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N ‘ ANTS N

THIS DECLARATION OF EASEMENTS AND CONDITIONS (“DEC") is made as of the 9th
day of July . 2010, by and between WinCo Foods, {LC, a Delaware limited liability
conipany (“"WinCq") and Fort Lane Village, LC, a Utah limited liability company (“Fort Lape").

RECITALY
This DEC is made with reference 1o the following facts and objectives:

A, WinCo is or will be the owner of a certain parcel of land in the City of Layton, County
of Davis, State of Utah more particularly described on Exhibit A, attached hereto.

B. Fort Lane is the owner of certain parcels and tract of land in the City of Layton, County
of Davis, State of Utah, more particularly described on Exkibit A-1, attactied hereto.

C, The Shopping Center will consist of seven (7) contiguous Parcels and one (1) Tract
identified on the site plan ettached bereto as Exhibit B (the “Sita Plap'"). WinCo owns or will own the
parcels identified on the Site Plan as “Parcel 1" (the “Wint'g Parcel") and Fort Lane owns the parcels
identified on the Site Plan as “Parcel 27, "Parcel 3", "Parcel 4", “Parcel 5", “Parcel 6", end "Parcel 7°
and the tract identified on the Site Plan as “Tract A" (collectively, the “Foit Lang Parcel"). The Fort
Lane Parcel together with the WinCo Parcel, shall colleciively be referred 1o as the “Shopping Center",

D, Fort Lane is parly to that certain Cross Access Easement Agreement recorded in the
records of Davis County, Utah on February 12, 2010 as Instrument No. 24511470 (the “Terraveniure
Access Kasemen'”), pursaant to which Terraventure Development LTD, ("Ierraventise"), granted Fort
Lane certain non-exclusive access vver and across the Terraventute property and Fort Lane granted
Terraventure certain non-exclusive access over and across the Fort Lane Property; and, Fort Lsne is
party to that certain Easement Agreement Storm Drain and Sanltary Sewer Lasement Agresmont
recorded in the records of Davis County, Utah on February 12, 2010 as Instrument No. 25 147§ (the
“Terraventure Storm Drein and Sewer Easement”), pursuant to which Terraventure granted Fort Lane
¢ertain non-¢xclusive access under, over and across the Terraventure property for the construction,
installation, location, operation, maintenance und repair of sewer facilitics and Fort Lane granted
lercaventure certain non-exclusive access uver and across the Fort Lane properly for the construction,
installation, location, operation, maintenance and rcpair of storm drain fac - ties. The Terraventure
Access Easement and the Terraventure Storm Drain and Sewer Easem :nl bing and benefit the Shopping
Center,

K, WinCo ne -+ Lane intend lor the Shopping Center to be develuped as an integrated
retail shopping complex, .+ as a planned develcpment. In order to effectuate the common use and
eperation of certnin portiony ot the Shopping Cenler, WinCo and Fort Lane hereby grent certain
recinrocal easemenlts into, over, and across certuin portions vf the Shopping Center and impose certuin
¢ qtions and restrictions thereon,

DECLARATION
GOW, THEREFORE, in consideraiion of the foregoing recitaly, which nre hereby incorporated
inte thiy UEC, the premises and the easements, conditions, and r « victions hereinafter set forth, und for

ather good and vatuable consideration, the receipt and sulticiency of which are hereby acknowle i ad,
WinCo and Fort Lan¢ hercby make this DEC:

[ DEFINITIONS,

1. “Adiacent Party” shall ncan the Parly owning a parcel adjacent to another Farty.
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1.2. "Administration Fee" shalt mean the fee ' ot may be charged by the Operator in
liew of the Operator's adntinistrative and overhead costs in accurdance with Section 4,3{c),

1.3.  “Approving Parties" shall mean WiaCo and Fort Lane (each an “Appraving Party"),
or their respective successors, which Parties shall be designated trom time to lime to make certain
decisions and/or give certsin approvaly pursuar. to the terms of this DEC. Notwithstanding the
forcgoing, Fort Lane shall cnly be an Aorcoving Party for the period of time Fort Lane owns a
minimum of fifty percent (50%) of the Fort Lane Parcel. The Approving Parfies shall each, unless
vtheriwvise provided hercin, have sole, absolute and unreviewable discretion lo make the decisions
and/or give the approvals expressly designated in this DEC to be made and/or given by the Approving
Parties.

4. “Architcctural Features” shall mcan any gable, tower, pilaster or other design
elemenl appurtenant to any building on a Parcel.

1.5. "Budget” shall mean the eslimaied cost of maintaining the Common Maintenance
Areas of the Shopping Center and cstimated Adminisieation Fee.

{.6. “Building Atrea” shall mean the limited sreas of the Shopping Center within which
Buildings may be constructed, placed, or located. Building Areas are designated on the Site Plan by
the building limit lines shown thereon. Any and all Buitdings on a Parce!l must be coastructed within
the designated Building Area for such Parcel. During any perivd of rebuilding, repairing, replacement,
or reconstruction of a Building, the Building Aree of that Building sha!l be deemed to be the same as
existed immediately prios to that period. Upon completion of such tebuilding, repuiring, replacement,
or reconstruction, the Party upon whose Parcet such Building is located shall cause a new determination
of huilding Arca for “uch Building to be made in accordance with this Section, and such determination
shall be sent to the Approving Parties and to any Parly requesting the same,

1.7 "“Building_Cod: shall mean alt applicable federal, state, and local building codes.

1.4, "Ruildings" shall mean all building structures and any uppurtenant canupies,
supports, loading docks, truck ramps, and other outward extensions, exclusive of sidewalks and Center
Signs.

P "Business Qffige" shall mean any business office, including but not limited 1 a
medical 0. tei. oftice, but shall exclude Financial Retail Office as defined below.

ook "Cant Containment S agm” shall mean electronic systems or devices instalied Tor
the purpose of creating an invisible t rier preventing the removal of shopping cnrts beyond a
perimeter-boundary signal, and shall include but not be limited 1o, underground cabling, painted lines,
striping or other pavement markings idenitifying containment ares boundaries, and frecstanding signs
used to ulert customers that a Carl Containment System is in use,

111 “Center Signs” shall mean the signs used to idemtify QOccupantr. 3 the Shopping
Center, as furthey defined {n Section 3.2(¢), and located at the upproximate locationy shown on the Site
Plan,

112, “Common Aren" shall medn all areas within the boundaries of the Shopping Center,
exclusive of Buildings.

143 “Common Maintenance Areas" shall mean the Center Signs and the Common

Utility Lines, and the common drive aistes und common landscaping in the approximate locations
shown on the Site Plan.
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14, “"Common Maintenaace Area Casis” shall mean olf sums expended in connection

with the general maintenance and repair of the Common Maintenance Areas and the replacement of any
improvements in the Common Maintenance Areas, in accordance with Section 4.3,

1150 "Communications Equipment” shall mean such things as watellite and microwave
dishes, antcnnas, and laser head, together with associated equipment and cable.

L16. “Constant Dollars” shall mean the present value of the doltars 10 which such phrase
refers. An adjustment shall ocsur on fanuary 1 of the sixth calendar year following the date of this
DEC, and thereafter at five (3) year intervnin  Constant Dollars shall be determined by multiplying the
dollar amount to be adjusted by a fractis n, uic numerator of which is the Current [ndex Number and the
denominator of which is the Base Index Number. The ‘Base [ndex Number” shall be the level of the
Index for the month during which the DEC is dated. The “Current Index Number” shall be the level of
the [ndex for the month of October of the year preceding the adjustment year, The “Index” shall be the
Consumer Price Index, All Urban Cunsumers, for the West Region, published by the United States
Department of Commerce (base year 1982 84=100), or any successor index therelo as hereinafter
provided. Il publication of the Index is discontinued, ar if the basis of calculating the Index is
materially changed, then the Appruving Parties shall substitute for the Index comparable slatistivcs as
computed by un agency of the United States Government or, if none, by a substantial and responsihie
periodical or publication of recognized authority most closely approximating the result which would
have been achicved by the Index,

1.17. “Consiructing Party" shall mean a Party constructing Building improvementy.
1.18.  "REC" shall have the meaning set forth tn the intraductory paragraph above,
by “Defaulting Party” shall mean the Party lailing (o perform under the DEC.

1.20.  “Covironmental Laws" mcans all present and future federal, state or local statule,
ordinance, rogulation, rule, guideline, decision, or order governing the generation, storage, releasc,
discharge, transportetion, removal, cemediation, reduclion, or disposal of hazardous ot toxic materials
such as, without limitation, the Resource Conservation and Recovery Act (RCRA, 42 U.S.C. § 6901, ot
seq.). (he Comprehensive Environmental Respunse Compensation and Liability Act {CERCLA, 42
U.S.Co§ 9601, el seq.) as amended, the Toxic Subslance Control Act (I'SCA, 15 UB.C. § 2601, e
¥¢q.), the Emergency Planning and Community Right-to<Know Act of 1986 (EPCRTKA, 42 U.S.C. §
11001, et seq.), the Clean Water Act (33 U.S.C. § 1251, e seq.), the Clean Air Act (42 U.S.C. § 7401,
€1 s¢q.), the Pollution Prevention A of 1990 (42 US.C. § (3101, of seq.). the Hazardous Materials
Transportation Act (49 U.S.C. § 1801, el seq.), or any similar laws of the cily, county, and/or state in
which the Shopping Center is located regulating environmental pollutants or underground storaye tanks,
and any and all amendmonty, supplements, modifications, and replacements thereofl.

L2l “Fasl Food_Restaurant” shall mean any quick serve Restaurant whose marketing
strategy is based on preparing and dispensing food ordets in a limited period of time, Fast Food
Restaurants do not include any Restaurant or food service establishment which offers as the primary
method of service for urders to be taken and served by a waitpersun at the customer's table or to
vehicles, or whose primary method of service is for customers 10 serve themselves al a butfet linc,

.22 “Linansial Retail Office™ shali mean any office which provides financial services
directly to consumers such as banks. credit unions, and stock brokerages.

1.23. “Eloot Area” shall mean the actual number of square leel of space contained on
¢ach floor within a Building, including any mezzanine or basemen| space, as measuied from the
exterior fuces ol the exterior walls or store front and/or the center Vine of any common wally; provided,
however, that the foltowing areas shall not be included in such calculations. space autributable to any
multi-deck, platform. or structural levels used for the storage of merchandise which is located vertically
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above ground Moor; truck ramps, loading and delivery areas (unless covered by a roof, in which case il
shall be included in the calculation of Floor Area), and trash-compactor facilities located outside the
Building, though attached to i1 Within thirty (30) days of a request, a Parly shall certify 1o the
requesting Party the amount of Floor Area applicable to each Building on its Parcel. If any Panty
causes an us-built survey to he prepared with respect to any portion of the Shopping Center, such Party
shall furnish a copy of the survey to the other Parties for informational purposes unly. During any
period of rebuilding. repairing, replacement, or reconstruction of a Building, the Floor Area of that
Building shall be deemed to be the same as existed immediatety prior to thal period. Upon completion
of such rcbuilding, repairing, repiacement, or reconstruction, the Party upon whose Parcel such
Building is tocated, shall cause & new determination of Floor Area for such Building to be made in the
manner described above, and such determination shall be sent 1o any Party requesting the same.

.24, “Fort Lane” shall have the meaning set forth in the introductory paragraph above.
1.25. “Eort Lane Pagge]” shall have the meaning set forth in Recital C above.

1.26.  “Crant of Exclugivity” shall mean the right 1o exclusively operate a type of retail
business in aucordunce with Section 5.1(i),

1,27, "Hazardous Materials” means  wastes, substances, mixtures, pollutants,
conleminants, or other meteriusls which are defined or classified by any Environmental Law as

hazardous, texic, or radiocactive, including, whether vr not so defined, petroleum and natura) gas
products, polychlorinated biphenyls, radioaclive materials, urea formaldehyde foam Insulation, and
ashestos-containing materials

1.28.  *“Inivia) Work" shall meun site improvement work to be pertormed on oll or a
partion of the WinCo Parcel,

1.29. “lnveicg" shall mean the quarterly billing statement fssued by Operator for actual
Common Ares Maintenance costs, which shatl include Operator's certiticd statemem and supporting
documentation in accordance with Section 4,3(d).

1.0 “Maintenangg Siandazd” shalt have the meaniag set forth in Section 4.2.

.36 “"No:Build Easement” shall have the meaning set forth in Section 3.5,

.32, “Non:Defsulting Party” shall moun the Party who has not Tailed to pertorm under

the DEC,

.33 "Cecupant™ shall mean any Person from time 10 time entitied to the use and
occupiney of any portion of a Building in the Shopping Center under an ownership righl or any lease,
sublease, license, concession, or other ximilar agreemen.

134 “Qperator” shall meun the Person designated from time to fime {0 maintain snd
operate the Common Maintenance Arcas within the Shopping Center in accordance with the
Maintenance Standard, The Person designated as Operator shadl serve in that enpacity until i1 resigns
or ts remaved for failure (0 maintain and vperate the Common Maintenance Areas within the Shupping
Center in accordance with Scction 4.3(h).  The inltial Operator shall be the owner of the Fort Lane
Parcel. Once the owner ol the WinCo Parcel commences construction on the WinCo Parcel, the uwner
ol the WinCo Parcel shall tae right, Wpon wrilten nutice 1o the other Panies, 1o assume the ublipntions
of Operator under this DEC,

LA “Quidoor Sales Area” shall mean the limited nreas of the Shopping Center within
which goods may be sold outside a Building as sct forth in Section 5.1(¢) below.

6



BK 5083 PG 628

1.36.  “Pargel” shall mean a legally subdivided pottion of the Stopping Center owned by
a Party.

L.37. “Party” shall mean each signatory hercto and, after compliance with the notice
requirements set forth below, their respective successors and assigns who become owners of any
portion of the Shopping Center. Each Party shall be llable for the performance of all covenants,
obligations and undertakings herein set forth with respect to the portion of the Shopping Center owned
by it which accrue during the period of such ownership, and such liability shall contisue with respect to
sny portion iransferred until the notice of transfer set forth below is given, at which time the
transferring Party’s liability for unaccrued obligations shall terminate. A Yarty trunsferring all or any
portion of its interest in the Shopping Center shall give norice to the Approving Partics and. if one is
appointed, the Operator, of such transfer and shall include the name und address of the new Party and o
copy of the legal description of the portion of the Shopping Center transferred.  Nuotwithstanding the
foregoing. WinCo shall not be required to provide such notice of trausfer in the cvent that it ransfers
I8 interest in the WinCo Parcel to a parens, subsidiary, oe affiliate of WinCo.,

If a Parcel is owned by more than one Person, the Person or Persons holding at Jeast fif e
percent (51%) of the ownership interest in the Parcel shall designate one (1) of their nun.- (o
represent all owners of the Parcel und such designated Person shall be deemed the Party for such
Parcel. Until the notice of transfer is given, the transferring Parly shall (for the purpose of this DEC
only) be the transferee's agent. Nothing contained herein to the contrary shall affect the existence,
priority, validity, or enforceability of any lien permitted horeunder which is placed upon the Irtausterred
portion of the Shopping Center prior to receipt of the notice.

.38, “Person” shall mean any individual, partuership, [irm, association, corporation,
teust, or any other form of business or governmental entlty.

1.39.  “Permitiee” shall mean all Occupants and the vificers, directors, employees, agents,
confractors (subject to Section 3.1(d)), customers, vendors, suppliers, visitors, invilees, licensees,
subtenanis, and concessionaires of Occupants jnsofar as their activities relate to the inended
development, use, and ovcupancy of the Shopping Center. Among others, Persons engapging in the
follawing activitics on the Common Areca will not be considered to be Permitices:

(a) Fxhibiting any placard, sign, or notice:
(b) Distributing any circulir, handbill, placard, or booklet;
(¢) Soliviting mcmhcrs.hips or contribuliony;
(d) Parading, picketing, or demonstrating: and
{¢) Fatling to foliow regulations relating (o the use of the Shoppuiy Center,
L.AG. "Plans” shall mean detailed plans specifying planned construction of cach budiding
:::c".h;iir:‘{‘ additions, remodelimg, recanstruction, or other atteration whicl) chunges the sxterior of any

PAl “Kemaining. Work'™ shatl mean all site improvement work for or on the balance of
the Shopping Center Properly not inclided in the Initial Wark.

