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DECLARATION OF COVENANTS, CONDITIONS,
—RESTRICTIONS AND EASEMENTS
Granger (West Valley City), Utah
This DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS

(the "Declaration”) is made this S22 ¥ day of _MARCH | 1995, by GRAND CENTRAL, INC.
("Declarant").

Scclarant is the fee owner of certain real property described on the attached Exhibit I, The
property has been or is in the process of being divided into two or more parcels, generally as shown on the
site plan attack=d as Extibit 2 (each of which is a "Parcel”). Declarant desires to have such Parcals
developed and used i an integrated and coordinated manner.. Asused below, the "Development” consists
of the Parcels, and any additional land owned and/or from time to time operated as part of the retail
development on such Parcels (subject to the limitations stated below concerning the necessity for
amending this Declaration to add any land area),

NOW. THEREFORE, in order to assure the orderly and beneficial development of the Parcels,
Declarant does hereby declare that all Parcels in the Development shall be held, sold and conveyed subject
to the provisions of this Declaration, which shall mun with the land and skall be binding on and inure to the
benefit of afl parties having or acquiring any right, title or interest in the Development or any part thereof,
and all heits, successors and assigns of such parties, on the following terms:

1, Definitions, The following terms shall have ths meanings set forth below:;
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“Building Area™: All those areas on each Parcel on which buildings or other commereial
structures are constructed in accordance with this Declaration, together with any drive-through lanes,
outdoor play or eating areas, and outdoor sales areas shown on any site plan approved by Declarant.

"Building Envelope": The area on each Non-Anchor Parcel that Declarant has approved
for use as Building Area. The initially approved Building Envelopas are shown on the site plan attached
as Exhibit 2. A Parcel's Building Envelope may be larger than the Building Area that is or will be
permitted on such Parcel under the provisions of this Declaration or under applicable land use regulations;
the purpose of the Building Envelopes is to generally identify the portions of the Non-Anchor Parcels that
may contein Building Area.
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"Common Area™ All those areas on each Parcel which are not Building Area. Canopies
which extend over the Common Area, together with any columns or posts supporting the same, shall be
deemed to be a part of the building to which they are attached and not a part of the Common Area.
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"Declamnt”: The undersigned Grand Central, Inc., and its successors and assigns as fee
owner or lessec under a rime Lease with respect to one or more of the Parcels, At such time as Declarant
no longer owns or no longer is the lessee under a Prime Lease with respect to at least one Parcel (orat
Deciarant’s option, such earlier time as the Anchor Parcel shall bs conveyed by Declarant to a third party),
all references in this Declaration to Declarant and all rights of approval or consent held by Declarant shall

refer, instead, to (and be exercisable solely by) the fee owner or lessee under a Prime Lease with respect to ;\‘5;
the Anchor Prrcel. 1
IC\DATAWPDOCIITACUL.CONY) Printed March 24, 1993
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vEasement Areas”: Collectively, the Common Area and the Utility Easement Ares, and, if
applicable, any Sign Easernent Area.

"Major Archor Store™: A retail store containing at least 75,000 square feet of gross
building area,

Anchor Parce]”; Parcel #___ as shown on Exhibit 2 [the Fred Meyer Parcel).
"Non-Anchor Parcel": The Parcels in the Development other than the Anchor Parcel,

"Owners": Collectively, the owners of each of the Parcels, The singuiar term "Owner"
shall mean any one of the Owners.

"Permitted Persons™: Each Owner and its respective successors, and assigns; the
employees, representatives, agents, licensees, business visitors, customers, and invitees of the Owner; and
the tenants of the Owner and employees, representatives, agents, licensees, business visitors, customers,
and invitees of such tenarts. An "Owner's Permitted Persons” and similar terms shall mean the Pennitted
Persons whose rights under this Declaration derive from that particular Owner,

"prime Lepse": Ifan Owner of a Parcet sells the Parcel to an unaffiliated third party and
thereafter enters into a net lease for the Percel with such third party or its lessee or sublessee, the net lease
pursuant to which the former Owner continues to lease and occupy the Parcel. The "Prime Lessee”
includes the successors and assigns of the lessee under the Prime Lease but does not include the
sublessees, licensees cr concessionaires of said Prime Lessee.

"Sien Arga": The area on each Non-Anchor Parcel on which the Owner may be entitled to
construct a sign in accordance with this Declaration (or, if applicable, the area on the Anchor Parcel
reserved for a sign benefitting a specified Non-Anchor Parcel). Initially approved Sign Areas are shown
on Exhibit 2.

v v: All areas of the Development on, over, under or through which
any Utility Line (as defined in Section 8.1 below, and including new Utility Lines installed in accordance
with such Section) is located which serves the Owner's Parcel exclusively or in common with the other
Owner's Parcel.

2. Bullding and Common Area Development.

2.1 Site Plan and Architectural Review. Declarant will have the right of prior
review and approval of: (1) the site plan and the architectural plans for improvements within each Parcel
(excluding ir*=rior tenant improvements and fixturing and interior alterations), including any changes to
elevations ‘vithin the Parce] and the elevations of the finished floors of any buildings, the size and location
of the Building Area within the Building Envelope, the number of parking spaces provided, and the design
of the Common Area to be located on each Parcel; (2) the existence (and if permitted by Declarant, the
design and layout) nf any drive-up or drive-through facliities; (3) any additions or material modifications
to the sxterior of any improvements on any Parcel; (4) any changes to the Common Areas or to the size or
location of the Building Area or Building Envelope on any Parcel; and (5) the location, design, and size of
any signa installed ox: any Parcel, All approvals by Daclarant must be in writing. Declerant’s review of
architectural and signage matters will include architectural design, style, exterior color, quality of

[CADATAWRDOCHAUNIU-CCRS | Printed March 34, 1995
ONE PARTY - FMWITH PADS [¥oan E-1] 2 Rev, 1193

=x]
<
~l
™o
~J
0
@
o
o]
=




FEn gl gl T A
B AT T PRI ST LTy .
AN NCHA F..'_\.:,l"Q|""|wh‘.;," Sanl wn et e e T

materials and construction, and compatibility (in Declarants judgment reasonably exercised) of the
improvement or change compared to the other portions of the Development.

2.2 Common Area. All portions of a Parcel that are not used as Building Azea shatl,
at the time that a building is developed on the applicable Parcel, be developed as improved Common Area
by the Owner thereof, at the Owner's sole cost and expense, in accordance with the site plan approved by
the Declarant. Development of cuch Commeon Area shali be substantially completed no later than the day
the first occupant of a building on such Parcel opens for business.

23 Type and Design of Building.

(a) General Stendard. Each building in the Development shall be of first
quality construction and architecturally designed o thatits exterior elevations and appearance (including,
without limitation, signs and color) will, in Declarant's reasonable judgment, be architecturally and
aesthetically compatible and harmonious with all other buildings in the Development.

(b) Safety. Every building in the Development shall be constructed to meet
or exceed the requirements of all applicable cades, laws, statutes or ordinances relating to building,
zoning, fire, health or safety as adopted by any governmental authority having jurisdiction. No building
shall be built in such a manner as 10 adversely affect the safety of any other building in the Development.

© Structural Integrity. No building shall *.e built in such a manner as 10
adversely affect the structural integrity of any other building in the Development.

(d) Helpht, No portion of any building on a Non-Anchor Parcel shall exceed
one (1) story or twenty-three (23) feet in height above grade, except as otherwise approved in writing by
Declarant. Such height will not in any event exceed the limitations imposed by applicable legal
requirements.

24 Construction Requirements.

(n) Staping and Performance of Work. All work performed in the
construction, maintenance, repair, replacement, alteration of expansion of any building, sign or Common
Aren improvements located in the Development shall be performed and completed in a good and
workmanlike manner, as expeditiously as possible and in such a manner as not to unreasonably interfere,
obstruct or delay (i) access to or from the Development, or any part thereof, to or from any public right-of-
way, (ii) customer vehicular parking in that portion of the improved Common Area located in front of any
building constructed in the Development, or (iii) the receiving of inerchandise by any business in the
Development, including, without limitation, access to service facilities. Staging for the construction,
replacement, alteration or expansion of any building, sign or Common Area improvements located in the
Development including, without limitation, the location of any temporary buildings, or construction sheds,
the storage of building materials, and the patking of construction vehicles and equipment, shall be limited
to thet geation of the Development approved in writing by Declarant. 1f a retail store is then open on the o
Anchor Parcel, all such staging shall be at least 500 feet from the public entrance(s) to such retail store )
unless Declarant agrees otherwise in its sole discretion. Unless otherwise agreed by Declarant, no
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construction shall occur during the meonths of November or December. At Declarant's option the staging = i
area(s) and/or construction area(s) shall be fenced at the expensc of the person contracting for the ~J Bt
performance of such work ("Confracting Party"). Unless otherwist specifically stated herein, Contracting - s
oo
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Party shall, at its sole cost and expense, promptly repair and restore or cause to be promptly repaired anc
restored to its prior condition all buildings, signs and Common Area improvements domaged or destroyed
in the performance of such work.

