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MASTER DECLARATION AND AGREEMENT OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS

THIS MASTER DECLARATION AND AGREEMENT OF EASEMENTS, COVEN ANTS,

CONDITIONS AND RESTRICTIONS (this "Master Declaration®) is made as of the _ )4t~

day of Jqu , 1989, between MG BURLINGTON LIMITED

PARTNERSHIP, a Dlstrict of Columbia limited partnership, having an office at 1250 24th
Street, N.W., Smte 220, Washington, D.C. 20037 ("MG"™), and MG BURLINGTON -
LIMITED PARTNERSHIP, a sttnct of Columbia limited partnership also having an

address at 1250 24th Street, N.W., ‘Suite 220, Washington, D.C. 20037 ("Burlington™),
based upon the following rec:ta]s:

A. MG is the owner of that certmn parcel of land consisting of approximately
13.79 acres situated in Skagit County, _Washmgton as shown on the site pla.n attached as

Exhibit A (the "Site Plan"), and es more particularly deseribed in Exhipit B (the "MG
Parcel™).

B. Burlington is the owner of that certam parcel of land consisting of approxi-

mately 7.28 acres situated in Skagit County, Washmgton &s shown on the Site Plan, and
as more particularly described in Exhibit C (the "Burlington Parcel").

C. The MG Parcel and the Burlington Parcel are eollectlvely shown on the Site

Plan and are hereinafter collectively called the ™Total Parcel.'

D. MG and Burlington intend to develop and operate their respective Parcels {or

cause the same to be developed and operated) generally in conjunction with each other,
in order to make an mtegrated use of the Total Parcel 23 a manufacturer's outlet type
shopping center with customary, incidental uses.

E. MG and Burlirgton desire to create certain rights, pnvileges,obligatxons,

"3-'3dut1es and easements and to impose certain restrictions and covenants upon thelr
respectxve Parcels. |

NOW THEREFORE, in consideration of the covenants and conditions herein con-

tamed and to be observed and performed by the Parties, the recexpt and sufficiency of o

which cons:deratxon are hereby acknowledged, MG and Burlington hereby declare that
each of 'thexr' ' respectlve Parcels within the Total Parcel shall be held, conveyed,
encumbered, leased, used, occupied, altered, and improved subject to the terms and

provisions set forth m this Master Declaration, and the Parties declare, covenant and

agree as follows:
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ARTICLE ]

o At

DEFINITIONS

O N R e DS

As used in this Master Declaration, the following terms shell have the followug

meamngs:

Section1l.l -~ Building Area

3

"Buildmg Area means those areas designated as such on the Site Plan.
Section 1.2 BUS Parking Area

"Bus Parking- Area” means the portion of the Parking Area designed and intended

P

primarily (but not excluswely) for bus parking. The general location of the Bus Parking

Ty
RN S

Area is designated on the S:te Plan.

om0 TN

gyl L P LA PR M3 b e
T A SR T o ST LIALS

Section 1.3 Common Area Mamtenance Expenses

gy F s

PR P

"Common Area Mamtenance Expensa shall have the meaning set forth in Section
63 _

Section 1.4 Common Areas

"Common Areas" means the Projecf Roads(including' landscaped medians and right-
of-way areas pertaining to the Project Roads), the Park:rg Area, the Bus Parking Area,

the Common Utility Facilities, the Pylon Sign Easement Areas (together with the Pylon

e e Gk AR TP TR R
R R SR S A P PR PRSI U

Signs and the utility lines servicing the Pylon Signs t_o.---be _l_o_e_'ated 1n and about the Pylon
Sign Easement Areas), and all other areas including (witﬁoht l.imitation) all buildings and
improvements within the Total Parcel (except for the foundation, roof, and the structurat

. portions of such buildings and improvements and except for those interior portions of the

buildings and improvements located 'in the Total Parcel which are speclﬁcally designed
and intended for occupancy by individual! Occupants), whether located withinor outside
the Total Parcel that may hereafter be specifically designated as Common Arees by MG
g -and Burlington. Included within the definition of Common Areas are those 1mprovemen‘l3
_:.whxch pertain to the Common Arezs, including (without limitation) all sndewalls, curtn, |
f.:-:hg-htmg systems and standards, traffic and directional signs, and traffic stnpmg and

markm@tht are installed or located within or about the Common Areas specified s

Sectlonl.s | Common Utility Facilities

ncOmmonUtihty Facilities" means all storm drainage facilities (including, without
limitation, anyeatch b_asins and retention ponds), sanitary sewer systems (and any sewage
treatment plant whxch may be connected thereto), natural gas systems, water lines and
systems, and any water well or holding tank, fire protection installations, electrical
power systems, tele\ns:on cable systems, if any, and telephone systems, which may now

or hereafter be situated m, on, under, over, or outside of (but servicing) any portion of

8307470073 -2 30 e 264

T O TR P S ST Sy . : o P A A L 0 O e A WA D M T e e e ki e e Al e S it e }

-




the Total Parcel. All utility lines servicing the Pylon Signs shall be consxdered Common |
o Unhty Facilities. 5

Seetl'on '1.6 Completion Date

"Completxon Date” shall mean the date on which each Party shall have suhstantxa.lly. - ‘

completed xts bmldmgs and improvements on its Parcel and shall have initially opened its

phase of the ShOmeg Center for business. ol
Section 1.7 - MG -
"MG" shall _b!f!.ve the meaning set forth in the preamble. The term "MG" also
includes any successor Person acquiring the entire fee interest of MG in and to the MG
Parcel. ! | -4

e eyl

Section 1.8 MG pﬁ-céi -

"MG Parcel” shall have the meamng set forth in paragraph A of the recitals.

Aaiy oty T
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Section 1.9 Master Dec]aretxon

"Master Declaration™ means thxs Master Declaratlon, as the same may be amended

e gy |

and/or supplemented from time to txme. o g

= o oy

Section 1.10 Maintenance Assessment

"Maintenance Assessment” shall have the meamng set forth in Section 6.4.

Section 1.11 Occupant

"Occupant™ means eny Person (which may mcludeMG and Burlington) who acquires

rights by lease, deed, or other instrument or arrangement in writing to possess, own, use ,,
. . o g
and/or occupy any Parcel or any portion thereof and/or any space in any building located .

upon a Parcel.

Section 1.12 Parcel

"Parcel” means the MG Parcel or the Burlington Parcel, as the _:_e_d:ite_xt may

require.

' '3'Sectxon 1.13 Parking Area

S "Parkmg Area™ means any zrea in the Totzl Parcel which is now or hereafter set--_j
apart or used from time to time for automobile, bus and/or other vehicular traffic and"z_ . |
par!ung, | .in_cluding (without limitation) incidental and interior roadways, driveways, SN
walkwavs, curhs and landscaping within or spec:f‘ lcally servicing the areas used for such
parkmg, together with all improvements and parking structures which at any time are
constructed on such areas, but excluding truck ramps, wells and truck loading or delivery
areas if any whi:eh' tna_y ‘happen to be located in the Parking Areas but which are operated

by or which are des__iéned to service an individual Occupant.
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"Party" means either MG or Burlington, and "Parties® means both of them. The

Fof 80 e gl o= rad T

term' '.'Pa‘rty" also includes any successor Person acquiring the entire fee interest of MG i‘

s

or Burlmgton, as the case may be, in and to such Party's Parcel.

Section 1.15 . Person

“Person" or "Persons means individuals, partnerships, assoeiations, corporations

e rdie we P
[ B SRR IR T LY ol o

and any other form of ‘business organization, or one or more of them, as the context may .F. -

Section 1.16 Prevmlin&Person ‘ :
"Prevailing Person" shallhave the meaning set forth in Section 10.12.

Section 1.17 Project Roads

"Project Roads" shall mean those roads designated as such on the Site Plan.
Section 1.18 Promotional I-‘und

"Promotional Fund® shall have the meamng set forth in Section 7.1.

M AT D v

Section 1.18 Pvion Sign

Ky %

2 4

2

"Pylon Sign™ shall have the meaning set forth in Sectxon 2.5.

ATt

Section 1.20 Pvion Sign Essement Areas

"pylon Sign Easement Areas” shall mean thase areas designated as such on the Site

-
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Plan. 5
Section 1.21 Burlington

*Burlington" shall have the meaning set forth in the preamble. The term
"Burlington® also includes any successor Person acquiring the entire fee interest of
Burlington in and to the Burlington Parcel.

[}

e L DG T F S
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Section 1.22 Burlington Parcel

e "Burlimon Parcel" shall have the mezning set forth in paragraph B of the recltals.
- 'Section 1.23 Shopping Center
. .. "Shopping Center” shall have the mearning set forth in pmph D of the reeitals. YAy

Secnon 1.24 Site Plan

"S:te Plan" shall have the meaning set forth in paragraph A of the recitals.

Sectmn 1.25 Totel Parcel

"Total Parcel" shall have the meaning set forth in paragraph C of the recitals.

ARTICLE I
__ EASEMENTS
Section 2.1 | --.Grant of Project Road Easements

(a) Esach Party grants to the other Party and reserves for itself a non-exclusive

easement, for the beneflt of each grantee‘s and grantor's Parcel and all portions thereof, )

890510073 e voo 830 m268
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R m, on and over the Project Roads located or to be located on each grantor's end grantee's

Pareel for the purpose of vehicular and pedestrian access and eirculation and for mgress__..f o
and eg'ress to, from and between the Parcels within the Total Parcel and each port:on"

thereof and the streets and highways abutting and adjacent to the Total Parcel and for

unobstructed vehxcular passage and circulation.
(b) The srant of the easements under Subsection 2.1(a) shall include the follow-
ing rights and be subject to the following restrictions and reservations:

@ ~ Neither Party shall obstruct or interfere, or permit the obstruction
or mterferenee, _with the free flow of vehicular traffic over the Project Roads;
provxded, however, thet each Party shall be perm:tted to obstruct the Project
Roads on its Parcel but only to the extent reasonably necessary (x) for repair and
maintenance and (y) in tbe opimon of its counsel, to prevent a dedication of the
Project Roads for puhlic use or the aeqmsltlon of any prescriptive rights by any
PersonintheProjectRoads. '_ |

(ii) Each Party reserves the mght with respect to the Project Roads
located on its Parcel at any time and from txme to time to make minor changes and
alterations in, all or any portion of the Pro;eet Roach and, therefore, the easements
granted under Subsection 2.1{a), without obtaining the consent or approval of the
other Party, provided that: (1) any such minor ehange or alteration thereof shall
not unreasonably interfere with or diminish the enjoyment of such easements by the
other Perty, (2) any such minor change or alteration shall not reduce or unreason-
ably impair the usefulness or function of the easements, (3) the quality of
construction and the width of the Project Road({s) shal} not be materinuy altered,
and (4) the Project Roads shall not be relocated without consent of each Party

(iii) Each Party reserves the right to eject or cause to be ejeeted from
any portion of the Project Roads located on its Parcel any Persons not authorized,

g ﬁ_w.__empowered or privileged to use the Project Roads. S
_.('e) _ Each of the essements gronted and created under Subaectlon 2.1(a) slnl.l be
effectwe from and after the date on which the particular portion of the Project Reads to
which xt pertams i3 constructed and open for use.
(d) The ‘provisions of this Section 2.1 shall survive the expiration or sooner

termmataon of thiz Mester Declaration and shall continue in perpetuity, unless otherwise
agreed to by an of the owners of the Total Parcel.

