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Wendy's Properties,LLC

One Dave Thomas Boulevard

Dublin,OH 43107

Attention:LegalDepartment

EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (this"Easement Agreement") is dated to be

effectiveas of August 1% ,2023 (the"EffectiveDate") and isby and between SUPERIOR

COMMERCIAL SOLUTIONS, LLC, a Utah limitedliabilitycompany ("Grantor"),and

WENDY'S PROPERTIES, LLC, a Delaware limitedliabilitycompany ("Grantee").Grantor

and Granteearesometimes individuallyreferredto as "Party"and collectivelyreferredto as

the"Parties."

RECITALS

A. Grantorowns thatcertainrealpropertylocatedinBox ElderCounty,Utah that

ismore particularlydescribedon attachedExhibitA (the"ServientProperty").

B. Granteeowns thatcertainrealpropertylocatedinBox ElderCounty,Utah that

ismore particularlydescribedon attachedExhibitB (the"Dominant Property"),which isalso

known asWendy's Site#7751.

C. Grantee (as successor-in-interestto Wendy's Old Fashioned Hamburgers of

New York, LLC, which was thesuccessor-by-mergertoWendy's Old FashionedHamburgers
ofNew York, Inc.)and Grantor(assuccessor-in-interesttoShopko Stores,Inc.)arepartiesto

thatcertainDeclarationof Cross Easements and Covenants and RestrictionsAffectingLand

(the"Declaration")datedSeptember 17,1999 and recordedintheofficialrecordsofBox Elder

County,Utah inBook 0723,Page 0140,which DeclarationthePartiesintendtoterminateand

replacewiththisEasement Agreement on theEffectiveDate hereof.

D. In connectionwith Grantee'suse of theDominant Property,Granteedesiresto

obtain,forthe benefitof the Dominant Property,certainperpetual,non-exclusiveeasement

rightsover(1)theportionoftheServientPropertydepictedinattachedExhibitC (the"Access

Easement Area");(2)theportionof theServientPropertydepictedinattachedExhibitD (the

"Sign Easement Area");and (3)theportions,ifany,of the ServientPropertythatarebeing
used as of the EffectiveDate forexistingsurfacewater drainageor existingutilitiesforthe

benefitof the Dominant Property("Misc.Easement Area" and, togetherwith the Access

Easement Area and theSignEasement Area,the"Easement Areas").

E. Grantordesiresto grantto Granteetheabove-referencedeasement rightsover
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theEasement Areas,pursuanttothetermsand conditionssetforthherein.

AGREEMENT

NOW, THEREFORE, forgood and valuableconsideration,thereceiptand sufficiency
ofwhich isherebyacknowledged,Grantorand Granteeherebyagreeasfollows:

1. Grant of Easements. Grantorherebygrantsand conveys toGrantee:

(a)aperpetual,non-exclusive,and appurtenanteasementovertheAccess Easement

Area forthepurposeofvehicularand pedestrianaccess,ingress,and egressover

the Access Easement Area as may be necessaryor usefulfor the use or

enjoyment oftheDominant Property;

(b)a perpetual,non-exclusive,and appurtenanteasement over the Sign Easement

Area for the purpose of installing,operating,maintaining,repairingand

replacingone (1)freestandingsign(the"Sign")and facilitiesthatarenecessary
fortheSign forGrantee'suse inadvertisingGrantee'sbusinesslocatedon the

Dominant Property,togetherwitha rightofvehicularand pedestrianaccessover

and acrossthe ServientPropertyto the extentreasonablynecessaryfor the

installation,repairand maintenanceoftheSign;

(c)to the extentnecessary,a perpetual,non-exclusive,and appurtenanteasement

overtheMisc.Easement Areas forthefollowing:

i. existingsurfacewater drainage,providedthatGrantorcovenantsnot to

altertheflow ofsurfacewateracrosstheServientPropertyina way that

would resultina materialincreaseinthevolume ofsurfacewaterflowing
acrosstheDominant Property;and

ii.existingutilitieslines and relatedfacilitiesserving the Dominant

Property;and

(d)to the extent necessary to satisfyany parking ratioand other municipal

requirements,a perpetual,non-exclusive,and appurtenanteasement in the

currentand futureparkingareaslocatedon theServientPropertyforvehicular

parking.

