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THIS DEVELOPMENT AGREEMENT ("Development Agreement”) is catered into on
@cdcbrr 33, 1998, between SB Clinion L.C., # Utsh limised lisbility company (“First
Party™), and Albertson's, Inc., & Delaware corporation ("Albertsen’s”).

L Recitsls.

1.1 Albertson's is the Owner of Parcels 2 and 7 and First Party is the Owner of
Parcels 1, 3, 4, 5,6,8,9, 10, 11 and 12. The Parcels arc located at the northwest comer of the
intersection of 2000 West Street and 1800 Notth Street in the City of Clinton, County of Davis, State
of Utsh, as shown on Exhibit " A" and more particularly described in Schedule I attached hereto and
made a part hereof. Parcels 1,2,3,4,5,6,7,8,9, 10, 11 and 12 are hereinafier collectively refemred
to as the "Shopping Center.” Parcel 1,2, 3,4,5,6,7,8,9, 10, 11 or 12 is sometimes refemed to as
a "Parcel.”

12  The parties desire to provide for the construction of an integrated retail sales
complex within the Shopping Center. The development and construction of the Shopping Center may
be done in multiple phases. The area shown as "Phase 1" on Exhibit "A” will be developed first, and
those phases of the Shopping Center not included within Phase 1 (shown on Exhibit "A” as "Phase 2"
and sometimes referred to herein as "Fatare Phases') may be developed at such later time (except as
otherwise specifically provided in this Development Agreement) as the Owner thereof elects.

2 Construction of Buildings.

2.1  Construction of Albertsom's Building. Albertson’s shall commence

construction of a building having approximately 57,000 square feet of Ground Floor Area
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("Albertsen's Building") within the Building Area of Parcel 2 as shown on Exiubit “A” at such time
as Abbertson's elects, in its sole and absolute discretion.
22  Ceastruction of First Party's Building.

(8)  First Party shall comenence construction of buildings for retasl shops
having approximately 13,000 square feet of Ground Floor Area (*Firsi Party's Building”) within
the Building Arca of Parcel 1 as shown on Exhibit “A* at such time as First Party elects, in its sole
and absolute discretion, but in no event later than four (4) moaths after the date Albertson’s
commences construction of Albertson’s Building. The construction of First Party's Buslding to shell
stage (inchading exterior finishes and sidewalks) shall be completed and the improved Cooumon Area
dleared of all construction materials and debris, construction sheds/trailers and temporary utilities and
facilities no later than thirty (30) days prior to the date Albertson’s plans to first open Albertson’s
Building for business, and First Party shall exercise its best efforts to lease First Party's Buildings as
soon as reasonably possible after such date.

(b)  Neither party shall have the right to make any attachment whatsoever
to another party’s building (such other party being referred to in this subparagraph only as "Other
Party") without such Other Party's prior written approval, which may be withheld in such Other
Party’s sole and absohute discretion. If the Other Party approves the requested attachment, the party
making the attachment shall, prior to making such attachment, obtain the Other Party's prior written
approval (which may be withheld in its sole and absolute discretion) of the drawings and

specifications detailing such attachment. Any such attachment shall be at the sole cost and expense
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23  Building Architects. Each party, at such party’s expense, shall caurse the plans
and specifications for its building(s) to be prepared by an architect of its choice.

3. Coustruction of Identification Sign and Ceuter Pylea Sign(s). First Party shall
construct and install the Shopping Center Identification Sign and the Center Pylon Sign structure(s)
in the location(s) shown on Exhibit A" in accordance with plans and specifications. prepared by the
Project Architect (as defined in Section 4.1) and approved in writing by Albertson's (“Siga Plans and
Specifications”). The Sign Plans and Specifications shafl be submitted to Albertson's as part of the
Construction Documents (as defined in Section 4 .2). The Shopping Centes Identification Sign and
the Center Pylon Sign structure(s) shall be constructed and installed by the Site Contractor (as
defined in Section 7.2). The Shopping Cemter Identification Sign and the Center Pylon Sign
structure(s) shall be constructed in accordance with the applicable time frames set forth in the
Construction Schedule attached hereto as Exhibit "C" and made a part hereof

4. Project Architect/Design.

41  Building Design Drawings. BBSA Architects shall be the project architect
for the development of the Shopping Center ("Project Architect”). The Project Architect shall
establish the architectural theme of the Shopping Center in consultation with First Party and
Albertson's and prepare the building exterior design (including, without limitation, building elevations,
matesials, color, canopy sections and other pertinent details) for each buikling in the Shopping Center

("Building Design Drawings™). The Project Architect shall submit the Building Design Drawings
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for the parties’ written approval within sixty (60) days afier the date Albertson's takes title to Parcel 2.
The Building Design Drawings shall be approved or disapproved (with reasons specified) by the
partics withim thirty (30) days after receipt, which approval shafl not be unreasonably withheld or
delayed. The exterior of each building or other improvement constructed in the Shopping Center
shall conform with the Building Design Drawings approved pursuant to this Section 4.1. The

42  Comstruction Documents. The Project Architect shall (a) prepare the Sign
Mans and Specifications (at the same time the Project Architect prepares the Building Design
Drawings), (b) prepare and coordinate the drawings and specifications setting forth in detail the
requirements for construction of the Site Work (as defined in Section 6.1) and the location of the
staging areas required for the construction of Albertson's Building and First Party’s Building, and
(c) prepare the bidding information, bidding forms, conditions of the construction contract and form
of contract between First Party and the Site Contractor (the items referenced in clauses [a], [b] and
[c] being collectively defined as the "Construction Documents™). The Construction Documents
shall provide for the development of the entire Shopping Center Common Area (provided, however,
that the Construction Documents for Phase 1 need only provide for the development of Parcels 1
through 7) and shall conform to the Site Development Criteria attached hereto as Exhibit "B" and
made a part hereof unless otherwise approved in writing by Albertson’s. The Construction
Documents shall require that the Shopping Center be developed in accordance with the site plan

attached hereto as Exhibit "A." In the event of any conflict between the site plan attached hereto as
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Exhibet "A” and the Site Development Criteria attached hereto as Exhibit “B,” Exhibit "A" shall
control.

A complete set of Construction Documents shall be submitted to the parties
within sixty (60) days after the date Albertsoa's takes title to Parcel 2 and shall be subject to the
pacties’ priov written approval or disapproval (with reasons specified) within thirty (30) days after
receipt, which approval shall not be unreasonably withheld or delayed. The Sign Plans and
Specifications shall also be subject to review and approval by the Consenting Owners. Albertson's
approval of the Construction Doanments, or any part thereof, shall not constitute a waiver of any
rights or chaims which Albertson's may have under this Development Agreement including, without
Emitation, anry claim for failure of the Construction Docurnents, or any part thereof; to comply with
Exhibit "A," "B," "C" or *D" or applicable governmental requirements or for failure of the
Construction Documents, or any part thereof, to conform with any other part of the Construction
Documents or with the separate building plans of the parties, any of which failure shall be corrected
by First Party at First Party’s sole cost and expense. The Construction Documents shall not be
modified without the prior written approval of First Party and Aibertson's.