Secticon 2.2 - __G-em of Parkm Area and Sidewalk Easements

(a) Each Party grants to the other Party and reserves for itself a non-exclusive

easement, for the benefit of each grantor's and grantee's Parcel and all portions thereof,

oo 830 nic287
8307470073
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in, on and over the Parking Area and the sidewalks located or to be located on each..
grantor's and grantee's Parcel for the purposes of, in the case of the Parking Ares, (i) ey
veh:cular and pedestrian ingress to and egress from each grantor's and grantee's Pareel,

Gi) parkmg of motor vehicles and (iii) unobstructed vehicular and pedestrian passage and
cxrculatnon, and, m the case of the sidewalks, (x) pedestrian ingress to and egress from
each grantor's and grantee's Parcel and (y) unobstructed pedestrian passage and
circulation. '_ _

(b) The grant of the easements under Subsection 2.2(&) shall include the
following rights and be sub;ect to the following restrictions and reservations:

(i) Each Party reserves the right to eject or cause to be ejected from
any portxon of the Parkmg irea andlor the sidewalks locsted or 10 be located on its
Parcel any Persons not autnonzgd, empowered or privileged to use the Parking
Area and/or sidewalks. - : |

(i1) Neither Party shall ohstrucs or interfere with the free flow of
pedestrian passage and circulation over the sidewalks located or to be located on
its Parcel and/or vehiculsr and pedestrian passage and circulation over the Parking
Area; provided, however, that each Part_y shall be permitted to obstruct the
sidewalks and/or Parking Area, but only to the extent reasonably necessary (x) for
repair, maintenance and traffic regulation and controlof the Parking Aree and/or
sidewalks and (y) in the opinion of its counsel, to prevent a dedication of the
Parking Area and/cr sidewzlks for public use or the acquisition of any prescriptive
rights by any Person in the Parking Area and/or sidewalks; provided further,
however, befare closing off any part of the Parking Area and/or the Sidewalka as
provided in this clause (i), the owner of the subject Parcel shall make all
reasonable efforts to coordinate such closing with the activities of the other owner
of the Total Parcel so that no tmreasonable interference occurs with respect to the

S construction or operation of the Shopping Center. T
__ : | (iif) Each Party reserves the right st any time and from time to time to .'
| make ‘minor changes and aiterations in the Parking Area and/or sidewalks located

on its Parcel, and, therefore, the easements granted under Subsection 2.2(a),
without obtaln!ng the consent or approval of the other Party, provided that: (1) any
such minor changes or siterations shall not unreesonably interfere with or diminish
the enjoymgnt:_,of such easements by the other Party's Parcel, (2) the quality of
,construétion.',"nnd, in the case of the sidewalks, the width of the sidewalks, shall not
be materiaily altered, (3) sccess for, in the case of the sidewalks, pedestrian

passage and circnié'ti__o'n"n'nd, in the case of the Parking Area; vehicular and
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L ;_'-...pedestrian passage and circulation, shall not be unreasonably restricted, and (4)an¥

=._.__.such minor changes or alterations shall not unreasonably reduce or impair the

 usefulness or function of any of the easements granted under Subsection 2.2(a), and -
'(5) ne:ther the Parking Area or the sidewalks shall be relocated without consent of o 2‘;
each Party ) 1-

(c) Neither Party shall, without the consent of the other Party, construct or i:;
cause to be constructed any buildings or improvements on its Parcel which would result

in a reduction in the- number of parking spaces in the Parking Area below six (6) parking E
_spaces per one thousand ‘l oom square feet of gross leasable area in the buildings in the “
Shopping Center, but in no event below the number of spacw required to be maintained
in accordance with appl:cable governmcntal reqmrements (including, without limitation,
applicable codes and any duly granted vanances thereof) for the Total Parcel.

(o)) Each of the easements granted under Subsection 2.2(a) shall be effective
from and after the date on which the partlculer portlon of the sidewalks and the Parking

Area to which they pertain are constructed and open for use. The provisions of this

3 I T i e T
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Section 2.2 shall terminate on the date of expira-tlon or sooner termination of this Master

¥

Declaration; provided, however, in the event either Party‘s Parcel is being operated asa
Shopping Center at the time this Master Declaration expires or otherwise terminates,

then the provisions of this Section 2.2 shall continue 'for as long as such operation
continues.

(e) MG acknowledges and agrees that the Bus Parking Area is part of the i

] Parking Area, and that the easements, rights and restrictions created under this Section

2.2 shall apply with respect to the Bus Parking Area to the seme extent as they apply to
: ~ the other portions of the Parking Area. Notwithstanding the foregoing, MG reserves the

right to limit, restrict or prohibit automobile parking in the Bus Parking Area at any time
. and from time to time, in order to preserve the space availability for buses in the Buz Ays 4 |
- Parking Area. ’ | ]
.Sectzon 2.3 Grant of Common Aren Easements T )
| (A) Each Party grants to the other Party and reserves for itself a nen-exclusive

2 "
oy LA ) VY

easement, for the benefit of each grantee's and grantor's Parcel and all portions thereof,

in, on and over the remaining Common Areas of the Total Parcel, which are not

otherwise spec:f’ cally pro\nded for in this Article, for the purposes for which such

Common Areas are created and designed.

(b) The grant of the easements under Subsect:on 2.3(a) shen include the

‘ following rights and be subject to the followmg restrictions and reservations:




§)] Each Party reserves the right to eject or cause to be ejected from |
.“any portion of the Common Areas covered by this Section on its Parcel any Persons';f_i a
. "'f'.'-“not authorized, empowered or privileged to use such Common Areas. | |
(ii) Each Party reserves the right at any time and from time to time to.
make mmor changes or alterations in, and to all or any portion of the Common
Areas covered by this Section on its Parcel and, therefore, the eesements granted
under Subsect:on 2.3(a), without obtaining the consent or approval of the other
Party provzded that° (1) any such minor changes or alterations shall not
unreasonably mter_i'_ere.__ with or Qiminish the enjoyment of such essements by the
other Party's Pe;rcel,. (2) the quality of comtruction and design shall not be
materially altered, (3) any such minor changes or alterations shall not unreasonably
reduce the usefulness or function of any of the easements granted under Subsection
2.3(a), and (4) any such mmor changes or alterations shall in no event result in the
relocation of the Common Areas covered by this Section without consent of each
Party. - -
() Each of the easements granted under Subsectlon 2.3(a) shall commence on
the date on which the Common Areas are constructed and open for use. The provisions
of this Section 2.3 shall terminate on the date of explratlon or sooner termination of this

Master Declaration.

Section 2.4 Grant of Common Utility Facility Eesements

(a) Rach Party grants to the other Party and reserves for itself a perpetual non-
exclusive easement, for the benefit of each grantee's and grantor's Parcel .and all
portions thereof, to use any end all Common Utility Facilities that may be censtructed or
installed within the Total Pa.rcel. | e

{b) In furtherznee of the deve.lopment of the Common Utzhty Fac:htles and the

| use of the same, each Party grants to the other Party and reserves for itself perpetual
R '._i".f:-.___:non—exclusive easements, for the benefit of each Party's Parcel, in, on, over, under and.

5 .across the surface of each Party's Parcel, for the purpose of constructing, imtallmg,

usmg, rnai_ntaining, replacing, repairing, operating, enlarging, relocating and l‘emovmg' N
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Com'm'oh 'ijt’ility Pacilities. The specific locations of the Common Utility Facilities (and, -

et
bt

..
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K 7Y

therefore, the -easements for the same granted in this subparagraph (b) shall be
determmed by consent of both Parties; provided, however, that no Common Utility
Facilities shallbeloeated in any Building Area, and the easements created under this
subparagrabph (b) Shall not encroach upon any Building Area. Each Party grants to the
other Pg.'rty and reserve ;f&_r"=__:itself a perpetual, non-exclusive right and easement, for the

benefit of each Party's Parcel and all portions thereof, to connect to, tap into and use
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NG any and all Common Utility Facilities that may be constructed or installed in, on, over,---._
| under, across, or adjacent to the Total Parcel, provided that (i) the locations of all

connectlons to such Common Utility Facilities on the other Party’s Parcel are approved,

in advance, by such other Party, (ii) the Party making the connections promptly and "

edequately repaxrs all damages to the Parcel which may be caused by virtue thereof, and

@iii) the Party makmg the connections does not unreasonably interfere with the

construct:on, mstallatxon or use of such Commen Utility Facilities.

i
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(c) Any proposed location for or relocation of Common Utility Faclhtles shall

be subject to the approval of both Parties.

(@ Each of the easements and rights to construct and install the Common

Utility Facilities granted and created under Subsection 2.4(b) shall be effective on the

LT
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date of this Master Declaration. Each of the easements and rights to tap into and use

the Common Utility Facilities granted and created under Subsection 2.4(a) shall be -*"
effective on the date on which the subject' Common Utility Facilities are constructed or ,.%3

installed and available for use. The promnons of this Section 2.4 shall survive the

SRR
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TR TR

expiration or sooner termination of this Master Declarat:on and shall continue in %‘
perpetuity, unless otherwise agreed to by all of the owners of the Parcels in the Total Y\g '
Parcel that are using the Common Utility Facilities _in*que__s_t_-ton. i
(e) Al Common Utility Facilities located or tobelocated on the Total Parcel, %
other than transformers, fire hydrants, stand pipes, manhole covers, sewage treatment
) facilities and storm water catch besins and retention ponds, shall be underground unless |
otherwise required by applicable law or otherwise approved by each Party
Section 2.5 Grant of Pylon Sign Easements . \
(a) MG grants to Burlington and reserves for itself a non—exclmive easement, |
. for the benefit of the Total Parcel, in, on, over and under the Pylon Sign Easement Areas
for the purpose of constructing, installing and maintaining pylon signs ("Pylon Sig’n"). 'l'he 25
| grant of the easement under this Subsection 2.5(a) shall include the right of Ingreas to A |
and egreas from the Pylon Sign Easement Areas, as well as the right to construect, instal], |
mamtam, repan- and replace utility lines serving the Pylon Sign Essement Areas.
i (b) Each Pylon Sign shall be used to identify the Shopping Center and (if both '"
Parties so elect) any other Occupants of the Total Parcel. No Occupant of the Total ;;%
Parcel shan----he\re_-*the right to place a sign on any Pylon Sign unless sgreed to by each ‘i’

‘| &
5%

Party.
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(c) Each of the easements granted and created under Subsection 2.5(a) shall be

effective on the date of tlm'. M_aster Declaration. The provisions of this Section 2.5 shall

1
e
e,

terminate on the date of éipii-a_it”i;on or sooner termination of this Master Declaration;
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prowded, however, in the event Burlington's Parcel is being operated as a Shoppmg
Centcrat the time this Master Decleration expires or terminates, then the provisioc;of:f_ __ "
tmsSeetion 2.5 shall continue for as long as the Shopping Center remains in existencc" o
and is operated as a Shopping Center.

