SAR-120688/CROSRDCCR
11550-100/32209EGE Io 2

6 4715102
/\ 11343 AN

14 DECEMBER 88
K

D4 ATIE L. DIXON
RECORDERy SALT LAKE COUNTYs UTAH

WHEN RECORDED, PLEASE_RETURN TO: ASSOCTATED TITLE
REC BY¢ REBECCA GRAY 1 DEPUTY

Scott A, Rose, Esq.

O'Connor, Cavanagh, Anderson, Westover,
Killingsworth & Beghears, P.A.

One East Camelback Road, Suite 1100

Phoenix, Avizona 85012-1656

DECLARATION AND ESTABLISHMENT OF
PROTECTIVE COVENANTS, CONDITIONS AND RESTRICTIONS
AND GRANT OF EASEMENTS

THIS DECLARATION AND ESTABLISHMENT OF PROTECTIVE
COVENANTS, CONDITIONS AND RESTRICTIONS AND GRANT OF EASEMENTS
(the "Declaration") is made as of the Zé/—*day of Ze&cenmaygz
198 , by ESTES DEVELOPMENT CO., an Arizona limIted partner-

ship ("Declarant").
RECITALS:

A, Declarant is the owner of that certain parcel of
land together with (1) that certain road easement (the "Addi-
tional Road Easement”) and (ii) that certain building setback
esagement (the "Setback Easement") on and over adjacent property
{collectively, the "Shopping Center"), which parcel, Additlonal
Road Easement and Setback Easement are legally dencribed on
Exhibits A, B and B=-l respectively. The Shopping Center
contalns Phase Ia and Phase Ib as described on Exhibits C and D
respactively., The Shopping Center is depicted on the site plan
{the "Site Plan") which s attached as Exhibit E. In
accordance with the provisions of Paragraph 9.J(b), that
certain parcel of land deacribed on Exhibit F ("Phase II") and
ghown on the Site Plan may become a part of the Shopping
Center.

B. The Shopping Center 1ls located neaar the intor-
section of Redwood Road and 5400 South Street in Salt Lake
County, State of Utah.

c. Declarant plans to dovelop and plan for tho
development of the shopping Conter as an integrated retall
pales area for the mutual benofit of all real property ln the
Shopping Center and, for such purposes, does hereby flx and
ecotablish the Reatrictions, upon and gsubject to which all of
the Shopping Center or any part hereof ushall be improved, held,
leased, wsold and conveyed. The Restrictions shall run with the
land and inure and pass wlth such property and shall apply to
and bind the rospaective succansorn in lInterest of such prop-
orty. The Rentrictions are imposed upon such propurty an
mutual aequitable servitudes in favor of such property and any
portlon theroof,

AGREMENT

NOW, THEREPORE, tor the foregelng purposen, Deolarant
and all other porsons who are or may at any tlime becomn subject
to thin Doalaration, horeby agroe as followa:
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1, Definitions.

1.1 “Additional Road Easement" shall mean
that certaln easement over the property described on Exhibit B
pursuant to that certain "Grant of Additional Road Easement"

executed by Elden Kingston, aka Eldon Kingston, Mary Jean

Nelson and World Enterprises, a .Nevada cofporation dated
Smcﬁynl&[lﬂ-_, 19 r recorded ¢ 19 g& s Aas
Tnstrument No. <1 records of Salt Lake County, Utah for

the benefit of Phase Ia and Phase Ib.

1.2 "aAsgessment Lien" shall mean that lien
created by reason of the delinquency described in and upon
recordation of the Notice of Assessment Lien.

1.3 "Building Area" shall mean that area of
land designated as such on the Site Plan and which shall
include the lumber staging area, trash compactor, loading dock
and Nursery Area on Parcel 2, but such lumber staging area,
trash compactor, loading dock and Nursery Area shall not be
considered part of the Building Area of Parcel 2 for the
purpose of calculating Common Area Maintenance Expenses unlesg
and until a bullding is constructed thereon, and then only to
the extent of the size of such building.

1.4 "Common Area" shall mean all the area
within the Shopping Center to be used in common and which shall
be those arcas within the Shopping Center other than the Build-
ing Area lncluding without limitation the Addltional Recad Ease-
ment, The Common Area ehall be deviloped substantially as
shown on the Site Plan and shall not be used for any purposes
other than those set forth in Paragraph 4.2 except as otherwlse
specifically set forth herein,

1.5 "Common Area Mailntenance FExpensesn" shall
mean all reasonable costs and expenses of every nature and kind
as may be actually pald or incurred by Manager (including
appropriate reasonable reserves) in operating, managing, equlip-
ping, lightling, repairing, decorating for holldays or speclal
oventn (except that the Parcel 2 Owner shall not be reaponsible
for any portion of decorating costo), replacling, repalring and
mulntaining the Common Area, and in providing such securlty and
othiur protectlion for the Bhopping Conter as Managur deoemso
necessary. Huch conts shall include, but shall not be limited
to, general malntenance and ropalru, ronurfacing, otriplng,
snow and lce removal and cleaning the Common Area; malntenanco
and ropalr of landucaping and lrrigatlon systoms; malntenance
and ropalr of Shopplng Center pylon slgnuy, conter ldentifica-
tion signa, directional nlgnu and lighting oystems; janitorial
pervicus) malntonance and repalr ol oxterlor flre protectlion
pystams, storm dralnage and nanltary wvowor oystems, trash
disposal (oxoluding the cout of trash disponal of vach Ownor or
Occupant for which each wsuch Ownur or Occupant Lu solely
responnible) or other utlllt{ syntams located LIn the Common
Aroa; the cost of water wservice, electrleity and other utlli-
tien Llnourred in connection with the Common Arwea) tho wagen and
related payroll conts of parsonnal omployed by Managor to
implement services furnished by Manager (excopt that the Parcol
2 Owner ohall not ba reasponsible for any portlon of such wagen
and related payrol) costs of perdonnal employed by Manager))
premiums for publlic llability fnsurance and property damage

"
-

1

278 33" 15 J

3




insurance maintained in connection with the Common Area; fees
for required licenses and permits; supplies; depreciation on
maintenance and operating machinery and equipment (if owned by
Manager) (except that the Parcel 2 Owner shall not be respon-
sible for any portion of such depreclation costs), and rental
paid for such machinery and equipment (if rented), provided
that no Owner has previously been assesgsed for the costs and
expenses of acquiring such machinery and equlpment and only to
the extent such machinery and equipment 18 actually used on the
Common Area, such depreciation and rentals to be allocated
based upon the actual use of such equipment and machinery in
the Shopping Center; and the reasonable costs and expenses
incurred by Manager in enforcing this Declaration and |in
preparing, recording and foreclosing assessment liens to the
extent not recovered by an Owner as provided in Paragraph 8.

1.6 *pamaged Owner" shall mean the Owner of
any property within the Shopping Center other than the Master
Parcel affected by damage to any building within the Shopping
Center by fire, the elements, unavoidable accident or other
casualty to the extent of more than fifty percent (50%) of the
replacement cost thereof occurring aftar the expiration of
forty (40) years following the date of this Declaratinn.

1.7 "peclaratlion" shall mean this Declaration
and Establishment of “Protectlve Covenants, Conditions and
Restrictions and Grant of Easements.

1.8 "Default Rate" gshall mean that annual
rate of interest equal” to the lnterest race per annum deslig-
nated by First Interstate Bank of Utah, N.A. ("Flrst Inter-
gtate") (or lto successor) as its prime rate, as that rate is
annouiced publicly by First Interstate at its maln office in
Salt Lake City, Utah (or in the event First Interstate no
longer designates a prime rate, then that rate most nearly
comparable to what its prime rate would have been, as deter-
mined by the Master Parcel Ownor) from time to time, plus five
parcentage (5%) polnta per annum, but in no event more than any
maximum rate of Lnterest parmitted by law.

1.9 "Entortainment or Racreational Faclliey"
shall mean, without limIEtatlon, a bowllng alley, skating rink,
off-track botting facllity, studlo, blllliard room, poonl hall,
massage parlor, amusement arcade (other than a Restaurant con-
taining not more than Flve (5) electronic, video or pinball

ames or other amupoment devices), bar or tavern (other than as
ncidental to a Reuntaurant une which shall mean that nelther
more than Elfty porcent (50%) of tho floor area nor more than
tifey porcent (50%) of nalen are dovoted to or are derived from
the vale of alcoholle baveragoes), nightolub, dance hall, porno=
graphlc shop, adult bookstore or place of public amusement.

1,10 "Encrow Agent" wnhall have the meanlng
provided in Paragraph 97IN(d).

1.1. "Pleat Yoar® shall mean the flrst full
calendar yoar followlng the Fartial vear.

1.12 "Homs (lub Leana® shall mean that certaln
Loase dated Movembar 227 1000 batwden HomeClub, Inc.,, as lenden
and Della vista Group ot rlorida, Inc. as lasmwor concerning
pareal 2.
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1.13 "Home Improvement Use" shall mean a store
which sells home improvement items, including but not limited
to lumber ltems, hardware items, plumbing supplies, electrical
svpplies, paint, siding, wallpaper, ceiling fans, garden
suppliea and patio furniture, except as an incidental part of
its business.

1.14 “Managec" shall mean the Master Parcel
owner.

1.15 "Master Parcel" shall mean Parcel 1.

1.16 “Notice" shall mean a wrltten notice that
Manager is In default in performing his duties pursuant to this
Declaration,

1,17 "Notice of Assessment Lien" shall mean a
notice recorded in the office of the County Recorder, Salt Lake
County, Utah by any person to whom any assessment or other sum
of money is payable by any Owner pursuant to any provisien of
this Declaration, stating that said assessment or sum has not
been pald and that the applicable grace period for such payment
(Lf any) has explred.

1.18 "Offering Notice" shall mean a written
notice of an Owner or ground lessee of any portion of the Shop-
ping Center offering to gell, assign, tranafer or otherwinse
dispose of all or any part of its interest in and to a Parcel
to the Master Parcel Cwner.

1.19 "Oowner" ghall mean each person, who, at
any glven time, holds fee title to any Parcel or any portion of
the Shopping Center.

1.20 “parcel" or "Parcels" ahall mean those
peveral parcels which togethaer compriose the Shopping Conter as
shown on the Gite Plan and deslgnated as Parcels 1 through 11,
inclusive on the 8ite Plan.

1.21 "parcal Occupant" shall mean the person
at unf given time occupylng the largest aquare foot area of a
Parcel.

1.22 "parcel Owner" nhall mean the Owner, and
Lts successors and asaignu Ln and to any Parcel.

1,23 "Parcal 2 Affiliate" ashall mean a poruson
that dlrectly, or Indiractly through ong or more

Intermediarien, controlm or is controlled by, or Lla under
comnon control wlth the Parcel 2 Owner.

1.24 "partial VYear" wshall mean the initlial
fractional calondar year Followlng the completion of the Common

Atca.
e
1.2% “Partlien" shall mean the Pargel Ownars, 55
1,26 "Parmittesn" shall mean any Ounar of any

portion of the Ohopplng Center and ltes helra, sucoessors,
amslgnp, grantees, nortgagees, tenants and pubtonants and all
perdons who now or hareafter own ot hold portlions of roal
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property within the Shopping Center or any leasehold estate or
building space thereon, and the tenants and subtenants thereof;
and the officers, directors, concessionaires, agents,
e?plgyees, customers, visitors, licensees ard invitees of any
o€ them,

1.27 "phase Ia" shall mean that real property
described on Exhibit C and shown as such on the Site Plan,

l.28 "phase Ib" shall mean that real property
described on Exhibit D and shown as such on the Site Plan.

1.29 "Phase II" shall mean that real property
described on Exhibit F and shown as such on the Site Plan.

1.30 "prime Lessee" shall mean an unaffiliated
third party lessee of a Parcel under a lease for said Parcel,
Prime Lessee includes the successors and assigns of sald Prime
Lessee, but does not include the sublesnees, licensees or
concesalonaires of said Prime Lessee.

1.31 "Burchase Price" shall have the meaning
set forth in Paragraph 9.18(c).

1.32 "Reconstruction Notice" shall mean a
written notlce of any Damaged Owner to all other Owners inform-
ing such Owners as to whether or not the Damaged Owner will
reconstruct any damaged bullding within the Shopping Center.

1.33 "Restaurant” ohall mean a food gervice
facility with a gpeating capacity of more than fifteen (15)
persons, Restaurants may include the incidental sale of

alcoholic beverages for on-premises consumptlon as deocribed in
Paragraph 1.9.

1,34 "pestrictiona” shall wmear those ease-
ments, covenanta, restrictlons, Tions and chorgen fixed and
u:tnbllshed upon the Shopping Center pursuant to this Declara-
tion.

1.35 "gatback Easement" ashall mean that
cortaln oasemont over the propurty douocribed on Exhibit B-l
pursuant to that certaln “Sotback Canoment" axecuted by Elden
Kingston, aka Eldon Kingston, Mary Jean Nelwon an World
Entorprises, a NiynQA corporation, dated A, 1992, as

Inutrument No, ] __ racoras of fla aka County, Utah
tor tha bonaflt o atcol 2.

1.36 "S!!"’EELE‘_!] Gantoc" shall mean Phase Ia,
Phase Ib and the Add[tlonal  Noad Fasemant, and, after Lo
annexatlon in accordance with the provialonn of Paragranh
9.3(b), Phade II.

1.17 "pralning or Nducational Pacility" asherll
mean a beauty school, barber collena, place ol "Inotruotlon,
reading room or any operatlon catuering prlmarily to students or
tealnoes rathee than to customers but shall sexolude a proe=
gohool or day cary geotar, provided, that any outaide play yard
uAnd  Lp connedtion with suoh pre=achocl or day ocare ogenter
shall ba enclosed within an opaque Cenon or wajl,
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2, Use in General,

2.1 The Shopping Center shall be used only
for lawful retail and commercial purposes not specifically
prohibited herein and uses incidental thereto and no portion
thereof shall be used for residential or industrial purposes,
Additionally, Parcel 2 may be used for wholesale purposes.
With the prior written consent of the Master Parcel Owner,
whose consent may be withheld in its sole and absolute
discretion, the remainder of the Shopping Center may alsc be
used for wholesale purposes.

2.2 This Declaration and the uses permitted
hereunder shall be subject to applicable land use, health,
safety and other laws, rules and regulations to which the
Shopping Center or Permittees are subiject.

2.3 For the purposes of this Declaration, the
Shoppling Center is divided into two (2) categories which relate
to use, each of which is designated on the Site Plan as Build-
ing Are. and Common Area, respectively.