2. Use and Location of the Easement Areas. Grantee shallhave the non-

exclusiverightto use the Easement Areas for the purposes setforthin Section 1 hereof.

Notwithstanding,Granteeshallhave therightto allowitscontractors,subcontractors,agents,

employees, lessees,inviteesand licensees(collectively,the "Grantee Parties")to use the

Easement Areas in accordancewith the terms of thisEasement Agreement. Within six(6)

months afterthe EffectiveDate,Grantorwillobtainand provideto Grantee (1)a surveyed
metes-and-bounds legaldescriptionof the Access Easement Area prepared by a licensed

surveyor (the "Access Legal Description");and (2) a surveyed metes-and-bounds legal

descriptionof the Sign Easement Area preparedby a licensedsurveyor(the"Sign Legal
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Description").FollowingGrantee'sreviewand approvaloftheAccess LegalDescriptionand
theSignLegalDescription,nottobe unreasonablywithheld,conditionedordelayed,theParties
shallexecuteand recordan amendment tothisEasement Agreement toreplacethedepictionof
theAccess Easement Area inExhibitC withtheAccess Legal Description,and thedepiction
of the Sign Easement Area in ExhibitD with the Sign Legal Description.Following the
executionof such amendment, allreferencesin thisEasement Agreement to the Access
Easement Area shallmean and referto the propertyincluded within the Access Legal
Description,and allreferencesinthisEasement Agreement to theSign Easement Area shall
mean and refertothepropertyincludedwithintheSignLegal Description.

3. No Interference.Grantor'suseoftheServientProperty,and any grantofrights
Grantormakes toany personorentitytouse theServientProperty,shallnot,currentlyorinthe

future,materiallyinterferewith the exerciseof Grantee'srightspursuantto thisEasement

Agreement. Grantorfurtheragreesthatno barricadeorothertemporaryorpermanent structure
shallbe erectedso thataccesstotheAccess Easement Area shallbe impairedorinterruptedat

any timeunlessnecessarydue toa casualtyortoavoida claimofprescriptiveeasement,public
rightofway, condemnation or similaraction.Grantorshallnotmateriallymodify oralternor
consenttothematerialmodificationoralterationoftheAccess Easement Area withouttheprior
writtenconsentand approvalofGrantee,which shallnotbe unreasonablywithheld,conditioned
ordelayed;provided,however, itshallnotbe unreasonableforGranteetowithholditsconsent

orapprovaltoany such modificationsthatwould have a materialadverseeffecton ingressand

egressto/fromtheAccess Easement Area and theadjacentpublicroadsorprivaterightsofway.

4. Indemnity. Grantee hereby agreesto indemnify,defend and hold Grantor

harmlessand againstany and allliabilities,claims,causesofaction,damages, losses,and costs

(includingreasonableattorneys'fees)(collectively,"Claims")thatresultfrom: (1)any acts,
omissions,negligenceordefaultofGranteeortheGranteePartiesinconnectionwithGrantee's
and the GranteeParties'use or operationof the Easement Areas,and (2)any breachof this
Easement Agreement by Grantee.Grantorherebyagreestoindemnify,defendand holdGrantee
harmlessand againstany and allClaims resultingfrom theactsor omissionsof Grantoror its

agents,contractorsoremployees and/orwithrespecttoany breachofthisEasement Agreement

by Grantor.

5. Property Taxes and Assessments. Nothing inthisEasement Agreement shall
be deemed tocreateinGranteean obligationtopay any propertytaxesorassessmentscharged

againsttheEasement Areas orany otherportionoftheServientProperty.Grantorshalltimely
and properlypay allsuch taxesand assessments.

