DECLARATION REGARDING CONSTRUCTION,
OPERATION, AND RECIPROCAL EASEMENTS

This Declaration Regarding Construction, Operation, and Reciprocal Easements (the "Declaration") is
made this § day of , 2016, by Johnstown Plaza LLC, a Kansas limited liability
company ("Developer"), and Scheels All Sports, Inc., a North Dakota corporation ("Scheels™).

RECITALS

A. Developer is the owner in fee of that certain real property located in the Town of Johnstown,
County of Larimer, State of Colorado, more particularly described in (i) Exhibit A-1 attached hereto
("Developer's Parcels"), and (ii) Exhibit A-2 attached hereto ("Developer's District's Parcel").

B. Scheels is the owner in fee of that certain real property located in the Town of Johnstown, County
of Larimer, State of Colorado, more particularly described in Exhibit A-3 attached hereto ("Scheel's
Parcel"), and (ii) Exhibit A-4 attached hereto ("'Scheel's District's Parcel", Developer's District's Parcel
and Scheel's District's Parcel hereinafter together, "District's Parcel"). Developer's Parcels, Scheel's
Parcel and District's Parcel are hereinafter collectively referred to as the "Shopping Center Property".

C. District's Parcel is anticipated to be sold and conveyed in fee simple to Johnstown Plaza
Metropolitan District, a quasi-municipal corporation and political subdivision of the State of Colorado
("District").

D. Developer and Scheels desire and intend that Owners (as defined in Article 1 below) from time to
time of Parcels (as defined in Article I below) in the Shopping Center Property be committed to operate
their respective Parcels as an integrated shopping center for the mutual benefit of such Parcels and,
therefore, wish to declare and establish certain reciprocal easements, covenants, and conditions with
respect to the Parcels comprising the Shopping Center Property.

E. Developer and Scheels also desire (i) to make provision for regulation of construction of Stores
(as defined in Article I below) on the various Parcels within the Shopping Center Property, as well as
regulation of certain other improvements on and within the Shopping Center Property as are substantially
consistent with the Site Plan attached hereto as Exhibit B and the terms of this Declaration, and (ii) to
construct certain improvements necessary for the integrated use of the Shopping Center (as defined in
Article I below) in the Common Area (as defined in Article I below).

F. In furtherance of the foregoing, Developer and Scheels, recognizing that, for the optimum
development and operation of the Shopping Center as a unified and coordinated project, it is necessary
that the Owners of the various Parcels within the Shopping Center Property be bound by certain
restrictions, covenants and agreements respecting certain matters relating to construction, maintenance
and operation of the Shopping Center (including, but not limited to, matters relating to the construction
and maintenance of facilities on, and the operation, use and restrictions on the use of, the respective
Parcels), and recognizing further that establishment of such restrictions, covenants and agreements will
afford successor Owners of Parcels within the Shopping Center Property further assurances as an
inducement to undertake development and/or operation on the various Parcels of the Shopping Center
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Property, do hereby declare that the ‘Shopping Center Property is and shall be henceforth subject to the
terms, provisions, easements, restrictions, covenants and agreements of this Declaration hereinafter set
forth, which easements, restrictions, covenants and other agreements are hereby established on the terms
and conditions hereof such that the Shopping Center Property and each Owner of any Parcel or Parcels
therein henceforth shall be subject to and bound by, the easements, covenants and restrictions hereinafter
set forth, all so as to assure that all development on and within the Shopping Center Property will be in
conformity herewith during the Term (as defined in Article X below).

G. Notwithstanding anything to the contrary set forth in this Declaration, inasmuch as District was
primarily created for the purpose of providing on District's Parcel non-exclusive public parking and
ingress, egress, and access to such public parking, and to coordinate with public utility companies to
provide underground public utilities through District's Parcel to Developer's Parcels and Scheel's Parcel,
this Declaration shall not be recorded against District's Parcel in the Official Records until such time, if at
all, as District's Parcel or any portion thereof is reconveyed to Developer, Scheels, or any successor or
assign of either or both, including any subsequent Owner of a Parcel, or is otherwise no longer under the
ownership and control of a quasi-municipal corporation and political subdivision of the State of Colorado
or any other governmental entity intended to succeed to the rights and privileges of such corporation and
subdivision (and, notwithstanding that such recording may not take place, this Declaration shall
automatically encumber District's Parcel as of such date of reconveyance, transfer, or release). However,
as between any Owners from time to time of any Parcel, District's Parcel shall during the entirety of the
Term constitute a Parcel of the Shopping Center Property, deemed Common Area, and shall be subject to
the terms, provisions, easements, restrictions, covenants and agreements of this Declaration. Without
limitation of the foregoing, Developer, on its own behalf and on behalf of its successors and assigns,
covenants and agrees to comply with the terms and provisions of this Declaration as if District's Parcel
were a Parcel of the Shopping Center Property and shall cause District's Parcel to at all times be and
remain in compliance with the terms of this Declaration, and represents and warrants that Scheels and the
Scheels Owner shall have all rights with respect to District's Parcel and remedies against Developer and
its successors and assigns as if this Declaration were recorded against District's Parcel and Developer was
the Owner thereof, and for any failure of District's Parcel to be in compliance with the terms of this
Declaration. Notwithstanding anything to the contrary set forth in this Declaration, in no event shall
Scheels or the Scheels Owner have any liability to Developer or any Owner for a failure of any District's
Parcel to be in compliance with the terms of this Declaration. In the event, and at the time, of any
reconveyance, transfer, or release as contemplated above, Developer shall provide written notice to the
Scheels Owner of such event and the Scheels Owner, without consent by any party including, without
limitation, Developer or any other Owner, shall have the right to record this Declaration against District's



"Access Road(s)" shall mean those certain access ways and entrances shown and designated as such on
Exhibit B-1.

"Abutting Access Road" is the northerly 2 of the roadway depicted on the plan attached hereto as
Exhibit D and incorporated herein by this reference, which northerly % lies contiguous to but outside of
the Shopping Center, the southerly ' of such roadway being a portion of the Access Roads.

"Building Areas" shall mean the areas of the Shopping Center within which Stores (which for the
purpose of this Declaration shall include any appurtenant canopies, supports, loading docks, truck docks,
turn-around loading delivery areas or the portions of truck ramps serving any Store, and other outward
extensions, as well as attached trash compactors and utility transformers) and any Outdoor Sales area may
be constructed, placed, or located; such areas being Developer's Parcels and Scheel's Parcel.

"Common Area(s)" shall be the portion of the Shopping Center Property intended for the nonexclusive
use by the Owners and their Permittees, in common with other users as permitted by this Declaration.
Common Areas shall include, but not be limited to, common utility lines and systems, parking areas,
Access Roads, driveways, lanes, entrances, public restrooms, public halls and hallways, walkways,
sidewalks, public elevators, escalators and stairs located within or about the parking areas and sidewalks
(not to include any such facilities interior to a Store), landscaping, a Shopping Center management office,
any detention or retention ponds, areas, and drainage facilities. The Common Area shall include all areas
surrounding Developer's Stores outside the actual footprint of Developer's Stores and still within
Developer's Parcels, all areas surrounding Scheel's Store outside the actual footprint of Scheel's Store and
still within Scheel's Parcel, and all areas within District's Parcel.

"Constant Dollars" shall mean the value of the U.S. dollar to which such phrase refers, as adjusted from
time to time. An adjustment shall occur on first of April of the sixth calendar year following the date of
this Declaration, and thereafter at five (5) year intervals. Constant Dollars shall be determined by
multiplying the dollar amount to be adjusted by a fraction, the numerator of which is the Current Index
Number and the denominator of which is the Base Index Number; provided that the amount so calculated,
and as previously increased in accordance with the provisions hereof, may never decrease by virtue of
such calculation. ""Base Index Number" shall be the level of the Index for the year this Declaration
commences; the "Current Index Number" shall be the level of the Index for the year preceding the
adjustment year; the "Index" shall be the consumer Price Index for All Urban Consumers, published by
the Bureau of Labor Statistics of the United States Department of Labor for U.S. City Average, All Items
(1982-84=100) or any successor index thereto as hereinafter provided. If publication of the Index is
discontinued, or if the basis of calculating the Index is materially changed, then a substitute index selected
by Developer of comparable statistics computed by an agency of the United States Government or, if
none, by a substantial and responsible periodical or publication of recognized authority most closely
approximating the result which would have been achieved by the Index.

"Control Parcel" means the parcels of land more particularly described in Exhibit A-5 attached hereto
and depicted on Exhibit B-4 Site Plan.

"Defaulting Owner" is defined in Section 15.1 below.



"Developer' as used in this Declaration shall refer to Johnstown Plaza LLC, a Kansas limited liability
company, and each successor to such party as Owner of the Control Parcel.

"Developer's Parcels" is defined in Paragraph A of the Recitals above

"Developer's Stores" shall mean the structures and improvements constructed and contained within
Developer's Parcels, as designated on the Site Plan.

"District's Parcel" is defined in Paragraph A of the Recitals above.

"Environmental Laws" shall mean and include all federal, state and local environmental, wetlands,
health and safety statutes, regulations, ordinances, codes, rules, decrees and other governmental
restrictions and requirements relating to or regulating the waters of the United States, stream realignment
or relocation, or water quality or relating to the existence, treatment, generation, storage, release,
transportation, remediation management, regulation or disposal of pollutants, water pollutants or process
waste water, oil and gasoline products, or otherwise relating in any way to the environment or any
Hazardous Materials, including, but not limited to: (i) CERCLA,; (ii) the Resource Conservation and
Recovery Act of 1976 (42 USC Sec. 6901, et seq.); (iii) the Hazardous Materials Transportation Act (49
USC Sec. 1801, et seq.); (iv) the Clean Air Act (42 USC Sec. 7401, et. seq.); (v) the Safe Drinking Water
Act (21 USC Secs. 201 and 300, et seq.), and the Clean Water Act (33 USC Sec. 1251, et seq.); (vi) the
National Environmental Policy Act of 1969 (42 USC Sec. 4321); (vii) the Superfund Amendment and
RE-Authorization Act of 1986 (42 USC Sec. 960, et seq.); (viii) all rules and regulations of the United
States Environmental Protection Agency; and (ix) all rules and regulations of any other federal, state or
local department, board, agency or entity having jurisdiction over any portion of the Shopping Center
Property with regard to environmental, wetlands, health and safety matters, the waters of the United
States, stream realignment or relocation, or water quality, as any of the foregoing have been, or are
hereafter, amended.

"Floor Area" shall mean the gross number of square feet of floor space within a specified area (e.g., the
Shopping Center, a building, specific leased premises), from time to time, of all floors in such structure,
whether roofed or not, whether or not actually occupied, including basement space and subterranean
areas, measured from the exterior faces or the exterior lines of the exterior walls (including basement
wall) and all permanent Outdoor Sales areas. The term "Floor Area" shall not include any of the
following: (a) The upper levels of any multi-deck stock areas created for convenience to increase the
usability of space for stock purposes; (b) Areas, whether physically separated or whether otherwise
required by building codes, which are used exclusively to house mechanical, electrical, telephone,
telecommunications, and HVAC equipment, and other such building operating equipment; (c) All interior
or exterior truck loading areas, truck tunnels, and truck parking, turn around and dock areas and ramps;
(d) All Common Area; and (e¢) Mezzanines and any interior second story not open to customers and
incidental to ground floor retail operations.

"Hazardous Material" shall mean (i) any substance now or hereafter defined as a "hazardous substance"
under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 USC
§9601, et seq.)("CERCLA"), (ii) petroleum, petroleum products, natural gas, natural gas liquids,
liquefied natural gas, and synthetic gas. natural gas, and (iii) any other substance, material or product
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addressed under any Environmental Law or otherwise deemed to be hazardous, harmful, dangerous, toxic,
or a pollutant.

"Mortgagee" shall mean a mortgagee, or trustee and beneficiary under a Mortgage (as hereinafter
defined), and to the extent applicable, a fee owner or lessor or sublessor of any Parcel which is the subject
of a lease under which any Owner becomes a lessee in a so called "Sale and Leaseback" or "Assignment
and Sub leaseback" transaction. The term "Mortgage'" means any first mortgage, indenture of first
mortgage, or first deed of trust of the interest, whether fee or leasehold, of an Owner in a Parcel and, to
the extent applicable, a "Sale and Leaseback" or "Assignment and Sub leaseback" transaction as herein
contemplated.

"Non-Defaulting Owner" is defined in Section 15.1 below.

"Normal Business Hours" shall mean the period each day between 9:00 a.m. and 11:00 p.m. (except for
Sundays, as to which "Normal Business Hours" shall mean the period between 9:00 a.m. and 7:00 p.m.)

"Official Records' shall mean the land records of Larimer County, Colorado.
"Operator" is defined in Section 8.1 below.

"Outdoor Sales" shall mean any use by a Permittee for temporary or permanent sales, displays, and/or
customer seating or other activities, which areas are located outside of the structure of such Permittee's
Store. Outdoor Sales are subject to Developer's approval, except for Outdoor Sales on Scheel's Parcel or
within the Scheel's Outdoor Area. Outdoor Sales are subject to the approval of the Scheels Owner in its
sole discretion, except for Outdoor Sales on Developer's Parcels.

"Overall Common Area Obligations" shall mean the obligations of Developer hereunder pertaining to
the Common Area.

"Owner" and "Owners" as used in this Declaration shall initially mean Developer with respect to the
Shopping Center Property (except that it shall mean Scheels with respect to the Scheel's Parcel) until
Developer and/or Scheels, as applicable, and subject to Article XII, has transferred fee title in and to a
Parcel(s) to another Person; and thereafter as to the Parcel so transferred, shall mean the successor or
successors to Developer or Scheels, as applicable, as so determined in accordance with the provisions of
Article X1I.

"Parcel" or "Parcels" shall mean any one or more of Developer's Parcels, Scheel's Parcel, or District's
Parcel, as context requires.

"Parking Area" shall mean those portions of the Common Area used for the parking of motor vehicles,
including incidental and interior roadways, pedestrian stairways, walkways, curbs, and landscaping within
or adjacent to areas used for parking of motor vehicles, together with all improvements to the Common
Area which at any time are erected thereon.

"Permittee" shall mean the Owners, all Persons from time to time entitled to the use and occupancy of
any Floor Area in the Shopping Center under any lease, deed or other arrangement where under such
lease, deed or other arrangement a Person has acquired a right to the use and occupancy of any Floor Area
in the Shopping Center, and their respective officers, directors, employees, agents, contractors, customers,
visitors, invitees, licensees and concessionaires.



"Person" or "Persons" shall mean and include any individual, partnership, firm, association, joint
venture, corporation, or any other form of business entity.

"Project Architect" shall mean Jeff DeGasperi of Slaggie Architects, Inc., or such architect or architects
duly licensed to practice in the State of Colorado, as may from time to time be designated by Developer.

"Real Property Taxes" is defined in Section 13.1 below.

"Related Corporation" shall mean a corporation, partnership, or other business entity, which directly or
indirectly, controls, is controlled by, or is under common control with, another corporation, partnership,
or business entity. If more than fifty percent (50%) of the voting stock of a corporation shall be owned by
another corporation, partnership, or other business entity, the corporation whose stock is so owned shall
be deemed to be controlled by the corporation, partnership, or other business entity owning such stock.

"Rules and Regulations" are defined in Article XVII below.

"Scheel's Control Area' shall mean that portion of Developer's Parcels and District's Parcel which is
identified on the Exhibit B-2 Site Plan as Scheel's Control Area.

"Scheel's Maintenance Area" is defined in Article VII below.

"Scheel's Operating Covenant" the operating covenant relating to Scheel's Parcel set forth in that
certain agreement by and between Developer and Scheels and recorded against Scheel's Parcel.

"Scheel's Outdoor Area' shall mean that portion of District's Parcel which is identified on the Exhibit
B-3 Site Plan as Scheel's Outdoor Area.

"Scheels Owner'" shall mean the Owner from time to time of Scheel's Parcel.
"Scheel's Parcel" is defined in Paragraph A of the Recitals above.

"Scheel's Store' shall mean the structures and improvements constructed and contained within Scheel's
Parcel, as designated on the Site Plan.

"Scheel's Separate Agreement' shall mean that certain agreement entered into or to be entered into by
and between Scheels and Developer, as more particularly described in Section 17.18 below.

"Separate Agreement" shall mean any separate agreement entered into by and between any Owner of
any Parcel and Developer or its successors or assigns; provided, however, that the same shall not include
Scheel's Separate Agreement.

"Shopping Center" shall initially mean the property consisting of Developer's Parcels, Scheel's Parcel,
and District's Parcel; provided, however, that Developer shall have the right to expand the Shopping
Center from time to time by the addition of one or more of the parcels depicted on the plan attached
hereto as Exhibit E and incorporated herein by this reference, but only so long as such expansion is
evidenced by a recorded instrument amending this Declaration, and provided that the written consent of
the Scheels Owner is first obtained.

""Shopping Center Property" is defined in Paragraph A of the Recitals above.

"Sign Criteria" is defined in Section 4.5 below.



"Site Plan" shall mean the Site Plan attached hereto as Exhibit B and incorporated herein by this
reference.

"Successor Corporation" shall mean a corporation or other business entity into or with which another
corporation or other business entity shall be merged or consolidated or to which all or substantially all of
the assets of such other corporation or other business entity shall be transferred.

"Store'" or "Stores'" shall mean Scheel's Store and/or Developer's Stores, as the context may
appropriately require.

"Term" is defined in Article X below.

"Transfer" means a conveyance by way of sale, assignment, lease, grant or transfer, including, without
limitation, the same portion of a "Sale and Leaseback" (as defined in Section 12.2) and/or "Assignment
and Sub leaseback" (as defined in Section 12.2), but excluding the making of a Mortgage.

"Transferee' means the purchaser, assignee, grantee, lessee or transferee in a particular Transfer.

"Transferor" means the seller, assignor, granter, lessor or transferor in a particular Transfer.

ARTICLE II
EASEMENTS

Developer and Scheels hereby declare, establish, create, grant and convey, for the benefit of each of the
Parcels and the owners thereof from time to time, the following easements in, to, over, and across the
Common Area of the Shopping Center Property; provided, however, that the easements described in this
Article II shall be subject and subordinate to the separate easement rights granted to or for the benefit of
the Scheel’s Parcel or the Scheels Owner on or prior to the date of this Declaration.

2.1 Access Easements.

(a) Each of the Parcels and the Owners thereof shall have nonexclusive easements in, to,
over and across the Common Area, including driveways (provided, however, that such Common
Areas, including driveways, are on Shopping Center Property), and the Abutting Access Road,
for vehicular (including service vehicles) and pedestrian ingress and egress, and access and the
right of access over established circulation roads, and ways between the public streets adjacent to
the Shopping Center and any Parcel situated in the Shopping Center Property.

(b)  Each of the Parcels and the Owners thereof shall have nonexclusive easements in, to,
over and across any portion of the Access Roads located on a given Parcel for the purpose of
ingress and egress to, from and between an Owner's Parcel and any public road or highway
adjacent to the Shopping Center.

(c) Developer shall have a non-exclusive easement in, to, over and across the Common Area
of each Parcel (provided, however, that such Parcels and Common Areas are on Shopping Center
Property) for the purpose of accessing, repairing, replacing or maintaining the Common Area.

(d) Notwithstanding that the land underlying the Abutting Access Road is not within the
Shopping Center, Developer, on its own behalf and on behalf of its successors and assigns,
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covenants and agrees that each Owner from time to time of any Parcel shall during the entirety of
the Term have the right to utilize the Abutting Access Road for the purpose of ingress and egress
to and from any Parcel and the Access Road(s) to publicly dedicates rights of way, and that the
Abutting Access Road shall be treated as Common Area, including, without limitation, for
purposes of Developer's maintenance obligations under Article VIII of this Declaration,
notwithstanding that the owner(s) from time to time of the Abutting Access Road, or their
designee including any association of such owners, may be designated from time to time to
perform such maintenance. Without limitation of the foregoing, Developer, on its own behalf and
on behalf of its successors and assigns, covenants and agrees to comply with the terms and
provisions of this Declaration as if the Abutting Access Road were a Parcel of the Shopping
Center Property and shall cause the Abutting Access Road to at all times be and remain in
compliance with the terms of this Declaration, and represents and warrants that the Scheels
Owner shall have all rights with respect to the Abutting Access Road and remedies against
Developer and its successors and assigns as if this Declaration were recorded against the Abutting
Access Road and the owner(s) thereof were a party hereto, and for any failure of the Abutting
Access Road to be in compliance with the terms of this Declaration.

2.2 Utility Easements. Each of the Parcels and the Owners thereof shall have nonexclusive
easements in, to, over, across and under the Common Area for the benefit of and appurtenant to each for
the purposes of installation, repair, replacement and maintenance of sewers, water and gas pipes and
systems, electrical power conduits, telephone conduits, lines and wires, and other public utilities beneath
the ground surface at a location or locations reasonably approved in writing by (i) Developer with respect
to Developer's Parcels and (ii) the Scheels Owner with respect to Scheel's Parcel and with respect to the
Scheel's Control Area; provided that in all cases, in the performance of such installation, repair,
replacement and/or maintenance: (a) adequate provision shall be made for the safety and convenience of
all persons using the surface of such areas; (b) the areas and facilities (including without limitation paving
and landscaping) shall be replaced or restored to the condition in which they were prior to the
performance of such work by the Owner performing such work; (c) the other Owners shall be held
harmless and indemnified by the Owner performing or causing to be performed such work against claims,
damages and losses, including court costs and reasonable attorneys' fees arising from the performance of
such work or use of such easements; (d) except in the event of an emergency, Developer and any Owner
that is affected by such work shall be notified in writing not less than thirty (30) days prior to
commencement of such work; (¢) such work shall not conflict with other utility lines, conduits and
facilities, and shall have been previously reasonably approved by all owners of such lines, conduits and
facilities which are situated within 20 feet of any point of such proposed line, conduit or facility; (f) such
work shall not unreasonably interfere with the normal and usual operation of the servient Owner's
respective Parcel, customer parking or the Shopping Center; and (g) such work shall be scheduled in a
manner intended to minimize, to the extent reasonably practicable, performance of any such work
between November 1 to January 4 or during the thirty (30) day period prior to Easter, it being understood
that the foregoing limitations in no way restricts performance of such work in the event of an emergency,
if required by applicable governmental authorities and/or with respect to any initial construction or
restoration following a casualty upon a Parcel in accordance with the terms of this Declaration. Franchises
granted to public utilities for such utilities shall constitute compliance with the foregoing provisions. In
addition, each Owner shall be obligated to perform such other acts, and to execute, acknowledge and/or
deliver such instruments, documents and other materials as Developer or an Owner may request in order
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to document any such easement in a commercially reasonable manner. Any servient Owner shall have the
right, upon not less than sixty (60) days of notice to the benefited Owner or Owners, at any time and from
time to time, to move and relocate any such facility within such servient Owner's Parcel; provided,
however, that (i) such relocation shall be made at the relocating-servient Owner's sole cost and expense,
(ii) neither the relocation nor the relocated facility shall interfere with, nor increase the cost of, utility
service to any benefited Owner, nor unreasonably interfere with the operation of any business being
conducted on the Parcel of any benefited Owner, and (iii) such work shall otherwise comply with the
terms of this Section. Nothing in this Section shall be deemed to limit the Scheels Owner from
performing its initial construction and installation of utilities (including, without limitation, upon areas of
the Shopping Center Property outside of Scheel's Parcel, in accordance with its initial construction plans
approved by Developer.

23 Easements to Public Utilities. Nothing herein contained shall restrict or prevent an Owner from
granting to any public utility, public body or other public authority easements over or under the Common
Area located on its Parcel, for public utility lines and facilities, water, storm and sanitary sewer lines and
conduits and facilities therefor, or for drainage or slope purposes, or for other pipe line purposes; provided
that such easements do not adversely affect any parking area or other use of any Common Area in the
Shopping Center. Any grant or other conveyance of an easement to a public utility by an Owner on its
own Parcel(s) after the recording of this Declaration in the Official Records shall, without necessity of
further recital in the conveyance instrument, be deemed to include the following conditions, covenants
and restrictions to which such public utility and its successors shall be bound unless specifically stated
otherwise in such instrument:

(a) The easement is non-exclusive;

(b) All facilities installed pursuant to the easement shall be underground, except for ground
mounted transformers, fire hydrants, manholes and manhole covers which shall be flush with
adjacent grade, and except as otherwise shown on plans approved by grantor;

©) The grantor retains the right to use the surface areas as grantor sees fit, provided and so
long as such uses are not inconsistent with the easement rights herein established;

(d) The grantor reserves the right to require the grantee to relocate its facilities (and vacate
the easement) to another location on the grantor's Parcel, subject to the conveyance of a similar
easement, all at the grantor's cost and expense; provided that such relocation shall not be
commenced (except in case of emergency) during the months of November, December or January
without the prior consent of each Owner on whose Parcel such relocation will take place:

(e) The grantee shall not, in its use or installation, interfere with other installations and
easements in the area; and shall protect its facilities against uses of the surface made by the
grantor and others;

® The grantee shall make adequate provisions for the safety and convenience of all persons
using the area and following installation or other work, shall replace and restore the areas and
improvements (including without limitation paving and landscaping) to the condition in which
they were immediately prior to performance of such installation and work;



(g) The grantee shall defend, indemnify and hold harmless granter against all loss, liability,
and costs (including reasonable attorney's fees) which may result to grantor from the negligent act
or omission of grantee, its agents, employees and contractors;

(h) The grantee shall not permit any claim, lien or encumbrance to attach against the
grantor's Parcel or any other Parcel or any interest therein; and

(i) No easement shall be granted to a public utility which unreasonably interferes with the
construction, use, and enjoyment of any Parcel or the rights granted to the Owners hereunder.