) Handllng of Lien Claims. The Contracting Party shall not pemit any
liens to stand against any Parcel for any work dune or materials furnished in connection with the
performance of the work described in subparagraph (a) above; provided, however, that the Contracting
Party may coritest the validity of e.ny such lien, butupon a final determination of the validity thereof, the
Contracting Party shall cause thr. lien to be satisfied and released of record. The Contracting Party shall,
within thirty (30) days after receipt of written notice from the Owner or Prime Lessee of any Parcel
encumbered by any such lie: or claim of lien, cause any such outstanding lien or claim of lien to be
released of record or bonded over in accordance with applicable law. If the Contracting Party fails to do
so within such 30-day period, then the O'amer or Prime Lessee of the Farcel shall have the right, ot the
Contracting Party's expense, 0 cause such lien to be bonded over.

() Incidentsl Temporary Encroachments, Declarant recognizes that
incidental encroachments upon the Common Area may occur asa result of the use of ladders, scaffolds,
store front barricades and similar facilities in connection with the construction, maintenance, repair,
replacement, alteration or expansion of buildings, signs and Common Area improvements located in the
Development, all of which are permitted hereunder so long as all activities requiring the use of such
facilities are expeditiously pursued to complction and are performed in such a manner as (0 minimize any
interference with use of the improved Common Area or with the normal operation of any business in the
Development,

2.5  Casnalty and Condemnation. In the event all or any portion of any building in
the Development is (i) damaged or destroyed by fire or other casualty, or (ii) taken or daraaged as a result
of the exercise of the power of eminent domain or any transfer in lieu thereof, the Owner of such building
shall promptly restore or cause to be restored the remaining portion of such building or, in lieu thereof,
shall remove or cause to be removed the damaged portion of such Fuilding together with all rubble and
debris related thereto, All Building Arcas on which buildings are not reconstructed following a casualty or
condemnation shall be graded or caused to be graded by the Owner thereof to the level of the adjoining
property and in such a manner as not (o adversely affect the drainage of the Developraent or any portion
thereof, shall be covered by a one-inch asphalt dust cap and shall be kept weed free and clean at the
Owner's sole cost and expense until buildings are reconstructed thereon,

2.6  Sigasge. Unless otherwise approved by Declarant: (1) pylon signs shall not be
allowed on Non-Anchor Parcels; and (2) monument signs on Non-Anchor Parcels shall not exceed the size
described in Exhibit 4, and shall only be located in approved Sign Areas.

2.7  Bailding Code Sethack. Declarant initially proposes to construct or ig in the
process of constructing on the Anchor Parcel a "prototype Fred Meyer building" which is classified as an
"ynlimited area” building under certain building codes. (By way of explanation, but not limitation, an
mynlimited area” building is designated II-N or V-N under the Uniform Building Code.) All buildings
constructed in the Development shall comply with te following requirements (unizss Declarant
specifically agrees otherwise in advance and in writing):

(a) No building shall be constructed within sixty feet (60°) of the Building
Envelope on a Parcel unless such building, hereinafter referred to as the "adjacent building", is located
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immediately adjacent to the common boundary line and is attached to the building, if any, on the adjacent
Parcel;

()] If an "cdjacent building” exists, then no building shall be located within
sixty feet (607) of the "adjacent building” unless such building is attached to the "adjacent building"; the
"adjacent building" and all other buildings on the Parcel that are attached to the "adjacent building" and to
cach other are hereinafter refetred to as the "building group”;

() Any building that is not part of the "building group” shall be iocated at
lenst sixty feet (60") distant from the "building group”; and .

(d) The "adjacent building” or the "building group", s the case may be, shall
comply with the building code requircments applicable to an "unlimited area" building, incliding without
limitation the installetion and maintenance of zn approved sprinkler system for fire protection.
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In addition to the requirements set forth above, 1o building shall initially be placed or constructed on any
Parcel in a manner which will, based on then existing governmental regulations, either preclude the
construction on the Anchor Parcel of an "unlimited area" building, or cause an existing "unlimited area"
building thereon to no longer be in conformance with the applicable building code requirements, it being
understood and agreed, however, that subsequent changes in govemmenta! regulations shall not obligate a
Owner to modify or alter its existing building. If required by any governmental authotity, each Owner
agrees to join in a recordable declaration which confirms the existence of a sixty foot (60") clear area
around the applicable Building Envelopes (or actual building areas within the Building Envelopes).
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238 Temporary License. Each Owner of a Parcel ("Licensor Gwner") grants to the
Owner of an adjacent Parcel in the Development ("Licensee Owner”), and the contractcrs, materialmen and
Jaborers of the Licensee Owner, & temporary license ("License") for access and passage over and across the
Common Area of the Licensor Owner's Parcel as shall be reasonably necessary for the Licznsee Owner to
construct and/or maintain improvements upon the Licensee Owner's Parcel; provided, however, thut such
License shall be in effect only during periods when actuat construction and/or maintenance is being
performed and, provided further, that the use of such License shall not unreasonably interfere with the use
and operation of the Common Area on the Licensor Gw aer's Parcel by others. Prior to exercising the
rights of the License herein granted, the Licensee Owner shall first deliver to the Licensor Owner a written
statement describing the need to exercise rights under the License, and, in addition, shall deliver to the
Licensor Owner a certificate of insurance evidencing that its contractor has obtained and has in force
general public liability insurance with such coverage and limits as shall be reasonably acceptable to the
Licensor Owner, and statutory workmen's compensation coverage, A Licensee Owner availing itself of the
License shall promptly pay all costs and expenses associated with such work, shall diligently compiete
such waork as quickly as possible, and shall promptly clean the srea and restore the affected portion of the
Common Area to a condition which is equal to or better than the condition which existed prior to the
commencement of such work.

A TP 2

3. Access Easements; Parking.

3.1 Access Easements In Common Aren. Subject to the terms and conditions in this
Declaration, the Owners shall have a nonexclusive easzment over, and the Permitted Persons chall hevo
right to use, the paved portions or paved accessways and th - ‘mproved pedzstrian walkways witis the
Common Area for these purposes: (i) ingress and egress ¢ -ermitted Persons and their vehicles t and
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from any portion of the Development and public sirzets adjucent to the Development; (ii) movement of
pedestrinn and vehicular traffic of Yermitted Fersons from any part of the Develupiaent to any other part of
the Development; and (iif) loading and vnloading. The Conrunon Areas may be used for directional signs,
sidewalks, walloways, landscapi;3, perimeter walle and fences, parking lot lighting, utilities and service
fucilities, all consistent with such easements, The Common Areas may also be used for parking, subject to
the provisions of Section 3,2 of this Declaration.

3.2  Parking. Each Owner shall mainain cn suck Owner's Parcel sufficient parking
sprces to meet the needs of the employees, customers and invitees of Owner and its tenants, and tv satisfy
requirements of the City of West Valley City codes (without regard to cr inclusion of the nonexclusive
Common Area parking rights under this Declaration). Except as otherwise agreed in writing by Declarant
in its sole discretion: (1) no Owner of & Non-Anchor Parcel shall reduce the number of purking spaces or
such Owner's Parcel from the number approved by Declarant in review of the Qwner's site plan; (2) the
Owner of each Non-Anchor Parcel shall in any event maintain on such Parcel at least 5.0 parling spaces
for each 1,000 squere feet of Building Area on its Parcel (provided, for any restaurant, tavem, or similar
use, an Owner shall maintain at least 12.0 parking spaces of for each 1,000 square feet of Building Area
devoted to such use); and (3) no Owner shall apply for a variance from. the requirements of any applicable
codes so as to reduce the number of spaces required on such Owner's Parcel. Employees of an Owner and
of its tenants as to the Owner's Parcel shall not have, as & resulr of thi's Declaration, the contractual right to
park in portions of the Development other than the Owae s Parcel {except as may ve mutuatly acreed and
as set forth in a written agreement between the f2e owner of the Parcel and the user). The Owners shali
cooperate with each other in taking any reasonable steps reqeired to avoid any abuse of this provision or
other violation of this Declaration.

