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This Restrictive Covenant Agreement (this “Agreement”) is dated effective as of the 24"
day of April, 2009 (the “Effective Date”g&)‘y and between Rhinehart Land Co., LL.C, a Utah

limited @; lity company (“Rhineha ’{% the one hand, and Kin dings, LC, a Utah @%
1im@@a ility company (“King”);@ 3, LC, a Utah limited lighi ompany (“GSSC3”); @@
SC 4, LC, a Utah limited Yability company (“GSSC 47 together with King, GSSC3,
irier Entity” and collectiv@ Parcel Owrner Entities”z, @

d GSSC4, each, a “Parcel

S \""the other hand. Rhimeh’@n each Parcel Owner Entity ometimes referred to hereé>> \
mdividually, as a “P. d, collectively, as the “Par{@
O NS ) NN
RECITA
REAS, Rhinehart is the current owner of record of a certain parcel of real property
locate @ ashington County, State h, and more particularly d@%ed in Exhibit “A” Q%
att hereto and by this referenc a part hereof (the “Rhin operty”); ©©

D LD N
. \@ WHEREAS, Rhineha@\@quired the Rhinehart Pg@ pursuant to the term@&
ler,

\©conditions of that certain @\nmercial Real Estate Purcha&% niract, executed by and b
@© Rhinehart, as purcha GSSC 5, LC, a Utah limjt. @ ility company (“GSSC5”)
@ and dated effective ch 24, 2009 (the “CREPC Closing of which occurred@ he same
date as that of the Effective Date of this Agreement;

REAS, the Rhinehart Prop is one of five (5) separate a%els of real property _ %
(eac operty” and collectivel roperties”), which collecti omprise a recorded ©@
@ rcial subdivision known gg @ reen Spring Shopping (;§ ri(the “Shopping Center”),

X the Rhinehart Property is only referred to as “Parcel §770f the Shopping Center; X0

&® O O O
© WHEREAS, eac ree (3) of the remairiing fo Properties of the Shoppin er
@@ (excluding the Rhil@i@v& roperty) is separately and i

endently owned by a respective-Parcel
Owner Entity as follews: (1) King is the owner of-fecord of that certain Proper@ommonly

referred to as “Parcel 1”7 of the Shopping Center (“Parcel I"), which is described more

particularly, in Exhibit “B” attached hereto,and by this reference made a p hereof; (2) GSSC3

is the Q@r of record of that certair@perty commonly referred Q “Parcel 3” of the Q%
Sh Center (“Parcel 37), whi escribed more paﬁicula@@ xhibit “C” attached ©©
@f and by this reference ma art hereof: and (3) GSSC4is'the owner of record of that N\

) @\ ain Property commonly rafefred to as “Parcel 4” of the ping Center (“Parcel 4”0 @

g%\ together with Parcel 1 arcel 3, each a “Restri roperty” and collective @%

© “Restricted Properties”), which is described more pa{@ ly in Exhibit “D” attache eto

©© and by this referen e a part hereof ; @@

WHEREAS, Albertson’s, Inc., a Delaware corporation (“Albertson’s”), is the owner of
record of the remaining Property of the Shopping Center (excluding the Rhinehart Prgperty and
the R@t d Properties), which is m@@o ly referred to as “Parcel 222(0f the Shopping Center
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@Q (the “Albertson’s }@me or “Parcel 2), and i&@% particularly described in ﬁgﬁﬁlt “E”

attached hereto and by this reference made a part hereof;

REAS, the Properties of &% Shopping Center (consisti% of the Restricted ,%
Prope @g (Parcels 1, 3, and 4), the A@@s n’s Property (Parcel 2), a Rhinehart Property Q
, are each subject to tha@ ain Declaration of Restrictions“and Grant of Easements ©©
@\Ed November 18, 1995 and rgdorded on November 2, 199§ ntry No. 00514397 in Bool@\
48

at Pages 159-206, and 3 C as Entry No. 005688721 k 948 at Pages 822-834 Qf@g
Ofﬁc1a1 Records of Was 5\‘

diaton County, State of Utah (theX'Declarations™),

, \tL\

@Q WHEREA Qan inducement to Rhmehaf@@:quire the Rhinehart Prop&@ nd as a
condition precedent thereof, GSSCS5 agreed in that certain Addendum No. 1 to the CREPC, dated
March 24, 2009 (the “Addendum’), at Item #4, to “negotiate and execute an agreement to restrict
the sale el products on Parcels 1, 3 and\4 of the [ ] Shopping Center”,;
S Y 5Y

