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DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS f,
AND EASEMENTS PERTAINING TO A PORTION OF THE SURFACE B
OF BLOCK 57, SALT LAKE CITY, UTAH 3

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND :,:
EASEMENTS PERTAINING TO A PORTION OF THE § ACE OE BLOCK 57, SALT ¥
LAKE CITY, UTAH (this "Declaration") is executed this day of §2 ot 1995 by o
the REDEVELOPMENT AGENCY OF SALT LAKE CITY ("Agency") and AMERICAN b
STORES PROPERTIES, INC. z,",
RECITALS: i

KRy

A. Certain capitalized terms in this Declaration are defined in Article 1. f{l

_ _ B\

B. This Declaration relates to the development of certain real property located in %

what is known as "Block 57" in downtown Salt Lake City, Utah, which real property is i
described on Exhibit "A" attached hereto and incorporated herein by reference. ‘ ‘n
C. This Declaration is intended to govern the development and use of the entirety of it

the Property, : i
i

D. Agency exercises its functions and powers and is organized and existing under the "“f:

Utah Neighborhood Development Act, Section 17A-2-1201, ef seq Utah Code Ann. 1953, ' ;"
E. In furtherance of the objectives of the Utah Neighborhood Developmcm Act, 7,:
Agency has undertaken a program for the reconstruction of blighted areas in Salt Lake City 3;1’
pursuant to which Agency has undertaken to redevelop the Property. },ﬁ-}‘
F. Agency prepared and approved, and the City through its City Council and an ?::’
ordinance, adopted a Redevelopment Plan effective February 11, 1971, which plan is known as a
the "C.B.D, Neighborhood Development Plan" as such Redevelopment Plan has been and may it
be amended from time to time. The Redevelopment Plan covers, among other parcels of real 3%
property, Block 57. ' | | i

G. The Redevelopment Plan has been filed in the Office of the Salt Lake County

Recorder and with the Agency. i34
H. The Agency has approved a Master Plan for the Property, revised June 1992, :.‘,F“

which establishes, among other things, development objectives and a land use plan for the i,
redevelopment and fiture uses of the Property. ‘;';“
' RS

i

I, The Master Plan contains general and specific design objectives and controls,
which include, among other things, the establishment of an attractive urban environment which
blends harmoniously with adjoining areas and provides for optimum amounts of open space in

S 7T
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relation to new buildings, unobtrusive parking facilities, off street parking, and building design
and materials which harmonize with adjoining areas. :

1. In consideration of the desire of Agency to achieve the objectives of the Master
Plan and Redevelopment Plan and to ensure that the Property is developed in accordance with
the dbjectives, guidelines and uses specified in the Master Plan and Redevelopment Plan, Agency
desires to execute this Declaration. : :

K. Agency believes that the redevelopment of the Property pursuant to this
Declaration and the Parking Agreements, and the fulfiliment generally of this Declaration and
the Parking Agreements are in the vital and best interests of the City and the health, safety,
morals and welfare of its residents, and in accord with the provisions of applicable State laws
and requirements under which the Redevelopment Plan and Master Plan have been undertaken,

L. Agency desires that the Property and every portion thereof be developed in
conjunction with each other, for the benefit of persons who may become Owners and Occupants
of all or part of the Property and to effectuate the statutory purposes of Agency in placing
appropriate restrictions upon the future development of the Property, and accordingly hereby and
in the Parking Agreements establishes a general plan for the improvement, protection,
development, redevelopment, maintenance and use of the Property.

M.  American Stores Properties, Inc. has or is about to purchase Parcel C within the
Property.

NOW, THEREFORE, Agency hereby covenants and declares that the Property, and
every Parcel or interest therein, is now held and shall hereafter Le held, transferred, soid,
leased, conveyed and occupied subject to the covenants, conditions, restrictions and easements
herein set forth, each and all of which is and are for, and shail inure to the benefit of and pass
with. each Parcel and every portion of or interest in the Project and shall apply to every Owner
and Occupant thereof, and their successors and assigns. These covenants, conditions,
restrictions and easements shall run with the Property and every part thereof.

ARTICLE 1
Definitions

Unless defined elsewhere in this Declaration, the capitalized terms used in this
Declaration shall have the deﬁnitions set forth in this Article L.

1.1 "Agency" is the Redevelopment Agency of Salt Lake City aund includes any
successor designated by Agency or succeeding to Agency pursuant to law, including but not
limited o City, Agency shall only have the right to assign any part or all of its rights, duties
and obligations hereunder to City, as permitted by Section 8.6, or to either City or Association,
as permitted by Section 13.2, and from and after the date of such assignment and the written

assumplion by City or Associati_un. as the case may be, of the assigned rights, duties or
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obligations, Agency shall have no further obligation with respect to the rights, duties and
obligations so assigned.

-

1.2  "Assessment(s)" are, with respect to an Owner during a Fiscal Year, any and all
of the following, together with any interest, lat¢ charges and collection costs assessed against
such Owner in accordance with Article VIIL

1.2.1 Regular Assessment” means any agsessment Association shall levy against
all Owners to recover each Owner's Expsnsc Share of Common Area Expenses which
are not assessed as an Extraordinary Assessment.

1.2.2 Extraordinary Assessment” means any assessment the Association shall
levy solely against an Owner and such Owner's Parcel to reimburse the Association for
its costs incurred in bringing such Owner andfor such Owner's Parce! into compliance
with the provisions of this Declaration.

1.3  "Agsessment Depominator” i the denominator to be used for purposes of
calculating Expense Shares and shail equal the sum of the total gross square footage of (i) the
One Utah Center Parcel and (ii) the land arca of all Parcels Subject to Assessment at the time
of computing particular Expense Shares.

1.4 " Associatjon” is an association to be known as sGaliivan Utah Center Owners'
Association” {or such other name as Agency shall select), the Members of which shall be as set
forth in Article II, which Association shall be incorporated under the laws of Utah as a nonprofit

corporation.

1.5 "Association Rules » are such rules as the Association may adopt from time [0
time pursuant (0 Article 11 to govemn the operation, maintenance and use of the Project.

1.6  "Benefited Parcel” is any Parcel served and benefited by (a) any easement in, over
or on the Common Area of a Burdened Parcel or (b) any restriction On use and/or operation of
a Burdened Parcel as specified herein. ‘

1.7  "Board" is the Board of Directors of the ‘Association, including each Person
individually who serves as a director thereof with respect to all matters where such Person
exercises, in concert with other directors, the Board's powers under the Governing Documents.

1.8 "Budget" is the pro forma operating budget for each Fiscal Year of the
Assaciation in which the Board shall estimate in good faith the total Common Area Expenses
to be incurred for such year, including, without limitation, reasonable reserves for Capital

Expenditures and contingent liabilities, together with the necessary Assessments to be levied in
support thercof, as more fully described in Article VIIL

1.0  "Building" is any structure including parking structures now or hereafter
constructed on the Property with interior space enclosed by exterior walls and that is designed
for human occupancy and/or the conduct of the business of its Owner and/or Occupants

(exclusiveof any interior improvements or tenant improvements thereto) or for parking of vehicles.

Sirlpat
R

pp
SR

-
el

s gdmMATINY

606194081 L%

T

T
N RED

Y

'~?‘.‘i!"'.'1'."‘-'|-;u~|mr Ak """fi';j.}'.}-:'
dbA A H

R T )
i Uty Y

o 1 e RFE T e Aa
i i b OETEE T A



1.10 "Burdened Owner" shall have the meaning set forth in Article HI,

FE e
LTRSS

1.11 “Burdened Parcel” is any Parcel burdened by and subject to (a) any easement in,
over or on the Common Area of such Parcel in favor of the Benefited Parcel or (b) any
restriction on use and/or operation of a Burdened Parcel as specified herein.
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1.12 "Bylaws" means the Bylaws of the Association, as adopted from time to time by
the Owners.

1.13 “Capital Expenditures” are all capital expenditures rclated to the Common Area
for repair and replacement of improvements constructed with respect to the Common Arca which
are recognized by Section 263(a)(1) or (2) of the Code as interpreted by the Regulations.

1.14 “"Certificate of Completion" is a certificate issued by the Agency or Association,
as the case may be, that Buildings or other Improvements on a Parcel have been constructed or
reconstructed as required by and in compliance with this Declaration and any applicable
Development Agreement.

1.15 "Certificate of Occupancy” is a permanent certificate of occupancy or substantial
equivalent thereof issued by the City with respect to a Building. -

1.16 "City" is Salt Léke City Corporation, a Utah municipal corporation.
1.17 "Code" is the Internal Rc.venue Code of 1986, in effect as of the date hereof.

1.18 "Common_Area" is all portions of the surface of the Property and all
Improvements thereon (including the Deck and Improvements above the Deck) which are not
occupied by Buildings from time to time and which are available for use by all Owners and
Occupants and their Permittees as designated in the site plans attached to Development
Agreements pertaining to Parcels to be developed. Common Area shall include, without
limitation, walkways, fire lanes, landscaped areas, fountains, benches, bus stops, art features,
the Plaza and similar improvements on the Plaza, and if not dedicated as a public street, a
vehicular drive ("Plaza Drive") which is generally described and depicted in the Master Plan,
a pedestrian walkway ("Pedestrian Walkway") at the location designated by Agency from time
to time (which shall be designated prior to the time Agency agrees in writing to convey a Parcel
upon which the Pedestrian Walkway is to be located) which traverses the Property from north
10 south and east to west, and which is generally described in the Master Plan. Common Area
shall not include canopies, overhangs, porches or steps attached to Buildings, loading docks,
ramps, and other areas adjacent to and exclusively serving the Buildings (which shall be deemed
1o be part of the Building to which they are attached), and Parking Facilities. For purposes only
of Common Area maintenance requirements and calculating Common Area Expenses, all’
Improvements on the Plaza, including (i) Buildings on the Plaza, (ii) canopies, overhangs,
porches or steps attached to such Buildings, (iii) loading docks, ramps, and other areas adjacent
to and serving such Buildings, (iv) interior improvements to such Buildings, and (v) furniture,
fixtures and equipment located within the interior of such Buildings, but not including Buildings
{or the interior improvements to such Buildings or the furniture, fixtures, and equipment located
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within such Buildings) located on the Plaza within the envelope area designated on the Site Plan
as "Retail/Restaurant Use”, shall be deemed Commeon Area. .

1.19 "Common Area Expenses" are all actual and/or estimated costs, whether an
expense or Capital Expenditure, ‘Association has and/or will incur in connection with Commorn
“Area, including, but not limited to the costs of the following:

1.19.1 The costs of maintaining, repairing, replacing and insuring the Common
Area, including the costs and fees of the Common Area Manager and as otherwise
provided in Article VII of this Declaration; ‘

1.19.2 Uncollectible collection costs with respect to Assessments;

1.19.3 Reasonable costs of management, administration and performance of
Association's duties and obligations hereunder, including, but pot limited to,
" compensation paid to agents or employees of Association and reasonable overhead
expenses;

1.19.4 Reusonable costs and fees paid to third parties, including managers,
contractors, accountants, attorneys, architects and engineers who provide services and/or ~
otherwise assist the Association in performance of its duties and obligations hereunder;

1.19.5 Reasonable costs of any insurance required or carried by the Association
(or the Common Area Manager) pursuant to this Declaration, including, without’
limitation, directors and officers liability with respect to the Board (if available and at
commercially reasonable rates), public liability, casualty, worker's compensation, fidelity
coverage and other forms of insurance generally obtained by Persons performing property
management functions similar to those of Association;

_ 1.19.6 Association's (or the Common Area Manager's) costs incurred in
forming, implementing and/or coordinating programs dealing with crime prevention;

1.19.7 Reasonable reserves for maintenance expenses and Capital Expenditures,
as the Association shall establish from time to time; provided, however, Association shall
establish a reserve for Capital Expenditures as provitled in Section 8.4;

1.19,8 Any other reasonable €Xpenses incurred by or on behalf of the Association
in connection with the improvement, maintenance, management, administration,
operation, repair and/or replacement of the Common Area; and '

1.19.9 The cost of the audit required to be made by the Association under the
terms of Article VIIL.

1.20 "Common Area Manager" is the Person (whether one or more) designated by the
Association to manage, in whole or in part, the Comumon Area.

116194081138
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1.21 “Construction Documents” shafl mean the documents required by the Agency, the
Association and\or the Design Review Committee, as the case may be, in connection with the
implementation of the Design Guidelines. The Construction Documents may include, among
others, schematic design phase drawings, design development phase drawings, preliminary
‘copstruction documnents, and final construction documents for Buildings and Improvements
preparsd by an Owner in connection with the initial development of 4 Parcel as required by
Agency, and by the Association in connection with any subsequent development, redevslopment,
exterior remodelling or exterior signage changes with regard to Buildings and\or Improvements

on the Parcels.

1.22 "Cost of Living Factor" shall mean the Cost of Living Index for the second month
prior to the month in which an adjustment is to occur,

1.23 "Cost of Living Index" shall mean the United States Department of Labor, Bureau
of Labor Statistics, Consumer Price Index for all Urban Wage Eammers and Clerical Workers:
U.S. City Average, "All ltems" (1982-84=100), as amended, or any successor to such index,
or in the absence of such index, or successor to such index, any reasonably suitable subsrinite
index or procedure ‘that reflects changes in consumer prices,

e

Sl =Y

" 1.24 “Cost of Living Fraction" shall mean the Cost of Living Factor divided by the -~
Cost of Living Factor for the prior adjustment, or, in the case of the first adjustment, the Cost
of Living Index for December, 1997,

o . 5
e T ekl i

1.25 “Deck" shall mean those areas or portions of the roof of the underground Parking
Facilities which serve as the platform for surface Improvements in the Project.

e i L]

1.26 "Design Guidelipes” shall mean the general guidelines set forth in Article VI
which shall be used by Agency and the Design Review Committee, among other things, in
connection with the initial development of the Parcels and which shall be used by the Association
and the Design Review Committee in connection with any subsequent development,
redevelopment, exterior remodelling or exterior signage changes in connection with Buildings

ot}

At

BT

e

»E and\or Improvements on the Parcels,

i

;, 1.97 "Desipn Review Commitiee” is a commitiee appointed by the Agency (in its
{,J discretion) to review and provide recommendations in connection with the Construction
i Documents with regard to the initial development of the Parcels and the committee appointed
“ by the Association (in its discretion) to review and provide recommendations in connection with
7 the Construction Documents with regard 1o any subsequent development, redevelopment, exterior

remodelling or request for changes in exterior signage with respect to Buildings and\or
Improvements on the Parcels. Al the option of Agency and Association, as the casc may be,
the reasonable costs and fees of the Design Review Committce may be passed on to the Owner
seeking review of Construction Documents. The recommendations of the Design Review
Committee shall be deemed to be advisory only, Agency and the Association, as the case may
be, shall have the right to provide final approvals which may not necessarily be consistent with
the recommendations of the Design Review Committee, The members of the Design Review
Committee appointed by the Association shall include representatives of the Owners and the
-Project Architect (if any). '
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1.28 "Developed Parcel" is any Parcel upon which one or more Buildings have been
built for which a Certificate of Occupancy has been issued. .

1.29 "Development Agreement" means a Development Agreement executed by an
Owner and the Agency and which provides certain guidelines and obiigations for development

of a Parcel.

1.30 "Development Parcel” means Parcel A, Parcel B, and Parcel C or any of such
Parcels.

1.31 "Encroachments" is defined in Article IIL.

1.32 "Envjronmental Damages" are ail claims, demands, orders, judgments, damages,
losses, penalties, fines, liabilitics, encumbrances, liens, costs and expenses of investigation and
defense of any claim related to Environmental Laws, whether or not such claim is ultimately
defeated, a good faith settlement of judgment, and attorneys’ fees, including without limitation,
damages for personal injury, or injury to property or natural resources and consaltant and
contractor fees.