33 Rules. The Declarant may adopt, make and enforce reasonable rules and
regulations consistent with this Declaration for the purpose of regulating the use of the Common Area
(including without limitntion use of parking areas by employees and others), regulating vehicular traffic
direction along roadways, and promoting the safety, order, and cleantiness of the Development, Each
Owner will cause its tenants and their respective customers, employees, independent contractors and
invitees to comply with such reasonable rules and regulations.

34 No Barrlers. No fences, walls or barriers to access will be erected on the
common boundary lines between the Parcels that would unreasonably interfere with the use for access,
ingress and cgress of the Common Area, without both parties' prier consent and the consent of the
Declarant,

4. Failure to Operate Non-Anchor Parcel.

4.1 Certification of Ymprovement Cost, Upon completion of the building and
improvements on a Non-Ancher Parcel, and on any subsequent alteration, reconstruction, expansion,
modification or remodeling thereof, the Owner of a Non-Anchor Parce! shall provide Declarant with a
statcment certified by Owner and its tenants (as applicable), as to the actual hard costs of construction (the
"Improvement Cost") incurred in such construction (determined in accordance with generally accepted
accounting principles, as shown on the records of Owner or its tenants) with respect to the building and
improvements on the Parcel {excluding furnishings, trade fixtures, equipment and other personal property)
(the "Improyements”).
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4.2 " Go-Dark" Provisions.

(a) Application, Ifa Major Anchor Store is constructed on the Anchor
Parcel, then the provisions of this Section 4.2 wilt apply to the Non-Anchor Parcels for the period
commencing on the date hereof and ending on the date twenty (20) years from the date of this Declaration.

() Notice of Election te Discontinue Business. In the ¢vent operation of
business from 40 percent or more of the gross building area of the Improvements on a Non-Anchor Parcel
is not commenced for a continuous period of at least 12 months from final completion of such
Improvements, or is to be discontinued for a continuous period of at least 12 months, for any reason other
than (i) strikes, lockouts or other Iabor difficulties, acts of God, the requirements of any local, state or
federal law, rule or regulation, fire or other casualty, condemnation, war, riot, insurrection or any other
reason beyond a party's reasonable control ("forcs majeure” events), or (ii) temporary closure due to the
restoration, reconstruction, expansion, alteration, modification or remodeling of any improvements located
on the Parcel (provided, that Owner is pursuing such work with reasonable diligence, subject to "force
majeure" delays), then the Owner shall, at least 30 days prior to discontinuing such operations, but not
more than six months prior to discontinuing such operations, provide written notice to Declarant that
Owner intends to discontinue operations of business from 40 percent or more of the gross building area of
the Improvements on the Parcel (the "Notice of Election”). The Notice of Election will include the
anticipated datc on which Owner intends to discontinue operation of business.

(c) Option to Purchase; Notice of Exercise. If an Owner delivers a Notice
of Election under this Section, Declarant has the option to purchase the applicable Parcel, exercisable by
written notice to Owner, such notice to be delivered to Gwner within 180 days after Declarant's receipt of
the Notice of Election (the "Notice of Exercise"). The exercise of the option pursuant to such Notice of
Exercise will not be effective until the later of (i) the date that Owner (or its tenants; ctually discontinues
operation of business from 40 percent or more of the gross building area of the Improvements on the
Parcel or (ii) the expiration of at least 30 days from and after the delivery of the Notice of Exercise to
Owner. ‘The Notice of Exercise shall specify the date on which Declarant proposes to close the purchase of
the Parcel.
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(d) Discontinuance of Busio :ss Without Notice; Optien. If the operation
of business from 40 percent or more of the gross buildirg arca of the Improvements on a Non-Anchor
Parce! is not commenced for a continuous period of at least 12 month- from final completion of such
Improvements, or is ¢Iscontinued for a continuous perind of more than 12 months, Tor reasons other than
those specified in clauses (i) or (ii) of Scction 4.2(b), but the Owner has not delivered a Notice of Election,
Declarant shall have au option to purchase the Non-Anchor Parcel, exercisable by delivering a Notice of
Exercise to the Owner of the applicable Parcel at any time following the expiration of such twelve-month
period of reduced opemtions.

{e) Terms of Optlon. If Declarant cxercises an option granted under this
Section 4.2, then, on the date specified in the Notice of Exercise, the Owner of the applicable Non-Anchor
Parcel will sell and convey the Parcel to Declarant pursuant to the terms and provisicns as set forth in the
attached Exhibit 3 (which is by this reference incorporated herein). The purchase price for the Parcel will
be the sum of: (i) the purchase pri~J for the land in the original sale by Declarant to the Owner or its
predecessor in interest; and (1) the o mortized portion (determined as described below) of the
Iniprovement Cost of all Improvements on the Parcel constructed by the Owner or its predecessars in title
or tenants. The Improvement Cost will be as previously certified as described in Section 4.1 above; or, if
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the Gwner of the applicable Parcel has failed to provide such certification, as reasonably estimated by
Declarant, The unamortized portion of such Improvement Cost will be based on a straight-line
amortization over a 240-month period.

5, Restriction on Use.

51 Restrictions on Certain Parcels. No Parcel other than the Anchor Parcel will be
leased, subleased, operated or otherwise used for; (i) any jewelry store; (ii) any supermarket (which for
purposes of this Declaration mearns any store, department or area within a store, containing at least 5,000
square feet of gross floor area, including aisle space and storage, primarily devoted to the retail sale of
food for off-premises consumption); (iii) any bakery or delicatessen; (iv) the sale of fresh or frozen meat,
fish, poultry or produce for off-premises consumptinn; (v) any convenience store (except thata
conveltence store being operated in conjunction with 8 gasoline product service station approved in
writing by Declarant and which contains not more than 1,500 square feet of gross floor area for product
display, or such greater area as Declarant may approve from time to time, will not be a prohibited use); or
(vi) the sale of any pharmaceutical products requiring the services of a registered pharmacist.

5.2 General Restrictions on Use. The Parcels shall not in any event be leased,
subleased, operated or otherwise used for: (i) the display, distribution or sale of any *adult" books, "adult’
films, "adult” periodicals or "adult" entertaininent; (ii) the establishinent or maintenance of a massage
parlor, gambling operation, "adult" theater, "adult" bookstore, "sex" shop, “"peep show" or bawdy Louse or
brothel, or any use in violation of applicable zoning and other governmental Iaws and regulations; (jii) any
use which emits an obnoxious odot, noise or sound which can be heard or smetled outside of any building
in the Development, or which is a public or private nuisance, or which, in Declarant's judgment, is likely
to penerate public protests or controversy interfering with the operation of the Development as a retail
ceater; (iv) any distilling, refining, smelting, agricultural, animal raising or boarding (other than consumer

pet shops), or mining operatior; (v) any short or long-term residentiul use; (vi) any primery use as a
warehousing, assembling, manufacturing, waste processing or other industrial operation; (vii) any motor
vehicle, truck, trailer, recreational vehicle or Doat sales, lezsing or display; or (viii) any place for public
assembly (such as a church, mortuary or meeting hall).

53 Declarant Approval of Proposed Uge, Declarant shell have the right to prior
approval of any proposed vse or change in use of any Paicel or portion thereof. Such approval must be in
writing. Declarant may impose cenditions on its approval o any proposed use or change inuse
(including, but not limited to, restrictions related to proteciion of the environment and/or parking
requirements). Declarant shall exercise its approval right reasonably. It shall be deemed reasonable for
Declarant to disapprove any use prehibited under Sections 5.1 or 5.2, or any use other than retail sales or
retail services consistent with the Development's status as a {irst-class retail shopping development.
"Retil services” means restaurants, finoncial institutions, real estate and stock brokerage offices, travel or
insurance agencies, medicel and dental ofvices, and similar uses providing services directly to the public,
but "retail services" specifically excludes r oaprofit organization offices, government offices, office uses
that do not involve direct service to consnmets, office uses in excess of 5,000 square feet, and other uses
not customarily associatzd with or contained in first-class retail developments. Without limiting the
generality of the foregoing, and by way of example, it shell be reasonable for Declarant to disepprove:

(i) flea markets, fire, bankruptcy or liquidations sales, or sales of ngecond-hand" or "surplus” merchandise;
(ii) laundry or dry cleaning plants or laundromats; (iii) training or educational facilities (other than on-site
employee training by an eccupant incidental to the conduct of its business); (iv) movie theaters, bowling

alleys, skating rinks, game parlors, pool or billiard halls, dance halls, video arcades or other entertainment
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facilities; and (v) automotive or other vehicle service, car wash, gasoline sales, or tire or battery sales or
service facilities,

54  Alcohol Sales. Except as otherwise specifically approved in writing by Declarant
in Declarant's sole discretion, no Parcel shall be used for any bar, tavern, restaurant or other business
operation whose annual gross revenues from the sale of alcoholic beverages for on-site and off-site
consuniption (collectively) exceed twenty-five percent (25%) of the gross revenues of such business in
any calendar year, Any Owner of a Parcel on a business is located in which the gross revenues from the
sale of alcoholic beverages exceeds twenty percent (20%) of gross revenues will provide to Declarant an
annual written certification as to the percentage of the gross revenues from such business that derive from
the sele of alcoholic beverages during the prior calendar year, will respond to reasonable requests for
further information by Declarant to verify compliance with the restriction on use in this paragraph, and
shall take such steps &s are necessary to ensure such compliance.