43  Project Architect’s Contract. First Party shall enter into a contract {(using
AIA Document B141) ("Project Architect's Contract”) with the Project Architect covering the
work described in this Article 4. The Project Architect’s Contract will require the Project Architect,
among other things, to: (a) coordirate with the parties' separate building architects so that the
Shopping Center will be developed in a uniform and harmonious manner; (b) coordinate and

subcontract all services (including, without limitation, civil engineers, landscape architects and traffic
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engineers, all of whom must be approved in writing by Albertson's) required for preparation of the
Comstruction Documents; and (c) scparstely list and identify all fees and costs for work performed
in connection with the design, construction and instaliation of the Center Pylon Sign structure(s)
(excluding electrical hookup to the Cosamon Area meter). The Project Architect’s Contract shall be
subject 0 Albertsour's prior written approval or disapproval (with reasons specified) within thirty (30)
deys after receipt, which approval shelf not be unreasonably withheld or delayed  Albestson's
wduhﬁnmswamymm shall not constitute 2 waiver of sy
rights or claims which Albertson's may have under this Development Agreement including, without
Emitation, any claim for fallure of the Project Architect’s Contract, or any part thereof, to comply with
Exdibit “A.* "B, "C" or "D" or applicable governmental requirements or for failure of the Project
Architect's Coniract, or any part thereof, to conform with the separate building plans of the parties,
any of which failure shall be corrected by First Party at First Party's sole cost and expense. First Party
shall provide Albertson’s with a copy of the Project Architect’s Contract within ten (10) days after
it is executed by the Project Architect, but in no event later than thirty (3G) days after the date
Albertson's takes title to Parcel 2.

The Project Architect’s Contract will also require the Project Architect to
provide errors and omissions Liability insurance on an “occurrence™ basis, if available, and, if not, on
a “clairns made” basis in an amount aot less than $2,000,000 and shall require the foregoing nsurance

to remain in effect no less than two (2) years following the dste of substantial completion of the Site

Work_ First Party shall provide Albertson’s certificates evidencing such insurance coverage and, if
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requested by Albertsors, copies of the insurance policy as well. The insurance may not be canceled
except upon thirty (30) days prior written notice to Furst Party and Albertson's.

s Coerdination of Building and Site Work Counstruction.

5.1  Coesperstisn. The parties acknowiedge that buildings in the Shopping Center
(and the Fueling Facility improvements) may be corstructed concurrently with the Site Work. Each
perty shali cooperate with the Site Contractor, the Project Architect and the other party (as well as
such other party’s building contractor{s], architect{s] and engineer{s]) in the construction of alf
buildngs and improvements described herein so as not to cause any wressonable increase in the other
party’s costs of construction or unressonably interfere with any construction performed by the other
party. First Party shall coordinate the work of the Project Architect and the Site Contractor (and all
other persons involved in the design and construction of the Site Work) with the other party and its
building contractor(s), architect(s) and engineer(s) to enable the Site Work and buildings in the
Shopping Center (and the Fuel Center improvements) to be constructed within the time frames
required hereunder (or, if time frames are not required for certain busldings, then within the parties’
respective construction schedule{s] for their building{s]). Each party shall, upon request, provide the
other party with copies of its construction schedule(s) together with those portions of its building
plans and specifications reasonably required for the construction or coordination of construction of
said party’s building(s) and improvements with the Site Work and the construction of all other
buildings and improvements in the Shopping Center.

52  Additional Requiremeats. The construction of all buildings and Common

Area improvements in the Shopping Center (without regard to whether such construction is part of

DEVELOPMENT AGREEMENT - Page 7
ABS #35I (#393) - Clinton, Utsh
MAM 125462 09/23/98




) E 1451284 §$ 2379 P 471
Phase | or any Future Phase) shall be subject to the requirements set forth in Asticle 2 of the

Declaration, in addition 10 the requirements set forth in this Development Agrecment.
6  Site Werk.

&1 Geseraly. The Site Work for Phase 1 and ali Future Phases shell be
pexformed in accordssce with the Construction Documents and in compliance with all governmental
requirements. Uniess specifically waived in writing by Albertson's, the "Site Werk” shall be defined
as, and shall inclade, without Enitation, (a) all #cms set forth in this Article 6 required for
development of the Shopping Center, (b) all items included in the Construction Documents
(inchuding, without Emitation, construction and installation of the Shopping Center Identification Sign
and the Center Pylon Sign structure{s]), and (c) a# items required by govemmental authority (and
public and private utility companies) including, without limitation, all comstruction permits (but
excluding building permits for Albertson's Building and First Party’s Building) and all associated
development impact fecs assessed against the Shopping Center (as opposed 1o the individual buildings
of the parties) and required as a condition for performance of the Site Work.

62  Off-Site Work. The off-site work shall include traffic control devices, street
the installation of necessary utilities to the property line of the Shopping Center. The off-site work
shall be commenced within thirty (30) days after the Site Contract (as defined in Section 7.2) has been
signed.

63 On-Site Work. The on-site work shall include demolition, clearing and

grubbing, excavation, fill, compaction, rough grading, and preparation of buiiding pads. Without
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accordance with the building footprint) shown on the Construction Documents and compacted
(inchading footings and foundations) i accordance with cach Owner's soils tests. Unless otherwise
designated by the Owner thereof, each building pad shall be graded to a level below the fimished floor
level of the building to be constructed thereon equal to the floor stab thickness plus drainage course,
Imy.spdﬁedﬂnwophemsﬂsmadmmmofphswm V10th
of a foot. Eﬂnﬁdndbakﬁ&whﬁngkm“nmﬂmmm
Ownes shall furnish such floor level upon written request.

A qualified survey engineer and geotechnical engineer retained by First Party
(the cost of which shall be a Phase 1 Site Work Cost as defined in Section 10.1) shall certify in
wﬁﬁngtoﬂwOmsﬂm(a)aehhﬁldingpadkhcmnpﬁmwiﬂnhewﬁrmuﬂsof:he
appropriate Owner's soils tests, (b) each building pad has been prepared, compacted and graded in
accordance with the requirements of the Owner thereof relating to (1) elevation, (i) location
(including building footprint), and (i) compaction (including footings and foundations) and all other
requirements set forth in this Section 6.3 and Exhibit "B,* and (c) each building pad is ready for
construction of the contemplated building. First Party shall deliver a copy of the certification and
soils compaction results for Albertson's Building to Albertson's building contractor and to Albertson's
Construction Manager.

The on-site work shall also inchule drainage improvements and the installation
of building utilities (inchuding sewers and fire protection lines with back flow prevention device with

the cost of said back flow prevention device being allocated between the Owners of all buildings
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serviced or to be serviced by said back flow prevention device on the basis of their respective
Building Areas) from the exterior boundary property line of the Shopping Center to the individuat
building pads in the Shopping Center. The final hook-up of building wtilities (Inchuding meters and
all associated wility connection fees) siall be the responsibility of the mdivadoal butiding Owner. The
utilities shall be brought to within five (5) feet of each bullding ped at a location designated by the
Owner of the pad.

64 F‘mishedéonmAmW«i. The finished Commmon Area work shall
include the construction and instalistion of the Shopping Center Identification Sign and the Center
Pylon Sign structure(s); fine grading and base; perimeter and retaining walls (if required); Common
Area paving, striping, bghting, landscapmg (mcluding all associated imigation lines and
appurtenances), bumpers, curbs, gutters, storm drains and sewers, sidewalks (except sidewalks
immediately adjacent to buildings); and the nstallation of all other Common Area utilities (including
electrical hookup of the Shopping Center Identification Sign and the Center Pylon Sign(s) to the
Common Area meter).

