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WHEN RECORDED RETURN TO:
Michael D. Kuntz
Foster Pepper & Shefelman
S 1111 Third Avenue, Suite 3400
i Seattle, Washington 98101
B DECLARATION OF RESTRICTIONS
. "AND GRANT OF EASEMENTS
-G o
5 |
B THIS DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS 1is
made as of this day.of , 1989, by PAN
e PACIFIC DEVELOPMENT (CASCADE),. INC., a Washington corporation,
i hereinafter called "Developer." ~ This instrument is, for
i’ convenience, hereinafter referred to-as the "Declaration.”
RECITALS:
’L A. Under a Ground Lease dated. March 15, 1989 between Winmar
i Cascade, Inc. as Landlord, and Developer as Tenant, as amended by
. the First Amendment to Ground Lease ~dated June , 1989,
i Developer leased certain real property ~situated in the City of
G Burlington, Skagit County, Washington, described in Exhibit A
) attached hereto and by this reference incorporated herein.
S Developer intends to develop a regional shopping center on that
e portion of the real property described in Exhibit B attached
hereto and by this reference incorporated herein (the "Shopping
B Center"). Attached hereto as Exhibit C and by this reference
o incorporated herein are plot plans of the Shopping Center.
e B. Developer has undertaken to develop the Shopping Center
S as an integrated area for the mutual benefit of all property in
£ the Shopping Center, and for such purposes does hereby. fix and
_ establish easements, covenants and restrictions upon and subject
i -~ to which all of the Shopping Center or part thereof shall be
~ improved, held, leased, sold and/or conveyed. -
R I8 Definitions. As used herein, the following terms have.
; the. following meanings: | O
>~ 1.1 Automobile Parking Area. The <term Automobile . - K S
o Parking Area means those portions of the Common Area used for the. . s
o passage -and parking of motor vehicles, together with all
by improvements which at any time are erected thereon, including
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deck parking structures, access roads, incidental roadways,
pedestrian stairways, walkways, curbs and landscaping within or
adjacent to areas used for parking of motor wvehicles, together
with all other improvements erected thereon for such purposes.
Such area shall not include truck ramps and loading and delivery
areas used exclusively by any Occupant. :

1.2 Beneficial Users. The term Beneficial Users shall
mean the Record Owner and all Occupants of the Shopring Center
and all customers and other business invitees of the Record Owner
and such Occupants. ¥ ~ -

1.3 Common Area.  The term Common Area means all areas
within the boundaries of the Shopping Center which are made
available, as hereinafter provided, for the use, convenience and
benefit of all Beneficial Users. Such Common Area shall include,
but not be limited to, Automobile Parking Area, walkways and the
Enclosed Mall, as shown on Exhibit C. In addition, such Common
Area shall include a Common Area maintenance office and a Common
Area equipment room. Such area shall not include any Floor Area.

1.4 Enclosed Mall. The term Enclosed Mall means the
enclosed, sprinklered, heated, ventilated and air conditioned
mall, together with all improvements therein (including public
restrooms not located within the premises of any Occupant)
located in the Shopping Center so that climactic control is
provided and which is to be enclosed by walls and ceilings, and
which is designated as such on Exhibit C hereocf, as the same may

exist from time to time, including any replacements thereof.

1.5 Floor Area. The term Floor Area means the
aggregate of the actual number of square feet of floor space of
all floors in any structure located in the Shopping Center
whether or not actually occupied, including basement space and
subterranean areas, warehousing and storage areas, ‘and balcony
and mezzanine space, measured from the exterior ‘faces or the
exterior lines of the exterior walls (including basement walls)
except party and interior common walls, as to which the center
thereof instead of the exterior face thereof shall be used. The
term Floor Area shall not include the following:

(a) the upper levels of any multi-deck
stock areas created for convenience to increase the -
- usability of space for stock purposes, so long as and
. to the extent used solely for that purpose regardless |
. " of whether such multi-deck stock areas are temporary
"~ or permanent installations;

E (b) penthouse areas or other physically
?_:-_separated areas, which are used exclusively to house
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mechanical, electrical, telecommunications, HVAC or i3
other such building operating equipment, computer g
rooms, = rooms housing equipment to operate
point—-of-sale terminals, trash room and trash %
compacting and baling rooms; _-f?
| (c) any Common Area (except kiosks);
(d)  any Shopping Center management or B
promot10na1 fund offlce,
(e) --_-_.._.emergency exit corridors or stairs
between fire resistant walls required by building 8
codes and not contained within any area exclusively i
appropriated for the use of any single Occupant; and
(£) all truck loading areas and exterior &
dock areas anc ramps and approaches to such truck oy
loading areas and exterior dock areas. o]
No deduction shall be made fo‘"f_F_iéor Area computed under the
foregoing definition by reason of interior columns, stairs, X
escalators, elevators, dumbwaiters, conveyers or other interior
construction or equipment within- the bu11d1ng involved. |
- B
1.6 Major or Majors. 'I'he term Major or Majors shall ;7?__
mean Sears, Roebuck and Co. ("Sears"), J.C. Penney Company, Inc.
("Penney"”), The Bon Inc. ("Bon"), and/or Troutman Investment g
Company d/b/a The Emporium ("Emporium"), severally or -5
collectively as may be appropriate, during such time as each of
them 1s a tenant of the respective store sites at the Shopping <9
Center as shown on Exhibit C. o
1.7 Mortgagee and Mortgage. The term Mortgagee means :'?
either (a) the mortgagee under a mortgage, (b) the trustee and
beneficiary under a deed of trust, or (c) the fee owner or
sublessor following a Sale and Leaseback, or the mortgagee of
such fee owner or sublessor. The term Mortgagee shall not refer
to any of the foregoing Persons when in possession of the leased
premises of any Major or the Record Owner. The term 1'\floI:tr;{zpztg;e‘-.e
means an indenture of mortgage on the interest of a Major or the
.. Record Owner, or a deed of trust on the interest of a Major or
- .--'__".:-the Record Owner, or a Sale and Leaseback. -
- 1.8 Occupant. The term Occupant means the Rec'érd”
_..--Owner, the Majors, and any other Person from time to time. -
“entitled to the use and occupancy of Floor Area or other areas
in the Shopping Center under any lease, deed or other 1nstrument
or- arrangement with the Record Owmer.
.2 .
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1.9 Person. The term Person shall mean individuals,
partnerships, firms, associatlons and corporations, or any other
form of business or governmental entity, and the use of the

singular shall include the plural. e
1.1"'0'__' _ Phase I. The term "Phase I" means Store
Buildings A, B, C, D, E, F, and G, the Sears Store, the Penney g
Store, the Bon Store, the Emporium Store, and their related 5
Automobile Parking Area and the Phase I Enclosed Mall, which are .
shown on Exhibit C-I‘'as being within "Fhase I." R
1.11 PhaseII The term "Phase II" means Store
Buildings FF and GG, the Future Department Store, and the

related Automobile Parking Area and the FPhase II Enclosed Mall, Qﬁ
which are shown on Exhibit C-II as being within “"Phase II." k)

1.12 Record Owner. The term Record Owner shall mean
the Developer or any successor to Developer's interest in the
Shopping Center as of the date of any action to be taken by the
Record Owner under the provisions of this Declaration, or the
assignee of such owner. If Developer's leasehold interest in
the Shopping Center expires or otherwise terminates, the Record B -
Owner shall be the owner of the fee estate of the Shopping g -
Center. L :

1.13 Sale and Leaseback. The term Sale and Leaseback Y.
means a transaction whereby (a) the Record Owner conveys the fee
or a leasehold estate in all or a portion of the Shopping Center
for financing purposes only and such conveyance is followed
immediately by a leaseback of such portion to the Record Owner,
or (b) if the Record Owner or Major who 1is the holder of a .
leasehold interest of a portion of the Shopping Center, assigns ~fh

ULt ) e
L g e
B S T
A

e, B

or subleases the leasehold for financing purposes only and such a

assignment or sublease is followed immediately by a sublease of BB

the same portion of the Shopping Center to such Record Owner or b

Major. e o
2. Shopping Center Easements.

2.1 Automobile Parking Area Easements. Deﬁélbﬁef.does if

" hereby establish in favor of and grants to the Occupants of the
. Shopping Center nonexclusive easements, in common with all
- Occupants of the Shopping Center, for the ingress and egress and
- for passage and parking of motor vehicles into, out of, on, over
and “across all Automobile Parking Areas, driveways and service -
areas from time to time established within the Common Area of
the Shopping Center so that the Shopping Center may be used as .

an integrated area by the Beneficial Users, including access to e tﬁ
and from-adjacent public thoroughfares. Such Automobile Parking . . =
Area easements are easements upon each and every portion of the -~ = 8
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i i Shopping Center which is improved from time to time for the
S | parking or accommodation of vehicles. ﬁg
2.2 Common Xrea Easements. Developer does hereby
" = establish’ in favor of and grants to the Occupants of the g &
¥ Shopping Center nonexclusive easements, in common with all ¥
) i Occupants of the Shopping Center, for the ingress and egress and |
i passage for pedestrians into, out of, on, over or across the
= Common Area from time to time established within the Shopping
2 Center so that the Shopping Center may be used as an integrated =
A area by the Beneficial Users, including access to and from
adjacent public thorcughfares.
2.3 Unimpeded Access Between Parcels. Subject to the
provisions of Section 3 .8, Developer covenants that at all times i
free access between each portion of the Automobile Parking Area B
and the other Common Area of the Shopping Center will not be s
impeded and shall be maintained. @Q

rdn
A AT
-;gﬁ:~ ¥

2.4 Use by Beneficial Users. Subject to any rules and
requlations adopted as provided herein for the use of such B
areas, the use of all easements provided for in this Section 2
and all other improved Common Area in the Shopping Center shall, =
in each instance, be nonexclusive, and for the use and benefit | 2
of all Beneficial Users. Notwithstanding the foregoing, so long %’

as Sears is a Major, Record Owner may designate up to 10 parking

spaces for the exclusive use of Sears rental car activities.

