

7.6  Community Center Water and Wastewater Improvements. County shall construct
all water improvements required to connect the Community Center to the Property Water
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Facilities in accordance with construction plans approved by the Town. Such improvements
shall include an 8" water line and a system of water pipes, mains, laterals, hydrants, regulators,
fixtures, connections and attachments, meters and such other appurtenances necessary or proper
for the purposes of supplying water for domestic, commercia and fire protection purposes for
the Community Center at avolume not to exceed that reserved pursuant to Paragraph 7.3.1.2.

SHS is responsible for the cost of constructing an 8" water line stub, terminated with a
valve, onto the TCCC Expansion Parcel as depicted by Exhibit M. SHS is also responsible for
the cost of constructing and capping an 8" gravity sewer line onto the TCCC Expansion Parcel as
depicted by Exhibit M. In addition to the foregoing, SHS will extend water and sewer lines
across the TCCC Expansion Parcel in conjunction with its construction activities for the New
TCCC Entrance. Such extensions shall terminate at locations approved by SHS and County.
These extensions will be priced as an option by SHS' contractor and the costs of extending these
lines beyond the stubs depicted on Exhibit M shall be credited against SHS obligations to
County under Paragraph 7.7.3. The County shall be responsible for connection of the
Community Center to the water and sewer lines constructed by SHS. Upon connection to the
Town sewer system, the County shall be responsible for abandonment of the existing septic
system. Subject to Health Department approval, the Community Center may elect to continue to
use the existing well servicing the Community Center and the well and septic system servicing
the County’s existing concession stand, without any requirement to connect to the Town water
and wastewater systems.

7.7 Cost Allocation and Responsihility.

7.7.1 County. County previously paid for the initial design of the Extensions.
Subject to the defined contribution by SHS for the cost of consolidating the DMW design of the
forcemain with plans previously prepared for the County, County shall be responsible for the
cost of design and right-of-way evaluation and acquisition in accordance with Paragraph 7.4.1.
County shall be responsible for the cost of constructing Extensions sized only to provide the
capacity reserved under Paragraph 7.3.1 (“Primary Extensions Cost”), which shal be
determined in accordance with Paragraph 7.7.6. County shall also be responsible for the costs of
design and construction of any component(s) of the Extensions requested by County under
Paragraphs 7.2.1(iii) or 7.2.2(v). County shall also be responsible for the costs of design,
connection to the water and sewer stubs constructed by SHS, and construction of the
improvements described by Paragraph 7.6.

7.7.2 Town. Town shall be responsible for the cost of design and construction
of any component(s) of the Extensions requested by Town under Paragraphs 7.2.1(iii) or
7.2.2(v). In addition, to the extent that the Town requires certain components of the Extensions
to be designed, located, oversized or constructed in a manner to facilitate or accommodate future
expansion, the Town shall be responsible only for the increased costs of materias associated
with such requirement(s).

7.73 SHS SHS shall be responsible for the actual incremental cost of

increasing the flow capacity of the Extensions beyond the flow capacity reserved under
Paragraph 7.3.1 to include the flow capacity reserved under Paragraph 7.3.3 (“Incremental
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Extensions Cost”). SHS shall aso be responsible for the costs of design and construction of any
component(s) of the Extensions requested by SHS under Paragraphs 7.2.1(iii) or 7.2.2(v). SHS
shall also be responsible for the costs of design and construction of the improvements described
by Paragraph 7.5.

7.74 Third Parties. In the event the Extensions include additional capacity
under Paragraphs 7.3.1, 7.3.2.1 or 7.3.3 or if the Extensions serve parcels lying outside the
Property and the Community Center through use of any portion of the infrastructure paid for by
County, the County shall be entitled to reimbursement from the owner of such other parcel(s)
served by this infrastructure for a pro-rata portion of the costs County incurred to extend water
and sewer infrastructure, whether from the genera fund, loans, or any combination of funding
sources, excluding grants. The Town and County agree to cooperate and negotiate in good faith
to evauate the legal authority, formula, and administrative processes for such reimbursement.

7.7.5 Future Water Tower. Based on a water supply study of the Town water
system completed by Whitman, Requardt & Associates, LLP and a related report entitled “Final
Technicad Memorandum No. 2" and dated May 8, 2012, the Town agreed not to require
additional water storage to meet the projected water demands and fire flow requirements for
initial phases of construction on the Property. The timing and allocation of responsibility for the
construction and cost of any future water tower on the Property shall be discussed and resolved
between the Town, SHS and SHS-Successors in the future.

7.7.6 Determination of Primary Extensions Costs and Incremental Extensions
Costs Between SHS and County. The Primary Extensions Costs and Incremental Extensions
Costs shall be determined by the County’s bid process associated with construction of the
Extensions. The County shall include in its bid requests alternative specifications reasonably
acceptable to County and SHS that require bidders to price the Wastewater System Extension
with two substitutions: (1) changing the pipe size to construct an 8" diameter forcemain instead
of a 12" diameter forcemain, and (2) instalation of pump(s) sized to accommodate only the
flows required by Paragraph 7.3.1, rather than installation of pump(s) sized to accommodate
flows required by Paragraphs 7.3.1 and 7.3.3. Except for the forcemain pipe diameter and pump
capacity, all other aspects and components of the Wastewater System Extension shall remain the
same. The Primary Extensions Costs shall be equal to the cost of the Water System Extension
plus the bid price submitted by the contractor selected by the County for the Wastewater System
Extension with the two aforementioned substitutions. The Incremental Extensions Costs shall be
equal to the actual bid price accepted by the County for the Wastewater System Extension less
the alternative bid price provided by the same contractor for the Wastewater System Extension
with the two aforementioned substitutions.

7.8  Irrigation Well(s). Town and County agree that, subject to applicable State laws
and permitting requirements, SHS and SHS-Successors may design, permit, drill, construct,
operate and maintain all well(s) required to serve the irrigation water demands of the Property
pursuant to applicable rules, regulations, and permits. The location and timing of drilling or
construction and the manner, extent and frequency of use of such well(s) shal be at the
discretion of SHS and SHS-Successors subject to applicable permits. No such well(s) or any
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system connected thereto may be connected to the Town water system or any facility connected
to the Town water system.

7.9  Prior Approval by Town. Before the commencement of construction of public
Water Facilities or Wastewater Facilities for the Property, the Party responsible for construction
shall submit plans and specifications thereof to the Town and obtain the Town’s written approval
of such plans and specifications (with respect to the Water and Wastewater System Extension,
County’s and SHS' obligations to prepare and compile such plans and specifications are
addressed by Paragraph 7.4.1).

7.10 Dedication to Town. The Water Facilities, Wastewater Facilities, all duct banks
described by Paragraph 7.12 (subject to certain express reservations), Gas System Extension
(defined below), and al easements necessary to provide utility service to the Property by the
Town shall be conveyed to and accepted by Town upon completion of construction of such
facility(s), in accordance with the policies and procedures typically applicable to such
dedications.