6.5  Site Work on Parcel 7. In the event Parcel 7 is developed as a Fuel Center
as the parties currently contemplate, First Party shall construct the Site Work thereon in accordance
with this Article 6; provided, however, that the Site Work shall not include (i) the pump island
concrete shab, (ii) any above or below ground improvements related to fuel storage including, without
limitation, fuel tanks, fuel tank enclosures or support structures to protect the fuel tanks, (ii)
clectrical conduit lines between the fuel pumps and the convenience store contemnplated to be

constructed on Parcel 7, (iv) pneumatic tube lines and data transmission lines between said
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coavenience store and Albertson’s Building, or (v) srface improvements associated with the
operation of the Fuel Center, such as monitoring stations, fuel line access ports or covers, or the fisel
pump canopy. First Party acknowledges that, concurrent with First Party's performance of the Site
Work, Albertson's mey be ia the process of constructing Albertson’s Building o Parcel 2 and the
convemience store building and Fuel Center Facilitics on Parced 7, including the pncumatic tubes, data
transmission lines and other underground equipment rumsing between Parcel 2 and Parcel 7.
Consequently, t0 enable Albertson’s to have an opportumity 1o complete its mstaltation of said tubes,
lines and underground cquipment running between Parcel 2 and Parcet 7 (the “Coanection Work™)
before First Party performs the Common Area paving and road base application work (collectively,
the “Paving Work™), First Party agrees not to commence such Paving Work until it has given
Albertson's not less than sixty (60) days prior written notice of the date such Paving Work will
commence. If First Party gives proper notice pursuant to the immediately preceding sentence and
Albertson's does not complete its Connection Work before First Party performs the Paving Work,
Abertson's shall complete its Connection Work and all related repairs to the Paving Work performed
by First Party at Albertson's sole cost and expense.

66  Miscellaneous. The Site Work shall inclnde the construction and maintenance
of such temporary electrical and water utilities and temporary access facilities as are reasonably
required to provide continuous access for construction vehicles and equipment to Albertson's and
First Party’s building and staging aress. The Site Work shall not inchude the construction of delivery

slabs, ramps or docks or Service Facilities for any building in the Shopping Center.
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&A.  Phase Development.

€A1 Categeries of Site Work. The Site Work shall be divided into two categories,
the Phase 1 Site Work and the Future Phases Site Work. The Site Work shall be performed as set
forth in this Development Agroement and at all timses provided herein.  First Party, at Frst Party’s
election, shall determine when it chooses to proceed with the Future Phases Site Work, subject,
however, 1o the last sentence of Section 3.6 of the Declaration. First Party shall not construct any
portion of anry building on Parcel 1, 3, 4, 5, 6, 8,9, 10, 11 or 12 unless First Party has performed all
of the Site Wark required by the Construction Docoments (as part of the relevant phase of Site Work
development) or is performing such Site Work in conjunction with the coastruction of a building on
the apphicable Parcel.
6A.2 Phase 1 Site Work. Exhibit "A" shows areas designated as "Phase 1" and
"Phase 2". The "Phase 1 Site Work" shall consist of all of the following work:
{®  Type A work, which shall inchude:
{1) Al off-site work described in Section 6.2 that may be required
in connection with the development of Parcels 1 through 7.
(2)  Demokition, clearing and grubbing, excavation, fill, compaction,
rough grading, and the installation of all underground utilities, including sewer, water,
gas, power, and any site electrical work, inchuding all electrical panels, on Parcels 1
through 7, in accordance with Section 6.3.
(3)  Preparation of building pads on Parcels 1 through 7, in
accordance with Section 6.3,
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(4) Al drainage facilities on Parceis 1 through 7, in accordance
with Section 6.3.

(5)  The installation of building wtiities (i accordance with Section
6.3) fiom the exterior boundary property linc of the Shopping Center 0 the individusl
building pads on Parcels | through 7.

(6)  Allwork required by governmental authority (aad public and
private utility companies) inchuding. without Emitation, all construction permits snd
all associsted development impact fees assessed against Parcels |1 through 7 or aay
part thereof (as opposed to building permits and development impact fees assessed
against the individual buildings of the parties when constructed) and required as a
condition for performance of the Site Work (said construction permits and associated
development impact fees being hereinafier collectively referred to as the
*Development Impact Fees”).

(7)  The construction and maintenance of such temporary access
facilities as are reasonably required to provide continuous access for construction
vehicles and equipment to Albertson’s building and staging areas.

(8) Al finished Common Area work described in Section 6.4 on
Parcels | through 7 (inchuding, without limitation, electrical hookup of the Shopping
Center Identification Sign and the Center Pylon Sign(s) to the Common Area meter).
(®) Al Site Work required in connection with the development of

a Fuel Center on Parcel 7, subject to the imitations set forth in Section 6.5.
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®)  TypeB work, which shal, anything in Section 6A_2(s) to the contrary
notwithstanding, include all off-site work and on-site work related to extension of storm drain and
sewer line comnections to Phase | of the Shopping Center (First Party and Albertson’s currently
understand that the nearest connections are approximately one-half [1/2] mile from the Shopping
Center).

(€)  Type C work, which shall mchude the fisll completion of & sufficient part
of the Site Work (including parking facilities) within the Future Phases as may be required to meet
zoning restrictions, other governmental regulstions or requirements, or which may be necessary or
convenient to allow or permit (i) Albertson’s to obtain all necessary licenses and permits for the
construction of Albertson’s Building and the operation of a supermarket in such building, and ()
First Party to obtain afl necessary hicenses and permits for the construction of First Party's Building.
The parties acknowledge that governmental authorities may require portions of the Future Phases |
areas to be fully completed to meet applicable requirements for parking. Such work shall be shown
on the final Construction Documents. As used in this subparagraph, "full completion™ may include,
to the extent required by governmertal authorities, all work described in Section 6.2A(b) in such
areas and to the extent required by governmental authority to allow Albbertson’s to construct and
operate its supermarket. |

6A.3 Future Phases Site Work. The "Future Phases Site Work" shall consist of

all Site Work not included within the Phase 1 Site Work. First Party and its successors and assigns
shall pay one hundred percent (100%) of the cost of the Future Phases Site Work without
reimbursement from Albbertson’s and, except as otherwise specifically provided herein, may determine
DEVELOPMENT AGREEMENT - Page 14
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when to proceed with the Future Phases Site Work and may, at its option, have such work done by
such contractors as it may select.

6A.4 Coustruction Schedule. The Phase 1 Site Work, and each portion thereof,
shall be coastructed in accordance with the applicable time frames set forth in the Construction
Schedule. If construction of the Phase 1 Sitz Work, or any portioa thereof, is aot commenced or
completed in accordance with the Construction Schedule, First Party shall take all steps necessary
to cause construction of the Phase 1 Site Work or appiicable portion theseof to come into compliance
with the Construction Schedule (mcluding, without Emnitation, hiring contractors to perform overtime
work and additionat days of work necessary to meet the time frames set forth in the Construction
Schedule). First Party will notify Albertson's immediately in writing of any changes to the
Construction Schedule caused by delfays permitted under Article 8 (Force Majeure).

7. Geaeral Contracting.

7.1 Bidding. First Party shall put the Phase 1 Site Work out to open bid to at
least five (5) general contractors concurrently with the bid for Albertson's Building or, if Albertson's
Building is not put out to open bid, within thirty (30) days after First Party and Albertson’s have
approved the Construction Documents. All of the general contractors on the bid list shall be
approved by First Party and Albertson's, which approval shail not be unreasonably withheld or
delayed. All bidders shall be expressly required to list in their respective bids as a bid alternate (or
1o otherwise segregate) all of the work related to the construction and installation of the Center Pylon
Sign structure(s) (excluding electrical hookup to the Common Arca meter). The bidding package
shall be limited to only the Phase 1 Site Work with all other work for which Albertson’s is not to pay

DEVELOPMENT AGREEMENT - Page 15
ABS #35I (#393) - Clinton, Utsh
M&M 125462 09723/98




e e T S kSRR Y G RTPUAER AT T TR T LoTT TS TL - W TN L T ToFETel T ey T TR &Ly o
L - - & 4 hud " L - .

