COUNTY COUNCIL

OF
TALBOT COUNTY

2017 Legislative Session, Legislative Day No.: November 28, 2017

Resolution No.: 254

Introduced by: Mr. Bartlett, Mr. Callahan, Mr. Pack, Ms. Price, Ms. Williams

A RESOLUTION TO APPROVE EXECUTION OF A LEASE OF APPROXIMATELY
14,400 SQUARE FEET OF OFFICE SPACE AT THE TALBOT COUNTY BUSINESS
CENTER, 28712 GLEBE ROAD, EASTON, MARYLAND 21601, FURTHER
DESCRIBED AS TAX MAP 25, PARCEL 58, TO THE TALARIA COMPANY, LLC,
FOR A TERM OF THREE (3) YEARS WITH BASE RENT OF FORTY-SIX
THOUSAND EIGHT HUNDRED DOLLARS (546,800) PER YEAR PLUS A
PROPORTIONATE SHARE OF ALL TAXES, AND COMMON AREA MAINTENANCE
EXPENSES, AMONG OTHER CHARGES

By the Council: November 28, 2017

Introduced, read the first time, and ordered posted, with Public Hearing scheduled on
Tuesday, January 9, 2018 at 6:30 p.m. in the Bradley Meeting Room, South Wing, Talbot
County Courthouse, 11 North Washington Street, Easton, Maryland 21601.

By order: 6:] VW h/ A /lMM/

Susan W. Moran, Secretary




A RESOLUTION TO APPROVE EXECUTION OF A LEASE OF APPROXIMATELY
14,400 SQUARE FEET OF OFFICE SPACE AT THE TALBOT COUNTY BUSINESS
CENTER, 28712 GLEBE ROAD, EASTON, MARYLAND 21601, FURTHER
DESCRIBED AS TAX MAP 25, PARCEL 58, TO THE TALARIA COMPANY, LLC,
FOR A TERM OF THREE (3) YEARS WITH BASE RENT OF FORTY-SIX
THOUSAND EIGHT HUNDRED DOLLARS ($46,800) PER YEAR PLUS A
PROPORTIONATE SHARE OF ALL TAXES, AND COMMON AREA MAINTENANCE
EXPENSES, AMONG OTHER CHARGES

WHEREAS, Local Government Article (“LG”) § 10-312, Md. Code Ann., states that the
County may dispose of any real or leasehold county property provided that “before the county
makes any disposition, grant, or lease of county property, the county shall publish notice of the
disposition, grant, or lease once a week for 3 successive weeks in at least one newspaper of
general circulation in the county and shall include the terms of compensation to be received and
give opportunity for objections.”

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

1.  The County Council finds that:

(a) The County has duly advertised the proposed notice of lease and given opportunity
for public comment pursuant to LG § 10-312;

(b) The requirements of LG § 10-312 have been fulfilled; and,

(c) The subject office space is not needed for public use and the County is lawfully
authorized to lease the space on the terms and conditions set forth herein.

2. The terms of the proposed lease are attached hereto as Exhibit “A,” which is incorporated
by reference herein, and shall be and are hereby APPROVED.

3. The Council President is hereby authorized and directed to execute the same on behalf of
Talbot County, Maryland.

BE IT FURTHER RESOLVED, that this Resolution shall take effect immediately upon
its date of passage.
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PUBLIC HEARING

Having been posted and Notice, Time and Place of Hearing, and Title of Resolution No.
having been published, a public hearing was held on in the
County Council Meeting Room, Courthouse, 11 North Washington Street, Easton, Maryland.

BY THE COUNCIL
Read the second time:

Enacted:

By Order:

Susan W. Moran, Secretary

Williams -
Price -
Bartlett -
Pack -
Callahan -

EFFECTIVE:
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease™), made thipﬂﬂ%ay of/\/ﬂl?mcbé/t. 2017, and
executed in duplicate, by and between TALBOT COUNTY, MARYLAND, a political subdivision
of the State of Maryland, with its principal office at 11 N. Washington St., Easton, MD 21601
(“Landlord”); and THE TALARIA COMPANY, LLC, a Delaware limited liability company, with
its principal office at One Little Harbor Landing, Portsmouth, RI 02871 (“Tenant”).

WITNESSETH:

1. PREMISES

In consideration of the payment of the rental and performance of the covenants and
agreements hereinafter set forth, Landlord hereby leases to Tenant, and Tenant accepts from
Landlord the following, being a portion of the Talbot County Business Center (“Building™) located at
26812 Glebe Rd., Easton, MD 21601 (“Property™):

(1) The exclusive use and possession, during the term of this Lease, of that certain portion of the
first floor of the Building consisting of approximately 14,400 square feet of interior space,

which area is shown as “Talayia” on the plan sheet titled “Talbot Business Center Space
Allocation,” revised through| | , 2017, and which plan sheet is attached hereto

as Exhibit “A” and made a part hereof (“Leased Premises™);

(2) The nonexclusive right to use in common, with all others legally entitled to the use thereof,
those certain common areas located on the first floor of the Building and being more
particularly shown and depicted as “Common” on Exhibit “A,” subject to the Landlord’s right
to reconfigure and/or re-designate these areas so long as Tenant’s use of the Leased Premises
is not materially affected (“Common Areas”); and

(3) The nonexclusive right to use, in common with all others legally entitled to the use thereof,
those existing parking facilities located on the Property and to the south of the Building as
well as the entry drive providing access to and from Glebe Road, subject to the Landlord’s
right to reconfigure and/or re-designate these areas so long as Tenant’s use of the Leased
Premises is not materially affected (“Shared Parking Facilities™).