S 3 g, e b n Y Ao 42 Sy o - 3 -

Seetion 2. 6 - Grant of Sign Easements

o
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(a) E_a_ch- Party grants to the other Party and reserves for itself, for the benefit

Lo e e the
R I DRI
T L FER L R b

of the Total Parcel,a non-exclusive easement in, on, over and across their respective B
Parcels for the purpose of c_pnstructing, installing, maintaining and replacing directional |
sngns, traffic control signs::eﬁd'=identifieation signs pertaining to the Shopping Center, and ~
other such similar SIgns and matermls which are designed and intended to promote the .
orderly traffic flow along the Project Roads, driveways and Parking Areas. The specific o <

content and locations of such signs an.d other materials shall be determined by mutual

R
D s o

consent of both Parties; provided," hcweiier, -that unless required by good traffic control

practices, no such signs or other matemls ahall be located in such a manner so as to

e S

materially interfere with either the use of the Parcel on which such signs or other

materials are located, or the visibility of the bulldmg located (or to be located) upon such
Parcel. o
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(b) Each of the easements granted and created under Subsection 2.6(a) shall be

dugrtat gty £y

effective on the date of this Master Declaration. The provis:ons of this Section 2.6 shall

terminate on the date of expiration or sooner termination of this Master Declaration;

provided, however, in the event either Party's Parcel is being operated as & Shopping ‘
Center at the time this Master Declaration expires or terminates, then the provisions of

this Section 2.6 shall continue for as long as the Shopping Center remams in- existence

and is operated as a Shopping Center.

Section 2.7 Grant of Driveway Easements N
i | (a) MG (with respect to the its Parcel) and Burlington (with respect to lts ok
§ parcel) each grants, creates, declares and reserves a non-exciusive, perpetual easement g jsf*?g,r |
for. mgrens and egress on, over and across all roadways and driveways located upon its PR
Parcel, and at entrances and exits now or hereafter located on each such Parcel, 30 as to N [
permit 1rhe free flow of pedestrian and vehicular traffic to and from each Parcel, and any ;
Preject Roads adjacent thereto (as the case may be). The easements created under this = . __ .':
Subsection 2.7(a) shall be for the benefit of the Total Parcel. ?fs 1
. {b) The " e__a_sements granted and created under this Section 2.7 shall be effective ]
on the date on which the _:_c_iedways, driveways, entrances and ekits are constructed and '

available for use. The _px_jo\}ié_iqm of this Section 2.7 shall terminate on the date of

expiration or sooner term{na’"ﬁcc{__df this Master Declaration; provided, however, in the ]
8907470073 e
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event either Party's Parcel ig being operated as a Shopping Center at the time this_
Master Declaration expires or terminates, then the provisions of this Section 2.7 shall

contmue for as long as the Shopping Center remains in existence and is operated as a-r“ -

Shoppmg Center. 2
Section 2.8 Grant of Construction Easements; Footings and Foundations A
(a ) Each Pa.rty grants to the other Party and reserves for itself a non-exclusive -_;;;j_"

easement in, on, over and under each Parcel, for purposes of constructing and installing

the Common Utxhty Facilities, and performing any other work that the Parties may

agree to. The easements granted under this Subsection 2.8(a) shall include the right of :
ingress to and egress from each Parcel within the Total Parcel, as well as the right to R
place and store any and all tools and equlpment necessary for the performance of the :;
work contemplated in this Sl.bsection 2.8(&) on or abcut each such Party's Parcel. The |
easements granted hereunder shall be for the benefit of MG and Burlmgton and their %
respective independent contractors, employees, agents, licensees, and any angd all other
persons or entities performing or asslstmg in the performance of the work contemplated
under this Subsectior 2.8(a). Each of the easements granted and created under this

~
£~

Subsection 2.8(a) shall be effective on the date of thxs Master Declaration and shall
continue during the entire period of time that the Pa.rty(ies) receiving the easements

have the right to perform the work contemplated under this Subsectlon 2.8(a).

(b) Each Party grants, to the other Party and reserves for itself, a non-exelusive

AR A RN L PR B

easement, to the extent needed in accordance with good construction practices, for the

benefit of each Parcel, in, on, over and under the Total Parcel, for:
(i) The construction, maintenance, use, repair and replacement of :
"Common Footings," "Common Foundations® and/or "Common Walls" if the Parties ‘
agree to the use of what is commonly known in the construction trade as I"Conmaoln | — ‘ |
Footings," "Common Foundations® and/or "Common Walls" for their resgective | -
o __1mprovements. As a condition to the use of "Common Footings,” "Common Founda— s 15;4” ;
S t:ons" and/or "Common Walls," the Parties agreelng to the use of the same slnll i}
T a]so agree that if all or any part of their respective 1mprovements are’ destroyed %
and are not restored, then the Party whose improvements are destroved shall leave :-% j
in plec_e a___n__g. foundations, footings and walls (or any portions thereof) which were

3%

not destroyed 1f such foundations, footings or walls were being used as Common
Footings; Common Foundations or Common Walls;

(ii) The weather—txght attachment of building improvements constructed
on one Parcel to and on the building improvements on another Parcel, provided the
manner of attachm‘en-t shall be designed in accordance with generally accepted

89@;&?@0’?3 e VoL 830 PAcE 273
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construction and engineering practices in the manner customary for improvements.--__"_
of such type and so as not to impose any load on the building 1mprovements to -
e wluch the same are to be attached, except as may be approved by the owner of the
buﬂ_ﬂm_g_._py improvements that are subject to the attachment contemplated under
thi;s.:__feubp'eragraph Gi)s;

(ii‘i) 'The installation, use, maintenance, repair, replacement and removal
of bmldmg footmgs and foundations for the purposes of supporting building
1mprovements of each Parcel, which footings and foundations encroech upon any
other portion of the- c::uther= Party's Parcel; and

Gv) The imtallatlon, use, maintenance, repair, replacement and remove]
of any perm:tted 1mprovements such as signs, enirances, marguees, canopies, lights
and lighting devices, fire doors, a\y_nings, glarm bells, wing walls, support and other
columns, pilasters, roof ﬂashings, eaves, roof and building overhangs and other
overhangs encroaching upon the otherParty‘s Parcel.

The location and extent of all easements granted under this Subsection 2.8(t) shall be
subject to the prior approval of each Party." The p]ans and specifications showing the
improvements specified in this Subsection 2.8(b), together with the specific request by
the grantee of the subject easement for approval of the locatlon and extent of the
encroachment on the portion of the Parcel of the grantor. of the subject easement, shell
be submitted to the grantor. Approval of the ezsement by the grantor shall constitute
(A) designation by the grantor of the portions of its Parcel to be used for such easements
and (B) agreement by the grantee to use only those portions of the grantor’s Parcel so
designated. Each of the easements granted and created under this Subseet"ieii ﬁ.am) shsll
be effective on the date of this Master Declaration and shal! remain in ex:stence so long
as the building of the grantee {or any restoration or replacement thereof made durmg the
- term of this Master Declaration) remains in existence.

:“""='-"':Section 2.9 Abandonment of Ersements ERN
o | Any of the perpetual easements granted in this Articie I may be terminated nfter __ e
the explration or termination of this Master Declaration by ncn-use for a continuous |
period of three (3) consecutive years. If the then record owner of the fee of the Parcel
burdened mth such easement atleges such non-use, it shall give written notice of such
fact by Umted States regzstered or certified mail, return receipt requested, mailed to
the then record own_er of the fee of the Parcel benefited by such easement stating its
. belief that such eaee'ment has been abandoned. If any record owner of the fee interest in

any of the benefited Parcel d’iéputes the abandonment of such easement, it shall serve

-

notice of such dispute by eer_tif'i'e'd' or registered mail upon the fee owner of the burdened

| o
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St e

<, rpiy penraerprhapipriy ey ysamety Epe | £ pepoltiier iy .‘;'.‘)-'-‘"4"-.:'—53'"-:"."--::.‘:
G R N b P e G KT YN 1T S AT MDA L S 3 P emcd = iia Tt
i it ot I R §5Y

i
- . . . e L e
Y PR PR s N ‘e T T Y R ST IR

PO L R A TS N VL SO, e b m TR Y TR Al R . PRI

B P 7r s L 0 - = S L P St . P

Mwwm*«u.ﬂmmwmmmmww\ RN

T SR R R ARG

U N Ry ST 7 ¥ ]



Soocr AR oamer i3
AN S

Parcel within tturty (30) days of the receipt of notice of non-use. Such notice of dlsputej_-.___ "

shall (i) identify the name and address of the Person giving the notice and the legal.‘

descr_xptxon of the benefited Parcel and (ii) state the use of the easement which has bee'n." _' L »

made w:thm such three (3) year period which forms the basis of the claim of non- =
abandonment. If any record owner of the fee of any benefited Parcel shall not serve such R
notice of dlspute upon the fee owner of the burdened Parcei within said thirty (30) day -
period, then w:th respect to such benefited Parcel, said easement shall conelusively be
deemed abandoned and termmated, which presumption shall be binding upon all Persons :
having or acqumng an_ .1-ntere§t in the burdened Parcel or the subject benefited Parcel,

and all such Persons shallexecute all appropriate documents evideneing and confirming “
| the same, upon request therefor. fi?lh the event that the record fee owner of any benefited

Parcel shall serve such notice ofdlspute upon the fee owner of the burdened Parcel

within said thirty (30) day perio'd;*'sn_ehj_' dispute may be resolved by the owner of the fee '
of the burdened Parcel bringing an appropriate judicial action to have the easement with

respect to such benefited Parcel declared abandoned.

Section 2.10 No Implied Dedication of Easement Areas TE

{a) Nothing contained in this Article II mcludmg, without limitation, the grant
of any or all easements under this Article I, shall be deemed to constitute a dedication
of any Parcel, or any portion or portions thereof, to any governmental body or agency or
to the general publie, it being the intention of the Parties that this Master Declaration
shall be strictly limited to and for the purposes set forth in this Master Declaration. The
owner of any portion of the Total Parcel may, however, extend the benefit of the
easements granted under this Article II to each of ity Cccupants, but sucb grant shall be
subject to the provisions of this Master Declaration. = 7_

(b) In no event sball e:tber Party dedicate and/or convey to any govemmental

. entlty, or to any publlc utility company providing utility service to the Total Parcel,

or any portion of any Common Utility Facilities or Project Roads or driveways that may 57 Ay
.be located or its Parcel without the prior written consent of the other Party. |

Sect:on 2 11 Right to Grant Private FEsasements and Easements to Utility
Tt e Companies

N othmg' eon_tained in this Master Declaration shall limit the right of either Party to
grant non-e.ie'lnsine'- easements over such Party's Parcel to any governmental unit, public

body and/or utuity company or to any Occupant of any portion of its Parcel or of any

other land situated'_’"inside or outside the Total Parcel for the use of the Project Roads
and/or for the constructi"o“n',- installation, operation, maintenance, repair, relocation,
modlf:catlon, extens:on or alteratlon of Common Utility Facilities, so long as all utility

lines are installed underground (except as provided in Subsection 2.4{(e)) and so long as no
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S such easements unreasonably and adversely affect, limit, or interfere with any of the "
| ProJect Roads or Common Utllity Facilities and/or the use and operatlon thereof or with:___--
the.use ot any portion of the Total Parcel for its intended purposes.