3. Development.

3,1 Mo bullding or structure of any kind
shall be erected, placed or malntained on anf portion of the
shopplng Center except upon those portions dealgnated an Bulild-
ing Area on the Site Plan., Without the prior wrltten consent
of the Mastor Parcel Owner, no bullding or structure erected in
the Shopping Conter shall exceed one story in helght above
ground (which one story may include a mezzanlne), nor shall any
such building or structure exceced (a) twenty-four (24) feet in
helght if such building or other structure ls located on any
portion of Parcel 3, 4, 5, 6, 7, B, 9, or 10y or (b) thirty
(30) fuot in helght Lf such bullding or other atructure 1o
located on any portlon of Parcsl 2 or Parcel 1 or Parcel 1l
provided that speclal architectural treatments on the bulldings
on Parcel 2, Parcel 1 and Parcel 11 may extend up to forty-slx
(46) feet In height 8o long as the wldth of such spaclal
architeotural treatment does not exceed twonty-five percent
(28%) of the width of the frontago of the bullding on the
Parcel on which such bullding ls located,

3.2 No Ownnr ahall commence or pormit the
commencement of construction of any bullding i othr ' utructure
within the 8hopplng Center unless the deaign, archltecture,
oxterior elevations, contiguration, helght, canopy deuign,
dimennions, landscape deslgn, location and other attributes
theraof shall have first been approved ln wrlting by the Master
Parcel Ownar. No Owner shall make any materinl alterations to
any of the toreqolng mattern which have boen approved without
flrst obtaining a slmilar approval to such alteration, but in
nnx gvent, the amtandards net forth in Paragraph 3.1 shall be
malntalned,

Jed In ordaer to maintaln the archltectural
harmony of the Bhopping Center, after the inl.ial construgtion,
aregtlon or plavement ut any bullding ot olher atruclure within
the Ohopping Center, such bullding or structurs ahall not be
reconstructed, altured, added to or maintained in auch tanhlon
as to alter, in any material respeot, the archltectural

-
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appearance is first approved in writing by the Master Parcel
Owner and the Parcel 2 Owner. Such approval shall be given or
withheld in writing within twenty (20) days after receipt of
written request therefor. Failure to respond in writing to a
written requrst for such approval within twenty (20) days of
its receipt shall constitute approval of such construction,
reconstruction or alteration so long as such notice recites
that the notice is being given pursuant to this Paragraph and
that a failure to respond shall constitute an approval,
Notwithstanding the foreqoing, the Master farcel Owner's
consent shall not be required for alterations to the exterior
of the building on Parcel 2 which do not alter its architec-
tural harmony with the remainder of the Shopping Center. Ten
(10) days prior tc the Parcel 2 Owner's commencement of work on
an exterior alteration, the Parcel 2 Owner shall deliver to the
Master Parcel Owner a complete set of architectural drawings of
such work so that the Master Parcel Owner can determine whether
any proposed change is architecturally harmonious.

3.4 All buildings in the Shopping Center
shall be masonry, frame and stucco buildings or concrete tilt-
up buildings.

3.5 Following the initial construction on any
porticn of the Building Area, such Building Area and associated
construction immediately surrounding such area, as determined
by the Master Parcel Owner, shall be fenced off or otherwise
segregated so as not to interfere with the course of business
of the remainder of the Shopping Center, and shall be main-
tained in a neat and dust~free condition.

3.6 Without the prior written consent of the
Master Parcel Ownec, buildings and other structures constructed
and maintained on the following Parcels shall not exceed the
building area indicated: ‘

Maximum Building Area

Parcel (in Square Feet)
Parcel 1 13,650
Parcel 2 103,909
Parcel 3 8,500
Parcel 4 2,500
Parcel 5 4,000
Parcel 6 4,200
Parcel 7 4,000
Parcel 8 8,000
Parcel 9 8,000
Parcel 10 7,500
Parcel 11 122,000

In the event more than one (1) person shall own separate por-
tions of a Parcel, and such persons shall not have agreed
between or among themselves in a document recorded in the
office of the County Recorder, Salt Lake Cnunty, Utah, as to
the allocatlon betwmen or among such Owners of the muximum
building area assigned to such Parcel, such allocation shall be
mada in the ratio that the nguaro foot area of the portions of
such DParcel neparataly owned by them bears to the aggregate
nquare foot araa of such Parcel.

Y
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4. Shopping Center Easements.

4.1 Declarant hereby establishes and grants to,
and each other person who becomes an Owner shall, immediately
upon becoming such an Owner and without further act, be deemed
to have established and granted to all other Owners and
Permittees irrevocable, nonexclusive easements over, across,
upon and beneath the Common Area owned by Declarant and such
Owner for the purposes set forth in Paragraph 4.2. Concur-
rently with the receipt of fee title to any portion of the
Shopping Center, each Owner shall upon the request of Declarant
or any Owner confirm the foregoling provisions of this Paragraph
by executing and having properly acknowledged and recorded in
the real estate records of Salt Lake County, Utah, a Consent
and Subordination, in the form attached hereto as Exhibit G,
incorporated herein by this reference. Nothing in this Para-
graph or elsewhere in this Declaration shall be deemed to be or
constitute a gift or dedication of any portion of the Shopping
Center or the general public or for any public use or purpose
whatsoever.

4.2 The Common Area shall bhe used for the
following purposes:

(a) The parking of passenger vehicles and
the pedestrian and vehicular traffic of all Permittees.

(b) The ingress and egress of any Per-
mittees and the vehicles thereof to and from any portion of the
Common Area and the public streets adjacent to the Common Area.

(c) The installation, operation, mainte-
nance, repair, replacement, relocation and removal of sanitary
sewers, storm drains, water and gas malns, electric power lines
and conduits, telephone lines and condults, television cables,
vaults, manholes, meters, pipelines, valves, hydrants, sprin-
kler controls and related utility and service facilities serv-
ing any part of the Shopping Center, all of which (except
hydrants and tranaformers and other Installations as may be
requected by the utility company) shall be even with or below
the surface of the Common Area. All Owners shall cooperate in
the granting of appropriate and proper easements to each othar
or to utility companies and governmental authorities for the
installation, operation, malntenance, repalr, replacement,
relocation and removal of the facilities described above. The
ocrlginal location of the facllitlies described above shall be
subject to the approval of the Master Parcel Owner, Each Owner
shall have the right to enter upon any portlion of the Common
Area as may he necessary or appropriate in order to accomplinh
the lnstallation, operation, malntenance, repalr, replacement,
relocatlion and removal of the facilities referred to above;
provided, however, that each Owner may not unreasonably inter-
fore with the use of the Common Area by Permittees and that no
relocation or removal of any such facllitles may be made with-
out the prior written consent of the Master Parcel Owner and
withogt the consent of the Parcel 2 Owner 1f located on
Parcel 2.

(d) Pedestrian and vaehicular movemant by
Permittees to and from adjacent streets and hatween buslinessen
and occupantn located or to be located within the Bhoppling
Canter,

516809 roe
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{e) The installation, construction, re-
placement and reconstruction of parking sites or stalls, shop-
ping cart storage areas, sidewalks, ramps (excluding loading
ramps), driveways, lanes, curbs, directional and other signs,
gutters, traffie control areas, traffic islands, traffic and
parking lighting Efacilities, perimeter walls, mall or land-
scaped areas, including planters, planting, edgers, fountains,
valves and customer conveniences, such as mail boxes, express
courier receptacles, public telephones and benches for the
comfort and convenience of Permittees; provided, however, that
the Master Parcel Owner (and the Parcel 2 Owner if located on
Parcel 2) shall Eirst approve all such facilities and that such
facilities may not materially affect the access or traffic f{low
to, visibility of, or parking for, the property or building of
any owner.

(£) The maintenance and repair of any of
the items referred to in Paragraph 4.2(e).

(g) The ingress and egress of delivery and
gservice trucks and vehicles to and from the Building Area or
any portion thereof and the public streets adjacent to the
Shopping Center, for the delivery of goods, wares, merchandise
and the tendering of services to all persons who may own por-=
tions of the Building Area or hold any leasehold estates
therein. Each tenant or other occupant of the Shopping Center
gshall use its best efforts to have deliveries made to the rear
of the building occupied by such person. In the event it 1is
necessary that deliveries be made to the front of the building
within the Shopping Center, such deliveries shall be made so as
to cause the least amount of interference with the use of the
adjacent portions of the Common Area.

{h) Trash, refuse and garbage container
storage areas if indicated as Common Area on the Site Plan and
areas for the parking of the automobiles of employees of an
Owner or nccupant of any Building Area and other incidental and
related facilities.

(L) The temporary use (including erection
of ladders, scaffolding and store front barricades and use of
construction equipment) during periods of conatruction,
remodeling or repair, and ingress and egreass for vahicles
transporting construction materials and equipment, upon the
condition, however, that all construction, remodeling or repair
of buildings and bullding appurtenances is diligently performed
and such ladders, scaffolding and barricades are promptly
removed upon completion of such work.

(3) wWith the prior written consent of the
Master Parcel Owner:

{l) The sale of merchandise by an
owner (or the tenant of an Owner when allowed by such Owner)
from Common Area sldewalks whlch are lmmodlately adjacent to
the Bvilding Area owned or occupled by the person conducting
such salo, and the seasonal or periodlc sale by an Owner (ot
the tenant or other occupant of a Parcel vhen allowed by the
Owner of ouch Patcoli of merchandlse lrom portions of tho
Common Area for a poriod of one (1) weck, no mora than thrne
(3) times per calendar yoar, and an addltional perlod of thirty

o O
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(30) days once a year, so long as such sales (A) occupy no more
than ten (10) Common Area parking spaces; (B) do not materially
impair pedestrian access along sidewalks; (C)} do not impede
vehicular traffic flow within the Shopping Center; (D) include
only previously unsold at retail and undamaged merchandise and
(E) subject to subparagraph (A), do not encroach upon the side-
walks and parking area directly in front of the Shopping
Center, Any person conducting such a sale shall c¢lean and
maintain that portion of the Common Area used by such person,
repair any damage to that portion of the Common Area used by
such person caused by such use and not conduct any auction or
going out of business sale. Notwithstanding the foregoing, no
such sale of merchandise shall take place from Common area
sidewalks or parking spaces wnich are adjacent to Parcel 2 and
in the Protected Area without the prior written consent of the
Parcel 2 Owner. Notwithstanding the foregoing, the Parcel 2
Owner will not be required to obtain the consent of the Master
Parcel Owner for such sales and may conduct such sales at any
time, but shall comply with all other requirements set forth in
this Paragraph.

(1i) Promotional, civiec or chari~
table activities for the Shopping Center subject to the
approval of the Parcel 2 Owner.

(k) The construction, maintenance, repair,
replacement and reconstruction of sign pylons, center identifi-
cation signs and monument salgns (with appropriate underground
electrical connectlons). The costs of constructing, replacing
or reconstructing sign pylons within the Shopping Center shall
be pald for pro rata by the Owners or Occupants of the Building
Area whose name or logo appears on such sign pylons in the
ratio of thelr square footage usage of such sign pylons. The
Parcel 2 OQwner's share for the sign pylon in Phase Ia shall be
gixty-six and seven tenths percent (66.7%). The Parcel 2 Owner
shall have the right to slxty~-six and seven tenths percent
(66.7%) of the avallable tenant sign space on the sign pylon.
As ko sign pylons, the location thereof within the Shopping
Center shall be as denoted on the Site Plan on Phase Ia, The
sign pylons on Phase Ib and Phase II may be placed at locatlons
on such Phases as determined by the Master Parcel Owner. The
Parcel 2 Occupant shall have the right to the top business name
on the sign pylon located on Phase Ia, and the bottom business
name on the sign pylon on Phase Ib. '"Two (2) Owners or Og-
cupants in addition to the Parcel 2 Qwner, may have their busi-
ness slgn on the slgn pylon on Phase Ia, with the prior written
congent of the Master Parcel Owner. A center ldentification
slgn may be inotalled on Parcel 3 at the location indicated on
the 8lte Plan. The coots and expenves of malntaining or
repairing sign pylong and the center identification slgn shall
conatitute part of the Common Area Malntepnance Expennes. No
change ohall be made in ouch locations without the prior
writtun approval of the Manter Parcel Owner, Monument slgns
located within the Bhopping Center shall be located only on the
Parcel to which its use io appurtenant and shall not conntitute
a portion of the Common Area but shall ba deemed to be the
property of the Ownaer or occupant of the Dullding Area within
the Bhopping Center to which such monument olgn pertalng and
all oooty and axpenoos in connection with the construotlon,
malntenance, rapalr, roplacement or reconatruction of osuch
monumant sign shall be paild for by such Owner or Ocoupant.
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(1) The sldewalk directly in front of the
Bullding Area on Parcel 2 may be used by the Owner of Parcel 2
for the sale of food and non-alcoholic beverages from one (1)
vending cart not to exceed one hundred twenty (120) square feet
in size,.

(m) The Master Parcel Owner may use the
sidewalk directly in front of the Building Area on any Parcel
other than Parcel 2 for the sale of food and non-alcoholic
beverages from no more than one (1) vending cart, not to exceed
one hundred twenty (120) square feet in size,

{n) The Owner of Parcel 2 may utilize that
portion of the Common Area delineated as "Christmas Tree Sales
Area" on the Site Plan from the period of September to December
3lst of each year, so long as the Parcel 2 Owner shall clean
and maintain such portion of the Common Area and repair any
damage thereto.

(o) Those portions of the Common Area
adjacent to a Bullding Area may be used for:

(i) The ingtallation, removal,
repair, replacement and maintenance of building canopies, which
canoples may project from buildings over pedestrian sidewalks
and other portions of the Common Area for a horizontal exten-
sion not exceeding eighteen (18) feet, together with canopy
support columns upon and over such sidewalks and other Common
Area; provided, that such building canopies and canopy support
columns shall not be deemed to be part of the Common Area;

(L11) Pedestrian sidewalks and flower
boxes, planting containers and other decorative and landscaping
features on the Common Area;

(1ii) Such advertising or ldentifica-
tion signs of occupants of the Building Area identifying the
business of such occupant as may be desired by such occupant,
to be attached to or erected upon the building in the Shopping
Center occupied by such occupant, including bullding canopies;
provided, that such signs shall not be deemed to be a part of
the Common Area, and shall conform to the sign criteria pre-
pared by a licensed architect and approvud by the Master Parcel
owner;

(lv) The Installation, removal,
replacement, repair, use and maintenance of fire hose connoec-
tions, downspouts, hose bibbs, standpipes, yard or £lood
lights, saubsurface building foundations and such signa or
shadow boxes of occupantas of the Building Area as may be
attached to or form an integral part of a bulldling at any time
nituated upon any portiun of the Dullding Area) provided, that
such ltemn shall not be deemed to ba a part of the Common Arca;

{v) The construction and operatlion
of loading ramps and docks am deplcted on the Site Plan or as
later approved by the Maoter Parcel Owner for the axcluaslve une
of the ocoupants of gald Parcely onvlded, that such loading
ramps and dooks shall not be deemed to be a part of the Common
Area and whall bhe constructed, opoerated, malntalnod and
repalirad at the nole cost and expense of the Owner of the
applicable Parcel;
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{vi) The construction and operation
of trash enclosures, as shown on the Site Plan, or as otherwise
permitted by the Master Parcel Owner; provided, that any trash
bins within any such trash enclosures shall not be deemed to be
a part of the Common Area;

(vii) The opening onto the Common
Area of doors from contiguous Building Area;

(viii) The temporary erection of
ladders, scaffolding and barricades during periods of mainte-
nance, construction, remodeling or repair of buildings and
bullding appurtenances, upon the condition, however, that such
maintenance, construction, remodeling or repair shall be dili-
gently prosecuted to completion and such ladders, scaffolding
and barricades shall promptly be removed upon such completion;

(ix) During the course of construc=~
tion of any buildings which may hereafter be constructed upon
the Bullding Area, portions of the Common Area immediately
adjacent to such Bullding Area may be used by the Owner or
occupant thereof for the temporary storage of construction
materials and equipment used or to be used in connection there-
with, provided that no such use shall be allowed on Parcal 2
and such use does not damage existing improvements or unreason-
ably interfere with the normal use of the Common Area (and,
should such damage occur, it shall be repaired by and at the
expense of the person causing such damage within ten (10) days
after the date of 1its occurrence). All such construction
materials and equipment shall be removed from the Common Area
as soon as such construction is completed; and

. (%) The location of a propane tank
and lts accompanying concrete pad on Parcel 2 for the benefit
of Parcel 2 at a location to be agreed upon by the Parcel 2
Owner and the Master Parcel Owner.

