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EXHIBIT B 

Form of Covenant Agreement 

After Recording, Return To: 

 

Stillwater Economic Development Authority  

723 S. Lewis 

Stillwater, Oklahoma 74076 

 

 

COVENANT AGREEMENT 

 

This Covenant Agreement (the “Covenant Agreement”) is made effective as of ______________, 

2021, by and between the STILLWATER ECONOMIC DEVELOPMENT AUTHORITY, an 

Oklahoma public trust (“Authority”), with a notice address of 723 S. Lewis, Stillwater, Oklahoma 

74076, JUST THE LETTER J CAPITAL, an Oklahoma limited liability company, with a notice 

address of 711 S Husband, Stillwater, Oklahoma 74074, and EVERYMAN, LLC, an Oklahoma 

limited liability company, with a notice address of 2210 N Briarwood, Stillwater, Oklahoma 74075  

(collectively, “Covenantor”), with reference to the following: 

 

A.  June 18, 2018, the City Council of the City of Stillwater (“City Council”) adopted 

Ordinance No. 3407 which approved the Stillwater (Re)Investment Plan (Stillwater 

Downtown/Campus Link Project Plan), establishing the Project Area, and creating Increment 

District No. 3, the City of Stillwater, a sales and ad valorem increment district (“Increment District 

No. 3”), pursuant to the Oklahoma Local Development Act, 62 O.S. §850, et seq., as thereafter 

amended from time to time (“Project Plan”), including by Ordinance No. 3424 adopted by City 

Council on November 5, 2018 approving a minor amendment to the Project Plan to provide Payne 

County, its Health Department, and Meridian Technology a specific revenue source from those 

properties that generate increased property tax revenue without direct public assistance in 

Increment District No. 3 and which had no effect on the distributions and capital payment 

obligations to be made to the Stillwater Public Schools under the Project Plan, and by Ordinance 

No. 3440 adopted by City Council on October 7, 2019 to correct an error in the denominator of 

the calculations used to determine the allocations to each of the affected taxing jurisdictions.   

 

B. Covenantor has acquired by Special Warranty Deed, dated ____________, and 

recorded in Book ____, at Page ___ of the records of the County Clerk of Payne County, 

Oklahoma, all right, title and interest in and to certain real property located in Payne County, 

Oklahoma, which is more particularly described on Exhibit A to this Covenant Agreement (the 

“Property”).   

 

C. The Authority and Covenantor have entered into the Redevelopment Agreement, 

dated _________, 2021 (the “Redevelopment Agreement”), pursuant to which the Authority has 

agreed to provide to the Covenantor $350,000.00 in assistance in development financing to support 

the development of the Property pursuant to the terms of the Redevelopment Agreement and 

Covenantor has agreed the assistance in development financing plus interest will be repaid through 

minimum annual payments  for a 15-year duration or until such time as the Authority is paid in 

full.  
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D.  The covenants described in this Covenant Agreement shall constitute covenants 

running with the land pursuant to which the Covenantor and its successors, assigns, grantees, and 

lessees and all future owners of the Property are bound to these covenants and conditions, including 

the obligation to pay or cause to be paid the Minimum Annual Payment (as defined below) during 

the Minimum Annual Payment Period (as defined below). 

   

NOW, THEREFORE, as of the Effective Date (as defined below) of this Covenant 

Agreement, for good and valuable consideration as reflected in the Redevelopment Agreement, 

and in consideration of the mutual promises contained in the Redevelopment Agreement, the 

Covenantor hereby agrees to burden the Property with the covenants and restrictions in this 

Covenant Agreement, and agrees that said covenants are made for the benefit of the Property, and 

the Covenantor further agrees, for itself and its successors, assigns, grantees, and lessees, and all 

future owners of the Property, that these covenants shall run with the land.  