Sectlon 2.12 General Principles

s g re a7 <P A Lty e Ry
"

<a) All rxghts, privileges and easements granted under this Article I or

v o o

elsewhere l_n-thm.;glester Declaration are non-exclusive and in common with the grantor

—
i
b

(and its he:rs, jfepresentatives, successors and assigns and all persons claiming by or
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through the grantor) and, unless provided otherwise, are irrevocable and for the benefit

veuibin. TUd

s p g g @t o et

of the Parties and "'t'heir r‘"épective heirs, representatives, successors, assigns, officers,

-rtimgtes
i1 -

partners, employees, agents, tenants, Cccupants, hcensees, invitees, customers, and

i+ e
A rer e LAt x

cthers ciaiming by or through them as the hclders of mterests in and to their respective
Parcels. o

(® Al easements granted under this Master Declaration shall exist by virtue of

this Master Declaration, without the. necessity of confirmation by any other deccument.

SALE Reiin B WA,

Upon the termination of any easement (in whole or in part) or its release in respeet of all

i

ST S RERE AT

or any part of any Parcel, such easement stmil be Geemed to have been terminated or re-
leased w:thout the necessity of confirmation by 'eny_. oth‘er document; provided, however,

that upon the request of owner of the Parcel in which the terminated or released ease-
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ment had been loceted, each Party shall sign and acknowledge a document memorializing

P4 RSk

the existence (including without limitation, the location and any conditions) or the

termination or release (in whole or in peart), as the case may be, of any easement, if the

dam ot o LA 5 ieed <2 5 07

form and substance of the document is reasonably acceptable to each such Party.

(¢) All easements granted under this Article H or elsewhere in this Mester

Declaration sare superior to all leases, sales, conveyances, transfers, aasxg'nments,

-~ contraets, mortgages and other liens, encumbrances and documents in any way aﬂecting

" "any portion of the Total Purcel, and any Person foreclosing any such mortgage lien or
-'_f'encumbrance and any Persons acquiring title or an interest in any portion of the Tota.l sy
o T A
Parcel as s result thereof shall acquire and hold the title to such port:on subject to such "

easements.

(d) -- K‘xcept as otherwise provided in this Article II, whenever any essement
created under this Article I applies to the use of a facility in the Total Parcel which has
not been constructed or ingtalled as of the date of this Master Declaration, the easement
created for the use of the same shall not be effective until the particular facility to
which the easement pertains is construeted or installed, and open for use. Moreover, the
exact location of the subject_? easement shall be confined to, and defined by, the location

of the facility to which it pertams after construetion or installation of such facility.
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; .(e) Nothing contained in this Master Declaration shall obligate MG or Buflirgton'.___

to construct or install all or any portion of the Common Utility Facilities, the Pylon |

ngns, the Project Roads, the Parking Area, and/or any other improvements described in -

this Artl-cle__.lli-.._.gnd the granting of the easements pursuant to this Atticle II shall not be
construedso _cé"ftq,create any such obligation on the part of MG and/or Burlington.

() "--’ﬁdterith's.tanding the fact that MG and Burlington are, in certain circum-
stances, both the grantor and the grantee of some of the easements created under this
Article W, it is the mtent of the Parties that there be no merger of their respective
interests with respect _to__-suc-p easements, it being understood and agreed that the
easements created undeai-':-thi“s '.A;rticle II are for the benefit of and appurtenant to the land
within the applicable portlons of each Party's Parcel, and not for the benefit of any

particular Person (except as mag otherwme be specifically provided in this Master

| Declaration).

*JURT%CIJ;HM

DEVELOPMENT OF TOTAL PARCEL

Section 3.1 Development Gmdehnes

It is the intent of the Parties that all lmprovements and buildings to be constructed
in the Total Parcel be designed to blend harmomously and attractwely with each other 80
as to provide the appearance of a unified, integrated Sbop__pmg Center.

Section 3.2 General Design Standards

The Site Plan sets forth the Parties' present intentions with regard to the design,
configuration and massing of improvements on the Total Parcel. No ctmges shall be
made to such Site Plan without consent of each Party.

Section 3.3 Approval of Plans

(a) From and after the date of full execution of this Master Declaration, no

.'_bullding, structure, enclosure, Parking Area or facility, road, utility line, exterior
f...r-hghting, landscaping, fence, wall, or other improvement of any kind shall be c:aonstl“ucte:d,:j o
mstaned or placed upon any portion of the Total Parcel {or, once constructed, ﬂltered, oo

added t° or mmmﬁe& unless and until all plans and specifications for the same are

subnutted to and approved in writing by each Party.

(b) The prov:snons of this Section 3.3 shan apply not only to all initial
constructxon and development within the Total Parcel, but aiso in connection with any
alteration, add:t:on, restoratlon or reconstruction of buildings or improvements which are
now or may hereafter be ep;xstructed or installed within the Total Parcel,

(¢) . From and after the date of full execution of this Master Declaration, no

Party shall (i) submit to""a"h__y'" _QO'vemmentalfauthority any site plans, design plans or other
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and approved the plans and specifications for the same pursuant to this Section 3.3. In
addition, from and after the date of full execution of this Master Declaration, no Party
shall apply to any govemmental authority for a rezoning or a zoning variance or waiver
with respect te ?UC!I.-'?&HY‘S Parcel unless and until each Party approves (in writing) the
proposed zoniné .-ci;giéiﬁcation, variance or waiver.

Section3.4  Signs

() No outdodi'___ sig'nor interior storefront window sign visible from the exterior
of any building or structm-euponany Parcel shall be erected, painted, inscribed, installed
or affixed on or in any bmlding,structure, addition or improvement on any Parcel, unless
and until the plans and speciﬁeatzons for the same showing the nature, kind, shape,
height, materials, color .and locationthereotare submitted to and approved in writing by
each Pary. e

(b) Temporary signs may be erected onany Parcel by (i) a Party offering for
sale or lease buildings or floor area on such Parcel, or (1i) builders, lenders and architeets
involved in the construction and design of buildlm on such Parce.l.

ARTICLE IV

CONSTRUCTION OF BUILDINGS AND IMPROVEMENTS

Section 4.1 Construetion

Each Party shall perform its corstruction of any buildings and improvements upon
its Parcel in accordance with the plans and specifications agreed upen among the Parties.
Section 4.2 Protection of Total Parcel < .

Each Party shall perform its construction 2o as not to unreasonably 1pau-, d:srupt

" or interfere with the construction, use, occupancy or enjoyment of the Total Pareel or

any part therecf. Each Party shall be responsible for repairing any damage t° a“Y

its Parcel.
ARTICLE V
- USE OF TOTAL PARCEL
Section 5.1 - General Restrictions

No Party 3ha11use or permit the use of its Parcel for any use or operation which is,
in the reasonab!e.'__-_qginion of MG or Burlington, substentially incomnsistent with anéfor
materially detrimenta_l':'to"'t'he operation of the Total Parcel as 2 manufacturers outlet

shopping center with thecustomary incidental uses.

8307170073

plans relating to its Parcel and/or any buildings or other improvements to be constructedj )
‘on its Parcel, nor (ii) commence or perform any construction, alteration, add:tion,-.

re'storation or reconstruction work on its Parcel, unless and until each Party has reviewe_dfr-' -

- Portion of the Total Parcel that may result from or be attributabie to its construction on A
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sectlon 5.2 Use of Parking Area

A vgv ‘:T' Ry SR ‘l:‘

(8) ~ No Party shall use or permit the use of any portion of the Parking Ares

[
pEpAeog I
e STl A

located or to be located on its Parcel for any purposes (including, without limitation, the

fwe gt

- v

runnmg of tent sales, carnivals, circuses or for outdoor sales of merchandise) other than

Sy

pedestnan movement and the parking, circulation and passage of motor vehicles without

the prior consent of the other Party. Except as otherwise provided in this Master e ‘ -
Declaration, no Party shall install, place, keep, permit or maintain any fence, barricade

or any other obstruct:on m, n, across or upon any portion of the Parlang Area, except
for (i) barricades and obstructlons that are necessary or desirable for the orderly control

of traffic flow, (ii) minor em__foft o:_- convenience facilities (e.g., mailboxes, benches, and

o paa v wo— B G TR
e T

public telephones), (iii) light polesand -other items pertaining to the lighting system, (iv)

e

approved signs, and (v) such other 1tems that both Parties may approve, provided that the

) I e T s A T
Ty et I L e e B e el
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L e e L £ s O b 4 B

same do not unreasonab.y mterfere mth the use of the Parking Area for its intended

et

purposes.

AT R P

(b) No charge of any type shall bemadeto or collected from any Occupants
(and/or their tenants, licenses, invitees, emgloyees, "'contractors and customers) for the
right to park vehicles in the Parking Area, except relmbmement for such maintenance

costs as may be provided for in any Lesse or other agreement with any Occupant

-

et et
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(including, without limitation, the obligation to contnbute to Common Area Maintenance
Expenses as provided in Artiele VI).

LI AR

R

{(c) The Parties may, from time to time, by mutual consent designate certain

sections within the Parkinrg Area for non-exclusive automobile parking use by Occupants
of the Total Parcel and their employees, sagents, contractors, . licensees and
concessionaires. ey
:--.Section S.3 Rules and Regulations . _. |
4 MG and Burlington may, from time to time, adopt reasonable rules and regulations | ‘s Al %’( 1
- pertaimng to the use of all Common Areas by Occupents. Enforcement of the. mles and - i
regulations adopted hereunder shall be conducted against the Occupants in a reasonable N ]
and nondiscriminatory manner. | §
Sectlon 5.4 Use of Common Utility Faellities ‘1
Each Party shall use the Common Utility Facilities in the Total Parcel only for the J
purposes for whxch they were constructed. No Party shall dispose of any pollutants, :j
contammants, tox:c wastes, hazardous substances or any other suniler substances or
materials in the Com mon Utﬂity Facilities, or elsewhere in or about the Total Parcel.
S90wLPesYs 000 e 830 279
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ARTICLE VI N

MAINTENANCE AND REPAIR i:

Section 6.1 Maintenance of Parcels

"(_ ) Except for any Common Aress located on its Parcel, each Party shall, 5
without'-_c_ogt"'o_r_=.--expense to any other Party keep and maintain, or cause to be kept and e
mmntamed,itsParcel in a good and safe state of repair and in a clean and orderly .
condition. EachParty‘s obligation to maintain and operate its Parcel shall include,

without Iimitation;- the foi.lowing (but only to the extent that the followirg do not pertain

g

to Common Areas located on such Party's Parcel):

Zfé}@.{.}’ “v.:g: g{%%i 4 :-:___ ; ...:

;¥

RS

) _gir_s. Protectmg the surfaces of its building from weathering,

o
:
Cars

e
RIS

deterjoration, agmg, and graffit. or other defacement and repairing and | 2

maintaining the foundation, roof and the structural portions of its buildings. .

