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PELESTRIAN PROMEMADE EASEMENT AGREEMENT

. THIS PEDESTRIAN PROMENADE BASEMENT AGREEMENT

& (hezeinafter uterﬁg‘, to as “this Agreement®), made

: this | d‘% ot gb& ¢ 1984, by and betwesn CARLEY

CAPITAL GRODP, a genera partnership organized and

: existing undor the lav of Wisconsin having an address at

~ B 2623 connecticut Avenue, N.W., Washington, D.C, 20008

{hereinafter referred to us “the Developer®), and PMAIOR

AND CITY COUNCIL OF BALTIMORE, a municipal corporation

organized and existing under the 1law of Maryland

(hereinafter referred to as "the City®) having an address

at City Hall, Baltimore, Maryland 21202, and acting by and

through the City's Department of Housing and Community

Development (hereinafter referred to as ®the Department”)
with the prior approval of the City's Board of Estimates,

WITNESSETH, THAT WHEREAS, by a deed of even date
herewith and intended to be recorded among the Land Records
of the City of Baltimore, Maryland, before the recordation
thereamong of this Agreement, and pursuant to the provi-
sions of an Amended and _Restated Henderson's Wharf Dispo-
sition Agreement dated ()fiu evr \0 , 1984, and intended
to be recorded among the said Land Records before the
recordation thereamong of this Agreement, by and between
the City and the Developer {hereinafteil referred to aa
“the Disposition Agreement®), the City conveyed to the
Developer all of those parcels of land situate and lying
in the said City which are described as “parcel A" and
*Parcel B* in Exhibit A thereto and in Exhibit A to this
Agreement, and which parcels are together generally known
or intended to be known as Disposition Lot 13 of the PFells
Point UOrban Renewal Area, together with all of the
improvements thereon (including, by way of example rather
than limitation, the Building [as that term is hereinafter
defined]) and any and all rights, alleys, ways, waters,
privileges, appurtenances and advantages, to the same"
belonging or in any way appertaining (all of which,
together with the said parcels of land, and together with
*Parcel C* [as that term is defined in the DpDisposition
Agreement ), are hereinafter referred to collectively as
“the Property®):; and :

WHEREAS, by the provisions of the Dpisposition
Agreement, the Developer is obligated to renovate the
Building and construct certain other improvements on the
Property, all of which are hereinafter and in the
provigions of the Disposition Agreement referred to as
"the Improvements®}; and

WHEREAS, under the provisions of Article III,
section 6 of the Disposition Agreement, the Developer ie
required (1) to construct, as part of the Improvements, a
pedestrian park and a pedestrian walkway, and (2) to grant
to the City, upon the terms and subject to the conditions
which are gset forth in this Agreement, certain pedestrian
easements for ingress and egress over such walkways and
park for the benefit of the general public:; and
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WHEREAS, pursuant to the ptovisions of Article I,
subsection 3(a) of the Disposition Agreement, the parties
hereto agreed to enter into this Agreement at the time of
such conveyance, more fully to set forth the respective
rights and obligations of the partie3 thereto with respect
to such pedestrian park, pedestrian walkvay and easenents,

NOW, THEREPORE, FOR AND IN CONSIDERATION of the
entry into the Disposition Agreement by the parties lhereto
and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged by each
party hereto, the parties hereto hereby agree as follows:

Section 1. pPefinitions. As .used in the
provisions of this Agteement, the Iollowing terms have the
meanings hereinafter ascribed to them:

1.1. “the Alternate FPast Land Agreement® has the
meaning ascribed to it by the provisions of subsection 3.2.

1.2. “"the Alternate Past Land Easement® has the
meaning ascribed to it by the provisions of paragraph
2.1.4.

1.3. "the Alternate Fast Land Easemenl Area®
means the area referred to as such by the provisions of
paragraph 2.1.4, as such area may be relocated or
reconfigured from time to time pursuant to the provisions
of subsection 3.2, Section 4 or any other provision of
this Agreement.

1.4, *the Alternate Fast Land Pasement
Inprovements® has the meaning ascribed to it by the
provisions of subparagraph 3.2.1(a).

1.5. “the Building®" means the existing, six-story
brick warehouse building located on the Building Parcel,
which is being renovated by the Developer pursuant to the
Disposition Agreement.

1.6, *the Building Parcel” means that portion of
the Property which is outlined in green on Exhibit B.

1.7. “"the Building Parcel Owner® means the Devel-
oper and its successors and assigns as, owner of record of
the fee simple title to the Building Parcel. In any case
(a) where separate portions of the Building Parcel are
owned of record in fee simple by separate persons, ®the
Building Parcel Owner®* means all of such persons as a
group; or (b) where any or all of the Building Parcel is
encumbered by a Mortgage, the holder of record of the
equity of redemption thereunder, and not the Mortgagee se-
cured thereby, shall be deemed to be the owner of the fee
gsimple title of record to such portion: provided, that (c)
whenever any or all of the Building Parcel is subject to a
condominium regime, the council of unit owners of such
condominium regime shall be treated as the owner of record
of the fee simple title to so much of the Building Parcel
as is Bsubject to such regime, for purposes of this
dafinition,

-2 -
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1.8. *the Building Perimeter Easement® has the
meaning ascribed to it by the provisions of paragraph
2.1.1.

1.9. *the Building Perimeter Easement Area®
means the area referred to ae such by the provisions of
pacagraph 2.1.1, as such artea may be relocated of
reconfigured from time to time pursuant to the provisions
of Bection 4 or any other provision of this Agreement,

1.10. “the Bulkhead Line" means that line which
is dashed in red and designated as “®Bulkhead Line® on
Exhibit B, and which represents the 1line of division
between that portion of the Property which is open water
and the remainder of the Property, as such line may be
relocated from time to time for purposes of and in
accordance with the provisions of this Agreement.

1.11. *the Connecting Easement®” has the meaning
ascribed to it by the provisions of paragraph 2.1.2.

1.12. *the Connecting Easement Area" means the
area referred to as such by the provisions of paragraph
2.1.2, as guch area may be relocated or reconfiguted from
time to time pursuant to the provisions of Section 4 or
any other provision of this Agreement,

1.13. *the Construction Plans® means (a) the
Construction Plans, as that term is defined by the
provisions of the Disposition Agreement, and as approved
by the City pursuant to the provisions of Article 11II,
Section 3 thereof, or (b) any other plans and epecifica-
tions for Easement Improvements if such other plang and
specifications have been agreed upon in writing by the
parties hereto for purposes of the provisions of this
Agreement.

1.14. *®pevelopment Improvements® has the meaning
ascribed to it by the provisions of paragraph 3.2.1.

1.15. "the Disposition Agreement" has the
meaning ascribed to it hereinabove.

1.16. *"the Developer”™ means Carley Capital
Group, a general partnership organized and existing under
the law of Wisconsin, its successors, and any person to
whom it hereafter expressly assigns its rights as “the
Developer® hereunder by an instrument recorded among the
said Land Records. :

1.17. *Eagement® means any or all of the
Building Perimeter Easement, the Connecting Easement, the
Fast Land Easement, the Alternate Fast Land Easement or
the Fell Street Easement.

1.18. °“Easement Area® means any or all of the
Building Perimeter Easement Area, the Connecting Easement
Area, the Fast Land Easement Area, the Alternate Fast Land
Easement Area or the Fell Street Easement Area,

1.19. "the Easement Improvements® has the meaning
ascribed to it by the provielions of Secliva 3. :

-3 -
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1.20. ®the Fast Land EBasement® has the meanhing
ascribed to it by the proviasions of paragraph 2.1.3,

1.21. "the Past Land Eagement Area" means the
area referred to as such by the provisions of paragraph
2.1.3, as such area may be relocated or reconfigured from
time to time pursuant to the provisions of gection 4 or
any other provision of this Agreement.

1.22. “the PFast Land Parcel™ means (a) that
portion of the Property uwhich is ourlined 1in black on
Exhibit B, plus (b) that portion of the Property which is
outlined in purple on Exhibit B (and which is presently
under water), if, only if and to the extent that such
portion is filled and thereby made into dry land.

1.23. “the Fast Land Parcel Owner"™ wmeans the
Developer and its successors and assigns as owner of
record of the fee simple title to the PFast Land Paxcel.
In.any case {a) where separate portions of the Past Land
Parcel are owned of record in fee simple by separate
persons, "the Fast Land Parcel Owner® means all of such
persons as a qroup;s; or {(b) where any or all of the Past
Land Parcel is encumbered by a Mortgage, the holder of
record of the equity of redemption thereunder, and not the
Mortgagee secured thereby, shall be deemed to be the owner
of the fee simple title of record to such portion;
provided, that (c) whenever any or all of the Past land

- Parcel is subject to a condominium regime, the council of

unit owners of such condominium regime shall be treated as
the owner of the fee simple title of record to so much of
the Past Land Parcel as is subject to such regime, for

purposes of this definition.

1.24. "the Fell Street Basement®" has the meaning
ascribed to it by the provisions of paragraph 2.1.5.

1.25. "the Fell Street Easement Area® wmeans the
area referred to as such by the provisions of paragraph
2.1.5, as such area may be relocated or reconfigured from
time to time pursuant to the provisions of Section 4 or
any other provision of this Agreement,

1.26. “"the Improvements® has the meaning ascribed
to them by the provisions of Article III, Section 5 of the
Digposition Agreement.

1.27. "Mortgage®” means any mortgage, deed of
trust, financing lease or other instrument securing a debt
or obligation.

1.28. ®*Mortgagee" means the person gecured by a
Mortgage.

1.29. "Owner® means the Building Parcel Owner or
the Fast Land Parcel Owner, whichever is appropriate in
the context in which the term is used.

1.30. *person® means a natural person, &
trustee, a corporation, a partnership and any other form
of legal entity.

SEB 335 p 220
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1,31, "the Property®” has the meaning ascribed to
it hereinabove,

1.32, *the Structural Easement Improvements®
means those Easement Improverments which are defined as
such by the provigions of paragraph 5.2.2.

Section 2. Grant of Rasements.

2.1. The Developer hereby grants to the City the
following perpetual, non-exclusive easenents for
pedestrian ingress and egress in, over and through the
following portions of the Property:

2.1.1. Building Perimeter Easement. An
easenent (hereinafter referred to as “"the Building
Perimeter Easement®) for pedestrian ingress and egress in,
over and through a portion (hereinafter - referred tao as
*the Building Perimeter FEasement Area®™) of the wooden
perimeter walkway located on the wooden pier 1lying
adjacent to the Building and within the Building Parcel
(which portion is twelve feet (12') in width, is located
inside of, and adjacent +to, the Ddulkhead Line, and 1is
hatched in green on a plat entitled "Henderson's Wharf,
Baltimore, Maryland/Pedestrian Easements®’, dated September
26, 1983, and prepared by RTKL Associates, Inc., a copy of
which 1s attached hereto as Exhibit B); and

2.1.2. Connecting -Basement. an easement
{hereinafter referred to as “the Connecting Easement®™) in,
over and through that portion (hereinatter referred to as
"the Connecting Easement Area®) of the Building Parcel
which is twelve feet (12') in width and i{s hatched in blue
on Exhibit B; and

2.1.3. Fast Land Easement. an easenment
{hereinafter referred to as "the Fast Land Easement®™) in,
over and through that portion (hereinafter referred to as
"the Fast Land Easement Area®) of the Fast Land Parcel
which is hatched in orange on Exhibit B, {a) over a wooden
walkway to be constructed within the Past Land Easement
Area by the Owner in accordance with the provisions of
this Agreement and the Disposition Agreement, contiguous
to and immediately outside of that portion of the Bulkhead
Line which on the date hereof forms the southwestern
perimeter line of the Fast Land Parcel as shown on Exhibit
B and (b) over that portion of the Past Land Easement Area
which is designated as "park® on Exhibit B; and

2.1.4. Alternate Fast Land Easement. an
easement (hereinafter referred to as Ythe Alternate Past
Land Easement®) in, over and through that portion
{hereinafter referred to as “®the Alternate Fast Land
Easement Area®) of the Past Land Parcel which is hatched
in yellow on Exhibit B and is contiguous to the Past Land
Easement Area (including that portion of the Alternate
Fast Land Easement Area which iz designated ae ®"park® on
Exhibit B (it being agreed by the parties hereto that a
portion of such area designated as "Park® also lies within
the Fast Land Easement Area); and
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2.1.5. Fell Street EFasement. an easement
(hereinafter referred to as e Fe Street Easement")
in, over and through that portion (hereinafter referred to
as "the Fell Street Easement Area®) of the Property which

i8 hatched in brown on Exhibit B,

2.2. The City may exercise the Zasements upon
and only upon the terms, and subject to the conditions,
vhich are set forth in the provisions of this Agreement.

2.3, Certain limitations on exercise of Eage-

ments,

2.3.1. Notwithstanding that the Easemants
shall exist as of the date hereof,

{(a) the "Building Perimeter EBasement,
the Connecting Easement, the Fast Land ERasement and the
Fell Street Easement may not be exercised until the earlier
to occur of (i) the Owner's completion of both (A) the
Easement Improvements for each of the Easements and (B)
the remainder of the Improvements, and the City's issuance
of a Certificate of cCompletion for all such Easement
Improvements and remainder of the Improvements, pursuant
to the provisions of the DbDisposition Agreement, or (ii)
the one hundred eightieth (180th) day after the third (3rd)
anniversary of the date hereof; and

(b} the Alternate Fast Land Easement
may not be exercised until the time set forth in the
provisions of paragraph 3.2.4.

2.3.2. Anything contained in the provisions
of this Agreement to the contrary notwithstanding, (a) the
Building Perimeter Easement and the Connecting Easement
may not be exercised on any day during the period begin-
ning at nine o'clock p.m. daily and ending at nine o‘clock
a.m. on the next day (including Saturdays, Sundays and
legal holidays), and (b) the Building Perimeter Easement
Area and the Connecting Easement Area may during each auch
period be closed by the Building Parcel Owner (through the
use of gates, other physical barriers, or in any other
manner) to use, in the exercise of such Easements, by the
City, its officers, employees, and agents and the general
public.

