











Agreement. No partnership, joint venture or other association of any kind is formed by this
Agreement.

6.7. Modification. Neither this Agreement nor any provision hereof may be waived,
modified, amended, discharged or terminated except by an instrument in writing signed by the
party against which the enforcement of such waiver, modification, amendment, discharge or
termination is sought, and then only to the extent set forth in such instrument. No such
modification shall be binding on the other parties hereto nor affect their rights under this
Agreement as to any other party without such parties’ written consent.

6.8.  Headings. Descriptive headings are for convenience only and shall not control or
affect the meaning or construction of any provision of this Agreement.

6.9. Binding Effect. The terms of this Agreement shall be binding upon and shall

inure to the benefit of the parties, any successor municipal authorities of the Town and successor
owners of record of the Annexation Property, it being expressly understood and agreed that this
Agreement shall be assignable, in whole or in part, by SHS, with respect to the SHS Annexation
Area and by the County with respect to the County Annexation Area, without the consent of the
Town, any of its elected officials, employees or agents. Notwithstanding the foregoing, any
transfer of all or a portion of the Annexation Property shall be subject to the terms of this
Agreement.

Except with respect to Section 6.18, the Petitioners’ obligations hereunder shall be
contingent upon annexation of the Annexation Property, establishment of the Town zoning
described by Section 2.2 and upon Petitioners’ ownership of the Annexation Property, or a
portion thereof, and shall not constitute personal obligations independent of ownership of the
Annexation Property. Except with respect to the County’s obligations relating to Parcels A and
B under Sections 4 and 5, which obligations shall survive the County’s conveyance or all or
portions of Parcels A and/or B to SHS or its assigns, all obligations of either Petitioner or
successor thereof shall relate only to the portion(s) of the Annexation Property owned by such
Petitioner or successor.

6.10. No Third-Party Beneficiaries. This Agreement shall not confer any rights or

remedies upon any person other than the parties hereto and their respective successors and
assigns as permitted and limited by this Agreement. It is expressly agreed by all parties that the
owner or successor owner of a portion of the Annexation Property shall have no contractual
rights by virtue of this Agreement to control, approve or otherwise direct the size, density,
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proposed use, style, arrangement, timing, phasing or any other aspect of development of the
remainder of the Annexation Property that it does not own.

6.11. Severability. The parties hereto intend that should any provision, covenant,
agreement, or portion of this Agreement or its application to any person, entity, or property be
held invalid by a court of competent jurisdiction, the remaining provisions of this Agreement and
the validity, enforceability, and application to any person, entity, or property shall not be
impaired thereby, but such remaining provisions shall be interpreted, applied and enforced so as
to achieve, as near as may be, the purpose and intent of this Agreement to the greatest extent
permitted by applicable law.

6.12. Enforceability. This Agreement shall be specifically enforceable in any court of
competent jurisdiction by any of the parties hereto by any appropriate action or suit at law or in
equity to secure the performance of the covenants herein contained.

6.13. Survival. The terms and conditions of this Agreement shall survive the effective
date of the Annexation Resolution and shall not be merged or expunged by the annexation of the

Annexation Property or any part thereof by the Town.

6.14. Exhibits. Each exhibit referred to herein or affixed hereto shall constitute a part
of this Agreement and be incorporated herein by reference:

Exhibit A — Annexation Plat;

Exhibit B — Legal Description;

Exhibit C — Town Annexation Resolution No. 5955;
Exhibit D — Town Ordinance No. 561;

Exhibit E — Town Ordinance No. 560;

Exhibit F — County Ordinance No. 168; and

Exhibit G — County Ordinance No. 169.

6.15. Time. Time is of the essence of this Agreement and of each and every provision
thereof.

6.16. Town’s Annexation Action. This Agreement memorializes the Town’s approval
of the annexation and the negotiated terms thereof, as approved by the Town during its meeting
on December __, 2009.
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6.17. Sunset Provisions. This Agreement is subject to the Sunset Contingencies and
Sunset Provision of Annexation Resolution No. 5955, attached as Exhibit C.

6.18. Annexation Fees. SHS shall reimburse the Town for the reasonable costs
incurred by the Town from third parties (including Easton Utilities) who invoice the Town for
their services rendered to the Town related to the consideration, analysis and/or evaluation of the

issues relating to, and/or the processing of, the annexation application on behalf of the Town.
All billing rates, fees, and out-of-pocket costs of all such third party costs shall be billed at their
rates otherwise charged to the Town or as otherwise agreed upon by the Town and the entity
providing the service. Third party costs include, but are not limited to, legal fees, engineering
fees, consulting fees, inspection fees, court reporting fees, advertisement costs for publishing and
posting of public notices, etc. SHS shall pay the annexation fee of $10,000.00 commensurate
with its filing of the annexation petition (the “Annexation Fee”). The Annexation Fee shall be
applied to the aforementioned costs incurred by the Town from third parties. The Town will bill
SHS for any third party costs that are not covered by the Annexation Fee. No final action will be
taken on any application with an outstanding balance. At any time during the processing of an
application that SHS is more than thirty (30) days in arrears, all action on the application will
cease until the Town’s costs are reimbursed in full. This provision shall remain in full force and
effect irrespective of whether or not the Annexation Property is successfully annexed into the
Town.