1.33 "Environmental Laws" means the Clean Air Act, 42 U.S.C. § 7401 et seq.; the ~
Federal Water Pollution Control Act of 1977, 33 U.8.C. § 1251 & seq., as amended by the
Water Quality Act of 1987; FIFRA; the Marine Protection, Research, and Sanctuaries Act of
1972, 33 U.S.C. § 1401 er seq.; the National Environmental Policy Act of 1969, 42 U.Ss.C.
§ 4321 er seq.; the Noise Contro} Act of 1972, 42 U.S.C. § 4901 et seq.; the Occupational
Safety and Health Act of 1970, 29 U.S.C. § 651 et seq., as amended by the Hazardous and
Solid Waste Amendments of 1984 the Safe Drinking Water Act, 42 U.S.C. § 300f er seq.,
CERCLA, as amended by the Superfund Amendments and Reauthorization Act, the Emergency
Planning and Community Right-to-Know Act of 1986, 42 U.S.C. § 11001, and the Radon Gas
and Indoor Air Quality Research Act of 1086, 42 U.S.C. § 7401; The Utah Indoor Clean Air
Act; RCRA; TSCA; AREA: and NWPA, all as may be amended, with implementing regulations
and puidelines. Environmental Laws shall also include all federal, state, regional, county,
municipal, and other local laws, regulations, and ordinances regulating any substance, waste OF
material determined by such governmental agency o be capable of posing a risk of injury to
health, safety or property.

'1.34 "Expense Share” for an Owner of one or more of the Parcels Subject to
Assessment shall be as follows:

1.34.1 Aii Owners of onc or more of the parcels Subject to Assessment, except
the Owner of the Plaza shall have an Expense Share equal to the lesser of (i) a fraction
whose numerator is the total gross square footage of the land area of such Owner's
Parcel at the time of determination and whose denominator is the Assessment
Denominator, or (ii) the Fixed Assessment for that Parcel as of the date of determination,
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1.34.2 The Owner of the Plaza shall have an Expense Share equal to the
difference between the portion of the Common Area Expenses for a particular Fiscal
Year payable by the other Owners and the total Common Area Expenses for that Fiscal
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Year, subject to the overal} limitation on the Expense Share of the Agency, as Owner of
the Plaza, provided in Section 8.6.

1.34,3 Once a Parcel has been transferred by Agency to an Owner (by sale or
lease), such Owner shall deliver to the Association and Agency a certification from a
licensed surveyor or civil engineer certifying the actual square footage of the land area
of the Parcel which certificate may be used by the Association for purposes of calculating
such Owner’s Expense Share. Upon receipt of a certification from a licensed surveyor
or civil engineer certifying the actual square footages of the Parcels, Association shall
prepare a list of such figures which shall be used for purposes of calculating each
Owner's Expense Share and which shall be made available to all Owners for inspection
upon request.  Association shall have the final authority to determine and declare the
actual square footages of all Parcels. In the event an Owner shall fail or refuse to deliver
the foregoing certification, the Association shall estimate the square footage of such
Owner’s Parcel, and such estimate shall be conclusive as to such Parcel’s square footage
until such time as the Owner provides the certification of square footage required hereby.

1,35 "Fiscal Year" is such annual period as the Association shall adopt to account for
Common Area Expenses.

1.36 "Fixed Assessment" for Development Parcel A is $115,000.00 initially in 1997
dollars and for Development Parcel B, $65,000.00 initially, in 1997 dollars, such initial
assessments to be adjustad in accordance with the percentage change in the Cost of Living Index
for January 1997 to January of the year of the initial Fixed Assessment; and for Development
Parcel C, $100,000.00 initially (a "Development Parcel’s Initial Fixed Assessment"), On the
first day of the month following the third anniversary of the date a particular Development
Parcel becomes one of the Parcels Subject to Assessment and each three years thereafter, that
Dwt.lopmem Parcel's Initial Fixed Assessment shall be increased to the lesser of (i) the amount
obtained by increasing the Fixed Assessment for the current period by three percent (3%) per
year compounded annually, or (ii) the amount obtained by multiplying the Developmeut Parcel’s
Fixed Assessment for the current period by the Cost of Living Fraction.” Such increased amount
shall thereafter be the Fixed Assessment for such Development Parcel until the next adjustment
hecomes effective, Regular Assessments for a Development Parce! subject to an increase in the
Fixed Assessment during a Fiscal Year will be adjusted as provided in Section 8.3.

1.37 "Governing Documents" are the Master Plan, the Redevelopment Plan, this
Declaration, any Dcvclopmem Agreement, Association Rules, and the Bylaws; provided,
however, if there is any inconsistency between the prov:snons of this Declaration and those of
any of the other Governing Documents, the provisions of this Declaration shall govern to thc
fullest extent allowed by law.
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1.38 "Hazardous Material" means any hazardous substance, pollutant, or contaminant 5
regulated under the Comprehensive Environmental Response, Compensation and Liability Act ~
of 19R0. as amended, 42 U.S.C. § 9601 er seq. ("CERCLA"); oil and petroleum products and ~

by-products and natural gas, natural gas liquids, liquefied natural pas, and synthetic gas usable
for fuel, urea formaldehyde foam insulation, and chlorofluorocarbons; pesticides regulated under

-

the Federal Insecticide, Fungicide and Rodcnticidle Act, as amended, 7 U.S.C. § 136 e seq. =
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("FIFRA"); asbestos, polychlorinated biphenyl, and other substances regulated under the Toxic
Substances Control Act, as amended, 15 U.S.C. § 2601 er seq, ("TSCA"); chemicals subject
to the Occupational Safety and Health Standards, Hazard Communication, 29 C,F.R.
§ 1910.1200, as amended; source material, special nuclear, by-product materials, and any other
radioactive materials or radioactive wastes, however produced, regulated under the Atomic
Energy Act of 1954, as amended, 42 U.S.C. § 2011 er seq. ("AREA"); or the Nuclear Waste
Policy Act of 1982, as amended, 42 U.S.C. § 10101 & seq. ("NWPA"); industrial process and
pollution control wastes whether or not hazardous within the meaning of the Resource
Conservation and Recovery Act of 1976, as amended, 42 1).S.C. § 6501 er seq. ("RCRA "}; and
any other hazardous substance, pollutant or contaminant that is regulated or becomes regulated
under any other Environmental Laws.

s LT A

1.39 "Improvements” are all structures and improvements constructed on a Parcel or
Common Area or incidental and adjacent to Buildings, of any type or kind, including, but not
limited to, utility lines and facilities, sidewalks, driveways, surface drives, fences, screening
walls, trash enclosures, retaining walls, landscaping, hardscape, water features, planted trees,
lighting fixtures, poles and signs, but excluding all Buildings.

1.40  “"Majority” is the number of votes needed for the affirmative approval of a
majority ‘of the Members as described in Section 2.5.1. : -

.41 "Master Plan" shall mean the Block 57 Master Plan prepared by BRW, Inc. for
the Agency, as amended from time (o time. The Master Plan is a general guideline for
development of the Property but may be amended by Agency at any time in its sole discretion,
subject to and in compliance with the requirements of applicable law. The Master Plan shall
remain in force and effect until the issuance of a Certificate of Occupancy and Certificate of
Completion for the initial development of ail of the Parcels in the Project.

1.42  "Member" is every Owner who qualifies fdr membership and is a member of the
Association.
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1.43  "Mongage" is any duly recorded first mortgage or first deed of trust encumbering
an Owner’s interest in one or more Parcels.
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1.44 “"Mortpagee” is the holder of a Mongage.
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1.45 "Occupant” is an Owner and any other Person entitled, by fee ownership or
leasehold interest, to the exclusive right 1o occupy all, or any portion of, a Building.

1.46  "Qne Utah Center Parcel” is that certain tract of property currently owned by
Boyer-Block 57 Associates and on which the One Utah Center building has been constructed.

1.47  "One Utah Center Parking Parcel” is that certain tract of property beneath Block
57 which has been developed as a parking facility for the ténants of the 23 story office tower
located on the northwest corner of Block 57 and which will constitute a portion of the Parking
Facilities. : _ 3
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1.48 "Ownper" is, at any particular time, the Person or Persons collectively holding
record fee title to a Parcel. o

1.49 "Parcel" shall mean any lots or parcels of real property which comprise the
surface of the Property, including Parcels A, B and C as described in the Master Plan (or as
modified from time to time by Agency), the Plaza and any other Parcels created by Agency frcm
time to time. The One Utah Center Parccl is not a Parcel subject to this Declaration. Agency

!
bet; e iy
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shall have the right to identify and create and/or reconfigure the boundaries of any Parcels
i owned by Agency. A Parce! shall be created by the conveyance by Agency to an Owner of a
44 portion of the Property. Parcel shall also mean that portion of the Property owned by Agency e
i prior to conveyance by fee or lease to one or more Cwners. At the time Agency conveys a G
o Parcel to an Owner, Agency shall designate those portions of the Parcel upon which Buiidings 3
{')’:. may be constructed and the location of Common Area Improvements such as pedestrian '1:3'
i walkways and vehicular drives. T(>'3
Hl . ‘ 5%
1.50 "Parcel(s) Subject to Assessment” shall mean each of the Developed Parcel(s) 'i"‘
within the Property, provided that a Development Parcel shall be included in the Parcels Subject ’p,
10 Assessment only from and after the date that such Development Parcel is sold or leased by g;:
Agency to a third party, Agency issues a Certificate of Complztion for the Buildings and \
Improvements initially developed thereon, and a Certificate of Occapancy has been issued for 5{}‘;‘
those Buildings and Improvements, and such Development Parc] shail be assessed as provided ~ b
in Section 8.3. e ' ,;
: S : i
1.51 “Parking Agreements" include the Parking Lease beiween the Agency and the “;‘;
owner of the One Utah Center Parcel, and other parking agreements executed from time to time “.i
between two or more Parcel Owners or one or more Parcel Owner and the owner of the One iy
Utah Center Parcel. _ {;
it
1.52 “Parking Facilities" shall mean all parking facilities now or hereafter constructed ,’:’
on or beneath the Parcels, including the parking facilities under the Plaza. 5
: i
i

1.53 "Permittee” is any customer, patron, employee, concessionaire or other business
invitee of an Occupant or Owner.

1.54 "Person" is any individual, partnership, firm, joint venture, association,

corporation, limited liability company, any other form of business entity or any public body '3,
corporate and politic. i
il

. » ”;

1.55 "Plaza" is that Parcel currently owned by Agency and developed with : L‘f
Improvements and Buildings as an urban plaza, The lczation of the Plaza is generally depicted b
in the Master Plan. i
[u] iy

| 7~ 2

1.56 "Plaza Drive" is a vehicular and pedestrian right of way easement for the gencral = B

public or dedicated street to be located within the rcal property described in Exhibit "B." _ ;

: | : =

1.57 "Program Assessmant” is the share of costs for programming the Plaza to be paid = [

by each Owner, other than the Owner of Parcel C, as more particularly provided in Section 9.3, __

g
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1.58 “"Program Manager" is the Person employed by Agency, in its discretion, 10

arrange, manage and supervise all or part of the programming events and activities on the Plaza
as more particularly provided in Section 9.2.

1.59 "Project” is the Property, Buildings and Improvements.

'1.60 "Project Architect” is an architect hirzd by Agency or the Association, as the case
may be, to review Construction Documents submitted by the Owners of the Parcels, in the case
of Agency, in connection with the initial development of the Parcels, or in the case of
Association, the subsequent development, redevelopment, exterior remodelling or exterior
signage changes in connection with Buildings and\or Improvements on the Parcels. Agency and
the Association may pass on the reasonable costs and fees of the Project Architect to Owners
seeking review of Construction Documents. : :

1.61 "Property” shall mean the real property described in Recital B and Exhibit "A"
to this Declaration. ‘ '

1.62 "Redevelopment Plan" shall have the meaning set forth in Recital F to this
Declaration. '

1.63 "Regulations” are the Regulations promulgated by the United States Treasury
Department pursuant to the Code from time to time. .

1.64 "Served Owner" shall have the meaning set forth in Article IIL.
1.65 "Site Plan" is that certain Site Plan auached hereto as Exhibit "C" and

incorporated herein by reference which generally depicts the location of the Parcels and other
items as provided in this Declaration.

1.66 "Super Majority" is the number of votes needed for the affirmative approval of
a super majority of the Members as described in Section 2.5 2.

1.67 "Undeveloped Parcel” is any Parcel which is undeveloped or which is developed
with a Building or Improvement for which a Centificate of Occupancy has not yet been issued.

1.68 "Utilities” are any or all of the following: facilities for the supply and/or return
of sanitary sewer, storm water drainage, potable water, electricity, natural gas and telephone
service, .

"1.69  "Utility Company"” is any public or private company, district or agency that
installs, relocates, removes, services, maintains and/or supplies Utilities.
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ARTICLE I =

Association | ai

2.1 Formation of Association. Prior to the conveyance of any Parcel by Agency, 3'
Agency shall cause the Association to be formed and take such steps' as may be necessary or %
appropriate in connection therewith (including the preparation, execution and filing of articles ’;1
of incorporation and bylaws and the making of all other appropriate filings), for the purpose of 53
operating the Common Area as provided herein and assuming all those rights and duties of the o
Association set forth in the Governing Documents and under this Declaration and applicable law. !‘J..

i

o]

et

2.2 Membership. Every Owner shall be a Member for so long as it is an Owner and
thereafter each Person that becomes an Owner shall thereupon be a Member. The terms and
provisions set forth in the Governing Documents shall bind all present and future Owners,
Membership of an Owner in the Association shall be appurtenant to, and not be separated from,
the interest of such Owner in any Parcel. The sole qualification for membership in the
Association shall be a Person’s status as an Owner of a Parcel,

2.3 Transfer. An Owner’s membership in the Association shall not be transferred,
pledged or alienated apart from such Owner's interest in its Parcel. Such membership shall ~
automatically be conveyed to the transferee of a Parcel and, upon such transfer, the transferor
shall no longer be a Member as a result of ownership of the transferred Parcel. Any attempt
to make a prohibited !ransfer shall be void and shall not be reflected upon the books and records
of the Association. The Association shall have the right to record the transfer upon the books
of the Association without any further action or consent by the transferring Owner. The
Association shall have the right 1o charge a transferee Owner a reasonable fee (a "Transfer Fee")
not to exceed Six Hundred Dollars ($600.00) through the end of 1997, with such limit being
increased on each January I, commencing in 1998, in an amount equal to the current Transfer
Fee limit multiplied by the Cost of Living Fraction, to cover the Association’s costs of
documentation and clerical services incurred with respect to the transfer of a membership interest

~ in the Association, and, notwithstanding any other provision of this Declaration, an Qwner's
right to vote shall not vest until such transfer fee has been paid. Notwithstanding the foregoing,
an Owner shall have the right to assign, without charge of such fee, its voting rights to one or
more Qccupants of its Parcel, provided such Owner notifies the Association of all terms and
conditions of such assignment, and provided further such assignees shall exercise such Owner’s
voles in unison, ‘

24 Voting Rights of Members. With respect to all matters, each Member shall have
that portion of one hundred (100) votes in the Association that equals the percentage of such
Owner’s Expense Share of all Expense Shares at the time of the vote, with Expense Shares being
determined as proportioned by the provisions of Sections 1,34.1(ii) for the Owners of Parcels
Subject io Assessment other than the Plaza and 1.34.2 for the Owner of the Plaza. The number
of votes held by each Member may change from time to time as the percentage of an Owner's
Expense Share in relation to the total varies.
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2.5  Approvals and Consents. Unless otherwise specifically provided herein, any
provision of this Declaration that requires the affinmative vote or written consent of the voting
interests of the Members shall be deemed satisfied by the following:

2.5.1 With respect to a Majority, the affirmative vote of at least fifty one percent
(51%) of all votes entitled to be cast by all Members present, in person or by proxy
(which affirmative vote must include Agency's affirmative vote or City's affirmative
vote, if Agency has transferred its rights and duties to City pursuant to either Section 8.6
or Section 13.2), at a meeting duly called and noticed pursuant to the provisions of the
Bylaws dealing with annuai, regular or special meetings of the Members, at which a
quorum is present, in person or by proxy, a guorum consisting of Members holding at
Jeast fifty one percent (51%) of all votes of the Members entitled to vote;

2.5.2 With respect to a Super Majority, the affirmative vote of at least seventy
five percent (75%) of all votes entitled to be cast by all Members present, in person or
by proxy (which affirmative vote must include Agency's affirmative vote or City’s
affirmative vote, if Agency has transferred its rights and duties to City pursuant to either
Section 8.6 or Section 13.2), at a meeting duly called and noticed pursuant to the
provisions of the Bylaws dealing with annual or special meetings of the Members, at
which a quorum is present, in person or by proxy, a quorum consisting of Members -~
holding at least seventy five percent (75%) of all votes of the Owners entitled to vote;
and/or