2.3.3. The Easements may be exercised, and
the Easement Areas may be used in the exercise of the Base-
ments, for and only for pedestrian access to and from the
public streets and walkways adjoining the Property and
pedestrian traffic within the Easement Areas along the
water's edge, No person otherwise entitled by or pursuant

" to the provisions of this Agreement to enter upon and use

an EBasement Area shall do so other than in accordance with
applicable law. The Owner shall be entitled to adopt and
post at and with respect to the EBasement Areas reascnable
rules concerning noise, dress, conduct, the Jepasit of
trash and other concerns of a similar nature which are, in
general, not more stringent than those in force from time
to time with respect  to the public brick promenade
surrounding the city of Baltimore's TInner Harbor, and
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shall be entitled, at its option and expense (but without
limiting the City's obligations under - the provisions of
paragraph 5.3.3), to enforce auch rules from time to time
in any —reasonable manner, .including the use of
professional security rsonnel. Nothing {n the provision
of this Agreemont shall be deemed in any way to confer
upon the City, or its officers, employees, agents or
menbers of the general public, any easement or other right
entitling the City or any other such person (without the
prior, express, written consent of the Developer and jts
successors and assigns as the Owner, which may be given or
withheld in its sole and absolute discretion} to bring any
boat or other vessel into the waters forming part of the
Property, or to place, anchor, tie-up or dock any boat or
other vessel at or adjacent to any pier, walkway, piling
or other portion of the Property (whether or not within
any Easement Area), or to enter or exit any Basement Area
from or to any boat or vessel, all of which rights are
hereby expressly reserved to and by the Developer and its
successors and assigns as the Owner.

2.4. Benefit.

2.4.1. The benefit of the Easements shall
run to the City. The City may, in its exercise of the
Easements, allow the use of the Easement Areas (subject to
(a) any restrictions on such use set forth in the provi-
sions of this Agreement, and (b) any further restrictions
on such use by the general public which the City may elect
to adopt), for and only for pedestrian access, by its
officers, employees and agents, and members of the general
public.

2.4.2. Nothing in the provisions of this
Agreement shall be deemed in any way ta alter or impair
the Owner'’s rights (a) to use and enjoy each Easement Area
and the remainder of the Property in any manner whatsoever
in which the Owner could use and enjoy the same in the
absence of this Agreement, or (b) to allow the use and
enjoyment of the Easement Areas and the remainder of the
Property by the Owner's agents, officers, partners,
employees, tenants, invitees, visitors, guests or any
other person, in any manner whatsoever in which the Owner
could allov the use and enjoyment of the same in the
absence of this Agreement, all so0 long as such use and
enjoyment do not interfere with or impair the City’'s
ability to use and enjoy the Easements in accordance with
the provisions of this Agreement.

2.4.3. Nothing in the provisions of this
Agreément shall be deemed in any way to constitute, or to
require or call for, the dedication of any Easenent Area,
Easement Improvements, the Improvements, the remainder of
the Property, or any portion thereof to public use, it
being intended by the parties hereto that all of the same
be and remain the property of the Owner (subject, in the
case of the Easement Areas, to the Easements).

g3 SEB 338 p 221G
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Section 3. Easement Improvements.

3.1. Present Basement Improvements,

] 3.1.1. As part of the Improvements which
the Owner is obligated to construct within the Propecty
pursuant to the provisions of the bisposition Agreement,
the Owner shall construct at its expense the following
improvements (hereinafter —referred to as “Easemsnt
Improvements®), using first-class nmaterials and in
accordance with all applicable building codes and other
law:

(a) Within Building Perimeter Easement

brea, The Developer and it successors and assigns as the
Bullding Parcel Owner shall (through renovation of the
existing wooden pier lying partially within the Building
Perimeter Ragement Area, if and to the extent that such
renovation is called for by the Construction Plans)
provide a wooden perimeter walkway at substantially the
present elevation of the said existing wooden pier,
throughout - the entire Building Perimeter Easement Area,
all in accordance with the Construction Plans.

{b) Within Connecting Basement Area.
The Developer and its successors and assigns as the
Building Parcel Owner shall construct a brick, masonry or
other hard-surfaced walkway at substantially the present

sidewalk level throughout the entire Connecting Easement

Area, in accordance with the Construction Plans.

{c) Within  Past Land Rasement Area.
The Developer as the Fast Land Parcel Owner shall
construct (i) a wooden walkway twelve feet (12°) in width
throughout the entire length of the Past Land Easement
Area, at substantially the grade elevation of the Fast
Land Parcel, (ii) wooden pilings and other related
structural elements sufficient to provide support for such
wooden walkway, all in accordance with the Coastruction
Plans, and (iii) a park within that portion of the Fast
Land Easement Area which i{is designated as °®Park® on
Exhibit B, together with such benches, landscaping and
other improvements to such portion as are shown on the
Construction Plans. :

(d) Within Fell Street Easement Area.
-The Developer and its successors and assigns as the
Building Parcel Owner shall maintain at street level
throughout the Pell Street Easement Area a hard surface
suitable for pedestrian traffic, constructed with such
combinations of brick and concréte which are consistent
with the surfaces and specifications which the City chooses
to use for the publcly owned portions of Fell Street and
Wolfe Street, but otherwise shall not be required to con-

struct any improvements within the rlell Street Easement

Area.

3.1.2. All of the Earement Improvements
which the Owner is required to construct by the foregoing
.provisions of this Section {a) shall be constructed and
completed within the period prescribed for the

B -3351 SEB 335 p 9211
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construction of the Improvements in gaeneral by the
provisiona of the Disposition Agreement (as such period
may be extended from time to time with the City's consent
in accordance with the provisions thereof), and (b} shall
otherwise be constructed in accordance with the provisions
of the Disposition Agreement aexcept as the City wmay
othervise agres from time to times; provided, that anything
contained in the provisions of this Agreement to the
contrary notwithstanding, by and upon the issuance by the
City of a Certificate of Completion for all or any portion
of the Easement Improvements pursuant to the provisions of
Article III, section 9 of the Disposition Agreement, the
Developer shall conclusively be deemed to have completed
the construction of all or such part, as the case may be,
of the Easement Improvementd referred to in the provisions
of this subsection 3.1, in accordance with the provisions -
of this Agreement and the Disposition Agreement,

3.2. Alternate Fast Land Easement Improvements.

3.2.1. Other than the construction of (a)
those Easement Improvements described by the foregoing
provisions of this Section, (b) any other improvements to
be wade to the Fast Land Parcel as part of the Improve~
ments, (c) any automobile parking lot which the Fast Land
Parcel Owner may desire to construct on the FPast Land
Parcel primarily to serve the owners and users of the
Property (including, by way of example rather than of
limitation, owners and users of any marina located within,
or extending from, the Property), and (4) any sidewalks,
roadways, utility iines and facilities, fencing, land-
scaping or other improvements of a similar nature wnich
the Fast Land Parcel Owner may desire to construct upon
the Past Land Parcel and are incidental to the improve-
mnents described by the foregoing provisions of this sub-
section, no improvements (which improvements, other than
those described by clauses (a), (b), (c} and (d) of -this
paragraph, are hereinafter referred to as “Development
Improvements®") may be constructed upon the Past Land
Parcel unless and until the Past Land Parcel Owner and the
Ccity have entered into a written agreement (hereinafter
referred to as “"the Alternate FPast Land Agreement®)
resolving the following questions:

(a) whether some or all of the

Alternate Fast Land Easement Area should be improved by

the construction of a noncovered walkway, twenty feet
(20') wide, at substantially the grade elevation of the
Past Land Parcel (which improvementsa shall constitute
Easement Improvements and are hereinafter referred to as
*Alternate Past Land Eagement Inmprovements®"), for the
nonexclusive use by the public pursuant to the "City's
exercise of the Alternate Fast Land Easement; and

(b} 1if the parties hereto agree that
some or all of the Alternate Fast Land Basement Area is to
be 80 improved by the Alternite Fast Land Basement
Inpravements, the nature of the design of such walkway and
the materials of which it is to be constructed.
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’ 3.2.2. Anything contained in the foregoing
provisions of this subsection 3.2 to the contrary notwith-
standing, it is not the intent that the rast Land Parcel
Owner shall, solely by the provisions of subsection 3,2,
be prohibited from or restricted in constructing any
improvements whatsoever upon the Fast Land Parcel, and the
provisions of paragraph 3.2.1 shall be of no force or
effect, if bafore commencing such improvements the Fast
Land Parcel Owner notifies the City in writing that the
Fast Land Parcel Owner elects both

(a) to construct such wvalkway eilther
(i) throughout the entire length and breadth of the
Alternate Fast Land Easement Area, or (ii) (if the City
. has agreed in writing to the counstruction of such walkway
upon less than the entire length and breadth of the
Alternate Fast Land Easement Area) throughout such portion
thereof as to which the city has consented in writing, as
aforesaid, and ]

{b) to construct such walkway either
(i) in accordance with those masonry walkway specifica-
tions which are set forth in a schedule attached hereto asa
Exhibit ¢, or (ii) (if the City has agreed in writing to
the construction of such walkway in accordance with any
other specifications which are acceptable to the OQOwner),
in accordance with those specifications to which the City
shall have agreed, as aforesaid. The parties hereto
intend that the Past Land Parcel Owner be entitled to
build any and all Development Improvemrents whatsoever on
the PFast Land Parcel without the necessity of entering
into the Alternate Fast Land Agreement, 50 long as the
rast Land Parcel Owner elects, as aforesaid, to build such
walkway either (a) throughout the entire length and
breadth of the Alternate PFast Land Easement Area in
accordance with the s»~ifications set forth in Exhibit C,
or (b)) at the Fc.. Land Parcel Owner's election,
throughout such portions of the Alternate Fast Land
Easement Area, and to such lesser or other specifications,
as to which the City shall have agreed in writing, as
aforesaid. :

3.2.3. Once the Fast Land Parcel Owner and
the City have entered into the Alternate Fast Land
Agreement or the Fast Land Parcel Owner has notified the
City in writing that it is making the election referred to
in the provisions of paragraph 3.2.2 and in accordance
therewith, then

. {a) the Fast Land Parcel Owner shall
cause the Alternate Fast Land Easement Improvements to be
constructed and completed at the Past Land Parcel Owner's
expense and in accordance with such provisions, by not
later than the date on which the Fast Land Parcel Owner
shall have completed the construction of those Development
Improvements, as a condition to the construction of which
the Alternate Past Land Agreement was entered into or the
Baid election was made, and is issued a certificate of use
and occupancy for such Development Improvements; and

- 10 ~
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(b) the City shall not be required to
issue a final certificate of use and occupany for such
Development Improvements unless and until the Alternate
Past Land Easement Improvements have been completed (but
only if and to the extent that the Fast Land Parcel Owner
is required by or purauant to the provisions of this .
Agreensnt tO construct Alternate PFast Land ERasement
Izprovenents in connection with its construction of such
pevelopment Improvements).

3.2.4. Upon (and only upon) the Past Land
Parcel Owner's (x) having completed the construction of
the said Development Improvements and of the Alternate
Fast Land Easement Improvements {n accordance with the
foregoing provisions of this subsection 3.2, and (y)
having been issued by ‘the cCity a cecrtiffcate of use apnd

occupancy for such Development Improvements, then

(a) the City shall thereafter be
entitled to use and enjoy the Alternate Past Land Easement
Improvements, and otherwise to exercise the Alternate Past
Land Easement, in accordance with the provisions of this
Agreement, it being agreed by the parties hereto that,
notwithstanding the Ddeveloper’s grant of the aAltarnate
Past lLand EBasement to the City hereunder, the City shall
not be entitled to exercise, use or enjoy the Alternate
Past Land Easement either (i) for so long as the Past Land
Parcel Owner has not commenced the construction of
Development Improvements on the Fast Land Parcel, or (ii)
{if the Fast Land Parcel Owner does commence the
contruction of Development Improvements) until the date on
wvhich such construction is completed and such final
certificate has been issued; and

] (b) the rast Land Easement and the
rights and obligations hereunder of the parties hereto
with respect thereto and with respect to the Easenent
Improvements to the same shall thereupon automatically
terminate and be of no further force or effect; and

- (¢} if the City has agreed in writing,
as aforesaid, to the construction of . the Alternate PFast
Land Easement Improvements upon less than the entire
length and breadth of the Alternate FPast Land Easement
Area, then. the Alternate Fast Land Easement, and the
rights and obligations with respect thereto of the parties
hereto under the provisions of this Agreement, shall
thereupon automatically terminate and be of no further
force or effect as to all of the Alternate PFast Land Ease-
ment Area other than that portion thereof on which the
Alternate Fast Land Easement Improvements are constructed,
as aforesaid; and -

(d) the provisions of paragraphs 3.2.1
and 3.2.2 shall thereafter be of no further force or effect
(it being intended by the parties hereto that, once the
Alternate Fast Land Easement Improvements are constructed
and made available for public use in accordance with the
provisions of this subsection 3.2, the Past Land Parcel
Ovner be entitled thereafter to construct other or addi-
tional improvements on the FPast Land Parcel other than
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within the Alternate past Land Easement Area without
having again to observe the procedure set forth in the
foregoing provisions of this subsection 3.2); and

(e) without impairing the operation
and effect of the toregoing provisions of this parageaph
3.2.4, the rast Land Parcel Owner shall at its expense
promptly thereafter prepare, execute and record among the
said Land Records (and the City shall, immnediately upon
its receipt of a written request therefor from the Past
Land Parcel Owner, 3join £(n) such instrument or other
" documents as the Fast Land Parcel Owner may reasonably
desgire, confirming that the events described in
subparagraphs (a), (b), (c) and (4) of thie paragraph have
occurred, ’

3.2.5. If the City should agree, by the
Alternate Past Land Agreement or otherwise, that none of
the Alternate Fast Land Easement Area should be improved
by the construction of Alternate Fast Land Easement
Inprovements, then the Alternate PFast Land Easement, and
the rights and obligations with respect thereto of the
partties hereto undexr ¢the provisions of this Agreement,
shall, upon the execution and recording of a document
evidencing such termination, terminate and be of no
furthexr force or effect as to the entire Alternate Fast
Land Easement Areay but no such full termination or
partial termination of the Alternate Past Land Easement
shall alter or impair the Past Land Easement or the rights
and obligations hereunder of the parties hereto with
regspect to the same, all of which shall continue in full
force or effect.

