COUNTY COUNCIL
OF

TALBOT COUNTY, MARYLAND

2020 Legislative Session, Legislative Day No.: April 28, 2020

Resolution No.: 284

Introduced by: Mr. Callahan. Mr. Divilio, Mr. Lesher, Mr. Pack, Ms. Price

A RESOLUTION TO APPROVE EXECUTION OF AN OPTION TO LEASE AS WELL
AS THE TERMS OF A LONG-TERM LEASE OF CERTAIN UNIMPROVED LAND
LOCATED ADJACENT TO THE EXISTING CELLULAR TOWER ON CORKRAN
ROAD AT THE EASTON AIRPORT TO NEW CINGULAR WIRELESS PCS, LLC; THE
LAND TO BE LEASED CONSISTING OF FOUR HUNDRED FOURTEEN (414) SQUARE
FEET; THE TERM OF THE OPTION BEING ONE-YEAR IN EXCHANGE FOR THE
NON-REFUNDABLE SUM OF ONE THOUSAND DOLLARS ($1,000.00); AND, THE
TERM OF THE LEASE BEING FIVE (5) YEARS WITH RENT OF ONE THOUSAND
DOLLARS ($1,000.00) PER MONTH, SUBJECT TO A THREE PERCENT (3%) ANNUAL
ESCALATOR, AND THE RIGHT TO RENEW SAID LEASE FOR FIVE (5) SUCCESSIVE
RENEWAL TERMS OF FIVE (5) YEARS EACH

By the Council, April 28, 2020

Introduced, read the first time, and ordered posted, with Public Hearing scheduled on
Tuesday., May 26. 2020 at 6:30 p.m. in the Wye Oak Room, Talbot County Community Center,
10028 Ocean Gateway, Easton, Maryland 21601.
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A RESOLUTION TO APPROVE EXECUTION OF AN OPTION TO LEASE AS WELL A
RESOLUTION TO APPROVE EXECUTION OF AN OPTION TO LEASE AS WELL AS
THE TERMS OF A LONG-TERM LEASE OF CERTAIN UNIMPROVED LAND
LOCATED ADJACENT TO THE EXISTING CELLULAR TOWER ON CORKRAN
ROAD AT THE EASTON AIRPORT TO NEW CINGULAR WIRELESS PCS, LLC; THE
LAND TO BE LEASED CONSISTING OF FOUR HUNDRED FOURTEEN (414) SQUARE
FEET; THE TERM OF THE OPTION BEING ONE-YEAR IN EXCHANGE FOR THE
NON-REFUNDABLE SUM OF ONE THOUSAND DOLLARS ($1,000.00); AND, THE
TERM OF THE LEASE BEING FIVE (5) YEARS WITH RENT OF ONE THOUSAND
DOLLARS ($1,000.00) PER MONTH, SUBJECT TO A THREE PERCENT (3%) ANNUAL
ESCALATOR, AND THE RIGHT TO RENEW SAID LEASE FOR FIVE (5) SUCCESSIVE
RENEWAL TERMS OF FIVE (5) YEARS EACH

WHEREAS, Local Government Article § 10-312 requires a public hearing to provide the
public an opportunity to comment upon proposed leases of real property owned by Talbot County;

and,

WHEREAS, Talbot County has properly advertised the proposed transactions for a public
hearing to receive public comment.

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

1. The terms of the Site Lease Agreement (attached hereto as Exhibit “A” and incorporated
by reference herein) shall be and are hereby APPROVED.

2. The County Manager is hereby authorized and directed to execute the Site Lease
Agreement on behalf of Talbot County, Maryland.

3. This Resolution shall become effective immediately upon adoption.
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EXHIBIT "A"

SITE LEASE AGREEMENT

This SITE LEASE AGREEMENT (this “Agreement”) is effective the date of the last signature on this
Agreement (the “Effective Date”) by and between TALBOT COUNTY, MARYLAND, a political subdivision
of the State of Maryland (“Landlord”) and NEW CINGULAR WIRELESS PCS, LLC, a Delaware Limited
Liability Company with its principal office at 1025 Lenox Park Blvd NE, Third Floor, Atlanta, GA 30319
(“Tenant”).

Landlord and Tenant agree to the following:

1. Property Description. Landlord is the owner of the real property located at 29137 Newman Road,
Easton, Maryland 21601, further described as Tax Map 25, Grid 17, Parcel 104, being further described on
Exhibit A (the “Property”). The Property includes the premises to be leased, which is comprised of
approximately 414 square feet described, inter alia, as “PROPOSED AT&T 18°-0” X 23°-0” EQUIPMENT
LEASE AREA (APPROX. 414 SQ. FT. TOTAL) (SEE SHEET LE-2 FOR ADDITIONAL INFO)” on a site
plan titled “SAINT AUBINS HEIGHTS FA #10138165 28986 CORKRAN ROAD, EASTON, MD 21601
TALBOT COUNTY?” attached hereto as Exhibit B, together with the non-exclusive right for ingress and egress,
seven (7) days a week twenty-four (24) hours a day over or along a thirty foot (30°) wide right-of-way extending
from the nearest public right-of-way, Corkran Road, and for the installation and maintenance of utility wires,
poles, cables, conduits and pipes as further described herein (the “Premises™).

2. Option.

() Landlord grants to Tenant an option (the “Option”) to lease the premises in accordance with the
terms of this Agreement.

