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THIS AGREEMENT made and antered into as of this 23rd day of
March, 1992, by and between THE: INSTITUTE OF MISSION HELPERS OF
BALTIMORE CITY, a Maryland corporation ("Owner") and THE CHESTNUT
REAL ESTATE PARTNERSHIP, a Maryland general partnership
("Developer"), b RCF 93,00

WITNBSSBTH X INP Ze

AGRMT i)

WHEREAS, Owner is the owner of that certain real ;pyppsrty 34,00
b located at 1001 West Joppa Road, Baltimore County, Maryland,

gé consisting of approximately four and one-half (4.5) acresf el M 11§
3 less, and particularly described on Exhibit A hersto and

incorporated herein by referencs (the "Premises”) having heratofore /244
sold to the Daveloper a certain parcel of land adjacent to the
Premises containing forty and one-half (40.5) acres, more or less,
(the "Developer Premises"), more particularly described on Exhibit
B attached hereto and incorporated herein by reference, on which
the Developer intends to construct a life care facility (the

"project¥);

AND WHEREAS, the Owner, as additional consideration to the
Developer, has agrsed to sncumber the Premises in order to
facilitate the Developer’s intended construction of the Project and
to grant to the Developer an option to purchase the Premises
according to the terms and conditions hersinafter set forth.
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NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements contained herein and for other good and ve.s
valuable consideration, receipt of which is hereby acknowledgad,

Oowner and Developer agrae as follows: _

1. BRestxictiona.

(a) For so long as the Developer Premises are used
as the Project (including any period of development, construction
or reconstruction), Owner shall not construct any structure on the
Prenisea (i) the exterior of which is architecturally incompatible
(in terms of design fsatures, colors or materials) with the
improvements located on the Premises as of the date hereof or (ii)
the location of which on the Premises would violate any sat-back
restrictions iIncluding such set-back restrictions in the
residential transition zone (such set-back to be not more than
fifty (50) feet) that would pertain to the common boundary of the

e Prenmises and the Developer Premises as of the date hereof, as if
the Owner were not exenpt from such restrictions because of Owner’s

., status as a religious institution or for any other reason. For

J purposes of this Agreement, a structure shall be considered
architecturally incompatible if the exterior design or any exterior
features are materially at variance ¥(in terms of design features,
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colors or materials) with the exterior of the improvements located
on the Premises as of the date hereof.

'(b) Owner shall provide to Davelcper, promptly
after they become available to Owner, preliminary plans and
schematic drawings ("Owner’s Preliminary Plans*) which describe the
proposed exterior features of Owner'’s proposed structures for the
Premises, their respective location upon the Premises, including
the proposed county Review Group and Development Plans for the
Premises. If Developer shall object to the exterior features of
such structures as being architecturally incompatible with the
improvements now existing on the Premises, or the location of any
such improvements, it shall so advise Owner in writing within
fifteen (15) days from receipt of Owner’'s Preliminary Plans stating
what specific aspects of Owner’'s Preliminary Plans Developer claims
are incompatible with the existing improvements, and shall, within
thirty (30) days from receipt of Owner'’s Prelininary Plans, provide
the Owner with reasonable alternatives that wvould be acceptabls to
the Developer. If no such objection is received by Owner within
the foregoing fifteen (15) day period, the Owner'’s Preliminary
Plans shall be deemed approved. After approval by the Daveloper of
the Owner’s Preliminary Plans Owner shall provide to Developer, not
less then thirty (30) days prior to commencing construction on the
Premises, final plans and working dravings ("Owner’s Final Plans")
which shall include, without limitation, any revisions to the
information provided by Owner’s Preliminary Plans. If Developer
shall object to any aspect of Owner’s FPinal Plans as being
architecturally incompatible with the existing improvements on the
Premises or the location of the Owner’s improvements, it shall so
advise Owner in writing within fifteen (15) days from the receipt
of Owner’s Final Plans stating what specific aspects of Owner’s
Final Plans Developer claims are incompatible and shall, within
thirty (30) days from receipt of Owner’s Final Plans, provide Owner
with reasonable alternatives that would be acceptable to the
Developer; provided that Developer shall be entitled to object only
to an aspect of Owner‘s Final Plans that represents a material
change from Owner’s Preliminary Plans. If no such objection is
received by Owner within such thirty (30) day period, the Owner’s
Final Plans shall be deemed approved, and Owner shall be entitled
to construct the structures reflected on the Owner’s Final Plans
without any further approval or conssent by Developer.