4.3 No Owner or other person shall alter any
parking areas or other improvements located upon the Common
Area as shown on the Site Plan or otherwise change the location
or configuration of the Common Area depicted thereon, without
the prior written consent of the Master Parcel Owner; provided,
however, that the prior written consent of the Parcel 2 Owner
must also be obtained if they take piace on Parcel 2 or to the
extont any such alteratlon or change materially and adversely
affects (a) the amount of parklng aopaces avallable in the
Shopping Center, (b) access to and from the Shopping Center,
{c) the vinibility of buildings locatod upon Parcel 2, (d) the
Turning Radius where the Additional Road FCasement connacts with
Phaoe Ib as shown on the 8lte Plan, (e} the Service Road from
the Additional Road Easement to tho rear of the bullding on
Parcel 2, or (f) the share of Common Areca Malntenance Expannes
attributable to Parcel 2, Notwithatanding the foregolng,
Manager or any Owner shall have the right vo axcavate or
condiict conmtruction actlvlitles upon the Common Area, Lf necesn-
saty, In oonnection wilth the lnstallation, operation, malnte-
nance, repalr, replavement, relocation and removal of any
utility or nervice facilitien, subject, however, to tha provi-
slons of PnrnqraTh 4.2(c), oo long an uuch excavation or con-
structlon activities smshall be procacutod dillgently to
completion, The porson causing such excavatlon or censtruction
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activities to be made shall forthwith, upon completion thereof,
restore any portion of the Common Area affected thereby to the
same condition as existed prior to the commencement of such
installation or construction activities using the same type and
quality of materials as previously used. Additionally, no
rights given to an Owner in this Paragraph shall apply with
respect to any aspect of the Master Parcel Owner's annexation
of Phase II, so long as all of the provisions of Paragraph 9.3
are complied with by the Master Parcel Owner.

4,4 Should any building constructed within the
Shopping Center inadvertently encroach on any adjacent property
and said encroachment does not exceed twenty-four (24) inches,
the Owner of the adjacent property shall be deemed to have
granted an casement for such encroachment for so long as such
encroachment shall exist, and shall, without charge therefor,
execute such instruments as may reasonably be required by the
encroaching party or lts assignees, title insurer or mortgagees
confirming such easement.

4.5 All sidewalks adjacent to any Building Area
shall be of concrete construction. All areas for vehicular use
shall be paved with a sguitable base and surfaced with a
bituminous or asphaltic wearing surface or, as to portions of
the Common Area devoted primarily to loading, unloading and
delivery, If the Maaster Parcel Owner approves, with concrete.

4.6 Except as specifically depicted on the Site
Plan or as otherwise set forth herein, no fence, division, rail
or obstruction of any type or kind shall ever pe placed, kept,
permitted or maintained on the Common Area, except:

(a) Such as may be necessary to protect
members of the public from construction or excavation activi-
ties.

({b) Such as may be required by govern-
mental authorities.

(c) Light standards, parking aad traffic
control) devices and signs, shopping cart atoraqge areas, retain-
ing walls, drainage and utllltY facilities, fountains, customer
convenlences and landscaping, including hedges, walls, planters
and planting boxes and edgers.

(d) The sign pylon and monument algnn
referred to in Paragraph 4.2.(1).

(a) Temporary barrlers or fences erccted
in connection wlth permitted conostruction or permitted com-
merclal activitien in tha Common Area which are necensary or
appropriato to provide mocurlty or to enoure the wsafety of per-
song and property within tho shopplng Centor.

4,7 Excopt Cor the payment of Common Arva main-
tenance expennas as hovalnafter wset forth, no charge, fee,
toll, lavy or expenoe shall ever be roequired, ansesnad or madoe
of or rocelivad from any povson for the use of the Common Area
as pat forth herein,
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4.8 The improvement or use of any portion of
the Building Area for parking or service shall not be construed
as an inclusion of such portion within the Common Area, and
such portions may, at any time thereafter, be improved with
buildings and appurtenances as herein contemplated.

4.9 No Owner, employee of any Owner, tenant or
other nccupant or employee of any tenant or other occupant of
any part of the Shopping Center shall use any portion of the
Common Area for motor vehicle parking purposes except gsuch por-
tions as may be designated from time to time by the Master
Parcel Owner. The area for employee parking shall initially be
as set forth on the Site Pian. Changes to the employee parking
area may be made with the consent of the Master Parcel Owner.
Notwithstand.ng the foregoing, the employees of the Parcel 2
Owner or i+ts tenant may park anywhere on Parcel 2.

5. Operation and Maintenance of Building Area and
Common Area.

5.1 All Owners shall pay, prlor to delinquency,
all taxes and assessments on the property within “he Shopping
Center owned by them. If any such Owner shall fail to pay such
taxes and assessments prior to dellnquency, any other Owner or
the tenant of any other Owner may pay such taxes and assesa-
ments and the curing Owner or tenant may then bill the default-
ing Owner Ffor the expense incurred. If the defaulting Owner
shall not pay such bill within fifteen (15) days (thirty {(30)
days in the case of the Parcel 2 Owner), the curlng Owner or
tenant shall have a llen on the property within the Shopping
Center of the defaulting Owner for the amount of guch bill,
which amount ghall bear interest equal to the Default Rate
until paid. Such lien may be foreclosed by such Owner or
te?ant as provided in Paragraph 8. Notwlthstanding the forae-
going:

(a) Until such time ao separate tax bills
are obtained for each of the Parcels, each Owner shall pay or
cause to be pald his proportionate share of rcal astate taxos
and aspessments levied againot the Shopping Center |in
accordanco with the percentages snt forth In Paragraph 5.9.

(b) An Owner or the tanant or occupant of
an Owner Lf puch tenant or occupant han the right under ito
lease or occupancy agreement ko contest taxes or aspssuosimants)
shall have the right, in good falth, to contest the amount of
taxes or aspessmonts owlng with roopoot to its proporty; pro-
vided, that such Owner, tenant or occupant shall take all such
action as may be necesgary to pravent any assesament or tax
Lien from being foreclosed wlth respact to any property within
the Bhopping Conter.

5.2 Any assessment for public improvements
lovied agalnot the entire Shopping Conter, rather than agalnst
{ndividual Parcels, shall be pald Ly all Ownern in accordance
with tho percontages got forth in Parvagraph 5.9.

5.3 BDach Owner shall malntaln or cause to be
malntained In a wsafo, oloan, attractive and tenantable condli=-
tion, all bulldings located upon the property within the BhoF-
ping Conter owned by such Owher. If any bullding within the
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Shopping Center shall be damaged by fire, the elements,
unavoidable accident or other casualty to the extent of Eifty
percent (50%) or less of the replacement cocst thereof, the
Owner of the affected property shall, at its own expense, cause
such damage to be repaired. In the event that any building
within the Shopping Center shall be damaged by fire, the ele-
ments, unavoldable accident or other casualty to the extent of
more than fifty percent (50%) of the replacement cost thereof,
the Owner of the affected property shall proceed as follows:

(a) IE such damage occurs prior to the
expiration of forty (40) years following the date of this
Declaration, the Qwner thereof shall have the duty to cause the
reconstruction in its entirety of such building to sub-
stantially the same condition that existed prior toc such damage
to the extent reasonably practicable (allowing for changes
required by governmental codes and regulations), unless
otherwise agreed to in writing by the Master Parcel Owner., The
foregoing shall apply only to the exterior appearance of a
damaged building, and no prior approval by the Master Parcel
Owner shall be required for lnterior changes.

(b) If such damage occurs after the
expiration of Fforty (40) years following the date of this
Declaration, the Damaged Owner may, at its option, reconstruct
or cause the reconstruction of such building in its entirety.
The Damaged Owner shall dellver to all other Owners a Recon-
gtruction Notice no later than sixty (60) days after the date
of such damage, setting forth whether or not the Damaged Owner
will reconstruct such bullding. Tha Reconstruction Notice
shall be given to all Owners at the same time. In the event a
Reconstruction Notice shall provide that the Namaged Owner will
reconstruct auch bullding, the Damaged Cwner shall commence
such reconstruction within one hundred elghty (180) days after
the date of such damage., In the event a Reconstruction Notlce
provides that such Damaged Owner will not reconstruct such
building, the other Owners, or any of them, shall have the
right to purchase for cash such bullding and the Parcel on
which such bullding is located at Lltas then falr market value,
by dellivering a written notice to that effect teo the Damaged
Owner within sixty (60) days after the date upon which tho
Reconstruction Notice is delivered by the Damaged Owner to the
other Owners. In the event that more than one (1) Owner wishesn
to purchase the Parcel of the Damaged Owner, the flrat Owner
delivering notice of icts desire to purchase said Parcel to the
Damagad Ownor following the Reconotructlon Notlco shall have
thoe right to purchase sald Parcel au provided heroin. It the
partleg fall to reach an agreomont au to the falr market wvalue
of osuch bullding and Parcel, guch falr market value nhall bo
determined \n accordance wlth the provisions of Paragraph
9.18(b)(l}. In the event tho Damagad Owner wshall Call to
delivaer a Roconntructlon Notlcw to the othor Owners within
slxty {60) dayp after the date of puch damage, btha Damaged
Ownar shall be deumod to have eluected not to reconstruct asuch

buflding and the other Ownors nshall have the rlght to purchanse i
ouch bu?ldinq and rarcel on which such building ls located, ao L:
provided above, woxecept that, In the avent any such other Ownoro Eﬁ
shall vso elect to purchase nuch bullding and DParcel, the on
pamaged Owner shall have the right, wlithin thirty (30) dayn St
aftor the date upon which the electing Ouwnar(m) to oloot to ﬁ

purchase ouch building and Parcel, to dollver a Reconstructlon

-

.l




Notice to such electing Owner(s) stating that the Damaged Owner
will reconstruct the damaged building and, in such event:

(1) The election of the electing
Owner(s) to so purchase such building and Parcel shall be
deemad to be of no force and effect; and

(il) The Damaged Owner shall cause
reconstruction of the damaged bullding to commence within sixty
(60) days after the date upon which the Damaged Owner's Recon-
struction Notice was delivered to the electing Owner(s).

(c) If the Owner of a damaged building is
not required to reconstruct it pursuant to this Paragraph 5.3
and does not otherwise choose to do so, and none of the other
Owners exercise their option to purchase in regard thereto as
set forth above, the Owner of the Parcel upon which the damaged
building is located shall promptly raze and landscape the
Building Area therenf.

(d) Any rebuilding, repair or restoration
undertaken pursuant to this Paragraph 5.3 shall be completed as
soon as reasonably practlicable but, in any event, within twelve
{12) months £rom the time when such rebuilding, repair or
restoration is commenced, subject, however, to delays caused by
ingurance adjustment disputes, strikes, labor difficulties,
governmental restrictions on bullding activity, fire, war, acts
of God or other causes (other than financial inability) beyond
the roasonable control of the Owner responsible for such
rebuilding, repair or restoration. Notwithstanding thz provi-
sions of this Paragraph 5.3, in the event that the provisions
of a particular lease between an Owner and its tenant are
different from the provisions of this Paragraph 5.3, (1) as
between auch Owner and lts tenant or mortgagee, the lease or
mortgagee provislons, respectively, shall prevail; and (ii) as
among the Owners, this Daclaration shall prevail,

5.4 Except an otherwise provided herein, Man-
ager shall operate and malntain or cause to be operated and
maintainaed the Common Area, and shall perform such dutles with
respect thereto as are reasonably raquired for smuch operation
and maintenance, including, without limltation, the following:

(a) Regurfacing of walko, drives and park-
ing areas.

(b) Keeplng the surface of the Common Area
in a gmooth and ovanly covered condition with the type of
surfaclng material originally Lnotalled or such subatitute an
g?iil, in all rospectn, be agqual In quallty, use and dura-

ty-

(¢) Cleanlng, palnting, ntriplng, dlspou-
ing of rubblish and debrls (to the extant the Ownor Lo not
reuponulble for lts own rubbluh removal), rumoving woll and
stone vashed into the Common Area drainage facillitleas, snow and
Joe romoval and all other taske nagesmary to malntaln tho
parking and Common Area In a claan, safe and orderly condition,
At the Parcel 2 Owner's option, manager ashall remove snow and
ice from the loading dock of Purael 2, but the cost of nsuch
romoval shall not be a Common Area Malntenance Expense butb
rathor shall be paid entlrely by thea Parcel 2 Owner.
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(d) Maintaining all curbs, parking
dividers, landscape enclosures, fences and retaining walls in
good condition and repair,

(e) Placing, keeping in repair and
replacing any necessary and appropriate directional signs,
markers and lines and keeping in repair and replacing when
necessary such artificlal lighting facilities and 1lighting
fixtures as shall be reasonably required.

(£) Maintaining all landscaped areas,
making such replacements of shrubs and other landscaping as is
necessary, and keeping such landscaped areas at all times ade-
quately w~eeded, fertilized and watered.

(g) Subject to the provisions of Paragraph
5,19, illuminating the Common Area during hours of darkness for
cne hour after the Parcel 2 Owner or its Parcel Occupant closes
for business. The illumination level in the main portion of
the parking lot of the Common Area shall be an average of 3,81
foot candles and at the main entrance to the Shopping Center an
average of 5 foot candles.

(h) Maintaining all utility lines within
the Shopping Center that are not the responsibility of the
utility company.