2.5.3 The written consents signed by Agency and 2 Majority or Super Majority,
as the case may be.

2.6  Specific Powers of the Association, Subject to Section 13.1 and except as
otherwise provided in this Declaration, and without limiting the terms and provisions of Section
2.1, the Association shall have the power, in furtherance of the purposes of the Association:

2.6.1 And the obligation to employ the Common Area Manager, subject to the
approval of the Agency, to perform certain services as provided in this Declaration on
behalf of the Association, including but not limited to management and operation of the
Common Area as provided in Article VII. Appropriate fidelity bond coverage shall be
required for the Common Area Manager and for any officer, employee and agent of the
Common Area Manager who handles funds of the Association. The Association may by
written contract delegate in whole or in part to the Common Area Manager such of the
duties, responsibilities, functions and powers hereunder of the Association as set forth
herein;

2.6.2 But not the obligation, to resolve all disputes concerning membership in

the Association; =}
: ‘ -~
2.6.3 And the obligation to enforce the provisions of this Declaration; -g)
2.6.4 And the obligation, to obtain either directly or indirectly such insurance g
¥ coverage as the Association deems reasonably necessary, including, without limitation, _"‘_"_ ,
! : o
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a policy insuring the officers of the Association against any liability for their errors
and/or omissions arising from performance of their duties for the Association, if available

and at commercially reasonable rates;

2.6.5 But not the obligation, except with the approv:il of a Super Majority, to
borrow such funds as may be rcquired in connection with the discharge by the
Association of its powers and duties hereunder at the then prevailing market rates;

2.6.6 But not the obligation, to adopt, amend and repeal Association Rules with
the approval of a Majority;

2 6.7 But not the obligation, to enter into contracts, deeds, leases and/or other
written instruments or documents and to authorize the execution and delivery thereof by

the appropriate officers;

2.6.8 But not the obligation, to open bank accounts on behalf of the Association
and to designate the signatures therefor;

2.6.9 But not the obligation, to bring, prosecute and settle litigation for itself,
the Association and the Project, provided that it shall make no settiement which results
in a liability against the Board, the Assaciation or the Owners in excess of Ten Thousand
Dollars ($10,000.00) without the prior approval of a Majority. In no event shall the
Association bring, prosecute or settle litigation affecting the Agency without the
Agency's prior written approval;

2.6.10 But not the obligation, to own, purchase or lease, hold and sell or
otherwise dispose of, on behalf of the Owners, items of personal property necessary to
or convenient to the management of the business and affairs of the Association and the
Board and in the operation of the Project, including without limitation furniture,
furnishings, fixtures, maintenance equipment and office supplies;

2.6.11 And the obligation, to keep adequate books and records;

2.6.12 And the obligation to do all other acts necessary for the operation and
maintenance of the Association.

2.7  Joint Owners, The votes of each Member shall be cast as a unit, if cast at all;
fractional votes shall not be allowed. In the event that two or more Persons jointly constitute
an Owner, such Persons holding all of the interest of an Owner with respect to or in any Parcel
shall jointly be considered a singlc Member. In order that the Association and other Members
shall not be required with respect to such Member to obtain the vote, action or agreement of,

or 10 proceed against, more than one Person in carrying out or enforcing the terms, covenants, R
provisions and conditions of this Declaration, the Persons holding more than a fifty percent ~4
(50%) interest of such Member or in the Parcel or Parcels with respect to which such Persons -c:_o
have the status of an Owner shall designate one of their number, or an institutionat lender or 5

. trustee, as such Member's agent to act on behalf of all such Persons and deliver a copy of such )
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designation to the Ascoziation. Any such designated agent is hereinafter referred to as the
"Member’s Agent."

The exercise of any powers and rights of a Member under this Declaration by such

Member’s Agent shall be binding upon all Persons having an interest in such membership. Such
Member's Agent shall, so long as such designation is in effect, be a Member hereunder for the
purpose of exercising the rights and powers of a Member and the remaining Persons having an
interest in such membership shall be deemed not to be a Member for such purpose. The
Association and the other Members shall have the right to deal with and rely upon the acts or
omissions of such Member’s Agent in the performance of this Declaration; but such designation
shall not, however, relieve any Person from the obligations created by this Declaration. Any
Person designated a Member’s Agent pursuant to the provisions of this Section shall be the agent
of his or her principals, upon whom service of any process, writ, summons, order, or other
mandate of any nature, of any court in any action, suit or proceeding arising out of this
Declaration or any demand for arbitration may be made and service upon such Member's Agent
shall constitute due and proper service of any such matter upon his or her principal. Until a
successor Member’s Agent has been appointed and notice of such appointment has been
delivered pursuant to the provisions of this Section 2.7, the designation of a Member's Agent
shall remain irrevocable.

ARTICLE III

Easements and Common Area

3.1 FEasement: Pedestrian and Vehicular Access. Agency hereby reserves to itself
and its successors and assigns for the purpose of granting and hereby grants to each present and
future Owner, Occupant and Permittee nonexclusive, mutual and reciprocal surface easements
over and upon the designated pedestrian and vehicular traffic circulation patterns as reasonably
established over the Common Area by the Agency with regard to Parcels owned by the Agency
including easements required by the Agency as a condition to the development of a Parcel by
an Owner; additional easements may be udded by the Association from time to time with the
consent of the Owner of the Parcel over which the easement is to be located; provided, however,

‘that the easement for Plaza Drive will be restricted to the real property described on Exhibit
"B." The pedestrian and vehicular traffic circulation patterns shall be as generally depicted on
and as contemplated by the Master Plan unless modified by Agency prior to the conveyance of
Parcels within the Project, or unless modified by a Super Majority in connection with the
reconfiguration of a Parcel, Building(s) or Improvement(s). Agenzy or Association or the
Owner of Parcel C may dedicate Plaza Drive to the City in which case Plaza Drive will no
longer be Common Area. If the Association enters inte specific casement agreements with the
Owners of those Parcels encumbered by Plaza Drive with respect to the Plaza Drive easement,
those specific agreements shall control over any inconsistent provisions in this Declaration.

3.2  Ensement: Associntion. Agency hereby reserves to itself and its successors and
assigns for the purpose of granting and hereby grants to the Association and Agency a
nonexclusive ensement under, on and over the Common Area for ingress, egress, passage and
performance of their rights and duties under this Declaration.
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3.3  Easement: Utilities. Agency hereby reserves 10 itself and its successors and
assigns for the purpose of granting and hereby grants to each present and future Owner
nonexclusive easements in the Common Area necessary for the instailation, repair, maintenance,
replacement, relocation and/or removal of Utilities, together with a right to enter the Common
Area to the extent and for such time as may be necessary (0 exercise any of the foregoing
easements; provided, however, except in the event of an emergency Tepair, the right of any
Owner ("Served Ownes") to enter upon the Parcel of another Owner ("Burdened Owner") for
the exercise of any right pursuant to such easements shall be conditioned upon obuining the
prior written consent of the Burdened Owner, which consent shall not be unreasonably withheld
provided that the use of the Burdened Owner's Parcel is not unreasonably interfered with, and
provided that such interference is held to as short a time period as is reasonably possible. The
Served Owner shall further coordinate such entry and work so as to minimize any inconvenience
to the Burdened Owner; provided, further, the Burdened Owner shall have the right, at its sole
expense, in cooperation with any applicable Utility Company, t0 relocate any Utilities on its
Parcel to another location thereon to the extent that such relocation is necessary 0 permit the
Burdened Owner to construct new Improvements or expand existing Improvements on such
Parcel; provided further that at the request of a Burdened Owner, the Served Owner shall post
a bond satisfactory in the Burdened Owner's reasonable discretion, prior to any work being
performed; and provided, finally, that a Served Owner under this Section 3.3 shall, at its sole
expense, promptly repair any and all -damage to the Burdened Parcel or its Improvements arising
from the exercise of the foregoing easement. Any Served Owner shall indemnify, defend and
protect the Burdened Owner from any and all claims, demands, liabilities, lawsuits, costs and
expenses of any nature that the Burdened Owner may incur in connection with the Scrved
Owner's exercise of the foregoing easements.

3.4  Easement: Support. Agency hereby reserves to itself and its successors ‘and
assigns for the purpose of granting and hereby grants to each present and future Owner mutual,
reciprocal and perpetual easements for the purpose of providing subjacent or sublateral support
for underground footings, foundations and similar encroachments or  intrusions
("Encroachments") for any Building or Improvement constructed on any Parcel for the benefit
of any other adjoining Parcel, including Encroachments having resulted from minor errors
occurring in the course of construction or from minor settlement, shifting or movement
following such construction, so long as such Encroachments do not materially and adversely
affect the reasonable use, cccupancy. enjoyment and development of the Burdened Parcel subject
to such Encroachment. In the event of any such Encroachment, the Served Owner shall prepare
and process a lot ling adjustment at its sole cost and expense, if so requested by Agency and/or
the Owner of the Burdened Parcel. The casements pranted under this Section 3.4 shall remain
in effect and shall not terminate as long as the affected Building and/or Improvements exist or

are being restored.

3.5  Fasement: Light and View. Agency hereby reserves to itself and successor
Owners of the Plaza for so long as the Plaza is operated and maintained as a plaza substantially
consistent with the Master Plan, an easement for the free and uninterrupted enjoyment of light,
air and view over and across the most easterly three hundred fifty feet of Parcel C the location
of which is shown on Exhibit "D," beginning at a height of twenty (20) feet above the elevation
of the top of the parking structure to be constructed thereon by the Owner of Parcel C, a8 such

height is finally established by the final construction drawings, said casement affecting all space
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extending upward from said plane. The parking structure to be constructed on Parcel C may
not exceed a height of seven narking levels on and above grade.

3.6 Future Basement: Light and View. Agency hereby grants a future easement to
the Owner of Parcel C, which shall arise without the necessity of a further grant of easement

at such time as the Plaza is no longer operated and maintained as a plaza substantially consistent
with its current design and the Master Plan. Such fumure easement when and if it comes into
existence shall provide for the free and uninterrupted enjoyment of light, air and view over and
across that portion of the Plaza shown on Exhibit "D" for all space which lies above a plane
which is twenty four (24) feet above the Surface level of the Plaza as it exists as of the date

hereof.

3.7  Durat' on of Easements. The easements granted under Section 3.4 shall remain
in effect and shall not terminate as long as the affected Building and/or Improvements exist or
are being restored, The access easement granted in Section 3.1 shall exist in perpewity. The
casements granted in Section 3.3 ghall survive termination of this Declaration for so long as the
Served Owners shall continue their use therecf. The easement granted in Section 3.5 shall
continue for the period stated therein, and the future easement granted in Section 3.6 shall come
into being upon the occurrence of the event described in Section 3.6 and shall continue in
perpetuity thereafter. The easements (except as provided otherwise herein), covenants and
restrictions established in this Declaration shall terminate with the expiration of carlier

rermination of this Declaration.

3.8  Relocation of Common Area. Agency hereby reserves the right to locate,
relocate, configure or reconfigure the Common Area on Parcels for the purposes of benefiting
the Project; provided that such location, relocation, configuration or reconfiguration may not
deprive any Owner of reasonable access for ingress and egress to and from the private or public
streets abutting the Property OF, without the prior written consent of the affected Parcel Owner
(which consent may be given or withheld in such Owner’s sole and absolute discretion), alter
the location on a particular Parce! where Buildings may be constructed, as designated by Agency
pursuant 10 Section 1.50. Agency may not relocate nor reconfigure the perimeter of footprint
of any portion of Common Area in a Parcel which Agency does not own, once final design
approval has been granted by the Agency without the prior written consent of the affected Owner
of such Parcel, which consent shall not be unreasonably withheld. Agency shall have such
conditional right with regard to any Parcel even after such Parcel has been conveyed to parties
other than Agency. Upon any such relocation of Common Area, Agency shall have the right,
hut not the obligation, to execute an amendment to this Declaration, setting forth the change in
location of the Common Area and subjecting the relocated Commen Area (0 all the terms,
covenants and conditions of thi¢ Declaration. Any replacement Common Area and the
improvements thereto shall be of comparable quality and construction as the Common Area
being replaced. If requested by Agency each Owner and the Association shall execute such
documents as deemed necessary by the Agency {0 (erminate such Owners’ and the Association’s
interest in the original Common Area being replaced. 1f so requested, the Association and the
Owners shall also execule an amendment o this Declaration sesting forth the change in location
of the Common Area and upon recordation of such amendment the rights of the Owners and the
Association with respect 10 the original Cominon Area shall cease and be null and void and

, '
.
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thereafter shall accrue only with respect to the replacement Common Area. Association, with
the approval of a Super Majority, shall have the same rights as Agency with regard to the
relocation, configuration or rgconﬁguration of Common Area as provided for and subject to the
terms and conditions set forth in this Section 3.8.

3.9  Ceptain Licenses For Owmers. It is recognized that from time to time during the
term of this Declaration the Owners may require temporary licenses to use portions of
Undeveloped Parcels, except Parcel C, on which improvements are under construction. Such
temporary licenses shall be used only for the purpose of (i) performing maintenance upon,
making repairs to, remodeling, demolishing or expanding such Owners’ Parcel(s), Buildings and
Improvements thereon, (ii) making construction alterations, additions and improvements {0, Or
razing and replacing the whole or any part of, the Building(s), if any, on such Parcel(s), and/or
(iii) obtaining access, ingress and egress to and from the Improvements on thie other Parcel(s)
to carry on other maintenance, repair, construction, and other work required or permitted
pursuant to this Declaration. It is further recognized that such licenses must be reasonable in
scope, duration and purpose. '

T

o Br i T ST

3.9.1 Within a reasonable time prior to the commencement of any such work,
the Owner desiring to undertake the same shall submit to the Owner of the Undeveloped
Parcel to be affected by such temporary license, for its approval (which approval shall ~
not be unreasonably withheld), (i) a description of the work to be performed, an
estimated construction schedule for such work and a description of the scope of the
license requested; (i) a plot plan of the affected Undeveloped Parcels on which the
submitting Owner shall have delineated those portions of the other Parcel(s) with respect
to which it reasonably requires a temporary license in connection with such work and
such access, ingress and egress; and (i) evidence sufficient to satisfy a reasonable
person of the submitting Owner's adequate financial responsibility (through insurance or
otherwise) to fulfill its obligation 10 restore all damage to the Undeveloped Parcel(s) as
provided below. Each Owner of whom such license is requested shall, within ten (10)
days thereafter, notify such submitting Owner whether it approves or disapproves the
requested use (and in the case of a disapproval, such Owner shall give specific rcasons
for such disapproval) and in the absence of such notice, the requested use shall be
deemed approved by such Owner.
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3.9.2 At all times during the period of exercise of any such temporary license,
the licensee shall take all measures reasonably required to protect the other Owners and
their Occupants and the property and business of each from injury or damage arising out
of or caused by such work, and shall indemnify and hold the Owner of the Parcel(s)
subject to such licensz and such Parcel(s) harmless from any and all such injury or
damage. Such licensee shall not use such temporacy license so as to unreasonably impair
or interfere with the use, occupancy ot enjoyment of the other Owner's Parcel(s), or any

“portion thereof, or any other Parcel, by the other Owners and Occupants, During the
period of such use of such temporary license, the licensee shall keep all portions of the
affected Parcel(s) free and unobstructed by any equipment, construction materials, debris
or loose dirt related to such work, except as permitted under such temporary license.
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3.9.3 Upon the aarlier of (i) cessation of such work by the licensee for a period
of fifteen (15) days (for reasons other than force majeure), or (ii) completion of such
work by the licensee, such temporary license shall terminate and such person shall
promptly restore the portions of the Parcel(s) so used to the condition in which the same
existed prior to the \ime of commencement of such use. Such person shall also restore
all other portions of the Parcel(s) of other Owners which may have been damaged by
such maintenance, repair or construction work, promptly upon the occurrence of such
damage. _

3,10 Temporaty Closing of Plaza Drive. During the development of Parcels A and/or
B it may be necessary 10 close off the easterly portion of Plaza Drive from State Strect extending
westerly to the boundary of Parcel C. An Owner of either of such Parcels shall have the right
to temporarily close off such portion of Plaza Drive (but during such closure shall the right to
use the portion of Plaza Drive which has not been closed) upon submitting a request to the
Owner of the Plaza Parcel for such temporary closure of such portion of Plaza Drive, which
request will not be unreasonably denied by the Owner of the Plaza Parcel, provided (i) at least
two entries to the One Utah Center Parking Parcel are available for use at all times, (ii)
appropriate indemnities, insurance, performance and compietion bonds and agreements pertaining
1o restoration are provided by the Owner which is developing either Parcel A or Parcel B to
Agency and the Owner of Parcel C and (iii) the Owner of the Parcel being developed constructs
a temporary cul-de-sac Or alternatively a vehicle urm around, as approved by the Agency and,
if necessary, as also approved by Salt Lake City, The temporary closure shall be limited to 2
reasonable period of time as determined by Agency, t0 permit development of such Parcel.

