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s DEPUTY

THIS AGREEMENT (the "Agreement") made this 21st day of
February ' 1989, by and between SHOPKO STORES, INC. a

Minnesota corporation, doing business in Utah as Uvalko Shopko
Stores, Inc. ("Shopko"), THE HAWS LEASURE COMPANIES, a Utah
limited partnership, ("Developer") and JOHN N. PARAS, also known
as JOﬁN PARASKEVOPULOS and JEAN PARAS, alsc known as JEAN
PARASKEVOPULOS, husband and wife, ("Paras").

WHEREAS, Shopko is the owner of a certain parcel of
real estate located in Salt Lake County, Utah, described on
Exhibit "1" attached hereto (the "Shopko Site"); and

WHEREAS, Developer is the owner of a certain parcel of
real estate located in Salt Lake County, Utah, described on
Exhibit "2" attached hereto (the "HLC Site"); and

WHEREAS, Paras is the owner of certain parcels of real
estate located in Salt Lake County, Utah, descriked on Exhibit
"3" attached hereto (the "Paras Sites"); and

WHEREAS, the parties hereto desire to develop and
utilize the Shopko Site, the HLC Site and the Paras Sites
(hereinafter sometimes referred to as "Site" and collectively
referred to as the "Entire Parcel" or the "Shopping Center") as
an integratad and unifiecd sliopping center; and

WAEREAS, the parties hereto desire to provide recipro-
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parking, passage and traffic and for utilities in, over, upon,
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across and through the Entire Parcel, the Common Areas (as

hereinafter defined) and such other areas as are hereinafter
provided as though the Entire Parcel were developed and utilized
as a single integrated shopping center.

NOW, THEREFORE, in consideration of One Dollar ($1.00)
the mutual covenants and agreements herein contained and other
good and valuable consideration, the receipt, value and suffi-
ciency of which 1is hereby acknowledged, the parties hereby
covenant and agree as follows:

ARTICLE T

Definitions

1.0L. Occupant. The term "Occupant" shall mean and
include each of the parties hereto, and their respective heirs,
SuUCCessors and assigns (including mortgagees) who acquire
interests in the Entire Parcel and any person who shall be from
time to time entitled to the use and occupancy of space located
within the Entire Parcel under any lease, sublease, license or
concession agreement, or other instrument or arrangement under
which such rights are acquired.

1.62. Common Areas. The term "Common Areas" shall

mean and include all parts of the Entire Paxcel which are such
areas as are from time tc time devoted primarily to parking,
approaches, exits, entrances, sldewalks, exterior landscaping,
incidental and interior roadways, service roads and other
similar areas; the term shall not include any poxtions of the

Entire Parcel on which buildings are constructed from time to
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time pursuant to the provisions hereof. Common Areas shall
extend to the exterior building walls.

1.03. Permittees. The term "Permittees" shall mean
and refer to all Occupants and all customers, employees,

suppliers, licensees and other business invitees of Occupants.

1.04. Site Plan. The term "Site Plan" shall mean and

refer to the site plan of the Entire Parcel attached hereto as

Ryhihit "an,
1.05. Owners. The term "Owners" shall have the
meaning that is set forth for such term in Section 2.01 of this

Agreement.

1.06. Net Building Floor Area. The term "Net
Building Floor Area" shall have the meaning that is set forth
for such term in Section 2.01.7 of this Agreement.

1.07. Benefited Site and Burdened Site. The terms

"Benefited Site" and "Burdened sSite" shall have the meanings

that are set forth for such terms in Section 3.01 of this

Agreement.

1.08. Outlots or Pads. The terms "Outlots" or "pads"

shall mean and refer to those outlots that are shown on the Site
Flan and that are described more particularly on Exhibit "5"
that 1is attached herceto. Except as is specifically provided
otherwise in this Agreement, for the purposes of this Agreement

the BLC Site shall be treated as a Pad rather than as a Site.
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ARTICLE II
Easements

2.01. Grant of Easements. Shopko, Paras and the

Developer hereby grant each to the other and to each individual,

partnership, joint venture, corporation, trust, unincorporated

association, governmental agency or other busiuness entity now or
hereafter holding an ownership interest in fee in any part of
the Entire Parcel (which persons are herein sometimes singularly
called an “Owner® and collectively calied tue "Owners™) he
following easements burdening the Common Areas of the Sites (and
as to Section 2.01.3 also burdening the Entire Parcel) for the
benefit of each of the other Sites and for use by the Owners and
their respective Permittees, without payment of any fee or
charge, except as otherwise agreed in writing among the Cwners:

2.01.1. Pedestrian Easements. HNonexclusive easements

for the purpose of pedestrian traffic between each Site and (i]
each other Site which is contiguous thereto; (ii) the public
streets and alleys now or hereafter abutting or located on any
portion of the Entire Parcel; and (iii) the parking areas now
and hereafter located on the Entire Parcel; and for pedestrian
traffic over, upon, across and through the Common Areas;
limited, however, to those portions of each Site which are

improved by the Owner thereof from time to time for pedestrian

walkways and made available by such Owner for general use, as

such portions may be reduced, increased or relocated from time

to time by each such Owner in conformity with the Site Plan.

-4~ 08/26/88:4
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2.01.2. Vehicular Easements. Nonexclusive easements

for the purpuse of vehicular traffic over, upon, across and
between each Site and (i) each other site which is contiguous
thereto and (ii) vhe public streets and alleys now and hereafter
abutting or located on any portion o©of the Entire Parcel;
limived, however, to those portions of each Site vhich are
improved by the Owner thoreof from time to time for vehicular
accessways and made available by such Owner for general use, as
such portions may be relocatad from time to time by such Cwner
in accordance with the Site Plan.

2.01.3. Common Component Easements. Nonexclusive

easements for the purpose of furnishing connection, support and
attachment to walls, footings, foundations, slabs, roofs and
other structural systems of any imp:ovement now and hereafter
constructed on each Site, the encroachment of common components
of improvements and the maintenance, repair and replacement of
the same; limited, however, to those porticns of each site on
which an improvement is contiguous to an improvement constructed
on another Site. Any Owner of a Benefited Site which desires to
claim the benefit of the foregoing easement for common
components and encroachments will be entitled to exercise such
right on the following conditions:
{a) The Owner of the Benefited Site will submit
plans and specifications showing the improvements
proposed to be constructed on the Benefited Site to

the Owner of the Burdened Site which will be burdened

=5=- 08/26/88:4
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by the easements hereby created for approval of such
plans and specifications by the Owner of the Burdened
Site.

(b) As part of the approval of such plans and
specifications, the Owner of the Burdened Site will
consent to a designation of the portion(s) of the
Burdened Site to be used for the purposes therein
desciibed. Any approval requested shall not be
unreasonably delayed, denied or withheld.

{c) The construction of the improvements on the
Benefited Site will be diligently prosecuted by the
Oowner thereof with due care and in accordance with
sound design, engineering and construction practices
in a manner which is customary for such improvements
and which will not unreasonably interfere with the use
of the Burdened Site or the improvements thereon or
impose an unreasonable load on such improvements.

(d) The Cwner of the Benefited Site will indem-
nify and hold the Owner of the Burdened Site harmless
from all loss, cost and expense arising £from the
construction, use, maintenance, repalr, replacement
and removal of the improvements on thé Benefited Site
and the exercise of the rights of the Owner cof the
Benefited Site hereunder. When the exercise of the
rights hereby granted to the Owner of the Benefited

site requires entry upon the Burdened Site or the

LBB 2:aS0FY scee
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improvements thereon, the Owner of the Benefited Site
will give due regard to the use of the Burdened Site
and the improvements thereon in the exercise of such
rights and will promptly repair, replace or restore
any and all improvements on the Burdened Site which
are damaged or destroyed 1in the exercise of such
rights.

(e) Absent A definitive agreemant to the con-
trary, subsequent to the completion of the improve-
ments to the Benefited Site, the Owner of the Burdened
Site and the Owner of the Benefited Site will share
proportionately the cost of maintenance, repair and
replacement of any common component constructed by
either of them which provides vertical or lateral
support to contiguous improvements, in accordance with
that ratio which the 1load contributed by the
improvements of each Owner bears to the total 1load on

such common components; the cost of maintenance,

insurance, property taxes, repair and replacement of

any commoen wall, roof or structural joinder

constructed by the owner of the Benefited 8Site (other
than components providing support) will be paid solely
by the Owner of the Benefited Site (except that each

Owner shall bear the costs of routine maintenance,

2COTY ioea
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repalr and decoration of its side of any common
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wall).
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{£) The Owner of the Burdened Site agrees on the

written request of the Owner of the Benefited site, to

execute and deliver an instrument in recordable form
legally sufficient to evidence further the grant of
the easements herein described, the location thereof
and such other conditions affecting the grant of such

by such

easements, as might have been approved

Owners.