2.4 Drainage. Each of the Parcels and the Owners thereof shall have nonexclusive easements in, to,
over, and through the drainage patterns and systems as are established from time to time within the
Common Area, for reasonable surface drainage purposes. To the extent an Owner's Parcel includes
Common Area, nothing herein shall prevent such Owner from relocating the drainage patterns established
upon such Owner's Parcel provided such Owner first provides Developer with plans respecting such
relocation and such relocation does not unreasonably interfere with the drainage of other Parcels within
the Shopping Center nor interfere with the orderly discharge of water by means of same.

2.5 Encroachment. Each of the Parcels and Owners thereof shall have nonexclusive easements in,
on, over and under the Common Area in or on Shopping Center Property for minor encroachments
(together with the maintenance thereof) such as building overhangs, building support columns, canopies,
eaves, foundations, slabs, footings, pillars and other minor encroachments. Neither such easements nor
minor encroachments shall unreasonably (i) interfere with Developer's or the Scheels Owner's use or
operation of the Shopping Center, (ii) interfere with the adjacent Owner's use or operation of its Parcel,
(iii) restrict or limit the operation or use of any Building or other improvement constructed on the
adjacent Owner's Parcel, nor (iv) limit or restrict the type of Building or other improvements that may be
constructed on the adjacent Parcel and such encroachments shall be independent of the adjacent Owner's
Parcel and shall not receive any structural support from any improvement located on such adjacent Parcel.
Notwithstanding the foregoing, this Section shall not create easements for intentional encroachments.

2.6 Execution of Documents. Each of the Owners shall be bound to execute such documents in
recordable form as may be applicable and necessary to effectuate the provisions of this Article I, and any
provisions of this Declaration, including, but without limitation, any documents granting easements,
licenses and similar rights to utility companies and governmental bodies or agencies thereof.

2.7 Construction Easements. Developer hereby declares, establishes and creates, for the benefit of
Scheel's Parcel, a non-exclusive easement over and across Developer's Parcels and Developer's District's
Parcel, and Scheels hereby declares, establishes and creates, for the benefit of Scheel's Parcel, a non-
exclusive easement over and across Scheel's District's Parcel, all for the purpose of storing materials and
performing any work to the extent reasonably necessary to permit the construction, maintenance, repair,
replacement, restoration or reconstruction of any and all improvements on Scheel's Parcel, provided that
in the exercise of its easement rights granted by this Section, the Scheels Owner shall not unreasonably
interfere with the performance by Developer of its obligations under this Declaration or the Scheel's
Separate Agreement. Developer may impose reasonable limitations on the exercise of the Scheels
Owner's rights under this Section 2.7, including establishing paths or areas of ingress and egress, staging

10



areas for construction equipment and activities and hours of the day or days of the week during which the
Scheels Owner may use the easements established and created pursuant to this Section 2.7. Developer
shall have the right to grant similar non-exclusive easements over Developer's Parcels, subject to similar
limitations contained in this Section including, but not limited to, the imposition by Developer of
reasonable limitations on the exercise by any such Owner of its rights under such easement, including
establishing paths or areas and ingress and egress, staging areas for construction equipment and activities
and hours of the day or days of the week during which such Owner may use the easement granted
pursuant to this Section so that the Scheels Owners' business operations shall not be interfered with or
interrupted. No owner other than the Scheels Owner may stage any construction or store any construction
equipment anywhere within the Scheel’s District’s Parcel lying east of the Scheel’s Parcel and, without
limitation of the preceding. No later than one-hundred twenty (120) days prior to the date Scheels intends
to initially open its Store for business to the public, no construction staging area or construction related
closure shall be located anywhere on the Common Areas within Scheel's Control Area without Scheel's
consent,

2.8 Unimpeded Access Between Parcels. Subject to Scheel's and Developer's rights and obligations
with respect to the maintenance of Common Area, it is declared and established that the Owners at all
times during the Term of this Declaration shall have free access over Common Area between each Parcel
and the remainder of the Shopping Center Property, that such access will not be impeded and that such
access will be maintained in a manner consistent with the Site Plan for the Shopping Center, as same may
be modified in accordance with the provisions of this Declaration.

29 Use by Permittees. Subject to the Rules and Regulations, the use of all easements provided for in
this Article, and the use of the entire Common Area in or on Shopping Center Property will, in each
instance, be nonexclusive, and for the use and benefit of all Permittees, except as otherwise expressly
stated herein, including, but not limited to, any exclusive easement reserved or dedicated by Scheels or
granted by the District to Scheels.

2.10  Unauthorized Use and Closure of Common Area. Developer and Scheels Owner each hereby
reserve the right to eject (or cause ejection from the Common Area of) any Person or Persons not
authorized, empowered or privileged to use the Common Area in or on Shopping Center Property
pursuant to this Declaration. Each Owner shall have and is hereby reserved the right to close off the
Common Area located exclusively on its Parcel for such reasonable period or periods of time as may be
legally necessary to prevent the acquisition of prescriptive rights by anyone; provided, however, that prior
to taking such action, the Owner intending to do so shall notify the other Owners of such intention and
shall attempt to coordinate its closing with such other Owner's activities so that no unreasonable
interference with the operation of the Shopping Center shall occur. Furthermore, no such closing shall
occur within the period of time between November 1 of any calendar year through January 4 of the next
succeeding calendar year nor during the thirty day period prior to Easter, except that any such closing
may occur on Christmas Day (provided and so long as customary practice in the retail shopping center
industry is for stores to be closed on Christmas Day).
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2.11  Prohibition Against Granting Easements. Except as otherwise expressly permitted herein, no
Owner, or any Person not an Owner, shall grant any easement for the benefit of any property not within
the Shopping Center.

2.12  Term of Easements. The easements set forth in Article II shall be perpetual and continue in
effect following the expiration or termination of this Declaration. By taking title subject to this
Declaration, each subsequent Owner shall be deemed to have ratified and to have joined in the grant of
the easements set forth herein without the necessity of execution or delivery of any further instrument.

2.13  Parking Easements. Except for any exclusive parking rights granted or reserved for the benefit
of the Scheel's Parcel in a deed, easement, declaration, or other instrument recorded in the Official
Records, each of the Parcels and the Owners thereof, shall have non-exclusive easements in, to, over, and
across the Common Area for the purpose of parking vehicles of Permittees in the Parking Areas thereon.
Without limitation of the other terms and conditions of this Declaration, Developer and Scheels
acknowledge that although certain Parking Areas are located within District's Parcel, Developer
represents, warrants and covenants that Scheels Owner shall have access in, to, over, and across District's
Parcel for the purpose of parking vehicles of Permittees in the Parking Areas thereon.

2.14  Assurances Regarding Separate Agreements. Developer represents and warrants for the benefit
of the Scheels Owner that nothing in any Separate Agreement shall diminish any of the rights granted in
favor of Scheels in this Declaration or in the Scheel's Separate Agreement or contained in any other
agreement between Developer and Scheels.

ARTICLE III
CONSTRUCTION REQUIREMENTS

3.1 Construction Compatibility. No improvements shall be constructed, erected, expanded or
altered on the Parcels until the plans and specifications for same (including, but not limited to, site layout,
exterior building materials and colors, and landscaping) have been approved in writing by Developer.
Each Owner shall, during the period prior to commencement of construction, consult with the Project
Architect and Developer concerning the exterior design, color treatment and exterior materials to be used
in the construction, of all buildings and structures, including sidewalks, on its respective Parcel(s). Each
Owner shall cause its respective architect to work in good faith with the Project Architect and Developer
so that the buildings to be erected and constructed will have an overall cohesive and related architectural
continuity and will be in harmony with the balance of the Shopping Center improvements. Any
improvements constructed, erected, expanded or altered on the Parcels shall be in accordance with the
Site Plan. Notwithstanding anything in this Declaration to the contrary, Developer and all Owners
expressly waives its right of objection, approval and enforcement with respect to the design, construction,
reconstruction or restoration of any Building located on the Scheel’s Parcel including, without limitation,
any interior Building areas. In addition to the foregoing, the Scheels Owner shall have the approval rights
set forth in Section 4.7, notwithstanding anything in this Declaration to the contrary.

3.2 Performance of Construction. Each Owner shall be bound to perform all construction on its
respective Parcel or Parcels, (i) in accordance with the applicable plans and specifications as approved in
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this Declaration and, as applicable, each Owner's Separate Agreement; (ii) with due diligence and in a
good and workmanlike manner, using new and/or first-class materials; (iii) in full cooperation with the
other Owners to the extent necessary to effect a unified, integrated shopping center development; (iv) in
accordance with all applicable laws, ordinances, rules and regulations of all governmental and quasi-
governmental agencies and authorities having jurisdiction over such construction, including, but not
limited to, the Americans with Disabilities Act of 1990 and all orders, rules and regulations of the
National Board of Fire Underwriters or any other body now or hereafter constituted performing similar
functions in the County of Larimer, State of Colorado; (v) only after having procured and paid for, so far
as the same are required, all municipal and other governmental permits and authorizations of the various
departments and governmental subdivisions having jurisdiction; and (vi) in accordance with the terms and
provisions of this Declaration. The Owners in the performance of their construction shall not (x) cause
any unnecessary or unreasonable increase in the cost of construction of any other Owner; (y)
unreasonably interfere with any other construction being performed on the Shopping Center; or (z)
unreasonably impair the use, occupancy or enjoyment of the Shopping Center or any part thereof as
permitted or contemplated by this Declaration.

33 Construction Indemnities. Each Owner shall indemnify, defend, and hold harmless the other
Owners from and against all claims and all costs, expenses and liabilities (including reasonable attorneys'
fees) incurred in connection with all claims, including any action or proceedings brought thereon, arising
from or as a result of any mechanic's liens, or other claims regarding materials supplied or work
performed, or the death of, or any accident, injury, loss or damage whatsoever caused to, any natural
Person, or to the property of any Person, as shall occur by reason of the performance of any construction
by or at the request of the indemnitor, except for claims caused by the negligence or willful act or
omission of the indemnitee, its licensees, concessionaires, agents, servants or employees, or any agents,
servants or employees of such licensees or concessionaires where the same may occur. If any mechanic's,
materialman's, or other similar lien shall at any time be filed against any part of the Shopping Center on
account of any work, labor or services performed or claimed to have been performed, or on account of
any materials furnished or claimed to have been furnished, for or at the direction of an Owner or anyone
holding or occupying such Owner's Parcel or Store through or under such Owner, such Owner shall,
without cost or expense to any other Owner, forthwith cause the same to be either (i) discharged of record
by payment, bond, order of a court of competent jurisdiction, or otherwise or (ii) contested (so long as
such contest can be conducted without risk of forfeiture as to any of the easement rights and other
privileges and benefits created by this Declaration), in which event any judgment or other process issued
in such contest shall be paid or discharged before execution thereof.

34 Indemnitee to Provide Notice. The indemnitee shall give the indemnitor notice of any suit or
proceeding entitling the indemnitee to indemnification pursuant to this Section and the indemnitor shall
defend, at the indemnitor's cost, the indemnitee in such suit or proceeding with counsel approved by the
indemnitee.

35 Cost of Construction. Except as otherwise set forth in the Site Development Agreement, this

Declaration, the Scheel's Separate Agreement, or a Separate Agreement, each Owner shall be responsible
for the cost and expense of all improvements to be constructed on its Parcel.

13



3.6 Safety Measures; Initial Condition. Each Owner shall at all times take any and all safety
measures reasonably required to protect the other Owners from injury or damage caused by or resulting
from the performance of its construction. Without limitation of the foregoing, until the commencement of
development of any Parcel within the Shopping Center Property, Developer or any successor Owner of
such Parcel shall maintain such Parcel in a first class condition, free of debris, piles of dirt, weeds, and
other unnatural conditions and accumulations, and shall mow the same regularly.

3.7 Architects Certificates. During the Term of this Declaration, all architects employed in
connection with any construction on the Owners' respective Parcels shall be certified architects licensed
to practice in the State of Colorado or will affiliate with an architect so licensed. Upon request of an
Owner, the Owner to whom such request is made shall cause the architect who prepared plans and
specifications for any construction on an owner's Parcel to deliver a certificate to the Owner making the
request, stating the actual Floor Area constructed. Each Owner shall cause its architect, upon request, to
give notice to the other Owners by a certificate stating the actual Floor Area and any net change of Floor
Area on such Owner's Parcel; provided, however, the Scheels Owner shall only be required to deliver
such certificate to Developer.

3.8 Site Development Agreement. Developer and Scheels acknowledge that Developer and Scheels
have agreed to enter into a site development agreement governing certain aspects of developing the
Shopping Center (the "Site Development Agreement"). In the event that this Article IIl and the Site
Development Agreement conflict, then the terms of the Site Development Agreement shall prevail.

ARTICLE IV
SHOPPING CENTER DEVELOPMENT RESTRICTIONS

4.1 Common Area. Except as shown on the Site Plan and as provided below, no improvements may
be built or maintained or allowed in the Common Area in or on Shopping Center Property other than
parking lots, curbs, driveways, lights, sidewalks, signs, landscaping, trash receptacles or enclosures and
other improvements normally found in a parking lot or common area without Developer's and Scheels
Owner's written consent, which consent may be arbitrarily withheld by Developer and the Scheels Owner
in their sole discretion.

4.2 Certain Closures, Alterations, Etc. Except as otherwise prohibited herein, Developer reserves
the right from time to time without notice to any Owner (except as further provided below), to close
temporarily any of the Common Area in connection with the performance by Developer of its repair and
maintenance obligations, provided that any such work shall, to the extent reasonably practicable, be
scheduled in a manner intended to minimize interference with the ordinary conduct of business within the
Shopping Center. Before taking such action, Developer shall notify the Scheels Owner as well as the
owner of the Parcel on which such temporary closure will occur as to the location, duration and extent of
such repair and maintenance. In particular, but without limitation, any such closure shall be scheduled in a
manner intended to minimize, to the extent reasonably practicable, performance of any such work
between November | to January 4 or during the thirty day period prior to Easter, it being understood that
the foregoing limitation in no way restricts closure in the event of an emergency, if required by applicable
governmental authorities and/or with respect to any initial construction or restoration following a casualty
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upon a Parcel in accordance with the terms of this Declaration. Subject to the terms of this Article,
Developer further reserves the right from time to time without notice to any Owner (i) to make changes to
the Common Area, including, without limitation, driveways, ramps, entrances, exits, passages, stairways
and other ingress and egress, landscaped areas, loading and unloading areas, and walkways; (ii) to add
additional Stores, to expand existing stores, or to enlarge and change, redevelop, redesign any
improvements or enlarge and/or change any Building Area; (iii) to use the Common Area while engaged
in making additional improvements, repairs or alterations to the Shopping Center or to any adjacent land,
or any portion thereof; and (iv) to do and perform such other acts and make such other changes in, to or
with respect to the Shopping Center and Common Area or the expansion thereof as Developer may, in the
exercise of sound business judgment, reasonably deem to be appropriate.

43 Roof Top Equipment; Trash Enclosures. Roof top mechanical and telecommunications
equipment (including, without limitation, any antennae or satellite dishes) shall be screened from public
view from adjacent public streets and highways and in a manner satisfactory to Developer. Any trash
facility shall be screened from public view from adjacent public streets and highways on all four sides or
in a manner otherwise satisfactory to Developer. The trash facility on Scheel's Parcel shall comply with
all applicable laws, ordinances and rules and regulations of all governmental agencies having jurisdiction
over such matters.

4.4 Obstructions. Except as specifically depicted on the Site Plan or as may be approved in writing
by Developer in its sole discretion, no fence, division, partition, rail, or obstruction of any type or kind
(excluding landscaping) shall ever be placed, kept, permitted, or maintained between the Parcels or
between any subsequent division thereof or upon or along any of the common property lines of any
portion thereof and except as may be required at any time and from time to time in connection with the
construction, maintenance, and repair of Common Area. Developer's right to approve a fence, division,
partition, rail or obstruction of any type that is not otherwise permitted shall be subject to the following:
(i) if such obstruction is located within Scheel's Control Area, the concurrence of the Scheels Owner shall
also be required, which may be withheld in the sole discretion of the Scheels Owner, and (ii) Developer
shall not approve an obstruction if it will unreasonably interfere with or impair use and enjoyment of the
Common Area by the Scheels Owner as herein contemplated and intended.

4.5 Signs. Except as set forth below, no exterior signs of any type shall be placed or maintained on
any Parcel or Store unless such signage complies with the sign criteria attached hereto as Exhibit C (the
"Sign Criteria"). Such signs and their construction and installation must also comply with any and all
applicable governmental rules, laws, ordinances, regulations, and statutes and any requirements of this
Declaration. Any amendment to the Sign Criteria with respect to the Scheel's Control Area shall require
the approval of both Scheels Owner and Developer, which approval shall not be unreasonably withheld.
Any amendment to the Sign Criteria for Parcels outside of the Scheel's Control Area may be made by
Developer in its sole discretion. An amendment to such Sign Criteria shall not be deemed to, nor shall it
require, an amendment to this Declaration; provided, however, Developer shall provide each Owner with
a copy of such amendment promptly upon its completion or adoption irrespective of whether a consent
from the Scheels Owner is required. Notwithstanding the foregoing, the signage on Scheel's Parcel is not
subject to this Declaration and shall be subject only to ordinances, regulations, or requirements of the
local municipal or county governing body or other lawful authorities having jurisdiction over the
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Shopping Center Property. Further, the Scheels Owner shall have all signage rights afforded to it under
the Scheel's Separate Agreement, Site Development Agreement, and other instruments and agreements
between Developer and/or any governmental authority and the Scheels Owner.

4.6 Lighting. Subject to the other terms of this Section, the Owner of each Parcel shall implement a
lighting plan relative to the Common Area located on such Parcel, and install lighting pursuant to said
plan. The accent lighting, exterior building lighting and interior building lighting on each Parcel is not
subject to this Declaration. The lighting plans for each Parcel, including the installation thereof, shall, as
applicable, comply with the Scheel's Separate Agreement, the Site Development Agreement, any and all
applicable government rules, laws, ordinances, regulations and statutes, and any requirements of this
Declaration. After completion of the lighting system on an applicable Parcel and during the remaining
Term of this Declaration, each Parcel shall, at Developer's cost and expense, be fully illuminated each day
from dusk until at least the end of Normal Business Hours (including, without limitation, repair and
replacement of bulbs and ballasts), and with respect to lighting in the Common Area within the Scheel's
Control Area, during such additional hours as reasonably requested by the Scheels Owner, and the level
of lighting within the Scheel's Control Area must be reasonably acceptable to the Scheels Owner. During
the Term of this Declaration (and thereafter so long as the Store utilizing the following described license
exists, subject to a reasonable period to permit reconstruction or replacement of such Store if the same
shall be destroyed, damaged, or demolished), the Owner of each Parcel and is hereby granted an
irrevocable license for the purpose of permitting the lighting from one Parcel to incidentally shine on the
adjoining Parcel.

4.7 Changes to Scheel's Control Area. In addition to the other restrictions set forth in this
Declaration, and without limitation of any of the terms of the Scheels Separate Agreement, neither
Developer nor any other Person or Owner shall, without the Scheels Owner's express written consent,
which may be withheld in its sole and absolute discretion, do, make, or allow (i) any improvements or
changes to the Common Areas within Scheel's Control Area depicted on Exhibit B-2, including without
limitation, each Parking Area, traffic patterns, exterior lighting, exterior signage, driveways, ramps,
entrances, exits, passageways, stairways, and other ingress and egress, landscaped areas, loading and
unloading areas, and walkways, or (ii) any improvement or structure within the Scheel’s Control Area to
exceed fifty feet (50°) in height, inclusive of parapets, and other architectural embellishments as measured
from the finished floor elevation of such structure. To the fullest extent allowed under applicable law, the
terms of this Section 4.7 shall survive the termination of the Declaration and shall continue in perpetuity.

4.8 Parking Ratio and Standards. During the entire Term of this Declaration, the Parking Area
(including, without limitation, within District's Parcel) shall be maintained or caused to be maintained by
Developer in accordance with the Site Plan and the requirements of the governmental authorities
applicable to the Shopping Center so that the overall Parking Area of the Shopping Center contains the
number of parking spaces to satisfy a ratio of no less than four and one-half (4.5) parking spaces for each
one thousand (1,000) square feet of Floor Area located within the Shopping Center Property, or such
greater ratio as is required by law.

4.9 Parking Charges. No metered or other direct parking charge shall be made by any Owner or
District on any of its land included in the Shopping Center or District's Parcel or by their successors or
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assigns and Developer shall not allow any Owner or any other party to impose such charges anywhere in
the Shopping Center Property, it being the intention of Developer that the right to park in the Common
Area shall be free of any charge whatsoever except that Developer may charge a fee if it provides valet
parking services provided that no such valet parking service shall be provided in the Scheel's Control
Area without the prior approval of the Scheels Owner, in its sole discretion. In the event that,
notwithstanding the foregoing provisions, parking upon any portion of District's Parcel requires payment
of parking charges by the District or the town of Johnstown, then Developer shall provide for free ticket
validation, without cost or reimbursement by the Scheels Owner or its Permittee, to the Scheels Owner
and its Permittees.

4.10 Employee Parking. Neither Developer nor any Owner or Person, except for the Scheels Owner,
shall establish or allow employee parking areas within Scheel's Control Area. Prior to the opening of
Scheel's Store, the Scheels Owner and Developer shall mutually designate a permitted area within
Scheel's Control Area to be used by Scheel's employees for parking their cars. The Scheels Owner shall
use commercially reasonable efforts to cause its employees to park in such permitted employee parking
areas, but the Scheels Owner shall not be responsible for violation of this parking restriction by other
Permittees.

ARTICLE V
USE RESTRICTIONS AND COVENANTS

5.1 Use In General. Subject to the limitations and terms set forth below, the Shopping Center shall
only be used during the Term hereof for retail and other businesses common to first class shopping
centers and mixed use developments located in the State of Colorado. None of the restrictions within this
Atticle 5 shall be deemed to prevent Scheel's Parcel from being used as a typical sporting goods store or
as a Scheels large format store, or any of the components thereof, as same evolves from time to time.
None of the following uses or operations will be made, conducted or permitted on or with respect to all or
any part of the Shopping Center at any time:

(a) any gas or service station or automobile service facility;
(b) any residential use, elderly care facility, or nursing home;
(©) any noise or sound that is reasonably objectionable due to intermittence, beat, frequency,

shrillness or loudness;

(d) any obnoxious odor;

(e) any excessive quantity of dust, dirt, or fly ash; provided however, this prohibition shall
not preclude the sale of soils, fertilizers, or other garden materials or building materials in

containers if incident to the operation of a home improvement or other similar store;

() any fire, explosion or other damaging or dangerous hazard, including the storage, display
or sale of explosives or fireworks;

17



N - o

exhibiting pornographic materials or other pornographic use; provided, however, that such
restrictions shall not preclude the (i) showing of films in any first rate motion picture theater
operated in the Shopping Center, so long as such motion picture theater does not show any
picture that has received an "NC-17" rating (or the equivalent or a more restrictive rating) from
the Motion Picture Association of America or any successor to the Motion Picture Association of
America which rates motion pictures or any other pictures that are considered pornographic by
the Town of Johnstown, (ii) sale or rental of adult books, magazines or videos (including, without
limitation, video cassettes, DVDs, laserdiscs and other like media) as an incidental part of the
business of a general purpose bookstore or retailer carrying a general selection of books,
magazines and video products (such as, by way of example and without limitation, Target, Best
Buy and Blockbuster Video) normally found in a first class shopping center or (iii) massages in
connection with a beauty salon, spa operation or massage therapy operation which are normally
found in a first class shopping center;

(n) any abortion clinic or drug rehabilitation clinic;

(0) any warehouse or industrial use;
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(s) any cemetery, mortuary or similar service establishment;

) any fire sale or bankruptcy sale, unless pursuant to a court order, or auction house
operation;

(u) any pawn shop;

v) any establishment selling drug related paraphernalia;

(W) any convenience store;

(x) any roller-skating rink, bowling alley, teenage discotheque, discotheque, dance hall,
video game parlor, pool room, card club, bingo parlor, facility containing gaming equipment (other
than for the retail sale thereof), or carnival activities; provided, the foregoing shall not preclude (i) any
restaurant otherwise properly operating within the Shopping Center from having a dance floor for the
enjoyment of its patrons therein, so long as incidental to the operation of the restaurant; (ii) use and
operation of video games within restaurants otherwise permitted in the Shopping Center, so long as
incidental to the operation thereof; and (iii) use and operation of an entertainment/restaurant complex,
which serves food and beverages and provides an array of interactive entertainment attractions such as
billiards, shuffleboard, simulators, virtual reality and traditional carnival-style amusements and games
of skills (such as, by way of example and without limitation, Dave & Buster's, ESPN Zone or 810 Zone);

») any school, training, or educational facility, including but not limited to: beauty
schools, barber colleges, nursery schools, diet centers, reading rooms, places of instruction or other
operations catering primarily to students or trainees rather than to customers; provided, however, the
foregoing restriction shall not (1) prohibit the operation of a Sylvan Learning Center or similar
business, (2) be deemed to limit employee training by a permitted operator, or (3) limit animal training
within the interior of any pet store operation otherwise permitted within the Shopping Center;

(z) any dry cleaning facilities utilizing hazardous substances or Hazardous Materials with an
on-premises plant; provided, however, that nothing contained herein shall preclude a drop-off/pick-up
dry cleaning business as long as no cleaning services are conducted at such location;

(aa) any fire sale or bankruptcy sale, unless pursuant to a court order, or auction house
operation;

(bb)  any unemployment agency, service or commission;

(cc)  any hotel, motel, or other forms or short-term or temporary living quarters, sleeping
apartments or lodging rooms;

(dd)  any gambling facility, casino or similar operation, including but not limited to: off-track
or sports betting parlor; table games such as blackjack or poker; slot machines, video
poker/blackjack/keno machines or similar devices; or bingo hall or parlor;

(ee)  any bar, tavern or nightclub; provided, however, that the foregoing shall not prohibit (i)
the operation of a bar, tavern, or nightclub as a part of any restaurant being operated in the
Shopping Center, so long as the sale of alcohol from such bar, tavern or nightclub does not
exceed forty-five percent (45%) of such restaurant's gross sales, (ii) sale of beer, wine and liquor
incidental to the operation of any first-rate theater operated in the Shopping Center in accordance
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with the terms of this Declaration, (iii) a so-called "wine bar" or "martini bar" or (iv) any use
otherwise permitted pursuant to the terms of subsection (hh) below;

(fH) any office use, other than: (1) retail offices, providing services commonly found in a
similar first-class shopping center in the Denver, Colorado, metropolitan area (for example,
financial services, real estate brokerage, insurance agency, banking, travel agency);

(gg)  any package/carry out liquor store; provided, however, the foregoing shall not preclude
(i) the sale of beer and/or wine from any upscale or gourmet wine, beer or grocery store or
incidental to the operations of any other upscale retailer, or (ii) the sale of beer, wine and liquor
from a full-service restaurant (including, without limitation, any such restaurant operating a
micro-brewery) otherwise permitted within the Shopping Center.