2. QUIET ENJOYMENT

Landlord covenants that Tenant, upon the payment of the rents herein stipulated, and the
performance of all the covenants and conditions herein contained and on its part to be performed,
shall have the peaceful and quiet possession, use and enjoyment of the Leased Premises.



3. TERM

3.1 The initial term of this Lease shall commence on Offpmbpr I , 2017 and shall
end at 11:59 PM (EST) on December 31, 2020 (“Initial Term™).

3.2. Provided Tenant shall not then be in default in the performance of any of the
covenants, conditions and agreements of this Lease (beyond expiration of all applicable notice, grace
and cure periods), Tenant shall have, and is hereby granted, an option to renew the term of this Lease
for up to three (3) additional periods of one (1) year each (individually “Renewal Term,” collectively
“Renewal Terms’) upon the following conditions:

(a) Any Renewal Term shall be on the same terms, covenants, conditions,
provisions and agreements as set forth herein for the Initial Term and shall commence immediately
on the expiration of the Initial Term or any preceding Renewal Term as applicable; provided,
however, that during any Renewal Term, Tenant shall pay rent to Landlord in the amount of the rent
for the preceding term (Initial Term or a Renewal Term as applicable) plus three percent (3%).

(b) Tenant shall exercise its option to renew this Lease by giving written notice to
Landlord of such election at least thirty days (30) days prior to the expiration of the Initial Term or
the preceding Renewal Term as applicable.

4. RENT

4.1  During the Initial Term of the Lease, Tenant shall pay to Landlord for the use of the
Leased Premises annual rent in the amount of Forty-Six Thousand Eight Hundred Dollars
($46,800.00) (“Base Rent”), which shall be paid in monthly installments of Three Thousand Nine
Hundred Dollars ($3,900.00) per month, due in advance on the first day of each and every calendar
month.

4.2  If Tenant shall elect to exercise its right pursuant to Paragraph 3.2 to renew for one or
more Renewal Terms, then the Base Rent for any Renewal Term(s) shall be the full amount of Base
Rent for the entire preceding calendar year plus three percent (3%) (“Adjusted Base Rent”).

4.3  During the Initial Term and all Renewal Terms, if any, Tenant shall also pay to
Landlord, on a monthly basis and in addition to the Base Rent or Adjusted Base Rent, the following:
(1) Tenant’s pro-rata portion of all maintenance expenses for the Common Areas and Shared Parking
Facilities as calculated in accordance with Paragraph 4.6 below and as estimated on Exhibit B
attached hereto (“Tenant’s CAM Contribution™); (ii) Tenant’s pro-rata portion of all Landlord’s
insurance costs for the Building and Property as calculated in accordance with Paragraph 4.6 below
and as estimated on Exhibit B attached hereto (“Tenant’s Insurance Contribution™); and (iii) Tenant’s
pro-rata portion of the Real Property Taxes for the Property as calculated in accordance with
Paragraph 4.6 below and as estimated on Exhibit B attached hereto (“Tenant’s Real Property Tax
Contribution™). (Tenant’s CAM Contribution, Tenant’s Insurance Contribution and Tenant’s Real



Property Tax Contribution are sometimes collectively referred to hereinafter as “Additional Rent”.)
As of the date of execution of this Lease, Landlord estimates that the Additional Rent that will
become due hereunder annually is approximately Nine Thousand Four Hundred Twenty-Eight
Dollars and Eighty-Eight Cents ($9,428.88), which amount shall be paid by Tenant to Landlord in
monthly installments of Seven Hundred Eighty-Five Dollars and Seventy-Four Cents ($785.74) per
month, due in advance on the first day of each and every calendar month. Tenant acknowledges and
agrees that this dollar amount is merely an estimate, and Tenant further acknowledges and agrees to
pay the actual amount due for Additional Rent as calculated by Landlord in accordance with
Paragraph 4.4 below.

44  After the end of each fiscal year (June 30) during the Initial Term and all Renewal
Terms, if any, and upon the termination of this Lease if the Lease terminates on any date other than
the end of a fiscal year, Landlord will deliver to Tenant a statement setting forth, in reasonable detail,
the total costs paid or incurred by Landlord for CAM, insurance and Real Property Taxes during the
preceding fiscal year, or portion thereof. Within thirty (30) days after Tenant’s receipt of such
statement, there will be an adjustment between Landlord and Tenant, with payment to or credit given
by Landlord (as the case may be) for any difference between the amount paid by Tenant during the
preceding period and the actual amount due.