ARTICLE IV
Restrictions

4.1  Permitied Uses _Generally. " No portion of the Project or amy Building or
Improvement constructed thereon shall be used for any purpose other than those (i) permitted
by the Governing Documents and any other restrictions of record which are consistent with this
Declaration and as contemplated by the Design Guidelines. Without limiting the generality of
the foregoing, the Project and any Improvements and Buildings constructed thereon shall be used
consistently with the contemplated uses sel forth in Article VL.

. 4.2 Anti-Discrimigation. Owners, their successors and assigns, and all tenants,
subtenants, licensces, contractors, agents and employees of Owners or their successors and
assigns shall not discriminate against of with respect to any person or group of persons on the
basis of race, color, creed, sex, marital status, a8 religion, disability or national origin in the
construction, sale, fcase, rental, sublease, rransfer, use, occupancy, tenure or enjoyment of the
Property or any of the linprovements erected or to be erected thercon, or any part thereof., No
Owner itself, or any person claiming by, through or under an Owner, shall establish or permit
any such practice or practices of discrimination or scpregation with reference to the selection,

location, number, use or occupancy of tenants, lessees, sublessees OF vendees on the Property

or any Improvements erected or to be erected thereon, or any part thereof. Owners and their
SUCCESSOrs and assigns shall insert similar clauses in all leases, deeds, contracts and other
instruments executed in connection with the Property.
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4.3  Permitted _and Prohibited Operations and Uses. The operations and uses

designated in the Master Plan for each Parcel shall be the only operations and uses permitted on
such Parcels except as otherwise provided herein, and except that Agency may change such
permitted operations and uses in its sole discretion prior to the conveyance of a Parcel affected
by such change, by fee or lease, to an Owner. In no event, however, may the Agency or any
other party change permitted uses to aliow any use prohibited under Section 4.4 of this
Declaration. Following the initial development of all the Parcels such permitted operations and
uses may be changed with the approval of a Majority and the approvals of all governmental
authorities having jurisdiction over the same. In no event shall any noxious or offensive activity
be permitted on any Parcel or any part of the Project which may be, or become, an annoyance,
nuisance or interference with quiet enjoyment, or that may increase the cost of insurance for any
Owner or with respect to Common Area; Nothing herein shall prohibit or limit the use of the
Plaza as an urban plaza and as contemplated by the Governing Tiocuments.

4.4  Prohibited Uses.

4.4.1 From the date hereof through December 31, 2008 no more than 25% in
aggregate of any Building constructed on the Property shall be used to provide a facility
the primary purpose of which is retail food and beverage services (excluding grocery
stores), automobile sales and service or the provision of recreation or entertainment or
for a health, spa facility or fitness center.

4.4.2 From the date hereof through December 31, 2008 no more that 3.4% of
any building on Parcel C and otherwise no other portion of the remainder of the Property
or any Building may be used for any private or commercial golf course, country club,
massage parlor, hot tub facility, racetrack, or other facility used for gambling, any store
the principal business of which is the sale of alcoholic beverages for consumption off
premises, airplane, consistent or other private luxury box, tennis club, skating facility
(including roller skating, skateboard, and ice skating (but excluding the ice skating
facility currently located on the plaza), racquet sports facility (including any handball or
racquetball court) or suntan facility. .

4,5  Restrictions on Retail Uses in Parcel C and Along Plaza Drive. In addition to
the uses prohibited in Sections 4.4.1 and 4.4.2, unless waived by mutua! agreement of Agency
and the Owner of Parcel C, none of the following uses shall be conducted in improvements
which front on Plaza Drive and 300 South Street on Parcel C and the Plaza Parcel: (a) any store
the principal business of which is the sale of alcoholic beverages for consumption off premises
but excluding a wine store; (b) funeral homes; (c) any production, manufacturing, industrial, or
storage use of any kind or nature, except for storage and/or production of products incidental
to the retail sale thereof; (d) recreational facilities ("recreational facilities” includes, but is not
limited to, a bowling alley, skating rink. clectronic or mechanical games arcade, theater, billiard
room or pool hall; (e) massage parlor; (f) discotheque, dance hall, banquet hall, night club, bar
or tavern; (g) “head shop," any book, video, or similar store which offers for sale or rental
pornographic material or other material (except cigarettes) which may not be lawfully sold to
persons under 18; (h) racquetball court or gymnasium, or other pluce of public samusement); ()
certain training or educational facilitics, including a beauty school, barber college, church, or’
any other similar operation catering primarily to students or trainees rather than to customers
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(but excepting therefrom college and adult learning centers, including educational classrooms,
and child care facilitv, subject to Association’s prior approval of points of pedestrian access and
parking by customers); (j) car washcs, gasoline or service stations, or the displaying,repairing,
renting, leasing, or sale of any motor vehicle, boat or trailer; (k) dry cleaner with on-premises
cleaning; (1) any use which creates a nuisance or materially increases noise or the emission of
dust, odor, smoke, gases, or materially increases fire, explosion or radioactive hazards: (m) any
business with drive-up or drive-through lanes; (n) antique, second hand or thrift stores, or flea
markets; (0} drug store, supermarket, deli or facility primarily offe.ing food for home
consumption; (p) health spa facility or fitness center; and (q) any use involving Hazardous
Material, except as may be customary in first class neighborhood shopping centers or first class
office buildings in the Salt Lake metropolitan area, provided if a use listed in subheadings (o)
and (p) is not conducted on parcel (exctuding retail space on Parces C copstructed by or on
behalf of Agency) for a period of twelve 12 consecutive months, the restriction as to such
particular use will expire.

4.6  Retail Uses - Parcel C. The Building on Parcel C which will front on Main Street
shall contain aot less than 10,000 usable square feet of retail space on the ground floor with an
entry on Main Street. Subject to the other restrictions set forth in this Article 1V, Parcel C retail
space may be used for restaurants, cafeterias, banks, supermarket/drug stores, brokerage firms,
copy centers, travel agencies, day care, health spas, movie theaters and similar public use
facilities,

4.7  Public Parking. The Owner of Parcel C shail at all times operate any facilities
erected on Parcel C for parking of motor vehicles, so that not less than one hundred (100)
parking stalls at grade level and/or any level below grade are available for paid parking by the
general public, of which up to 25 stalls may be designated for visitors to the office tower on
Parcel C, and an equal amount shall be designated for customers of retail shops at rates and
hours to be determined at the reasonable discretion of the Owner of Parcel C, apart and separate
from stalls which are reserved or otherwise made available to persons who wark or office in the
improvements constructed on Parcel C. The Owner of Parcel C shall make available to retail
and restaurant businesses located on Parcel C and the Plaza validations for use of such parking
facilities, '

4.8 Restrictive Covenant. No supermarket or other major size grocery store may be
located on Parcels A and B. '

4.9  Hazardous Material. No Owner, Occupant or Person shall produce, release, use,
store, transport, handle or dispose of any Hazardous Material within the Project or otherwise
knowingly permit the presence of any Hozardous Material on, under or about the Property,
except in accordance with all Environmental Laws, Any Owner who acquires knowledge that
it is in breach of any of the Environmental Laws shall immediately notify the Association. In
the event an Owner shall breach the foregoing prohibition, the Associution shall have the right,
but not the obligation, to cure such Owner's failure in that regard after the Association shall
have given such Owner reasonable notice and an opportunity to cure such failure, Any Owner
whose acts or omissions give rise to a violation of this Section 4.8 shall irdemnify, defeud (with

~ counsel acceptable to the indemnitec), hold harmless and protect Agency, the Associntion
(including all Board members), and all other Owners and Occupants from any and all
Environmental Damages arising from such violation, Nothing contained in this Section 4.8 shall

LZSIsaUBILxe

' l:\gdm\tl‘hb‘) ' ' ,'-21-

R S S Lt DR L S G Lt e il b




LR AL LT ST R L
Retr i e

JuNEtLidy ""'5-'1',’«'?;-7.1:.". Y
AAAME RS

MWL u

e Nl S RTIYS] PR LT A (s o R i i}

5, SH b SR L N WS oyt WA A T @ e o LA T S A S R )
X X

Vizg
.'(.{

be deemed a lirsitation on, or a waiver of, any rights or remedies available to Agency, the
- Association or the Owners at law or in equity for violations of Environmenral Laws,
4.10 Landscaping. Each Owner shall initially install lendscaping on its Parcel, at its
~ own cnst and in accordance with Aricie V, Article VI and any Development Agreement. Each
Owner shall also install utility lines and equipment necessary and appropriate to maintain such
jandscaping and as otherwise provided in any Development Agreement and by the Agency.

4.11 Grade\Drainage. After the completion of the initial development of a Parcel, the
surface grade of any Parcel shall nct be substantially modified, altered or otherwise changed
without the Association’s prior approval. [Each Owner shall be responsible for the proper
drainage of storm water and landscaping water on its Parcel. No grade of a Parcel may be
changed if such new grade would change or impact the drainage of such Parcel or that of any

other Parcels without the approval of the affected Owner.

' No motorized vehicle may be dismantled, rebuilt, abandoned, stored

4.12 Vehicles.
(for more than twenty four (24) hours except in connection with programming, €.g., a car show

or similar event) or repainted on or about the Project.

4.13 Parking. It is contemplated that the parking for the use of all Owners, Occupants -
and Permittees shall be within the Parking Facilities and Plaza Drive. The rights of the Qwners,
o park in the Parking Facilities shall be subject to the Parking

Occupants and Permitiees t
Agreements and the Parking Facilities shall be operated, used and managed as provided therein.

Overnight parking on the Common Area within the Project is prohibited.

4.14 Public Improvements, All improvements on public property (including, but not
limited to, sidewalks, curbs and gutters, lizhting, landscaping and drainage facilities but not
including property owned by Agency) developed by an Owner in or around the Property ("Public
Improvements”) shall be developed in accordance with the Governing Documents and the City's
standards and design criteria in effect at the time of commencement of construction of such

Public Improvements.

4.15 Common Area Rules and Regulations. The Association, subject to the approval
of Agency, may establish reasonable rules and regulations pertaining to use of the Common
Area. If Plaza Drive is not a dedicated street, any rules and‘regulations pertaining to the north-
south portion of Plaza Drive, including rules and regulations pertaining to (i) ingress and egress
over Plaza Drive, and (ii) loading and unloading areas and parking, shall also regnire the

approval of the Owner of Parcel C.

ARTICLE V

" Devejopment of the Property and
Architcetural Control -

5.1  Development. Notwithstanding anything to the contrary in this Declaration, all
aspects of the tnitial development of each Parcel with Buildings and oiher Improvements shall

be subject to the prior writien approval of Agency. For purposes nf this Declaration, "initial
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development” of a Parcel (and like terms) will be deemed complete once the parcel first becomes
a Developed Parcel. All such development shall be approved by Agency and shall be conducted
pursuant to the terms of the Construction Documents and Governing Documents, Each Owner
who exaters into a Development Agreement with Agenicy shall be obligated to commence and
complete development in accordance with such Development Agreement, Agency may retain
the services of the Design Review Committee and a Project Architect to assist in its review of
Construction Documents and development generally. ' Following the initial development of each
Parcel with Buildings and other Improvements, subsequent development, redevelopment, exterior
remodelling or exterior signage changes with regard to Buildings and other Improvements shail
be approved by the Association and shall be completed pursuant to the terms of the Construction
Documents and Governing Documents. The Association Inay retain the services of the Design
Review Committee and a Project Architect to assist in its review of Construction Documents and
redevelopment,

5.2 . Approvals Prior to_Construction. Each Owner shall prepare and submit the
Construction Documents to Agency or the Association, as the case may be, and the Design

Review Committee, if one has been appointed, for review and approval or disapproval of the
Construction Documents, all of which shall be consistent with the objectives and guidelines of
the Governing Documents, An Owner shall not commence development of a Parcel, or
subsequent development, redevelopment, exterior remodelling or exterior signage changes with
regard to Buildings and other Improvements, as the case may be, unless the Owner has obtained
the written approval of the Agency or the Association, as the case may be, as evidenced by
issuance of a written certificate from the Agency or the Association, as the case may be,
indicating acceptance of the design of the Buildings and Improvements for a Parcel or tre
subsequent development, redevelopment, exterior remodelling or exterior signage changes with
regard 1o Buildings and Improveiments, Owners shall obtain the written approval of Agency or
the Association, as the case may be, 10 any change that materially affects the design and/or
appearance of the Improvements previously approved or which increases or decreases the cost
of completing the construction of such Improvements by more than One Hundred Thousand
Dollars ($100,000.00) measured in 1997 doliars, through the end of 1997, with such limit being
increased on each January 1, commencing in 1998, 10 an amount equal to $100,000.00
multiplied by the Cost of Living Fraction. The Project Architect may act as an advisor to
Agency, the Association and any Design Review Committee in evaluation of the Construction
Documents submitted by an Owner,

5.3 Cenificate of Completion. After completion of all initial construction and
development of Buildings and Improvements 1o be completed by an Owner upon each Parcel as
required by the Governing Documents and presentation by Owner of satisfactory evidence,
determined solely by Agency, that the Buildings and Improvements have been completed in
dccordance with the Construction Documents and Governing Dotuments, Agency shall furnish
such Owner with a Centificate of Completion, After completion of any subsequent development,
redevelopment, exterior remodelling or exterior signage changes with regard to Buildings and
- Improvements in accordance with Construction Documents and the Governing Documents, the
Assaciation shall issue a Certificate of Completion. The Certificate of Completion shall not
constitute a warranty or representation of any kind by Agency or the Association, as the case
may be. other than that the Buildings and other Improvements on the Parcel have been
constructed or reconstructed as required by and in compliance with this Declaration and any

1
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" applicable Development Agreement. Agency and the Association, as the case may be, may
retain the services of the Design Review Committee and/or Project Architect to assist in their
determination to issue a Certificate of Completion. '

5.4 Completion of Construction. After commencement of any construction, the
Owner thereof shall diligently prosecute the work thereon, to ‘the end that the Building,

Improvement or signage shall not remain in a partiy finished condition any longer than
rcasonably necessacy for completion. ;

55  Recordation of Site Plan Upon Completion of Bujldings. Agency may record
from time to time in the office of the Salt Lake County Recorder, a modified Site Plan depicting
the configuration of Parcels and ths location of completed Common Area, Buildings and other
Improvements thereon. '

5.6  Repairs and Reconstruction. The provisions of Article V shall not apply to repairs
and reconstruction of any damaged improvement, except and only to the extent that such repail
or reconstruction alters the improvement from its condition prior to damage.

ARTICLE VI

Design Guidelines

6.1  Obijectives. By creating the Design Guidelines set forth in this Article, it is the
intent of the Agency to ensure that the Property be developed consistent with the Master Plan
and as 2 superb urban envirenr.ent with a strong emphasis on creating a lively pedestrian center
for downtown Salt Lake Chv  To thai end, the objectives of the design review process are as

follows: g
6.1.1 Encourage urban design excellence in the C.B.D.
6.1.2 Establish an urban design relationship between Block 57 and the C.B.D. |
as a whole.

6.1.3 Achieve a harmony of design and uses among the new Buildings and
Improvements on Block 57 and neighboring historic buildings.

6.1.4 Provide for a pleasant, rich and diverse pedestrian experience on Bleck 57.

6.1.5 Continue *o develop a city that is truly a community by using its many
' features, such as art and fountains. landscaping, plazas, vistas, and gateways to act as
a "framework" to emphasize relationships and compatibility hztween existing features and

proposed development,

6.1.6 Assist in creating a twenty four (24) hour Block 57 which is safe, humane
and prosperous.

0£5194081L78
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l’iy system linking the various blocks within the

6.1.7 Create a pedestrian walkw
C.B.D. -

6.1.8 Since it is not the Agency's intent to prescribe any specific design solution,
the Agency, the Association and the Design Review Committee, as the case may be, shall
enzourage a diversity of imaginative solutions «© standards described by the Design
Guidelines. The design review procedures provided herein should be viewed as an
opportunity for Qwners to propose new and innovative designs. The Design Guidelines
are not intended to be inflexible requirements. Their mission is to aid project designers
in understanding the principal expectations of the Agency and the Association concerning

urban design elements of the development of the Property.