E143512084 02379 P £79

First Party a portion thereof (i.e., all Future Phases Site Work) being bid separate and apart from the
Phase 1 Site Work. Bidders shall be required to include within their Phase 1 Site Work bids a
breakrdown scparately showing s Type A, Type B and Type C (if any) work. The bids shall be read
aloud in 2 public openiing and copics of the bids provided W Albertson's within one (1) day thereafter.
After the Jowest acceptable bid has been determined, Albertson's and First Party shall approve or
disapprove the bid; provided, however, that Abertson’s and First Puty shall have no right to
disspprove the bid if the bid, when added to the batance of the Phase 1 Site Work Costs (as defined
in Section 10.1), does not cause Albertson's share of the Phase 1 Site Work Costs (including, imter
alia, the Development Impact Fees) and the Center Pylon Sign Costs (as defined in Section 10 4) to
exceed Fight Fundred Thousand Dollars ($800,000.00). If the bid, when added to the balance of the
Phase 1 Site Work Costs, causes Albertson's share of the Phase 1 Site Work Costs (inchuding, inter
aliar, the Development Impact Fees) and the Center Pylon Sign Costs to exceed One Million Dollars
($1,000,000.00) and ecither Albertson's or First Party does not approve the bid, First Party,
Albertson's and the Project Architect shall work together 1o reduce the cost with, if requested by
either First Party or Albertson’s, the work being rebid in the manner set forth herein. The approved
bidder's list of subcontractors (AIA Form G805) shall be subject to Albertson's prior written approval
or disapproval (with reasons specified) within twenty-four (24) bours after Albertson's receipt of
same.

7.2 Site Contract/Change Orders. Within ten (10) days after the parties approve
the bid, First Party shall enter into a contract (using AIA Document A101) ("Site Contract™) with

the approved bidder ("Site Contractor”) unless some reason for disqualification has occurred. First
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Party shall provide Albestson's with a copy of the Sice Contract along with the proof of msurance and
bonds required under Sections 9.1 and 9.2, respectively. Any change order 1o the Site Contract must
be submitted to Albertson's using AIA Document G701 and shall be subject to prior written spproval
or disapproval (with reasons specified) by Aibertson's Project Manager. Albertson's approval of aay
change order, or any part thereof, shall not constituie a waiver of any rights or claims which
failure of the change order, or any part thereof, to comply with Exhibit "A," "B,” "C" or "D" or
applicable governmental requirements or for failure of the change order, or any part thereof, 1o
conform with the separate busiding plans of the parties, any of which Exilure shall be corrected by First
Party at First Party’s sole cost and expense.

8 Force Majeare. First Party and Albertson's shall each comply with the time periods
in Section 2.1 (Construction of Albertson's Building), Section 2.2 (Construction of First Party’s
Building), Article 6 (Site Work) and Article 6A (Phase Development), provided, however, that said
periods shall be extended for a period or periods of time equal to any period or periods of delay
caused by strikes, lockouts, fire or other casualty, the elements or acts of God, refusal or failure of
governmental authorities to grant necessary permits and approvals for the construction of the
buildings contemplated hereunder (the parties agreeing 1o use reasonable diligence to procure the
same), or other causes, other than financial, beyond their reasonable control (or with respect to the

time periods in Article 6, beyond the reasonable control of the Site Contractor).
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9, insurance/Bonds.

9.1  Imsurance. First Party shall require the Site Contractor (and cach other
geacral or prime contractor performing Site Work in phases other than Phase 1) to carry insurance
relating to the Site Work i sccordance with the requirements in Exhibit "D" attached hereto and
made a part hereof for no less than two (2) years following the date of substantial completion of the
Site Work.

92  Bomds. First Party shall cause to be retamed a performance bond and tabor
and material payment bond on the Site Contractor (naming First Party and Albertson's as obligees)
in the amoust of the Site Contract (and on each other general or prime contractor performing Site
Work in phases other than Phase 1, in the amount of the general or prime contract) to insure that the
Site Work is constructed and paid for in accordance with the Construction Documents and this
Development Agreement. In jurisdictions which require or permit the recording of performance
bonds, notices of commencement, notices of completion, or similar documents (collectively, "Lien
Documents™), First Party shal record the Lien Documents at First Party's expense and at such times
as are required or permitted by law so as to minimmize the exposure of the Owners and their Parcels
to the filing of liens for any work done or materials furnished in connection with the design or
construction of the Site Work or Center Pylon Sign(s). The performance and labor and material
payment bonds shafl be in the form of The American Institute of Architects Document A312
(December 1984 Edition) (or, such other form as is required by law or approved by Albertson’s) .

First Party shall provide Albertson’s with a copy of the performance and labor and material payment
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bonds before Albertson's shall be obligated to make any payment to First Pasty under Arsticle 10
(Pxyment of Costs).
1. Payment of Costs.

161 Phase 1 Sitc Work Cests. The "Phase 1 Site Work Costs” are defined as
follows: (i) all costs incurred for the Phase T Site Work; () the cost of insurance and performance
and hor and uaaterial payment bonds provided under Article 9 (nserance/Bonds) with respect to
&MlﬁeWaﬁuﬂ(ﬁ)Mmﬂe@ﬁsfeﬁ(mmmmms&s
and fees of architects and enginecrs retsined by the Project Architect, which fees are resmbursed
under Section 10.2) for services rendered in preparation of the Construction Documents provided
Albertson’s has grven prior written approval of the amount of ssid architect’s and engineer’s fees. The
Phase 1 Site Work Costs shall not include any of the following: (a) Center Pyfon Sign Costs (as
defined in Section 10.4 and to be paid as provided therein); (b) the expense of interest or other
overhead associated with construction of the Phase 1 Site Work or any financing related thereto,
together with any interest or other penalty charged by the Site Contractor for definquent payments
under the Site Condract (unless Albertson's unjustifiably fails to make monthly progress payments to

First Party under this Article 10); (¢) any fees or costs for work not inchuded in the Site Contract;

(d) any fees or costs for work associated with any change order issued pursuant to the Site Contract |
unless the Owners have approved, in writing, both the change order and the allocation among the

parties of the cost thereof: or (¢) any fees or costs for work performed prior to the date of this

Development Agreement.
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102  Allscation of Phase 1 Site Werk Cests. Abbextson’s proportionate share (as
the Owner of Parcels 2 and 7) of the Phase 1 Site Work Coats shall be as follows:
(8)  With respect to the Type A work described under subpecagraph (a) of
Section 6A.2 - 58.32% of such coets;
(®)  With respect to the Type B work described under subparagraph (b) of
Section 6A 2 — 50% of such costs (provided, however, that First Party shall pay all costs,
without reimbursement from Albertson's, associated with the acquisition of sl rights of way
or casements associated with bringing the connecting lines described under subparagraph [b]
of Section 6A.2 to the boundary line of the Shopping Center); and
(¢)  With respect to the Type € work described under subparagraph (c) of
Section 6A 2 — none of such costs.
First Party’s proportionate share of the Phase 1 Site Work Costs shall be all sums not paid by
Abberton’s. First Party shall pay all costs of the Type C work and all costs of the Future Phases Site
Work without reirmbursement from Albertson’s.
103 Monthly Progress Payments. The Phase 1 Site Work Costs shall be paid on
a monthly progress basis as follows:
(a)  First Party shall prepare all monthly pay requests to inchde the
following:
@  An Application and Centificate for Paymemt (AIA
Document G702) executed by the Site Contractor and Albertson's Division Construction Manager

showing the percentages and value of work completed during the payment period and stating that all
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portions of the Phase 1 Sike Work for which payment is requested have been completed in accordance
with the Construction Documents and that all labor, materials and other items for which payment is
requested have been paid in fisll with the exception of labor and materials supplied subsequent to the
period covered by the last Application and Certificate for Payment;

()  Copies of sl mvoices, statements, contracts, subcomracts and
approved change orders relating to the Apphcation asd Certificate for Payment; and

(‘i')- A Continuation Sheet (AIA Document G-703).