]
f B Peey
it '3:‘3,

[4
*
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5.5 Non-Commercial Use. The Common Area shall not be
used for commercial purposes by the Record Owner or any Occupant
except in accordance with the provisions of this Declaration and
any rules and regulations adopted as provided herein.

b2y
&

SR

ry
L
Saale

3. Operation and Maintenance of Common Area.

A A

PP
LI

3.1 Management and Operation. The Common Area
(including the Automobile Parking Area) shall be managed,
controlled and operated by the Record Owner for the benefit of
all Occupants. i

ek s
LRyt

3.2 Rules and Requlations. In the operat-i_ér_’_xigcf ~the

. Common Area, the Record Owner and the Majors, acting {"f.
' collectively, may adopt and/or amend rules and regulations

RIS

. pertaining to the use of the Common Area, provided that all such
‘rules and regulations and other matters affecting the Common -

.~ Area shall apply equally and without discrimination to all - -

-~ Beneficial Users. Until amended or revised as provided herein, "
‘the rules and regulations attached hereto as Exhibit D and by
this reference incorporated herein shall be applicable with .
respect to the use of the Common Area. B

06/28/89 < . _5-
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o
3.3 Possession and Control. The Record Owner shall B
have the nonexclusive possession and general control over all
the Common Area, and may, at any time and from time to time, R
exclude and restrain any Person from the use and occupancy of N
the Common Area excepting Beneficial Users who make use of the B
Common Area in. accordance with the rules and regqulations i
established from time to time for such use as provided in a
Section 3.2 hereof. If in the reasonable opinion of any Major, v
unauthorized Persons are using any of the Common Area, such
Major may demand of the Record Owner and any Occupant permitting Tl
or otherwise responsible for such unauthorized use to restrain &
such use by any such unauthorized Person by appropriate
proceedings. If the Record Owner and/or Occupant do not
restrain such unauthorized use within a reasonable time after g
such demand, the Maior shall have the right to remove or exclude ;'-;:
from or to restrain (or take 1legal action to do so) such
unauthorized use, and prohibit, abate and recover damages B
arising from such unauthorized use, provided, that in so doing,
such Major is not the agent of the Record Owner or any Occupants
unless expressly authorized or directed to do so by such Record
Owner and/or occupants in writing, but such Major is acting
pursuant to the rights in the Common Area vested in such Major
by the provisions of this Declaration. -
3.4 Emplovee Parking Areas. -Areas for use for motor
vehicle parking purposes by employees of any Occupant may be
designated within the Shopping Center from time to time by the ,};-"
Record Owner and the Majors who are Occupants of not less than B
50% of the Floor Area of all Majors, acting collectively. No
such employee shall use any part of the Common Area for motor ik
vehicle parking purposes except such area or areas as may be i
designated for such purposes as provided herein. Occupants -
shall require their employees to use only such areas as are 5
designated for employee parking. S
3.5 Structures in Common Area Prohibited.  No R
building, fence, wall, structure of any kind, pool, pipe, post
or other facility shall be erected, constructed or maintained
 above the surface of any Common Area outside of the ‘Enclosed i
/. Mall except: -- 3
- (a) exterior boundary walls or fences,
- decorative landscape planting, waikways, walls,
. -arches, Gcurbs, roadways, signs, fire hydrants,
~+ lighting facilities, mailboxes, and other similar -3
~facilities installed or erected in such a manner as
" not-to interfere with the use of the Common Area as a
unit;
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(b) those buildings, structures and other
improvements shown on Exhibit C (including the
improvements contemplated as Phase II);

"'(c)_ -~ those buildings, structures and other
improvements which may be approved-by the Record Owner
and all Majors. -

Canopies, awnings qumatqnis attached to commercial buildings
(including columns or pillars supporting the same) may project
over or encroach upcn sidewalks and walkways within the Common
Area. S .

3.6 Maintenance. of Common Area. The Record Owner
shall maintain all Common Area located within the Shopping
Center and shall keep the same in good condition and repailr,
clean and free of rubbish, debris and other hazards to Persons
using such Common Area. The Record Owner shall make all
repairs, replacements or improvements as may be required to
maintain all the Common Area. . . -

(a) Standards for Maintenance of Common
Area Exclusive of Enclosed Mall. Without limiting the
generality of the foregoing provisions of this
Section 3.6, in the maintenance of the Common Area,
exclusive of the Enclosed Mall, the Record Owner shall:

(i) maintain the surface of the
Automobile Parking Area and sidewalks level, smooth
and evenly covered with the type of surfacing
materials originally installed thereon, or such
substitute thereof as shall in all respects be egqual
thereto in quality., appearance and durability; -

(ii) remove all papers, debris';_",f"__fi'ith
and refuse from the Shopping Center, and thoroughly
sweep the paved areas as required;

(iii) maintain within the Shopping - -
Center such appropriate Automobile Parking Area N
entrance, exit and directional signs, markers and - -
| lights as shall be reasonably required in accordance - -
* with the practices prevailing in the operation of
- similar - community Shopping Centers in the state of

oy Washington;

e, (iv) clean Common Area lighting
~fixtures of the Shopping Center and relamp and
.~reballast as needed;
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7| =
- (v) repaint  striping, markers, e
N d1rect10na1 signs and related traffic signs as R - U
necessary to maintain such stripes, markers and signs e
in f:Lrst ‘class condition; R -
o | . g r )
i Avi) maintain and replace landscaping ]
£t as necessary to keep such landscaping in a first
class condition; b 1
(vii) ‘clean signs of the Shopping Center + E
but not those . of Occupants, including relamping and ey !
repairs as needed - g .
(viii) clean, repair and maintain all “ . ,
utility systems that are a part of the Common Area to
the extent that the same are not cleaned, repaired i~
and maintained by publlc ut:.l:.t:.es,
(ix) take such action as may be '
reasonable and necessary to deal with snow, ice and
other adverse weather condltlons affectlng the Common
Areas; and e
| (x) employ eoiiﬂ.:"eo'us security
personnel for Common Area patrol, -in such numbers, ‘.i-;'
and during store hours and such other hours as Record j-}'j-_f
Owner shall deem prudent for the safe and orderly g
operation of the Common Areas.
(b) Standards for Maintenance of Enclosed
Mall. The Enclosed Mall shall be operated and
maintained or caused to be operated and maintained in ]
good order, condition and repair. Without limiting g
the generality of the foregoing, in the operation and
maintenance of the Enclosed Mall, the Record -Owner i
shall: RN i
(i) maintain the floor surfaces .6'f_'.=:th9*__ ,'
Enclosed Mall smooth and evenly covered with the type
of surfacing material originally installed thereon, - - B
or such substitute thereof as shall in all respects =
be equal thereto in quality, appearance and |
durability;
' (ii) remove all papers, debris, filth 1 S
. and refuse from the Enclosed Mall and wash and 1 S
o -_-__tr;oroughly sweep the surface of the Enclosed Mall; |
ST (iii) c¢lean lighting fixtures within the
':__'-Enclosed Mall and relamp as needed;
06/28/89 ) T -8-
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RV (iv) maintain the 1landscaping within
the Enclosed Mall in a first class condition;

(v) maintain or cause to be maintained
all signs within the Enclosed Mall (but not those of
Occupants) in.-a clean and orderly condition,
including relamping and repairing as may be required;

(v:.) - maintain and keep in a sanitary
condition public restrooms and other common use
facilities within the Enclosed Mall;

(vii);-_f._.cl'é__an*, repair and maintain all
utility systems that are a part of the Enclosed Mall;

(viii) clean .and maintain the structures
of the Enclosed Mall, the roofs, skylights, wall
surfaces, doors and other appurtenances to the
Enclosed Mall; T

(ix) maintaiii_-:".'_"ché"'_...temperature control
system in good order, condition and repair; and

(x) employ courteous security
personnel to patrol the Enclosed Mall, in such
numbers and during store hours, and such other hours,
as may be deemed necessary by the Record Owner for
the safe and orderly operation of the Enclosed Mall.

3.7 Common Area Maintenance Cost. The payment of the
cost and expenses of the Common Area maintenance shall be shared
by the Occupants as is set forth in the separate leases or other
agreements between the Record Owner and each of the Occupants.