5.5 As part of the operation of the Common
Area, Manager shall obtain and maintain general public liabll-
ity insurance lnsuring all Owners (and naming the Parcel 2
Owner and the Parcel 2 Occupant as an additlonal insured and
the Parcel 2 Owner's mortgagee as a mortgagee) and such other
persons who now or hereafter own or hold portions of the
Shopping Center or any 1lrasehold estate or other lnterest
thereln, as thelir respective interests may appear, agalnst all
claims for personal lnjury, death or property damage occurring
in, upon or about the Common Arca. Such insurance shall be
written with an insurer llcensed to do busineas in the State of
Utah, The limit of liability of such insurance shall be at
least One Milllon Dellars ($1,000,000.00) combined single
limit, and may be increoased by Majrager In Lts roasonable
dioeretion fiom time to time taklng into account insurance
coverage typicallr obtained for whopplng centurs ln Salt Lake
County, Utah simllar %o the Bhopping Center. Manager ohall
cause to be losued certiflcaton of insurance to oach of the
Ownera, the Purcel 2 Occupant and the Parcel 2 mortgagea and
have such certlficaten provlide that such insurance shall not bo
cancelled or amended within thirty (30) days prior wrltten
notice to oach of tha Ownore, the Parcel 2 Occupant and the
Parcel 2 mortgagee. In the avent the cparation of a pro-school
In the Bhopping Center causes an increase in pramiums over what
the premiums would have boen but for the pre~school use, the
Owner of the Parcel on which the pro-school use la locatad
ahall be solely responslible for the lnoroase,

5.6 Managar nhall oxpond only the monien
teasonably necessary for the uvperatlon of the Common Area and
for the maintenance theteof In order to keep the Common Area In
good repalr and olean condltion; provided, however, that
Managar shall flrut obtaln tha written condent of the Master
Parcel Owner and the Parcel 2 Gwner prlor to lnourring any
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single expenditure which =exceeds Ten Thousand Dollars
($10,000.00). Each Owner shall pay to Manager its propor-
tionate share (determined pursuant to Paragraph 5.9) ¢f Common
Area Maintenance Expenses. For the Partial Year and during the
First Year, until the month €following the delivery of the
Statement referred to in Paragraph 5.7, each Owner shall pay to
Manager, on or bhefore the flrst day of each calendar month, its
proportionate share of an estimate of the Common Area Main-
tenance Expenses for the Partial Year, which estimate shall be
reasconably establisued by Manager.

5,7 On or before April 1% of the First Year,
Manager shall furnish each Owner with a statement {(a "State-
ment") showing in t¢easonable detail (including invoices) the
total Common Area Maintenance Expenses for the Partial Year and
evidence of the payment thereof In full, Commencing with the
first day of the calendar month in the Flirat Year immediately
following the calendar month in which a Statement is furnished,
as provided above, each Owner shall pay to Maiager on or before
the first day of each calendar month an amount equal to such
Quner's proportlonate share of the quotient obtained by
dividing the total Common Area Maintenance Expenses pald by
Manager for the Partial Year by the number of calendar months
(including as a fraction any initial fractional calendar month)
in such Partial Year. On or before April 15 of each calendar
year thereafter, Manager shall furnish each Owner with a State-
ment showing in reasonable detall (includling involices) the
total actual Common Arca Malntonance Expoensco for the preceding
calendar year and evidence of the payment thereof 1n full,
Commencing with the flrat day of the calendar month immediately
following the calendar month In which a Statement is furnished,
each Owner shall pay to Manager on or before the flrat day of
each calendar month an amount equal to ouch Owner's propor-
tionate share of the quotlent obtained by dividing the actual
Common Areca Maintenance Expenses pald by Manager for the
preceding calendar year by twalve (12). The fallure of Managec
to furnish a fitatement setting forth Common Area Malntenance
Exyunsea within the time perlods set forth above ochall not con-~
stltute a default hernunder by Manager or a walver of Manager's
right to recelve payment of an Owner's proportlonate share
therwof.

5.0 Following the end of the Partlal Year and
aach subsequeant full calendar year of the term hereof and wach
Owner's recelpt of a Statement of the total Common Area Malnte-
nance Expennon for wsuch year, the amounty due from each Ownaer
ayg itn proportionate wshare of the Common Area Malntenance
Exponnan for the Partlal Year or full ealondar yoar shall be
adjuutod betweon Managor and each Owner, If any Ownor's pro~
portionate share of the total Common Area Malntenance Expensen
for the Partial Year or full calendar Yunr exceeds the amount
prapald by wsuch Owner, such Ownor wshall pay to Managar such
axcean within thirty (30) days followlng wuch Ownaer's rucelpt
of Managar's Statement, If any Owner's proportionate nhara of
the total Common Area Malntwnance Pxpensen for the Partlal Year
or full calendar year s loss than the amount prepaid by such
ownet, the amount of excess prepayment by such Owner shall ba
grndlited agalnat sueh Owner's Cuture prepayment obligation,
gumulative from month=to-month untll such excvess ls exhaunted
{excapt that the Parcvel 1 Ownar #hall be entltled o a reafund
of lts oxcesw prepayment withln thirvty (30) days), The Ownetrs
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shall each have the right once each calendar year to audit the
Statement delivered to the auditing Owner. The Parcel 2
Owner's audit may be for the current year and the two immedi-
ately preceding years. All other Owners may audit only the
current year's records. Such audit shall be at the auditing
Owner's expense, except as hereafte: provided, shall not be
made more often than once in each calendar year, and shall take
place during reasonable business hours at Manager's principal
place of business in the Phoenix metropolitan area, or at such
other location where Manager keeps its records, upon three (3)
days' written notice of an audit request delivered by the
auditing Owner to Manager, If such audit discloses that
Manager has underestimated the auditing Owner's proporticnate
share of Common Area Maintenance Expenses the auditing Owner
shall promptly pay to Manager the amount of the understatement.
If such audlit discloses that Manager has overstated the
auditing Owner's proportionate share of the Common Area
Maintenance Expenses by more than three percent (3%), Manager
shall within twenty (20) days pay the auditing Owner the amount
of guch overstatement and {n addition, shall also pay the cost
of the audit.

5.9 Each Owner shall pay, as 1its (nitial
proporticonate share of Common Area Maintenance Expenses, that
amount determined by multlplying the amount of such Common Area
Malntenance Expenses by the parcentage set forth below:

Parcel Bullding Sq. Ft. Percentaqe
Parcel 1 13,650 10.70%
Parcel 2 103,909 89.30%
Parcel 3 - -
Parcel 4 - -
Parcel 5 - -
Parcel 6 - -
Parcal 7 - -
Parcel B0 - -
Parcel 9 - -
Parcel 10 - -
Parcel 11 - -
Total 117,559 100,0 %

In the ovent wseparate portions of any Parcol onumerated ahove
ghall be owned by diftarent Owners, the proportlonate ahare of
Common Areca Malntenance oxpunses payable with respect to such
Parcol an provided abovn nhall be apportioned on a pro rata
banin batwean - among nuch Owners based upon the ratio that
the squars Loo area of such Parcel owned by such Owner bearn
to the total nquare foot area of nuch Parcel, The above per-
cantagey are baned on the ratlo that the square foot area of
the building on sach Parcal bears to the total square Loot area
of the bu?ldlngn Initially to be construeted in ghopplng
Canter. Ap new bulldings are cnmrlnted within the ghopplng
Conter or as Dbulldinge are oxpanded, the above percentages
shall be ndguntnd Iln accordanua nith wuch vatlo, provided that,
notwithetanding whethec a building has been constructed on an

of Parcels 3, 4, or 9, the Ownor of each of wuch Parcelo shal

be rewponsible for {td ffu tata mhate (based upun the bullding
dyuare footage set forth in Paragraph 3.6) of Lhat portion of
Common Area Bxpsihses atteibutable to landsvaplng and lnauranoe,
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and until the cCounmen Areas of any of Parcels 3, 4 or 5 are
paved and striped, the Owners of such Parcels shall be
responsible for thelir Efull share of Common Area Maintenance
Expenses based upon the building square footage set forth in
P?ragraph 3.6 whether or not a building has been constructed
thereon,

5.10 In the event Manager shall be in default
in performing its duties hereunder, Owners of not less than
ninety percent (90%) in land area of the Shopping Center
(excluding any portion thereof owned by Manager) or the Parcel
2 Owner, acting alone, shall have the right to give Manager
notice of such default, specifying the particulars thereof.
Manager shall thereupon have a period of thirty (30) days in
which to cure such default, or, if the nature of such default
is such that lt reasonably cannot be cured within thirty (30)
days after the date of such notice, Manager shall be required
to commence the cure of such default within such thirty (30)
day period and diligently pursue the curing of such default to
completion, Except as herelnafter provided, if Manager sghall
not cure such default within such thirty (30) day period or, if
applicable, commence to cure such default within such thirty
(30) day period and diligently pursue the curing of such
default to completion, the Owners and/or the Parcel 2 Owner,
glving such notice shall have the right to remove Manager
cffective on the E£irst day of the next succeeding calendar
month by giving written notlice to that cffect to Manager and,
if the notifying OQOwners and/or the Parcel 2 Owner remove
ManaYer, the notlfying Owners and/or the Parcel 2 Owner shall
appoint a new pergon to act as Managor and snuch pargon shall
ansume the dutica and obligations of Manager on the first day
nf ruch month. 1In the event that a person acting as Manager s
removed as such, the removed Manager ahall, prlor to the
offective date of ita terminatlon an Manager, provide all
Ownors a wrlitten otatement of all Common Arcea Malntenance
Exponsen (including involcen) which are to be reimbursed to the
removed Manager pursuant to the terms hervof and each Ownor
shall pay 1lts proportlonate share thereof to the removed
Managor within fifteon (195) days (Lhirty (30) days {in *he cane
of the Parcel 2 Owner) after dellvery of nuch statement., Apy
new Manager shall, after lts appolntment In accordance with the
tarmp hareof, perform the maintenance, managemant and operation
obligations of Manage: wet forth In this Declaration throughout
the roemalnder of the term horeof or until its removal in
accordanne with the terms of harwol, Any provialon contalned
hereln to tha contrary notwlithatandlng, Managar's time perlod
gat forth above for ocurkng a default or, i€ appllcable, tor
commencing to ourd a dafault and diligoently pursuing the curling
of such default to completion, shall be extended oy a number of
days equal to the number of days that Manager ls preventwed Lrom
curlng such default or, if applicable, from commnncln? Lo cure
guch default and diligently pursulng the curing of auah default
to complenion by rwason of strikes, materlal or labor
shovtagen, actn of God or othar caunen (other than Cinanclal
Ilnability of Manager) beayond the reasonable control of Manaqer,
Notwithatanding any provialons of thia Paragraph to the
contraryt

{a) Fach new Manager shall save and hold
harmlens all pregeding Mapagers Crom and agalnut any and all
clalmg, demands, codte, Toed, ikpentes, llabllitles and damages
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arising or occurring in connection with the performance of the
duties hereunder of Manager subsequent to the date such new
Manager assumes its duties as such. Each such preceding
Manager shall save and hold harmless each new Manager from and
against any and all claims, demands, costs, fees, expenses,

arising or occurring in connection with

uties hereunder of Mana

The Owners
ive period

( At such time as any person ceases to
have an roligation to perform the duties and obligations of
Manager cescribed herein, such person shall cease to have any
liability or responsibility for any acts, events or circum-
stances occurring subsequent to, and not as a result of, its
performance or nonperformance of its duties and obligationg
while acting as Manager.

(c) The Parcel 2 Owner shall have the
right to perform emergency repairs or maintenance to the Common
Area if (i) the Parcel 2 Owner gives to the Manager (but if
there is no Manager, then to the Owner on whose Parcel the work
will be performed) such notice, if any, that is reasonable
under the circumstances (which shall "include telephone or
similar communication method); (ii) the cost of such repair
does not excead Five Thousand Dollars {$5,000.00); and (iii)
the cost of such repairs is reasonable. Manager
reimburse the Parcel 2 Owner for that portion of the cost of

repalr which is within the definition of Common Area
Maintenance Expense, and suc"” rmount shall constitute a Common
Area Main unance Expense.

5.1l  During any period of time when no person
is performing the duties of Manager, each Owner ghall have the
obligation to maintain the Parcel(s) (or portion thereof) owned
by such Owner in a manner consistent with the provisions of
this Declaration. 1If any such Owner shall fail te so maintain
its own Parcel, then any other Owner shall have the right to
give the defaulting Qwner written notice of such default,
specifying the particulars thereof. The Owner receiving such
notice shall have

y (30) day period and diligentl
default to completion. If the def
such default with

gently pursue t to
completion, the Owner giving the default may do so
and the curing Owner : ting Owner For the
expenge lncurred. If the defaulting Owner shall not pay such
bill within filteen (15) days, the curing Owner shall have a
lien on the property of the defaulting Owner for the amount of
such bill, which amount shall bear interest at the Default Rate
and which lien may be forecloged as provided in Paragraph 8.

5.12 Manager, with the prior writton conaent
of thu Master Parcel Owner and the Parcel 2 Ownar may promul-
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gate reasonable rules and regulations of general application
for the supervision, control and use of the Common Area, in
which event Manager shall make and use its best efforts to
enforce the same or cause the same to be enforced.

5,13 In the event of damage to or destruction
of the Common Area, Manager shall restore, repair and rebuild
the Common Area to its former condition to the extent reason-
ably practicable, and shall assess any Owner, or the tenant or
occupant of any Owner, for the entire uninsured cost thereof if
such Owner, tenant or occupant shall have been the cause of the
damage or destruction. In the event an Ouwner or tenant or
occupant of an Owner shall not be the cause of such damage or
destruction, then all costs and expenses of such restoration,
repair and rebuilding, after applying thereto all insurance
proceeds paid by reason of such damage, if any, shall be shared
by all Owners in the proportion and in the same manner as Com-
mon Area Maintenance Expenses are shares pursuant to Paragraph
5.9 and payment thereof shall be in addition to the payment of
Comnon Area Maintenance Expenses.,

5.14 Except as hereinafter provided, an
Owner's proportionate share of restoration, repair or rebuild-
ing costs shall be paid to Manager within thirty (30) days
after delivery by Manager of a statement therefor, which state-
ment shall be accompanied by evidence supporting the amounts
claimed to be due in the form of copies of paid involces, can-
celled checks and receipts, certified by Manager to be true and
correct, In the event an Owner shall fail to pay such amount
within thirty (30) days after billing, such amount shall bear
interest thereafter at the Default Rate.

5.15 In performing the duties of Manager here-
under, Manager may utilize such qualified agents and indepen-
dent contractors (including management companies) as Manager
may designate.