()  First Party shall obtain the Project Architect's and Albertson’s Division
Construction Manager’s written zpproval of all monthly pay requests.

(©)  First Party shall submit all monthly pay requests (approved pursuant
msbpuagaph[a]M)mAMBm‘st}eﬂMamgumdmﬁeddgmtedreprmaﬁmuf
all other Owners.

(d  Within thirty (30) days after receiving a monthly pay request in the
form required by subparagraphs (a)-(c) above, Albertson’s shall pay First Party its proportionate
share of the Phase I Site Work Costs (as set forth in Section 10.2), except that monthly progress
payments shall in no event exceed ninety percent (90%) of the cost of the work performed up to the -
date of the applicable monthly pay request.

{e)  Albertson's shal have the right to condition its payment of any monthly
pay request upon receipt of (i) proof that First Party has paid its proportionate share of all amounts
 currently due to the Site Contractor, and (i) lien releases from the Site Contractor and any kaborers,

materialmen or subcontractors who have filed liens or who provided labor, services or materials in
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connection with the Phase 1 Site Work, for whom payment is requested or to whom payment has

been nade. Further, Albertson’s shail not be obligated to meke any payment under thas Development
Agreement until & has received all of the following items (provided, however, that the foregomng shall
not in sy event relieve First Party of its obligation to provide each of these items to Albertson’s at .
the time required under this Development Agreement):

®  Copy of the Site Contract,

(@)  Set of Construction Documents;

(&) Copies of insurance certificates evidencing the coverage
required under Section 9.1;

(iv)  Copies of the performance bond and labor and material payment
bonds required under Section 9.2; and

(v)  Copy of First Party's permit(s) for construction of the Phase
1 Site Work.

o Final payment (inchuding payment of the ten percent [10%)] retainage)
shall not be due and payable except upon receipt of a properly executed Certificate of Substantial
Completion (AIA Document G-704) or equivalent approved in writing by Albertson's Project
Manager together with copies of as-built surveys and final releases of all mechanics’ and materialinen's
liens, filing of a notice of completion (if applicabie), acceptance of the Phase 1 Site Work by the
appropriate governmental authorities and compliance by the Site Contractor with all requirements for
final payment set forth in the Construction Documents.
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10.4  Center Pylon Siga Cests. All costs (inchuding, without limitation, Project
Architecr’s Fees (a3 defined in Section 10.5), but excluding the cost of electrical hookup 10 the
Common Arca meter) related to the design, construction and instaliation of the Center Pylon Sign
structure(s) ("Center Pylon Siga Cests") shalll be processed in accordmace with the procedures set
forth ia Section 10_3; provided, however, that (s) such costs shell be billed only to those Owners
responsible for such costs under Section 4.3 of the Declaration, and (b) the proportionate share of
sﬂmmb;b:xmbyaﬂwdﬂbedeﬁunﬁdlnkrsm{3dﬂnbechnﬁm

18.5 Preject Architect's Fees. The proportionate share of the Owner of each
Parcel for Project Architect's Fees shall be the same as that set forth in Section 10.2 (a) for the Type
A portion of the Phase 1 Site Work Costs. The Project Architect's Fees shall be paid by the Owner
of each Parcel to First Party within thirty (30) days after receipt of request for payment and copies
of all documents supporting same. The "Project Architect's Fees® shall inchude all fees incurred
pursuant to the Project Architect’s Contract provided, however, that (i) the Project Architect’s Fees
shall not include the: expense of interest or other overhead associated with preparation of the Building
DﬁmhwhgsmCmmwﬁonDoam«anyﬁMgrdmedﬂmew,mguh«ﬁhmy
interest or other penalty charged by the Project Architect for delinquent payments under the Project
Aschitect’s Contract, (ii) all Project Architect’s Fees attributable to the design, construction and
installation of the Center Pylon Sign structure(s) (exchuding electrical hookup to the Common Area
meter, which costs shall be paid by the Owners of the Parcels in the proportionate shares set forth in

Section 10.2 above) shall be borne only by the Owners responsible for such cosis under Section 4.3

DEVELOPMENT AGREEMENT - Page 23
ABS #351 (#393) - Clintou, Utsh
MEM 125.462 09/23/98




E 1431284 23799 487

of the Declaration, and (i) in no event shall any amount paid to First Party for reimbursement of

Project Architect's Fees for any stage of the Phase | Site Work exceed the following

Schematic Design (including Building Design Drawings)  20.00
Constructioa Docanents 65.00
- Bidding or Negotiation 5.00
Construction 10.00
TOTAL 100.00

10.6 Inspection of Recards. The Owner of axy Parcel may, upon thirty (30) days
Pprior written notice to First Party, inspect First Party's records within cighteen (18) months after the
date of substantial completion of the Phase 1 Site Work for the purpose of determiming whether or
not First Party’s billings for Phase 1 Site Work Costs, Center Pylon Sign Costs and Project Architect's
Fees {coflectively, “Project Costs”) were correct. Such inspection shall take place at First Party's
General Offices or at such other location reasonably designated by First Party at any time during
normat business hours. If the inspection reveals an overpayment of Project Costs, First Party shall
reimburse the Owner of each Parcel its proportionate share of the overpayment within thirty (30) days
after receipt of notice of the amount of such ovespayment.  If the inspection reveals an undespayment
of Project Costs, the Owner of each Parcel shall reimburse First Party its proportionate share of the
undespayment within thirty (30) days after receipt of proper billing under this Article 10. If the
nspection reveals that First Party misstated Project Costs by a total of more than Ten Thousand
Dollars (510,000.00), First Party shall reimburse the inspecting Owner for all costs reasonably

incurred in making such inspection within thirty (30) days after receipt of notice of the amount of
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such costs. First Party's billings shall be deemed corect if no Owner gives First Party written notice
of a discrepancy within the cighteen (18) month period provided.

16.7 Ne Waiver. The execution of amy Application and Certificate for Payment
by Albertson's, the payment of any sum under this Development Agreement, or the use or occupancy
of any portioa of the site improvements described herein shell 0ot constitute a waiver of any rights
or claims which Albertson's may have under this Development Agreement mcluding, without
limitation, any clsim for failure of the Site Work to coaform to the Construction Documents or
governmental requirements.

108 Reimbursemsest. In the event First Party receives any payment (or installment
thereof) from any public or private utility or any governmental authority for all or any portion of the
Project Costs inchuding, without fimitation, reimbursement for all or any portion of the Phase 1 Site
Work Costs or any credit against fees otherwise due and payable in connection with the operation
or development of the Shopping Center or any other property owned by First Party, its successor or
assigns (collectively, "Compensation™), First Party shall immediately notify Albertson's in writing
of the same and First Party shall pay Albertson's a proportionate share of the Compensation equal to
Albertson's proportionate share of the applicable Project Costs within thirty (30) days after First
Party's receipt of the Compensation. Without limiting the foregoing, First Party hereby irrevocably
assigns to Albertson's First Party’s right to receive the Compensation (to the extent of Albertson's
proportionate share thereof) and appoints Albertson’s its attomney-in-fact to receive the
Compensation (to the extent of Albertson’s proportionate share thereof). First Party agrees to take
all additional action necessary to effectuate such assignment end/or power of attorney and to
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written approval. mmmupﬁmmwwsmumwu
ml&mﬁmm(lm‘)w&mmmwh,mk&ﬁm
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1. m.mmummmhmmmmsmmmu
myporﬁonthumfﬁxmymtdmeormiakﬁn'ubedinmcﬁmwihﬂndesiga
construction of the Sitc Work or Center Pyloa Sign(s). Without miting the foregoing, First Party
Mahmkmmdwﬁhm(lﬂ)dq:aﬁumﬁ;nofmmﬁmAbmmk
cause any outstanding lien 1o be satisfied and released of record or transferred to bond in accordance
whhappﬁdiehw,ﬁﬁngwﬁﬁAbum‘sthcdnﬁghLmFﬁmPWswmnmsfu
said lien to bond as provided by law. Subject to the other provisions of this Article 11, First Party
may contest the vahidity of any such fien provided that, upon a final determination of the validity
thereof, First Party shall cause the fien to be satisfied and released of record.