3.8 Temporary Obstruction of Common Areas.
Notwithstanding the provisions of Section 2.3 and the other
provisions of this Declaration, the Record Owner may temporarlly
obstruct, interfere with or impede the use of portions- of the
 Common Areas (including the Automobile Parking Area) under the
- following conditions: ' oy

(a) in the event of an emergency cCr in
. order to maintain health, safety and public order in
.~or about the Shopping Center; '

{({b) in connection with repairs', maintenance
-~ and/or replacement of all or portions of the Common

':-‘:_-Are_a’*, provided that in conducting such repairs, Record
]__-ane:?;__,_shall use all reasonable efforts to conduct such
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8907213046 ' YOL 831 PAGE 45?

)
PR PR Ty PO -
'I‘""" i T _% 4

RS

. ok

2

. N o
sy

|
\
'

Ch

— T A A T TR S -t S Chr e - e ) . s L ARl e e N L
TR e St ety e e SR gl TS RS R R « crt - P . i
A e R R B SR g IR 0 I R ST g IO T . - el e e, VT e . crmal Mol R Er s T Ul L
R R L Lo ek LA Y S A AL R 1. N T T A e T O . ;]

ISR N I 5 . . = . " W

SR ST Y SRS L

et LA
Y L e P
T I BN ST

S i
o -‘ﬂ-"‘ 2y yars

> 7

) e Tkl
B S A L s, R et
oA e T e Ve e e e 3 LT T

f 83

v #';Zp'—-,. =
. IL

L

S ik S TR g

i
-
)
+
\
5,
\
ix

T S T A TR T T N s TR CHToA N )

b3
: e Tt b - T YT

BENop-%: ot g 2 Fiad iR St o0 oy oy e
R S

2

B R S A P SR M R O T R R



L
- :
; [N K - e L v
S £ I p ' " . g A N - v
0 )
0 - - e
'
: . .
L . -
"3 ; - =
1 -
5 ’ -
. '
- ' ———
14 ] P
'
o
u

B répéirﬁfso as not to interfere with the use of the
- Common*Areas by Beneficial Users:;

(c) in order to prevent a dedication of any
such portlon of the Common Area to the public;

(d) durlng such hours as no stores are open
within the: Shopping Center, to prevent the

unauthorized use . of such portions of the Shopping.-
Center; and | -

= (e) in- connectlon with construction

i - activities assoczated with the development of

i) Phase II, provided that such construction activities
5 shall be undertaken so as not to interfere with the
i continued operation and use of the remainder of the
Common Area by all Benef1c1a1 Users.

% 4. Operation and Use of Shopplnq Center.

4.1 Use of Floor Area.. Nelther the Shopping Center
nor any part thereof shall be used and no buildings or other
improvements shall be thereon constructed, maintained, or used
for any purpose other than the fOIIOW1ng

establishments selling goods,:wares, merchandise,
food and beverages, and services to the public at
retail (including necessary supporting office,
storage, and service facilities), financial
institutions, travel agencies, theater, and
offices, excluding general offices, which are
common to first-class regional shopping centers

in the state of Washington containing enclosed
air conditioned malls.

4.2 Prohibited Operations and Nuisances. . No use or
operation will be made, conducted, or permitted on or with
respect to all or any part of the Shopping Center, which use or
operatlon is obnoxiocus or out of harmony with the development or

. operation of a first—-class regional shopping center 1nc1ud1ng,
~ but limited to, the Lollow1ng

(a) any public¢ or private nuisance;

X (b). any noise or sound that can be heard
- outside the floor area of its origin and is
objectionable due to intermittence, beat, frequency,
w,;sh;;;lness, or loudness;

(c) any obnoxious odor;
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- .7 (d) any noxious, toxic, caustic or
corrosive fuel or gas;

S Ae) any dust, dirt, or fly-ash in excessive
guantities; |

-(f)f7ény unusual fire, explosion, or other
damaging or dangerous hazard;

(g) any warehouse (but any area for the
storage of goods needed to be sold at any retail
establishment in the Shopping Center shall not be
deemed a warehouse), manufacture, distillation,
refining, smelting, agricultural, or mining operations;

(h) any trailer court, liabor camp,
junkyard, stockyard (or ‘animal raising other than pet
shop) ; T

(i) any drilling for or removal of
subsurface substances; R

(j) any dumping, disposal, incineration, or
reduction of garbage or refuse- other than handling or
reducing such waste if produced on the premises from
authorized uses and if handled in a reasonably clean,
sanitary and noiseless manner; and -~.©

(k) any health club.

Anvthing contained in this section 4.2 to the contrary
notwithstanding, the Majors shall have the right to use and
conduct operations in their respective Stores in accordance with
their standard practices and their separate lease or other
agreements with the Record Owner. gt

4.3 Signs. No sign, symbol, advertiéémént . or
billboard shall be constructed, used, maintained, displayed or
permitted on or about any portion of the Shopping Center except

. signs maintained by the Record Owner for the Shopping Center as

. a whole and one or more signs for each retail facility in the

- shopping Center which complies with the sign criteria .

ESTRVIR IR TP

A S R R B RISV

‘established by the Record Owner. Notwithstanding the foregdiﬁéf_
the following standards shall apply with respect to all signs
- within the Shopping Center. "

o (a) There shall be no flashing, rotating,
- or moving signs or markers of any type.
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(b) There shall be no signs painted on the
exterior surface of any building.

~(c) There shall be no free-standing or
pylon signs other than the monument sign shown on
Exhibit C, which sign shall be erected and maintained
by the Record Owner and which shall display only the
name of the Shopping Center, and, if the Record Owner
elects do so so at some time 1in the future, a
free-standing pylon sign at the location shown as the
"Future Pylon Sign" on Exhibit C.

(d) Bll signs for Store Buildings which
front on the Enclosed Mali shall be (i) not more than
four feet in height, (ii) flush with the wall of the
building to which affixed and of a length which does
not exceed 80% of the linear frontage of the store
upon which it fronts or a blade sign not more than
4-1/2 feet wide and 12" high, (1ii) of a design which
is uniform with other signs similarly placed, and
(iv) of a design that does not flash, scintillate,
make noise, or admit smoke. . -

(e) There shall be no rooftop signs, except
that signs affixed to the sides -of mechanical
equipment penthouses on the building of any Major
shall not be considered rooftopr signs.

(f) No signs shall be permitted at the rear
of any store buildings, except in the case of stores
with approved customer entrances opening directly into
the Automobile Parking Area, as shown on Exhibit C.

Anything contained in this section 4.3 to the ¢ .contrary
notwithstanding, the Majors shall have the right to. install
their standard signs on the walls and penthouses of. the
respective store buildings.

4.4 Limitation on Improvements. There shall "n_O"t"' ?_be

_..-=:_':f-"__constructed in the Shopping Center, without the prior written
..approval of the Majors: ,

e, (a) any facility for the parking of motor
- vehicles other than at ground level in the location
- shown therefor on Exhibit C;

ST (b) © any building or structure except in the
=;_an-tiqn shown therefor on Exhibit C;
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(c) any kiosk within the court designated
for -each Major or within 150 feet of the Mall entrance
for any Major without the advance written approval of
such Major; and the Enclosed Mall shall not contain
any amusement device, coin-operated or otherwise, or
any vending machine dispersing any food or beverage,-
within 150 feet of the entrance to any Major Store
without the advance written approval of the Major so
affected; -~

(d) any improvement, or any replacement of,
or alteration or addition to, existing improvements,
which does not conform in general exterior
architectural treatment (including the appearance of
construction materials used) to the other portions of
the Shopping Center or, in the case of the replacement
of an improvement, to-the improvement which is being
replaced; and e

(e) any hedge, fence, wall or other barrier
in the Common Area not shown on Exhibit C.

4.5 Minimum Parking -Requirements. Following the
construction of Phase I and prior to the construction of
Phase II, Record Owner shall provide and at all times maintain
or cause to be maintained within the Automobile Parking Area
parking facilities for not less than five and five-tenths (5.5)
parking spaces for every one thousand  (1,000) square feet of
Floor Area contained within the Shopping Center, and in any
event parking spaces for an absolute minimum of 2,090 passenger
automobiles. Following the completion of construction of
Phase II, Record Owner shall provide and at all times maintain
or cause to be maintained within the Automobile Parking Area
parking facilities for not less than five (5) parking spaces for
every one thousand (1,000) square feet of Floor Area contained
within Shopping Center, and in any event parking spaces for an
absolute minimum of 2,240 passenger automobiles. - - o

4.6 Noninterference. In order not to int'fe'rfer_e‘ with
the use of the Common Area by all Beneficial Users, - no
promotional activities shall be conducted and no merchandise

and/or services shall be displayed, sold, leased, stored,;

3 advertised, or offered for sale or lease within the Common Area,

"~ ~including the Enclosed Mall, except for occasional promotions -

having the prior approval of the Majors, and except with respect
to sales at kiosks. Outdoor selling shall not be permitted in.
the Shopping Center. : s
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5. --_;"':-:-_f"__Improvement Plans.