3.2.6. Nothing in the provisions of this
subsection 3.2 shall be deemed in any way to alter or
impair the Fast Land Parcel Owner's obligations, if amy,
under the provisions of the Pells Point Urban Renewval
Plan, or any applicable building code, 2zoning ordinance or
other applicable law, ordinance or regulation, with

respect to the improvement or use of the Past Land Parcel -

{including any thereof which regquire the issuance of any
building or other permit for any such consatruction);
provided that, so long as the parties hereto enter into
the Alternate Fast Land Agreement or the Fast Land Parcel
Owner makes the election referred to in paragraph 3.2.2,
the City and its departments and agencies shall not be
entitled to condition their issuance of any permit or
approval which the Fast Land Parcel Owner may he required
to obtain in order to construct or use any Development
Improvements or other impraovements upon any or all of the
Fast Land Parcel, upon the Fast Land Parcel Owner's
agreeing to construct any walkway or promenade for “public
uge on the Fast Land Parcel other than or in addition to
that, if any, which, at the time in gquestion, the Owner
. may be required by this Agreement to construct within the
Alternate Past Land Easement Area.

Section 4. Relocation of Pasement Areas.

4.1. The Owner shall be entitled from time to
time hereafter, at the Owner's expense, to relocate all or
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portions of the Easement Areas and any Easement
Improvements then existing in the Easement Area or portion
thereof so relocated, in the following manner:

4.1.1. Buildin Perimeter PRasemen
The Building Parcsl Owner shall be entitled to tancueo

all or any portion or portions of the Building Perimeter
Basement Area in connection with any extension or
enlargement beyond the Bulkhead Line of all or any portion
of the wooden pier adjoining the Building on itse
southeasterly and southwesterly sides, by extending or
enlarging such wooden piler into the area to which the
Building Perimeter Easement Area {8 to be relocated,
ptovided that the portion or portions of the Building
Perimeter Easement Area as so relocated, together with so
much of the Building Perimeter Easement Area as is not
relocated, form a continuous Building Perimeter Rasement
Area at least twelve feet (12') wide, contiguous to and

" inside of that edge of such wooden pier (as so extended or

enlarged) which adjoins the open water, and running from th
e northeasterly boundary of the Property to the 1line of
intersection of the. Building Perimeter Easement with the
Connecting Easement.

4.1.2, Connecting Easement Area. The
Buildxng Parcel Owner shall be entitled to relocate all or
any portion or portions of the Connecting Easement Area
anywhere within that area of the Property which is outlined
by a broken blue line on Exhibit B, provided that {(a) the
portion or portions of the Connecting Easement Area as 80
relocated, together with g0 much of the Connecting
Easement Area as is not relocated, form a continuous
Connecting Easement Area at least twelve feet (12') wide,
at ground level, running (i) from the line of intersection
of the Connecting Basement Area with the Building Perimeter
pasement Area, (ii) to the line of intersection of the
Connecting Easement Area with either the Fast Land Easement
Area or the Alternate Fast Land Easement Area, and (b} the
connecting Easement Area as B0 relocated is improved for
the passage of pedestrian traffic in substantially the
same manner as is required by the provisions of
subparagraph 3.1.1(b}.

’ 4,1.3, Pell Street Easement Area. The
Building Parcel Owner shall be entitied to relocate all or
any portion or portions of the Fell Street Easement Area
anywhere within that area of the Property which 1is
outlined by a broken purple line on Exhibit B, provided
that (a) the portion or portions of the Fell Street
Easement Area as so relocated, together with so much of
the Fell Street Easement Area as is not relocated, form a
continuous Fell Street Easement Area at least twelve feet
{12*) wide, at ground level, running (i) from the line of
intersection of the Fell Street Easement Area with the
public street known as "Fell Street”, (ii) to the line of
intersection of the Fell Stteet Easement Area with either
the Past Land Easement Area or the Alternate Past Land
Easement Area, and (b) the Fell Street Easemeént Area as so
relocated is paved with a hard surface in accordance with
the provisions of paragraph 3.1.1.

- 13 -
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4.1.4, rast Land Fagsement Area and Alternate
Past lLand Easen-:.t Area, Without altering the operation
and effect o 1.¢ provisions of subsection 3.2, the Past
Land Parcel Owner shall be entitled to relocate all or any
portion or portions of the Fast Land Easement Area and/ot
the Alternate PFast Land Easement Area, provided that all
of the following conditions exist immediately aftetr such
telocation:

(a) So much of that portion of the
Bulkhead Line (as such portion of the Bulkhead Line may
theretofore or simultaneously therewith have been
relocated pursuant to this Agreement) as_ lies within
and/or contiguous to the Past Land [Easement Area
immediately before esuch relocation shall be located
somewhere within or contiguous to the Fast Land Easement
Area immediately after such relocation; and

{b) so much of that portion of the
Bulkhead Line (as such portion of the Bulkhead Line may
theretofore or simultaneously therewith have been
relocated pursuant to this Agreement) as  lies within
and/or contiguous to the Alternate Fast Land Easement Area
inmediately before such relocation shall be Jlocated
somewhere within or contiguous to the Alternate Fast Land
Easement Area immediately after such relocation; and

{c) the Past Land Easement Area and
the Alternate Fast Land EBasement Area, as 8§00 relocated,
shall be (i) in the case of the Fast Land Fasement Area,
at least twelve feet (12') wide, and (ii) in the case of
the Alternate Fast lLand Easemant Area, at least as wide as
the relocated portion thereof was immediately before such
relocation; and

(d) such portion or portions of the
rPast Land Easement Area and the Alternate Fast Land
Easement Area, as 50 relocated, are improved for the
passage of pedestrian traffic by the construction of
Easement Xmprovements in the same manner and to the same
standards as was required for such portions before they
were relocated.

4.2. 1f any or all of an Easement Area is relo-
cated pursuant to the foregoing provisions. of this Section,
the Owner shall at its expense, promptly upon the comple~
tion of the Rasement Improvements for the same, prepare,
execute {and cause each Mortgagee of any portion of the
Property which is to hecame encumbered by such Basement as
the result of such relocation to execute) and record among
the said Land Records an instrument which recites such
relocation, describes the entire Easement Area, all or a
portion of which was relocated, and confirms the imposi-
tion of the Easement in question upon such Easement Area,
as so relocated; such imstrument shall be approved by the
City (which approval shall not be withheld if the
instrument is consistent with this Section 4) and shall be
executed by the City. vpon the recordation of such -
instrument among the said Land Records, then

- 14 -

1 SEB 335, p D217




¢ senm—

ueeR(§ 336 PacEZ (8

GLR/10-05-84
3006x

: 4,2.1. the Easement in gquestion shall
therafter encumber the title to such Easement Ared as 80O
described in such instrument; and

4.2.2. such Easement and the rights and
obligations hereunder of the parties heteto with respect
thereto shall thersupon automatically terminate and be of
no force Or effect, as to any portion of the Property
renoved from such Basement Area by such relocation.

4.3. In connection with any relocation of any or
all of an Easement Area by the Developer or an Owner
pursuant to the provisions of this Agreement, such Owner
shall use reasonable efforts to minimize to the extent
reasonably possible any resulting interruption of the use
and enjoyment of the Easement in guestion by the City and
the public and other persons upon whom the City may have
conferred the right to exercise such Basement in
accordance with the provisions of this Agreement.

Section 5. Maintenance and repairs.

5.1. By Owner.

5.1.1. Dburing the period beginning on the
date hereof and ending on the fifth (5th) anniversary of.
the date on which the city first becomes entitled to
erercise the Building Perimeter Easement, the Connecting
Easement, the Past Land Easement and the Pell Street Ease-
ment under the provisions of subparagraph 2.3.1(a), (a)
the puilding Parcel Owner shall at its ezxpense maintain
and keep clean, in a safe condition and in good order and
repair, the Building Perimeter Easement Area, the
Connecting Easement Area, the Fell Street Easement Area
and the Basement Improvements therein, and (b) the Fast
Land Parcel Owner shall at its expense maintain and keep
clean, in a safe condition and in good order and repair,
so much of the FPast Land Easement Area and the Easenent
Improvements therein which exist at the time in question.

5.1.2, During the period beginning on the
date on which the City first becomes entitled to use and
enjoy the Alternate FPast Land Easement Improverents and
otherwise to exercise the Alternate PFast Land Easement
pursuant to the provisions of subparagraph 3.2.4(a), and
ending on the fifth (5th) anniversary of such date, the
FPast Land Parcel Owner shall at its expense maintain and
keep clean, in a safe condition and in good order and
repair, so much of the Alternate Fast Land Easement Area
and the Easement Improvements therein which exist at the
time in question,

S.2. By city. From and after the said fifth
{5th) anniversary of the date on which the City first
becomes entitled to exercise the Building Perimeter
Easement, the Connecting Easement, the Past Land Easement
and the Fell Street Basement under the provisions of
subparagraph 2.3.1(a), and thereafter for so long.as this
Agreement remains in effect, the City shall at its expense
maintain and keep clean, in a safe condition and in good
order and repair, the Building Perimeter Easement Area,
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the Connecting Basement Area, the Pell Street Eagement
Area and the Past Land Easement Area, and all of the
respective Easement Improvements thatein which exist at
the time in question, From and after the £ifth {(5th)
anniversary of the date on which the City firat becomes
entitled to use and enjoy the Alternate Fast Land Easement
Inprovements and otherwise to exercise the Alternate rast
Land Easenment pursuant to the provisiona of subparaarash
3.2.4(a), and thereafter for so long as this Agreement
remains in effect, the City shall at its expense maintain
and. keep clean, in a safe condition and in good order and
repair, the Alternate Past Land Easement Area and all of
the EBassment Isprovements therein which exist at the time
in question.

- 5.3. Anything contained in the foregoing
provisione of this Section to the contrary notwith-
standing,

5.3.1. the Building Prarcel Owner and the
Fast Land Parcel Owne:s, regpectively, shall throughout the
term of this Agreement be responsible for maintaining and
keeping in a safe condition and in good order and repair
.thogse structural elements (including, by way of example
rather than of limitation, any supporting piles, support
members and bulkheading) (hereinafter referred to
collectively as ®the Structural Easement Improvements®) of
the Easement Improvements within, respectively, {(a) the
Building Perimeter %tasement Area, the Connecting Easement
‘Area and the Pell Street Basement Area (im the case of the
Building Parcel Owner) and (b) the Fast Land Easement Area
and the Alternate Fast Land Basement Area (in the case of
the Fast Land Parcel Owner) which lie below, and support,
the lower surface of the horizontal wooden, brick, tile or
masonry walkway lying within such Easement Areas.

5.3.2. 1if any or all of an Easement Area is
relocated by the Developer or any Owner pursuant to the
provisions of this Agreement, and if in connection
therewith new Easement Imprbvements are constructed by the
Developer or an Owner, then during the period beginning on
the date on which each portion of such relocated Basement
Area and of such new Basement Improvements are made
available for use by the cCity in its exercise of the
Basement in question, and ending on the fifth (5th)
anniversary of such date, such Owner shall at its expense,
in addition to {and without limiting) its ocbligations
under the provisions of paragraph 5.3.1, promptly repair
or replace any portion of the horizontal wooden, brick,
tile or masonry walivay which forms part of such new
Basement Improvements and which, as a result of a defect
in the design or construction thereof (including, but not
limited to, a defect in the materials therein) requires
repair or replacenent, Subject to the foregoing
provisions of this paragraph 5.3.2, BsBuch relocated
Easement Area and such new Easement Improvements shall be
maintained and kept clean, in a safe condition and in good
order and repair, (a) by such Owner, s0 long as the period
of five (5) years which is applicable te such Easenent
Area gensrally (including, but not limited to, such
relocated portion . thereof) under the provisions of
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subgsection 5.1 has not expired, in accordance with such
ptovisions, and (b) by the city after such expiration in
accordance with the provizsions of subsection 5.2 (it being
intended by the parties hereto that, except as 1is
othervise set forth hereinabove, guch relocated Easement
Area and nev Easement Improvements be treated in the sam
EGRRNGE a3 such ERasement Area and the EBasement Imnsoveasnts
therein were treated before such relocation, for purposes
of the five (5) year periods set forth in subsections 5.1
and 5.2).

5.3.3. if either party hereto fails to
perform any of {ts maintenance obligations under the
provisions of this Section and if, as a result thereof,
the burden of the maintenance, if azny, which the other
patty hereto is then cobligated by thes provisions of this
Section to perform is made materially greater or materially
more difficuylt, then the first said party shall, on

"written demand by the other, reimburse the other in the

amount of any treasonable expense incurred by the other in
performing its said maintenance obligation, if and to the
extent that such expense would not have been incurred, but
for such failure,

5.4, Certain types of maintenance,

5.4.1. The maintenance which the Owner is
required by the provisions of subsection 5.1, and the City
is required by the provisions of subsection 5,2, to perform
shall include, by way of example rather than of limitation,
taking the following actions:

{a) sweeping such Eas&ment Areas and
Easement Improvements, and removing all items of trash and
refuse therefrom;

(b) keeping them free of snow a2nd ice;

) (c) maintaining trash baskets or other
trash receptacles at reasonable intervals from one another,
and regularly removing all trash deposited therein; and

(d) maintaining all, if any, above-
surface utility poles, lighting fixtures, benches,
railings, life rings, and the horizontal wooden, brick,
tile or masonry walkway 1lying within such Easement Area
{excluding, in the case of the City, the Structural
Basement Improvements).

5.4.2. All of the i{tems of maintenance
referred to in the provisions of paragraph 5.4.1 shall be
performed (a) at least to the same standards as ™ those
observed by the City from time to time with respect to the
public brick promenade surrounding the City of Baltimore's
inner Harbor, notwithstanding that the Easement Areas are
privately owned, and (b) with the same degree of frequency
and regqgulacity as is obsexrved by the City with respect to
the said public brick promenads surrounding the City of
Paltimore's Inner Harbor (except that the parties hereto
recognize that the City may be able to accomplish Bsuch
maintenance in actordance with suck standards without
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having to use the game number of maintenance perscanel
and/or without having to perform such maintenance as often
each day, &s is necessary with respect to the said public
promenade, due to what is anticipated to ba a much greatez
ievel of use of the latter by the public), If znd to tha
extent necessary in its performance of the items of
maintenance ceferrad to in the provizions of paragreph
5.4.1, the City shall be entitled, while doing so,
temporarily to dock 2 small uater craft at ths Property,
at a place or places designated by the Owner.

