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PROPERTY COVENANT AGREEMENT

" THIS AGREEMENT is made as of the _{§4}day of April, 2006 (“Agreement”)
- by and between NEWMAN DEVELOPMENT GROUP OF BURLINGTON, LLC, a
Washington limited lability company, of 3101 Shippers Road, Vestal, New York 13850
(“Newman”y and STRATFORD HALL, INC., a New York corporation having an address
at 6310 San chente Boulevard, Suite 250, Los Angeles, CA 90048 (*Stratford™)

WITNESSETH:

WHEREAS Newman is the owner of a certain tract of land located in the City of
Burlington, County of Skaglt and State of Washington (hereinafter called the “Newman
Premises™), more particularly shown on Exhibit “A” attached hereto and made a part
hereof (the “Site Plan”) and descrlbed on Exhibit “B” attached hereto and made a part
hereof; and L

WHEREAS, Newma.n h_as sold and conveyed to Stratford a certain tract of land
located in the City of Burlington, County of Skagit and State of Washington (hereinafter
called the “Stratford Premises”), --mq_r'e"particularly shown on the Site Plan and described
on Exhibit “C” attached hereto and made a part hereof; and

WHEREAS, the parties hereto d_eéire 1o enter into certain covenants which will
bind any future purchaser of the whole-or any portion of the above-mentioned tracts.

NOW, THEREFORE, for and in consideration of the premises, and covenants
contained herein, and One Dollar ($1.00) and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged the par‘ues hereto do hereby
agree as follows:

| DEVELOPMENT OF THE NEWMAN PARCEL_. N

A. Signage.

(1)  Panels. Newman shall be entitled to (i)-one (1) double-
sided panel on the pylon sign and (ii} one panel on each of the two (2) double-sided
monument signs located on the Stratford Parcel for the occupant of the Newman Parcel.
Such panels are shown on Exhibit “D”, attached hereto. :

(2) Maintenance and Utilities. Stratford shall be resp0n31ble
for installing and maintaining all of the above-referenced signage. Newman shall pay- all
reasonable out-of-pocket costs incurred by Stratford in installing such signage-and such- .
installation shall be in accordance with all municipal requirements and the requi're-m'ents
of that certain Restriction Agreement and Grant of Easementis recorded March 15, 2004 .
as Auditor’s File No. 200403150158 and rerecorded April 8, 2004 as Auditor’s File No e
200404080093 (“RAGE”). Newman shall reimburse Stratford for Newman’s pro-rata

share of the utility usage and maintenance of the pylo /[ il;ant signs. Stratford -~ '
s !ﬁ!ﬂlﬂ!@wﬂﬂmﬁ W
kagit
1 ount
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" _shall submit an invoice together with the back-up receipts and billings to Newman for

' =such expenses and Newman shall pay such invoice within thirty (30) days of receipt.

s B. Local Improvement District Assessments. Newman hereby agrees
to be resp0n51ble for and to pay its pro-rata share, based on property square footage, of
that certain municipal assessment levied by Port of Skagit County for LID 97-1
(“Dramage Assessment”) which affects both the Newman Parcel and the Stratford Parcel.
The current Jocal improvement district assessments are shown on Exhibit “E” attached
hereto. The parties hereby agree that Newman’s share is equal to 10.7% as to
assessments for Parcel 23911 and 9.8% as to assessments for Parcel 23928. Newman
shall pay its share of such assessments within thirty (30) days of receipt of an invoice for
same from Stratford - Newman may elect to prepay its pro-rata share of all outstanding
installments of the Dramage Assessment by tendering payment of the same to Stratford in
immediately availablé funds

C. Cooperatlon ‘Stratford hereby agrees 1o reasonably cooperate with
Newman and any occupant of the Newman Premises in connection with the initial
development of a building on the Newman Premises as required to obtain any
entitlements required by any government authorlty necessary to so develop the Newman
Premises; provided, that Stratford shall not incur any cost in connection therewith.
Newman hereby agrees to reasonably cooperate with Stratford and any occupant of the
Stratford Premises in connection with thé initial development of a building on each
“QOutparcel” (as defined in the RAGE) as required to obtain any entitlements required by
any government authority necessary to so develop such Outparcel; provided, that
Newman shall not incur any cost in connection therewith. All buildings located on either
the Stratford Premises or the Newman Premises shall be'constructed in accordance with
the requirements of the RAGE and nothing in this Article-1C shall limit Stratford’s rights
under the RAGE as a “Consenting Owner” (as deﬁned in'the RAGE)