7.11 Gas System Extension. Pursuant to Paragraph 7.4, the Town shall construct a 6-
inch H.P. 60 PSI gas main from the gate station on Dover Road to a point immediately west of
Maryland Route 662 at the southernmost corner of the Property, which location is generally
depicted by Exhibits M and O (“Gas System Extension”). SHS shall be responsible for
engaging a qualified contractor as per Easton Utilities requirements to extend the 6-inch gas
main under and then along the east side of relocated Route 662 as generally depicted by Exhibits
M and O. SHS shall provide connections to the new hospital central energy plant and valve “T”s
for future buildings. SHS shall aso construct a 2-inch feed to the southern boundary of the Pump
Station/Substation Parcel. The County shall be responsible for connection of the pump station’s
emergency generator to the 2-inch line installed and capped by SHS a the Pump
Station/Substation Parcel boundary. The Town shall provide interruptible gas service to the
Property in accordance with the applicable tariff and under the terms of a*specia contract” to be
negotiated between SHS and Town and subject to approval by the Public Service Commission.

7.12 Property Duct Bank. SHS shall construct duct banks on the Property for use by
the Town, SHS and others as generaly depicted by Exhibits M, O, and Q. The duct bank
extending along the west side of the entire length of relocated Route 662 shall consist of twelve
(12) 6" conduits, all of which shall be available for use by Town for electric, fiber optic and
broadband TV cable, and shall include manholes every 1,000 feet. SHS shall construct a duct
bank from Route 662 to the southern boundary of the Pump Station/Substation Parcel consisting
of three (3) 6” conduits and two (2) 4” conduits. Town and/or County shall be responsible for
extending this duct bank across the Pump Station/Substation Parcel to the substation and pump
station, as agreed by Town and County. SHS shall construct an additional duct bank consisting
of seven (7) 4” conduits, four (4) of which will be made available to Verizon while the remaining
three (3) will remain available for use by SHS or its assigns or designees for future needs.
Unless otherwise agreed by SHS and Town, SHS shall construct an additional duct bank
consisting of six (6) 6” conduits, which shall extend along the northern boundary of the Property
from Hailem School Road to the central energy plant as generally depicted by Exhibits M and Q.
All duct banks shall be protected by concrete backfill at road crossings in accordance with
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applicable Town standards. The foregoing duct banks will be dedicated to Town, subject to
SHS' right to use of the three ducts reserved for SHS and four ducts reserved for Verizon.

7.13 Electric Service and System Extension. Town shall provide temporary electric
service (1000A, 480V, 3 Phase) to within one-hundred (100) feet of the proposed central energy
plant (location to be confirmed by SHS by January 1, 2013) (“Initial Electric System
Extension”).

Town shall extend primary 25 KV electric service to the Property from its existing Substation #2
through an underground duct bank system, with the costs thereof to be assessed in accordance
with applicable tariffs and Paragraph 7.4. All off-site duct construction shall be constructed by
the Town. Within the Property, the Town shall provide and install the electrical cable and
system components within the duct system installed by SHS pursuant to Paragraph 7.12. The
duct bank located on the Property shall be complete and accepted by Town on or before October
1, 2013. The Town'’s deadline for completion of Permanent Electric System Extension shall be
extended on a day-for-day basis for each day that SHS' completion of the duct bank required for
such extension is delayed beyond October 1, 2013. Town shall relocate the existing 8.3 KV
electrical system located adjacent to Route 662 immediately upon SHS completion and
acceptance by Town of the duct bank components required for such work and shall complete
such relocation within 90 days of completion of the duct bank. SHS' contribution to Easton
Utilities towards the cost of relocating the 8.3 KV components, if any, shall be determined in
accordance with the applicable tariff and generally applicable policies of the Town.
Additionally, in accordance with Paragraph 7.4, Town shall extend a redundant 25KV service
line from its existing Substation # 3 overhead to the northern Property corner at Hailem School
Road and shall provide and install the electrical cable and system components from Hailem
School Road to the central energy plant with the costs thereof to be assessed in accordance with
applicable tariffs and Paragraph 7.4. This service is large and requires a special investment for
delivery of service and will require a special contract. Extensions of the primary and redundant
25KV electric lines to the central energy plant are collectively referred to as the “Per manent
Electric System Extension”.

8. STORMWATER M ANAGEMENT & DRAINAGE

81  General. SHS or SHS-Successors shall construct and maintain all storm sewers,
culverts and related drainage and stormwater management structures (at-grade and underground)
required for Development of the Project.

8.2  Maintenance and Ownership. All drainage and stormwater management facilities
shall be owned, operated and maintained by SHS or SHS-Successors. SHS shall record
covenants in a form acceptable to the Town and County that provide, in perpetuity, for the
assessment and collection of fees from owner(s) of the Property to fund the operation and
maintenance of such facilities in accordance with applicable laws. At a minimum the covenants
shall provide for regular and/or special assessments for the maintenance of the drainage and
stormwater management facilities, which such assessments shall not be reduced without the
express written consent of the Town and the County, as to any stormwater management facilities
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that flow to Goldsborough Neck Road. The drainage and stormwater management covenants
shall also provide for a right of access to the improvements by the Town (and County to the
extent discharges from any such stormwater management facilities flow to Goldsborough Neck
Road), and, in the absence of proper maintenance or repair, the ability for the Town (or the
County, to the extent discharges from any such stormwater management facilities flow to
Goldsborough Neck Road), to perform or have performed the proper maintenance or repair with
the costs thereof to be assessed against the applicable lots as a lien collectible in the same
manner as ordinary real estate taxes of the Town or County. The covenants established under
this Paragraph 8.2 shall survive termination or expiration of this Agreement.

9. MISCELLANEOUS AGREEMENTS

9.1 Easements. SHS (for itself and SHS-Successors), County and Town agree to
grant to each other upon request and at no cost rights-of-way or easements over their respective
properties in the event that such rights-of-way or easements shal be necessary for the
instalation, maintenance, replacement and/or removal of infrastructure related to the
Development of the Property, including without limitation, roads, sidewalks, utility lines, and
drainage improvements, provided the use of such easements will not interfere with the owner’s
use and enjoyment of the subject property, and except that the Town does not agree to grant
easements over its property for competing utilities or services. If SHS or the County is unable to
obtain off-site easements and rights-of-way as may be necessary for extension of utilities to serve
Section One of the Property, the Town agrees to assist such Party in obtaining such easements
and rights-of-way. If necessary, to the extent the Town has the legal authority, the Town agrees
to institute and process condemnation proceedings to acquire such easements and rights-of-way,
the costs of which shall be paid by the County if required pursuant to Paragraph 7.7.1 or
otherwise by SHS.