   

The parties hereby agree and covenant as follows: 

 

1. Imposition of Covenants.  This Covenant Agreement is made concurrently with and 

as consideration for the execution and delivery of the Redevelopment Agreement as security for 

the repayment of the $350,000.00 assistance in development financing (“Development 

Assistance”) and interest thereon.  This Covenant Agreement imposes the covenants herein on the 

Property, secures repayment and performance of all obligations hereunder, and grants the 

Authority a continuing lien and security interest in the Property effective as of the date of recording 

of this instrument pursuant to 42 O.S. §9 (“Effective Date”).  Pursuant to Section 5.11 of the 

Redevelopment Agreement, Covenantor hereby binds itself and its successors and assigns to the 

covenants herein, which shall continue in effect for a duration of fifteen (15) years or until such 

time as the assistance in development financing and interest thereon is paid in full. The Covenantor 

hereby agrees that the covenants set forth herein will be included in any lease and document 

transferring ownership of the Property and the Covenantor hereby binds itself and its successors, 

assigns, grantees, lessees and all future owners of the Property (hereinafter collectively referred to 

as the “Owner”) to the covenants and conditions set forth herein. 

 

2. Minimum Annual Payment.  Commencing December 31, 2023, the Property shall 

be subject to a minimum annual payment (whether classified, in whole or in part, as a tax payment 

or an in lieu of payment) obligation in the amount of $22,271.00 (“Minimum Annual Payment”) 

for each year in which the minimum tax payment is payable as set forth herein, less a credit 

(“Credits”) in the sum of:  (a) all real and personal property taxes assessed and paid on the Property; 

and (b) two percent (2%) of the annual taxable sales of the Redeveloper payable to the City of 

Stillwater, which Minimum Annual Payment shall continue in effect for each year thereafter 

through December 31, 2037 or until such time as the assistance in development financing and 

interest thereon is paid in full (the “Minimum Annual Payment Period”). The Minimum Annual 

Payment shall amortize the Development Assistance over fifteen (15) years at 1.75% per annum.  

Annually, after March 31, if the sum of all ad valorem tax and sales tax increments generated by 

the Redevelopment for the prior calendar year are less than the Minimum Annual Payment, the 

difference (after payment of ad valorem taxes and application of sales tax increment credits as set 

forth in the Covenant Agreement) shall be available to the Authority for the Authority’s repayment 
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Development Assistance provided to Redeveloper. To facilitate the Minimum Annual Payment, 

Covenantor has executed an Escrow Agreement providing for equal monthly payments of the 

Minimum Annual Payment. Increments generated in excess of the Minimum Annual Payment will 

be allocated to the apportionment fund for payment of Project Costs in accordance with the Project 

Plan. 

 

For each year during the Minimum Annual Payment Period, payments made to the Payne County 

Treasurer for real and personal property ad valorem taxes assessed against the Property shall be 

credited against the Minimum Annual Payment then due, and the remaining difference shall be 

due and payable to the Authority as provided herein.  The portion of the Minimum Annual Payment 

that becomes due and payable to the Authority shall be paid one-half on or before December 31, 

and the second one-half shall be paid on or before March 31 of the following year.   The Minimum 

Annual Payment obligation hereunder shall be deemed delinquent and in default if not paid in full 

each year on or before March 31 following the December 31 payment deadline, at which time said 

delinquency may be enforced as provided in Section 5 below. Interest after default shall be the 

same as for default on ad valorem taxes, i.e., currently six percent (6%) per annum. 

 

3. Obligation to Pay Minimum Annual Payment.  Subject to Section 7 of this 

Covenant Agreement, during the Minimum Annual Payment Period, the Owner will pay not less 

than the Minimum Annual Payment (or will make a payment in lieu of taxes in the Minimum 

Annual Payment amount).  During the Minimum Annual Payment Period, if the county assessment 

ratios, levy rates, or taxable assessed values that are in effect for any subsequent fiscal year prior 

to the end of the Minimum Annual Payment Period results in a tax liability that is less than the 

Minimum Annual Payment amount, the owner(s) of the Property shall, in addition to paying the 

assessed ad valorem real and personal property taxes on the Property based on the county 

assessment ratios, levy rates, and taxable assessed values then in effect, make a payment in lieu of 

taxes in the amount of the difference between the Minimum Annual Payment amount and the 

Credit calculated pursuant to Section 2 above. 

 

4. Payments in Lieu of Taxes.  If the Owner is or becomes otherwise exempt from ad 

valorem taxes imposed on the Property or exempt from an obligation to pay ad valorem taxes 

imposed on the Property, or if the Property is leased or sold to a public or private not-for-profit 

entity that is exempt from the obligation to pay valorem taxes on the Property, such fact shall not 

relieve the Owner, or any public or private not-for-profit entities from the obligations under this 

Covenant Agreement to pay the Minimum Annual Payments as and when due.   