(b) During the Option Term, and during the Term, and provided Tenant’s activities do not materially
and adversely interfere with Easton Airport operations or other Easton Airport tenants’ lawful use of their premises,
Tenant and its agents, engineers, surveyors and other representatives will have the right to enter upon the Property
to inspect, examine, conduct soil borings, drainage testing, material sampling, radio frequency testing and other
geological or engineering tests or studies of the Property (collectively, the “Tests™), to apply for and obtain licenses,
permits, approvals, or other relief required of or deemed necessary or appropriate at Tenant’s sole discretion for
its use of the Premises and include, without limitation, applications for zoning variances, zoning ordinances,
amendments, special use permits, and construction permits (collectively, the “Governmental Approvals”),
initiate the ordering and/or scheduling of necessary utilities, and otherwise to do those things on or off the Property
that, in the opinion of Tenant, are necessary in Tenant’s sole discretion to determine the physical condition of the
Property, the environmental history of the Property, Landlord’s title to the Property and the feasibility or suitability
of the Property for Tenant’s Permitted Use, all at Tenant’s expense. Tenant will not be liable to Landlord or any
third party on account of any pre-existing defect or condition on or with respect to the Property, whether or not such
defect or condition is disclosed by Tenant’s inspection. Tenant will restore the Property to its condition as it existed
at the commencement of the Option Term, reasonable wear and tear and loss by casualty or other causes beyond
Tenant’s control excepted. During the Option Term, Tenant agrees to maintain insurance and indemnify Landlord
to the same extent as set forth in Paragraph 15, below.

(c) In consideration of Landlord granting Tenant the Option, Tenant agrees to pay Landlord the sum
of One Thousand Dollars ($1,000.00) within thirty (30) business days after the Effective Date. The Option may
be exercised during an initial term of one (1) year commencing on the Effective Date (the “Initial Option Term”)
which term may be renewed by Tenant for an additional one (1) year (the “Renewal Option Term”) upon written
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notification to Landlord and the payment of an additional One Thousand Dollars ($1,000.00) no later than five
(5) days prior to the expiration date of the Initial Option Term. The Initial Option Term and any Renewal Option
Term are collectively referred to as the “Option Term.”

(d) The Option may be sold, assigned or transferred at any time by Tenant in accordance with Section
19.

(e) During the Option Term, Tenant may exercise the Option by notifying Landlord in writing. If
Tenant exercises the Option, then Landlord leases the Premises to Tenant subject to the terms and conditions of
this Agreement. If Tenant does not exercise the Option during the Initial Option Term or any extension thereof,
then this Agreement will terminate, and the parties will have no further liability to each other.

3.  Notice and Public Comment. Tenant acknowledges and agrees that Landlord must comply with
the notice and comment requirements set forth in Local Government Article (“LG”) § 10-312, Md. Code Ann.,
prior to disposition of the Premises to Tenant under the terms and conditions of the Agreement. Tenant further
acknowledges and agrees that this Agreement is expressly conditioned upon compliance with LG § 10-312 and
that Landlord reserves the right to terminate this Agreement if after receiving public comment, Landlord
determines that such disposition is not in the public interest, provided such determination is made within 90 days
after the last required notice is published and Tenant has no further liability.

4. _Landlord Cooperation. During the Term (as defined below), Landlord shall cooperate with
Tenant’s due diligence activities, which shall include, but not be limited to, access to the Property for inspections,
testing, permitting related to the Permitted Uses (as defined below). Landlord authorizes Tenant to file, submit
and obtain all zoning, land use and other applications for Governmental Approvals required for the Permitted
Uses from all applicable governmental and quasi-governmental entities. Landlord’s cooperation shall include the
prompt execution and delivery of any documents necessary to obtain and maintain Governmental Approvals or
utility services. Additionally, Landlord shall not take any actions which are in conflict with or interfere with
Tenant’s Governmental Approvals.

5. Antenna Facilities and Permitted Uses. Tenant leases the Premises for its equipment, personal
property and improvements associated with Tenant’s wireless communications business (the “Antenna
Facilities”). The Premises may be used for the construction, installation, operation, maintenance, repair, addition,
upgrading, removal or replacement of any and all Antenna Facilities (the “Permitted Uses™) for no fee or
additional consideration. The Antenna Facilities shall remain the exclusive property of Tenant and shall not be
considered fixtures. Tenant, at its expense, may use any and all reasonable means as Tenant deems necessary to
control, secure or restrict access to the Antenna Facilities. If necessary to maintain service, Tenant shall have the
right to seek Landlord’s approval to locate a cell-on-wheels, or other temporary antenna facility on the Property,
which approval shall not be unreasonably withheld. Landlord shall cooperate with the placement of any duly
approved temporary facility at a mutually acceptable location.

6. Lease Term.

a) The Initial Term of the Lease shall be five (5) years commencing on the date that Tenant
exercises the Option (the “Commencement Date”), and ending at 11:59 p.m. on the day immediately preceding
the fifth (5™) anniversary of the Commencement Date (the “Initial Term™). The Initial Term, together with any
Renewal Terms are referred to collectively as the “Term.”
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b) The Initial Term shall automatically renew for five (5) successive renewal terms of five (5)
years each (each a "Renewal Term"), provided, however, that Tenant may elect not to renew by providing written
notice prior to the expiration of the then current Term.

¢) Upon the expiration of the final Renewal Term, Tenant shall have the right to continue to
occupy the Premises and the Term shall automatically extend for successive one (1) year periods (each, an
“Extended Period”). Landlord may terminate the renewal of any Extended Period by delivery of notice at least
six (6) months prior to the end of the then current Extended Period. Tenant may terminate any Extended Period
at any time by delivery of notice to Landlord.