5.1 Improvement Plans. The Shopping Center shall be
developed .as shown on Exhibit C, and in accordance with the
improvement plans and specifications approved by the Majors. To
provide continuity - and harmonious architectural treatment in the
development of the Common Area, including the Enclosed Mall, any
substantial or significant changes in such' improvement plans
shall be subject to the approval of the Majors.

5.2 Architectural Approval of Revisions 2and
Alterations. Any alteration, repair or restoration of any
exterior surface of any building, including the Enclosed Mall,
or any other commercial facility at the Shopping Center which
shall constitute only a replacement or minor alteration or
revision of what was previously located on the parcel or portion
of the Shopping Center shall be consistent with the exterior
design, color, finish and signing previously approved by the
Majors and to which the building or facility was subject prior
to the alteration, repair or restoration. Any significant or
substantial change in the exterior design, color, finish ox
signing of any building or facility within the Shopping Center
from the design, color, finish and signing previously approved
by the Majors in the improvement plans shall be undertaken only
following approval of the new or revised design, color, finish
and signing by all Majors. The purpose of this Section 5.2 is
to achieve a harmonious relationship ' between the wvarious
buildings, facilities and signings which will comprise the
commercial area of the Shopping Center.

6. Development of Phase II

6.1 Status Prior to Development of Phase II. In
connection with the development of Phase I, and prior to the
commencement of construction on Phase II, a portion of the
Shopping Center shown on Exhibit C-II as Phase II shall be
improved as Common Area in conformity with the requirements of
this Declaration and as shown in Exhibit C-I, and shall remain
Common Area until the commencement of construction on Phase II,

. provided that until September 1, 1990, the Record Owner may

"preload” the building pad location of the Future Department

_..-;_':f-"__..S_tore as shown in Exhibit C-I. After the commencement of .
construction of Phase II, the portions of Phase II that are-

‘actually constructed and which constitute Floor Area shall.no
longer be part of the Common Area. : | "
= 6.2 Development of Phase II. Record Owner, at its own-
expense, may construct or cause to be constructed the Future "
Department Store within Phase II shown on Exhibit C. If the
Future Department Store is constructed, Record Owner shall also

06/28/89
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construct the Future Mall Store Buildings within the area shown
as Future Mall Store Buildings on Exhibit C. The Future Mall
Store Buildings shall be constructed in accordance with
Exhibit C and all applicable requirements of this Declaration.

6.3 Parking Improvements. In the event Record Owner
elects to construct or cause the construction of the Future
Department Store and the Future Mall Store Buildings, Record
Owner shall, at its own expense and prior to the completion of
construction of such improvements, complete construction of the
Phase II Automobile Parking Area which shall be sufficient,
after completion of such construction, to satisfy the parking
requirements as set forth in Section 4.5, hereof.

6.4 Additions to Common Area. All Common Area to be
constructed as part of Phase II shall be constructed by Record
Owner at its own expense and in accordance with Exhibit C and
the applicable requirements of this Declaration. Record Owner
shall construct the Phase II Automobile Parking Areas within the
area designated as the Phase II Automobile Parking Area on
Exhibit C, such additional Automobile Parking Area to be
sufficient to maintain the parking requirements set forth 1in
Section 4.5, hereof, taking into account the additional Floor
Area created by such improvements and the Automobile Parking
Area lost through the construction of Phase II. The required
parking facilities, when constructed, -shall be part of the
Automobile Parking Area for all purposes of this Declaration.

6.5 Sale of Site. Notwithstanding any provision of
this Declaration to the contrary, Record Owner may at any time
convey fee title or lease the site of the Future Department
Store to a Person for the construction and operation of such

Future Department Store in the Shopping Center, but subject to
the following conditions:

(a) Such conveyance or lease shallf“be
subject to all of the terms, covenants and conditions
of this Declaration. T e

(b) Such convevance or lease shall not -
result in the Automobile Parking Area being reduced .. -
below the minimum parking requirements required by =~
Section 4.5 of this Declaration. o

(c¢) In no event shall any Major be required
. -to bear any cost, including the cost of constructing
" additional Common Area, Automobile Parking Area or

' .other facilities made necessary by such conveyance or
. lease.
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s (d) In the event the Record Owner conveys
fee tltle to such location to a single retailing
ent:.ty (a "Retailer") for the construction and
operation by such Retailer of a department store, the
Majors ‘shall each, upon Record Owner's request, join
with Record Owner and the Retailer in negotiating, and
when and if approved, @xecuting an amendment to this
Declaration (the "Amendment") in order to carry out
the purposes of this Declaration. In the Amendment,
such Retailer shall agree to perform and be bound by
each and every term, covenant and condition of this
Declaration which are binding on the Record Owner
(with respect to the parcel conveyed to the Retailer)
and shall be subject to the applicable provisions of
this Declaration to the same extent as are the Record
Owner and the Majors..

(e) The Amendment shall provide that the
Retailer shall become ‘a Major hereunder with such
rights, obligations and liabilities as are herein
imposed on the other Majors._ ‘Among other things, the
Retailer shall covenant with the Record Owner in its
separate lease or other agreement with Record Owner
that it will open and will: operate or cause to be
operated a department store in the. location shown
therefore in Exhibit C, under its own trade name for
its retail stores for not less than the period of time
as then remains in the covenants of the Majors
contained in their respective leases with Developers.

(f) The Amendment shall be executed by the
Record Owner and consented and subordinated to by the
Majors, the Retailer and the owner of the fee estate
of the Shopping Center and shall be in form and
substance approved by all such parties.

Rt L B R L DR i
: K ST o

o :1.}:’;" .

7. Mutuality, Reciprocity: Runs With Land

7.1 Dominant and Servient Estates. Each and all of

the easements and rights herein granted or created are

- appurtenances to the benefitted parcels in the Shopplng Center

-~ and none of such easements and rights may be transferred,

. assigned or encumbered except as an appurtenance to such .

~ ‘benefitted parcel. For the purposes of such easements and
rights, the parcel benefitted shall constitute the domlnant |
estate, and the particular area in the parcel which respectlvely
shall be burdened by such easements and rights shall const:.tute
-the serv1ent estate.
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.- 7.2 Covenants Run with Land. Each and all of the
covenan-ts"’.--'::i'restrictions, conditions and provisions contained
herein (whether affirmative or negative in nature) (a) are made
for the direct, mutual and reciprocal benefit of each parcel or
portion of ‘the Shopping Center, (b) shall create mutual
equitable servitudes upon each parcel or portion of the Shopping.
Center in favor of every other parcel, (c) shall constitute
covenants running with the land, (d) shall bind every person
having any fee.,. leasehold or other interest in any portion of
any parcel or portion of the Shopping Center at any time or from
time to time to the extent that such parcel or portion thereof
is affected or bound by the covenant, restriction, condition or
provision in question, or that such covenant, restriction,
condition or provision is to Dbe performed on such portion
thereof, and (e) shall inure to the benefit of the Record Owner
and each Major and their respective sSucCCesSOrS and assigns of a
fee or leasehold interest, as the case may be, in their
respective parcels or portions of the Shopping Center.

8. Bon, Sears, E:mporiiiﬁin_*andi-Qenney Lease Provision

8.1 Leases. Developer has or anticipates entering
into leases with Sears, Penney, Emporium and Bon which provide
for the construction and leasing to each of Sears, Penney,
Emporium and Bon of a retail store building on that portion of
the Shopping Center (the "Sears Store Parcel," the "Penney Store
Parcel,” the "Emporium Store Parcel™ and the "Bon Store Parcel,"
respectively) as shown on Exhibit C. ~So long as the respective
leases are in force and effect and such lessee has executed a
Consent and Subordination in the form attached hereto and by
this reference incorporated herein, it is expressly understood
and agreed that, anything to the contrary in this Declaration
notwithstanding, this Section 8 shall be controlling with
respect to Bon, Sears, Emporium and Penney, and their respective
Store Parcels, to the extent inconsistent with the other terms
of this Declaration.

8.2 Leases Superior to Lien. The rights of Bon,
Sears, Emporium and Penney to “continue occupancy of. their

respective Store Parcels under their respective leases shall be
superior to any express Oor implied lien created on the Shopping

_ Center as 2 result of the application of provisions of Section 3.

e 8.3 Bon, Sears, Emporium and Penney Approval of -
~ Termination and Certain Declaration Amendments. Termination of
- This Declaration at any time that either of the Bon lease, the

06/28/88 . -17-
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Sears lease, the Emporium lease or the Penney lease is in force
and effect shall require the consent of each of such respective =
Major whose lease is in force and effect. Rules and Regulations -
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-~ use of the Shopping Center as_set forth in Sections 4.1 and 4.2
" hereof shall be binding upon Record Owner, the Majors and all
- other Occupants of the Shopping Center. ) A

)
vam?

