ATHY !
}‘ ' SKAC'T oo ":!JLENTOR

Retum Address .~ . " o

Roundup Co. voCCROED__ FiEnD._
PO Box 42121 710270137  raustor_
Portland, OR 97223 ~ .~ .-° 2

Atm: RLS MO/CFD

Please print legibly or type mfonnauon.

9, 0T 27 P325

Document title(s) (Or u'ansacuons comamed therem)
1. Supplemental Agreement FIRST AMER!"AN TITLE CO.
; S224¢ - )

Grantor(s) (Last name first, then first name and mmals)
l Roundup Co.

Bow 9

5. Q Additional Names on Page____ of Documem.

Grantee(s) (Last name first, then first name and initials):
1.No Appies I - Burlington, L.L.C.

2

3.

4. J Additional Names on Page

of Document.

Legal Description (Abbreviated: i.c., lot, block, plat; or section, townsh:p. range)
Section S, Township 34, Range 4; Portion SW 1/4 - NW 1/4 FRE

Legal Descriptionison Page _7_____ of Document.

Reference Number(s) (Of documents assigned or released):
None

< Additional Reference Numbers on Page of Document,

Assessor’s Property Tax Parcel/Account Number
R104516

The Auditor/Recordes wil rely o the information provided on this cover sheet. The stff will ot read the docunent wo verify |
the accuracy of completeness of the indexing information provided herein, E S
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RECORDING REQUESTED 5
BY AND WHEN RECORDED
RETURNTO: | L

ROUNDUP CO.
P.0. Box 42121
Portland, Oregon 97242

Atn: RLS MO/CFD

Supplcmcntal Agreement

Dated: October 2 ) , 1997

Between: ROUNDUP CO.
P.0. Box 42121
Portland, Oregon 97242-0121 DECLARANT

AND: NO APPLES I - BURLINGTON ) L.C
whose address ts: 2333 Carillon Point -
Kirkland, Washington 98033-7353 j
Attn: Mr. Brent C. Nicholson PURCHASER

Declarant is the Declarant under that certain Declaration of Covenants, Conditions, Restrictions
and Eascments, dated as of July 22, 1993, and recorded in the real estate records of Skagit County,
Washington on September 9, 1993 as document number 9309100062, as amended by Amendment No.
1 to Declaration of Covenants, Conditions, Restrictions and Easements, dated as of January S, 1995,
and recorded in the real estate records of Skagit County, Washington on October 16, 1996 as document
number 9610160077 (as amended, the "Declaration"). Terms not otherwise dcﬁned herein have the
meanings ascribed thereto in the Declaration. Purchaser desires to purchasé one: of the Parcels, known
as Lot 3. Fred Meyer Retail Store Binding Site Plan. as descnbcd on Exhlbxt A ("Purcbasgrs Parcel")
provisions of the Declaration as applied to Purchaser and Purchaser's Parcel Dcclamnt agrecs as
described below. .

The parties therefore agree as follows:

1 Modification of Declaration - Morigagee Notice and Cure Right R
With respect to the option rights of Declarant provided in Section 4.2 of the Dcclarauon. as:‘-
applicable to the Purchaser’s Rareal, Declarant saraeg gs follows: o

Supp Agmt re CCRS - RU [Foem E-S(apk(b)) :
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Ptu'chasermam at any time, give to Declarant a notice (hereinafter referred to as a "Mortgage
Notice") containing the. name and address of a bona fide institutional lender (hereinafter referred to as
a "Mortgage Lcnder") to which the Purchaser’s Parcel has been or will be mortgaged, encumbered.
pledged or assigned as. sccunty - Upon written request from Purchaser or the Mortgage Lender
identified in a Mortgage Notice,. Declarant will acknowiedge, in writing, the receipt of a Mortgage
Notice which it has rccewcd. .

Whenever Declarant shall gwc any notice to Purchaser pursuant to Section 4.2 of the
Declaration (or the option provls:ons mcorporated therein), Declarant shall also give to Mortgage
Lender a duplicate copy of such notice. ‘The address of the Mortgage Lender shall be the address
specified on the Mortgage Notice unless changed by subsequent written notice given by the Mortgage
Lender to Declarant. No notice under Section 4.2 of the Declaration shall be effective as to the
Mortgagc Lender unless it is given to the Mortgage Lender. If atany time a Mortgage Lender shall
give to Declarant a written notice that it has released its lien on the estate created hereby or has in fact
released its lien, such lender shall cease to be a Mortgage Lender for purposes hereof and no further
notices need be given to it, but a new Mortgage Lender may be created by giving of a new Mortgage
Notice. There shall not be more than two Mortgage | Lendets at any given time with respect to the
Purchaser's Parcel. The combined loans shall not exceed 75% of the appraised fair market value.
Purchaser shall provide Declarant copies of any apprmsals obtamcd by the Mortgage Lender at the time
the Mortgage Notice is provided. e