Bt

{i3) Obstructions. | Keeping its Parcel free from obstructicns not R

%

permitted under this Master Declaration.

RIS

(iii) Governmental Requirements. Complying with all applieable require-

ol
i
i s

ments of govcrnmental agencies pertailﬁ!% t“’ita Parcel including, without limita-

BR R

tion, the making of any sltarations or addltlons 'fre_guired to be made to, or safety

4
3

appliances and deviees required to be maintained Tir’i'-_;':or_ about, its Parcel under any

laws, ordinances, rules, regulations or orders now or hereafter adopted, enacted or

Slenl e LTT Tyttt T LN T TR e e T e e

made and applicable to its Parcel.

(b) For the purposes of the following sentence, a failure shall be deemed to be

corrected "within a reasonable period of time" after notice if such failure is corrected

R O R R B ATt
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within thirty (30) days after such notice, or, if such failure is such that it ecannot be

corrected [with proper diligence] within such thirty (30) day period, the .Party-'comtnenees

PrEF T

A
k3

P

g e

o correction of such failure within such thirty (30) dey period and diligently.broaécutes the

same to completion.) The failure by either Party to perform its duties and obligationa

f...'-"under Subsection 6.1(a) within a reasonable period of time shall constitute a default bS

PR N I T gy ey

SRR ALY

such Party under this Master Declarstion. o E ! A

.f;.
%
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Section 6.2 Mgaintenance of Common Areas

e e w

(a) Until the earlier of the expiration or sooner termination of this Master

s I .
e T RS a Ty eIy e o L I R
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Declara'tiion,. ____MG and Burlington shall keep and maintain the Common Areeas located on

such Party's. Parcel in a good and safe state of repair and in a clean and orderly

condition. The "'oﬁligation to maintain and operate the Common Areas shall, without i £

limitation, include the following- ;"”

() Paved Areas. Maintaining, insuring, sweeping, removing snow and

ice from (to the extent_-reasonably practicable), repairing and resurfacing of all

-

ssomweers 0 ™ 830 nc2gp

ﬁq; e
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e paved surfaces, roads, curbs, sidewalks, driveways, Project Roads, the Parking Area

d the Bus Parking Ares.

@ -
(iii) Obstruetions. Keeping the Common Areas free from obstructions s

not perm:tted under this Master Declaration.

(xv) Common Utility Facilities. Maintaining, operating, cleaning, repair-
ing and msurmg the Common Utility Facilities.
) Lxght;g. Operatmg repairing, cleaning and replacing when neces-

sary the lighting"'fneiliﬁes that are constructed or installed for the purposes of
lighting the Pro;ect Roads, 1:he Parking Ares, the Bus Parking Area and including

all lighting necesary or- approprzate for security and exterior lights attached to the
Shopping Center.

{(vi) Signals and Markers. Placmg, repairing, replacing and repainting any

appropriate directional signs, markers and lines in the Common Areas.

(vii) Debris and Refuse. Removmg of 2l papers, debris, filth and refuse

from the Common Areas 10 the extent reasonably necessary 1c keep the Common
Aress in a clean and orderly condition.

(vii) Landsesped Areas, Cleaning and mmntmnmg all landscaped areas
(including, without limitation, landscaped medmns), fepairing automatic sprinkler
systems (if any) in the Common Areas, weeding, pruning, fertilizing or replacing
shrubs or other landscaping &s necessary.

(ix) Sidewnlks. Sweeping, maintaining, repairing and repaving the side-
walks located on the Total Parcel <

(x) Utility Lines. Maintsining, operating, cleamm and repmring the
utility lines located on the Total Parcel

(i)

Reztroom Fn_ilities. HMaintaining, operating, cleaning and repairing

the restroom facmties (if any) Jocated within the Common Aress.

Signs, Mainteaining, clea.ning repairing and insuring the Pylon Signs. “

~ Each Party grants to the other Party and reserves for itself an easement to -y

enter upon the grantor's Parcel for the purpose of maintaining and operating the Common =

Areas as provnded in Subsection 6.2(z2). The easements created under this Subsection

6.2(b) shell mclude reasonable rights of ingress and egress to the Common Areas located
on each Parcel.

(c) MG end Burlington shall, contract with a third Person or Persons mutually
agreeable to the Partxes to prov:de for the performance of all or any part of the duties

and obhgatmns under Subsectxon 6.2(a) (herein any such person referred to as the

‘“_Manager“). MG and Buz_-lingtqn, hereby acknowledge and agree that as of the date of

8907470073
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execution of this Agreement, Glen Investors, Inc., the managing general partner of both
MG and Burlington, shall act as "Manager™.
Secnon 6.3 Common Area Maintenance Expenses

Manager shall be responsible for paying {or causing to be paid), directly to the
Persons entitled 70 such payment, all costs and expenses incurred in connection with the
operation, meintenance, repair and replacement of the Common Areas as required under
Section 6.2 including,withont limitation, (i) eleetricity, water, sewer and other utility
eharges '(including surchaxges) of whatever ' nature; (i) the prerninms for lisbility
insurance eoverage;. 01) n;enagement fees and/or personnel costs, including, but not
limited to, salaries. wages, ..em'ployment taxes, fringe benefitz and other direet and
indirect costs of engineers, eupermtendents, watchmen, porters and any other personnel;
(iv) all maintenance and repair costs and expem with respect to the Common Areas; (v)
all other costs and expenses of an'y kind and nature relative to operating, equipping,
policing and protecting, insuring, replneing, repeirl:g, maintaining, managing and lighting
for the Common Areas, including, without ]imitaﬁon, the cost of (1) obtaining and
procuring any traffic signals, signs, or ot.her matennls and/or equipment which are
designed and intended to improve the efﬁclency of hffie ﬂow within the Total Parcel,
(vi) 211 costs with respect to equipment unsed in eonnecﬁon mth the performance of the
foregoing and the depreciation of such equipment; (vi') personal property taxes on
equipment and systems in, pertaining to, or used in maintaining and operating the
common areas and outdoor areas; and (viif) collection and removal of trash from all
outdoor areszs in the Shopping Center; {all of which are eo]lectxvely referred 1o as
"Common Area Maintenance Expenses™).

Section 6.4 Maintenance Assessment

o (a) MG and Burlington acknowledge and agree that it is the intent of the Pames

_ tha‘ from and after the Completion Date each Party shall contribute towards the
Common Area Maintenance Expenses for the Total Parcel incurred in eonnectnon mth
the performance of the obligations under Section 6.2. Each Party shall pey to Manager e

an annual majntenence assessment (the "Maintenance Amemment') in payment of its ..
share of the Common Area Maintenance Expenses. The Maintennnce Asseasment shall be
fixed, establ_;_nh_;ed and collected in accordance with the provisions of this Seetion 6.4.
Each Party maymake whatever arrangements it deems necessary or desirable in order to
obtain reimbm:se:n':e:n?;'.-:-:c:;i'= Common Area Maintenance Expenses from the Oecupants of its

Parcel.

g
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| (b) The Maintenance Assessment shall be due and payable in monthly insta]l—
ments, upon the first dey of each month, commencing upon the first day of the first -
month follomng the Completion Date.
(c) The ammal Maintenance Assessment to be charged against each Party for
each yearsha]l be equal to such Party's proportionate share of all of the Common Area

Maintenance

mcurred in such year. Each Party's proportionate share shml be a
fraction, the numerator of which shall be the gross leasable area of all 1mprovements
loceted upon such Party's Parcel (measured from the exierior walls of the improvements
constructed thereon), and thedenominator of which shall be the total of the gross
leasable area of all improvéﬁxe;i@@easured from the exterior walls thereof) in the ‘Total
Parcel. For each yesr, Manager shnlladvise each Party, during or after the subject yesr,
of the total amount of the Common AreaMamtenanee Expenses incurred in such year,
together with the proportionate share thereof (and the Maintenance Assessment for such
year) attributsble to each such Party. Any amonnt due Manager or any amount due a
Party pursuant to such adjustment shall be pmd to Manager or credited to such Party's
acceount, as the c¢ase msay be, at the time that the next monthly msta.llment of such
Party's Maintenance Assessment is due and payable to Manager.

(d) For purposes of determining the antenance .'-.-A_ssesments the Manager
shall, promptly following the Completion Dste, calculate theg'mss leasable area of all
improvements in the Total Parcel (measured ss provided above). I any subsequent
construction results in an inerease in the groees leasable area of the improvements in the
Total Psrcel, the Manager shall recsaleniate the gross leasable area. Forpmpos&sof
calculating each Party's Maintenance Assessment, for the year in which such obhgat:on

to pay commences, the Mansger will prorate a8 necessary the Common Area

:antenance Expenses for the ﬂmppirg Center on the basis of the number of days
remmm the applicable year. N
S ”"-(e)_' The Mgintensnce Assessment, Mether with interest thereca (at the rate
specified m Subsection 10.2(f)) and costs of eollectlon thereof ﬁncluding rea.sonahle
attorneys’ faes), shall be charges and continuing liens upon each Parcel in the Total
Parcel to which the BMaintenance Assessment applies, binding upon the owner thereof and
all successors’ in title thereto. The lien of the Maintenance Assessment provided for
herein shall be 3ubordinate to the lien of any first mortgage or deed of trust upon each
such Parcel. Sale or tmnsfer of any such Parcel shall not affect the Maintenance

Assessment iien; provxded, however, that after the period of redemptzon has expired

after the sale or transfer of any such Parcel pursuant to a foreclosure of any first deed

of trust or mo-'tgage by any hank, savingz and loan association, insurance company or

8905450072 Al | oo 830 reed 83
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B '__j".bihér -msﬁmﬁonal lender, the lien of the Maintenance Assessment shall be ¢=:x1'.mgnmhed

“as to payments which became due prior to such foreclosure sale.

| "'(f) _ Manager, its successors or assigns, shail have the right, at its sole option, to.

walve or reduce, temporarily or permanently, the Maintenance Assessment provided for
herein for any‘ Party. This shail not affect the right of Manager, or its successors or

assigns, to levy the full amount of the Maintenance Assessment against any Owner of the

same Parcel. A
Section 6.5 Restorat:on and Reconrstruction

(a) In the event o! any fire or other casualty which damages or destroys all or
any part of any buﬂdm@ or_.xmprovements located on any Parcel within the Total Parcel,
then the Parcel owner shau (’) prompﬂy remove any debris resulting from such fire or
other casualty, and (i) as soon es may reasonably be possible after soch ﬁre or other
casualty, either commence reconstr:actmn or restoration of its buildings or
improvements, or raze the same, - Once 8 Party commences such reconstruction,
restoration, or razing wark, such Party shall proceed diligently and continuously until the
same is completed. Any Party recomstrucﬁ:g or restoring‘ its buildings or improvements
after a fire or casunity, as provided above, shall eomply with all of the requirements set
forth in this Master Deciaration with -espeet to eomtruct:on, aiteration and
reconstruction of buildings and improvements within th_e__'_fl‘otal Parcel.