2. RELEASE FROM LIABILITY.

A. Covenants Run With [ .and. Each and every agreement, covenant,
promise, undertaking, condition, right, privilege, and restriction made, granted or
assumed by any party to this Agreement is made by such party not only. for the benefit of
the other party hereto but also as owner of a tract and shall be an equitable servitude on
the tract owned by such party appurtenant to and for the benefit of the tracts owned by
the other party. Every obligation of this Agreement shall run with the. la.nd and shall be
bmdmg upon the party making or assuming such obligation and such party § SUCCESSOors
and assigns and shall inure to the benefit of the other party hereto and its respectlve
successors and assigns. Any transferee of any part of the Newman Parcel or Stratford -
Parcel shall automatically be deemed, by acceptance of the title to such tract; or portlon
thereof, to have assumed all obligations hereof relating thereto that accrue from and after .
its acquisition of the Newman Parcel or Stratford Parcel, as applicable, and to have:
agreed with the then owner or owners of all other portions of the Newman Parcel and
Stratford Parcel to promptly execute any and all instruments and do any and all thlngs
reasonably required to carry out the intention of the provisions hereof. The transferor of
any such part of the Newman Parcel or Stratford Parcel shall, upon the completion of

o LIKIIMNI

Skagit County Auditor
4/19/2008 Page §of 2712 11PM

1166528.4




T such transfer be relieved of all further liability hereunder except such liability as may

. h’aVe arisen during the transferor’s period of ownership of the premises so conveyed and
‘which remains unsatisfied or released.

: w o B. No Waiver. No delay or omission of any party in the exercise of
any rlght accrulng upon any default of any other party shall impair any such right or be
construed to be a waiver thereof, and every such right may be exercised having first given
the defaultlng party thirty (30) days prior written notice of default during which time such
alleged default may be cured by the defaulting party. A waiver by any party of a breach
or a default of any of the terms and conditions of this Agreement by any other party shall
not be construed to be a waiver of any subsequent breach or default of the same or any
other provisions hereof., ‘Except as otherwise herein provided, no remedy provided in this
Agreement shall be excluswe, but each shall be cumulative with all other remedies herein
and at law or in equlty

3. BREACH

A. Event of Breach In the event of breach or threatened breach of
this Agreement by any party hereto of. bound hereby, any of the other parties hereto, their
respective successors and assigns and successors in title shall be entitled to institute
proceedings for full and adequate relief from the consequences of said breach or
threatened breach after the expiration of the cure period set forth in Article 2B above.
The unsuccessful party in any action shall pay to the prevailing party or parties who
receive a final non-appealable judgment:- A reasonable sum for attorneys’ fees, which
shall be deemed to have accrued on the date such action was filed. The parties hereby
agree that the remedies for any such breach shall be limited to either (a) specific
enforcement of the terms hereof, (b) monetary recovery or- (c) the self-help remedies
otherwise set forth in this Agreement. -

B. Self-Help. If Newman fails td'-.mal_(__e. any payment due pursuant to
this Agreement then upon expiration of the cure period set forth in Article 2B above and
upon the expiration of an additional ten (10) days after receipt of written notice of such
failure, Stratford shall have the right, but not the obligation, to cure such default for the
account of and at the expense of Newman. If Stratford exercises its s¢lf-help right, then,
within thirty (30) days after receipt of an invoice from Stratford, Newman shall reimburse
Stratford all costs reasonably incurred by Stratford in curing such default, plus.an
administrative fee equal to ten percent (10%) of such costs. Furthermore, Stratford shall
have the right, if such invoice is not paid within said thirty (30) day period; to record a
lien on the Newman Premises for the amount of the unpaid invoice, the costs reasonably
incurred by Stratford pursuant to this Article 3B and the administrative fee, together Wlth
accrued interest at the greater of (i) ten percent (10%) per annum or (ii) the prlme rate as..
published from time to time in the Wall Street Journal plus three percent (3%). - w

leOLéO‘H ‘LOL UL
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C. Effectiveness of Lien.