's = o
f'-

adopt___ed "”fp__ursuant to the provisions of Section 3.2 of this R
Declaration, shall require the consent of each such Major. e

R A
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'5"3§4' Effect of Declaration on Penney Lease, Bon Lease,
Emporium Leasée and Sears Lease. The Developer agrees as follows:

"~ (a) That in the event of any inconsistency
or difference between the terms of the Bon lease and
this Declaration (including, without 1limitation, the
differences between the site plan attached to suck Bon
lease and Exhibit C attached to this Declaration), as
between Developer and Bou only, the provisions of the
Bon lease shall be . controlling; and '

(b) That in the event of any inconsistency
or difference between the terms of the Penney lease
and this Declaration (including, without limitation,
the differences between the site plan attached to such
Penney lease and Exhibit C attached to this
Declaration), as between Developer and Penney only,
the provisions of the Penney lease shall be
controlling; and T

I
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(c) That in the event of any inconsistency
or difference between the terms of the Emporium lease
and this Declaration (including, without limitation,
the differences between the site plan attached to such
Emporium lease and Exhibit C -‘attached to this
Declaration), as between Developer ‘and Emporium only,
the provisions of the Emporium lease shall be
controlling; and

P T
- 5 o f t S
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(d) That in the event of any inconsistency
or difference between the terms of the Sears lease and
this Declaration (including, without limitation), the
differences between the site plan attached to. such
Sears lease and Exhibit C attached to this
Declaration), as between Developer and Sears only, the
provisions of the Sears lease shall be controlling.
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Notwithstanding the provisions of this Section 8.4 and the
provisions of the Bon lease, the Penney lease, the Emporium
jease and the Sears lease, respectively, the restrictions on the
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o 8.5 Notices. Any notice, demand, request, consent,
approval, designation, or other communication which the Record . =
Owner or Major is required or desires to give or make or L
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communicate to the Record Owner or any other Major shall be in
writing and shall be given or made or communicated by United

States registered or certified mail, return receipt requested,
addressed to the respective Major as follows:

To Record Owner: Pan Pacific Development (Cascade) Inc.
: e L 1601 Fifth Avenue, Suite 1701
¥ Seattle, Washington 98101
:é Attn: Darrell Vance -
5 with duplicate .~ Winmar Cascade, Inc. -
:: copy to: L 900 Fourth Avenue, Suite 800 33
9 .. Seattie, Washington 98111l -
% " Attn: Thomas A. Sroufe g
# To Bon: ~+ .The Bon, Inc.
5 '~ Third and Pine Streets
5 - Seattle, Washington 98101
% 'Attn: Executive Office
With duplicate Allied Department Stores
copy to: 7 W 7th Street
Cincinnati, Ohio 45202
Attn:  Real Estate Department |-
To Penney: J.C. Penney Company, Inc. B
P.0. Box 4015 | 1
Buena Park, California 90624 )
Attn: Real Estate Counsel I
With duplicate J.C. Penney Company, Inc. o
copy to: Cascade Mall %
Burlington, Washington ;ﬂ _
Attn: Store Manager }j
To Emporium: Troutman Investment Company d/b/a A
Emporium, Inc. S T T H
86776 McVay Highway o
Eugene, Oregon 97405 gg .
To Sears: Sears, Roebuck and Co. i% ‘
Sears Tower T
Chicago, Illinois 60684 S g%
Attn: National Manager, Real Estate By
Planning Group S SR
Department 824 RE 53'

%
%

S o 854 nedB7 | o
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With duplicate Sears, Roebuck & Co. .Jfé
copy. to: Sears Towex e §{ '
S Chicago, Illinois 60684 Y R -
Attn: General Counsel, Sears )
Merchandise Group
Department 766 B
or such substitute address as Bon, Sears, Emporium and Penney,
and Record Owner, respectively, may be notified of in writing by e
the Record Owner or respective Major. Any notice, demand, o
request, consent, approval, designation, including any copy
thereof, or other communication so sent shall be deemed to have
been given, made or communicated on the date the same was
delivered by United States mail as registered or certified ﬁi
matter, with postage thereon fully prepaid. If any such notice R
requires any action oxr response by the recipient, such fact ,g
shall be clearly stated in the notice. B
9. General Provisions - - E
9.1 Successors. This Declaration and the easements, 4‘35
covenants, restrictions, benefits and obligations created hereby B
shall inure to the benefit of and be binding upon the Record 1
Owner, the Majors and their respective successors and assigns; .
provided, however, that if the Record Owner or any Major sells e
or assigns any portion or all of its interest in any parcel 8
owned or leased by such Record Owner or Major and obtains from B
the purchaser or assignee thereof an express agreement by which kel
the purchaser or assignee assumes and agrees to be bound by the 1
covenants and agreements herein contained, the wvendor or B
assignor shall thereupon be released and discharged from all l:ﬁ
further cbligations under this Declaration as such Record Owner i
or Major in connection with the property sold by it. e
ot
9.2 Duration. Each easement, covenant, restriction 2
and undertaking of this Declaration shall be for the. term of K“
£ifty-five (55) years from the date hereof. e g
9.3 Injunctive Relief; Third Party Beneficiaries. In
the event of any violation or threatened violation by the Record &
. Owner or Occupant of any portion of the Shopping Center of any
- of the terms, covenants and conditions herein contained, in
-~ addition to the other remedies herein provided, the Record .
. Owner, any Major or any Mortgagee of +he Record Owner or Major
_shall have the right to enjoin such wviolation or threatened
wiolation in a court of competent jurisdiction. No other person.
shall have the right to enjoin such violations or otherwise =
enforce the provisions of this Declaration or be deemed to be a -
third-party benef jciary hereunder. L e
06/28/89 R -20- oA oS
vo. 834 mecdB8
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9.4 Modification. This Declaration may only be :

modified or rescinded, 1in whole or in part, with the consent of
(i) the Record Owner, (ii) any Mortgagee of the Record Owner and
any Mortgagee of a Major, (iii) Bon, as long as Bon 1is an
Occupant and/or has any leasehold interest of record in the
Shopping Center, (iv) Sears, as long as Sears is an Occupant
and/or has any leasehold interest of record in the Shopping
Center, (v) Emporium, as long as Emporium is an Occupant and/or g
has any leasehold interest of record in the Shopping Center, and )
(vi) Penney, as iong as Penney is an Occupant and/or has any g
ljeasehold interest: of record in the Shopping Center; such
consents shall be given only by written jnstrument duly executed B
and acknowledged by such requisite parties, and shall be duly [
recorded in the office of the Recorder of Skagit County, E
Washington. R R 5%

9.5 Not a Public Dedication. Nothing herein contained
shall be deemed to be a gift or dedication of any portion of the
Shopping Center to the general public or for the general public
or for any public purpose whatsoever, it being the intention of
Developer that this Declaration-shall be strictly limited to and
for the purposes herein expressed. The Record Owner shall have
the right to close the Common Area at- such reascnable times as
no stores are open within the Shopping Center to prevent a
dedication for a public purpose. - - .

e T ar T a
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9.6 Breach Shall Not Permit Termination. No breach of
this Declaration shall entitle the Record Owner or any Major to o
cancel, rescind or otherwise to terminate this Declaration, but B
such limitations shall not affect in any manner any other rights
or remedies which such Record Owner Or Majors may have hereunder

by reason of any breach of +his Declaration.

g.7 Breach Shall Not Defeat Mortgadge. A breach of any
of the terms, conditions, covenants or restrictions of this
Declaration shall not defeat or render invalid the lien of any
Mortgage of the Record Owner or a Major made in good falth and
for value, but such term, condition, covenant or restriction
shall be binding upon and effective against such Record Cwner
and Major of the Shopping Center or any portion thereof whose

. title thereto is acquired by foreclosure, trustee sale. ox
./ .otherwise. T
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9.8 Severability. If any clause, sentence °rother
portion of this Declaration shall become illegal, null or veoid .
~for any reason oOr shall be held by any court of competent - .-
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jurisdiction to be so, the remaining portions thereof shall
remain--“i_n-fu_ll force and effect.
IN WITNESS WHEREOF, Developer has duly executed this
Declaratlon the day and year first above written.
PAN PACIFIC DEVELOPMENT (CASCADE),
INC., a Washington corporation
By -

Its __ &~

"N
e

STATE OF WASHINGTON

i COUNTY OF _A/ANG

PR LY
1

_"«.'-'t

¥

a9

€5
1
£)

. I certify that I Know or have satisfactory evidence ;;;
that Nepgeri M. (/A)baEsigned this instrument, on oath stated 22
that _Hr=" 1is authorized to- execute the instrument and =
acknowledged it as the S£ 1/°. of PAN PACIFIC g
DEVELOPMENT (CASCADE) INC., a Washington corporation, toc be the s

PR

T

free and voluntary act of such corporation for the uses and
purposes mentioned in the instrument. .
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EXHIBIT A
T0
DECLARATION

(Legal descrlptlon of Shopping Mall Parcel including parcel added '
by proposed Boundary Line Adjustment) ’

PARCEL ©A%»:

Tnat portion of the EaSt:H51! of the Southeast Quarter of Section
6, Township 34 North, Range 4 East W.¥., described as follows:

Begirnning at a point on the hest line of said subdivision where the
same is intersected by the North line of the L.C. Stevens County
Road thence North along said West line 637.4 feet: thence South
85°53' East, 301.28 feet: thence Scuth 0°21'15" East aleng a2 line .
parallel to the West line of ‘said sutdivision 941.17 feet to the i
North line of said L.C. Stevens- County Road; thence Westerly along ™
said Noreh line of said road 301. 30 !eet to the point of beginning. g

ALSO that portion of the West 52 rods of the Southeast Quarter of ]
the Southeast Quarter, lying South of the L.C. Stevens County Rosd : s
and Horth of Gage's Slough, EXCEP*_thag,port;on, if any, lying e
South of a line 304 feet North of and parallel to the South line
of said Scutheast Quarter of the Southeast Quarter, AND EXCEPT that
portion thereof conveyed o the State of Washington for State route
SR 5, by Deed dated July 28, 1972 and recorded September 27, 1972
under'Audztor s File No. 774572, records of Skagit County:; AND ALSO
EXCEPT that portion, if any, lylng within the boundaries of the
East 2B rods (462 feet) of the Scuth 30 rods (495 feet) of said
Southeast Quarter of the Scutheast Quarter.