@QVHEREAS pursuant to th endum and in accordance & terms and conditions
@thm Agreement, the Parcel “1‘\, er Entities have each agre as the respective owners o
ord of the Restricted '<'U"’ to place certain restn ating to the estabhshmeng i
&\below in Section 1 here@ weach of the Restricted Proj \-\ :

§§\ Fuel Business (as defined
@@ (Parcels 1, 3, and 4 \S’\. hopping Center) for the b of the Rhinehart Property;

WHEREAS, as an inducement to the Parcel Owner Entities to to grant the restrictions
(described herein) on their respective Restricted Properties pursuant to this Agreement, and as a

condltlon%ecedent thereof, Rhinehart h agreed to place certain re:stmc%~1 s on the Rhinehart %
ehart’s use of the Q

Prope r the benefit of each ed Property, which lmm©n
RN Property to its curren@ as a Fuel Business, du ¢ period of time this ©©
eement is in effect (and oql@ring such period); . @
@&\ WHEREAS, bec \Albertson s, the current recﬁ&gwner of the Albertson’s P%
(Parcel 2), is not a @0 this Agreement, the res s and covenants agreed u
© Parcel Owner En which proscribe the esta ent of a Fuel Business of the

Restricted Properties, are not enforceable against the Albertson’s Property nor otherwise binding
upon Albertson’s with respect to its interest in the Albertson’s Property;

REAS, the Parties to %grecment desire, neveﬁl@ to provide to the Q%
rt Property all available tions within the Parties’® s and control, to guard @@

@amst the establishment of a F&Busmess on the Albertson’s Pi erty, KZ}

N kN

XQ WHEREAS, alth certain restrictions, co Qf‘s and conditions contzu@%%@fn

@© Declarations establi }@a collective, obstacles a; rs to the building of a Fue@ ness
© on any of the P ies of the Shopping Cem% xcepting the Rhinehart @ ), the
provisions of the Declarations expressly permit the amendment or modification of the

Declarations’ terms and conditions upon an affirmative vote of the owners possessing a certain
aggregate \percentage of the total acreg% of the Shopping Center P%pertles which vote, ‘%

Rhine@@ y itself, would be powerl bject or oppose; and ©Q ©Q

o o o
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WHEREAS, given Rhinehart's inability to prevent, by itself, an amendment or
modification to the Declarations without the assistance or contribution of at least one or more of
the ParcelOwner Entities, each Parcel er Entity is willing, pursugnt to the terms and %
condl this Agreement, to colle Iy oppose, refuse and/or rej and all requests or S
pr ogals that seek a change, amen t or modification to the De apations which would by its
s or in effect, authorize, a,l or in any way facilitate thcg : @ blishment of a Fuel Businegs@

®©%n the Albertson’s Prope @ g®© O\Q\

@ NOW, THE , in consideration o Q} foregoing premises, the Q@nses,

@ covenants and und ngs of the Parties hereto, ﬂéx tual benefits and advantags@: ruing to
them, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties covenant and agree as follows:

@@Qﬁ @Q% ©©Q%

()“AGREEMENT
Y

\@ 1. Grant of R t?r ve Covenants by Parcel 0&' Entities. As of the Effec (.’-c
@ Date of this Agreement, \P/arcel Owner Entities, as t spective owners of record S
@ Restricted Propertie @y cause the following res covenants to apply, to the %1
© extent permitted b licable law, to each of P . Parcel 3, and Parcel 4 of opping
Center, which together comprise the Restricted Propertles and are legally described on the
attached Exhibits “B”, “C”, and “D?”, respectively.