5.4.3. police protection, The City shaill
at its expense cause the Easement Areas (excluding (a) the
Alternate Fast Land FEasemeat Area, until the City becomes
entitled to aexercise the Alternate Fdst Land FRasement, as
aforesaid, and (b) the Building Perimeter Easement Area
.and 'the Connecting Easement Area during those hLours in
which they are closed to public use by the Bullding Parcel
Ouner pursuvwant to the provisions of paragraph 2.3.2) ko be
patrolled by the BSaltimore cCity Police Department as if
the Easement Areas were public streets or sidewalks, not-
withstanding that the Easement Areas are privately owned,

5.4.4, Electricity, The #ueilding Parcel
owner shall at its expense, for so long as this Agreement

remains in effect, provide the electricity reguired to
light any and &all 1lighting fixtures Hhxcn either (a) from
t1m= to time azre lgocated within the Building Perimeter
Easement Area and the Connecting Easement Area or (b) aie
located outside of such Easement Areas but have as a
primary purpose the lighting of those Eagsement Areas. The
City shall at its expense, for so long as this Agreement
remains in effect, provide the electrxc;ty :equxred to
light any and all lighting fixtures which either (a) from
time to time are located within (i) the Fast Land EBasement
Area, {ii) the Rlternate Past Land Rasement Area (but only
from and after the date on which the City first becomes
entitled to use and enjoy the Alternate Fast Land Easement
Improvements and otherwise to ciercise the Alternate Fast
Land Easement pursuant to the provisions of sgubparagraph
3.2.4(a)), and (iii) the Fell Street Easement Area, or (b}
are located outside of such Easement Areas but have as a
primary purpose the lighting of those Easement Areas. The
City shall cause such electricity for which it {is
responsible, as aforesaid, to be provided through a meter
to be shown on the Construction Plans separate from any
meter serving any of the other Easement Improvements or
any of the rest of the Ismprovements, and using an account
to be maintained in the City’s name with the utility
company furnishing such service.

Section 8. Insurance and Indemnification.

6§.1. By Dwner.

€.1.1. Casualty insurance. he Owner of
-each Basement Area shall keep all of the Structural EBase-
ment Improvements therein insured against loss or damage
by fire and other causes within the coverage of an
ordinary fire and extended coverage insurance policy and
wvar damage insurance, if available. Such policy shall be
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in an amount not léss than one~hundred percent {(100%) of
replacement cost of such Structural Basement Improve-
ments. Such Owner shall on vwritten regquest furnish =a
certificate evidencing such insurance to the City. Such
Qwner =shall premptly make any repair or restoraticn to
such B8tructural Easenent Improvements made necegsary b

damage or destruction to the same, to the extent that suc

damage wvould be coversd by a2 policy of firc and sxtended
coverage ipsurance, whether or not such ilnsurance is
actually carried. BSuch insurance may be covered undar a
blanket policy of policies covering other improvements and
property, which shall provide for a waiver of subreogation
against the City unless such waiver is unobtainable from
the company offering such inzurance without any additional
premium, -

6.1.2, Indemnification by Building Parcel

Owner, The Building Parcel Owner shall defend, indemniiy
and hold harmless the City against and from any liability
or claim of liability for bodily injury, death or property
damage occurring after the date hereof and arising out of
{a}) any failure by the Building Parcel Owner to perform
its obligations to maintain the Building Perimeter Easement
Area, the Connecting Easement Area, the Fell Street
fasement Area and the Easement Improvements therein which
are set forth in the provisions of Section 5, or {(b) - the
use and enjovament of the Building Perimeter Basement aArsa
or the Connecting Easement Area by any person (other than
the City, its agents, employees and invitees) either (i)
during those hours in which they are actually closed to
public use by the Buiiding Parcel Quner pursuant to the
provisions cf paragzaph 2.3.2, or (il) during the pericd
before the cCity first becomes entitled to exercise the
Easements therefor under the provisions of subparagraph

2.3.1(a).

6.1,3, -Indemnification by Past Jland Parcel
owner. The Fast Land Parcel Owner shall defend, indennify
and pold harmiess the City against and from any liability
or claim ¢of liability for bodily injury, death or property
damage occurtiny after the date hereof and arising out of
fa) any failure by the Fast Land Parcel Owner to perform
its obligstions to maintain the Fast Land Easement Area,
the Alternate Past Lsnd Bassment Area and the EBassmant
Improvements therein which are set forth in the provisions
of Section 5, or (b} the use and enjoyment of the Fast
Land Easement Area or the Alternate Fast Land Easement
Area by any perison {other than the City, its agents,
employees and invitees) during the pericd before the City
first becomes entitled to exercise the Easements thegefor
under the provisions of paragraph ‘2.3.1.

6.2. By City.
6.2.1. Liability insurance. From and after

the date hereof, and s0 long as this Agreement remains in

effect, the City shall =maintain general publie liability
insurance against claims for bodily 1injury or death and
property damage occasioned by accident or other occurrence
upon or because of any condition  existing upon the
¥asement Areas, such insurance in each case te 2affeord
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protection under the sgelf-insurances proaram of the City.
The city shall, uponn written seguest, furnish a
certificate of insurance sevidencing such insurance to the
Building Pareel Owner and the Fast Land Parcel Owner,

6.2.2. Indemniiication. Excapt €or any
liapirity er glai= of liso:iity agsinst whioh the City is
indemnified by the Building Parcel Ownet or the Fast ksngd
Parcel Cuwner Lndet the provisions of paragraphs 6.1.2 or
$.1.3, from and sfter the date hereof, and 2o long as this
Aogteement remains in effecr; the cCity s=hill defend,
indemnify and kold harmless the Dpeveloper, the Building
Parcel Owner and the Fast Land Fa:cel Owner a&against and
from any liability or claim of liability toc third partiss
for (a) bodily injury, (b) death or {c) property damace
arising out of the lawful or unlawful use of any Basement
Area by any person whatsoever at any time whatsoever.

gaction 7, Default. If either party fails to
perfoit any provision, covenant or c¢ondition of this Agree-
ment then, in such event, the other shall have the right
on fifteen {15) days written notice (unless, within such
fifteen (15} day peried, the preaching par:y cures such
default, or in the case of a defauit which by its nature
cannot be cured within such period, the breaching parcy
takes such action as is reasonably calculated to comnmeice
the curing thereof and thereafter diligently prosscutss
the curing thareof 1o completion) to proceed to take such
action as is necessary to cure such Jdefault, all in the
name of and fer the account of the breaching party. The
breaching party on demand shall zeimburse the other party
for the monsy actually expended in accoaplishing such cure
(including, but not limited to, the cost of attorneys?
fees), together with all reascnable out-of-pocket expenses
plus interest at the rates customarily charged to the
other party. If the other party shall in guod faith deem
that an emergency is occurring or has occurred, so that a
default reqguires immediate curing, n¢ notice shall be
required and such party shall be entitled to take action
without notice, proviged notice is given as soon

_ thereafter as is possible. sSubject to the provisions of

subsection 2.3, no detfaulé, action or inaction shall give

any party the right to terminate this Agreement, or to

deny access t0 any Easement Area gither {a} &e the City ia
the eXezcise of the Easements in accordance with the
provisions of this Agresment or {b) tc the Owaer for any
purpose of in any manner whatsocever,

. Section €. Motices. Any notice, demand, congent,
approval, request or other communication or document to be
provided hereunder to a party hereto shall bhe {a} in writ-
ing, and (b) deemed to have been provided (i) forty-eight
{48} hours after being sent as certified or registered mail
in the United States mails, postage prepaid, return receipt
requested, to the address of such party set forth herein-
above or to such other address in the United States of
America asg such party may designate from time te tims by
notice to each ether party hereto, or (ii) (if such pacty's
receipt thereof is acknowledged in writing) upon being
given .by hand or other actual delivery to such party. A
copy of aay such notice or other document, {a) if givan to
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the Developer =shall simultaneously be given to its
attorney, Gregory L. Reed, PEaguire, PFrank, Bernstein,
Conaway & Goldman, Suite 1800, Baltimore Federal Pinancial
Buiiding, 300 East Lovbard Street, Baltimore, Marvland
21202, ¢r (b} if given to the City, 2hall simultanecusly
B2 given to its attorney, Iimothvy R. Casgar, Eszauirs,
;ilizlu & Btockbridge, 10 Light Street, Baltimors, Maryland
02, -

Secticn 9. General,

9.1. Effectivenass. This Agreement shall become
effective on and only on its esxecuticn and delivery by
each party hereto.

9.2. Complete understanding. This Agreement
represents the complete understanding between the parties
hersto as to the subject matter herecf, and supersedss all
prior negotiations, representations, gquaranties, warran-

ties, promises, statements or agreements, either written.

cr oral, between the parties hereto as to the same.

©.3. Amendment. T™is Agreewent may be amended
by and only by an instrument (a) executed and delivered by
the City and each Owner whoss rights or obligations here-
under would be affected by such amendment, and (b} racorded
among the said Land Records:; provided, that the ezecution
and delivery of any such instrument by the City shail not
be required in the case of any instrument which either {a)
merely relocates an Easement Area and is executed and
regorded in accordance with the provisions of subsection
4.2 or (b) is executed by the Fast Land Parcel Ouner
pursuant to the provisions of subparagraph 3.2.4{e).

3.4. Waiver. HNo party hereto shall be deenmad to
have waived the exercise of any right which it holds
hereunder unless such waiver is made expressly =and in
writing.

$.5. Applicaple lau, This Agreezent shall be
given effect and construed by application of the law of
Haryland.

9.6. Time of sossence. Time shall be of the
essence of this Agreement.

9.7. Headings. The headings of the Sections.,
subsections, paragraphs and subparagraphs herecf are pro-
vided herein for and only for convenience of reference,
and shall not be considered in construing their contents.

8.8, Construction. A&As used herein, all refer-
ences made (a} in the neuter, masculine or feminine gender
shall be deemed to have been made in all such genders, (b)
in the singular or plural number shall be deemed to have
been made, respectively, in the plurkl or singular nusber
a5 well, and (¢} to any Bection, subsection, paragraph or
subparagraph sghall, unless therein expressly indicated to
the contrary, be deemed to have been made to such Section,
subsection, paragraph or subparagraph of this Agreement.
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'BEING known as 1000 and 1001 Fell Street.

LBERQ 335 PAGEZ2 3D

t

H 68°52°40" W 766,.40' to a point in line with the northwvest
face of the brick wall of an existing six-story bullding,
thence leaving said Pier and Bulkhead line and running N
47°03' 45" E 217.51' to the northwest cornsr of an sxisting
pier, running thence and crossing said pier and continuin
the same course on the northwast face of the brick wall o
an existing six-story building B ¢7°03'45" K 218.39' to the
southwvest sids of 1 Strest, running thence ¥ 47°03°43"° ¢
34.95' to the center of PFell Strest, running thence and
binding on the center of PFell Street with a uniformly
varying width 8 43°34'36" £ 184.73' thence crossing Pell
Street H 46°36°'07" E 34.30' to the place of beginning.
Encompassing 7.585 acres of arsa, more or less, of which
3.304 acres is PFast lLand (as described above) and 0.469
acres are existing piers.

Excluding .270 acres of land, more or less, lying in the 5-4
of Fell Street. ’

Beginning for the same at the point formed by the
intersection of the northeast side of Fall Street, varying
in width, and the east side of Wolfe Street, varying in
width, and running thence binding on the northsast side of
said Fell Street the two following courses and distances;
namely, South 28°-31°’~15" East 46.55 feet and south 43°-02°-50"
East 277.83 feat to the Patapsco River; thence binding om
the southeasternmost extremity of said Fell Street, South
47°=33'-16" West 65.32 feet; thence binding on the southwest
side of said Pell Street, North 43°-06"-30" West 322.12
feet to intersect a line drawn from the place of beginning
at a right angle to the southwest side of said Pell Street
and thence reversing said line so drawn and b thereon,
North 46°~53'-=30" East 77.33 feet to the place of beginning.
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Plat of the Property




LBERQ 335 PASE2 32

GLR/10-05-84
3006x

k2

PEDESTRIAN PROMENADE EASEMENT AGREEMENT
by and between
CARLEY CAPITAL GROUP

MAYOR AND CITY COUNCIL OF BALTIMORE

EXHIBIT C

Cectain masonry walkway specifications

A 20 foot public easement will be maintained for the
construction of a public promenade. The paved portion
of the 20 foot easement shall be 12 feet and shall be
in accordancg with the drawings for the promenade
paving for Disposition Lot 11 of the Fells Point Urban
Renewal Area, a copy of which is attached hereto. - - °~

Light fixtures and benches along such promenade will be

of a standard egual to or greater than those set forth
as follows:

{a) Benches along the promenade are to
be the Baltimore City Standard Bench CR 18 by
Victor Stanley which are currently in use in
Fells Point and the Inner Harbor. All benches
should be placed in the concrete band of the
paved portion of the promenade farthest away
from the water's edge.