The use restrictions set forth in Sections 5.1(c) through (k), (m), (n), (r), (v), (dd) and (gg) are hereinafter
collectively referred to as the "Surviving Use Restrictions."

Without limitation of the other terms of this Declaration if, in addition to the Developer’s Parcels any
additional parcels of land within the Shopping Center or within a one-quarter (1/4) mile radius of the
Shopping Center shall become within the ownership of Developer or any person or entity affiliated with
or controlled by Developer, then, from and after such point, any such parcels of land shall thereafter be
deemed to be encumbered by the use restrictions in this Article 5. Developer shall notify the Scheels
Owner in writing no less than thirty (30) days in advance of any such change in ownership and shall cause
such restrictions to be recorded against any such parcel simultaneously with the acquisition thereof, in
form and substance reasonably satisfactory to the Scheels Owner. For purposes of this paragraph,
“control” shall mean the possession of the power to direct or cause the direction of the management and
policies of an entity, whether through the ownership of voting securities, by contract or otherwise.

5.2 Non-Interference with Common Area; Outdoor Sales. In order to provide for the orderly
development and operation of the Shopping Center:

(a) No Owner shall cause, maintain or permit any nuisance in, on or about the Shopping
Center. Developer shall be permitted to grant the right to allow any Permittee to conduct Outdoor
Sales within any of Developer's Parcels, including the right to allow Permittees of the Shopping
Center to conduct, from time to time (and not on a permanent basis), sales in the sidewalk areas
immediately adjacent to such Permittee's Store; provided, however, (i) in no event shall any such
sales be located in Scheel's Control Area without the prior written approval of the Scheels Owner,
provided that restaurant patios, outdoor dining areas, or outdoor seating areas located on any of
Developer's Parcels shall not be prohibited by this restriction; (ii) such sales shall comply with
any required governmental approval; and (iii) any such sales may not result in the material
interfere with pedestrian access and movement.

(b) No Owner shall permit any Permittee of said Owner's Parcel to carry any merchandise or
substance or to perform any activity in relation to the use of such Owner's Parcel which would (i)
cause or threaten the cancellation of any insurance covering any portion of the Shopping Center
or (ii) increase the insurance rates applicable to the Common Area or the Stores on the other
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Owner's Parcel over the rates which would otherwise apply unless such Permittee shall pay the
increased insurance cost on demand.

ARTICLE VI
COMPLIANCE WITH LAWS

6.1 Compliance with Laws. Each Owner shall not use (and shall use its commercially reasonable
efforts to prohibit its respective Permittees from so using; provided, however, such Owner shall not be
responsible for any violations by its Permittees) its respective Parcel(s), or any part thereof, or any
building or other improvement thereon, in violation of the laws of the United States of America, the State
of Colorado, or the ordinances, regulations or requirements of the local municipal or county governing
body or other lawful authorities having jurisdiction over the Shopping Center and all covenants,
conditions, and restrictions relating to the Shopping Center including, but not limited to, this Declaration,
and any amendments or modifications thereto. Notwithstanding the foregoing, any Owner may refrain
from complying with or causing compliance with any such law, ordinance, regulation or requirement of
the United States of America, the State of Colorado and/or the local municipal or county governing body
or other local authorities having jurisdiction over the Shopping Center so long as the validity thereof shall
be contested in good faith by appropriate proceedings; provided that (a) such Owner shall defend and hold
harmless the other Owners from penalties or other expenditures arising from or as a result of such non-
compliance, (b) the other Owners would not be in danger of incurring any civil or any criminal penalty or
liability by reason of such contest, and (c) no part of the Shopping Center would be in danger of being
sold, forfeited or lost by reason of such proceedings or would be subject to the imposition of any lien as a
result of a failure to comply with any such law, ordinance, regulation or requirement.

ARTICLE VII
MAINTENANCE OF IMPROVEMENTS

7.1 Maintenance of Improvements. Except as otherwise provided herein (including without
limitation Developer's maintenance of the Common Area as set forth in Article VIII), each Owner shall,
for the benefit of the Owners at all times during the Term of this Declaration, maintain, or cause to be
maintained, the exterior of Stores and other improvements, including (without limitation) Common Area,
from time to time located on such Owner's Parcel in a first class condition and in good order,
maintenance, and repair consistent with similar first class shopping centers located in Larimer County,
Colorado, and in accordance with this Declaration. Such obligations shall include maintenance of all
improvements and Common Areas located on such Owner's Parcel including, but not limited to, any
sidewalks, curbs, landscaping, and other improvements which are located between the exterior face of
such Owner's Store and the exterior curb face of the perimeter sidewalk located around such Owner's
Store, whether located on such Owner's Parcel or not, except that with respect to the Scheel's Parcel such
obligation shall instead include all improvements and Common Areas within the area identified on the
Exhibit B-5 Site Plan as Scheel's Maintenance Area (such area, "Scheel's Maintenance Area"). For
purposes of this Article VII, Article VIII below, and wheresoever else the term Scheel's Maintenance
Area is used, Developer and Scheels acknowledge and agree that a portion of the Scheel's Maintenance
Area lies within the District's Parcel, but such fact shall not limit the rights and obligations of the Scheels
Owner hereunder. Without limitation of the foregoing, Developer, on its own behalf and on behalf of its
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successors and assigns, represents, and warrants and covenants that during the Term the Scheels Owner
shall have the right to enter upon the District's Parcel for the purpose of performing its maintenance and
other obligations, or performing Developer's or any other Owner's obligations in the event that the
Scheels Owner, in its sole discretion, elects to exercise any self-help remedy, under this Declaration and
under any other agreement including, without limitation, the Scheel's Separate Agreement, with respect to
the Scheel's Maintenance Area or any other portion of the Common Areas.

ARTICLE VIII
OPERATION AND MAINTENANCE OF COMMON AREA

8.1 Maintenance of Common Area. During the Term hereof, Developer will do or cause to be done,
with respect to the Common Area, and Scheels Owner with respect to Common Area within the Scheel's
Maintenance Area, will do or cause to be done, the following: (i) maintain, repair and/or replace, or cause
to be maintained, repaired and/or replaced, the Common Area so as to keep it in first class condition
consistent with other first class shopping centers in Larimer County, Colorado, (ii) clean the Common
Area and keep same free of rubbish and other hazards to persons using such area, (iii) subject to the terms
of Section 4.6 herein provide lighting facilities (including bulbs and ballasts) and properly light the
Common Area and (iv) maintain the landscaping within the Common Area. Such obligations shall
include, without limitation, providing adequate security protection services (if similarly situated shopping
centers located in the Larimer County, Colorado trade market area are provided security protection
services or if Developer otherwise determines same to be reasonably necessary or appropriate), except
that Developer shall provide all such security protection services within the Scheel's Maintenance Area,
maintaining, repairing and replacing all above and underground utilities, common utilities and other
utility conduits and lines and sewers located within the Shopping Center (except within those utility
easements granted to any governmental authority or utility company, which has maintenance and repair
obligations thereover, and except for service drops exclusively serving improvements on a particular
Parcel, rather than the Shopping Center as a whole, which service drops shall be the maintenance
responsibility of the Owner utilizing same, and except that Developer shall maintain all such utility
conduits and lines and sewers within the Scheel's Maintenance Area), maintaining, repairing, repainting
and replacing all directional/way-finding signs, maintaining, repairing and replacing all irrigation
systems, maintaining and replacing as necessary the plants located within the landscaped and planted
areas, resurfacing and restriping all Parking Areas in the Common Areas, and repairing all holes or breaks
in the paving in the Common Area within a reasonable time after the same appear, causing all garbage
receptacles of all occupants of buildings as well as those located in the Common Area to be emptied as
needed, collection and disposal of all paper and trash in all Common Area each day as needed and sweep
all sidewalks, all drives adjacent to all Stores and other buildings located in the Shopping Center as
needed, and remove, and treat, ice and remove snow from the exposed areas as soon as practicable.
Developer shall, to the extent reasonably practicable, endeavor in good faith to schedule any
extraordinary work to be performed in accordance with the foregoing provisions in a manner intended to
minimize interference with the ordinary conduct of business within the Shopping Center. In particular, but
without limitation, any such extraordinary work reasonably expected to cause a temporary closing of any
of the Common Area shall be scheduled in a manner intended to minimize, to the extent reasonably
practicable, performance of any such work between November 1 to January 4 or during the thirty day
period prior to Easter, it being understood that the foregoing limitation in no way restricts closure in the
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event of an emergency or if required by applicable governmental authorities. With respect to the portions
of the Common Areas which are the Developer's obligation to operate and maintain, Developer will have
the right to select from time to time a person or persons other than Developer to operate and maintain the
Common Area or portions thereof ("Operator"), provided that such selection will not diminish
Developer's obligations to maintain and operate the Common Area and otherwise comply with the terms
of this Declaration. The Owners of all Parcels within the Shopping Center (except for the Scheels Owner)
will be required to pay Developer's expenses in connection with maintenance of such Common Area in
accordance with this Declaration. Any contributions from the Scheels Owner to contribute to Developer's
expenses in connection with maintenance of such Common Area shall be set forth in the Scheel's Separate
Agreement.

8.2 Default of Developer/Self-Help by the Scheels Owner. In the event of a default by Developer in
performing the services or maintenance of the Common Area and other obligations as required by Section
8.1 hereof or of any of the other terms of this Declaration or of the Scheel’s Separate Agreement, the
Scheels Owner may provide notice of such default to Developer specifying the nature of such default and
Developer shall be allowed thirty (30) days to cure such default, or if such default cannot be cured within
thirty (30) days, Developer shall commence curing such default within such time and shall diligently
pursue such cure to completion within a reasonable time thereafter. In the event of an emergency
(including, but not limited to, Developer's failure to remove accumulated snow or ice within a reasonable
time) such notice of default shall be sent by fax to Developer and Developer shall immediately cure such
default or immediately commence to cure such default and diligently pursue completion of such cure
within a reasonable time thereafter. In the event that Developer fails to cure such default within the
requirements of this Section then, without limitation of any other remedies provided for in this
Declaration or in the Scheel’s Separate Agreement, the Scheels Owner may elect to perform the Common
Area maintenance specified in any such notice to Developer provided under this Section and, if not
reimbursed within twenty (20) days of demand of the same, to deduct the cost and expense incurred by
the Scheels Owner in performing such common area maintenance, including interest on such expenses at
the Default Rate, from any payments due from the Scheels Owner under the Scheel's Separate Agreement.

8.3 Succession to Maintenance Obligations. It is understood and agreed that the obligations of
Developer hereunder to maintain the Common Area and administer the provisions of this Declaration
respecting Common Area obligations and the Overall Common Area Obligations shall attach to and run
with title to the Control Parcel such that the Owner or Owners from time to time of the Control Parcel
shall jointly and severally (if more than one) be responsible for the performance of the obligations of
Developer arising under this Declaration and pertaining to the Shopping Center and the obligations of
Developer under the Scheels Separate Agreement, and not just the obligations of Developer hereunder
pertaining specifically to Developer's Parcels. From and after conveyance of the Control Parcel by
Developer to another Person, any other Person succeeding to Developer's interest as Owner of any of
Developer's Parcels other than the Control Parcel shall have no liability or obligation for performance of
the obligations of Developer arising under the Declaration and pertaining to the Shopping Center;
provided that the foregoing shall in no way absolve any such Owner of the obligation to perform the
obligations of an Owner pertaining specifically to the Parcel of Parcels of such Owner.

23



ARTICLE IX
RESTORATION

9.1 Scheel's Store. If, at any time during the term of the Scheel's Operating Covenant, all or any
portion of Scheel's Store shall be damaged or destroyed by fire or other casualty, the Scheels Owner shall
promptly commence the repair, replacement and rebuilding of Scheel's Store, or the portion thereof so
damaged or destroyed, and shall diligently and continuously prosecute such repair, replacement and
rebuilding in accordance with the terms of this Declaration and the Scheel's Separate Agreement;
provided, however, the Scheels Owner's obligation to repair, replace and rebuild such damage or
destruction shall be limited to the lesser of: (1) ninety percent (90°/0) of the square feet of Floor Area in
Scheel's Store, as initially constructed; or (2) the maximum square feet of Floor Area as then permitted by
applicable governmental/regulatory authority, and shall automatically expire in any event upon the
expiration of the Scheel's Operating Covenant.

9.2 Developer's Stores. If all or any portion of Developer's Stores shall be damaged or destroyed by
fire or other casualty, the Owner(s) of such Developer's Stores shall promptly commence the repair,
replacement and rebuilding of Developer's Store(s), or the portion thereof so damaged or destroyed, and
shall diligently and continuously prosecute such repair, replacement and rebuilding in accordance with the
terms of this Declaration; provided, however, such Owner's obligation to repair, replace and rebuild such
damage or destruction shall be limited to the lesser of: (1) ninety percent (90°/0) of the square feet of
Floor Area in Developer's Stores, as initially constructed; or (2) the maximum square feet of Floor Area
as then permitted by applicable governmental/regulatory authority.

93 Common Area. In the event of damage or destruction of any Common Area improvement
erected or placed on any Parcel (including District's Parcel), whether by fire or other casualty, the Owner
of such Parcel agrees to take all such action as may be required under applicable municipal ordinances
and other laws, rules and regulations with respect to any such damage or destruction and to promptly
remove all debris resulting from such damage or destruction and commence, in accordance with Section
9.4 below, to repair, replace and rebuild such damaged Common Area. In the event of damage or
destruction of any Common Area improvement on District's Parcel, and notwithstanding anything to the
contrary in this Declaration, Developer warrants and covenants that all requirements of this Section 9.3
and Section 9.4 shall be met or shall be caused to be met by Developer, at no cost to the Scheels Owner,
with respect to District's Parcel, regardless of the cause of the damage, including without limitation, if
caused by a party under an oil or gas lease or the holder of a mineral or water right in the process of
extracting the same, or otherwise exercising its rights.

9.4 Duty to Commence and Complete Rebuilding. Subject to Sections 9.1 through 9.3, each Owner
agrees to commence any required repair, replacement and rebuilding within six (6) months after such
damage or destruction, or sooner if possible, and thereafter use due diligence in order to cause any
building or other improvement which such Owner is required to repair, replace and rebuild pursuant to
this Article to be completed and ready for occupancy within twelve (12) months after such damage or
destruction occurs or as soon thereafter as is practicable under the circumstances, so long as such repair,
replacement and rebuilding is diligently and continuously carried to full completion. Each Owner agrees
that prior to commencing any such repair, replacement and rebuilding, such Owner shall comply with the
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requirements set forth in Article III of this Declaration and other applicable provisions of this Declaration
with respect to construction, except as to any such requirement that may be modified under this Article.
All such repaired, replaced and rebuilt Stores, Common Area and other improvements shall be repaired,
replaced and rebuilt to as good a condition, to the same general appearance, and on the same level or story
as the Store, Common Area and other improvements were immediately prior to such damage or
destruction.

9.5 Clearing of Premises. Whenever an Owner is not required to repair, replace and rebuild and
elects not to repair, replace and rebuild its Store(s) that has or have been damaged or destroyed, such
Owner, at its sole cost and expense, shall raze such Store(s) or such part thereof as has or have been
damaged or destroyed, clear the premises of all debris, and all areas not restored to their original use shall,
at the expense of such Owner, be leveled, cleared and improved with parking area of like standard and
design as the Common Area of the Shopping Center unless otherwise approved by Developer. Although
no transfer of ownership shall be deemed to have occurred as a result of such Owner's election not to
repair, replace and rebuild its Store(s), said area shall be treated as Common Area and shall be maintained
and insured by Developer as such until such time as said Owner may elect to rebuild thereon. In
connection with Developer's maintenance of such unrestored area, Developer and Developer's employees,
agents and contractors are hereby granted a license by such Owner to enter onto such unrestored area in
connection with the maintenance thereof in accordance with this Declaration.

ARTICLE X
TERM

10.1  This Declaration and each term, easement, covenant, restriction and undertaking of this
Declaration shall be effective for a term ("Term") commencing as of the date hereof and shall terminate
on the earlier of (1) June 1, 2065, (2) such date as the Owners may elect by written notice of termination
executed by all of the Owners and recorded in the Official Records, or (3) such earlier termination as
provided pursuant to and in accordance with this Declaration (the "Expiration Date); provided, however,
that the Term may, as provided in the succeeding sentence, be extended beyond such Expiration Date for
a maximum of three (3) independent ten (10) year terms (each, an "Extended Term") (for a total of thirty
(30) years beyond the initial Term); provided, further that no such expiration or termination shall affect
the provisions and easements hereof that by their Term survive expiration. The Owner of the Control
Parcel or the Scheels Owner may, prior to the expiration of the Term or then Extended Term (as
applicable), deliver notice to the other Owners indicating that such Electing Owner elects to extend the
Term of this Declaration for the next succeeding Extended Term. In such event, such Electing Owner
shall unilaterally record a statement or other notice with the Official Records indicating such election to
extend the Term of this Declaration (with such statement or notice to include evidence that such Owner
elected to extend the Term of this Declaration as provided herein) within thirty (30) days of the expiration
of the Term or then Extended Term (as applicable). In the event a statement or other notice is not filed
with the Official Records within such thirty (30) day time period, this Declaration shall be deemed
terminated. The following terms shall survive the termination of this Declaration and shall continue in
perpetuity: (i) Section 4.8 above; (ii) prohibition against obstructions in Section 4.4 above; (iii)
compliance with laws requirement in Article VI above; (iv) the rights and easements set forth in Article I1
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above; (v) the hazardous and toxic materials provision of Article XVI below; (vi) the Surviving Use
Restrictions; and (vii) the restrictions specified in Section 4.7 above.

10.2  As provided in Paragraph G of the Recitals of this Declaration, notwithstanding that this
Declaration is not initially (and, subject to the provisions of said Paragraph G, may never be) recorded
against District's Parcel in the Official Records, as between any Owners from time to time of any Parcel,
District's Parcel shall during the entirety of the Term constitute a Parcel of the Shopping Center Property,
deemed Common Area, and shall be subject to the terms, provisions, easements, restrictions, covenants
and agreements of this Declaration. Without limitation of the foregoing, Developer, on its own behalf and
on behalf of its successors and assigns, covenants and agrees to comply with the terms and provisions of
this Declaration as if District's Parcel were a Parcel of the Shopping Center Property and shall cause
District's Parcel to at all times be and remain in compliance with the terms of this Declaration, and
represents and warrants that Scheels and the Scheels Owner shall have all rights with respect to District's
Parcel and remedies against Developer and its successors and assigns as if this Declaration were recorded
against District's Parcel and District were a party hereto, and for any failure of District's Parcel to be in
compliance with the terms of this Declaration.

ARTICLE XI
EMINENT DOMAIN

11.1  Awards to each owner. As between the Owners, any damage or other award resulting from or
arising out of a condemnation or other taking for public or quasi-public purposes (a "Condemnation" ) of
all or any portion of such Owner's Parcel(s) shall belong to such Owner without deduction therefrom for
any present estate or interest of any other Owners and such other Owners hereby assign to the Owner
whose Parcel was subject to the Condemnation all of such other Owner's right, title and interest in and to
such damages or awards. Any damage or other award resulting from a Condemnation of any portion of
the District's Parcel shall for all purposes herein be deemed to belong to and have been paid to Developer
and shall be used for restoration as specified in Section 11.2 herein. This provision shall not act to prevent
any other Owner from filing for or recovering its own separate award for any loss related to its Parcel
and/or Store.

11.2  Parking Areas. If any portion of the Parking Area within the Shopping Center shall be taken by
Condemnation with the result that the Shopping Center or any Parcel thereof is not thereafter in
compliance with the parking requirements of this Declaration, Developer, after receipt of any
Condemnation award or damages resulting therefrom or equitably attributable thereto, as determined is
Section 11.1 (the "Allocable Awards"), shall promptly use all of said Allocable Award to create, to the
extent reasonably possible, additional surface parking facilities in the Shopping Center in order that the
Shopping Center will comply with the parking ratio required by this Declaration. First priority shall be to
create additional surface parking facilities as close as possible to the Parcel or Parcels which are subject to
the Condemnation. Notwithstanding the foregoing, Developer shall have no obligation to restore Parking
Area unless the Owner of the Parcel on which such Parking Area is to be restored approves of the location
and configuration of the Parking Area to be restored (such approval not to be unreasonably withheld,
delayed, or conditioned) and no Owner shall be obligated to provide or permit additional Parking Area
upon its Parcel in case of a Condemnation of Parking Area contemplated by this Section 11.2, unless such
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Owner has given its consent to the location and layout thereof (such consent not to be unreasonably
withheld, delayed, or conditioned), if the Parking Area so taken by Condemnation was not contained
within such Parcel of the Owner at issue. In the event that there is not enough usable land available to
restore surface parking facilities to comply with the required parking ratio, all Owners shall negotiate in
good faith in an effort to agree upon an area within the Shopping Center where a parking deck could be
constructed so as to replace the Parking Area lost by Condemnation, and if the Owners are able to reach
such Agreement (as well as agreement on the precise location, design and cost of such parking deck),
each Owner shall make available to Developer any Allocable Award paid to such Owner with respect to
Condemnation of its Parking Area (to the extent not utilized for provision of replacement surface Parking
Area as aforesaid) and Developer thereafter shall construct the parking deck so agreed upon, so long as
same is allowed by applicable law under the circumstances, in order to comply with the required parking
ratio; provided that Developer shall have no obligation to construct any such Parking Deck if the cost to
Developer of constructing same (both "hard costs" and "soft costs") shall be in excess of the amount of
the Allocable Awards paid to Developer, as reasonably determined by Developer, unless agreement
likewise is reached among the Owners to provide for payment of the balance of the cost of such parking
deck by the Owners over and above the Allocable Awards. In the event that the Allocable Awards shall
be insufficient to completely restore the amount of parking required to comply with the parking ratio set
out in Section 4. 8 (and if the Owners have not hereafter agreed to fund the excess costs as contemplated
herein), then the parking ratio set out in Section 4.8 shall be reduced to a ratio as near as possible to the
requirements of Section 4.8 without the necessity for Developer's expenditure of any additional funds. If
the Condemnation damages or award attributable to the Parking Area within a Parcel are not expended by
Developer to create additional surface parking facilities, and Developer, within 120 days following
Developer's receipt of such damages or award, shall not have committed to construct a parking deck as
provided above, the Condemnation damages or award shall be returned to the Owner of such Parcel
subject to Condemnation.

