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RESTRICTIVE COVENANT AGREEMENT

This RestrictiveCovenant Agreement (this"Agreement') isdated effectiveas ofthe 24th

day of April,2009 (the"EffectiveDate"), by and between Rhinehart Land Co., LLC, a Utah

limited liabilitycompany ("Rhinehart"),on the one hand, and King Holdings, LC, a Utah

limitedliabilitycompany ("King"); GSSC 3,LC, a Utah limitedliabilitycompany ("GSSC3");

and GSSC 4, LC, a Utah limitedliabilitycompany ("GSSC 4" and togetherwith King, GSSC3,

and GSSC4, each, a "Parcel Owner Entity" and collectively,the "Parcel Owner Entities"),on

the other hand. Rhinehart and each ParcelOwner Entityare sometimes referredto hereinafter,

individually,as a "Party" and,collectively,as the "Parties."

RECITALS

WHEREAS, Rhinehart isthe currentowner of record of a certainparcelof realproperty

locatedin Washington County, Stateof Utah, and more particularlydescribedin Exhibit "A"

attachedheretoand by thisreferencemade a parthereof (the"Rhinehart Property");

WHEREAS, Rhinehart acquired the Rhinehart Property pursuant to the terms and

conditionsof thatcertainCommercial Real EstatePurchase Contract,executed by and between

Rhinehart,as purchaser,and GSSC 5,LC, a Utah limitedliabilitycompany ("GSSC5"), as seller,

and dated effectiveMarch 24, 2009 (the"CREPC"), the Closing of which occurred on the same

dateas thatof the EffectiveDate ofthisAgreement;

WHEREAS, the Rhinehart Property isone of five(5) separateparcelsof realproperty

(each,a "Property" and collectively,the "Properties"),which collectivelycomprise a recorded

commercial subdivisionknown as the Green Spring Shopping Center (the"Shopping Center"),

and the Rhinehart Propertyiscommonly referredto as "Parcel5" of the Shopping Center;

WHEREAS, each of three(3)oftheremaining four(4)Propertiesofthe Shopping Center

(excludingthe Rhinehart Property)isseparatelyand independentlyowned by a respectiveParcel

Owner Entity as follows:(1) King isthe owner of record of thatcertainProperty commonly

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

particularlyinExhibit "B" attachedheretoand by thisreferencemade a parthereof;(2)GSSC3

is the owner of record of that certainProperty commonly referredto as "Parcel 3" of the

Shopping Center ("Parcel 3"),which is described more particularlyin Exhibit "C" attached

hereto and by thisreferencemade a parthereof;and (3) GSSC4 isthe owner of record of that

certainProperty commonly referredto as "Parcel 4" of the Shopping Center ("Parcel 4" and

together with Parcel 1 and Parcel 3, each a "RestrictedProperty" and collectively,the

"RestrictedProperties"),which isdescribedmore particularlyin Exhibit "D" attachedhereto

and by thisreferencemade a parthereof ;

WHEREAS, Albertson's,Inc.,a Delaware corporation("Albertson's"),isthe owner of

record of the remaining Property of the Shopping Center (excludingthe Rhinehart Property and

the RestrictedProperties),which iscommonly referredto as "Parcel2" of the Shopping Center



(the"Albertson'sProperty" or "Parcel 2"),and ismore particularlydescribedin Exhibit "E"

attachedheretoand by thisreferencemade a parthereof;

WHEREAS, the Properties of the Shopping Center (consistingof the Restricted

Properties(Parcels1,3,and 4),the Albertson'sProperty (Parcel2),and the Rhinehart Property

(Parcel5)),are each subjectto thatcertainDeclarationof Restrictionsand Grant of Easements

dated November 18, 1995 and recorded on November 2, 1995 as Entry No. 00514397 in Book

948 atPages 159-206, and amended asEntry No. 00568872 inBook 948 atPages 822-834 ofthe

OfficialRecords of Washington County, Stateof Utah (the"Declarations");

WHEREAS, as an inducement to Rhinehart to acquirethe Rhinehart Property,and as a

conditionprecedentthereof,GSSC5 agreed inthatcertainAddendum No. 1 to the CREPC, dated

March 24, 2009 (the"Addendum"), atItem #4,to"negotiateand executean agreement torestrict

the saleof fuelproductson Parcels1,3 and 4 ofthe [] Shopping Center";

WHEREAS, pursuanttothe Addendum and in accordance with the terms and conditions

of thisAgreement, the Parcel Owner Entitieshave each agreed, as the respectiveowners of

record of the RestrictedProperties,to place certainrestrictionsrelatingto the
establishmentof a