5.5  Mall Restrictions. No Parcel other than the Anckor Parcel shall be developed as
an open or enclosed shopping mall or otherwise subdivided, leased or subleased by or to more than one
retail business at any one time, without the prior written consent of Declarant.

6. Acceptance of Restrictions, Any lease or occupancy agreement subsequently entered
into with respect to a Parcel will require that the tenant's use (and any changes to the original use by the
tenant) must comply with applicable laws and recceded easements and restrictions affecting the property
(including this Declaration). In acquiring a Parcel, an Owner shall autamatically be deemed to
acknowledge that the restrictions set forth in this Declaration arc an essential part of the particular
transaction covering Owner's Parcel and, further, that the restrictions set forth in this Declaration are fair
and reasonable to assure all Owners of Parcels of their expected benefits and the orderly and beneficial
development of the Development and the Parcels, but not to control competition (recognizing that the
relevant competitive market consists not of the Development but of the commercial retail market in the
greater Salt Lake City, Utah, metropolitan area.

7. Maintensnce of Parcels,

7.1 Generally; Commun Area Maintennance, Each Owner shall maintain or cause to
be maintained at ali times the Owner's Parcel (including, without limitation, the general cleanliness,
operation, replacement, enhancement and preservation of such Parcel) in accordance with a standard of
operation as first-class facilities maintsined in accordance with recopnized industry standards for leading
retail developments in the geographic area in which the Development is situated.  The obligation of each
Owner to maintain the: its respective Parcel shall include the Common Areas located on the Owner's Parcel,
including, but not limited to: (2) maintaining, repairing and resurfacing, when necessary, all paved
surfaces in a level, smooth and evenly covered condition with the {ype'of surfacing material originally
installed or such substitute as shall in all respects be equal or superior in quality, use and durability, and
restriping, when necessary, such paved surfaces; (b) removing all snow, papers, debris, filth and refuse and
thoroughly sweeping the area to the extent reasonably necessary to keep the area in a clean and orde:ly
condition; (c) mairtaining, repairing and replacing, when necessary, all traffic directional signs, markers
and lines; {d) operating, maintaining, vepairing and replacing, when nezessary, such artificial lighting
facilities as shalt be reasonably required; and {¢) maintaining ail landscaped areas (including, without
limitation, thes: on the perimeter of the Parcel), and maintaining, repairing and replacing, when necessary,
automatic sprinkier systems and water lines, and replacing shrubs and other landscaping as necessary.
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72  Maintenance Prior to Development, This Section 7 will not be construed as
requiring Owner to develop the Parcel. Prior to such development, Owner will maintain the Parcel free of
rubbish and debris and in a sightly condition. If a Non-Anchor Parcel remains undevetoped for more than
12 months after substantial completion of a Major Anchor Store on the Anchor Parcel, such undeveloped
Parcel will be covered: (i) by grass sod (with adequate irrigation) or (ii) by a one-inch asphalt dust cap,
The cost of &)l such sodding and paving shall be bome at the sale expense of the Owner upon whose Parcel
itis located. All such sodding and paving shall be kept weed free and clean at the Owner’s sole expense
until such time as buildings are constructed thereon. An undeveloped Parcel will not be surrounded by a
fence, and Owner will obtain Declarant’s reasonable approval of the size and quality of sign(s) on a Parcel
advertising the availability of the Parcel for sale, lease or development.

73 Malntenance of Exterfor. Each Owner shall maintain (or cause to be
maintained) the exterior of any building located on such Owner's Parcel in a quality and condition
comparable to that of first class retail developments of comparable size and nature located in the same
geographic ares as the Development. All service facilities shall be attractively screened from view from

the parking areas.

7.4 Parking Lot Lighting. Bach Owner shall operate or cause to be operated the
parking lot lights in the Common Areas on its parcel at full intensity at least until 11:00 p.m. each evening
(or such other hour as the Declarant may designate). Each Owner shall maintain the parking lot lights at
25% intensity (or such other reasonable security level as may be designated by the Declarant) during all
other hours of darkness,

8. Utllity Easements.

8.1 Grant of Utllity Engements. Subject to the terms and conditions in this
Declaration, each Owner shall have a nonexclusive easement and right to operate, maintain, replace, repair,
remove, improve, enlarge, reconstruct and, subject to the conditions of this Declaration, relocate any and
all utility lines serving such Owner's Parcel currently existing over, under or across the Utility Easement
Aren on each other Owner's Parcel, Subject to the restrictions in this Declaration, each Owner shalt have
the nonexclusive right to install, operate, maintain, improve, repair, replace, relocate, remove and
reconstruct Utility Lines over, under or across the Utility Easement Area, provided that any such actions
do not unreasonably interfere with or impair (i) the rights of Permitted Persons to use the Common Area
for the purposes set forth herein, or (ii) the operatien by Permitted Persons of businesses at the
Development, The "Utility Lines" mean any power line, water line, sewer line, gas line, communication
line or other utility line, service or facility serving the Ownzr's Parcel exclusively or in commen with the
other Owner'’s Parcel affected thereby.

82  Terms of Utility Easements. Subject to the provisions of this Section 8.2, the
Owners shall have the right to install new Utility Lines through the Common Area. All Utility Lines shall
be underground unless required to be above ground by applicable Jaw or the utility providing such service.
The location of new or relocated Utility Lines and the foregoing work shall be subject to the prior written
consent of the Owner over, under, or across whose propesty the Utility Lines are proposed to be located.
Such consent shall not be unreasonably withheld or delayed. The Owner whose consent is sought may
condition its consent on the Utility Lines not being located where the Owner intends to construct a
building or other foc:lity whose utility, use, construction or installation may be unreasonably interfered
with by the presence uf such Utility Lines unless the Owner proposing to locate such Utility Lines agrees
to relocate the same to another location on the Utility Easement Area at its expense in the event such
building or facility is actually constructed or such use is proposed to be commenced. Subject to the

Printsd March 24, 1993

[CADATANWYPDOCEOAOU-CCRE} 10
Rev. 1192

ONBPARTY - FM WITH PADS (Form E-1)

I T Aot dp ot g g VT i A e At el R ﬂ-‘,‘.-!,‘r-',;_-r"_!'-J.!‘r"‘if._'-'-'a',',\"'."

269194211748

TR

=

e

LT s B
2 T TS T

TR
IR
i ST

. TR T— T ——
R e L R R o -

R TN

i P R s



preceding sentence, if such Owner subsequently constructs a building over a Utility Line previously
installed with that Owner's consent, such Owner shail relocate the line at its expense and in such a manner
a5 to keep to an absolute minimum the disruption in utility services, When a Utility Line is installed on
another Owner's Parcel the Owner who ingtalls the line shall give the other Owner a legal description of
the location of the Utility Line and a legal description of the easement area for such Utility Line. Atits
own cost and expense, each Owner (a) shall maintain and repair the Utility Lines installed by such Owner
(or the Owner's predecessors in title); and (b) shall repair any damage to landscaping, pavement, buildings
and all other improvements on the Development resulting from any work in connection with such Utility
Lines or from the operation of such Utility Lines.

8.3 Storm Drainage. Each Owner shall have the perpetuat right and easement to
discharge surface storm drainage and/or runoff from the Owner's Parcel over, upon and across the
Common Areas of the other Parcels in the Development, upon the following terms and conditions:

(a) The Common Area grades and the surface water drainage/retention
system for the Development and each Parce! shall be initially constructed in strict conformance with the
plans and detils approved by Declarant; and

®) No Owner shall alter or permit to be altered the sucface of the Common
Area or the drainage/retention system constructed on its Parcet if such alteration would matetially increase
the flow of surfece water onto an adjacent Parcel either in the aggregate or by directing the flow of surface
water to a limited area.

9, Alterztfon of Commun Areas, Bullding Areas and Building Envelopes.
9.1 In General.

