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DECLARATION OF RESTRICTIONS

AND EASEMENTS

THIS DECLARATION OF RESTRICTIONS AND EASEMENTS ("Declaration”) is
emered im0 on _(Qedcben D9, 1998, between SB Clinson L.C.. 2 Utah limited liability
companry ("First Party”), and Albertson’s, Inc., a Delaware corporation (" Albertson's”),

1. PRELIMINARY

1.1 Purpose. The parties plan to develop the Shopping Center (as defined in
Section 1.2{aa]) as an integrated retail sajes complex for the mutual benefit of all real property in
the Shopping Center. Therefore, the parties hereby establish the Restrictions (as defined in
Section 1.2{x]).

1.2  Definitions. The following terms shail have the definitions ascribed to them
below.

(@)  "Albertson's”: Albertson's, Inc., a Delaware corporation, together
with any corporation succeeding thereto by consolidation, merger or acquisition of its assets
substantially as an entirety, and any wholly owned subsidiary thereof. Albertson’s current address
is 250 Parkcenter Boulevard, P.O. Box 20, Boise, Idaho 83726.

() "Building Area™: All of those areas on each Parcel shown as
Building Area on Exhibit "A" attached hereto and made a part hereof, together with those portions
of the Expansion Arca and Building Envelopes which are from time to time covered by a building
or other commercial structure.
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©  “Duiding Eavelopes": All thoae actas on cach Pasced locase wikia
the “Building Envelope Lines” as shown oa Exhibit "A_*

(@) “Commmon Area": All of those areas om each Parcel which are not
Eﬁgmwmmmdﬂn&MMt‘nﬂwwﬁmnﬁ_
mwmmww:w«mmm«mMm«
thetermsofthisDechmimbemdforhnildings. Canopics which extead over the Common
m«wmﬁd%mmmmm«mmhm,
mum»mamammwmm&:ﬁmmmmmm

or associated and not a part of the Common Area.

()  “Consenting Owners": (i)FustParty,solongasF‘ustPanyisan
OwmerhnImseeofaPmodhuﬁn,or,nﬂwopﬁmomePany,mepﬁmmding
FnuPanyasthanurofPawdl(hnonlyifmiiopﬁmisexmﬁsedbywﬁmnuiceman
other Owners not later than thirty {30} days after Parcel 1 is conveyed by First Party to a

appointedﬂmuniymmthemorgiwﬂrcommtforsaidhmﬂmbdnfofdnm
thmeofsolongashisﬂ:ePlimeIuseeofsaidPamel.
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®  "Development Agrecsient™; 'l'lncuu'ml)evdqmmAsrm

mmmmmmmm%mhmm

mwmwmmmmmm.

®  "Expamsion Area™; Al of those areas on Parcel 2 located within
the "Expamsion Limit Line” shown on Exhibit "A_*

(@  "Fimancal institution": Auny federally chartered or state regulated

(k)  "First Party™: SBCﬁmonL.C.,aUmhlimitedliabilityeompany,
mgedmwﬁhmypamnmdingmauobymmolidaﬁommgawmﬁsiﬁonoﬁmm
substaﬁiaﬂyasancmirety,andanywhoﬂyownedmbsidiarythemof. First Party"s current
addrmiscloSmitthbakcr,ZZSlEastMurmyHolladayRmdm,Saltlachity,Umh
84177.

o "FloorAm‘:'lhetcnlmnnberofsquecthahilding,
wheﬂnrmmtacmaﬂyooumied,(hxmmgbasenrm,mucmmn,balmnyammm
spme)mmnedﬁanmeexwrbrlhrofﬂrexmﬁorwﬂkandﬁomﬂrwmerlimofanypmty
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ummmmammnm-mumm«m

Componcnts.

(m) “"Pad Center™: A xcif-service pasoline or fucling station somectimes
mwmqmdimmammnﬂwawm

(w) “Fuel Center Facilities™: Fuel iskands, fucl istand canopics, fuel
Vacooms, signs, safety cquipment and other structures or equipmeat associated with the selling
and dispensing of motor fael. Fuel Center Facilitics shall mot be deemed Common Area or

(0}  "General Consmon Area Improvements™: The traffic directional
amrow signs and other signs permitied under Article 4, paving, bumper guards and curbs,
landscape planters and other landscaped areas, parking lot lighting, perimeter walls and feaces,
utifity pads and equipment, sidewalks, and walkways. '

® 'GmunthorAm':Ihetd:lmmherofsanefeetonﬂle
ground floor of 2 building, whether or vot actually occupicd, (exchuding basement, sebterranean,
baloony and mezzanine: space) measured from the exterior line of the exterior walls and from the

mﬁwofauymmmhuiwwaﬂswiﬂnmdeﬁnﬁmformhmm, walls or other
structural or nonstructural components.

(@  "Hazardous Materials™: Underground storage tanks, petroleum and
petrolenm products, asbestos, PCB's, urea-formaldehyde and any hazardous or toxic substances,
poilutants, mmhnnts,wamormateﬁalsasdeﬁnedumi:ranyEnvimnmmmluws.

DECLARA’]'!ONOFRES'I'RICTIONSAN'DEASBGENTS-M4
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0  “Licnhelder®: Amy morigagee under 2 morigage, Or 2 trusice Of
beneficiary uader a deed of trust, constinsting a licn on ey Parcel. A Licaholder sball not be
tbemdmh-m&rmddismﬂﬂudﬁnuﬁdm
acquires fee simple title 10 its Parcel(s) by foreclosure, trustee's sake or otherwise.

() "National Chain CCF": An anomotive maiicnance, ICpRir of CRIe
facility (such 23 a quick-hibe, giass repair, tunc-up or tire store) opezating ia a0t less than fificen
(lﬁmmvﬂimmmmmmmnﬂhhmuﬂm&

© *Owner™: The record boider of fee simpie titie %o a Parcel
(incheding its heirs, personal representatives, snccessors and assigns).

) “Parcel™ Parcel1,2,3,4,5,6,7,8,9,10, 11 or 12 as shown
on Exhibit “A* and more particularly described in Schedule I attached hereto and made a part
hereof. The Parcels are located at the northwest corner of the intersection of 2000 West Street
and 1800 North Street in the City of Clinton, County of Davis, State of Utah.

(v} “person”™:  Individuals, partnerships, firms, associations,
mmwm,mmMmmycﬂHfmdhﬁm
of legal catity.

(w) “"Prime Lessee™: An Owner of a Parcel who sells said Parcel
(M«mmmmmawmmmmwmmm)
10 an unaffilisied third pasty and thereafter enters into a lease (inchading a ground kease or building

kease) for said Parcel with such third party or its lessee or sublessee. Prime Lessee includes the

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 5
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saccessors and assigas of the Prime Lessec but does not incinde the sublessces, licensees or
concessiopsires of the Prime Lessee.

() “Restrictisns®: The cascanents, covemants, resirictions, licas and
encembrances comtzincd im this Declaration.

@)  "Selt-Parked™: () Having a misimsam of five (5) parking stalls per
l,m-ptefeucfmmwdamﬁl(nh&ﬁngmmofﬁw)wadm
(10) parking stalls per 1,000 square feet of Floor Area used as restaurant or office space, and
() meeting all apphcable laws, rules or regalations (without a variance) goveming or relating to
parking accommodations. For the purpose of this Section 1.2(y), a business which offers only
fast-food, take-out or food delivery services (and does not offer any sit-down or “full” service)
shall be deemed to be retail space as opposed to restaurant space.

@)  "Service Facilities": Loading docks, trash compactors and
enciosures, bottle storage areas, exterior coolers, electrical and refrigeration facilities, and other

(aa) “Shopping Center": Parcels 1,2,3,4,5,6,7,8,9, 10, 11 and
12 collectively.

(bb) "Sign Criteria®: That criteria for certain signage in the Shopping
Center set forth in Exhibit "B" attached hereto and made a part hereof.

1.3  Parties. First Party is the Ownerof Parcels 1, 3, 4, 5, 6, 8, 9, 10, 11 and

12; and Albertson's is the Owoer of Parcels 2 and 7.