4.5  If any installment of Base Rent, Adjusted Base Rent, Additional Rent and / or any
other sums due from Tenant is not received by Landlord within ten (10) days following the due date,
Tenant will pay to Landlord a late charge equal to five (5%) percent of such overdue amount.

4.6 Tenant’s CAM Contribution, Tenant’s Insurance Contribution and Tenant’s Real
Property Tax Contribution shall all be calculated by dividing the total gross floor area occupied by
Tenant by the gross floor area of the entire Building, and then multiplying that percentage by the
total costs paid and/or incurred by Landlord for each category during the corresponding period of
time.

4,7  As used in this Lease, the term “Real Property Taxes” means any and all taxes,
assessments (special, betterment, or otherwise), levies, fees, excises, impositions, charges, and all
other government levies and charges, general and special, ordinary and extraordinary, foreseen and
unforeseen, which are imposed or levied upon or assessed against the Property. Tenant
acknowledges that Landlord is a governmental unit that may be exempt from real property taxes, but
further acknowledges and agrees that the calculation of Tenant’s Real Property Tax Contribution
shall not take into account any credit, reduction, or exemption attributable to Landlord’s
governmental status.

S. USE

5.1. The Leased Premises shall be used and occupied by Tenant for general warehouse
storage and limited activities associated with the storage of yachts. No heavy sanding, service,



maintenance or construction activities, nor any other uses not expressly authorized herein shall be
permitted unless first approved in writing by Landlord.

5.2. Tenant shall, at all times, use the Leased Premises in a safe, careful, proper and
prudent manner and shall, at its expense, comply with all Federal, State and local laws, ordinances,
orders, rules, regulations, all agreements and covenants of public record pertaining to the Leased
Premises now or hereafter in force, including without limitations The Maryland Occupational Safety
and Health Act. Tenant shall, at all times, maintain worker’s compensation insurance for all of
Tenant’s employees who may at any time be present on the Property. Tenant, and all of Tenant’s
employees and other agents, shall use reasonable efforts at all times to avoid adversely impacting the
use and enjoyment of other portions of the Property by any and all other tenants who may be legally
entitled to some use thereof.

5.3.  Tenant shall not keep on the Leased Premises any hazardous materials of a dangerous,
flammable or explosive character that might unreasonably increase the danger of fire or explosion on
the Leased Premises or that might be considered hazardous or extra hazardous by Landlord’s
insurance company.

5.4  Tenant has the non-exclusive right to use the Common Areas and Shared Parking
Facilities. Tenant acknowledges and agrees that Landlord, and / or others, also have the right to use
the Common Areas and the Shared Parking Facilities. Tenant may only use the Common Areas and
the Shared Parking Facilities for their designed and intended purposes, and may not unreasonably
interfere with the rights of others to use the same. Tenant covenants to Landlord to not damage or
abuse the Common Areas or the Shared Parking Facilities, and to not allow any of Tenant’s guests or
other invitees to damage or abuse the same.

6. TAXES AND ASSESSMENTS

6.1.  Subject to the payment of Tenant’s Real Property Tax Contribution, Landlord shall
pay all taxes, assessments, duties, impositions, burdens and charges levied, assessed, charged or
imposed by the appropriate authorities upon the Building and the Property.

6.2. Tenant shall also pay all personal property taxes and inventory taxes, if any, levied
against any personal property or inventory owned by Tenant and located on or in the Leased

Premises.

7. UTILITIES AND SERVICES

7.1.  Landlord shall provide electric and HVAC services to the Leased Premises at levels
adequate for ordinary usage as commercial storage space.

7.2.  Tenant shall, at its expense, be responsible for any utility services desired by Tenant
and not listed above in Paragraph 7.1.



8. TRADE FIXTURES, MACHINERY AND EQUIPMENT

Landlord agrees that all trade fixtures, machinery, equipment and other personal property of
whatever kind and nature kept or installed on the Leased Premises by Tenant (other than such
alterations, or improvements to the Leased Premises as may be approved by Landlord pursuant to the
terms of the following Paragraph 9) shall not become the property of Landlord or a part of the realty
and may be removed by Tenant at any time and from time to time during the term of this Lease,
provided that Tenant shall repair any damage to the Leased Premises caused by such removal.