(a) Mod{fication by Declarant, Declarant shall have the right at any tirae
and from time to time to alter, rearrange, reduce, or relocate, at Declarant's cost, the Common Areas and
the Common Area improvements, o2 to modify the Building Envelopes, Sign Areas or Building Areas on
any Parcel; pivided, however, that no such action shall, without the consent of all materially affected
Owner(s), materially diminish the easements and rights granted, or materially adversely affect the
purposes stated, under Sections 3 or 8 of this Declamation. Declarant shall not modify any buildings or
related improvements constructed by an Owner in any material respect, medify the Building Envelope or
the previously approved Building Area or Sign Area on an Owner's Parcel in any material respect, or
reduce the porking spaces provided on an Owner's Parcel (unless equivalent replacement parking is
provided), without the consent of that Owner.

()  Modification by Owner. With respect to the portion of the Common
Arca lying within an Owner's Parcel, that Owner shal! have the right to aiter, rearrange, reduce or relocate,
=t such Owner's cost, that portion of the Common Area and Common Area improvements, 50 long a8 (i)
doing so does not materially diminish the rights granted or materially adversely affect the purposes stated
under Sections 3 and 8, and (ii) the Owner obtains Declarant's prior written approval of such change,

9,2  Required by Governmental Authority, If any governmental authority requires
any change in the Common Ares, the Owners of the portions of the Common Area affected shall make
every reasonable effort to minimize the negative impact of such changes on the rights and purposes set
forth in Sections 3 and 8, In particular, if any governmantal authority, by condemnation or otherwise,
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eliminates or reduces any access between public streets and the Development, the Owner of the affected
property shall make every reasonable effort to obtain altemative access on such Owner's property.

93  Relocated Common Area, All of the rights and obligations set forth herein shall
be fully applicable to any altered, rearranged or relocated Comnmon Area, which shal! then be deemed to be
the Common Area,

10.  HMazardouns Materinls, Each Owner shall maintain its property and conform its activities
and the activities of its Permitted Persons on that Owner's property in compliance with all applicable
requirements under applicable Environmental Laws (as defined below) with respect to the clean.up or
remediation of Hazardous Substances (as defined below), the protection of the environment, the control of
hazardous wastes, and the use, generation, transport, Storage, removal and treatment of Hazardous
Substances, and in a manner that reasonably minimizes the risk of liability, or damage to buman health or
the environment, from the release of Hazardous Substances. Any Owner ot occupant who shall violate (or
whose tenant, licensee, or subtenant shall violate) this restriction regarding Hazardous Substances shall be
tiable to all other Owners for all damages resuiting to such Owners from such violation and shall promptly
undertake and complete all required cleanup and remediatic

As used in this Declaration, the term "Hezardous Substances" shall mean any materinls
which because of their quantity, concentration or physical, chemical or infectious characteristics may
cause or pose & present or potential hazard to human health or the environment when improperly handled,
treated, stored, transported, disposed of or otherwise managed under applicable laws and regulations
presently in effect. The term shall include, but is not limited to, all hazardous substances, hazardous
materials and hazardous wastes listed by the U.S. Environmental Protection Agency and the state in which
the Development is located under the Comprehensive Environmental Response, Compensation and
Liability Act (CERCLA), the Resource Conservation and Recovery Act (RCRA), the Toxic Substances
Contro! Act (TSCA), the Federal Water Pollution Control Act (FWPCA), the Emergency Planning and
Community Right-to-Know Act (EPCRA) and any and all other federal and state statutes applicable to the
protection of human health or the environment (the "Environmental Laws").

11,  Condemnation, This Section 11 shall apply in the case of a condemnation, or a sale in
lieu of condemnation, or an inverse condemnation having the same effect, concerning a portion or all of
the Development. The award or purchase price paid for the taking shall be paid to the Gwner of the
property so taken. The other Owners who may have an easement, or may have other property interest or
rights under this Declaration, in the land so taken do hereby (or by accepting the property covered by thie
Declaration shall be deemed to) release or waive those interests and rights with respect to such award or
purchese price. Such other Owners shall, however, have the right to scek an award or compensation for
the loss of their easement tight and other interests and rights, but only to she extent such award or
compensation paid or allocated for such loss does not reduce the amount paid to the Owner of the property
taken, If any access road to the Development is taken, the Owner of the property on which the access road
was [ocated shall use such Owner's best efforts to provide promptly a substitute access road to the
Development on such Owner's Parcel,
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12. Insurance. Throughout the term of this Declaration, each Owner shall maintain, with
respest to the Easement Areas and Common Area within that Owner's Parcel a policy or policies of public
liability insurance with a combined single limit of liabiity of not less than (n) $2,000,000 for bodily or
personal injuty or death and for property damage arising out of any one occurrence, nor less than (b) the
amount of insurance normally maintsined by owners of similar properties, as reasonably determined by
13eclorant and communicated in writiug to the other Owners. The Owners will provide to Declarant from
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time to time, as Declarant may require, certificates of insurance showing that such policies of insurance:
(i) name all other Owners as additional insureds; (ii) are issued for periods of not less than one year; and
(iii) are issued by insurance companies qualificd to do business in the State in which the Development is
situated and (except as otherwise approved in writing by Declarant) having a general policyholder's rating
of not less than A and a financial rating of not less than Class X as rated in the most current available
"Best's" Insurance Reports. The insurance required of an Owner may be carried under a plan of self
insurance, provided that such owner has and maintains a net worth of the higher of (1) $25,000,0C0 or (2)
twelve times the required minimum single limit of insurance coverage required under this Section. Ifany
Owner or any Owner's Permitted Persor: places any underground storage tank urder the Owner’s Parcel,
the Owner, upon written request from any other Owner, shall provide proof that the Owner or Permitted
Person has complied with all laws, regulations and ordinances concernirg such tanks, includirg proor of
insurance and other financial responsibility that is so required. )

13.  Common Acress Maintenance. The Declarant shall maintain and repair the major
driving lane and access ways on the Major Anchor Parcel as part of Declarant's obligation to maintain the
Common Areas on such Parcel. As maintenance of the driving lane and access ways will be of benerit to
all Owners, each Owner agrees to pay to Declarant an snnual driving lane maintenance fee in the amount
of ten cents (30.10) per square foot in such Owner's Parcel. Such fee shall be due and payuble at Owner's
notice address on January 31 of each calendar year, Such fee shall be adjusted every five years in
proportion to the increase, if any, in the consumer price index ("CPI") froin the later of the date hereof or
the most recent adjustment, For the purposes hereof, "CPI" shall mean the Consumer Price Index, U.S.
City Average, for all urban consumers (1982-84 = 100), for All Items, as published monthly by the
Bureau of Labor Statistics, U.S.D.L., or, in the event that such index is no longer available, such suceessor
or other index as is most equivalent thereto as the Declarant may selcct by written notice to all Owners.

14, Defaults.

141 Defaults. A person shall be deemsd 1~ pe default of this Declaration upon the
expiration of thirty (30) days (ten days in the case of failure to pay money) from receip* of written notice
from any Declarant, Owner or Prime Lessee specifying the particulars in which such person has failed to
perform such person's obligations under this Declaration unless such person has, prior to the expiration of
the cure period, cured the matters specified in the notice of rcfault, However, such person shall not be
deemed to be in default if such failure (except a failure to pay money) cannot reasonably be cured within
the thirty-day cure period, and such person is using good faith, diligent efforts to cure the matters specified
in the notice of default.

142  Injunctive Rellef, In the event of a violation or threatened violation by any
person of the restrictions contained in this Declaration, Declarant or any or all of the Owners or Prime
Les3ees shall, in addition to nny other remedy available at law or in eqity, have the right to enjoin such
violation or threatened violation in o court of competent jurisdictian, it being acknowledged that monetary
damages will be an insufficient remedy for such a violation,

143  Declarant's Right of Sel{-Help.

() Whenever an Owner is in default under Section 14,1, and without limiting
any other rights that Declarant or any other Owner may have in the event of such a default, at law or in
equity, Declumant shall have the right (but not the obligation) to perform the obligation of the Owner
giving rise to such default, provided that Declarant first gives the defaulting Owner at least ten (10) days
notice of Declarant's intention to perform the obligadon, and provided that the Owner has not cured the
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defuult prior to expiration of such ten-day period. Declerant shall be entitled to reimbursement from the
defaulting Owner for reasonable costs incurred in performing or contracting for performance of such
obligations (plus, 85 to any defrult consisting of a failure to maintain Common Areas on an Owner's
Parcel, an administrative fee of tweniy percent (20%) of such costs). Reimbursement ¢wing but not
promptly made shall bear interest at the lesser of (1) the highest rate permitted by law or (2) the "prime” or
"reference” rate of interest as publicly announced from time to time by U.S, National Bank of Oregon or its
successor (or if such designated bank's prime or reference rate of interest is no longer publicly available,
then the prime or reference rate of interest of such other regionat or national bank as Declarant may select
by written notice to all Ownzrs), plus 4 percent per annum, from the date of billing until reimbursement is
made.