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page &
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2 BUILDING AND COMMON AREA DEVELOPMENT

21 Building Location. Al buiklings and other stroctures (except Fuel Center
Facilties and those’ $5iCHares which arc permitied in the Common Arca pursuant 1o Section 2.2
M)MthwW&MMyh&mm;m.
m,mmmmmm(mm«mmu
m)mmmmmm@m@mhwmmm
project from the Building Arca isto the Common Area. All of the foregoing shail be construcied
mmmmmmummm,mmmw
thereto. mmhm(wmmwmﬁnam&vﬂopepmﬂded
the total Ground Floor Arca of all buildings constracted within 2 Building Eavelope does not
exceed the square footage assigned to such Buikding Envelope as shown on Exhibit *A.* Canopies
(including, withoet limitation, the area under the fuel island canopy on Parcet 7), eaves and roof
overhangs shall not be counted against the building square footage assigned to each Building Area
(or Building Envelope, as the case may be). Parcels 4, 5,6,7,8,9, 10, 11 and 12 shall be
SeH—PuhdaMaﬂodrrR&ﬁrkﬁmminmEDeclmﬁmgovemingﬂndcwbpmm(e.g.,dnse
smforthinthisAnicleZ)orﬂnusc(c.g.,dnsesett‘orﬂ:inArticleS)ofsaidParoclsstnllbc

subject to this sentence. 7
PrhrmﬂtmmmmonofanywﬂdhgorCmmmAmhnpmmwidﬁnaBlﬂding
Envelope, the Owner of the applicable Parcel shall obtain the Consenting Owners' prior written
approval (o the site plan for that portion of the Common Area located within the Building

Envelope in accordance with the procedures set forth in Section 2.5. All Building Areas on which

wﬂdingsamnaunderconsuucﬁononﬂndm&cOWMOmelzﬁrstopensitswildingfor

DECIARA'HONOFRESTRJC!’!ONSANDEASEMENTS-P&;C?
ABS 381 (#393) - Clinton, UT
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business shall be covered by a dust cap of irrigated grass, gravel or asphalt (at least one inch thick)
and kept weed-free and clean at the Owner's sole expense uatil such time as buildings are
comstructed thereom. _ |

22 Ceommen Area.

() Lse. The Commum Arca is hereby reserved for the sole amt
exclesive use of all Qwners of the Shopping Center, their tenants, sobtenants and Jicensees, and
the costractors, employees, agents, liceasees and invikees of sach Owners, tenants, sobtenants and
liceases. The Common Arca may be used for vehicular driving, parking (except that there shall
bemmu!ﬁ-bvdparking)mdpedmﬁanmfﬁcndfmmodmpmposeunlasowﬂse
specifically provided in this Declaration.

®)  Initial Development. The Common Arca shall initially be
developed in accordance with Exhibit *A” and in conformance with the Site Development Criteria
attached w0 the Development Agreement as Exhibit "B* (which criteria are incorporated herein and
made 2 part hereof, notwithstanding any termination of the Development Agreement); provided,
however, n the event of any conflict between the site plan attached hereto as Exhibit "A" and the
Site Development Criteria, Exhibit "A” shall control.

(©) Changes and Additions. Afier the initial development of the
Common Area, no buildings or structures not approved in writing by the Consenting Owners shall
be placed in the Common Area (unless it is within a Building Area designated as a Common Arca
underSecdml.Z[d]bemusehisnotﬂmmnuﬂlymvaedbyabuﬂding)excqx: (i) Service

Faci]iiu;and(n)publicpaytelephompmvidadﬂwirlomﬁmhasbamappmvedinwﬁtingby

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 8
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the Conscating Owners; provided, however, that the Owner ar occupant of Parcel 2 shail have
the right o locate public pay telephones on the exterior of the building located oa Parce! 2 withowt
the Comseating Owners’ approval. The sizes and arrangements of Common Arca improvements
incleding, without imitation, General Comaon Arca Improvements, service drives, parking arcas
and striping, recycle cemters, cart corrals and aff buikdings and structures approved parsiant o this
swbparagraph (c) may act be changed without the Comseating Owners' prior written approval;
provided, however, that nothing ia this Section 2.2 skaHl be interpresed o require the Coasenting
Owners’ approval © (i) the expansion of any buildieg into the Expansion Area shown on
Exhibit *A” (except as w0 changes 10 the exterior elevation of the building, which require the prior
writien approval of the Coasenting Owners under Section 2.3[a]), or (i) the coostruction,
ahuaﬁmmmhaﬁoncl(A)mySavizFaﬂi’esﬂ;ﬂxemﬂﬂﬂnymm,and(bm

impede access, to the rear or sides of buildings, or (B) any Fuel Center Facilities. All requests

for approval under this subparagraph (c) shall be processed in accordance with Section 2.5.

@  Undeveloped Building Area. All portions of 2 Building Area which
are pot from time 10 time used for buidings or other commercial structures shall be developed by
ﬂcmeﬂhaui,aaidOwna"smbmandapam,hmdamewihaﬁephnw
by the Consenting Qwners and maintained a5 improved Common Area until buildings are
constructed thereon. |

23 Type and Design of Buildings.

@  Architectural Compatibility. No more than one (1) building shall

be permitted on each of Parcels 4, 5, 6, 10, 11 and 12. Each building and other structure in the

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 9
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Shopping Ceater, now and i the foture, shall be of first quality coustruction and architecturally

desigmed 10 that ity exterior clevations (including, withowt limitation, signs and color) will be
Shopping Center. Mmihm%ﬂﬁﬂyhmnh-
exterior of sach buildimg coaforms o the Boilding Design Drawings approved parsuant o
Section 5.1 of the Development Agreement. No building for which Building Design Drawings
have oot been approved may be constructed, mor the exterior of any existing bwilding changed in
amy way (inclading, withost limisation, signs and color), withowt the Conseating Owners' prior
written approval (which shall be obtained in accordance with the procedures set forth in
Section 2.5) as w the exterior clevations (incloding, without limitation, signs and color) of the
building to be constructed or modified; provided, however, that nothing in this Section 2.3 shall
be interpreted to require the Consenting Owners' approval to building signs that conform to the
Sign Criteria. No Consenting Owner may withhold its approval of the proposed building or
modification if it is architecturally and aesthetically compatible and harmonious with all other
buildings in the Shopping Cemter. Albertson's standard signs and logos (inchuding, withowt
Limitation, signs identifying any temamt, subtenamt, licemsee, or concessionaire located and
operating on Parced 2 {"Parcel 2 Tenant™]) as they may exist from time to time and the opening,
closing, modification or relocation of any door, however, shall not require approval.
(M) Attachments. No Owner shall have the right to make any

attachment whatscever to another Owner's building (such other Owner being referred to in this

subparagraph only as "Other Owner™) without such Other Qwner's prior written approval, which

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 10
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may be withheld in such Other Owner's soic and absolwte discretion. If the Other Owner

approves the requesicd attachmnent, the Owser making the attachment skall, prior to making sach
sttachment, obtain the Other Owaer’s prior written approval (which may be withbeld in its sole
and absolmte discretion) of the drawings and specifications detailing the attachment. Any such
ataciement shali be at the sole cost and expease of the Owner making the attachment and shail be

¢  Fire Protection. Every building on Parcels 1, 2, 3 and 9 shall be
equipped with astomatic sprinkier systems which mect all the applicable standards of the National
Fire Protection Association. The purpose of this subparagraph (c) is to allow such buildings to
be considered as one (1) building for building code purposes.

(@  Stroctoral Integrity. No building or other structure in the Shopping
Center shall be built in soch a manner as to adversely affect the stroctural integrity of any other
building or structure in the Shopping Center.

{¢) Height. All buildings and other structures in the Shopping Center
shall be single story with mezzanine permitted. No building or other structure located on
Parcel 1, 3, 8 or 9 shall exceed thirty-five (35) feet in height (including mechanical fixtures and
equipment and screening for the same). No buikding or other structure located on Parcel 4, 5, 6,
7, 10, 11 or 12 shall exceed twenty-four (24) feet in height (inciuding mechanical fixtures and
equipment and screening for the same). No mezzanine or basement shall be used for the sale or

display of merchandise or for the offer or provision of retail services to the public.

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 11
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(M  Extarier Maistenance. Each Owser shall maistein the exterior of
mmmmmmﬁswniaqu&yummnma
first class shopping centers of comparable size and satare located in the same goographic arca as
the Shopping Censer. ummmuwmfm—mﬁ_u
customer parking aress

24 Cemstruction Requirements.

@ mummhumm,
m.mm«mcquﬁg,@mmmw
Mh&mm%ﬂhmgmyuposbhndhm:m
smmmmblym,mmdehyﬁ)mmor&mﬂushomngCM(m
any part thereof), (i) customer vehicabar parking in that portion of the improved Common Area
hcamdinﬁulofmyhdldingmuedhﬂnsmingm,m(ﬁﬂmemdvingof
merchandise by any business in the Shopping Center inchuding, without limitation, access fo
Service Facilities. Slagingfortheconsuucﬁon,rephwmem,:keﬂtbnorexpansiondany
building, sign or Common Area improvements located in the Shopping Center inchuding, without
Hnﬂammcblximdmywnqnnryhﬁldingsmconsmmﬂmshuk,dwmngeofhduing
mmmmdmmmmmmmﬁmmmmm
of the Shopping Center approved in writing by the Consenting Owners. Unless otherwise
q:edﬂnﬂymhﬂﬁn,lhepumwmﬁngformepmfmmeofsmhwork('cm
Pnﬂy')shﬂ,uitsmhmandexpmse,pmm;ﬂyrqnhandMOrmmbepmmpﬂy

DECLARAHONOFRESIRICTIONSANDEASEMEN‘I‘S-P@]Z
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repaired and restored to its prior condition all buildings, siges and Common Area improvements
damaged or destroyed in the performance of such work.