 

5. Lien Securing Minimum Annual Payment Obligations.  The Minimum Annual 

Payment obligations of the Property pursuant to the covenants in this Covenant Agreement are 

secured by a continuing lien on the Property in favor of  Payne County, Oklahoma (the “County”), 

the Authority, and the apportionment fund of Increment District No. 3, and shall arise annually at 

the same time, in the same manner, having the same priority, and subject to the same enforcement 

and remedies as liens to secure the annual payments of other ad valorem taxes. The lien for the 

Minimum Annual Payment is subject to enforcement upon delinquency as provided in Section 2 

above, by judgment or foreclosure by the Authority, or its authorized designee, in the same manner 

as foreclosure of a mortgage or in the same manner as sales or foreclosure of tax liens. The 

Authority’s rights to payments hereunder are senior to the rights of any subsequent lien holder, 
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subject to the rights of mortgage holders to cure monetary defaults as provided in Section 7 of this 

Agreement. 

 

6. No Personal Liability; Right to Dispute Any Tax Increases.  In no event shall the 

covenants in this Covenant Agreement constitute a personal liability of the Owner, nor will the 

Owner be prevented from disputing in good faith any proposed increased ad valorem taxes that 

may be in excess of the Minimum Annual Payment.  In the event of a default in payment of the 

Minimum Annual Payment obligation, the beneficiaries of the Minimum Annual Payment 

pursuant to this Covenant Agreement shall look exclusively to the Property for satisfaction thereof 

and shall not seek or obtain a personal judgment against the Owner.  Nothing herein is intended to 

imply that any property that formerly was publicly held is exempt from being placed on the ad 

valorem tax rolls after transfer to Owner. 

 

7. Mortgagee’s Option to Cure Defaults and Reinstate Annual Obligations.  In the 

event of a breach or default  to make the Minimum Annual Payment as provided herein, the holder 

of any mortgage filed of record against the Property shall have the right, at its option, to cure or 

remedy such breach or default and add to the cost thereof to the mortgage debt and lien of its 

mortgage, and thereby restore the payment obligation hereunder to an annual installment, in which 

event the Authority will not pursue foreclosure of its lien.  

 

8.  Alterations.  After completion of the Improvements, the Owner may make 

replacements changes, alterations, installations, repairs or improvements to the Improvements 

(“Alterations”) that are deemed necessary or appropriate, except that during the Minimum Annual 

Payment Period, without the Authority’s written consent, which may be granted or denied in the 

Authority’s absolute discretion, no Owner shall: (a) demolish all, or substantially all, of the 

Improvements, (b) alter the Improvements so as to reduce the aggregate rentable square footage 

of the Improvements, (c) reduce the height of the Improvements, (d) alter the Improvements so 

as to adversely affect the structural integrity of the Improvements, or (e) alter the nature of the 

Improvements required to be constructed under the Redevelopment Agreement. The Authority’s 

consent will not be unreasonably withheld or delayed to any of the Alterations described in 

clauses (a) – (d) if such Alterations result from a material casualty not caused by the Owner. 

 

As used herein, “Improvements” means all buildings and other improvements now located, or 

hereafter erected or installed, on the Property, together with all fixtures now or in the future 

installed or erected in or upon the Property, including, parking, exterior lighting, landscaping, and 

such other structures or improvements of any kind whatsoever, whether above or below grade, 

including, utility installations, storage areas, loading areas, walkways, sidewalks, fences, walls, poles, 

driveways, roadways, signage, site grading and any other exterior additions, changes or alterations 

thereto all implemented in accordance with the Redevelopment Agreement and approved by the 

Authority. 

 

9. Obligation to Restore. If the Improvements are damaged or destroyed by fire or 

other cause (whether ordinary or extraordinary), the Owner shall give the Authority prompt notice 

of such event and, except as provided in Section 11.1 below, shall repair such damage and restore 

the Improvements to the condition existing prior to such damage or destruction and to a standard 

and quality no less than the construction of the original Improvements (“Restoration”). Such 
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Restoration shall be performed with reasonable diligence, subject to reasonable delays for 

adjustment of the insurance loss. 