142 “Restanrant’ shall mean any operation or business which requires & governmental
pernut, license, and/ior authorization (o prepare and/or seeve food for cither on site or off-site
consumption, and which offers as the primary method of service for orders to he taken and serviced by
8 waitperson ot the customer's lable and/or for costomars (o service themselves at g buffer line
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P43, "Sheppine Cenigr” sha  have the meaning set forth in Keeital B above,

44, "Site_Plan” shall mear the site piar o the Shoppiny Center attached hereto as
Exhibit X, wi- nay he reasonably modificd by amen acnt to this DEC duly executed and recorded
b nrdan e Section Rdee), below

L1s. “Subsurtace Construglion Glements” sheil mean picrs, footings and/or foundations,

tA6. "Tract A Surfuce. Water Facilities” shall mean ahy surfuce water coliection
facilives actually constructed on Vract A and wtilized by the Shapping Center Tor the drainage and
storage of surfuce water,

FAa7 Wtility,. Lnes” shall mean those facilitics snd systems lor the transmission of
utility services, including drainage and storage of surface water, "Common Usility Iines" shall mean
thuse Utility Lines which are installed to provide the applicable service to the Parcels and which arc
not Separate Utility Lines,  Any surface water collection, retention. and distitbation facilities within
the Shopping Center shall be deemed a Common Utility Line; provided, hewever, Tract A Surface
Water Facilities shall not be a Comman Tiility Line, “Separate Utility Lines” shall mean those Utility
Lines which are installed 1o provide the applicable servico solely to a sinple Parcel. For the | ipose of
this DEC, the pertion of a Utility Line cxtending between a Common Pality Line and a Bl st
be: considered a Separate Utility ine.

148, "WinCo" shall have the oo ing sut forth in the intosductory paragraph, abo

P49 WinCo Pareel” shall hive the neaning <ot forth - Recital

2 EASEMENTS.

2 Ingress, byve v and Parkpo cteomeot thes D cach Carty hereby grant
and conveys to each other Party fov its use and i fooob s Permitlees, un common with theps
entitled to use the same, v pon-e .« lusive easement for e mpeess, egresy and parking of velpo T

and doross the parking, ¢ e aisle and i uoateas of the Common Ares on the granion's P
the same may from time to time be conctiwe 1o maintained for such use. and for the ingress,

and acecommodotion of predestrimy over an. nenos o Ihe P de iale, dric wasve and s ik
areas of the Common Area an the jranio’ o the same ma, 0ol vonst g
ond maintained for such use. Lach . o sar v each Parey entitled ooy dLce e
with Section 3.2(e) buetow Tor s use, o e et e logation oo o o 2l
and maintenance of Center Signs i Yiding aue ighto o and e e vicing sane a0

Satd parlong, drive aisle and driveway cooen s e da e <hown on the S Mg
Casements for Center Sighs, acoess, g Vi Al pe ol ot vles b pedestrinhs aver amil
acrass all driveways, drive wisles anl rogdwny epictea e Phan shall cowstinue in effect for

perpeluily.  Sucit easement riphts Sadl Do Gabpect to G nuitewinn ceservations, e w el i other
provisions contnined in this DEC:

{u) Biorh Party reseeven the reel n elose otl i oortgon of el teg
reasonable period of time as may be tegally nev - o (e D ok e
prevent (he aequisition of preseriptive rights by anyoc rovided, lowever, that 1 g

any portion ot its Parcel, such Party shasll ve sworettea note o 1o enel othes Party of ws nienton ta do
so, and shall attempt 1w coordinane ok vlosing with carlh other Faity <o il ne anscasonnlle
interference with the passage of pedestitan. or vehicles shall oo

(b) Each Party reserves the ght at aoy tone and from tine o teie 1o evelude and
restrain any Person who is not a Perntittee from s e € omeren Soea on s P ol ol
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{c) Each Party reserves the right 1o temporarily erect or place barriers in and
around arcas on its Parcel which are being constructed and/or repaired in order to ensure either safety
of Persans or protection of property,

(d) Each Party reserves the right to install a Cart Containment System o its Parcel
tor the purposc of preventing the removal of shopping carts from its Parcel,

2.2 nilities,

(a) Each Party hereby gramts ¢ conveys to cach other Party non-exclusive,
perpetdal casements in. to, over, under. al g, -ad across those portions of the Common Area
(exclusive of any poition located withia a Building Area) located on the gramtor’s Parcel necessary i
the installation, operation, flow, passage, usc, mainicnance. connection, repair, relocation, and removal
of Utility Lines serving the gruntee’s Parcel, including but not limited to, sanitary sewers. storm drainy,
water {fire and donedtic), gas, electrical, telephone, and communication lines. Al Utility Lines shall
be underground except:

(i) ground mounted ¢lectrical transformers:

(ii) as may be necessary during periods of construction. reconstivction,
repatr, - temporary service;

(iii) as may be required by governmental agencien 1 ing Jurisdiclion;
(iv) as iy be required by the provider of such servioe,

(v) fire hydrants;

(vi) surlace water coticction: and

(vii)  (raftic signal controllers.

After the initinl construction ol the mprovaments to the WinCo Farcel 0 s Party desires to
construet new utihity lines for whicl an additional casement is teguiced, then the prantee shadl s
provide the prastor with o written slatemaent deseribing the need for suen ¢asement, shall idenrity the
propesed location of the Utitity Line, and shail furnish o certificate of wsiranue showing that s
conteactor has obtained the minimum insurance coverage required by Section S.A(hy hareof. Faeept as
Mherwise agrecd fo by the grantor and the prantee, any Party installing Sepaeate by Lines porsonnt
to the provisions ol this subparagruph shall pay all costs and expenses with respect theretn an ! shitd
cause sl work in conneetion therewith (including general clean up and proper suetace andzor subsurfage
resteration) o be completed as quickly as possible, in a manner so s 0 mimimize ntocderence with the
use of the Conmon Area and in o manner so 18 o not unrensonably intertere with the nse, vecupaney,
or cwoyinent of the geantor's Parcel. If the Approving Parties efect 1o insto!] Common Utility | aes,
alt repair, maintenance, raplacement, and other work thereon shall be performed by the wtitity conpany
or the Operator, i an Opeator i< designnted, and prid tor as provided 1n Seciton 4.2

{h) The titial {ocation of any Unlny Line shait be subyect do the prse wiitien
approval ot the Party whose Common Arca is (o be Lurdened thereby, siel approval nat o be
unceasanably withheld or delayed. and the approval of the Approving Partics.  Che cascment aren for
such Utility Line shall be the greater of the width reasvnably nevessiy o satinfy ihe requirsments of
private or public wtility, or five feet (5" on each side of the centerline it tie casement is granted o o
Party. Upon request, the grantee shall provide o the grantor 1 copy of an as buiit survey showing the
focation of such Utility Line  The granmtor shall have the roght at any e to relecate a Uity Line
upon thirty (30) days prior weitten notice, provided that steh relocntion:
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() shall have been appraved by the Approving Parties;

(i) shatt not interfere with or diminish the utility service to the granice
during the grantee's business hours, and shi' not unrcascoably restrict 4ty vehiculer
maovement;

(iii)  shall not reduce or impair the usefulness or function of such Utility
Line;

{iv)  shall be performed without cost or expense to grantee,

{v) shall be complzied using materials and design standards which equal or
exveed those originally used; snd

{vi) shall have becen appraved by the pravider of such wervice and the
appropriate governmental or quasi-governmenial agencics having jurlidiction thereover.

Documentation of the relocated easement area, including the furnishing to the grantee ¢f an “as
built" survey, shall be provided st the grantor's expense and shail be accomplished ay suon as possible.

(c) Fach Party hereby grants and conveys (o each Party owning an adjacent Parcet
the perpetual right and easement to discharge surface storm drainage and/or runofi from the grantee's
Parcel over, upon, and accoss the Common Area of the grantor’s Parcel, upon the following conditions
and lerms:

{i) The Common Area grades and the surface watec o refretention
system for the Shopping Center shall be initially constructed in strict confer e with the
details approved by the Approving Partics, and

(i) No Party shall alter or permit {0 be ahtered the surfave of the Commoen
Ares or the drainage/reiention system consiructed on ils Parcel if such alteration would
materiglly increase the flow of surface water onto an adjacent Parcel either in the nygregate or
by directing the flow of surface water to a limiled area vr materially decrease the purity or
quality of surfsce water Nowing onto an adjacent Parcel without the written consent of the
owner of the applicable Parcel, which consent shall not he unreasonably withheld or delayed.

(d) Fort Lanc hereby grants and conveys to each Party the perpetaal right and
cascrenrt to discharge surfsce water from grantee's Parcel into Tract A and the Tract A llurface Water

Facilities upon the folowing conditions and terms:

(i) WinCo shall construct the Tract A Surface Water Facilities and Fort
Lane shall maintain Tract A and the Tract A Surface Water Facililies in strict conformance with
all federnl, state and local Jaws, rules and regulations: and

(ii) Each Parly shall pay to Fort Lane its share of the actua! costs of

operating anc sintaining the Tract A Surface Water Facilities, including current real property

taxes assessed on Tract A (collectively, “Tract_ A Surface Waler Facililies Costs”), on a

quarterly basis. The Tract A Surface Water Facilities Costs shall be atlocated amony the
AN Partics in the proportion that, 1espectively, the total land area of cach Parcel bears to the total
; land area of the Shopping Center. Fort Lane shall, on u quarterly basis, prepare and submit to
each Party an Invoice for such Party’s share of the actual Tract A Surface Water Facilities

Costs for the previous quarcer. Each Party shall pay the amount due under the {nvoice on or

before thirty (30) days from delivery of the Invoice to each Party in the manner in which

Notices are to be provided under Section §.11. below. If any Farty fails to timely pay an

10



BK 5083 PG 632

Invoice, the stount set forth in such invoice shall sccrue interest in accordance with Section
8.8 below.

2.3, Restpglign. No Party other than the Approving Parties shall grant amy easement or
license for the purpose set forth in this Section 2 for the benefit of any property nol within the
Shopping Ceater ot for the beoefit of any Person in connection with any activity not related 1o the
Shopping Center; provided, however, that the foregoing shall not prohibit the granting or dedicating of
easements by a Party on its Parcel to governmental or quasi-governmenial authorities or to public
utilities.

3 CONSTRUC CION,
3.1 Geners] Requirements.

{a) Fach Parly agrees that sl construction activities performed by it within the
Shopping Centar shall be performed in compliance with all applicable laws, rules, regulations, vrders,
and ordinances of the city, county, state, and federal government, or any department or agency thereof.
Each Party further agrees thai its constructivn activities shall not:

(i) Cause any wunreasonsble increase in (he cost of constructing
improvements upon anotner Party's Parcet;

(i) Unreasonably interfere with construction work being performed on any
other part of the Shopping Center;

(iit)  Unreasonably interfere with the use, accupancy, or enjoyment of sny
part of the remainder of the Shopping Center by any other Party or its Permittees; or

{iv) (ause any Building located on anothar Parcel to be in violation of any
law, rule, regulation. order, or ordinance authorized by any city, county, state, [ederal
goverament, or any department ur agency thereof.

(b) Esch Party agrees to defend, indemnify, and hold harriless each other Pasty
from all claims, losses, Habililies, actions, proceedings, and costs (including reasonable atiorneys’ fees
and cousts af suit), including liens, and any accident, injury, loss, or dainage whatseever occurring lo
any Person or to the property of any Person srising out of or resulting from uny construction activities
performed or authorized by such indemnifying Party, provided, however, that the foregoing shall not be
applicable to events or circumstances caused by the negligence or willful act or omission of such
indemnified Party, ity ticensees, concessionaircs, agents, servants, employees, or anyone claiming by,
through, or under any of them unless covered by the release sel forth in Section 5.4(d) below.

(v) In connection with any construction, reconstruction, alteration, repair, or
maintenance on its Parcel, each Party reserves the right o create a lemporary staging and/or storage
area in the Common Area on its Parcel or in the Building Arca on ity Parcel at a location which will not
unreasonably interfere with access between such Parcel and the other areas of the Shopping Center.
Prior to the commencement of any work which requires the establishment of a staging and/or storage
ares on its Pacce!, a Party shall give at least thirty (30) deys priot notice to the Approving Parties, for
their approval, of the proposed location. No other Party's siaging area shall, without the prior written
consent of the owner of the WinCo Parce!l, which may be granted or withheld in ity sole, absolute and
unreviewable discretion. be located: (i) on the WinCo Parcel, (li) within one hundred feet (100°) of any
Building location on the WinCo Parcet, (iii) within any common drive sisfes within the Shopping
Center or the access poirts to the Shopping Center, or (iv) in the area adjacent to of behind the arca
shown as “Major B” on Patrel 2 as depicted on the Site Plan. il the Approving Parties do not approve
the proposed location of the staging and/or storage area, the Party shall modify the proposed location to
satisfy the reasonable requirements of the Approving Parties. 1f subsiantial work is to be performed,

It
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the constructing Party shall, at the request of the Approving Parties, fence off the staging and storage
srea. Notwithstanding anything to the contrary in this Section. no Party shall, without the prior written
consent of the owaer of the WinCo Parcel, which may be granted or withheld in ity sole, absolute and
unteviewable discretion, conduct any staging or construction activities on ¢ with respect to Parcel 2 or
Parcel 3, as depicied on the Site Plan, during the period commencing five (3) days prior to the grand
opening of the business on the WinCo Parcel and ending thirty (30) Jays following the date of such
grand opening, and such arcas shall be mainiained in # clean and sightly condition at all times during
such grand opening period. All slorage of materials and the parking of consiruction vehicies, including
vehicles of workers, shall occur only on the consteucting Party's Parcel outside of any common drive
aisles or access points. Upon ~umpletion of such work, the constructing Party shall restore the affected
Common Area and sccess points (o the Property to a condition equal to or better than that existing prior
to commencement of such work,

(d) Each Party hereby granis and conveys to each other Party and to its respective
contractors, materintmen, and faborers a ifemporaty license for access and passage over ond across the
Common Area of the grantor's Parcel as shall be reasonsbly necessary for the grantee to construct
and/or maintain improvements upon the grantee's Parcel; provided, however, that such license shall be
in effeci only during periods when actual construction and/or maintensnce is being performed and
provided further that the use of such [icense shall not unreasonably interfere with the use, operation,
and enjoyment of the Common Area by others. No Party shall interfere with sccess over and across the
sccess points and common drive aisles located on or connecting the WinCo Parcel to Gentile Street,
Fort Lane or any other access point to the Shopping Center without the prior written consent of WinCo,
which may be granted or withheld in its scle, sbsolute and unreviewable discretion. Prior to exercising
the rights granted herein, the grantee shall first provide the grantor with a written statement describing
the need for such license and shall furnish s certificste of insurance showing that its contractor has
obinined the minimum insursnce coverage required by Section 3.4(b); provided, however, that sny
Party's <ontractot performing services im connection with the construction of improvements to that
Party's Parcel shall only be required to provide Thee. Million and No/100 Dollars (33.000,000) of
commercinl general liability insurance, Any Party availing itself of the temporary license shail
promptly pay all costs and expenses associated with such work, shall diligently complete such work as
quickly ay possible, and shall promptly clean the area, and restore and/or repair the affecied portion of
the Common Area and sccess poimta to the Property to & condition which is equal to or betier than the
condition which existed prior to the commencement of such work. Notwithstanding the foregoing, in
the event a dispuie cxists between the contractor, laborers, suppliers, and/or others connected with
construction activities, each I'arty shall have the right lo prohibit the contraclor, taborers, suppliers,
and/or others working for snr,ther Party from using the Common Area on its Parcel.

iz Common Ares. The Partics have agreed that the Common Area of the Shopping
Center shall be initially constructed as shown on the Site Plan, as finally approved by the City of
L.ayton; provided, howcever, thet no fence or other barrier which would prevent or unreasonably obstruct
the passage of pedestrian or vehicular travel within the Common Area shall be erected or permitied
within or across the Common Area, exclusive of the limited curbing and other forms of traffic control
depicied on the Site Plan, ar permitted slaging and/or storage areas. Netwithstanding anything to the
contrary in this Section 3.2, no Party shali be prohibited from installing a Cart Containment System on
its Parcel. The following minimum general design standards shall be complied with throughout the

term of this DEC:

(8) Unless otherwise approved by the Approving Partics, the lighting system shall
be designed to produce a minimum mainiained lighting intensity measured ut grade at all points in the
Common Arca of at least 2.0 foot candles and the drive arcis immediately in front of the entrance to
any Building shall have not less than a minimum maintained lighting intensity measured at grade of 4.0
fool candles; provided, however, that if the applicable public agency does not sllow the lighting
intensity set forth herein, then compliance with the applicable public agency's maximum lighting
intensity allowance shall satisfy the obligation under this Section 3.2(a). The type and design of the
Common Area light standards shall be subject to the prior written approval of the Approving Parties,
In the ¢ven: an Operator is designated in accordance wr 2tion 4.2, the Operator shall meter and

12
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maintain the Common Arca lighting in accordance with the standards set torth in Sections 4.3 and 5.2
below, and shall invoice the Parties for their pro.rata share of such lighling expenses as part of the
Common Mainterance Arca Costs; provided, however, that the owner of the WinCo Parcel may, in ite
sole and absolute discretion, elect 1o separately meler and maintain the lighting on the WinCo Parcel.
Notwithstandiag anything to the coatrary in this Section 3 2(s), the owner of the WinCo Parcel shall, a1
ity sole cosl and expense, separstely meter, control, operste and maintain the Common Ares lights and
entryway 'ights as may be located on other Parcels within the ares depicted on the Site Plan,

L} The slope in the parking arca shall not exceed s maximum of three percent (%)
nor be icss than a minimum of one percent (1°%), unless otherwise approved by the Approving Parties.