2.01.4. Utility Easements. Nonexclusive easements

for the installation, use, testing, connection to, operation,

maintenance, repair, replacement and removal of: water lines

and systems; telephone lines and systems; gas lines and systems;
sanitary sewer lines and systems; electrical lines and systems;
storm sewers, drainage lines and systems; and other utility
lines or systems hereafter developed to serve cone or more of the
Sites; provided, however, that (a) all pipes, wires, lines,
conduits, mains, sewers, systems and related eqguipment
(hereafter called "Utility Facilities") will be installed
underground or otherwise enclosed and will he installed,
cperated and maintained in a manner which will not unreasonably
interfere with the use of the Entire Parcel or improvements on
which such Utility Facilities are located; (b) the Owners shall
use their best efforts to cause all Utility Facilities on a sSite
to be installed prior to the paving of the Common Area of the

site; (c) no Utility Facilities shall be installed within the

boundaries of any Outlot or within building areas for "in-line"

08/26/88:4
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shoo space and anchor space that 1is shown on the Site Plan

without receiving the prior written consent of the Owners of
such portions of the Entire Parcel; (d) the size and location of
such Utility Facilities shall comply with an overall utility
plan for the development of the Entire Parcel; and (e) in
exercising its rights under the easements granted by this
section, any Owner of a Benefited .ite who goes, or causes his
agent or any utility company to go, upon any othier Owner's Site
or Pad shall (i) exercise such rights in a manner that under the
circumstances is the least disruptive to the Owner of the
Burdened Site and such Owner's Permittees; ' (ii) exercise such
rights with due regard for the safety of all Permittees; and
{iii) cause anv damage to improvements on the Burdened =Site
(including, without 1limitation, paving of Common Areas) to be
repaired and restored as nearly as practicable to the prior
condition of such improvements. The Owner of any Burdened Site
affected by any of such utility easements will have the right,
at any time, and £from time to time, to relocate any Utility
Facilities then located on the Burdened Site on the conditions
that: (v) such right of relocation will be exercisable only
after thirty {(30) days' prior written notice of the iatention to
relocate has been given to all Owners using the Utility
Facilities to be relocated; (w) such relecation will not
unreasonably interrupt any utility service to the improvenents
then located on the Benefited Site(s); [Ix) the Owner of the

Burdened Site shall repair and restore the Buxrdened Site as

-9- 08/26/88:4
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nearly as practicable to the prior condition of improvements
thereon; (y) such relocation will not reduce or unreasonably
impair the usefulness or function of the Utility Facilities to
be relocated; and (z) all costs of such relocation, repair and
restoration wiil be borne by the Owner relocating the Utility
Facilities.

2.01.5. Access Easements. Nonexclusive easements in

accordance with the traffic lanes and accessways shown on the
Site Plan between each Site and the public streets and ways abut-
ting or crossing any portion of the Entire Parcel for the
purpose of providing ingress, egress and access to the easements
hereby created and to the Common Areas.

2.01.6. Construction Easements. Nonexclusive ease-

ments for the purpose of constructing the improvements on the
Entire Parcel, including, grading, balancing and compaction of
solils and rocks, reconstruciion, storage of supplies and
materials, installation, replacement, modification, care and
maintenance; provided, however, that such use of a Burdened Site
(2) is reasonably necessary; (b) will be diligently prosecuted
in accordance with sound constructiocon practices; (e¢) will not
unreasonably interfere with the use of “he Burdened Site or the
improvements thereon; and {d) will avoid unnecessary
construction debris, construction equipment or trailers,
building supplies, vehicles of contractors or construction

perscnnel or privies on Common Areas after they have been paved.

2.01.7. Parking Easements. Nonexclusive easements in

and to those parking areas that from time to time form part of

61/24/89:5
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the Common Areas for access to and to use for vehlcular parking

purposes. The parking areas shall consist of at least 5.5
parking spaces for each 1,000 square feet of Net Bullding Floor

Area 1in the Entire Parcel. In this Agreement the term "MNet

Building Floor Area" shall mean and refer to 4gross building

floor area 1less (a) penthouse and mezzanine areas used for
mechanical, electrical, telephone and other operating equipment,

e e o

upper levels of multi-deck areas used exclusively for office

space and storage. The easements for parking spaces and access
shall be provided in accordance with the Site Plan, and the
Owners may provide by separate agreement among themselves for
reasonable regulation of employee parking, access for deliveries
and traffic flow in order to insure maximum customer access to
the retail space located on the Entire Parcel.

2.01.8. Lighting Facilitles Easement. Nonexclusive
easements for access to and use by the Owners and Occupants of
any Site to the light poles located in Common Areas adjacent to
the perimeters of any Site for installation, repalr,
replacement, maintenance and removal of electrical wires,
conduit, lighting fixtures and related apparatus to share the
use of such poles for lighting the Common Areas on any of the

Sites.

008

2.01.9. Fire and Emergency Access. A nonexclusiveﬁz

<0

easement for pedestrian and vehicular access, ingress and egress

o
-

S

over, across, on and through the Common Areas for fire

g
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protection and emergency services.

2.01.10. Self-Help Easements. Nonexclusive rights of

entry and easements over, across and under each Site for all
purposes reasonably necessary to enable any other Owner of a
Site to perform any of the provisions of this Agreement which a
defaulting Owner has failed to perform.

2.01.11. Signage. Non-exclusive easements for the
installation, use, operation, maintenance, repair, repiacementc
and removal of pylon, monument and other signs at the locations
that are shown on the Site Plan; provided, however, that any
owner's use of this easement shall comply with the sign criteria
that are attached to this Agreement as Exhibit "6".

2.01.12. Surface Water Drainage. Non-exclusive

easements for the flow of a reasonable volume of surface water
to the nearest drainage catch basins or watexrways; provided,
however, that (a) the easement for surface water drainage shall
be consistent with an overall surfaca water drainage plan for
the Entire Parcel that is prepared by Developer; and (b)
following the constructicn of Common Areas and buildings on a
Benefited Site no Owner of the Benefited Site shail alter the

flow of surface water onto a Burdened 5Site in a manner that

|

~
F4

would materially innrease the volume, or materlally decrease the’

purity of quality, of surface water flowing onto the Burdene

%4 Sﬁ‘t.

Site.
2.02. Unimpeded Access. The Owners agree that no

€6

barricade or other divider will be constructed between the Sites

-12- 08/26/88:4
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and the Owners will do nothing to prohibit or discourage the
free and uninterrupted flow of vehicular or pedestrian traffic

throughout the Site in the areas designated for such purpose by

the Owner of each Site; provided, however, that (a) each Owner

will have the right to temporarily erect barriers to avoid the
possibility of dedicating such areas for public use or creating
prescriptive rights therein; (b) nothing contained herein shall
prohibit Shopko from maintaining an outdoor lawn and garden area
in the Common Area as designated on the 8Site Plan; and (c)
nothing that is contained in this section shall prevent the
Oowner of any Pad (including the Owner of the HLC Site} from
installing, maintaining or replacing curbs, islands, landscaping
or other improvements at the perimeters of such Pad rconsistent
with the location of buildings on the Pad.
PRTICLE IXIT

Natuve of Easements and Rights Granted

3.01. Benefits_and Burdens of Easements. Each and

all of the eusements and rights granted or created herein arce
appurtenances to the affected portions of the Entire Parcel and
none of the easements and rights may be transferred, assigned or
encumbered except as an appurtenance to such portions. For the
purposas of such easements and rights, the oportions of the
Entire Parcel which are benefited shall constitute the dominant
estate (the "Beneiited Sites"), and the particular areas of the
Entire Parcel which respectively are burdened by such easements
and rights shall ccnstitute the servient estate {the "Burdened

Sitesg").