62  Design Review Committee
Projects shall be reviewed for conformance to the

6.2.1 Scope of Review.

Design Guidelines, this Decluration, any additional design guidelines adopted by the i)

i Agercy or the Association, and any additiona! design guidelines imposed by the Agency 155‘,.;
Ly in any of its Development Agreements. The Agency, the Association and the Design ;,‘.,’*"
uh Review Committee, as the case may be, may address aspects of design which are not s
) covered in the Design Guidelines where they find that such action is necessary to better - f,
achieve the goals and objectives of design review, l‘if’

6.2.2 Waiversof Design Guidelines. The Design Review Committee may make fﬁ‘
nonbinding recommendations to Agency and Asscciation of a waiver of the Design i
bl Guidelines for specific Buildings and Improvements based o7 reasonable findings that the {%
3 3—}: waiver will better accomplish the goals and objectives. /igency or the Association, as ‘)’;
the case may be, shall have the sole discretion to grant or deny a waiver, } "
fo ' : i
‘.»"% 6.2.3 Design Review Procedures. Agency, the Association and the Design 5.;
i Review Committee, as the case may be, shall adopt rules and procedur=s for the review &:{
of the proposed development of Parcels, including Buildings and Improvements thereon, i'f-,

lish the objectives set forth in this Article. Such

which are deemed appropriate to accomp
| of design concepts and Construction

procedures may include requirements for submitta
Documents at various stages of completion.

6.3 Design Standards Generally.

6.3.1 The standards and criteria set forth in this Section shall be used to Zvaluate
r; yposed Buildings and Improvements (o be constructed on any Parcel.

6.3 2 The principles and guidelines set forth in the Master Plan, as it may be
amended from time to time, are incorporated by reference into the Desian Guidelines.

iR

..:’;-:

6.3.3 In the event of any conflict in the Design Guidelines and any starutes,
rules. regulations, or ordinances of any governmental authority having jurisdiction over
the Project, such statutes, rules, regulations and ordinances shall govern,

[£G194081 L8
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6.3.4 The approval by Agency, the Association or the Design Re\}:;‘w
Committee, as the case may be, shall not constitute approval of engineering, structural,
building code or similar considerations. . '

$23

A

oL o

A

. 6.3.5  Any submittals by Owners which propose a variance from any standard
set forth in the Design Guidelines shall inciude specific identification of each such
proposed variance and the reasons therefor. No approval shall be deemed to include an
approval of any such variance unless the variance is identified in the submital
documents.

6.3.6 Architectural plans must be prepared by a qualified professional architect
licensed in the State of Utah.,

6.3.7 Landscape plans must be prepared by a professional landscape architect
practicing within the State of Utah.

6.3.8 The Ownei"s design team should include a practicing, professional artist.

6.4 esign Standards and Criteria.
6.4.1 Context,

_ 6.4.1.1 The design of Buildings, Improvements and open spaces shall seek to
achieve desipn compatibility between the new Building and existing Buildings,
Improvements and open spaces in the Project by using a design vocabulary that adds to
the identity and character of the surrounding area. :

6.4.1.2 FEach Building and its associated building elements such as roofs,
entrances, signage and lighting should be designed to form a cohesive composition.

6.4.2 Pedestrian Environment,

6.4.2.1 Buildings, first floor uses, and open spaces shall reinforce a human scale
and promote pedestrian activity along the streets, the Plaza, and Plaza Drive.

6.4.2.2 The pedestrian environment shall be developed to include artworks and
other visual amenities consistent with an active open space.

6.4.2.3 Building facades at the ground floor shall include aspects that makes the
pedestrian experience of walking along the street enjoyable. The use of blank building
facade walls and secluded spaces along streets, the Plaza edge, and Plaza Drive are
discouraged.

6.4.2.4 Buildings, Improveuients and open spaces shall be located and designed
with consideration given to the effects of sunlight, precipitation, shadow, glare,
reflection, wind and rain on pedestrians and occupants of adjacent properties, The

2661940818
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creation of public spaces that are hidden from public view or in the shadow most of the
time shall be avoided. : ‘

6.4.2.5 Where appropriate and as indicated in the Master Plan, pedestrian
walkways shall be incorporated through Buildings and Improvements to supplement the
public right-of-way, Plaza areas, and Plaza Drive.

6.4.2.6 Entrances to Buildings shall be clearly defined and attractive to the
pedestrian.,

6.4.2.7 Pedestrian amenities along the Main Strect and State Street frontages
shall be designed to support mass transit,

6.4.2.8 Access for people with physical limitations shall be accommodated in a
manger that is integral to Buildings and Improvements and shall not be designed merely
to meet minimum building code standards.

6.4,3 Plaza Enclosure. Buildings that front the Plaza shall recognize that the
walls fronting the Plaza define the Plaza space and shall sensitively provide their portion
of the Plaza enclosure.

6.4.4 Materials and Color.

6.4.4.1 The finishes and color of Buildings and Improvements should relate to
significant neighboring Buildings without competing for dominance, Building materials
and design features that promote permanence, quality and delight are encouraged.

6.4.4.2 Materials should be chosen which do not create negative environmental
influences, such as excessive glare, on pedestrians and occupants of surroundings
buildings.

6.4.5 Street Wall,

6.4.5.1 Except with regard to the Plaza extension areas and Plaza Drive areas,
the street wall must be maintained along Main Street, State Street, 300 South Street and
the Plaza Drive from the natural grade level to at least the top of the third story,

6 4.5.2 Buildings adjacent tc the public streets must abut the street right-of-way.

6.4.6 Massing.

6.4.6,1 Each Building should be mas:=d so that more than half of the Building
volume is below the midpoint of the Building's height.

6.4.6.2 Massing of Buildings shall promote sculptural building lines and shall
enhance the C.B.D, skyline.

uigdnd 7760 -27-
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6.4.7 Corner Buildings.

6.4.7.1 Comer Buildings shall be visual anchors for Block 57 and activity
anchors for the facing interscction. -

6.4.7.2 Corner plazas and a setback of Building mass at corners are discouraged.

6.4.8 Views and Vistas.

6.4.8.1 Buildings should frame significant view corridors along the pedestrian
and vehicular axes within Block 57, including the central Plaza landmark, the proposed
plaza tower, and views of the Wasatch Mountains, Vistas along the pedestrian and

vehicular axes to and from the Plaza shall be conserved.

6.4.8.2 Axes and view corridors, such as the Regent Street axis and Plaza Drive,
shall terminate with a significant architectural feature.

6.4.9 First Floor Architectural Elements,

6.4.9.1 Bases are required for all Buildings to distinguish such Buildings at the ~
street and pedestrian level, The bases should be two to three stories in height and must
wrap the Buildings on the strects, Plaza and Plaza Drive frontages.

6.4.9.2 The first or sireet lavel floor of Buildings must have sixty percent (60%)
minimum clear glazing on the street, Plaza and Plaza Drive frontages to encourage
visibility into the Building and to promote pedestrian "browsing", particularly at retail
store fronts.

6.4.9.3 The maximum length of any blank wall at the first floor level shall be
fifteen (15) feet. :

6.4.10 Roofs.

EIIPE T
o

eI

6.4.10.1 The roof shape, surface materials, and color of each Building, shall be
integrated into the total Building design. o

e
S

6.4.10.2 All mechanical and building équipmenl (incluting rocf-mounted
equipment) shall be enclosed and screened so as 1o appear (o be an integral part of the
architectural design of each Building.

i

6.4.10,3 No radio or television antenna, roof-mounted mechanical equipment,
radar equipment, satellite dish or similar item used for the transmission or recepticn of
telephone, television, radio or microwave signals or any other devices that project
vertically more than one and one-half (1 1/2) feet above the roof or roof parapet shall
be installed on any Building or Improvement within the Project unless the same shall be
located so as not 1o be visible from any point at the ground level on the Project or from
the streets. walkways, and driveways within the Project or unless the same are screened

RES 194081 L8
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by a visual barrier that is detailed as close as practicable to be consistent with the design
of the Building. Nothing herein shall be deemed to forbid the erection or use of
L . temporary power or telephone facilities incidental to the construction or repair of
Buildings and improvements. The provisions contained in this Section shall not apply

£ to the Plaza,

6.4.11 Service Areas.

mas WIS

13
t

6.4.11.1 All mechanical and building equipment, trash storage bins, utility boxes,
meters and other service areas shall be designed as an integral part of the Building and
Parking Facilities (underground and above ground) located on the Property.

6.4.11.2 No exposed (visible from public view) mechanical equipment or exhaust
outlets shall be permitted on the first floor levels of Buildings along streets, the Plaza or

S e T

P

4 Plaza Drive frontages or on Building roof tops. There shall be minimal meters, pipes,

- stacks, grills and/or antenma exposed to public view from the str--~ Plaza and Plaza

? Drive. Service doors, loading docks, waste pickup areas and mecha ~al equipment shall

‘: be located away from, or screened from, street, Plaza and Plaza Drive frontages and

25 pedestrian-oriented uses. -

i -

f: 6.4.11.3 All Buildings shall have service areas which can accommodate recycling

i of wastepaper, aluminum, and other commercially recyclable materials generated by the

% Building users,

I':g

6.4.12 Signs.

i 6.4.12.1 In addition to conforming to the City zoning and sign ordinances, all £
i . ' . e . X
,‘,i. exterior signs shall be reviewed and approved by Agency, the Association or the Design
3 Review Committee, as the case may be. B

B

6.4.12.2 Sign design and location shall be integral ta and a compatible part of
each development. A sense of identity to the Project should be developed through the
use of an integrated signing and graphic system, Signs within the Project should be
reflective of the architectural style of the Buildings and internally consistent, i.e., similar
palette of type faces, materials, etc. :

Sy el g e
Wil SR a

B

PRI,

6.4.12.3 All signs must be mounted parallel to Building surfaces at either the
first floor level or the parapet level, No sign shall be placed so as to project above the

parapet, canopy or top of the wall upon which it is mounted or placed. Each Building ;}

‘ _ shall have only one major sign showing the logo of the major tenant, the logo developed A
for the Building as a whole, or the Building name. Mounting such identification sign on i

the parapet is discouraged, Only such identification sign and signs identifying the tenants £ £

. gy s : 75 nh

located in the first floor of the Building may be instalied at the first floor level. N

. 5’?

' - it

_ 6.4.12.4 Al electrical conduils, transformers, raceways, wires, etc,, must be ©O - ,

con/ :aled behind the face of the Building or sign. < e
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6.4.12.5 The following exterior signage types are prohidited: audible, canopy
(back )it awnings), paper or cardboard, and any sign between the first floor level and the
parapet of any Building. Permanent exterior signs shall not advertise products or
services. All neon on the exterior of any Building shall conform to the sign guidelines

set forth herein.

- 6.4.13 Plaza and Plaza Drive.

6.4.13.1 Plaza areas on any Parcel! should be oriented to receive sunlight, work
well with existing and future pedestrian circulation patterns, and accommodate special
events to assure the creation of a successful urban open space. Plaza spaces should
include elements of visual interest and coinplexity using landscape, seating areas,
furnishings, fountains, changes in grade, art, etc. to add interest and excitement. Plaza
spaces should offer varicty in the size and character of spaces including small intimate

spaces and larger gathering spaces.

6.4.13.2 Each Parcel must develop a minimum of filteen percent (15%) of the
land area thereon in common open space which may include Plaza Drive, whether or not
thereafter dedicated. Such open space must contribute to, be contiguous to or provide
access to the Plaza or Plaza Drive, Except with regard to Plaza uses for special events,
such open space shall be openly accessible, twenty-four (24) hours per day, three
hundred sixty-five (365) days per year.

6.4.13.3 A minimum one hundred twenty five foot zone of Plaza extension
fronting Main Street and aligning with a mid-block crosswalk shall be provided, Retail
structures may be permitted in this zone. Architectural or vertical features intended t0
continue the street wall effect must be provided along the Plaza extension fronting Main
Street. This can be accomplished by the use of columns, trees, lights or other vertical
elements. This area may be counted towards the fifteen percent (15 %) additional open
space requirement described above,

6.4.13.4 The Plaza shall be integrated as an importunt design consideration into
Parcels which are located along the edge of the Plaza, through means such as the
composition of architectural and landscape clements, location of windows, doors and
attached outdoor areas, and offering accessways for the pedestrian to and along the
Plaza's edge.

6.4,13.5 The primary north/south Plaza axis (Regent Street alignment) shatl be
continued to the Plaza Drive or to the alignment of the southern edge of the Piaza Drive,
No enclosed structure shall be permitted within this zone,

6.4.13.6 The Plaza Deck, constructed as the "roof" of the underground parking
facilities shall be structured for minimum live loads of 750 ihs./sq. ft., dead loads of 250
fbs./sq. ft. and total loads of 1,000 Ibs./sq. ft. for the Plaza Drive and within emergency
vehicle access corridors and minimum tatal loads of 350/1bs./sq.ft, for arcas to be
finished with landscaping or pavement,

-30-

(5]

9eGg 194081 L%

= m g 2
Y

Tty e
POt

e R Y I R A R R R T e e R T N R e O R e I T

geSe g e, PR s,

S o

e lbet ks
B e Ky

N Ry e i
AR ATk

S it

TS,

T

o S S

AT

Il

S T SR e

P
R b et

o

vy

e

i SN T

" et
T T

-_'?:,‘«-

Y

LRy




‘h‘.'iﬁ 1?.’|'\w'$ri‘.l TN B g
L AR VA RTEAARE A Loiei f e TH e\t g e T TR T O T L R OIT e
s G L s RIS e

6.4.13.7 The Plaza Drive shall have a minimum width of sixty-five (65) feet, of
which twenty-five (25) feet shall be devoted to vehicular circulation and service and
twenty (20) feet on each side shall be devoted to pedestrian areas. Pedestrian-oriented
improvements and streetscaping shail be provided along walkways perpendicular and
paralleling the Plaza Drive.

¢.4.14 Plaza Buijldings. All new Buildings constructed within the Plaza shail
create a unified sense of place through the use of transparent structures, compatible roof-
lines, relationship to pedestrian and vehicular uxes, and decorative and informational
signage. ' ‘

6.4.15 Parcel Loading Areas. Areas for the loading and unloading of ssrvice
vehicles necessary and appropriate to scrve the businesses to be conducted on each Parcel
shall be designated. Such areas shall be sufficient to serve the businesses conducted
thereon without using adjacent public streats. '

6.4.16 Utility Lines and Antennac. No sewer, drainage or utility lines, or wires
or other devices for the communication or transmission of electric power, including
telephone, television, radio or microwave signals, shall be constructed, placed or
maintained anywhere in or upon any portion of the Property other than inside Buildings

or Improvements unless the same shall be contained in conduits or cables constructed,
placed or maintained underground or concealed in or under Buildings or Improvements.

6.5 Uses Consistent With Design_Guidelines. No portion of the Project of any
Building or Improvement thereon shall be used for any purpose Or in a manner inconsistent with
the uses and purposes contained in or contemplated by the Design Guidelines.

ARTICLE VII

Maintenance, Insurance, Repair_and Restoration

7.1  Maintenance and Re air Generally. The Buildings shall be generally maintained,
repaired and managed in a first-class condition and consistent with standards of class A Buildings
“in the Salt Lake County Area and as provided herein.