Fuel Business (as defined below in Section I hereof) on each of the RestrictedProperties

(Parcels1,3,and 4 of the Shopping Center)forthebenefitoftheRhinehartProperty;

WHEREAS, as an inducement to the Parcel Owner Entitiesto to grant the restrictions

(describedherein)on theirrespectiveRestrictedPropertiespursuantto thisAgreement, and as a

conditionprecedent thereof,Rhinehart has agreed to place certainrestrictionson the Rhinehart

Property, for the benefit of each RestrictedProperty, which limit Rhinehart's use of the

Rhinehart Property to its current use as a Fuel Business, during the period of time this

Agreement isineffect(and only during such period);

WHEREAS, because Albertson's,the currentrecord owner of the Albertson'sProperty

(Parcel2), isnot a party to thisAgreement, the restrictionsand covenants agreed upon by the

Parcel Owner Entitieswhich proscribe the establishmentof a Fuel Business on any of the

RestrictedProperties,arenot enforceableagainstthe Albertson'sPropertynor otherwisebinding

upon Albertson'swith respecttoitsinterestintheAlbertson'sProperty;

WHEREAS, the Partiesto this Agreement desire,nevertheless,to provide to the

Rhinehart Property allavailableprotectionswithin the Parties'abilitiesand control,to guard

againstthe establishmentof a Fuel Business on theAlbertson'sProperty;

WHEREAS, although certain restrictions,covenants and conditions contained in

Declarationsestablish,as a collective,obstaclesand barriersto the buildingof a Fuel Business

on any of the Properties of the Shopping Center (excepting the Rhinehart Property),the

provisions of the Declarations expressly permit the amendment or modification of the

Declarations'terms and conditionsupon an affirmativevote of the owners possessinga certain

aggregate percentage of the totalacreage of the Shopping Center Properties,which vote,

Rhinehart,by itself,would be powerless to objector oppose; and
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WHEREAS, given Rhinehart's inabilityto prevent, by itself,an amendment or

modificationto the Declarationswithout the assistanceor contributionofat leastone or more of

the Parcel Owner Entities,each Parcel Owner Entity is willing,pursuant to the terms and

conditionsof thisAgreement, to collectivelyoppose, refuseand/orrejectany and allrequestsor

proposalsthatseek a change, amendment or modificationto theDeclarationswhich would by its

terms or in effect,authorize,allow or in any way facilitatethe establishmentof a Fuel Business

on theAlbertson'sProperty.

NOW, THEREFORE, in consideration of the foregoing premises, the promises,

covenants and undertakingsof the Partieshereto,the mutual benefitsand advantages accruingto

them, and othergood and valuableconsideration,thereceiptand sufficiencyofwhich arehereby

acknowledged, thePartiescovenant and agree as follows:

AGREEMENT

1. Grant of RestrictiveCovenants by Parcel Owner Entities.As of the Effective

Date of thisAgreement, the Parcel Owner Entities,as the respectiveowners of record of the

RestrictedProperties,hereby cause the followingrestrictivecovenants to apply,tothe maximum

extentpermitted by applicablelaw, to each of Parcel 1,Parcel3, and Parcel 4 of the Shopping

Center, which together comprise the RestrictedProperties,and are legallydescribed on the

attachedExhibits "B" "C" and "D" re ectivel.

(a) Fuel Business Restriction.

No buildingor otherstructuremay be erectedatany time on any portionof theRestricted

Propertiesfor use as a gas station,truck stop,a so-called"convenience" storeor any other

establishmentwhich (i)sells,offers,provides or dispensespetroleum based products such as

gasolineor diesel,compressed naturalgas or any othertype of fuelforuse in motor vehicles;

and/or (ii)offers,performs or provides any and allservicesrelatedto or connected with the

operationthereof(a"Fuel Business").

(b) RestrictionAgainst Approval or Adoption of Changes toDeclarations Inconsistent

with Fuel Business Restriction.

No request or proposal for a change, amendment, or modificationto the Declarations

which would, directlyor indirectly,resultin an easitigor eliminationof the obstaclesand

restrictionspresentlycontained inthe Declarationsthateitherexpresslyor effectivelyrelateto,

or would otherwisefacilitate,the constructionor establishmentof a Fuel Business on Parcel2 or

any otherPropertyof the Shopping Center (excludingtheRhinehartProperty(Parcel5)).

2. Grant of RestrictiveCovenant by Rhinehart. As of the EffectiveDate of this

Agreement, Rhinehart, as the owner of record of the Rhinehart Property,hereby causes the

followingrestrictivecovenant to apply,to the maximum extentpermittedby applicablelaw, to

Rhinehart Property,which islegallydescribedon the attachedExhibit "A":
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Restrictionof Use Other Than as a Fuel Business.