08/26/88:4
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3.02. Effect of Easements. Each and all of the

easements, covenants, restrictions and provisions contained in

this Agreement:

(a) Are  made for the direct, mutual and
reciprocal benefit of the Owners of the respective
Benefited Sites and derivatively their respective
Occupant.s and Permittees;

(b) Create mutual equitable servitudes upon each
Burdened Site in favor of the other Sites;

(c) Constitute covenants running with the land;
and

(d) Shall bind every person or entity having any
fee, leasehold or other interest in any portion of the
Entire Parcel at any time or from time to time to the
extent that such pprtion is affected or bound by the
easement, covenant, restriction, or provision in
question, or to the extent that such easement,
covenant, restriction or provision is to be performed

with respect to such portion.

3.03. Assumption of Obligations by Future Grantees.

The acceptance of any transfer or conveyance of title from any
party herato or its respective heirs, representatlves,
successors or assigns of all or any part of its interest in any

portion of the Entire Parcel shall be deemed to:

(a) Require the prospective grantee to agree not

to use, occupy or ailow any lessee or occupant of such

~-14- 08/26/88:4
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Site to use or occupy the Site in any manner which

would constitute a violation or breach of any of the
easements and covenants contained herein; and
(b) Require the prospective graantee to assume
\ and agree to perform each and all of the obligations
of the conveying party under this Agreement with
respect to any such portion of the Entire Parcel
which will be conveyed o each grantee, such agreement
in each case to be evidenced by a written instrument
executed, acknowledged and recorded in the Office of
the Recorder of Salt Lake County, Utah.
Notice of each such conveyance and agreement shall be served by
the conveying party upon each party oir entity then owning fee
title to any part of the Entire Parcel within ten (10) days
after such conveyance. The notice shall be accompanied by a
copy c¢f the conveyance and assumption agreement. Upon such
assumption by the new grantee and the service of proper notice,
the conveying party shall thereupon be released from any future
obligation under this Agreement with respect to the parcel so
conveyed to the new dgrantee in compliance with this document,
but shall not be relieved from past obligations. The parties
hereto agree to execute and deliver any and all documents or
assurances necgessary or desirable to evidence such release for
the purpose of recording or otherwise. When a grantee is a
mortgagee, no personal 1liability or responsibility shall be

deemed to be assumed by such mortgagee until and unless such

08/26/88:4
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mortgagee actually takes possession of a portien of the Entire

Parcel ip connection with a mortgage foreclosure action, power

of sale under a trust deed or a deed in lieu of foreclosure.
ARTICLE IV

Maintenance of Comnon Areas

4.01. Except as such maintenance cbligations might
otherwise be provided for in a separate agreement among the
Owners, each Owner shall maintain the Common Areas from time to
time located on its Site or Pad. Such maintenance shall in-
clude, but shall not be limited to, the following from and after
the date of the initial installation of the Common Areas on a
Site or Pad:

(a) Maintaining, repairing and replacing the
asphalt and concrete surfaces and subsurfaces in
parking, driveway and sidewalk areas in a 1level,
smooth and evenly covered condition with the type of
surfacing material originally installed or such
substitute as shall in all respects be equal or
superior in quality, appearance, use and durability;

(b) Promptly removing all ice and snow to the
extent reasonably required to carry on retail business
in and to provide for the access and safety of users
of the Shopping Center; removing all papers, debris,
£ilth and refuse and other hazards; and thoroughly
sweeping the Common Area to the extent reasonably

necessary to keep it in a clean and orderly condition;

16~ ' 08/26/88: 4
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() Placing, keeping in repair and replacing any

necessary entrance, exit and other appropriate direc-
tional signs, markers and lines;

(d) Operating, keeping in repair and replacing
when necessary, such artificial lighting facilities as
shall be reasonably required;

{e) Maintaining all grass, shrubs and landscaped
areas, 4inciuding +thesc in pub ightc-cf-way that
are on or adjacent to the perimeter of the Shopping
Center, and including but not limited to, fertilizing,
watering, mowing, trimming, repairing automatic
sprinkler systems, irrigation wells and water lines,
and making replacements of shrubs and other
landscaping as is necessary;

(£) Maintaining and repairing any and all perime-
ter walls or fences, common storm drains and
facilities for surface drainage, whether on or
off-site, utility 1lines, irrigation lines, sewers and
other services which are necessary for the operation
of the buildings and improvements within the Shopping
Center, including the cost of complying with drainage
district requirements;

(g) Maintaining, repairing, cleaning out and
replacing irrigation ditches, pipes, canals and rights
of way located within the Shopping Center;

(h) Such painting, restriping and repainting as

-17- 08/26/88:4
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may be required to maintain the parking areas,

directional indications and equipment thereon in high

guality condition; and

(i) Keeping in repair, maintaining and replacing
when necessary any pylen, monument or other signs;
provided, however, that (i) the facia of any such
pylon signs shall be supplied and maintained Dy the
businesses that are advertised on such facia and (ii)
the cost of maintaining such signs shall be allocated
as set forth in Section 4.03(i) of this Agreement.

4.02. Correction of Deficiencies. In the event that

any Owner shall fail to properly maintain that portion of the
Common Area which is from time to time located on its portion of
the Entire Parcel (such party being herein referred to as the
"pefaulting Party"), any other Occupant (hereinafter referred to
as the '"Nondefaulting Party") may send written notice of such
failure to the Defaulting Party. Such notice shall contain an
itemized statement of the specific deficiencies (hereinafter
referred to as the "Deficiencies") in the Defaulting Party's
performance of the Common Areas maintenance to be performed by
it. The Defaulting Party shall have ten (10) days after recelipt
of the said notice in which to correct the Deficiencies or in
which to commence to correct the Deficiencies if the
Deficiencies cannot be corrected within the said ten (10) day
period, and thereafter, to proceed diligently to complete the

correction of the Deficiencies. In the event that the

~18- 08/26/88:4
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Defaulting Party shall unreasonably fail or refuse to timely
correct or to begin to correct the peficiencies, as the case may
be, the Nondefaulting Party may, at its option, correct the Ne-
ficiencies. In the event that the Nondefaulting Party shall
exercise the said option and shall correct the Deficiencies, the
Defaulting Party shall, promptly upon receipt from the
Nondefaulting Party of an itemized invoice for the costs
incurred by the Nondefauiiing i correctina the
Deficiencies, pay all costs of correcting such Deficiencies to
the Nondefaulting Party.

4.03. Costs of Maintaining Easement Areas. Except as

the Owners might otherwise provide by a separate agreement among
themselves, the costs of maintaining the Common Areas shall be
borne by the Owners as follows:
(a) Except to the extent that such areas might
be operated and maintained by public authorities or

utilities, the Owner cf each Burdened Site will

operate and maintain all of the areas of the Burdened

site which are subject to the pedestrian and vehicular
easements created by Sections 2.01.1 and 2.01.2 of
this Agreement in sound structural and operating
condition at the sole expense of the Owner of the
Burdened Site.

(b) The operation and maintenance of the common
component and encroachment easements created by

Secticn 2.01.3 of this Agreement and the payment of

08/26/88:4
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the expenses associated therewith will be governed by
the terms of Section 2.01.3 in the absence of specific
agreement between the Owners of the Benefited Site(s)
and the Burdened Site(s).

{(c) The Owner of each Burdened Site pursuant to
Section 2.01.4 will operate and maintain all Utility
Facilities located within the boundaries of such
Burdened Site in sound structural and operating
condition (except to the extent that such operation
and maintenance 1is performed by public authorities or
utilities) and any expenses occasioned thereby will be
borne by the Owners of the Benefited Site(s) which are
serviced by such Utility Facilities in the ratio which
the gross floor area of the improvements located on
each Benefited Site bears to the <total g¢gross £loor
area of the improvements located on all Benefited
Sites; provided, however, that each Owner will pay all
costs associated with the operation and malntenance of
Utility Facilities and the consumption of utility

services which relate solely to the improvements

located on a single Site or Pad and no other Owner
will have any liability with respect thereto.
(d) No costs of operation and maintenance are

associated with the easements provided by Section

2.01.5.

TI6 =aC0fY -2
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(e) The costs of operation and naintenance of
the easements provided by Section 2.01.6 shall be
borne by the Owner of the Benefited Site.

{f}) The costs of operation and maintenance of

the parking areas burdened by the easements provided

by Section 2.01.7 shall be borne by the Owner of the

) Burdened Site.

I (g) The cost of operation and maintenance of the
easements provided by Section 2.01.8 shall be borne by
the Owners of the Benefited Sites.

(h) No costs of operation and maintenance are
associated with the easements provided by Sections
2.01.9 and 2.01.10.

