COUNTY COUNCIL
OF

TALBOT COUNTY

2024 Legislative Session, Legislative Day No.: May 14, 2024

Resolution No.: 35

Introduced by: Mr. Callahan, Ms. Haythe, Mr. Lesher, Ms. Mielke, Mr. Stepp

A RESOLUTION TO AMEND A DEVELOPMENT RIGHTS AND RESPONSIBILITIES
AGREEMENT DATED OCTOBER 14, 2014, BY AND BETWEEN TALBOT COUNTY,
MARYLAND, THE TOWN OF EASTON, AND SHORE HEALTH SYSTEM, INC. AND
RECORDED AMONG THE LAND RECORDS OF TALBOT COUNTY IN LIBER MAS
2206, FOLIO 206

By the Council: May 14, 2024

Introduced, read the first time, and ordered posted, with Public Hearing scheduled on
Tuesday, June 11, 2024, at 5:30 p.m. in the Bradley Meeting Room, South Wing, Talbot County
Courthouse, 11 North Washington Street, Easton, Maryland 21601.

By order: m W ; VY)UWu

Susan W. Moran, Secretary




WHEREAS, following due consideration of all public comment received during the duly
advertised public hearing on the proposed DRRA Amendment in accordance with Md. Code Ann.,
Land Use § 7-305(f)(1) and §§ 50-6 and 50-7 of the County Code, the County Council determined
that the execution of DRRA Amendment is in the best interest of the County and furthers the
purpose and intent of Chapters 50 and 190 (Zoning, Subdivision, and Land Development) of the
County Code, and the County Council desires to execute the DRRA Amendment proposed by the
County, Town and Shore Health System, Inc.

NOW, THEREFORE, BE IT RESOLVED by the County Council of Talbot County,
Maryland as follows:

Section 1. The recitals set forth above, including the written findings of the Planning
Commission, are incorporated herein by reference and made a substantive part of this Resolution.

Section 2. Upon introduction of this Resolution, a public hearing will be scheduled and
advertised in a newspaper of general circulation in Talbot County once a week for two consecutive
weeks, with the first publication occurring at least 14 days prior to the public hearing, advising the
public of the date, time, place, and purpose of the public hearing, at which time the proposed
DRRA Amendment will be open for receipt and consideration of public comment.

Section 3. The President of the County Council, the County Manager, and any other County
officials as may be appropriate under the circumstances, are hereby authorized to execute and
deliver the DRRA Amendment, a true and correct copy of which (save for executing and dating)
is attached to this Resolution as Exhibit A.

Section 4. The President of the County Council, the County Manager, and any other
County officials as may be appropriate under the circumstances may make any non-substantive
changes to the DRRA Amendment necessary to effectuate the purpose of this Resolution.

Section 5. The President of the County Council, the County Manager, and any other
County officials as may be appropriate under the circumstances, are hereby authorized to take
whatever additional actions are reasonably necessary to effectuate the terms of this Resolution.

Section 6. Any prior execution and delivery of documents related to the DRRA
Amendment that are consistent with the purpose of this Resolution, are hereby ratified and
approved.

AND BE IT FURTHER RESOLVED that this Resolution shall take effect immediately
upon its date of adoption.
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FIRST AMENDMENT TO

DEVELOPMENT RIGHTS AND RESPONSIBILITIES AGREEMENT

By and Between

TOWN OF EASTON,
TALBOT COUNTY, MARYLAND
and

SHORE HEALTH SYSTEM, INC.
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FIRST AMENDMENT TO
DEVELOPMENT RIGHTS AND RESPONSIBILITIES AGREEMENT

THIS FIRST AMENDMENT TO DEVELOPMENT RIGHTS AND
RESPONSIBILITIES AGREEMENT (“First Amendment”) is made and entered into this ____
day of , 2024, by and between SHORE HEALTH SYSTEM, INC., a Maryland
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, a
Maryland charter county (“County”).

RECITALS
This First Amendment is entered into based upon the following facts:

A. The Town, County and SHS entered into a Development Rights and
Responsibilities Agreement dated October 14, 2014, which is recorded among the Land Records
in Liber MAS 2206, folio 266 (“DRRA”).

B. Town, County and SHS desire to amend the DRRA and proceedings have been
taken in accordance with the Development Agreement Statute, Town Enabling Law and County
Enabling Law.

C. Town, County and SHS acknowledge and agree that the provisions of this First
Amendment are fair, just and reasonable and the assurances provided by this First Amendment
provide the certainty that is needed for SHS to make the long-term commitments involved in
developing the Property and providing the benefits to Town, County and the general public.