7. Rent/Other Charges.

a) Upon the Commencement Date, Tenant shall pay Landlord rent in the amount of One
Thousand Dollars ($1,000.00) per month (the “Rent”). Tenant shall deliver Rent to Landlord at the address
specified in Section 15, or by electronic payment. The first Rent payment shall be due within forty-five (45) days
after the Commencement Date. Subsequent Rent shall be payable by the fifth day of each month.

b) The Rent shall be increased annually by three percent (3%) on July 1% of each year during the
Term and any Renewal Terms. The Rent shall continue to be paid on a monthly basis.

c) Rent for any partial month shall be prorated on a per day basis, based on the number of days
in the month in question. Landlord shall cooperate with Tenant regarding the use of any electronic rent payment
systems or the provision of any associated documentation. Tenant may condition payment of Rent and any other
sums payable under this Agreement upon Tenant’s receipt of a duly completed IRS form W-9, or similar
governmental form.

8. Interference. Tenant agrees to install equipment of the type and frequency which will not cause
harmful interference which is measurable in accordance with then existing industry standards to (a) any equipment
of Landlord, whenever it may be placed upon the Property, provided that such equipment is in compliance with
Federal Communications Commission non-interference rules and used in accordance with the manufacturer’s
specifications, or (b) any equipment of any other tenants of the Property which existed on the Property prior to
the date this Agreement is executed by the Parties. If Landlord provides Tenant with written notice of such
interference believed to be caused by Tenant’s equipment or Tenant’s operations at the Premises, Tenant shall
take immediate steps to investigate such claim. If a qualified radio frequency engineer of Landlord, or other
suitable technician approved Landlord and Tenant, determines or confirms that either Tenant’s equipment or
Tenant’s operations at the Premises is causing the interference, Tenant shall promptly eliminate such interference
within fifteen (15) days after such determination or suspend its operations, or use of the equipment, causing the
interference at the Premises (except for intermittent testing at times reasonably acceptable to Landlord to
determine compliance with this provision) until the interference is corrected. Landlord agrees that any other
tenants of the Property who currently have or in the future take possession of the Property will be permitted to
install only such equipment that is of the type and frequency which will not cause harmful interference which is
measurable in accordance with then existing industry standards to the then existing equipment of Tenant. The
parties acknowledge that there will not be an adequate remedy at law for noncompliance with the provisions of
this Paragraph and therefore, either Party shall have the right to equitable remedies, such as, without limitation,
injunctive relief and specific performance.
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9, Utility Services.

a) Tenant shall have the right to connect to, maintain, repair, upgrade, remove or replace existing
utility related equipment and shall have the right to install new utility related equipment to service its Antenna
Facilities, or cell-on-wheels on, or serving the Property (collectively, the “Utility Facilities”).

b) Tenant shall be responsible for all utilities charges for electricity, or any other utility service
used by Tenant on the Premises. Tenant may install separate meters for Tenant’s utility usage.

10. Access.

a) Landlord shall furnish, at no additional charge to Tenant, unimpeded access to the Premises on
a 24-hours-a-day, 7-days-a-week basis to Tenant and Tenant’s employees, agents, contractors and other
designees.

b) Landlord grants Tenant, at no additional Rent or charge, the non-exclusive right on, over, under
and across the Property from the nearest public right-of-way, Corkran Road, for ingress, egress, communications,
power and other utilities, construction, demolition and access to the Premises and any Utility Facilities.

11. Termination. Tenant may terminate this Agreement without further liability, upon thirty (30) days
prior written notice to Landlord, for any of the following reasons: (i) changes in local or state laws or regulations
which adversely affect Tenant’s ability to operate; (ii) a Federal Communications Commission (“FCC”) ruling
or regulation that is beyond the control of Tenant; (iii) technical or economic reasons including without limitation
termination of Tenant’s Tower Space License at the Property; or (iv) if Tenant is unable to obtain any
Governmental Approval required for the construction or operation of Tenant’s Antenna Facilities. Upon ninety
(90) days prior written notice to Landlord, Tenant may terminate this Agreement for any or no reason.

12. Casualty and Condemnation. In the event of damage by fire or other casualty to the Premises or
Antenna Facilities that cannot reasonably be expected to be repaired within 45 days following same, or if the
damage is such that it may reasonably be expected to disrupt Tenant’s operations at the Premises for more than
45 days, then, if such fire or other casualty was not caused by Tenant, Tenant may terminate this Agreement upon
15 days prior written notice to Landlord. Notwithstanding the foregoing, provided the Tenant did not cause the
fire or other casualty, the rent shall abate during the period of repair following such fire or other casualty in
proportion to the degree to which Tenant’s use of the Premises is impaired. If the Premises or Antenna Facilities,
or any portion thereof, are taken or condemned by power of eminent domain or other governmental taking, then,
Tenant shall have option of terminating this Agreement or continuing, to the extent possible, in which event rent
shall abate in proportion to the degree to which Tenant’s use of the Premises and/or Antenna Facilities is impaired.
Tenant may on its own behalf make a claim in any condemnation proceeding involving the Premises for losses
related to the equipment, conduits, fixtures, its relocation costs and damages (but not for loss of its leasehold
interest).