 

10. Property Insurance.  Upon completion of the Improvements, and at all times during 

the remainder of the Minimum Annual Payment Period, the Owner shall maintain property 

insurance covering the Improvements, insuring against all risks, with extended coverage, to 

include coverage against the perils of fire, theft, vandalism, malicious mischief, 

collapse,  explosion, earthquake, flood, if applicable, windstorm, falsework, testing and startup, 

temporary buildings and debris removal including demolition and increased cost of construction 

occasioned by enforcement of any applicable legal requirements, under a form of policy covering 

open or special perils (and not a basic, broad, or named peril form of coverage), and during the 

performance of any Restoration or Alterations, shall include coverage for machinery, tools, and 

equipment, damage and destruction to materials and supplies that are used or to be used, and 

engineer’s and architect’s errors and omissions insurance. With respect to losses to property, such 

policy shall be in an amount equal to 100% of the Full Replacement Cost (hereinafter defined) of 

the Improvements, but such coverage shall be, in any event, at least sufficient to avoid the effect 

of the co-insurance provisions of the applicable policy or policies. The term “Full Replacement 

Cost” shall mean the actual replacement cost of the Improvements, including the cost of demolition 

and debris removal and without deduction for depreciation and excluding the cost of excavation, 

foundations and footings. Such policy shall not exclude losses causes by flood, mold, fungus or 

acts of terrorism (including bioterrorism).   

 

11. Acceleration. Subject to the provisions of Section 7, if any of the following events 

should occur, then during the continuance thereof, all Payment Obligations, notwithstanding any 

term of this Agreement or any other documents signed by the parties to the contrary, shall at the 

Authority’s option (which shall have been deemed to have been exercised immediately upon the 

occurrence of any of the following events) and without further notice shall become immediately 

due and payable, without presentment, demand, protest or notice of dishonor, all of which are 

hereby expressly waived by Owner:  

 

11.1 Casualty Events.  Not later than three Business Days following the receipt 

by Owner of the proceeds of insurance, any condemnation award, or other compensation 

in respect of any loss or damage to, or any condemnation or other taking of property, Owner 

shall apply an amount equal to 100% of such proceeds to the payment of all then 

outstanding Payment Obligations, unless the Authority determines the Property and 

Redevelopment can be restored and completed to the Authority’s satisfaction.  

11.2 Material Adverse Effect.   The occurrence of any set of circumstances or 

events that (a) would have a material adverse effect upon the validity or enforceability of 

any of this Agreement, (b) is or could reasonably be expected to become material and 

adverse to the business condition or prospects (financial or otherwise), assets, properties, 

or operations of the Owner, (c) could reasonably be expected to materially impair the 

ability of the Owner to fulfill its Payment Obligations hereunder, or (d) causes a breach 

or default by Owner under in this Agreement or the Redevelopment Agreement, and 

unless the Authority determines in its sole direction that such default cannot be cured, 

such default continues for twenty Business Days.  
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“Payment Obligations” means all obligations, liabilities and indebtedness (including post-petition 

and default interest, whether allowed or not) of the Owner arising under this Agreement and the 

Redevelopment Agreement to the Authority of any nature whatsoever, including, without 

limitation, for principal, interest, fees, costs, expenses, indemnification, and legal fees, whether 

direct or indirect (including those acquired by assumption), absolute or contingent, due or to 

become due, now existing or hereafter arising. 

“Business Day” means a day other than Saturday, Sunday, or other day on which commercial 

banks are authorized to close or are in fact closed in the State of Oklahoma. 

12. Prohibition Against Transfer of the Property and Restrictions on Transfer of 

Control by Redeveloper. Until issuance of a Certificate of Completion (defined in the 

Redevelopment Agreement), the Redeveloper shall not sell, transfer, convey, or assign all or any 

portion of its interest in the Property, or assign or delegate any of its obligations under the 

Redevelopment Agreement, without the prior written consent of the Authority.  After issuance of 

the Certificate of Completion, the Redeveloper shall not terminate, modify, or assign its lease with 

the Business within five years of completion of the Redevelopment without the prior written 

approval of the Authority.  

13. Operating Covenant.  The Owner covenants and agrees to make all reasonable 

efforts to continuously own and fully operate, or cause to be operated, the Redevelopment for a 

period of _____ (__) years from the date of opening (“Operating Covenant”). 