6. Sien Requirements. The Sign shallbe installed,operated,and maintainedin

accordance with allapplicablelaws,ordinances,and regulationsof governmental entities.

Grantee shallobtain and maintain allpermits requiredby governmental authoritieswith

jurisdictionfortheSign.The Sign shallnotemit any sound which isaudibletoany occupants
of the GrantorProperty.The Sign shallnot exhibit,post or displayanythingof an obscene,

indecent,immoral or unlawfulnature.The Sign may be illuminatedfrom dusk to dawn, or

duringsuch otherlegallypermissibletimesmutuallyagreedupon by thePartiesfrom time to
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time.Granteeshalloperateand maintaintheSigningood repairand conditionatGrantee'ssole

costand expense.

7. No Parking Signs. Grantoragreesthatwithin60 days afterreceiptof written

requestfrom Grantee,Grantorshall,atitscostand expense,installsigns("No Parking Signs")

prohibitingGrantor'stenantsand theirguestsfrom parkingon theDominant Property.The

locationand form of such No Parking Signs shallbe mutuallyagreed upon by Grantorand

Grantee.

8. Default.The failuretoobserveorperform any of thecovenants,conditionsor

obligationsofthisEasement Agreement withinfifteen(15)days afterwrittennoticeisgivento

thedefaultingPartyby thenon-defaultingPartyspecifyingthenatureofthedefaultclaimed,or

suchlongertimeperiodasshallbe reasonablynecessarytoeffectsuchcureifthenatureofsuch

conditioniscurableand willtakelongerthanfifteen(15)days tocomplete,providedthatthe

partyreceivingsuch noticecommences such cure withinsuch fifteen(15) day periodand

diligentlypursuesthesame thereaftertocompletion,but inany eventcompletessuch curein

not more than sixty(60)days afterreceiptof thewrittennoticeof default,shallconstitutea

material default and breach of this Easement Agreement by the defaultingParty.

Notwithstandinganythingtothecontrary,no defaultunderthisAgreement shallentitleGrantor

tocancel,rescindorotherwiseterminatethisEasement Agreement oftherightshereunder.

9. Remedies. With respectto any defaultdescribedabove which isnot timely

cured,any non-defaultingPartyshallhave theright,butnot theobligation,afterexpirationof

the applicablecureperiodwithoutcure,togetherwith allrightsand remedies atlaw and or

equity,tocuresuch defaultby thepayment ofmoney, ortheperformanceoftheobligationfor

theaccountofand attheexpenseofthedefaultingPartyand thedefaultingPartyshallreimburse

thenon-defaultingPartyforthereasonablecoststhereofwithinfifteen(15)days afterwritten

demand therefor;provided,however,thatintheeventthedefaultshallconstitutean emergency

condition,thenon-defaultingParty,actingingood faith,shallhave therighttocuresuchdefault

upon such advance noticeas isreasonablypossibleunder thecircumstancesor,ifnecessary,
withoutadvance notice,so longasnoticeisgivenassoon aspossiblethereafter.

10. Maintenance ofEasement Areas. GrantorshallmaintaintheEasement Areas

ingood orderand repair,atitssolecostand expense,providedthatGranteeshall,atitscostand

expense,repairany damage totheEasement Area causedby GranteeortheGranteePartiesand

maintaintheSign and theappurtenantutilitiesand facilities.

11. Constructionon ServientProperty. Grantorintentstoconstructa multifamily

housing development and relatedfacilities(the"Project")on the ServientProperty. In

connectionwith theconstructionof theProject,Grantorshallnot unreasonablyinterferewith

Grantee'suse and enjoyment of the Dominant Propertyor access to/fromthe Dominant

Property;provided,however,thatdust,noise,light,and vehicularand pedestriantrafficthatare

customary forconstructionprojectssimilartotheProjectshallbe deemed reasonable.