(b) lntheeventthataPartydoesnoteleettorestoreanoranyporﬁonofits
buildings or improvements which are damaged or destroyed by fire or other casualty,
such Party shall promptly thereafter raze the portions which are not restored or
recoastructed, remove all debris and take all other action (inch:ﬁm landscaping)
required by good construction practice sothattheareawh:chhadbeenoecupiedbythe
razed buildings or improvements will be in a safe and attractive conditicn and m]l pave

the area in which the razed buildings or improvements were located and' eonvert the

'sa.me to Parking Ares, which area shall then be subject to all of the easements pertamim_
to the Parhm Area as provided in this Master Declaration. The fm-egomgshannot be
deemed to prevent such Party from subsequently constructing & building or otheri-f"__'
1mprovements within the area so converted to Parking Area (provided that all of the -

terms and provxsxons of this Master Declaration are complied with in coanection with
such constructxon), m which event such area, to the extent it is rebuilt upon, shall cease
being Parking Area for all purposes of this Master Declaration (including, but not limited
to, bemg' subject to the Parimg Ares essements created under this Mester Declaration)
as of the date on uhich constructzon is commenced with respect to such new building or

improvements. Nothing contamed in this Master Declaration shall permit a Party which
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eleets to raze its building (as provided in this Section 6.5) to do 30 in a manner which-"' e & -
L mterferes with or affects the structural integrity of any other Party's buildings or'

lmpmvements, or in a manner which interferes with another Party's use of the easement =~

Biyadi diaio
L

areas created under Article 1I of this Master Declaration.

() In the event of any damage to or destruction of the buildings and

improvements -lomted on the Total Parcel, any Party reconstructing or restoring its

S Sl

buildings and unprovements shall have the right to locate & construction staging area on ;:
its Parcel. The speelf‘ 1c location of such construction staging srea, as well as the :_-___i-
screening and other safety. ;eatures that may be required in connection with such | “
corstruction staging area, Sball be subjeet to the approval of each Party.
. ARTICLE VEI
pROMOTIONAL FUND
Section 7.1 Establishment ;ehd._A&oainistmﬁon of Pund
(a) The Parties acknowledge the dem'abihty of establishing and maintaining a 1
single promotional fund for the Total Pareel. Aeeordmgly, the Parties designate i
Mansger to establish and administer a promoﬁonal fund (the "Promotional Fund™) for the

Totel Parcel, which shall be used for adverﬁsing and protnotmg the Shopping Center and

for providing a program of events that serve to enhance and promote the Total Parcel &
and/or the Shopping Center. The Promotional Fund shan only exist so long &s Cccupants ”‘
are required to contribute to the Promotional Fund. Manager shall have complete

control and discretion with respect to all aspects of maintaining and administering the

Promotional Fund, provided however that Manager will not be authorized to expend sums
in excess of receipts from occupants, without the prior consent ofeaehParty 'n:eoost

of administering the Promoticnal Fund shall be charged to the Promotional Fund. ._
(b) Any and all sums collected by & Party (from the Occupants of ita Pareel) for

- the Promoﬁonal Fund shall be transferred to Manager for deposit into the Promotional
I"und, within & reasonable period of time after it receives the same. Nothing oontained
m this Section 7.1 shail be deemed to obligate eitherottheParﬁestomakeany

contx_-_xbu;:om__ to the Promotional Fund, except with respect to those funds that msy have
been eolleetedfrom the Occupants of its Parcel for such purposes.

ARTICLE Vil

REAL ESTATE TAXES

Section 8.1 ) :g"__JP':ayment of Taxes

Prior to the Coqioletion Date each Party shall be obligated to pay only those Taxes

attritutable to its Parcel, provxded however that each Party shall pay or cause the same

to be paid directly before--.d’él_inquen_ey. Commencing upon the first day of the first
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month following the Completion Date each Party shall be obligated to contribute toward |

. the Taxes (as said term is herein defined) levied or assessed from and after such date'..__'

ag'alnst the Total Parcel, with each Party being obligated to pay its "pr tionate n

(as smd term 1s defined in Subsection 6.4(c)) of the total of such Taxes. From and after
the Complctlon Date, Manager shall pay or cause such Taxes to be paid directly before
dehnquency. -Ta.xes shall be defined to mean all resl estate taxes and other special taxes
and assessments whxch ‘may be levied or assessed against a Parcel and the imprevements
on the seme (‘mcludmg, without limitatica, any tax or assessment attributable to any
easement or mterest created by this Master Declaration) including, without limitation,
any and all real estate taxes and other specxal taxes and assessments levied or assessed
against any Common Area:g and any and all costs and expenses mcurred pursuant to
Seetions 8.2 and 8.3. Notwitlxtaoding anything herein to the contrary, in the event a
Party shall elect to pay any initml hetterment assessments applicable to its Parcel in
installments {as permitted in Section 8.2), such Party shzll remain sclely obligated for
payment of such installments as the same hecolne due.

Manager will advise each Pearty, durixgorafterthesubjectyear,ofthetotal
amount of Taxes levied or assessed in such year, together with the proportionate share
thereof attributable to each Party. Ary amount dne___ tonanager shall be paid to Manager
not later than fifteen (15) days prior to the due datefor payment thereof, provided,
however, that any and all sums collected by a Party (frorrx any Cccupant of its Parcel) for
Taxzes shall be transferred to Mansger promptly following receipt thereof.

For purposes of calculating each Party's proportionate share of Taxes for the year
in which such obligaticn, as described in the second sentence of this Section 8.1, first
commences, the Manager will prorate 23 necessary those Taxes levied orassessed against
the Totel Parcel on the basis of the number of days mmaihing i the applicahleyecr.

| ---.'i-'-:Secnon 3.2 Election to Pay in Instaliments o
- _ 1, by law, any ‘tax end/or assessment may be paid in installments at the opﬁon ot

the _ta?‘?ayer, the Manager or Party responsible for paying the tax or asséssment may |

exemise ‘the option to pay the same in installments as they may become due from time to A

Section83 = Contest of Tazes

Manager may contest (or allow to be contested), in good faith at the cost and
expense of thePartles, by appropriate proceedings diligently prosecuted, any real estate
tax or other spec:el tax or assessment levied upon the Total Parcel. Any such contested
tax or a.se%ment shall be pand, however, prior to the time when the affected Parcei, or

any portion thereof, canbe subjected to sale under any applicable law pursuant to a
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o proeeeding which may result in impairment of the rights created under this Muter.

Deelaration or terminate any provision of this Master Declaration as applied to any '
P&Pcel- e

Seetxon 8 4 Failure to Pay Taxes

If any Party fails to comply with this Article, then Manager may (at its opticn) pay
the taxes and/or assessments in question, in which event Manager shall be entitled to
prompt relmbur_sement from the defaulting Party for the sums so expended. Upon
payment of any such taxes and/or assessments, Manager shall have a lien on the Parcel of
the defaulting Party&s aecurity for such reimbursement. Any such lien shall be subordi-
n.at° to the same eneumbrances that are prior to the lien of the Mzintenance Assessment
(pursuant to Subsection 6.4(e)). C T

ARTICLE IX

TER.M' AMEN DMENT

Section 9.1 Term of Master Deelaration

This Master Declaration and the obhgatlons set forth under t!ns Master Declaration
shall remain binding from the date of exee.u-t_lo_n. hereof and continuing for a period of
fifty (50) years hereafter. After the explratien of suchfifty (50) year period, this Master
Declaration shall automaticaliy continue for pemocboften (106) years each unless one
Party shall give notice of cancellation of this Maste; Dec.laratxon to the other Party at
any time on or before the last day preceding the last two (2) years of the initial term or
any aut_o'matic extension term. Notwithstanding the termination of this Master Declara-
tion as provided above, the easements and rights relating to such easements granted
pursuant to thiz Master Declaration which are in perpetuity or which otherwise survive

the termination of this Master Declaration shall not terminate upon the termmation of
‘this Master Declaration.

o :.Seetian 9.2 Amendment of Master Deelamtion

| Thia Master Declaration may only be asmended and/or su.rpplemented by a writingi.'--,
'signed by each Party.

ARTICLE X

MISCELLANEQUS

Section i'o.l Excuses For Non-Performence

Notwithstanditg anything to the contrary contained in this Master Declaration,
each Party shall be excused from performing any obligation under this Measter
Declaration, end any deley in the performance of any cbligation under this Master
Declaration shall be excused, if and 30 long as the perfcrmance of the obligation is

prevented, delayed or e't'hemisé-.hi_ndered by fire, earthquake, floods, explosion, actions
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of the elements, war, riots, mob violerce, inability to procure or a general shortage of"-;.'---_
labor, eqmpment, facilities, materials or supplies in the open market, failure of"-----"

transportatxon, strikes, lockouts, actions of labor unions, condemnation, court orders.' )

laws,-regqlati_ons or orders of governmental or military authorities, actions (or lack of
actior:s);--og_go;e;nmental authorities, or any other cause, whether similar or dissimilar to
the foregomg,not :'h”ithin the control of such Party.

Section 10.2 f'i Default

(a) Each Party serving a notice of default or any other notice of an event or act
which if taken or not taken, may become a default (any of the foregoing hereinsfter
referred to as a "notlee .of.----default") under thic Master Declaration shall send, by
registered United States mail, postage prepald, a copy of such notice to any holder of a
mortgage on the Parcel of the Party so served, provided such holder shall have sent the
Person serving the notice of default a notice informing it of the existence of such
mortgage and the name of the person or ofﬂeer and the address to which copies of such
notices of default are to be sent. Pailure to send sueh notice shall not make void the
notice of default sent to the defaulting Party. Such holder shall be permitted to cure any
such default within the time limits permitted the defaulting Person under this Measter
Declaration; provided, however, if such holder does not, W_i_ﬂ.ﬁn such time periods, cure
such defaults, the notifying Person shall have the ﬁght. to pi'o'eeed to enforce the terms
and the conditions of this Master Declaration. In the case of an emergency, the notice to
such holders shall not be required but shall be given as may be reasonably practicable
under the circumstances. p
(b) Each Party shall have the right to prosecute any proceedugsat -law or in
equity against any Person violating or attempting to violate or defaulting uponany of the

B | provisions contained in this Master Declaration, in order to prevent the violatirg or
defaulting Person from violating or attempting to violate or defaulting upon the |

prowslons of this Master Declaration, andjor to recover damages for any such violation |

;"or default. The remedies available under this Suboeetion 10.2(b) shall include, without A

hmltation, ex parte applications for temporary restraining orders, preli minary injunetions
and permanenf m]unetlons enjoining any such violation or attemptec violation or default,
and aetions for speelfie performance of this Master Declaration.