11.3  Developer's Participation. Neither Developer, nor its affiliates, nor any of their directors,
officers, partners, members, shareholders, employees, representatives and/or agents shall directly or
indirectly cooperate, initiate, instigate, encourage, recommend or direct, as opposed to defending or
pursuing its rights in connection with, (collectively "Developer's Participation") any Condemnation,
eminent domain, taking, deed in lieu of condemnation or similar proceedings (collectively, "Taking"), of
the whole or any part of the Shopping Center, or any right or interest therein or related thereto, or any
right or interest granted to the Scheels Owner in this Declaration or the Scheel's Separate Agreement
(collectively "Protected Rights"); provided, however, that the foregoing shall not prohibit Developer's
Participation in any typical right-of-way Taking that will not materially and adversely interfere with the
Protected Rights or the defense thereof. In the event that any Protected Rights are subject to a Taking, and
such Protected Rights do not involve the Taking of actual soil or land (i.e., terra firma), if Developer's
Participation was involved in such Taking, Developer, on behalf of itself and any successor Developer,
agrees to the extent pertaining to any Developer's Parcels to continue to be bound by, and honor, all of the
provisions of this Declaration, the Scheel's Separate Agreement, and any other Separate Agreements
respecting Protected Rights with regard to such Parcel, all without modification to address any such
Taking, as if such covenants were personal covenants of the Owner of the Parcel at issue. For purposes
hereof, Developer's Participation shall not be deemed to prohibit Developer from fully participating in the
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defense of any condemnation proceeding or the pursuit of any rights, remedies or awards available to
Developer pursuant to such condemnation.

ARTICLE XII
TRANSFER OR CONVEYANCE

12.1  Transfer of Entire Interest. In the event of the Transfer of the whole of the interest of any
Owner in and to any Parcel(s) in which such Owner has an interest, without retaining any beneficial
interest other than under the terms of a deed of trust or mortgage or without simultaneously acquiring a
new interest by way of leasehold, life estate or other possessory interest, then the rights conferred upon
such Owner shall be deemed Transferred and the obligations deemed assumed with its interest by such
Transferee.

12.2  Sale Leaseback. In the event the whole of the interest of such Owner in and to the Parcel in
which it has an interest is Transferred, but a new interest is created in such Owner simultaneously with
such transfer by way of leasehold or similar possessory arrangement (i.e., a Sale and Leaseback or
Assignment and Sub-leaseback), or in the event such Owner shall Transfer its interest in said Parcel or
any part thereof by deed of trust or other security instrument as security for indebtedness, then none of the
rights or obligations conferred upon such Owner with regard to the interest Transferred shall be
transferred by such Owner by virtue of the transaction at issue, but all of the rights and obligations of such
Owner shall remain in such Transferor Owner so long as it retains any possessory interest in and to said
Parcel other than as a beneficiary under the terms of a deed of trust or mortgage. In the event the interest
of such Owner shall cease and terminate, then upon such termination the rights and obligations (to the
extent thereafter to be performed) of such Owner shall vest in the Transferor Owner's successor
Transferee in accordance with this Article (but such Transferee, in such event, shall not be personally
liable for the performance of any term, covenant, obligation or condition as to any matter which arose
prior to the Transfer).

12.3  Multiple Ownership. In the event there shall be more than one record owner comprising the
Owner of a Parcel ("Co-Owners"), then not less than fifty-one percent (51%) in interest of such Co-
Owners shall designate one of their number to act on behalf of all of such Co-Owners in the exercise of
the rights granted to an Owner under this Declaration. So long as such designation remains in effect, such
designee shall be the Owner hereunder and shall have the power to bind such Parcel and such Co-Owners,
and the other Co-Owners shall not be deemed to be Owners. Any such designation must be in writing and
served upon the other Owners by registered or certified mail, and must be recorded in the Official
Records. In the absence of such written designation, the acts of the Owner whose interest is so divided
with respect to the exercise of the rights vested by this instrument shall be binding upon all Co-Owners
until such time as written notice of such designation is given and recorded in the Official Records. All
Co-Owners shall be jointly and severally liable with respect to all the terms, obligations, covenants and
conditions under this Declaration during their period of ownership (subject to Section 12.4 below).

12.4  Release. Whenever the rights and obligations conferred upon any of the Owners are vested in

another Owner or Owners pursuant to the provisions of this Article, the Transferor shall be released or
discharged from the obligations thereafter accruing under the terms of this Declaration, and the
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Transferee(s) of such interest shall be bound by the covenants and restrictions herein contained, subject to
the terms herein. Notwithstanding the foregoing, (i) no such Owner shall be so released until notice of
such Transfer has been given in the manner set forth below, at which time the Transferring Owner's
personal liability for unaccrued obligations shall terminate, and (ii) in no event shall Developer be
released, if at all, until such time as Developer's obligations under the Site Development Agreement have
been fully performed. An Owner transferring all or any portion of its interest in the Shopping Center shall
give notice to the other Owners of such Transfer and shall include therein at least the following
information: (i) the name and address of the new Owner; (ii) a copy of the legal description of the portion
of the Shopping Center so Transferred; and (iii) a copy of the instrument evidencing such Transfer and
the assumption by the Transferee as provided herein. Until notice of such Transfer is given, the
Transferring Owner shall (for purposes of this Declaration only) be the Transferee's agent.

ARTICLE XIII
TAXES

13.1  Calculation and Payment of Real Property Taxes. To the fullest extent possible, real estate
taxes and general and special assessments (collectively, "Real Property Taxes") levied and assessed
against any Owner's Parcel and any Store or other improvements thereon, shall be separately assessed by
the taxing authority and all Owners shall cooperate reasonably with Developer and each other as needed
to have separate tax parcel status given to each Parcel hereunder; provided, however, that nothing herein
shall require Developer to obtain separate tax assessments for any Parcel, Store or other improvements,
except that the Scheel's Parcel shall in all events be separately assessed and the Scheels Owner shall have
no obligation to pay any portion of Real Property Taxes on any portion of the Shopping Center other than
the Scheel's Parcel. Each Owner shall pay or cause to be paid on or before the date such Real Property
Taxes become delinquent, all such Real Property Taxes levied and assessed on its Parcel and any Store or
other improvements thereon, except as otherwise provided herein. Such Real Property Taxes may be paid
in installments where installments are permitted by the taxing authorities. In the event an Owner shall
deem any Real Property Taxes (including the rate thereof or the assessed valuation of the property in
question or any other aspect thereof) assessed against such Owner by the taxing authority to be excessive
or illegal, such Owner shall have the right, at its own cost and expense, to contest the same by appropriate
proceedings, and nothing contained in this Section 13.1 shall require such Owner to pay any such Real
Property Taxes as long as the amount or validity thereof shall be contested in good faith, and in the
reasonable opinion of counsel for such Owner, the Owner's Parcel and, without limitation, the easements
and rights established hereby in favor of other Owners with respect thereto, shall not thereby be in danger
of being forfeited. If, notwithstanding the above provisions, any Parcels shall not be separately assessed,
but instead are assessed as part of a larger parcel which includes more than one Parcel hereunder, then
until such time as the Parcels at issue are separately assessed, the Owners of the Parcels that are assessed
together shall coordinate to make timely payment of all Real Property Taxes pertaining to such Parcels so
that same will be fully paid without penalty or interest, or if a discount shall be available for early
payment prior to the last day that such discount is available (unless such Owners agree to the contrary).
Any Owner not so performing as required above shall pay all interest, penalties, late charges and lost
discount amounts incurred as a result of such Owner's failure to perform and shall reimburse the
performing Owner for any amounts with respect thereto paid by the performing Owner. In the case of
such joint assessment, the Owner of each Parcel shall be responsible for a share of the Real Property
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Taxes assessed and applicable solely to such Owner's Parcel, as determined by reference to the records of
the applicable taxing authority, including, without limitation, any work sheets and other documents
compiled by the assessor. In the event it is not possible in such fashion to determine the specific Real
Property Taxes applicable to each such Parcel by reference to the foregoing records, each Owner shalt
pay its proportionate share of the bill for Real Property Taxes at issue, calculated as follows: (i) as to any
Real Property Taxes assessed against land, each Owner shall pay such Owner's proportionate share of the
Real Property Taxes assessed against the land comprising the larger parcel based on a fraction, the
numerator of which shall be the number of acres (to the nearest 1/100th of an acre) in the Parcel at issue
and the denominator of which shall be the total number of acres in the aggregate of all Parcels assessed in
such tax bill (to the nearest 1/100th of an acre); and (ii) as to any Real Property Taxes assessed against
buildings, each Owner shall pay such Owner's fair and equitable share of the Real Property Taxes
assessed against all the buildings of the jointly assessed Parcels, as reasonably determined by Developer,
which share shall be consistent with the assessed value of the building(s) on the Parcel at issue (if such
value is available) or the assessed value of similarly situated buildings in Larimer County, Colorado to the
extent the actual assessed value of the building(s) is not available. To the extent that District's Parcel is
subject to Real Property Taxes, Developer agrees to pay such Real Property Taxes without cost or charge
to the Scheels Owner.

132 Personal Property Taxes. In addition to Real Property Taxes, each Owner shall cause to be paid
before delinquency all taxes (including sales and use taxes), assessments, license fees and public charges
levied, assessed or imposed upon the business operations on its Parcel(s) as well as upon the merchandise,
inventory, furniture, fixtures, equipment and other personal property of such businesses. In the event any
such items of property of any Owner other than Developer are assessed with property of Developer, such
assessment shall be equitably divided between Developer and such other Owner by Developer, after
consultation with such other Owner, in which case the other Owner shall be responsible to pay the taxes
appropriately allocated to it.

ARTICLE XIV
INDEMNIFICATION AND INSURANCE

14.1  Indemnity - Common Area. Developer shall indemnify, defend and hold harmless the other
Owners from and against all claims and all costs, expenses, and liabilities (including reasonable attorneys'
fees), damages and liabilities incurred in connection with such claims, including any action or
proceedings brought thereof, arising from or as a result of the death of or any accident, injury, loss or
damage whatsoever caused to any Person or to the property of any Person as may occur on or about the
Common Area by reason of an occurrence or condition on such Common Area; provided, however, an
Owner shall not be entitled to such indemnity for any claims, death, accidents, injuries, loss or damages
arising from or as a result of the negligent or willful act or omission of such Owner or its agents, servants,
employees or contractors, including the failure of such Owner to maintain the Common Area on its Parcel
if such obligation has been delegated to such Owner hereunder.

142  Indemnity - Parcels. Each Owner shall indemnify, defend and hold harmless the other Owners

from and against all claims and all costs, expenses, and liabilities (including reasonable attorneys' fees),
damages and liabilities incurred in connection with such claims, including any action or proceedings

30



brought thereof, arising from or as a result of: (i) the death of or any accident, injury, loss or damage
whatsoever caused to any Person or to the property of any Person as may occur on or about such Owner's
Parcel (except those portions of such Owner's Parcel that are Common Area that is maintained by
Developer pursuant to the terms of this Declaration), by reason of an occurrence or condition on such
Owner's Parcel or the improvements which may be constructed thereon or (ii) a negligent or willful act or
omission of the indemnifying Owner, its agents, servants, employees or contractors; provided however, in
each case referred to in (i) and (ii) above, an Owner shall not be entitled to such indemnity for any claims,
death, accidents, injuries, loss or damages arising from or as a result of the negligent or willful act or
omission of such Owner or its agents, servants, employees or contractors.

143  Casualty Coverage. In order to assure performance of their respective obligations under this
Declaration, it is agreed that commencing as of the date any Owner (or District) commences construction
with respect to its respective Parcel(s) and thereafter for the Term of this Declaration, such Owner (or
District) shall carry property insurance on an all risk basis on its respective Store(s) in an amount
sufficient to avoid the effect of any coinsurance provisions of such policies and in any event in an amount
not less than the full replacement value of such Store(s) excluding, in each case, foundation, footing and
excavation costs, with reasonable deductibles, and otherwise in accordance with the requirements set
forth in this Article. Operator shall maintain or cause to be maintained property insurance on an all risk
basis covering the Common Area in an amount not less than the full replacement value of said Common
Area, otherwise in accordance with the requirements set forth in this Article. All such insurance shall be
carried with financially responsible companies authorized to do business in the State of Colorado and
meeting the standards set forth in this Article. In the event District does not cause District's Parcel to meet
the insurance standards set forth in this Article, then Developer shall cause District's Parcel to meet the
insurance standards set forth in this Article at no cost to the Scheels Owner.

14.4  Liability Coverage. Each Owner shall carry (or cause to be carried) with insurance companies
authorized to do business in the State of Colorado, commercial general liability insurance written on an
occurrence basis covering its legal liability in connection with claims for personal injury or death and
property damage incurred upon or about its Parcel(s) and within any Store(s) constructed on its Parcel(s)
in accordance with the requirements of this Article; provided, however, that so long as Developer (or
Operator as applicable) is obligated to maintain the Common Area pursuant to the terms of this
Declaration, no Owner other than Developer shall be required to maintain such liability insurance on any
portion of the Common Area located on such Owner's Parcel. Similarly, Developer shall carry (or cause
to be carried) with insurance companies authorized to do business in the State of Colorado, commercial
general liability insurance written on an occurrence basis covering legal liability for claims for personal
injury or death or property damage incurred upon or about the Common Area in accordance with the
requirements of this Article. Developer shall be shown as an additional insured on each Owner's
commercial general liability insurance for personal injury or death and property damage incurred upon or
about its Parcel. All such commercial general liability insurance shall have minimum limits in Constant
Dollars, of $1,000,000.00 per occurrence, with an annual aggregate limit of $2,000,000.00 for personal or
bodily injury and damage to property, and an umbrella policy with an annual aggregate limit of
$5,000,000.00. In the event District does not cause District's Parcel to meet the insurance standards set
forth in this Article, then Developer shall cause District's Parcel to meet the insurance standards set forth
in this Article, at no cost to the Scheels Owner.
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14.5 Insurance Requirements. All policies of insurance required under this Article shall be issued by
reputable insurance companies. Certificates of such policies shall be delivered to any Owner requesting
the same promptly after the request by any other Owner: provided, however, the Scheels Owner shall be
required to provide such certificates to Developer only. As often as any such policy shall expire or
terminate, renewal or additional policies shall be procured and maintained by the Owner responsible for
the same in a like manner and to like extent. All commercial general liability and property damage
policies shall be written as primary policies, not contributing with or secondary to coverage which the
other Owners may carry. Developer may require that increased amounts of insurance be required to be
carried by any Owner pursuant to this Declaration and that such Owner also carry other reasonable types
of insurance coverage in such reasonable amounts as may be determined by Developer to be appropriate;
provided, however, no such increases or additional coverages shall be required more than once in every
five (5) year period. Further, in no event shall (i) such increased amounts of insurance or such other types
of insurance be in excess of that required by prudent developers of first comparable first class shopping
centers in the state of Colorado and (ii) such coverage include terrorism, earthquake and flood coverage
unless such coverage is required by Developer's lender (if applicable) and is customarily carried by
similarly situated tenants in Colorado and is available at commercially reasonable rates as reasonably
determined by the Owner being required to carry such additional coverage.

14.6  Waiver of Subrogation. Each Owner (the "Waiving Owner"), by accepting a deed to its Parcel,
shall be deemed to have waived any rights the Waiving Owner may have against the other Owners
(including but not limited to a direct action for damages) on account of any loss or damage suffered by
the Waiving Owner (whether or not such loss or damage is caused by the fault, negligence or other
tortious conduct, acts or omissions of the other Owners or their respective officers, directors, employees,
agents, contractors or invitees), to its property, Parcel and the improvements thereon, its contents or to
any other portion of the same arising from any risk covered by or which could be covered by the forms
and type of property insurance required to be carried by the Owners, respectively, under Section 14.3 of
this Declaration. Each Waiving Owner further, on behalf of its insurance companies insuring the property
of such Waiving Owner against any such loss, waives any right of subrogation that such Waiving Owner
or its insurers may have against the other Owners or their respective officers, directors, employees,
agents, contractors or invitees and all rights of their respective insurance companies based upon an
assignment from its insured. Each Owner shall give each such insurance company written notification of
the terms of the mutual waivers contained in this Section and have said insurance policies properly
endorsed, if necessary, to prevent the invalidation of such insurance coverage by reason of said waivers.
The foregoing waiver shall be effective whether or not the Owners maintain the required insurance or
give written notice of the waivers contained herein to their insurance companies. The provisions of this
Section 14.6 are further subject to the provisions and limitations of Section 14.10 below.

14.7  Use of Proceeds. Except as otherwise provided herein, any loss covered by the insurance
required to be carried by an Owner under Section 14.3 shall be adjusted with and paid by the insurance
company by and to such Owner and upon receipt thereof, if the loss is in excess of $500,000, the proceeds
shall be deposited in a bank, trust or title company (selected by the respective Owner but reasonably
approved by Developer) having an office in Denver or Johnstown, Colorado, to be held in trust or escrow
to be paid out for the purpose of repair, replacement or rebuilding of the damaged premises as provided in
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this Declaration; provided, however, in the event such Owner is not obligated to repair, replace or rebuild
the damaged premises in accordance with Article IX, then the insurance proceeds shall be paid directly to
Owner and shall not be required to be deposited in a bank, trust or title company. Notwithstanding any
provision herein to the contrary, so long as the Scheels Owner is able to self insure as provided in this
Declaration (and is, at the time of such loss, self insuring hereunder), the Scheels Owner shall not be
obligated, irrespective of the amount of proceeds paid to it, to deposit such proceeds in such bank, trust or
title company, and the Scheels Owner shall use such proceeds in accordance with the terms of this Article
(if so required to rebuild, replace or rebuild). Upon presentation to the trustee or escrowee of proper
material and labor bills and applicable lien waivers for such work completed and an architect certificate
for completed work approving payment of such bills, the trustee or escrowee shall, as the work
progresses, pay the amount of such bills to the persons, firms or corporations rendering or furnishing such
labor, services or materials. After completion of the repair, replacement or rebuilding and after such bills
in connection with such work have been paid in full, any remaining balance of the proceeds of such
insurance shall be released and paid over by said trustee or escrowee to the Owner whose premises were
so damaged. The Owner whose premises were so damaged agrees to pay all reasonable fees and charges
made by the trustee or escrowee for acting as trustee or escrowee hereunder. In the event of a loss in the
amount of $500,000 or less, the proceeds shall be paid to the Owner whose premises were so damaged,
which proceeds shall be applied to the cost of the repair, replacement or rebuilding of such premises if
required to repair, rebuild, or replace. The Owner for whose benefit any property insurance is carried shall
be responsible for and pay the cost of repair, replacement or rebuilding not covered by such insurance
proceeds, including inadequate coverage and the amount of any deductibles.

14.8  Additional Insurance Requirements. Anything herein to the contrary notwithstanding, it is
understood and agreed that the policy or policies providing the insurance which the Owners are obligated
to maintain under the terms of Section 14.3 may be made payable to the holder of any first mortgage of
the respective Owner' s interest in the Shopping Center under a standard mortgagee clause, provided such
Mortgagee agrees that it will, in the event of loss, hold the proceeds for payment of the costs of the repair,
replacement or rebuilding (to the extent required under Article IX above) pursuant to the provisions of
Section 14.7, as if it were the trustee thereunder.

14,9  Blanket Insurance. Any insurance required to be carried pursuant to this Article may be carried
under a policy or policies covering other liabilities and locations of an Owner; provided, however, that
such policy or policies apply to the properties required to be insured by this Article in an amount not less
than the amount of insurance required to be carried by such Owner, with respect thereto, pursuant to this
Article.

14.10 Insurance Exceptions for Scheels. Notwithstanding anything to the contrary in this Declaration,
for so long (but only for so long) as Scheels shall be the Scheels Owner and thereafter for so long (but
only for so long) as a Related Corporation or any Successor Corporation of Scheels (a "Scheels
Company") shall be the Scheels Owner (it being understood that the provisions of this Section 14.10 are
"personal" to a Scheels Company and shall not inure to the benefit of any other Scheels Owner), (x) the
Scheels Owner shall not be required to (i) name any other Owner as additional insured for any insurance
Scheels Owner carries with respect to the Shopping Center, or (ii) furnish any Owner with any evidence
of insurance or self-insurance, and (y) no Owner shall be permitted to purchase any insurance on behalf of
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Scheels Owner (and seek reimbursement thereof in accordance with any self-help remedies granted to an
Owner herein).

14.11 Scheels Owner Self Insurance. Scheels Owner shall be permitted to self insure upon the consent
of Developer, which consent shall not be unreasonably withheld so long as the Scheels Owner's tangible
net worth exceeds Fifty Million Dollars ($50,000,000.00), in Constant Dollars. Any request to self-insure
pursuant to this Section shall be accompanied by a copy of the Scheels Owner's financial statements
audited by an independent certified public accountant. Thereafter, upon request of Developer, Scheels
Owner shall deliver financial statements on an annual basis. In the event any Scheels Owner self-insures
in accordance with the terms of this Declaration (including, in any case, maintenance of deductibles), then
notwithstanding such self-insurance, the Scheels Owner shall pay, register, insure, defend, indemnify, and
otherwise provide all of the same property and commercial general liability protection and coverage
called for by this Declaration hereto without loss of coverage or protection to itself or to any other Owner
as if such self-insured Scheels Owner were fully insured by a solvent third party insurance carrier as
contemplated by this Declaration. All waivers, including but not limited to the waivers of subrogation,
additional insured coverages and benefits, shall also continue and apply in all circumstances of self-
insurance. Reasonable deductibles shall not be considered "self-insurance” for the purposes of this
Section.

ARTICLE XV
DEFAULT AND REMEDIES

15.1 Notice and Cure. A default shall occur under this Declaration if Developer or any Owner (a
Defaulting Owner) shall fail to perform any of the terms, provisions, covenants or conditions to be
performed or complied with by the Defaulting Owner pursuant to this Declaration and any such failure
shall remain uncured for a period of thirty (30) days after any other Owner (the "Non-Defaulting
Owner") shall have served upon the Defaulting Owner written notice of such failure; provided that no
default shall occur if: (i) the default is of such character as reasonably to require more than thirty (30)
days to cure and the Defaulting Owner shall commence to cure such default within said thirty (30) day
period and shall continuously and diligently prosecute such cure to completion after commencing such
cure or (ii) a separate notice and remedy provision is specifically provided elsewhere in this Declaration
for such default and the Defaulting Owner compiles with and cures under said provision. Notwithstanding
the foregoing, if the failure of the Defaulting Owner relates to a matter which is of an emergency nature
involving immediate threat of damage or injury to persons or property then (x) the Non-Defaulting
Owner, at its option, may perform any such term, provision, covenant, or condition, or make any such
payment required to cure such emergency, provided that the Non-Defaulting Owner provides the
Defaulting Owner with notice of such failure within 48 hours after the Non- Defaulting Owner discovers
the same, (y) the Defaulting Owner shall promptly reimburse the Non-Defaulting Owner for all such
expenses and costs incurred, and (z) the Non-Defaulting Owner shall not be liable or responsible for any
loss or damage resulting to the Defaulting Owner or anyone holding under or through the Defauliting
Owner on account of such cure.

152 Default Interest. Interest shall accrue on sums owed by a Defaulting Owner to a Non-Defaulting
Owner and shall be payable from the date any such sum first became due hereunder until paid in full, at a
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rate of interest (the "Default Rate") equal to the lesser of: (a) the floating rate which is equal to five
percent (5%) per annum in excess of the annual rate of interest from time to time published in the Wall
Street Journal as the Prime Rate or (b) the then maximum lawful rate of interest in Colorado applicable to
the capacity of the Defaulting Owner and the nature of the debt.

153  Additional Remedies. Each Owner shall have and is hereby granted a non-exclusive right of
entry and non-exclusive easements for and during the Term of this Declaration, in, over and under the
Parcels of any other Defaulting Owner (excluding the right to enter any buildings or Stores thereon) for
all purposes reasonably necessary, to enable the Non-Defaulting Owner (acting directly or through agents,
contractors or subcontractors) to perform any of the terms, provisions, covenants or conditions of this
Declaration on the part of the Defaulting Owner to be performed. Without limitation of the preceding
sentence, the right of entry of the Scheels Owner shall extend to and include District's Parcel in the event
of a default of the Developer under the terms of this Declaration and Developer represents and warrants
that Scheels Owner shall at all times have the right to enter the District’s Parcel for such purposes. In the
event of a breach, or attempted or threatened breach, of any terms, provisions, covenants or conditions of
this Declaration, the Non-Defaulting Owner shall be entitled forthwith to full and adequate relief by
injunction, damages, and all other available legal and equitable remedies from the consequences of such
breach.