®) Liens. The Contracting Party shall not pennit any licas w0 stand
again aery Parcel for amy work done or materials fumished i coanection with the performance
of the work described in sabparagraph {2) above; provided, however, that the Contracting Party
may coatest the validity of any sach lien, bet upon 2 final determination of the validity thereof,
the Contracting Party shall canse the lien to be satisfied and released of record. The Contracting
Party shall, within thirty (30) days afier receipt of written notice from the Owner or Prime Lessee
of any Parcel encumbered by any such Lien or claim of lies, canse any such outstanding Len or
claim of lien to be released of record or transferred to bond in accordance with applicable law,
failing which the Owner or Prime Lessee of said Parcel shall have the right, at the Contracting
Party’s expense, to transfer said lien to bond. The Contracting Party shall indemnify, defend and
bold harmless the Owners and occupants of the Shopping Center from any and all Habilities,
claims, damages, expenses (including, without limitation, reasomable attomey's fees and
reasonable attorney's fees on any appeal), liens, claims of lien, judgments, proccedings and causes
of action of any kind whatsoever, arising out of or in any way connected with the performance
of such work, unless caused by the negligent or willful act or omission of the indemnified person,
its tenants, subtenants, agents, contractors or employees.

© Emxxoachments. The Owners acknowledge and agree that incidental
encroachmeats upon the Common Area may occur as a result of the use of ladders, scaffoids,

store front barricades and similar facilities in connection with the construction, maintenance,

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 13
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m.mm«mdwmwmmw
located jm the Shopping Center, ail of which are permitted hercunder 30 Jong as all activitics
mhmdmmmmymnmﬂmwfmmi
-iamubm-ymwhmdmwmm«-ﬂ
the mormal operation of aay business in the Shopping Center.

2.5 Approval Procedures. Before any action requiring the Coasenting Owners'
Wkwmmmuunmmm»m
&Cmigmnmwambkdedﬁmasmdcml No Consenting Owner
shall kave the right w0 unrcasombly withhold its approval to the proposal unless otherwise
specified in this Declaration. Each Conseating Owner must approve or disapprove the proposal
mmmwmmdmmmﬁm&mwm
the proposal, it shall provide a written explanation in reasonable detail of its reasons for
disapproval. 1f a Consenting Owner rejects or disapproves the proposal and fails to provide sach
explanation within the thirty (30) day period, such Consenting Owner shall be deemed to have
approved the same provided that, when the approval was sought, the one seeking the approval
stated in writing 0 the one whose approval was sought that, if a disapproval with explanation was
mxmadcwhhinmethidyﬁo)lﬂypﬂiod,ammvﬂwmldmwdemndwhanbmgivm.
Hﬂwp:upomlkds:ppmvedupmvﬂedMﬂnnmahemmeybemhniued,
whichahemmpmposalﬂnﬂbehandbdhﬂnsamemanmrasﬂleiniﬁalpmposﬂ

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 14
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3.1 Ingress, Egress and Parking. Each Owacr, as gramior, hereby grants 90
and the sabtemants, contrackors, employees, agents, licensees and invitees of sach tenants, for the
beacfit of each Parcel belonging to the other Owners, as gramiees, a nonexcinsive casement for
ingress and egress by vehicalar and pedestrian traffic and vehicelar parking wpon, over and across
that portion of the Common Area located on the granior’s Parcel(s), except for those arcas devosed
%0 Sexvice Facilities or drivenp or drive through customer service facifities. The reciprocal rights
of ingress and egress set forth in this Section 3.1 shall apply to the Common Area for each Parcel
as such area shall be increased pursnant to Section 2.2 above.
3.2 Utility Lines and Facilities,
(@) Easements. Each Owner, as grantor, hereby grants to the other
Owners, for the benefi of each Parcel belonging to the other Owners, as grantees, a nonexclusive
casement under, through and across the Common Area of the grantor's Parcel(s) for the
installation, opetation, maintenance, repair and replacement of water drainage systems or
structures, water mains, m,mqﬁnﬂusymﬁna,%,doc&hl@ﬂsor
systems, gas mains and other public or private utilities. Each Owner agrees to grant such
additional easements as are reasonably required by any public or private utility for the purpose of
providing the utility lines and facilities described herein provided such easements are not otherwise
inconsistent with the provisions of this Declaration. The utility systems contemplated in this

Sedhn3.2(a)shﬂhmhxb,wiﬂnuﬁmﬂnﬁon,mamaﬁcmha,damﬁmsam«hcrun&rgmnd
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up‘qnﬂmniubﬂmhmeﬁ.dbmd?mdu,wndmtbmm

located on any other Parcel.

®)  Casstroction Requirements. All sech systems, stractures, wies,
sewers, comduits, Tines and other utilities shall be installed and maintained below the grouad level
or surface of such easements except for groesd mounted electrical transformers and such other
facilities a8 are required 0 be above ground by the wtility providing sech sexvice (incleding,
replacement, alieration or expansion of any buildings, signs or Common Area improvements
locased in the Shopping Center). The installation, operation, maintenance, repair and replacement
of such casement facilities shall not unreasonably interfere with the use of the improved Common
Area or with the normal operation of any business in the Shopping Center. The grantee shall bear
all costs refated to the installation, operation, maintenance, repair and replacement of such
casement facilities, shall repair to the original specifications any damage 1o the Common Area
resulting from such use and shall provide as-built plans for all such facilities to the Owners of all
Parcels upon which such wtility lines and facilities are located within thirty (30) days after the date
of completion of construction of same.

© Relocation. At any time and from time to time the Owner of 2
Parcel shall have the right to relocate on its Parcel any utility line or facility instailed pursuant to
the foregoing grant of easement which is then located on the land of such Owner, provided that
any such relocation (i) shall be performed only after sixty (60) days' notice of the Owner's

intention to undertake the relocation shall have been given to the Owner of each Parcel served by
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the wility kime or facility, (n)ﬂnﬂnwymwﬁudhiiﬂuiﬁymn

uwnmwuﬂiybahﬁﬂy,(ﬁ)ﬂumtmammmu
usefalncss o fusction of the wility kise or facility, (iv) shall be performsed withowt cost or expense
b&&uamﬁayuﬁhﬂ,aﬂ(ﬂﬂmﬁkfwhoﬁgﬁﬂwm
area 00 be restored to their origiml specifications. The Owser performing such relocation shall
provide: as-built plans for all such relocated wtility Lines and facilitics 60 the Owners of all Parcels
served by such stility bines and facilitics withis thirty (30) days aficr the date of completion of
such redocation.

33  Signs. Each Owner, as grantor, hereby grants to the other Owners, for the
benefit of each Parcel belonging %0 the other Owners, as grankees, an casement under, throagh and
mnmmamm'sws)mum,mm, |
@nﬁaﬂ@m&&ﬁm—mmmmdtheahniSofdﬁsDechmm
all wility lines and facilities appurtcnant thereto. Except where otherwise specifically stated herein
to the contrary, the grantee(s) shall bear all costs related to the installation, maintenance, repair
and replacement of its free-standing sign and appurteaant facilities, shall repair o the original
qmdﬁaliommych:mgebﬂnCmmAmmlﬁngﬁomMmeandshﬂpmvibasm
phnsfmaﬂmfacﬂii:swﬂnwmofan&mdsmmwhkhmehfacﬂiﬁumm
within thirty (30) days after the date of completion of construction of same.

34 Building Encroachments. Each Owner, as grantor, bereby grants to the
mherowms,fmﬂnbmfnofmhhmdbebngingwﬂnothermnem,asgmm,m

asmmformypmﬁonofanyhﬁldingmahumaumhmmdonmysxhhmelwhichmy
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encroach into or over the grantor's adjoining Parcel(s); provided the eascment for footings, picrs,
for canopics, eaves and roof overbangs docs sot exceed four (4) feet. The casements granted in
this Section 3.4 shall survive this Declaration and shall last 30 loog as the encroaching buildisg
is standing following its initial constructios or following its recoastruction where such buikling
is sobstantially restored t0 its prior condition following 2 cassalty or condemnation.

3.5 Pernument Service Drive. Each Owner, as grantor, hereby grants o the
other Owners, their respective teaants, contractors, amployees, agents, licensees and invitees, aad
the subtenants, contractors, employees, agents, licensees and invitees of such teaants, for the
benefit of cach Parcel belonging o the other Owners, as grantees, a perpetual non-cxchusive
easement for ingress and egress by vehicular and pedestrian traffic upon, over and across that
portion of the Common Area located on the grantor's Parcel(s) shown on Exhibit "A" as
“Permanent Service Drive” and more particularly described in Schedule I attached hereto and
made a part bereof.