{c) ANl sidewntks and pcdestrian misles vhalt be concrete or other spproved
materialy. The sutomobile parking arean, drives, and access roads shall be designed in conflormity with
the recommendations of n registered suils engineer approved by the Approving Parties and shall require
the installation of a suitabie base and shall be surfaced with an asphaltic concrete or concrele wearing

material,

(d) Utility Lines that sre placed underground shall be st depthy designated by
constiltants approved by the Approving Parties. If surface weter retention and/or detention areas are
located outside of the general parking lots, such areas shall be fenced or otherwise sccured to impede
public access thereto,

{e) Unless otherwise approved by the Approving Pariiex, the freestandiug signs at
the Shopping Center shall be utilized as follows:

(1) One (1) freeway pylon sign and two (2) pylon signs shall be located at
the approximate locations shown onm the Site Plan (collectively, the “Center Signs™). The
Center Signs may only be used to identifv the Ocoupants of the Shopping Center, provided that
the owner of the WinCo Parcel shall be entitled to the top one-half (1/2) of signage area on the
freeway sign and all pylon signs, and no more than four (4) Occupants shall be entilied to use
the boltom one-half {1/2) of the signage area on the freeway sign and ali pylon signs.

(i1} The desigh and consiruction of, and the panel inserts on, the Center
Signs shall be subject to the prior writien approval of the Approving Parties, which approval
shall not be unreasonably withheld, conditioncd, or delayed.

(i) Subject 1o the prior written approval of the Approving Parties, the
owners of the other Parcels may erect monument signs on their Parcels at the locations shown
on the Site Plan. No other signs shall bo crected without the prior written approval of the
Approving Parties in their absolute and unreviewable discretion. In no event shall any
monumient sighs be included in the definition of the “Center Signs™ set forth in Secdion 3.2(eX )
above. The design and construction of, and (he inserts on, each such monument sign, shall be
subjecl to the prior approval of the Approving Partics and each monuinent sigh shall be no more
than ten feet (10°) in height above ground level, and shall have a total ign panel of nc more
than seventy-five (73) squsre feet. The monument signs shall only be used to identity
Occupants of the Shopping Center.

(iv) The Center Signs shall be fully illuminated from dusk until dawn, seven
{7) days a week,

(n The parking srea on each separate Pavce! shall contain sufficient ground level
packing spaces in order to comply with the following minimum requirements:

13
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(i) The number of parking spaces and configuration of the parking spaces
for each Parcel chall be as shown on 1he Site Plan, unless modified in writing by the Approving
Parties, each in its sole and absolute discretion;

(1i) All governmental rules, regulations, and/or ordinances relating (o
parking requirements;

(id)  If an Occupant's use contains a drive-up unit (such ax remote banking
tetler or food ordering/dispensing facility), ihen, there shall aiso be created space for sacking
not less than Five (3) automobiles for each drive-up unit; and

(iv) No structured (above or below ground) parking shalt be vanstrucied
without the prior written approvat of (he ov'ner of the WinCo Parcel which may be granted or
withheld in its sole, absolute and unreviewrnule discration.

In the event of & condemnation of part of a Parcel or sale or transfer in licu (hereol that reduces
the number of usable parking spaces below that which i1 sequired herein, the Party whose Parcel is g0
affected shall use commercially ressonable efforts (including using proceeds from the condemnation
award or settiement) to restore and/or substitute ground level parking spaces within the Common Area
on its Parcel in order to comply with the patking requirements set forth in this DEC. If such
compliance is not possible, such Party shall not be deemed in defsult hereunder, hut such Party shall
not be permitted to expand the amount of Floor Area located upon its Parcel unless authurized to do so
by the Approving Parties, in their absolule and unreviewable discretion. [If such Floor Area is
thereafter reduced other than by caswaity, then the Floor Area on such Parcel may !t subsequently be
increased unless the parking requirement iy satisfied or unless otherwise authoriz a to do o0 by the
Approving Parties, {\ heir absolute and unreviewable discretion,

{g) No Party shall make changes to the Common Area on its Parcel without the
approval of the Approviug Parties, except that each Party hereby reserves the right, from time (o time
without obtaining the consent or approval of any other Party, to make at its own expense any
insignificant change. modification, or alteration in its portion of the Common Ares, including the
installation of convenience facilities such as mailboxes, public telephones and benches, provided that:

(i) The accessibllity of such Common Area for pedestrian and vehicular
traffic (as it relates to the remainder of the Shopping Center) is not unreasonably restricted or
hindered, and all parking stalis and rows and vehicular traftic {anes shall remain generally as
shown on the Site Plan;

(i) There shall be maintained at all times within such Common Arca, o
sufficient number of vehicular parking spaces (o meet the parking requirements set forth in
Section ).2(0);

(ii1) No governmental rule, vrdinance, or regulation shull be violated as a
result of such aclion, and such action shall not result in any other Party being o - olation of
any governmentil rule, ordinance, or regulation;

(iv) No change shall be mude in the access points belween the Common
Arca and the public streets; provided, however, that additional access points may be created
wilh the upproval of the Approving Parties, which approval shall not be unreasonably withheld,
conditioned, ar delayed; and

(v) Al least sixty (60) days prior to making any such chamge, modification,
or alteraticn, the Party desiring to do such woark shall deliver to cach ot'ier Party copics of the
Plans therefor, and provided further that, except for the initial construction of the Common
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Ates. no such work shall occur on Parcel A between October 15t and the fullowing January
31st,

tvi) Upon completion of such work, the constructiag Party shall restore the
sffecied Common Arca and access points to the Property 1o a condilion equal 10 or better than
that existing prior to commencement of such work.

The pravisions of this Section 1.2(g) do not spply to any changes, modifications, or alterations
of Common Area located within Puilding Arcas which result from or arise out of the comsiruction,
expansion, or maintenance of Buildings. Notwithstanding snything contained herein to the contrary,
any change to the access pointy or the drivewsys from that which is shown on the Site Plan must be

spproved by each of the Parties.
1} Buildiug Improvements.

(a) While it is acknowledyed and agreed thal no Party shall have an obligation to
commence construction of any Building on its Prrcel, the Parties hereby agree once construction has
been commenced, such Building shall be complaicd in a timely fashion. Each Building on a Parcel
shall be localed omly within the Building Arca designated on the Site Plan for such Parcel. The
Building Arca for cach Building shall not exceed the number of squate feet designated in Section J.3(e)
for that Building.

(" The exterior of all Buildings to be constructed or placed within the Shopping
Center shall be architecturally and aesthetically compstible. In order (o cusure the exterior
architecturs! and sesthetic compatibility of the Buildings within the Shopping Center, tach Party shali
submit to the Approving Parties detailed Plans covering the initial construction of each Building and
any sdditions, remodeling, reconstruction, or other ajteration thereto which changes the eaterior thereof
for approval at least thirty (30) days priot t¢ the commencement of any such work; provided that this
requirement shall not apply to the owner of tiie ‘'WinCo Parcel. [f the Approving Parties should reject
the Plans for not complying with the architectural theme, the submilting Party and the Approving
Parties shall mutwally consult 10 establish approved Plans for the proposed work. The Approving
Parties shall not arbitrazily or unressonably withhold approval of the Plans, nor shall they withhold
approval of exterior remodeling or exterior reconstruction which does not substantially change an
existing structure.  Approval of Plans by the Approving Parties shall not constitute assumption of
tesponsibility for the accuracy, sufficiency, or propriely theceof, nor shall such approval constitute a
representatiolt or warranty that the Plans comply with spplicalble laws. No material deviation shall be
made from (he approved Plans. Notwithstanding anything to tl-e contrary in inis Section 3.3(b}, WinCe
and its parents, subsidiaries, and affilistes shall not be required v submit or obtain the Approving
Parties' approvil of any Pigns for any addilions, remodeling, reconstruction, or other eaterior alteration
of ihe Building on the WinCo Parcel, so long as such addition, remodeling, reconstruction or other
alteration complies with the other provisions of this DEC.

(c) Buildings may be placed along the commun boundary lines between the WinCo
Parcel and the other Parcels only upon the consent of the owner of the WinCo Parcel in its sole,
absolute, wnd unreviewuble discretion, and in accordance with [re protection standards set forth in
Seclion 1.5,

(d) The seeond Party lo construct a Building along a common boundary tine shall
do so in a manner that does not resull in damuge (0 the improvements in place on the adjoining Parcel,
and (urther shall undertake and assume at its sole cost the obligation of completing and maintaining the
nominal antachment (flashing and seal) of its Building to that of the existing Building on the other
Percel, it beirg the inient of the Parties to establish and maintain the appesrance of one continuous
building complex. In performing such attachment, the watl of one Building shall not receive support
from nor apply pressure to the wall of the other Building.
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(¢) No Building or other siructure (exclusive of any light poley, free standing signs
referred to in Section 3.2 or 5.3 or Nag poles) shall exceed the following allowable Floor Area snd
height restrictions without prior written approval of the Approving Parties:

SR o > e i  ABIGHTOF . [ o0 o0 o
PARCEL | pap - 'g;';g:‘"r“ ARCHITECTURA | MUONARLE| papcEr
! : e VHOOL'FEATURES |77 SR
Parcel | Major A 40 43 95,000 3.1, B.74 acres
Pascel 2 Major B 32 45 23,403 5.1 2.19 mcres
Parcel} | Bank T 30 3,790 a1 0.93 ucres |
Parcel 4 Renil A i ALD 9,600 x.{. 4.02 &
Retail B 7 3o 7.800 .1
Retail C 27 1o’ 8,960 5.1,
Office/ Retail r Jo’ 18,100 s.1. ]
Parcel 5 Retail D A 3o’ 3.600 ¢.1, 2.30 acrey
Retail F T A1th 5,600 8.1
Retail F 27 : Mo’ ‘ 7,200 s.f.
Parcel 6 Restavrant | 27’ 30° 5,400 5.1 .43 acres
| Parcel 7 Fast Food - 30* 3,200 .1, 1.03 acres

The height of uny Building or Architectural Feature shall be measured perpendicular from the
finished floor elevation to the top of the roof structure {including any screening, parapet, penthouse,
mechanical equipment, or similar appurtenance located on the roof of such Building} or Architectural
Feature, as applicable. The designated Buildings set forth in the fore. :ng table shall mean and refer to
the respectlive Buildings as they are identified on the Site Plan,

(N Any Party shall have the right to install, maintain, repair, replace, and remove
Communications Equipment on the top of the Building on its Parce! su long as it does not extend sbove
the height limits established in Section 3.3(e) above, proviaed thal such Communication Equipment
shall be screened so that it is not visible to custamers,

() No Building or other structure on any Parcel shall exceed one (1) story unless
approved by the Approving Parties. An intcenal mezzanine fevel shall be permitted, provided that the
Nullding or structure including the mezzanine does not exceed the height restrictions set forth in

Section 3.3(¢).

3. 4. Phased Deveclopment.

(s) WinCo and Fort Lane anticipate that certain Ininal Work will be performed on
all or cerlain portions of the WinCo Parcel. The Remaining Work shatl be performed in accordance
with and subject to the terms and conditions applicable thereto set forth elsewhere in this DEC and in
accordance with this Section 3.4.  All of the Remaining Work appiicable to any Parcel shali be
completed prior to the earlier of: (1) initial occupancy of gny Building on such Psrcel in question; or
(ii) issuance of any “ertificate of occupancy for any such Building. Nothing in this DEC shall obligate
any Party to commence any Remaining Work, but once commenced, all of the Remaining Work for the
Parcel in g ‘stion shall be prosecuted contipuously and with all due diligence to completion, The
Remaining . ork shatl be performed (if at all) under separate contract(s) and shall be independent of
the Initis] Work, and the owner of the WinCo Parcel shall aot have any reaponsibitity therefor.

(b) On or before substantial completion of the Initial Work and ~ ept tor areas on
which any Party iy then prosecuting any Remaining Work, any undeveloped Parcel shatl either be hard
surfaced or left in a natural, but attractive, condition, until Building improvements are constructed
thereon. The owner of such Parcel shall take such steps on a on-going basis as are reasonably
necessary to prevent erosion or blowing dust. [n addition, the Party engaging in any Remaining Work
shal) leave the [nitial Work, including all drive lanes and access points, open and accessible, and shai)
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perform such construction in such manner as will not adversely alfect the balance of the Shopping
Center, or the businesses from time (o lime heing conducted thereon, in any materinl way

3.%.  [Lite Protection, All improvements within the Shopping Center shall be constructed
in compliance with Building Code and particularly sil improvements within sixly (60) feet of the
Building on the WinCo Parcel shall be sprinklered for fire protection such thel the sprinklered rating
for auch Buildings will be preserved. There ahall be sixty (60) feet of open space around the Building
on the WinCo Parcel and any Building that is adjacent 1o, abuts, or is in lipe with the Building on the
WinCu Parcel, as depicted on the Site Plan, on which no Buildings may be constructed around the
Building on the WinCo Parcel and any Building which is adjacent to, abuls or is in-line with the
Building on the WinCo Parcel (the “No-Build Epsement”) such that the Building on the WinCo Parcel
and any such adjacent, ahutting or in-line Buildings maintain an wnlimited area classificmion for fire
protection purposes, which No.Build Eascment shatl be recorded in the official records of Davis
County, Utah. Nolwithstanding anything o the contrary in this Section 3.5, nothing shall prevent
consiruction, use snd maintenance within the No-Build Easement of any driveways, sidewalks, curbs
and gutters, parking, landscaping. and similar uses which do not constitute buildings or structures as
conlemplated by the Building Code. Notwithstanding anything to the contrary in this DEC, no Pany
shall reek a building permit for a Building within sixty (60) feet of the permissible Building Area on
the WinCo Parcel without the prior writien consent of the owner of the WinCo Parcel. which may be
granted or denied in its sole and absolute discretion.