 

14. Covenants for Non-Discrimination.  The Owner covenants that there shall be no 

discrimination against or segregation of any person or group of persons on account of race, color, 

creed, religion, sex, familial status, marital status, age, handicap, national origin or ancestry in the 

sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Property, nor shall the 

Owner itself or any person claiming under or through it establish or permit any such practice or 

practices of discrimination or segregation with reference to the selection, location, number, use or 

occupancy of tenants, lessees, subtenants, sub-lessees, or vendees of the Property.  The covenant 

established in this Section shall, without regard to technical classification and designation, be 

binding for the benefit and in favor of the Authority and any successor in interest to the Property 

or any part thereof.  The covenants contained in this Section shall remain for so long as any 

Payment Obligations under this Agreement remains outstanding or unpaid.   

 

15. Maintenance Covenants.  The Owner shall be obligated to maintain the 

Redevelopment and all improvements and landscaping situated on the Property in a clean and neat 

condition and in a continuous state of good repair in accordance with the City of Stillwater’s Land 

Development Code and Standards. 

 

16. Binding Effect.  This Covenant Agreement shall be binding upon and inure to the 

benefit of the Owner and the Authority and their respective successors, and assigns.  All terms and 

provisions of this Covenant Agreement, including the benefits and burdens, shall run with the land 

described herein and be appurtenant thereto for the duration hereof, with the effect that any person 

or entity that acquires an interest in the Property, or any portion thereof, shall be entitled to the 

benefits and be bound by the burdens hereof. 

 



12.20.2021 DRAFT 

17. Certain Definitions.  References in this Covenant Agreement to the “Owner” shall 

mean “the Owner, its successors, assigns, grantees, lessees, any future owner of the Property.”  

The term “includes” means “without limitation” and the term “including means “including but not 

limited to. 

 

18. Termination and Release of Tax Covenants.  The covenants in Sections 1 through 

10 of this Covenant Agreement shall terminate upon the earlier of (a) the payment in full of all 

Payment Obligations, or (b) the expiration of the Minimum Annual Payment Period, and, upon 

such full payment or expiration, the Authority will provide a recordable instrument evidencing the 

satisfactory performance and termination of the agreements and covenants under this Agreement. 

 

 

  

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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The Authority has executed this Covenant Agreement as of the Effective Date. 

 

AUTHORITY:  STILLWATER ECONOMIC DEVELOPMENT AUTHORITY 

    a public trust 

 

 

    By: __________________________ 

     William H. Joyce, Chairman 

(SEAL) 

 

ATTEST: 

 

 

By: __________________________ 

 Secretary 

 

 

 

ACKNOWLEDGEMENT 

 

STATE OF OKLAHOMA ) 

    ) SS:  

COUNTY OF PAYNE ) 

 

 

 The foregoing instrument was acknowledged before me this ______ day of 

______________, 2021, by William H. Joyce, Chairman of the Stillwater Economic Development 

Authority, a public trust, on behalf of the Trust.  

 

 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the 

date and year first above written.  

 

 

      _________________________________ 

      Notary Public 

 

My Commission No.: __________________ 

My Commission Expires: __________________ 

 

(Notary Stamp or Seal) 
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The Covenantor has executed this Covenant Agreement as of the Effective Date. 

 

COVENANTOR:    JUST THE LETTER J CAPITAL,  

an Oklahoma limited liability company  

 

 

      By: __________________________________ 

       Bryson Baker, Manager 

 

 

EVERYMAN, LLC,      

an Oklahoma limited liability company  

  

 

      By: ________________________________   

       Bryson Baker, Manager   

     

 

 

ACKNOWLEDGEMENTS 

 

STATE OF OKLAHOMA ) 

    ) SS:  

COUNTY OF PAYNE ) 

 

 The foregoing instrument was acknowledged before me this _____ day of ____________, 

2021, by Bryson Baker, Manager of JUST THE LETTER J CAPITAL, an Oklahoma limited 

liability company.  

 

 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the 

date and year first above written.  

 

      _________________________________ 

      Notary Public 

 

My Commission No.: __________________ 

My Commission Expires: __________________ 

 

(Notary Stamp or Seal) 
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STATE OF OKLAHOMA ) 

    ) SS:  

COUNTY OF PAYNE ) 

 

 The foregoing instrument was acknowledged before me this _____ day of ____________, 

2021, by Bryson Baker, the Manager of EVERYMAN, LLC, an Oklahoma limited liability 

company.  

 

 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the 

date and year first above written.  

       ____________________________________ 

       Notary Public 

My Commission No.: __________________    

My Commission Expires: __________________ 

 

(Notary Stamp or Seal) 

 