7.2  Common Area Maintenance and Repair, The Assaciation shall at all times retain
(and from time to time fire and rehire so long as the repair and maintenance obligations
hereunder are met at all times) a Common Area Manager as provided in ©* 's Declaration to
repair and maintain all of the Common Area (which shall include, among other things, the Plaza
and Buildings and Improvements thereon) in a condition consistent with the standards of City
~ parks and streets. The responsibilities of the Common Area Manager shall include all aspects
of maintenance and repair (including those items requiring a Capital Expendituce) not otherwise
delegated to Owners. The Common Area Manager's responsibilities shall inclurde the Deck of
the Common Arca to the extent the Common Arca is located above underground Parking
Facilities. The Common Area Manager shall repair and replace the Deck in the same manner
as provided herein with respect 10 other Common Area, :
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7.2.1 Unless otherwise stated herein, the Common Area Manager shall, without
limitation, perform the following with respect (0 Common Area:

7.2.1.1 Maintain, repair and replace, where and when necessary, &ll
asphalt, concrete, paved and other surfaces in a fevel, smooth and evenly-covered
condition with the type of surfacing material originally installed or such substitute
as is in all respects equal or superior in quality, use and durability and appears
to be same as the surfacing material originaily instatled; provided, all engraved
paver bricks on the Plaza shail be repaired or replaced so as t0 maintain original
engravings; - -

7.2.1.2 Remnove all snow, jce, water, papers, debris, filth, refuse,
provide recycling bins and recycle appropriate materials and thoroughly sweep the
Common Area to the extert reasonally necessary to keep the Common Area in
a safe, clean and orderly condition;

_ 7.2.1.3 Muintain, repair, and replacs, where and when necessary,
appropriate signage, markexs, lights and light poles, directional signs, fixtures and
equipment, and directional signs;

7.2.1.4 Keep in clean condition and repair, and replace, where and when
necessary, artificial lighting facilities and relamp and reballast as shall be
reasonably required;

7.2.1.5 Maintain, repair and where necessary replace all landscaping and
sprinkler equipment as required Lo assure such landscaping remains healthy and
attractive, including, but not {imited to, the trimming, watering and fertilization
and replacernant of all grass, ground cover, shrubs and trees, removal of waste
or waste material and replacement of any dead or diseased grass, ground cover,
shrubs, trees or plants; :

7.2.1.6 Maintain, repair, remove graffiti and clean on 2 regular basis all
Common Area lmprovem'ems and Buildings on the Plaza (exterior and interior),
including, without limitation, furniture, architectural details, sculptures, fountains,
~water fountains, art and benches, the skating rink/pond, restrooms and all other
facilities from time to time located on the Common Area,

7.2.1.7 Maintain, repair and, where and when necessary, replace any and
all furniture, fixtures and equipment (whether or not located within Buildings) that
serve or are used in connection with the Plaza regardless of where located,
including, but not limited to, chillers, pumps, piping, mechanical systems, sound
systems, ¢levators, and lights, to the extent such furniture, fixtures and equipment
are not under the control or occupicd by concessionaires or tenants;

7.2,1.8 Maintain all performance and poyment bonds as determined by
the Association,

)
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7.2.2 The Common Area Manager shall proﬁide and maintain security with |
respect to the Common Area and coordinate such security with the City Police
Department, :

7.2.3 The Common Area Manager shall coordinate its activities with the
Program Manager 0 make certain that such arcas &re cleaned by the Common Area
Manager promptly after or during programmed events as nccessary to keep the Common
Area in a clean and order!" condition.

7.2.4 The Common Area Manager shall not (A) cause a violation of
Environmental Laws to occur as a result of the performance of its duties hereunder nor
(B) modify or restrict the use of the casements granted pursuant to Article III in any
material way, without the consent of the affected Served Owner, except temporary
restrictions in connection with maintenance, repair or replacement responsibilities
hereunder; nor (C) subject to an Owner's responsibility to pay its Expense Share
hereunder, cause or permit a mechanic’s, materialmen's or laborer’s lien to attach to any
Common Area of such Owner’s Parcel for work performed on the Common Area
pursuant to this Declaration. '

7.3  Insuramce. -

7.3.1 Coverages Al all times, the Association shall provide or cause the
Common Area Manager 10 obtain and thereafter provide the following minimum
insurance coverages: :

7.3.1.1 Workers’' compensation--statutory limit;
7.3.1.2 Employer's liability--one million dollars;

7.3.1.3 All risk property and casualty insurance, including theft and
builder's risk, written at replacement cOSt value and with replacement cost
endorsement, and in any event in an amount sufficient t0 avoid any coinsurance
penalties, covering all of the Common Area and all Improvements thereon,
including the Improvements. and Buildings on the Plaza. Such insurance shall
include earthquake coverage:’

7.3.1.4 Comprehensive general and comprehensive automobile liability
as follows:

73.1.4.1 "Combined single limit" (covering bodily injury
liability, death and property damage) in any one occurrence of not less
than five million for any one occurrence and en million dollars in the
aggregate in any one policy year.

7.3.1.4.2 "XCU hazard endorsement,” if applicable;
7.3.1.4.3 _“Broad form" property damage endorsements;
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7.3.1.4.4 "Personal injury” endors‘;emcms; and

7.3.1.4,5 "Blanket contractal liability” endorsements;
7.3.1.5 "Employee dishonesty" — fifty thousand dollars; |
7.3.1.6 "“Errors and omissions" -~ five miilion dollars; and

7.3.1.7 Such other policies of insurarice insuring against such risks as
Association deems prudent from time to time.

The foregoing minimum aolicy limits shall be periodically increased to such
minimum limits as shall then be customarily carried by owners of comparable properties
in the metropolitan Salt Lake City area, In the event the Common Area Manager is the
City, it may fulfill its insurance obligations through a written indemnification.

7.3.2 Policv Requirements.

‘ 7.3.2.1 All policies of insurance required or permitted hereby shall provide that
they will not be cancelled or modified to reduce the limits or scope of coverage below
that required hereby unless at least thirty (30) days’ prior written notice is given to the
Association and each party named as an additional insured. All insurance obtained by
the Association shall be primary to and not contributory with any other insurance carried
by the Association or any other Person,

7:3.2.2 All Mongagees, the Owners, Agency, City, the Association, the
Common Area Manager and Program Manager, and the Program Manager shal! be
named, to the extent possible and as appropriate, as an additional insured on each policy
(including policies for amounts in excess of the minimum coverage described therein),
‘maintained by the Association. The additional insureds shall be entitled to coverage 10
the same extent as the insured with respect to operations of the insured, If an entity
cannot be named as an additional insured because the policies of a particular insurance
company selected do not allow it, then the Association shall provide contractual liability
insurance coverage in the face amount of the policy in which such party should have been
named as an additional insured. Each policy in which it would be appropriate shall
contain a standard mortgagee 10ss payable endorsement. :

7.3.3 Waiver_of Subrogation. Each of the Owners, Agency, City, and the
Association each hereby waive any and all rights of recovery against any of the others
or against the officers, directors, shareholders, members, partners, employees, agents,
consuliants, accoumants, atorneys, successors, assigns, contractors, and invitees of any
of the others, on account of any joss or damage occasioned to such waiving party or its
property or any propery of others under its control to the extent that such loss or damage
is insured under the insurance required 10 be maintained by the Association pursuant to
this Declaration, The Assaciation shall give notice to the insurance carrier or carriers
that the foregoing mutual waiver of subrogation is ‘contained in this Declaration and -
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obain from the respective carriers an endorsement waiving any right of subrogation in
favor of the insurer. '

7.3.4 Delivery of Certifieates. The Association shall, upon request from an
Owner or any other additional insured, obtain and deliver to such Owner or other

additional insured a complete and certified copy of the policies of insurance evidencing
coverage required by this Declaration, :

7.4  Owner's Maintenance Dutjes.

7.4.1 Each Owner shall maintain, repair and replace all portions of its Parcel not
part of the Common Area in a first-class condition in a manner consistent with the
standards of first class Buildings in the Salt Lake County area, including, without
limitation, all Buildings and other Improvements constructed on its Parcel which do not
constitute Common Area, all signage and any facilities for Utilities that serve such
Buildings and/or Improvements to the extent that such facilities are not maintained by a
Utility Campany, sanitation district or other governmental authority. No Owner shall
be required 10 insure or restore its Building(s) in the event of a casualty thereto (but such
Owner must insure and replace the Common Area on and under the Parking Facilities
focated on its Parcel as set forth belew and in the Parking Agreements), but any Qwner
electing not to restore its Building following such a casuaity -shall with due diligence
either (i) rebuild Buildings and Improvements on its Parcel and reinstall landscaping
(subject to the approval of the Association) within twenty four (24) months of the
casualty, or (ii) demolish all Buildings and Improvements existing at the time of the
casualty and landscape the Parcel in a manner which is in harmony with the use and
design of the Project (subject to the approval by the Association) within twelve ( 12)
months of the casualty, In the event an Owner elects to landscape its entire Parcel
following such casualty, at the election of the Association, either the Common Area
Manager shall maintain such landscaping and allocate the increased cost of such
maintenance to the Owner of the Parcel or shall require the Owner to maintain the Parcel
at the Owner's expense, Any restoration, rebuilding, or landscaping following a casualty
shall be made in accordance with requirements for design review provided in this
Declaration,
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7.4.2 Each Owner shall deliver 10 the Association a copy of all warranties or a
statement of the nature and duration of all warranties pertaining to its initial construction
of Common Area Improvements. Each Owner shail assign such warranties to the
Association, to the extent assignable. To the extent not assignable, such Owner shall
enforce such warrantics as requested by the Association and, for the purpose of enfarcing
such warrantics, shall be deemed, as between Association and such Owner, to be
abligated for the warranted work or labor, but only to the extent of the warranty.
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7.4.3 Each Owner shall be responsible for the removal of all trash and rubbish
generated from the Building and Improvements tocated on its Parcel not coustituting -
Common Area and shall comply with ail rules and regulations of the Association, if any,
pertaining thereto,
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_ 7.4.4 Each Owrner shal} be responsible to maintain, repair and, where and when
necessary, replace any and all perimeter walls, curbs, storm drains, utility lines, sewers
and other common services focated on such Owner's Parcel as necessary for the efficient
operaticn of the Common Area.
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7.4.5 Each Owner shall maintain a policy of general public liability insurance for
the benefit of the Common Area Manager, Program Manager, the Agency and the
Association (who shall all be named as additional insureds under such Owner’s policy)
apainst claims for bodily injury, death or property damage occurring in, on or about the
Buildings and Common Area located on such Owner’s Parcel, such insurance to afford
protection with a combined single limit of liability per occurrence of not less than Five ‘
Million Dollars ($5,000,000.00). The foregoing policy limits shall be periodically
increased to such minimum limits as shall then be customarily carried by owners of

S'.

ot

oL

A

]

E comparable properties in the metropolitan Salt Lake City area.,

’, 7.4.6 Each Owner shall supply to the Association certificates of insurance
;{ verifying that it has obtained the insurance coverage required in this Article.

i 7.4,7 Insurance coverage required to be maintained may contain the following
i ¥ . ” P ) . »

i elements, so long as the required coverage is not diminished, the required limits are not -
q  reduced, and the elements thereof are otherwise commercially reasonable: The insurance
A program may include blanket, layered, umbrelia, conventional and/or manuscript forms
}3 : - of policies, as well as retention levels and loss reserves which are charged against
4 earnings or otherwise funded, and commercially reasonable deductibles.

A :

% X 7.5  Restoration of Construction and Obligation to Maintain. In each instance where
- this Declaration imposes a maintenance obligation upon the Association, Common Area
i Manager, an Owner or other Person, or allocates the cost of maintenance among any of the

Owners, such obligation or such cost, as the case may be, shall include the obligation or cost
to maintain, repair and restore following a casualty foss.
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ARTICLE VIII

-

A N I TR T

ASSCSSIMEnts

8.1  Covepant for Payment of Assessments. Agency and each subsequent Owne: of
a Parcel Subject to Assessmemt agrees 1o pay all Regular and Extraordinary Assessmenfs the
Association shall assess against such Parcel Subject to Assessment.

8.2 Budget; Payment of Regular Assessments. At least sixty (60) days prior to the
beginning of each Fiscal Year, the Association shall deliver to each Owner the Budget for the
upcoming Fiscal Year, Each Owner of a Parcel Subject to Assessment shall initially be
assessed, as such Owner's Regular Assessment for such Fiscal Year, such Owner's Expense
Share (determined as of the first day of the Fiscal Year) of the total Budget amount for the
Fiscal Year. subject to the adjustments described in Section 8.3, Commencing on the first day
of the first month of the Fiscal Year and continuing thereafter on the first day of each

2hG 19408 1.8
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succeeding month, each Owner shall pay one-twelfth (1/12) of such Ownet’s Regular
Assessment, If no Budget has been delivered to an Owner prior to the commencement of a new
Fiscal Year, the Owner shall continue paying its Repular Assessmern from the prior Fiscal Year
unti! such time as the Association shall have issued a revised Budget and shall have levied 2 new
Regular Assessment. The Association’s fajlure to prepare and issue the Budget in a timely
manner shall not constitute the Association’s waiver of its right to levy Assessments nor a
release of its duties under this Declaration.

8.3 _C_:_ngnggup_ﬁgg!lar Assessments During a Fiscal Year.

8.3.1 If a Parcel becomes one of the Parcels Subject to Assessment on any date
other than the first day of a Fiscal Year, the Expense Shares for each of the Parcels
Subject to Assessment will be recomputed as of the date such new Parcel became one of
the Parcels Subject 0 Assessment, and the Regular Assessment for each Owner of a
Parcel Subject to Assessment (including the new parcel) for the remainder of the Fiscal
Year will be appropriately adjusted to take the recomputed Expense Shares into account.

g.3.2 If an increase ina Fixed Assessment becomes effective on any date other
than the first day of 2 Fiscal Year, then (a) the Fixed Assessment for that Fiscal Year
will be a pro rata portion of the Fixed Assessment in effect immediately prior to-the date ~

o of the increase, prorated on the basis of a 365-day year and on the number of days in the
Fiscal Year from the beginning of the Fiscal ‘Year to the date of the change, plus a pro
zata portion of the Fixed Assessment in effect immediately after the date of the increase,
prorated on the basis of a 365-day year and on the number of days in the Fiscal Year
from (and including) the date of the change to the end of the Fiscal Year, and (b) the
Owner's Expense Share and Regular Assessment for the Fiscal Year shall be recomputed
based on the adjusted Fixed Assessment amount, :

8.3.3 Subject to the limitations of the Governing Documents and app!licable: law,

~if the Association determines, in its sole discretion and for any reasosl, that the currcnt

‘Regular Assessments are, or shall become, insufficient to meet all Commeon Area

Expenses, the Ascociation shall promptly revise the Budget and levy revised Regular
Assessmeilts in support thereof. subject to Section 13.1. '

8.3.4 If, during a kiscal Year, a Parcel Subject t0 Assessment is reconfigured
pursuant 1o Secticn 1.50 or any other provision of this Declaration, the Regular
Assessment with respect W (e old Parcel shall be aliocated between each of the new
Parcels, based on a square footage basis. :

8.4  Operating Accounl and Capital Expendjures Resepve. Two separate and distinct
funds shall be created and msintained by the Association, one as an operating account and one
as a reserve for Capital Expenditures. The Capital Expenditure reserve shall be set aside as a
raserve against future Capital Expendiwres for Common Area; provided, at no time shall such
reserve exceed Eight Hundred Fifty Thousand Dollars ($850,000.00), through the end of 1997,
with such reserve limit being increased on each January 1, ccmmencing in 1998, to an amount
equal to $850,000.00 multiplied by the Cost of Living Fraction. Capital Expenditures shall be

first paid through the reserve set aside tharefor and if additional sums are necessary they shall
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be paid as directed by the Association, which may be as an increase in Regular Assessments.
Monies paid from the reserve for Capital Expenditures shall be replenished through Regular
Assessments, up to the amount provided in this Section.

8.5 Extraordinary Assessments. If the Association incurs any eXpenses in bringing
any Owner's Parcel into compliance with the terms of this Declaration, the expenses thereof
shall constitute an Extraordinary Assessment against such Owner and such Owner's Parcel,
payable by such Owner to the Association upon demand. Unless otherwise permitted by the
Association, an Owner shall pay any Extraordinary Assessment in full within fifteen (15) days
after the Association notifies such Owner thereof.

8.6  Limitation on Assessments {0 Agency; Consequences of Insufficient Funds.

82.6.1 So long as Agency is the Owner of the Plaza and so long as the Owner of
the Plaza is the same as the fee owner of the One Utah Center Parking Parcel, the
Agency's Expense Share for a particular Fiscal Year shall not exceed eighty five percent
(85%) of the annual gross revenues actually received by the Agency during such Fiscal
Year as fee owner of the One Utah Center Parking Parcel pursuant to the Parking Lease
between the Agency and the Qwner of the One Utah Center Parcel, or if such Parking
Lease is terminated, then eighty-five (85%) of the annual net revenues actually received -~
by Agency during such Fiscal Year from the Parking Facilities on the One Utah Center
Parking Parcel (net of expenses, and capital operating assessments or costs).