5.16 In the event an Owner shall be delingquent
for more than sixty (60) days 1ln paying any of such Owner's
proportionate share of Common Area Maintenance Expenses as
provided in Paragraph 5.6, or costs of restoration repair or
tebuilding as provided in Paragraph 5.14, provided Manager has
used reasonable efforts tc collect such delinquent amounts
(which reasonable efforts shail not require that Manager ini-
tiate any judiclal proceedings in order to collect such delin=-
quent amounts), Manager may assess such delinquent amounts
against the nondellnquent Owners by delivering a written
notlce to that effect to such nondelinquent Owners. Each non-
delinquent Owner shall pay toc Manager, within ten (10) days
after delivery of such written notice, an amount determined by
multiplying the amount of such delinquency by a fraction, the
numerator of which 1s the square foot area of Lhe property
wlthin the Shopping Center owned by such nondelinguent Cwner
and the denominator of which ls the aggreqgate square foot area
of the property within the Shopplng Center owned by all such
nondelinquent Owners. The amount of such delinquency paid by
such other Ownars shall be reimburused to such other Owners when
and as they are recovered from the defaulting Owner pursuant to
Paragraph 8 or otherwise,
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5.17 Each Owner other than the Parcel 2 Owner
shall pay to Manager a fee for each calendar year equal to
fifteen percent (15%) of the total dollar amount of such
Owner's proportionate share of Common Area Maintenance Expenses
for such calendar year (so that, for example, in the event an
Owner's proportionate share of Common Area Maintenance Expenses
for a calendar year is Ten Thousand Dollars ($10,000.00), the
fee payable by such Owner to Manager Ffor such calendar year
shall be One Thousand Five Hundred and 00/100 Dollars
{$1,500.00),

5.18 Until such time as buildings are con-
structed on any Building Area, Manager shall take such measures
as may be necessary to control weeds and the erosion of dirt
and sand by wind or water with respect to the undeveloped por-
tion thereof and shall bill the Owner of such undeveloped por-
tion for its expenses in connection therewith. The Owner of
such property shall pay the amount thereof within thirty (30)
days after delivery of such bill and, in the event such Owner
shall fail to do so, the amount thereof shall bear interest
thereafter at the Default Rate.

5.19 Any provision contained herein to the
contrary notwithstanding:

{a) In the event utility charges for
illumination of the Common Area located upon a Parcel are
separately metered to the Owner of that Parcel, {i1) such
utility charges shall be paid by such Owner and shall not con-
stitute a portion of Commen Area Maintenance Expenses; and (ii)
the Owner of such Parcel shall not be required to pay its pro-
portionate share of that portion of Common Area Maintenance
Expenses that consists of utility charces for illuminating the
Common Area,

(b) In the event any occupant of the
Shopping Center remains open for business after 11:00 p.-m., the
Owner of the Parcel so occupied shall pay to Manager the cost
of illuminating the portion of the Common Area required by such
occupant to be illuminated after 11:00 p.m. until ‘uch lights
are turned off (unless such charges are separately metured to
such Owner or occupant), and in the even: that the occupants of
more than one Parcel remain open for busiress after 11:00 P,
ko determine the costs of illumination of the Common Area after
11:00 p.m. for which the Owners of such Parcels shall be
required to pay Manager, such costs shall be multiplied by a
fraction, the numerator of which shall be the number of hours
the occupant of such Parcel shall be open for business beyond
11:00 p.m. until such lights are turned off and the denominator
of which shall be the total number of hours all occupants of
the Shopping Center shall be open for business after 11:00 p.m.
until such lights are turned off.

5.20 Upon written request of any Owner, in conjunc-
tlon with a sale, lease or financing of itn Parcel, the Manager
shall furnish to such Owner or its duuiinae, upon thirty (30)
dayn written request, a statement pett ng forth the payment
status of such Owner's Common Arca Maintonance Exponses.

2
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6. Regtrictions con Use.

6.1 Without the prior written consent of the
Master Parcel Owner and the Parcel 2 Owner during the term of
this Declaration, no portion of the Shopping Center shall be
occupied or used, directly or indirectly, for the purposes of a
flea market (including a rflea market selling new merchandise,
as well as used merchandise), second-hand store, industrial
use, Entertainment or Recreational Facility, Training or
Educational Facility, auction, the sale or display of motor
vehicles or any other obnoxious activities which produce noise,
fumes, dust or odors and which may constitute a public or
private nuisance (the normal operation of the Parcel 2 Quner's
delivery trucks in and around the Additional Road Easement, the
Service Road and the Parcel 2 loading dock shall not be deemed
a public or private nuisance); provided, however, that the
foregoing restriction shall not prohibit the operation of a
health club nutside the Protected Area shown on the Site Plan,
nor shall a health club or theatre be prohibited on Phase II.

6.2 Subject to the exceptions set forth in
Paragraph 6.3 below, no portion of the Shopping Center, other
than that portion of the Building Area located upon Parcel 2
shall be occupied or used, directly or indirectly, for Home
Improvement Use. The foregoing restriction shall continue only
so long as the Building Area on Parcel 2 shall continue to be
used for Home Improvement Use and for a perlod of twelve (12)
months thereafter. At the election of the Master Parcel Owner
made any time after the cessation of such wuse and the
expiration of the twelve (12} month vc¢ime period, the
restriction set forth in this Paragraph 6.2 shall terminate;
provided, however, that the temporary failure to use the
Bullding Area on Parcel 2 for a Home Improvement Use (l) as a
result of fire, casualty, strife, lack of or labor disputes,
suspenslon of licenses (provided reasonable efforts have
theretofore been made to prevent such suspension of licenses)
or other governmental order or regulation, war or Act of God,
or any other cause outside the reasonable control of the Parcel
2 Qwner;y or (2) which occurs during any period in which the
Building Area devoted to a Home Improvement Use is being built,
rebuilt, repaired or remodeled upon its respective Building
Area, or a portion thereof, shall not cauge the foregoing
restrictions to terminate; provided that, if such bullding,
rebuilding, repair or remodeling shall result in the fallure to
use such Pullding Area for a Home Improvement Use for & period
in excess of twelve (12) months, the Fforegoing restrictlions
ghall terminate as to such Building Area at the aend of auch
period unless such bullding, rebullding, repair or remodellng
is delayed or prevented by reason of any strikes, lockouts or
other labor disputes, governmental restrictions upon bullding
activity or delays caused by or resulting from fire, casualty,
war or Act of God, or any other cause beyond the control of the
Parcel 2 Owner In which evont ouch twelve (12) month period
ohall be axtended by the perlod of such delay.

6.3 The rertrictions get forth ln Paragraph
6.1 above shall not apply toi

Any ptore in excess of fifty

(a)
thoupand (50,000) oquare feot of Bullding Aroca which may nell
any one or more Ltems which are included within the dofinitlon
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of Home Improvement Use so long as such Building Area is used
for a general merchandise store and, when considered as a
whole, does not constitute a Home Improvement Use; and

{b) One store which may sell wallpaper,
ceiling fans, one store which may sell garden supplies and one
stors which may sell patio furniture so long as no more than
five thousand (5,000) square feet is devoted to any single such
use.

6.4 Master Parcel Owner shall have the right
to grant exclusives to other Owners and Tenants of the Shopping
Center, but not such exclusives shall not be binding Aagainst
Parcel 2.

6.5 In addition to.the foregoing (except as
an incidental use to a permitted use), the total area of the
Building Area of the Shopping Center used for office purposes
shall not exceed twenty thousand (20,000) square feet in the
aggregate, but financial institutions and travel agencies shall
not be deemed to be offices for the purpose of this restric-
tion.

7. Insurance.

7.1 Each Owner shall, during the term of this
Declaration, except as otherwise expressly set forth herein,
maintain or cause to be maintained, at its usole expense, in
full force and effect, with good and solvent insurance com-
panies authorlzed to do business in the State of Utah, on all
property within the Shopping Center owned by such Owner, a
policy or policies of bodily injury and property damage lia-
bllity insurance with combined single limits of at least
$1,000,000.00, in which Manager and all other Owners shall be
named as additional insureds, insuring againat all liability
arising out of the maintenance, use and occupants of the build-
ing(s) located on the property within the Shopping Canter owned
by such Owner; provided, however, that such policy need not
provide coverage pertaining to the Common Area. Each Owner
shall also maintain or cause to be maintained fire and extended
insurance coverage on all buildings and improvements located
upon that portion of the Shopping Center owned by such Owner,
including loss or damage by fire and such other rlsks as are
from time to time included in the extended coverage insurance
policies customarily issued in Utah in an amount not less than
one hundred percent (100%) of the full replacement cost of puch
buildings and improvements, exclusive of foundations and exca-
vation costs. The Parcel 2 Owner or its tenant shall have the
right to self-insure {ts insurancu obligations hereunder, so
long as it or lta tenant who has assumed the insurance
liability hereunder has a net worth of Seventy-Five Million
Dollars (8§75,000,000.00) based upon flinanclal atatements
prepared in accordance with gonerally accapted accounting
principlen. During any such period of wself-lnourance, the
Master Parcel Owner shall have the right to vequest from time
to time audited financial statements ovidencling such net worth
requlremunt.,

7.2 Each Owner shall, upon raquest from Man-
agar or any other Owner, [urnlioh to the party making such
requast certiflcates of insurance evidenoing the exlmtonce of
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the insurance required to be carried pursuant to this Para-
graph. To the extent that the same shall not invalidate any
insurance coverage obtained by an Owner, each Owner hereby
waives any claim that it might have against any other Owner for
damages which would be covered by any of the insurance required
to be carried under this Paragraph 7. Said mutual waivers
shall be in addition to, and not in limitation or degradation
of, any other waiver or release regarding any loss of or any
damage to the sald property of any Owner. Inasmuch as said
mutual waivers will preclude the assignment of any such claim
by way of subrogation (or otherwise) to an insurance company
(or any other pe.son, f£irm or corporation) each Owner shall
give to each insurance company which has issued to it policies
of fire and extended coverage insurance, written notice of the
terms of sald mutual waivers, and shall have said insurance
policies properly endorsed, if necessary, to prevent invalida-
tion of said insurance coverages by reason of said waiver.

8. Assesgsment Lien.

8.1 In the event any asseasment or other sum
of money payable by any Owner pursuant to any provision of this
Declaration to any person is not paid when due and after
expiration of any applicable grace period set forth herein, the
person to whom such sums are owing shall have the right to
record, in the office of the County Recorder, Salt Lake County,
Utah, a Notice of Assessment Lien which shall set forth the
then delinquent amount owed by such Owner (including default
interest, if applicable) and a legal description of the prop-
erty within the Shopping Center owned by such defaulting Owner.
Upon recordation of such Notice of Assessment Lien, the then
delinquent amount owing by such Owner, together with interest
thereon, shall constlitute an Assessment Llen upon the property
within the Shopping Center described in the Notice of Assess-
ment Lien. In the event the amount secured by such Assessment
Lien is not paid in full within (10) days after such Notice of
Assessment Lien has been recorded, the person to whom aguch
amounts are owing may enforce payment of the assessment or
other amount due, or enforce the Asaessment Lien agalnat the
property of the delinquent Owner by taking either or both of
the following actlons, concurrently or separately (and, by
exerclsing elther of the remedies set forth below, such perscn
shall not prejudice or walve his right to exercise the other
remedy or such additlonal remedies as may be available under
applicable law):

(a) Bringing an action at law agalnat
the Owner obllgated to pay the assessment or other sum of
money.

(b) Forecloasing the Asoocosment Lien
against the property of such Owner in accordance with the then
pravalling Utah law relating to the foreclosure of realty mort-
gages (including the right to recover any defliclency).

8.2 Each asgespmant or anount due purnuant to
any proviuion of this Deolaration by an Owner, together with
interent at the Default Rate, costns and attorneya' faen, ahall
be the obliantion of much defaulting Ownar, bul smuch obligation
of such Owner ochall not be deemad to diocharge or limit the
lien on the land of any Assossmer Lien oncumbering the
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property of such Owner within the Shopping Center, regardless
of a subsequent conveyance of that property. No Owner shall
egcape liability for payment of any amount due hereunder which
fell due while he was the Owner by nonuse of the Common Area or
by transfer or abandonment of such Owner's property. In the
event any property within the Shopping Center as to which a
Notice of Assessment Lien has been recorded pursuant to Para-
graph 8.1 is sold, conveyed or otherwise transferred, in whole
or in part, by the Owner thereof, such property shall remain
subject and subordinate to the Assessment Lien created by
reason of the delinquency described in the Notice of Assessment
Lien.

8.3 The Assessment Lien provided for above
shall be superior to any and all other charges, liens and
encumbrances which hereafter in any manner may arise or be
imposed upen any portion of the Shopping Center; provided,
however, that such Assessment Lien shall be subject and sub-
ordinate to:

(a) Liens for taxes and other public
charges which by applicable law are expressly made superior
therato.

(k) Any mortgages, deeds of trust or
security instruments of any kind recorded in the office of the
County Recorder, Salt Lake County, Utah, prior to the date of
recordation of a Notice of Assessment Lien. All liens recorded
subsequent to the recordation of a Notlce of Assessment Lien
gshall be junior and subordinate to the Assessment Llien created
by reason of the delinquency described in the recorded Notice
of Assessment Llien,

(c)  The rights of any and all tenants
occupying any portion of the Shopping Center under written
leases, regardless of the dates of such leases entered into
after the recording hereof or any amendments thereto.

In the event an Owner shall be delinquent in paying any amounts
due hereunder and, as a result thereof, a Notice of Assessmnent
Lien shall be recorded as provided herein, the person recording
such Notlce of Assesament Llen may record subsequent Notices of
Assegament Lien as to any amountsa owlng by such Owner to such
person which become delinquent after the recordation of the
firat such Notice of Asseasment Llen, and the priority of the
Assessment Lien aps to any guch amounts thereafter becoming
delinquent shall be fixed as of the date or recordation of the
firot guch Notice of Aasgessmont Lien., A person may promecute a
gingle Agsgessment Lien foreclosure actlon as to amounts delln-
quent at the time a MNotice of Assesnsment Lien lo recorded and
ap to amounts thoreafter becoming dellnquent, up to and includ-
ing the time a final judgment is rendered in such actlon,

8.4 Upon the curing of any default for which
a Notice of Aspanument Lien was recoorded, the person rocording
such Notice of Agoogoment Lion ohall record an approprlate
ralease of any Notloe of Assenumont Llen upon payment by thae
dofaulting Owner of a roeasonable fee, to be doturmined Ly the
porson rocording much Notlco of Asoesoment Llien, to cover the
cootn of preparing and racording auch ralease, togathor with
the payment of auch other costrn, lncluding, without limitatlon,
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legal fees and court costs, Interest and fees, as such person
shall have incurred in connection therewith.

8.5 Any provision contained herein to the
contrary notwithstanding, any Owner shall have the right to
contest, in a court of competent jurisdiction, the recordation
of any Notice of Assessment Lien against the property within
the Shopping Center owned by such Owner on the basis that the
recordation of such Notice of Assessment Lien or the amounts
claimed to be delinquent therein are incorrect or improper
under the provisions of this Declaration. The prevailing party
in such action shall be entitled to recover from the other
party or parties its reascnable attorneys' fees incurred in
connection with such action.

9. General Provisgions.

9.1 Each easement, restriction and covenant
contained herein shall be appurtenant to, shall burden and
shall be for the benefit of all portions of the Shopping
Center, and shall run with the land. This Declaration and the
restrictions, easements, covenants, benefits and obligations
created hereby shall inure to the benefit c¢f and be binding
upon Declarant and its successors, transferees and assigns;
provided, however, that if any Owner sells all of its interest
in the Shopping Center, the purchass: therecf shall automati-
cally be deemed to have assumed 4nd agreed to be bound by the
covenants and agreements herein contained, and the seller shall
thereupon be relvased and diacharged from any and all obliga-
tions under this Desnlaration acctulng after the date of sale,
except that the seller shall not be released from any obliga-
tion evidenced by a Notice of Assessment Lien of record against
its intereats at the time of such sale.