&%’uel Business Restriction, Q% ©Q% ©Q%

No building or other s e may be erected at any tim any portion of the Restrict;:d\
@opeﬂ
s

ies foruse as a g on, truck stop, a so-call venience” store or any Qther
%\ establishment which (i) , offers, provides or dispen \petroleum based products
& gasoline or diesel, ¢ ssed natural gas or any o ¢ of fuel for use in motor, cles;
© and/or (ii) offers, rms or provides any and alljservices related to or conne with the
operation thereof (a “Fuel Business”).

(Resm'ction Against Approva%r Adoption of Changes 1o Dec%rations Inconsistent
SE

ith Fuel Business Restri
& e a
o No request or proposal a change, amendment, or %@ cation to the Declaratlons
. @ich would, directly or 4 tly, result in an easing @mmm of the obstacles (\
%\ restrictions presently con in the Declarations that expressly or effectively re

QO or would otherwise fagilitite, the construction or establishirient of a Fuel Business on P @
© any other Property e Shopping Center (excludi ¢ Rhinehart Property (Parc

2. Grant of Restrictive Covenant by Rhinehart. As of the Effective Date of this
Agreement, Rhinehart, as the owner of record of the Rhinehart Property, hereby causes the %

follow strictive covenant to app @ i itted by applicable law, to
nefiart Property, which is legall§ described on the attached Exhibit $A”: ©©

o8
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Restriction of Use Other Than as a Fuel Business.

5
o
L

&
S

uildings and other structure %%csently existing or hereafter e%cted at any time on %
any of the Rhinehart Prope e used exclusively asa F siness (as such term

i ed above in Section 1 of this Agreement) and for any and @ er uses incidental to or ©©
5 o%nected with the operation af the same. « ' o (@\
%\Q\ o \ o @\

o O
S 3. Right t @@zn_mve Restrictive C@@%t on__ Rhinehart Pr
& Nommstmdinggn@comained in this Agreem @f@ﬁe contrary, Rhinehart (an ture
@ owner of the Rhi Property) shall have thévoption and right, at its sole absolute
discretion, without assigning any reason therefor, to remove, at any time, the restrictive covenant

granted by Rhinehart pursuant to Section 2 hereof, which restricts the use of the Rhinehart

Property_ta\its current us as a Fuel Busindss (the “Restriction Removal Right”). As provided %
bel ection § hereof, this A nt shall terminate upon the& ive exercise of the ©Q
@br an election to exercise the tiction Removal Right to

estriction Removal Right. In ord
5 %&ﬁecﬁve, Rhinehart (or the@ure owner of the Rhinehart Property making such electiqp@\
°\©\ all: (i) deliver to each Owner Entity (or eachsgfjthe then-current owners g @ ‘
©% Restricted Properties) n notice (the “Restrictio %moval Netice™) of each \the
@ following: (a) its i%& to discontinue the use of t@ inehart Property as a Fu |§@iness,
© (b) its election to exercise the Restriction Remova@ght, and (c) the automatic t&%l ation of
this Agreement resulting from the exercise of the Restriction Removal Right, pursuant to Section
8 hereof; and then (ii) record the Restriction Removal Notice in the Official Records of
Washington County, State of Utah, o ch of the Restricted Propert&%é and the Rhinehart %
Pro ¥ Upon the effective exerci ¢ Restriction Removat Ri in accordance with ©Q
irements set forth herein, Rhi rt (or the then-current o @ the Rhinehart Property) @
o @]l possess the right to use t@ﬁnehart Property for any géits choice which is permittg N
itigng of lapce