D. In satisfaction of the requirements of Section 28-1504 of the Town Code, the
Town Planning Commission considered the First Amendment at its May 16, 2024 meeting and
by letter dated made a recommendation that the First Amendment is consistent
with the Town Comprehensive Plan.

E. On __, 2024, the Town Council held a duly advertised public
hearing on this First Amendment in accordance with the Town Enabling Law, and approved this
Agreement on __, 2024 by Resolution No. (“Town First Amendment

Resolution™), a copy of which is attached hereto as Exhibit FA-2. The Town First Amendment
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.

F. In satisfaction of the requirements of Section 50-5 of the County Code, on
__, 2024, the County Planning Commission held public meetings regarding
this First Amendment and issued a recommendation that the First Amendment is consistent with
the County Comprehensive Plan, which recommendation is memorialized as Resolution No.
24-  and attached hereto as Exhibit FA-3.
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G. On __, 2024, the County Council held a duly advertised public
hearing on this First Amendment in accordance with the County Enabling Law, and approved
this First Amendment on __, 2024 by Resolution No. __ (“County First

Amendment Resolution”), a copy of which is attached hereto as Exhibit FA-4. The County
First Amendment 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 County Comprehensive Plan.

H. The DRRA, as modified by this First Amendment, is intended to be, and should
be construed as, a Development Rights and Responsibilities Agreement within the meaning of
the Development Agreement Statute and the Enabling Ordinance. Town, County and SHS have
taken all actions mandated by and have fulfilled all requirements set forth in the Development
Agreement Statute and the Enabling Ordinance, including requirements for notice, public
hearings, findings, votes, and other procedural matters.

L All parties entered into this First Amendment voluntarily and in consideration of
the benefits of and the rights and obligations of the parties.

NOW, THEREFORE, in consideration of the foregoing recitals, which are not merely
prefatory but are hereby incorporated into and made a part of this First Amendment, and the
mutual covenants and agreements set forth below, and other good and valuable consideration, the
receipt and sufficiency of which the parties hereby acknowledge, Town, County and SHS hereby
agree as follows:

AGREEMENT
1. REecITALS. The recitals above are incorporated herein as material terms of this
First Amendment.
2. DEFINED TERMS. For all purposes of this First Amendment, except as otherwise

expressly provided or if the context otherwise requires, terms and phrases used in this First
Amendment shall have the meaning as defined in the DRRA. Paragraph 1.1 of the DRRA is
hereby amended as follows:

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:

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

(b) Zoning Ordinance, effective December §, 2021, as amended by and up to
and including Ordinance No. 803614;

(c) Subdivision regulations, effective December 12, 2023, as amended by and
up to and including Ordinance No. 804549,
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(d) Stormwater Management regulations, as amended by and up to and
including Ordinance No. 64357; and

(e) Forest Conservation regulations, as amended by and up to and including
Ordinance No. 718584.

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

1. Comprehenswe Plan effectlve August 6, 2016, as adopted by as
aded-by-a 6-and Bill No. 13294178; and

2. Comprehensnve Water and Sewer Plan as amended byand in effect as of

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 October 8, 2014, last revised October 9, 2014 and intended-te-be
recorded among the Plat Records of Talbot County, Maryland in Plat Cabinet MAS 83,
pages 458 through 464, inclusivehereafter. The Initial Plat is incorporated herein by
reference, and a reduced copy of the Initial Plat is attached hereto as Exhibit

1.1.39. “Pump Station/Substation Parcel” means the area or parcel of land
described in Paragraph 5.4 and depicted by Exhibit ___, or such alternative parcel(s) as
may be agreed by the parties pursuant to one or more public works agreements.

3. ExHiBITS. Exhibits referenced herein but not attached hereto shall be the same as
included in the DRRA. The following exhibits are attached hereto and incorporated herein and
amend, replace and restate in their entirety the corresponding Exhibit of the DRRA:

FA-E! Existing Development Approvals

FA-F Existing and Required Development Approvals and Permits
FA-H Legal Description of Property

FA-I Partial Assumption and Novation Agreement Form

FA-R Estoppel Certificate Form

FA-T Traffic Study Summary

The following exhibits are attached hereto and incorporated herein and added to the list of
Exhibits referenced by Paragraph 1.2 of the DRRA:

FA-1 Town Planning Commission Recommendation
FA-2 Town First Amendment Resolution
FA-3 County Planning Commission Resolution

! Exhibits to this First Amendment are referenced as (FA-#) to differentiate them from exhibits to the original DRRA.
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FA-4 County First Amendment Resolution

4. PRECEDENCE. If the terms and conditions of this First Amendment conflict with
any of the terms of the DRRA, the terms and conditions of this First Amendment shall take
precedence, shall prevail and shall be binding upon Town, County and SHS.