ARTICLE XVI
HAZARDOUS AND TOXIC MATERIALS

From the date of this Declaration, each Owner shall be responsible as to its respective Parcels, and as to
all Stores and other improvements thereon, with respect to hazardous and toxic materials, to comply with
the following:

16.1 Hazardous Material. Except as to items commonly sold or used in sporting goods stores or
Stores having other uses permitted herein (and which are used, stored, handled and disposed of in material
compliance with Environmental Laws then in effect), no Owner shall keep, store, produce, permit to be
kept, stored or produced, on or about such Owner's Parcel or any improvements thereon, for use, disposal,
treatment, generation, storage or sale, any substance designated as, or containing components designated
as hazardous, dangerous, toxic or harmful or which may be considered a Hazardous Material and/or is
subject to regulation by any Environmental Law and/or other federal, state or local law, regulation, statute
or ordinance now or hereinafter enacted. In addition, the Owners agree not to release or discard any
Hazardous Materials on said Owner's Parcel, or any other Parcel within the Shopping Center.
Notwithstanding the foregoing, Owners may store, handle and use the following chemicals, substances or
materials if they are used, stored, handled and disposed of in material compliance with Environmental
Laws then in effect: (i) chemicals, substances or materials routinely used in office areas; (ii) janitorial
supplies, cleaning fluids or other chemicals, substances or materials reasonably necessary for the day-to-
day operation or maintenance of the Owner's business and property or the business of any lessee of an
Owner, (iii) chemicals, substances or materials reasonably necessary for the construction or repair of
improvements on Owner's Parcel and (iv) fuel or other substances used in connection with a back-up
electrical generator system. For so long as any party is the Owner of its respective Parcel, such Owner
shall, at such Owner's sole cost and expense, promptly comply with all Environmental Laws and/or other
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laws and ordinances and the orders, rules and regulations and requirements of all federal, state and
municipal governments and appropriate departments, commissions, boards, and officers thereof, and the
orders, rules and regulations of the Board of Fire Underwriters where the Parcel is situated, or any other
body now or hereafter constituted exercising similar functions, foreseen or unforeseen, ordinary as well as
extraordinary, and whether or not the same require structural repairs or alterations, which may be
applicable to the Parcel or any improvements thereon, or the use or manner of use of such Parcel or
improvements. Each Owner shall likewise observe and comply with the requirements of all policies of
public liability, fire and all other policies of insurance at any time in force with respect to the Parcel, the
improvements and equipment on the parcel or in the improvements. In addition, each Owner, at its cost
and expense, shall comply with all laws, statutes, ordinances, rules and regulations of any governmental
authority ("Agency") having jurisdiction thereof concerning environmental matters, including, but not
limited to, any discharge into the air, waterways, sewers, soil or ground water of any substance or
“pollutant". Upon prior reasonable notice and at times reasonably acceptable to such Owner, Developer
and its agents and representatives shall have reasonable access to each Owner's Parcel and any
improvements thereon for the purpose of ascertaining the nature of the activities being conducted thereon
and to determine the type, kind and quantity of all products, materials and substances brought onto the
Parcel(s) or any improvements thereon or made or produced thereon and if Developer or its agents shall
in their inspection of the Parcel(s), damage the property, then they shall restore the property to its prior
condition. Each Owner and all occupants of the Parcel or any improvements thereon claiming under
Owner shall provide to Developer copies of all manifests, schedules, correspondence and other
documents of all types and kinds when filed or provided to an Agency or otherwise required to be
maintained by an Agency or as such are received from any Agency. Developer and its agents and
representatives shall have the right to take samples in quantity sufficient for scientific analysis of all
products, materials and substances present on the Parcel(s) or in any improvements thereon, including,
but not limited to, samples of products, materials or substances brought onto or made or produced on the
Parcel(s) or in any improvement thereon by an Owner or an occupant claiming under an Owner or
otherwise present on the Parcel or any improvements thereon. If an Owner breaches the obligations stated
in this Section, or if the presence of Hazardous Material on the Parcel or improvements thereon caused or
permitted by an Owner results in contamination of the Parcel and/or improvements, or if contamination of
the Parcel or improvements by Hazardous Material otherwise occurs for which such Owner is legally
liable to Developer or any other Owner for damage resulting therefrom, then such Owner shall indemnify,
defend and hold Developer and any other Owner harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities or losses (including, without limitation, sums paid in settlement of
claims, attorneys' fees, consultant fees and expert fees) which arise during or after the period during
which such party is the Owner of such Parcel as a result of such contamination. Any Owner who is asked
to "defend" Developer or another Owner shall have the right to select defense counsel. In the event the
indemnified Owner desires to select its own counsel, it shall be at the indemnified Owner's sole expense
and such defense shall be tendered immediately and in a manner that does not prejudice the rights of the
indemnitor. Any indemnity under the provisions of this Section shall not apply to any claims brought
separately against the indemnified Owner for a separate act or omission. This indemnification of
Developer and all other Owners by each Owner includes, without limitation, costs incurred in connection
with any investigation of site conditions or any cleanup, remedial, removal or restoration work required
by any federal, state or local governmental agency or political subdivision because of Hazardous Material
present in the soil or ground water on or under the respective Parcel. Without limiting the foregoing, if the
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presence of any Hazardous Materials on a Parcel caused or permitted by an Owner results in any
contamination of the Parcel and/or improvements thereon, such contaminating Owner shall promptly take
all actions at its sole expense as are required by applicable law to return the Parcel and/or improvements
to the condition existing prior to the introduction of any such Hazardous Material. If a contaminating
Owner does not promptly take such action to return the Parcel and for improvements to its/their prior
condition as required, any other Owner shall have the right, but no obligation, to take such action as
required by law to return the Parcel and for improvements at issue to their prior condition, immediately
following notice to such contaminating Owner by such other Owner of its intent to take such action, and
such contaminating Owner shall reimburse such other Owner for any costs incurred by such other Owner
in connection therewith upon submission by such other Owner to said contaminating Owner of such
costs.

16.2 No Limitation of Rights or Benefits. The terms of this Declaration shall not be construed to
limit the rights and benefits afforded to Scheels or any subsequent Scheels Owner in any other document
between Developer and Scheels.

ARTICLE XVII
MISCELLANEOUS

17.1  Modification. Except as provided to the contrary herein, no modification, waiver, amendment,
discharge, or change of this Declaration shall be valid unless the same is in writing and signed by the
Scheels Owner and Developer. Subject to the terms of the preceding sentence, Developer may amend,
modify, discharge, waive, or change this Declaration in its sole discretion; provided, however, that no
such modification, waiver, amendment, discharge or change shall impose any materially greater
obligation on or materially impair any right of an Owner or its Parcel unless such Owner has joined in the
execution of such document.

17.2 Binding Effect. All of the limitations, covenants, conditions, easements, and restrictions
contained herein shalt attach to and run with the Owners' Parcels, and shall benefit or be binding upon the
successors and assigns of the respective Owners. This Declaration and all the terms, covenants and
conditions herein contained shall be enforceable as equitable servitudes in favor of said Parcels and any
portion thereof.

17.3  Injunctive and Declaratory Relief. In the event of any violation or threatened violation by any
Permittee of the Shopping Center (or any portion thereof) of any of the terms, covenants, conditions, and
restrictions herein contained, in addition to any other remedies provided for in this Declaration, the
Owners shall have the right to enjoin such violation or threatened violation and to bring an action for
declaratory relief in a court of competent jurisdiction.

17.4  Breach Shall Not Permit Termination. It is expressly agreed that no breach of this Declaration
shall entitle any Owner to cancel, rescind, or otherwise terminate this Declaration, and such limitations
shall not affect in any manner any of the rights or remedies which the Owners may have by reason of any
breach of this Declaration.
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17.5  Subdivision. Notwithstanding anything to the contrary contained in this Declaration, (i) no
Owner, other than Developer, shall have the right, without Developer's consent, to further subdivide a
Parcel or add additional land to its respective Parcel or to the Shopping Center; and (ii) neither Developer
nor any other Owner may amend or otherwise modify the plat of the Shopping Center without the written
approval of the Scheels Owner.

17.6  Effect on Third Parties. The rights, privileges, or immunities conferred hercunder are for the
benefit of the Owners and not for any third party.

17.7  No Partnership. Neither this Declaration nor any acts of the Owners respecting performance
under this Declaration shall be deemed or construed by the Owners, or any of them, or by any third
person, to create the relationship of principal and agent, or of partnership, or of joint venture, or of any
association between or among any of the Owners under this Declaration.

17.8  Severability. In the event any term, covenant, condition, provision, or agreement contained
herein is held to be invalid, void, or otherwise unenforceable, by any court of competent jurisdiction, such
holding shall in no way affect the validity of enforceability of any other term, covenant, condition,
provision, or agreement contained herein, each of which shall be enforced to the maximum extent
permitted by law.

17.9  Governing Law. This Declaration and the obligations of the Owners hereunder shall be
interpreted, construed, and enforced in accordance with the laws of the State of Colorado.

17.10 Terminology. All personal pronouns used in this Declaration, whether used in the masculine,
feminine, or neuter gender, shall include all other genders; the singular shall include the plural and vice
versa.

17.11 Counterparts. This Declaration may be executed in multiple counterparts, each of which shall be
deemed to be an original agreement, and all of which shall constitute one agreement.

17.12 Captions. Article and section titles or captions contained herein are inserted as a matter of
convenience and for reference, and In no way define, limit, extend, or describe the scope of this
Declaration or any provisions hereof.

17.13 Consent. In any instance in which any Owner under this Declaration shall be requested to
consent to or approve of any matter with respect to which such Owner's consent or approval is required
by any of the provisions of this Declaration, such consent or approval or disapproval shall be given in
writing, and shall not be unreasonably withheld, delayed or conditioned, unless the provisions of this
Declaration with respect to a particular consent or approval shall expressly provide otherwise.

17.14 Estoppel Certificate. Each Owner shall issue to a requesting Owner (or to any Mortgagee, or any

other Person reasonably specified by such requesting Owner), within thirty (30) days following written
request of any such requesting Owner, an estoppel certificate stating:

38



() whether the Owner to whom the request has been directed knows of any default under
this Declaration of any other Owner, and if there are known defaults, specifying the nature
thereof;

(i) whether to its knowledge this Declaration has been assigned, modified or amended in any
way (or if it has, then staling the nature thereof)-

(iiiy  that to the Owner's knowledge this Declaration as of that date is in full force and effect
(or, if such be not the case, the qualifications respecting such statement).

Such statements shall not subject the Owner furnishing it to any liability, notwithstanding the negligent or
otherwise inadvertent failure of such Owner to disclose correct and/or relevant information. However, the
Owner furnishing the certificate shall not be entitled to assert or enforce any claim against the Person to
whom it is issued (or against such Person's property) which is contrary to the statements contained in the
certificate and such person acted in reasonable reliance upon such statement, except to the extent that the
Person against whom the claim would be asserted had actual knowledge of facts to the contrary. Any
Owner who is requested to given an estoppel under this Section may require, as a condition of its
obligation to give the estoppel that the Owner on whose behalf the original request was made gives a
similar estoppel to the Owner requested to give an estoppel. Notwithstanding the forgoing, (i) any
estoppel certificate to be delivered by Developer may be limited to the actual knowledge of the corporate
officer or officers of Developer, without any investigation or duty to investigate, (i) any estoppel
certificate to be delivered by the Scheels Owner may be limited to the actual knowledge of the corporate
officer or officers of the Scheels Owner, without any investigation or duty to investigate.

17.15 Time of Essence. Time is of the essence with respect to the performance of each of the covenants
and agreements contained in this Declaration.

17.16 Entire Agreement. This Declaration and the exhibits hereto contain all the entire agreement of
Developer and Scheels with respect to the subject matter hereof, except for the Scheel's Separate
Agreement and any other Separate Agreements contemplated hereby. Any prior correspondence,
memoranda or agreements are superseded in total by this Declaration and Exhibits hereto. The provisions
of this Declaration shall be construed as a whole according to their common meaning and not strictly for
or against any Owner. This Declaration has been reviewed and negotiated by Developer with Scheels and
Scheel's counsel, and the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Declaration, or any portion
hereof, or any exhibits or amendments or agreements supplementary hereto.

17.17 Excuses for Non-Performance. Each Owner shall be excused from performing any obligation or
undertaking provided in this Declaration, except any obligation to pay any sums of money under the
applicable provisions hereof, in the event and so long as the performance of any such obligation is
prevented or delayed, retarded or hindered by act of God, fire, earthquake, floods, explosion, actions of
the elements, war, invasion, insurrection, riot, mob violence, sabotage; inability to procure or general
shortage of labor, equipment, facilities, materials or supplied in the ordinary course on the open market;
failure of normal transportation,; strikes, lockouts, action of labor unions; condemnation, requisition; laws
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or orders of governmental or civil or military authorities; breach or default of any other Owner of any of
its obligations hereunder; failure to obtain necessary governmental approvals or permits despite the
exercise of due diligence and good faith efforts by an Owner, or any other cause, whether similar or
dissimilar to the foregoing, not within the reasonable control of such Owner, other than the lack of or
inability to obtain funds or causes which were reasonably foreseeable (collectively, "Unavoidable
Delays").

17.18 Scheel's Separate Agreement. Concurrently with the execution of this Declaration, Developer
and Scheels have entered into and recorded in the Official Records the Scheel's Separate Agreement (or a
memorandum thereof) regarding certain obligations between Developer and Scheels, relating to
construction costs, operating covenants, maintenance obligations and costs, and other matters with respect
to this Declaration and the Shopping Center. In the event of and to the extent of any conflict between this
Declaration and the Scheel's Separate Agreement, the Scheel's Separate Agreement shall control. No other
Person shall be entitled to review the Scheel's Separate Agreement without the consent of Developer and
the other party to the Scheel's Separate Agreement.

17.19 Waiver of Default. No waiver of any default by any Owner to this Declaration shall be implied
from any omission by any other Owner to take any action in respect of such default if such default
continues or is repeated. No express written waiver of any default shall affect any default or cover any
period of time other than the default and period of time specified in such express waiver. One or more
written waivers of any default in the performance of any term, provision or covenant contained in this
Declaration shall not be deemed to be a waiver of any subsequent default in the performance of the same
term, provision or covenant or any other term, provision or covenant contained in this Declaration. The
consent or approval by any Owner to or of any act or request by any other Owner requiring consent or
approval shall not be deemed to waive or render unnecessary the consent to or approval of any subsequent
similar acts or requests. The rights and remedies given to any Owner by this Declaration shall be deemed
to be cumulative and no one of such rights and remedies shall be exclusive of any of the others, or if any
other right or remedy at law or in equity which any such Owner might otherwise have by virtue of a
default under this Declaration, and the exercise of one such right or remedy by any such Owner shall not
impair such Owner's standing to exercise any other right or remedy.

17.20 Other Tenancies. Subject to the terms of this Declaration, Developer reserves the right to effect
such tenancies in the Shopping Center as Developer in the exercise of its sole business judgment shall
determine to best promote the interests of the Shopping Center.

17.21 Exculpation. Notwithstanding anything in this Declaration to the contrary, and notwithstanding
any applicable law to the contrary, (i) the liability of Developer hereunder (including any successor
Developer hereunder) and any recourse by any Owner against Developer shall be limited solely and
exclusively to the interest of Developer in and to the Shopping Center at the time, and neither Developer,
nor any of its constituent partners, sub partners, members, managing members or agents, shall have any
personal liability therefor, and each other Owner, on behalf of itself and all persons claiming by, through
or under such Owner, hereby expressly waives and releases Developer and such partners, sub partners,
members, managing members or agents from any and all personal liability, and (ii) the liability of Scheels
hereunder and any recourse by any Owner against Scheels shall be limited solely and exclusively to the
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interest of Scheels in and to the Shopping Center at the time, and neither Scheels, nor any of its
constituent partners, sub partners, members, managing members or agents, shall have any personal
liability therefor, and each other Owner, on behalf of itself and all persons claiming by, through or under
such Owner, hereby expressly waives and releases Scheels and such partners, sub partners, members,
managing members or agents from any and all personal liability.

17.22 Continuous Operation. In no event shall Developer have any liability hereunder whatsoever for
the failure of any subsequent Owner or Permittee of any Parcel to continuously operate and Developer has
made no representation herein whatsoever that any tenant or Parcel Owner will continuously operate.
Nothing contained in this Section 17.22, however, shall be interpreted to affect or otherwise change any
agreement (including, without limitation, the Scheel's Separate Agreement or any other of the Separate
Agreements) between Developer and the Scheels Owner or between Developer and any other Owner.

17.23  Exhibits. The following exhibits are attached to this Declaration and hereby incorporated herein:

EXHIBIT A-1: Legal Description of Developer's Parcels
EXHIBIT A-2: Legal Description of Developer's District's Parcel
EXHIBIT A-3: Legal Description of Scheel's Parcel

EXHIBIT A-4: Legal Description of Scheel's District's Parcel
EXHIBIT A-5: Legal Description of the Control Parcel
EXHIBIT B: Site Plan

EXHIBIT B-1: Site Plan marked with Access Roads

EXHIBIT B-2: Site Plan marked with Scheel's Control Area
EXHIBIT B-3: Site Plan marked with Scheel's Outdoor Area
EXHIBIT B-4: Site Plan marked with Control Parcel

EXHIBIT B-5: Scheel’s Maintenance Area

EXHIBIT C: Sign Criteria

EXHIBIT D: Depiction of Abutting Access Road

EXHIBIT E: Depiction of Permitted Expansion Areas of Shopping Center

17.24 Proprietary Rights. The trade names, trademarks, service marks (including, without limitation,
all logos, emblems, designs or designating words or names) used by Scheels in connection with its
operations from Scheel's Parcel are registered and/or the proprietary property of Scheels or its affiliates,
and without the consent of Scheels, in its sole and absolute discretion, no usage of those marks or names
shall be made by Developer or by any Owner, occupant, or tenant of the Shopping Center.

17.25 Scheel's Outdoor Area. Developer and Scheels acknowledge that although Scheel's Outdoor
Area is located within District's Parcel, Developer represents, warrants and covenants that Scheels Owner
and its Permittees have the right to conduct Outdoor Sales within Scheel's Outdoor Area, notwithstanding
anything in this Declaration to the contrary.

17.26 Notices. All notices, approvals, consents, or requests given or made pursuant to this Declaration

shall be in writing and either (i) sent by a nationally recognized overnight courier, (ii) personally
delivered, or (iii) sent by registered or certified mail with the postage prepaid. Notices personally
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delivered shall be deemed delivered on the date of delivery. Notices via overnight courier shall be deemed
delivered on the business day next following deposit with such courier and certified or registered mail
shall be deemed delivered four (4) business days after deposit with the U.S. Mail, as applicable. Notices
to Developer shall be addressed to Johnstown Plaza LLC, 6917 W. 135th Street, Suite B-29, Overland
Park, Kansas 66223, Attention: Allen D. Schlup. Notices to Scheels shall be addressed to Scheels All
Sports, Inc., 4550 15" Avenue South, Fargo, North Dakota 58103, Attention: Steve M. Scheel, Chief
Executive Officer. Such addresses may be changed from time to time by any Owner by serving notice as
herein provided to the other Owners. Notwithstanding anything to the contrary herein, any Owner may
give another Owner notice of the need for emergency repairs via facsimile with confirmation of receipt
and delivery of the original notice by one of the above prescribed methods. If, at the time of the sending
of any notice required or permitted to be given hereunder, the interests of any recipient Owner in its
Parcel shall be encumbered by a first Mortgage and the notifying Owner has been notified in writing
thereof and of the name and address of the Mortgagee, a copy of said notice shall also be sent to such
mortgagee by one of the above prescribed methods at the address so given.

17.27. Breach Effect on Mortgagee and Right to Cure. Subject to the notice and cure provisions
provided hereinbelow, any Mortgage affecting any portion of the Shopping Center and the buildings and
improvements thereon shall at all times be subject and subordinate to the terms of this Declaration; and
any Mortgagee that acquires title to any Parcel, or any part thereof, or any interest therein, by foreclosure
or conveyance in lieu thereof or otherwise, shall acquire title to such Parcel subject to all of the terms of
this Declaration. Breach of any of the covenants or restrictions contained in this Declaration shall not
defeat or render invalid the lien of any Mortgage made in good faith, but all of the foregoing provisions,
restrictions, and covenants shall be binding and effective against any Owner of any portion of the
Shopping Center, or any interest therein, who acquires title by foreclosure or by deed in lieu of
foreclosure or otherwise. Notwithstanding any other provision in this Declaration for notices of default,
the Mortgagee of any Owner in default hereunder shall be entitled to notice of said default, in the same
manner and at the same time that other notices are required to be given under this Declaration, and the
same right to cure as the Owner has under this Declaration; provided, however, that said Mortgagee shall
have, prior to the time of the default, notified the Owner giving said notice of default of the Mortgagee's
mailing address. Giving of any notice of default or the failure to deliver a copy to any Mortgagee shall in
no event create any liability on the part of the Owner so declaring a default.

17.28 Name of Shopping Center. The name of the Shopping Center shall be Johnstown Plaza, and
such name shall not be changed without the consent of the Scheels Owner having been first obtained,
such consent not to be unreasonably withheld, delayed, or conditioned; provided, however, in the event (i)
a third party claims rights to the name Johnstown Plaza and Developer, after evaluating such claim,
determines in good faith that such claim has merit, or (ii) if the name is required to be changed by law or
judicial or governmental order, the consent of the Scheels Owner shall not be required so long as the new
name does not contain the name of another retailer or occupant of the Shopping Center. Among the
various reasonable reasons the Scheels Owner can articulate in order reasonably to withhold consent
concerning a name change of the Shopping Center, it shall be reasonable for the Scheels Owner to
withhold its consent if the proposed name of the Shopping Center includes the name of another retailer or
occupant of the Shopping Center.
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ARTICLE XVIII
RULES AND REGULATIONS

Developer (and any other Owner to the extent applicable herein) shall not be responsible for the violation
or nonperformance by any other Permittee of the Shopping Center with regard to these Rules and
Regulations (the "Rules and Regulations"); provided, however, that Developer (and any other Owner to
the extent applicable herein) agrees to use its commercially reasonable efforts to cause such Permittee to
comply with these Rules and Regulations. To the extent that the provisions of these Rules and
Regulations are inconsistent with the other express provisions of this Declaration, the other express
provisions of this Declaration shall govern and control.

18.1 Common Areas. In addition to any other requirement in this Declaration, the Common Areas
shall be maintained consistent with the following rules and regulations:

(a) The surface of the sidewalks shall be maintained level, smooth, and evenly covered with
the type of surfacing material originally installed thereon, or such substitute thereof that shall be
in all respects equal thereto in quality, appearance, and durability;

(b) All papers, debris, filth, and refuse shall be removed from the Shopping Center, and
paved areas shall be washed or thoroughly swept as required;

(c) All trash and rubbish containers located in the Common Area for the use of Permittees
shall be emptied on a sufficiently regular basis. In the event Developer does not provide a trash
hauler for the Shopping Center, Developer shall have the right to reasonably approve of any and
all trash haulers contracted by Permittees and to reasonably approve of the hours of pick-up (but
Developer shall not have approval over the trash hauler utilized by the Scheels Owner or hours of

pick-up);

(d) All landscaping shall be properly maintained, including removal of dead plants, weeds,
and foreign matter and such replanting and replacement as the occasion may require;

(e All hard-surfaced markings shall be inspected at regular intervals and promptly repainted
as the same shall become unsightly or indistinct from wear and tear, or other cause;

® All storm drain catch basins shall be cleaned on a schedule sufficient to maintain all
storm drain lines in a free-flowing condition and all mechanical equipment related to storm drain
and  sanitary sewer facilities shall be kept in proper working order;

(g) All asphalt paving shall be maintained in a first class condition;

(h) All surface utility facilities servicing the Common Areas shall be promptly repaired or
replaced, as the occasion may require, upon the occurrence of any defect or malfunctioning;
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() All Common Area amenities, benches, and institutional, directional, traffic, and other
signs shall be maintained in a clean and attractive surface condition and promptly repaired or
replaced upon the occurrence of any defect or malfunctioning;

€) All lamps shall be promptly replaced when no longer properly functioning;

%) The improvements on and to the Common Areas shall be repaired or replaced with
materials, apparatus, and facilities of quality at least equal to the quality of materials, apparatus,
and facilities repaired or replaced,;

Q) The Owners shall use their diligent efforts to require their respective Permittees to
comply with all regulations with respect to the Common Area, including, but not by way of
limitation, posted speed limits, directional markings, and parking stall markings.

18.2  Floor Areas. In addition to any other requirement in this Declaration, the Floor Areas shall be
maintained consistent with the following rules and regulations:

(a) All Floor Area, including entrances and returns, doors, fixtures, windows, and plate glass
shall be maintained by the Owner occupying such Floor Area in a safe, neat, and clean condition;

(b) All trash, refuse, and waste materials shall be regularly moved from the premises of each
Store within the Shopping Center, and until removal shall be stored (i) in adequate containers,
which containers shall be covered with lids and shall be located in areas designated by Developer
(if such container is located on Scheel's Parcel, then the container shall be located in an area
designated by the Scheels Owner) so as not to be visible to the general public shopping in the
Shopping Center, and (ii) so as not to constitute any health or fire hazard or nuisance to any
Owner;

©) Except as otherwise provided in this Declaration, neither sidewalks nor walkways shall
be used to display, store, or replace merchandise, equipment, or devices;

(d) Except as otherwise provided in this Declaration, no advertising medium shall be utilized
which can be heard or experienced outside the Floor Area of any Store, including without limiting
the generality of the foregoing, flashing lights, search lights, loudspeakers, phonographs, radios,
or television;

(e) No use shall be made of the Shopping Center or any portion thereof which would (i)
violate any law, ordinance, or regulation, (ii) constitute a nuisance, (iii) constitute an extra-
hazardous use, or (iv) violate, suspend, or void any policy or policies of insurance on the Stores;

® The Owners shall use their diligent efforts to require all trucks servicing their respective
Stores to load and unload such trucks (i) prior to the hours the Shopping Center is open to
business to the general public or (ii) so as not to unreasonably interfere with the operation of the
other Stores within the Shopping Center;
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18.3

(g) Each Owner and all other Occupants shall use their diligent efforts, promptly upon
receiving notice thereof, to notify Developer of any significant accident, loss, damage,
destruction, or any other situation which arises in or about their respective Stores or the Common
Area which could potentially result in a claim or other action against Developer.