4. MAINTENANCE AND REPAIR,
4.1.  Mility Lines.

{n) Each Party shall maintain and repair, or cause to be maintained and repaired, in
a good state of repait and safe condition, all Separate Utility Lines ulitized by it regardiess of where
located within the Shopping Center. All Separate Utility Lines must be wnderground. Any maintenance
.and repair of utilities not dedicated 1o a public utility company which are located on another Party’s
Parcel shall be performed: (i) after 1wo (2) wecks notice to the grantor (except in an emergency the
work may be initlated with reasonabie notice), (il) after normal tusiness hours whenever possible; and
(i) in such a manner as to cause ay little disturbance in the use of the grantor’'s Parcel as is practicable
under the circumstances. Any Party petforming or causing to be performed muaintenance or repair work
agrecs: (1) to promptly pay all costs and expenses assaciated therewith; {2) to diligently complele such
work as quickly as possible; and (3} (o promptly clean the area and restore the affected portion of the
Common Area to a condition equal to or hetter (han the condition which existed prior te the
commencement of such work. '

b) Common Utility Lines shall be muinlained and repiaced as part of the Common
Maintenance Areas pursuaat to Section 4.3 below. The cost of meintaining, ¢leaning, replacing and
repairing Cummon Utitity Lines, if not performed by the utility company, shall be shared by the owners
of the Shopping Center in the ratlo that the number of square feet in cach Parcel bears to the number of
square feet in the Shopping Center.

4.2 Buiidipg Maintenance. Each Party shall at all times during the term of this DEC, at
such Party's sole cost and expense, maintain, repair and replace the Building Area and Common Area

located on such Party's Parcel and keep the Building Ares and Common Area in good condition and
repair, ciean and free of litter and other hazards 1o Permittees, Further, prior to construction of a
Building on a Party's Parcel, such Party shall, at its sole cost and expense, keep the unimproved area of
its Parcel mowed and clesn and free from sll debris, litter, and other hazards to Permittees, Each
Party's maintenance of its Parcel as seq forth herein shall: (i) meet or exceed the minimum standards
set forth in Exhibit C, attacked hereto, (ii) meet or exceed the standard of mainienance followed in
other first class retail developments of comparable size in the Layton, Utah arca; and (iii) be in
compliance with ail applicable governmental laws, rules, regulations, orders and ordinances, and the
provisions of this DEC (collectively the "Mainienance Standard”). Each Party agrees to defend,
indemnify, and liold each other Party harmless from and sgainst all claims, costs, losses, expenses and
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lisbility (including costy and reasonable attorneys’ fees) arising from or directly or indirectly relating
10 the maintenance of ils Parcel &y sel forth herein, except for cluims caused by the negligence or
willful scts of the indemaified Panty,

4.1 Common Maiptenapce Arcas The Operator shall perform all tasks that, in the

Opetstor's reasonable judgment. are necessary or beneficial to operate and maintain the Common
Maintenance Aress in sccordence with the Maintenance Standard and cach Party shal share the costs
end expenses of the Operator's operation and maintenance of such Common Maintenance Arcas in the
manner set forth in this Section 4.3

(a) The shared costs of the operation and maintenance of the Common Maintenance
Areas shall include all sumy expended 1n connection within the gencral operation and msintenance of
the Common Maintenance Aress and the repair or replacement of any improvemems in the Common
Maintenance Aress (the “Common_Maintenance Arca Costy”), including sums expended for the
following. gerdening and landscaping; the cost of public liability, property damuge, and other
insurance that mects the requirements set forth in Section 5.4, below; maintaining, clearing, repairing
and/or replacing all sidewalks; line painting, paving, maintaining, repairing, and/or replacing the drive
aisles and drivewnys; snow and ice removal for the drive nisles, driveways, and sidewalks, maintaining,
repairing, and/or replacing all Common Utility Lines; maintaining, repairing, and/or replacing all
lighting, electricity, sewer and water allocable to the Common Maintenance Areas, including any utility
lines servicing the Center Signs, maintaining, replacing, and/or repairing all Center Signs, including
individual panels thereon (except as set forth in subsection (vii) below); sanitary control and removal
of trash, rubbish, garbage, and other refuse from the Common Maintenance Arcas; with respect to afl
equipment and machinery used (o maintain and operate the Common Maintenance Areay, the cost
thereof if owned, or any rental paid therefor if lcased; all items of repair, mainienance, and/or
teplacemen! of any improvements as may be required at any timc or from time 1o time by a
governmental agency having jurisdiction thereofi any public utility or governmental charges,
surcharges, any other costs levied, sssessed or impused pursuant to laws, stalutes, rcgulations, codes
and ordinances promulgated by any governmentst or quasi governmenial authority in connection with
the use of the Common Maintenance Areas; and other expenses necessary of beneficial, in the
Operator's reasonable judgment, for the maintenance and operation of the Common Maintenance Arcas,
snd/or the repair or replacement of any improvements within the Common Maintenance Areas.
Notwithstanding the foregoing, unless ntherwise approved in writing by the Approving Parties, in no
event shall the cost of providing security for any portion or all of the Shopping Center be included in
the Common Maintenance Area Costs, provided that the foregoing limitation shail not prohibit any
Parly or Ocvupant from ablsining securily services [or such Party’s or Occupant's Parcel at such
Party's sole cost and expense. With the exception of the minimum standards and requircments set forth
it Exhibit €, the enumeration of specific tasks herein shalt nct be construed to obtigate the Operater 1o
perform any such specific tasks. For purposes of this DEC, in no event shall the Common Maintenance
Area Costs include ar v of the following:

(i) Any lste charges or fees, or any cost, fec, fine, penalty or similar
charge:

(iE) Any costs or expenses for utilities sepavately paid by any Party;

{iti) Any costs o clean up or repair the Common Maintenance Areas
resulting from promotional or holidey activities,

(iv) Any costs for seasonal or promotional sales in a Party’s Gutdoor Sales
Area, which shall be paid by the Party holding such sale;

(v) Any costs resulting from or arising out of the repair or replacement of
any ilems or improvements to the extent covered by warranties or guaranties: '
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(vi) Any costs for the consiruction, maintenance, or replacement of any
Buildings or any Common Area not within the Common Maintenance Areas within the

Shopping Center;

(vii)  Any costs of any individual sign panel, or the initisl design and
inktallation, or re-design, replacement, and installation, of n Party's individual sign panel insert
on Center Signs;

(vit) Real property taxes and sssessmenis on the Common Maintenance
Aroas;

{in) Any general ¢orporate overhead and general administrative expenses;

(x) Any administration or management fees or any third-party property
management feey;

(xi) Any amounts included in or designated as “rescrves” for any of
Operator’'s Common Maintenance Arcas maintenance obligations;

(xii)  Emtertainment, iransportation, meals, and lodging of anyone;

(xiii) Any costs, fees, expenses, and/or adjustments to any of the Common
Maintenance Areas Costs submitted more than two (2) yesrs after the date incurred hy the
Operator; or

(xiv) Any costs for such Common Maintensnce Areas and entryway lights
metered, conirolled, operated and maintsined by the owner of the WinCo Parcel pursuaat to
Section J,2(a), above.

The Operator shall h. “ pht with regard lo any and ail maintenance obligations of
Operator under thiy DEC to contract with & Person reasonably acceptable 1o the Approving Parties for
the performance and dccomplishment of such obligations ay the Operator shall deem proper. Each
Patty hereby grants to the Operator and its agents and employees a license to enter upon its Parcel (o
discharge the duties to operate and maintain the Common Maintenance Areas in accordancy with the
Mainienance Standard. The Operator agrees to defend, indemnify, and hotd harmless ecach Party from
and againsi afl claims, costs, losses, expenses, and liability (including reasonable attorney fees and
costs of sult) arising from or directly or indirectly relating tu its maintenance or operation of the

. Common Ares, except for claims caused by the negligence or willful act or omission of & Party.

b) Notwithstanding anything to the cotitrary in this Section 4.3, any capital
improvements or expenditures for sny repair or mainte: . obligations of Operator in excess of Five
Thousand and No/100 Dollars (35,000.00) in Constant u - ars shall require the prior written consent of
the Approving Parties. For purposes of this Section 4.3, “capital improvements” shall include the
replacement of any existing improvements. The Operator rhall complete any and sl capital
{mprovements in accordance with the standards set forth in Exhibit C. Further, the Operator shail
submit all cspitat improvements in excess of such amount for bid to no less than two (2) general
conlractors acceptabie to the Approving Parties, or one (1) general contractor for each Approving Party
if there are more than two (2) Approving Parties. The Approving Parties shall review the bido and
consult with one another to select the lowest qualified and responsible bidder.

() The Operator shatl, within thirty (30) days fotlowing the commencement of its
operation and maintenance obligations hareunder and at Jeast sixty (60) days prior to the beginning of
each calendar year thereafter, provide the Approving Parties with a written Budget for the anticipated
Common Maintenance Ares Costs for the balance of the current year or the upcoming year, as
applicable. The Budget shall be subject to the approval of the Approving Parties and shall separately
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identify cost estimates for at least the categories of expenses specified 1n Section 4.31d) below. The
Operator shall use its best efforts to maintain the Common Maintenance Areas in accordance with the
Budgel. [n lieu of Operator’s sdministrative. management, and overhead :osts, Operator shall be
permitied to charge an administtative fee, which shall be computed by multiplying the Common
Maintenance Area Cosis, but excluding the cost of Operator's insurance, any utilities, and any capital
improvements, by s percentage determined by the Operator (“Administration Fee"): provided, however,
that the Administration Fee shall be computed by mulliplying the Common Maintenance Ares Costs by
an amount not 10 exceed ten percent {10%). If any of Operstor's personnel at the Shopping Center
perform services, functioms. or iasks In addition (o Operator's Common Mainienance Aress
maintenance obiigations pursuant to this DEC, then the cos of such persoane! shall be equitably
allocated according to time spent performing such duties and thal portion not silocated to the Shopping
Center shall not be included in the Common Maintenance Area Costs. [f an item of maintenance,

" repair, replacement is to be accomplished in phases over a period of calendar years (such as, without

limitation and by way of example only, resurfacing of the drive and/or parking aress) the Operalor shall
separately identify the cost attributable to such work aliributable to such calendar year, the portion of
the Commicn Maintenance Area affected, and shail note the anticipated cost and timing of such phased
work during succeeding quarters and calendar years. The cost of any such phased work approved in the
Budget shall be paid by the Parties as a Cominon Maintenance Area Cost. The Operator shall maintain
all records related to Common Maintenance Area Costs, Budgets, Adminisiration Fees, lnvoices
(defined in Section 4.3(d) below) and supporting documentation evidencing the Common Maintenance
Area Costs for at least seven (7) years from the date of the [avolce 10 waich such records are related.

(d) Each Parly shall pay to the Operator its share of the actuel Common
Maintensnce Area Costs and the Administration Fee on a quarterly dasis, The Common Maintenance
Area Costs and the Administration Fec shall, except as otherwise provided herein, be allocated among
the Parties in the proportion that, respeclively, the total land area of each Parcel bears lo the total land
ared of the Shopping Center. The Operator shall, on a quarterty basis, prepare and submit to each Party
an Invoice for such Party's share of the actual Comimon Maintenance Area Costs for the previous
quarter and the Adminisiration Fee applicable thereto. Each Party shall pay the amount due under the
Invoice on or before thirty (10) days from delivery of the Invoice to each Party in the manner in which
Notices are 10 be provided under Scction 8.11, below, [f any Party fails to timely pay an Invoice, the
amiount set forth in such Invoice shall sccrue interest in sccordance with Section 3.8 below.
Notwithstanding the foregoing, in the event a Party’s share of the cost af any single item of
maintegance, repair, and replacement, including any emergency repairs conducted pursuanl to Section
4.3(¢) below. exceeds Ten Thousand and No/100 Dollars ($10,000.00) in Constamt Dollars, the
Operator shall amortize the cost of any such ilem of mainienance, repair, and replacement over a term
not less than the life of said maintenance, repair, and/or replacement item. Each Party shall pay
interest on any such amortized amount At the rate of U.S. Bank Nationat Asaociation’s prime rate of
interest (or if it no longer exista a comparable regional national bank Jocated in the siate of Utah), plus
two percent (2%) per annum, provided that in no event shall the interest sccrued on any amounts
antortized pursuani to this Section be included sy a Common Maintenance Area Cost for purposes of the
calculation of the Administration Fee.
The Invoice shall include a statement of ench Party's share of the actual Common Maintenance
Area Costs for the previous quarter and the Administration Fee applicable thercto centified by the
Operator and supporting invoices and other materials evidencing the actual Common Maintenance Ares
Costs paid by it tor the operation and maintenance of the Common Aren. The Invoice shali be in a form

reasonably acceptable to the Ap;-oving Partics and shall separately identify at least the following
categories of Common Masintenance Area Cosis;

(i) Landscaping and [rrigation;
(i) Common Utility Lines;

(iit)  [intentionally omiited],
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(iv) Common Maintenance Areas cleaning, sweeping, and lighting;

(v) Use of a "day porter” or similar service,

\

(vi) Rental or purchase of equipment and supplies;

(vii)  Depreciation or trade-in allowance applicable 10 items purchased for
Common Maintenance Arcas purposes;

(vili) The cost of any phased work approved in the Budge! attributable to
such yeat, including the portion of the Common Masntenance Areas affected in such year;

{ix) The Administration Fee,

(e) Notwithstanding anything to the contrary herein, the Operator shall have the
right 1o make emergency repairs 10 the Common Maintenance Area to rcsolve any situation which
threatens sccess to a Parcel or threatens an immediate subsiantial loss or damage to property or any
persona! injury or death to Persons {an “"Emergency Situation”). it being understoad that Operator shall
nevertheless advise each Party of such Emergency Situation as svon as reasonably possible. including
the correclive measurcs taken and the cust thereof. Operator shall submit a supplementat bilting for the
costs of such emergency repairs to each Party, together with evidence supperting such payment, sad
each Party shall pay its share (hereof within thirty (30) days of receipt of the supplemental billing and
supparting documenistion,

(H Within ninety (90) days after receipt of any Invoice and supporling
documentation, but not more than once per calendar year, each Party shall have the right te sudit
Operaior's books and records pertaining to the operation and mainienance of the Common Maintenance
Area for the quarter covered by such Invoice. Said audit shall be conducted at the office of the
Operator and the auditing Party shall notify Operator of its intent 1o audit at least filteen (13) days
prior to the designated sudit date. En the event that such audit shall disclose any error in the
determination of the Common Muintenance Ares Costs, the Administration Fee or in the allocation
thercof to a Parcel, an appropriste adjustment shall be made, and the Person uwing any sums after such
adjustment shall pay such amount to the other Person within 1en (10) days following the determination
of the adjustment. [he cost of any xudit shall be assumed by the auditing Party uniess the audit
determines that such Party is entitled to a refund (n excess of three percent (3%) of the amounl
calcutated by Operator as its thare For the quarter, in which event Operator shall pay the Party's out-of-
pocket costs of such audit, excluding transportation, lodging and ielated costs.

(g} {Intentionally omitted.)

{h) In the event the Operator fails 1o maintain the Common Maintenance Area in
accordsace with Section 4.3, any Approving Party may send written notice of such [aiture to the
Operator, which shall contain an itemized statement of the specific deficiencien in the Operator’s
performance of it obligations under Section 4.3. The Operator shall have fifteen (13) business days
after receipt of such notice in which 10 cure the deficiencies set forth in such notice; provided,
however, that in the event of an Emergency Situation, an Approving Party may immediately commence
correction of such situation without providing notice of any default 10 the Operator, [f the Operator
fails or refuses to timely correct the deficiencics cuntained in the wotice, then (1) any Approving Party
may, st its option, correct fhe siated deficiencies; and (ii) mny Approving Party may, at its option
remove the defauiting Opesator. In the event that sn Approving Party electy (o correct the deficiencies,
the Approving Party shall provide each Party an itemized invoice for such Party's share of the costy
incurred in correcting the Operstor’'s default, and each Party shall pay such costs to the Approving
Party plus an administration fee in the amount of ien percent (10%) of such costs. If the invoice for
such costs Is not paid within ten (10) business days, interest on the amount due under the invoice from
the date of the invoice shall accrue until paid in accordance with Section 8.8, below.
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{t) In the cvent the Operator desires lo resign as Operator, such Operator shali
deliver written notice thereof to the Approving Parties at least ninety (90) days prior 1o the date of the
proposed resigaation; grovided however, in no event shall the Operator’s proposed resignation or any
removal of the Operator by the Approving Parties be effective until such time as a successor Operator
has been appointed by the Approving Parties. Al such time as the Operator gives notice of resigaaticon
or is removed, the owner of the WinCo Parcel shal! have the right, upon writiea notice to the other
Parties, lo assume the obligations of Operator under this DEC. [n the event tha: th» owner of the
WinCo Parcel does not elect to assume the obligations of Operator as sel forth atove, the Aiproving
Parties shall act in good faith 1o select a8 new Operator. In such eveat, the Approving Pariies shal!
immedintely solicit bids from not less than four (4) property managers, 1wo (2) of which shail be
designated by each Approving Party; provided that ail four (4) property managers shall be approved by
the owner of the WinCo Parcel, which approval shall not be unreasonably withheld, conditioned, or
delayed. The Approving Parties shall, scting in good faith and mutusl cooperation, review the bids
upon receipt and vomsult with each other to selec(, agree upon and appoint the lowest qualified and
responsible bidder. Any such successor Operator appointed in accordance with this Section shall be
designated in writing signed and acknowledged by the Approving Parties; and, shall have all rights and
obligations of the Operator hereunder.