13.  Default and Right to Cure. A party shall be deemed in default under this Agreement if it fails to
make any payment, or to perform any obligation required of it within any applicable time period specified and
does not commence curing such breach within thirty (30) days after receipt of written notice of such breach from
the non-defaulting party (“Default”). This Agreement, or Tenant’s rights of possession shall not be terminated
due to any Tenant Default unless: (a) the Default is material; and, (b) Landlord shall have given Tenant not less
than thirty (30) days prior written notice, after the expiration of the cure period described above, and Tenant fails
to cure or commence the cure of such Default within the second thirty (30) day notice period.
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14. Taxes. Tenant shall have the responsibility to pay any personal property, real estate taxes,
assessments, or charges owed on the Property as a result of Tenant’s use of the Premises and/or the installation,
maintenance, and operation of the Tenant’s improvements, and any sales tax imposed on the Rent (except to the
extent Tenant is or may become exempt from the payment of sales tax in the jurisdiction in which the Property is
located), including any increase in real estate taxes at the Property which Landlord demonstrates arises from
Tenant’s improvements and/or use of the Premises. Notwithstanding the foregoing, Tenant shall not have the
obligation to pay any tax, assessment, or charge that Tenant is disputing in good faith in appropriate proceedings
prior to a final determination that such tax is properly assessed provided that no lien attaches to the Property.
Tenant shall have the right, at its sole option, cost, and expense, to appeal, challenge or seek a modification of
any tax assessment or billing for which Tenant is wholly or partly responsible for payment. In the event that as a
result of any appeal or challenge by Tenant, there is a reduction, credit or repayment received by the Landlord for
any taxes previously paid by Tenant, Landlord agrees to promptly reimburse to Tenant the amount of said
reduction, credit or repayment. Landlord (solely in its capacity as the fee simple owner of the Property, and not
in any way in its capacity as a governmental authority, as determined in Landlord’s sole reasonable discretion)
agrees to reasonably cooperate with Tenant, at Tenant’s sole cost and expense, to ensure Tenant can file and
prosecute any such appeal, challenge or sought modification.

15. Insurance and Subrogation and Indemnification.

a) Duringthe Term and any Renewal Terms, Tenant shall maintain Commercial General Liability
Insurance in amounts of One Million and no/100 Dollars ($1,000,000.00) per occurrence and Two Million and
no/100 Dollars ($2,000,000.00) aggregate. Tenant may satisfy this requirement by obtaining the appropriate
endorsement to any master insurance policy such party may maintain. Tenant and Landlord shall each maintain
“all risk” or “special causes of loss” property insurance on a replacement cost basis for their respectively owned
real or personal property.

b) Landlord and Tenant hereby mutually release each other (and their successors or assigns) from
liability and waive all right of recovery against the other for any loss or damage covered by their respective first
party property insurance policies for all perils insured thereunder. In the event of an insured loss, neither party’s
insurance company shall have a subrogated claim against the other party.

c) Subject to the provisions and limitations of the Maryland Tort Claims Act and without
sovereign immunity and subject to property insurance waivers set forth in the preceding subsection (b), Landlord
and Tenant each agree to indemnify and hold harmless the other party from and against any and all administrative
and judicial actions and rulings, claims, causes of action, demands and liabilities, including reasonable attorneys’
fees, to the extent caused by or arising out of: (i) any negligent acts or omissions or willful misconduct in the
operations or activities on the Property by the indemnifying party or the employees, agents, contractors, licensees,
tenants or subtenants of the indemnifying party, (ii) any spill or other release of any Hazardous Substances (as
defined below) on the Property by the indemnifying party or the employees, agents, contractors, licensees, tenants
or subtenants of the indemnifying party. The indemnifying party’s obligations under this subsection are contingent
upon its receiving prompt written notice of any event giving rise to an obligation to indemnify the other party and
the indemnified party’s granting it the right to control the defense and settlement of the same.

d) The provisions of subsections (b) and (c) above shall survive the expiration or termination of
this Agreement.

16. Notices. All notices, requests, demands and other communications shall be in writing and shall be
effective three (3) business days after deposit in the U.S. mail, certified, return receipt requested or upon receipt
if personally delivered or sent via a nationally recognized courier to the addresses set forth below. Landlord or
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Tenant may from time to time designate any other address for this purpose by providing written notice to the other
party.

If to Tenant, to: If to Landlord, to:
New Cingular Wireless PCS, LLC Easton Airport
Attn: Network Real Estate Admin. Airport Manager Mr. Micah Risher
Re: Cell Site# MDL04088 29137 Newman Road, Unit One
Cell Site Name: Saint Auibins Height Easton, MD 21601
Fixed Asset #10138165
1025 Lenox Park Blvd NE, Third Floor With Copy To:
Atlanta, GA 30319 Talbot County Office of Law
11 N. Washington St.
With a copy to: Easton, MD 21601

New Cingular Wireless PCS, LLC

Attn.: Legal Dept — Network Operations
Re: Cell Site# MDL04088

Cell Site Name: Saint Auibins Height
Fixed Asset #10138165

208 S. Akard Street

Dallas, TX 75202-4206

17. Quiet Enjoyment, Title and Authority. Landlord covenants and warrants that: (a) Landlord has
full right, power and authority to execute and perform this Agreement and to grant Tenant the leasehold interest
contemplated under this Agreement; (b) Landlord has good and unencumbered title to the Property, free and clear
of any liens or Mortgages (defined below), which shall interfere with Tenant’s Lease or any rights to or use of
the Premises; (c) the execution and performance of this Agreement shall not violate any laws, ordinances,
covenants, or the provisions of any Mortgage, lease, or other agreement binding on Landlord; and, (d) Tenant’s
use and quiet enjoyment of the Premises shall not be disturbed; and (e) Landlord shall be responsible, at its sole
cost and expense, for maintaining all portions of the Property in good order and condition and in compliance with
all applicable laws, including without limitation, the roof, any support structure owned by Landlord, HVAC,
plumbing, elevators, landscaping and common areas.