5. PARTIES. Paragraph 2.1 of the DRRA is hereby amended as follows:

2.1.  Parties; Capacities. The parties to this Agreement are the Town, County,
and SHS. The County initially 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 Code; (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 DRRASs 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 Town, County, and 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
Town, County, SHS and SHS-Successors. SHS entered into this Agreement as the
contract purchaser and intended developer of the Property. Prior to the First
Amendment, the County transferred the Property to SHS, with the exception of Lot

7. The County also owns Lot 6 as depicted by the Plat.

6. PARTIESPROPERTY. Paragraphs 2.2 and 2.2.1 of the DRRA are hereby amended
and restated in their entirety as follows:

2.2. Property. The real property that is subject to this Agreement consists
of portions of Talbot County Tax Map 17, Parcel 129, containing in aggregate
199.149 acres, more or less, which land area is more specifically depicted as Lots 1,
2,3, 5 and 7 by the Initial Plat (Exhibit .) and more particularly described by
Exhibit , except that upon dedication of any portion(s) of such lots to the Town
or County, such portion(s) shall automatically be released from this Agreement and

all rights and obligations hereunder.

2.2.1. The entities having the equitable and legal interests (including
lienholders) in the Property as of the Execution Date are the County, which is the
owner of Lot 7, and SHS, which is the owner of Lots 1,2, 3 and §.
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7. EXTENSION OF TERM. Paragraphs 2.5.1 and 2.5.2 of the DRRA are hereby
amended to extend the term of the rights and obligations established by the DRRA as follows:

2.5.1. Term. Except as to those provisions of this Agreement that
specifically provide for a longer duration, the term of this Agreement shall commence on
the Effective Date and shall continue until the thirtieth (30'"") anniversary of the date

of recordation of the First Amendment among the Coung Land Recordsfer—a
pened—ef—ﬂurty—(—?»())—yeafs—thereafter unless this Term is modified, extended, or

terminated pursuant to the provisions of this Agreement.

2.5.2. Justification. Parties acknowledge and agree that the Term of the
Agreement, as extended by the First Amendment, 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.

8. UPDATED NOTICE ADDRESSES. Pursuant to Paragraph 2.8 of the DRRA, the
parties acknowledge and agree that all notices to the parties under the DRRA shall be sent to the
following addresses unless the same are hereafter supplemented or revised:

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

Shore Health System, Inc. with copies to:

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: Kenneth Kozel, President Telephone: (410) 328-1635
Attn: Aaron Rabinowitz, Vice President &
General Counsel

SHS - DRRA

¢/o McAllister, DeTar, Showalter & Walker LLC
100 N. West Street

Easton, Maryland 21601

Telephone (410) 820-0259

Attn: Ryan Showalter, Esq.

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

Town of Easton with a copy to:
14 S. Harrison Street Ewing, Dietz, Fountain & Kehoe, P.A.
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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, Esq.

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

Talbot County with a copy 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: Patrick Thomas, Esq.

9. REPRESENTATIONS, WARRANTIES AND CERTIFICATIONSNOTICES. Each Party
hereby confirms that the representations, warranties and certifications set forth in Article 3 of the
DRRA are accurate as of the date of execution of this First Amendment, except as amended as
follows:

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

(c) Ownership of Property. The County hereby certifies that it is the owner of
legal and equitable interests in PrepertyLots 6 (Water Tower Parcel) and 7 (Pump
Station/Substation Parcel) as depicted by the Initial Subdivision Plat.

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

(a) 0wnersth of Properzy SHS hereby certifies that it has-exereised
I $ ptionsis the owner of the legal and

equltable mterests in the Propertv

10.  WATER TOWER IMPROVEMENTS. Paragraph 5.3 of the DRRA is hereby amended
as follows:

53  Water Tower Parcel. Based-en-a-watersupply-study-ofthe Fown-water

BrOViE : cetion—flows—fe .Elevatedwater
storage lmprovements will be requnred to support fire protectlon flow requirements
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at some stage of development of the Property. 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. Promptly upon recordation of this First Amendment, the CountySHS
shall initiate legislation to dedicate to the Town, in fee simple, a parcel of land
consisting of 1.0 acres, more or less, and designated as Lot 6 by the Initial

Subdwrsmn Plat for construction of an elevated water storage tanks—wideh—paree]
S meres et 2 depiete (“Water Tower

utrllty and access easement that extends across the Property between Hailem School
Road and Medical Center Parkway _for the benefit of the Water Tower Parcel. The
Hailem School Road access located at the western terminus of such easement shall 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 a forty (40) foot wide drainage, utility and access easement as depicted by the
Initial Subdivision PlatExhibitlk.

