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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




HHR0OIIG PacEZ QS

GLR/10-05-84
3006x%

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 -




"

UBERD 3 IS PaeE2 Q7

GLR/10-05-84
3006x

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
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