3.6 Temporary Service Drive. A portion of the Permanent Service Drive is
located ou a future development phase of the Shopping Center designated on Exhibit "A” as
"Phasc 2" (the "Future Phase Service Drive Area®). In light of the foregoing, cach Owner of
Parcels 3, 4,9, and 11, as grantor, hereby grants to the other Qwers, their respective tenants,
m,m,mmmm,andﬂnm,m,m,
agents, liccasees and invitees of such tenants, for the benefit of each Parcel belonging to the other

m,um,awmmfmmMmdmbymmm
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muﬁmmdmmmd&CMAmMths
Plcels):bwnmﬂ:ﬂi'A'u'TwSuﬁmDﬁn'mdmplnimhﬂyduﬂixd
in Schedule I attached hereto and oxade a part heveof. Such easement shall be an encumbrance
upon and burden Parcels 3, 4, 9 and 11 uatil First Party completes the work associated with the
mdawmmmmmmummmmm
(lhe'MeHnsechieenﬁuWﬂ').mbtheSicDevdnmeduﬁsum
in Exhibit "B" attached 10 the Development Agreement. In 0o event stall the construction of any
building be commenced on Parced 8, 9, 10, 11 or I2 until after First Party completes the Future
Phase Service Drive Work, and, anything in Section 3.5 to the contrary notwithstanding, usage
ofmeasanmﬁgiu(hmﬂndinSwﬁmS.Summandmﬂmmrﬁonof&
mmmmdmmmmmmmmahmm
held in abeyance until the Future Phase Service Drive Work is completed.

3.7  Self Help. Each Owner, as grantor (such Owner being referred to in this
subparagraph only as "Grantor Owner™), hereby grants to the other Owners for the benefit of
each Parcel belonging to the other Owners as grantees (such other Owners being referred to in this
amwwyu'Ganmes‘).mmmmdnGmmm’sPamdfor
the following purposes:

{a TopafmnaﬂwmkmdemOwna’sPamdasismry
wcureanyddauhbytheGanrOWnerunderthDevdopmauAgmanm,Dechmﬁmor

CAMA,pmvirbdandmtheemtheGanwwlmsmeexpmﬁgmwmmsaiddefanh
under the Development Agreement, Declaration or CAMA; and
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)  To pexfinm amy cbligations or exercise any other rights the Grantoe

Owner has uder the Declaration, Development Agreemest or CAMA.
4.  OPERATION OF COMMON AREA
4.1 Parking. There shall be 2o charge for parking ia the Common Area
without the prior writtes approval of the Cossenting Owmers or unless otherwise required by law.
42 Employee Parking. Notwithstanding anything o the contrary in this
Declaration, arcas ®0 be used for mowr vehicle parking by employees of occupants of the
Shopping Censer may be designated within the Shopping Ceaer from time to time with the prior
writtent approval of the Consenting Owners. In the event employee parking areas are designated
as provided herein, then employees of any Owner or occupant of any part of the Shopping Center
shall use only those portions of the Common Area designated for such motor vehicle parking

purposes. In no event shall employees of any Parcel other than Parcel 2 park within 100 feet of

the front of any building located on Parcel 2. The authority herein granted shall be exercised in

such manner as pot to discriminate against any Owner or occupast of the Shopping Center.
43 Signs.

@) Center Pylon Signs. Subject to governmental approval, a free-
standing sign shall be erected at each of the locations designated "Center Pylon Sign™ on
Exhibit *A." Such signs may, at the option of the Owner or occupant of Parcel 2, display the
designation of the Owner or occupant of Parcel 2 and/or the designation of a Parcel 2 Tenant.
The designation for the Parcel 2 Tenant may, at the option of the Owner or occupant of Parcel 2,

be included on a separate sign can, or be included as part of the designation on the sign can
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otherwise permitied o the Owner or occupant of Parcel 2. Provided the amoomt of signage

mmwmm»mm«mdhﬁzuﬂm
Parcel 2 Tenant is not adversely affected therchy, designations for ot more thas four (4) other
busincsses in the Shopping Ceater shull also be permitied on the Center Pylon Signs. The cost
of comstructing, installing, maintaining, repairing and replacing the Center Pylon Siga stroctures
(excinding electrical hooknp 0 the Common Area meter) shail be paid by the Owners of
Parcels catitled to dispiay designations thereon in the proportion that the total sqeare footage of
each Owner's designation or designations bears 10 the total squarc footage of all designations
entitled to be displayed thereon. Each person displaying 2 designation on a Center Pylon Sign
sball supply and maintain its own sign fascia and can. The design of the Center Pylon Sign
structures and the size, design and location of sign fascia thercon shall be sobject to the
Consenting Owners' prior written approval (which shall be obtained in accordance with the
procedures set forth in Section 2.5). Notwithstanding the foregoing, Albertson’s and other

pamooanpyingatluﬁ4,m0sqlmfeuothorAmmyusesthndamﬁxhasﬂwy

from time to time use generally in carrying on their businesses. The Owner or occupant of
Parcel 2 shall have the top designation on the Center Pylon Signs. The Owner of Parcel 1 shafl
bave the right to substitute a Shopping Center designation for any one (1) of its business

()  Monument Signs. In addition to the Center Pylon Signs, subject
mgmemmmulappmva],andpmvﬂedﬂwsignagedexribedmﬂﬁsmhsecﬁm{b)mm

imafaewﬂmimpaﬁﬂemwhﬁmaMuseofﬁeCmPyhnSignsmmmmemly
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mm“dwmmwwmhmm
the Cemter Pylon Sigas, froe-standing monsment signs may be evecied oa Parcels 4, S, 6, 7, 10,
11 and 12 at the locations therefor shown om Exhibis “A”. No portios of asy sach mosument sign
@m&ﬁpfmduenﬂﬂuwdu*vﬁndﬁ(ﬂfwmmemmd
the mearcst adfacent street. lnmemhlﬂlesignmd‘mymhmsignmwd
thirty-two (32) sqeare fect (with & suaximsam of four [4] feet in height and cight [8] foet in width),
Each such monoment sign shall display the designation of the Owner or a8 occupant of the Parcel
mwickdeﬁgnkhmdw,wihmbaFnde.ﬂepﬁzofﬁefukhﬁngmﬂm
replacing each monument sign shall be paid by the Owner of the Parcel on wich the sign is
located or the business that is designated on the sign. Except for mosument signs that conform
o the Sign Criteria, the design of each monument sign structure, and the size, design and location
of the sign fascia nsed, shall be subject to the approval of the Conseating Gwners.

(9 Identification Sign. Clinton City officials are requiring that a
momument sign reflecting the name of the development, Clinton Towne Ceater, be erected at the
location designated "Shopping Center Ideutification Sign™ on Exhibit A" The sign shall be
aneighmm(lS)inchhighbytwelvc(ll)footﬁtkstoncorfauxmfm-litﬁgninﬂn
Iandscaped setback area of Parcet 7. The cost of designing, constructing and installing the sign
dﬂﬂpraidbyﬂnOWmufaﬂledshﬂBpmmrﬁmﬂntniimeshmPhuelSiw
Work Costs pursuant to Section 10.2(a) of the Development Agreement. The cost of lighting,
maintaining, repairing and replacing the sign shall be paid by the Owners of all Parcels in the
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muﬂmmudmmmmmm»
Article 7 of the CAMA. Ihdedpdﬂnip,-dhﬁm,ﬁp-dhmimdbﬁgn
mmmuwnuwdmmm-ﬂmc&ym

(®  No Other Signs. There shall be 20 other signs, except directional
ﬁmﬁmmmmﬂmymmnmdmﬁdw
improvements, and signs on buildings, in the Shopping Center. AR exterior building signs on
Parceis 1,3, 4,5, 6, 8, 9, 10, 11 and 12 shall be resiricted o identification of the businesses or
sexvices located or provided therein. No exterior building sign shall be piaced on penthouse walls,
extend above the building roof or be painted on the exterior building surface. No exterior
hﬁhhgmﬁe&ﬂanﬁngﬁgnﬂnﬂnﬁlimfhﬂﬁng,wﬁ:gwaﬁbhﬁghsmmmm

44  Protection of Comanon Areas. Each Owner and Prime Lessee shall have

mcﬁglimntemchﬁqnashmmsmssarywpmemﬂmmnmaﬂnﬁmdbylﬁs
Declaration to use the Common Area from using the Common Area for ingress, egress, parking,
or any other purpose. Swhstq)sshaninchlde,wilhmnlimilztim,thcmnstnwﬁmoffm.
nﬂsmhrrixlmabngﬁebanﬂaqﬁmofmypoxﬁonofﬂuShqpinngwabng
ﬂrmmmmnm&mymwﬁhmymmmm.mlmy
impairmmtofmmmﬁnmmesmingw,mmymw,ﬂnnmﬁmdn
Consenting Owners' prior written approval, which may be withheld in such Consenting Owner’s
sole and absolute discretion.

4.5  Outside Sales. No portion of the Common Area, except sidewalks, shall

be used for the sale or display of merchandise; provided, bowever, that the sale or display of
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Mﬂuwmwwm-ﬂmm,mmm
nhdmdnﬁebymemmmofmwnﬂbepu-imdﬁmnpuﬁngh
Jocased om Parcel 2 subject w0 the following restrictions: (i) the Commmeon Arca shall be promptly
cacend # its comdition imapediatoty prior 80 said sale atthe ok cost amd expense of the Owner
amdmz,ﬂﬁmﬂummﬂ&mmﬁ
vehicudar traffic within the Shopping Ceaer or with access %0 or from the Shoppimg Center, o
any part thereof.

4.6 Prohibited Activities. Picketing and distribution of passphicts, kandbills
or similar materials within the Shopping Center shall be prokibited.