(¢) If Developar shall object to Owner’s Final
plans, Developer and Owner shall in a bona fide manner, using their
respective commercially reasonable sfforts, for a period of thirty
(30) days, review the ovner’s Final Plans and attampt to resolve
the question of whether the Owner’s Final Plans satisfy the
standards of paragraph 1(a) hereof. Unless an agreement is reached
as to the acceptability of Owner’s Final Plans within such thirty
(30) day period, Owner shall not construct any improvemaents upon
the Premises unless or until it shall have received a court order
entitling it to so construct or Owner and Developer shall have
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reached an accord as to the Owner'’s Final Plans. However, the
Owner shall then be entitled to sesk a declaratory judgment or such

- other appropriate relief in a court of competent jurisdiction that
would allow Owner to construct the improvements to which the
Developer objected upon the grounds that the Owner’s Final Plans
were architecturally incompatible with the improvements now
existing on the Prenises; provided, hovever, that Owner shall file
any such action no later than six (6) montha after the expiration
of the thirty (30) day period hereinabove described in this
paragraph 1 (c). If the Owner seeks such relief, the prevailing
party in such an action shall be entitled, in addition to other
remadies, to reimbursement for the costs of the suit, including,
without limitation, reasonable attorneys’ fees.

2. Puxchase Right.

(a) For so long as the Developer Premises are used
as the Project (including any period of development, construction,
or reconstruction), Developer is granted the option right to
purchase ths Premises with all improvements thereon should Owner
eslect to sell the Premises. Such right shall be upon the terms,
provisions and conditions hereinafter set forth. For the purposes
of this paragraph 2, the election by the Owner to sell the Premises
shall bs deemed to include, without linitation, the corporate
decision or election to sell, 1isting for sale or otherwise
mparketing the Premises for sale, the receipt by Owner of an offer
to purchase the Premises, or the election to enter into, or the
receipt of an offer of, a ground leass of the Prenises which the
Owner is willing to accept. If Owner elects to sell the Premises,
owner shall notify Daveloper of its election and of the identity of
an appraiser for the purpose of determining the fair market value
of the Premises. Developer shall have £ifteen (15) days to appoint
an additional appraiser, and the two (2) appraisers so appointed
shall then jointly select a third appraiser within seven (7) days
grom the appointment of the second appraiser. The three (3)
appraisers shall collectively establish the fair market value for
the Premises based upon 2 cash sale. The foregoing fair market
value of the Prenmises shall be determined by the three appraisers
vithin thirty (30) days from the selection of the third appraiser
and delivered to the Owner and Developer in accordance with
: paragraph 4 hereof. (I Developer fails to select a second

appraiser, the appraiser selected Dby the Owner shall alone

deternine the fair market value of the Premises within thirty (30)
days from the expiration of the fifteen (15) day pericd during
which Developer failed to select a second appraiser.)

Bromaucear
[

(b) Por a period of fifteen (15) days after receipt
of tha determination of the fair market values of the Prenises as
described in paragraph 2(a) above, the Owner shall have the right
to accept or reject such determination of fair market value by
vritten notice to the Developer. Failure on the part of the owner
to notify the Developer of its rejection of the fair market value

3 -
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shail be deemed an acceptance thereof. If Owner rejects the fair
markaet value determined by the appraiser(s) Owner shall not be
required to sell or offer for sale the Premises.

(c) Owner shall have the right at any time to offer
for sale the Premises provided that Developer shall have a right of
first refusal with respect to any offer received by Owner for the
Premises except for a sale in accordance with Section 2(d) hereof.
Except as provided in Section 2(d) hereof, Owner shall be
prohibited from selling the Premises unless it receives a bona fide
third-party offer to purchase the Premises ("Offer®) and gives
Developer notice of that offer and of all the terms and conditions
thereof. Owner shall give Developer written notice of the terms
and conditions of the proposed sale of the Premises in the form of
a proposed agreement (the "Proposed Agreensnt”), and Developer
shall have fifteen (15) days after receipt of such Proposed
Agreement to accept or reject the right to purchase to the Premises
upon such terms. Developer shall exercise such rights by returning
to Owner two (2) executed copies of the Proposed Agreement in the
form presented by Owner within such fifteen (15) day peried. If
Developer does not elect tc purchase the Premises upon such terms
within such tifteen (15) day period, then Owner, for a period of
ninety (90) days after the termination of such initial fifteen (15)
day option, shall be free to sell the Premises to the other
offaring party upon identical terms to those set forth in the
Proposed Agreement. Owner shall not sell the Premises to any party
other than the other offering party nor upon terms that are not
identical to those offered to Developer in the Proposed Agreement
witheut first notifying Developer in writing. Upon receipt of such
an e, Developer shall have the right for seven (7) business
days after receipt of any such notice to purchase the Premises on
such new terms.