Conduct of Persons. In addition to any other requirement in this Declaration, the Owners hereby

establish the following rules and regulation for the use of roadways, walkways, and other common
facilities (provided that such roadways, walkways, and other common facilities are located in or on
Shopping Center Property) provided for the use of Permittees:

(a) No Person shall use any utility area, truck court, or other area reserved for use in the
conduct of business, except for the specific purpose for which permission to use such area is
given;

(b) No Person shall use the Parking Area except for the parking of motor vehicles during
such period of time such Person or the occupants of such vehicles are customers, employees, or
business invitees of the retail establishments within the Shopping Center;

() Except as otherwise provided in this Declaration, no Person shall, in or on any part of the
Common Area within an Owner's Parcel without such Owner's permission:

(i) Vend, peddle, or solicit orders for sale or distribution of any merchandise, device,
service, periodical, book, pamphlet, or other matter whatsoever, except as otherwise
provided in this Declaration;

(i1) Exhibit any sign, placard, banner, notice, or other written material;

(iii) Distribute any circular, booklet, handbill, placard, or other material;

(iv) Solicit membership in any organization, group, or association or contribution for
any purpose;

v) Parade, rally, patrol, demonstrate, or engage in any conduct that might tend to
interfere with or impede the use of any Common Area by any Permittee, create a
disturbance, attract attention or harass, annoy, disparage, or be detrimental the interest of
any retail establishments within the Shopping Center;

(vi) Throw, discard, or deposit any paper, glass, or any extraneous matter of any kind,
except in designated receptacles, or create litter or hazards of any kind;

(vii)  Use any sound-making device of any kind or create or produce in any manner
noise or sound that is annoying, unpleasant, or distasteful to the Owners or Permittees;
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NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THIS TENANT SIGN
CRITERIA DOES NOT APPLY TO OR CONTROL IN ANY MANNER THE SIGNAGE ON
THE SCHEEL'S PARCEL. AND SUCH SIGNAGE SHALL ONLY BE SUBJECT TO
ORDINANCES, REGULATIONS, OR REQUIREMENTS OF THE LOCAL, MUNICIPAL OR
COUNTY GOVERNING BODIES HAVING LAWFUL JURISDICTION OVER TIE
SHOPPING CENTER PROPERTY.

JOHNSTOWN
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TENANT SION CRITRRIA
Suilding Parameters:
Pad Site Tenant— Leasable axes 0 - 13,999 s f.

Small Shop Tenant— Leasable area 0 - 11,999 s £
Sub-Major Tenant— Leasable azea 12,000 - 19,999 s.€.
Major Tenant — Leasable ares mora than 20,000 s £.-119,999
Anchor Tenant — More than 120,000 s.f.

Tenant Signage Design Criterin
{also applies to Pad Site/Outlot Tenants)

In the event of any conflict between the following signage require-
ments and Jocal governmental ordinances, the more styingent will pre-
vuil. Upon written notics from Landlord/Developer, Tenant/Pad Site
tenant agrees to take sach actions ax may be nm:ury (o comply at
Tenant/Pad Site Tenant’s with

ppl ¥

The purpose of this section is to define and specify all exterior signage
criteria for Job Plaza, (E will be addressed
in the architectural plans). Each Tensnt/Pad Site Tenant shall pro-
vide signage package for its space as described below.

All sign packages shall be submitted in for approval st least
one hundred twenty (120} days of Lease Cn-mnmm Date 10
Landlotd/Developer and Landlocd/Developer’s Architect prior to fab-
Tication and Oation At & mmi such drawings must shaw
locations, sizes, und styles of lettering, materials, and types of illumi-
nation, installation details and logo design. Upon approval, Landlozd/
Developer will issue a letter of approval to the tenant for use in ob-
taiming a sign permit from the ety.

s & C T 10N

T E R 1 A

T

H A N D B O 0 K

If the plans are disepproved by Landlord/Developer, the Tenant/Pad Site
Tenant shall resubmit them within fifveen (15) days from date of the no-
tics of any di val by Landlord/Developer, or its Architect until such
plans are finally spproved by Landlord/Developer.

The cost of the fabrication, p ing and install shall be the

rasponsibility of each individual tenant. Sign construction is to be com-

pleted in pha with local building codes and sign ordinances, and
the instructions, limitations and criteria contained in this manual. Each
sign will conform to the i histed in this document below.

Sign Types and Parameters

The following types and amounts of signs will be permitted:

Swall Shop Tenant Sign Parameters
{0-11.999s.£)

» The maximum height for letters in the body of the sign is listed
on the SIGNAGE SIZE KEY MAP. (max size at discretion of Land-
lord)

+ Sigus shall not extend more than 8™ beyond the face of the surface
to which the sign ix mounted.

« One (1) wall/marquee sign will be allowed at the storefront, one {1}
will be allowed at the rear facade, and one {1) additional will be
allowed at the storefront if the tenant iy an endcap

* Signage shall be ilominated individual letters mounted to the face

of the building The use of « colored or frosted Plexiglas face is

required. Individual faces shall be fabri d from flat, h

m—c;h! mch {(1/87) pkn‘hu Letter returns shall be fabricated
with 063 latter backs, fully welded.

lletlm shall be one inch {17) timcap or the equivalent and

shall match the return. All lervers shall be illummated.

T8
PAGCE 1
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« All signs must be illomi d from a led sowrce. No
exposed lamps, globes, tubes, etc. will be permitted. * Maximum one sign per facade with & maximum of {3) three.

+ Marquee Signage: Allowed one (1) pex storefroat in biew of Fagade « Signage shall be fluminated individual letters mounted to the face
sign — 15 o.(. square feet maximum, Jetters shall be 16™ maximum; Of the building. The use of 8 colored or frosted Plexiglas fuce is
m-munofm(ﬁ)lctlhfnnulﬂp &‘nmhm&vﬂnlﬂy required. Individusl faces shal) be fabricated from fiat, h
TNluminated letters, ]:m d to g projected metal one-eight inch (1/8”) Plaxigias. Letter returns shall be fabricated

All exp duit shall be led from public of 090 slumi with .063 alumi letter backs Retainers
viawud inted to match qv l'xpmdnmys shall be one inch (17) trim cap or the equivalent and shall match
bohmdlmm are not permitted Marquis signage is 10 the return. All Setters shall be lluminated.
hnﬂwdmd(uvmuwndwﬂ“ulppv“d“uudwﬂnd
basis and shell be trested as a primary sign. + Marquee Signage: Allowed ona (1) per storefront in lisu of Fagade

sign - 15 s.{. square feet maximum, letters shall be 16 maximum:

+ Blade Signage: Allowed one (1) per storefront, seven (7} square mazimum of two (2) total if an endcap. Sign shall be individually
feet max. Letter height shall be six (6) inches max. lluminsted letters, pmncmlnedmumgpw’mrdnnd
Blade signs are oaly allowed if below a canopy. All duit shall be led from public
The blade sign shall be located on an elevation drawing, mwnld ‘w match q . Exposed raceways
with clear height to bottom of sign indicated Decarstive khmdkt(mmm itted, Marquis signage iv subject to
brackets and sign design ave 1o reflact the qualities of the tenant hndbdm"doptnnd&tymvandvﬂhlppwdonmm
snd the shopping center desigm in it's greater entiTety, vidual basis and shall be treated as a primary wgn.

* Placque: A ¢ 5f wall mounted Flacque shall be allawed in lieu of & + One sign per building o ion with a i of (3) three
blade sign, in aress not under a canopy. Max letter height of 6™ total.

Pad Site Sign Parameters = All signs roust be dlominsted from o led source. No

{0-13,999s1) wxposed lamps, globes, tubes, ®tc. will be pamitted,

¢ Tanant/Pad Site Tenant sign aren shall be on the building faces sbove o Reverse channel halo lighting & emcouraged.

the entrances and as part of the building design.
Sub-Major Tenant Sign Parameters
* The maximom height for latters in the body of the sign is listed on the (12,000 19,999 5.€)
SIGN SIZE KEY MAP (max sive at discxwtion of Landlord/ Developer)
+ Tenast sign area shall be on the building faces above the entrances
» The sign areas shall not exceed ten percent (10%) of the ares of and as part of the building design.
the facade.

seacTYIOoN Y rASSE 2 THie
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*  The sign areas shall not exceed ten percent (10%) of the area of
the facade.

» Maximum one sign per facade with a maximam of (1) three.

*  Signage shall be illami d individual letters d to the face
of the building. The use of s colored or frosted Plaxiglas face is
required. Individual faces shall be fabricsted from fl at, smooth
ome-eight inch (1/87) Plexiglas Letter returns shall be fabricated
shall be one inch (17) trim cap or the equivalent and shall match
the raturn. All lerters shall be illummated.

»  All signs maost be illumi d from a led source. No
exposed lamps, globes, tubes, et¢. will be permitted.

*  Reversed halo lighting is encouraged.

Mnjor Tonant
(More than 20,000 s.f. to 119.999)

* Tenant sign area shall be cu the building faces above the entrances

*  The maximum height for letters in the body of the sign is listed on
the SICAGE SIZE KEY MAP. (max sise st dscretion of Landlord)

« The sign areas shall not exceed ten percent {10%) of the ares of
the storefront.

* Maximum one sign per facads with & maxizmum of {3) three.

+  Signage shall be illuminated individual letters mounted to the fuce
of the building. The use of a coloved or frostad Plexiglas face is
required. Individual faces shall be falricated from A ut, smeoth
one-sight inch {L'87) Plexiglas. Lettex shall be fabricated

SECeTION

¥ E R

LI | H A N D B 0 0 K

shall be ans inch (17) trim cap or the equivalent and shall match
the return. All letters sball be illuminated.

«  All signs most be illumi d from & led source. No
wxposed lamps, globes, tubes, atc. will be permitted.

» Reversech I halo lighting ged

Ancher Tenant

{Mare than 120,000 s.1.)

Tenant sign ares shall be on the building faces above the entrances
and a3 part of the buildmg design.

The maximum beight for letters in the body of the sign is listed on
the SICNACE SIZE KEY MAP. (max sise at discretion of Landlord)

The sign areas shall not exceed tem percent (10%) of the ares of
the storefromt.

fromt with a

Mazimum one sign per of (3) three,
Signage shall bs iBuminated individual letters mounted to the face
of tha building. The use of & colored ur frosted Plexigias face is
required. Individual faces shall be fakricated from fat, smooth
one-eight inch (1/87) Plexigias. Lettex retarns shall be fahricated
of 090 alums: with .063 alamr latter backs. Retamers
shall be one inch {17) trim cap or the equivalent and shall mateh
the return. ARl lettars shall be illuminated.

al Sign P

(also applies to Pad Site/Outlot Tenants)

r

In general signs must be made up of mdividual dluminated letters;
conventional box signs that mclude attractive and distinctive designs
with details such as raised letters will be considered on an individual
basis,

rasE 3 708
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Lettering on all store signs shall be imited ta business ox
tade name of the premises as it appears on ths lease. No sign
manufacturer’s nanes, union labals, or other lattering shall be
genaxal logos will not be aBowed.

Tag lines shall be allowed on an individual basis oaly snd are

subject to Landlord/Developer approval. Any allowable tag lines shall
be individual fluminated letters (no box signs) and shall mot exored
107 im height. The width of the tag line shall sot axceed the

‘No exterior sign ot sign pansl will be permitted to extend sbave
any roof line.

Any sign, notice or other graphie or video display, particularly

salf-dlunrinated signs, located within the stors and which is ensily
visible from the shopping centes will not be allowed. Muminsted
Signy within 487 of & window axe regarded as =i

fan o

Manufacturers’ labels, underwriters’ labels, cips, brackats, ov
any othar form of extraneons advertising attschmest ov Lighting
devices shall be fully concealed from public view,

Woupmdhnpsutnbm‘wdlhpumd
No or conduits will be permirted

All signage returns shall be semi-giass black enamel finish or blend
with adjscent building color.

All cabr du fc and other

shall he concealed from public areas. Visibla fastemers will not be
permitted.

1 A M A N D B O O K

All metal Jetters, including channel letters, shall be fabricated
using fully-welded comytruction, with all welds ground smooth so
a3 00t to be visibla.

Acrycap or trimcap retainers used at the perimeter of sign letver
faces shall match in color and finish the face or the sides of the
g

Threaded rods or anchor bolts shall be used to mount sign letters,
Mnispledmﬁvm&nbuﬂdm‘hu An;hehpsnnlehod
ulnu:ndsvinmh ‘ mng

shall be sleeved and p d, and Jod

All signage whether halo dluminated or nat, shall be pin
mounted on building fugade. Halo illuminated signage shall be
P d a mini of 27 from builder fagede Direct or
nternally ifami d si shall be pin mounted & minumom of
172" end maximum ofl“ﬁvnbuildmgfuu

Euqtupuvﬂdhuu,umlahwds flags,
narmes, msy, tr ks, or other
ducnphv--l(-uh lhl.llhlnﬁxodumhnudnponﬁn‘hu
panes and sapparts of the storefront windows and doors, within 4
of tha storefromt wnlwn:]mnl wmul approval of the Landlord / De-
doper. Painted, flashing -ndabk revolving, or other such

are not p

Any Fluxiglas sign faces shall not be clesr.
Sign il shalt be i

Non-illumimated signs on the inside of window sre not regulated
by ordinances.

| and self ined

1198
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Signs Not Permitted Adnitional Bignage
(also apphies to Pad Site/Outlot Tenants} (also applies to Pad Site/Outlot Tenants)
The following types of sigms shall not be permitted: S.ﬂmduuto'l’mmsp-ou‘ gt the proj shnllh dard

*  Signs such as die cut vinyl, gold of silver leaf, or paint.

*  Boxed pidlow or cabinet typeFormed plastio or ujecti lded
plastic signs,
¢ B orp ithout Special Event Parmit from City.

*  Signature signage (window sign or sign plate indicating name of
shop or good sold) in sddition to primary signage.
¢ Cloth, paper, mdbondlndn-nnnﬂu:ﬂhhnumdau

surfaces on the e ithout priar approval from
Landliord/Developer.

¢ “Sale” sign, “Special Aunouncements” xign or other advertmement
of any kind on the exterior without Special Evunt Permit from
City ox written approval from Landiard/Developer.

* Exposed neon signs.

*  Animasted, moving, rotating or fiashing.

¢ Noise making.

¢ Additional signage of eny kind within 4’ of storefront windows.

¢ Awning signage.

®  Use of the ward “Outlet” in the signage text is prohibited,

bymeanmMMIpﬂyuywuuwwwdm;
10 service doors. All terms also upply to Pad Site & Outlot Tenanty

& All signage caust be shown to scale on the approved storefront
alevetion.
o All additional s

oper's L
Repressntative for appraval as specified in Section Two.

shall be sub d to the Landlord/ Devel-

¢  Any minor devistions to this criteria will be reviewed on an
imdividual basis and subject to Landlord/Developer approval

7115
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Directional Signage
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of Larimer, State of Colorado, more particularly described in Exhibit A-3 attached hereto ("Scheel's
Parcel”), and (ii) Exhibit A-4 attached hereto ("Scheel's District's Parcel”, Developer's District's Parcel
and Scheel's District's Parcel hereinafter together, "District's Parcel"). Developer's Parcels, Scheel's
Parcel and District's Parcel are hereinafter collectively referred to as the "Shopping Center Property".

@ District's Parcel is anticipated to be sold and conveyed in fee simple to Johnstown Plaza
Metropolitan District, a quasi-municipal corporation and political subdivision of the State of Colorado
("District").

D. Developer and Scheels desire and intend that Owners (as defined in Article I below) from time to
time of Parcels (as defined in Article I below) in the Shopping Center Property be committed to operate
their respective Parcels as an integrated shopping center for the mutual benefit of such Parcels and,
therefore, wish to declare and establish certain reciprocal easements, covenants, and conditions with
respect to the Parcels comprising the Shopping Center Property.

E. Developer and Scheels also desire (i) to make provision for regulation of construction of Stores
(as defined in Article T below) on the various Parcels within the Shopping Center Property, as well as
regulation of certain other improvements on and within the Shopping Center Property as are substantially
consistent with the Site Plan attached hereto as Exhibit B and the terms of this Declaration, and (ii) to
construct certain improvements necessary for the integrated use of the Shopping Center (as defined in
Article I below) in the Common Area (as defined in Article I below).

F. In furtherance of the foregoing, Developer and Scheels, recognizing that, for the optimum
development and operation of the Shopping Center as a unified and coordinated project, it is necessary
that the Owners of the various Parcels within the Shopping Center Property be bound by certain
restrictions, covenants and agreements respecting certain matters relating to construction, maintenance
and operation of the Shopping Center (including, but not limited to, matters relating to the construction
and maintenance of facilities on, and the operation, use and restrictions on the use of, the respective
Parcels), and recognizing further that establishment of such restrictions, covenants and agreements will
afford successor Owners of Parcels within the Shopping Center Property further assurances as an
inducement to undertake development and/or operation on the various Parcels of the Shopping Center
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Property, do hereby declare that the Shopping Center Property is and shall be henceforth subject to the
terms, provisions, easements, restrictions, covenants and agreements of this Declaration hereinafter set
forth, which easements, restrictions, covenants and other agreements are hereby established on the terms
and conditions hereof such that the Shopping Center Property and each Owner of any Parcel or Parcels
therein henceforth shall be subject to and bound by, the easements, covenants and restrictions hereinafter
set forth, all so as to assure that all development on and within the Shopping Center Property will be in
conformity herewith during the Term (as defined in Article X below).

G. Notwithstanding anything to the contrary set forth in this Declaration, inasmuch as District was
primarily created for the purpose of providing on District's Parcel non-exclusive public parking and
ingress, egress, and access to such public parking, and to coordinate with public utility companies to
provide underground public utilities through District's Parcel to Developer's Parcels and Scheel's Parcel,
this Declaration shall not be recorded agamst District's Parcel it the Official Records uatil such time, if at
all, as District's Parcel or any portion thereof is reconveyed to Developer, Scheels, or any successor or
assign of either or both, including any subsequent Owner of a Parcel, or is otherwise no longer under the
ownership and control of a quasi-municipal corporation and political subdivision of the State of Colorado
or any other governmental entity intended to succeed to the rights and privileges of such corporation and
subdivision (and, notwithstanding that such recording may not take place, this Declaration shall
automatically encumber District's Parcel as of such date of reconveyance, transfer, or release). However,
as between any Owners from time to time of any Parcel, District's Parcel shall during the entirety of the
Term constitute a Parcel of the Shopping Center Property, deemed Common Area, and shall be subject to
the terms, provisions, easements, restrictions, covenants and agreements of this Declaration. Without
limitation of the foregoing, Developer, on its own behalf and on behalf of its successors and assigns,
covenants and agrees to comply with the terms and provisions of this Declaration as if District's Parcel
were a Parcel of the Shopping Center Property and shall cause District's Parcel to at all times be and
remain in compliance with the terms of this Declaration, and represents and warrants that Scheels and the
Scheels Owner shall have all rights with respect to District's Parcel and remedies against Developer and
its successors and assigns as if this Declaration were recorded against District's Parcel and Developer was
the Owmner thereof, and for any failure of District's Parcel to be in compliance with the terms of this
Declaration. Notwithstanding anything to the contrary set forth in this Declaration, in no event shall
Scheels or the Scheels Owner have any liability to Developer or any Owner for a failure of any District's
Parcel to be in compliance with the terms of this Declaration. In the event, and at the time, of any
reconveyance, transfer, or release as contemplated above, Developer shall provide written notice to the
Scheels Owner of such event and the Scheels Owner, without consent by any party including, without
limitation, Developer or any other Owner, shall have the right to record this Declaration against District's
Parcel to confirm the effectiveness of this Declaration against the same.

ARTICLE1I



"Access Road(s)" shall mean those certain access ways and entrances shown and designated as such on
Exhibit B-1.

""Abutting Access Road" is the northerly % of the roadway depicted on the plan attached hereto as
Exhibit D and incorporated herein by this reference, which northerly Y lies contiguous to but outside of
the Shopping Center, the southerly %2 of such roadway being a portion of the Access Roads.

"Building Areas" shall mean the areas of the Shopping Center within which Stores (which for the
purpose of this Declaration shall include any appurtenant canopies, supports, loading docks, truck docks,
turn-around loading delivery areas or the portions of truck ramps serving any Store, and other outward
extensions, as well as attached trash compactors and utility transformers) and any Outdoor Sales area may
be constructed, placed, or located; such areas being Developer's Parcels and Scheel's Parcel.

"Common Area(s)"' shall be the portion of the Shopping Center Property intended for the nonexclusive
use by the Owners and their Permittees, in common with other users as permitted by this Declaration.
Common Areas shall include, but not be limited to, common utility lines and systems, parking areas,
Access Roads, driveways, lanes, emtrances, public restrooms, public halls and hallways, walkways,
sidewalks, public elevators, escalators and stairs located within or about the parking areas and sidewalks
(not to include any such facilities interior to a Store), landscaping, a Shopping Center management office,
any detention or retention ponds, areas, and drainage facilities. The Common Area shall include all areas
surrounding Developer's Stores outside the actual footprint of Developer's Stores and still within
Developer's Parcels, all areas surrounding Scheel's Store outside the actual footprint of Scheel's Store and
still within Scheel's Parcel, and all areas within District's Parcel.

"Constant Dollars" shall mean the value of the U.S. dollar to which such phrase refers, as adjusted from
time to time. An adjustment shall occur on first of April of the sixth calendar year following the date of
this Declaration, and thereafter at five (5) year intervals. Constant Dollars shall be determined by
multiplying the dollar amount to be adjusted by a fraction, the numerator of which is the Current Index
Number and the denominator of which is the Base Index Number; provided that the amount so calculated,
and as previously increased in accordance with the provisions hereof, may never decrease by virtue of
such calculation. "Base Index Number" shall be the level of the Index for the year this Declaration
commences; the "Current Index Number" shall be the level of the Index for the year preceding the
adjustment year; the "Index" shall be the consumer Price Index for All Urban Consumers, published by
the Bureau of Labor Statistics of the United States Department of Labor for U.S. City Average, All Items
(1982-84=100) or any successor index thereto as hercinafter provided. If publication of the Index is
discontinued, or if the basis of calculating the Index is materially changed, then a substitute index selected
by Developer of comparable statistics computed by an agency of the United States Government or, if
none, by a substantial and responsible periodical or publication of recognized authority most closely
approximating the result which would have been achieved by the Index.

"Control Parcel'" means the parcels of land more particularly described in Exhibit A-5 attached hereto
and depicted on Exhibit B-4 Site Plan.

"Defaulting Owner" is defined in Section 15.1 below



"Developer" as used in this Declaration shall refer to Johnstown Plaza LLC, a Kansas limited liability
company, and each successor to such party as Owner of the Control Parcel.

"Developer's Parcels" is defined in Paragraph A of the Recitals above.

"Developer's Stores” shall mean the structures and improvements constructed and contained within
Developer's Parcels, as designated on the Site Plan.

"District's Parcel” is defined in Paragraph A of the Recitals above.

"Environmental Laws' shall mean and include all federal, state and local environmental, wetlands,
health and safety statutes, regulations, ordinances, codes, rules, decrees and other governmental
restrictions and requirements relating to or regulating the waters of the United States, stream realignment
or relocation, or water quality or relating to the existence, treatment, generation, storage, release,
transportation, remediation management, regulation or disposal of pollutants, water pollutants or process
waste water, oil and gasoline products, or otherwise relating in any way to the environment or any
Hazardous Materials, including, but not limited to: (i} CERCLA; (ii) the Resource Conservation and
Recovery Act of 1976 (42 USC Sec. 6901, et seq.); (iii) the Hazardous Materials Transportation Act (49
USC Sec. 1801, et seq.); (iv) the Clean Air Act {42 USC Sec. 7401, et. seq.); (v) the Safe Drinking Water
Act (21 USC Secs. 201 and 300, et seq.), and the Clean Water Act (33 USC Sec. 1251, et seq.); (vi) the
National Environmental Policy Act of 1969 (42 USC Sec. 4321); (vii) the Superfund Amendment and
RE-Authorization Act of 1986 (42 USC Sec. 960, et seq.); (viii) all rules and regulations of the United
States Environmental Protection Agency; and (ix) all rules and regulations of any other federal, state or
local department, board, agency or entity having jurisdiction over any portion of the Shopping Center
Property with regard to environmental, wetlands, health and safety matters, the waters of the United
States, stream realignment or relocation, or water quality, as any of the foregoing have been, or are
' hereafter, amended.