4.4, Building lmprovements. In the event say of the Building improvements are
damaged by fire or ather casualty (whether insured or not), the Party upon whose Psrcel such
improvements are located shall, subject lo governmental regulations and/or insurance adjustment
deloys, immediately remove the debris resulting from such ¢vent and provide a sightly barrier, and
within a ressonable lime thereafter shall either: (a) repair or restore the Building impravementis so
damaged 1o & complete unit, which repair or restoration shall maintain the architectural and aesthetic
harmony of the Shopping Center ax » whole and shall comply the provisions of this DEC; or (b} erect
olher Building improvements in such location, such construction to be performed in sccordsnce with all
provisions of this DEC; or (c) domeolish the damaged portion and/or the balance of such Building
improvements and restore the cleared area o either a hard surface condition or a landscaped condition.
Such Party shall have the option lo choose which of the foregoing aliernaiives to perform. but such
Party shall be obligated o purform one of such alternatives, and such Party shalt give notice of which
alteraative it elecis lo the Approving Parties and, if one is appointed, the Operalor, within ninsly (91)
days from the date of such casualty.

s, OPERATION OF THEF, SHOPPING CENTER
3.1 Uses.

(a) Subject to the limitations sed forth in this Section 5.1, ne part of the Shopping
Center shall be used or occupied for any purposcs other than rctail sales, Business Offices, Financis!
Retail Offices and Restaurants, including Fast Food Restaurants. ‘

(b No use shall be permitted in the Shopping Center which is inconsistent with the
operation of a first-class retail shopping center. Without limiting the generality of the foregoing, the
following uses shall not be permitted:

1)) Any use which emity an obnoxious odor, noise, ¢ sound which can be
heard or smelled outside of any Building in the Shopping Center, or any noise or sound that .«
objectionable due to intermitience, beat, frequency, shrillness or loudness; however, this
provision shall not be interpreted to restrict the Occupant of the WinCo Parcel from conducting
its supermarket operations thereon, including a hakery, in the ordinary course of its business,
provided that the Occupant of the WinCo Parcel skall 1ake measures normally taken by first-
clasy supermarket operslions snd shopping centers to limit the emission of odory,

{ii} Any operation primarily used a3 u storage warchouse nperation and any
assembling, manufacturing, distilling, refining, smelting, sgricultural, or mining operation;
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(idi) Any mobile home park, irai' . court, labor camp, junkysrd, ot
stockyard {except that this provision shall not piohit” he temporary use of vonstruction
“(rasiers during reriods of construction, reconstruction, or maintenance);

(iv) Any dumping, disposing, ircineration, or reduction of garbage
(exclusive of parbage compactors or other future techrology no more intrusive than garbage
compactors located near the year of 2ny Building),

{v) Any fire sale, bankruptzy sale (unless pursuant tn a court order) or
suclion house operation;

(vi) Any “sccond hund' store, “thyift store” or "surplus” store except those
such as Ross Dress for Less, Nordstrom Rack, or 1.7, Maxx; proviied that this prohibition shall
not be applicable (o a nationatly or regionally recogaized store selling consigned or secondhand
goods such as Plato’s Closet and Play it Again Sports, thal does not exceed the sllowsbie Floor
Area ot forth in Section 3.3(¢) sbove 30 long as no donation or drop-off trailer or other used
goods delivery receptacle thall be permitted in the Shopping Center at any time.

(vii)  Any central lauadry, dry cleaning plant, or [.aundromat; provided that
this prohibition shail not be applicable 10: (1) nominal supportive facilities for on site aeryice
otiented pickup and delivery by the ultimate consumer as the same may be found in retail
shopping Jdistricts in the metropolitan area where the Shopping Center is located, (2} the
operation of on site lsundry facilitics within a store which services only the internal needs of
that store and duoes not provide laundry services to the general public, and (3) n “green earth”
lype retmil dry cleaning operator using DF-2000 or mny similar kydrocarbon solvent used as an
alteroative to perchlorocthylene;

(viii) Any msnufsctured home, automobile, truck, trailer, boat or recreational
vehicies sales, leasing, display, body shop operntion:

(ix) Any entertainment, recreation, or smusement use or facility, whether
directed to chiidren or adults which includes. without limitation, flea markets, movic theaters,
live performance thesters, bowling lanes, skating rinks, dance halls, teenage discotheque,
discotheque, off-track betting racilitics, casing, card club, bingo parlor, rides, play for fun
casino games, and carnival activities, provided that this prohibiticn shall not be applicable to
DVD rental verding machines such as “Red Bux" or other nutionally recognized DVD rental
vending machine;

(%) Any residences, living quarters, sleeping apariments, lodging rooms, or
any hotel, motel, or vther lodging facility;

(%1} Any veterinary hospitals or animal raising factlities (except that this
prohibition shall not prohibit pet shops);

(xii)  Any cemetery, moriuaries, funersl homes or similar service
establishments;

(xiti)  Anmy adult book or adult video stores ot ¢stablishments seiling or
exhibiting pornographic materials or drug-related parcphernalia, or any other use of a sexually-
orienled or “adult” nature

(riv)  Any liquor ston  bars, taverns, ot uther similar establishments selling
alcoholic beverages for on-premises .: off-premises consumplion; provided (hat this
prohibition shall not be applicabie to (1) & permitied Pestaurant whose reasonably projected
annual grass revenues from the sale of akoholic beverages for on-premises consumption Is less
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than thirty six peccent (36%) of the gross revenues for such buxiness; (2) a Utah Siate liguor
store located on “Retril B" on Parcel 4 or “Retail F* on Parcel 3; or (3) a reail grocery store
operating on the WinCo Parcel:

(xv)  Any stores selling cigarcttes, cigars, tobacco and/or tobasico related
products; provided that this prohibition shall mot be applicable to (1) a retail convenience store
0 lomg as no retail convenience store shall exceed five thousand (5,000) square feet of Floor
Area; of (2) a retail grocery store operating on the WinCo Parcel;

(xvi) Any diet center, health spas. fitness centers, gyms, or workoul
facilities, or gny day spas or similar facilities; provided thal a diet center, health spa, fitness
center, gym, workout facility or day spa facility shall be permitted in the Shopping Center on
Parcel 4 and Parcel 5, so long as the aggregate square footage of all Floor Area dedicated to use
as a diet center, health spa, fitness center, gym, or workout facility, or any day spa or similar
facilities shall not exceed eight thousand (8,000) square feet;

(xvii) Any school, training, or educational or day care facilities, including.
but not limited to, beawty schools, barber colleges, nursery schools, reading rooms, places of
instruction or other operations catering primarily (o studenls or trainces rather thsn to
castomers, provided that this prohibition shall not be applicable to (1) on-site employee
training by an Occupant incidental to the conduct of its business at the Shopping Center; or, (2}
Tutor Time, Kinder Care or similar recognized child day care facilities;

(xvili) Any flea markets, amusement or video arcades (except up to five (5)
clectronic games shall be allowed if incidental 1o any permitied use);

(xix) Any publi‘c or privaic nuisance;

{xx)  Any fire, explosion, or other damaging or dangerous hazard, including
the storage, display or sale of explosives or fireworks; provide that this prohibition shall not be
applicable to the seasonal saix of Jegal fireworks so long as such use: (!) complies with all
federal, state and local laws and regulations; (2) is located within a Building; snd (3) s
incidental to an otherwise permitied use in accordance with this DEC.

{xxi}) Any gas siation, lube shop, tire and/or muffler shop, or car washing
establishment; provided that a gas station, lube shop, tire and/or muffier shop, or car washing
cstablishment that does nol exceed five thousand (5,000) square feet of Floor Area shall be
permitied in the Shopping Center on Parcel 4 and Parcel 5.

(xxii}) Any avlomobile body and fender repair work; provided that an
automohile body and fender repair work establishment that does not exceed five thousand
(5.000) square feet of Floor Area ahall be permitted in Lhe Shopping Canter on Parcel 4 and
Parcel 5,

(xxiii) Any church, synagogue, mosgue or other place of worship.
(c) The following additional use and occupancy restrictions shall apply:

(i) A Business Office or Financiai Retail Office that does not exceed six
thousand (6,000) square fect of Floor Area shall be permitted in the Shopping Center on Parcel
4, and Parce] 5, provided that the aggregate square footage of all Floor Area dedicated 10 use as
Business Office use and "inancial Retail Office use shall nol exceed twelve thousand (12,000)
square feet. Notwithstanding the foregoing, this restriction shall not be applicable to or include
a Business Office or a Financial Retail Office located within a Building which only services the
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internal needs of that store and does not provide Lusiness office services or {inancist services to
the general public.

(i) Restaurants shall be permilied in the Shopping Center as follows: (a) a
Restaurant may be located on "Retail B” on Parcel &, “Retail F"" on Parcel 5 and on Parcel 6 so
long 4s sich Restaurant docs not exceed the allowsble Floor Area set forth in Section 3.3(e):
(b) oaly one (1) permitted Restaurant may be located on sny Parcel at any time; and (c) no
Restaurast shall be permitied on Parcel 2, Parcel 3, or Parcel 7. Notwithstanding the foregoing,
this prohibition shall not be applicable 10 the operaticn of s Restaurant which Is incidental to
the Occupant's primary business purpose or any Fast Food Restaurant. For the putpose of this
Section 5.1(c)ii), a Restaurant shall be an “incidenial operation” if it occupies less (han ten
percent (10%) of the Occupant's Floor Area and does ot h.ve a separate customer entry/exit
door to the outside of the Building.

(i)  Fast Foud Restauranis shall be permitted in the Shopping Center;
provided, however, that the design snd location of the drive through facilities of any such Fast
Food Restaurant and the location of its Building footprint shall be subject to the prior written
approval of the owner of the WinCo Parcel, which approval may not be uareasonably witl:held.
Without limiting the foregoing and for illustrsiive purposes ounly, Fast Food Restaurants include
the fallowing:

Burger King Hardy's
Wendy's McDonald's
Cart’s Jr Jack In The Box
Taco Beil Arby's

Taco Time Subway

Blimpie

For purposes of this DEC, the following eating establishments operating under the
following trade names and within such franchise's current quick service format shall be considered Fast
Food Restaurants:

Café Rio
Five Guys
Panda Express

(d) Until such time ss the owner of the WinCo Parcel opens a retail grocery
operation on the WinCo Parcel and for sc long as any portion of the WinCo Parcel is being used as a
retail grocery operation or has during any portion of the immediately preceding twenty-four {24)
months been used as a retail grocery operstion, no portion of the Shopping Center other than the WinCo
Parcel shall be used as a retail grocery store operation (which is hereby defined (o mean any store,
bakery, or delicatessen, cngaged in the sale of tood products for off-premises preparation and
consumption). Without limiting the foregoing, for purposcs of this Section 5.1(d), the term “retail
grocery More operation” sball include any small-format grocery siores including, for illustrative
purposes only, Tesco's Fresh & Easy Neighborhood Markets and Wal-Mart's Marketside stores.
Notwithsianding the foregoing, any Parly or Occupant of any Parcel may operate a store or business
that sells food for off-premises preparation and consumption provided that the ares within such store or
business dedicated to the sale of food for off premises preparation and consumption shall not exceed
the lesser of ten percent (10%) of said store or business’ Floor Area, or two thousand five hundred
(2,500) square feet of Floor Area. The twenty-four (24) month period referred to in this Section 5.1(d)
shall not include any period during which the particular use lapses due to force majerie covditions or
damage, destruction, condemnation, or remodeling of the Building on the Wi-Co I'sicel o long as the
owner of the WinCo Parcel diligently procceds with such repair and re. sraiion of such Building
reasonably caiculated to permit resumption ol such use. The restriction con! ned in this Section 5.1(d)
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may be waived or modified soiely by the owner of the WinCo Parcel in writing, {n {1s xole, absolute and
unreviewable discretion by an instrument recorded in the official records of Davis County, Uteh.

(e) Any Party's Outdoor Salei Area shall be located only on such Party's Parcel.
Further, no merchandise, equipment or services, including but not limited to vending machines, coffee
kiosks, temporary trailers, promational devises and similar items, sball be displayed, offered for sale or
lease, or stored within the Common Area: provided, however. that the foregoing prohibition shall mot
be applicable to: (i) the storage of shopping carts; (ii) the seasnnal display and sale of bedding plants
on the sidewalk in front of any Building located on the WinCo Parcel; (iil) temporary Shopping Coenter
promotions, except that no promotional activitics will be allowed in the Common Area without the
prior written appraval of the Approving Parties which may be withheld in their absolute and
unreviewable discretion. or (iv) newspaper distribution stands and similar public service items.
Notwithstanding the foregoing, the Occupant of the WinCo Parcel shall be permitted:

() To have vending carts and the display and sale of merchandise and
ready to eat produ.': on sidewalks directly in front of the Building located on the WinCo
Parcel, provided that said Occupant maintains said sidewalks at its sole cost in a neat and clean
manner, snd ‘

(ii) To conduct sessonsl or promotional sales of merchandise from the
WinCo Parcel subject t» the following restrictions:

(1) sales shall be {imited to not more than ninety (90) days per
calendar year,

(2) all booths, stands, displays and other structures erected in
connection therewith shall be promptly removed by said Occupant of the WinCo Parcel upon
termination of sai aclivities;

(3) the Occupant of ihe WinCo Parcel shall be responsible for
cleaning the Common Area where the salc is held during the sale and for restoring its condition
to that exisling immedistely prior to said sale at 1he sole cost and expense of the Occupant of
the WinCo Parcel. In the event said Occupant does not clean or repair such ares promptly, the
Operator (or if there is not an Operator then any other Party) may do so snd charge the cost
thereof to said Occupant of the WinCo Parcel; and

(4) ke purking lot sales shall niot Interfere with the free movement
of vehicular traffic within the Shopping Center or with access to or from the Shopping Center.

(H Except to the extent required by law, no Permittee shall be charged for the right
to use the Common Area. For the purpose of this provision, a tax assessment or other form of charge
applicable to parking spaces or parking lois may be deemed by the Approving Parties an imposition
required by law.

(8) In order to minimize interference with normal customer parking within the
Shopping Center, cach Party shall cause the cmployces of the Occupants of its Parcel to park their
vehicles only on such Parcel and only in the parking spaces on such Parcel designated by the Approving
Parties in their absolute, and unreviewable discretion,

{h) Notwithstanding anything to the contrary contained herein, this DEC is not
intended to, and does not, create or impose any obligation on & Party 10 operate, continuously operate,
or cause to be operated a business or any particular business at the Shopping Center or on any Parcel.