12. Environmental Indemnity. Each Party(the"Indemnifying Party")agreesto

indemnify,defendand hold theotherParty(the"IndemnifiedParty")and itsofficers,partners,
4
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directors,shareholders,employees,franchiseesand agentsharmlessfrom any claims,judgments,

damages, fmes, penalties,costs(includingattomey, consultantand expertfees),liabilities

(includingsums paidinsettlementofclaims)orlossinconnectionwiththepresenceorsuspected

presenceofHazardous Substances(asdefinedbelow) inthesoil,groundwater,or soilvapor on,

under or aboutthe IndemnifyingParty'sland which migrateto or otheradverselyaffectthe

IndemnifiedParty'sland,and the IndenmifyingParty shallimmediatelyremediateallsuch

HazardousSubstancesatitssolecostand expenseincompliancewithallapplicablelaws.

"Hazardous Substances"means and shallbe interpretedbroadlytoinclude,butnotbe limited

to,any materialor substancethatisdefined,regulatedor classifiedunder applicablefederal,
stateor locallaws and theregulationspromulgatedthereunderas (i)a "hazardoussubstance"

pursuantto section101 of the Comprehensive EnvironmentalResponse, Compensation and

LiabilityAct, 42 U.S.C. §9601(14),the FederalWater PollutionControl Act, 33 U.S.C.

§l321(14),asnow orhereafteramended; (ii)a "hazardouswaste"pursuanttosection1004 or

section3001 oftheResource Conservationand Recovery Act,42 U.S.C. §§6903(5),6921, as

now or hereafteramended; (iii)toxicpollutantunder section307(a)(1)of the FederalWater

PollutionControlAct,33 U.S.C. §1317(a)(1)asnow orhereafteramended; (iv)a "hazardous

airpollutant"under section112 of the Clean Air Act, 42 U.S.C. §7412(a)(6),as now or

hereafteramended; (v)a "hazardousmaterial"under theHazardous MaterialsTransportation
Uniform SafetyAct of 1990,49 U.S.C. §5102(2),asnow or hereafteramended; (vi)toxicor

hazardouspursuanttoregulationspromulgatednow orhereafterundertheaforementionedlaws

orany stateorlocalcounterparttoany oftheaforementionedlaws;or (vii)presentinga riskto

human healthortheenvironmentunder otherapplicablefederal,stateorlocallaws,ordinances

or regulations,as now or as may be passed or promulgated in the future. "Hazardous

Substances" shallalsomean any substancethatafterreleaseintothe environment or upon

exposure,ingestion,inhalationorassimilation,eitherdirectlyfrom theenvironmentordirectly

by ingestionthroughfoodchains,willormay reasonablybe anticipatedtocausedeath,disease,

behaviorabnormalities,canceror geneticabnormalitiesand specificallyincludes,but isnot

limited to, mold, asbestos,polychlorinatedbiphenyls ("PCBs"), radioactivematerials,

includingradonand naturallyoccurringradionuclides,naturalgas,naturalgasliquids,liquefied
natural gas, syntheticgas, oil,petroleum and petroleum-based derivativesand urea

formaldehyde.

13. Grantee Right toTerminate. Granteemay terminatethisEasement Agreement
astoallorany partoftheEasement Areas atany time,effectiveupon writtennoticetoGrantor.

14. Easements Appurtenant: Covenants and Equitable Servitudes. The

easements grantedunder thisEasement Agreement shallbe easements appurtenantto the

ServientPropertyand theDominant Property.AllprovisionsofthisEasement Agreement shall

be bindingupon therespectivesuccessorsand assignsofthePartiesand shallbe deemed torun

withtheServientPropertyand theDominant Propertyascovenantsrunningwiththelandoras

equitableservitudes,as the case may be, and shallconstitutebenefitsand burdens to the

ServientPropertyand theDominant Property,and toallpersonshereafteracquiringorowning

any interestintheServientPropertyor theDominant Property,however such interestmay be

obtained.
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15. Notices. All noticesor othercommunications requiredor permittedby this