(c) waiver of any default must be in writing and no such waiver shall be
implied from any-.:omtssion by either Party to take any action in respect of such default.
No waiver of any default shall affect any other default or cover any period of time other

than the default and period of tlme specified in such waiver. One or more written

waivers of any default in th._e.perf_o:_rmance of any provision of this Master Declaration
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shall not be deemed to be 2 waiver of eny subsequent default in the performanee of the..-- L

same provisxon or any cther term or provision contained in this Master Declaration. The s
consent_ .o_;- ‘approval by either Party to or of any action or request by any Person requiring S
consentor approval shall not be deemed to waive or render unnecessary the consent or
approvalg to o:r"f.:g_of any subsequent similar acts or requests. Unless provided to the
contrary in this Master Declaration, the rights and remedies given to the Parties by this
Master Declaratlon shall be deemed to be cumulative and no one of such rights and
remedies shall be'“e'x_'_-.elusive_of any of the others, or of any other right or remedy at law

or in equity which either Party might otherwise have by virtue of a default under this
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Master Declaration, and""t-hé-' ex'e'rcise of one such right or remedy by either Party shall

i

not impair such Party’s standing to exercise any other right or remedy.

s

(o)) If either Party (the "defaultmg Party™) shall fail to perform any covenant,
term or condition of this Master D’ee_le'ration__ upon its part to be performed, and if as a
consequence of such default the otherPartyshall recover a money judgment against the
defaulting Party, such judgment shall besatisfied only out of the proceeds of sale

received upon execution of such judgment and levied thereon against the right, title and

2,

RN T
T e S T A%
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interest of the defaulting Party in its Parcel and out of rents or other income from such

Parcel receivable by the defaulting Party, or out o_f the "eonsideratlon received by the

RS
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defaulting Party from the sale or other disposition of all or' 'any part of the defaulting

.
o
-t

Party's right, title and interest in its Parcel, subject, nevertheless, to the rights of any
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j;! ot

5
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mortgagee of the defaulting Party (which has a mortgage or leasehold lien on the

’:;)

s
I

PSR

defaulting Party's Parcel or any portion thereof), and neither the defaulting Party nor

1 fssfe

i
A

any of the partners comprising the limited partnership which is the .-defhn;_t_ing Party

X
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b
T
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herein shall be liable for any deficiency. The foregoing limitation of liability shall be

W
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. noted in any judgment secured against the defaulting Party and in the ju@ment index.
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() Notwithstanding enythirg contained in this Master Declaration to the
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f-:-"contrary, a Party shall not be deemed to be in default of its obligations under this Master .

I
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Declaration unless such Perty fails to perform any covenant, term or condition upon its o

-z ey T TR I SIS
t 38

L PR L AT A L
: 5"#%[— RS
&{-).I o r‘\"! o
SRS

pert to be performed, and such failure continues for more then e reasonable period of
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time following the date on which such Party receives notice of such failure from the

<4
TpR b

other Party For the purposes of the fcregoling sentence, a faijlure shall be deemed to be

LA \‘:.')¢

corrected "withlna reasonable period of time" after notice if such failure is corrected

i e

within thirty (30)days aften such notice, or, if such failure is such that it cannot be
corrected within. such thirty (30) day period, the Party commences correction of such
failure within such thirty (30) day period and diligently prosecutes the same to
completion. In the case of an emergency, the thirty (30) day period shall be reduced to

that period of time which may be reasonable under ail of the attendant circumstances.
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L (f)  In the event that any Party fails to make any payments due another Party“
pursuant to this Master Declaration on a timely basis, then the amount due shall bear:s-_'_“’

mterest from the date due until the date paid at the lesser of (i) that rate of mterest
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F ey

that i xs three percent (3%) above the then-current published prime or corporate base rate - e
charged by The Chase Manhattan Bank, N.A., or (ii) the highest rate permitted by law. |

(4] No default under this Master Declaration shall entitle either Party to
terminate, canc_el .-qr otherwnse rescind this Master Declaration; provided, however, this

limitation shall not. aﬂ’ect-- any other rights or remedies that may be available to any _’

1

Party by reason of any default under this Master Declaration.
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Section 10.3 Notlca -

All notices, consents or other instruments or cocmmunications provided for under

e L
piraiierl e L1 T Py AR
R e T R e

this Master Declaration shall be in wr:ting, signed by the Party giving the same, with a

e A e

copy to Manager and shall be deet__n_ed properly given and received when (i) actually i
delivered and received, if personallydelivered, or (ii) three (3) business days after
mailed, if sent by registered or certifiedwrﬁ'eiil;'ﬁ&tage prepaid, return receipt requested,
or (iii) one (1) business day after being sent by ovemight delivery service. The addresses
of the Parties for the purposes of this Section 10 3 shall be as set forth in the first

paragraph of this Master Declaration; provided, however, that each Party shall have the
right to designate other or additional addresses and/or addreesees for the delivery of
notices, by giving notice thereof similarly given. § 3
) Section 10.4 Declaration for Exclusive Benefit of Occupants
The provisions of this Master Declaration are for the exclusive benefit of the |
Parties and, except as otherwise provided in this Master Declaration, not i’or -t'h"e beneﬂt
of any other Person. Except as otherwise provided in this Master Deelaration, this
: Master Declaration shall not be deemed to have conferred any rights, express or implied,
upon any third person. Nothing in this Master Declaration shail be construed to crea.te __
any rlghts in or for the benefit of any space lessee of any part of the Total Parcel :  fo,%
(except with respect to the rights to use certain easement aress, as provided in Article - - &
n); :
Section: 10.5 Table of Contents and Captions - Exhibits

The table of eontents and captions of this Master Declaration are inserted only as a
matter of convemence and for reference. They do not define, limit or describe the scope
or intent of this Master Declaration, and they shall not affect the interpretation of this

Master Declaratxon. All -'Exmbits which are mentioned in this Master Declaration are

made & part hereof. Notwitlntandmg anything contained in this Master Declaration to

the contrary, the depiction of the Shopping. Center on the Site Plan attached as Exhibit A
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is approximate, and the Parties shall have the right, at any time and from time to time,
mth the consent of each Party, to enlarge or contract the Shopping Center, to construct,-'
remove, relocate or reconfigure any and all buildings and improvements on the Total

Parcel, and to otherwise change or modify the Shopping Center in any manner whatso~

ever.

Sectxonlﬂﬁ ' Covenants Run With the Land [

(a).._ The ee_venants, easements, agreements, promises and duties as set forth in
this Master Declarat:on shall be construed as covenants and not as conditions and, to the
fullest extent legally .pofasible, all such covenants shall run with and be enforceabie’
agamst both the covenantor and the land or constitute equitable servitudes as between

the Parcel of the respective covenantor. as the-servient tenement, and the Parcel of the

O e \J
R EATILCR Y

AT
PSR

respective covenantee, as the dommant tenement. Except as otherwise provided in this

Master Declaration, each cove.nant to do or refrain from doing some act on each Parcel

= e
R )

under this Master Declaration (i) xs a burden upon such Parcel (or the portion thereof 2
which is affected) and is for the beneﬁt ol' the other Parcel, (ii) runs with each Parcel
and (iii) shall be binding upon each Party and eaeh successive owner during its ownership - t;\:g
of each Parcel or any portion thereof, arnd each Person hmmg any interest therein 't‘hg
derived in any manner through any owner of any Parcel or any portion thereof, and shall t?ﬁ
benefit each Party and its Parcel. PN _ i

(b) Notwithstanding anything contained in this Section 10.6 or elsewhere in this ﬁ

Master Declaration to the contrary, all of the rights and benefits specifically granted to

i "

and reserved by MG and/or Burlington under this Master Declaration, and all of the
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obligations and burdens imposed upon MG and/or Burlington under this Master

R

DL

Declaration, are personal to MG and Burlington {(as the case may be), binding upon and

inuring to the benefit of MG and Burlington (as the case may be), and theirrespective
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- successors in title to their respective entire fee simple interests in their ".-resbeEt__ive ’s

e
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" Seetion 10.7 Successors
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| "'-_Subjeet to the provisions of Section 19.6, this Master Declaration shall be binding
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upon and shau inure to the benefit of the respective successors and assigns of the ;

' FHED

T’
24,

Section 10.8___ .. Governing Laws

This Master Declaration shall be governed by, and enforced in accordance with the

laws of the State of Wisconsin.

-
- ®
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"Section 10.9 No Partnership, Joint Venture or Principal-Agent Relationship

Neither anything contained in this Master Declaration nor any acts of the Parties

performed pursuant to this Master Declaration shall be deemed or construed to create

the relatlonshxp of principal and agent, or of partnership, or of joint venture, or of any
association among the Parties to this Master Declaration.

Section 18.10 Performance of Obligations

The performa_nce _'_,__ot all or any part of a Party's obligations under this Master

J—— g g T IR TTN T Te T
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T R T AT

Declaration by the other Party, or by any other Person or Persons performing such

obligations pursuant to an'" eereement with MG and/or Burlington, shall satisfy such

Party's obhgations under tms Master Declaration to the extent of such performance.

LR T PR

Section 10.11 Not A Public Dedication

Nothing contained in this Mester .Declaration shall be deemed to be a gift or

R
A L LA

s S

dedication of all or any portion of the 'l‘otel' Parcel, to the general public, for the general
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public or for any public use or purpose whatsoever, it being the intention and

understanding of the Parties that this Master Declaration be strietly limited to and for

PR L rn el ale radh B N4
IR L R H

the purposes expressed in this Master Declaration for the development, meaintenance and
operation of a private manufacturers outlet type shoppmg center development on private
property solely for the benefit of the Parties and those Persons referred to in this Master
Declaration. Pursuant to the provisions of this Seection 10. 1'1, either Party shall have the
right to prevent or prohibit the use of its Percel, or any portion thereof, including the
Common Areas and buildings and improvements located thereon, by any' Person, for any

e

purpose detrimentel to the operation of a private manufacturers outlet type shopping

S

center as contemplated by Section 5.1 of this Master Declaration.

.' ___Sect:on 10.12 Litigation Expenses

._ l_ e (a) if either Perty shall bring an action or proceeding (including, without

_hmitation, any cross-complaint, counterclaim or third party claim) against the other

Party by reason of the breach or alleged violation of any covenant, term or obligation of

this . Master Declaration, or for the enforcement of any provision of this Master o
Declaration, or otherwise arising out of this Master Declaration, the prevailing Person in. "
such act:on oF. proceedmg shall be entitled to its costs and expenses of suit including,
without limxtation, reasonable attorneys' fees and disbursements, which shall be payable
whether or not such a_c_.t;on is prosecuted to judgment. "Prevailing Person™ within the
meaning of this Sectxon 10.12 shall include, without limitation, a Person who dismisses an
action for recovery under tlus Master Declaration in exchange for payment of the sums
a.llegedly due, performance of covenants allegedly breached or consideration

substantially equal to the relief sou_ght in the action.
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A (b) If either Party is required to initiate or defend any action or proceeding wlth'- y

a thu-d party (including, without limitation, any cross-complaint, counterclaim or thi.rd
party clg‘im) because of the other Party's breach of or failure to enforce this Master'
Declaratxon,or otherwise arising out of this Master Declaration, and such Person is the
prevailiﬁé party -in such action or proceeding, then such Person shall be entitled to
reasonable attorneys' fees and disbursements from such other Party or Occupant.