(®) Declarant shall have a lien on the Parcel of an Owner that fails to
reimburse the Declarant as required by paragraph 14.3(a); provided, bowever, if a bona fide dispute exists
as to the existerce of such default or the amount due, and all undisputed amounts are paid, there shall be
no right to place a lien on such Ovmer's Parcel until such dispute is settled by final court decree or mutual
agreement, Such lien shall only be effective when filed for record by the Declarant as a claim of lien
against the defaulting Owner in the office of the recorder of the county in which the Development is
located, signed and acknowledged, which shall contain at Jeast: (1) un itemized statement of all amounts
due and payable pursuant thereto; (2) a description sufficient for identification of that portion of the real
property of the defaulting Owner which is the subject of that lien; (3) the name of the Owner or reputed
Owner of the property which is the subjzct of the lien; and (4) the name and address of the Declarant. The
lien, when so established against the real property described in the lien, shall be prior and superior to any
right, title, interest, lien or claim whict may be or has been acquired or attached to such real property after
the time of filing the lien. The lien shall be for the use and benefit of the Declarant and may be enforced
and foreclosed in a suit or action brought in aay court of competent jurisdiction.

144  Effect of Default or Non-Use. No Owner or any other person shall be entitled to
cancel, rescind, or otherwise tenninate this Declaration on account of any default hereunder, but this shall
not limit any Owner's rights and remedies granted hercunder on account of such default. Abandonment or
non-use (after receipt of a certificate of occupancy) ot easement rights hereunder or of the property by an
Ovmer will not reduce or affect an Owner's obligation to pay its share of costs for required access way
maintenance under Section 13 of this Declaration, or to perferm or comply with the terms of this
Declaration,

15, Term. This Declaration shall be perpetual (excent as provided below) and shall run with
the land and shall be binding on and shall inure to the benefit of the parties hereto, their heirs, successors
or assigns. By unanimous consent, all Owners may agree to terminate this Declaration, in which case thev
shall cause to be recorded an instrument acknowledging such termination.

16. Gencral Provisions.

16.1  Status of Title; Property Taxes. This Declaration is granted subject to all prior
easements and encumbranses of record. Each Ownsr warrants that it will defend the title and the other
Owners' interests under this Declaration against any mortgage, tax lien or construction or other lien claim:
(i) which affects the Development or Parcel, (ii) which asserts priority over the interest of the other
Owner(s) in enforcing this Declaration or which affects any other Owner(s) rights under this Declaration,
and (jii) wh¥ch is nttributable to the party itself or its t~nants, agents, contractors or subcontractors. This
Declaration will not be subordinated or rendered inferior to any future financing by any Owner. Each
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Owner shall pay before delinduent all property t8xcs and assessments assessec on such Owner's Parcel and
the improvements constructed thercon.

16.2  Protection of Rights of Mortgagees. No breach of the provisions in this
Declaration shall defeat or render invalid the lien of any mortgage(s) or deed(s) of trust now or hereunder
executed which affects an Owner's interests pursuant to this Declaration; provided, however, that upon any
sale under foreclosure of any mortgage(s) or under the provisions of any deed(s) of trust, any purchaser at
such sale, and ity successors and assigns, shall hold any and all property interest s¢ purchased subject to
all of the provisions of this Declaration.

163 Walver. No provision of this Declaration shall be deemed to have been waived
unless such waiver is in writisg signed by the waiving party, Failure atany time to require performance of
any provision of this Declaration ¢hall not limit an Owner's right to enforce the provision. Any waiver of
any breach of any provision shall notbe a waiver of any sucecading breach or a waiver of any provision of
this Declaration.

16.4  Attorneys' Fees. In the event suit or action is instituted to interpret or enforce the
terms of this Declaration, the prevailing party shall be entitled to recover from the other party such sum as
the court may adjudge reasonable as costs of litigation (including discovery costs), and as attomeys' fees
in preparation for and at trial, on appeal of such suit or action and on any petition for review, in additicn to
all other sums provided by law,

165 Indemnity. EachQwner shall defend, indemnify and hold the other Owners
harmless from any clair, foss, liability or expense (including discovery costs and other litigation costs,
and reasonable attorneys' fees) that: () arises out of or in connection with the failure to perform or com-
ply with the terms, restrictions and provisions of this Declaration by the Owner; or (b) arises out of or in
cannection with the intentional acts or gross negligence of the Owner or the employees, representatives,
agents and independent contractors of the Owner, or any occuIrence on or in the indemnifying Owner's
Building Area; or (c) arises or results from the performance of any construction activities performed or
authorized by such indemnifying Owner, provided that the obligation to defend, indemnify and hold
harmless for matters described in clauses (b) and (c) shall in the event of concurrent negligence or
misconduct exclude claims to the extent that they are caused by the negligence or intentional misconduct
of the indemnified person, or its agents, contractors or employees (while acting in such capacity).

16.6 Entire Agreement. This Declaration supersedes and replaces all written and oral
agreements previously made or existing with respect to the mattess set ferth above,

16.7 Governing Law. This Declaration will be governed and construed in accordance
with the laws of the State in which the Development is situated,

168  Status Certificate, Information, Within 20 days after receipt of a written
request, an Owner or Prime Lessce shall promptly deliver & written status certificate to the Qwner or Prime
Lessee requesting the same, stating (i) the current status of any work being performed or costs previously
incurred which may be subject to reimbarsement under the Declaration, (ii) whether this Declaration is
unmodified and i full force and effect, and (iii) whether (to the best of the pariy's knowledge) the other
Owner(s) or Prime Lessee(s) are in compliance with their respective obligations hereunder, and any other
mattery that may be reasonably requested. Any request for reimbursement of costs fur which
reimbursement is provided herein must be made within six months after the end of the calendar year in
which the costs are incurred and will be accompanied with such information on the work performed and
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costs incurred as an Owner or Prime Lessee may reasonably requite to verify the request. The party

requesting reimbursement will prom: 1y respond te requests for additional information about such work
and costs.

169 Notices. Notices given under this Declamtion shall be in writing and delivered by
certified or registered U.S. mail, postage paid with remun receipt requested; by United States express mail
or other esteblished express delivery service (such as Federal Express), postage or delivery charge prepaid;
by facsimiie 6 other tolscommunication device capable of transmitting or creating a written record; or
personally. Each Owner shall give notice to each other Owner of its address for notice by written notice to

the other Owners, Unless Declarant designates another address for notice by notice given pursuant to this
Section, notices to Declarant should be sent to the following address:

Grand Central, Inc.

P.0,. Box 42121

Portland, Oregon 97242-0121

(Street Address: 3800 S.E, 22nd Avenue, Portland, Oregon 57202)
Attn: Senior Vice President, Corporate Facilities

Fat vimile No,: (503) 797-3539

with a ¢opy to!

Grand Central, Inc.

P.O. Box 42121

Portland, Oregon 97242-0121

(Street Address: 3800 S.E. 22nd Avenue, Portland, Oregon 97202)
Attn: Corporate Legal Department

Facsimile No.; (503) 797-5623

In the absence of such notice of an Owner's address for notice purposes, any notice under this Declaration
may be given to the address to which property tax statements are delivered by the taxing authority. For the
purposes of this Declaration, the term "receipt” shall mean the earlier of any of the following: (i) the date
of delivery of the notice or other document to the rddress specified pursuant to this Section as shown on
the return receipt or by the records of the courier, (ii) the date of actual receipt of the notice or other
document by the office of the person or entity specified pursuant to this Section, or {jii) in the case of
refusal to accept delivery or inability to deliver the notice or other document, the earlier of (A) the date of
the attempted delivery or refusal to accept delivery, (B) the date of the postmark on the return receipt, or
(C) the date of receipt of notice of refusal or notice of nondelivery oy the sending party.

1610 Amendments. Except as otherwise sct forth herein, this Declaration may not be
modified, amended or terminated nor will additional land be added to the Development except by the
written agreement of all Owners (except that Declarant's rights mey be and will be transferable as
described in the definition of "Declarant"), An Owner may waive one or more of its rights under this
Declaration in writing signed by the party, and such writing need not be recorded. Otherwise, no
modification or amendment of any provision of this Declaration shall be binding unless signed by ali
Owners and recorded in the real property records of the County in which the property is situated.