18. Environmental Laws. Landlord and Tenant shall comply with all federal, state and local laws in
connection with any substances brought onto the Property that are identified by any law, ordinance or regulation
as hazardous, toxic or dangerous (collectively, the “Hazardous Substances”). Tenant agrees to be responsible
for all losses or damage caused by any Hazardous Substances that it may bring onto the Property and will
indemnify Landlord for all such losses or damages. Landlord agrees to be responsible for all losses or damage
caused by any Hazardous Substances on or entering the Property, except those brought onto the Property by
Tenant, and will indemnify Tenant for all such losses or damages including the cost of any investigation or
remediation, or other actions required to comply with applicable law .

19. _Assignment.

a) Tenant shall have the right to assign, sublease or otherwise transfer this Agreement, upon
written notice to Landlord, to any person or business entity which: (i) is a parent, subsidiary, or affiliate of Tenant
or Tenant’s parent; (ii) is merged or consolidated with Tenant; and/or (iii) acquires more than fifty percent (50%)
of either an ownership interest in Tenant or the assets of Tenant in the “Metropolitan Trading Area” or “Basic
Trading Area” (as those terms are defined by the FCC) in which the Property is located. All other assignments,

Site Number: MDL04088

Site Name: Saint Auibins Height -6-
Fixed Asset Number: 10138165
Market: WABA



subleases or other transfers require approval of Landlord, which approval shall not be unreasonably withheld,
conditioned or delayed. Tenant shall be relieved of all liabilities and obligations and Landlord shall look solely
to the transferee for performance under this Agreement, provided that Tenant is not in default and transferee, on
behalf of itself and its heirs, successors and assigns, agrees to be bound by all provisions of this Agreement. Upon
receipt of a written request from Tenant, Landlord shall promptly execute an estoppel certificate.

b) Landlord shall have the right to assign and transfer this Agreement only to a successor owner
of the Property. Only upon Tenant’s receipt of written verification of a sale, or transfer of the Property shall
Landlord be relieved of all liabilities and obligations and Tenant shall look solely to the new owner/landlord for
performance under this Agreement. Landlord shall not attempt to assign, or otherwise transfer this Agreement
separate from a transfer of ownership of the Property (the “Severance Transaction™), without the prior written
consent of Tenant, which consent may be withheld or conditioned in Tenant’s sole discretion. If Tenant consents
to a Severance Transaction, Landlord and its successors and assigns shall remain jointly and severally responsible
for the performance of all duties and obligations of the Landlord under this Agreement.

20. Relocation. Landlord must provide Tenant at least three (3) months advanced written notice of any
repairs, maintenance or other work (the “Work™) during the Term of the Lease which would require the relocation
of the Antenna Facilities. Landlord agrees that the Work will not interfere with or alter the quality of the services
provided by the Antenna Facilities. Landlord will reimburse Tenant for all expenses incurred by Tenant required
to accommodate the Work.

21. Marking and Lighting Requirements. If any tower or other support structure for Tenant’s Antenna
Facilities is owned by Landlord, Landlord acknowledges that Landlord shall be responsible for compliance with
all marking and lighting requirements of the Federal Aviation Administration and the FCC. Landlord shall
indemnify and hold Tenant harmless from any fines or other liabilities caused by Landlord's failure to comply
with these requirements.

22. Funding Assurances. Subject to Tenant’s rights regarding relocation set forth above, Tenant agrees
that this Agreement shall be subordinate to the provisions of any existing or future agreement between the County
and the United States, the Federal Aviation Administration, the State of Maryland, or the Maryland Aviation
Administration concerning development, maintenance, or operation of the Airport, execution of which may be
required to obtain or continue federal or State funding to or for the Airport.

23. Miscellaneous.

a) The prevailing party in any litigation or other legal proceedings arising under this Agreement
(including any appeals and any insolvency actions) shall be entitled to reimbursement from the non-prevailing
party for reasonable attorneys’ fees and expenses .

b) This Agreement constitutes the entire agreement and understanding of the parties, and
supersedes all offers, negotiations and other agreements with respect to the subject matter and Property. Any
amendments to this Agreement must be in writing and executed by both parties.

c) At Landlord’s option, this Agreement shall be subordinate to any future master lease, ground
lease, mortgage, deed of trust or other security interest (a “Mortgage”) by Landlord which from time to time may
encumber all or part of the Property or right-of-way; provided, however, as a condition precedent to Tenant being
required to subordinate its interest in this Agreement to any future Mortgage covering the Property, Landlord
shall obtain for Tenant’s benefit a non-disturbance and attornment agreement on the form attached hereto as
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Exhibit C, which shall recognize Tenant’s right to remain in occupancy of and have access to the Premises as
long as Tenant is not in default of this Agreement beyond applicable notice and cure periods.

d) This Agreement shall be construed in accordance with the laws of the state or territory in
which the Property is located, without regard to the principles of conflicts of law.

e) If any term of this Agreement is found to be void or invalid, the remaining terms of this
Agreement shall continue in full force and effect. Any questions of particular interpretation shall be interpreted
as to their fair meaning.

f) Each party hereby represents and warrants to the other that this Agreement has been duly
authorized, executed and delivered by it, and that no consent or approval is required by any lender or other person
or entity in connection with the execution or performance of this Agreement.

g) Ifeither party is represented by any broker or any other leasing agent, such party is responsible
for all commission fee or other payment to such agent.

h) This Agreement shall extend to and bind the heirs, successors and assigns of the Parties hereto.

i) This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute a single instrument. Signed facsimile and electronic
copies of this Agreement shall legally bind the Parties to the same extent as original documents.