9. ALTERATIONS AND IMPROVEMENTS

With the prior written approval of Landlord, which approval shall not be unreasonably
withheld, conditioned or delayed, Tenant may make any alterations or improvements to the Leased
Premises that may be reasonably necessary to facilitate the operation of the use described in
Paragraph 5.1. Any such approved alterations or improvements made by Tenant shall become the
property of Landlord unless Landlord shall require Tenant to remove some or all of such alterations,
or improvements upon the expiration or termination of the Term of this Lease, in which event Tenant
shall remove the alterations or improvements promptly and shall repair any damage to the Leased
Premises caused by such removal. In the event that Tenant shall fail to remove the alterations, or
improvements specified by Landlord at the expiration or termination of the Term of this Lease or if
Tenant shall fail to repair any damage caused by the removal of such items, Landlord may make such
removals or repairs and shall have the right to seek recovery of the cost thereof, including any
attorneys fees incurred by Landlord in connection with the recovery of Landlord’s costs, in the
District or Circuit Court for Talbot County, Maryland. Landlord and Tenant further agree that this
provision for recovery of costs by Landlord shall survive the expiration or termination of the Term of
this Lease.

10. MAINTENANCE

10.1. Except as provided for in Paragraph 10.2, Landlord shall, at its expense, maintain the
Leased Premises in good order, repair and condition and will make all necessary repairs and
replacements thereto, provided, however, if the cost of any such repair and/or replacement required
to comply with this Paragraph 10.1 shall be projected to exceed Fifty Thousand Dollars ($50,000), as
determined by Landlord in its sole and absolute discretion, then Landlord shall have the right to
terminate this Lease and the rent and other sums payable hereunder shall be prorated and adjusted
between Landlord and Tenant on a per diem basis to the date of Landlord’s written notice to Tenant
of its election to terminate pursuant to this Paragraph 10.1. Upon receipt of payment by the party due
to be paid under such adjustment, this Lease shall be null and void with no further obligations, rights
or duties surviving between the parties hereto except as otherwise specifically provided for herein.

10.2. Tenant shall, at its expense, maintain the interior of the Leased Premises in good
order, repair and condition, shall conduct routine maintenance procedures thereon and shall repair



any damage whatsoever caused by Tenant’s negligence or fault. Other than repairs or replacements
caused by Tenant’s negligence or fault, Tenant shall not be required to undertake or perform any item
of repair or replacement to the Leased Premises.

10.3. Upon the expiration of the Term of this Lease and except as otherwise approved by
Landlord, in writing, Tenant shall surrender the Leased Premises in the same condition as the same
existed on the commencement date, reasonable wear and tear excepted.

10.4. Subject to the payment by Tenant of Tenant’s CAM Expenses, Landlord shall maintain
the Common Areas and Shared Parking Facilities in good order, repair and condition. Tenant shall
be liable to Landlord for all costs associated with the repair of any damage whatsoever to the
Common Areas and/or Shared Parking Facilities caused by Tenant’s negligence or fault.

11. CASUALTY INSURANCE

11.1. Subject to the payment of Tenant’s Insurance Contribution, Landlord shall maintain
an “All Risk” form of insurance in full force and effect on the Building insuring the same against
loss or damage by fire, water, wind, the elements, unavoidable accident and any other causes
included under said form of insurance in an amount equal to at least eighty percent (80%) of the full
insurable value thereof.

11.2. Tenant shall carry insurance on all of its contents and personal property located within
the Leased Premises. Tenant covenants and agrees that said insurance shall include protection
against all the hazards covered by the broad Fire and Extended coverage form of insurance policy for
said property and shall be in amounts which, in the event of damage or destruction, will yield funds
adequate to fully compensate Tenant for its loss.

11.3 Landlord shall be named as a co-insured on the insurance policies to be obtained by
Tenant and all such policies shall provide for at least ten (10) days written notice to Landlord before
cancellation or material amendment. Such policies or certificates thereof showing the same to be in
force and effect shall be furnished by Tenant to Landlord on or before the commencement of the
Term of this Lease.

12,  GENERAL LIABILITY INSURANCE

12.1. During the term of this Lease, Tenant shall maintain in full force and effect insurance
covering the risks generally included in general liability and property damage insurance policies in
the sum of not less than One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) in the aggregate on account of bodily injury, death or property damage as a result of any
one occurrence with a carrier acceptable to Landlord, to protect Landlord and Tenant to that extent
from any suits arising out of accidents or injuries to persons or property that may occur on the Leased
Premises.



12.2. Landlord shall be named as a co-insured on said policies and said policies shall
provide for at least ten (10) days written notice to Landlord before cancellation or material
amendment. Such policies or certificates thereof showing the same to be in force and effect shall be
furnished by Tenant to Landlord on or before commencement of the Term of this Lease.

13. INDEMNITY

To the fullest extent permitted by law, Tenant hereby waives all claims against Landlord and
its officers, directors, employees and other agents (collectively, the “Indemnitees™) for damage to any
property or injury to or death of any person in, upon or about the Property and the Leased Premises
arising at any time and from any cause. Tenant shall hold Indemnitees harmless from and defend
Indemnitees from and against all claims, liabilities, judgments, demands, causes of action, losses,
damages, costs and expenses, including reasonable attorneys’ fees, for damage to any property or
injury to or death of any person arising from (a) the use or occupancy of the Property or Leased
Premises by Tenant or persons claiming under Tenant, except such as is caused by the sole
negligence or willful misconduct of Landlord, its agents, employees or contractors, (b) the
negligence or willful misconduct of Tenant in, upon or about the Property or Leased Premises, or (¢)
any breach or default by Tenant under this Lease.