16,11 Effect of Declaratlon. Nothing in this Declaration, express or implied, shall
confer upon any person, other than the Owners, any right or remedies under or by reason of this
Declaration. The rights and remedies of tenants and other persons are limited to those contained in the
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lease agreements or other agreements the Owners may have with such tenants or cther persons and to those
righits and remedies otherwise explicitly conferred by such Owners on such persons, Nothing in this
Declaration shall prevent any Owner from imposing on such Owner’s own tenants or other persons being
granted rights of use, either expressly or by implication, by the Owner, such rules, regutations and
restrictions as the Owner may determine to be necessary or appropriate, Each right granted pursuant to

this Declaration is expressly for the benefit of the property describad on the attached Exhibits.

16.12 Successors and Assigns. Every obligation under this Declaration shall run with
the land and shall be binding upon all Owners and upon the heirs, personal representatives, successors and
assigns of each of the foregoing, as owners of the Parcels and any subdivision thereof. Any reference to
Declarant or other Owner shal! apply only so long as th:: party owns property within the Development
(unless the context clearly requires otherwise, and ex<ept as otherwise provided in the definition of
"Declarant” with respect to transfer of Declarant's iights), and thereafter such reference shall be intended to
apply to such party's successor or assign. Any transferee of any Owner's Parcel shall automatically be
deemed, by acceptance of title to such pronerty, to havce assumed all of the obligations sct forth in this
Declaration relating to such property. The Owner shall, when such transfer is consummated, be relieved of
all liability that arises thereafter under this Declaration, but such Owner shall not thereby be relieved of
liability that arose before such time and which remains unsatisfied, An Owner has the right to assign to
any tenant(s) of the Owner its rights and obligations under this Declaration throughout the term of the
lease(s) to such tenant(s) or for a shorter time as the Owner may agree, but this shall not release the Owner
from its obligations or liabilities under this Declaration.

16.13 Effect of Invalldation. If any provision of this Dzclaration is held to be invalid
o7 unenforceable for any reason, such provicion shall be ineffective to the extent of such invalidity or
urenforceability, but the validity of the remaining provisiens of this Declaration shall not be affected
thereby. Furthermore, in lieu of each such invalid or unenforceable provision, there chall be added
automatically as a part of this Declaration a provision as similar in terms to such invalid or unenforceable
provision as may be possible and be valid and enforceable.

16.14 Not a Publlc Dedlcation. Nothing contained in this Agreement shall be deemed
to be a gift or dedication of any portion of the Development to the general public or for the general public
or for any public purpose whatsoever, it being the intention of the parties that this Declaration shall be
strictly limited to and for the purposes herein expresaed.

16.15 No Pertnership; Disclaimer. No provision of this Declaration or previous (or
subsequent) conduct or activities of Declarant and/or present or subsequent Owner(s) will be construed:
(i) as meaking Declarant and/or present or subsequent Owner(s) a partmer, joint venturer, agent or principal
of or with each other, (ii) as creating any express or implied obligation for Declarant to construct a retait
building or other improvements on its Parcel(s) or to develop or operate the Development as s Fred Meyer
retail development or otherwise, or (iii) as making Declarant and/or present or subsequent Owner(s)
responsible for payment or reimbursement of any costs incurred by each other, whether or not such
development occurs {gxcept as may be expressly set forth herein or as expressly set forth in the purchase
ond sale agreement, development agreement or other written sgreements executed by the parties),
Whether and how Declarant may develop the Develnpinent and its Pamel(s) are at Declarant’s discretion,
No person will have any claim agginst (or right to recover any damages oz costs from) Declarant in the
event Declarant does not develop the Development or its Parcel(s).

16.16 Exerclse of Approval Rights; Limitation of Clalms. Declarant shall exercise its
approval rights under this Declaration in good faith based on Declarant's business judgment and actual
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Imowledge, and any exercise of sush rights in good faith shall be binding, By acceptance of its dzed toa
Parce], each Owner exprassly agrees that Declarant will not be liable in damagos for any denial or
withhotding by Declarant of consent or approval under this Declaration, and that the sole remedy of the
narty requcsting such consent or approval shall be specific performance or other injurctive relief.

16.17 Sale and Sale-Leaseback Purchaser. Notwithstanding anything to the contrary
contained in this Declaration, it is expressly agreed that in the event an Owner sells its Parcel to an
unaffiliated third party and thereafter enters into a Prirae Lease for such Parcel with such third party or its
lessee or sublessee (hereinafier referred to collectively as the "Prime Lessor"), so long as the Owner is in
possession of the preperty s a Prime Lessee, the parties hereto shail look solely to the Prime Lessee for
(and the Prime Lessee shall be liable therefor) the performance of any obligations either the Prime Lessee
or the Prime Lessor shall have under this Declaration, and the Prime Lessor shalt not be liable for any
breach, non-compliance or failure to perform any obligation hereunder by the Prime Lessee or with respect
to its Parcel,

1618 Third Party Beneficlary Rights. This Declaration is not intended to create, nor
chall it be in any way interpreted or construed to create, any third party beneficiary rights in any person
not an Owner of a Parcel, unless otherwise expressly provided herein.

16.19 Force Majeure. The period of time provided ir. this Declaration for the
performance of any act shall be extended fora period or periods of time equal to any period or periods of
delay caused by strikes, lockouts, fire or other casualty, the elements or acts of God, refusal or failure of
governmental authorities to grant necessary permits and approvals for the act (the parties agreeing to use
reasonable diligence to procure the same), or other causes, other than financial, beyond their reasonable
control.

1620 Interpretation. The section headings and table of contents in this Declaration are
for ease of reference only and shall not be deemed to define or limit the scope or content of any of the
terms, covenants, conditions, or agreements in this Declaration. In construing the provisions of this
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Declaration and whenever the context 50 requires, the use of a gender shall include all other genders, the
use of the singular shall include the plural, and the use of the plural shall include the singular.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly executed
< of the day and year first written above.

DECLARANT: Grand Cenffhl, Inc., a Utah corporation

By: o “"'\p ng@a%/

Scott L. Wippel, Vice President

STATE OF OREGON )
) s5.
County of Multnomeh )

Ths foregoing instrument was acknowledged before me this=>? day of 222 £k, 19757
by Scott L. Wippel, the Vice President of Grand Centyal, Inc., a Utah corporatior, on behalf of the
corporation.

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

and year first above written.
L3
W P~
OFFICIAL SEAL i : -
Public for Oregon
m??n%%gggn‘gaso« My commission expires: LRS- FE

COMMISSION NO. 034084
MY COMMISGION EXPIRES MAY 23, 1058
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EXHIBIT 1

Legal Description of Parcels of Declarant

BEGINNING at a polnt on the South right of way line of 3500
gouth State Street, said point being South B89°56'54" West
along the section line 515,00 feet and South 0°01'50" East
40.00 feet from the Northeast cormer of Sectlon 31, Township
1 Socuth, Pange 1 West, Salt Lake Base and Meridian and
running thernce South 0°01'50" East 295,00 feet; thence North
89°56'54" East 475.00 faot to the West right of way line of
4000 West Street; thence South D“01'S0% East along sald West
1ine 94.09 feei; thence South 89°56'54" West 260,00 feet;
thence South 0°01'50" East 132.00 feet; thence South
89°56'54" West 40.00 fast; thence South 0°01'50" East 233.60
feet; thence North 89°56'54" East 330.00 feet to the West
right of way 1ine of 4000 West Street; thence South 0°01'50"
East along said west 1line 195.39 feet to the Northeast
corner of the Woodcove No. 1 Subdivision; thence South
89°58'10" West along the North lines of the Woodcove No. 1 &
Ng. 2 Subdivisions, 878.85 feet; thence North 0°01'50" West
200.75 feet; thence South 89°58'10" West 93.63 feet; thence
North 0°00'06" East snd along the West gide of a brick
building 258.20 feet; thence South 89°56'54" West 24.68
feet; thence North 0°01'50" West 312.68 feet; thence North
89°56'54* East 13.65 feet; thence North 0°02'11" West 178.00
feet +o the South right of way 1line of 3500 South Etate
Street; thence North 89°56'54" East along said South iine
508.35 feet to the point of BEGINNING.