{b) The light standards shall be brass
fixtures or a cast-iron pole as detailed on the
attached sketch. The lights shall also be
placed in the concrete band farthest away from
the waterfront.
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THIS AMERDMENT TO RECIPR EAS NT AGREEMENT (this.
“Amendment”) is made as of theéﬂt£32; of , 1990 by and
between THE COUNCIL OF UNIT OWNERS OF THE SIDENCES AND INN AT
HENDERSON'S WHARF, A CONDOMINIUM, INCORPORATED, a council of
unit owners organized and existing under the provisions of
Title 11 of the Real Property Article of the Annotated Code of
Maryland (1988 Replacement. Volume, as amended) and a
corporation organized and existing under the laws of Maryland
(hereinafter referred to as the "Condominium Council™),
HENDERSON'S WHARF BALTIMORE, L.P., a Delaware limited
partnership (hereinafter referred to as "HWB™) and HENDERSON'S
WHARF MARINA, L.P., a Delaware limited partnership (hereinafter

referred to as "HWM"). )
relimi Stat !

a. By instrument entitled Reciprocal Easement
agreement (the "Easement Agreement®) dated August 31, 1988 and
recorded among the Land Records of Baltimore City, Maryland in
Liber SEB 1824, folio 162, Carley Capital Group, a general
partnership organized and existing under the laws of Wisconsin
(hereinafter referred to as "Carley"), as then owner in fee
simple of the property described in Exhibit A-1 to the Easement
Agreement, subjected certain portions of the Entire Property to
certain covenants and easements benefitting other portions of
the Entire Property. All capitalized terms in this Amendment
shall, unless otherwise indicated herein, have the meanings
given such terms in the Easement Agreement.

B. By instrument entitled Declaration dated August
30, 1988 and recorded among the Land Records of Baltimore City,
Maryland in Liber SEB 1821, folio 20, Carley, in its. capacity
as Developer (as that term is defined in the Declaration), did
subject certain portions of the Entire Property to a ‘
condominium regime established under the provisions of .Title 11
of the Real Property Article of the Annotated Code of Maryland
(1988 Replacement Volume, as amended), such condominium known
as "The Residences and Inn at Henderson's Wharf, a condominium”

(the "Condominium™).

C. HWB is the owner of the .Inn Unit, 136 of the
aApartment Units and 149 of the Parking Units which are a part
of the Condominium, by virtue of a Deed dated July 31, 1990
from Joseph E. Robert, Jr. and Kenneth M. Stein, as Trustees
and HWFP, Inc. to HWB, such Deed intended to be recorded among
the Land Records of Baltimore City, Maryland before the
. recordation among such Land Records of this Amendment. HWB is
also the successor developer to Carley under the Declaration,
as reflected in that certain Second Amendment to Declaration
also dated of even date herewith and also intended to be

R1-7522: ST 1922, . G4
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recorded awmong the Land Records of Baltimore City, Maryland
before the recordation among such Land Records of this .
Amendment . : -

D. HWM is the owner of the Fast Land Property and . . &
i the Marina Property, by virtue of a Deed dated July 31, 1990 -
l from Joseph E. Robert, Jr. and Kenneth M. Stein, as Trustees
and HWFP, Inc. to HWM, such Deed intended to be recorded among . - <
the Land Records of Baltimoxre City, Maryland beforxre the 4
recordation among such Land Records of this Amendment. . 2L .

(L

-
~
-

NOW, THEREFORE, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by
each party hereto, the parties hereto hereby agree as follows:

Sy (

- 1. Defipnitions. Section 1 of the Easement Agreement
is hereby amended by the addition of the following new
provisions:

! 1.1.2.1. “Amendment®” means that certain
Amendment to this Agreement between the i
Condominium Council, Henderson's Wharf
Baltimore, L.P., a Delaware limited
partnership, and Henderson's Wharf Marina,
L.P., a Delawage limited partnership, such
Amendment intended ko be recorded among the
Land Records.

1.1.19.1. "Deeds of Trust" mean (i) that
certain deed of trust granted by Henderson's
Wharf Baltimore, L.P. to secure a )
promissory note in the original principal
amount of $6,350,000.00 from Henderson's .
1 " Wharf Baltimore, L.P. to HWFP, Inc., and H 2
) {ii) that certain deed@ of trust granted by. -
Henderson's Wharf Marina, L.P. to secure a
promissory note in the original principal
amount of $1,187,500.00 from Henderson's .ol
Wharf Marina, L.P. to HWFP, Inc. ’ I

1.1.39.1 rParking Easement Supplement* has AN
the meaning given it by the provisions of oL~ W
paragraph 5.1.2. IR S )
1.1.39.2 “Parking Facilities” has the 8 4 v
meaning given to it by the provisions of - o P
paragraph 5.1.1. : ~ _1/»'~.;
.o - Wi

2. Pool Praperty. Section 3 of the Easement .
Agreement is hereby deleted in its entirety and the following
is substituted in lieu thereof:

&

522/8LURE
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Section 3. pPogl Property.
3.1. Construction. HWB shall in its - -

capacity as succeseor developer under the
Declaration, at HWB's sole expense, have the N ) “
right but not the obligation to cause to be ) .
constructed in accordance with applicable

o . building codes and other laws, at a location .
Yo . contiguous to the existing bulkheading in the .
- - northwest corner of the Fast Land Property (such =7 B
— location to be approximately as shown on
. Exhibit A hereto and otherwise selected by HWB .
1

but subject to the prior written approval of the
Fast Land Owner and, if the Deeds of Trust have

- not then been released of record, the prior

’ written approval of the beneficiary under the

Deeds of Trust, which approvals may not be
unreasonably withheld or delayed), together with
such portions of the Fast Land Property which are
reasonably necessary for the utilities, o1l of
the following improvements:

{a) a swimming pool made of concrete, [
gunnite, masonry or other similar material -
(hereinafter referred to as "the Pool™), and
having a surface area of not less than One
Thousand Two Hundred (1200) square feet,
together with such utility lines in, over
. i and through the Fast Land Property as may be
! , necessary for the reasonable operation of
i ’ - the Pool and together with such filters,

pumps, piping, drains and other equipment as

! is customarily installed in and used with N
. modexrn swimming pools of such type (which . B
o ; Pool may, at HWB's sole discretion, be . o
) : enclosed and/or be equipped with a diving S e
: board); and T
: SN
\ (b) a building housing men's and T .y
women's rest rooms and shower facilities for - B N
use in connection with the Paol, and such N N\
other room or rooms as may reasonahly be € . i
necessary in connection with the operation L, Ry
and use of the Pool (all of which restrooms, o . R
shower facilities and other room or rooms, LT - L
are hereinafter referred to collectively as . - ' L
the *Pocol Building®); and ’ -
- . L . e -
(c) such terraces, sidewalks or other L, MR
improvements, if any, as HWB may, in the =
exercise of its sole discretion, elect to
-~'3 - - i -
. 522/BLURE ) )
' Jﬁ/.
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construct adjacent to the Pool, and which
are intended by HWB to be used primarily or
exclusively by users of the Pool (all, if
any, of which terraces, sidewalks and other
such improvements are hereinafter
collectively referred to as “the Pool
Facilities“).

HWB shall obtain any and all permits as are
reguired under applicable law for the Pool,

the Pool Building and the Pool Pacilities to

be used for the purposes described by the
provisions of this Section.

3.2. Easements.

3.2.1. The Fast Land Owner for itself,
its successors and assigns, does hereby
grant (i) to HWB an exclusive easement for
construction of the improvements described
in Subsection 3.1 (such easement to be
located in, over and through the area
approvei in Subsection 3.1 for construction
of the improvements) and (ii) to HWB and the
Condominium Council a non-exclusive easement
for maintenance, repair and.reconstruction
of the Pool, Pool Building and Pool
Facilities, reserving, however, unto the
Yast Land Owner and the Marina Owner, theirx
successors and assigns and their agents,
employees, guests and licensees a
non-exclusive right and privilege
appurtenant to and running with the Fast
Land Property and the Marina Property for
vehicular, pedestrian and utility ingress
and egress through the easements so granted
to Fell Street, such rights of ingress and
egress to not materially interfere with the
exercise of any rights granted in this
Section 3. Upon completion of construction
of the improvements described in Subsection
3.1, the portion or portions of the Fast
Land Property encumbered by such easements
shall be designated for such purpose by
metes and bounds in the Pool Supplement.

3.2.2. Upon the completion of the
construction of the Pool, the Pool Building
and the Pool Facilities, if any, and the
issuance to HWB of such licenses or permits,.
if any, as may be required by applicable law
in order for them to be used for the
purposes described by the provisions of this

EETSANE N
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Section, HWB andthe Fast Land Owner shall,
with the prior written approval of the :
beneficiary under the Deeds of Trust if the
. Deeds of Trust have not then been released -
i of record, designdte that portion or those :
: portions of the Fast Land Property on which

’ are located the Pool, the Pool Building,

= the Pool Facilities and the utility

‘. -~ easements, together with such other portions .
~ of the Fast Land Property as the Fast Land -

- Ouwner and the beneficiary under the Deeds of " 4

Trust if the Deeds of Trust have not then Ty
been relsased of record may, elect to s
include therein, as a separate parcel
(hereinafter referred to as "the Pool
Parcel") for purposes of the provisions of
this Agreement, by causing to be recorded
among the Land Records a supplement to this
: Agreement (hereinafter referred to as "the
: Pool Supplement®), executed by or on bahbhalf
S : . the Fast Land Owner, which (i) describes by
metes and bounds the Pool Parcel and the
utility easements as so designated, .
) (ii) recites that such supplement |
! constitutes the Pool Supplement for purposes
! . ’ of the provisions of this Agreement and
! : (iii) confirms the grant of the easements
. deseribed in Paragraph 3.2.1 (including the }
! i utility easement lying outside of the Pool
' ; Parcel) and the easements described in
Paragraphs 3.2.3, 3.2.4 and 3.2.5. The Fast
Land Owner shall thereupon promptly provide
a copy of the Pool Supplement to all parties »
: to this Agreement. .

3.2.3. From and after the date on RN
which the Pool Property is made available - -
for use by those persons described in )
Sections 3.2.3(a) or (b) (the "Pool Use
Effective Date"), then the following
easements shall be effective: (a) the 3 -
Condominium Unit Owners of the Apartment o
Units and any person then residing in any .
Apartment Unit, and their immediate family r T,

members and guests, (b)(i) the Condominium - el LR
Unit Owner of all or any portion of the Immn - AT
Unit, (ii) each person, if any, then v RO

residing in the Inn Unit and such person's

immediate family mewbers and guests, and ot ST

(iii) each person who is then a paying guest I . L

of and staying in the Inn, (c) the Marina ! S :

B “'
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Owner and each person then renting, owning
or otherwise using a slip within the Marina
Property (including but not limited to the
passengers and crew of pleasure boats from
time to time Qdocked at slips within the
Marina Property), (d) the Fast Land Qwner,
any person owning any subdivided lot or
condominium unit within the Fast Land
Property, any person then residing on the
Fast Land Property and their immediate
family members, and (e) the Owner and any
lessee of the Pool Parcel and its immediate
family members and guests, shall have a
perpetual, non-exclusive easement to use the
Pool, the Pool Building, the Pool
Facilities, if any, and the Pool Parcel, for
and only For their intended purposes, and
during and only during the hours of from
9:00 o'clock a.m. to 10:00 o°‘clock p.m.
during those portions of the months of May,
June, July, August and September during
which the weather permits such use, as well
as during such other times, if any, in the
calendar year during which the Condominium
Council may elect in the exercise of its
sole discretion to allow the Pool to be open
for use.

3.2.4. 1In addition to their rights
under the provisions of Paragraph 3.2.3,
from and after the Pool Use Effective Date,
the Marina Owner and each person then
renting, owning or otherwise using a slip
within the Marina Property (including but
not limited to the passengers and crew of
pleasure boats from time to time docked at
slips within the Marine Property) shall have
a perpetual, non-exclusive easement to use
the showers and restroom facilities in the
Pool Building for and only for the purposes
of showering, changing clothes and using
such restroom facilities while using the
Marina, during and only during the hours of
from 9:00 o°'clock a.m. to 9:00 o‘clock p.m.,
on each and every day of the calendar year.

3.2.5. Unless the Pool Parcel is
contiguous to a public street at a point
which affords normal pedestrian access to
the Pool, the Pool Building esnd the Pool
Facilities, if any, and the Pool Parcel, the
Fast Land Owner and the Pool Owner shall

B4-28221 850 ¥




522/BLURE

w2822 BELB3

provide, to each person having a right to
exercise the easements created by the
provisions of Paragraphs 3.2.3 and 3.2.4, a
perpetual, non-exclusive easement in, over
and through such portions of the Fast Land
and/or the Pool Parcel, respeccively, as may
reasonably be necessary to permit each such
person to have pedestrian and/or vehicular
access to the Pool Property for the purpéses
“set forth in the provisions of paragraphs
3.2.3 and 3.2.4. The portion or portions of
the Fast Land Property and/or the Pool
Parcel to be encumbered by such easement
shall be designated for such purpose in the
Pool Supplement, but may from time to time
be relocated by,. respectively, the Fast Land
Owner or the Pool Owner, as the case may be,
to another location permitting reasonably
direct access between the Pool Parcel and a
public street, by causing to be recorded
among the Land Records an additional
supplement to this Agreement, signed by the
relocating Owner, and setting forth the
areas to and from which such easements are
to be relocated (in which event, the Fast
Land Owner or the Pool Owner, as the case
may be, shall immediately provide a copy of
such supplement to the Condominium Council,
the Condominium Unit Owner of the Inm Unit,
the Marina Owner, the Fast Land Owner and
the Pool Owner).

3.3. Maintenance and Repairx.
3.3.1. Duty.

(a) HWB shall, until the Pool Use
Effective Date, and thereafter the
Condominium Council shall, at all times
keep the Pool, the Pool Building, any
such Pool Facilities and the Pool
Parcel in a first-class, safe condition
and in good order and repair; shall
perform such chemical services upon the
Pool &s are reasonably necessary to
keep the water within the Pool in such
state of cleanliness and chemical
balance as are customarily prescribed
by the manufacturers of such swimming
pools; and shall on a regular basis
remove any and all leaves, dirt, trash

R3-28221 TR 1822, o (48
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or other foreign material from the
Pool, the Pool Building, any such Pool
Facilities and the Pool Parcel.