All buildingsand other structurespresentlyexistingor hereaftererectedat any time on

any portionof the Rhinehart Property shallbe used exclusivelyas a Fuel Business (assuch term

isdefined above in Section 1 of thisAgreement) and for any and allotheruses incidentalto or

connected with theoperationof the same.

3. Right to Remove Restrictive Covenant on Rhinehart Property.

Notwithstanding anything containedinthisAgreement to thecontrary,Rhinehart (and any future

owner of the Rhinehart Property) shallhave the option and right,at itssole and absolute

discretion,without assigningany reasontherefor,to remove, atany time,therestrictivecovenant

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

Property to itscurrentus as a Fuel Business (the"RestrictionRemoval Right"). As provided

below in Section 8 hereof,thisAgreement shallterminateupon the effectiveexerciseof the

RestrictionRemoval Right. In order foran electionto exercisetheRestrictionRemoval Right to

be effective,Rhinehart (or the futureowner of the Rhinehart Property making such election)

shall:(i) deliverto each Parcel Owner Entity (or each of the then-currentowners of the

Restricted Properties)written notice (the "RestrictionRemoval Notice") of each of the

following:(a)itsintentionto discontinuethe use of the Rhinehart Property as a Fuel Business,

(b) itselectionto exercisethe RestrictionRemoval Right,and (c)the automatic terminationof

thisAgreement resultingfrom the exerciseof theRestrictionRemoval Right,pursuantto Section

8 hereof; and then (ii)record the RestrictionRemoval Notice in the OfficialRecords of

Washington County, State of Utah, on each of the RestrictedPropertiesand the Rhinehart

Property. Upon the effectiveexerciseof theRestrictionRemoval Right made inaccordance with

requirements setforthherein,Rhinehart (or the then-currentowner of the Rhinehart Property)

shallpossess the rightto use the Rhinehart Propertyforany use of itschoicewhich ispermitted

under the terms and conditionsof the Declarationsand establishedand operatedin accordance

therewith.Nothing containedinthisSection3 or in any otherSectionofthisAgreement shallbe

read to grantto any ParcelOwner Entity(orfutureowner of a RestrictedProperty)an optionor

right similarto the RestrictionRemoval Right provided hereunder, or, in the absence of a

terminationof thisAgreement satisfyingthe terms and conditionscontainedin Section 8 hereof,

to otherwise authorizethe removal, atany time,of any restrictivecovenant placed upon each of

theRestrictedPropertiespursuanttothe grantof such covenantsby theParcelOwner Entities,as

containedin Section 1 above.

4. RestrictiveCovenants to Run with the Land. The Partieshereby acknowledge,

agree and declare that the restrictions,covenants, rights and provisions contained in this

Agreement: (i)are made forthe benefitof each Party in whose favor such are imposed and/or

granted and forthe purpose of protectingthe value and desirabilityof thatParty'sProperty;(ii)

with respectto such grantedby theParcelOwner Entities,shallcreatea servitudein favorof the

Rhinehart Property upon each of the RestrictedProperties,which shallbe held, sold and

conveyed subjectthereto;(iii)with respectto such grantedby Rhinehart,shallcreatea servitude

in favor of each RestrictedPropertyupon the Rhinehart Property,which shallbe held,sold and

conveyed subjectthereto;(iv)shallconstitutecovenants running with the land of the Rhinehart
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Property and each of the RestrictedProperties;(v)shallbind or inuretothebenefitof each Party

and every other person having any right,titleor interest(fee,leasehold,or otherwise)in any

portionof the Rhinehart Propertyor the RestrictedProperties,respectively,at any time or from

time to time, to the extentthatsuch portionisbound by or benefitedby the provisionsof this

Agreement; (vi)shallinure to the benefitand be binding upon the Partiesof thisAgreement,

their legal representatives,successors,successors-in-title,heirs, executors, administrators,

tenants,and assigns;and (vii)shallprovide no rightor benefitto any other thirdparty not

identifiedherein.