11.  Pump STATION PARCEL. Paragraph 5.4 of the DRRA is hereby amended as
follows:

5.4. Pump Station/Substatien Parcel. SHS shall subdivide and dedicate to the

Town, in fee simple, a parcel of land for construction of a wastewater pump station-and
an—eleetrie-mini-substation, which parcel shall be configured, sized and located as
agreed by SHS and Town eentains—1-253-aeres;-more-orless;and-is—depieted-by
Exh*bit—l: (“Pump StatlonlSubstatlon Parcel”) %e—Pump—Staﬂen#Substaﬂen—P&reel

aeqms*ﬁen—ef—the—llrepel*y— Such dedlcatlon shall mclude a thlrty (30) foot wrde

drainage and utility easement that authorizes the construction, maintenance and operation
of drainage and ut111ty 1mprovements (sewer, water gas, telepbenecommumcatlon fiber

and electric)-in—th :
Pereel—sludl—be—aeeessed—frem—Hmers—Lane—’Fhe Hmers Lane aeeess—shall—behmited
to—Town—utility-purpeses-and-may not be used for access to Development on the
Property without express approval by the County. Promptly upon recordation of
this First Amendment, the County shall initiate legislation to convey to SHS Lot 7
(as depicted by the Initial Subdivision Plat), which parcel is intended by the Parties
to be consolidated with Lot 1 as developable land, since such Lot 7 is no longer
needed as a site for a pump station or electric substation in light of this Paragraph
5.4 and Paragraph 5.5.

12.  SUBSTATION PARCEL(S). The DRRA is hereby amended to include the following
text as new Paragraph 5.5:
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S.5.  Substation Parcel(s). On such timing as may be agreed by the Town

and SHS, SHS shall dedicate to the Town one or more easement(s) or parcel(s) for
construction of the electrical substation required to provide the Permanent Primary
Electrical System Extension (“Substation Parcel(s)”) including any necessary access
easements. The location and size of the Substation Parcel shall be agreed upon by
SHS and Town. In the event that it is determined that dedication of the parcel is
desired, SHS shall subdivide and create the parcel for conveyance.

13. HAILEM ScHOOL ROAD IMPROVEMENTS. Paragraph 6.3.3 of the DRRA is hereby
amended as follows:

6.3.3. Hailem School Road. Initial 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 Substation Parcel(s) and 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, all 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. Netlater-than-eonveyanee-of
B re-Count-pursuantto-the-SHS-Optons,-SESshall-dediente-orenuse

AL IR

ap nhan Road 0 o madth o b ) ng MOAL nd _oaag hao owicting
road-eenterline: 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.
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14. NEW CoMMUNITY CENTER ENTRANCE. Paragraphs 6.3.6 and 6.3.7 of the DRRA
are hereby amended as follows:

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—er—pertion of land leeated—at10028—Ocean—Gateway;—Easton;

Maryland,—Tax—Map—0017,Pareel 0038 identified as “Medical Center Drive,
(Commercial Local Street), SREHA Plat 59033, Variable Width Right of Way” and

“Land Intended to be Dedicatedenated to the State Highway Administration, 3.968
acrest, SHA Plat # 59033” by the Initial Plat (“Entrance Parcel”), 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. Promptly-upen-reeordation-of this

First- Amendment; tTheThe County shall initiate legislation to convey the Entrance
Parcel to SHS or SHA in exchange for SHS’ construction of a new entrance to the

Talbot Community Center, the details of which shall be memorialized in one or

more public works agreements between SHS, County and Town.shall-havene
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15.  WATER SYSTEM. Paragraph 7.2.1 of the DRRA is hereby amended as follows:

7.2.1 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 shall be sized to accommodate the flows and capacities reserved under
Paragraph 7.3. The Water System Extension shall include the following:

6)) 12” water mains that extend to the southwestern and southeastern
areasoftheProperty in-thelocations-desisnated-k hibits-O-and-P-as-the limits-6
b1 ] ato IRAS—OOH

belew)—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;

(ii) 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
one or more public works agreement(s) between the Partiespursuant-to-Paragraph