G&\Q\mder the terms and con the Declarations and ¢
<®©

therewith. Nothing con in this Section 3 or in any Section of this Agreement skg
© read to grant to any Owner Entity (or future of a Restricted Property) anqo;

right similar to the.Restriction Removal Right ﬁ&lded hereunder, or, in the

termination of this Agreement satisfying the terms and conditions contained in Section 8 hereof,

to otherwise authorize the removal, at any time, of any restrictive covenant placed upon each of

the Restrieted Properties pursuant to the@'%’nt of such covenants by the Pa%l Owner Entities, as Q%

contat in Section 1 above.
@ P P ¢x

o @\ 4. Restrictive Cayenants to Run with the Lanc&@e Parties hereby acknov\.rledge
°\ ngrce and declare that @sﬁrictions, covenants, rig provisions contained in. s
@gﬁ& Agreement: (i) are mad the benefit of each Party i se favor such are imposed 4 0
N granted and for the e of protecting the valugtﬁ@sirabiﬁty of that Party’s P, ; (ii)
© with respect to such.granted by the Parcel Owner ies, shall create a servitude i@ or of the

Rhinehart Property upon each of the Restricted Properties, which shall be held, sold and
conveyed subject thereto; (iii) with respect to such granted by Rhinehart, shall create a servitude
in favor gfteach Restricted Property up ¢ Rhinehart Property, which shall be held, sold and %
cm@ subject thereto; (iv) shall ¢ tite covenants running mﬂ@ d of the Rhinehart Q

AN AN 4 AN AN
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Property and each @ Restricted Properties; (v) shalbbind or inure to the beneﬁtﬁ Party
S

and every other perSon having any right, title or inferest (fee, leasehold, or oth €} In any
portion of the Rhinehart Property or the Restricted Properties, respectively, at any time or from
time to time, to the extent that such portign is bound by or benefited by the provisions of this
Agre @ (vi) shall inure to the ben@gt d be binding upon the P of this Agreement,

1 representatives, succﬁ@ successors-in-title, helr@@e utors, administrators,
@% s, and assigns; and (vn) shalt provide no right or beneﬁ& any other third party not

@% @ﬁ\ °\©
5. Rule t Perpetuities. To the extenf,)s d only to the extent, that ts,
covenants and restri s contained in this ;\‘f\ e determined to be subjectitethe rule
against perpetuities,”or to the operation of any rule’Telative to restraints on alienation and the
limitation thereof, or to any other rule limiting the enforceability or validity of the restrictions
herein gr ted, such nights, covenants and estnctlons shall be of force and effect only during the
maxun erlod during which an h rules would not rend: %t%e same invalid or
un@ able. Where the lives of @1 are the measuring stand e application of such

such lives shall be of the 1 and their spouses, and the

iduals signing this Agree e

@ at\th cetpent. Consistent therewith, ag'ef
@ the date of this Agreeme ,{\\‘ e extent that rights, covenatits-and restrictions in this Agr@ﬂt

@&\@ Property (Parcel 5) of th ping Center.
Q

G&\@

e

@\ me shall be of force and effgst>only
onger period as may hereafter I@@wd by
law) following the 145t to die of those persons referred to above and this issue now li¥ing of such
persons, and thereafter, shall be of no further force and effect.

@ Covenant to Record ment. The Parties hereb %renant and agree to
@ s Agreement n the Officj rds of Washington Com@& of Utah, against each
6& following Properties, W wned, respectively, by arties and are subject and
ordinate to this Agreementi{i) Parcel 1, (ii) Parcel 3, (@ cel 4 and (iv) the Rhme

& %
7. Rem&ﬁ@s for Breach. If any P@a\zimg the benefit or b@of this

Agreement shall fail'to comply with or violate any of the provisions of this Agreemefit, then any
other Party entitled to the benefit of such provision may institute such actions or proceedings as
may be appropriate and permissible, i %ﬁdmg actions and proceedings to compel specific
perfoma@ and to seek mjunctxve rel luding recovery of dama %penses and costs.

o’

@ \@\

@©®

@©®

@©®

@©®

@\ 8. M. 0@\’5 Agreement and the res{)ﬂ&@} covenants imposed upo? ?%?
£ss

Parties’ respective Prope@@ursuant hereto shall termi e event and immediate

the occurrence of any 0@1 following, and only upon currence of such: (1) a Fue@@
is established on ertson’s Property; (ii) (or any future owner of nehart
Property) exercises the Restriction Removal Right iFaccordance with terms of Sec 3 hereof,
whereupon the use of the Rhinehart Property as a Fuel Business is discontinued; and/or (iii)