If Declarant gives a Notice of Exercise under Secnon 4 2 of the Declaration, Declarant shall
thereupon give notice to that effect to the Mortgage Lender. Within 30 days of receipt of a2 Notice of
Exercise, a Mortgage Lender may give notice to Declarant that Mortgage Lender intends to acquire the
Purchaser’s Parcel by foreclosure or otherwise (a "Foreclosure Notice"). The gmng of a Foreclosure
Notice shall temporarily stay Declarant's exercise of the Option and shall toll all time periods under
Section 4.2 and the option provisions incorporated therein, for a period not to exceed 270 days, and
only so long as Mortgage Lender is (1) diligently and continuously pursuing: acquisition of the
Purchaser’s Parcel, and (2) thereafter diligently and continuously seekmg to opemte or obtain tenants
or buyers to resume or commence operation of business from 60 percent or more of the gross building
area on the Purchaser's Parcel. If the Mortgage Lender succeeds in so causing busums operations to
commence or resume on the Purchaser's Parcel, the Notice of Exercise shall be deemed rescinded.

2. Modification of Declaration - “Go-Dark™ Provisions

2.1  With respect to the option rights of Declarant provxdcd in Sccn -4';2 (b) of
the Declaration, as applicable to the Purchaser’s Parcel, Declarant agrees as follows T

(b)  Notice of Election to Discontinue Business, In the event operanon of busmess
from 40 percent or more of the gross building area of the Improvements on Purchaser’s Parcel is tobe

discontinued for a continuous period of at least 18 months, for any reason other than (i) strikes, - -
lockouts or other labor difficulties, acts of God, the requirement of any local, state, or federal law, rule .-

or regulation, fire or other casualty, condemnation, war, riot, insurrection or any other reason bcyond'
a party’s reasonable control (“fqmmmm events), or (ii) temporary closure due to the restoranon.

A:\BG-3CCRSUP Rev, 497
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reconstruction, expansion, alteration, modification or remodelmg of any improvements located on the
Parcel (provided, that the Owner-of Purchaser’s Parcel is pursuing such work with reasonable drhgence

subject to ‘fommmum" delays). then the Owner of Purchaser's Parcel shall, at least 30 days prior
to discontinuing such operauons. but not more than six months prior to discontinuing such operations,
provide written notice to Declarant that the Owner of Purchaser’s Parcel intends to discontinue
operations of business from 40 percent or more of the gross building area of the Improvements on the
Parcel (the ‘Notice of Election” ') ‘The Notice of Eilection will include the anticipated date on which the
Owner of Purchaser’s Parcel mtcnds to dlscontmue operation of business.

22  With respect to the opuon tights of Declarant provided in Section 4.2 (d) of
the Declaration, as applicable to the Purchaser S Parcel. Declarant agrees as follows:

(dDi i ‘Business Wi : . If the operation of business
from 40 percent or more of the gross burldmg area of the Improvements on Purchaser’s Parcel is
discontinued for 2 continuous period of more than elghteen months for reasons other than those
specified in clauses (i) or (ii) of Section 4. 2 (b), but the Owner of Purchaser’s Parcel has not delivered
a Notice of Election, Declarant shall have an option: to purchase Purchaser’s Parcel, exercisable by
delivering a Notice of Exercise to the Owner of Purchaser’s Parccl at any time following the expiration
of such eighteen-month period of reduced operauons ¢

3. Modification of Declaration - Tenm of Option Wrth respect to the option rights of
Declarant provided in Section 4.2(e) of the Declarauon. as appheable to the Purchaser’s Parcel,
Declarant agrees as follows: ; Fo

(e) Terms of Option.

(1) General. If Declarant exemses an opuon granted under this
Section 4.2, then, on the date specified in the Notice of Exercise, the Owner of Purchaser’s Parcel will
sell and convey the Purchaser’s Parcel to Declarant pursuant to the terms and prowsrons as set forth in
Exhibit 3 attached to the Declaration. &

(2)  Fair Market Value. The purchase price for the Purchaser’s
Parcel will be the "fair market value* of Purchaser's Parcel, determined in the followmg manner. The
Notice of Exercise shall include Declarant's estimated fair market value of Purchaser’ s Parcel. If the
Owner of Purchaser’s Parcel objects to such value, the Owner of Purchaser’s. Parcel will notify
Declarant in writing no later than twenty days after delivery of the Notice of Exercise; fallure to object
timely shall be deemed acceptance of the Declarant's determination. If the Owner of Purchaser’s Parcel
timely objects and the parties cannot agree on the value within forty days after the Notice of Exerclse

the matter shall be submitted for resolution in accordance with paragraph (3) below.

(3)  Disputes. If the Owner of Purchaser's Parcel objects and

Declarant and the Owner of Purchaser's Parcel are unable to agree on the fair market value of the .