(d) If Owner accepts the fair market value
determined by the appraiser(s), Owner shall give Developer written
notice of the terms and conditions of the proposed sale of the
Premises in the form of a proposed agreement (the "“Proposed
Agreement”). Developer shall have thirty (30) days after receipt
of such” Proposed Agreement to accept or reject the right to
purchase the Premises upon such terms. Developer shall exercise
such rights by returning to Owner two (2) executed copies of the
Proposed Agreement in the form presented by Owner within such
thirty (30) day period. TIf Developer does not elect to purchase
the Premises upon such terms within such thirty (30) day period,
then Owner, for a period of one hundred and eighty (180) days aftar
the termination of such initial thirty (30) day option, shall be
free to sell the Premises to any other offering party upon terms
not materially different from thoss set forth in the Proposed
Agreement. Owner shall not sell the Premises upon terms materially
different from those offered to Developer in the Proposed Agreement
without first notifying Developer in writing. Upon receipt of such
a notice, Developer shall have the right for fifteen (13) days
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after receipt of any such notice to purchase the Premises on such
new terms. If Owner fails to sell the Premises within the
foregoing ons hundred and eighty (180) day periocd, Owner shall be
prohibited from selling the Premises thereafter without first
conplying with all of the provisions of this paragraph 2, including
the initial selection of an appraiser for the purpose of
determining the fair market value of the Premises.

3. Cooperation: Restrictions.

(a) Developer and Owner shall cooperate reasonably
in connection with the proposed land use restrictions such as
zoning which may be applicable to the Premises and to the Developer
Premises to allow each party to utilize its property for the
purposes presently contemplated. The Developer shall use the
Developer Premises as the Project, and Owner ghall utilize the
Premises as a convent and motherhouse center for a religious order
and for no other purposes. Notwithastanding any other provision
herein to the contrary, the provisions of this paragraph 3(a) shall
bind only Developer and Owner and not any successors or assigns
thereof.

(b) For so long as the Developer Premises are used
as the Project (including any period of development, construction
or reconstruction):

(i) The Owner shall not use the Prenises, or
cause or allow the Premises to be used for a public purpose or use,
in any manner which would be incompatible with the Project on the
Developer Premises without the prior written consent of the
Developer, which consent shall not be unreasonably withheld.
Nothing herein contained shall prohibit the continued use of the
Premises by the Owner, no more than twice during any calendar year,
for fund raising events open to the public in the nature of crab
feasts, oyster or bull roasts, etc.

(1ii) The Prenmises shall not be used for any
commercial or business use (other than the solicitation by mail by
the owner of funds for religious purposes), nor shall the Premises

be used for multi-family residential pnrposei?‘i“ﬁiIf=ny~heuQQ7’a
Rursing home, or any othar residential uSi‘Egcept‘xt‘:’E§iViﬁE‘o;

ngle- ence. . (]

-y

. ﬁi:mmwany other use, without the
o) r . ‘

i

4. . All notices and other items required to be
given or delivered under this Agreement shall be in writing and
shall be delivered or addressed to Owner c/o Sister Danielle
Murphy, President, Institute of Migssion Helpers of Baltimore City,
1001 West Joppa Road, Towson, Maryland 21204, with a copy to Susan
F. Kramer, Esquire, Patton, Bogys and Blow, 250 West Pratt Street,
Baltimors, Maryland 21201; and to Developer at 1700 West

5 -
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Pennsylvania Avenue, Baltimore, Maryland 21204, Attn: Mr. John A.
Luetkemeyer, Jr. with a copy to J. Michael Brennan, Esquire,
Vaenable, Baetjgr & Howard, 210 Allegheny Avenue, Towson, Maryland
21204, or such other addresses as Owner or Developer may from time
to time designate in writing. Except as otherwise set forth in
this Agreement, notices shall be considered given vhen hand
delivered or, if mailed two (2) days after mailing by certified or
registered mail, return receipt regquested, or one (1) day after
having been sent by Federal Express or similar express overnight
delivery service.

5. Successors and Assigns. The benefits and burdens of
this Agreement shall bind and inure to the benefit of any successor
or assign of the Owners of the Premises and the Developer Premises,
respectively, and shall be a covenant which runs with the land. No
third party (other than one who shall become an owner of the
Premises and the Developer Premises respectively) shall have any
rights, remedies or obligations on account of this Agreement.

6. Enforcement. The parties hereto agree that the
development of the Premises and the Developer Premises,
respectively, will depend upon the mutual compliance with the terms
of this Agreement, that the terms of this Agreement are special and
unique, and that damages cannot adequately compensate the party in
the event of any breach or default under this Agreement by the
other party. Accordingly, in the event of any actual or threataned
breach to the party hereto, the other party shall be entitled to
injunctive or other appropriate relief compelling performance of
the terms of this agreement or restrain any action in violation of
the terms hereof; provided that nothing contained herein shall be
construed as prohibiting a party from pursuing any other available
remadies, including the recovery of damages.