"Floor Area' shall mean the gross number of square feet of floor space within a specified area (e.g., the
Shopping Center, a building, specific leased premises), from time to time, of all floors in such structure,
whether roofed or not, whether or not actually occupied, including basement space and subterranean
areas, measured from the exterior faces or the exterior lines of the exterior walls (including basement
wall) and all permanent Outdoor Sales areas. The term "Floor Area" shall not include any of the
following: (a) The upper levels of any multi-deck stock areas created for convenience to increase the
usability of space for stock purposes; (b) Areas, whether physically separated or whether otherwise
required by building codes, which are used exclusively to house mechanical, electrical, telephone,
telecommunications, and HVAC equipment, and other such building operating equipment; (c¢) All interior
or exterior truck loading areas, truck tunnels, and truck parking, tum around and dock areas and ramps;
(d) All Common Area; and (e) Mezzanines and any interior second story not open to customers and
incidental to ground floor retail operations,

"Hazardous Material" shall mean (i) any substance now or hereafter defined as a "hazardous substance"
under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42 USC
§9601, et seq.)("CERCLA"), (ii) petroleum, petroleum products, natural gas, natural gas liquids,
liquefied natural gas, and synthetic gas. natural gas, and (iii) any other substance, material or product
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addressed under any Environmental Law or otherwise deemed to be hazardous, harmful, dangerous, toxic,
or a pollutant.

"Mortgagee" shall mean a mortgagee, or trustee and beneficiary under a Mortgage (as hereinafter
defined), and to the extent applicable, a fee owner or lessor or sublessor of any Parcel which is the subject
of a lease under which any Owner becomes a lessee in a so called "Sale and Leaseback" or "Assignment
and Sub leaseback” transaction. The term "Mortgage" means any first mortgage, indenture of first
mortgage, or first deed of trust of the interest, whether fee or leasehold, of an Owner in a Parcel and, to
the extent applicable, a "Sale and Leaseback" or "Assignment and Sub leaseback" transaction as herein
contemplated.

"Non-Defaulting Owner" is defined in Section 15.1 below.

"Normal Business Hours" shall mean the period each day between 9:00 a.m. and 11:00 p.m. (except for
Sundays, as to which "Normal Business Hours" shall mean the period between 9:00 a.m. and 7:00 pm.)

"Official Records" shall mean the land records of Larimer County, Colorado.
"Operator" is defined in Section 8.1 below.

"Qutdoor Sales" shall mean any use by a Permittee for temporary or permanent sales, displays, and/or
customer seating or other activities, which areas are located outside of the structure of such Permittee's
Store. Outdoor Sales are subject to Developer's approval, except for Outdoor Sales on Scheel's Parcel or
within the Scheel's Outdoor Area. Outdoor Sales are subject to the approval of the Scheels Owner in its
sole discretion, except for Outdoor Sales on Developer's Parcels.

"Overall Common Area Obligations" shall mean the obligations of Developer hereunder pertaining to
the Common Area.

"Owner" and "Owners" as used in this Declaration shall initially mean Developer with respect to the
Shopping Center Property (except that it shall mean Scheels with respect to the Scheel's Parcel) until
Developer and/or Scheels, as applicable, and subject to Article XII, has transferred fee title in and to a
Parcel(s) to another Person; and thereafter as to the Parcel so transferred, shall mean the successor or
successors to Developer or Scheels, as applicable, as so determined in accordance with the provisions of
Article X1I.

"Parcel” or "Parcels" shall mean any one or more of Developer's Parcels, Scheel's Parcel, or District's
Parcel, as context requires.

"Parking Area" shall mean those portions of the Common Area used for the parking of motor vehicles,
including incidental and interior roadways, pedestrian stairways, walkways, curbs, and landscaping within
or adjacent to areas used for parking of motor vehicles, together with all improvements to the Common
Area which at any time are erected thereon.

"Permittee” shall mean the Owners, all Persons from time to time entitled to the use and occupancy of
any Floor Area in the Shopping Center under any lease, deed or other arrangement where under such
lease, deed or other arrangement a Person has acquired a right to the use and occupancy of any Floor Area
in the Shopping Center, and their respective officers, directors, employees, agents, contractors, customers,
visitors, invitees, licensees and concessionaires.



"Person' or '"Persons" shall mean and include any individual, partnership, firm, association, joint
venture, corporation, or any other form of business entity.

"Project Architect" shall mean Jeff DeGasperi of Slaggie Architects, Inc., or such architect or architects
duly licensed to practice in the State of Colorado, as may from time to time be designated by Developer.

""Real Property Taxes" is defined in Section 13.1 below.

"Related Corporation' shall mean a corporation, partnership, or-other business-entity, which directly or
indirectly, controls, is controlled by, or is under common control with, another corporation, partnership,
or business entity. If more than fifty percent (50%) of the voting stock of a corporation shall be owned by
another corporation, partnership, or other business entity, the corporation whose stock is so owned shall
be deemed to be controlled by the corporation, partnership, or other business entity owning such stock.

"Rules and Regulations™ are defined in Article XVII betow.

"Scheel's Control Area' shall mean that portion of Developer's Parcels and District's Parcel which is
identified on the Exhibit B-2 Site Plan as Scheel's Control Area.

"Scheel's Maintenance Area" is defined in Article VII below.

"Scheel's Operating Covenant™ the operating covenant relating to Scheel's Parcel set forth in that
certain agreement by and between Developer and Scheels and recorded against Scheel's Parcel.

"Scheel's Outdoor Area' shall mean that portion of District's Parcel which is identified on the Exhibit
B-3 Site Plan as Scheel's Outdoor Area.

"Scheels Owner" shall mean the Owner from time to time of Scheel's Parcel.
""Scheel's Parcel" is defined in Paragraph A of the Recitals above.

""Scheel's Store' shall mean the structures and improvements constructed and contained within Scheel's
Parcel, as designated on the Site Plan,

"Scheel's Separate Agreement" shall mean that certain agreement entered into or to be entered into by
and between Scheels and Developer, as more particularly described in Section 17.18 below.

"Separate Agreement' shall mean any separate agreement entered into by and between any Owner of
any Parcel and Developer or its successors or assigns; provided, however, that the same shall not include
Scheel's Separate Agreement.

""Shopping Center" shall initiafly mean the property consisting of Developer's Parcels, Scheel's Parcel,
and District's Parcel; provided, however, that Developer shall have the right to expand the Shopping
Center from time to time by the addition of one or more of the parcels depicted on the plan attached
hereto as Exhibit E and incorporated herein by this reference, but only so long as such expansion is
evidenced by a recorded instrument amending this Declaration, and provided that the written consent of
the Scheels Owner is first obtained.

""Shopping Center Property" is defined in Paragraph A of the Recitals above.

""Sign Criteria" is defined in Section 4.5 below.



"Site Plan" shall mean the Site Plan attached hereto as Exhibit B and incorporated herein by this
reference.

"Successor Corporation" shall mean a corporation or other business entity into or with which another
corporation or other business entity shall be merged or consolidated or to which all or substantially all of
the assets of such other corporation or other business entity shall be transferred.

"Store" or "Stores" shall mean Scheel's Store and/or Developer's Stores, as the context may
approprately require.

"Term" is defined in Article X below.

"Transfer'" means a conveyance by way of sale, assignment, lease, grant or transfer, including, without
limitation, the same portion of a "Sale and Leaseback" (as defined in Section 12.2) and/or "Assignment
and Sub leaseback” (as defined in Section 12.2), but excluding the making of a Mortgage.

"Transferee™ means the purchaser, assignee, grantee, lessee or transferee in a particular Transfer.

"Transferor" means the seller, assignor, granter, lessor or transferor in a particular Transfer.

ARTICLE I
EASEMENTS

Developer and Scheels hereby declare, establish, create, grant and convey, for the benefit of each of the
Parcels and the owners thereof from time to time, the following easements in, to, over, and across the
Common Area of the Shopping Center Property; provided, however, that the casements described in this
Article 1T shall be subject and subordinate to the separate easement rights granted to or for the benefit of
the Scheel’s Parcel or the Scheels Owner on or prior to the date of this Declaration.

2.1 Access Easements.

(a) Each of the Parcels and the Owners thereof shall have nonexclusive easements in, to,
over and across the Common Area, including driveways (provided, however, that such Common
Areas, including driveways, are on Shopping Center Property), and the Abutting Access Road,
for vehicular (including service vehicles) and pedestrian ingress and egress, and access and the
right of access over established circulation roads, and ways between the public streets adjacent to
the Shopping Center and any Parcel sitnated in the Shopping Center Property.

(b) Each of the Parcels and the Owners. thereof shall have nonexclusive easements in, to,
over and across any portion of the Access Roads located on a given Parcel for the purpose of
ingress and egress to, from and between an Owner's Parcel and any public road or highway
adjacent to the Shopping Center.

(c) Developer shall have a non-exclusive easement in, to, over and across the Common Area
of each Parcel (provided, however, that such Parcels and Common Areas are on Shopping Center
Property) for the purpose of accessing, repairing, replacing or maintaining the Common Area.

(d) Notwithstanding that the land underlying the Abutting Access Road is not within the
Shopping Center, Developer, on its own behalf and on behalf of its successors and assigns,
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covenants and agrees that each Owner from time to time of any Parcel shall during the entirety of
the Term have the right to utilize the Abutting Access Road for the purpose of ingress and egress
to and from any Parcel and the Access Road(s) to publicly dedicates rights of way, and that the
Abutting Access Road shall be treated as Common Area, including, without limitation, for
purposes of Developer's maintenance obligations under Article VIII of this Declaration,
notwithstanding that the owner(s) from time to time of the Abutting Access Road, or their
designee including any association of such owners, may be designated from time to time to
pertorm such maintenance. Without limitation of the foregoing, Developer, on its own behalf and
on behalf of its successors and assigns, covenants and agrees to comply with the terms and
provisions of this Declaration as if the Abutting Access Road were a Parcel of the Shopping
Center Property and shall cause the Abutting Access Road to at all times be and remain in
compliance with the terms of this Declaration, and represents and warrants that the Scheels
Owner shall have all rights with respect to- the Abutting Access Road and remedies against
Developer and its successors and assigns as if this Declaration were recorded against the Abutting
Access Road and the owner(s) thereof were a party hereto, and for any failure of the Abutting
Access Road to be in compliance with the terms of this Declaration.

2.2 Utility Easements. Each of the Parcels and the Owners thereof shall have nonexclusive
easements in, to, over, across and under the Common Area for the benefit of and appurtenant to each for
the purposes of installation, repair, replacement and maintenance of sewers, water and gas. pipes and
systems, electrical power conduits, telephone conduits, lines and wires, and other public utilities beneath
the ground surface at a location or locations reasonably approved in writing by (i) Developer with respect
to Developer's Parcels and (ii) the Scheels Owner with respect to Scheel's Parcel and with respect to the
Scheel's Control Area; provided that in all cases, in the performance of such installation, repair,
replacement and/or maintenance: (ay adequate provision shall be made for the safety and convenience of
all persons using the surface of such areas; (b) the areas and facilities (including without limitation paving
and landscaping) shall be replaced or restored to the condition in which they were prior to the
performance of such work by the Owner performing such work; (c) the other Owners shall be held
harmless and indemnified by the Owner performing or causing to be performed such work against claims,
-damages and losses, including court costs and reasonable attorneys' fees arising from the performance of
such work or use of such easements; (d) except in the event of an emergency, Developer and any Owner
that is affected by such work shall be notified in writing not less than thirty (30) days prior to
commencement of such work; (e) such work shall not conflict with other utility lines, conduits and
facilities, and shall have been previously reasonably approved by all owners of such lines, conduits and
facilities which are situated within 20 feet of any point of such proposed line, conduit or facility; (f) such
work shall not unreasonably interfere with the normal and usual operation of the servient Owner's
respective Parcel, customer parking or the Shopping Center; and (g) such work shall be scheduled in a
manner intended to minimize, to the extent reasonably practicable, performance of any such work
between November 1 to January 4 or during the thirty (30) day period prior to Easter, it being understood
that the foregoing limitations in no way restricts performance of such work in the event of an emergency,
if required by applicable governmental authorities and/or with respect to any inifial construction or
restoration following a casualty upon a Parcel in accordance with the terms of this Declaration. Franchises
granted to public utilities for such utilities shall constitute compliance with the foregoing provisions. In
addition, each Owner shall be obligated to perform such other acts, and to execute, acknowledge and/or
deliver such instruments, documents and other materials as Developer or an Owner may request in order
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to document any such easement in a commercially reasonable manner. Any servient Owner shall have the
right, upon not less than sixty (60) days of notice to the benefited Owner or Owners, at any time and from
time to time, fo move and relocate any such facility within such servient Owner's Parcel; provided,
however, that (i) such relocation shall be made at the relocating-servient Owner's sole cost and expense,
(ii) neither the relocation nor the relocated facility shall interfere with, nor increase the cost of, utility
service to any benefited Owner, nor unreasonably interfere with the operation of any business being
conducted on the Parcel of any benefited Owner, and (iii) such work shall otherwise comply with the
terms of this Section. Nothing in this Section shall be deemed to Timit the Scheéls Owner from
performing its initial construction and installation of utilities (including, without limitation, upon areas of
the Shopping Center Property outside of Scheel's Parcel, in accordance with its initial construction plans
approved by Developer.

23 Easements to Public Utilities. Nothing herein contained shall restrict or prevent an Owner from
granting to any public utility, public body or other public authority easements over or under the Common
Area located on its Parcel, for public utility lines and facilities, water, storm and sanitary sewer lines and
conduits and facilities therefor, or for drainage or slope purposes, or for other pipe line purposes; provided
that such easements do not adversely affect any parking area or other use of any Common Area in the
Shopping Center. Any grant or other conveyance of an easement to a public utility by an Owner on its
own Parcel{s) after the recording of this Declaration in the Official Records shall, without necessity of
further recital in the conveyance instrument, be deemed to include the following conditions, covenants
and restrictions to which such public utility and its successors shall be bound unless specifically stated
otherwise in such instrument:

(a) The easement is non-exclusive;

(b)Y All facilities installed pursuant to the easement shall be underground; except for ground
mounted transformers, fire hydrants, manholes and manhole covers which shall be flush with
adjacent grade, and except as otherwise shown on plans approved by grantor;

(©) The grantor retains the right to use the surface areas as grantor sees fit, provided and so
long as such uses are not inconsistent with the easement rights herein established,;

(d ‘The grantor reserves the right to require the grantee to relocate its facilities (and vacate
the easernent) to another location on the grantor's Parcel, subject to the conveyance of a similar
easement, all at the grantor's cost and expense; provided that such relocation shall not be
commenced (except in case of emergency) during the months of November, December or January
without the prior consent of each Owner on whose Parcel such relocation will take place:

(e The grantee shall not, in its use or installation, interfere with other installations and
easements in the area; and shall protect its facilities against uses of the surface made by the
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() The grantee shall defend, indemnify and hold harmless granter against all loss, liability,
and costs (including reasonable attorney's fees) which may result to grantor from the negligent act
or omission of grantee, its agents, employees and contractors;

(h) The grantee shall not permit any claim, lien or encumbrance to attach against the
grantor's Parcel or any other Parcel or any interest therein; and

) No easement shall be granted to a public utility which unreasonably interferes with the
construction, use, and enjoyment of any Parcel or the rights granted to the Owners hereunder.

24 Drainage. Each of the Parcels and the Owners thereof shall have nonexclusive easements in, to,
over, and through the drainage patterns and systems as are established from time to time within the
Common Area, for reasonable surface drainage purposes. To the extent an Owner's Parcel includes
Common Area, nothing herein shall prevent such Owner from relocating the drainage patterns established
upon such Owner's Parcel provided sucti Owner first provides Developer with plans respecting such
relocation and such relocation does not unreasonably interfere with the drainage of other Parcels within
the Shopping Center nor interfere with the orderly discharge of water by means of same.

2.5 Encroachment. Each of the Parcels and Owners thereof shall have nonexclusive easements in,
on, over and under the Common Area in or on Shopping Center Property for minor encroachments
(together with the maintenance thereof) such as building overhangs, building support columns, canopies,
eaves, foundations, slabs, footings, pillars and other minor encroachments. Neither such easements nor
minor encroachments shall unreasonably (i) interfere with Developer's or the Scheels Owner's use or
operation of the Shopping Center, (ii) interfere with the adjacent Owner's use or operation of its Parcel,
(iii) restrict or limit the operation or use of any Building or other improvement constructed on the
adjacent Owner's Parcel, nor (iv) limit or restrict the type of Building or other improvements that may be
constructed on the adjacent Parcel and such encroachments shall be independent of the adjacent Owner's
Parcel and shall not receive any structural support from any improvement located on such adjacent Parcel.
Notwithstanding the foregoing, this Section shall not create easements for intentional encroachments.

2:6  -Fxecution-of Documents. Each of:the Owners shall be bound.to execnte such documents in
recordable form as may be applicable and necessary to effectuate the provisions of this Article II, and any
provisions of this Declaration, including, but without limitation, any documents granting easements,
licenses and similar rights to utility companies and governmental bodies or agencies thereof.

27 Construction Easements. Developer hereby declares, establishes and creates, for the benefit of
Scheel's Parcel, a non-exclusive easernent over and across Developer's Parcels and Developer's District's
Parcel, and Scheels hereby declares, establishes and creates, for the benefit of Scheel's Parcel, a non-
exclusive easement over and across Scheel's District's Parcel, all for the purpose of storing materials and
performing any work to the extent reasonably necessary to permit the construction, maintenance, repair,
replacement, restoration or reconstruction of any and all improvements on Scheel's Parcel, provided that
in the exercise of its easement rights granted by this Section, the Scheels Owner shall not unreasonably
interfere with the performance by Developer of its obligations under this Declaration or the Scheel's
Separate Agreement. Developer may impose reasonable limitations on the exercise of the Scheels
Owner's rights under this Section 2.7, including establishing paths or areas of ingress and egress, staging
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areas for construction equipment and activities and hours of the day or days of the week during which the
Scheels Owner may use the easements established and created pursuant to this Section 2.7. Developer
shall have the right to grant similar non-exclusive easements over Developer’s Parcels, subject to similar
limitations contained in this Section including, but not limited to, the imposition by Developer of
reasonable limitations on the exercise by any such Owner of its rights under such easement, including
establishing paths or areas and ingress and egress, staging areas for construction equipment and activities
and hours of the day or days of the week during which such Owner may use the easement granted
pursuarit' to this Section so that the Scheéls Owners' business operations shall not be interfered with or
interrupted. No owner other than the Scheels Owner may stage any construction or store any construction
equipment anywhere within the Scheel’s District’s Parcel lying east of the Scheel’s Parcel and, without
limitation of the preceding. No later than one-hundred twenty (120) days prior to the date Scheels intends
to initially open its Store for business to the public, no construction staging area or construction related
closure shall be located anywhere on:the Cominen Areas-within: Scheel's Control: Area without Scheel's
consent.

2.8 Unimpeded Access Between Parcels. Subject to Scheel's and Developer's rights and obligations
with respect to the maintenance of Common Area, it is declared and established that the Owners at all
times during the Term of this Declaration shall have free access over Common Area between each Parcel
and the remainder of the Shopping Center Property, that such access will not be impeded and that such
access will be maintained in a manner consistent with the Site Plan for the Shopping Center, as same may
be modified in accordance with the provisions of this Declaration.

29 Use by Permittees. Subject to the Rules and Regulations, the use of all easements provided for in
this Article, and the use of the entire Common Area in or on Shopping Center Property will, in each
instance, be nonexclusive, and for the use and benefit of all Permittees, except as otherwise expressly
stated herein, including, but not limited to, any exclusive easement reserved or dedicated by Scheels or
granted by the District to Scheels.

2.10  Unauthorized Use and Closure of Common Area. Developer and Scheels Owner each hereby
reserve the right to eject (or cause ejection from the Common Area of) any Person or Persons not
authorized, empowered or privileged to use the Common Area in or on Shopping Center Property
pursuant to this Declaration. Each Owner shall have and is hereby reserved the right to close off the
Common Area located exclusively on its Parcel for such reasonable period or periods of time as may be
legally necessary to prevent the acquisition of prescriptive rights by anyone; provided, however, that prior
to taking such action, the Owner intending to do so shall notify the other Owners of such intention and
shall attempt to coordinate its closing with such other Owner's activities so that no unreasonable
interference with the operation of the Shopping Center shall occur. Furthermore, no such closing shall
occur within the period of time between November 1 of any calendar year through January 4 of the next
succeeding calendar year nor during the thirty day period prior to Easter, except that any such closing
may occur on Christmas Day (provided and so long as customary practice in the retail shopping center
industry is for storos-to be closed on-Christmas Day).
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2.11  Prohibition Against Granting Easements. Except as otherwise expressly permitted herein, no
Owmer, or any Person not an Owner, shall grant any easement for the benefit of any property not within
the Shopping Center.

2.12 Term of Easements. The easements set forth in Article II shall be perpetual and continue in
effect following the expiration or termination of this Declaration. By taking title subject to this
Declaration, each subsequent Owner shall be deemed to have ratified and to have joined in the grant of
the easements set Torth hercéin without the necessity of execution or delivery of any further instrument.

2,13 Parking Easements. Except for any exclusive parking rights granted or reserved for the benefit
of the Scheel's Parcel in a deed, casement, declaration, or other instrument recorded in the Official
Records, each of the Parcels and the Owners thereof, shall have non-exclusive easements in, to, over, and
across the Commen- Avea for the purpose of parking: vehicles-of Permittees in: the Parking Areas thercon.
Without limitation of the other terms and conditions of this Declaration, Developer and Scheels
acknowledge that although certain Parking Areas are located within District's Parcel, Developer
represents, warrants and covenants that Scheels Owner shall have access in, to, over, and across District's
Parcel for the purpose of parking vehicles of Permittees in the Parking Areas thereon.

2.14  Assurances Regarding Separate Agreements. Developer represents and warrants for the benefit
of the Scheels Owner that nothing in any Separate Agreement shall diminish any of the rights granted in
favor of Scheels in this Declaration or in the Scheel's Separate Agreement or contained in any other
agreement between Developer and Scheels.

CONSTRUCTION REQUIREMENTS

3.1 Construction Compatibility. No improvements shall be constructed, erected, expanded or
altered on the Parcels until the plans and specifications for same (including, but not limited to, site layout,
exterior building -materials -and colors, - and -Jandscaping) -have been -approved 4n writing by Developer.
Each Owner shall, during the period prior to commencement of construction, consult with the Project
Architect and Developer concerning the exterior design, color treatment and exterior materials to be used
in the construction, of all buildings and structures, including sidewalks, on its respective Parcel(s). Each
Owner shall cause its respective architect to work in good faith with the Project Architect and Developer
so that the buildings to be erected and constructed will have an overall cohesive and related architectural
continnity and will be in harmony with the balance of the Shopping Center improvements. Any
improvements constructed, erected, expanded or altered on the Parcels shall be in accordance with the
Site Plan. Notwithstanding anything in this Declaration to the contrary, Developer and all Owners
expressly waives its right of objection, approval and enforcement with respect to the design, construction,
reconstruction or restoration of any Building located on the Scheel’s Parcel including, without limitation,
any interior Bullding areas. In addition to the foregoing, the Scheels Owner shdll have the approval rights
set forth in Section 4.7, notwithstanding anything in this Declaration to the contrary.

3:2 Performance of Construction. Each Owner shall be bound to perform all construction on its
respective Parcel or Parcels, (i) in accordance with the applicable plans and specifications as approved in
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this Declaration and, as applicable, each Owner's Separate Agreement; (ii) with due diligence and in a
good and workmanlike manner, using new and/or first-class materials; (iii) in full cooperation with the
other Owners to the extent necessary to effect a unified, integrated shopping center development; (iv) in
accordance with all applicable laws, ordinances, rules and regulations of all governmental and quasi-
governmental agencies and authorities having jurisdiction over such construction, including, but not
limited to, the Americans with Disabilities Act of 1990 and all orders, rules and regulations of the
National Board of Fire Underwriters or any other body now or hereafter constituted performing similar
functions in the County of Larimer, State of Colorado; {v) only after having procured and paid for, so far
as the same are required, all municipal and other governmental permits and authorizations of the various
departiments and governmental subdivisions having jurisdiction; and (vi) in accordance with the terms and
provisions of this Declaration. The Owners in the performance of their construction shall not (x) cause
any unnecessary or unreasonable increase in the cost of construction of any other Ownmer; (y)
unreasonably interfere with any other construction being performed on the- Shopping Center; or (z}
unreasonably impair the use, occupancy or enjoyment of the Shopping Center or any part thereof as
pemitted or contemplated by this Declaration.