5.  USE RESTRICTIONS

5.1  Food, Pharmacy and Fuel Center Restrictions. No part of Parcel 1, 3,
4,56,8,9,10, 11 or 12 shall be used as a supermarket, which shall be defined as any store or
mmmmmmz,mmfwdmmmﬂﬁgmwm
mage,mhm:ﬂydevuadmmcreuﬂnboffmdforoﬁ-pmmisesmm;ﬁm;asahmym
Mm;asadgareﬂemmohshpmuyaherﬁou&epﬁmrybushnsofwhkhism
seﬂmhcwpmdndsmdlormrﬁ;fmmesbofﬁuhmﬁmmw,ﬁsh,pmhym
pmduwfmdf-pmnimmmmﬁm;fordwahofabdnﬁcbcvuagesfmoﬁ-pmnisa
mmqﬁm;mfmdnshmoﬁafmskofmyplmmiﬂlpm&nsmqtﬁﬁngthem
of a registered pharmacist. No part of Parcel 1,3,4,5,6,8,9,10, 11 or 12 shall be used as a
gnsdhemmﬁwlingfxﬂﬁtymmyodnropmaﬁmthepﬁmqbusimofwhichismsen

gasoline products and/or accessories. No sandwich shop (such as a Subway or Blimpies), pizza
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shop that is pramarily take-out o dedivery (such as Dossino’s, Lithe Cactar’'s, Papa Murphy's or

Pizza Hut Delivery) or restauraat thet bas drive-thrs facilities or take-out services (provided that
the majority of the restanrast’s sales do not arise from the drive-thru facilities or the take-out
mﬁs)ﬂmﬂheamwﬁﬁiqu_dh'ﬁmmﬁn'
provisions set forth above in this Section 5.1 other thae the restriction against the sale of alcoholic
beverages for off-premises consumption.

5.2 General Restrictioms.

(a)  REetail Use Resirictions. No part of Parcel 1, 3 or 4 shall be wsed
for any purpose other than for retail sales, retail services (inchading Financial Institutions) or
restaurants. Without limiting the foregoing, no part of the Shopping Center shall be used for an
automotive maintenance or repair facility (other than a Fuel Center where permitied in the
Shopping Center and/or a National Chain CCF on Parcel 7), a second hand or surplus store, or
for any entertainment or recreational facility or training or edacational facility. For the purpose
of this Declaration, the phrase “entertainment or recreational facility” shall include, without
limigation, a theater, bowling alley, skating rink, gym (except that a gym shall be permitted on
cither Parced 8 or 10, but not both Parcels), health spa or studio, dance hall, bilkard or pool hall,
massage parlor, game parlor or video arcade (which shall be defined as any store containing more
than four [4] electronic games). The phrase “training or educational facility™ shall incinde,
without limitation, a beauty school, barber college, reading room, place of instruction or any other

operation catering primarily to sdents or trainees as opposed to customers.
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&)  Speciel Use Restrictions. No part of the Shopping Ceater shall be
ased as a ber, tvernt, cocktail lounge, adelt book or adult video store, hotel, motel, car wash
(cxcept in conjunction with the operation of a Fuel Center where permitied in the Shopping Center
and/or a Nationsl Chwin CCF oa Parced 7 and except for a car wash operated on any onc [but sot
more than onc] of Parcels 8, 10, 11 or 12), warchouse, animal kennel (except that a single
veterinary clinic shall be permitted provided that no portion of it is located within 100 feet of the
Building Area of Parcel 2), mobile bome park or trailer court; for the renting, leasing or selling
of or displaying for the purpose of renting, Ieasing or selling of any boat, motor vehicle or trailer;
or for industrial purposes; or for any bankrupicy sales or going cut of business sales.

53  Location Restrictions. No part of Parcel 1, 3 or 9 shall be used as a

restaurant or as a medical (including, without [imitation, eye care or chiropractic), dental,
Mwhﬁmoﬁm(ﬁeﬁmgdngoﬂizmbehgmfawdmmn'muUa')
unless all primary public entrance doors to all sch restaurants and Office Uses on each of Parcels
1, 3 and 9 are more than 150 fect away from the Building Area of Parcel 2. No part of Parcel 4
shall be used as a restaurant or for an Office Use unless there are no public eatrance doors on the
porthern oee third (') of the building placed or constructed on Parcel 4. No part of Parcel 5 shall
be used for an Office Use unless there are no public entrance doors on the western one-half (%)
of the building piaced or constructed on Parcel 5. No part of Parcel 5 shall be used for a sit-down
or full-service restanrant, but a fast-food or a take-out or delivery operation shall be permissible.
No part of Parcel 6 shall be used as a restaurant or for an Office Use unless the primary public

eatrance doors to the building placed or constructed on Parcel 6 face to the north or to the east.
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mmdusmssuy,mawmmnmmnomma,

aad (i) an eating cstablishmeot that is solely take-out or delivery and which offers a0 sit-down
or “fall* service shall w0t constitute a restasrant wse. The sotal Floor Area of all restaprants and
Oﬂ’ieeUaeuhmedonPamdsl,3,4,5md6hlummd12.Mspuefeu.

54  Financisl Institutien Restrictions.

)  General Restrictions. No part of Parcel 1, 3, 4, 5,6,7,8,9, 10,
llwl2dﬂﬂh=usedasachhIImcduﬂmthnSeuniy&nk,N.A.hnﬁng
facility or its related entity (*First Security™).

()  Resirictions oo Parcel 2. Abbertson’s and First Security are parties
mmlmhmmdadhhmAgrmMedanberZ 1997 (the "Master Agreement™),
pauﬁﬁngmcummhnﬁngopem,hnhdhg,wmmninﬁm,awamﬁcwnermxmm
(CATM's") in Albertson's supermarket buildings located in the State of Utah ("Banking
Operations™), which would inchude Banking Operations within an Albertson's supermarket
building ont Parcel 2. I‘heMasterAgreelneut(forsolongasﬂanAgtmt,inchlding
emnbmﬂnmf,ismeﬁea)isimomonmdhmﬂﬁsmchmﬁmbymismfemandm
a part hereof with respect to Banking Operations on Parcef 2. The Master Agreement does not
mmiammherwiseszeamymlpmpmyindnsminngmherﬂnnPamdz.

(©  ATM Resiridtiors. No ATM shall be located on Parcel 1, 3, 4, 5,
6,7,8,9, 10, llorlZunhssandumﬂﬂneOwnerofﬂI:pelﬁnentPamel(orﬂlepemmdﬁiﬁng
msdl,lasemﬁcmsepanofﬂwpmﬁmhmdmathiMpemnfmuseasmATMhmﬁm
[the 'Offmr'])shallﬁrstoﬁ'er,inwriﬁng,tosell,lﬁseorliometheATMlocation(oFirst
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Security (the "Offer™). HthuhnmﬁMﬁnSmﬂy'swﬁnmd&c
OﬂerwlhlhnyOO)dlyuﬁ:-FimSemymbomr,(ﬁuwﬂ&QMh
r'ghbﬂ.lwcmiwnelhAleﬂinb-yﬁldpunu&m-dmn
forth in the Offer. In the cvent any of the texms and conditions of 2 proposed sale, Jease or liceaws
by Offeror of an ATM location 0 any third person are mascrially diffrent from the Offcr, the
Oﬁ,umﬁﬁmwwmm&hm(ﬁemm,ﬂbm
%o First Security. If Offeror has not received First Security's writiea acceptance of the Modified
mmmunmmm:mmumo&«,mmm
hvetheﬁghmwn,hsemﬁwusetheAmmmnidﬂﬁrdmmmﬂnmsmd
conditions set forth in the Modified Offer.

()  Termination of Restrictions. This Section 5.4 shall terminate in
the event no part of the Shopping Ceater is wtilized by First Security for the operation of 2
Finmialhsﬁmﬁmfaracmﬁmmspethdofomhmdmdeighy(lal)daysmmfmmy
reason other than: ﬁ)m,hckmmorodmhbor(ﬁfﬁmlﬁm,ﬁmorodmmhy,

condemmﬁm,war,dﬂ,insmecﬁm,aaofGod,orﬂnmcphmohnybml,sﬂteor

fedemlhw,mbmmguhim,(ﬁ)tﬁeiﬁthlmuahnofﬂnpmnimuﬁﬁmdbyFm
Security as a Financial Institution, or(iii)wmpmarycbmreofﬂlepmimiﬁlimdbyﬁs
Sa:u-hyasaﬁnanciallnsﬁmﬁondmlothem&m, Teconstruction, expansion, alieration or
remodeling thereof. Anything in this subparagraph (d) to the contrary notwithstanding, this
mbpangnph(d)slnnhavemimpuawhﬂsoevermﬂnmaerAgmm,mmetcmm
duration thereof, or the continuation or termination thereof.
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5.5 Driveup snd Drive Through Facilities. No vehicular driveup or drive
throwgh cussomer service: facilitics shall be locased in the Shopping Center unless the Comstating
Owners have first given their written approval, which skall not be uarcasoasbly withheld, o the
Jocation, parking and drive lases of sach facility. Anything in this Declaration (or shown on
Exhibit "A") w0 the contrary sotwithstanding, a vehicnlar driveap or drive through casiomer
sexvice facility shall mot be permitted in the Shopping Ceanter if it does not allow sufficicat room

for a stack of at least five (5) vehicies tmt does not block amy part of a drive aisle in the Common

facibities shown on Exhibit *A” subject to the five (5) vehicle stacking standard set forth in the
immediately preceding sentence.