12.  Default Neither party shall be deemed to be in default under this Development
Agreement except upon the expiration of ten (10) days from receipt of written notice from the other
party specifying the particulars in which such party has failed to perform its obligations under this
Development Agreement (inchrding, without limitation, failure to comply with the Construction
Schedule a5 to any single item or items), unless such party, prior to expiration of said ten (10) day
petiod, has rectified the particulars specified in said notice of default.
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13.  Remedies.

13.1 First Party’s Default. If First Party defmits in the commencement or
completion of any of the Site Work, or any portion thereof, in accordance with the Comstruction
Schedule or the other provisions of this Development Agreesnent, Albertson's mary (1) commence or
compiete all or any portion of the Site Wark in any commercially ressonable manner, and (i) take all
steps necessary 1o cause the construction of the Site Work, or applicable portion thereof, 1o come
into compliance with the Construction Schedule (including, withowut mitation, hiring contractors to
perform overtime work and additional days of work as necessary to meet the time frames set forth
in the Construction Schedule), all in accondance with the Construction Documents and, if applicable,
the Sign Plans and Specifications. In such event, Albertson’s shall have all rights of reimbursernent,
collection and contribution set forth in Article 10 (Payment of Costs) (including, without limitation,
the right of reimbursement, collection and contribution for expenses incurred for overtime work or
additional days of work) without Eability for any costs incurred by First Party, its agents, contractors,
subcontractors or employees for any work performed by Albertson’s subsequent to the date of
default. Further, if First Party defaults in any of its obligations under Article 3 (Construction of
Identification Sign and Center Pylon Sign[s]), then, in addition to its other rights under this
Development Agreement, Albertson's shall have the right to deduct First Party's proportionate share
of all costs incurred by Albertson's in constructing and installing the Center Pylon Sign structure(s)
(inchuding electrical hookup to the Common Area meter) from amounts otherwise due and payable
to First Party pursuant to Article 10 (Payment of Costs) of this Development Agreement. If First

Party definidts in the provision of the insurance or performance and labor and material payment bonds
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described i Asticle 9 (Insurance/Bonds), Albertson’s mey provide the insurance and performance and

babor and matesial payment bonds amd shell have all rights of reimbursement, collection and
contribution set forth in Article 10 (Payment of Costs).

132 Ne Whaiver. A perty’s failure to insist upoa strict performance of any of the
terms, covenants, conditions or agreements contained herein, or conformance with any of the time
frames set forth in the Construction Schedule, shall not be deemed a waiver of any rights or remedies
that said party may have and shall not be deemned a waiver of any subsequent breach or defalt in the
performance of any of the terms, covenants, conditions or agreements contained herein, or
conformance With any other time frames set forth in the Construction Schedule, by the same party.

133 Remedies Cumaulative. In addition to the remedies set forth in this
Development Agreement, each party shall have all other remedies provided by law or equity to the
same extent as if fidly set forth herein word for word. No remedy available to any party shall exclude
amy other remedy avaifable to such party under this Development Agreement or provided by law or
equity. All remedies shall be cumulative.

14.  License for Coustruction Activity. Each party (“Granter Party™) grants to the

other party, its agents, contractors, and employees, a nonexclusive license over the Common Area

- located on the Parcel(s) owned by the Grantor Party for performance of all work required or
permitted 1o be performed by the other party under this Development Agreement.

15.  Indemnification. First Party shall indemnify, defend and hold harmless Albertson's

from any and all liabilities, claims, damages, expenses (including, without limitation, reasonable

attorney’s fees and reasonable attomey's fees on any appeal), liens, claims of Lien, judgments,
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performance of the Site Work or the comstruction of the Center Pylon Sign(s), unicss caused by
Abbertsors, its agents, contractors or employees. H First Party defacits under this Article 15, then,
in addition to its other remedies under this Development Agreement, Albertson's shail have the right
to deduct from amounts otherwise due and payable to First Party pursuant to Article 10 (Payment
of Costs) all costs and attomey's fees incurred by Albertsont's in performing First Party's obligations
under this Article 15.

16.  Relisnce by Parties. It is of the essence of this Development Agreement that the
construction of the improvements contemplated by each party is of substantial economic significance
1o the other party and that the falure of either party to construct its improvements at the time and in
the manner contemplated herein shall result in substantial direct and consequential damages to the
other party.

17.  Attorney's Fees. In the event cither party initiates or defends any legal action or
proceeding in any way connected with this Development Agreement, the prevailing party in any such
action or proceeding (in addition to any other relief which may be granted, whether legal or
equitable), shall be entitled to recover from the losing party in any such action or proceeding its
reasonable costs and attomey’s fees (including, without limitation, its reasonable costs and attorney's
fees on any appeal). All such costs and attomey's fees shall be deemed to have accrued on

commencement of any legal action or proceeding and shall be enforceable whether or not such legal
action or proceeding is prosecuted 1o judgment.
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18 Neta Partmership. The provisions of this Development Agreement are not insended
1o create, nor shall they in any way be interpreted or construed 0 creste, a joint venture, partnership,
or any other similar relstionship between the parties.
19.  Ne Third Party Beneficiary Rights. This Development Agreement is not inkended
o create, nor shall it in any way be interpreted or construed to creste, any third party beneficiary
rights in any person not a party hereta.
28.  Netices.

20.1 Gemerally. All notices given pursuant to this Development Agreement shall
be in writing and shall be given by personal service, by United States mail or by Enited States
express mail or other established express delivery service (such as Federal Express), postage or
delivery charge prepaid, addressed to the appropriate party at the address set forth below:

Albertson’s: Albertson’s, Inc.
250 Parkcenter Blvd.
P P.O. Box 20
) Boise, Idaho 83726
Atiention: Vice President, Architecture
First Party: SB Clinton L.C.
c/o SmithBrubaker
2231 East Murray Holladay Road #200
Salt Lake City, UT 84177
provided, however, that (a) any notice of defanlt shall be sent return receipt requested, and (b) in
order to be effective, a copy of any notice of defanlt semt to Albertson's must also be sent to
Albertson's Legal Department at the above address or any alternative address specified pursuant to

this Article 20. The person and address to which notices are to be given may be changed at any time
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by amry pasty upon writien notice to the other party. All notices given pursuant to this Development
Agreement shall be deemed given upon receipt.

202 Recript. For the purpase of this Development Agreement, the terin "receipt”
shall mean the carficy of say of the followmg: (7) the dete of delivery of the notice or other document
t0 the address specified pursuant to Section 20.1 above as shown on the retum receipt, (3) the date
of actusl receipt of the notice or other document by the person or entity specified pursuant o
Section 20.1 sbove, or (W) in the case of refusal4o accept delivery or inability 10 deliver the notice
or other docment, the earfier of (A) the date: of the attempted delivery or refusal to accept defivery,
(B) the date of the postmark on the retum receipt, or (C) the date of receipt of notice of refusal or
notice of non-delivery by the sending party.

’ 21.  Approvals Except as otherwise specified herein, aHl items required to be approved
by Albertson's shall be deemed approved only if the approval stamp thereon is signed by Albertson's
Vice President, Architecture and Engineering, or its Corporate Architecture Director.