10.  ADMINISTRATION OF PERFORMANCE; SUBSEQUENT DEVELOPMENT APPROVALS

10.1 Third-Party Processing. All parties recognize that the Town has not previously
reviewed construction plans for a new hospital, which is expected to be a large building with
extensive and complex systems. The Town acknowledges that the timely and consistent review
and issuance of permits, resolution of code interpretations and inspection of construction are
critical to cost- and time-efficient Development of the Property. With respect to construction,
modification and/or expansion of a hospita on the Property, the Town may utilize private
engineers and inspectors selected by the Town (or hire additional Town staff) and any other
reasonably available means to expedite the processing of hospital-related applications, permits
and occupancy certificates, including, if appropriate, concurrent processing of such applications
by various Town departments and/or consultants. The Town may use consultants or Town
employees in its discretion, however, such expenses shall be reimbursed by SHS or a SHS-
Successor with respect to the portion of the Property for which such processing applies only if
the Town and SHS or such SHS-Successor executes one or more advance written agreement(s)
regarding the scope and cost of such processing.
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10.2 Processing During Third Party Litigation. The filing of any Third Party lawsuit(s)
against the Town, County, SHS, and/or any SHS-Successor relating to this Agreement or to other
Development Approvals or State or federal permits, approvals, Certificate(s) of Need, or other
Development issues affecting all or any portion of the Property, or the filing of any petition for
judicia review or any administrative or judicial appeal regarding any such matter shall not
hinder, delay or stop the Development, processing or construction of the Project, approval of the
Subsequent Development Approvals, or issuance of ministerial permits or approvals, unless: (i)
the Third Party obtains a court order preventing the activity, or (ii) the Town or County is stayed
from taking action in furtherance of an application by operation of statute. If SHS or any SHS
Successor elects to proceed with Development during the pendency of such litigation, review, or
appedl, it does so at its own risk and agrees to indemnify the Town and County with respect to
claims, losses, or expenses of the Town or County, including the cost of infrastructure provided
by the Town or County, incurred in reliance upon and directly related to such election to proceed
with Development during the pendency of litigation or any such review of appeal, including the
cost to remove any such infrastructure and restore the Property to its previous condition.

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

104 Certificates of Occupancy. The Town shall not issue a Certificate of Occupancy
for any building on the Property until all improvements necessary to serve such building are
completed or until other arrangements have been made for the completion of the improvements
to the Town's satisfaction. In particular, as to one instance of such application, al street trees,
street lighting and pedestrian pathways required by the Town to be constructed along Maryland
Route 662 shall be installed prior to the Town’s issuance of a Use and Occupancy permit for any
building on the Property.

10.5 No Liability for Town or County Review. SHS, on behalf of itself and SHS
Successors, acknowledges and agrees. (i) that neither the Town or County is, and shall not be, in
any way liable for any damages or injuries that may be sustained as the result of the Town’s or
County’ s review and approval of any plans for Development of the Property, or as aresult of the
issuance of any approvals, permits, certificates, or acceptances for Development of the Property,
and (ii) that the Town’s or County’s review and approval of any such plans and issuance of any
such approvals, permits, certificates, or acceptances does not, and shall not, in any way be
deemed to insure SHS, SHS Successors, tenants, licensees, or any third party, against damage or
injury of any kind at any time.

46



2251
2252
2253
2254
2255
2256
2257
2258
2259
2260
2261
2262
2263
2264
2265
2266
2267
2268
2269
2270
2271
2272
2273
2274
2275
2276
2277
2278
2279
2280
2281
2282
2283
2284
2285
2286
2287
2288
2289
2290
22901
2292
2293
2294
2295
2296

SHS, on behalf of itself and SHS Successors, agrees to, and does hereby, hold harmless and
indemnify the Town and County and all of its elected and appointed officials, employees, agents,
representatives, engineers, and attorneys (collectively, the “Indemnified Approving Parties’),
from any and al claims for damages resulting from injuries to persons or property that may be
asserted at any time against any of the Indemnified Approving Parties in connection with (1) the
Town's or County’s review and approval of any Development plans for the Property, (2) the
Development, construction, and/or maintenance by SHS and/or SHS-Successors of any portion
of the Property, and (3) the maintenance of any improvement of the Property until the same is
accepted by the Town, County, or State. Such indemnification shall include, the payment of all
expenses, including legal fees and administrative expenses, incurred by the Town or County in
defending itself with regard to any and all of the claims mentioned herein. Such indemnification
shall not include, and SHS and SHS-Successors shall not have any obligation to indemnify or
defend the Indemnified Approving Parties, in any appeal or litigation chalenging an
administrative, permitting or Development approval action or omission of any of the Indemnified
Approving Parties.

11. Goob FAITH COMPLIANCE REVIEW

11.1 Review of Compliance. In accordance with this Paragraph 11 and until the issuance
of an Occupancy Certificate for an acute care hospital constructed in Section One, once every
two years on or before the anniversary of the Effective Date, the Town may review the extent of
good faith substantial compliance by SHS with the terms and provisions of this Agreement
(“Periodic Review”). Town shall notify SHS and County of the scheduled date of each Periodic
Review at least ninety (90) calendar days prior to such date.

11.2 Good Faith Compliance. If the Town initiates Periodic Review, SHS shal
demonstrate by written status report(s) that, during the preceding twenty-four (24) month period,
they have been in good faith compliance with this Agreement. During a Periodic Review
initiated by the Town, SHS may request that the Town generate a similar report detailing its
good faith compliance. For purposes of this Agreement, the phrase “good faith compliance’
shall mean that SHS has demonstrated that, with respect to the portion(s) of the Property owned
by it, it has acted in substantial compliance with the material provisions of this Agreement and in
acommercially reasonable manner (taking into account the circumstances which then exist).

11.3 Content of Status Report. The written status report(s) shall be submitted by SHS
to Town and County at least thirty (30) business days prior to the scheduled date of the Periodic
Review. The report(s) shall include, in addition to the information submitted by SHS or
requested by Town, the following:

@ infrastructure installed, by type and location, and the status and timing of
planned and on-going infrastructure projects on or for the Property;

(b) the status of financing of public infrastructure for the Project; and

(© proposed dedications of infrastructure offered by SHS.
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11.4 Information to be Provided to SHS and County. The Town shal deliver to SHS
and County a copy of all staff reports (if any) prepared in connection with a Periodic Review,
any prior staff reports generated during the review period, written comments from the public and,
to the extent practical, al related exhibits concerning such Periodic Review at least ten (10)
business days prior to the Town’'s public proceedings considering a Periodic Review. Upon
request by SHS, SHS shall be given a full and adequate opportunity to be heard regarding their
performance and the Town’'s performance under the Agreement prior to the completion of the
Town's Periodic Review. Following its Periodic Review, the Town shall provide SHS and
County with awritten determination of SHS' good faith compliance.