7. Recording. The parties hereto shall cause this
agreement to be recorded in the Land Records of Baltimore County,
Maryland upon execution and delivery hereof.

8. Governing Law. This Agreement shall be construed
according to and governed by the laws of the State of Maryland
applicable to contracts made and performed by such State. l
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IN WITNESS WHEREOF, the parties hereto have executed this
- Agreement under seal on the year and date first set forth above.
WITNESS/ATTEST: OWNER: )
INSTITUTE OF MISSION HELPERS OF
BALTIMORE CITY '

5 - L4
7 __ F z72ﬁ:;\\ ' By{é%41¢§§22k&@452?;;§g%a?gﬂa4g/ﬁ?Ségfs
PR ster Daniellse hxi/

¢ President

1 WITNESS/ATTEST: THE CHESTNUT REAL ESTATE
PARTNERSHIP, a Maryland
general partnership

By: WEST JOPPA ROAD LIMITED
PARTNERSHIP, a general partner

By: Rosedale Care, Inc.
a general partner of WJR

L Tt s s

V=

(SEAL)
mas F. Mullan, III
President

ACKNOWLEDGEMENT

STATE OF MARYL AND , COUNTY OF oAty ImpAKe , TO WIT:

On this gég{day of March, 1992, before me, the undersigned, a
Notary Public in and for said County and sState aforesaid,
personally appeared Sister Danielle Murphy, president of Institute
of Mission Helpers of Baltimore City, known to me (or
gsatisfactorily proven) to be the person named in and who, duly
authorized, executed the foregoing instrument as president of the
INSTITUTE OF MISSION HELPERS OF BALTIMORE CITY for the purposes set
forth therein, and acknowledged that she executed the same as her

voluntary act and deed.
Nz 27 Pae

Not Public ;f oS %
My <Commigsion Expires: /.y 4 /g??a oy
1 T4, s
. Tag S

LTINS N R
Coe g

7 - ORI

BA CIRCUIT COURT (Land Records) [MSA CE 62-8964] SM 9109, p. 0147. Printed 03/08/2012. Online 03/09/2005.



LB G 1 09 PAGE | & 8

STATE OF MY 4ny , COUNTY OF _ QAL T /MKe , TO WIT:

on this 23.yday of March, 1992, before ma, the undersigned, a
Notary Public 'in and for said cCounty and State aforesaid,
personally appeared Thomas F. Mullan, III, president of Rosedale
care, Inc., a general partner of West Joppa Road Limited
partnership, which is a general partner of THE CHESTNUT REAL ESTATE
PARTNERSHIP, known to me (or gatisfactorily proven) to be the
person named in and who, duly authorized, executed the foregoing
instrument as president of a general partner of West Joppa Road
Limited Partnership, a general partner of THE CHESTNUT REAL ESTATE
PARTNERSHIP, for the purposes set forth therein, and acknowledged
that he executed the same as his voluntary act and deed.

22 Puia

Not 1ic R
My Commission Expires: Qa?' /gﬁ' 2
7y (i S Y z
i PREY S -t
3 :'.4'1 o ‘/-: 5
Fgsacrad\agres g
Vasss
Al W/wjl Khurn W .
T hidgy Brawin,  Cig,
Vends, Lvtjar + Heward
2l 4//1(,‘/,/,.7 Ave, ‘
Towion,  hp 21204 I
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Exhibit 2

- L4

BEING KNOWN AND DESIGNATED as Lot No. 1 as shown on a plat
entitled, “Amended subdivision Plat of BLAKEHURST LIFE CARE
COMMUNITY" dated March 18, 1992 and recorded among the Land Records
of Baltimore County in Plat Book S.M. No. 64, folio 34 (the “Plat"),
together with that parcel of land binding on Lot No. ! and
identified on the Plat as “Highway Widening Area No. 2" containing

0.371 acres, more or less.

ot

1 sikate §
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Exhibit @

=3 .

BEING KNOWN AND DESIGNATED as Lot No. 2 as shown on a plat
entitled, "Amended Subdivision Plat of BLAKEHURST LIFE CARE
COMMUNITY" dated March 18, 1992 and recorded among the Land Records
of Baltimore County in Plat Book S.M. No. 64, folio 34 (the “Plat"),
together with those two parcels of land binding on Lot No. 2 and
identified on the Plat as "Highway Widening Area No. 1* containing
1.943 acres, more or less, and *Highway Widening Area No. 3",
containing 0.20 acres, more or less.

i
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