14. LIENS OR ENCUMBRANCES

Tenant shall not suffer the Leased Premises or any improvements thereon to become subject
to any lien, charge or encumbrance whatsoever, and shall indemnify Landlord against all such liens,
charges and encumbrances.

15. FIRE OR OTHER CASUALTY

If the Leased Premises and / or the Building shall be damaged, then the rights of the parties
shall be determined as follows:

(a) If less than all of the Leased Premises is destroyed and the extent of the
damage is such that Tenant is not prevented from conducting its business on the Leased Premises to
substantially the same extent as before the occurrence of the damage and provided that the cost of
repair for the Leased Premises and / or the Building shall be less than Fifty Thousand Dollars
($50,000), Landlord shall, at its expense, promptly repair said damage and restore the Leased
Premises and the Building to its condition prior to the damage. During the restoration and repair
period, Tenant’s liability for rent and other sums payable hereunder shall be reduced by a percentage
equal to that portion of the Leased Premises rendered unsuitable for the normal operation of Tenant’s
business.

(b) If the extent of the damage to the Leased Premises is such that Tenant is
forced to abandon the Leased Premises because it is prevented from conducting its business on the
Leased Premises to substantially the same extent as before the occurrence of the damage or if the



cost of repair for the Leased Premises and / or the Building shall exceed Fifty Thousand Dollars
($50,000), then either party shall have the right to terminate this Lease and the rent and other sums
payable hereunder shall be prorated and adjusted between Landlord and Tenant on a per diem basis
to the date of the occurrence of the damage. Upon receipt of payment by the party due to be paid
under such adjustment, this Lease shall be null and void with no further obligations, rights or duties
surviving between the parties hereto except as otherwise specifically provided for herein.

16. CONDEMNATION

If during the Term of this Lease, more than twenty percent (20%) of the Leased Premises
and/or the Building shall be taken by eminent domain, either Landlord or Tenant may terminate this
Lease as of the date the condemning authority takes title or possession, by delivering notice to the
other within ten (10) days after receipt of written notice of such taking (or in the absence of such
notice, within ten (10) days after the condemning authority takes title or possession). If neither party
terminates, this Lease will remain in effect as to the portion of the Leased Premises not taken, except
that the rent will be reduced in proportion to the reduction in the floor area of the Leased Premises, if
any. Any condemnation award or payment will be paid to Landlord. Tenant will have no claim
against Landlord for the value of the unexpired lease term or otherwise; provided, however, Tenant
may make a separate claim with the condemning authority for its personal property and/or moving
costs so long as Landlord’s award is not reduced thereby.

17. SUBORDINATION OF LEASE

Tenant agrees that this Lease is, and shall be, subject and subordinate to the lien of any bona
fide mortgages or deeds of trust that may now or at any time hereafter be placed against the Leased
Premises. Tenant agrees, at any time hereafter, on demand, to execute any instruments, releases or
other documents that may be required by Landlord for the purpose of subjecting and subordinating
this Lease to the lien of any such mortgage or deed of trust, whether original or substituted. Tenant
further agrees that, if the interests of Landlord in the Leased Premises shall be transferred to and
owned by a party secured (“Secured Party™) by the aforesaid lien by reason of foreclosure or other
proceedings brought by Secured Party, or by any other manner, Tenant shall be bound to Secured
Party under all of the terms, covenants and conditions of this Lease for the balance of the term hereof
remaining and any extensions or renewals thereof which may be affected in accordance with any
option therefor in this Lease, with the same force and effect as if Secured Party were Landlord under
this Lease, and Tenant does hereby agree to attorn to Secured Party as Landlord, said attornment to
be effective and self-operative without the execution of any further instruments on the part of any of
the parties hereto immediately upon transfer of the interest of Landlord in the Leased Premises to
Secured Party. Tenant agrees, at any time hereafter, on demand, to execute any reasonable
instruments, leases or other documents that may be required by Landlord for the purpose of
subjecting and subordinating this Lease to the lien of any such mortgage or deed of trust, whether
original or substituted, provided the terms of such mortgages, deeds of trust, instruments, releases or
other documents do not modify the terms of this Lease.



18. ASSIGNMENT OR SUBLEASE

Tenant shall not have the right to assign this Lease or sublet the Leased Premises or any
part thereof without the prior written consent of Landlord, which consent may be withheld by
Landlord for any reason whatsoever.

19. ACCESSTO LEASED PREMISES

Landlord and its authorized agents shall have the right to enter the Leased Premises at all
reasonable hours for the purpose of making any inspections, repairs, alterations, additions or
improvements to the Leased Premises. All such inspections, repairs, alterations, additions and
improvements shall be done in a manner so as not to unreasonably interfere with Tenant’s use of the
Leased Premises.