J) Except for indemnification as provided in this Agreement, neither Party shall be liable to the
other, or any other of their respective agents, representatives, employees for any lost revenue, lost profits, loss of
technology, rights or services, incidental, punitive, indirect, special or consequential damages, loss of data, or
interruption or loss of use of service, even if advised of the possibility of such damages, whether under theory of
contract, tort (including negligence), strict liability or otherwise.

k) Tenant shall, upon expiration of the Term, or within ninety (90) days after any earlier
termination of the Agreement, remove its improvements, antenna structure(s), equipment, conduits, fixtures and
all personal property and restore the Premises to its original condition, reasonable wear and tear and casualty
damage excepted. Landlord agrees and acknowledges that all of the equipment, conduits, fixtures and personal
property of Tenant shall remain the personal property of Tenant and Tenant shall have the right to remove the
same at any time during the Term, whether or not said items are considered fixtures and attachments to real
property under applicable laws. If such time for removal causes Tenant to remain on the Premises after
termination of this Agreement, Tenant shall pay rent at the then existing monthly rate or on the existing monthly
pro-rata basis if based upon a longer payment term, until such time as the removal of the building, antenna
structure, fixtures and all personal property are completed.

I) Landlord agrees to execute a Memorandum of Lease, in the form attached hereto as Exhibit
D, which Tenant may record in the appropriate land records at Tenant’s sole cost and expense. The date set forth
in the Memorandum of Lease is for recording purposes only and bears no reference to commencement of either
the Term or rent payments.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereunto have set their hands and affixed their respective seals the
day and year written below.

LANDLORD: Talbot County Maryland

By:

Printed Name:
Title:
Date:

STATE OF

COUNTY OF

Personally appeared before me, a Notary Public, in and for said county and state, on this day of ,20 __, the within named
, known to me, or satisfactorily proven, to be the person whose name is subscribed to
the within instrument and who acknowledges that he/she/they executed the same for the purposes therein contained.

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
Print Name:
My Commission Expires:

TENANT: New Cingular Wireless PCS, LLC

By:

Printed Name:
Title:
Date:

STATE OF

COUNTY OF

On this the day of , ___, before me, a Notary Public, personally appeared , who
acknowledged himself/herself/themselves to be the of New Cingular Wireless PCS, LLC, a Delaware
limited liability company, and that he/she/they, as such , being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the name of the company by himself/herself/themselves as

In witness whereof I hereunto set my hand and official seal.

NOTARY PUBLIC
Print Name:
My Commission Expires:

Site Number. MDL04088

Site Name Saint Auibins Height -9-
Fixed Asset Number: 10138165
Market: WABA



EXHIBIT A
Legal Description

The Property is legally described as follows:

See Exhibit A-1 attached (metes and bounds description of Airport property as described in Liber 743,
Folio 688-702 of the Land Records of Talbot County, Maryland).



Exhibit A-1
to New Cingular Wireless PCS, LLC
Site Lease Agreement
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EXHIBIT “a"
TO DEED BY AND BETWEEN THE TOWN OF EASTON AS GRANTOR
AND TALBOT COUNTY, MARYLAND AS GRANTEE

EBBQEI "Bll
ALL that lot or parcel of land located in Talbot County,

Maryland and more particularly described in a Certificate of Survey
prepared by Brent K. Spicer, Surveyor, dated January, 1991, as
follows:

NOTE: The bearings are computed from the

angles which have been observed precisely and

are referred to the established runvay azimuth

4 of the Easton Municipal Airport.
4

BEGINNING at a concrete monument or marker set on the westerly

(he i

side line of Centreville Road at a point seven hundred fifey (750)

feet southeastwardly, at right angles, from the center line of

Riea 0911312020,

p..Mw‘a—n&

Runway 4-22 of the Easton Municipal Airport.

et o

Thence: (1) Parallel
to and seven hundred £ifty (750) feet southeastwardly, at right

3

% ..'..‘
L i Eﬁ_ﬁ

Suiemde e o

angles, from the center line of Runway 4-22, South’ thirty degrees,
thirty-one minutes, forty seconds West, two thousand, eight hundred

thirty-one and sixty-two one hundredths feet

L i

(1) § 30 31 40 W 2831.62 Et.

Thence with "Airport Industrial Park Phase II" subdivision, the

following four courses: (2 Parallel to and four hundred (400) feet
northeastwardly, at right angles, from the center line of Runway 15-
33, South forty~two degrees, twenty-three minutes, forty seconds

East, ninety-seven and sixty-eight one hundredths feet

(2) 842 23 40E 97.68 Et.

to a concrete monument found; (3) at right angles to the center

line of Runway 15-33, parallel to and fifty (50) feet

southeastwardly, at right angles, from the end of said runway, South

UBRO 74 3 Fiin6 B8
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EXHIBLT PR
7O DEED 8Y AND BETWEEN THE TOWM OF EASTON AS GRAMTOR
AND TALBUT COUNTY, MARYLARD AS GRANTEE

forty-seven degrees, thirty-six minutes, twenty eseconds West, one

hundred fifty feet
G ) S$ 47 36 20 W 150.00 ft.

to a concrete monument found; (4) parallel to and two hundred fifty
(250) feet northeastwardly, at right angles, from the projected
center line of Runway 15-33, South forty-two degrees, twenty-three

minutes, forty seconds East, one hundred fifty feet
(4) S 42 23 40 E 150.00 ft.