s (1) the liens provided for in Article 3B above shall only be
: effectlve when filed as a claim of lien against Newman in the office of the recorder of
Skaglt County, Washington, signed and verified, which shall contain at least:

(a) An itemized statement of all amounts due and
payable pursuant hereto;

(b) A description sufficient for identification of that
_ portion of the Newman Premises which is the subject of the
=~ lien;

-~ (¢} The name of the owner of the property which is the
subject of the lien; and

oy (dj " The name and address of the party recording the
. :'clalm of hen

The lien shall attach from the date a claim of a lien is recorded and
may be enforced in any manner allpwed by law, including, but not limited to, by suit in
the nature of an action to foreclose @ mortgage or mechanic’s lien under the applicable
provisions of the laws of the State of Washington The party who recorded the claim of
lien shall release the claim of lien once the costs and expenses secured by the lien have
been paid in full.

(2)  The claim of lien, when'so established against the real
property described in the claim of lien, shall be prior-and stiperior to any right, title,
interest, lien or claim which may be or has been acquired or attached to such real
property after the time of filing the claim of lien, and shall be subordmate to any others.
The claim of lien shall be for the use and benefit of the party curlng the default of the
party in default.

4. DOCUMENT EXECUTION, MODIFICATION AND
CANCELLATION.

This Agreement (including exhibits) may be rnodified or"eenéell'ed only by
the mutual agreement of all of the parties hereto, their successors and asmgns and
successors in title evidenced by a writing in recordable form. ‘ -

5. FORCE MAJEURE,

Any party hereto shall be excused from performing any obllgatlon or’ .
undertaking provided in this Agreement except any obligation to pay any sums of money o
under the applicable provisions hereof, in the event and so long as the performance ofany "+ -
such obligation is prevented or delayed, retarded or hindered by Act of Ged, fire, T A
earthquake, floods, explosion, extraordinary actions of the elements, war, invasion,
insurrection, riot, mob violence, sabotage, inability to pr~~—=~ ~» manawnl charfama of

IIIHEIIIII!II(I)IILWIINIIIIIINIMIIIW!I!IIMII

11665284 Skagit County Auditor
4/19/2006 Page 7 of  2712:11PM



" laboer, equipment, facilities, materials or supplies in the open market, failure of

- transportation, strikes, lockouts, action of labor unions, condemnation, requisition, laws,

‘orders of government or civil or military or naval authorities, or any other cause, whether
. similar or dissimilar to the foregoing, not within the reasonable control of such party.
‘Suchrparty shall provide notice to the other parties hereto within five (5) business days
following the onset of the force majeure event, specifying the cause which prevents such
party’s performance and estimating to the extent possible the period of delay expected. It
is understood that the total amount of delay permitted pursuant to this section shall be
fifteen (15) days for unusually severe weather (unless such work cannot be performed as
a result of typical Wwirter weather (i.e., landscaping or blacktop) in which event a
reasonable delay shall be permitted) and forty-five (45) days for all other matters of force
majeure in the aggregate (except as provided above).

6. MISCEL‘LANEOUS.

A. Severabﬂlty If any provision of this Agreement, or the application
thereof to any person or circumstarices shall, to any extent, be held invalid, 1noperat1ve or
unenforceable, the remainder of th1s Agreement, or the application of such provision, to
any other person or circumstance shall not be affected thereby; the remainder of this
Agreement shall be given effect as if such invalid or 1noperat1ve portion had not been
included; it shall not be deemed that any such invalid provision affects the consideration
for this Agreement; and each prov1s1on héreof shall be valid and enforceable to the fullest
extent permitted by law. :

B. Washington Law. ThlS Agreement shall be construed in
accordance with the laws of the State of Washmgton

C. No Partnership or Joint Venture Nothlng in this Agreement shall
be construed to make the parties hereto partners or joint Venturers or render any of said
parties liable for the debts or obligations of the others