20. DEFAULT BY TENANT

20.1. The following shall be deemed a default by Tenant under the terms of this Lease
(“Event of Default™):

(a) The failure by Tenant to pay any rent or other sum of money due hereunder
within ten (10) days after the date on which such payment shall be due;

(b)  The failure by Tenant to perform any other of the terms, conditions or
covenants of this Lease to be observed or performed by Tenant for more than fifteen (15) days after
written notice from Landlord of such default, unless such default is of a nature that it cannot
practically be cured within such fifteen (15) day period and Tenant is proceeding with due diligence
to cure such default;

(c) The making by Tenant of an assignment for the benefit of creditors;

(d)  The filing of a petition by or against Tenant for adjudication as a bankrupt
under the Bankruptcy Code, as now or hereafter amended or supplemented, or for reorganization
within the meaning of Chapter 11 of the Bankruptcy Code, or the commencement of any action or
proceeding for the dissolution or liquidation of Tenant, whether instituted by or against Tenant, or
for the appointment of a receiver or trustee of the property of Tenant, provided that no such filing or
proceeding instituted by a third party shall be regarded as a default hereunder if Tenant shall
promptly move to have the same dismissed, rescinded or rendered inoperative and Tenant prosecutes
such action with due diligence and continues to perform and discharge all of the covenants and
obligations on its part to be performed or discharged under this Lease during the pendency of such
proceedings;

(e) The suspension of business by Tenant or any act by Tenant amounting to a
business failure;



® Tenant’s causing or permitting the Leased Premises to be vacant, or the
abandonment of the Leased Premises by Tenant; or

(® The failure by Tenant to comply with the covenants set forth in Paragraph 5.
of this Lease.

20.2. Upon the occurrence of an Event of Default, Landlord shall have the immediate right
of re-entry and possession of the Leased Premises and to relet the same, which such right shall
remain continuous until such time as Tenant shall have cured such Event of Default.
Notwithstanding such re-entry and possession of the Leased Premises by Landlord, Tenant shall
remain liable for the rent and other sums payable hereunder whether or not the Leased Premises are
relet by Landlord and for all expenses which Landlord may incur in re-entering the Leased Premises
and repairing and maintaining the same less such proceeds, if any, which may result from the
reletting of the Leased Premises.

20.3. Additionally, upon the occurrence of any Event of Default, Landlord shall have the
right to terminate this Lease by written notice of such intention to Tenant. In the event Landlord
elects to terminate this Lease, Tenant’s liability for rent and other sums payable hereunder and to
perform any other term, condition, covenant or agreement on its part to be performed under this
Lease shall cease and terminate as to any period subsequent to the date on which Landlord delivers to
Tenant written notice of such termination. Tenant shall remain liable, however, for all rent and the
performance of all terms, conditions, covenants and agreements relating to matters prior to the date
of such termination.

21. SECURITY DEPOSIT

21.1. Landlord hereby acknowledges receipt of the sum of Three Thousand Nine Hundred
Dollars ($3,900.00), deposited with Landlord contemporaneously with the execution of this Lease,
and to be held by Landlord without interest, as security for the performance by Tenant of all of the
terms, covenants and conditions of this Lease. If the rent herein reserved or any other sum payable
by Tenant to Landlord hereunder shall be overdue and unpaid, then Landlord may, at its option,
apply all or any portion of said deposit to the payment of such overdue rent or other sum or to the
satisfaction of any other default or unfulfilled obligation of Tenant under this Lease. In the event the
security deposit or any portion thereof is so applied, Tenant shall after written notice by Landlord
remit to Landlord a sufficient amount in cash to restore said security to the original sum deposited
and Tenant’s failure to do so within five (5) days after receipt of such written notice shall constitute a
breach of this Lease.

21.2. In the event of the conveyance of Landlord’s interest in the Leased Premises and

upon the delivery by Landlord of the funds deposited hereunder to the grantee of said interest,
Landlord shall thereupon be discharged from any further liability with respect to said deposit.
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22. REMEDIES CUMULATIVE

No mention in this Lease of any specific right or remedy shall preclude either party from
exercising any other right or from having any other remedy or from maintaining any action to which
it may be otherwise entitled either at law or in equity.

23. WAIVER

The failure of either party to insist in any one or more instances upon a strict performance of
any covenant of this Lease or the waiver by either party of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver or relinquishment of such term,
covenant or condition or any subsequent breach of the same or any other term, covenant or condition
herein contained. No covenant, term or condition of this Lease shall be deemed to have been waived
by either party unless waived by written instrument.