{i) The costs of maintaining and repairing the
signs that are described in section 2.01.11 shali be
borne as follows: (i) if only one Occupant uses a
sign, then such Occupant shall pay the entire cost for
such sign; (ii) if a =ign is used by more than one
Occupant, then each Occupant shall pay an equal share
of the costs for such sign; (iii) signs for the ;
Shopping Center as a whole shall be paid for by the ;
Owner of the Site on which the sign is located.

(j) The costs of operation and maintenance of

catch basins, waterways and other storm water surface

drainage facilities provided for in section 2.01.12

ot LR 10 e
~n

- shall be borne by the Owner of the Site on which the

drainage faclilities are located.
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(¥) Each Owner of any Site or Pad shall pay or
cause to be vaid when due, to the appropriate taxing
authority, all real propecty taxes and assessments
that are assessed against the Owner's Site or I'ad,
including all pcrtions of the Common Areas within th.
boundaries of such Site or Pad. Special assessments
may be paid in installments as they accriue,

ARTEICTE V
Enforcement - Injunctive Relief

5,01. Damages and Equitable Relief. 1In the event of

any violation or threatened violation by any Owner or by any

Permittee or Occupant of ary part of the Entire Parcel of any of
the terms, restricticns, covenants and conditions pro.-ided
herein, any o¢f the Owners or Occupants, or their respective
successors or assigns, as the case may ke, shall have in
addition to the right to collect damages, the right to enioin
such violation or threatened violation in a court of compete:nt
jurisdiction, by way of a temporary restraining order, a
preliminary irjunction and/or a permanent injuncti.n, the Owners
acknowledging that any breach or threatened breach of this
Agreement by an Owner or QOccupant will subject the other Owners
and Occupants to materlal, immediate and lrreparable injury,

without an adequate remedy at law. Prior to the commencement of

any action for damages, thirty (30) days written notice of the

viclatlon will be given to all other parties to this Agreement

or thelr successors (as evidenced by the notices described in

08/26/88:4
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Section 3.03) and to the persons or entity guiity of such
violation or threatened wviolation.

5.02. Notice and Opportunity to Cure. Subject to the

provisions of secticn 5.01 of this Agreement, a party will not
be deemed to be in default under this Agreement unless such
party shall have been served with a written notice specifying
the default and shall fail to cure such default within thirty
(30) days after receipt of such notice, or shall fail to
commence to cure the default within such period of time if the
Gefault cannot be cured within the said thirty (30) day period,
and thereafter, to proceed diligently to complete the curing of
the default.

5.03. Breach Does Not Affect Agreement. It 1is

expressly agrzed that no breach of this Agreement shall entitle
any party to cancel, rescind or otherwise terminate this
Agreement, but this limitation shall not affect, in any manner,
any other rights or remedies which the parties may have by
reason of any breach of this Agreement.

5.04. Costs of Enforcement. If any Owner defaults in

tht performance of any of its covenants or obligations that are
contained herein, then the defaulting Owner {or the Owner that
does not prevail in litigation) sh:1ll pay all costs and expenses
of the nondefaulting Owner (or the prevailing Owner 1in
litigation), including reasonable attorneys' fees, which may
arise or accrue from the enforcement of this Agreement, or in

pursuing any remedy provided hereunder or by the statutes or
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) other laws of that State of Utah, whether such costs and

eXpenses are incurred with or without sult; before or after

judgment; in any appeal; or in any proceedings under any present

or future federal bankruptcy act or state receivership act.

ARTICLE VI

Restrictions_con Development

6.01. Development Pursuant to Site Plan. It 1is

+he Entire Parcel shall be developed and utilized

agreed hnat

consistently with the Site plan, (including, but not limited to,

the 1location of parking spaces, striping, lanes, driveways,

accessways and sidewalks), subject to the following conditions:

(a) Notwithstanding the ncrthern boundaries of

the Sites or the proposed building areas of “in-line"

shop space and anchor space that are shown on the Site

Plan (which building areas comprise all building areas

shown on the Silte Plan other than the buildings that

might be constructed on Pads), an Owner may increase
the area of any Site (other than the HLC Site) that is

owned by the Owner and may increase or alter the size,

width ox depth of vin-line" shop space or anchor space

on a Site upon strict compliance with each of the

following conditions:
1. An area to be added to the Site (the

oo
nIncreased Area”) must be adjacent to the &
o

northern boundary of the Site. E;
2. The =zoning classification of the %Q

4]

'

en
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Increased Area must conform to or be consistent
with +the 2oning classification for the Entire
Parcel, and to the extent that such approval is
necessary, all governmental authorities ha#ing
jurisdiction over the Entire Parcel must approve
the modification of the Site Plan in order to
include the Increased Area.

3. The £front 1line »of the building on the
Site, which faces the parking area portion of the
Common Area (as shown on the Site Plan}, may not
ke moved without the consent of the Owners
pursuant to the provisions of Section 11.03 of
this Agreement.

4, The parking ratio that is required to
be maintained for the Entire Parcel pursuant to
the provisions of section 6.03 of this Agreement
must continue to be maintained despite the
increase of the Net Building Floor Area that is
attributable to an increase in the size of
improvements on the Site.

5. For deliveries and other purposes, an
accessway between the northern boundary of the
Site and the bhullding on the Site must bhe
maintained.

6. The 1l1liens of any mortgages, trust

1G0T sece

v
-t

deeds, or other security instruments that burden

(43
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the increased Area must be subordinated to the
provisions of this Agreement, as it may be
amended from time to time.

Upon the satisfaction of each of the £foregoing
conditions, the Owner of the Site shall execute,
acknowledge and record in the records of the Salt Lake
County, Utah Recorder a notice that the Increased Area
hao kzop z2dded  to the Entire P
the date of recording such notice, the Increased Area
shall become part of the Entire Parcel and shall be
subject to and shall be bound by all of the provisions
of this Agreement as if the Increased Area had been

part of the Entire Parcel from the date hereof. The

provisions of this Secticn 6.01 (a) are not applicable
to any Pad.

(b) Sc 1long as the restrictions that are set
forth in Secticn 6.04 of this Agreement (relating to
building heights and the maximum amount of gross
building airea for Pads) and Exhibit ngn (sign
criteria) are complied with, the Owner of any Pad may
locate, relocate and remove any buildings, Common Area

improvements, curbs, parking areas, accessways, lanes,

ra

~
L

driveways, sidewalks, signage and other improvements
within the boundaries of the Pad as the Owner, in the
Owner's sole discretion, shall determine from time to

time.

236 2:S079;
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(¢) When any building is constructed on a Pad or
site, the Common Areas on such Pad or Site shall be

simultaneocusly improved (if such Common Area

improvements have not been previously installed} at

the expense of the Owner of the Pad or Site; provided,
however, that an Owner constructing a building on a

site shall not be required to (but may) construct

Common Area improvements on Pads located within the
boundaries of the site if the Pad is not being
simultaneously improved with buildings.

(d) The Entire Parcel may be developed in
separate stages, so 1long as sufficient portions of
Common Areas are improved in conjunction with the
construction of buildings so that improved parking
areas will satisfy the parking ratio that is described
in Section 6.03 and so 1long as all bulldings
constructed by or on behalf of any Owner have access
to all public streets contiguous to its Site as shown
on the Site Plan.

(e) The location of a Pad may be altered only
with the consent of the Owners pursuant to the
provisions of Section 11.03 of this Agreement.

(f) The Site Plan may be modified with the

COTY scoa

consent of the Owners pursuant to the provisicns of

£

Section 11.03 of this Agreement.

-
L)

816

~27~ 08/26/88:4

P S T T T SR R Uy T S



6.02. Exclusive Use for General Merchandise Discount

Department _Store. It is agreed that for so long as the Shopko

Site is being used for the operation of a general merchandise

discount department store, no portion of the Entire Parcel,

other than the Shopko Site, may be used for a general
merchandise discount department store (as such stores are listed

in the most current edition from time to time of the Directery

of Discount Department Storés publis

Inc., Division of Lebhar-Friedman, Inc., ©Or a like successor
publication), pharmacy, drugstore, dental clinic or optical
center. This restriction shall not be deemed to prevent or
prohibit the following: (a) any sale of health and beauty aid

jtems which are customarily sold from other types of retail
stores; (b) other Sites or Pads from being leased, occupled or
used for the sale of miscellaneous items similar to those which
may be sold by shopko; or (c) the operation of a pharmacy or
drugstore within and incidental to the operation of a retail
grocery store on the Entire Parcel, provided that such retail
grocery store 1is a chain store which has pharmacies or
drugstores as part of its customary retall operations in a
majority of its stores. This restriction may be waived solely
by Shopko or its successor-in-interest that holds fee simple
title to the Shopko Site (other than Pads A, B and C¢) in writing

by an instrument recorded in the Office of the Recorder for Salt

Lake County, Utah.
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6.03. Parking Ratio. It is agreed that a parking

ratio of not fewer than 5.5 parking spaces per 1,000 square feet
of constructed Net Building Floor Area will be maintained on the
Entire Parcel unless condemnation makes maintenance of this
parking ratio of ground level parking impossible with the amount
of then-existing development on the Entire Parcel.