22.  Saccessors and Assigns. Except as otherwise set forth in Section 24.2, the terms,
Iand and shall be binding upon, and inure 10 the benefit of, the heirs, personal representatives,
successors and assigns of the parties hereto; provided, however, that the parties acknowledge that
Albertson's is relying upon the expertise and reputation of First Party for the performance of First
Party’s obhgations under this Development Agreement, and, therefore, First Party may not assign or

delegate its obligations hereunder without the prior written approval of each Owner. In the event of
1
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party for the performance of said party’s obligations hereunder.

23. Modification. mnamwm-mummmm
written agreement of all of the parties hereto.
24. Termination.

241 Genenally. TlisDevdopm:AgemdultanﬁmMrupeam
Pnceklﬂtmgh?uponw@h&uofdnwukdauiwdinsmz.l@mmof
Abumfs&iﬂ:g)andsmz.Z(CmﬂuahndFmPﬂw'stﬁ!g).thePhselS&eW«h
ndpaynmbyAbuuodsofaﬂammpayaﬂebyﬂmFmPutyunduArﬁdelo(Paymnof
Costs). E&MdogmnAmmhsmeﬁhmmPM!ﬂrmgh?whﬁn
ﬁve(S)yuna&athedateofthisDwdopﬂmAmﬂnpmﬁjmsoftﬁsDwdopmﬂn
AgremnemﬂnﬂnﬂbebhdingmmyOwnaofanywchPamd(mporﬁmtbaeoﬂwhoﬁm
acquires title to said Parcel (or portion thereof) after said five (5) year period; provided, however.

ﬂm&eﬁmgohgﬂuﬂnmaﬁeamywﬁgaﬁomwﬁabiﬁﬁmmmwnﬁngqmmmyﬁghof
mmmmmmmdmmmmmm
ol'anypﬁmOwwrofmysthamd(mporﬁonﬂmﬂ,whom&redﬁﬂewhlﬁnﬁn(S)yws
after the date of this Development Agreement. This Development Agreement shall terminate with
respect to Parcels 8, 9, 10, 11 and 12 upon completion of the Future Phases Site Work.

242 Recorded Termination. Following the termination of this Development
Ageanmnmchpaﬂydnﬂmaﬁehrmdabhfomaﬂdowmmrmmblyrequmedbyﬂn
otherpanytoevidenoethetenrﬁmtionoftlﬁsDevelopumAgreemmandtomnwetlﬁs

DE’ELDHII-NTAGREBJENT~P|;B32
ABS ¥#3SI (#393) - Clinton, Utah
MAM 125462 09/23/98
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Wmummﬂhmm«wﬁnmw
mwuu:pmofsmul(-kmmmw);mm,um
Rmhmﬂmﬁummumm«mﬁnm,hmw
»um«maqmdmmmnummmmm
Mnﬂndiglhmndhbimudﬂmndmmupumwimoﬂh
parties.

25.  Gesmeral Provisions.

25.1 Captions and Headings. 'l'lnmptiomandheudigsindislkvdopm
Ag!mmﬁxmuiyuﬂdnlmbedemﬁwdeﬁneor[hnhthempemhnmofmy
ofﬂaetums,eovenams,omdiﬁomoragrmusmmainedhuﬁn

252 Eatire Agreement. ThuDevdopmm:Ageenmmuﬂnm
agunmtbﬁwemthepmﬁslmaommaﬂpﬁmwomlmwﬁmﬁﬂl
respect to the subject matter hereof’ ThepmvisionsofthisDevelopnun'Agreananshallbe

consuuedasawholcmdnotsuicdyfororagainstanypmy.

253 Time TinmisofthemcegfthisDevelopmentAgreanan.

254 TmePuiodConpuuﬁon.ARﬁmepaiockintﬁsDevdopumAgrm
Mh@mﬁmm&mmmmmmmwmmmm
Thereshﬂbemmmsionofﬁmeforﬂmpafommnceofanyaaundqﬂﬁsmvdopnm
Agl‘wmunmﬂviﬂlstmdingdnfaﬂﬂmﬂnhadneonwhidlmpufommdlactMSMI
Sannday,Sund:yorhuLMeornaﬁonalhoﬁday.

DEVE[DI’MENTAGREEMENT-P:@:B
ABS #3351 (#393) - Cliston, Utsh
M&M 125462 09/23/08
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255 Comstruction. In construing the provisions of this Development Agreement
and whenever the context 0 requires, the use of a gender shall inciude all other genders, the use of
the singuler shall include the plural, and the use of the plural shall inchade the singular.

256 Jeint and Several Obligations. In the event any party hereto is composed
of more than one (1) person, the obligations of said party shall be joint and several.

257 Definitions. Except as otherwise specified herein, all of the terms in this
Development Agreement shall have the meanings set forth in that cestain Declaration of Restrictions
and Easements which encumbers the Shopping Center and is recorded concurrently herewith
("Declaration”).

258 No Modification. This Development Agreement does not amend or modify

any of the terms, covenants, conditions or agreements set forth in the Declaration.

26. Recordation. This Development Agreement shall be recorded in the office of the
recorder of the county in which the Shopping Center is located. :

EXECUTED as of the date first set forth above.

ALBERTSON'S: FIRST PARTY:
v
1“:‘ Albertson’s, Inc., S B Clintoa L.C.,
%al)ehwmmrponﬁo a Utak limited liability company
Q‘A’M:L_‘_A:—_—{——_‘LQM LY
By. William H. Amold MEM
fis:  Vice President, Real Estate Law PUZSMEDOCRDEVELOR 858

DEVELOPMENT AGREEMENT - Page 34
ABS #35] (#393) - Clinton, Utah
M&M 125462 09/23/98
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DEVELOPMENT AGREEMENT - Page 35
ABS #3SI (#393) - Clinton, Utxh
MEM 125462 09/23/98
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* § Notary Public in and for the State of Idaho
Residing at Boise, Idaho

yy ": and for the State of Utah
N"'ﬁ"?%mﬁ tate
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Schedule I

Description of the Shopping Center Parcels

Parcel 1: Ml,MTmCm,Ch-ﬁy,mkaoﬂy.tm,mbﬁe
official piat thereof.

Parcel 2: IaZ,GhnTmCm,CﬁmCiy,DwisComly,Uuh,mdingbh
official piat thereof.

Parcel 3: 1a3,Cl‘anon=Cuu,ClimCiy,IhvisCuﬁy,Uuh,mdiagtome
ofiicial plat thereof.

Parcel 4: Iot4,Cl'nnnTowneCaﬂ.CﬁmCity,DavisCaﬂy,Uuh,mrdingmﬂz
official plat thereof.

Parcel 5: ImS,ClhanowneCm,ClﬁmnCity,DavisCmuy,Uuh,mdingtolhe
official plat thereof.

Parcel 6: ImG,CﬁmTowneCm,CﬁmmCity,DavisCmmy,Uuh,mdingmdm
official plat thereof.

Parcel 7: Im?,ClhtmTomCm,ClhmnChy,Daﬁs&nmy,lm,mdﬁJgtome
official plat thereof,

Parcel 8: lots,ClhmnTowncCulu,ClimmCity,DnisCanly,Uuh,mdingtoﬂle
official plat thereof.

Parcel 9: lm9,GMTomem,ClhlonCity,Dwis&nnny,Utah,accordingm&e
official plat thexeof.

Parcel 10: IulO,CﬁmeCm,CﬁmCity,Ihv'sCanty,Uuh,mrdingtothc
official plat thereof.

Parcel 11: Iotll,Clhanomem,CIMCiy,DavisCm:ty,Umh,mrdingmﬂn
official plat thereof.