24, BROKER

Landlord acknowledges MacKenzie Commercial Real Estate Services, LLC as the broker
negotiating this transaction (“Broker”), and Landlord agrees to pay to Broker a commission equal to
three percent (3%) of the Base Rent for the Initial Term (“MacKenzie Commission”). The
MacKenzie Commission shall be paid by Landlord to Broker within thirty (30) days following the
adoption of aresolution by the Talbot County Council approving this Lease in accordance with Local
Government Article § 10-312, Md. Code Ann., and Paragraph 26, below. In the event that any
realtor’s commissions other than those set forth in this Paragraph 24 shall be found to be due and
payable in connection with this transaction, the party whose action created such liability shall
indemnify and hold harmless the other party from and against any losses, damages or expenses,
including reasonable attorneys' fees, with regard thereto.

25. LANDLORD’S RIGHT TO TERMINATE

Landlord acquired the Property for the purposes of addressing certain obstruction removal
requirements associated with the Easton Airport. Tenant acknowledges that Landlord or its
successors may elect to demolish all or part of the Leased Premises at some point in the future. If
during the Term of this Lease, Landlord or its successors shall desire, in its sole and absolute
discretion, to demolish all or part of the Leased Premises, then Landlord shall have the absolute right
to terminate this Lease upon written determination to Tenant of Landlord’s election to demolish all
or part of the Leased Premises, provided, however, upon such election, Landlord shall refund to
Tenant any amounts that may have been paid hereunder in advance as rent for any period(s) of time
beyond the effective termination date.

26. COMPLIANCE WITH LOCAL GOVERNMENT ARTICLE OF MD CODE
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Landlord is a political subdivision of the State of Maryland and is therefore subject to the
requirements of the Local Government Article of the Maryland Code, which requires Landlord to
make certain findings and take certain actions in connection with the leasing of real property,
including without limitation the adoption of a resolution by the Talbot County Council. Tenant
acknowledges and agrees that this Lease shall be contingent in its entirety upon Landlord’s
compliance with all requirements set forth in the Local Government Article of the Maryland Code.
A duly authorized representative of Landlord may sign this Lease prior to the completion of all steps
needed to comply with the Local Government Article. In that event, Tenant may move into and
occupy the Leased Premises subject to the terms and conditions herein; provided, however, that
Landlord has the right to terminate this Lease if all necessary steps are not completed as determined
in Landlord’s sole discretion.

27. MISCELLANEQUS PROVISIONS

27.1. Landlord and Tenant hereby agree that any notice required or permitted by this Lease
to be given by either party to the other may be either personally delivered or sent by certified mail
properly addressed and prepaid, to the following addresses of the parties:

To Landlord: Talbot County, Maryland
Attn: Andrew Hollis, County Manager
11 N. Washington Street
Easton, MD 21601

To Tenant: The Talaria Company, LLC

»
0 O

o3&\

unless another address shall have been substituted for such address by notice in writing given by
Landlord to Tenant or given by Tenant to Landlord. The date of giving of such notice shall be the
date of depositing the same in the mail (which may be evidenced by the postmark) or date of
personal delivery.

27.2. No change or modification of this Lease shall be valid unless the same is in writing
and signed by the parties. This Lease contains the entire agreement between the parties and there are
no promises, agreements, conditions, undertakings, warranties or representations, oral or written,
expressed or implied between them other than herein set forth. This Lease is intended by the parties
to be an integration of all prior or contemporaneous promises, agreements, conditions and
undertakings between them.

27.3. All references in this Lease to “the term of this Lease,” “Lease Term” or a phrase of
similar context shall mean the Term or any hold over period.
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27.4. This Lease and the covenants and conditions herein contained shall inure to the
benefit of and be binding upon Landlord, its successors and assigns, and shall inure to the benefit of
and be binding upon Tenant, its successors and assigns.

27.5. The captions and headings throughout this Lease are for convenience only and the
words contained therein shall, in no way, be held or deemed to define, limit, describe, explain,
modify, amplify or add to the interpretation, construction or meaning of any provision or the scope or
intent of this Lease, or in any way affect this Lease. Whenever herein the singular number is used,
the same shall include the plural and the neuter gender shall include the feminine and masculine
genders.

27.6. Nothing contained in this Lease shall be deemed or construed by the parties hereto, or
by any third party, as creating a relationship of principal and agent, or a partnership or joint venture
between the parties hereto, it being understood and agreed that nothing herein shall be deemed to
create any relationship between the parties hereto other than the relationship of Landlord and Tenant.

27.7. This Lease and the terms and provisions hereof shall be construed and determined in
accordance with the laws of Maryland.

27.8. Tenant shall give written notice of any failure by Landlord to perform any of its
obligations under this Lease to Landlord. Landlord shall not be in default under this Lease unless
Landlord fails to cure such non-performance within 30 days after receipt of Tenant’s notice or such
longer period as may be required to diligently complete such matter. If Landlord cannot perform any
of its obligations due to events beyond its reasonable control, the time provided for performing such
obligations will be extended by a period of time equal to the duration of such events. Events beyond
Landlord’s reasonable control include, but are not limited to, acts of God, war, civil commotion,
labor disputes, strikes, fire, flood or other casualty or weather conditions, shortages of labor or
material, and Legal Requirements.