115 Failure of Periodic Review. A Party's failure to initiate or complete a Periodic
Review of the compliance with the terms and conditions of this Agreement shall not constitute or
be asserted by any Party or any Third Party as a breach by any Party of this Agreement, nor shall
it affect any Party’s right or be a prerequisite to acting upon any default or breach under this
Agreement by another Party.

12. DEFAULT AND REMEDIES

121 SHS or SHS-Successor Default. SHS or a SHS-Successor shall be in default under
this Agreement upon the happening of one or more of the following events or conditions:

@ if a material warranty, representation or statement made or furnished by
SHS or a SHS-Successor to the Town and/or County is false or proves to have been false in any
material respect when it was made;

(b) SHS or a SHS-Successor fails to comply in good faith with a material
requirement of this Agreement; or

(c) An express written repudiation, refusal or renunciation of this Agreement,
or any material provision thereof, by SHS or a SHS-Successor.

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

@ if a material warranty, representation or statement made or furnished to
SHS or any SHS-Successor by the Town or County is false or proves to have been false in any
material respect when it was made;

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

(c) an express written repudiation, refusal or renunciation of this Agreement
by the Town or County.
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12.3 Event of Default. In the event of a default and subject to extensions of time by
mutual consent in writing, the Party or SHS-Successor charging a Party or an SHS-Successor
with default shall send written notice to the defaulting person or entity as set forth by Paragraph
12.4. If the defaulting person or entity is an SHS-Successor, a copy of the Notice of Default
addressed to the defaulting SHS-Successor shall aso be sent to SHS for SHS' information. If
the defaulting person or entity is an SHS-Assignee, SHS shal have no obligations or
consequences resulting from such default and Town and County shall look solely to such SHS-
Assignee for remedies of such default.

If, after written notice:

€) the defaulting person or entity does not cure such default within thirty (30)
days following receipt of the written Notice of Default from the other Party or SHS-Successor,
where such failure is of a nature which can be cured within such thirty (30) day period, or

(b) such failure is not of a nature which can be cured within such thirty (30)
day period, and the defaulting person or entity does not within such thirty (30) day period
commence reasonable efforts to cure such default, or thereafter does not within a reasonable time
prosecute and continue the curing of such default to completion with diligence and continuity,
then the other Parties to this Agreement may at their option institute legal proceedings pursuant
to this Agreement.

124 Notice of Default. Every Notice of Default shal be in writing and specify in
detail that it is given pursuant to this Paragraph of the Agreement, the nature of the failure(s) in
performance which provider of the notice claims constitute(s) the default (including references to
the pertinent provisions of this Agreement and applicable Governmental Rules), the portion of
the Property involved, the materiality of the alleged default, and the nature of performance
requested or the manner in which such failure may be satisfactorily cured in accordance with the
Provisions of this Agreement. A Notice of Default shall be given and deemed received as set
forth in Paragraph 2.8.

125 Default by SHS; Town and County Remedies. In the event SHS is in default
under the terms of this Agreement, the Town or County shall have the right to exercise any of the
following remedies:

@ to waive, in their sole and absol ute discretion, such default as not material;

(b) to refuse to process an application for, or to grant any permit, approval or
other land use entitlement for Development of the portion(s) of the Property directly and
physically impacted by the default (e.g., inadequate access, utilities, drainage, stormwater
management, etc.), including withholding any Development Approva or permit necessary for
the continued Development of such portion(s) of the Property;

(c) to pursue all legal and equitable remedies provided by law;
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(d) to delay or suspend Town and/or County performance under this
Agreement with respect to the portion(s) of the Property directly and physically impacted by the
default; and

(e to cure and charge back costs to SHS in emergencies that , in the good
faith determination of Town or County, pose an immediate danger to the health or safety of
persons or property, with such prior notice to SHS as is appropriate under the circumstances.
Such costs shall be assessed and collectible against the portion of the Property for which SHS is
in default. The Town or County may assert alien for such costs by filing in the Land Records of
Talbot County a notice of lien which shall describe the property against which the lien is
asserted, the amount of the lien and a statement setting forth the basis of the clam. The Town
or County shall have the right to enforce such alien in the same manner as if the lien (1) were a
mortgage granting to the Town or County as lender both a power of sale and an assent to a
decree pursuant to MD. ANN. CoDE Real Property Article § 7-105 as if the amount of the lien
were the principal anount due under the mortgage and as if the mortgage were in default or (2)
were unpaid real property taxes in arrears pursuant to M. ANN. CoDE Tax Property Article § 14-
808 et seq. Any costs incurred pursuant to this provision shall relate back to the date of
recordation of this Agreement among the Land Records of Talbot County, Maryland and shall
have priority over any Mortgage recorded after such date.

()] The foregoing remedies are cumulative and not alternative or exclusive,
and an election to pursue one remedy does not preclude pursuit of others.

12.6 Default by SHS-Successors; Town and County Remedies. In the event an SHS-
Successor is in default under the terms of this Agreement, the Town or County shall have the
right to exercise any of the following remedies:

@ to waive, in their sole and absolute discretion, such default as not material;

(b) to refuse processing of an application for, or the granting of any permit,
approva or other land use entitlement for Development of the portion(s) of the Property directly
and physically impacted by the default (e.g., inadequate access, utilities, drainage, stormwater
management, etc.), including but not limited to the withholding of any Development Approval or
permit necessary for the continued Development of such portion(s) of the Property;

(© to pursue al legal and equitable remedies provided for by law;

(d) to delay or suspend Town and/or County performance under this
Agreement with respect to the portion(s) of the Property directly and physically impacted by the
default; and

(e to cure and charge back costs to such defaulting SHS-Successor in
emergencies that , in the good faith determination of Town or County, pose an immediate danger
to the health or safety of persons or property, with such prior notice to the defaulting SHS-
Successor asis appropriate under the circumstances. Such costs shall be assessed and collectible
against the portion of the Property for which the SHS-Successor is in default. The Town or
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County may assert a lien for such costs by filing in the Land Records of Talbot County a notice
of lien which shall describe the property against which the lien is asserted, the amount of the lien
and a statement setting forth the basis of the claim. The Town or County shall have the right to
enforce such alien in the same manner as if the lien (1) were a mortgage granting to the Town or
County as lender both a power of sale and an assent to a decree pursuant to MD. ANN. CODE Real
Property Article § 7-105 as if the amount of the lien were the principal amount due under the
mortgage and as if the mortgage were in default or (2) were unpaid real property taxes in arrears
pursuant to MD. ANN. CoDE Tax Property Article 8 14-808 et seq. Any costs incurred pursuant
to this provision shall relate back to the date of recordation of this Agreement among the Land
Records of Tabot County, Maryland and shall have priority over any Mortgage recorded after
such date.

()] The foregoing remedies are cumulative and not alternative or exclusive,
and an election to pursue one remedy does not preclude pursuit of others.

Notwithstanding the provisions of (b) or (d) above, each non-defaulting SHS-Successor: (i) shall
be entitled to continue Development of the Property, (ii) shall continue to enjoy al rights
established hereunder, and (iii) shall have no obligation to cure the default by another SHS-
Successor, unless the portion of the Property owned by such non-defaulting SHS-Successor is
directly and physically impacted by the default, in which event the non-defaulting SHS-
Successor shall be responsible for resolving or addressing solely the impacts of the default that
directly affect such SHS-Successor’ s portion of the Property.

12.7 Default by Town or County; SHS Remedies. In the event Town or County isin
default under the terms of this Agreement, SHS and SHS-Successors shall have the right to
exercise any of the following remedies:

@ to waive, in their sole and absolute discretion, such default as not material;
(b) to pursue al legal and equitable remedies provided for by law;

(© to delay or suspend the performance of SHS and the SHS-Successors
under this Agreement.

(d) The foregoing remedies are cumulative and not alternative or exclusive,
and an election to pursue one remedy does not preclude pursuit of others.

13. TERMINATION OR SUSPENSION

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

@ by operation of Paragraph 2.5 (Expiration of Term);
(b) by operation of Paragraph 13.2 (Individual Lots);

(© by operation of Paragraph 18.3 (Severability) with respect to particular
term(s) or provision(s) hereof;

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

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

()] if the Town of County determines that suspension or termination of the
Agreement is essential to ensure the public health, safety, or welfare, the Town or County may
suspend or terminate the Agreement after a public hearing.

Except in the event of terminations under (a) or (d) above, the use limitations of Paragraph 4.7
shall survive termination of this Agreement and bind the Property and all portion(s) thereof for
the duration of the Term.

13.2 Termination with Respect to Individual Lots of Record. Notwithstanding any
other provisions of this Agreement, this Agreement may be terminated with respect to one or
more individual lots of record upon written request of the owner of such lot(s). Such termination
shall be effective only through the recordation of a Statement of Termination executed by the
requesting owner, any individual or entity holding a lien or security interest in such lot(s), SHS,
Town and County. Consent to the termination shall not be unreasonably withheld provided that:
(i) the lot(s) for which termination is proposed are then in compliance with this Agreement, (ii)
any payments or contributions due from or with respect to such lot(s) have been paid, and (iii) all
infrastructure improvements necessary to support said lot(s) have been constructed and are
operating with Town or County approval, as appropriate. The Statement of Termination shall be
effective upon its recordation in the County Land Records.

13.3 Effect of Termination on SHS Rights and Obligations. Termination of this
Agreement shall not affect the obligation of SHS and SHS-Successors to comply with the terms
and conditions of the applicable Town or County law and Development Approvals, nor shall it
affect any other provisions of this Agreement that, by express language, survive termination
hereof. Termination of this Agreement shall not affect or terminate any Development Approvals
for the Property, nor shall it affect or terminate rights in which SHS or SHS-Successors have
vested under the common law of the State.

13.4 Effects of Termination on Town and County. Upon any termination of this
Agreement as to SHS, SHS-Successors or the Property, or any portion thereof, the approvals,
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entitlements, conditions of Development, limitations on fees and all other terms and conditions
of this Agreement shall no longer be vested hereby with respect to the portion of the Property
affected by such termination (although vesting of such approvals, entitlements, conditions or fees
may, by then, otherwise be vested for such portions of the Property pursuant to applicable law),
and Town and County shall no longer be limited by this Agreement.

14. ExcusaBLE DELAY; EXTENSION OF TIME FOR PERFORMANCE

In addition to the specific provisions of this Agreement, performance by any Party or SHS
Assignee of its obligations hereunder, other than payment of fees and other monetary
assessments, shall be excused and shall not be deemed to be in default during any period of
“Excusable Delay”, as hereinafter defined, provided that the Party or SHS- Assignee claiming
the delay gives notice of the delay to the other Parties within sixty (60) days after the
commencement of the delay or as soon as reasonably possible after the same has been
ascertained. For purposes hereof, “Excusable Delay” shall mean delay that directly affects, and
is beyond the reasonable control of, the Party or SHS-Assignee claiming the delay, and persists
for more than thirty (30) days including delays or defaults due to:

@ Acts of God;

(b) civil commotion;

(© war, acts of terrorism, or similar hostilities;
(d) riot;

(e strike, walkout, picketing or other labor dispute (including the Party’s
employment force);

() damage to work in progress by reason of fire, flood, storm, earthquake or
other casualty;

(9) lack of adequate utility capacity for the Property to the extent it impacts a
Party’s or SHS-Assignee’s ability to perform,;

(h) inability after documented reasonable efforts to secure necessary labor,
materias, tools, or delays of any contractor, subcontractor or supplier;

() failure by governmental entities other than Town or County, their
departments, agencies, boards and commissions to complete a review, issue an approva or
perform another act or deed necessary for the performance of this Agreement in a manner and
timeframe consistent with such governmental entities’ typical procedures and practices, provided
that a complete application or request for such action has been timely submitted,;

() court orders or actions (such as restraining orders or injunctions);
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(k) litigation, including claims contesting the validity, or seeking the
enforcement or clarification of this Agreement, a Development Approval, or any other
governmental action necessary for development of the Property, whether instituted by SHS,
SHS-Successors, Town, County or any other person or entity, except that if SHS or any SHS-
Assignee elects to proceed with Development during the pendency of litigation pursuant to
Paragraph 10.2, the period of litigation shall not constitute an Excusable Delay;

M inability to obtain and consummate necessary financing, or delays of any
lender or third party relating thereto provided, however, that the total delay based upon this
Paragraph shall not be excused beyond an aggregate of five years. Each time SHS or a SHS
Assignee intends to rely upon this provision, it shall give Town and County written notice of
such intention setting forth the date on which such claim of Excusable Delay began and the basis
for such clam. SHS or the SHS-Assignee shall give written notice to the Town and County of
the end of each period of such Excusable Delay;

(m)  any default by any other Party or SHS-Successor hereunder; or
(n) the presence or remediation of currently unknown hazardous materials.

During any period of excusable delay or non-performance by SHS or an SHS-Assignee, the
Town or County may, in its discretion, suspend any further consideration of pending
Development Approvals applicable to the portion of the Property owned by the person or entity
claiming the Excusable Delay and/or directly and physically affected by the Excusable Delay,
and the Town or County shall not be in default of its obligations. The Parties agree that
performance of this Agreement is intended to be mutual and reciprocal.

15. MORTGAGEE PROTECTION; CERTAIN RIGHTSOF CURE

15.1 Mortgages Not Prohibited. The Town and County acknowledge that the lenders
providing Mortgages or other financing secured in any form by a portion of the Property may
require certain interpretations of this Agreement and agree upon request, from time to time, to
meet with SHS or SHS-Assignees and representatives of such lenders to discuss in good faith
any such request for interpretation. The Town and County will not unreasonably withhold their
consent to any such requested interpretation, provided such interpretation is consistent with the
intent and purposes of this Agreement, and is consistent with the public health, safety, and
welfare. Subject to the foregoing, any Mortgagee, including without limitation the purchaser at a
judicia or non-judicial foreclosure sale or a person or entity who obtains title by deed-in-lieu of
foreclosure on the Property, shall be entitled to the rights and privilegesin this Section 15.

15.2 Mortgagee Protection. Subject to the subordination provisions set forth above,
neither entering into this Agreement nor a breach of this Agreement shall defeat, render invalid,
diminish or impair the lien of any Mortgage on the Property made in good faith, without notice,
and for value. No Mortgagee shall have an obligation or duty under this Agreement to perform




2618
2619
2620
2621
2622
2623
2624
2625
2626
2627
2628
2629
2630
2631
2632
2633
2634
2635
2636
2637
2638
2639
2640
2641
2642
2643
2644
2645
2646
2647
2648
2649
2650
2651
2652
2653
2654
2655
2656
2657
2658
2659
2660
2661
2662
2663

obligations of SHS or SHS-Assignees, or to guarantee such performance, prior to taking title to
all or aportion of the Property.

15.3 Request for Notice to Mortgagee. The Mortgagee of any Mortgage encumbering
any portion of the Property that is in default shall be entitled to receive from the Town and
County a copy of any Notice of Default delivered to SHS or the SHS-Assignee, provided that the
Mortgagee has submitted a request in writing to Town and/or County in the manner specified
herein for giving notices and the notice makes specific reference to this Paragraph. If Town or
County receives such a request from a Mortgagee, Town or County shall provide such
Mortgagee a copy of any Notice of Default concurrently with the Notice to SHS or the SHS-
Assignee, but any failure to so notify Mortgagee shall not affect the default.

154 Mortgagee's Time to Cure. The Mortgagee shall have the right, but not the
obligation, to cure in accordance with all applicable cure provisions herein.  However, with
respect to portion(s) of the Property owned by SHS and subject to the provisions of Paragraph
12.6(e), if the default is a default that can only be cured by the Mortgagee obtaining possession
of such portion of the Property and the Mortgagee promptly seeks and diligently proceeds to
obtain possession by all legal means, the Mortgagee shall have ninety (90) days after the date the
M ortgagee obtains possession to cure the default.

155 Mortgagee or Successor Rights. Any Mortgagee or transferee who takes title to
all or any portion(s) of the Property pursuant to foreclosure of the Mortgage, or adeed in lieu of
foreclosure, shall succeed to the rights and obligations of SHS or the SHS-Assignee under this
Agreement as to the portion of the Property so acquired; provided, however, in no event shall
such Mortgagee be separately liable for any defaults or monetary obligations of SHS or the SHS-
Assignee apart from the Property arising prior to acquisition of title to such portion of the
Property by such Mortgagee, except as to public liens of record. A Mortgagee or its successors
shall not be entitled to a Development Approval until al delinquent and current fees and other
monetary or nonmonetary obligations due under this Agreement for such portion of the Property
acquired by or through such Mortgagee have been satisfied.

15.6 Mortgagee's Right to Interpretation. Prior to coming into possession of any
portion of the Property, any Mortgagee who has submitted a request in writing to Town and/or
County in accordance with Paragraph 15.3 may request a written interpretation of this
Agreement. The request shall be submitted to Town and/or County, with a copy to SHS, in
writing in the manner specified herein for giving notices, shall identify the specific Paragraph(s)
of the Agreement for which an interpretation is requested, and shall specify all materia facts
regarding the inquiry including the reasons why an interpretation is requested. The Town and/or
County shall discuss the interpretation with SHS and give its interpretation to Mortgagee within
forty-five (45) days after receipt of the request, provided that the Mortgagee shall pay the Town
and County for reasonable costs including attorneys fees incurred in responding to the
Mortgagee' s request. The interpretation shall be limited to its terms, assumptions and conditions
and shall not be applicable to undisclosed terms, assumptions or conditions.

15.7 Public Expenses and Liens for Taxes, Fees, Utilities, etc. Nothing contained in
this Agreement shall insulate the Property or any portion thereof from public or judicial sale for
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failure to pay any taxes, fees, expenses, utility charges, or related public liens and expenses, or
judgments.

15.8 Conveyance of Property to the Town and/or County. Notwithstanding anything
contained herein, any conveyance of a portion of the Property to the Town and/or County shall
be free of liens, mortgages, deeds of trust, and any other encumbrance relating to monetary
obligations of SHS or the applicable SHS-Assignees.

16. EsTtoPPEL CERTIFICATES

Any Party or an SHS-Successor (“Requestor”) may at any time, and from time to time,
deliver a written request to any other Party requesting that the other certify in writing
(substantially in the form of the Estoppel Certificate attached as Exhibit R) that, to the
knowledge of the certifying Party: (i) this Agreement is in full force and effect and is a binding
obligation of the Parties, (ii) this Agreement has not been amended or, if amended, identifying
each amendment, (iii) the Requestor is not in breach or default of this Agreement or, if in breach
or default, the nature and extent of each breach or default, and (iv) the accuracy of such other
matters reasonably included in the request.

The Party or SHS-Successor receiving a request hereunder shall execute and return the
certificate within thirty (30) days following receipt of the request. Unless the Party or SHS-
Successor receiving the request provides a written explanation for its refusal or inability to issue
such certificate within the 30-day period, the failure to deliver such a certificate within such
period shall constitute a conclusive presumption that, except as may be represented by the
requesting Party or SHS-Successor, this Agreement isin full force and effect without amendment
and there are no breaches or uncured defaults in the performance of the Requestor. The Town
and County acknowledge and agree that any certificate issued hereunder by Town or County
may be relied upon by SHS, any SHS-Successors and Mortgagees.

17. CONFLICTSOF LAW

17.1 Conflict with State or Federal Laws or Action of Other Governmental Body or
Agency. In the event that any State, federal or other applicable law or regulation enacted after
the Effective Date, or any governmental action, other than an action by Town or County, taken
after the Effective Date, materially prevents or precludes compliance with one or more of the
provisions of this Agreement , such affected provisions shall be modified or suspended by the
Parties as may be necessary to comply with such State or federal law or regulation or non-
Town/County governmental action; provided, however, that this Agreement shall remain in full
force and effect to the extent it is not inconsistent with such laws, regulations or non-
Town/County governmental action. To the extent such laws, regulations or non-Town/County
governmental action do not render such remaining provisions impractical to enforce, the Town
and County also agree to process changes to the Development proposed by SHS and SHS-
Successors as may be necessary to comply with such State or federal or other applicable law, so
long as those changes are generally consistent with this Agreement.
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17.2 Notice. No Party or SHS-Successor shall claim that a conflict, as described in
Paragraph 17.1, exists, unless that Party or SHS-Successor has given the other Parties at |east
thirty (30) days written notice of the conflict. The notice shall identify the law, regulation or
non-Town/County governmental action, the date the law or regulation was enacted or the date
the non-Town/County governmental action was taken, the manner in which the law, regulation
or non-Town/County governmental action conflicts with one or more provisions of this
Agreement and the nature and extent of the impact of such governmental action. Nothing in this
Paragraph 17.2 shall supersede or nullify the operation and effect of any State, federal or other
applicable law or regulation, or other governmental action referred to in Paragraph 17.1, which
shall remain applicable according to itsterms.

17.3 Maodification Conference. Within fifteen (15) days after notice is given as
provided in Paragraph 17.2, SHS, any SHS-Successor who owns a portion of the Property
subject to the proposed modification, Town and County shall meet and confer in good faith in a
reasonable attempt to modify this Agreement to comply with such law, regulation or non-
Town/County governmental action. In such negotiations, Town, County and SHS agree to
preserve the terms of this Agreement and the rights of Parties as derived from this Agreement to
the maximum feasible extent while resolving the conflict. SHS, SHS-Successors, Town, and
County shall cooperate with each other in resolving the conflict in a manner that reasonably
minimizes financial impacts of the conflict upon SHS, SHS-Successors, Town and County.

17.4 Town/County Council Consideration. Within thirty (30) business days after the
modification conference, regardless of whether the Parties reach an agreement on the effect of
such law or regulation upon this Agreement, the matter shall be scheduled for hearing(s) before
the Town and County. Notice of such hearing(s) shall be given pursuant to the Development
Agreement Statute, Town Enabling Law and County Enabling Law. The Town and County, at
such hearing(s), shall consider the exact modification or suspension that shall be necessitated by
such law, regulation or non-Town/County governmental action. SHS and SHS-Successors shall
have the right to offer testimony at the hearing. No modification or suspension of this
Agreement shall be effective unless approved by the Town, County, and SHS.

175 Cooperation in Securing Permits or Approvals. Provided that SHS, Town and
County agree to a modification or suspension of this Agreement pursuant to Paragraph 17.3, the
Town and County shall cooperate with SHS in good faith and use reasonable efforts to assist
SHS in the timely securing of any permits or approvals which may be required as a result of
such modifications to, or suspensions of, al or any part of this Agreement.

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

18. MISCELLANEOUS PROVISIONS
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18.1 Recordation of Agreement. This Agreement shall be recorded in the County Land
Records within twenty (20) days of the last date of execution of this Agreement at SHS' expense.

18.2 Entire Agreement; Incorporation by Reference. This Agreement constitutes the
entire understanding between the Parties with respect to the transactions contemplated by this
Agreement, and all prior oral or written understandings, representations and statements are
merged into this Agreement except the Annexation Agreement and SHS Options. All exhibits
and other document attached to this Agreement are incorporated herein by reference for the
purposes set forth herein.

18.3 Severability. If any term or provision of this Agreement, or the application of any
term or provision of this Agreement to a specific situation, is found to be invalid, void, or
unenforceable, the remaining terms and provisions of this Agreement, or the application of this
Agreement to other situations, shall continue in full force and effect.

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

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

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

18.7 No Party Deemed Drafter. The fina language of this Agreement is the result of
extensive negotiations. Each Party has thoroughly reviewed this Agreement and has had the
advice of counsel prior to execution hereof, and no Party shall be deemed to be the drafter of the
Agreement for purposes of judicial construction.

18.8 Business Days. If any date or any period provided in this Agreement ends on a
Saturday, Sunday or legal holiday, the applicable period for calculating the date or period shall
be extended to the first business day following such Saturday, Sunday or legal holiday.

189 Waivers. Any falure by a Party hereto to insist upon strict performance by
another Party of any material provision of this Agreement shall not be deemed a waiver thereof
or of any other provision hereof, and such Party will have the right at any time thereafter to insist
upon strict performance of any and all provisions of this Agreement. All waivers of the
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provisions of this Agreement must be in writing and signed by the appropriate officers of Town,
County, SHS or SHS-Successor(s), as the case may be, as set forth by Paragraph 2.7. Any such
written waiver of a breach or default under this Agreement shall not constitute a continuing
waiver or awaiver of a subsequent breach of the same or any other provision of this Agreement.

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

18.11 No Third-Party Beneficiaries. This Agreement is made and entered into for the
sole protection and benefit of the Parties and their successors-in-interest. No other person shall
have any right of action based upon any provision of this Agreement. Nothing in this
Agreement, nor any act of any Party arising under this Agreement, shall be deemed or construed
by any Party, or by unrelated or Third Parties, to create any third-party rights, except as provided
by any written assignment of rights or interests consistent with this Agreement.

18.12 Litigation; Attorneys Fees and Consulting Fees.

@ SHS or any SHS-Successor who makes any request to the Town and/or
County for modification, change, review, or any other consideration or reconsideration of this
Agreement, shall reimburse the Town and/or County, as applicable, for its or their attorneys' fees
and costs and other professional or consulting fees (including, for example, engineering fees),
arising as aresult of the request.

(b) Third Party Litigation — General. In the event of any litigation or appeal
by a Third Party related to this Agreement, the Town, County, SHS and any SHS-Successor who
owns portion(s) of the Property subject to the litigation, shall confer at the earliest reasonable
opportunity to discuss the nature and level of Town and County involvement in such litigation
and the contribution(s) (i.e., substantive participation, reimbursement of fees, etc.), if any, by the
partiesin interest to Town and/or County.

(c) Third Party Litigation - Section One. In the event of any litigation or
other legal proceedings initiated by a Third Party against the Town and/or County related to the
application or interpretation of this Agreement with respect to the first phase of Development
within Section One, SHS and any SHS-Assignee with respect to a portion of Section One shall
join in, participate and defend this Agreement, in conjunction with the Town and/or County,
against such Third Party action. Notwithstanding the foregoing, SHS and SHS-Assignees shall
have no obligation to indemnify or reimburse the Town or County for such litigation, nor shall
SHS or SHS-Assignees have any obligation to join in, participate or defend this Agreement in
the event of any claims arising from Town’s or County’s willful misconduct.