Parcel 12: Iml2,ClhlmTowneCm,CﬁmCity,DavisCuny,Umh,awordingmﬂle
official ptat thereof.
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= Show required gradcs m contour # |’ intervals with spot clcvations at iate locationg.
* Provide nataral truck dock (no truck well)). F'—'Mﬂnuofdwkloheizmm
* Roof 1op drains to be tight kined 0 the site storms water system. Show scparation of "se work” versas

. wwmwmmmwmmuumumh
y mmmlt;‘nyﬁ i -ﬂnm’;md‘m-mmnmd*
or minns a

%0 be no smaller than 1-1/2" caliper; shwubs 0 be 5 galion minanem.
-Audmm:ﬁu-dmm'ﬁm Keep fom o
.Mmmmsym Scparaic water metcy, ltlkllw edges MS-
. mwmﬂnhmmmmm-ﬂmdﬂn

UTILITY PLAN:

= Plan shall include, but not be limited to, the following:; memvmsmm,dumshcm
sepmof'mewuk'vm'huhngwk'msmlyfaﬂhnumpsdeﬁndmmvdm
o:ﬁlm utilitics are to be extended to within 5 of Albertson'’s building by site coatractor

* Locaic all casement arcas outside of Albartson's building, X 100 and compactor pad arcas.

* Albertson's Design Department will provide Albertson's ing utility demand and location information
within 10 days of a wnitten request to do so,

°M-vaa&wmbash;mdmmshnmbcbmdhmﬂiciﬂswmynmpm.

SITE ELECTRICAL/LIGHTING PLAN:

= Architectural fixtures (no "cobra” heads).

reqERrements.
» Use i ive, low maistenance cover, if required No smzal flowers.
on groemd required.

* No Cor-tea light poles.

+ Pole bascs to be concrede 2'-6" high above 2-0" dismcter, formed with circular "sono® tube, Slope top
. MMmhgmgmly(mm@leSqdlm[l{PS]). High Pressure Sodim lighting may only
= Site Lighting

design mocorporale gencrated point-by-pomi photometric layout of
Lighting systein. UseOAZlidnlmsfxt;%i;hymbydnpmpmdli ﬁxmrcmmm‘;
dmAlb;tsmmBmldmg, prnerated point-by-point photometric Iayout of all vertical surfaces at the front elevation
s
. mz-mmm:mm&mmmmmsmnmm
with appropriate light cut-ofl when adjacent to residential ncighborhoods.
* Mininuam 2-foot candies maimtaincd at grade leved for all vehicle and ian entrances to the site, and
&t on-sitc vehicle intersections (6-foot candles maintained where HP'S arc ired).
-Minimum(i—footcandhsmaimhndltgndelevelfordﬂvcaislea&aud'Albmm'sblﬂding(&foot
ign the si m' aw l‘daisitybetwcmﬂﬁandOlS square foot.
. site 1o a wattage ) .18 waits
. Miﬁnm&foumﬂamﬁnﬁﬂﬂhmﬁmhnmﬂlvﬂkdmrfmﬁtfﬁmdenﬁmofﬂbm's

Building. Note: the use of "flood lights” mounted on parking lot light poles is not acceptable method of
. &C-?dumqofmﬁgi!dngofsmmdlngm In no case shall Albertson's site lighting levels be less

surrounding propertics engaged in similar retail operations.
OLightaglcsandsignlocatimsmustnotoonﬁct
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. Stﬂﬁmp.hgh”lp&:aﬂyhsﬁmtpbamp-i-ﬂwm No

v b-%*“ :'ehhemdlohp-d.
+ Albertson’s *dmdpnh L unﬂmdnﬁudMR

hhcu'.ll:ﬂ!b F scparate circuiis amd coutrols, Coutrol 40 be a Tork #7200 {with reserve]
mmm M:ﬂdmm Lot photo coarol in %" rigid condmt
= Center b bhphbdndd(hhdmlhﬂ&dﬁd*zmm
dmtm mmm?ﬁn? -

l-hucp-inb lnclulma-nh ﬁudmhddngﬂ“besmdh_—

- ﬁw@bpﬂsﬂnﬁhmﬂkﬁmdbhuspﬂ.

located directly m front of Albertson's § general
pltmgausdﬂnmw!hllm'ltmm per pole at approximately 120 feet center
Uwh:mﬂhmﬁmrmvﬁ'hmuh’shdkwhemﬂmﬂmﬂbe
nmuu‘lbylhesnhm. Use 400 watt fixtures if necessary in these locations to prevent bight trospass.
. mammmmmmﬂmmm
« Inchde clecirical service Layout. Show scparation of "site work™ versus “building work™ consisteatly for all
bulﬁngsthﬁlndecvdqugm
Tnclade tclephone service Layout. vanklwpm!ldephoneeﬁ!cpa.&lbmsonsrqmm Provide
SOwaIq)hmeablepumba* s requirements.
site lighting design considerations with Alberison's Engmeering Department.
MﬂelZﬂVoﬂ!ﬂmﬂme&rwrﬂymmﬂedaZ@abwcgmkamcpokbﬂddm
o the main entry 1 the store. OudetwbcpomndﬁnnPal:lECR-Albcmmsstom Provide %"
conduit for power from outlet to poirt 5 feet from Albertson's building pad. Provide %" conduit for CCTV
from J-box to point 5 feet from Albertson's building pad.
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Exhibit “C™
te Development Agreement

CONSTRUCTION SCHEDULE




Exhibit "D" E 1451284 ) 23790 SO07
to Development Agreement

INSURANCE REQUIREMENTS

mmwumdmﬁmeakumm
coqi@d-dmdhmdmwilhsmwj of the Development Agreement
mudﬂgmikbﬁyknm(aiﬂhemisnﬁwﬂabk,wabbm)
mmawmmummmammmno&mp«
oocurTence. Mpﬁadmwmﬂhmmm'm'
basis on an Insurance Services Office (ISO) 1986 or newer standard form

mmmdmuummmmhmmmm;mrm
MaﬂdnlmFmMMMsummds. The Site Contractor shall

mmnofmmadgmallhbﬂnyanduntmﬂamge.dnwuﬁmeforumbmh
wvaagemstahodmwdeumtyandAhtmn‘swﬂlbegivmmmyGO)d:yspﬁor
written notice of cancellation.

TheSthommormuﬂprwidecEﬁﬁGuﬁﬂmwhgmmrkadsmmpmsaﬁmmage
andslnwhiganploye(sﬁabﬂitywvuagevﬁmnﬁnhnmlmﬁtsoﬂl,wﬂ,ooo. In addition, the
Site Contractor will provideevidemeitsmboontractorsm'ld their subcontractors carry similar
coverage. First Party and Abbertson's need not be named as additional insureds on the employer’s
Hability coverage or the worker’s compensation COvVerage. First Party and Albertson's must be
given thirty (30) days prior written notice of cancellation of either coverage.

ms&m«mmmﬁwaofmmmnhmmm
anombﬂeﬁaﬁlkyhmrameforaﬂowmd,mmmndmdlﬁmdvdﬁdswﬁhﬁngkﬁmhsofﬂ
least 52,000,000 each accident. SmhooveragenmstnumFu'sthtymdAlbeﬂson‘sas
additional msureds. The Site Contractor must provide a certificate (and, if requested by
M'gamofmmmuﬂ)mmmnﬂshwhgﬂmm
wveragewﬁlmbemmeﬂedwithmnﬂﬁny(SO)dayswﬁnmnoﬁoemFumyand
Albertson’s.

S}nuﬁanyofﬂmabov&dﬁm'bedpoﬁdabecamdhdbeforetheoqimbndneﬂmfwﬂﬂn
issuing company will endeavor to mail thirty (30) days written notice to the named certificate
holder, but failure to mail such notice shall impose no obligation or liability of any kind upon the
company.