D. Notices. All notices, approvals, consents or requests given or
made, in writing, pursuant to this Agreement shall be given or made upon receipt by
personal delivery or three (3) days after deposited in the United States mail, certified
mail, return receipt requested, with postage prepaid or one (1) day after deposit with a
recognized overnight carrier, prepaid. Notices shall be addressed as follows until a new
address for notices shall be designated by notice in the manner prowded m th1s paragraph
to all other parties: e

If to Stratford: Stratford Hall, Inc. :
c/o Schwartz, Kales Accounta.ncy Corp
6310 San Vicente Boulevard: -
Suite 250 -
Los Angeles, CA 90048
Attention: Frank Lee

\IIII“IHIIHIIIII\N|||IMIIIIIIIEIJ!N!HIMIH
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with a copy to: Munger, Tolles & Olson LLP
355 South Grand Avenue, 35th Floor
Los Angeles, CA 90071
Attention: Edward C. Hagerott, Jr.

If to Newman: Newman Development Group of
Burlington, LLC
3101 Shippers Road
Vestal, New York 13850

" with a copy to: Levene Gouldin & Thompson, LLP
L e 450 Plaza Drive
Vestal, New York 13850
Attn.: Howard M, Rittberg, Esq.

E. Headings. The Table of Context and headings herein are inserted
only as a matter of convenience ‘and for reference and in no way define, limit or describe
the scope or intent of this document nor in any way affect the terms and provisions
hereof. - :

F. Entire Agreement. This Agreement constitutes the entire
agreement among the parties hereto. The parties hereto do not rely upon any statement,
promise or representation not herein expressed, .and-this Agreement once executed and
delivered shall not be modified or altered in any respect except by a writing executed and
delivered in the same manner as required by this decument.

G. Rights of Successors. The easements, restrictions, benefits and
obligations hercunder shall create mutual benefits and serv1tudes running with the land.
This Agreement shall bind and inure to the benefit of the parties hereto, their respective
heirs, representatives, lessees, successors and assigns. The smgular number includes the
plural and the masculine gender includes the feminine and neuter

H. Exhibits. Each reference herein to an Exhlblt refers to the
applicable Exhibit that is attached to this Agreement, which Exhibit may- be amended by
the parties hereto from time to time in accordance with the provisions of Article 4. All
such Exhibits constitute a part of this Agreement and by this Section arg expressly made
a part hereof. : E

L Counterparts. This Agreement may be signed in several -
counterparts, each of which shall be deemed an original, and all such counterparts shal] L
constitute one and the same instrument. L

7. DURATION.

Unless otherwise cancelled or terminated, all of the rights granted in this
Agreement, and the obligations herein (except as otherwise provided herein), shall

: M LNILWMIMUW
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ey ¢onfinue in perpetuity; provided, that in the event that the Stratford Premises and the

. Newman Premises shall no longer be used for a shopping center, then Stratford’s
‘obligations under Article 1A shall terminate. Notwithstanding the foregoing, the

. obligations of the parties under Article 1B shall terminate upon the earlier of (i) payment
‘in full of the Drainage Assessment or (ii) prepayment by Newman of its share of the
Drainage Assessment pursuant to Article 1B. Notwithstanding the foregoing, Stratford’s
obligations under Article 1C shall terminate upon the issuance of a certificate of
occupancy for the initial building to be constructed on the Newman Premises and
Newman’s obligations under Article 1C shall terminate upon the issuance of certificates
of occupancy for-the initial buildings to be constructed on the Outparcels.

" [SIGNATURES ON NEXT PAGE]

L —
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© IN WITNESS WHEREOF, the parties have executed this Agreement effective the

" _~day and year first written above.