(b) HWB shall, until the Pool Use
Effective Date, and thereafter the '
Condominium Council shall, maintain for
so long as the Pool, Pool Building and
any such Pool Facilities remain in
existence, one or more policies of
liability insurance each issued by an
insurer authorized to issue such
policies in Maryland, having policy
limits of not less than One Million
Dollars ($1,000,000) for injuries to or
the death oi. any one person in any
single incident, One Million Five
Hundred Thousand Dollars ($1,500,000)
for injuries to or the death of all
persons in any single incident., and
Fifty Thousand Dollars ($50,000) on
account of property damage in any
incident, and having a deductible
amount not exceeding Ten Thousand
Dollars ($10,000). Each such policy
shall name the Pool Owner, the Fast
Land Owner, the Condominium Unit Owner
of the Inn Unit, the Marina Owner and
the Condominium Council (for itself and
as agent for each Condominium Unit
Owner) and its successors and assigns
as the Owner of the Condominium
Property, as named insureds
thereunder. HWB or the Condominium
Council (as the case may be) shall,
promptly upon its receipt of a written
request therefor from any Owner, ‘
provide such Owner with a copy of such
policy and an origimal cerxtificate
indicating that such policy is in full
force and effect and that such Owner is
2 named insured thereunder. At any
such Owner's request, such policy shall
also name as an additional insured any
person holding a mortgage or deed of
trust encumbering any or all of such
Owner's portion of the Entire
Property. Such policy shall insure
each such insured against any liability
for any injury to or death of any
person or damage to any property,

[
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occurring within the Pool Property or
in the exercise or purported exercise
of the easement and licenses granted by
the provisions of this Section.

3.3.2. Expenses. The Condominium
Council and its successors and assigns
shall bear sixty-six and two-thirds percent
(66 2/3%) and the Marina Owner shall bear
thirty-three and one-third percent (33 1/3%)
of (a) the aggregate costs incurred from
time to time by the Condominium Council in
operating, maintaining and keeping in good
order and repair the Pool, the Pool
Building, and such Pool Facilities and the
Pool Parcel, in obtaining the said
insurance, and in performing its other
duties under the provisions of this Section,
(b) the real property taxes levied against
any or all of the Pool, the Pool Building,
the Pool Facilities and the Pool Parcel, (c)
sanitary sewer and water charges, and
charges for electricity, telephone and other
utility services provided to the Pool
Parcel, and {d) such other expenses as are
reasonably incurred by the Condominium
Council in operating and maintaining the
Pool Property and performing its other
duties hereunder.

‘3.4. Rules and regulatiops. The
Condominium Council shall be entitled from time
to time to take such reasonable measures, and to
adopt such reasonable rules and regulations,
concerning the manner and times of exercise of
the easement granted hereunder to use the Pool
Property, as in the reasonable judgment of the
Condominium Council are necessary or desirable to
promote the security and proper operation of the
Pool Property and the safety and welfare of the
users thereof, but except as may be otherwise
expressly set forth in the provisions of this
Agreement, no such rule, regulation or measure
shall have. the effect of preventing or materially
impairing the ability, of any person having the
right to exercise such easement undex the
provisions of this Agreement. Without impairing
any right which any person holds under the
foregoing provisions of this Section to exercise
the easements granted therein, the Condominium
Council shall be entitled to adopt such

'
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5.1.2. Grant of Parking Easement.

(a) The Past Land Owner for
itself and its successors and assigns
does hereby grant (i) to the
Condominium Unit Owner of the Inn Unit
an exclusive easement for construction
of the Parking Facilities and (ii) to
the Condominium Unit Owner of the Inn
Unit an exclusive parking easement (the
»Parking Easement”) for use by each
Authorized Person (such easements to be
located in, over and through the area
approved in Paragraph 5.1.1 for
construction of the Parking
Facilities), reserving, however, unto
the Fast Land Owner and the Marina
Ow~ner, their successors and assigns and
their agents, employees, guests and
licensees a non-~exclusive right and
privilege appurtenant to and running
with the Fast Land Property and the
Marina Property for vehicular,
pedestrian and utility ingress and
egress through the easement granted to
Fell Street.

{(b) Upon completion of
construction of the Parking Facilities,
and the issuance to the Condominium
Unit Owner of the Inn Unit of such
licenses and permits, if any, as may be
required by applicable law in order fox
them to be used for the purposes
described by the provisions of this
Section, the Fast Land Owner and the
Ovner of the Inn Unit shall, with the
prior written approval of the
beneficiary under the Deeds of Trust if
the Deeds of Trust have not then been
released of record, designate that

: portion or those portions of the Fast

Land on which are located the Parking
Facilities, together with such other
portions of the Fast Land as the Fast
Land Owner may, in the exercise of its
sole and absolute discretion (but
subject to the prior writtemn approval
of the beneficiary under the Deeds of
Trust ), elect to include therein, as a
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separate parcel {hereinafter referred
to as the "Fast Land Parking Areas™)
for purposes of the provisions of this
Agreement, by causing to be recorded
among the Land Records a supplement to
this Agreement (hereinafter referred to
as the "Parking Easement Supplement”)
executed by or on behalf of the
Condominium Unit Owner of the Inn Unit
and the Fast Land Owner which (i)
describes by metes and bounds the Fast
Land Parking Areas, (ii) recites that
such supplement constitutes the Parking
Easement Supplement and (iii) confirms
the grant of the easements described in
Paragraph 5.1.2(3a) and the easements
described in Paragraphs 5.1.3 and
Subsection 5.2 of this Agreement.

5.1.3. Unless the Fast Land Parking
Areas are contiguous to a public street at a
point which affords normal and direct
pedestrian and vehicular and utility access
to the Parking Facilities, the Fast Land
Owner shall provide for the benefit of each
Authorized Person a perpetual, non-exclusive
easement in, over and through such portion
of the Fast Land as may reasonably be
necessary to permit each such perxrson to have
access and utility access to the Fast Land
Parking Areas for the purposes set forth in
the provisions of Paragraph 5.1.2. The
portion or portions of the Fast Land
Property to be encumbered by such easement
shall be designated for such purpose in the
Parking Easement Supplement, but may from
time to time be relocated by the Fast Land
Owner at its expense (including the expenses
of relocation of walkways, utility lines or
similar improvements) to another location
permitting reasonably direct access bhetween
the Fast Land Parking Areas and a public
street, by causing to be recoxrded among the
Land Records an additional supplement to
this Agreement, signed by the relocating
owner, and setting forth the areas to and
from which such easements are to be
relocated (in which event, the Fast Land
Owner shall immediately provide a copy of
such supplement to the Condominium Council,
the Condominium Unit Owner of the Inn Unit,
the Marina Owner, the Fast Land Owner and
the Ppol Owner).
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(b) Subsection 5.2 of the EBasement Agreement is
hereby deleted in its entirety and the following is substituted
in lieu thereof:

’ 5.2 Aythorized Persons. The Parking
g: Basement may be exercised by the Owner of the

MR Condominium Inn Unit, its invitees, licensees, guests, : -
~ ' employees, servants, successors and assigns, subject ! v
- to the provisions of subsection 5.4, and subject to - ;
; such reasonable rules and requlations governing

i traffic control and safety as the Fast Land Owner may

institute from time to time.

{c) A new Subsection 5.5 shall be added to the
Easement Agreement and provide as follows:

5.5 HMaintenance and Repair.
- 5.5.1. Dukty.
» (a) The Condominium Unit Owner of
the Ino Unit shall at all times keep i

: the area approved for construction of
the Parking Facilities in a first
class, safe condition and in good order
and repair; shall perform such
maintenance, repair and replacements as

: shall be reasonably necessary; and

i shall on a regular basis remove any and N

: all snow, leaves, dirt, trash or other
foreign material from the area approved . IS
for construction of the Parking
Facility.

"

; (b) The Condominium Unit Owner of -t

' the Inn Unit shall, with respect to the T N s

area approved for construction of -the . TN Lt

Parking Facilities, maintain one orx e N

more policies of liability insurance . . =

! each issued by an insurer authorized to S
issue such policies in Maryland, having LT <
policy limits of not less than One ‘e e .
Million Dollars ($1,000,000.00) for .ok .
injuries to or the death of any one Lot
person in any single incident, One : -
Million Five Hundred Thousand Dollars
($1,500,000.00) for injuries to or the .
death of all persons in any single i R
incident, and Fifty Thousand Dollars } ’ *o
($50,000.00) on account of property .

sy
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damage in any incident, and having a
deductible amount not exceeding Ten
Thousand Dollarxs ($10,000.00). Each
such policy shall name the Pool Owner,
the Fast Land Owner, the Condominium
Unit Owner of the Inn Unit, the Marina
Owner and the Condominium Council (for
itself and an agent for each
Condominium Unit Owner) and its
successors and assigns as the Owner of
the Condominium Property, as named

- insureds thereunder. The Condominium

Unit Owner of the Inn Unit shall,
promptly upon its receipt of a written
request therefor from any Owner, .
provide such Owner with a copy of such
policy and an original certificate
indicating that such policy is in full
force and effect and that such Owner is
named insured thereunder. At any such
Owner's request, such policy shall also
nanne as an additional insured any
person holding a mortgage or deed of
trust encumbering any or all of such
Owner's portion of the Entire

Property. Such policy shall insure
each such insured against any such
liability for any injury to or death of
any person or damage to any person oOr
property, otcurring within the Parking
Facilities or in the exercise or
repoxrted exercise of the Easement and
licenses granted by the provisions of
this Section. -

5.5.2. Expenses.

The Condominium Unit Owner of the Inn
Unit shall bear (a) the aggregate costs
incurred from time to time by the
Condominium Unit Owner of the Inn Unit
in maintaining and keeping in good
order and repair the Parking
Facilities, in obtaining said
insurance, and in performing its other
duties under the provisions of this
Section, (b) the real property taxes
levied against any or all of the area
approved for construction of the
Parking Facilities and the Fast Land
Parking Areas, (c) sanitary sewer and

e —
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' : water charges, and charges for
electricity., telephone and other
utility services provided to the Fast
Land Parking Areas, and (d) such other .
expenses as are reasonably incurred by .
the Condominium Unit Owner of the Inn

?: R Unit in maintaining the Parking . .

L Facilities and Fast Land Parking Aress ) RS
- and performing its other duties - -
- hereunder.

4. Recovery of Unpaid Assessments.

A new subsection 6.2.3 shall be added to the
Easement Agreement and provide as follows:

6.2.3 Any lien for an unpaid Assessment
shall be subordinate to any mortgage or deed
, . of trust now or hereafter covering any

s portion of the Entire Property, and any
purchaser at any foreclosure or trustee’s
sale (as well as any grantee of a deed in
lieu of foreclosure or trustee's sale) under
such mortgage or deed of trust shall take

] title free from any such existing lien, but

otherwise subject to the provisions hexeof.

! 5. Amendment apd Termination.

)

. (a) Subsection 9.13 of the Easement Agreement is e Ll =
hereby deleted in its entirety and the following is substituted oL N

in lieu thereof:

9.13.1. Except as may be otherwise s
expressly provided in this Agreement, A S
this Agreement may be amended or C ~
terminated with and only with the e T
prior, express written consent thereto . N

of (i) the beneficiary under the Deeds . N
of Trust if the Deeds of Trust have not R o
then been released of record and oL T e
(1i) each of the following persons: I P

by -t

{a) with respect to the R
provisions of Section 2, the R
Condominium Council and the Marina L
Owner; ' T .

(b) with respect to the
provisions of Section 3, the
Condominium Council and the Pool

Ry
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Owner or, if the Pool Parcel has
not been designated for purposes
of the provisions of this
Agreement, the Fast Land Owner;

(c) with respect to the
provisions of Section 5, the
Condominium Council, the
Condominium Unit Owner of the Inn
Unit and the Fast Land Owner; and

(d) with respect to any other
provision of this Agreement, the
Condominium Council, the Marina
Owner and the Pool Ouwmer {(or if
the Pool Parcel has not been
. designated for purposes of this
Agreement), and Fast Land Owner.

9.13.2. Any such amendment shall
become effective upon and only upon the
recordation of an appropriate
amendatory instrument among the Land
Recoxds.

IN WITNESS WHEREOF, each party hereto has executed and
ensealed this Amendment to Reciprocal Easement Agreement and
caused it to be executed and ensealed on its behalf by its duly
authorized representative as of the day and year first above
written. Except as expressly modified by this Amendment, the
Easement Agreement remains unchanged and in full force and
effect. The parties hereto expressly acknowledge that this
Amendment complies with Section 9.13.1 of the Easement
Agreement.

IN WITRESS WHiREO . we have hereunto sef our hands and
(-2 .

seal this day of , 197¢.
WITNESS: THE COURCIL OF UNIT OWNERS OF THE
RESIDENCES AND INN AT HENDERSON'S
WHARF, a Condominium Incorporated
<
még‘ﬁé%/ (SEAL)
(
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: HENDERSON'S WHARF BALTIMORE, L.P.,
. ) - a Delaware limited partnership ) . 4

By: RICHLAND #1, L.P., General

INC., General Partner of 5
Richland #1, L.P.

- Partner of Henderson's Wharf )

5. . - . Baltimore, L.P. = R
= By: RICHLARD HISTORIC PROPERTIES, : Lty
i

By: ngtlé?%%é%éi&ﬁd/

Titlef_ Fcoifed™

C [y~

Vﬁ*wﬂsi
Attest:
Title:

[CORPORATE SEAL}

By: HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX
CREDIT FUND, General Partner
of Henderson's Wharf Coa
Baltimore, L.P.

PP —

By: BOSTON HISTORIC PARTNERS II
LIMITED PARTNERSHIP, General
Partner of Historic o
Preservation Properties 1990 ‘
L.P. Tax Credit Fund T T

. e ——-

By: BHP II ADVISORS LIMITED
PARTNERSHIP, General Partner . . o SNe
of Boston Historic Partners wer e e
II Limited Partnership T o

By: Portfolio advisory Services .
II, Inc., General Partner of .
BHP II Advisors Limited R
Partnership - . ey
) . . "ﬁ'
Title: =P e f :
. .
f, i.
. - 17 - . .
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Title:

[CORPORATE SEAL]

and

Ny s AN

Terrence P. Suliivan,
General Partner of BHP 11
Advisors Limited Partnership

HERDERSON'S WHARF MARINA, L.P., a

Delaware limited partnership

By: RICHLAND #2, L.P,, General
Partner of Hendexrson's Wharf
Marina, L.P.