27.9 If Tenant does not vacate the Leased Premises upon the expiration or earlier
termination of this Lease, (i) Tenant will indemnify Landlord against all damages, costs, liabilities
and expenses, including attorneys” fees, which Landlord incurs on account of Tenant’s failure to
vacate and (ii) the rent will increase to Two Hundred Percent (200%) of the rent then in effect. Any
holdover by Tenant does not constitute an extension of the Lease or recognition by Landlord of any
right of Tenant to remain in the Leased Premises.

27.10 Inany enforcement proceeding brought by either party with respect to this Lease, the
non-prevailing party shall pay to the prevailing party in such proceeding all costs, including
reasonable attorneys’ fees and court costs, incurred by such other party with respect to said
proceeding and any appeals therefrom.

27.11 Landlord expressly does not intend to waive governmental immunity.
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IN WITNESS WHEREOF, the parties hereto have executed and sealed this Lease as of
the day and year first above written, and for the purposes hereof, such date shall be the last date
any of the parties hereto executes this Lease.

WITNESS: TALBOT COUNTY, MARYLAND,

a political subdivisiomof the State of Maryland

(SEAL)

STATE OF MARYLAND, COUNTY OF TALBOT, TO WIT:

I HEREBY CERTIFY, that on this () 7/%@ of VU WboA 2017, before me, a Notary

Public of said State, personally appeared JENNIFER WILLIAMS, who acknowledged herselfto be
the President of the Talbot County Council of TALBOT COUNTY, MARYLAND, a political
subdivision of the State of Maryland, and that she as such President, being authorized to do so,
acknowledged that she executed the foregoing instrument for purposes therein contained, by signing
the name of Talbot County, Maryland by herself as President of the Talbot County Council.

WITNESS my hand and Notarial Seal.

Notary Public
My Commission Expires: \3?(@ / Ma'l j
“Landlord”
WITNESS: THE TALARIA COMPANY, LLC
\ gg ;A & %. &&Qﬁrm&w‘(\ (SEAL)
N\ By: \isnda Codorhial
Its: C&0
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STATE OF MARYEAND, COUNTY OF /\/ Mﬂ@f"f’ , TO WIT:

IHEREBY CERTIFY, thaton this_J0 day of A/M&m‘j([, 2017, before me, a Notary Public
of said State, personally appeared [ )nd a jand o qA_ , who acknowledgedfjor self
to be the (" FO of The Talaria Company, LLC, known to me (or
satisfactorily proven) to be the person whose name is subscribed to the foregoing instrument, and
acknowledged that he/she executed the same for the purposes therein contained as the duly
authorized (CFU of said entity by signing the name of The Talaria Company, LLC by

her self as CFD of such.

WITNESS my hand and Notarial Seal.

E tlp %@

Notary Public

My Commission Expires:__//~l0 ~ A0/

15



ITLETRTTEA R

TR

[TITTTTTTTTTITTTTITTT

RN R AR aninaias

|

i

T

- HUH.!

7X7

/

\
# 419

f\

.

B -

P

-
-En

]

SECOND FLOOR

Avalon Foundation
Boat Builder Storage
Common

Easton Utiities
Election Board
Elevator

EMS

Facilities

Global Vision 2020
George Tarr

Health Department

Maverick Transportation
Mechanical / Computer

Real Estate Staging Co

Rest Rooms

Shenff's Office

Mid-Shore Cormmunity Foundation
Tourism

Whalen

Talbot County Business Center
Space Allocation



RENT SCHEDULE - EXHIBIT B

LEASE AGREEMENT BY AND BETWEEN TALBOT COUNTY, MARYLAND

AND TALARIA
Rent per s.f. Total Area Annual Monthly
Base Rent (man) $3.25 14,400.00 $46,800.00 $3,900.00
Additional Rent Gross annual {est.*) Percent share Netannual (est.)} Monthly (est.)
Common Area Maint. $90,000 0.0593 $5,337.00 $444.75
Percent share
Area (square feet) Talaria Entire Building
Manufacturing Floor 14,400.00
Covered Loading Bay 0
First Floor Office 0
Second Floor Conf. 0
Total area 14,400.00 242,828
Percent share 0.0593 1
Total Base & Add’l
Rent Annual (est.} Monthly (est.)
$52,137.00 $4,344.75
Annual §/s.f. = $3.62

*The term “(est.)” as used above is an abbreviation for the word “estimate”. The categories of
Additional Rent and calculations derived therefrom are estimates because, pursuant to the Lease
Agreement, the County is authorized to estimate Additional Rent costs and assess to tenant on a
monthly basis with a true-up at the end of the year.



**Real property taxes are billed directly to tenant on an annual basis. Tenant’s portion of the total real
property tax bill is calculated based on its square footage occupancy. The total real property tax bill,
from which Tenant’s share is derived, is assessed based on that portion of the property devoted to
commercial (proprietary) uses. Purely governmental uses or tenants are not taxable.