Rhinehart (or any future owner of the Rhinehart Property) otherwise ceases to use the Rhinehart
Prope purposes of a Fuel Busu@whlch cessation shall be “i%.lsively presumed to
of any type or form 1@&d and/or sold on the

ha@@ ed when no amount\ @ \
Ny G

@©®

e
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@@ Rhinehart Propert)g@ period of at least six (6) utive months; provided, k r, that
such period shall be&“exclusive of any and all perids of time, regardless of duration, during
which the suspension or discontinuance of fuel sales on the Rhinehart Property is the result of,- or
connected with, the renovation, remodeling, replacement, expansion or other type of constructhn
of a bu@, structure, storage tank or r improvement on the Rhi Property for use in Q‘%
co with the continued o of a Fuel Business Notwithstanding the ©©
AN

ing, in the absence of a termitwtion of this Agreement authqrized by this Section 8 (Wh.ich
°\@tlsﬁes the terms hereof), g the period of time this°@ ement is in effect, *{@
e

g&x@ contained in this Section sewhere in this Agreemen@@ construed to limit, mo cﬁgi;\\(a‘
@@) otherwise permit a use goptradictory to, the restrictive ¢oyenants imposed pursuant to \'\f?- 1

O

and Section 2 of @@greement upon the Restr@@’roperties and the Rhineha
respectively.

]

9. Miscellaneous. The following additional terms and conditiqns are hereby agreed
to by th@ﬁes V% %

C oo S T
\ (a) The failure\o y current or future owne%—m e Properties benefited by\
o the restrictions grant@under to insist upon strict

gg\\@ conditions of thi
©
N

O

ance of any of the termssgf);

ement shall not be deemegiaWaiver of any rights or QR“'
which such ownétjmay have hereunder or at lawg g in equity and shall not be ©~ ed a

waiver of a@@sequent breach or default @@ such terms or conditions. (¥

(b) This Agreement shall be construed and interpreted in accordance with the
lax of the State of Utah. % % %
@@Q (c) This Agreetg@@hay not be altered, mo@@ revoked or amended ©©Q
without the express writteQ nsent of the then-owner o roperties benefited l?y thex
PN restrictions granted h der, which signed writtgn“&em shall be recorded in EK
€§\© Official Records ington County, State of Q@ g%\Q
©

@@ {d) @@is Agreement may be e in one or more counte ach of
which shall b€ deemed an original but all o R4hich together shall constituteene and the

same instrument. Signed signature pages may be transmitted by facsimile, and any such

i§€g§Me shall have the same legal effect as an original. Subject to the terms hereof, this

ement shall not become e@e until one or more counter@have been signed by Q%
@@ h Party hereto and deliV@ the other Parties. ©© ©©

°@ (e) Each Of@\Paﬂies hereby represents a@rrants that it does not nee

°x© obtain the consent 8 other party in order to € is Amendment. X

©©© ® @ﬁ@g suit or action is insti@% enforce a right guaran n this
t, d

Agreemen prevailing Party shall be ent to, in addition to the statutdey costs and
disbursements, a reasonable attorney’s fee to be fixed by the trial and appellate courts

respectively.
ok F o o
B & & B
o O . N
& & & &
© © © ©
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(g) . \dhe Parties agree that if
ourt to be illegal or in confli

@Q%

© L

o\f@\ o@
4 &
© . . Q.
a@i@m or provision of this A ent 18
ct=with any law, the validity of the’remaining

terms and provisions shall not be affected, so long as this Agreement continues to reflect

the intent of the parties,

o

Q%aptions used in this Ag@@are, unless specified ©©Q%
AN

@ (h) The heading ‘ _ :
\ otherwise, for convenien y and shall not be deemed-<tolirnit, amplify, or modify the
é)\&@ terms of this Agrceme@% r affect the meaning or int tion thereof. é)\&@
Q S ° &
©@i§ (1) N s or other communications under shall be in writing all
@@ be sent by ¢e d mail, return receipt req .a national overnight couyi mpany,
or personal delivery. A notice shall be deemiéd given upon receipt or refusat to accept

delivery. Each Party may change from time to time their respective address for notice