6.04. Qutlot Restrictions. It is agreed that

e B e I e N - =T - (all
WA VS LW PSS o L=

with the following limitations:

Building Height

Restriction Building Ground
Qutlot (Above Finished Grade) Cover Restriction
A 20 feet plus up to 7000 sq. ft.

2 feet for HVAC

B 20 feet plus up to 4000 sq. ft.
2 feet for HVAC

c 20 feet plus up to 5000 sq. ft.
2 feet for HVAC

D 20 feet plus up to 5000 sg. ft.
2 feet for HVAC

E 20 feet plus up to 5000 sq. ft.
2 feet for BVAC

F 20 feet plus up to 5000 sq. ft.
2 feet for HVAC

6.05. Access Points. No curbcuts, adjoining public

highways and no public highway access points shown on the Site
Plan shall be altered, modified, vacated or discontinued in any
manner whatsoever without the written approval of the Owners
pursuant to the provisions of Section 11.03 hereof, unless the

same are modified by condemnation proceedings or proceedings in

lieu thereof.
~29~ | 08/26/88:4
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6.06. Prohibited Uses. No portion of the Entire

Parcel (including any Site or Pad) may be used for any of the
following purposes: hotel; mctel; car wash; rental car office
or agency; auto court; motor vehicle or motor home dealership;
bowling alley; trailning facilities; skating rink; convenience
store; '"Superbar," which shall mean a business having a liquor

license and cccupying more than 10,000 square feet of Net

Building Floor Area; or warehouse (except a warehouse in
conjunction with other permitted uses under this Agreement for
the stocking of inventory, equipment and supplies).

6.07. Exclusive Use for Groc2ry Store. It is agreed

that for so 1long &as the "Grocery Parcel" (as described in
Exhibit 3 to this Agreement and as shown on the Site Plan) is
used for the operation of a retail grocery store (the
"Supermarket Building"), no portion of the Entire Parcel, other
than that portion of the Grecery Parcel that is not included
within boundaries of Outlots, may be used for the purpose of a
retall grocery store; provided, however, that notwithstanding
such restriction but subject to the provisions of section 6.08
of this Agreement, portions of the Entire Parcel may be used for
the following uses (such uses being referred to herein as
"Ancillary Food Uses"): bars, restauraunts, delicatessens,
"fast-food" restaurants, candy shops, sandwich shops, and
fountain or ilce cream stores and provided that this restriction
shall not be deemed to prevent or prohibit any sale of snack or
confectionary items or health and beauty aid items by a general

merchandise discount department store.
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6.08. Limited Uses. Buildings tc be constructed on

the Entire Parcel may be used only for (a) commercial retail
purposes; (b) the sale of services to the general public; and/or
(c) other uses ocustomary to a retail shopping center that are
not expressly prohibited by the provisions of this Agreement.
No theater shall be located within 300 feet of the Supermarket
Building located on the Grocery Parcel or the general merchan-
dise discount department store building located on the Shopko
Site. No portion of the Entire Parcel may be used for Ancillary
Food Uses (as defined in Section 6.07 of this Agreement) within
100 feet from the front door of the Supermarket.

6.0°. Design and Construction. All buildings within

the shopping Center shall be designed and constructed so that
(a) their exterior elevations and appearances will be
architecturally and aesthetically compatible with one another
and (b) they conform to sound architectural and engineering
standards. So long as Develcper owns fee simple title to any
portion of the Entire Parcel, Developer must approve the designs
and elevations for any proposed building that is to be
constructed on any portion of the Entire Parcel other than the
Shopko Parcel, which approval shall not be unreasonably withheld
and shall be governed by the standards that are set forth in
this section.

6.10. Installation of Common Area Improvements by
Other Owners. Any Owner (the "Installing Owner") may improve,

or cause to be improved, the Common Areas of Sites and Pads that

-31- 08/26/88:4

=2 GOTY soce

28



are owned by any other Owner (the "Common Area Owner"), subject

to the following conditions:

(a) All improvements shall be installed in
accordance with (i) tb= Site Plan; (ii) appropriate
topographical, drainage, utility and other master
plans for the Entire Parcel that might be prepared

from time to time by Developer; and (iii) zoning,

huilding code and othar requirements that are imposed
by any governmental entity having jurisdiction over
the Entire Parcel.

(b) If an Installing Owner elects to install
Common Area improvements on a Common Area Owner's Site
or Pad in advance of the time that the Common Area
owner had scheduled to install such improvements, then
the Installing Owner shall pay for the entire cost of
such installation and shall not be entitled to
reimbursement therefor from the Common Arxea Owner
until such time as the Common Area Owner utilizes the
Common Area on which the improvements, at which time
the Common Area Owner shall reimburse the Installing
owner for the cost of the improvements.

(c) Subject to the Installing Owner's right of
reimbursement that is set forth in Section 6.10(b) of
this Agreement, the Installing Owner shall indemnify

23 ST sc0e

the Common Area Owner against all claims, costs a&and

D

expenses <that might be incurred by the Common Area

%6
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Owner in connection with the Installing Owner's

installation of such Common Area improvements vursuant

to the provisions of this section.

(d) Prior to installing such Common Area

improvements, the Installing Owner shall give the

Common Area Owner thircty (30) days advance written

notice of the 1Installing Owner's intent to improve

Owner drawings and specifications for the proposed

improvements.

6.11. Parcelization. No portion of the Entire Parcel

may be subdivided and no subparcels may be conveyed or created

on the Entire Parcel except for (a) the Pads and Sites that are

shown on the Site Plan; (b} relocations of Pads pursuant to the

provisions of Section 6.01(e) of this Agreement; (c) the convey-

ance of small strips or areas from the Owner of one Site or Pad

to the Owner of another Site or Pad in order to make minor

adjustments or accommodate development; or (d) modifications

that might be approved by the Owners pursuant to ﬁhe provisions
of Section 11.03.

ARTICLE VII

Sign Criteria
7.01. Each Owner and Occupant shall adhere to such of

the sign criteria applicable to its respective Site or Pad that

23 GOT scee

are set forth in Exhibit "6" attached hereto as is permitted by

)
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law,
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ARTICLE VIII

Mutual Indemnification

8.01. Each owner and Occupant, with respect to its

portion of the Entire Parcel, shall comply with all applicable
laws, rules, regulations and requirements of all public
authorities and shall indemnify, defend and hold each other
owner harmless from and against any and all claims, demands,
logsses, damages, iiabilities and sxponsee and all sunits, actions
and judgments (including, but not limited to, costs and
reasonable attorneys' fees) arising out of or in any way related
to (a) the failure by such Party to maintain its portion of the
Entire Parcel in a safe and proper condition or (b) the use by
the owner of a Benefited Site of Utility Facilities located upon
a Burdened Site. Each Owner and Occupant shall give each other
Owner prompt and timely notice of any claim made or suit or
action commenced which, in any way, could result in creating

indemnification obligations hereunder.

ARTICLE IX

Insurance and Subrogation

9.01. Unless the Owners provide otherwise by separate

agreement, each Owner shall obtain and maintain all risk

insurance covering all of the buildings and improvements now or &
hereafter located on its Site or Pad, in an amount equal to h

[ompe]
ninety percent (90%) of the full replacement cost thereof. o

£
-

R

Unless the Owners provide otherwlse by separate agreement, each

SZ6

owner shall also obtain and maintain comprehensive public
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liability insurance covering injuries to persons and property
on, in or about its Site (including Common Areas on the Site),

with a combined single 1limit of not 1less than Five Million

Dollars ($5,000,000.00) and with a deductible not in excess of

One Hundred Thousand Dollars ($100,000.00). All such policies
of insurance shall be issued by sclvent and responsible

insurance companies authorized to 4o business in the State of

vutah; shall contain a waiver of the right of subrouygatliuii; shall
name each Owner as an insured, as each Owner's Interest may
appear; and shall provide that such insurance may not be
canceled without giving each insured at least thirty (30} days
written notice prior to the effective date of cancellation. At
the request of any Owner, each Owner shall supply each other
Owner with either copies of the insurance policies that such
owner is required to maintain pursuant to the provisions of this
section or a certificate of insurance evidencing the same. An
Owner may have any Occupants who occupy the Owner's Pad or Site
to maintain the policies of insurance that are required of the
Owner pursuant to the provisions of this sectilon. If there is
any damage or destruction to any improvement that is located in
the Shopping Center, then the Owner of such damaged improvement
shall promptly remove the debris and use insurance proceeds for
the repair and reconstruction of such improvements, and the same
shall promptly be repaired and reconstructed &as near as
practicable to the condition of same immediately prior to such

damage. any amounts of the proceeds not needed for the repair
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and replacement that can be reasonably made shall be retained
and shall bhe the sole property of the Owner of the building or
improvement damaged, subject to the provisions of any mortgage
or deed of trust encumbering the damaged portion of the Entire
rarcel, In addition to the foregoing, whenever (a) any loss,
cost, damage or expense resulting, directly or indirectly, from
fire, explosion or any other casualty, accident or occurrence is
inourred hy anv Owner or Occupant. and (b) such Owner or
Occupant is then covered in whole or in part by insurance with
respect to such loss, cost, damage or expense, then such Owner
or Occupant hereby releases each other Owner from any liability
it may have on account of loss, cost, dumacie or expense to the
extent of any amount recovered by reason of such insurance and
hereby walves any right of subrogation in excess of a deductible
under such insurance (which deductible may not be in excess of
$100,000.00 per occurrence) which might otherwise exist in or
accrue to any person on account thereof.
ARTICLE X

Condemnation

10.01. If all or any part of the Entire Parcel is con-
demned or taken by any duly constituted authority for a public
or quasi-public use or purchased by a public authority in lieu
of condemnation proceedings, then that portion of the resulting
award attributable to the value of any land within the Common
Areas so taken shall be payable only to the Owner thereof (or

the Owner's designee) and no claim thereto shall be made by any

-36~ 08/26/88:4
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other Owner; provided, however, that all other Owners may file

collateral claims with the condemning authority, over and above

the value of the land within the Common Areas so taken, to the

extent of any damage suffered by the Owners of other Sites or

pads resulting from the severance of the appurtenant Common

Areas so condemned or taken. Nothing that is contained in this

section shall prevent any Occupant from making a claim against

Occupant and such Owner, or with the condenmning authority for

all or a portion of any such award or payment. The Owner of the

Common Areas so condemned or taken shall promptly repair and

restore the remaining pertion of the Common Areas owned by such

owner as hear as practicable to the condition of same

immediately prior to such condemnation or taking and without

contribution from any other Owner. Nothing contained herein

shall require any Owner to construct other than a ground-level

parking lot. If any buildings or other Aimprovements on a

portion of the Entire Parcel are condemned or taken, then the

resulting award shall first be made avalilable and used for

repalr and reconstruction of such buildings or other improve-

ments, and the same shall promptly ke repaired and reconstructed

as near as practicable to the condition of same immediately

prior to such condemnation or taking. any amcunts of the award

not needed for the repair and replacement that can be reasonably

made shall be retained and be the sole property of the Owner of

the land, building or improvement taken, subject to the
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provisions of any mortgage or deed of trust encumbering the

condemned vortion of the Entire Parcel.
ARTICLE XI

Duraticn and Consents Required from Owners

11.01. Duration. ‘The easements, covenants,

restrictions and other provisions of this Agreement shall be of

perpetual duration.

11.02. Modification. This Agreement, or any
easement, covenant, restriction or undertaking contained herein,
may be terminated, extended or amended as to each of the
portions of the Entire Parcel only by the recording of the
appropriate document in the office of the Recorder of Salt Lake
county, Utah, which document must be executed by (a) these
owaers who own eighty percent or more of the square footage
(including Common Areas and Net Building Floor Areas) within the
Entire Parcel and their respective mortgagees, iZ any; (b) the
owner of the Shopko Site {excluding any pads that are located
thereon); (¢} <the Owner of the Grocery parcel (as described in
Section 6.07 herecf); and (d}) so long as Developer owns fee
simple title to any portion of the Entire Parcel, then
Developer. It shall not be necessary toc obtain the consents of
any other Occupants or holders of recorded raterests in the
Entire Parcel for such modifications or termination.

11.03. Approvails. Unless expressly provided
otherwise in this Agreement, any approvals that are required to

be given by the Owners hereunder shall require approval only of
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the following in order to be effective: (a) those Owners who
own eighty percent or more of the square footage {(including
Common Areas and Net Building Floor Areas) within the Entire

Parcel and their respective mortgagees, if any; (b) the Owner of

the Shopko Site (excluding any Pads that are located thereon);

(c) the Owner of the Grocery Parcel (as described in Section

6.07 hereof); and (d) so long as Developer owns fee simple title

to any porticn of the Entire Parcel, then Developei. An Ownel
shall not withhold its consent unreasonably and shall be deemed
to have given its consent to any approval if such Owner has not
responded to a request for consent within thirty-five days after
the Owner has received a written reguest for the consent, which,
if applicable, shall be accompanied by a copy of a revised Site
Plan that clearly sets forth the requested modification.

ARTICLE XTI

Not a Public Dedication
12.01. Nothing contained in this Agreement shall, or

shall be deemed to, constitute a gift or dedication of any
porticn of the Entire Parcel to the general public or for the
benefit of the general public or for any public purpose whatsoev-
er, it being the intention of the parties that this Agreement
will be strictly 1limited to and for the purposes expressed
herein.

ARTICLE XIII

Recording
13.01. A fully executed counterpart of this Cross-
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Easement Agreement shall be recorded in the Office of the

Recorder of falt Lake County, Utah and shall be effective from

and after the date of such recording.

ARTICLE XIV

Benefit

14.01. This Agreement shall inure to the benefit of,
and be binding upon, the parties hereto and their respective
heirs, personal representatives, successors and assigns.

ARTICLE XV
Waiver

15.01., No waiver of any breach of any of the ease-
ments, covenants and/or agreements herein contained shall be
construed as, or constitute, a waiver of any other breach or a
waiver, acquiescence in or consent to any further .. succeeding
breach of the same or any other covenant and/or agreement.

ARTICLE XVI
Severability

16.01. If any term or provision of this Agreement
shall, to any extent, be held invalid or unenforceable, the
remaining terms and provisions of this Agreement shall not be
affected thereby, but each remaining term and provision shall ble
valid and enforced to the fullest extent permitted by law.

ARTICLE XVII
Applicable Law
17.01. This Agreement shall be construed and enforced

in accordance with the laws of the State of Utah.
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ARTICLE XVIII

Counterparts

18.01. This Agreement may be executed in several

counterparts, each of which shall be deemed an original.

ARTICLE XIX

Notice

19.01. All notices to the initial Owners under this

_______ 1V« A
[*3

Agreement shall be effective if eithex {a; perscnally
(b) delivered by a guaranteed overnight delivery service, such
as Federal Express; or (c) mailed certified mail, return receipt
requested, as follows (unless notice of a change of address is

given pursuant hereto):
A. If to SHOPRO:

Shopko Stores, Inc.

P.O. Box 19060

Green Bay, Wisconsin 54307-9060
Attn.: Director of Real Estate

Copy by ordinary mail to:

Super Valu Stores, Inc.
P.O. Box 990

Minneapolis MN 55440
Attn.: Legal Department

and

Kelley, Weber, Pietz & Slater, S5.C.
530 Jackson Street

Wausau, Wisconsin 54401

Attn.: Colin D. Pletz

B. If to Developer:
The Haws Leasure Companies

170 East South Temple, Sulte 500
Salt Lake City, Utah 8411l
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Copy by ordinary mail to:
Richard K. Thornton
Jardine, Linebaugh, Brown & Dunn
370 East South Temple, Suite 400
Salt Lake City, Utah 84111
C. Ir to PARAS:
John N. Paras and Jean Paras
4297 South Mackay Street
Murray, Utah 84107
Copy by ordinary mail to:
R. La Mar Bishop
Attorney and Counsel at Law
2040 East 4800 South, Suite 204
Salt Lake City, Utah 84117
If an Owner conveys fee simple title to any portion of the
Entire Parcel +to another person or entity; then notices with
respect to the portion of the Entire Parcel that has been
conveyed shall thereafter be sent to the acquiring Owner (and
its legal counsel, if designated) at the address designated in
the notice that is described in section 3.03 of this Agreement.
If an Owner fails to designate such an address or fails to give
such notice, then the notice may be sent to the record title
holder of the Site or Pad as shown in the then current
assessment records of the Salt Lake County, Utah Assessor for
such Site or Pad.

ARTICLE XX

Rights and Obligations of Lenders
20.01. The charges and burdens of this Agreement are,

and shall at all times be, prior and therefore superior to the

lien or encumbrance of any mortgage or deed of trust that
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burdens any portion of the Entire Parcel. However, a breach of

any of the easements, covenants or restrictions of this
Agreement shall not defeat or render invalid the 1llen or
encumbrance of any mortgage or deed of trust. Title to any
portion of the Entire Parcel  that is acquired by an Owner
through foreclosure of any mortgage og deed of trust, whether
the foreclosure is effected by judicial proceedings, the
crerclses of the pouwer of sale or 2 deed in lleu of foreclosure,
shall be subject to all of the charges and burdens that affect
the Entire Parcel pursuant to the provisions of this Agreement.
IN WITNESS WHEREOF, the parties hereto have executed
this Cross-Easement Agreement as of the day and year first above

written.

* SHOPKO STORES, INC.,
a Minnesota corporation, ___
doing business in Uta,,ag}mu

Uvalko Shopko Stores xnc.. &L

e . IR

THE HAWS LEASURE COMPANIES, a
Utah limited partnership

By: THE HAWS COMPANIES, a Utah

corporation and the

Managing General Partner of
The Ha easure Companies

1]

By: EZ/'“——————ﬁ

ICHARD A. HAWS
President
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John N. Paras, also known as
» John Paraskxevopulos

Iy

Jgdn Paras, alsc known as
Jean Paraskevopulos

STATE OF WISCONSIN)
COUNTY Orf DBROW !

Personally came before me this\f;%ﬁday of ,
1989, william J. Tyrrell, President of Shopko St s, Inc./ a
corporation duly organized and existing under and by virtue of
the laws of the State of Minnesota, and doing business in Utah
under the name of Uvalko Shopko Stores, Inc., and to me known to
be the person who executed the foregoing instrument, and to me
known to be such President of said corporation and acknowledoed
that he executed the foregoing instrument as such cfficer as the
act of said corporation, by its authority.

9

.......
.
"

My Cominission expires

STATE OF MINNESOTA) A {7, i
) S58. 5 "‘-."'Ii- . .'._-' :~"
COUNTY OF HENNEPIN) o :._-5

Personally came before me this ([, day of
1989, william C. Hunt, Secretary of Shopke Stores
corporation duly organized and existing under and by virtue of
the laws of the State of Minnesota, and doing business in Utah
under the name of Uvalkoc Shopko Stores, Inc., and to me known to
be such person who executed the foregeoing instrument, and to me
known to be such Secretary of sald corporation and acknowledged
that he executed the foregoing instrument as such officer as the
act of said corporation, by its authority.

(T3 folosen
”“““”13$§3ﬁ?§?§§§r* Jdégry Public, Minnesota
@ WW % My Commission expires: &éﬁ[
AANAWAYY VWAAYY B
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STATE OF UTAH )
t S8
COUNTY OF SALT LAKE )

on this X/ day of 5?;éﬁa4%¥: , 1989, personally
appeared before me RICHARD A HAWS who, being by me duly sworn,
did say that he is the President of THE HAWS COMPANIES, a Utah
corporation, which is tlie managing general partner of THE HAWS
LEASURE COMPANIES, a Utah 1limited partnership, and that the
foregoing instrument was signed on behalf of said corporation
for such partnership by authority of the Corporation's bylaws or..

a resclution of its board of directors, and said RICHARD A. HAWSfm \\

acknowledged to me that said corporation executed th gamp on -
behalf of such partnership and pursuant to authority dhta;ﬂe&

in the certificate and agreement of limited partnersﬁﬁb oﬁ.thgp
partnership.

“\ﬂllmu

Y
3 I\ S

Nt u N

[/Notary Public p .%MAL'
Residing in...

STATE OF UTAH }
: 58
COUNTY OF SALT LAKE )

~ ||ll|r|:,”,
Personally came before me this 2/ day of»f%g' é'?_ rao

1989, John N. Paras, also known as John Paraskevopulos a aar -
Paras, also known as Jean Paraskevopulos, to me known tofbe sy

l,'

’4

that they executed the same. g:j= .
) 15h, ten
(\ dord A )l e -".‘
ctary Public -‘luuu.-'u""',.-‘
esiding in:. 5¢. @ﬂé 2/
My Commission expires:®/-p2.fv
THIS INSTRUMENT WAS DRAFTED BY:
Colin D. Pletz
Kelley, Weber, Pietz & Slater, S.C. it
530 Jackson Street =~
Wausau, WI 54401 o
o
N
=
<

3

9t6
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persons who executed the foregoing instrument and acknnwledggd/“f
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SCHEDULE OF EXHIBITS TO
CROSS-EASEMENT AGREEMENT
(Site No. 15 - Salt Lake City, Utah)

Referred to in
Section
Exhibit Description of Aqreement

1 negal Description of Shopko Site Recital 1
2 Legal Description of HLC Site Recital 2
3 Legal Descriptions of Paras Sites Recital 3
4 Site Plan 1.04

5 Legal Descriptions of Outlots/Pads 1.08

6 Sign Crilteria o 2.01.11

286 2 S0TF9sme
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XHIBIT "1" TO
SHOPKO StomBs, Inc.
(Sitecﬁg. 15, Salt Lake City, Utah)

Legal Description of Shopko Site
November 18, 1988 (REVISED)

SHOPKO PARCEL

Beginning at a point on the North vight-ol-way line of 3500 SouLh Street
said point being South 89°59'22" West along the Section line 55.00 feel
and North 00°00'38" West 40.00 feel from the Soulhcast corner of Section
25, Township 1 South, Range 2 West, Salt Lake Base and Meridian and
ramiing thence the following Lhree courses along said right-of-way

line: South 89°59'22" West 128.00 feet: South (KPON'A8" Facr 7.00 faot .
South 89°59'22" West 197.0 feet; thence leaving said right-of-way line
North 00°00'38" West 117.00 feet; thence South 89°59722" West. 205.00
feet; thence North 00°00'38" West 39.0 feet; Lheuce North 89°59'22"

East 56.615 feet; thence North 00°00'38" West 465.66 [eel; Lhience

South 89°59'22" West 60.00 feel; thence North 00°00' 38" West 235.33
feet; thence North 89°59'22" East 555.00 fect to the West right-of-way
line of 4800 West Street; thence the following lour courses along said
West right-of-way line: South 00°02'G8" East 707.00 feet; South 89°57's2™
West 7.00 feet; South 00°02'08" East 128.01 feel; and South 45° West
21.18 feet to the point of beginning.

Conlaing 9.060H8 Acres

ENTRANCE ROAD

Beginning at a point on the North right-of-vay line of 3500 South Street
said poinL being Souti BY°59'22" Vest along Lhe Section Line 645.0 feet
and North 00°00'38" West 33.0 feet From Lhe Southeest corner of Section
25, Township 1 South, Range 2 West, Salt Lake Base and Meridian and
running thence North 00°00'38" West 117.00 feel; thence North 89°59'22"
Cast 60.0 feet; thence South 00°00'38" East 117.00 Feet to Lhe afore-
mentioned right-of-way line; thence along said right-of-way line South

89°59'22" West 60.0 feet to the point of beginning.
Contains 0.1612 Acres

Total Shopko Acreage 9.8300 Acres

39 ST soca
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EXBIBIT 2% TO
SHOPKG STORES, INC.

ROSS-EASEMENT AGREEMENT.
(SitecNo. 15, Salt Lake City, Utah)

Legal Description of HLC Site
Novembor 18, 1988 (REVISED)

PAD C

Beginning at a point on the North right-of-way line of 3500 Soulh Street
said point being Soulh 89°59'22" Wesl alang Lhe Section 1ine 380.0 [ceot

and North 00°00°38" West 33.0 fecl from Lhe SoulheasL corner of Section

25, Township 1 South, Range 2 West, Sall Lake Base and Meridian and

running thence along said right-of-way line South 89°59'22" Wac: 205.00
feel; thence leaving said right-ol-way line NorLh 00°00'38" West 117.0 feet;
thence North 89°59'22" Fast 205.0 feel; thence South 00"00'38" East

117.0 feet to the point of beginaing.

Contains: 0.5506 Acres
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EXHIBIT "3" TO
SHOPRO STORES, INC.
CROSS-EASEMENT AGREEMENT

{Site No. 15, Salt Lake City, Utah)

LEGAL DESCRIPTIONS OF PARAS SITES

1 T oA -2mbed £ Ly
The i2gal Qoocoroiptichns of the Pafas Sitaes ars sex

forth on Exhibits 3-1 through 3-6, inclusive, that are attached
hereto.

The legal descriptions of "Retail Shops A," which is
set forth on Exhibit 3-1, and "Pad D," which iz set forth on

Exhibit 3-2, collectively form one Site for the purposes of
this Agreement.

24 SOFY song
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Exhibit 3-1

Novemher 18, 1988 (REVISED)
RETATL SHOPS A

Beginning at a point which is South 89°59" " West 585.0 feet and

North 00°00'38" West 150.0 [eet from the Southeast corner of Section 25,
Township | Seuth, Range 2 West, Salt Lake Base and Meridian and Tunning
thence South 89°59'22" West 152.38 feet; thence North 00°00'38" West

304.98 feet; thence North 36°00'38" West 60.0 feet; thence North 53°59'23"
East 43.59 feet; thence North 00°00'38" West 133.19 feet; thence

North 89°59'22" East 60.0 feet; thence Nerth 53°59'22" East 110.00 feet;
thence South 00°00'38" Fast 72.33 feet; thence North 89°59'22" East 60.0
feet; thence South 00°00'38" East 465.66 feet; Lhence South 89°59'22" West
56.615 feet; thence South 00°00°'38" East 39.0 feet to the point of beginning.

r e

Coiitains 2.4929 Acres
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Bxhibit 3-2

Novemher 18, 1988 (REVISED)

PAD D

Beginning at a point on the North right-ol-way line of 3500 Soulh Street,
said point being South 89°59'22" West along Lhe Section line 645.0 leet

and North 00°00'38" West 33.0 feet from the Southeast corner of Section

25, Township 1 South, Range 2 West, Salt Lake Base and fleridian and running
thence along said right-of-way line South 89°59'22" West 141.0 feet; thence
g . leaving said right-of-way line Nortl 00°00'38" West 117.0 feet; thence

North 89°59'22" East 141.0 feet; thence South 00°00'38" East 117.0 feal
to the point of beginning.

Contains 0.3787 Acres
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Exhibit 3-3

February 8, 1989 (Revised)
GROCERY PARCEL (PUASE II)

Beginning at a point on the North right-of-way line of 3500 South
Street, snid point being South 89°59'22" West along the Section line
978.0 feet and North 00°00'38" West 33.0 feet from the Southeast corner
of Sectiun 25, Township 1 South, Range 2 West Salt Lake Base and Meridian
and running thence North 00°00'38" West 117.00 feet; thence South 89°59'22"
West 148.00 feet; thence North 00°00'38" West 30.00 feet; thence North
89°59'24" Fast 68.62 feet; thence North 00°00'38" West 464.17 fect;
thence North 53°59'22" East 30.90 feet; thence North 89°59'22" East 295.00
feat; thence South 00°00'38" East 133.19 _cet; thence South 52°59'22" West
43.59 feet; thence South 36°00'38" East 60.N0 feet; thence South 00°00'38"
cast 304.98 feet; thence South 8Y°59°'22° West 48.62 feet; thence South
00°G0'38" East: 117.00 [eet to the aforemention right-of-way line; thence

along said right-of-way line South B9°59'22" West 192,00 f:et to the point
of beginning.

Contains 4.2915 Acres
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Bxhibit 3-4

November 25, 1988 (REVISED)
PAD F

Beginning at a point on the North right-ol-way line of 3500 South Street,
said point being South 89°%9'22" West along the Seetion line 1126.0 fect and
North 00°00'38" West 43.0 teet from the Southeast. corner of Scelion 25,
Township | Soulh, Range 2 Wesl, Salt Lake Base and Meridian and running
thence North 00°00'38" West 117.00 feei; thence North 89°59'22" East 148,00
feet; thence South 00°00'38" East 117.00 feet Lo the aforementioned
right-of-way lLine; thence along said righl-of-way line South 89°59'22" West
148.00 feet to the point of heginning.

Contains 0.3975 Acres
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Bxhibit 3-%

November 25, 1988 (Revised)

JR DEPARTMENT STORE

Beginning at & poinkt of the North right—of-way line of 3500 South
Street, said point being South 89°59°'22" West along the Section line
1126.00 feel and North 00°00'28" West 33.0 [eet from the Southeast corner
of Section 25, Township 1 South, Range 2 West, Salt Lake Base and Meridian
and running thence North 00°00'38" West 147.00 feet; thenceNorth 89°59'22"
BEast68.62 feet; thence North 00°00'38" West 464.17 feet; thence South
53°59'22" West 49.10 feet; thence South §9°59°22" West 98.90 feel; thence
Seuth 00°00'38" Cast 225.31 feet thence North 89°59'22" East 20.0 feet;
thence South 00°00'38" East 357.00 feet to the aforementioned right-of-way
line thence along said right-of-way lina Norch R0°50'22'" Faer S0 00 fone
to the point of beginning.

Contains 1.4708 Acres
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Exhibit 36

February 16, 1989 (Revised)
RETAIL SH10PS C

Beginning at a pointi on the North right-of-way line of 3500 South

Street, said point being South 89°59'22" West along the Section line
1176.C0 [eet and North QO°0Q'38" West 33.0 feelt [rom Lhe Soulheast corner
ol Section 25, Township 1 South, Range 2 Wesl, Salt Lake Base and Meridian
and running thence along said right-of-way line South 89°59'22" West 150,01
feet to Lhe 1/16th Section line; thence along said 1/16th Section line
North 00°03°'55" West 582,31 feet; Lhence North 89°59'22" East 130.57 feet;
thence South 00°00'38" LEast 225,31 feet; thence North 89°59'22" East

20.00 feet; thence South 00°CD'38" East 357.00 feet to the point
of beginning.

Contains 1.9056 Acres
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EXHIBIT "“4" T0
SHOPKO STORES, INC.
CROSS~EASEMENT AGREEMENT
{Site No. 15, Salt Lake City, Utah)

SITE PLAN

the attached site plan for the Shopping Center.
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EXHIBIT "5" TO
SHOPKO ETORES, INC.
CROSS-EASEMENT AGREEMENT

(Site No. 15, Salt Lake City, Utah)

LEGAL DESCRIPTIONS OF OUTLOTS/PADS

The legal descriptions of the Pads are set forth on
the following exhibits to this Agreement:

Pad Exhibit

A Included within Shopko
Parcel (see approximate
location shown on Site
Plan)

B Included within Shopko )

Parcel (see approximate
location shown on Site
Plan)

2

3-2

3-4

b B < B = EE

Inc uded within Retail
She ps C (see approximate
location shownh on Site
Plan)

RHTD1153

6V6 914 SOTY ier




EXHIBIT "6 “
TO

SHOPKO STORES, INC.

CROSS-EASEMENT AGREEMENT
(site No. 15, salt Lake City, Utah)

SIGN CRITERIA

1. There shall be no flashing, rotating or moving signs or
markeils OL any vyps.

2. There shall be no signs painted on the exterior surface
of any building or on roof tops.

3. There shall be no freestanding or pylon signs other ~

than the pylon signs in the locations shown on the Site Plan,
which shall be maintained by the Owners of the Sites or Pads on
which the signs are located and which may have an attraction
panel with changeable copy. All pylon signs and free standing
signs shall conform with all governmental codes and ordinances.
owners of Pads and Sites may erect customary directional signs.
Each Pad may contaln monument signage.

4. All signs which £ront on the parking lot shall be {a)
approximately f£lush with the wall of the building to which
affixed; (b) of a length which does not exceed eighty (80%)
percent of the linear frontage of the store wupon which it
fronts; and (c) of a design which is uniform with other signs

similarly placed.

3. Signs may be attached to the facing surfaces of the
buildings and any canopies, but shall not be suspended
underneath any canopiles.

6. There shall be no rooftop slgns.

7. No advertising =signs will be permitted at the rear of
any bulldings, except in the case of stores with customer
entrances opening directly ontc the parking areas.

8. There shall be permitted delivery and access signs in
the rear of the buildings.
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