Easement Agreement shallbe inwritingand shallbe deemed givenwhen personallydelivered,
or inlieuof such personalservice,five(5)days afterdepositintheUnited Statesmail,first

class,postageprepaid,certified;orthenextbusinessday ifsentby reputableovernightcourier,

providedreceiptisobtainedand chargesprepaidby thedeliveringParty.Any noticeshallbe

addressedasfollows:

IftoGrantor: SuperiorCommercial Solutions,LLC

263 S.RiverBend Way, Suite400

North SaltLake,Utah 84054

Attention:JordanFarr,CEO

IftoGrantee: Wendy's Properties,LLC

Site#7751

One Dave Thomas Boulevard

Dublin,OH 43107

Attention:LegalDepartment

Any Partymay change itsaddressforpurposesof thisparagraphby givingwrittennoticeof

such change totheotherPartyinthemanner providedinthisparagraph.

16. Amendment. This Easement Agreement may be amended only with the

consentof theParties.Any such amendment shallbe inwriting,executedand acknowledged

by theParties,and dulyrecordedintheofficialrecordsofBox ElderCounty,Utah.

17. No Waiver: No Abandonment. No waiver of any rightunder thisEasement

Agreement shallbe effectiveforany purpose unlessitisinwritingand issignedby theParty
heretopossessingthe right,nor shallany such waiver be construedto be a waiver of any

subsequentright,term or provisionof thisEasement Agreement. Further,no actor failureto

act on the part of Grantee shallbe deemed to constitutean abandonment, surrenderor

terminationof any easement,except upon recordationby Grantee of a terminationof this

Easement Agreement.

18. Construction and Interpretation.Wherever possible,each provisionof this

Easement Agreement shallbe interpretedinsuch manner astobe validunder applicablelaw,

but,ifany provisionofthisEasement Agreement shallbe invalidorprohibitedthereunder,such

provisionshallbe ineffectiveto the extentof such prohibitionwithout invalidatingthe

remainderof such provisionor theremainingprovisionsof thisEasement Agreement. This

Easement Agreement shallbe construedas ifboth PartiesjointlypreparedthisEasement

Agreement and any uncertaintyand ambiguityshallnot be interpretedagainstany one Party.
Whenever thecontexthereofshallso require,thesingularshallincludetheplural,the male

gendershallincludethefemalegender,and viceversa.The headingsoftheseveralparagraphs

ofthisEasement Agreement areinsertedsolelyforconvenienceofreferenceand arenota part

of and arenot intendedto govern,limitor aid in the constructionof any term or provision
hereof.
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19. Attornevs'Fees. Should any Partyheretoemploy an attorneyforthepurpose
ofenforcingor construingthisEasement Agreement, or any judgment based on thisEasement

Agreement, inany legalproceedingwhatsoever,includinginsolvency,bankruptcy,arbitration,

declaratoryreliefor otherlitigation,includingappealsor rehearing,theprevailingPartyshall

be entitledtoreceivefrom theotherPartytheretoreimbursementforallreasonableattorneys'

feesand costs,including,but not limitedto,serviceof process,filingfees,courtand court

reportercosts,investigativecosts,and expertwitnessfees.

20. Governing Law. ThisEasement Agreement shallbe governedby and construed

inaccordancewiththelaws oftheStateofUtah.

21. Counterparts. This Easement Agreement may be executedinany number of

counterparts,each of which so executedshallbe deemed an original,and such counterparts
shalltogetherconstitutebutone agreement.

22. Severability.Invalidationof any oftheprovisionscontainedinthisEasement

Agreement, or of theapplicationthereofto any person or entityby judgment or courtorder,

shallinno way affectany oftheotherprovisionshereofortheapplicationthereoftoany other

personor entityand thesame shallremain infullforceand effect.