(5) with the northeasterly line of the Clear Zone for Runway 33,
South forty-eight degrees, aix minutes, efghteen seconds East, seven

hundred sixty-three and seventy-one one hundredths feet
(5) S 48 06 18 E  763.71 ft.

to the westerly side line of Centreville Road (50 feet wide) and a
concrete monument found; Thence with the westerly side line of
Centreville Road, the following five courses: (6) South eleven
degrees, thirty-six winutes, two seconds West, twelve and eighty-two

one hundredths feet
(6) S Ikt 36 02 W 12.82 Ce.
to an iron rod found; (7) South fourteen degrees, thirty-four

minuteg, one second West, one hundred forty-seven and sixty-six one

hundredths feet
(7) S 14 34 01 W 147.66 ft.

(8) South twenty-two degrees, forty-five minutes, forty-eight

seconds West, one hundred’ three and thirty-six one hundredths feet

LBERO7 b4 3 L6 89
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EXHIAIT “A™
T0 OEED BY AHD BETWEEH TNE TOWM OF EASTON AS GRAKTOR
ARD JALBOT TOUNTY, MARYLAND AS GRANTEE

(8} § 22 45 48 W 103,36 Ec.

(9) South twenty-three degreee, ten minutes, twenty~-three seconds

Weat, four hundred eighteen and forty-nine one hundredths feet
(9) § 231023 W 4l18.49 fc.

(10) South twenty-five degrees, ten minutes, thirty-four seconds

West, two hundred thirty-four and £ifty-six one hundredths feet
(10) § 2510 34 W 234.56 fc.

to a concrete monument found at the most easterly corner of the
Alrport Industrial Park; Thence: (11) with the northerly line of the
Airport Industrial Park, parallel to and five hundred (500) feet
southwestwardly, at right angles, from the projected center line of
Runway 15-33, North forty-two degrees, twenty-three minutes, forty

seconds West, three hundred sixty-two and ninety-four one hundredths

feet

(1) N 42 23 40 W  362.94 fr.

to a concrete monument found; Thence: {12) with the hereby
established new boundary line of the Alrport Industrial Park, along
a projection of the sou:hené?erly eide line of Glebe Park Drive (60
feet wide), North thirty-nine degrees, fifty-three minutes, fifty-

six seconds East, one hundred and ninety-one one hundredths feet
(12) N 39 53 56 E 100.91 fc.

to a concrete monument set; Thence: (13) continuing with the newly
established Airport Industrial Park boundary, parallel to and Eour

hundred (400) Feet southwestwardly, at right angles, from the

projected center line ofl-lm hﬁmao Eorty-tvo degl:ees.

ly-qug,g‘i -rw»-lutl- -|- s
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70 DEED BY AXD BETVEEM TME TOWN OF EASTON AS GRANTOR
AND TALBOT COUMTY, MARTLAKD AS GRANTEE

twenty-three minutes, forty seconds West, seven hundred seventy-nine

and thirty-seven one hundredth feet
(13) N 42 23 40 W 779.37 ft.

to a concrete monument gset; Thence: (14) with the westerly line of
the Afrport Industrial Park, parallel to and seven hundred fifty
(750) feet southeastwardly, at right angles, from the center line of
Runway 4-22 and the projection thereaf, South thirty degrees,
thirty-one minutes, forty seconds West, three thousand, two hundred

ninety-five and nine one hundredths feet
(14) $ 30 31 40 W  3295.09 fe.

to a concrete monument found on the northerly line of land belonging
to Black and Decker Inc; Thence: (15) with the northerly line of
Black and Decker, North fifty-nine degrees, thirty-one minutes,
twenty-seven seconds West, one thousand, four hundred ninety-eight

and one one hundredths feet
{ o1 50 | N 59 31 27 W 1498.01 fc.

to a marble monument found; Thence: (16) with the line of the

hercin described parcel of land, North thirty degrees, twenty-nine
~

minutes, five seconds East, one thousand, six hundred one and

ninety-four one hundredths feet

(16 ) W 3029 05E 1601.94 fr.

1
to a marble monument found at a cornmer of "Mistletoe Hall"; Thence:
(17) with the easterly boundary of "Mistletoe Hall", North thirety

degrees, thirty minutes, fifty-two seconds East, one thousand, seven

hundred forty-six and seventy-five one hundredths feet
(17) N 30 30 52 E  1746.75 ft.

LBERO 7 1 3 Fotin6 9 |
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EXHIBIT #An
TO DEED BY AND BETWEEN TRE TOWUN Of EASTON AS GRANTOR

AKD JALBOT COUNTY, MARYLAKD AS GRANTEE

tc a marble monument found; Thence: (18) crossing "Mistletoe Hall",
with the hereby established new boundary line of the Easton
Municipal Airport, North thirty~nine degrees, forty minutes, twenty~-

one seconds West, eight hundred Fifty-one and ninety-six one

hundredtha feet

(18) N 39 40 21 W 851.96 fe.

to a concrete monument set at the intersection of the most northerly
line of "Miatletoe Hall"™ with a line parallel to and seven hundred
f1Eey (750) feet southwestwardly, at right angles, from the center

line of Runway 15-33; Thence: (19) with the northerly line of

"Mistletoe Hall", North seventy-five degrees, twenty-seven minutes,

twenty-four seconds West, six hundred sixty-five and sixty-five ane

hundredths feet

(19) N 7527 244 665.65 ft.

to a concrete monument found; Thence: (20) North geventy-five
degrees, nine minutes, two gseconds West, one thousand, one hundred

sixty-seven and forty-eight one hundredths feet
(20) N7509 02 W 1167.48 fc.