ALSO that portion of the West 52 rods of the Southeast Quarter of

the Southeast Quarter, if any, lying North of a line 304 feet North

of and parallel to the South line of said southeast Quarter of the -

Southeast Quarter, and South of Gage's Slough, EXCEPT that portion

thereof conveyed to the State of washington for State Route SR 5,

by Deed dated July 28, 1972 and recorded September 27, 1972 under

Auditor's File No. 774572, records of Skagit County; AND ALSO

EXCEPT that portion, if any, lying within the boundaries of the . - T
East 28 rods (462 feet) of the South 30 rods (495 feet) of- sa;d

Southeast Quarter of the Southeast Quarter. 3

ALSO that portion of the vacated L.C. Stevens county Road which has~  "'
reverted to gsaid premises by operation of law. '

PARCEYL *pew-:
~  That portion of the East Half of the Southeast Quarter of Section
. 6, Township 34 North, Range 4 East, W.M., described as follows:

. “Beginning at a point on the North line of the L. C. Stevens County
" “Roead 301.3 feet East of the West line of said subdivision:; thence

" 'Neozth 0°21°'15" West 941.17 feet: thence South 88°53°' East to a point
7 462 feet West of the East line of said Section: thence South along
' @ line paralilel to the East line of said subdivision to the North
. line of the said L. C. Stevens County Road; thence Westerly along

" .said North line of said L. C. Stevens County Road to the POINT OF

BEGINR IN G -

TDGETH?R WITH that portion of the vacated L.C. Stevens County Road
wh;ch has reverted to said prem;ses by operation of law.

(continued on next page)
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That port:.on of the East 462 feet of the Southeast Quarter of the
Southeast Quarter: of Secticn 6, Township 34 North, Range 4 East,
W.M., lying North of the Gace's Slough, EXCEPT any portion thereof
lying South ©f a. line that is parallel with and 495 feet North o:
the Scuth line of said Southeast Quarter of the Socutheast Quarter %
EXCZPT the Ezst 50 feet therecf, AND EXCEPT the West 5 feet of the Ll
Zast 55 feet thereof. - R
TOGETHER WITH that po;—tidﬁ ‘of the East 462 feet of the Northeast R
Quarter of the Southeast Quarter lying Socuth of a line that is 2
parallel with and 914 -feet South of the North line of said ‘B
Northeast Quarter of the Southeast Quarter, EXCEPT the East 50 feet 5%
therect. - S el
TOGETHER WITH that portion of the vacated L.C. Stevens County Road B
which has reverted to sa2ic precises by operation of law. : P
PARCEL "p": ﬁ.;, :
The North 55 rods 6=-1/2 teet (914) teet o!.' the Northeast Quarter R
of the Southeast Quarter of Section 6, Township 34 North Range 4 o
East, W.M., EXCEPT the East 50 feet thereof. : :?
EXCEPTING from all of the above-desczzbed tracts all County roags :'-;
and ditch rights of way. A
_rﬂ
B
. ol
R
Ean!:!;: .'E... i;!j
That portaon of the Northeast Quarter of Section 6, Townsmp 34 B
North, Range 4 East, W.M., being more particularly described as )
follous: - I3
: -
Commencing at the East Quarter corner of said Section 6: thence 3
North 88°50'40" West along the South line of said Northeast Quarter :-_
a distance of 50.01 feet to the intersection with the West right- R-n
of~way line of "Burlington Boulevard" (formerly Xnown as. Garl -
Street), said intersection being the TRUE POINT OF BEGINNING; R
thence continue along said South line, North 88°50'40™ West, B69.52 R
feet; thence North 66°57'44% East, 111.61 feet to the beglnnang ‘of - -
a curve to the right; thence along the arc of said curve to the ‘B
nght having a radius of 125.50 feet, through 2 central angle of .6
24°11'39%", an arc distance of 53.00 feet. thence South 88°50°'37%° : Sl
East, 697.31 feet to the beginning of a curve to the left: thence -
along the arc of said curve to the left, having a radius of 29.50- T
feet, through a central angle of 37°39'38", an arc distance of :ﬁ‘
19.39 feet to the intersection with sa;d West right-of-way line of ‘B
Burlington Boulevard: thence South 0°17'54" West, along said right-
of-way line 62.91 feet to The POINT OF BEGINNING. ',1,
s
Situate in Skagit County, Washington. "5
| oL 831 o472
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EXHIBIT B
TO
DECLARATION

(Legal deséfiption of Shopping Mall Parcel including parcel added
by proposed Boundary Line Adjustment and excluding the Lagerquist
Parcel) e .

R Lol LB

That portion of ghé East Half of the Southeast Quarter of Section
6, Township 34 North, Range 4 Fast, W.M., described as follows:

Beginning at a point on the West line of said subdivision vhere the
same is intersected by the: North line of the L.C. Stevens County
Road: thence North along. said West line 937.4 feet: thence South
85°53¢ East, 301.28 feet: thence South 0°21'15" East aleng a line
parallel to thc West line of sajd subdivision 941.17 feet to the
North line of said L.C. Stevens County Road: thence Westerly along

said North line of said roud 301.30 feet to the point of beginning.

CRRAR e
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ALSO that portion of the west 52 rods of the Southeast Quarter of
the Southeast Quarter, lying South of the L.C. Stevens County Road
and North of Gage's Slough, EXCEPT. that portion, if any, lying
South of a line 304 feet North of and parallel to the South line
of szid Southeast Quarter of the Southeast Quarter, AND EXCEFPT that
portion thereof conveyed to the State of Washington for State route
SR 5, by Deed dated July 28, 1972 and recorded September 27, 1972
under Auditor's File No. 774572, records of Skagit County; AND ALSO
EXCEPT that portion, if any, 1lying within the boundaries of the
East 28 rods (462 feet) of the South 30 rods’ (495 feet) of said
Southeast Quarter of the Southeast Quarter.: . s
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ALSO that portion of the West 52 rods of the Southeast Quarter of

the Southeast Quarter, if any, lying North of =2 line 304 feet North

of and parallel to the South line of said southeast Quarter of the:
Southeast Quarter, and South of Gage's Slough, EXCEPT that portion

therecf conveyed to the State of washington for State Route SR 5,

by Deed dated July 28, 1972 and recorded September 27, 1972 under

Auditor's File No. 774572, records of Skagit County: AND ALSO

EXCEPT that portion, if any, lying within the boundaries of the

East 2B rods (462 feet) of the South 30 rods (495 feet) of said

Southeast Quarter of the Southeast Quarter. P

ALSO that portion of the vacated L.C. Stevens county'Road?whiCh'has
reverted to said premises by operaticn of law. S

oane waee < . L
. That portion ©f the East Half of the Southeast Quarter of Section’
6, Township 34 North, Range 4 East, W.M., described as follows:

Beginning at a point on the North line of the L. C. Stevens County '
Road 301.3 feet East of the West line of said subdivigion: thence
"~ North 0°21'15" West 942.17 feet; thence South 88°53' East to a point
" 462 feet West of the East line of said Section; thence South along
_“a line parallel to the East line of said subdivision to the North
" 1ine of the said L. C. Stevens County Road; thence Westerly along
~said North line of said L. C. Stevens County Road to the POINT OF
BEGINNING.

. +oGETHER WITH thzt portion of the vacated L.C. Stevens County Road
.which has reverted to gaid premises by operation of law.

(continuééfonfnext page)
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PARCEL M#Cw:

That portion of the East 462 feet of the Southeast Quarter of the
Socutheast- Quarter of Sectiocn 6, Township 34 North, Range 4 East,
W.M., lying North of the Gage's Slough, EXCEPT any portion thereof
lying South of a line that is parallel with and 495 feet North of
the South-line of said Southeast Quarter of the Scutheast Quarter:

EXCEPT the East 50 feet thereof, AND EXCEPT the West 5 feet of the
Zast 55 feet thereof.

TOGETHER WITH that portion of the East 462 feet of the Northeast
Quarter of the Socutheast Quarter lying South of a2 line that is
parallel with and 914 feet South of the North line of saiad

Nertheast Quarter of the Southeast Quarter, EXCEPT the East 50 fee:
thereof. T e

TOGETEER WITH that portion of the vacated L.C. Stevens County Road
which has reverted to said prenises by operation of law.