5.6 Mall Restrictions. There shall be no open or enclosed malls in the
Shopping Center unless the Consenting Owners have first given their written approval, which shall
pot be unreasonably withheM, to the location of the estrance to such mall.

5.7 Hazardous Materials. No Owner or occupant shall use or permit the use,
handling, peneration, storage, release, disposal or transportation of Hazardous Materials on, abowt
or under its Parcel except in the ordinary course of its business and in compiiance with all
Environmental Laws.

6. CASUALTY AND CONDEMNATION

6.1 Casnaity. If all or any portion of any building in the Shopping Center is

damaged or destroyed by fire or other casualty, the Owner of such building shall promptly restore

or cause to be restored the remaining portion of such building or, in lien thereof, shall remove the
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dansaged postion of such building sogether with all rebble and debeis related thereto.  All Buildimg
Areas on which buildings are wot reconstructed following a cassalty shall be graded or cansed to
be graded by the Owner thereof 0 the level of the adjoising property and in such 2 manser as not
%0 adversely affect the dminage of the Shopping Cester or any portion thereof, shall be covered
w;&uwuquﬂummmmdﬂauw;mmd
cxpeanse uatil buildings are recoastructed thereon.

62 Cendemnatisn.

() Buikog Restoration- If all or any portion of any building in the
Shopping Center is taken or damaged as a result of the exercise of the power of eminent domain
or any transfer in ew thereof (“Condemaation™), the Owper of soch building shall have the same
obligations with respect to restoration or removal of the building and Building Area as are set forth
in Section 6.1.

®)  Allocation of Award. If all or any portion of any Parcel in the
Shopping Center is taken or damaged as a result of a Condemnation ("Condemned Parcel”), the
Qwner of the Condemned Parcel shall be entitled to the entire awand or purchase price paid for
the Conderaned Parcel; provided, however, that nothing contained herein shall affect any other
person’s right to seek severance damages for its Parcel, provided the award of such severance
damages does not reduce or diminish the amount which would otherwise be paid to the Owner of
the Condemned Parcel. The Owner of the Condemned Parcel shall restore or canse to be restored
the remaining portion of the Condemned Parcel as near as practicable to the condition immediately

prior to such Condemnation to the extent, but only to the extent, of any condemnation proceeds
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allocasedt by the court or condemning party, as the case may be, (o such restoration aad actually
received by the Owner of the Condenmed Parcel.  Any restoration of the Condesssed Parcel
which invoives a change in the configuration of the Commmon Area or the sizes and arrangements
thereof from that shown on Exhibit “A" shell require the Comsenting Owsers' prior writien
approval. Notwithstandiug the above, this Section 6.2 is sot inteaded %0 and shall not alter the
allocation of any award between the Owner of a Condemaed Parcel and any tcmant of sach
wwmmmmdmm«oﬂuwmemhwﬁn

1. INDEMNIFICATION. Each Owner shall indemnify, defend and hold karmiess
the other Owners and occupants of the Shopping Center from any and all Kabilities, claims,
damages, expenses (inchading, withoot Emitation, reasomable attorney’s fees and reasonable
attorney's fees on any appeal), judgments, proceedings, and camses of action of any kind
whatsoever for injury to or death of any person or damage to or destruction of any property
resulting from the willful or negligent act or omission of the indemnifying Owner or its respective
tenants, contractors, employees, agents, licensees or invitees.

8. GENERAL PROVISIONS

8.1 Covenants Run With the Land. Each Restriction on cach Parcel shal be
a burden on that Parced, shall be appurtenant to and for the benefit of the other Parcels and each
part thereof and shall run with the land.
8.2  Successors and Assigns.
(@) Persons Bound. This Declaration and the Restrictions created

hereby shall inure to the benefit of and be binding upon the Owners, their beirs, successors,
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aﬂuadpmdmﬂmqpmmuamﬂ.wmm
thereof, Or anry imterest thercin, whether by operation of law or otherwise. Notwithstanding the
foregoing, if any Owser sells or transfers all or amy portioa of its interest in any Parcel, such
MMwmthmm(amhm[b]m),h
releasex and diachavged from al of its obligations as Owner in connection with the property sold
by it arising under this Declaration aficr the sale and coaveyance of title but shall remain liable
ﬁnﬂdﬂwmmﬂﬁsm;ﬂiﬁnﬂnmaﬂmdﬁb. The
mmﬂdaym:lhmdoruypmﬁmdmd(m:hding,mmniﬂinuym
mmmmnmwm,m'smmm)mwm
for all obligations arising under this Declaration with respect to such Parcel or portion thereof
after the date of sale and conveyance of title.

®) Traosfer Notice. An Owner selling or transferring afl or any
po.ﬁonofimmmnypmdshangmpﬁmwﬁmumﬁmmeofwmhmm
Owner ("Transfer Notice™), which Transfer Notice shall include at least the following
information: m&m,mmmmmmdﬂtmﬁmﬁﬁﬂ&
m,mmﬂaddrmandmﬂuﬂphonemmberddnmnsfuec,and(ih)ampyofﬂnhgﬂ
description of the portion of the Parcel or interest sold or transfesred.
83 Duration. Except as hereinafer provided, the term of this Dectaration shall
be for a period of sixty-five (65) years ("Primary Period”) from the date hereof.
Notwithstanding the foregoing, upon the expiration of the Primary Period, the term of this

Dmhmﬁmstnﬂaummaﬁmﬂymwformhepeﬂodsofwn(m)ymmh(mhm
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period being referred t0 as an “Extession Period”) unless, at leant nimety (90) days peior (o the

dae of expisation of the Primary Period or Extension Period then in effect, the Owner of Parcel 2
delivers 10 the other Owners in the Shopping Center written sotice of termination, in which cvent,
the Declaration shall astomatically expire at the end of the Primary Period or Bxtension Period
then in effect.

8.4 Injumctive Relief. In the event of any violation or threatened violation by
anry person of any of the Restrictions, any or all of the Owners and Prime Lessees of the property
inclnded within the Shopping Center shall have the right 10 eajoin sach viokation or threatened
violtion in a court of competent jurisdiction. The tight of injunction shall be in addition to alt
other remedies set forth in this Declaration or provided by law.

8.5 Modification and Termimation. This Declaration may not be modified in
any respect whatsoever or terminated, in whole or in part, except with the consent of the Owners
and Prime Lessees of the Parcels containing ninety percent (90%) of the total square footage of
Building Area in the Shopping Center, and then only by wrilten instrument duly executed and
ackmowledged by all of the required Owners and Prime Lessees and recorded in the office of the
reconder of the county in which the Shopping Center is Jocated. No modification or termination
of this Declaration shall affect the rights of any Lienholder unless the Lienholder consents in
writing to the modification or termination.

8.6 Method of Approval. Whenever the consent or approval of any Owner is
required, such conseat or approval shall be exercised only in the following manner. Each Parcel

shall have only one (1) vote. The Owners (if consisting of more than one [1] person) of each
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Parcel shall agree among themseives and designate in writing 10 the Owners aad Prime Lessees

of each of the ather Parcels a single persoa who is estitled ©0 cast the voie for that Parcel. If the
Owners of any sech Parcel cannot agree who shalt be entitled 10 cast the single vote of that Parcel,
or if the Qwners fail 10 designate the single person who is entitied 0 cast the vose for that Parcel
within thirty (30) days after receipt of request for same from amy other Owner or Prime Lessoe,
then that Parcel shall sot be entitied w0 vote. In the event a Parcel is not cmtitled to vote, its
consent or approval shall not be necessary and the total squarc footage of Building Area located
on said Parcel shall be disregarded for the purpose of computing the percentage requirement set
forth in Section 8.5, Except as ofherwise set forth in Section 8.5, in the event an Owner sells its
Parcel and becomes the Prime Lessee thereon, said Prime Lessee is hereby appointed (unless the
Owner and Prime Lessee otherwise agree) the entity to cast the vote or give the consent for said
Parcel on behalf of the Owner thereof and is hereby granted all of the rights and remedies granted
to the Owner of said Parcel so long as it is the Prime Lessee of said Parcel, anything in this
Declaration to the contrary notwithstanding.

8.7 Not a Public Dedication. Nothing herein contained shall be decaied to be
a gift or dedication of any portion of the Shopping Center to the general public or for the general
public or for any public purpose whatsoever, it being the intention of the parties that this

Declaration shall be strictly limited to and for the purposes berein expressed.
8.8 Breach Shall Not Permit Termination. It is expressly agreed that no
breach of this Declaration shall entitle any Owner to terminate this Declaration, but such limitation

shall not affect in any manner any other rights or remedies which such Owner may have hereunder
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by reason of amy breach of this Declaration. Any breach of this Declaration shall not defeat or

reader invalid the lien of any mortgage or deed of trust made is good faith for valee, but this
Declaration shafl be binding wpom and be cffective against any Owser whose title is acquired by
foreclosare, trastee's sale or otherwisc.