(iy Any Party may request a Granl of Exclusivity for a specific use on its Parcel by
providing a written memorandum specifying the type of business for which the Grant of Exclusivity is
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requested (o the other Parties und the Approving Parties. Such Grant of Exclusivity shall be subject to
approval by the Approving Parties and shall be made at their discretion, but shalt be conditioned upon
the conseat of the other Parties, which Parties shall be obligated to grant the requested consent uniess
any Party is then contractually obligated to lease (0 » tenant engaged in substantially the same type of
business as that for which the Grant of Exclusivity is proposed. The Grant of Exclusivity shall only be
sffective (0 prohibit other Occupants from emgaging in substantially the same business which is
protecied by the Grant of Exclusivily for so long as the Occupant to whom the Grant of Exclusivity ia
made conlinwes to conduct regular business operations as the business protected by the Grant of
Exclusivity during the Shopping Center's normal days and hours of operation. Notwithstanding
anything to the contrary cohained herein, no such Graat of Exclusivity shall bind, burden, or otherwise
encumber the WinCo Parcel without the owner of the WinCo Parcel’s prior wrilten consent, which may
be granted or vithheld in its sole, absolute, and unreviewable discretion. On or about the date any
Occupant granied exclusivity pursuant to this Section first opens and engages in the business operations
protecied by the Grant of Exclusivity, the Approviag Parties will cause an amendment to this DEC to
be recorded in the form of Exhibit D hereto which shall list in detail all Grants of Exclusivity in effect
at that time. :

5.2, Lighting. Each Party hereby covenanis and agrees to keep its Parcel fully
illuminated cach day from dusk to at ieast 10:00 p.m. During the term of this DEC, each Party grants
an irrevocable license to each other Party for the purpose of permitting the lighting from one Parcel to
incidentally shine on the adjoining Parcel. It is recognized that the Occupant of the WinCo Farcel may
be open for business at different bours than the Occupants of the other Parcels, and that the Occupant
of the WinCo Parcel may require that the Common Area lights located on sll or & portion of the WinCo
Parcel and entryway lighting depicted on the Site Plan shall remain illuminated before and/or after the

period required herein,

$.3.  Qccupant Signs.

(a) No Occupant identification sign attached to the cxterior of a Building shall be:

(i) Placed on canopy roofs extending above the Building roof, placed on
penthouse walls, or placed so as to project above the parapet, canopy, or top of the wall upon
which it is mounted;

(ii) Placed at any angle to the Building: provided however, ibe foregoing
shall not apply 1o any sign located under a sidewslk canopy if such sign is al least sight feet
{8') above the sidewalk;

(iit) Painted on the surface of any Building;
(iv} Flashing or audible signs;

(v) Signs employing exposed raceways (umless the raceway !s the same
color as the Building), exposed baliast boxes, or exposed transformers; or

(vi) Paper, cardboard or fabric sigas, temporary signs (exclusive of
contractor signe), stickers or decals; provided, however, the foregoing shall not prohibit the
placement at the entrance of cach Occupant’s space a small sticker or decal, indicating hours of
business, emergency telephone numbers, acceptance of credit cards, and other similar bits of
information. This prchibition shall not prohibit a business from using temporsry signs to,
advertise the business’ grand opening for a limited period of time; provided that such signs
shall only be allowed one (1) month prior tn the date the business is first opening for business
and one (1) month after said opening date; yravided however, no such signs shal! be placed on
{he WinCo Parcel at any time.
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(b} Unless approved by the Approving Parties, and excluding the Occupants of the
WinCo Parcel, and further subject to any necessary governmental spprovals, no Occupant of less than
tifty thousand (50,000) square feet of Floor Area shall have sn exterivr sign which identifies leased
departments, and/or concessionaires operating under the Occupant's business or trade name, nor shail
such sign ideatify specific brands or products for sale or services offered within a business
esiablishment, unless such identification is used as part of the Occupant’s trade name.

{(c) Notwithstanding anything io this Section 5.3 to the contrary, each Party shall
be permilted to place within the Common Area locatcd .. its Parcel directional signs or informational
signs such as “Handicapped Parking”, signs alerting :.stomers that a Cart Coatainmeni System is in
use, signs providing 24-Hour emergency contact information for sprinkler/irrigation systems, and the
temporary display of leasing information and the temporary erection of one (1) sign identifying each
contractor working on a construction job.

54. |nsurance

(s) Each Party (as to its Parcel only) shall maintain or cause to be maintained in
full force and effect Commercial General Liability Insurance with a combined single limit of liability
of not less than Five Million and No/100 Dollars ($5,000,000.00) for bodily imjury or death, and for
property damage, arising out of any one occurrence. Each Party shall name the Approving Parties as
“sdditionsl insureds™ under such poticy. The limits of such insurance may be incrcased from time to
time consistent with the practices in similarly situated properties in the Layton metropolitan ares ss
determined by the Approving Parties,

(b) Prior to commencing any construction mctivilies within the Shopping Center,
each Party shall obtain or require its contractor 1o obtain and thereafier maintain so long as such
construction activity is occurring, at least the minimum insurance coverages set forth below:

{i) Workers' Compensation statutory limits;
(ik) Employers’ Liability $1,000,000; and

(i)  Commercial General Liability and Business Auto Liability as follows:

(1) Bodily Injury and Property Damage combined single limit ~
$2,000,000 per occurrence;

(2) Independent Contractors Liability;, same coverage as set forth
in {1) above;

‘ ) Products/Completed Operations Coverage which shall be kept
ia effect for twa (2) years alter completion of work:

(4) “XCU" Hazard Endorsement, if applicable;
(3) “Broad Form" Properly Damage Endorsement;
(6) “Personal [njury” Endorsements; and
(7) “Blanket Contractual Liability” Endorsement,
[f the construction activity involves the use of another Party's Parcel, then the owner of such
Parcel shall be an additional insured and such insurance shall provide that the same shall not be

canceled, or reduced in amount or coverage below the requiremerts of this DEC, without at least thiety .
{30) days prior written notice to the named inswreds and each additional insured. If such insurance is
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canceled or expires then the constructing Party shall immedintely stop all work on or use of lhe other
Party’s Parce) until either the required insurance is reinstated or replacement insurence chlained.

{¢) Effective upon the commencement of construction of any Building on its Parcel
and so long as such Building exists, a Perty shall carry, or cause to be carried, commercial property
insurance (couse of loss - special form) in the amouat of one hundred percent (100%) of full
replacement cost of said buildings and contents thereof (excluding footings, foundations or
excavations).

(d) Each Party (the “Releasing Party”) hereby releases and waives for itself, and
each Person claiming by, through or under it, each other Party (the "Releaged Party”) from aay liability
for any loss or damsage to all property of such Releasing Party located upon the Releasing Party's
Parced, which loss or damage is of the type covered by the insurance required to be maintained under
Section 3.4(c), irrespective cither of any negligtnce on the part of the Released Party which may have
coatributed to or caused such loss, or of the amount of such insurance required or sctually carried,
including any deductible or self insurance reserve. Each Party agrees 1o use its ressomable efforts to
obtsin, {f needed, sppropriate endorserents to its policics of insurance with respect to the forgoing
release; provided, however, that failure o obtain such endorscments shall not affect the release
hereinabove given. Each Party covenants and agrees to indemaify, defend and hold harmless each other
Party from and agsinst all claims asserted by or titrough any Permitiees of the indemnifying Party's
Parcel for any loss or damage to the property of such Permitiee located upon the indemnifying Party's
Parcel, which loss or dsmage is covered by the insurance required to be maintained uader Section
5.4(c), irrespective of any negligence on the pert of the indemnified Party which may have contridbuted
to or caused such loss.

(e} All insurance required by Section 5.4 shall be procured from companies
licensed in the state where the Shopping Center is located and shail be rated by Best's [nsurance
Reports not less than A/VIL. All insurance mny be provided under:

(i an individua! policy covering the Party’s Parcel(s) within the Shopping
Center;

(i a bluukﬁt policy or policies which inciuden other liabilities, properties
and locations of such Party, provided, however, that il such blanket commercial general
labitity insurance policy or policies contain a per location aggregate of $5,000,000;

(iii) a plan of seif-insurance, provided that any Party so self-insuring
notifies the other Parties of its intent to self-insure and agrees that upon request it shall deliver
lo such other Parties each calendar year a copy of its annual report thet is audited by an
independent certified public accountant which discloses that such Party has $80,000,000 in
Constant Dollars or more of net worth, determined in accordance with genersily accepted
accounting principles; and

(iv) a combination of any of the forgoing insurance programs.

To the extent any deductible is permitted or allowed as a part of any insurance policy cartied by
a Party io complisace with Section 3.4, such Party shall be deemed to be covering the smount thereof
uader an informal plan of self-insurance; provided, however, (hal in no event shall any deductible
exceed $50,000.00 uniess such Pacty complien with the requirements rugarding self-insurance pursuant
to (ifi) above. Ench Party agrees to furnish to any Party requesting the same, or the Operator at its
request, certificates of insurance evidencing that the insurance reguired to be carried by such Person is
in full force and effect. '

) (N The insurance required pursuant io Sections 5.4(s) and 5.4(b), above, shall
include the following provisions: (i) shall provide that the policy may not be canceied or reduced in
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amount ot coverage below the requirements of this DEC, without at least thirty (30) days prior written
notice by the insurer to cach insured and to each additional insured; (ii) shall provide for severability of
interests; (iii) shall provide that an sct or omission of one of the insureds or additional insureds which
would void or otherwise reduce coverage, shall not reduce or void the coverage as to the other named
insureds; and (iv) shi ' provide for contractual liadility coverage with respect to the indemnity
oblinﬂon set forth herein. 1n no event shall the coverage limits of the insurance coverage: required by
subsection (¢) of this Section limit the indemnity obligations of any Party hercunder.

(g) If an Operator is designated in accordance with Section 4.2, the Operator shall
maintain or cause to be maintained for the Common Area, insurance as required by and in accordance
with this Section 5.4.

(h) Each Party covemants and agrees to defend, protect, indemnify and hold
barmiess each other Party from and agaiast all claims, including any sction or proceedings brought
thereon, and ail costs, fosses, expenses and liability {including tensonable attorney's fees and cost of
sult) arising from or as a result of the injury to or death of any Person, or damage to the property of any
Person located on the Parcel owned by cach indemnifying Party, except for ciaims caused by the
negligence or willful act or omission of such indemnified Party, ity licensees, concessionnires, agents,
sorvanis, or employees, or the agents, servants, or employees of any licensee or concessionaire thereof,

5.5,  Taxcs and Asscaaments. Each Party shall pay, or cause (o be paid prior to

delinquency, all taxes and sssessments with respec: to its Parcel, the Buildings, and improvements
located therecn and any personal property owned or leased by such Party in the Shopping Center,
provided that if the taxes or assessments or any part thercofl may be paid in instaliments, the Pany may
pay each such instaliment as and when the same becomes due and payable, Nothing contained in this
subsection shall prevent any Party from contesting at its cost and expense any such taxes and
assessments with respect to its Parcel in any manner such Party elecis, so long as such contest is
maintained with reasonable diligence and in good faith. At the time as such contest is concluded
(sllowing for appea! to the highest appellate court), the contesting Party shall promptly pay all such
laxes and assessments determined to be owed, together with all interest, penalties and costs thereon.

5.6. Mechanics' and Materinlmen's Liens. In the event any mechanic's or
saterinlman’s iien is filed against the Parcel of one Party as a result of services performed or materials
furnished for the use of another Party, the Party permitting or causing such lien to be so filed agrees to
cause such lien to be discharged within one hundred twenty (120) days afler the filing of the lien, either
by paying the indebledness which gave rise 1o such lien or by posting any bond or other security ay
shatl be required by law to obtain such release and discharge. In the ¢vent that such Party does not
obtain a relesse of the lien, the Party whose Parcel is subject (o such lien may bond for or otherwise
obtain a release of the lien and collect all expenses incurred in connection therewith from the other
Party. The Party permitting or causing a mechanic's or materiniman’s lien to be so filed agrees to
indemnify, defend, and hold harmiess the other Party and its Parcel against lisbilities, losses, damagey,
costs or expenses (including reasonabic attorneys’ fees and cost of suit) on account of such claim of
lien. Nothing herein shail prevent the Party permitting or causing such lien from contesting the validity
thereof in any manner such Party chooses so long as such contest is pursued with reasonable diligence.

¢ ANYIRONMENTAL MATTERS,

6.1, Duties of U.-rs. Except as provided in Section 6.2, neither the Parties nor any
Occupant(s) shall release, gencrate, use, store, dump, transport, handle, or dispose of any Hazardous
Material within the Shopping Center or olherwise permit the presence of any Hazardous Material on,
under, or aboui the Shopping Center or transport any Hazardous Material to or from the Shopping
Center. Any such use, handling or storage permitied under Section 6.2 shall be in accordance with all
Environmental Laws and all other applicable laws, ordinances, rules, and regulations now or heresfier
promuigated by any governmental authority having sppropriate jurisdiction. Neither the Parties nor
any Occupant(s) shall install, operate, or maintain any above, below, or at grade tank, sump, pit, pond,
lagoon, or other storage or treatment vessel or device on or aboul the Shopping Center unless Plans
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therefor have been submitted to and approved by the Approving Parlies pursuant 1o Section 6.2 hereof
Each Perty with respect to its Parcel shail immediately notify the other Parties in writing of the
following with respect to such Party’s Parcel: (a) any nolice of violation or polential or alleged
violation of any.lews, ordinances, or regulations which the Parly shall have received from any
governmental agency concerning the use, stnrage, release, and/or dizposal of Hazardous Materials: (b)
any and all inquiry, investigation, enforcement, clesnup, removal, or other governmeatal or regulatory
sctions instituted or threatened relating to such Parcel(s); (c) all claims made or threatened by any third
party relating to any Hazardous Materials; and (d) any release of Hazardous Materisls in a reportable
quantity on or about the Shopping Center which such Party knows of or reasonably belicves may have
occurred. Such notice shai be accompanied by copies of any notices, inquiries, or other documentation
issued to the notifying Party in connection with such matters,

6.2. Permitted Use, Stojage. Headling and Disposal of _Hazardous Materials.
Notwithstanding anything contained in Section 6.1 to the contrary, any Party, or any Occupant or
Permittee may sell, store, and use products comtaining Hazardous Materials in, on, or about the Parce!
occupied by such Party, Occupant or Permittee or the Common Areas to tho exteni such products and/or
cquipment are incidental to normal shoppiag center operstions, and are sold, stored, or used In
compliance with all applicable Environmental Laws. By way of example, and not limitation, such
permitied materials may include paints, oils, solvents, sealers, adhesives, [linishes, fertilizers,
medicines, insecticides and rodent poizons, and the like, which may be or contain Hazardous Materials,
so long as such products are produced, packaged, and purchased for relail sale and generally
merchandised or sold in retail outlets or are normally used in maintaining or repairing shopping center
improvements. A Party or an Occupant may also use other Hazardous Materials in connection with its
use of its Parcel if such Party or Occupant has received the Approving Parties’ prior consent to the
same. The Approving Partics shall not unrcasonably withhold its consent provided that: (i) the Party
demonstrates to the Approving Parties' reasonable satisfaction that such Hazardous Materials (1) are
necessary or useful to the Party's or its Occupant's business, (2) will be monitored, used, stored,
handled, and disposed of in compliance with all Environmental Laws, (3) will not crdanger any persons
or property, and (4) will not invalidate or limit the coverage or increase the premiums of any insutance
policy affecting or covering any portion of the Shopping Center, (ii) the Party or Occupant provides the
Approving Parties with such security as may be reasonably required by the Approving Parties to help
secure such Party's or Occupant’s performance of its obligations under Section 6.3; and (iii) such Party
or Occupant satisfies any other requirements any other Party may reasonably impose with respect to the
Party's or Occupant’s use of the subject Hazardous Materials,

6.3, jals. In the event Hazardous Materials are released
within the Shopping Center in violation of any Environmental Laws and such release occurred as a
direct or indirect result of a Party’s or its Occupant’s or Permittee’s use, handling, storage, or
transportation of such Hazardous Material, as between the Parties, such Party or Occupant engaged in
such activity shall be solely responsible and shall be liable for the prompt cleanup and remediation of
any resulting contamination and all claims, costs, expenses lincluding reasonable attorney and
consuitant fees), and damages, including consequential damages, suffered by the other Party, Occupants
and Permitices.