PARCEL, “pbw: T -

The North 55 rods 6-1/2 feet (914) feet of the Northeast Quarter
of the Southeast Quarter of Section 6, Township 34 Noxrth, Range 4
East, W.M., EXCEPT the East 50 feet thereof.

EXCEPTING from all of the above-degcr;péd ;racts all County roads
and ditch rights of way. L T

PARCE; ME . .
That portion of the Northeast Quarter of Settion 6, Township 34

Norih, Range 4 East, W.M., being more particularly described as
follows:

Cormencing at the East Quarter corner of said Section 6: thence
North 88°50'40" West along the South line of said Northeast Quarter
a distance of 50.0]1 feet to the intersection with the West right-
of-wvay line of ™Burlington Boulevard" (formerly known as Garl
Street), said intersection beang the TRUE POINT OF BEGINNING:
thence continue along said South line, North 88°50'40" West, 869.52
feet; thence North 66°57'44" East, 111.61 feet to the beginning of
2 curve to the right: thence along the arc of said curve to the

ri?ht. having a radius of 125.50 feet, through a central angle of"

247°11'39", an arc distance of 51).00 feet: thence South B88°50*'37"

East, 697.31 feet to the beginning of a curve to the left: thence .-
along the arc of said curve to the left, having a radius of 29.50 -
feet, through a central angle of 37°39'38", an arc distance of
13.39 feet to the intersection with said West right-of-way line of .~
Burlington Boulevard; thence South 0°17'S4" West, along said right-

of-way line 62.91 feet to the POINT OF BEGINNING.

: =(chtinﬁed on next page)
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EXCEPT THE FOLLOWING:

That portion of the E#IS": Half o
Range 4 EPast, W.M., being more pa

Baginning at the East Quarter corner of s2id Secticn 6!

thence South 0°32'18" Fast, alsng t=e Fast line o2 said 8
Seceieon 6, a distancs of 370.75 - 2zat; thence Nozth
88950 '37% Was=, 50.02 feet to tha intarsection wita the iy

West right-cf-way line ef Burlington Boulevard (Zorz=ezl

kXnown as Gazl Street), said_..--___inte_rsec‘:.ion being the TRUZ

PCINT OF BESINNING: thence North 88°50'37" WestT, 240.00 4

fee=: thence North 0°32'18" Waest, -272.50 feet; <thence -

Sousn 88°50'37" Zast, 222.90 feet, €O the beginning of a
ca—ve to the right; thence along tle arc of said curve 8
+o5 the right, having 2 radius of 29.50 feet, thIsugh 2 -
centzal angle of 35°48'58", an arc distance of 15.44 Zeet 1
+to the interseczion with said West right-ocf-way line of |
Burlingszsn Boulevaxd; tlence South 0°32'18" East, along i
said Wesz line, 266.92 feet to the POINT OF BEGINNING. .j;;
Situate in Skagit County. Washington. ;ﬁj
‘ - - '
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EXHIBIT C

PLOT PLANS
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EXHIBIT C-I ,
Phase I

Exhibit C-II
Phase I and Phase II, combined
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NOTES

MALL WIDTH EXCEPT MAIN ENTRAMCE 30° CLEAK,
14° MIN, HEIGHT,
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BUILDING TABULAT!ION P ARK

ING_REQU|REMENTS

]
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EXHIBIT D -

i CASCADE MALL

&

‘-‘_ RUOLES AND REGULATIONS
A.  CONDUCT OF PERSONS | | 2

B The Record Owner- hereby establishes the following rules and
; i regulations for the conduct of Persons in the Common Area: N
- u¥ 1. No Person shall use any roadway, walkway or mall 8

Q except as a means of egress or ingress as between Floor Area and 5 -}

LB Automobile Parking Area or’ adjacent public streets. Such use

- shall be in an orderly manner 1in accordance with directional or g

v B other signs or guides. Roadways shall not be used at a speed in b

o8 excess of twenty (20) miles -per hour and shall not be used for A

parking or stopping, except for the immediate 1loading or k.
78 unloading of passengers. No walkway or mall shall be used for
. other than pedestrian travel. . .- =
i 2. No Person shall use any Automobile Parking Area
go except for the parking of motor vehicles during the period of
i time such Person or the passengers in such vehicle are customers
or business invitees of the business establishments within the
Shopping Center. All motor vehicles shall be parked in an
5 orderly manner within the painted lines defining the individual

v parking places. During peak periods of business activity,

& limitations may be imposed as to the length of time for parking

iy use. Such limitations may be made in specified areas.

- 3. No Person shall use any utility area, truck court

L or other area reserved for use in connection with the conduct of

L business except for the specific purpose for which permlss:.on to

use such area is given.

e 4. No employee of any business in the Shopp:.ng

& Center shall use any area for motor vehicle parking. except the

& area or areas specifically designated for employee parking for

the particular period of time such use is to be made. - Nc |

.. employer shall designate any area for employee parking’ except_

-~ such area or areas as are designated in writing by the Parties.

s iy 5. Except as otherwise permitted by law, no Person i

2 - -without the written consent of the Record Owner, shall in.j:-‘dr”_on . -

“ 'L_any part of the Common Area: | |

i (a) Vend, peddle or solicit orders for sale’ or 3

i o “distribution of any merchandise, device, service,

5 per10d1ca1 book, pamphlet or other matter whatsoever. 8"

L ~

s 0-1 ‘ ..
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other wr:.tten material. o
-+ (e) Distribute any circular, booklet, handbill,
placard .or other material. |
(d). Solicit membership in any  organization,
group or assoc.latlon or contribution for any purpose.

or engage in any conduct that might tend to interfere with
or impede the use of any of the Common Area by any Person,
create a disturbance, attract attention or harass, annoy,
disparage or be detrimental to the interest of any of the
business establishments within the Shopping Center.

(£) Use. any Common Area for any purpose when
none of the business establishments within the Shopping
Center is open for business or employment.

(g) Throw," dlscard or deposit any paper, glass
or extraneous matter of any kind, except in designated
receptacles, or create litter or hazards of any kind.

(h) Use any sound—maklng device of any kind, or
create or produce in any - manner noise or sound that is

annoying, unpleasant or d1stastefu1 to Occupants or other
Persons.
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(1) Deface, damage or dernol:.sh any sign, light
standard or fixture, landscaping material or other
improvement within the Shopplng Center or the property of
customers, business invitees, or employees situated within
the Shopping Center.

The listing of specific items as being prohibited is not
intended to be exclusive, but to indicate in general the manner
in which the right to use the Common Area solely as a means of
access and convenience in shopping at the business
establishments in the Shopping Center is limited and controlled
by the Record Owner. :

The Record Owner and any Major shall have the rlght to
remove or exclude from or to restrain (or take legal action to 3
do so) any unauthorized Person from, or from coming upon, the |
Shoppring Center or any portion thereof, and prohibit, abate and
- recover damages arising from any unauthorized act, whether or
. not such act is in express violation of the prohlbltlons listed
-, above. In so acting such party is not the agent of any other
- party(ies) or Occupant(s), unless expressly authorized- oL
directed to do so by such other party{ies) or Occupant(s) in
writing, but such party is acting pursuant to the rights in the

Common Area vested in such party by the provisions of the -
-'Declarat:.on.
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B. FLOOR AREA

1. All Occupants shall have their window displays
and exter::.or signs adequately illuminated continuously during
such hours as the Enclosed Mall shall be open.

890'7210046
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2. All Floor Area, including vestibules, entrances
and returns, doors, fixtures, windows and plate glass shall be
maintained in a safe, neat and clean condition.

3..- All trash, refuse and waste materials shall be
regularly removed from the premises of each Occupant, and until
removal shall be stored (a) in adequate containers, which
containers shall be ‘located so as not to be visible to the
general public shopping in the Shopping Center, and (b) so as
not to constitute any health or fire hazard or nuisance to any
Occupant. No burnlng of trash, refuse or waste materials shall
occur.

4. No portlon of the Shopping Center shall be used
for lodging purposes. - ..

5. Neither s:.dewalks nor walkways shall be used to
display, store or place any merchandise, equipment or devices.

6. No advertising medium shall be utilized which can
be heard or experienced outside of Floor Area, including,
without 1limiting the generality of the foregoing, flashing
lights, searchlights, 1loud speaker.:, phonographs, radios or
television. .

7. Except if conducted pursuant to court order, no
auction, fire, bankruptcy or going-out—of-business sale shall be
conducted in, at, on, or about the Shopplng Center or any
portion or portions thereof.

8. No use shall be made of the Shopping Center or
any portion or portions thereof which would (a) violate any law,
ordinance or regulation, (b) constitute a nuisance,

(c) constitute an extra-hazardous use, or (d) violate, suspend
or vold any policy or policies of insurance on the stores of
Occupants.

9. Record Owner shall use best efforts to require
its Occupants to cause all trucks servicing the retail
facilities of such Occupants tc load and unload prior to the
hours of opening for business to the general publlc of the
Shopping Center.