89 Defsuit. A person shall be decmed 10 be im defanlt of this Declaration only
vpon the expiration of thirty (30) days (tn {10) days in the cvent of failure 10 pay moncy) from
reocipt of writien sotice from sy Owner or Prime Lessee specifying the particafars in which sach
person s failed % perform the obligations of this Declaration unless such person, prior to the
expiration of said thirty (30) days (tca [10] days in the event of failure to pay moncy), bas
rectified the particulars specified in said notice of defauit. However, such person shall not be
deemed 0 be in default if such failure (except a failure to pay money) cannot be rectified within
said thirty (30) day period and sach person is using good faith and s best efforts to rectify the
particalars specified in the notice of defank.

8.10 Notices.

@) Delivery. All notices given pursuant to this Declaration shal be in
writing and shall be given by persomal service, by United States mail or by United States express
mail or other established express delivery service (such as Federal Express), postage or delivery
charge prepail, return receipt requested, addressed to the appropriate party at the address st forth
below (or, if a Transfer Notice has been given, to the person designated i the Transfer Notice).
If a notice must be given to a person other than one designated below or in a Transfer Notice,

such notice shall be seat to the person and address shown on the then current real property tax
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rolls of the county in which the Shopping Censer is located. All notices to First Party or
Albertson's shall be sent W0 the appropriste party at the address set forth below:

First Party: SB Clinton L.C.
c/o SmithBrubaker

2231 East Murray Holladay Road #200
Sak Lake City, Utah 84177

Albertson’s: Abbertson’s, Inc.
250 Parkcester Boulevand
P.0O. Box 20
Boise, ID 83726
Attention: $egal Department
The person and address to which notices are to be given may be changed at any tame by any party
upon written notice o the other party. All notices given pursuant o this Declaration shall be
(b) Receipt. For the purpose of this Declaration, the term “receipt™
shall mean the eartier of any of the following: (i) the date of delivery of the notice or other
document o the address specified pursuant to subparagraph (a) above as shown on the return
receipt, (ii) the date of actual receipt of the notice or other document by the person or entity
specified pursuant to subparagraph (a) above, or (iii} in the case of refusal w0 accept delivery or
inability 10 deliver the notice or other document, the earlier of (A) the date of the attempted
delivery or refsal to accept delivery, (B) the date of the postmark on the return receipt, or (C) the
date of receipt of notice of refusal or notice of nondelivery by the sending party.
8.11 Waiver. The failure of a person to insist upon strict performance of any

of the Restrictions contained herein shall not be deemed a waiver of any rights or remedies that
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said pesson may bave, and shall mot be decmed a waiver of any subsequent breach or defaakt in

the performance of amy of the Restrictions costzined herein by the e or any other persom.

8.12 Attermey’s Fees. In the cvent any Owner (or any other person entitied w0
enforce the provisions of this Declaration) isitistes or defends any legal action or proceeding in
amy way comsected with this Declaration, the prevailing person(s) is any such actioa or proceeding
(n addition %0 asty other relicf which may be granted, whetber legal or cquitable) shall be eatitied
to recover from the losing person(s) in any sach action or proceeding its reasomable costs and
attorey’s fees (incindinng, withoot limitation, its reasonable costs and atomey's fees on any
appeal).  All sach costs and attorney's fees shall be deemed 0 have accrued on commencenent
of any legal action or proceeding and shall be enforceable whether or not sach legal action or
proceeding is prosecuted to judgment. .

8.13 Sale & Sale-leaseback Purchaser. Notwithstanding anything to the
contrary contained in this Declaration, it is expressly agreed that in the event an Owner sells its
Parcel (whether or not such sale includes buildings and/or Common Area improvements located
thereon) to an unaffiliated third party and thereafier enters into a lease (incinding a ground lease
or building lease) for such Parcel with such third party or its lessee or sublessee (hereinafter
referred to collectively as the "Prime Lessor™), so long as said Qwner is in possession of the
property as a Prime Lessee the parties hereto shall look solely to said Prime Lessee (and said
Prime Lessee shail be liable therefor) for the performance of any obligations either the Prime

Lessee or the Prime Lessor shall bave under this Declaration and the Prime Lessor shall be
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relicved of amy obligation for the performance of or liability for the Restrictions set forth herein

relating 0 cither the Prime Lessee or its Parcel,

8.14 Severahility. If amry \exm or provision of this Decixration or the application
of it %0 awy persom or circumstance shall 0 any extent be invalid or sacaforcesble, the remainder
of this Declaration or the application of such teri or provision t0 persons or circomstances, other
than those as % which it is isvalid or wncaforceable, shall not be affected thereby, aad each term
and provision of this Declaration shail be valid and shall be caforced t0 the extent peritted by
law.

8.15 Not a Partnership. The provisions of this Declaration are not intended to
create, nor shall they be in any way interpreted or construed w0 crease, a joint venture, partnership,
or any other similar relationship between the partics.

8.16 No Third Party Beneficiary Rights. This Declaration is not irtended to
create, nor shall it be in any way interpreted or construed to create, any third party beneficiary
rights in any person not a party hereto.

8.17 Captions and Headings. The captions and headings in this Declaration are
fwmfemmlyandﬂnﬂnuhedemdmchﬁmmﬁmithewopemimmdmyoﬁhe
terms, covenants, conditions or agrecments contained berein.

8.18 Entire Agreement. This Declaration contains the entire agreement between
hmmmmaﬂpﬁoram,malmwﬁmmmemembjm
matter hereof. ThepmviskmsofthisDechmtimshaﬂbecmslmedasawhobandmtstrictly

for or against any party.
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8.19 Coustruction. In construing the provisioss of this Declanstion asd

whenever the context 30 reguires, the wse of a gender shall inclnde all other penders, the wae of
the singular shall include the plural, and the usc of the plural shall incinde the singular.
8.20 Joimt and Several Obligations. In the event any pasty hereto is componed
of more than one (1) person, the obligations of said party shall be joint and several.
8.21 Recordatisn. This Declaration shall be recorded in the office of the
reoorderoﬂhemyinwhiehﬁeShoppinngi:humd.
EXECUTED as of the date first set forth above.

FIRST PARTY: ALBERTSON'S:
L
SB Clinten L.C., ¥ Albertson's, Inc.,
a Utah limited Eabifity company a Delaware corporation

JQLL@_WMM

By‘ Willam H. Amold
Its: M&user__\ Its:  Vice President, Real Estate Law

EVI2R62DOCSIDEC 055
List of Schedules and Exhibits:

Schedule I - Description of the Shopping Center Parcels
Schedule II - Description of Permanent Service Drive
Schedule IIT - Description of Temporary Service Drive
Exhibit "A" - Site Plan

Exhibit "B" - Sign Criteria

DECLARATION OF RESTRICTIONS AND EASEMENTS - Page 39
ABS #35[ (#393) - Clinton, UT
MEM 125.462 09/23/98




[T B Ll o LNEE 2 - B S S e
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) =

County of Ade )
On this (" day of (chober , 1948 . before me, the undersigned,

aMyPﬁcinﬂhnﬂ&m,mﬂyMWﬁ-ﬂ.Manb
be the Vice President, Rcal Estate Law, of Albertsen's, Inc., the corporation that execoted the
MMﬁWDmuudmhﬂeﬁwnﬂm
act and deed of sid corporation, for the uses and purposes therein mentioned, and on oath stated
that he is anthorized o execute the swid imstrument.

WITNESS MY HAND official seal bereto affixed the day, mouth and year in this
centificase first above

Notary Public in and for the State of Idaho
Residing at &ub » Idaho
My commission expires: _(4-2-(

STATE OF UTAH )
) ss.
County of Sait Jobe )

The foregoing instrument was 2cimowledged before me this 7 § (iayrofm,
199y , by Adrazt - Lrubabrn s . amember of S B Clinton L.C., 2 Utah limited

liability company.
My commission expires
b-12 - Zood % ;gzzt sl
in and for the

State of Utah

Residing 2t oot ode BF, (T
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Description of the Shepping Center Parcels
Parcel 1: Lot 1, Clisson Towse Cemter, Climson City, Davis County, Utah, acconding 10 the
official plat thereof.

Parcel 2: Lot 2, Clistoa Towne Center, Clintoa City, Davis County, Utah, accocdimg to the
official piat thereof.

Parced 3: Lot 3, Clinton Towne Center, Clinton City, Davis County, Utah, according to the
official plat thereof.

Parcel 4: Lot 4, Clinton Towne Center, Clintom City, Davis Connty, Utah, according to the
official plat thereof.

Parcel 5: Lat 5, Clinton Towne Center, Clinkon City, Davis County, Utah, according to the
official plat thereof.

Parcel 6: Lot 6, Clinton Towne Center, Clinton City, Davis County, Utah, according to the
official plat thereof.

Parcel 7; LixX 7, CEmon Towne Center, Clinto; City, Davis County Tith acoording tn the
official plat thereof.