T REFAULT,

7.1, Events of Default The occurrence of any one or more of the foliowing events shall
constitute a material default and breach of this DEC by the Defaulting Party:

(a) The failure to make any payment required fo be made hereunder within ten (10)
days of the due date; or -

(b) The failure to observe or perform any of the covenants, conditions or

obligations of this DEC, other than as described in Section (a) above, within thirty (30) days afier the
issuance of a written notice by the Non-Defaulting Party specifying the nature of the default claimed.
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7.2, Cure by Operator or Non-Defaulting Panty. With respect to any default under
Section 7.1 above, the Operator or any Non-Defaulting Party which is an Approving Party shall have
the right, but not the obligation, 10 cure such default by the payment of money or the performance of
some other action for the account of snd at the expense of the Defaulting Party; provided, however, that
in the event the default shall constitute an Emecrgency Condition, the Operator or any ssch Non-
Defaulting Party, scting in good faith, shall have the right 10 cure such default upon such sdvance
notice as is reasonably possible under the circumstances or, if recessary, without advance notice, so
lonig as notice is given ag soon as possible therenfter. An “Emergency Condition” is a condition which
threatens & Parcel or threatens an immediate substantial loss or damage to property or any personal
injury or death to Persons, To effectuate any such cure, the Operator or such Non-Defauliing Party
shall have the right to enter upon the Parcel of the Defaulting Party (but not into any Building) to
perform any necessary work or furaish any necessary materials or services to cure the default of the
Defaulting Party. Each Party shall be responsible for the default of its Occupants. In the event the
Operator or any Non-Defaulting Party shall cure a default, the Defaulting Party shall reimbdurse the
Operator or such Non-Defaulling Party for all costs and expenses incurred in conmection with such
curative action, plus interest as provided herein, within ten (10) days of receipt of demand, together
with reasonable documentation supporting the expenditures made.

1.3 Right to Licn. Payments, costs and expenser accruing and/or assessed pursuant to
Sections 7.1 and 7.2 above shall constitute & lien against the Defavlting Party's Parcel. The lien shall
atisch and take effect only upon recordation of 2 ¢laim of lien in the office of the Recorder of Davis
County, Utah, by the Party making the claim, The claim of lien shal include the following:

(a) The name of the lien claimanl;

(b) A statement concerning the basis for the claim of lien and identifying the ten
claimant as a curing Party:

(c) An idu: fication of the owner or reputed owner of the Parcel or interest therein
against which the lien is claimed; )

(d) - A description of the Paroel against which the lien is claimed;

(e) A description of the work performed which has given rise to the claim of tien
and a statement itemizing the amount thereof; and

(D A statement that the lien is claimed pursuant to the provisions of this DEC,
reciting the date, book and page of recordation hereaf. The notice shall be duly verified, acknowledged
and contain a certificate that a copy thereof has been served upon the Party against whom the lien is
claimed, by personal service or by mailing pursuant to Section 8.11 below. The lien so claimed shall
sttach from the date of recordation solely in the smount claimed thereby and may be enforced in any
judicial proceedings allowed by law, including without limitation, suit in the nature of a wuit to
foreclose a mortgage or mechanic's lien under the applicable provisions of the law of Utah.

7.4 Waiver of Refaull. No waiver by any Party of any default under this DEC shall be
e¢ffective or binding on such Party unless made in writing by such Party and no such waiver shall be
implied from any omission by a Party to (ake action in respect to such default. No express writien
waiver of any default shall affect any other defaull or cover any other period of time other than any
default and/or period of time specified in such express waiver. One (1) or more written waivers or any
default under any provision of this DEC shall not be deemed 10 be a waiver of any subsequent defaull
in the performance or the same provision or any other térm or provision contained in this DEC.

7.5. Equitable Religf. The Operstor and each Non-Defaulting Party shall have the right

to prosecute any proceedings at law or in equity againat any Defaulting Party hereto, or any other
Person, violating or attempting to violate or defaulting upon any of the provisions contained in this
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DEC, and 10 recover damages for any such violation or defsult. Such proceeding shall include the right
to rest: .in by injunction any violation or threatened violation by another of any of the terms, covenants,
of ccaditions of this DEC, or 10 obtain a decree 10 compel performance of any such terms, covenants, or
conditions, it being agreed that the remedy at law for a breach of any such term, covenant, or condition
{except those, if any, requiring the payment of o liquidated sum) is not sdequate. All of the romedies
permitted or avatlable to a Party under this DEC or al lew or in equity shall be cumulative and not
slternative, and Invocation of any such right or remedy shall not constitute & waiver or election of
remedies with respect to any other permitted or available right or remedy.

7.6. i ‘ . It is expressly agreed that nc breach of
or event of default under this DEC shall: (i) entitie any Party to cancel, rescind, or otherwise terminate
this DEC; or (ii) defeat or render invalid the lien of uny mortgage or deed of trust made in good faith
and for value as to any part of the Shopping Center. This limitation shall not affect in any manner any
other rights or remedies which a Party may have hereunder by reason of any such breach or default.

1.7 Limilation of Liability. Except as specifically provided below, there shall be
absolutely no corporste or personal liability of persons, firms, corporations or entities who constitute a

Party hereto, including, bul not limited to, ofTicers, directors, employees or agents of a Party hereto
with respect to sny of the terms, covenasts, conditions, and provisions of this DEC. [n the event of
default by a Defaulting Party hereunder, the Operator or any Non-Defaultiag Party who seeks recovery
from a Defauiting Party hereto shall look solely to the interest of such Defaulting Party, its successors
and assigns, in the Shopping Center for the satisfaction of each and every remedy of the Operator or
Non-Defaulting Party; provided, however, the foregoing shall mot in any way impair, limit or prejudice
the right of any Party:

. (n) 1o pursue equitable relief in connection with any term, covenants ur condition
of this DEC, including a proceeding for temporary resiraining order, preliminary injunction, permanent
injunction or specific performance; and

(b) to recover from another Party (or its guarantor) all fosses suffered, liabilities
incurred or coats imposed arising out of or in connection with, or on account of, such Party {or its
guarantor) not funding lts self insurance obligations which were assumed pursuant (o Section 5.4,

s MISCELLANEOUS,
B.1.  Approval Righis.

(a) Nothiag contained in this DEC shall limit the right of a Parly lo exercise its
business judgment, or act, in a subjective manner, with respect to any matter as to which it has
specifically been granted such right, or the right to act, in its sole discretion or sole judgment, whether
“objectively” reasonsble under the circumsiances, and any such exercise shall not be deemed
inconsistent with any covenant of good faith and fair dealing otherwise implied by law to be part of this
DEC. The Parti¢s intend by this DEC (o set forth their entire understanding with respect {o the terms,
~ covenants, conditions, and standards pursusnt to which their oblirations are to be judged and their
performance measured. -

(b) To the extent approval or consent is required under this DEC, said approval o¢
consent shall not be valid unless the same i in writing and acknowledged (where appropriate) by the
Party or Parties whose approval is required. Unless provision is made for a specific time period, each
response (o a request for an approval or consent shall be given by the Party 10 whom directed within
thirty (30) days of receipt. Each disapproval shall be in writing and, subject to (a) above, the reasons
shall be clearly stated. Except for any written request tendered pursuant to Section 8.6, If a response is
not given within the required time period, the requested Party shall be deemed 1o have given ils
approval; provided however, in no event shali the owner of the WinCo Parcel be deemed 1o have given
its approval unless in writing snd acknowledged by said owner.
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8.2 Binding Effect. The terms of this DEC and all easements granted hereunder shall
constitute covenants running with the land and shall bind (he real estate described herein and inure 1o
the benefit of and be binding upon the signatories hereto and their respective successors and assigns
who become Parties hereunder. This DEC is not intended 10 supersede, modify, amend, or otherwise
change the provisions of any prior instrument affecting the land burdened hereby.

8.3, Comdempation. In the tvent any portion of the¢ Shopping Center shall be
condemned, the award shall be paid to the Party owning the land, or the improvement taken, except
that! (a) if the taking includes improvements belonging 1o more than one Party, such as Utility Lines or
signs, the portion of the award aliocable thereto shall be used to relocate, replace or restore such joinily
owned improvements (o a uselul condition; and (b) if the tnking includes casement rights which are
int¢nded to exiend beyond the term of this DEC, the portion of the award allocable to each such
casement right shall be paid 1o the respective grantee thersof. In addition to the foregoing, if & separate
claim cam be filed for the taking of any other property intercst existing pursuaal to this DEC which does
not reduce cr diminish the amount paid to the Parly owning the land or the improvement taken, then the
owoer of such other property interest shall have the right to seek an award for the taking thersof.

8.4. {omtruclion and Intacpisiation.

(a) This DEC and the Exhidbils hereto, which are incorporated into this DEC by
reference thereto, contain all the representations and the entire agreement between the Parties with
respect to the subject matter hereof. Any prior negotiations, correspondence, memorands or
agreements regarding the subject matter of this DEC are superseded in total by this DEC. This DEC
has been fully negotiated at arms length between the signatories hereto, and after advice by counse! and
other representatives chosen by such signatories, and such signatories are fully informed with respect
thereto. No such signatory shall be deemed the scrivener of this DEC; aud, based on the foregoing, tha
provisions of this DEC, and the Exhibils hereto shall be construed as n whole according to their
common meaning and not strictly for or against any Party.

(b) Whencver required by the context of this DEC: (i) the svingular shall include the
plural, and vice verss, and the uinsculine shall include the feminine and neuter genders, and vice versa;
and (ii) use of the word. “including”, “such s, or words of similar import, when following any
general term, statement or malter shall not be construed to limit such statement, term or matter to
specific items, whether or not language of non-limitation. such as “‘without limitation”, or “but not
limited to", are used with refe. »rie thereto, but rather shall be deemed to refer to all other ltems or
matters that could reasonably fall within the broadest scope of such statement, terms or matier,

{c) The captions preceding the lext of each aiti fc and section are included only for
convenience of reference. Captions shall be disregarded in the construction and interpretation of this
DEC. Capitalized terms arc also selected only for convenience of reference and do not necessarily have
any connection to the meaning that might otherwise be attached to such term in a context outside of this

DEC,

(d) Any provision of this Agreement which is determined by a court of competent
jurisdiction to be invalid or unenforceable shall be invalid or unenforceable only to the extent of such
determination, which shall not invalidate or otherwise render ineffective any other provision of this
Agreement.

(¢) This DEC may be amended by, and only by, a 'written agreement signed by the
then current Approving Party or Parties and shall be effective only when recorded in the county and
stale where the Shopping Center is located; provided. however, that no such amendment shall impose
any materially greater obligation on, or materially impair aay right of a Party or its Parcel withoul the
consent of such Party. No consent to the amendment of this DEC shall ever be required of any
Occupant or Person other than the Parties. To the extent a Party’s consent to an amendment of this
DEC is required, such Party: (i) may consider, approve, or disapprove any such proposed ameadment
to this DEC in its reasonable discretion, and (ii) must approve or disapprove of any such proposed
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amendment within fifteen (13) days from delivery of such proposal in accordance with Section 8.11,
below. 1f a Party dues not 1espond within the required time period, that Party shail be deemer to have
given ils approval; provided however, in no event shall the owner of the WinCo Parcel be deemed 1o

have given its approval unless in writing sand scknowledged by said owner,

3.5. Coustarparta. This DEC may be executed in several counterparts, each of whizh
shall be deemed an original, The sigoatures to this DEC may be executed and notarized on separate
pages, aisd when attached to this DEC shall constitute one complete document,

8.6.  Eastopgel Certificata. Each Party, Occupant, and the Opetator ngrees that upon
written request (which shall not be more frequent than three (3) times during any calendar ycar) of any
other Paniy, it will issue to such Petson, or its prospective mortgagee or successor, an estoppel
certificate stating to the best of the issuer's knowledge that as of such date:

(a) whether it knows of any defauit under this DEC by the requesting Person, and
if there ars known defauits, specifying the nature thereof:

1.}] whether this DEC has been assigned, modified or amended in any way by it and
if s0, then stating the nature thereof, and

(c) whether this DEC is in full force and effect,

Such statement shall act as a waiver of any claim by the Person furnishing it to the extent such
claim is based upon facts contrary 1o those asserted in the statement and to the extent the claim is
asserted againgt a bona fide encumbrancer or purchaser for value without knowledge of facts to the
contrary of those contained in the siat- ment, and who has acted in reasonable reliance upon the
statement. The issuance of an estoppel certificate shall in no event subject the Person furnishing it to
any liability for the negligent or inadvertent failure of such Persun to disclose correct and/or relevant
information, nor shall such issuance be construed 1o waive any rights of the issuer fo either request an
sudit of the Common Area Maintenance Costs for any year it is entitled to do se, or chaiienge acts
committed by other Parties for which approvsl by the Approving Parties was required but not sought or
obtained.

87, Excusable Delays. Whenever performance is required of any Party, Oc¢cupant, or
the Operator hereunder, such Person shail use all due diligence to perform snd take all necessary
measures in good faith to perform; provided, however, that if completion of porformance shall be
delayed at any time by reason of acts of God, war, civil commotion, riots, strikes, picketing or other
lsbor disputes, unavailability of labor or materials, damage to work in progress by reason of fire or
other casualty, or any csuse beyond the reasonable control of such Person, then the time for
performance as herein specified ahall be appropriately extended by the smount of the delay actuslly so
caused. The provisions of this Section shall aot op:rate 1o excuse any Person from the prompt payment
of any monies required by this DEC or the performance of any indemnity obligations hereunder.

8.8.  loiereal. Except as otherwire provided herein, any time a Party shall not pay any
sum payable hereunder to another within ten (1U) days of the due date, such delinquent Party shall pay
irterest on such amount from the due date to and including the date such payment is received by the
Person entitled thereto, at the lesser of:

(n) the highest rate permitted by law to be paid on such type of obligation by the
Person obligated to make such payment or i"2 Person to whom such payment is due, whichever is less;
or

{b) two percenmt (2%) per ananum in excess of Lhe prime rate from time to time
{ volicly announced by U.S. Bank National Association or is successor (or if it no longer exists a
comparable regional national bank located in (he state of Utah,
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8.9  Miligation of Damagea. In all situstions arising out of this DEC, sll Parlies shall
wse commerciaily reasonable ¢fforts to avoid and mitigate the damages resulting from ke conduct of
any other Party. Each Pany hereto shall 1ake all reasonable measures to effectuate the provisions of
this DEC.

8.10. Not s Public Dedication. Nothing herein contained shall be deemed to be a gift or
dedication of any portion of the Shopping Center or of any Parcel or portion thereof to the general
public, or for any public use or purpose whatsoever. Except as herein specifically provided, no right,
privileges or immunities of any Party hereto shall inure to the benefit of any third-party Person, nor
shall any third-party Person be deemed to be a beneficiary of any of the provisions contained herein.

8.11. Noticgs. All notices under this DEC shall be in writing snd delivered either: (a) in
person; (b) by reputable over-might delivery service, so long as delivery is made by obtaining » signed
receipt; (c) by certified mail; or (d) by facsimiie or ¢-mail transmission, so loag as the original aotice is
also forwarded by the method described in (a), (b), or (c) of this Section 8.11. Any notice given
pursusnt fo this DEC shall be deemed effective the day it is personsally detivered or transmitted by
facuimile, the day after it is delivered to the overnight delivery service, or three (3) business days after
the date it is deposited in the United States mail system. Upon at least ten (10) days prior written
notice, each Party shall have the right 10 change its address to any other address within the United
States of America. The initial addresses for notices are as Follows:

IF TO WINCC FOODS, LLC: WiaCo Foods, LLC
Attn: Morgan Randis, V.P Retail Development
650 N. Armstrong Place
Boise, 1D 83704
Telephone: (208) 377-0110
Fax: (208) 672-2146
E-mail: morgan.randis@winccfoods.com

With a copy at the same address to;
Lori Gilbertson, Propertly Manager
E-mail: Jorj

With a copy at the same address to:

(which shall not constitute notice)

Tammy Zokan

E-mail: tammy. zokan@wincofoods.com
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IF TO FORT LANE VILLAGE, LLC: Fort Lane Village, LC
Atin; Kovin S. Garn
748 W. Heritage Park Blvd., Suile 20)
Layton, UT B4042
Telephone: (801) 776-0232
Fax: (801) 776-0214

E-mail: kigpropertina@vahoo.com

With a copy st the same sddress to:
(which shall not constitute sotice)

Douglas M. Durbaro

Attorney at Law

Durbano Law Firm

476 W. Heritage Park Blvd., Suite 200
Layton, UT 84041

Telephone: (301) 776-4111

Fax: (801) 776-1121

E-mail: dous@durbanolaw.com

812, Relationsbip of Parties. None of the terms or provigions of this DEC shall be
deemed to create a partnership betweon or among the Parties in their respective businesses or
otherwise, nor shali it cause them to be considered joint venturers or members of any joint enterprise.
Each Party shall be considered a separate owner, and no Party shall have the right to act as an agent for
another Party unless expressly authorized 10 do so herein or by separate written instrument signed by
the Party (0 be charged.