to a concrete monument found on the easterly side line of

Goldsborough Neck Road; Thence with the easterly eide line of

Goldsborough Neck Road, the following three courses: (21) North two

degrees, forty-three minutes, two seconds East, four hundred eight

and seventy-four one hundredths feet

(21) N24302E 408.74 ft.

to a concrete monument set; (22) North seven degrees, twenty-one

minutes, fifty-two seconds East, one thousand, one hundred ninety-

undredths feet uﬂﬂo 7 ll' 3

six and twenty-eight one h
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10 DEED BY AND BETWEEN THE TOWN OF EASTON AS GRANTOR
AND TALBOT COUNTY, MARYLAND AS GRANTEE

(22) N7 21 52 E 1196.28 ft.

to another concrete monument set; (23) North two degrees, [ifty~
seven minutes, twenty-three seconds West, one hundred forty-nine and

thirty~-four one hundredths feet
(23) N25723W 149.34 ft.

to a P.K. Tack set in the pavement at the southeasterly corner of
the intersection of Goldsborough Neck Road and Black Dog Alley,
recently renamed Airport Road; Thence: (24) with the southerly side
I1ine of Alrport Road (40 feet wide), North seventy-seven degrees,
ten minutes, eleven seconds East, five thousand, [orty-seven and

seventy-nine one hundredths feet
( 24 ) N 77 10 11 E 5047.79 ft.

to a concrete monument set at the beginning of the approach to
Centreville Road, said approach beilng shown upon State Highway
Administration Plat No. 45540; Thence with said approach, tle
following three courses: (25) South twelve degrees, forty-one

minutes, seventeen seconds East, ten feet

(25) S 12 41 17 E  10.00 ft.

~

to a concrete monument set; (26) North eighty-one degrees, thirty
minutes, twenty-two seconds East, three hundred and eighty-one one

hundredtha feet
(26 ) N 81 30 22 E  300.81 f¢t.

to a concrete monument set; (27) South forty-two degrees, three
minutes, forty-six seconds East, one hundred two and eighty-one one

liundredths (eet

LIBERO 74 3 FiLI06 9 3
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EXHIBLIT uav
TO BEED BY AND BETWEEN THE TOWN OF EASTON AS GRANTOR
AND TALBOT COUNTY, MARYLAND AS GRANTEE

(27) §42 03 46 E 102,81 ft.

to a conctete monument set; Thence with the westerly side 1line of
Centreville Road, as shown upon State Highway kdministration Plat
Nos. 45540 and 45541, the following three courses: (28) parallel to
and forty-five (45) feet westwardly, at right angles, from the
center line, South no degrees, sixteen minutes, forty-five seconds
West, one thousand, one hundred one and farty~two one hundredths

feet

(28) 8016454 1101.42 ft.

to a concrete monument set; (29) South one degree, six minutes,
aixteen seconds West, three hundred forty-seven and thirteen one

hundredths feet

(29) 510616W 347.13 fe.

to a concrete monument set at a distance of fi€ty (50) feet,
measured westwardly, at right angles, from the before mentioned
center line; (30) South no degrees, f£ifty minutes, Eifty seconds

East, one hundred forty-three and fifty one hundredths feet
(30) S05050E 143.50 ft

te the place of beginning c6ﬁtn1n1ng four hundred ninety-eight and

two hundred seventy-four one thousandthe (498.274) acres of land.

(BERO 714 3 L0694

Pago 7

I

Py

Jiad

. S
AT




CES1_680 Date available 10/20/2003 Printed 02/13/2020

TALBOT COUNTY CIRCUIT COURT (Land Records) MAS 743, p 0695, MSA

Page 8

EXHIBLT van
T0 DEED BY AND BETWEEN THE TOMN OF EASTGN AS GRANTOR
AND TALBOT COUNTY, MARYLAND AS GRANTEE

AND a portion of the above-described property is more
particularly shown and’ designated as Parcel "A" on a plat (the
"Plat") entitled: “"TOWN OF EASTON, MARYLAND PLAT SHOWING EASTON
MUNICIPAL AIRPORT", prepared by Brent K. Spicer, dated January,
1991 and recorded among the Plat Records of Talbot County, Maryland
at Plat Cabinet 2, folio 4C; and a small triangular portion of the
above described property is more particularly shown and designated
on the Plat by the number "21",

BEING a portion of the same property conveyed to the Town of
Easton and Talbot County, Maryland by the following sixteen (1s6)
Deeds:

1. A Deed dated March 14, 1942 from Mary F. Clough, and
recorded among the Land Records of Talbot County, Maryland at Liber
252, folio 254;

2. A Deed dated March 23, 1942 from Clarence Miller and Mary
Miller, his wife, and Martha Jenkins and Charles Jenkins, and
recorded among the Land Records of Talbot County, Maryland at Liber
252, folio 295;

3. A Deed dated March 24, 1942 from John Blackson and Katie
Blackson, his wife, and recorded among the Land Records of Talbot
County, Maryland at Liber 252, folio 296;

4. A Deed dated March 30, 1942 from Alexander Dyott and 0Ola
N. Dyott, his wife, and The Farmers and Merchants Bank of Easton,
Maryland, and recorded among the Land Records of Talbot County,
Maryland at Liber 252, folio 299;

5. A Deed dated March 31, 1942 from Mary Johnson, and

recorded among the Land Records of Talbot County, Maryland at Liber
252, folio 298;

UBERO 7 & 3 FiL6 95
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