WS.

o

hergunder by like notice to the other Party. The notice addresses of the Parties are as

@©®

o@ Rhinehart: 0@ Rhinehart L. . LLC e@
@%\Q @%\@J ¢/o Rhi il Co., Inc. @%\@”
P.O.B 8
@@Q @@Q Aﬁn Fork, UT 84003 ©©©
King: King Holdings, LC
c/o Robert Barlow
S =y 2530 N. CountyRd. 8 S
@Q @Q Nauvoo, IL. 6235 @@ @Q
\© \© AN \©
0@ GSSC3: 0@ GSSC 3, L\G%} 0@
@%\Q @{X\@ c/o John Bario 6%\@)
7303 board St
@Q\@ @Q\@ Cat CA 92011 ©©©
GSSC4: GSSC4,LC
c¢/o John Barlow
7303 Starboard St
°\0\ () This A ent contains the entire u& tanding between the Partiqs@\
@@ with respect to the t matter hereof. @@ @@
© © @) @)

@@

[Remain@%l’age Intentionally Left @%Sigﬂﬂture Page(s) to Falf@

O
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© IN WITNESS REOQF, the Parties have e@ed this Agreement on the E@we
@@ Date first written @
RHINEHART KING

R .@@@ RT LAND CO., LLC, a @@% KING HOLD]NG@@ a Utah limited @QQ%

liability compan@

itedliability company

gi\\@»m WQ@@@@O

Name:\Stan Jardi Q
@@ Title: Manager@r@

GSSC3 GSSC 4

GSS%)@%C a Utah limited liability ﬁny‘

Get P e 4 2 ——
Ame: . Barléw® &4\" JohnH Barlow &
©© Title: Manager, er \)\ le: Manager/Member @

STATE @QLIFORNIA ) % @ @
;ss
F SAN DIEGO ©©Q ©© ©©
@the day of May, 2009, per: appeared before me JOHN H. %W AS MANAGER/MEMBER OP{@\
\ ING HOLDINGS,LC, A UTAH k& LIABILITY COMPANY, OF C, A UTAH LIMITED LIABILIT; \%

Q‘&\@ COMPANY, AND OF GSSC 4 UTAH LIMITED LIABILITY CO Y, the signer of the within instru
duly acknowledged to me th@ executed the same, forand in b f said limited liability companies @

@'@

Notary Public

1™ omn,  GRACE HOWA ‘@ ©@
SR Comm. # 1 85
2 LR nOTARY PUBLIC - \
FAAry Son D o @
gt My Camn, Expitagdine 7, 2009 n A
O
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Legal Description of Parcel 5 (the Rhinehart Property)

Lo@@son‘s Center No. 1, a co %:ial subdivision, located in@hington City, Utah, Q%
1

acdordifig to the official plat there@ le in the office of the on County Recorder, ©©

. (ﬁ\- ington County, State of U ah, . AN . N
0@\ ; & & & O
S 5 & 5
©@® ©@® @©® @©®
A WD Y AN
@0@\@ @XQJ@ @0@\@ @0@\@
N NN NN ¥
©@® ©@® @©® @©®
AN PN PN AN
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) ) EXHIBIT! S
Legal Description of Parcel 1
gt oo e g o
. s ington County, State of U (23} . @ . (@\
@@D\ Q&\@ﬁ\ °\® °\®
© © © ©
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© © © ©
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@Q @Q EXHIBIT 5> @©
Legal Description of Parcel 3
Lot 3 % rtson's Center No. 1, a ¢ %‘cial subdivision, located i shington City, Utah, Q‘%
ac@?ﬂ to the official plat ther@@ file in the office of the gton County Recorder, @@
Washington County, State of Utah, AN N
o e N, o
@@ @@ @@ @@
© © © ©
@@ @@ \5@ \3@
o o ' '
© © © ©
& A A &
o N o N o N o N
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N N N N
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Legal Description of Parcel 2 {the Albertson’s Property)
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