NEWMAN DEVELOPMENT GROUP OF

BURLINGTON, LLC

BY: L/M

Name: !!ﬁﬂ LM,LAWW\

Title: e s Do

STRATFORD HALL, INC.
7 BY:

o -.:g'_:"-:"_.-T'itle:

WM&WMIMMMM
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._-LSTATE OoF NEu{0RY—

' COUNTY OF (5 -00ME&

- .On this lbﬁ)\ day of )‘Lka \ , 2006 before me, the undersigned , a
notary pubhc in and for said state, personally appeared o WaswaA, personally
known to me or-proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed_the_ same in his/her/their capacity{ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the

individuals(s) acted, executed the instrument. /
u( fﬂ b{m«/dﬂ

o NO{aIy Public
" My Commission Expires:

3- 20 2007

HEATHER M. CORNELL
Notary Public, State of New York
No. 01C06021106
Qualified in Broome County
My comrmss:on expires March 8, 20 07

/ElﬂWIMIMWWJWI/W
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o - IN WITNESS WHEREOF, the parties have executed this Agreement effective the
/. dayand year first written above.

NEWMAN DEVELOPMENT GROUP OF
BURLINGTON, LLC

BY:
Name:
Title;

STRATFORD HALL, INC.

'_:'::':.;N_ame: Frank Lee
« " Title: Vice President

e




i CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
"'*bomm&v@f A AT R RN A I RSO

; "’QQ

. State of California

-:.--'.-_':County of LD.S A“"']‘f/f'bS s8.

A"(' l)' 200L before me, (D“'\lﬂ C UJWHW

Date Name and Title of Officer {e.g., “Jane Doe, Notary Public”)

personally appgarc:zd--.._ Fm '(- L{'

Name(s) of Signer(s]

— pergonally known to me
?fci'ed 1o me on the basis of satisfactory

evidence

to be the person{s} whose name(s) is/are

A A .y subscribed to the within instrument and
T CONNIE S, ENER - acknowledged to me that he/shesthey executed
COmmssston #1373703 the same in his/herftheir  authorized
% Notary Publies - Collfornao capacity(ies}, and that by his/her/their
N7 LOs Angeles Cotinty " signature(s) on the instrument the person{s), or
> My Comm. Expiras 88p 9, __2006 the entity upon behalf of which the person(s)

R I = g = acted, executed the instrument.

WITESS my hand d offucual seal.

Signature of Notary FUDIIC

R B B P R T B R e D O I R R D Y B D D TR

OPTIONAL
Though the information below Is not required by law, it may prove-yaluable to persons relying on the document and could prevent
frauduient removal and reattachiment of this form-to another document,

Description of Attached Document

Title or Type of Document:

Document Date: ;'Number;'of'-Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

B RIGHT THUMBPRINT

T 2 O o Y B D R D T O RO B0

. OF SIGNER

[1 Individual o Tl byt ’.’.1.‘3[6
2 O Corporate Officer — Title(s): e
2 O Partner — — Limited [ General L
2 Ll Attomey-in-Fact _—
& 71 Trustee o
& _1 Guardian or Conservator
s 71 Other: T Q
% Signer Is Representing: R
o \ '
X
R T R R O S i O CR TR i i AR i ITETy M“m,
@ 1993 Naticnal Nolary Association » 9350 De Sote Ave., P.O. Box 2402 » Chatswarth, CA 91313-2402 » ww
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EXHIBIT “A”

Site Plan

Skagit County Auditor
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EXHIBIT “B”

Legal Description of Newman Premises

“Lots.10, 11.and 15, City of Burlington Binding Site Plan No. Burl-01-04, entitled
Newman Development of Burlington, LLC, Retail/Commercial Center, approved March
8, 2004 and recorded March 15, 2004 under Skagit County Auditor’s File No.
200403150156 and being a portion of Government Lot 8 and the Southeast Y4 of the
Northeast ¥, Sectlon 4, Townshlp 34 North, Range 4 East, W.M.

Situate in the County of Skaglt State of Washington.

4mgmmmmgmwmwgmumrm
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EXHIBIT “C”»

Legal Description of Stratford Premises

“Lots 29, inclusive, and Lots 13 and 14, inclusive, City of Burlington Binding Site Plan
No. Burl- 01-04, entitled Newman Development of Burlington, LLC, Retail/Commercial
Center; approved March 8, 2004 and recorded March 15, 2004 under Skagit County
Auditor’s File No. 200403150156, and being a portion of Government Lot 8 and the
Southeast % of the Northeast %, Section 7, Township 34 North, Range 4 East, W.M.

Situate in the Céﬁnfy of Skagit, State of Washington.