(=) Attomeys' fees under this Section 10.12 shall include, without limitation,
attomeys' fees on any appea.l and, in addition, a Person entitled to attorneys' fees shall

be entitled to all other -:reasoti__:able costs and expenses incurred in connection with such

-action.

Section 10.13

Severability .

Invalidation of any of theprovismns contained in this Master Deeclaration, or of the
application thereof to any Person,byjudgment or court order, shall in no way affect any
of the other provisions of this 'Mastér.} Declaration or the application thereof to any other
Person or circumstance and the remainderofthjsMaster Declaration shall remain in
effect. RSN

Section 10.14 Entire Agreement

This Master Declaration and the Exhibits to thxs Master Declaration contain all the
representations and the entire agreement between the Partles with respeet 1o the subject
matter of this Master Declaration. Any prior correspondence, memoranda or agreements

- are superseded in total by this Master Declaration and the Exhibits to this Master
Declaration. The provisions of this Master Declaration and the Exhibits to this Master

Declaration shall be construed as a whole according to their common meaning and not

: strictly for or against any Party.
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B R MG BURLINGTON LIMITED PARTNER-
B D I SHIP, a District of Columbia limited
RN 5 partnership

By: Glen Investors, Inc. a Delaware
corporation

— _Alan Glen /¢ ' | -
Its: President
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MG BURLINGTON 0 LIMITED PARTNER-
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By: Glen Investors, Ine., Delaware

Ny 78 A

Xlan Glen
Its:  President
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ACENOWLEDGMENTS

)ss.

‘ *‘appeared Alan Glen, to me personally knéwn, ¥ho, being by me duly sworn, did say that
~ he is the President of Glen Investors, Ine., 2 Delaware corporation, a corporate general

~ - partner ‘of /MG BURLINGTON LIMITED PARTNERSHIP, a District of Columbiz limited

» partriership, the entity named in and which executed the within instru ment; and said Alan
ng,],é ,‘-"‘acM'o?l_gfdged.=-b'efore me the said instrument to be the free act and deed of said
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WL imitéd.partnership.
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g — "T A R .}I-K@@NESS ‘WHEREOF, I have hereunto set my hard and notarial seal.
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n~ this 2 day of ey~ » 1989, before me personally
appeared Alan Glen, to me personally éﬁowﬂ’, who, being by me duly sworn, did say that
he is the President of Glen Investors, Inc., a Delaware corporation, a corporate general
partner of MG BURLINGTON II LIMITED PARTNERSHIP, a District of Columbia limited
partnership, the entity named in and which executed the within instrument; and said Alan

Glen. acknowledgec before me the said instrument to be the free act and deed of said
dimited pq’lf‘tners'laip. \ P itey

s

TN ﬁITNFESS WHEREOF, I have hereunto set my hand and notarial seal.
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Drafted by, and when
recorded returnf‘;t_o': o

Ernest J. Weiner, Esq.

Maureen C. Abbatt, Esq. -

Miro Miro & Weiner, P.C. -

500 North Woodward Ave. . -
Suite 200 N
P.O. Box 908 .
Bloomfield Hills MI 48303-0908
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I §n5ttus [ - day of Yeloy— » 1989, before me personally
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The land f‘%f?rred to ir this description is situated in the State .. t
of Washington, County of Skagit, and is described as follows:

The North 1/2 of the Northeast 1/4 of the Northeast 1/4 B ;.o
of the Northeast 1/4 and the North 1/2 of the South 1/2 - B
of the Northeast 1/4 of tiie Northeast 1/4 of the -
Rortheast 1/4, all in Section 7, Township 34 North, Range
4 East, W.M., EXCEPT the Bast 40 feet thereof.

TOGETHER with that portion of the Nortbwest Quarter of the
Northeast Quarter of the Northeast Quarter of Section 7, Township

34 North, Range 4 East, W.M., lying Northerly of the foliowing
described line:

Commencing at the Southwest corner of the Northeast
Quarter of the Northeast Quarter of Section 7, Township
34 Korth, Range 4 East, W.M.; thence South 88°%S'12"
East, along the South 1line of sgaid subdivision, a
distance of 658.74 feet to the Southeast corner of the
Southwest Quarter of the Northeast Quarter of the
Northeast Quarter of said Section 7; thence North
1°23'42" West, along the East 1line of said Southwest
Quarter of the Northeast Quarter of the -Northeast
Quarter, a distance of 643.48 “ feet to the Northeast
corner of said Southwest Quarter of the Northeast Quarter
— of the Northeast Quarter; “thence continuing North
1°23'42" West along the EBast 1line of the Northwest
Quarter of said Northeast Quarter of the FNortheast
Quarter a distance of 160.87 feet to the TRUE POINT OF
BEGINNING; thence North 88°14'08" West, parallel with the
North line of said Northeast Quarter of the Northeast
Quarter a distance of 41.00 feet:; thence Horth 1°45°'52%
. East, 29.00 feet; thence North 88°14°08" West, parallel
with said North line, a distance of 510.00 feet: thence
South 22°15'00" West, a distance of 155.2¢ feet: thence
South 87°19'13% West, a distance of 30.28 feet to the
intersection with the Easterly margin of Primary _State
Highway Ko. 1 as condemned in Skagit County Superior

i e

LA e

R S U |

fp. . *.:;-i‘ COE A Sp FED T !...,._:‘,-:g:!
v -

. prEe -t R S U
. e e e L ..t A S rs et o
TR el Tt e et L it R T T I i
I S I S - P : . DR R

e T A I T
PR ST PE SR A WSS ST PRNE

IR AT S -

g 3
P

RN

Court Case Nos. 23156 and 25530 as conveyed by deed
recorded August 14, 1972 as Auditor's File No. 772505, 8
said intersection alzo being the terminus point of szajid Isy
1ine. i 4 R
EXCEPT that portion of said premises lying within the boundaries R
of said Primary State Highway Me. 1. , R ;‘-
Area = 600,958.64 Square Feet = 13.79 Acres
o
By i
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" TOGETHER WITH a non-exclusive easement for
utilities, over, under and acress a 36.00 Zoot strip of land lying -
18'.(_)0'-= __geet each side of the following described centerline. e

8907470073

of Washington, County of Skagit, and is described as follows:

The N’orthwest 1/4 of the Northeast 1/4 of the Northeast 1/4 and the o

North 1/2 of the Southwest 1/4 of the Northeast 1/4 of the
Hortheast 1/4 of Section 7, Township 34 North, Range ¢ East, W.M.,
EXCEPT that portion of said premises 1lying within the boundaries
of Primary State Highway No. 1 as condemned in Skagit county
Superior Court cCause,Nos. 23156 and 25580 as conveyed by deed
recorded August 14, 1972 as Auditor's File No. 772505, AND EXCEPT
that portion lying Northerly of the following described line:

Commencing atthe ‘Southwest corner of the Northeast
Quarter of the Northeast Quarter of Section 7, Township

34 North, Range 4 Bast, W.M.; thence Scuth 88%5¢12%
East, along the South line of said subdivision, a
distance of 658.74 feet to the Southeast corner of the
Southwest Quarter of the Northeast Quarter of the
Northeast Quarter of said Section 7; thence KRorth
2°23'42" West, along the EBast line of said Southwest
Quarter of the Northeast Quarter of the Northeast
Quarter, a distance of 643.48 feet to the Northeast -
corner of said Southwest Quarter of the Northeast Quarter
of the FNortheast Quarter; <hence continuing North
1°23'42" West along the East line of the Northwest
Quarter of said EFortheast Quarter of the Northeast
Quarter a distance of 15§0.87 feet to the TRUE POINT OF
BEGINNING; thence North 88°14°08™ West, parallel with the
North line of said Northeast Quarter of the KHortheast
Quarter 2 distance of 41.00 feet:; thence Horth 1%5°S52%
East, 29.00 feet; thence North 88°14°08" West, parallel
with said Morth line, a distance of 510.00 feet: thence
South 22°15'00* West, a distance of 155.24 fest: thence
South 87°19°13% West, a distance of 30.23 feet to the
intersection with the Easterly =margin of Primary Statea
Highway Ho. 1 as condemned in Skagit County Superior .
Court Case Nos. 23156 and 25580 as conveyed by deed
Tecorded August 14, 1972 as Auditor's File No. 772505,
:m intersection alsd being the terminus point of said

| Area = 217,171.56 Square Feet = 7.28 Acres

- Commencing at the Northeast corner of Section 7, Township
34 North, Range 4 Bast, W.M.; thence Scuth 1°343g% East,

~along. the East line of said Section 7, a distance of
13.73 feet; thence South 86°59'04" West, 46.01 feet to
ths: TRUE POINT OF BEGINNING: thence continuing South
86759'04" West, S56.99 feet to the beginning of a curve to
the left having a radius of 170.00 feet; thence
Southwesterly along said curve through a central angle
Of 66 32'00" an arc distance of 197.41 feet: thence South
20°27'04"™ West, 124.00 feet to the beginning of a curve
to the right, having a radius of 273.00 feet; thence
Southwesterly along said curve through a central angle
Of 71°07'06™ an arc distance of 338.86 feet: thence North
88°25'50" West, 150.00 feet to the terminus point of said
centerline.
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The land referred to in this description is situated in the suta-=:-7__'_,' I
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CONSENT OF MORTGAGEE
'I‘heundersigned, in its capacity as mortgagee on the Total Parcel, hereby approves
the foregoing Master Declaration and Agreement of Easements, Covenants, Conditions
and Restrictions ("Master Declaration™) and hereby subordinates its lien created by that
certain Mortgage from _ﬁ;mm@m_xmm
to the undersigned dated _/Dgev ) 2. \Q 8% ! and recorded Dogrlaw
p A X% i "y € ‘m\__ ey - ; . .‘ m TN .
to the Master Declaration except as btherw; S 1 $*6.4 and 8.4
thereof. EE
PERPETUAL SAVINGS BANK, F.S.B.
f - .
}Yc:;étﬂ:\f 7
Commonwealth )
of ) ss.
i " Virginia )
Roniy 5 o
fore me, a Notary Public in and for the jurisdiction aforesaid, personally
i appeared this date \tovae » Personally well known
P i (or satisfactorily proven) to me to be the person whose name is subseribed to the
s foregoing and annexed Instrument bearing date as of _ <\, \u >
E_‘;-’i* 19_%9_, who, being by me first duly sworn, did depose ‘and staté that he is the
= : ce : of Perpetual Savings Bank, F.S5.B., a Federally. -
E} chartered savings bank, which entity has consented %o the foregoing and annexed .
- Instrument, and that he, being duly authorized to do so, executed said Instrument _.on «; oy
B behalf of said entity and acknowledged the same as it free act and deed for the uses and;” .l
purposes therein contained. | | P
i, S
WITNESS my hand and official seal this 4> day ot .EL ,19 X .\:5_5_;:____«_ ;
2 - _ 2 T, O
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My Commission Expires: ‘7%%, ARG
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