By: Richland ﬂoldings, Inc.,

General Partner of Richland
#2, L.P.

v & dhrdlans
et o € (b

Title: ¥ Yy OhanA
[CORPORATE SEAL]

and

By: HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX
CREDIT FUND, General Partner
of Henderson's Wharf Marina,
L.P,

By: BOSTON HISTORIC PARTNERS I1
LIMITED PARTNERSHIP, General
Partnexr of Historic
Preservation Properties 1990
L.P. Tax Credit Fund

3

PSSPV P ——" A

K}

toe i

.‘(, Ry

“ TR
. ¥

~ g':‘
T
TOF o
LA ]
IR 2]

. - » "5
~TT TS
i‘\ ‘\:

\




7822 MEEL 95

By: BHP II ADVISORS LIMITED
PARTNERSHIP, General Partner
of Boston Historic Partners
II Limited Partnership

By: Portfolio advisory Services
II, Inc., General Partmner of
BHP II Advisors Limited
Partnership

et
By:.__feta c— M'

Title: __fiacadi?

Whee Goqe (Ll

[CORPORATE SEAL]

and

e
W:%%_(m)
Terrence’ P, Sullivan,

General Partner of BHP II
Advisors Limited Partnership

\

STATE OF _ OEOES U , _CoB CounMZ’ | 10 WIT:

’ 1 HEREBY CERTIFY that on this _{oth day of Mawch. |,
1997 before me, the subscriber, a Notary Public of the
aforesaid State, personally appeared Wi F itive
known to me (or satisfactorily proven) to be the Qtupm J
of- THE COUNCIL OF UNIT OWNERS OF THE RESIDENCES AND INN AT
HENDERSON'S WHARF, A CONDOMINIUM INCORPORATED (the
*Corporation”) and that _/=, as such _QFFICS/Z- , being
authorized so to do, subscribed to the within instrument, and
acknowledged that (£  executed the same for the purposes
therein contained, and in my presence signed and sealed the
same.

522/BLURE
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AS WITNESS, my hand and Notarial Seal. B
i Sy

Srpetase .
= eI, ]

evd”

frawae?® 4
.

-~

My commission expires:

TO WIT:

I HEREBY CERTIFY that on this 31st day of July, 1990, -
before me, a Notary Public of the -Distriet—ef—€otumbia, Sinte of Georgra
personally appeared RICHARD HOLLAND, known to me (or
satisfactorily proven) to be the person whose name is
subscribed to the foregoing instrument, who acknowledged that
he is the President of RICHLAND HISTORIC PROPERTIES, INC.,
which is itself the General Partner of RICHLAND #1, L.P., which
is itself the General Partner of HENDERSON'S WHARF BALTIMORE,

L.P., and that he, being authorized so to do, executed the
foregoing instrument as such President on behalf of RICHLAND
HISTORIC PROPERTIES, INC., which is itself the General Partner
of RICHLAND #1, L.P., which is itself the General Partner of
HENDERSON'S WHARF BALTIMORE, L.P., all on behalf of HENDERSON'S
WHARF BALTIMORE, L.P., and all for the purposes therein
contained. ..

AS WITNESS, my hand and Notarial Seal. e

i Nmﬂym@@cﬂbbﬁ .Qﬁﬁﬁh
My commission expires: wmw&_ﬁr}gsi..

PESTRICT-OMCOTUMBTA, TO WIT:

I HEREBY CERTIFY that%ﬁggiés 31st day of July, 1990,
before me, a Notary Public of the Piwtrict—ef—Coinmbie, Coruimuvactil 3L
personally appeared TERRANCE P. SULLIVAN, known to me (or IWetwocheietts
satisfactorily proven) to be the person whose name is
subscribed to the foregoing iastrument, who acknowledged that
he is a General Partner of BHP II ADVISORS LIMITED PARTNERSHIP,
which is itself the General Partner of BOSTON HISTORIC PARTNERS
I1I LIMITED PARTNERSHIP, which is itself the General Partner of
HISTORXIC PRESERVATION PROPERTIES 1990 L.P. TAX CREDIT FUND,
which is itself a General Partner of HENDERSON'S WHARF

§522/BLURE
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BALTIMORE, L.P., and that he, being authorized so to do,
executed the foregoing instrument as such General Partner of
BHP IX ADVISORS LIMITED PARTNERSHIP, which is itself the
General Partner of BOSTON HISTORIC PARTNERS II LIMITED .
PARTNERSHIP, which is itself the General Partner of HISTORIC
PRESERVATION PROPERTIES 1990 L.P. TAX CREDIT FUND, which is
itself a General Partner of HENDERSON'S WHARF BALTIMORE, L.P.,
all on behalf of HENDERSON'S WHARF BALTIMORE, L. P., and all Eor
the purposes therein contained. .

AS WITNESS, my hand and@ Norarial Seal. TN

Notary Pub¥jic

My commission expu‘es.ck‘uar;m 1aag

i
I HEREBY CERTIFY that m‘m—3lst day of July, 1990, !:[%

before me, a Notary Public gf the Bk ici—of—Gotnmbia ,
personally appeared'gggggé&;_dlgééggzi__, known to me (or
satisfactorily proven) to be the person whose name is
subscr1bed to the foregoing instrument, who acknowledged that
he is the .. of PORTFOLIO ADVISORY SERVICES II,
INC., 8 General Partner of BHP,II ADVISORS LIMITED PARTNERSHIP,
which is itself the General Partner of BOSTON HISTORIC PARTNERS
II LIMITED PARTNERSHIP, which is itself the General Partner of
HISTORIC PRESERVATION PROPERTIES 1990 L.P. TAX CREDIT FUND,
which is itself a General Partner of HENDERSON'S WHARF
BALTIMORE, L.P., and that he, being authorized so to do,
executed the foregoing instrumwent as such of
PORTFOLIO ADVISORY SERVICES, II, INC., a General Partner of BHP
IXI ADVISORS LIMITED PARTNERSHIP, which is itself the General
Partner of BOSTON HISTORIC PARTNERS II LIMITED PARTNERSHIP,
which is itself the General Partner of HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX CREDIT FUND, which is itself a General
Purtner of HENDERSON'S WHARF BALTIMORE, L.P., all on behalf of
HERDERSON'S WHARF BALTIMORE, L.P., and all for the purposes
therein contained.

AS WITNESS, my hand and Notarial Seal. »3

Nétaty Pu
23 41443+

My commission -expires:

S2Z/BLURE
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-DISTRICT-OF _COLUMBIA
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,» TO WIT:

I HEREBY CERTIFY that on this 31st day of July, 1990,
before me, a Notary Public of the Distriet-of-Cotumbier S5} oy Gaorayio
personally appeared RICHARD HOLLARD, known to me (or
satisfactorily proven) to be the person whose name is
subscribed to the foregoing instrument, who acknowledged that
he is the President of RICHLAND HOLDINGS, INC., which is itself
the General Partner of RICHLAND #2, L.P., which is itself the
General Partner of HENDERSON'S WHARF MARINA, L.P., and that he,
being authorized so to do, executed the foregoing instrument as
such President on behalf of RICHLAND HOLDINGS, INC., which is
itself the General Partner of RICHLAND #2, L.P., which is
itself the General Partner of HELDERSON*S WHARF MARINA, L.P.,
all on behalf of HENDERSON'S WHARF MARINA, L.P., and all for
the purposes therein contained.

AS WITNESS, my hand and Notarial Seal. T

Notary P, Cob Compty,
NbCommwmmE#$:3i1

I HEREBY CERTIFY thategzktls 31lst day of July,, 1990,
before me, a Notary Public of the Bistrict—of—Columbia, a"""“"“‘“”"“wf
personally appeared TERRANCE P. SULLIVAN, known to me (or

satisfactorily proven) to be the person whose name is

subscribed to the foregoing instrument, who acknowledged that

he is a General Partner of BHP II ADVISORS LIMITED PARTNERSHIP,

which is itself the General Partner of BOSTON HISTORIC PARTNERS

II LIMITED PARTNERSHIP, which is itself the General Partner of

HISTORIC PRESERVATION -PROPERTIES 1990 L.P. TAX CREDIT FUND,

which is itself a General Partner of HENDERSOR'S WHARF MARINA,

L.P., and that he, being authorized so to do, executed the

foregoing instrument as such General Partner of BHP IX ADVISORS

LIMITED PARTNERSHIP, which is itself the General Partner of

BOSTON HISTORIC PARTNERS II LIMITED PARTNERSHIP, which is

itself the General Partner of HISTORIC PRESERVATION PROPERTIES

1996 L.P. TAX CREDIT FUND, which is itself a General Partner of
HENDERSON'S WHARP MARINA, L.P., all on behalf of HENDERSON'S

WHARF MARINA, L.P., and all for the purposes therein contained.
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I HEREBY CERTIFY that %::L;t: 3lst day of July, 1990,

before me, a Notary Bublic oB he W

personally appeared known to me (or
satisfactorily proven) to be the person whose name is
subscribed éo thegfoEegoing instrument, who acknowledged that
he is the of PORTFOLIO ADVISORY SERVICES I1I,
INC., & General Partner of BHP II ADVISORS LIMITED PARTNERSHIP,
which is itself the General Partner of BOSTOR HISTORIC PARTNERS
II LIMITED PARTNERSHIP, which is itself the General Partner of
HISTORIC PRESERVATION PROPERTIES 1990 L.P. TAX CREDIT FUND,
which is itself a General Partner of HENDERSON'S WHARF MARINA,
L.P., and that he, being authqyized_so to do, executed the
foregoing instrument as such jiaggglkgi;_______of PORTFOLIO
ADVISORY SERVICES II, INC., a General Partner of BHP II
ADVISORS LIMITED PARTNERSHIP, which is itself the General
Partnex of BOSTON HISTORIC PARTNERS II LIMITED PARTNERSHIP,
which is itself the General Partner of HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX CREDIT FUND, which is itself a General
Partner of HENDERSON'S WHARF MARINA, L.P., all on behalf of
HENDERSON'S WHARF MARINA, L.P., and all for the purposes
therein contained.

AS WITNESS, my hand and Notarial Seal.

7!}*\“/&-&»3

thary Pu
13144,

My commission expires:

522/BLURE
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4 USTEES AND B
>
g-;; »
e ] Kenneth M. Stein and Joseph E. Robert, Jr., Trustees,
H . ~and HWFP, Inc., who are, respectively, the Trustees and the
beneficiary under (i) that certain deed of trust dated as of
- i July 31, 1990 from Henderson's Wharf Baltimore, L.P., said deed

! of trust intended to be recorded among the Land Records of the
City of Baltimore, Maryland, and (ii) that certain deed of
trust dated as of July 31, 1990 from Henderson's Wharf Marina,
L.P., said deed of trust to be recorded among the Land Records
of the City of Baltimore, Maryland, hereby join in the
foregoing Amendment to Reciprocal Easement Agreement for the
- ’ express purpose of subjecting all of their right, title and
- interest under the said deeds of trust, to the operation and
: effect of such Amendment to Reciprocal Easement Agreement.

. IN WITNESS WHEREOF, each of the said Trustees and the
! Beneficiary has executed and ensealed this Consent and
Agreement of Trustees and Beneficiary ,this Z7%7 Qay of July,

19990. asoF

o bty 2

Kenneth M, Stein

Jogeph E. Robert, Jr.

HWFP, INC.

By:OM(

' : : Jo5dph ¥. Robert, Jr.
‘ . r¢sident

S22/8UURE
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STATE oF _ VIRG A , CITY 0E Altnaopsé TO WIT:
e, 159,

I HEREBY CERTIFY, that on this 2474 day of &u—}r,——x-seo/,
before me, the subscriber, a Notary Public for the State and
County aforesaid, personally appeared KENNETH M. STEIN,
Trustee, known to me (or satisfactorily proven) to be the
person whose name is subscribed to the within instrument, who
acknowledged that he executed the same as Trustee for the

Eposes therein contained. and that it is his act and deed.

p S WITNESS, my hand and Notarial Seal.

‘f, AV Y75

oy Notary Public € 195/
: / My Comm15s1on Explres./Tll%;L 77

stalets o Vipoamea , Cazy A TO WIT:
H;rz:/ {9?/

I HEREBY CERTIFY, that on this _‘gl_‘il day of Ju—l-yﬁ??ﬂ"
before me, the subscriber, a Notary Public for the State and
County aforesaid, personally appeared JOSEPH E. ROBERT, JR..
Trustee, known to me (or satisfactorily proven) to be the
person whose name is subscribed to the withia instrument, who
acknowledged that he executed the same as Trustee for the
gu??ose% therein contained, and that it is his act and deed.

v MY P 2

Notary Public ,
My Commission Expires: FM;S’/?Q.’I

smrfz‘rbp Ve , (v pf Blexnwdey? 10 WIT:
And. ﬁpnl l??/
I HEREBY CERTIFY, that on this 3Ivt day of-a-u—l-}t.
before me, the subscriber, a Notary Public¢ for the State and
County aforesaid, personally appeared JOSEPH E. ROBERT, JR.,
who acknowledged himself to be the President of HWFP, Inc. (the
“Corporation”) and that he, as such officer, being authorized
s0 to do, executed the foregoing instrument for the purposes
therein contained by signing the name of the Coxporation by
himself, as such officer.

A ’1'131;3 WITNESS, my hand and Notarial Seal.

s plig

Notary Public

My Commission Exp:.res'/:.e«g':’-g’ 199 2
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............

INTERIM PARKING EASEMENT

AND OTHER ESMT.'S OF HENDERSON’S WHARF BALTIMORE, L.P.

LOCATED ON LANDS OF HENDERSON’S WHARF MARINA, L.P.
PREPARED BY: '

Dewberry & Davis ) ADDENDUM TO: .
3120 Timanus Lane ALTA/ACSM LAND TITLE SURVEY
Baltimore, Maryland 21244 HENDERSON'S WHARF BALTIMORE, L.P.