My e
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EXHIBIT “D”

Signage Panels
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EXHIBIT “E”

Current local improvement district assessments

WA >



" ASSESSMENTS:
&) ASSESSMENT
/g

Al stalmens
Next Installment - -

Delinquent: ~
Leﬁed By' e
L1D. No.
Account No.:

b) ASSESSMENT

Criginal Amount:
Interest:

From:

Anpual Installments:

Installments Paid:
Next Instaliment
Delinquent:
Le\’ied By:
L.LD.No.:
Account No.:

¢) ASSESSMENT
Origital Amount:

Interest:
From:

Annua] Installments:

Ingtaliments Paid:

Next Instaliment
Delinquent:

Levied By:

LID, No.

Account No.:

$45,706.00

s.16%

June 11, 2001
10

4

10-10-06
Port of Skagit County
97=1

o 340407-1-028-0005

* - $30,571.00
< 506%.
4" 7

1¢-10-06

Port of Skagit County
071 - .
340407.1-023-0018 -

$25,123.00
5.16%

June 11, 2001
10

4

10-10-06
Port of Skagit County
97.]
340407-1-023-0300

- continued -
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) ASSESSMENTS CONTINUED;
d} ASSESSMENT
Or@ndﬂmaum

' From O
Annpal Insmllments
Instaliments Paid:
Next Installment

Delinquent:”
Levied By:
LI1D.No-
Accoumt No.:

¢) ASSESSMENT

Originai Amount:

Interest:

From:

Annua] Installments:

Installments Paid:

Next Installment
Delinguent:

Levied By:

LI1D. No.:

Account No.:

) ASSESSMENT
Original Amount:
Interest:

From:

Anpual Installments;

Installments Paid:

Next Installment
Delinquent:

Levied By:

L1D.No.;

Account No.:

$8,173.00
5.16%

June 11, 2001
10

4

10-10-06
Port of Skagit County
97-1

ot 340407-0-087-0005

" $2422.00

5.16%.

. Jane 11,2001

4

10-10:06 "

Port of Skagit oounty
971"
34040‘7-1-027-0006

$3,632.00
5.16%

June 11, 2001
10

4

10-10-06

Port of Skagit County
97-1
340407-0-008-0001

- continued -
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ASSESSMENTS CONTINUED:

g) ASSESSMENT

h)

i)

{)ngmal Anmmt
“Interest: - -

From: - '
Annual ]nstalhnentsf .
Installments Paid:
Next Instaltment ™ .
Delinquent;
Levied By; =
L1D.No.:

Account No.:

ASSESSMENT

Original Amount:

Interest:

From:

A_nnua] Insm]]m:nfs‘

Instaliments Paid:

Next Installment
Detinquent;

Levied By:

LID.No.:

Account No.:

ASSESSMENT

Original Amount:

Interest:

From:

Anmnual Instaliments:

Installments Paid:

Next Instaflment
Delinquent:

Levied By:

L1D. No.:

Account No.:

$17,556.00
5.16%

June 11, 2001
10

4

10-10-06
Port of Skagit County
97-1

C . 340407-0-008-0100

80322880
S 516%.
. ---June ll 2001
4

101006
Port of Skagit County
97-1 . -

$908.00
5.16%

Jume 11,2001
10

4

10-16-06

Port of Skagit County
97-1
340407-0-006-0102

4/19/2008 Page
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ASSESSMENTS CONTINUED:

s i

ASSESSMENT

Original Amount:
Interest:

From:

Annual Instatiments:
Installments Paid;

: Delmquem-

Levied By:

_LI.D No.:

o '..:.-A‘?mﬁ}io

k)

'As’ss’ssmﬁm

O‘IMAmoum: _

me o
Instailments Pa:d_ e,
Next Installment
Delinquent; - -
Levied By
For: :
L.U.D.No.:
Account No.:

$25,123.00
5.16%

Jume 11, 2001
10

4

10-10-06

Port of Skagit County
97-1
340407-0-010-0007

$59,024.00
5.16%

Oetober 19, 2001
10

4

QOctober 10, 2006
Port of Skagit Couaty

Drlmagelmovgmm
gt 3"__340407.0.009-0000
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