23. Negation of Partnership. None of theterms or provisionsof thisEasement

Agreement shallbe deemed to createa partnershipbetween or among the Partiesin their

respectivebusinessesor otherwise,nor shallitcause them tobe consideredjointventurersor

members of any jointenterprise.Each Partyshallbe consideredseparate,and no Partyshall

have therighttoactas an agentforanotherParty,unlessexpresslyauthorizedtodo so herein

orby separatewritteninstrumentsignedby thePartytobe charged.

24. Not A Public Dedication;No Third Party Beneficiaries.Nothing in this

Easement Agreement shallbe deemed to be a giftor dedicationof the Easement Areas or

portionthereoftothegeneralpublic,or forany publicuse or purpose whatsoever.Except as

hereinspecificallyprovided,no rights,privilegesor immunitiesofany Partyheretoshallinure

tothebenefitof any thirdparty,nor shallany thirdpartybe deemed tobe a beneficiaryof any

oftheprovisionscontainedherein.

25. Time. Time isoftheessenceofthisEasement Agreement.

26. Entire Agreement. This Easement Agreement containstheentireagreement

between the Partiesrelatingto the transactionscontemplated hereby, and all prior or

contemporaneous agreements,understandings,representations,and statements,oralorwritten,

aremerged herein.
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IN WITNESS WHEREOF, thePartieshave executedthisEasement Agreement as of

theEffectiveDate.

GRANTOR:

SUPE IOR C MM RCIAL SOLUTIONS, LLC,
a Ut 1 mited liabilicompany

By: . A ,

Name: AE.E b

Title:

STATE OF )

COUNTY OF

T e for g instrumentwas acknowledged before. ugust Ê, 2023, by

, as of

SuperiorCommercial Solutions,LLC, a Utah limitedliabilitycompany,

NOTARY PUBLIC

ResidingatÛlll0 4Ùl6 OQ7

My Commission Expires:

[SignaturePage toAccess and Sign Easement Agreement]
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GRANTEE:

WENDY'S PROPERTIES, LLC,

a Delaware limitedliabilitycompany

By: 4Â,

Name: kwe vusm

Title:49-c.,mmitemnpmew L lemmt cautam

Name: . z e neric

Title:c.hte13rcrutatta G ifcc

Legal approved: §(A

STATE OF OHIO

COUNTY OF FRANKLIN

0 an , Í/7 of

WENDY'S PROPER IES,LLC, a Delawarelimtedliabilityco ny,on behalfofthelimitedliability

y•

BrendaWilliamson
NoisiyPuNic.6InsefQMp

1%ComminionEq4ss12AM202B - -- + a A
Ñot he

[SignaturePage toAccess and Sign Easement Agreement]
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ExhibitA

Legal Descriptionofthe ServientProperty

A parcelof landbeing locatedinBrigham City,Utah in the South Half of Section24, and the

North halfof Section25, Township 9 North,Range 2 West, SaltLake Base and Meridian,and

beingrnoreparticularlydescribedasfollows:

AllofLot 1 oftheAmendment toLot 1 Brigham IntermountainDevelopment PlatE Subdivision

asrecordedintheBox ElderCounty Recorder'sOffice,Box ElderCounty,Utah September 10,
1999 at9:13a.m.asEntryNo. 132795.

Tax ParcelNos.:03-146-0152 and 03-146-0156
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ExhibitB

Legal Descriptionofthe Dominant Property

A parcelof landbeing locatedin Brigham City,Utah in the South Half of Section24, and the

North halfof Section25, Township 9 North,Range 2 West, SaltLake Base and Meridian,and

beingmore particularlydescribedasfollows:

AllofLot 1A oftheAmendment toLot 1 Brigham IntermountainDevelopment PlatE

SubdivisionasrecordedintheBox ElderCounty Recorder'sOffice,Box ElderCounty,Utah

September 10,1999 at9:13a.m.asEntryNo. 132795.

Tax ParcelNo.:03-146-0169
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ExhibitC

Depictionofthe Access Easement Area

(Attached)
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ExhibitD

Depictionofthe Sign Easement Area

(Attached)
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