9.2 The covenants, condltions and restric-
tions contained in this Declaration shall run with the land and
be binding upon each and all of the parties hecreto (and upon
all persons clalming undevr them) for a perlod of Eifty (50)
years after the date hereof, From and after such time, this
Declaration, as amended from time to time, shall automatically
be extended for successive perlods of ten (10) years each,
unless cancelled or terminated pursuant to Paragraph 9.3. Any
proviasion contained herein to the contrary notwlithotanding, and
notwithotanding the fact that this Declaration may be cancelled
or terminated pursuant to Paragraph 9.3, thu easements granted
pursuant to Paragraph 4.1 shall be perpetual and shall survive
any such cancellatlon or terminatlon.

9.3 {a) This Declaration may bo modified in
any rceapect whatasoever with the congent of the Manter Parcel
Owner and the Parcel 2 Owner (which consents phall wot be
unreasonably withheld) without the naecesslity of obtalnlng the
consent of any other Ownerjy provided, hcwever, that 1f such
modificatlon may dlrectly, materially and adversely affect the
usa ventrletlons, parking, violbllity or accens of any other
Ouner under thls Declaratlion, then aotch Owner, in addition Lo
the Manter Parcel Owner and the Parcel 2 Owner (whioch consentn
shall not be unreanonably withheld) munt alro aonseat in or »r
for any modlfication to ba effectlver and, provided furthee,
that Lf this Declaration is resolnded, all Ownors of any
portion of the chopplng Center must consent to such resclsslon,
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Such modification or rescission may only be accomplished by a
written instrument duly executed and acknowledged by the requi-
site parties, and duly recorded in the office of the County
Recorder of Salt Lake County, Utah. In the event an Owner
sells its Parcel and becomes a Prime Lessee thereon, said Prime
Lessee is hereby appointed the entity to cast the vote or glive
the consent for said Parcel on behalf of the Owner thereof, and
is hereby granted all the rights and remedies granted to the
Owner of said Parcel, so long as it is a Prime Lessee of said
Parcel anything in this Declaration to the contrary notwith-
standing. Notwith3tanding the foregoing, an Owner shall
continue to be obliguced for all charges, obligations and
covenants of an Owner set forcth herein notwithatanding any
lease to a Prime Lessee.

(b) The Master Parcel Owner hereby
expressly reserves the right to annex and subject to this
Peclaration, without che consent of any Owner, all or any
portion of Phase II. The annexatlon of all or any portion of
Phase I shall be accomplished by the Declarant recording with
the County Recorder of Salt Lake County, Utah, a Declaration of
Annexation which shall include (i) a legal description of that
portion of Phase II being annexed, (il) the maximum Bullding
Lrea permitted thereon, (iii) a Site Plan designating that
portion of Phase II which shall be Building Area and that
portion of Phase II which shall be Common Area, and (iv) the
initial proportionate share of Common Area Maintenance Expenses
pertaining to that portion of Phase II being annexed and an
adjustment to all other Owners' proportlonate shares of Common
Area Maintenance Expenses. Upon Lhe recording of the Declara-
tion of Annexation, that portion of Phase II belng annexed
shall become one or more Parcels and all of the reatrictions,
easements, covenants, benefits and obligations created hereby
with respect to the Shopping Center shall be a burden on and be
binding upen, and inure to the benefit of that portlon of Phaua
II being annexed and the owner thereof and its aguccessors,
transferees and assigna. Notwithstanding such annexation and
completlion of cunstruction of drives and access polints on Phane
II providing access to Parcel 2 and the remainder of the
Shopping Centar, the Additlonal Road Easement shall not be
merged or terminsted and shall atay ln full force and effect
unless terminated and abandoned by a written lnstrument duly
executad by the Master Parcel Owner and the Parcel 2 Qwner,
acknowledged and recorded. Furthermore, notwithstanding the
casementsn and other provisions contalned herein, without the
Parcel 2 Owner's written consent, whlch conaent may be withheld
in lto pole digecrotion, no vetilcular accoess polnto rhall bo
poermitted at any point on the boundary line betwenn Parcal 2
and Phaso II,

9.4 Nothing hereln contained shall ba deemed
to be a glft or dodicatlion of any portion of the Bhopplng
Coantar to tha gonoral public or for the genaril public or for
any public purponas whatmosver, it belng the lntentlon of
Declarant that this Doolaratlion wshall bo strictly limited to
and for tho purposos horein expreusad.

2.5 No  breach of this Declaratlon ahall
antitle any Owner to cancel, resclnd or othorwlne terminate
this Dwolaration, but nuch limitatlon ehall not afifuct in any
mannar any othar rlghts or cemalles which such Ownor may have
hecoundor by vaacon of any breach of thlu Daclaratlon.
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9.6 If any clause, sentence or other portion
of this Declaration shall become illegal, null or void for any
reason, or shall be held by any court of competent jurisdiction
to be so, the remaining portions hereof shall remain in full
force and effect.

9.7 The owneirship of the entire Shopping
Center by the same party shall not cause the termination of
this Declaration.

9.8 Breach of any of the covenants or
restrictions contained in this Declaration shall not defeat or
render invalid the lien of any mortgage or deed of trust made
in good falth and for value as to the Shopping Ceate: or in any
patt thereof, but all of the foregoing pvovisions, restrictions

"and covenants shall be binding upon an¢ cffective against any
Owner whose title theretc is acquired by foreclosure, trustee's
sale, deed in lieu of foreclosure or otherwise,

9.9 Any Owner, any tenant of any portion of
the Shopping Center and Manager may prosecute any proceedings
at law or in equity against any person vliolatirg or attempting
to violate any of the agreements, covenanls, conditions and
restrictions herein, prevent such person from so doing aprd
recover damages from or on account of auch violation. All
costs and expenses of any such suit or proceedings, including
attorneys' fees, as well as any judgment thereof, shall be
asgessed againat the losing party and shall constitute a lien
agalnst the real property or the interest therein in the Shop-
ping Center belonging to such party as provided in Paragraph 8,
which the prevallling party may foreclose in the manner provided
in such Paragtaph 8, All remedies set forth hereln or other-
wise available at law or equity shall be cumulatlve.

9,10 Except am specifically provided in this
Declaration, no rights, privileges or Immunlties set forth
hereln shall lnure to the benefit of any customer, employee,
guost, licensco or invitoe of any Owner, tenant or occupant of
any portion of the shopplng Center, nor shall any customer,
employae, guast, licensee or lnvitee of such Owner, tenant or
occupant be deemed to be a third party benaficlary of any of
the provisions contalned herein, '

9.11 In the event of condomnatlon (or nale
undor throeat of condemnation) by any duly constituted authority
for a public quanl-public use of all or any part of the Shop-
ping Center, that portion of the award attributable to the
value of the land and Llmprovamentsn so taken shall be guyabln
only to the Owner(n) thereof and no claim thoreon shall be made
b{ any other Ownor of any part of the Bhopplng Centor; pro-
vided, howaver, that the othuer Owners may Elle collateral
clajiun with the condemning authorlty ovear and above the valua
of the land and lmprovaments of the area Lo be taken, if any
nuch collateral clalm does not contllect with any mortgage ot
rocord agalngt the land and lmprovements o takuny provided
furthor, howaver, that the Ownor of any portion of the Shopping
Cantsy to be condeamned nhall promptly vapalr and raeatora (or
caung ltes lesgee to rapalr ot restore) the remalning portion of
the area owned by such Owner as noarly as practicable to lta
condition immedlately prior to the condemnation without con-
tributlon from any other Qwner,
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9,12 The captions heading the various Para-
graphs of this Declaration are for convenience and identifica-
tion only, and shall not bhe deemed to limit or define the
contents of their respective Paragraphs.

9.13 Unlecs otherwise apecified herein, any
approval or consent required to be obtained hereunder by an
Owner shall be given or withheld within thirty (30) days after
delivery of the request therefor. In the event an Owner whose
approval or consent is sought faila to respond within the
applicable time period and such notice contains a statement
that a failure to respond within thirty (30) days shall be
deemed an approval, such Owner shall be deemed to have approved
of or consented to the matter in question. Unless otherwise
expressly set forth herein, no consent or approval required to
be given hereunder by any Owner shall unreasonably be withheld,

9.14 £xcept as otherwlise expressly set Fforth
herein, no Owner shall have the right to assign all or any
portion of its righta, benefits, duties or obligations under
this Dezlaratlon except in connection with a tranasfer or
conveyance by such Owner of it: ownershlp interest in property
within the Shopping Center; provided, that any conveyance made
by deed of trust, mortgage or other security instrument as
security for any obligation or indebtedness shall not be deemed
to be a transfer or conveyance within the meaning of the fore-
going; and further provided that the Parcel 2 Owner may assign
its rights, benefits, duties and obligations hereunder to the
Parcel 2 Occupant. Such asuignment shall not raelleve the
Parcel 2 Owner of its obligations hereunder unless the Parcel 2
Owner has received a written release from the Master Parcel
Owner, which rolcase may be granted or withheld in the Master
Parcel Owner's sole and absolute dlscretion. 1In the event, at
any time, title to the same portion of property within the
Shopping Center shall be vested in more than one person, such
persona shall designate one of them to act on behalf of all
such peorsons in the performance of the provisions of this
Declaration., Any such designation shall be in writing, duly
exucuted and acknowledged by each guch peroon and a copy of
such designation ohall be glven to all other Ownera In
accordance with the notlce provisions of this Declaration. An
original of such deslgnation shall be rocorded in the office of
the County Rscorder of Balt Lake County, Utah., A majorlty of
such poranons shall have the rlight from time to time to change
the deslgnation made by exocuting, acknowledging, delivering
and recording a new notlce of deslgnation in thy vame manner
sot forth above,

9,1%  Any notleow, damand, requant or othur com=
munlcatlion roquired or permitted to ba given by an Owner,
cccupant or tenant of the BShopping Centur to another Owner,
occupant or taenant hereunder shall be in writlng, slgned by the
party glving the notlece, and oshall be glven by poersonal
dallvery (which shail include dallvery by prlvate oxpronn
carcrler) or by dellvering tho aame ip pernon or by deponlting
the name In the Unlted fStates mall, reglstered or cartifled,
roturn receipt requested, first clasus postage, postage prepaid.
All notlees ashall bea nent to the raspactive malling addresnen
of the parties hereto at the following addresdes, untll sguch
addresses are changed aw herelnalter provided:

-]le
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Master Parcel Owner: Zstes Development Co.

349 South 200 East

Suite 420

Salt Lake City, Utah 84111
Attentlon: Michael Stevens

Wwith a copy to: Commercial Property Manager
P. O. Box 37886
Phoenix, Arizona 85069

Parcel 2 Owner: 351 South U,S. Route One
Jupiter, Florida 33477

To any other Owner: At such address as such Owner shall
designate in writing to Manager, or
at such Owner's address in the Shop-
ping Center if such Owner shall fail
to designate in writing another
address to Manager.

Manager shall make all addreases furnished by any Owner pursu-
ant to this Paragraph 9.15 available to any Owner, occupant or
tenant of the Shopping Center who shall so requeat such
addresses. Any Owner hereto may change its malling address at
any tlme by giving written notice of such change to Manager in
the manner provided anerein at least ten (10) days prlor to the
date such change is effective. Personal service will be deemed
to be complete upon receipt and service by mail will be deemed
complete four (4) days after proper deponit of sald notlice in
the United States maill.

9.16 Each Owner shall dellver to any other
Owner or its deslignee, within £ifteen (1%) days after written
requost therefor, a wrltten statement seotting forth that, to
the best of such Ownor's knowledge, the requesting Owner La not
in default in the performance of any of lts obligations under
this Declaration (or, 1f ln dofault, setting forth the nature
of such default), and that, to the best of such Owner's know=-
ludYe and belief, there are not outntanding Assesasment Lleng
agalnat the requestlng Owner's Parcel or stating the amount of
any such Assesament Lien(am).

9.17 If any Owner or ground leosee of any por-
tion of the shopplng Center (other than (a) the Master Parcely
(b) the Parcel 2 Owner in connection with a unale (1) to Home
Club, ‘Inc., a Delawars corporatlony or (il) to a Parcel 2
Aftlillate or (ill) which lo the flrnt nale of Paccel 2 (alftor
the conveyance of Parcel 2 by Declarant) and which o
convunmated withln one (L) yoar from the date of the recording
hereol) (Lor purposan ol Paragraphs 9,17 and 92.10 only, nuch
Owner or ground lessao of any such Parcel lo refarred to as a
"Transferor") demires to sell, asnslgn, transfer or otherwlise
dinposa of all or any part of lts Intaranst In and to a Varcel

urguant to a bona flde thicrd party offer, the Transfaror shall
'lrat offfer wsuch Linterest to the Master Parcel Ownor by
dolivaring to the Master Parcal Owner an Offering Notlae In
accordance with this Paragraph. The Offoring Hotlce ashall be
glven Lo wrelting addressed Lo the Master Parcel Owner and shall
bn daomed to have been given ad provided In Parvagraph 9.19,
he Oftering Notlow wshall contaln Che name and addreuss of the
proposed purchader, shall contaln an exact copy of the offar ot
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the proposed purchaser and shall contain an offer to sell the
interest involved in the Offering Notice to the Master Parcel
Owner, in preference to the proposed purchaser, upon the terms
and conditions set forth in the Offering Notice. Within thirty
(30) days after the glving of the Offering Notice, the Master
Parcel Owner, by notice to the Transferor, may elect to
purchase all, but not less than all, of the interest set forth
in the Offering Notice, whereupon a closing shall take place
between the Transferor and the Master Parcel Owner in accord-
ance with the terms of the Offering Notice. If the offer to
sell is not accepted by the Master Parcel Owner in accordance
with che provisions of this Paragraph, the Transferor shall be
permitted to make a bona fide sale, assignment, transfer or
other disposition to the proposed purchaser, strictly in
accerdance with the terms of the Offering Notlce. If the
Transferor shall fail to close escrow with the proposed pur-
chaser on such sale or other disposition within twenty (20)
days after the time period set forth in the OLfering Notice for
close of escrow, or within one hundred twenty (120) days fol-
lowing the date of the Offering Notice, whichever time lisg
earlier, the Transferor's interest shall again be subject to
all the restrictions set forth in thls Paragraph.