Purchaser’s Parcel within the time limits specified in paragraph (2) above, the matter shall be submitted
for determination by independent real estate appraisers in accordance with this paragraph (3). 'l'he

ANBG-3CCRSUP o Rev. am
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parties shall each selecta certified MAI commercial real property appraiser who is familiar with the
relevant market. Such selection shall be made in writing by notice to the other party not less than 60
days after the Notice of Exercise, Such appraisers shall each make a determination of the fair market
value within thirty (30) days of selection. Unless Declarant and the Owner of Purchaser’s Parcel agree
{o a compromise based on such déterminations within 10 days after they are made, the two appraisers
hall select a third such appraiser. Sclection of such third appraiser shall be made within 100 days after
the Notice of Exercise. The third appraiser shall then, within 10 days of selection, determine which of
the two fair market valucs proposed by the original appraiscrs is the actual fair market value, and the
determination of such third appraiser shall bind the parues. Each party shall bear the fees of the
appraiser selected by it, and if a third appraiser is required, the fees of such third appraiser shall be

shared equally. If a party fails to mnelysclccta appraiser, such party shail have waived its right to

participate in the dispute resolution process, and the determination of the appraiser selected by the other
party, made in good faith. shall be binding on the parties. The dates sct forth in Exhibit 3 regarding
closing the cption sale will be extcndcdipyfthc pumber of days that are required to resolve the dispute

under this paragraph.

4 General Provisions. This Agreement. together with the Declaration and the
documents evidencing the purchase and sale of Purchaser's Parcel (the "Purchase Documents™),
constitutes the entire agreement of the partics relating to the subject matter hereof. There are no
promises, terms, conditions, obligations, or warranties other than those contained in this Agreement or
in the Declaration or Purchase Documents. This Agreement supersedes all prior communications,
representations, or agreements, verbal or written, among thé parties relating to the subject matter
hereof, This Agreement may not be amended except in writing executed by the parties. The terms of
this Agreement solely affect Purchaser's Parcel. The terms of this Agreement shall not be deemed to
modify or affect the Declaration. The terms and conditions of the Déclaration remain in full force and
effect as respects Purchaser's Parcel. This Agrecment is a continuing agreement and shall bind and
inure to the benefit of, and be enforceable by, the parties hereto and their respective Successors, heirs,
and assigns. Purchaser may. at Purchaser's expense, record a memorandum of this Agreement in the
form atached hereto, in which case the parties will endorse this. Agreement with the recording
information. Declarant agrees to execute and acknowledge such mé"moﬁng_lumxaf or following closing

of the purchase of Purchasers Parcel.

EXECUTED as of the date and year first written above.

NO APPLE I-Bmﬁﬁgmﬁ‘
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STATE OFOREGON. . )

COUNTY OF MULTNOMAH . ),

On this _Lé_day of , 199_7 . before me, the undersigned, a Notary
Public in and for the State of Oregon, duly commissioned and swom, personally appeared SCOTT L.
WIPPEL to me known to be the person who signed as Vice President of ROUNDUP CO., the
Washington corporation that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said corporation, for the uses and purposes
therein mentioned; and on oath stated that he or she was duly elected, qualified and acting as said
officer of the corporation and was authorized to execute said instrument on behalf of the corporation,
that the scal affixed, if any, is the corporate seal of the corporation.

IN WITNESS WHEREOF | havchcmunto set my hand and official seal the day and year first
above written.

: ' P =P OFFICIAL SEAL (\

fuangd SUSAN L THOENES g g
N Z7/iopAiimpaivive NOTARY PUBLIC in and for the Statz of Orcgon,
residing at \ags

COMMISSION NO 056871
My Appoament EXpis: =22 2. —

MY COMMISSION EXPIRES AUGUST 19, 2000

STATE OF u)g.sbashn_ )
) SS.

COUNTY OF _Yi at! )
On this jT-_day of ke . 19957, before me, the undersigned, a Notary

Public in and for the State of ﬂu;bu%ﬁm_ duly commissioned and sworn, personally appeared
_Bzz?g-_t C L[I:g L\_Im to mé¥nown to be the person who signed as Pa=sident
of _AJ :

el Tns.  the_toeqnoec " that executed the within
and foregoing instrument, and acknowledged said instrument o be the free and voluntary act and deed
of said corporation, for the uses and purposes therein mentioned; and on oath stated that he or she was
duly elected. qualified and acting as said officer of the corporation and was authorized to execute said
instrument on behalf of the corporation, that the seal affixed, if any, is the corporate scal of the
comporation. S e

IN WITNESS Umye hereunto set my hand and official seal the day and yca;ﬁrst

Py

-~ K e E

ROTARY PUBLIC in nd for he S of LOS

residing a..\éﬁ%a\’\
O WA : . -11-99
74 Av Poo M.y Appointment Exghirts: _ ]~ | ]

LR
1
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EXﬂlblt A - Descniption of Purchaser's Parcel

The land referred to herei is situated in the County of SKAGIT. State of Washington. and is described
as follows:

Lot 3, Fred Mcyer Retail StomBmdmgSue Plan, approved December 29, 1993, and recorded January
10, 1994, under Auditor’s File No.-9401100038, in Volume 11 of Short Plats. Pages 41-48, inclusive,
being a portion of the Southwest 1/4 of the Northwest 1/4 of Section 5, Township 34 North, Range 4

TOGETHER WITH those certain nghtsmcludmg but not limited to, ingress. egress, utilities and
parking as set forth in the Declaration of Covenants, Conditions. Restrictions and Easements recorded
September 10. 1993, under Auditor’s File No. 9309100062, records of Skagit County. Washington.
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