0

9

12
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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) shall be memorialized by one or more publlc works agreements
:.:.:....;::.\. H Q hihite
MR

16. WASTEWATER SYSTEM. Paragraph 7.2.2 of the DRRA is hereby amended as
follows:

7.2.2 Wastewater System. The Town sewer system shall be extended to serve

the Property;-the-Community-Center; and such other areas as set forth in one or more

public works agreement(s) between the Partiesdetermined-pursuant-to-Paragraphs
73—and—F4—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 as set forth in one or more

publlc works agreement(s) between the Partlesdetermmed—wa—grawty—ﬂew

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

(iii)  a $22forcemain 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) all 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

W) 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 shall
be memorlallzed bv one or more publlc works agreement(s) between the Partiesare

13
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17.  UtiLity TIMEFRAMES. Paragraph 7.4 of the DRRA is hereby amended as
follows:

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. Details regarding the coordination, timeframes, design and
construction responsibilities for all utility infrastructure shall be memorialized by
one or more public works agreement(s) between the Parties.When-and-as-available;

14
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18. WATER & SEWER IMPROVEMENTS. Paragraph 7.5 of the DRRA is hereby
amended as follows:

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-loeation
ef—-lnmal-phases—ef—w-hiele-depleted—by—Ex-hibit—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, commercial and
fire protection purposes and for any other purposes (excluding, at SHS’ election,
irrigation) for which water may be used by or on the Property (collectively, the

16
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“Property Water Facilities”). TheProperty—WaterFaeilities—include;,—without
imitation;-a-16> Rte ine stubbed-to-and-terminated-with-a-valve-g e

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/Substatien Parcel in accordance with

construction plans approved by the Town—the—general—leeaﬂen—of—m:ﬂal—phases—ef
whieh-is-depieted-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/Substatien Parcel

(collectively, the “Property Wastewater Facilities”). SHS-shall-design-and-eonstruet

19. WATER & SEWER IMPROVEMENTS. Paragraph 7.6 of the DRRA is deleted in its
entirety:

17
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20. UriLity DEDICATIONSCOST ALLOCATION & RESPONSIBILITY. Paragraph 7.7 of
the DRRA is hereby amended as follows:

7.7. Cost Allocation and Responsibility. Allocation of costs and
responsibilities for construction of utilities to serve Development of the Property
shall be memorialized by one or more public works agreement(s) between the Town
and SHS, and, if applicable, the County.

18
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21.  IRRIGATION WELLS. Paragraph 7.8 of the DRRA is hereby amended as follows:
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

19
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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) shall be at the discretion of SHS and SHS-Successors subject to
applicable permits, except that no irrigation wells shall be permitted in the Magothy
or Upper Patapsco aquifers. No such well(s) or any system connected thereto may be
connected to the Town water system or any facility connected to the Town water system.

22.  UtiLity DEDICATIONS. Paragraph 7.10 of the DRRA is hereby amended as
follows:

7.10. Dedication to Town. The Water Facilities, Wastewater Facilities, all duct

banks intended for use by the Towndeseribed-by Paragraph-7-12-(subjeet-to-certain
express—reservations), Gas System Extension(defined—belew), and all 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.

23.  GAS SYSTEM EXTENSION. Paragraph 7.11 of the DRRA is hereby amended as
follows:

7.11. Gas System Extension. Gas service, if any, for development of the
Property shall be provided by the Town, with responsibilities for system
improvements and extensions to be determined in accordance with the applicable
tariff and memorialized by one or more public works agreement(s) between the
TOWﬂandSHS n Paragrank ho avwn-cha D

“Gas System Extension”)-SHS-shall-be

24. Duct BANKS. Paragraph 7.12 of the DRRA is hereby amended as follows:
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7.12. Property Duct Bank. The design, location, quality and responsibility for
construction of duct banks in connection with the development of the Property shall be
memorialized by one or more public works agreement(s) between the Town and

25.  ELECTRIC SERVICE. Paragraph 7.13 of the DRRA is hereby amended as follows:

7.13. Electric Service and System Extension. Electric service for
development of the Property shall be provided by the Town, with responsibilities
for system improvements and extensions to be determined in accordance with the
applicable tariff and memorialized by one or more public works agreement(s)

between the Town and SHS. Fewn-shall provide-temporary-eleetrie serviee-(1000A;
43¢ Phase)-to—within-ene-hundred-(100)feet-of-the proposed-central-energ
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26.  EASEMENTS. Paragraph 9.1 of the DRRA is hereby amended as follows:

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 shall be necessary
for the installation, 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 as established by one or more public works agreement(s) between
thePal’tieS nundv_3 n Pg n
SHS.