5. Rule Against Perpetuities.To the extent,and only to the extent,thatthe rights,

covenants and restrictionscontainedin thisAgreement are determined to be subjectto the rule

againstperpetuities,or to the operationof any rulerelativeto restraintson alienationand the

limitationthereof,or to any other rulelimitingthe enforceabilityor validityof the restrictions

hereingranted,such rights,covenants and restrictionsshallbe of forceand effectonly duringthe

maximum period during which any such rules would not render the same invalid or

unenforceable.Where the livesof persons arethe measuring standardforthe applicationof such

rules,such livesshallbe of the individualssigningthisAgreement and theirspouses,and the

issueof such persons livingatthe EffectiveDate of thisAgreement. Consistenttherewith,as of

the date of thisAgreement, to the extentthatrights,covenants and restrictionsin thisAgreement

should be determined to be subjectto any such rules,the same shallbe of forceand effectonly

during the period which ends 21 years (or such longer period as may hereafterbe allowed by

law) followingthe lastto dieof thosepersons referredto above and thisissuenow livingof such

persons,and thereafter,shallbe ofno furtherforceand effect.

6. Covenant to Record Agreement. The Partieshereby covenant and agree to

recordthisAgreement intheOfficialRecords of Washington County, Stateof Utah, againsteach

of the following Properties,which are owned, respectively,by the Partiesand are subjectand

subordinateto thisAgreement: (i)Parcel 1,(ii)Parcel 3, (iii)Parcel 4 and (iv)the Rhinehart

Property (Parcel5) of the Shopping Center.

7. Remedies for Breach. If any Party having the benefit or burden of this

Agreement shallfailto comply with or violateany of the provisionsof thisAgreement, then any

otherParty entitledto the benefitof such provisionmay institutesuch actionsor proceedings as

may be appropriateand permissible,including actions and proceedings to compel specific

performance and to seek injunctiverelief,includingrecovery of damages, expenses and costs.

8. Termination. This Agreement and the restrictivecovenants imposed upon the

Parties'respectivePropertiespursuantheretoshallterminateinthe event and immediately upon

the occurrence of any of the following,and only upon the occurrenceof such:(i)a Fuel Business

isestablishedon the Albertson'sProperty;(ii)Rhinehart (orany futureowner of the Rhinehart

Property)exercisesthe RestrictionRemoval Right in accordance with terms of Section 3 hereof,

whereupon the use of the Rhinehart Property as a Fuel Business is discontinued;and/or (iii)

Rhinehart (orany futureowner of the Rhinehart Property)otherwiseceasesto use the Rhinehart

Property for purposes of a Fuel Business, which cessationshallbe conclusivelypresumed to

have occurred when no amount of fuel of any type or form is offered and/or sold on the
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Rhinehart Property for a period of at leastsix (6) consecutivemonths; provided, however, that

such period shallbe exclusive of any and allperiods of time,regardlessof duration,during

which the suspensionor discontinuanceof fuelsaleson theRhinehartPropertyisthe resultof,or

connected with,therenovation,remodeling,replacement,expansion or othertype of construction

of a building,structure,storagetank or otherimprovement on the Rhinehart Property foruse in

connection with the continued operation of a Fuel Business thereon. Notwithstanding the

foregoing,inthe absence of a terminationof thisAgreement authorizedby thisSection8 (which

satisfiesthe terms hereof),during the period of time this Agreement is in effect,nothing

containedinthisSection8 or elsewhere inthisAgreement shallbe construedto limit,modify, or

otherwise permit a use contradictoryto,the restrictivecovenants imposed pursuantto Section I

and Section 2 of thisAgreement upon the RestrictedPropertiesand the Rhinehart Property,

respectively.

9. Miscellaneous. The following additionalterms and conditionsare hereby agreed

toby the Parties:

(a) The failureof any currentor futureowner of the Propertiesbenefitedby

the restrictionsgrantedhereunder to insistupon strictperformance of any of the terms or

conditionsof thisAgreement shallnot be deemed a waiver of any rightsor remedies

which such owner may have hereunder or atlaw, or inequityand shallnot be deemed a

waiver of any subsequentbreach or defaultof any such terms or conditions.

(b) This Agreement shallbe construedand interpretedin accordance with the

laws of the Stateof Utah.

(c) This Agreement may not be altered,modified, revoked or amended

without the expresswrittenconsent of the then-owner of the Propertiesbenefitedby the

restrictionsgranted hereunder, which signed writtenconsent shallbe recorded in the

OfficialRecords of Washington County, Stateof Utah.

(d) This Agreement may be executed in one or more counterpartseach of

which shallbe deemed an originalbut allof which togethershallconstituteone and the

same instrument.Signed signaturepages may be transmittedby facsimile,and any such

signatureshallhave the same legaleffectas an original.Subjectto the terms hereof,this

Agreement shallnot become effectiveuntilone ormore counterpartshave been signedby

each Partyheretoand deliveredtothe otherParties.

(e) Each of thePartieshereby representsand warrantsthatitdoes not need to

obtainthe consentof any otherpartyin orderto executethisAmendment.