9.18(a) The Master Parcel Cwner shall have the
right, In lts scle and absolute discretion, to purchase the
interest of any Transferor in and to any Parcel, in the event
that no business activity has been conducted upon such Parcel
for a period of one hundred eighty (l80) consecutive days (and
in the case of Parcel 2, four hundred fifty-flve (455) days),
or for any one hundred eight (180) days (and in the case of
Parcel 2, four hundred fifty-flve (455) dayn) within any five
hundred forty (540) consecutive day perlod. For purposen of
this Paragraph 9.10, no busliness actlvity shall have beaen
deemed to have been conducted upon such Parcel Llf, for the
applicable time perlod, the bulldings and other improvements
constructed upon thea Parcel have not been opun to the public as
permitted in accordance with thle Declaration. A Tranasferor
shall provide wrltten notice to the Mamster Parcel Owner, In the
avant no business activity has been conducted upon auch
Tranaferor's Parcel for any consecutive seven (7) day period,
and shall thereafter provide written notice to the Master
Parcel Owner upon the recommencement of busineas activity upon
such Parcel,

(b) In the svant that the Master Parcel
Ownaer alectn to axerclse lts right under Pnrnqrnyh 9.10(«1, the
Master Parceal Owner shall give the Transferor writtan notlce of
such eolectlon at any tlme after the requlred tlme purlod nat
forth in wsuch Patagraph 9.18(a). The amount of the purchana
price of ‘Transferor's Interest in the Parcel ahall be deter-
mined as followu:

(1) Within ten {(10) days after the
Mantor Parcel Owner has olected levs right under Pavagraph
9.18(a), the Mautar Parcsl Owner and the Tranatferor ahall, ln
good falth, endeavor to agrne on the Lalr market value ot the
Tranafoeror's intnreast In the Paranl as of suah date, £ thay
Are unable to oo agree within a perlod of ten (10) days atter
the Master Parcel Owner's exerocidgs of lts clghtn under Para-
graph 9.18(a), aach party ahall, within wseven (7) days after
the explration of sueh ten (10) day peclod, select and desig=-
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nate to the other party ln writing an appralser who shall be a
member of the American Institute of Real Estate Appralisers (or
its successor organization, or such other appraising organiza-
tion which is designated by the Master Parcel Owner), and the
two (2) appraisers so selected shall determine the fair market
value of the Transferor's interest in the Parcel, based upon
the use of such Parcel as a portion of the Shopping Center, as
such use i{s limited and governed by the provisions of this
Declaration. If the Master Parcel Owner or the Transferor
shall fail t> select an appraiser within such seven (7) day
period, then the appralser that has been selected shall alone
determine the falr market value of the Transferor's interest in
the Parcel. Any appralser shall: (A) be indapendent of the
Master Parcel Owner and the Transferor; (B) oe qualified to
appcalse property similar to the Parcel; and (C) have been a
member for at least seven (7) years of the Utah Chapter of che
American Institute of Real Estate Appraisers. If the
appraiseras cannot agree on such value within twenty (20) days,
the shall appolnt a th.rd independent appralser within ten (10)
days after the explration of such twenty (20) day pericd and
the three (3) appraisers shall independently appraise and
determine the falr market value of the Transferor's interest in
the Parcel. If the two (2) appraisers cannot agree on the
selection of a third appraliser, they shall seek appolntment of
a third appraiser by any court of applicable jurisdiction. The
cost of such appraisals shall be shared equally by the parties.

(Li) The falr market value of the
Tranoferor's interest in the Parcel shall be the mathematical
average of thoe two (2) closest appralsals; however, in the
event that the dollar varlance hetween the lowest appraisal and
the higheat appraisal and the middle appraisal, the falr market
value of the Transfaror's interast In the Parcel shall be
detarmined by the mathematical average of all thrae appralsals.

{(c) The purchase price (the "Purchase
Price") for the Tranaferor's linterest in the Parcel ghall be
equal to eighty percent (80%) (except the Purchase Prica for
Parcel 2 shall bo one hundred percent ()00%\)) of th appraised
falr market wvalue as determined above: (1) Lesn the
Tranaflaror's oblligations owing undar any other {ndebtadness
ascured by an encumbrance on the Transferor's interest in the
Parcel which by lts ter s may bo assumea without penalty or
charge; (i1) Less all expunses of nale chargeable to the
Tianafaror, an provided for heareinbelow; and (L11) Bhall be
ad justad to reflect any credit owed to or obligatlion owad by
the Transferor for paymentn, comtn, eoxpumnuen or other sums
raquired by this Declaration, The Trannfaeror nahall be
responslble for all assumption, tranafar and prepayment
penaltias chargad by a lander, except that the Parcal 2 Ouner
shall not be responslble for assumptlion or transfer foen,

{d) In order to consmummate the sale of
the Trasaferor's linterest in the Parcel, the Master Pacoel
Ownar and the Tranuferor shall satablish an esurow with Assgocl=-
ated Title Company, a Utah corporation, os such other title
company in Balt Lake County, Utah, as shall he aceeptable to
the Masler Parcel Ownar (the "Esorow Agent"). Close of wBUiow
phall be within thirty (30) days atter the Linal dotermination
of the appraised fale markot value of the TransCeror's lnterent
Lo tha Parcel., The partles shall execute asd dellver to the
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Escrow Agent escrow linastructions in a form customarily used by
the Escrow Agent, together with such addenda or amendments
thereto as are necessary to implement and carry out the agree-
ment of the parties, The agreement shall provide for payment
in cash at close of escrow of the Purchase Price (as adjusted
for any obligations assumed and as otherwise required) by the
Master Parcel Owner to the Transferor, and the assunption by
the Master Parcel Owner of any other outstanding monetary obli-
gations secured by an encumbrance on the Parcel which, by their
terms, may be assumed by the Master Parcel Owner. Real estate
taxes, assessments and accrued and unpaid interest on any out-
standing monetary obligations shall be prorated to and as of
the close of escrow. The Transferor shall, at its own cost and
expense, provide the Master Parcel Owner with an owner's
extended coverage title insurance policy, in an amount equal to
"the Purchase Price, insuring the Master Parcel Owner that it
has arcquired good and marketable title to the interest so
acquired, subject only to any indebtedness incurred by or con-
gsented to by the Master Parcel Owner secured by a mortgage or
deed oi reservations or restrictions to vhich the Master Parcel
Owner has approved or consented. Prior to or upon closing, the
Transferor shall execute and deliver to Escrow Agent a special
warranty deed conveying its interest in the Parcel to the
Master Parcel Owner, subject only to those matters referred %o
above. The parties shall also execute and deliver such other
instruments as are necessary and reasonable to carry out and
consummate the sale, as contemplated hereby.

9.19 The term "person" as used herein shall
mean any natural person, partnership, trust, corporation or
other entity.

10. Environmen:al Matters.

10,1 All activities engaged in by Permittees
of the Shopping Center shall be undertaken in compliance with
all applicable federal, state, and local environmental
statutes, regulations and ordinanceus.

10.2 No Owner or Permittee of the Shopping
Center shall use or permit any other person to use any portlon
of the shopping Center for the storage, use, treatment or
disponal of any hazardous substances (as defined in 42 U,S.C.
§ 9601{14)) or petroleum products, except for those:

{(a) Used in the construction, repair or
maintenance of the Shopping Center;

(b) Used in normal commercial and retall
applications; or

(c) Sold as retail consumer products.

10.3 No Owner cr Permlttee shall introduce, or
parmit any other person to introduce any friable asbestos, urea
formaldehyde foam insulation or davices containing
polychlorinated bipheryls (PCH8) in concentratlons in excums of
fifty parts per milllon (50 PPM) into the Shopplng Center.

10.4 In additlon to the foregolng covenants,
the following covenants are speclflcally applicable to Parcel
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{a) Only underground storage tanks for
petroleum products which are designed, manufactured, installed,
maintained and monitored in Eull compliance with the require-
ments of 42 U.5.C. § 9003 shall be permitted on such Parcel.

(b} Until final regulations under 42
U.S.C. § 9003 are adopted, the Parcel 3 Owner and its
Permittees of Parcel 3 shall comply with the requirements set
forth in rules proposed by the United States Environmental
Protection Agency at 52 Federal Register 12770-12796 on April
17, 1987.

(c) The Parcel 3 Owner and its
Permittees of Parcel 3 shall comply with any final form of the
rules identified in subparagraph (b) above (and any amendments
thereto), and rules which may be adopted in the future by any
Utah authority with juriasdiction.

(d) In addition to the reporting re-
quirements of the proposed 40 C.F.R. Part 280.50, the Parcel 3
Owner and its Permittees of Parcel 3 shall report any suspected
release or spill from any underground storage tank to the
Master Parcel Owner and the Parcel 2 Owner within four (4)
business hours following discovery.

(e) The Parcel 3 Owner shall be solely
liable for any costs, expenses, liabilities or penalties which
may arise out of the operation of the underground storage
tanks, including costs of corrective action and liabilities to
third parties. The Parcel 3 Owner shall indemnify, defend,
protect and hold harmless the other Owneras of the Shopping
Center for, from and agalnst any loss, 1liability, damage,
costs, and expenses (including reasonable attorneys' fees)
incurred or sustained by such other Parcel Owners as a result
of the operation of the underground storage tanks on the
Service Station Parcel. The foregoing ohligations shall be
secured by the Assessment Lien, At such time as £inal rules
are adopted under Subpart I of 40 C.F.R. Part 280 (regarding
financial responsibillity), the Parcel 3 Owner shall fully
comply with the requirements thereof in a timely manner.

10.5 If any Owner or Permittee shall breach
the covanants contained in this Section 10, then as between the
Ownerd the Owner of such Parcel shall be solely responsible for
and shall pay all costs incurred in connection with the removal
of any such equipment and/or substances. The foregolng
obligation shall be secured by the Assessment Lien.
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IN WITNESS WHEREOF, the parties hereto have executed
this Declaration the day and year first above written.

ESTES DEVELOPMENT CO., an Arizona
limited partnership,

By: The Estes Co., a Delaware
corporation, it sole General
Partner
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STATE OF UTAH )
) s8s.
County of Salt Lake )

The foreqging instrument was ackppwlgdged before me
this zg‘-%a of , 1988, by /w 44.224__ ,
ac x , of The Estes Co., a Delaware
cofpdration, as sole General Partner of Estes Development Co., an

Arizona limited partnership, on behalf of the partnership.

e Qs

Notary Puplic

My Commission Expires: Residing at:
ufesT2s e A Cn 770,
? ﬁm;ﬂ
i
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LIST OF EXHIBITS TO

DECLARATION AND ESTABLISHMENT OF
PROTECTIVE COVENANTS, CONDITIONS AND RESTRICTIONS
AND GRANT OF EASLMENTS

A" - Legal Description of Phase Ia and Phase Ib
o - Legal Description of Additional Road
Easemnent

"B-1'" - Legal Description of Setback Easement

e - Legal Description of Phase Ia

"p" - Legal Description of Phase Ib

"E" - Site Plan

"F" - Legal Description of Phase II

wG! - Porm of Consent and Subordination
L
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EXHIBIT "“A"

BHASE Ja AND 1b

A parcel of land located in the Northeast cquarter of
Saction 1S5, Township 2 South, Range 1 West, Salt lake
Meridian, being further dascribed as follows:

BEGINNING at a point on the South right-of-way lina of 5400
South Street, said point baing South 79.851 feaet and East
"786.068 faet from tha North Quarter Corner of said Section
15, raid point also lying 100 feet South of the centey line
of 5400 South; thence along sajid right-of-way line HNorth
89°53'30" Eaat 272,000 fact to the beginning of a 11359.000
foot radius curve to the right (bearing to radius point
being South 00°06'30* East); thence along the arc of said
curve £07.997 feat through a central angle of 02°'33%'45%;
thence South 1244.921 feat to tha North right-cf-way line
of 5600 South Streat; thenca along said North right-cf-way
line South 89°53'13" Host 413.473 foot; thence continuing
along said right-of-way line North B7°45'22% West 175.140
fuat and South 85°53'13% '"ast 184.941 feet to tha beginning
of a 30.000 foot radius curve to tha right (bearing to
radius point baing North 00°06'47" Wast); thenca along the
ara of sald curve 47.150 faet through a cecatral angle of
90°03'00" to a point on the Easterly right-of-way line of
Rodwood Road; thence along sald Easterly right-of-way 1line
North 00°03'47" West 1194.339 feat to tha beginning of
25.000 foot ‘radius curve to the right, (bearing to radius
point being North 89°56°'13" East); thence along the arc of
sald curve 39.250 feet through a central angle of 89°57'17H
to the point of beginning. Containing 23.091 acres morxre or
laess. DBasis of bearings being the North 1line of thae
Northaast quartexr of saild Section 15, which has a boaring
of North 89°%)'30" East.
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EXHIBIT "B"

Additinnal Road Easemant

BEGINNING at a pecint that ia Squth 311.734 feat and
East 857,916 feat from the North Quarter Corner of Section
15, Township 2 Scuth, Range ) HWest, Salt Llake Base and
Maridian; thence East 436.188 feat to the West right-of-way
line of 1500 Weat Street; thence along sald 1500 Wast
Street South 01°38'12" East 40.016 feet; thance leaving
said Wast right-~of-way lina West 437.33) faot; thence North
40.000 feet to the point of beginning. contains 17,470.4
Square feet or 0.401 acres. Basis oy bearing is from the

North Quarter Corner to thae Conter of Section 15, which is
South 00°03'47" Eaat,
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EXHIBiT "B-1"

15 FOOT BASEMENT

BEGINNING at a point that {8 2ast £37.916 foet and South
700,302 foat from the North Quarter Cornar of Section 15,
Township 2 South, Range 1 West Salt Lake Basa and Marfdian;
thence Rast 15,000 feot; thence South 624.123 fast to the
Noreh right-of-way line of 5600 South Street; thence South
89°33'12"° Woat 13.00 faec; thence North 634,153 feat to the
point of beginning., Contains 9,512 aquava fast or 0.218
acres,

LXGAL/ESTES
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EXHIBIT °"C" .

BHaSE 1a
BEGINNING at a point that is South 00°03'47" East 617.373
feet and North 09°56'13" East 52.00 feat to thu East
right-of-way line of Radwood Road from the North Quarter
Corner of Section 15, Township 2 South, Range 1 West, Salt
Laka Base and Meridian; thence East 585.627 feet; thonce
South 61.187 feot; thence East 218.585 feot:; thence Sauth
634.1%3 feat to the North line of 5600 South Street; thence
along naild right-of-way South 89°53'13" West 413.473 feat;
thence North 87°49'22" West 175.140 feot; thence South
8%°53'13" HWast 1684.9541 feot to a point »f & 30.00 foot
radius curve to the right (bearing to the conter of curve
beara Nortk 00°06'47* Waat); thence aleng the arc of said
curve 47.150 feet to the East right~of-way line of Redwood
Road; thence Hoxrth (0°01'47" Wast 659.903 feat to the point
of beginning. Contains 543,888.3 square fest oqual to
12.486 aoren. Baais of bearing is from the North Quarter
Corner to tha Conter of section 13, which s Couth
00°03 47" East. ;
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EXHIBIT "D"

BHASE 1b

BEGINNING at a polnt that i1s South 79.851 faat and East
78.068 faat to tha South right-of-way lina of 5400 South
Streat from the North Quarter Corner of Section 18,
Township 2 South, Range ) West, B5alt YXake Basa and
Meridian; thence North 89*53'30" East 272.00 faet to a
point on a 11,359.00 foot radius curve to the right
{bearing to the caenter of curve bears South 00°06'30"
East); thance southeasterly 507.997 feat along the arc of
said curve; thence South 610.768 feet; thence Wost 218.585
feat; thanca North 61.187 feet: thenca West 585.627 feat to
tha East line of Radwood Road; thence North 00°03'47" West
534.436 feot to a point 25.00 foot radius curve to the
right (bearing to the center of curvs bears North 85°*56113%
Bast); thonce northeastarly 39,250 feet to the point of
beginning. Contalins 461,992.5 squara feet equal to 10.606
acros. Basie of bearing is from the North Quarter <Corner
to the Centexr of Seotion 15, which im South 06°03'47% Raast.
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CROSSP0INTE CONDOMINIUMS
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EXISTING — UNIMPROVED

PARCEL NO. 12
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T te tha Castar of Sectiom 1S, wAlch Fessh £3TTTT
Tast.