6.19. Joint Planning Agreement. The Town and the County agree to work

cooperatively to negotiate in good faith and enter into a joint planning agreement pursuant to
Maryland Annotated Code, Article 66B, § 3.05(e), and, to the extent necessary, pursue local
public legislation, to restrict annexation of the area to the north of Parcels A, B and C without
consent of the County for period of forty (40) years.

6.20. Mutual Drafting; No Presumption. The drafting and negotiation of this

Agreement has been undertaken by all parties hereto and their respective counsel. For all
purposes, this Agreement shall be deemed to have been drafted jointly by all of the parties hereto
with no presumption in favor of one party over another in the event of any ambiguity.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, the parties have executed and sealed this Agreement as of the
day and year first above written, provided, however, that for the purposes of determining the date
hereof, as used in this Agreement, such date shall be the last date any of the parties hereto
executes this Agreement.

WITNESS: TOWN OF EASTON

By:

Robert C. Willey, Mayor

Approved as to form and legal sufficiency
by Sharon VanEmburgh, Esq., Town Attorney

TALBOT COUNTY, MARYLAND

By:

Philip C. Foster, President
Talbot County Council

Approved as to form and legal sufficiency
by Michael Pullen, Esq., County Attorney

SHORE HEALTH SYSTEM, INC.

By:

Joseph P. Ross, President and CEO
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STATE OF MARYLAND, COUNTY OF , TO WIT:

I HEREBY CERTIFY, that on this day of , 2009, 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 municipal
corporation, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within Annexation 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
STATE OF MARYLAND, COUNTY OF , TO WIT:
I HEREBY CERTIFY, that on this day of , 2009, before me, a

Notary Public of the State aforesaid, personally appeared PHILIP C. FOSTER, 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 name is
subscribed to the within Annexation 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
STATE OF MARYLAND, COUNTY OF , TO WIT:
I HEREBY CERTIFY, that on this day of , 2009, before me, a Notary

Public of the aforesaid State, personally appeared JOSEPH P. ROSS, President of Shore Health
System, Inc., who was known to me (or satisfactorily proven) to be the person whose name is
subscribed to the within Annexation 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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ANNEXATION 2009 TOWN OF EASTON
LANDS OF TALBOT COUNTY MARYLAND

BEGINNING at a concrete monument found on the southerly boundary line of the herein
described area at the northwest corner of the lands of Easton Technology, LLC (deed 886 /
542) and on the easterly boundary line of the lands of Alice Caldwell (deed 1159 / 780,
1014 / 960) said point also being the existing northerly municipal boundary of the Town
of Easton1996 annexé,tion, as shown on a plat prepared by Waters Professional Land
Surveying, Inc., dated March 25, 2009, entitled “ANNEXATION 2009 TOWN OF EASTON OF
THE LANDS OF TALBOT COUNTY MARYLAND IN THE FIRST ELECTION DISTRICT
TALBOT COUNTY MARYLAND”; THENCE, leaving said point and running with the
said Caldwell laﬁds the following two courses, (1) N 35°41'21" E a distance of 81.45' to
an iron rod with cap found; THENCE, (2) N 62°28'37" W a distance of 304.03' to a
concrete monument set on the easterly side of the 50’ wide county maintained right of
way line of Hailem Séhool Road, said point also being at NAD 83/91 coordinates
N420867.568 E1574399.125; THENCE, running with said right of way line and the
westerly boundary line of the herein described area the following seven courses, (3N
35°00'57" E a distance of 417.50' to a concrete monument set and a curve deflecting to
the right with an arc length of 472.48', and a radius of 2475.00'; THENCE, with the said
curve the following chord bearing (4) N 40°29'05" E, and a chord length of 471.76' to a
concrete monument set; THENCE, (5) N 45°57'13" E a distance of 458.57' to a concrete
monument set and a curve deflecting to the left with an arc length of 253.16', and a radius

of 1525.00'; THENCE, with the said curve the following chord bearing (6) N 41°11'52"
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E, and a chord length of 252.87' to a concrete monument set; THENCE, (7) N 36°26'31"
E a distance of 139.45' to a concrete monument set and a curve deflecting to the left with
an arc length of 500.21', and a radius of 4325.00'; THENCE, with the said curve the
following chord bearing (8) N 33°07'44" E, and a chord length of 499.93' to a concrete
monument set;, THENCE, (9) N 29°48'56" E a distance of 450.70' to a concrete
monument set and the southerly bouridary line of the lands of Ellen Johnson (deed oc 8 /
120), said point also being at NAD 83/91 coordinates N422999.286 E1576021.297;
THENCE, ruhning with the southerly boundary line of the said Johnson lands and the
southerly 'bouvndary lines of the lands of Arthur Foster (deed 459 / 639) the following two
courses, (10) S 88°24'53" E a distance of 1466.62' to a concrete monument set;
THENCE, (11) N 55°55'07" E a distance of 460.78' to a concrete monument set on the
westerly 40’ wide state maintained right of way line of Maryland Route 662; THENCE,
continuing (12) N 55°55'07" E a distance of 20.06' to a mag nail set on the centerline of
Maryland Route 662; THENCE, continuing to the easterly side of the 40’ wide state
njaintained right of way line of Maryland Route 662 (13) N 55°55'07" E a distance of
20.06' to a concrete monument set and a non-tangent curve deflecting to the right with an
arc length of 199.13', and a radius of 2180.00'; THENCE, with said right of way and said
curve the following chord bearing (14) N 35°53'39" W, and a chord length of 199.07' to a
concrete monument set; THENCE, with said right of way (15) N 33°16'39" W a distance
0f232.75' to a concrete monuménf set at the intersection of Maryland Route 662 and the
easterly side of the 50’ wide county maintained right of way line of Hiners Lane;