SCALE: 1"= 60’ DATE: DEC. 1995
FOR: HENDERSON'S WHARF BALTIMORE, L.P.
THOMAS M. YOAKUM DATE REINSPECTED, REVISED, & RECERTIFIED 9/02/99. '

REWISED 2/27/96: LIMIT OF INTERIM PARKING ESMT.
MD. PROP.L.S. 534 REVISED 2/01/96: LIMIT OF INTERIM PARKING ESMT.
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SECOND AMENDMENT TO PEDESTRIAN
PROMENADE EASEMENT AGREEMENT

THIS SECOND AMENDMENT to the Pedestrian Promenade Easement
Agreement, a ended (hereinafter referred to as the "Agreement"),
made this day of July, 1990, is made by and between Henderson's
Wharf Baltimore, L.P., a Delaware limited partnership, Henderson's
Wharf Marina, L.P., a Delaware limited partnership and the Mayor
and City Council of Baltimore, a municipal corporation organized
and existing under the laws of the State of Maryland, having an
address at City Hall, Baltimore, Maryland 21202, and acting by and
through the Department of Housing and Community Development of
Baltimore City with the prior approval of the Board of Estimates of
Baltimore City.

WITNESSETH _

WHEREAS, Carley Capital Group, a Wisconsin general
partnership, as "Developer" (hereinafter referred to as "Carley"),
and the Mayor and City Council of Baltimore, acting by and through
(a) the Department of Housing and Community Development of
Baltimore City and (b) Trustees for the Loan and Guarantee Program
of Baltimore City, with the prior approval of the Board of
Estimates of Baltimore City (hereinafter collectively referred to
as the "City"), entered into that certain Amended and Restated
Henderson’s Wharf Disposition Agreement dated October 10, 1984,
recorded in the Land Records of Baltimore City in Liber S.E.B. 335,
. Folio 62 (hereinafter referred to as the "Disposition Agreement")
for the disposition and development of that certain real property
located in Baltimore City, Maryland and commonly known ,as
"Henderson’'s Wharf", Henderson’s Wharf "Marina" and "The Inn at
Henderson’s Wharf" (hereinafter referred to as the "Property"), and
that certain Pedestrian Promenade Easement Agreement dated October
19, 1984, recorded in Liber S.E.B. 335, Folio 204, aforesaid
records, as amended by that certain Amendment of Pedestrian
Promenade Easement Agreement dated April 6, 1987, recorded in Liber
S.E.B. 1308, Folio 589; aforesaid records (hereinafter collectively
referred to as the "Easement Agreement") creating certain
reciprocal easements affecting the Property;

WHEREAS, the United  Brotherhood of Carpenters and Joiners of
America (hereinafter referred to as "UBC") made loans secured by
the Property, Carley defaulted on these loans and UBC sold the
Property at a foreclosure sale on December 28, 1988, to HWFP, Inc.,
a Maryland corporation, all of the stock of which is owned by UBC
and the foreclosure sale was ratified on January 30, 1989;

WHEREAS, HWFP, Inc. has entered into that certain Agreement
for the Sale of Henderson’s Wharf, the Fastlands and Marina dated
June 29, 1990 (hereinafter referred to as the "Contract"), with
Historic Preservation Properties 1990 L.P. Tax Credit Fund
(hereinafter referred to as "HPP") as "Purchaser" and UBC as



"Guarantor";

WHEREAS, pursuant to the Contract, HPP shall assign its right
to purchase that portion of the Property containing the residences
and inn, more particularly described on Exhibit "A", attached
hereto and made a part hereof, and encumbered by "the Building
Perimeter Easement", "the Connecting Easement,"” and "the Fell
Street Easement", all as defined in the Easement Agreement, to
Henderson’s Wharf Baltimore, L.P. (hereinafter referred to as
*"Developer 1") and shall assign its right to purchase that portion
of the Property containing the fastlands and marina, more
particularly described on Exhibit "B", attached hereto and made a
part hereof, and encumbered by "the Fast Land Easement" and "the
Alternate Fast Land Easement", both as defined in the Easement

Agreement, to Henderson’s Wharf Marina, L.P. (hereinafter referred
to as "Developer 2");

WHEREAS, UBC, Developer 1 and Developer 2, have requested that
the City agree to the sale of the Property ‘to Developer 1 and
Developer 2 notwithstanding the restrictions set forth in Article
V of the Disposition Agreement and that the City agree to certain
modifications of the Disposition Agreement; and

WHEREAS, in conjunction with the modifications to the
Disposition Agreement, Developer 1 and Developer 2 have agreed to
modify their obligations to maintain the Property under the
Easement Agreement.

NOW THEREFORE, for and in consideration of Ten and No/100
Dollars ($10.00), in hand paid, and other good and valuable
consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Substitution of Parties. Developer 1 1is hereby
substituted as "the Developer" under the Easement Agreement, in
relation to the Building Parcel as defined in Paragraph 1.6 of the
Easement Agreement, and as "the Building Parcel Owner" as defined
in Paragraph 1.7 of the Easement Agreement, with all rights and
obligations accruing thereunder, as amended herein. Developer 2 is
hereby substituted as "the Developer" under the Easement Agreement,
in relation to the Fast Land Parcel as defined in Paragraph 1.22 of
the Easement Agreement, and as "the Fast Land Parcel Owner" as
defined in Paragraph 1.23 of the Easement Agreement, with all
rights and obligations_accruing thereunder, as amended herein.

2. Maintenance and Repairs by Owner. (A) Subparagraph 5.1.1
is hereby amended to read as follows:

"5.1.1 (2a) Beginning on the date that the Building
Parcel Owner purchases the Building Parcel, the Building
Parcel Owner shall, at its expense, maintain and keep clean,
in a safe condition and in good order and repair, the Building

2



Perimeter Easement Area, the Connecting Easement Area, the
Fell Street Easement Area and the  Easement Improvements
therein. Such obligation to maintain and repair shall run
with and encumber the Building Parcel in perpetuity.

(b) Beginning on the date that the Fast Land
Parcel Owner purchases the Fast Land Parcel, the Fast Land
Parcel Owner shall, at its expense, maintain and keep clean,
in a safe condition and in good order and repair, the Fast
Land Easement Area and the Easement Improvements therein which
exist at the time in question. Such obligation to maintain
and repair shall run with and encumber the Fast Land Parcel in
perpetuity."

(B) Section 5.1.2 of the Easement Agreement is hereby deleted
and all other references to 5.1.2 in the Easement Agreement shall
be disregarded.

(C) The concessions set forth in this Paragraph 2 shall not
apply to HWFP, Inc., UBC, or their affiliates, successors or
assigns.

3. Notices. Any notice, demand, consent, approval, request or
other communication required under this Agreement or the Easement
Agreement shall be delivered in accordance with Section 8 of the
Easement Agreement. - However, any notice, demand, consent,
approval, request or other communication to be delivered to the
Developer the Building Parcel Owner or the Fast Land Parcel Owner
under the Easement Agreement shall be addressed as follows:

Henderson’s Wharf Baltimore, L.P. and
Henderson’s Wharf Marina, L.P.

c/o Richland Realty Group

2859 Paces Ferry Road, Suite 1545
Atlanta, Georgia 30339

Attn: Mr. Richard F. Holland

With a copy to: _ Cohen, Asbell & Stribling
260 Peachtree Street, Suite 1800
. Atlanta, Georgia. 30303
Attn: Wade H. Stribling

4. Effect of Agreement. .Except as herein set forth, the

provisions of the Easement Agreement shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto have caused their duly
authorized representatives to execute this Agreement under seal as
of the day and year first above written.:

[Signatures continued on the following page]
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WITNESS:

Ldeds i T
g,t.aj,ft / /Z‘L{/ C_.

ITNESS:

A Kl
(N Nadu HL

HENDERSON’'S WHARF BALTIMORE,
L.P., a Delaware limited
partnership ’

BY: RICHLAND #}, L.P.,
" its General Partner

BY: Richland Historic
Properties, Inc.

By: : A ,QM%L7

Title:! Mo, Ae . 7

Title:  Soivotniy
{
[CORPORATE SEAL]

and

BY: HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX
CREDIT FUND, its
General Partner

BY: BOSTON HISTORIC PARTNERS
"II LIMITED PARTNERSHIP,
its General Partner

BY: BHP II ADVISORS LIMI&ED
PARTNERSHIP, its General
Partner

BY: Portfolio Advisory
Services II, Inc., its
General Partner
— A ATTORRVSY IR

' ey Bore—
Bys LZ%,sttJL . Tz s P,
Y : . ¥ = S/ vt
Title: Vrp“’& P\
Attest:
Title:

[CORPORATE SEAL]

and



WITNESS:

WITNESS:

e | m}\ |

WITNESS:

4. KL

n%?év‘)

pe 47ows) 3/

Terrence P. Sullivan,
General Partnexr

HENDERSON'’S WHARF MARINA, L.P.,
a Delaware limited partnership

BY:

BY:

By:

Titl

RICHLAND #2, L.P.,
its General Partner

Richland Holdings, Inc.

e: é&unbﬁﬂt

Attest:{ iiﬁ'ﬂ ﬁﬁ % Z
Title: 3

and:

. BY:

JLZQOLM

[CORPORATE SEAL]

HISTORIC PRESERVATION
PROPERTIES 1990 L.P. TAX
CREDIT FUND, its

General Partner

BOSTON HISTORIC PARTNERS
IT LIMITED PARTNERSHIP,
its General Partner ,
BHP II ADVISORS LIMITED
PARTNERSHIP, its General

Partner
BY: Portfolio Advisory
Services II, Inc., its
—. General Partner
Vs Wastaant-2 4 Lod
ACT fom. TEAI
By: (O \ P. $v1/s veu
Title: mu‘le_;r
Attest:
Title:

and

[CORPORATE SEAL]



A ATTERAEY TN

e A
BY: Vm\ ' (SEA;:)

W TNESS. Terrance P. Sullivan,
General Partner
WITNESS: L\ MAYOR AND CITY COUNCIL OF
BALTIMORE, aMarylandmunicipal
corporation

G. Lodise LT By:

Altgtnate Custodiap’of the City Seal’ Title:
Attest:
Title: - -
. . L [CORPORATE SEAL]
‘ /"cfo/ 0Ll nlidey |

- BPEETEOF : GOUNTY-OF H TO WIT:

2

I HEREBY CERTIFY that on thisg_/g day o£<;“é§ , 1990,
before me, a Notary Public for the state and coun aforesaid,
personally appeared Richard F. Holland, known to me or satis-
. factorily proven to be the person whose name is subscribed to the
foregoing instrument, who acknowledged that he is the President of
Richland Historic Properties, Inc., a Georgia corporation, the
general partner of Richland #1, L.P., a Georgia limited partner-
ship, that he has been duly authorized to execute, and has
executed, such instrument on its behalf for the purposes therein

set forth, and that the same is its act and deed.

IN WITNESS WHEREOF, I have set my hand and Notarial Seal, the
day and year first above written.

Ny “-*"hlnha y u m /éyd’/d A(/ /éL/KC/

Notary Publlc

My commission expires on




A/Sﬁ/?f l% 4/ viless

STETEDF COUNTY=0F : TO WIT:
‘ ey
I HEREBY CERTIFY that on this-¥/~ day of’Lulss , 1990,

——

before me, a Notary ic, ,for ,the, stat nd tounty aforesaid,
personally aPpearedg%g&é;} .£%a9¢4[9,cggu& JZ E:{;‘L&,E}Z 7/ known to me or
satisfactorily proven tobé the person whosé name is subscribed to
55@ foregoing instrument, who acknowledged <that he is the
AL , of Portfolio Advisory Services II, Inc., a -

corporation, a general partner of BHP II Advisors Limited
Partnership, a limited partnership, a general partner of
Historic Preservation Properties 1990 L.P. Tax Credit Fund, a
Delaware limited partnership, that he has been duly authorized to
execute, and has executed, such instrument on its behalf for the
purposes therein set forth, and that the same is its act and deed.

IN WITNESS WHEREOF, I have set my hand and Notarial Seal, the
day and year first above written. -
‘ /, Lo / Vi

Notary Public

BT Cormeg
My commission expires ke Moy 14, oy .

hirt 5/ (10/ unled

SEATE-OF : COUNTY OF : TO WIT:

. ya ,
I HEREBY CERTIFY that on thistfklzday Of\ﬁéiézf . 1990,

before me, a Notary Public for the state and Counyy aforesaid,
personally appeared Terrence P. Sullivan, known to me or
satisfactorily proven to be the person whose name is subscribed to
the foregoing instrument, who acknowledged that he is a general
partner of BHP II Advisors Limited Partnership, a

limited partnership, a general partner of Historic Preservation
Properties 1990 L.P. Tax Credit Fund, a Delaware limited partner-
ship, that he has been duly authorized to execute, and has
executed, such instrument on its behalf for the purposes therein
set forth, and that .the same is its act and deed.

IN WITNESS WHEREOF, I have set my_-hand and Notarial Seal, the
day and year first above written.

- . /: " / ' .
Iy Commiesivn Expires My W, 1991 //{(/[M / kéc/qf/f/
Notary Public/ ‘

My commission expires on




Az!ﬁ/m‘ / (Bfenti

: %e—e“ﬁ?‘of' :  TO WIT:

I HEREBY CERTIFY that on thiscazéLday of<:2;/2/ , 1990,
before me, a Notary Public for the state and county aforesaid,
personally appeared Richard F. Holland, known to me or
satisfactorily proven to be the person whose name is subscribed to
the foregoing instrument, who acknowledged that he is the President
of Richland Holdings, Inc., a Georgia corporation, the general
partner of Richland #2, L.P., a Georgia limited partnership, that
he has been duly authorized to execute, and has executed, such
instrument on its behalf for the purposes therein set forth, and
that the same is its act and deed.

IN WITNESS WHEREOF, I have set my hand and Notarial Seal, the
day and year first above written. .

.

Commission Depires My M4, 991 N A
- ey Notary Pule.c
My commission expires on

STATE o%ﬁw % @—M TO WIT:

I HEREBY CERTIFY that on thl&yzg day of , 1990,
before me, a Notary ic he state and un aforesaid,
personally appeared known “to me or

satlsfactorlly proven to be the person whose name is subscribed to

foregoing instrument, who acknowledged that he is the
) » of the MAYOR AND CITY COUNCIL OF BALTIMORE, a Maryland
munigipal corporation, that he has been duly authorized to execute,

and has executed, such instrument on its behalf for the purposes
therein set forth, and that the same is its act and deed.

IN WITNESS WHEREOF, I have set my hand and Notarial Seal, the
day and year first above written.

Notary Public
My commission expires o 5&2;7

APPR D AS TO FORM AND LEGAL -
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