27.  RECORDATION OF FIRST AMENDMENT. This First Amendment shall be recorded
in the County Land Records within twenty (20) days of the last date of execution of this First
Amendment at SHS’ expense.
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28. ENTIRE AGREEMENT; INCORPORATION BY REFERENCE. The Agreement, as
amended by this First Amendment, constitutes the entire understanding between the Parties with
respect to the transactions contemplated by the Agreement, and all prior oral or written
understandings, representations and statements are merged into the Agreement except the
Annexation Agreement. All exhibits and other document attached to this First Amendment are
incorporated herein by reference for the purposes set forth herein.

29. No PArTY DEEMED DRAFTER. The final language of this First Amendment
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 First Amendment for purposes of judicial construction.

30. CountERPARTS. This First Amendment may be executed by the Parties in
counterparts, which counterparts shall be construed together and have the same effect as if all of
the parties had executed the same instrument.

31. RATIFICATION OF DRRA. Except as expressly modified herein, all terms and
conditions of the DRRA shall remain in full force and effect.

REMAINDER OF PAGE INTENTIONALLY BLANK

23



DRAFT 5/3/24

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

ATTEST: TOWN OF EASTON
By: (SEAL)
Donald J. Richardson, Town Manager Megan J.M. Cook, Mayor
Approved as to form and legal sufficiency
by Sharon VanEmburgh, Esq., Town Attorney
STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT:
I HEREBY CERTIFY, that on this day of , 2024, before me, a

Notary Public of the State aforesaid, personally appeared Megan J M. Cook, who acknowledged
herself 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 foregoing
Agreement, and acknowledged that she 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

SIGNATURES CONTINUE ON FOLLOWING PAGES
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ATTEST: TALBOT COUNTY, MARYLAND
By: (SEAL)
Clay Stamp, County Manager Chuck Callahan, President
Talbot County Council

Approved as to form and legal sufficiency
by Patrick Thomas, Esq., County Attorney

STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT:

I HEREBY CERTIFY, that on this day of , 2024, before me, the
subscriber, a Notary Public of the State of Maryland, personally appeared Chuck Callahan, who
acknowledged himself to be the President of the TALBOT COUNTY COUNCIL, the chief
executive of Talbot County, Maryland, a charter county and political subdivision of the State of
Maryland, and that he as such President, being authorized so to do, executed the foregoing
Agreement for the purposes therein contained by signing the name of said Talbot County,
Maryland, by himself as President.

AS WITNESS my hand and Notarial seal.

Notary Public
My commission expires:

SIGNATURES CONTINUE ON FOLLOWING PAGE
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ATTEST: SHORE HEALTH SYSTEM, INC.

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

STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT:

I HEREBY CERTIFY, that on this ___ day of , 2024, 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 foregoing 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

I hereby certify this Agreement was prepared by or under the supervision of the
undersigned, an attorney admitted to practice by the Supreme Court of Maryland.

Ryan D. Showalter, Esq.
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EXISTING AND REQUIRED DEVELOPMENT APPROVALS AND PERMITS

Existing Development Approvals and Permits

b=

Establishment of Regional Healthcare District for the Property;

Sketch site plan approval for the Hospital issued October, 2023;

Maryland Department of the Environment nontidal wetlands permit;

Subdivision plat recorded in Plat Cabinet MAS 83, pages 458 through 464, inclusive
(Initial Plat);

Forest conservation approval for the Property issued in conjunction with approval of the
Initial Plat;

Sewer and/or water reservations or allocations as set forth in Paragraph 7.2.3 of the
DRRA; and

Talbot County Bill 1231 vacating the portion of Rt. 662 to be transferred to the County
following completion of the new Rt. 662 alignment.

Required Development Approvals and Permits

b S

SN

13

State Highway Administration access and/or improvements construction permits;
Maryland Department of the Environment nontidal wetlands permit;

Final site plan approval for all phases of the Project;

Subdivision plat(s) consolidating Lots 1 and 7, establishing the Substation Parcel, Pump
Station Parcel and all subsequent phases of the Project;

Supplemental sewer and/or water reservations or allocations;

Variances;

Special exceptions;

Street abandonments/vacations;

Stormwater management plan approvals;

. Sediment and erosion control approvals;
11.
12.

Grading permits;
Building permits; and

. Occupancy certificates.



EXHIBIT FA-G
PLAT SHOWING PROPERTY

The attached plat is a reduced-scale copy of the subdivision plat prepared by Daft
McCune Walker Inc. entitled “PLAT oF SUBDIVISION, LoTs 1 THROUGH 7, PARCEL A, AND REVISED
TAax PARCEL 38", dated October 8, 2014, last revised October 9, 2014 and intended—te—be
recorded among the Plat Records of Talbot County, Maryland in Plat Cabinet MAS 83, pages
458 through 464, inclusivehereafter, which full-scale record plat is incorporated herein by
reference.




EXHIBIT FA-H
LEGAL DESCRIPTION OF PROPERTY

The Property subject to this Agreement consists of Lots 1, 2, 3, 5 and 75 as depicted and
described by the Initial Plat, which Initial Plat is incorporated herem ffor—Sweh-reperz-is

more particularly describedptions thereof by metes and bounds, courses and distances by-the
sllowinslesal - deserintions—nrepared—k Dg MeCune—&—Walke ne.—attached-herete




EXHIBIT FA-I
PARTIAL ASSIGNMENT, ASSUMPTION AND NOVATION AGREEMENT FORM

THIS PARTIAL ASSIGNMENT, ASSUMPTION AND NOVATION AGREEMENT
(“Agreement”) is entered by and between Shore Health System, Inc., a Maryland corporation
(“SHS”), Town of Easton, a Maryland municipal corporation (“Town”), Talbot County,
Maryland, a Maryland charter county (“County”) and , a
(“SHS-Assignee”).

Recitals

A. SHS, Town and County entered into a Development Rights and Responsibilities
Agreement—(“Development—Agreement?);—whieh—is dated October 14, 2014 and whieh—is
recorded among the Land Records of Talbot County at Liber MAS 2206—, folio 266—— , as
amended by a First Amendment to Development Rights and Responsibilities Agreement
dated » 2024 and recorded at Liber , folio (collectively, the
“Development Agreement”). Pursuant to the Development Agreement, SHS agreed to develop
certain property more particularly described in the Development Agreement (“Subject
Property”) subject to certain conditions and obligations set forth in the Development
Agreement.

B. SHS desires to assign a portion of its respective interests under the Development
Agreement to SHS-Assignee under a written agreement dated __,20__ as to that
portion of the Subject Property identified and described in Attachment 1, which is attached
hereto and incorporated herein by this reference (“Assigned Property”).

C. Pursuant to Paragraphs 2.6.1 and 2.6.3 of the Development Agreement,
SHS-Assignee agrees to assume all of SHS’ obligations and be subject to all of the provisions of
the Development Agreement with respect to the Assigned Property and Town and County agree
to release SHS with respect to the Assigned Property.

D. Town and County acknowledge and agree that SHS-Assignee and SHS have
complied with the requirements of Paragraph 2.6.3. of the Development Agreement.

NOW, THEREFORE, SHS, Town, County and Assignee hereby agree as follows:

1. With respect to the Assigned Property, SHS-Assignee hereby assumes all of the
burdens and obligations of SHS under the Development Agreement, and agrees to assume and
fully perform all of the duties and obligations of SHS under the Development Agreement, and to
be subject to all the terms and conditions thereof, it being the express intention and agreement of
SHS, SHS-Assignee, Town and County that, upon the execution of this Agreement,
SHS-Assignee shall become substituted for SHS under the Development Agreement with respect
to the Assigned Property and SHS shall be released from all obligations related to the Assigned

Property.



2. All of the covenants, terms and conditions set forth herein shall be binding upon
and shall inure to the benefit of the parties hereto and to their respective heirs, personal
representatives, successors and assigns.

3. The Town and County may rely upon this Agreement in consenting to the
assignment of rights to and assumption of obligations by the Assignee, and the release of SHS
from obligations, relating to the Assigned Property hereunder.

4. This Agreement shall be recorded among the Land Records of Talbot County,
Maryland.

5. The individuals executing this Agreement represent and warrant that they have
the right, power, and legal capacity, and authority to enter into and to execute this Agreement on
behalf of the respective legal entities of SHS, SHS-Assignee, Town and County.

6. The Recitals above are incorporated herein as material terms of this Agreement.
[This form is included in this Agreement solely as a resource and does not preclude the Parties
from revising this form or adding additional or special provisions, rights and obligations

pertaining to any particular assignments)

IN WITNESS WHEREOF, the parties do hereby agree to the full performance of the
terms set forth herein.

SHS SHS-ASSIGNEE
By: By:

Name/Title: Name/Title:

Date: Date:

TOWN COUNTY

By: By:

Name/Title: Name/Title:

Date: Date:

[ACKNOWLEDGMENTS ATTACHED]



ATTACHMENT 1

LOCATION AND LEGAL DESCRIPTION OF THE PORTION
OF THE PROPERTY ASSIGNED (“ASSIGNED PROPERTY”’)




EXHIBIT FA-R
FORM OF ESTOPPEL CERTIFICATE

Date: ,20

To:

Re:  Development Rights and Responsibilities Agreement, dated October 14, 2014,

executed by Shore Health System, Inc. (“SHS”), Town of Easton (“Town”) and

Talbot County, Maryland (“County”) recorded at Liber MAS 2206—— folio

266—— in the Land Records of Talbot County, Maryland, as amended by a

First Amendment dated » 2024 and recorded at Liber , folio
(collectively, the “Development Agreement”).

Ladies/Gentlemen:

In accordance with the Development Agreement, [SHS/the Town/the County] has the
authority to certify, as of the date hereof, the following. Capitalized terms herein will have the
meanings assigned to them in the Development Agreement unless otherwise defined herein:

5. The Parcel covered by this Estoppel Certificate is depicted by Exhibit “A”
attached hereto and is referred to herein as the “Parcel”.

6. The Development Agreement is in full force and effect with respect to the Parcel
and has not been amended, modified or supplemented in any way except as follows: (if none, so
indicate):

7. [SHS/the Town/the County] has not sent any notices of default to the [SHS/the
Town/the County] or [SHS/the Town/the County] of the Parcel under the Development
Agreement which remain uncured, except as follows (if none, so indicate):

a. _ ;and
b.

8. This Estoppel Certificate is made by [SHS/the Town/the County] and may be
relied upon by the addressee in its capacity as a lender related to or secured by the Parcel or as a
purchaser or lessee of the Parcel, as applicable. The undersigned has authority to execute this
Estoppel Certificate on behalf of [SHS/the Town/the County].

Respectfully,

[SHS/ Town / County ]



By:

Name, Title:




EXHIBIT FA-T
TRAFFIC STUDY

A “Traffic Impact Analysis, Shore Health System Medial Campus, Talbot County, Maryland”,
prepared by The Traffic Group and dated May 12, 2010 has been reviewed by the Town, County
and SHA and approved by SHA.

In response to comments and questions by Town and County staff, The Traffic Group reviewed
additional intersections as described in a letter report addressed to Zach Smith, Town of Easton
entitled “Supplement to Traffic Impact Analysis dated May 12, 2010”, dated September 28,
2010.

To further evaluate potential impacts on County Roads, the County Department of Public Works
engaged Wallace, Montgomery & Associates, LLC (“WMA”) to review the Traffic Impact
Analysis prepared by The Traffic Group. WMA’s conclusions are summarized in a report
entitled “Traffic Impact Analysis, Shore Health System Medial Campus, Easton, Maryland” and
dated May 2011.

The foregoing were reviewed and confirmed by a “Traffic Impact Analysis, University of
Maryland Medical System, Easton Hospital” prepared by The Traffic Group, dated November
15, 2023 and revised February 9, 2024,

These four traffic impact analyses are referred to collectively as the “Traffic Study”. Complete
copies of the Traffic Study, including all appendices, are on file with the Town and County. The
Traffic Group analyses were evaluated by SHA to determine the nature and extent of
transportation improvements to State highways required by Development of the Property as
described in such reports. The Traffic Study was reviewed by the Town and County to
determine the traffic impacts on County and Town roads from build-out of Section One using
then-current projections. The parties acknowledge and agree that the Traffic Study was not
intended to and shall not be interpreted or applied to limit uses or Development of the Property.



EXHIBIT FA-1

TOWN PLANNING COMMISSION LETTER



EXHIBIT FA-2

TOWN FIRST AMENDMENT RESOLUTION



EXHIBIT FA-3

COUNTY PLANNING COMMISSION RESOLUTION



EXHIBIT FA-4

COUNTY FIRST AMENDMENT RESOLUTION
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PUBLIC HEARING

Having been posted and Notice, Time and Place of Hearing and Title of Resolution No.
357 having been published, a public hearing was held on June 11, 2024, at 5:30 p.m. in the Bradley
Meeting Room, South Wing, Talbot County Courthouse, 11 N. Washington Street, Easton,
Maryland.

BY THE COUNCIL
Read the second time:

Adopted: June 11, 2024

By Order: W W ;i AMW

Susan W. Moran, Secretary

Callahan - Aye
Stepp - Aye
Lesher . Aye
Mielke - Abstain
Haythe - Absent

Effective: June 11, 2024