THENCE, running with said right of way line the following four courses, (16) N
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38°27'11" E a distance of 482.14' to a concrete monument set and a curve deflecting to
the left with an arc length of 252.08', and a radius of 2405.00'; THENCE, with the said
curve the following chord bearing (17) N 35°27'01" E, and a chord length of 251.96' to a
concrete monument set; THENCE, (18) N 32°26'51" E a distance of 59.01' to a iron rod
with cap found; THENCE, (19) N 32°26'51" E a distance of 72.62' to a iron rod with cap
found at thé southwest corner of the lands of Charles Griffin (deed 1451 / 454) on the
northerly boundary line of the herein described parcel; THENCE, running with the
southerly boundary line of the said Griffin lands and the southerly boundary line of the
lands of Michael Grudis (deed 691 / 442), Mark Everngam (deed 726 / 555), William F.
Saulisbury (deed 999 / 390), and William Franklin Saulisbury (deed 995 / 126), (20) N
75°59'51" E a distance of 1826.85' to a concrete monument found; THENCE, (21) N
75;’59'51" E a distance of 15.37' to an iron rod with cap found on the westerly right of
way line of U.S. Route 50 (120° wide right of way), said point also being at NAD 83/91
coordinates N424734.907 E1579961.863; THENCE, running with the westerly right of
way line of U.S. Route 50 the following two courses, (22) S 01°29'12" E a distance of
1734.96' to a mag nail set; THENCE, (23) S 01°29'12" E a distance of 1039.87' to an iron
rod with cap found at the northeast corner of the lands of Marion Gagnon (deed 1306 /
31); THENCE, running with ’the northerly boundary line of the said Gagnon lands the
following two 'courses, 24) S 88°2724" W a distance of 15.00' to an iron rod with cap
found; THENCE, continuing (25) S 88°27'24" W a distance of 175.48' to a concrete
monument found at the northwest corner of the aforementioned Gagnon lands; THENCE,

running with the westerly boundary line of the said Gagnon lands the following two
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courses, (26) S 18°47'23" E a distance of 590.00' to an iron rod with cap found;
THENCE, continuing (27) S 18°47'23" E a distance of 50.43' to an iron rod with cap
found at the southerly corner of the said Gagnon lands and the westerly right of way line
of U.S. Route 50; THENCE, running with the westerly right of way line of U.S. Route 50
the following two courses, (28) S 01°29'12" E a distance of 396.80' to an iron rod with
cap found, said point a]sobeing at NAD 83/91 coordinates N420952.910 E1580060.013;
THENCE, (29) S 68°37'53" W a distance of 15.95' to an iron rod with cap found and the
northeast comer of the lands of Alfred McNeal (deed 601 / 87); THENCE, running with
the northeﬂy boundary line of the said McNeal lands the following two courses, (30) S
68°37'53" W a distance of 555.99' to an iron rod with cap found on the easterly 40’ wide
state maintained right of way line of Maryland Route 662; THENCE, with said right of
way line (31) N 30°47'30" W a distance of 983.56' to a concrete monument set,
THENCE, (32) S 77°23'46" W a distance of 21.05' to a mag nail set in the centerline of
Maryland Route 662; THENCE, continuing (33) S 77°23'46" W a distance of 21.05' to a
concrete monument set on the westerly side of the 40’ wide state maintained right of line of
Maryland Route 662 and the northeast corner of the lands of Meadow Farm Joint Venture (deed
747 / 984) ; THENCE, continuing with the northerly boundary line of the said Meadow Farm
Joint Venture Lands and the northerly boundary line of the lands of Cecil Gannon (deed 573 /
557), (34) S 77°23'46" W a distance of 2129.36' to an iron rod with cap found at the
northwest corner of the said Gannon lands and the northeast corner of the lands of Easton
Technology Center, LLC (deed 886 / 542), said point also being the northerly municipal
boundary of the Town of Easton1996 annexation; THENCE, with the northerly boundary

line of the said Easton Technology Center, LLC lands and the said existing municipal boundary
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the following two courses, (35) S 79°04'16" W a distance of 1303.43' to an iron rod with cap
found; THENCE, (36) S 78°19'00" W a distance of 1024.97' to a concrete monument and
the place of beginning.

CONTAINING, an area of 276.479 acres of land more or less.

Christopher D. Waters
Reg. Prof. Land Surveyor MD No. 11052
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