(d) Litigation Between Original Parties. Inthe event of any litigation or other
legal proceedings between some or all of the original Parties (including any subsidiaries or
affiliates of SHS, but not any unrelated SHS-Successors) for the enforcement, declaration, or
challenge of any right or obligation pursuant to, or as a result of any alleged breach of, this
Agreement each Party shall be responsible for its own fees and costs, including attorney’s fees,
costs and expenses and litigation expenses.
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(e Litigation by SHSSuccessors. If the Town and/or County prevail in
litigation or other legal proceedings between the Town and/or County and any SHS-Successor(s)
for the enforcement, declaration, or challenge of any right or obligation pursuant to, or as aresult
of any aleged breach of, this Agreement, such SHS-Successor(s) shall reimburse the prevailing
Town and/or County for all fees and costs incurred, including attorney’ s fees, costs and expenses
and litigation expenses. Any judgment, order or decree rendered in such proceeding shall
include an award thereof. “Attorneys fees’ under the foregoing sentence shal include
attorneys fees on any appeal and any post-judgment proceedings to collect or enforce the
judgment. A determination of whether the Town or County “prevail” shall be made by the court
hearing such matter. This provision is separate and several and shall survive the merger of this
Agreement into any judgment on this Agreement. Notwithstanding any provision hereof, in no
event shall a Third Party or any SHS-Successor be entitled to payment or reimbursement of any
attorneys’ fees, expenses or costs.

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

18.14 Project as a Private Undertaking. It is understood and agreed by and between the
Parties that: (a) the Project is a private development; (b) no Party is acting as the agent of the
other in any respect hereunder; (c) each Party and any SHS-Successor is an independent
contracting entity with respect to the provisions of this Agreement; (d) Town has no interest in or
responsibilities for any improvements to the Property unless and until Town accepts the
improvements pursuant to the provisions of this Agreement or in connection with any
subdivision approvals; and (€) upon settlement on the Property, SHS and SHS-Successors shall
have the full power and exclusive control over the Property subject to applicable laws and
regulations and the obligations of SHS and SHS-Successors set forth in this Agreement. No
partnership, joint venture or other association of any kind isformed by this Agreement.

18.15 Further Actions and Instruments. Each of the Parties and SHS-Successors shall
cooperate with and provide reasonable assistance to the others to the extent contemplated
hereunder in the performance of all obligations and the satisfaction of all conditions of this
Agreement. Upon the request of any Party or an SHS-Successor at any time, the other Parties
and SHS-Successors shall promptly execute and file or record such instruments and other
writings, and take such other actions as may be reasonably necessary to carry out the intent or
fulfill the provisions of this Agreement, provided that such instruments or writings do not
constitute amendments to this Agreement. Without in any manner limiting the specific rights
and obligations set forth in this Agreement, the Parties hereby declare (and SHS makes such
declaration for its SHS-Successors) their intention to cooperate with each other in effecting the
terms of this Agreement.

18.16 Covenant of Good Faith and Fair Dealing. No Party or SHS-Successor shall do
anything that shall have the effect of harming or injuring the right of another Party or SHS-
Successor to receive the benefits of this Agreement. Each Party and SHS-Successor shall refrain
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from doing anything that would render its performance under this Agreement impossible or
impracticable.

18.17 Description of Required Permits. Development Approvas and permits already
approved or anticipated to be required for development of the Property are identified by Exhibit
E, however such list is not intended to be complete or limiting.

18.18 No Obligation to Develop. It is understood that Development of the Property by
SHS and SHS-Successors is contingent upon a number of factors including, but not limited to,
healthcare regulatory approvals, availability and cost of financing, demand for medical services,
and the general economic climate of the area. If the Property is Developed, the initial phase of
Development shall include an acute care hospital as described by Recital 1. Nevertheless,
nothing herein shall be construed as requiring SHS or SHS-Successors to Develop al or any
portion of the Property with any particular use, or at all, and no election by SHS or SHS-
Successors to terminate, defer, suspend or modify plans to develop the Property shall be deemed
adefault of SHS or SHS-Successors under this Agreement.

18.19 Not a Public Dedication. Except as otherwise expressly provided, no provision
herein shall be deemed to be a gift or dedication of the Property or any portion thereof to the
general public, for the general public, or for any public use or purpose whatsoever, it being the
intention and understanding of the parties that this Agreement be strictly limited to and for the
purposes herein expressed for Devel opment of the Property as private property.

18.20 Incorporation in Subsequent Deeds. Reference to this Agreement shal be
included in any deed for al or portion(s) of the Property during the Term hereof, but failure to
include such reference shall not impact the effectiveness of this Agreement.

19. SIGNATURES

IN WITNESS WHEREOF, the Town, County and SHS have executed this Agreement under
seal on the dates set forth below.

WITNESS: TOWN OF EASTON

By: (SEAL)
Kathy Ruf, Town Clerk Robert C. Willey, Mayor

Approved asto form and legal sufficiency
by Sharon VanEmburgh, Esg., Town Attorney

STATE OF MARYLAND, COUNTY OF , TOWIT:
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| HEREBY CERTIFY, that on this day of , 2013, before me, a
Notary Public of the State aforesaid, personally appeared ROBERT C. WILLEY, who
acknowledged himself to be the Mayor of the Town of Easton, a Maryland municipa
corporation, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within Agreement, and acknowledged that he executed the same for the purposes therein

contained as the fully authorized agent of said Town of Easton.

WITNESS my hand and Notarial Seal.

My Commission expires: Notary Public

TALBOT COUNTY, MARYLAND

By: (SEAL)
John C. Craig, County Manager Dirck K. Bartlett, President
Talbot County Council
Approved asto form and legal sufficiency
by Michael Pullen, Esg., County Attorney
STATE OF MARYLAND, COUNTY OF , TOWIT:
| HEREBY CERTIFY, that on this day of , 2013, before me, a

Notary Public of the State aforesaid, personally appeared DIRCK K. BARTLETT, who
acknowledged himself to be the President of the County Council of Talbot County, Maryland, a
Maryland charter county, known to me (or satisfactorily proven) to be the person whose nameis
subscribed to the within Agreement, and acknowledged that he executed the same for the

purposes therein contained as the fully authorized agent of said Talbot County, Maryland.

WITNESS my hand and Notarial Seal.

My Commission expires: Notary Public

SHORE HEALTH SYSTEM, INC.

By: (SEAL)
Kenneth D. Kozel, President and CEO

62



2984
2985
2986
2987
2988
2989
2990
2991
2992
2993
2994
2995
2996
2997
2998

STATE OF MARYLAND, COUNTY OF , TOWIT:

| HEREBY CERTIFY, that onthis____ day of , 2013, before me, a Notary
Public of the aforesaid State, personally appeared KENNETH D. KOZEL, President and CEO of
Shore Health System, Inc., who was known to me (or satisfactorily proven) to be the person
whose name is subscribed to the within Agreement, and acknowledged that he executed the same
for the purposes therein contained as the fully authorized agent of said Shore Health System, Inc.

WITNESS my hand and Notarial Seal.

My Commission expires: Notary Public
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