(f) If a suit or action is institutedto enforce a right guaranteed in this

Agreement, theprevailingParty shallbe entitledto,in additionto the statutorycostsand

disbursements,a reasonable attorney'sfee to be fixedby the trialand appellatecourts

respectively.
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(g) The Partiesagree that if any term or provision of this Agreement is

declaredby a courtto be illegalor in conflictwith any law, thevalidityof the remaining

terms and provisionsshallnot be affected,so long as thisAgreement continuestoreflect

the intentof theparties.

(h) The headings and captionsused in thisAgreement are,unless specified

otherwise,forconvenience only and shallnot be deemed to limit,amplify,or modify the

terms ofthisAgreement, nor affectthe meaning or interpretationthereof.

(i) Notices or other communications hereunder shallbe in writingand shall

be sentby certifiedmail,returnreceiptrequested,a nationalovernightcouriercompany,

or personal delivery.A notice shallbe deemed given upon receiptor refusalto accept

delivery. Each Party may change from time to time theirrespectiveaddress for notice

hereunder by likenoticeto the other Party.The noticeaddresses of the Partiesare as

follows:

Rhinehart: Rhinehart Land Co.,LLC

c/oRhinehartOil Co.,Inc.

P.O. Box 418

American Fork,UT 84003

]gng: King Holdings,LC

cloRobert Barlow

2530 N. County Rd. 800

Nauvoo, IL 62354

GSSC3: GSSC 3,LC

c/oJohn Barlow

7303 StarboardSt

Carlsbad,CA 92011

GSSC4: GSSC 4,LC

c/oJohn Barlow

7303 StarboardSt

Carlsbad,CA 92011

(j) This Agreement contains the entireunderstanding between the Parties

with respecttothe subjectmatterhereof.

[Remainder ofPage IntentionallyLeftBlank; Signature Page(s) toFollow]
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IN WITNESS WHEREOF, the Partieshave executed thisAgreement on the Effective

Date firstwrittenabove.

RHINEHART KING

RHINEHART LAND CO., LLC, a Utah KING HOLDINGS, LC, a Utah limited

limitedliabilitycompany liabilitycompany

By By
Name:\Stan Jardine me: John H. Barlow

Title:Manager Title:Manager/Member

GSSC 3 GSSC 4

GSSC 3, LC, a Utah limitedliabilitycompany GSSC 4,LC, a Utah limitedliabilitycompany

By By
nie: John H. harlow (mt: John H. Barlow

Title:Manager/Member Title:Manager/Member

STATE OF CALIFORNIA )
;ss

COUNTY OF SAN DIEGO )

On the dayofMay,2009,personallyappearedbeforeme JOHN H.BARLOW, AS MANAGER/MEMBER OF
KING HOLDINGS,LC,A UTAH LIMITEDLIABILITYCOMPANY, OF GSSC 3,LC,A UTAH LIMITEDLIABILITY
COMPANY, AND OF GSSC 4,LC,A UTAH LIMITEDLIABILITYCOMPANY, thesignerofthewithininstrument,who
dulyacknowledgedtome thatheexecutedthesame,forandinbehalfofsaidlimitedliabilitycompanies.

NotaryPublic

GRACEHOWARD
- Comm.# 1585835
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EXHIBIT "A"

Legal Description of Parcel 5 (theRhinehart Property)

Lot 5, Albertson'sCenter No. 1, a commercial subdivision,locatedin Washington City,Utah,

according to the officialplatthereof,on filein the officeof the Washington County Recorder,

Washington County, StateofUtah.



EXHIBIT "B"

Legal Description of Parcel 1

Lot 1,Albertson'sCenter No. 1,a commercial subdivision,locatedin Washington City,Utah,

according to the officialplatthereof,on filein the officeof the Washington County Recorder,

Washington County, Stateof Utah.



EXHIBIT "C"

Legal Description of Parcel 3

Lot 3, Albertson'sCenter No. 1,a commercial subdivision,locatedin Washington City,Utah,

according to the officialplatthereof,on filein the officeof the Washington County Recorder,

Washington County, Stateof Utah.



EXHIBIT "D"

Legal Description of Parcel 4

Lot 6, Albertson'sCenter No. 1,a conunercialsubdivision,locatedin Washington City,Utah,

according to the officialplatthereof,on filein the officeof the Washington County Recorder,

Washington County, Stateof Utah.



EXHIBIT "E"

Legal Description of Parcel 2 (theAlbertson's Property)

Lots 2-A and 2-B, Albertson'sCenter No. 1,a commercial subdivision,locatedin Washington

City,Utah, according to the officialplatthereof,on filein the officeof the Washington County

Recorder,Washington County, Stateof Utah.