8.13. Iime Time is of the ¢ssence with respect 1o each and every term, condition,
obligation and provision contained in this DEC, '

8.14. Walyer The failure of any Party to insist upon strict performance of amy of the
terms, covenants or condilions hereof shall not be deemed a walver of any rights or remedies which that
Patty may have hereunder, at law or in equity and shall not be deemed a waiver of any subsequent
breach or default in any of such terms, covenants or conditions.

9. TERM

9.1. Term of this DEC. This DEC shall be effective as of the date first above written
and shall continue in full force and effect until 11:59 p.m. on December 31, 2085, provided, however,
that the casements referred to in Section 2 which sre specified as being perpetual or as cuntinuing
beyond the term of this DEC shall continue in force and ¢ffect as provided therein. Upon termination
of this DEC, all rights and privileges derived from and all duties and obligations created and imposed
by the provisions of this DEC, except as relates (¢ the easements set forth in Section 2, shall terminate
and have no further force or effect; provided, however, that the termination of this DEC shalt not timit
or affect any remedy at law or in equity that a Party may have against sny other Party with respect to
any liability or obligstion arising or to be performed under this DEC prior to the date of such
termination,

[Signatures on following pages.)
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IN WITNESS WHEREOF, WinCo and Fort Lane have caused this DEC 10 be sxecuted effective
as of the day and year first above written.

WinCo Fosds, L1.C,
a Delaware limited liability company

By: \

STATE OF IDAHO )

)ss.
County nf Ada )

On this jj&'day of { . 2010, before me, a Notary Public, pfrsomlly appeared
DD Pl ., incwn off proved 10 me to be the VP Fanaid ¢+ CEO ___ of
inCo Foods, LLC, a Delaware limited liability company, the person whose name is subscribed to the

foregoing instrument, and acknowledged 10 me thaf she executed the same on behalf of said company.

IN WITNESS WHEREOQF, | have hereunto set
year in this certificate first above wrilten.

y hand and affifed\my official seal the day and

tary Public
Residing at 4=
Comm, Expires _

|Signatures conliaued on following page.|
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Fort Lane Viliags, 1.C
2 Utah limited liabillty company

i

Yo

Its: W_____

statE o Gkt O

)Jsa.
County ofDﬂ[@Q )
_On m-'Zl“d-y of ma 2019, befors we, & No , personally sppearsd
‘QNMS , kmows or provel to me w0 be the mmvmm,w.

Utah llmhd lisbility eo-pny the persos whose namie is o the foregoing instrumeni, and
scimowledged to me that she cxecuted the same on bebalf of said company.

IN WITNESS WHEREOF, I have horsunto set my hand and affixed my officisl seal the day aad
ym&uhiumincmmmwm

Notary Public
Residing st " CA
Comm. Expi 4. 1A, 291"}




o080, 015, yorts

0205, LOT4,508 2

Ayl
t

X
0‘5’ fal

N-0b! -9

BK 5083 PG 881

EXHIBIT A
LEGAL DESCRIPTION OF WINCO PARCEL

A PARCEL OF LAND LOCATED IN THE NORTH HALF OR SECTION 28, TOWNSHIP 4 NOR'Tt!
RANGE 1 WEST, SALT LAKE BASE AND MERIDIAN, LAYTON CITY, DAVIS COUNTY ' 11, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 177,35 FEET SOl "M 89°27°20" EAST AND 392,34 FEET SOUTH
00°47'13" WEST FROM THE DAVIS COUNTY SURVEY MONUMENT FOUND MARKING THE NORTH
QUARTER CORNER OF SAID SECTION 28 (TH' BASIS OF BEARINGS IS SOUTH 89°27°>1" FAST
2637.52 FEET MEASURED BETWEEN THE DAVIS COUNTY SURVEY MONUMENTS FOUND
MARKING THE NORTHWEST CORNER AND NORTH QUARTER CORNER OF SAID SECTION 28),
AND RUNNING THENCE SOUTH 00°47'13" WEST 326.04 FEET; THENCE NORTH 89°11'07" WEST
79.88 FEET; THENCE SOUTM 00°47°13" WEST 252,16 FEET; THENCE SOUTH 89920'20" EAST
84.77 FEET; THENCE SOUTH 20°58'32" WEST 165.27 FEET; THENCE NORTH 89°12'47" WEST
378.03 FEET TO THE EASTERLY BOUNDARY OF INTERSTATE 15, PROJ. NO. $-15-8(211)332
(PARCEL NO. 15-8:68:A, WARRANTY DEED, eNTRY NO. 2497U04); THENCE NORTH 16°36'49”
WEST 296.99 FEET ALONG SAID LINE TO A POINT OF CURVATURE WITH A 1100.00 FOOT
RADIUS CURVE TO THE LEFT; THENCE NORTHWESTERLY 367.73 FEET ALONG THE ARC OF
SAID CURVE THROUGH A CENTRAL ANGLE OF 19°09'14” (CHORD BEARS NORTH 26°11'26"
WEST 366.02 FEET); THENCE NORTH 46°52'45” EAST 200.83 TO A POINT ON A 165.00 FOOT
RADIUS CURVE TO THE LEFT; THENCE EASTERLY 72.75 FEET ALONG THE ARC OF SAID CURVE

THROUGH A CENTRAL ANGLE OF 25°15'42" (CHORD BEARS SOUTH 76°34'56" EAST 72.16
FEET); THENCE SOUTH 89°12'47” EAST 469.93 FEET TO THE POINT OF BEGINNING.
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EXRIMY A-{
LLEGAL DESCRIPTION OF FORT LANE PARCEL

A parcel of land located in the North half of Section 28, Township 4 North. Range | West, Salt
Lake Base and Meridian, Layton City. Davis County, Utsh, more particularly described as
follows:

BEGINNING st 2 pout on the South boundary line of Gentile Street (SR-109), which s 33.00
fect South 00°32'40" West from the Davis Couaty Survey monument found marking the North
Quarter comer of waid Section 28 (the Basis of Bearings is South 89°27°20™ East 2637.52 feet
mensured betwesn the Davis County Survey moouments found marking the Northwest corner
and North Quarter comer of said Section 28), snd running thence South 89°27°20" Eaut 401.21
feet along said street to the West boundary line of Fort Lane; thence South 00°47'13" West
887.78 feet slong said street to the oortherly boundary line of Flm Street; themce Notth
39°20'20" West 303.38 feet along said street; thence North 00°47° 13" East 202.16 feet; thence
South 89°11°07" East 79.88 feet; thence North 00°47°13" East 326.04 feet; thence North
89°12'47" West 469.93 feet to a point of curvature with a 165.00 foot radius curve to the right;
thence westerly 72.75 feet along the arc of said curve through a central angle of 25°15'42"
(chord bears North 76°34°56" West 72.61 feet): thence South 46°52°45™ West 200.82 feet to the
easterly boundery of Interstate 15, Proj. No. $-15-8(211)332 and a point oa a 1100.00 foot radins
cuve to the left; thence Northwesterly 77.82 feet along said kine and the arc of said curve
through s central angle of 04°03°12" (chord beacs North 37°47°39" West 77.80 feet); thence
North 59°49'16" West 6.25 feet along said line 1o the original I-15 right-of-way (Project No.
113-7(18)326 and a pomt om & 2066.15 foot radius curve to the left; thence Northwestcrly 144 85
feet aloag said Lime and the arc of said curve through a central angle of 4701°01" (chord bears
North 33°26°48™ West 144.82 feet): thence North 43°07'15™ West 383.01 feet along said line to
the Westerly boundary line of said Gentile Street; thence North 85°44'07" East 202.78 feet along
said strest; thence South 89°27°20" East 12.29 feet; thence South 75°16°51" East $7.17 feet;
thence South 89°27°20" East 145.01 feet: thence South 00°47° 13" West 177.51 feet to » poiat of
curvature with 2 200.00 foot radius curve to the left: thence southesly 30,11 feet along said curve
through s central angle of 08°37°37" (chord bears Sowuth 03°31'35” East 30.09 feet); thence
South 89°12°47" Esst 219.67 feet. thence North 00°47'13” East 155,00 feet; thence North
37°39°25" Enst 25.00 fest; thence North 00°47°'13" East 31.51 feet; thence South 89°27'20" East
255.02 feet; thence North 00°32°40™ East 14.00 feet to said Qentile Street; thence Sout
89°27°'20” East 0.83 feet to the POINT OF BEGINNING. '

TOOETHER WITH

A parcel of land located in the North half of Section 28, Township 4 North. Range 1 West, Salt
Lake Base cod Mendian, Layton City, Davis County, Utsh, more particularly descnibed as
folows:

BEGQINNING at a pomt 120.44 feet South 89°27°20" East and 1125.20 feet South 00°32'40”
West from the Davis County Survey mo:usnent found marking the North Quarter coruer of said
Section 28 (the Basis of Bearings is South 89°27°20" East 2637.52 feet messured between the
Davis County Survey monuments found marking the Northwest comer and North Quarter comer
of said Section 28), and running thence South 20°58°31" West 54.3§ fret; thence South
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00°47°13" West 100.01 feet, more or less, to the Northerly boundary line of thet certain Utah
Department of Transportation property as dewcribed in Book 4692 at page 188; thence along said
line the folloting three courses. North 87°17'15™ West 78.49 feet: thence North 36°37°22" West
156.49 feet: thence North 86°02'18™ West 4.59 feet to the Questar Gas Company Parcel No. 13-
8:60 recorded as Eatry No. 2497004; thence following said parcel the folowing two courses.
North 16°36°49" West 55.03 feet; thence South 73°23°11" West 7192 feet to the ensterly
bouadery of Interstate 15, Proj No. 5-15-8(211)332; thence North 16°36'49" West 116.32 feet
along said line; thence South 89°12°47" East 378.03 fect to the POINT OF BEGINNING.

Contains 549,560 square feet or 12.616 acres
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EXHIBIT R
SITE PLAN

(See attached.)
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EXHIBIT C
CAPITAL IMPROVEMENT AND MAINTENANCE STANDARDS

.Parking Let, Sldewaik, Driveway and Drive Aisle Areas

Pot holes, sink holes, crumbling and other damage must be repaired immediately.
Slurry/Crack Fill/Reseal must be completed a minimum of once every four (4) years.

Striping of high traffic areas (including, but not limited 10, cross walks, front hatching, stop
bars, dock areas and speed bumps) must be completed no less than annually. The remainder of
the parking lot must be completed no less than once every other year,

Concrete Curbing/Sidewalks/Driveways and Stamped Areas shall be inspecied no less than
anruslly. Repairs shall be compleled in a in a timely manner to resolve hazards.

Metal Signage (including, but not limited to, handicap signs, “no parking" signs, stop signs)
shall be inspected no less than quarterly. Damaged and/or weathered signs shall be replaced
immediately.

Sweeping of parking lot, driveways and drive aisles

o Sweeping shall occur no less than seven (7) days per week (hereinafter “Daily")

o Debris must be blown out from cart corrals and gutiers using back-pack blowers (3
days/week)

o  All sidewalks and busiaess ¢atrance arcas shall be blown-off using back-pack blowers
{3 days/week)

o Pick up and remove trash from parking 1ot (3 days/week)

o Vendors/coriraciors shall not be allowed to dispose of or discard any refuse or debris
into dumpsiers located on the Property or on any area of the Property

o Work must be conducted st night or st times that cause minimal customer interruption

Snow/ice removal

o Monitor weather conditions, respond and prrovide service immediately when a snow or
ice event g predicted

o Apply preventstive applications of de-icing material starting with heavy frosts
continuing throughout winter

o Keep all sidewalks, landings, entrywiys, emergency exits, drive aisles and cart corral
areas clear of snow and ice

o Begin plowing parking lots no later than at one inch (1*) accumnulation

Lighting and Signs

[ ]

Parking lot lighting facilities and related equipment shall be formally inspe-ted on no less than
a quarterly basis to ensure they are in proper working order and that the parking and common
areas are well lit at all times. Inoperative tight bulbs and facilities shall be replaced
immedintely,
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» Pylon/Maonument Signs are (0 bo inspected no less thar quarterly to ensure proper operation and
sttractiveness. Damaged sign panels and/or sign structures shall be repaired in a timely
manner. '

L.andscaping

Basic mowing, trimming and weeding shall be completed no less than on a weekly basis

An sir blower shall be used to clear all sidewalks after all mowing/trimming services

Edging shall be completed no less than twice per season (determined by regional ¢onditions)

Bed maintenance, weed removal and trash/debriy olean-up shall be conducted no less than on a

weekly basiy -

s  Sprinkler sysiem maintenance shall be conducted no less than once a week (weekly sprinkler
maintenance shall include but not be limited to, adjustments, inspection of sprinkier coverage
as well a8 the identificatian of any necessary repairs)

®  Seasonal stert-up and shut-off sprinkler system service shall be conducted (seasonal sprinkler
service shall include but not be limited to end of season sprinkler system "“blow-out”)

¢  Weed/pesticide ireatments shall be conducted as needed to control weeds/pests and protect
againat weed growth and pest proliferation (determined by regional conditions)

¢ Tree and shrub trimming shall be conductcd on an as needed basis to resolve hazards and
maintain atiraclive appesrance (determined by regional conditions)

*  Monitor, re-stake and/or replace treey as needed and remove guy-wires/stakes as needed for
proper tree growth and coadition

»  Seasonal ciean-up shall be conducted at the beginning and end of growing season (scasonal
clean-up shall include but not be limited to trimming, pruning, removal of leaves)

¢ Complete additional projects xnd repairs as nceded (additional projects may include installation
of fresh mulch, fence repair, etc.)

o All trimmings, leaves, trash, debris, etc. shall be removed from the Property and disposed of

properly

Pressure Washing

* Sidewalks and landings shall be pressure washed no Jess than once a month
*  Pressure washing shalt be performed at night unless prohibited by taw

Day Porter Services

* Day porter services shall be conducted no less than three (3) days a week, rain or shine.

* Day porter services shall include but not be limited to inspecting the entire Property on foot, -
including parking lot, sidewalks, landscape beds, ditches and swale and rctention areas, and
removing all trash and debris, including large items dumped on premises, including furniture,
tires, otc. :

¢ Day porters shall empty and wipe surface of all common area public trash' receptacles.

All Contractors shall perform work ia accordance with the DEC and al) applicabie laws and shali
be respensible for obtainiag permita or liceuses legally required prior ta performing work, All
Centracters shall be responsible for conducting work in & manner te protect against injury to all
persons.  All Contracters are required (o provide proef of Hability insuramee, workers
comp’ vatien Insurance, » curreat business Heense and complete s W.9, Al Contractors shall
previ  an emergency phone number for contact 24 heurs/? days 2 week and all Costractor
emplu es nnd vehicles will be clearly marked and identifiable with the business name or logo.
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EXHIBIT D
FORM OF GRANTS OF EXCLUSIVITY

Pursuant to Section 3.1(i) of the DEC, the Approving Parties have granted Exclusivity to the
following Occupants for the following described exclusive uses:

[(None at this time.)

Approving Parties:

WinCo Foods, LLC, [or its successor-in-interest]

fts:

Fort Lanc Village, LC

By:

Its:




