NEGOTIATION PROCEDURE AND SETTLEMENT AGREEMENT

THIS NEGOTIATION PROCEDURE AND SETTLEMENT AGREEMENT (the
“Agreement”) made and entered into this t dayof Febvroeryy . 2009, by and among
CARROLL TOWNSHIP, a Second Class Township, with address at 555 Chestnut Grove Road,
Dillsburg, Pennsylvania (“Township™)

and

DILLSBURG VENTURES, LLC, a Maryland limited liability company, with
business address of 113 Westminster Road, Suite 200 Reistertown, Maryland (“Dillsburg
Ventures™).

RECITALS

A Dillsburg is the owner of an approximate 44.7 acre tract of land located on
Logan Road adjacent to U.S. Route 15 and Harrisburg Pike in Carroll Township (the
“Property™); and

B. Dillsburg has submitted preliminary land development plans entitled
“Preliminary Subdivision & Land Development Plan for the Village of South Mountain™ for a
Traditional Neighborhood Design project consisting of a mixture of 236 residential units and
neighborhood center civic and office uses (the “Plans™); and

|24 On February 25, 2008, the Township issued their written decision denying
the Plans and requested waivers (the “Township Decision™); and

D. On March 25, 2008, Dillsburg Ventures filed a Notice of Appeal with the
Court of Common Pleas of York County at Docket No. 2008-SU-1421-Y08 challenging the
Township Decision; and

E. On July 23, 2008, the Court of Common Pleas of York County issued an
Order and Opinion reversing the Township Decision, requiring the Plans to be approved as
presented (the “Trial Court Decision™); and

F. On August 20, 2008, the Township filed an Appeal to the Commonwealth
Court of Pennsylvania at Docket No. 1588 CD 2008 challenging the Trial Court Decision (the
“Appeal™); and

G. The Appeal is currently subject to the mediation program of the

Commonwealth Court and counsel for both parties have participated in several mediation
sessions with the Commonwealth Court; and
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H. The parties, through their staff and consultants, have met several times to
discuss alternative plans for development on the Property as a way to settle the Appeal; and

[. The parties have agreed in concept of an alternate plan for development of
the Property which would best meet the concerns of the Township, while providing sufficient
development opportunities to Dillsburg Ventures; and

1§ The parties desire to memorialize their understanding concerning the
ongoing negotiations leading to the finalization and approval of the alternate plan and set forth a
process by which the alternate plan will be approved as a preliminary land development plan and
as a full and final settlement of the Appeal.

NOW, THEREFORE. for and in consideration of the mutual covenants and
promises contained herein, and intending to be legally bound hereby, the parties hereto agree as
follows:

1. RECITALS. The foregoing recitals are incorporated herein by reference
as 1f set forth fully herein, and constitute a material portion of this Agreement.

2 APPROVAL OF CONCEPT SKETCH PLAN. The parties agree that
the concept sketch plan attached hereto as Exhibit “A” (the “Sketch Plan™), titled “The Village at
South Mountain Design No. 18B” represents an acceptable development on the Property and is
generally consistent with Carroll Township ordinances as to general site layout and design. The
parties agree that the Sketch Plan shall form the basic layout and site design for the forthcoming
land development plans to be submitted by Dillsburg Ventures.

z 5 SUBMISSION AND REVIEW OF LAND DEVELOPMENT PLANS.
The parties agree that the submission, review and approval of the land development plans for the
Property shall be according to the following schedule (three copies of all documents shall be
submitted to the Township):

(a) Dillsburg Ventures will submit land development plans, consistent
with the Sketch Plan to Carroll Township on or before April 14, 2009. The submission
shall include a revised traffic impact study, a revised stormwater report and architectural
design standards. There shall be no fee due with the submission. The submission will be
made in accordance with the preliminary plan requirements of the Township Subdivision
and Land Development Ordinance.

(b)  Carroll Township engineer and staff shall review the submitted
plans and materials for conformity to Township ordinances. The Township shall deliver
to Dillsburg Ventures a review letter of the submitted materials on or before May 5, 2009
indicating conformity or non-conformity with the Township Ordinances.

(c) Dillsburg Ventures will submit revised land development plans and
supporting documents addressing the Township comments on or before May 19, 2009.
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