Parcel 8: Lot 8, Clinton Towne Center, Clinton City, Davis County, Utah, according to the
official plat thercof.

Parcel 9: Lot 9, Clinton Towne Center, Climon City, Davis County, Utah, according to the
official plat thereof.

Parcel 10: Lot 10, Clinton Towne Centex, Clinton City, Davis County, Utah, according to the
official plat thereof.

Parcet11: Lot 11, Clinton Towne Center, Clinton City, Davis County, Utah, according to the
official plat thereof.

Parcel 12: Lot 12, Clinton Towne Center, Clingon City, Davis County, Utah, according to the
official plat thereof.
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BUSH & GUDGELL, INC.

Salt Lake City. Utan 8413 %
18011 3541212
FAX (@01) J64-1225

Schedule I
Description of Permanent Service Drive d

anig

Beginning at a point, said point being North $89°5906° West 863.04 feet and NORTH 42.0 feet
from the Southeast Corner of the Northeast Quarter of Section 28, Towaship 5 North, Range 2
West, Salt Lake Base and Meridian, said point being on the north rigit of way line of 1800
North Street; thence along said right of way line North 89°59°06" Wesz 25.0 feet; thence
NORTH 422.65 feet, thence EAST 61.33 feet; thence North 45° East 82 40 feet to a point of 2
35 foot radius curve 1o the left; thence along the arc of said curve 27.49 fest and through 2 deita
angle of 45200°00"; thence NORTH 60.49 feet to a point of a 60 foot radius curve to the right,
thence along the arc of said curve 47.12 feet and through a delta angle of 45°00°00%; thence
North 45° East 207.56 feet 1o a point of a 60 foot radius curve to the nght; thence along the arc
of said curve 47.12 feet and through a deita angle of 45°00°00"; thence EAST 142.29 feet;
thence SOUTH 3.41 feettoapomtofaSfootradnuumetotheleﬁ;thmcealongthearcof
said curve 7.85 feet and through a delta angle of 90°00°00%; thence EAST 165.85 feet to a point
ofaGOfootradmsan'vetothenght,d:mcealongﬂ:earcofsudwrve%ZSfeetandthrwgha
deita angle of 89°59'59"; thence SOU'I'H 27.11 feet to a point of a 35 foot radius curve to the
left; thence ziong the arc of said curve 54. 98 feet and through a delta angle of 89"59’58" thence
EAST 89.78 10 a point on the west right of way iine of 2000 West Street, thence said right of
way line South 00°07'29" West Z5.0-feet therick WEST 85:67 feet to a point of a 60 foot radius
curve to the right; thence along the arc of said curve 94.25 feet and through a delta angle of
89°59'59"; thence NORTH 27.11 feet to a point of a 35 foot radius curve to the left; thence
along the arc of said curve 54.98 and feet through a delta angle of 89°59'58"; thence WEST
16558feetmapomtofaﬁﬂ'radxusauvemdlenght,thencealongthearcufsmdmeu 16
feit and through a delta angle of 30°42'50"; thence WEST 126.88 feet to a point of a 35 foot
mdmsametothele&thcucealoug&earcofwdmeﬂ49feetand through a delta angle
of 45°00'00"; thence South 45° West 193 .08 feet to a point of a 35 foot radius curve to the left;
thence along the arc of said curve 27.49 feet through a delta of 45°0¢'00"; thence SOUTH 70.39
feet to a point of a 60 foot radius curvetothenght; ﬂ:enoea]ongthearcofsmdmrwe47 12 feet
and through a delta angle of 45°00/00"; thence South 45° West 9328 feet; thence WEST 11.65
feet to a point of a 35 foot radius curve to the left, thence along the arc of said curve 54.98 feet
and through a delta angle of 90°00°00"; thence SOUTH 362.63 feet to the point of beginning.

Contains 0.84 acres. .
Lot | +hrn 12

Revised 9/24/98
CTT
Prepared for BBSA Aschitects




bl ol - T P -t - Ak Ll

£ 1451282 12379 ¢ 4524
BUSH & GUDGELL, INC.
» Manaers* Surveyors
555 South 300 Eagt
San Lake City, Utan 84111
' v B0 341217
k. . FAX (@0%) 2a- 1223

Schedule III
Description of Temperary Service Drive

:i efwlﬂ

Begtnning at a point, said point being North 89°59'06™ West 631.02 feet and NORTH 42.0 feet
from the Southeast Corner of the Northeast Quarter of Section 28, Township 5 North, Range 2
West, Salt Lake Base and Meridian; said point being on the north right of way line of 1800
Narth Street; thence along said right of way line North 89°59'06™ West 25.0 feer; thence
NORTH 287.00 feet; thence North 45° West 191 .66 feet, thence North 45° East 52.12 feet;
thence SOUTH 38.35 fest; thence South 45° East 174.90; thence SOUTH 297.35 feet to the
point of beginning Contains 0.289 acres.

v
e 3\H |

Job # 44902
Revised 09/25/98
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Exhibit "B*
te Decinration of Restrictions and Exsesnents

Sign Criteria

conforming with this critcria shall be immediately removed and/or bronght isto conformance.

A:  The following sign criteria shall apply to all exterior signage on all Parcels (except signage
on Parcel 2 and the Cemter Pylon Signs) i the Shopping Center, inchading, but sot limited o0,

1. All signage in the Shopping Center, now and in the foture, shall be of first geality
construction and architecturally designed o be acsthetically compatible and
harmonious with the buildings, elevations, colors, materials and other signage
within the Shopping Center.

2. No sign shall utilize flashing, blinking, animated, moving or andible lights or
appurtenances. No sign shall utilize andible sounds (except this shall not prohibit
a drive-thru speaker in conjunction with or adjoining 2 menn board sign which
adjoins a vehiculur drive-thru lane). No black iron material of any type will be
permitied.  All conductors, uansformsanddhcrequilmentslnllbemhd.

3. Nosagnslniloommcxposedﬂmmmmmndmowthmps There shali be no
iridescent painted sign or daylight florescent plastic signs.

4. Sign supports, brackets, wiring, conduits, conductors, transformers, and other
equipment must be concealed.

5. ARl signs shall be professiomally fabricated and installed by a Kicensed sign
contractor. All signs shall be installed per local building and electrical codes, city
code and ordinances.

6. All signs shall be kept in good repair and working order at all times. Broken signs
shall be immediately repaired.

7. No labels will be permitted on exposed surface of signage except those required by
local ondinance. Sign supports, wiring and transformers must be concealed. Any
penetration of building structures required for sign installation shall be neatly
sealed in a water-tight condition.

B: The following sign criteria shall apply & all exterior building signs on all buildings located
in the Shopping Center, except that building located on Parcel 2.
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L. All exterior building signs shall be restricted %0 identification of the business(es)
or service(s) located or provided thereim.

2.  No exterior building signs shall be placed oa penthouse walls, cxtend above the
building roof, below a canopy, or be painted om the exterior building surface. The
signage shall be paraliel with the exterior buikding sarface; for buildings o Parcels
1 and 3, within the approved sign band.

3 mmawmdahﬁgﬁgnﬂnﬂmmedmm
m!)dﬂ:buildbgﬁmdcornllonwmmnsignisbbephwl

4. Signage lettering and logos shafl be internally ileminated individeal letters with

5. Aﬂixivihnllunsmdhgosmymmynubem-mdmamdﬂmmt
0 exceed eight (8) inches deep by cight (8) inches high, No visible fasteners will
be allowed. Raceway shall be primed and painted with an astomotive grade acrylic
enamel, color to match.

6. Sigmage shall be borizontally centered in allotied signage space and shall not exceed
eighty percent (80%) of the horizontal store front width. Signage shall be centered
and paralle] to the exterior building surface, and shall not extend more than tweaty-
four (24) inches from the front wall.

7. Only internal lighting may be used with flat cabinet signs.

8. The maximum permissible height of letters will be:
A} Thirty (30) inches for all spaces occupying less than 10,000 SF on Parcels
1,3,8and9.
B) Forty (40) inches for spaces oocupying 10,000 SF or more on Parcels 1, 3,
8 and 9 and all buildings on Parcels 4, 3, 6, 7, 10, 11 and 12.

C: llefdhwﬁ:gsigncmeﬁadnﬂapplymaﬂmsigmandlordhwﬁomlsignsm
aﬂpads(aﬂpamds)hmwdinﬂnShoppmng,cxcepchﬁkﬁnghmmdeamdz.

1. The maximum allowable beight of free standing signs shall be four (4) feet above
ground kevel and six (6) feet above the closest public street level (except fast food
menu boards which maximum beight shall be seven [7] feet above ground level).
The maximum allowable width shall be eight (8) feet. The maximum allowable
depth shall be eighteen (18) inches.

2, Signage lénering, logos and/or face for monument signs and/or directional signs
and/or meon boards shall be internally illuminated individuat letters or Plexiglas
face (can) signs with contrasting copy.
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3. um@mﬂhﬁfmhmubm.mm
materials and desige, The Owner of Parcel 2 shall approve the initial mossment
sign design.

4. mOnudPadednllqlpmve&eduignadhmiuofuyiglm
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