TOGETHER WITH any appurtenant Rights of Easemént contained
within that certain  Agreement dated May 21, 1976 by and
between Price-Granger Company, & limited partnership, and
John Price and Marcia Price recorded June 29, 1976 as Entry

No. 232?508 in Book 4250 at page 61 of Official Records. %i
TOGETHER WITH B

5
PARCEL NO. 2: s

L
BEGINNING at a point on the South xight of way line of 3500 5
South Street, said point belng South 89°56'54" West along 2
the Secticn Line 1170.00 feet and South 0°01'50" East 40.00 by
feet from the Northeast Corner of ' Section 31, Township 1 i
South, Range 1 West, Salt Lake Base and Merildian and running &
rhence North B8$°56°'54" East along said South line 32.65 i
feet; thence South 0°02'11" East 178.00 feet; thence North i
89°56'54" East 100.35 feat; thence South 0°01'50" East §

312.68 feet; thence North 80°56'54" East 24.68 feet; thence oE
South 0°00706" West and along the West side of a brick i
puilding 258.20 feet; thence South 89°58'10" West 307.52
feet to the East right of way 1ine (as constructed) of 4200
wWast Street; thence North 0°01'50" West along sald West line
570.76 feet; thencs North B9°56'54" East 150.00 feet; thencea
North 0°01'50% East 178.00 feat to the point of BEGINNING.
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TOGETHER WITH

PARCEL NO. 3:

BEGINNING at a point on the East right of way line (as
constructed) of 4000 West Stroet; wsald point being South
89°56'54" West along the Section Line 1320.00 feet and South
0°01'50" East 788.76 feet {fxom the Northeast Corner of
Section 31, Township 1 South, Range 1 West, Salt Lake Base
and Maridian and running thence North 89°58'10" East 401.15
feet; thence South 0°01'50" Eagt 200.75 feet to +the North
line of the Woodcove No. 2 Subdivision; thence South
89°58'10" West 401,15 feet; thence North 0°01'50" West and
along a portion of the sald East line of 4000 West Street
200.75 feet to the point of BEGINNING.
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Repurchase Option Terms

This Exhibit contains terms relating to the rights of the Declarant under Section 4 of that
certain Declamtics: of Covenants, Conditions, Resrictions end Easementt ~-laration”) dated
22 199.5, pertaining to certain Parcels described in the Declaration.

i. DEFINITIONS. AsS used in this Exhibit, the wOwner” is the Owner of a Non-Anchor Parcel
under the Declaration, the Qptionee” ig the Declarant under such Declaration, and the "Option Property"
is the Owner's Parcel. Capitalized terms not otherwise defined herein will have the meaning stated in the
Declaration.

2. INCORPORATION OF TERMS. The provisions of Section 4 of the Declaration are
incorporated herein, pursuant to which Optivnee has the right and option ("Option") to repurchase the
Non-Anchor Pamels on the occurrence of certain conditions as described therein.

3 STATUS OF THE OPTION PROPERTY AND TITLE.

31 Access to the Option Property. During the option period, defined below, Owner shall
permit Optionee of its authorized or designated representatives or agents t0 eater upon the Option Property
at reasonable times upon reasonable advance notice (as to the date, time and purpose for the entry) for the
purpose of examining the Property.

32  Conduct Until Closing. Until the closing date after any exercise of the Option, Owner
will maintain the Option Property and shall pay all liens of property taxes and assessments imposed on the
Option Property.

33 Ontstandiag Agreements. Follewing exercise of the Option, Owner will not enter
into any leases, occupancy agreements or other pgrecinents affecting the operation or use of the Option
Property which will ba binding on Optionee after the closing of purchase if the option is exercised, except

as may be reasonably approved in writing by Optionee during the option period.

3.4  Title Report. Assoonas practicable after exercise (if any) of the Option, the parties
will cause to be furnished to Optionce a preliminary title report (with full copies of any exceptions) froma
title company selectzd by Optionee ("Title Company") showing its willingness to issue title insurance on
the Option Property.

3.5  Resclasion of Agreement. Ifthe title report described in Section: 3.4 shows any
exceptions other than those existing when Owner acquired the Property from Optionee, Or 83 subsequently
approved by Optionee, Owner is responsible for obtaining o release or discharge of such matters (other
than easements not materially interfering with the operation of the Option Propexty). If Owner is unable or
fmiz to eliminate any disapproved exception, Optionee may clect, at its option, to rescind this Option by
notice 'o the other party; provided, if the disapproved exception is a financial encumbrance, Optionee shall
also have the option to sue for specific performance of the obligation to remove the disapproved
exception, 1n suZit ovent, all obligations of the parties under this Option shall thereafter cease, unless
Optionee notifies Owner within 10 days after such rescission that Optionee slects to waive its prior

disnpproval of the exception. In addition, Owner shall have the right to rescind its exercise of the Option
at any time from the date of exercise through closing. :*
[CADATAWPDOCIGUKTLLCCAS] Prlated Masch 24, 1993
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4, CLOSING PROCEDURE,

41  Dateof Closing. This trunsaction shall be closed on a date selected by Optionee and
reasonably acceptable to Owner, within 30 days after exercise of the Option (the "Closing Date").

42  Provations. At closing, property taxes and cther expenses associated with operation

of the Option Property ("Expenses”) shall be prorated and adjusted between the parties as of the Closing
Date.

43  Manner and Pluce of Closing, This transaction shall be closed in escrow by an

officer of the Title Company at its main office in Portiand, Otegon, or as otherwise mutually agreed by the
parties, Closing shall take place in the manner specified in this Option,

44  Closiag. On the Closing Date, this transaction will be closed as follows:

(a) The prorations described in Section 4.2 will be made and the parties shall be
charged and credited accordungly.

) Owner will convey the Option Property to Optionee by statutory special
warranty deed, subject to no liens or encumbrances, other than those permitted under Section 3.5. Owner

will execute a "non-foreign person” FIRPTA affidavit, in form reasonably acceptable to Optionee.

AAAAA

© Optionee shall pay to Owner in cash the total purchase price for the Option
Property, adjusted for the charges and credity set forth above,

(d) The Title Company shall have delivered a commitment letter committing to
issue the policy described in Section 3.5, upon recordation of the closing documents.

(e) Owner shali be charged the amount required to obtain release of liens {if any).
Optionee sholl be charged the recording fees for the deed. Owner shall be charged the premium for the

cwner's title insurance policy and the State and County excise and documentary stamp taxes. The escrow
fee shall be divided equally between the parties.

45  Title Insurance. As soon as practicable after the Closing Date, Owner shall fumish
Optionee with an owner's standard coverage policy of title insurance in the amount of the total purchase

price for the Option Property, subject only to the standard printed exceptions of the Title Company, and
exceptions for the matters under Section 3.4.

4.6  Possesslon. Owner will deliver vacant possession of the Option Property to Optionee
on the Closing Date.

5. TGRMINATION. This Option shall expirs on the date twenty (20) years from the date of the
Declaration, if the Option has not been previously exercised. In the event Cwner should fail to close this
transaction {other than a3 a result of Optionee's failure to exercise the Option or perform Optionec's
obligations under this Option), Optionee shall be entitled to a refund upon demand of any moneys
deposited with Title Company in conncction with the Option, and Optionee shall be entitled to all

remedies sllowed at law and equity for breach of contract, including the right to enforce specific
performance of this Option.
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6. FAILURE TO EXERCISE OPTION. In the cvent Optionee does not exercise the Option
with the option period specified below, Optionee shall, upon Owner's request, execute such documents as
Owner may provide and reasonably require to evidence the expiration or termination of this Option,

7 GENERAL PROVISIONS.

7.1 Binding Edfect. This Option shall be binding upon and inure to the benafit of the
parties, their successors and assigns.

72  Brokers. Each party will defend, indemnify and hold the other party hannless from

any claim, loss or linbility made or impoczd by any party claiming a commission or fee in connection with
this transaction and arising out of its own conduct.

73 Prior Agreements. This document is the entire, final and complete agreement of the
parties with respect to Optionee's option to purchase the Option Froperty and supersedes and replaces all

written and oral agreements previously made or existing between the parties or their representatives with
respect to this Option,

74  Other General Provisions. The terms of this Option include the following General
Provisions conteined in the Declaration: _Sections 16.3, 164, 16,7, 16,12, 16,15,.16.16 and 16.18.

8. OPTION PERIOD. The Option may be exercised by Optionee at the times and upon
cccurrence of the conditions specified in Section 4 of the Declaration. The Option shall in any event
expire on the date twenty (20) years after the date of the Declaration. The "option period” means the
period of time commencing on the date when tae conditions specified in the Declaration giving Optionee
the right to exercise the Option occur, and ending upon the expimativa of Optionee’s right to exeicise the
Option as stated in the Declaration (or, if the option is exercised, on the closing date).
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Exhibit 4

Sign Criteria

Maximum allowable size for monument signs located within Fred Meyer store
developments.
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