8.6.2 If the Expense Share of Agency in a particular Fiscal Year, as Owner of
the Plaza (computed without regard to the 85% limitation of this Section 8.6), would
exceed the 85% limitation, the Assaciation shall notify City of that fact and shall use its
best efforts to reduce Common Area Expenses so that total Common Area Expenses do
not exceed total Regular Assessments (computed, in the case of Agency, by taking the
85 limitation into account), and the Association may increase Regular Assessments as
contemplated by Section 2.3.3 to obtain sufficient funds to pay the total Common Area
Expenses, However, if there are still insufficient funds to pay total Common Area
Expenses, thr Owner of Parcei C may send a notice to Agency and City, requesting that
Agency fund the shortfall, notwithstanding the 85% limitation. If Agency does not fund
the shortfall in its next fiscal year. then, commencing with the Fiscal Year following the
Fiscal Year for which there is a shortfall and any other provision of this Declaration to
the contrary notwithstanding, Parcel C shall no longer be one of the Parcels Subject to
Assessment, unless Agency has assigned its duties and obligations as Owner of the plaza

to City and City has agreed in writing (o assume those duties and obligations including i

the obligation to fund the shortfall (without regard to the 85% limitation described in this i

Section 8.6). b

. ot

‘ : o=@ W

8.7 merest; Late Charges Costs. If an Owner fails to pay any Assessment within _7: E’

fifteen (15) days of the date such Assessment becomes due, such Assessment shall thereupon be ¥

delinquent and shall include, and the Association shall have the right to recover from such  co @

Owner., all the following additional amounts: o Ry
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8.7.1 Reasonabie COSLS incurred in collecting the delinquent Assessment,
including reasonable atiorneys’ fees; :

8.7.2 A late charge equal to the greater of One Hundred Dollars ($100.00) or
“ten percent (10%) of the delinquent Assessment; and

8.7.3 Interest on all sums due under this Section 8.7, calculated at an annual
percentage rate of eighteen percent (18%) simple interest accruing fifteen (15) days after
the Assessment became due until such Owner has paid in full the delinguent Assessment
and all of the foregoing CostS and charges. _

g.8  Creation of Lien and Personal Obligation for Assessments. By acceptance of a

deed, each Owner shall be deemed to covenant and agree to pay o Association any and all
Assessments levied against such Owner's Parcel, From delinquency until paid, all Assessments
shall constitute a continuing lien upon the Parcel affected, subject to recordation in accordance
with Section 10.1 and may be enforced by lawsuit, by trustee’s sale under power of sale (such
power being hereby granted to Association as trustee), by judicial foreclosure or by any other
method allowed by law. Fach such Assessment shall also constitute the personal obligation of
the Owner of each Parcel affected at the time that the Assessment becomes due; provided,
however, the personal obligation to pay an Assessment shall not pass to the successors and ~
assigns of an Owner upless the same shall have expressly assumed such personal obligation.

89  Certificate of Payment. Upon request, the Association shail certify to any Owner
liable for an Assessment, of (0 its Mortgagee, the amount of any delinquency with respect
thereto. ‘The Association may collect a charge for its actual costs incurred in providing such
certificate, such charge not to exceed Two Hundred Fifty Dollars ($250.00) through the end of
1997, with such limit being increased on each January 1, commencing in 1998, to an amount
equal to $250.00 multiplied by the Cost of Living Fraction,

8.10 Audit. At the request of any Owner, the Association shall cause an audit of the
Association's financial records and books and records of the Budget and Common Area
Expenses, not more frequently than every three years, to be conducted and certified by a
certified public accounting firm and detivered to the Owners. Such audit shzll be at the expense
of the Association, as opposed to the requesting Owner. In addition any Owner shall have the
right, exercisable on ten (10) days’ notice t0 the Association, to audit the Association’s books
and records of the Budget and Common Area Expenses during normal business hours and so as
1ot to interfere unreasonably with the Association's conduct of its duties hereunder. Such audit
shall be at the OQwner’s initial expense, and Owner shall reimburse the Association for. any
reasonable costs the Association may tncur in cooperating with such audit unless such audit is
conducted by auditors reasonably acceptabie to the Association and such audit discloses that such
‘Owner's proper Assessment for the accounting period involved should have been at least five
percent (5 %) less than the Assessment the Association levied on such Owner, in which case such
Owner shail not be responsible for the Assaciation’s costs, and the Association shall reimburse
the auditing Owner for its reasonable cosis in conducting the audit. Notwithstanding anything
1o the conirary, books and records for any Fiscal Year of the Association shall be deemed
correct and may not be challenged by an Owner three (3) years after the end of such Fiscal

Year.
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ARTICLE IX

Plaza/Programming

9.1 Copstruction of Improvements. Notwithstanding anything to the contrary in this
Declaration, Agency, at its sole and exclusive discretion, but subject to the Design Guidelines
and Development Agreements, may construct Buildings and Improvements on the Plaza of
whatever nature it chooses. Agency shall have the right and authority to alter, change, demnolish
and construct additional or alternative Buildings and Improvements on the Plaza, as determined
by the Agency from time to time, including but not limited to Buildings and Improvements the

Agency deems appropriate to further the purposes of an urban plaza.

0.2  Plaza/Programming. The Plaza is an urban plaza which will require a high degree
of programming of events and activities to enhance its enjoyment t0 visitors and encourage
maximum usage. Agency recognizes the significant investment which other Owners have in the
properties they own on Block 57, and agrees to use reasonable efforts to minimize (where
possible consistent with the concept of an urban plaza), detrimental effects on the use and
enjoyment of the other properties of Block 57 by virtue of Plaza events and activities, Subject
to the foregoing, Agency o its designee shall program events and activities with respect to the
Plaza and other Common Area as it deems appropriate in its sole discretion. Subject to the -
foregoing, Agency shail cause the Plaza programming schedule to be provided to all Owners on
a periodic basis to provide owners with advance notice of plaza events'and activities. No event
or activity shall emanate noise at the property line for the Plaza Parcel exceeding 55 decibels
during the hours of 7:00 a.m. to 12:00 p.m. and 1:00 p.m, to 5:00 p.m. and 70 decibels
between 12:00 p.m. and 1:00p.m., Monday through Friday, excluding state and federal holidays
(said hours and days are hereinafter referred to as mWorking Hours")., The foregoing is not in
lieu of any requirements imposed by Salt Lake County or Salt Lake City nois¢ ordinances.
Agency may elect, in its discretion, t¢ enter into contracts with vendors, concessionaires and
others to support the programming of the Plaza. Agency may also elect, in its discretion, to
employ a Person to arrange, manage, and supervise all or part of programming events and
activities ("Program Manager") upon such terms and conditions as Agency determines in its sole
discretion. The Agency or its designce may appoint an advisory committee to advisc on
programming. The committee shall include a representative of each Owner of Parcels Subject

to Assessment.

0.3  Program_Assessments.

9.3.1 Owners, excepting the Owner of Parcel C, shall contribute (o
programming COSts, by paying Agency annuaily and on the date and at the location
designated by Agency, $1.50 per square foot of space devoted 1o retail and restaurant
uses fronting the Plaza or Plaza Drive (“Program Assessment”). In lieu of paying any
Program Assessment, the Owner of Parcel C shall develop in its Parking Facility 100
stalls of parking for public usc as required by Section 4.5. Beginning January 1, 1993
and on cach January 1 thereafter, the Program Assessment shall be adjusted annually to
the amount determined by multiplying the current Program Assessment by the Cost of
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Living Fraction. Agency may use the Program Assessment in any manner it desires 5O
fong as it is used in connection with programming and construction, reconstruction,
remodelling and operation of the Improvements used in connection with programming.

9.3,2 If an Owner fails to pay any Progrant Assessment within fifteen (15) days
of the date the Program Assessment becomes due, sech Program Assessment shall
thereupon be delinquent and the Agency shail have the right to recover from such Owner
interest, late charges and costs and have a lien against the defaulting Owner under the
same terms and conditions as permitied for Assessments as outlined in Articles VIIf and
X, as if Agency were the Association.

9.3.3 By acceptance of a deed, each Owner, other than the Owner of Parcel C,
shall be deemed to covenant and agree to pay to the Apency any and all Program
Assessments levied against such Parcel. From delinquency until paid, all Program
Assessments shall constitute a continuing lien upon the Parcel affected, subject t0
recordation in the manner described in Section 10.1 and may be enforced by lawsuit, by
trustee's sale under power of sale (such power being hereby granted to Association as
trustee), by ‘judicial foreclosure or by any other method allowed by law. Each such
Program Assessment shall also constitute the personal obligation of the Owner affected
at the time that the Program Assessment becomes due; provided, however, the personal
obligation to pay 2 Program Assessment shall not pass to the successors and assigns of
an Owner unless the same shall have expressly assumed such personal obligation.

9.3.4 Upon request, the Agency shall certify to any Owner liable for a Program
Assessment, OF o its Mortgagee, the amount of any delinquency with respect thereto.
The Agency may collect a charge for its actual costs incurred in providing such
certificate, such charge not (0 exceed Two Hundred Fifty Dollars ($250.00) through the
end of 1997, with such limit being increased on each January 1, commencing in 1998,
to an amount equal 1o $250.00 muliiplied by the Cost of Living Fraction.

9.4 Hours_of Ogc!’atinnlUsc of Plaza_and other Common_Area_for E[ggramming.
Subject to the provisions of Sections 9.2, Agency shall determine, in its sole discretion, the

hours during which programmed cvents and activities will occur with respect to the Plaza.
Owners and Occupants shall nol interfere with or restrict access o the Plaza and Common Area
and Agency shall make reasonable efforts not [0 conduct activities and events in a manner that
festricts aceess 0 Buildings on Parcels other than the Plaza without the consent of the Owners
of such Buildings, Agency may elect in its sole discretion to close off portions of the Plaza and
during hours other than 8:00 a.m. to 5:00 p.m.. Monday through Friday, excluding holidays,
other Common Area (whether or not such Common Area is located on Pascels owned by other
Owners) from access for limited periods of time to accommodate special events. Any arcn
closed off on the Common Area other than the Plaza shall be generally within the area depicted
on the Site Plan as "Permitted Programming Area.”
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ARTICLE X
S Enforcement
10.1° Recordation of Lien. From the date an Assessment becomes delinquent and for

two (2) years thereafter, the Association (and the Agency with regard to Program Assessments)
shall have the right to file for record in the office of the County Recorder of Salt Lake County,
Utah, a claim of lien signed by the Association or the Agency, as the case may be, containing
the following information: (i) a statement of the amount of the unpaid Assessment, including
all additional amounts due as specified in Article VIII and Article IX, (ii) a legal description of
the Parcel owned by such delinquent Owner, and (iii) the name of the delinquent Owner. Such
claim of lien shall be effective to give public notice of the Association's lien against the interest
of the delinquent QOwner and its Parcel in the amount specified therein,

10.2 Foreclosure. Upon failure of an Owner to cure its default within ninety (50) days
following the recording of a claim of lien, the Association or the Agency, as the case may be,
shall have the right and authority to foreclose its lien in accordance with the provisions of the
Utah law applicable to the exercise of powers of sale in trust deeds or mortgages or in
accordance with the provisions of Utah law applicable to judicial foreclosures or mechanics liens .
or in any other manner permitted by law. The Association, the Agency or any Owner, through -
their duly authorized agents, shall have the power to bid on the Parcel in foreclosure at any
foreclosure sale and to acquire, lease, morigage and convey the same.

10.3 Release of Lien. Upon the timely curing of any default for which a notice of
claim of lien was filed, the Asseciation or the Agency, as ine case may be, is hereby authorized
to file for recordation an appropriate release of such lier, upon payment by the defaulting Owner
of a reasonable fee, to be determined by the lien claimant, to cover the costs of preparation and
recordation of such release, together with the payment of such other costs, interest or fees as
shall have been incurred. The Assessment licn and the rights to foreclose thereunder shall be

in addition to, and not in substitution for, all other rights and remedies that the Association or Igf
Agency may have hereunder and by law, including a suit to recover a money judgment for any i
unpaid Assessment. - : b
i

10.4 Other Remedies. I

B

10.4.1 In the event of a violation of any provision of this Declaration by an Bl

Qwner, -no breach shall be deemed to have occurred hereunder unless the Owner ';
committing such violation fails to cure within thirty (30) days after written notice to do i

so by the Association; provided thal if such violation cannot be cured within such thirty b
(30)-day period, no breach shall be deemed to have occurred unless the Owner i
committing the violation has failed to commence such cure within such thirty (30)-day b

period and thereafter diligently to prosccute such cure to completion. Notwithstanding < {*

the foregoing, in the event a violation by an Owner requires more immediate action in 4 i

order to avoid damage to property or Persons or risk of damage to praperty or Persons, = 8

such Owner shall immediately cure such default upon receipt of notice from the OO i
Association, which notice may be given telephonically, by facsimile, letter or in person, ‘2 ‘ :‘
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10.4.2 In the event a default is not cured within the time provided under Section
10.4.1, the Association may, but is not obligated to, cure the default, in which event the
- defaulting Owner upon demand shall reimburse the Association or the Agency, as the
case may be, all costs and expenses incurred in curing the default, including but not
limited to reasonable attorneys' fees. The costs and expenses may be levied by the
Association as an Extraordinary Assessment. In the event a default is not cured within
the time provided under Section 10.4.1, the Association or the Agency, as the case may
be, shall be entitled to any and all remedies available at law or in equity including but

not limited to a suit for damages, injunctive relief or specific performance,

10.4.3 All rights and remedies granted under this Article X shall be cumulative
and the exercise of one or more rights or remedies shall not constitute a waiver or
election preventing the use of other rights or remedies provided herein or by law or in
equity, The failure of any party to enforce any provisions of this Article shall not
constitute a waiver of the right to do so thereafter nor of the right to enforce any other
covenant, condition, restriction or easement herein provided.

10.4.4 If Agency or any Owner requests, Association shall pursue any
enforcement actions permitted hereunder against any Person in default under this
Declaration,

10.4.5 The provisions of thic Article X are subject to the provisions of Section
12,18, Notwithstanding anything in this Declaration to the contrary, the Association and
any Owner shall have all rights to foreclosure, injunctive relief or specific performance
as permitted in law or in equity.

10.5 Nuisances, The result of every action or omission whereby any covenant,
condition or restriction herein contained, by reference or otherwise, is violated in whole or in
part is hereby declared to be and to constitute a nuisance, and every remedy allowed by law or
equity against any Owner, either in public or private, shall be applicable against every such
nuisance and, subject to Section 10.4 hercof, may be exercised by Assaciation or by any Owner.
The right of enforcement shall not be extended to Occupants who are not also Owners.

10.6 Attorneys' Fees. In any legal or equitable proceeding for the enforcement of, or
to restrain the violation of, or otherwise pertaining to a dispute concerning this Declaration or
any provision hereof, by reference or otherwise, the prevailing party shall be entitled to an
award of reasonable attorneys' fees in such amount as may be fixed by the court in such
proceedings. All remedies provided herein at law or in equity shall be cumulative and not
exclusive,

' ARTICLE X1

Taxes
11.1  Covenapt to Pay, Each Owner shall timely pay before delinquency all real

property and privilege (as applicable) taxes and assessments which are levied or otherwise
assessed against the land, Buildings and Improvements situated within its Parcel, including but
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not limited to taxes levied against Common Area on such Owner’s Parcel. It is the intent of this
Section that no Parcel shall be exempt from property or privilege taxes, except the Plaza and
Parcel B, if Parcel B is used for public purposes in accordance with Section 59-4-101, Utah
Code Ann. 1953, as amended.

11.2 Right to Contest or Appeal. An Owner may contest or appea! the imposition of
taxes and assessments described in this Article; provided, such taxes are timely paid under
protest and the Owner takes no actions that would subject the Parcel to foreclosure; and further

provided, the Owner provides Agency with prior written notice of its intent to contest or appeal -

the imposition or taxes and assessments and thereafter provides Agency copies of all notices of
hearings, petitions, documents and pleadings in support of or in opposition to the contest or
appeal and any written communications by or from the Owner and the body to whom the contest
or appeal is made. Upon receiving a final adverse ruling or decision, an Owner shall
immediately pay ail taxes and assessments, late charges and penalties then due and take such
other action as is necessary to ensure that a foreclosure does not subsequently occur. Agency,
in its sole discretion, may participate in any hearing before any tax authority and provide
evidence and/or take a position in any tax contest or appeal which is either in support of or
contrary to the position taken by the Owner in such appeal or contest.