C. PROMOTIONS
It is expressly understood and agreed that, . subject to the

- provisions of any organizational documents of an association or

KRS 34 L
: :w,‘-{ 12‘"-';'-_‘-',-“1

‘promotional service formed to promote the Center, . .
. notwithstanding the provisions of Paragraph B—5 of these Rules

'ﬁ...'--':'and Regulations, special promotions under the auspices of the

-
T {f!:.'&. v

-
L LR A .

association or service, which are approved by the Record Owner
and the Majors, may make limited use of the Common Area for .
dispiay of merchandise, equipment or devices, and may make use’
of promotional lighting or sound effects and make otherwise
prohibited use of the Common Area for limited periods of time as-

approved by the association or service.
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D. COMMON AREAS.
1.. The Reccrd Owner shall use its best efforts to R
arrange with local police authorities to (a) patrol the Common g
Area at regular intervals, and (b) supervise traffic direction B
at entrances and exits to the Shopping Center Site during such i
hours and periods as traffic conditions would reasonably require e
such supervision. -~ ‘
2. The Record Owner, the Majors and all  Occupants 1
shall use their best ‘efforts to require their respective &
employees, customers and business invitees to comply with all
requlations with respect to the Common Area, including, but not
by way of limitation, posted speed limits, directional markings -
and parking stall markings.
3. The Common - Area- shall be illuminated in such 1
areas as the Record Owner and Majors shall determine, at least k
during such hours of darkness as any of the stores of the g
Occupants in the Shopping Center shall be open for business to ¥
the public, and for a reasonable period thereafter, in order to
permit safe ingress and egress- to and from the Shopping Center g
by the Beneficial Users, and shall also be illuminated during &
such hours of darkness and in such manner as will afford
reasonable security for such stores. - - - .
4. The heating, ventilating and cooling systems for i
the Enclosed Mall shall be operated in accordance with the e
provisions of these Rules and Regulations, at least during the
same hours of the same days that the heating, ventilating and
cooling systems serving the various Majors stores shall be
operating. 5
¥
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. CONSENT AND SUBORDINATION

TO

DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

THE BON, INCORPORATED, a corporation,
lessee of the real property referred to as The Bon Store Parcel
in the Declaration of Restrictions and Grant of Easements dated
June , 1989 and recorded under Skagit County Recording
No. (the "Declaration") and shown on Exhibit C of
the Declaration hereby consents to and agrees to be bound by and
subordinate all of its right, title and interest as lessee of

The Bon Store Parcel to said Declaratlon and all of its terms,
covenants and restrictions. Il

THE BON INCORPORATED
'a;g- e corporation

Attest:

By _ By
Assistant Secretary

Vice President

STATE OF WASHINGTON )

) ss.
COUNTY OF RING )

THIS IS TO CERTIFY that on this day of

198 , before me, the undersigned, a notary publlc in and for
the state of Washington, duly commissioned and sworn, personally

appeared ., to me known to

be the of ,the corporat:.on

- “that executed the within and foregoing instrument, . and
. acknowledged the 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 said individual was authorlzed |

o execute said instrument.

8907210046
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WITNESS my hand and official seal the day and year in this.
certmflcate first above written.

Notary public in and for the state of
Washington, residing at

My appointment expires
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CONSENT AND SUBORDINATION

TO

DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

J.C. PENNEY COMPANY, INC., a Delaware corporation, lessee
of the real property referred to as the Penney Store Parcel in
the Declaration of Restrictions and Grant of Easements dated
June , 1989 and recorded under Skagit County Recording
No. (the "Declaration”) and shown on Exhibit C of
+he Declaration hereby consents to and agrees to be bound by and
subordinate all of its right, title and interest as lessee of
the Penney Store Parcel to said Declaration and all of its
terms, covenants and restrictions.

" 3.c. PENNEY COMPANY, INC.,
. a Delaware corporation

Attest:

By By
Assistant Secretary

Vice President

STATE OF )
) ss.
CQUNTY OF )

’

THIS IS TO CERTIFY that on this day of

198 , before me, the undersigned, a notary public7in and for

the state of , duly commissioned and sworn, personally
appeared e, to me
known to be the T

of  the corporation that executed the

within and foregoing instrument, and acknowledged the 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 said individual was authorized to execute said

“instrument.

- 'WITNESS my hand and official seal the day and year in thiéﬂ;ﬁl

certificate first above written.

Notary public in and for the state of
, residing at

My appointment expires
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CONSENT AND SUBORDINATION B
DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS g
SEARS, ROEBUCK AND CO., a New York corporation, lessee of E
the real property referred to as the Sears Store Parcel in the B
Declaration of Restrictions and Grant of Easements dated June __ '3
, 1989 and recorded under Skagit County Recording &

LA

No. _ (the "Declaration") and shown on Exhibit C of
the Declaration hereby consents to and agrees to be bound by and
subordinate all of its right, title and interest as lessee of
the Sears Store Parcel to said Declaration and all of its terms,
covenants and restrictions. . . -
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- SEARS, ROEBUCK AND CO.
. a New York corporation

T R O T N o O T R
e At Rra A P v sewr

R
<R
Attest: &
i
By By
Assistant Secretary Vice President 2
STATE OF ) B
) ss. "
COUNTY OF ) :
THIS IS TO CERTIFY that on this day of .~ i
198 , before me, the undersigned, a notary public 1n and for )
the state of , duly commissioned and sworn, personally :
appeared - S to me .
known to be the ' ' N | 2
of , the corporation that execqted the

.--'__"_:._within and foregoing instrument, and acknowledged the said -

. ipstrument to be the free and voluntary act and deed of samd
‘corporation for the uses and purposes therein mentioned, and on’

-oath stated that said individual was authorized to execute sald
-1nstrument
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WITNESS my hand and official seal the day and year in this
certlflcate first above written. '

f

B

" SR KPRt
[ asa i B

RERERPrT o toy

Notary public¢c in and for the state of
, residing at

My appointment expires
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a ffj¢;;1. CONSENT AND SUBORDINATION

TO

DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

TROUTMAN  INVESTMENT COMPANY d/b/a The Empor ium,

a corporation, lessee of the real property referred
to as the Emporium Store Parcel in the Declaration of
Restrictions and Grant of Easements dated June , 1989 and

to said Declaration and all of 1its terms, covenants and
restrictions. e

??ffTRoUTMAN INVESTMENT COMPANY
' d/b/a The Emporium,
- corporation

Attest:

e LSl sl SNy £3

By By
Assistant Secretary Vice President

STATE OF )
) ss.

198 , before me, the undersigned, a notary public in and for

1 THIS IS TO CERTIFY that on this day of . _

the state of , duly commissioned and sworn, personally
appeared . s to me
known to be the / |

aq~;;ffinstrument to be the free and voluntary act and deed of said
= . corporation for the uses and purposes therein mentioned;. and on

certificate first above written.

Notary public in and for the state of
, residing at

My appointment expires
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recorded under Skagit County Recording No. (the "
"Declaration") and shown on Exhibit C of the Declaration hereby .
consents to and agrees to be bound by and subordinate all of its k.
right, title and interest as lessee of the Emporium Store Parcel 3
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CONSENT AND SUBORDINATION
OF WINMAR CASCADE, INC. TO
DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

Winmar Cascade, 'Inc., a Washington corporation, fee owner of
the real property described in Exhibit B attached hereto and by
this reference incorporated herein (the “Shopping Center"),
hereby consents to -and agrees to be bound by and subordinate all
of its right, title and interest as fee owner of the Shopping
Center .tq the Declaration of Restrictions and Grant of Easements
daced Zo, 1989 and recorded under Skagit County Recording
No. (the "Declaration") and all of its terms,
covenants and restrictions.” The undersigned also Jjoins in the
grant of easements as set forth in the Declaration.

Dated this Z¢ day of% 1989

Winmar Cascade, Inc., a Washington
corporation

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

THIS IS TO CERTIFY that on this _gptiday of%’ 1989 ,
before me, the undersigned, a notary public in and for the state
of Washington, -duly commissioned and sworn, personally
appeared _ fectiwenedl 3. 7 to me known to be
the frucclend - - of Winmar Cascade, Inc., ‘the
corporation that executed ‘the within and foregoing instrument,
and acknowledged the said instrument to be the free ‘and

- voluntary act and deed of said corporation for the uses and
_purposes therein merntioned, and on oath stated that said

individual was authorized to execute said instrument.
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WITNESS my hand and official seal the, day and year in thj T
certifiicate first above written. /4

ercheieats N

et L 115' :
Notary public in and for the é@:é\of
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Washington, residing at

2713
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STATE OF WASHINGTON ) = -
COUNTY OF KING ) T

THIS IS TO CERTIFY that on. this _Ro&n day ofm 19849 ,
before me, the undersigned, a notary public¢ in and for the state
of Washington, duly commissioned  and sworn, personally -
appeared L. cwellS , to me known to be g
the deehrefrre of - Winmar Cascade, Inc., the -
corporation thatlexecuted the within  and foregoing instrument, .
and acknowledged the said instrument to be the free and voluntary
act and deed of said corporation for -the uses and purposes
therein mentiocned, and on oath stated that said indiwvidual was

authorized to execute said instrument. -~
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WITNESS my hand and official seal the day and year in this

certificaterfirst above written. 4
(9 /)
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