23 689 13 2343

oct radius caxve to the Tright (bearing to parcel 3

of said curva 47.150 feet throogh & central angle ©Of BICINNING at a point that is

<03'00° to 8 point on the Easterly Tight-of-way 1lipe of feat and * -
eat and North 83°36.13 STCONNING at & poist that 1s sty oees2taTe Taat §72.538

Redwood foed: thence along said Zastarly right-olf-way 1ine right-of-vay lins of Redwood - ,.
gorth 00°03°47° Nest 1194.319 feet to the beginning of oowwbn ot Mcnmu»g wu...%gﬁw»v 2 South, Range 1 West, salt feat aleng tha sactisn 1i{sa st ¥oTh £3°56°13" Zast 33.23 -
25.000 foot radius curve to the right, (bearing to rsdius Lake Basa and Kerldian; thence Borth §9°56°13 East 190.C01 fest to the Zast Tight-ol-vay 1ice c2 Xadwocd Josd fIsE the &

point being sorzh $9°36°13" East); thence along the arc of feat: thence South 00-03°47° Last 210.00 fest to tha Zorzh ¥orth Cuarter Coroer of Sectiza 13, Towaghip 2 Poct=, Xage

said curve 19.250 sat through a cantral angle of 8§9°57°'17° right—of-vay line af 5600 Scoth Street: thenca alcng  said 1 Mest, Salt laks Bass a3 Maridiza; thaace BSTIR u-.uu-wu-

to the point of beginning. Coataining 23.391 acrss mors or orth right-of-way lire South €3°52°17° Vst 159.975 feat Lasz 130.031 faals thazss ﬂhnmb £5°6347" Wast a.ouvm:w»
Sees. Basis of becrings baing tha Karth 1Ee" 5¢ tha to a point of & 0.00 radius curve to tie Tight (bearing to Ea t20hist (303333 feet: thancs Souih 20.00 feeti R
Sorthesst quarter of said Section 13, which has & bearing the center of curve is Xorth 00°06°47" West): thence Tasc 175,30 fsaty thesce ¥SITh 3.0 foat! tuascs Tast (4

of Wogth £9°53°30° East. Mortiwesterly alonj the arc of tha curve 47.15 feez to tie 235.761 ZeaZ: thancs xores 63.513 n-nn- theacs IRST 233.739

fast right-of-wvay line of Redwood Road: thence aleng said nm..u.mu nl-“lwn u,u-auauuv "“ukuu m“"cmw Fn%.ﬂﬂolﬂu?nm “Mk””»hh»d-n.—

st 12 Zast right-of-vay lire North 00°03'47 West 180.14 faet o n»«uu&nn.in 1lire 3cctx 29 53712 West 413.473 fsat: thexca

Paccer ¥on the point of beginning. Contalas 39722.5 scosfs feet. °of I trr45722 Wast 125.12 fee: thencs 3oxTh 99°53112°%

ccel ¥3. 12 12 acres. Basis of Dearings is froa the ¥orth QuarTar Voot 20.366 feaz; thesca leaving said rerta right—of-RY

Legal Description for a Parcel of land Cotnar of Secticn 15 to the Canter of Secticn 15, viled is a h ~ ettt va

< 4 1lire ca S$30 Soat=l thenca EoTih 63753042 Sest 215.69

located in the Southeast corner of South 00°03°47° Zast. feat; trence $SQN €3°56°13" Wast 133.001 feat D e Cast

5600 Scuth and Redvood Road - righat-of-ny lina of Ratwvood Ruads thaece alceg saii Iast

zight-cf-vay line Farh C3°C3'47° Vest 43.92 fasty THCXCS

a parcel of lari located in the Morthaast Quarter of [Paxmal s ToITn $3°55°13% Tast 175.00 feat; thaece Pored £3°CI74T

section 15, Townzhip 2 South, Range 1 West, Salt Lake Mast 153.09 fsat; thecs $oSth 33 SE°13° Test 175.20 Zsst

reridian, being further described as follovs: BIGCINNING at & point that 1s South 00°03°47° East 927.136 z= the Iast right-cf-wiy iimc cf Radwoold Roal; thHeacs aloeg

N - feat and North 89°56°13 Zast 53.00 feel to tha Fast -t»hgn%nuovéuvaang!unﬂnwouanql

SECIKXING at a point on the South right-of-way line of 5400 right-of-vay line of Redvood Road from the worth Quarter Wasz £3.338 g3t t> 2e polat cf beglmisg cautaizs

South Street, saia point of beginning being 100.000 feet Corner of Saction 15, Township 2 scatk, Range 1 Heat, Salt 353537.7 sguare feet, &< 3.C33 azTes. 3asis &2 Dex=isg is

ce gres nv.lonwvnabnnnuglnnu«hlolunnnn~§0u

Soath of the Center Lire of zaid 5100 South Street, zald Laks Bass and Naridian; thancs Borth $9°58413° East 133,
point also being South £9.73¢ feet and East £57.916 fesZ, fest; thence Scuth C0°03°42° Zast 150.00 feet: thencs South
said goint also 1ying on a 113£9.000 foot radius cucva to £9°S6°13° West 175.00 fest to the fast rigat-of-vay 1ine of

26°58° 10" East 181.100 feet o tha beginning of a 23013.303 grom the ¥orth Quarter Cormer to tha Canter of Sectlica is. ErCTRNING soat ——mn ast
toot radius cuctve to the right, bearing to radius point which is Scuth 00°03°47% Zast. . nn -- vMbun Tt 1s th £2703°477 623373 Zaet 2
- North 33°53°41° Last €33.627 Zeet frcm tSe Eorxh QuaTias CSSDeT of
being South 03°0L°3GC" West thenca along the arc of sald sectica 1S, Towmship 2 Soat: Pasge 1 Bast. Salt Liks Bass zad
ey “102.52¢ feat tarcog. s central angle of 6G-1°17° o S ear thence Zast 183.585 Zsets thaxce orth 337.533 feets Theoce
the West right-of-vay 1ine of 1500 West Street; thence - Paxcel d Tot 35.000 feez; tieaca Sooth 333.768 feel: Thens Wesz 218.585
of begissiag. Co=taliss

5 7] nrnﬂoouus vPFn
S chence South 819530 fest to the bogimaing of & arcIXNIXG at & point that is Socth 00°03'47° Tast ..:..:-M”-wo.u mvr-mgﬂuumﬂw nwuuw-nunr
2s.0¢a radius curve to the right, bearing to radlus point feet and North 49°56°13% [ast $1.Co feat to the Zast squars .

AcSesp Paasxest DescTiztics

gtﬂl“ﬂhﬂﬂﬂ‘"ﬁlAE 211.735 fast S

w.nl vnnha» of v&an EFH v.ngn.“»b.—s 12.458 acres, moce o€ e 3 Tnaing
esc. Bssis of bear the Nozth 1line of the to ,.point of Dbeginn .
ortheast qua Sect beac: Bord. Cor 73 square feet, 0.371 acTes. Basis Xeriataa: theace Zaat 436.
rter of said {on 15, vhich has a beazing Contains 42,273 are fast, OT . 1ine of 1500 Vast Streez; ihesca xlcog safa 1530 Tee

on.-nnﬂl £$°51°30° Cast. of bearing is froa the Rorzh Quarter Co:
the Can! 2 Secti s waich is Scuth 03°03°47° East. Street Scuth 01°33°12° Xast 43.015 Isat: thaacs axving
to ter of on 1 .Fa.wuu-hnn right-of-vay line West 437.331 fasl: theacs xS
. et to the- e ing. Cctalzs .
PIASZ I -Lass Kowe Club (fercel ¥o- 3) sciare faes or 0.401 foeeed) T Raacing 1a Rl

Xarth Quarzer CorSer ta the Ca=isT of Sectica . which
A par-el of 1and located in the Morthesst quartsr of Sectioa 15, Soccth C8°C3TaT” Zast. had = i
Tovnship 2 South, Range 1 West, Ssalt Lake Xeridfan, baing further

described as fcllovs:

ACHMIXG at a point on the South right-of-vay 1line of 5400 South
street, sald point being South 79.851 feet and Fast 78.06C fest frem 15 POCT ZASDNEXT
the North Quarter Corner of said Section 15, said point also lying

100 feet South of the canter line of 5400 South: thence along said

right-of-vay 1ine Xorth 29°53°1c*® East 272.000 fest to ths beginning SECTINIES at a poist sraz is Zast 257.916 feas axt SR

of a 113%59.000 foot radiuz curve to the right (bearing to radius 700.522 fsaz froa e Forth Qzarter Cormer ef Sectics 15,

point being South 00°06°10" East}: thencs slong the arc of ruid casve cownanip 2 Soutl, Ranga 1 Wast 'Salt raks Sase axd Marifizy

507.997 feat through & central angle of 02°31%45"; thencs Seuth thance Zast  15.C32 feaZ: tiascs SSEih 634,123 fest TO N3
1244.921 feat to the FoIth right-of-vay line o2 5600 South Street: Foreh tight-of-wviy alse of =620 Socth StTwets theace Socth
thance along sald ¥orth right-of-Jay line Soath $3°53°13° West £9°53'12" Wast 15.C3 feat; thance EoTth €34.153 Zoet 3 e
413.473 fect: thence continuing along said right-of-wvay 1ine Xorth point of begiming. Comzalzs 9,512 sgmace Tea o 3.213
87°¢9°12° West 175.140 fest and Scuth $9°53°11° West 184.941 feet to acTes. >
the beginning of & 30.000 foot radius curve Co the right (bearing to 5

” radfus point being North Q0°06'47" Wast}: thencs along the arc of
said curve 47.150 feet through a central angle of $0°03°C0" to A
point on the fasterly right-of-vay line of Radvood Road: thence along
m said Lasterly right-of-wiy 1ine North 00°03*47% West 1194.333 feet to

the beginning of 25.600 foot radius curve 2o the right, (bearing to
© radius point being Morth $3°56°13% East): thence along the arc of

ald curve 39.250 feet through a central angle of 89°57°17° to the
o, point of beginning. Excepting the tollowing description:
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SOUTH SECTION_LINE 639.373" :
NORTH |/% ICORNER, SECTION i5 BASIS OF BEARING  SOUTH 00'03'47°2AST K
TOWNSHIP 2 SOUTH, RANGE 1 WEST CORNER 70 CORMER 28308
SALT LAKE BASE AND MERIDIAN HARMONS
] e ADD 15 EAGEMENT D o
ADD_BEARINGS AND DIST. § Prcisct Numb
PARCEL XMAS,PROTECT,LINES 8 Designed 3y

NURSERY,XMAS,EMP.EVELOPES | KV Drawn By
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: BUIDING SF. AREA PADS SF. AREA
U MAIOR1 103909 PAD G 4,000

SORSC e moE 250 CROSSTOWNE
: i Ll

m PAD I 2,500 . -
ey TOTAL RETALL 117,559 TOTAL 9,000 CENTRE

4 = 5400 SCUTH REDF¥0OOD ROAD

Tx_o: 126,650 TOTAL BUILDING SQUARE FOOTAGE

2 608931 2318

DEVELGPER ESTES DEVELOPMENT CO.
CENTER OF SECTION 15 1248 ACRES 349 SOUTH 200 RAST, SUTTE 420

T.2 S, R1 W 233% BUILDING COVERAGE
S.L.B.AND M. \7

E
\
:

SALT LAKE CTTY, UTAH (TELE521-2121)

742 TOTAL PARKING STALLS
633  PARKING STALLS REQUIRED (5/1000 SF.) DATE: OCTOBER 4, 1988
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EXHIBIT "F"

PHASE II
Parcal No, )2
Legal Description for a Parcel of land
located in the Southeast corper of
5400 South and haedwood Road

A parcel of land located in the Northeast Quarter of
Section 15, Township 2 South, Ranga 1 West, Salt Laka
Meridian, being further described as follows:

BEGINNING at a point on tha South right-of-wvay line of 5400
South Street, said point of beginning being 100.000 feet
South of the Conter Lina of said 5400 South Streat, said
point also being South 89.734 faot and East 857.916 foot,
sald point also lying on a 11359.000 foot radiuas curve to
the right, bearing to radius point boing South 02°27'15%
Wagt; thonce along #“u arc of gmaid curve 112.192 tfeat
through a cen*al angla of 00°34'15%; thonca South
86°58'30% Fast 101.100 faat tP the baginning of a 23010.300
foot. radius cuxve to the right, baaring to radius point
being South 03°01'30" West; thence along tha arc of said
curva 142.526 foet through a central angle of 00°21'l7" to
the Wast right-of-way lina of 1500 Wast Stroot; thonce
South 202.460 feat; thence South 01°30'12" Eagt 175.071
faat; thonce South B819.590 feot to the boginning of a
25,000 radius curve to tha right, boaring to radius point
baing due Waat; thonce along the arc of sald curve 39,220
foet through a coentral angla of 89°53'12" to a point on thea
Northnrlx right-of-way linae of 5600 South Straet; thaence
along; sald Northerly right-of-way line South #5°53'13% Wost
416,.31) rfeat; thenca North 1244.921 feat Rora or lesas to
the point of beginning. Containing 12,450 acros, mora or
lese. Basis of bearing being tha North 1line of the
Northoast quarter of said Section 15, which haaz a boaring
of North 09°53'30" East.
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EXHIBIT "Gg"

CONSENT AND SUBORDINATION

The undersigned is the Owner of Parcel of the
Shopping Center, The undersigned hereby approves of and
consents to the foregoing Declaration and Establishment of
Protective Covenants, Conditions and Restrictions and Grant of
Easements (the "Declaration") and each and every provision
thereof and hereby specifically subordinates all of the under-
signed's right, title and interest in and to Parcel to the
provisions of the Lbeclaration, all of which shalT be fully
applicable to such Parcel. Without limiting the generality of
the foregoing, the undersigned hereby establishes and grants to
all Owners and all occupants of the Shopping Center, their
uests, employees, lnvitees, licensees, patrons and customers,
rrevocable, nonexclusive easements over, across, upon and
beneath the Common Area owned by the undersigned for the
burposes set forth in Paragraph 4,2 of the Declaration.

{Add proper acknowludgment (s} )

OCBC =: 6803 -