ARTICLE XII

General Provisions

12.1 Nonliability of Agency, Association, Board, City, the Design Review Committee
and Proiect Architect. To the fullest extent permitted by Iaw, neither the Agency, Association,
the Board, City, the Design Review Committee, the Project Architect nor any Owner nor any
of their appointees, agents, employees, partners, officers, directors, successors or assigns (the
"indemnities") shall be liable to any other Owner for any damage, loss or prejudice suffered or
claimed on account of any decision, course of action, or failure to reach a decision or take a
course of action, whether consciously done or by omission, error, negligence or the like made
in good faith and reasonably believed to be within the scope of its duties, To the fullest extent
permitted by law, each and every Owner and Occupant, by accepting its interest or title to its
interest in any Parcel, agrees to indemnify, defend and protect the indemnities and every other

Owner against and from all claims arising out of the construction, use, possession and/or.

operation of the Building and Improvements not constituting Common Area occupied by, owned
by or under the control of such Owner or Occupant. Except as provided in Section 10.4.5
nothing in this Declaration shall be deemed to waive any legal defenses or rights available to
Agency as a governmental entity or otherwise,

12.2  Constructive Notice and Acceptance. Every Person who now or hereafier owns
or acquires eny right, title or interest in or to any portion of the Pruperty is and shall be
conclusively deemed 1o have consented and agreed to every covenant, condition, restriction and
easement contained herein, by reference and otherwise, whether or not any reference to this
Declaration is contained in the instrument by which such Person acquired an interest in the
Project. ‘
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1i.3 Rights of Mortgagees.

12.3.1 A Mongagee shall not be entitled to receive any notice which this
Declaration requires the Association to deliver to an Owner of a Parcel subject to the
Mortgagee's Mortgage unless and until such Mortgagee shall have delivered or caused
to be delivered to the Association a written notice stating that such Mongagee is the
holder of a Mortgage encumbering such Owner's Parcel within the Project. Thereafter,
the Association shall send a copy of any notice to such Owner to such Mortgagee and
shall allow the Mortgagee an additional fifteen (15) days to cure any default by such
Owner under this Declaration.” Such notice from the Mortgagee shall remain effective
without any further action by such Mortgagee for so long as the facts set forth in such
notice or request remain unchanged or until the Mortgage has been satisfied or otherwise

discharged of record.

12.3.2 No breach of the covenants, conditions or restrictions herein contained, -

nor the enforcement of any lien provision herein, shalf affect, impair, defeat or render
invalid the lien or charge of any Mortgage made in good faith and for value encumbering
any Parcel, nor shall any liens or unpaid assessments hereunder be prior to the lien of
any Mortgage. All liens and encumbrances of such covenants, conditions and restrictions
(including, without limitation, the lien to secure Assessments provided in Article VIII and
X and Program Assessments provided in Article IX) arising from and after foreclosure
of such Mortgage shall bind the foreclosing Morigagee and any Owner whose titie is
derived therefrom. '

12.3.3 A Mortgagee, or the immediate transferee of such Mortgagee, who
acquires fitle by judicial foreclosure, deed in lieu of foreclosure or trustee’s sale under
a Mortgagee made in good faith and for value, shall acquire title free of any lien or claim
for unpaid Assessments and Program Assessments against such Parcel(s) that accrued
prior to the time such Morigage or transferee takes title to such Parcel. In addition, such
Morgagee or sransferee shall not be obligated to cure any breach of the provisions of this
Declaration which is noncurable or of a type that is impractical or infeasible to cure.

12.4 Mutuality; Reciprocity; Runs With Land. All restrictions, conditions, covenants
and easements contained herein, by reference or otherwise, (i) are made for the direct, mutual
and reciprocal benefit of each and every portion of the Project, (ii) shall create mutual, equitable
servitudes upon each portion of the Project in favor of every ather portion, (iii) shall create
reciprocal rights and obligations between the respective Owners of all portions of or interests
in the Project and privity of contract and estate between all grantees of such portions or interests
therein, their heirs, successors and assigns, (iv) and shall, as to each Owner and the heirs,
successors and assigns of such Owner, operate as covenants running with the land for the benefit

.af all other portions of the Project. :

12.5 Term of Declaration. This Declaration shall remain in effect from the date upon
which this Declaration is first recorded in the Official Records of Salt Lake County until
December 31, 2057, However, unless within not more than one (1) year prior to December 31,
2057, and not less than three (3) months prior to December 31, 2057, there shall be recorded
an instrument directing the termination of this Decfaration, signed by members holding at least
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seventy five percent (75%) of the votes (which must include Agency if it ic a Member or City
if Agency is not a Member and City is a Member), this Declaration, as in effect immediately
prior to the expiration date, shall be continued automatically without any further notice for an
additional period of ten (10) years and thereafter for successive periods of ten (10) years unless,
within not more than one (1) year prior to the expiration of any such period and not less than
three (3) months prior to the expiration of any such period, this Declaration is terminated as set i)
forth above in this Section 12.5. Notwithstanding the foregoing, certain Sections of this 0
Declaration shall survive the termination of the Declaration as provided elsewhere herein.

: 12.6 Article and Section Headings. The Article and Section headings used herein are o
iaserted for convenience only and are not intended 10 be a part of this Declaration or in any way B
1o define, limit or describe the scope and intent of the respective Axticles and Sections to which ¥

they refer, |

12.7 Amendments.

Y

T
Tehnial

'12.7.1 Except as provided in Section 12.7.2, Agency shail have the right to
amend this Declaration uni.aterally as it affects a Parcel prior to the conveyance of such
Parcel to a Person. Excejt as provided in Section 12.7.2, from and after the date that i
there is air Owner of any portion of the Project other than Agency, this Declaration may : it
be amended with the written approval of Seventy-Five Percent (75%) of all Members, ik
which shall include Agency. To be effective, any amendment that affects or purports io i
defeat or render invalid the lien of any Mortgage made in good faith and for value must ‘
be approved in writing by the record holders of all such Mortgages encurnbering the 7
affected portions of the Project at the time of such amendment. i

e
TR
-3,

=

12.7.2 Any amendment to Sections 1.3, 1.34, 1,36 as it pertains to the Fixed
Assessment for Parcel C, 1.49, 1.50, 1.61, 2.4, 2.5, 3.6 as it pertains to Parcel C, 3.7,
3.9, 3.10, 4.5, 4.6 4.7, 4.8, 4.9, 4.11, 4,15, Article V and Article VII[, Article VIIL,
12.5 of this Declaration or to this Section 12.7.2 shall require the prior written consent
of the Owner of Parcel C, provided, however, that Articles V and VII shall not be
included in this Section and not subject to such restriction at the time all parcels are

_ Parcels Subject to Assessment, and further provided that Section 12.5 shall be a part of
this Section 12.7.2 and subject 1o this restriction only through the year 2020.
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12.8 Construction. The provisions of this Declaration shall be liberally construed to
accomplish its purpose of creating a uniform plan for the development of the Property. Nothing
herein shall be construed to require Agency to develop any portion of the Property.
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12.9 Esioppel Certificates. Upon thirty (30) days prior notice, given upon the transfer,
financing and/or refinancing of a Parcel, Agency, the Association or an QOwner shall provide to
any requesting Owner and/or its existing or prospective Mortgagee an estoppel certificate stating,
1o the actual knowledge of the cenifying party: (a) whether the centifying party knows of any
defaults under this Declaration and, if so, the narre thereof; (b) whether this Declaration has
been assigned, modified or amended in any way and, if so, the nature thereof; and (c) that this
Declaration is in full force and effect as of the date of the estoppel centificate, For stuch
statement, such certifying party shall be entitied to charge a fee, not ta exceed Two Hundred
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Fifty Dollars ($25C.00) through the end of 1997, with such limit being increased on each

January 1, commencing in 1998, to an amount equal to $250.00 multiplied by the Cost of Living
Fraction, based upon its actual administrative expenses in rendering the same, -

12.10 Leases. All agreements for the leasing or rental of a Parcel or any Building or
portion thereof (referred to as a "lease” in this Szction 12.10) shall be subject in all respects to
the provisions of this Declaration. Any failure by the tenant thereunder to comply with the
terms of this Declaration shall be a default under the lease. Any Owner who shall lease its
Parcel or Building thereon shail be responsible for assuring its tenant's compliance with the
Governing Documents. -

12.11 Notices.

12.11.1 Any notice, demand, communication, certification, approval, consent,
invoice and/or request (individually referred to as “Notice"), required or allowed
hereunder to be given to or by Agency, (including the Board), an Gwner or a Mortgagee,
shall be made in writing and shall be delivered personally or by reliable, receipted
courier service, overnight mail service, facsimile transmission, certified mail (with
postage prepaid, return receipt requested), or another commercially recognized means
of delivery. Notice shall be deemed given upon the earlier of (i) three (3) days after
mailing and (ii) when actually received. :

12.11.2 Notice to an Owner or a Mortgagee shall be delivered to the address
most recently given by such Owner or Mortgagee to Association in accordance with this
Section 12.11 or, if no such address shall have been furnished, then to the street address
of such Owner's Parcel. '

12.11.3 Notice to Agency shall be delivered to its then current address.
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12.11.4 Notice to the Association shall be delivered to its then current address.
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12.12 Good Faith. Association chall at all times act in good faith and shall not take any
action that is materially detrimental to one Owner while at the same time benefiting other
Owner(s), without first obtaining the written consent of the Owner who is adversely affected.
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12.13 Invalidity of Provision. If a court of competent jurisdiction should hold any
provision of this Declaration, or the application thereof to any Person or any circumstance, to
be invalid, void or illegal, the remaining provisions hereof and the application of such provision
to any Person and any circumstance other than those as to which it is held to be invalid, void
or illegal, shall nevertheless remain in full force and effect to the maximum extent permitted by
law and shall not be affected thereby. :

12.14 BOMA Standards Used for Computations, All computations of gross squarc
footage of Buildings and Improvements shall be computed in accordance with American National
Standard measuremenits (standards approved by American National Standards Institute, Inc.) or
other standards as approved by the Agency.
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12.15 Force Majeure. The parties will comply with the time periods set forth in this
Declaration; provided, each and every period shall be extended for a period or periods of time
equal to any period or periods of delay preventing the performance of any of the parties’
obligations, which delays are caused by strikes, lockouts, fire or other casualty, inclement
weather, the elements or acts of God, refusal or failure of governmental authorities to grant
necessary approvals and permits, war, riot, insurrections or shortages of or inability to obtain
essential construction materials or the transportation thereof or other causes, other than financial,

beyond their reasonable control.

12.16 No Relationship_of Principal and Agent. Nothing contained in this Declaration

nor any acts of any parties nor any Owners shall be deemed or construed to create the
relationship of principal and agent or of limited or general partnership or of joint venture or of
any other similar association between any of the Owners or Agency.

12.17 Governing Law. This Declaration shall be construed, interpreted and applied in
accordance with the laws of the State of Utah.

12.18 Limited Liability of Agency. Except for the right of Association to lien any
property owned by Agency or its SUCCessOors as provided in 10.1 notwithstanding anything to the
contrary in this Declaration or elsewhere, Agency’s liability for any monetary sum pursuant to
this Declaration, without regard to the basis for such liability, shall be limited to the net

E revenues during the Agency’s current fiscal year, as and when received by Agency on account o
.,T, of the Parking Lease between Agency and the owner of the One Utah Center Parcel, e
£, ‘ s
S | i
. ARTICLE XIII i
; Special Approval and Qther Rights 2

13.1 Certain Matters Requiring Super Majority Approval. Notwithstanding ény other
provisions of this Declaration to the contrary, a vote of not less than a Super Majority shall be
required to approve the following matters:

13.1.1 The Budget for a Fiscal Year but only if such Budget results in the
Regular Assessments of the Owners of a Parcel of an amount greater than one hundred
and twenty percent (120%) of the Regular Assessments of such Owners for the
immediately preceding Fiscal Year; and

ey
&

13.1,2 Any item of expense not included in the Budget which is in excess of One
Hundred Thousand Dollars ($100,000.00) through the end of 1997, with such limit being
increased on cach January 1, commencing in 1998, to an amount equal to such current

7

limit multiplied by the Cost of Living Fraction; and £
s if.

. . . ; 7~ ke

13.1.3 Expenditures in a Fiscal Year exceeding by more than twenty percent gy 1]

(20%) the amount included in the Budget for such item of cxpenditure, —_ B

13.2 Certain Other Agency and Owner Rights, Notwithstanding any other provisions I35 1

of this Declaration to the contrary, in every instance under this Declaration where an Owner, -9 o
S | o 5
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Member, Association or any other party has a duty to perform or an obligation under this
Declaration and such party fails to perform such duty or obligation, the Agency and the
Association shall each separately have the right, but not the obligation, to perform such duty or
task and to charge the defaulting party with the cost of such performance. Agency shall have
all rights available to Association pursuant to this Declaration. Notwithstanding anything
contained herein to the contrary, upon Agency's issuance of a Certificate of Completion for the
initial development of all Parcels within the Praject, Agency may elect t0 transfer any duties,
rights or obligations it has under this Declaration to the Association or City in an amendment
to this Declaration executed solely by Agency so indicating such transfer,

IN WITNESS WHEREOF, Agency has executed this Declaration as of the date first
above written.

Zny

AGENCY:
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REDEVELOPMENT AGENCY OF SALT

LAKE CITY, a public agency
By:

Appraved as to Form by Deedee Corradini
Legal Counsel: Its Chief Administrative Officer

FABIAN & CLENDENIN and

% By: M f“/??__:_,
L ¢ Alice Larkin Sttiner
D. Mcllinﬁf. Its Executive Director

By:

AMERICAN STORES PROPERTIES, INC., o
a Delaware corporation '
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STATE OF UTAH )
: oSS,
COUNTY OF SALT LAKE )

On the @mday of O—b-( ne. , 1995, nersonally appeared before me Daedee

| Corradini and Alice Larkin Steiner, who being by me duly sworn did say they are the Chief

Administrative Officer and Executive Director of The Redevelopment Agency of Salt Lake City,
and that the within and foregoing instrument was signed on behalf of said Agency.

I e i 0.0V oibetss

NOTARY PUBLIC

STATE OF UTAH )
: . 588
COUNTY OF SALT LAKE )

On this 3o'mday of J—EULG, , 1995, personally appeared before me

J. Eveq S , whose identity is personally known to me or proved to me on

the basis of satisfactory evidence, and who, being by me duly sworn (or affirmed), did say that

he/she is the Sawjoy Vice Presidasd= of AMERICAN STORES PROPERTIES, INC., a

Delaware corporation, and that said document was signed by him/her in behalf of said

corporation by authority of its bylaws or of a resoluiion of its board of directors, and said
J. Gmﬂ SMW . acknowledped to me that »aid corporation executed the same,

o

NOTARY PUBLIC
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EXHIBIT “A"

- Legal Descrip;ion of the f’ogion of Block 57
Currently Owned by Agency

Beginning at the Southwest corner of Lot 2 of Block 57, Plat “A*, Salt Lake
City Survey, said point being North 0°00'32 West 64.51 feet paraliel to the
block monument line and South 89° 59'08" East 67.10 feet parallel to the block
monument line from the Salt Lake City Block Monument in the intersection of
Main Street and 300 South; thence North 0°09'09” East 451.37 feet along the
westerly lines of Lot 2, Lot 3, and part of Lot 4 of said Block 57; thence South
89°50'51" East 50.25 feet; thence South 50°05'13" East 31.22 feet; thence
South 89°50'51" East 76.50 feet; thence North 0°09'09” East 228.79 feet;
thence South 89°50'40" East 509,57 feet to the northeast corner of Lot 6 of
said Block 57; thence South 0°08'14" West 660.22 feet to the southeast corner
of Lot 1 of said Block 57; thence North 89°5034" West 660.50 feet to the -
point of beginning.
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EXHIBIT "B”

Drive Easement

Legal Description of Plaza

[To be determined at a subsequent time and recorded
Declaration.

by an amendment to this
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Exhibit “C”
Page 1 of 2
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MAH STREEY
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Map Showing Location of Light and View Easements
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//,//// AMERICAN STORES PROPERTIES, INC. -

The Redevelopment Agency of Salt Lake City shall have a light and

view easement along the southem edge of the John W. Gallivan Utah Center, The casement
description will be determined at a subsequent time and fecorded by an amendment to this

‘Declaration. , ‘ _ o
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