33 Construction Indemnities. Each Owner shall indemnify, defend, and hold harmless the other
Owners from and against all claims and all costs, expenses and liabilities (including reasonable attorneys'
fees) incurred in connection with all claims, including any action or proceedings brought thereon, arising
from or as a result of any mechanic's liens, or other claims regarding materials supplied or work
performed, or the death of, or any accident, injury, loss or damage whatsoever caused to, any natural
Person, or to the property of any Person, as shall occur by reason of the performance of any construction
by or at the request of the indemnitor, except for claims caused by the negligence or willful act or
omission of the indemnitee, its licensees, concessionaires, agents, servants or employees, or any agents,
servants or employees of such licensees or concessionaires where the same may occur. If any mechanic's,
materialman's, or other similar lien shall at any time be filed against any part of the Shopping Center on
account of any work, labor or services performed or claimed to have been performed, or on account of
any materials furnished or claimed to have been furnished, for or at the direction of an Owner or anyone
helding or ooccupying such Owner's Paroel -or Store:through -or under such Owner, such Owner shall,
without cost or expense to any other Owner, forthwith cause the same to be either (i) discharged of record
by payment, bond, order of a court of competent jurisdiction, or otherwise or (ii) contested (so long as
such contest can be conducted without risk of forfeiture as to any of the easement rights and other
privileges and benefits created by this Declaration), in which event any judgment or other process issued
in such contest shall be paid or discharged before execution thereof.

34 Indemnitee to Provide Notice. The indemnitee shall give the indemnitor notice of any suit or
proceeding entitling the indemnitee to indemnification pursuant to this Section and the indemnitor shall
defend, at the indemnitor's cost, the indemnitee in such suit or proceeding with counsel approved by the
indemnitee.

35 Cost of Construction. Except as otherwise set forth in the Site Development Agreement, this

Declaration, the Scheel's Separate Agreement, or a Separate Agreement, each Owner shall be responsible
for the cost and expense of all improvements to be constructed on its Parcel.
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3.6 Safety Measures; Initial Condition. Each Owner shall at all times take any and all safety
measures reasonably required to protect the other Owners from injury or damage caused by or resulting
from the performance of its construction. Without limitation of the foregoing, until the commencement of
development of any Parcel within the Shopping Center Property, Developer or any successor Owner of
such Parcel shall maintain such Parcel in a first class condition, free of debris, piles of dirt, weeds, and
other unnatural conditions and accumulations, and shall mow the same regularly.

37 Architects ‘Certificates. During the Term of this Declaration, all -architects employed in
connection with any construction on the Owners' respective Parcels shall be certified architects licensed
to practice in the State of Colorado or will affiliate with an architect so licensed. Upon request of an
Owner, the Owner to whom such request is made shall cause the architect who prepared plans and
specifications for any construction on an owner's Parcel to deliver a certificate to the Owner making the
request, stating; the-actual Floor Area constructed: Fach Owner shall cause its architect, upen request, to
give notice to the other Owners by a certificate stating the actual Floor Area and any net change of Floor
Area on such Owner's Parcel; provided, however, the Scheels Owner shall only be required to deliver
such certificate to Developer.

3.8 Site Development Agreement. Developer and Scheels acknowledge that Developer and Scheels
have agreed to enter into a site development agreement governing certain aspects of developing the
Shopping Center (the "Site Development Agreement"). In the event that this Article TIT and the Site
Development Agreement conflict, then the terms of the Site Development Agreement shall prevail.

ARTICLE IV
SHOPPING CENTER DEVELOPMENT RESTRICTIONS

4.1 Common Area. Except as shown on the Site Plan and as provided below, no improvements may
be built or maintained or allowed in the Common Area in or on Shopping Center Property other than
parking lots, curbs, driveways, lights, sidewalks, signs, landscaping, trash receptacles or enclosures and
other improvements normally found in a parking lot or common area without Developer's and Scheels
Owner's written consent,-which consent-may be arbitrarily withheld by Developer and the Scheels-Owner
in their sole discretion.

42 Certain Closures, Alterations, Etc. Except as otherwise prohibited herein, Developer reserves
the right from time to time without notice to any Owner (except as further provided below), to close
temporarily any of the Common Area in connection with the performance by Developer of its repair and
maintenance obligations, provided that any such work shall, to the extent reasonably practicable, be
scheduled in a manner intended to minimize interference with the ordinary conduct of business within the
Shopping Center, Before taking such action, Developer shall notify the Scheels Owner as well as the
owner of the Parcel on which such temporary closure will occur as to the location, duration and extent of
such repair and maintenance. In particular, but without limitation, any such closure shall be scheduled in a
manner intended to minimize, to the extent reasonably practicable, performance of any such work
between November 1 to January 4 or during the thirty day period prior to Easter, it being understood that
the foregoing limitation in no way restricts closure in the event of an emergency, if required by applicable
governmental authorities and/or with respect to any initial construction or restoration following a casualty
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upon a Parcel in accordance with the terms of this Declaration. Subject to the terms of this Article,
Developer further reserves the right from time to time without notice to any Owner (i) to make changes to
the Common Area, including, without limitation, driveways, ramps, entrances, exits, passages, stairways
and other ingress and egress, landscaped areas, loading and unloading areas, and walkways; (ii) to add
additional Stores, to expand existing stores, or to enlarge and change, redevelop, redesign any
improvements or enlarge and/or change any Building Area; (iii) to use the Common Area while engaged
in making additional improvements, repairs or alterations to the Shopping Center or to any adjacent land,
or any portion thereof’ and (iv) to do and perform such other acts and make such other changes in, to or
with respect to the Shopping Center and Common Area or the expansion thereof as Developer may, in the
exercise of sound business judgment, reasonably deem to be appropriate.

4.3 Roof Top Equipment; Trash Enclosures. Roof top mechanical and telecommunications
equipment (including, without limitation, any antennae or satellite dishes) shall be screened from public
view. from adjacent public streets and highways and in a manner satisfactory to Developer. Any trash
facility shall be screened from public view from adjacent public streets and highways on all four sides or
in a manner otherwise satisfactory to Developer. The trash facility on Scheel's Parcel shall comply with
all applicable laws, ordinances and rules and regulations of all governmental agencies having jurisdiction
over such matters. '

4.4 Obstructions. Except as specifically depicted on the Site Plan or as may be approved in writing
by Developer in its sole discretion, no fence, division, partition, rail, or obstruction of any type or kind
(excluding landscaping) shall ever be placed, kept, permitted, or maintained between the Parcels or
between any subsequent division thereof or upon or along any of the common property lines of any
postion thereof and except as may be required at any time and from time to time in connection with the
construction, maintenance, and repair of Common Area. Developer's right to approve a fence, division,
partition, rail or obstruction of any type that is not otherwise permitted shall be subject to the following:
(i) if such obstruction is located within Scheel's Control Area, the concurrence of the Scheels Owner shall
also be required, which may be withheld in the sole discretion of the Scheels Owner, and (ii) Developer
shall not approve an obstruction if it will unreasonably interfere with or impair use and enjoyment of the
Common Area by the Scheels Owner as herein contemplated and intended.

4.5 Signs. Except as set forth below, no exterior signs of any type shall be placed or maintained on
any Parcel or Store unless such signage complies with the sign criteria attached hereto as Exhibit C (the
"Sign Criteria"). Such signs and their construction and installation must also comply with any and all
applicable governmental rules, laws, ordinances, regulations, and statutes and any requirements of this
Declaration. Any amendment to the Sign Criteria with respect to the Scheel's Control Area shall require
the approval of both Scheels Owner and Developer, which approval shall not be unreasonably withheld.
Any amendment to the Sign Criteria for Parcels outside of the Scheel's Control Area may be made by
Developer in its sole discretion. An amendment to such Sign Criteria shall not be deemed to, nor shall it
Tequire, an amendment to this Declaration; provided, however, Developer shall provide each Owner with
a copy of such amendment promptly upon its completion or adoption irrespective of whether a consent
from the Scheels Owner is required. Notwithstanding the foregoing, the signage on Scheel's Parcel is not
subject to this Declaration and shall be subject only to ordinances, regulations, or requirements of the
local municipal or county governing body or other lawful authorities having jurisdiction over the
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Shopping Center Property. Further, the Scheels Owner shall have all signage rights afforded to it under
the Scheel's Separate Agreement, Site Development Agreement, and other instruments and agreements
between Developer and/or any governmental authority and the Scheels Owner.

4.6 Lighting. Subject to the other terms of this Section, the Owner of each Parcel shall implement a
lighting plan relative to the Common Area located on such Parcel, and install lighting pursuant to said
plan. The accent lighting, exterior building lighting and interior building lighting on each Parcel is not
subject to this Declaration. The lighting plans for each Parcel, including the installation thercof, shall, as
applicable, comply with the Scheel's Separate Agreement, the Site Development Agreement, any and all
applicable government rules, laws, ordinances, regulations and statutes, and any requirements of this
Declaration. After completion of the lighting system on an applicable Parcel and during the remaining
Term of this Declaration, each Parcel shall, at Developer's cost and expense, be fully illuminated each day
from dusk until at least the end of Normal Business Hours (including, without limitation, repair and
replacement of bulbs and ballasts), and with respect to lighting in the Common Area within the Scheel's
Control Area, during such additional hours as reasonably requested by the Scheels Owner, and the level
of lighting within the Scheel's Control Area must be reasonably acceptable to the Scheels Owner. During
the Term of this Declaration (and thereafter so long as the Store utilizing the following described license
exists, subject to a reasonable period to permit reconstruction or replacement of such Store if the same
shall be destroyed, damaged, or demolished), the Owner of each Parcel and is hereby granted an
irrevocable license for the purpose of permitting the lighting from one Parcel to incidentally shine on the
adjoining Parcel.

4.7 Changes to Scheel's Control Area. In addition to the other restrictions set forth in this
Declaration, and without limitation of any of the terms of the Scheels Separate Agreement, neither
Developer nor any other Person or Owner shall, without the Scheels Owner's express written consent,
which may be withheld in its sole and absolute discretion, do, make, or allow (i) any improvements or
changes to the Common Areas within Scheel's Control Area depicted on Exhibit B-2, including without
limitation, each Parking Area, traffic patterns, exterior lighting, exterior signage, driveways, ramps,
entrances, exits, passageways, stairways, and other ingress and egress, landscaped areas, loading and
unloading areas, and walkways, or (i) any improvement or structure within the Scheel’s Control Area to
exceed fifty feet (50) in height, inclusive of parapets, and other architectural embellishments as measured
from the finished floor elevation of such structure. To the fullest extent allowed under applicable law, the
terms of this Section 4.7 shall survive the termination of the Declaration and shall continue in perpetuity.

48 Parking Ratio and Standards. During the entire Term of this Declaration, the Parking Area
(including, without limitation, within District's Parcel) shall be maintained or caused to be maintained by
Developer in accordance with the Site Plan and the requirements of the governmental authorities
applicable to the Shopping Center so that the overall Parking Area of the Shopping Center contains the
number of parking spaces to satisfy a ratio of no less than four and one-half (4.5) parking spaces for each
one thousand (1,000) square feet of Floor Area located within the Shopping Center Property, or such
-greater ratio as is required by law.

49 Parking Charges. No metered or other direct parking charge shall be made by any Owner or
District on any of its land included in the Shopping Center or District's Parcel or by their successors or
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assigns and Developer shall not allow any Owner or any other party to impose such charges anywhere in
the Shopping Center Property, it being the intention of Developer that the right to park in the Common
Area shall be free of any charge whatsoever except that Developer may charge a fee if it provides valet
parking services provided that no such valet parking service shall be provided in the Scheel's Control
Area without the prior approval of the Scheels Owner, in its sole discretion. In the event that,
notwithstanding the foregoing provisions, parking upon any portion of District's Parcel requires payment
of parking charges by the District or the town of Johnstown, then Developer shall provide for free ticket
validation, without cost or reimbursement by. the Scheels Owner or.its Permittee, to the Scheels Owner
and its Permittees.

4.10 Employee Parking. Neither Developer nor any Owner or Person, except for the Scheels Owner,
shall establish or allow employee parking areas within Scheel's Control Area. Prior to the opening of
Scheel's Store, the Scheels Owner and Developer shall mutually designate a permitted area within
Scheel's Control Area to be used by Scheel's employees for parking their cars. The Scheels Owner shall
use commercially reasonable efforts to cause its employees to park in such permitted employee parking
areas, but the Scheels Owner shall not be responsible for violation of this parking restriction by other
Permittees.

ARTICLE V
USE RESTRICTIONS AND COVENANTS

5.1 Use In General. Subject to the limitations and terms set forth below, the Shopping Center shall
only be used during the Term hereof for retail and other businesses common to first class shopping
centers and mixed use developments Jocated in the State of Colorado. None of the restrictions within this
Article 5 shall be deemed to prevent Scheel's Parcel from being used as a typical sporting goods store or
as a Scheels large format store, or any of the components thereof, as same evolves from time to time.
None of the following uses or operations will be made, conducted or permitted on or with respect to all or
any part of the Shopping Center at any time:

(a) any gas or service station or automobile service facility;
(b) any residential use, elderly care facility, or nursing home;
©) any noise or sound that is reasonably objectionable due to intermittence, beat, frequency,

shrillness or loudness;

(d any obnoxious odor;



(& any assembly, manufacture, distillation, refining, smelting, agriculture or mining
operations;

(h) any mobile home or trailer court, labor camp, junkyard, mortuary, stock yard or animal
raising. Notwithstanding the foregoing, (1) pet shops shall be permitted within the Shopping
Center; and (2) the foregoing shall not prohibit the temporary installation of construction trailers
during periods of construction, reconstruction or maintenance;

@) any drilling for and/or removal of subsurface substances;
G) any dumping of garbage or refuse, other than in enclosed receptacles intended for such
purpose;

&) any automobile, truck, trailer or recreational vehicle sales, rental, leasing or body and
fender repair operation;

0y any flea market and/or swap meet;

{m) .any massage parlor, adult -book shop, movie-house or other establishment selling or
exhibiting pornographic materials or other pornographic use; provided, however, that such
restrictions shall not preclude the (i) showing of films in any first rate motion picture theater
operated in the Shopping Center, so long as such motion picture theater does not show any
picture that has received an "NC-17" rating (or the equivalent or a more restrictive rating) from
the Motion Picture Association of America or any successor to the Motion Picture Association of
America which rates motion pictures or any other pictures that are considered pomographic by
the Town of Johnstown, (ii) sale or rental of adult books, magazines or videos (including, without
limitation, video cassettes, DVDs, laserdiscs and other like media) as an incidental part of the
business of a general purpose bookstore or retailer carrying a general selection of books,
magazines and video products (such as, by way of example and without limitation, Target, Best
Buy and Blockbuster Video) normally found in a first class shopping center or (iii) massages in
connection with a beauty salon, spa operation or massage therapy operation which are normally
found in a first class shopping center;

(n) any abortion clinic or drug rehabilitation clinic;
(o) any warehouse or industrial use;
® any self-storage facility;

() any tattoo or body piercing parlor;



(s) any cemetery, mortuary or similar service establishment;

(t) any fire sale or bankruptey sale, unless pursuant to- a court order, or auction house
operation,;

(u) any pawn shop;

) any establishment selling drug related paraphernalia;
(w) any convenience store;

(x) any roller-skating tink, bowling alley, teenage discotheque, discotheque, dance hall,
video game parlor, pool room, card club, bingo patlor, facility containing gaming equipment (other
than for the retait sale thereof), or carnival activities; provided; the foregoing shall not preclude (i) any
restaurant otherwise properly operating within the Shopping Center from having a dance floor for the
enjoyment of its patrons therein, so long as incidental to the operation'of the restaurant; (ii) use and
operation of video games within restaurants otherwise permitted in the Shopping Center, so long as
incidental to the operation thereof; and (iii) use and operation of an entertainment/restaurant complex,
which serves food and beverages and provides an array of interactive entertainment attractions such as
billiards, shuffleboard, simulators, virtual reality and traditional carnival-style amusements and games
of skills (such as, by way of example and without limitation, Dave & Buster's, ESPN Zone or 810 Zone);

(4%) any school, training, or educational facility, including but not limited to: beauty
schools, barber colleges, nursery schools, diet centers, reading rooms, places of instruction or other
operations catering primarily to students or trainees rather than to customers; provided, however, the
foregoing restriction shall not (1) prohibit the operation of a Sylvan Learning Center or similar
business, (2) be deemed to limit employee training by a permitted operator, or (3) limit animal training
within the interior of any pet store operation otherwise permitted within the Shopping Center;

(2) any dry cleaning facilities utilizing hazardous substances or Hazardous Materials with an
on-premises plant; provided, however, that nothing contained herein shall preclude a drop-off/pick-up
dry cleaning business as long as no cleaning services are conducted at such location;

(aa) any fire sale or bankruptcy sale, unless pursuant to a court order, or auction house
operation;

(bb)  any unemployment agency, service or commission;

(cc)  any hotel, motel, or other forms or short-term or temporary living quarters, sleeping
apartments or lodging rooms;

(dd)  any gambling facility, casino or similar operation, including but not limited to: off-track
or sports betting parlor; table games such as blackjack or poker; slot machines, video
poker/blackjack/keno machines or similar devices; or bingo hall or parlor;

(ee) any bar, tavern or nightclub; provided, however, that the foregoing shall not prohibit (i)
the operation of a bar, tavern, or nightclub as a part of any restaurant being operated in the
Shopping Center, so long as the sale of alcohol from such bar, tavem or nightclub does not
exceed forty-five percent (45%) of such restaurant's gross sales, (ii) sale of beer, wine and liquor
incidental to the operation of any first-rate theater operated in the Shopping Center in accordance
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with the terms of this Declaration, (iii) a so-called "wine bar" or "martini bar" or (iv) any use
otherwise permitted pursuant to the terms of subsection (hh) below;

(f) any office use, other than: (1) retail offices, providing services commonly found in a
similar first-class shopping center in the Denver, Colorado, metropolitan area (for example,
financial services, real estate brokerage, insurance agency, banking, travel agency);

(gg) any package/carry out liquor store; provided, however, the foregoing shall not preclude
(i) the sale of beer and/or wine from any upscale or gourmet wine, beer or grocery store or
mncidental to the operations of any other upscale retailer, or (ii) the sale of beer; wine and liquor
from a full-service restaurant (including, without limitation, any such restaurant operating a
micro-brewery) otherwise permitted within the Shopping Center.

The use restrictions set forth in Sections 5.1(c) through (k), (m), (n), (r), (v), (dd) and (gg) are hereinafter
collectively referred to as the "Surviving Use Restrictions.”

Without limitation of the other terms of this Declaration if, in addition to the Developer’s Parcels any
additional parcels of land within the Shopping Center or within a one-quarter (1/4) mile radius of the
Shopping Center shall become within the ownership of Developer or any person or entity affiliated with
or controlled by Developer, then, from and after such point, any such parcels of land shall thereafter be
deemed to be encumbered by the use restrictions in this Article 5. Developer shall notify the Scheels
Owner in writing no less than thirty (30) days in advance of any such change in ownership and shall cause
such restrictions to be recorded against any such parcel simultaneously with the acquisition thereof, in
form and substance reasonably satisfactory to the Scheels Owner. For purposes of this paragraph,
“control” shall mean the possession of the power to direct or cause the direction of the management and
policies of an entity, whether through the ownership of voting securities, by contract or otherwise.

52 Non-Interference with Common Area; Outdoor Sales. In order to provide for the orderly
development and operation of the Shopping Center:

(a No Owner shall cause, maintain or permit any nuisance in, on or about the Shopping
Center. Developer shall be permitted to grant the right to allow any Permittee to conduct Outdoor
Sales within any of Developer's Parcels, including the right to allow Permittees of the Shopping
Center to conduct, from time to time (and not on a permanent basis), sales in the sidewalk areas
immediately adjacent to such Permittee's Store; provided, however, (i) in no event shall any such
sales be located in Scheel's Control Area without the prior written approval of the Scheels Ownuer,
provided that restaurant patios, outdoor dining areas, or outdoor seating areas located on any of
Developer's Parcels shall not be prohibited by this restriction; (ii) such sales shall comply with
any required governmental approval, and (iii) any such sales may not result in the material
interfere with pedestrian access and movement.

(b) No Owner shall permit any Permittee of said Owner's Parcel to carry any merchandise or
substance or to perform any activity in relation to the use of such Owner's Parcel which would (i)
cause or threaten the cancellation of any insurance covering any portion of the Shopping Center
or (ii) increase the insurance rates applicable to the Common Area or the Stores on the other
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Owner's Parcel over the rates which would otherwise apply unless such Permittee shall pay the
increased insurance cost on demand.

ARTICLE VI
COMPLIANCE WITH LAWS

6.1 Compliance with Laws. Each Owner shall not use (and shall use its commercially reasonable
efforts to prohibit its respective Permittees from so using; provided, however, such Owner shall not be
responsible for any .violations by its Permittees) its respective: Parcel(s), or any part thereof, or any
building or other improvement thereon, in violation of the laws of the United States of America, the State
of Colorado, or the ordinances, tegulations or requirements of the local municipal or county governing
body or other lawful authorities having jurisdiction over the Shopping Center and all covenants,
conditions, and restrictions relating to the Shopping Center including, but not limited to, this Declaration,
and any amendments or modifications thereto. Notwithstanding the foregoing, any Owner may refrain
from complying with or causing compliance with any such law, ordinance, regulation or requirement of
the United States of America, the State of Colorado and/or the local municipal or county governing body
or other local authorities having jurisdiction over the Shopping Center so long as the validity thereof shall
be contested in good faith by appropriate proceedings; provided that (a) such Owner shall defend and hold
harmless the other Owners from penalties or other expenditures arising from or as a result of such non-
compliance, (b) the other Owners would not be in danger of incurring any civil or any criminal penalty or
liability by reason of such contest, and (c) no part of the Shopping Center would be in danger of being
sold, forfeited or lost by reason of such proceedings or would be subject to the imposition of any lien as a
result of a failure to comply with any such law, ordinance, regulation or requirement.

ARTICLE VII -
MAINTENANCE OF IMPROVEMENTS

7.1 Maintenance of Improvements. Except as otherwise provided herein (including without
limitation Developer's maintenance of the Common Area as set forth in Article VIII), each Owner shall,
for the benefit of the Owners at all times during the Term. of this Declaration, maintain, or cause to be
maintained, the exterior of Stores and other improvements, including (without limitation) Common Area,
from time to time located on such Owner's Parcel in a first class condition and in good order,
maintenance, and repair consistent with similar first class shopping centers located in Larimer County,
Colorado, and in accordance with this Declaration. Such obligations shall include maintenance of all
improvements and Common Areas located on such Owner's Parcel including, but not limited to, any
sidewalks, curbs, landscaping, and other improvements which are located between the exterior face of
such Owner's Store and the exterior curb face of the perimeter sidewalk located around such Owner's
Store, whether located on such Owner's Parcel or not, except that with respect to the Scheel's Parcel such
obligation shall instead include all improvements and Common Areas within the area identified on the
Exhibit B-5 Site Plan as Scheel's Maintenance Area (such area, "Scheel’s Maintenance Area"). For
purposes of this Article VII, Article V111 below, and wheresoever elsethe. term -Scheel's Maintenance
Area is used, Developer and Scheels acknowledge and agree that a portion of the Scheel's Maintenance
Area lies within the District's Parcel, but such fact shall not limit the rights and obligations of the Scheels
Owner hereunder. Without limitation of the foregoing, Developet, on its own behalf and on behalf of its
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successors and assigns, represents, and warrants and covenants that during the Term the Scheels Owner
shall have the right to enter upon the District's Parcel for the purpose of performing its maintenance and
other obligations, or performing: Developer's or any other Owner's obligations in the event that the
Scheels Owner, in its sole discretion, elects to exercise any self-help remedy, under this Declaration and
under any other agreement including, without limitation, the Scheel's Separate Agreement, with respect to
the Scheel's Maintenance Area or any other portion of the Common Areas.

-ARTICLE VII
OPERATION AND MAINTENANCE OF COMMON AREA

8.1 Maintenance of Common Area. During the Term hereof, Developer will do or cause to be done,
with respect to the Common Area, and Scheels Owner with respect to Common Area within the Scheel's
Maintenance Area, will do or cause to be done, the following; (i) maintain; repair and/or replace, or cause
to be maintained, repaired and/or replaced, the Common Area so as to keep it in first class condition
consistent with other first class shopping centers in Larimer County, Colorado, (ii) clean the Common
Area and keep same free of rubbish and other hazards to persons using such area, (iii) subject to the terms
of Section 4.6 herein provide lighting facilities (including bulbs and ballasts) and properly light the
Common Area and (iv) maintain the landscaping within the Common Area. Such obligations shall
include, without limitation, providing adequate security protection services (if similarly situated shopping
centers located in the Larimer County, Colorado trade market area are provided security protection
services or if Developer otherwise determines same to be reasonably necessary or appropriate), except
that Developer shall provide all such security protection services within the Scheel's Maintenance Area,
maintaining, repairing and replacing all above and underground utilities, common utilities and other
utility conduits. and lincs and sewers. located within the Shopping Center (except within those utility
easements granted to any governmental authority or utility company, which has maintenance and repair
obligations thereover, and except for service drops exclusively serving improvements on a particular
Parcel, rather than the Shopping Center as a whole, which service drops shall be the maintenance
responsibility of the Owner utilizing same, and except that Developer shall maintain all such utility
conduits and lines and sewers within the Scheel's Maintenance Area), maintaining, repairing, repainting
and replacing all directional/way-finding signs, maintaining, repairing and replacing all irrigation
systems, maintaining and replacing as necessary the plants located within the landscaped and planted
areas, resurfacing and restriping all Parking Areas in the Common Areas, and repairing all holes or breaks
in the paving in the Common Area within a reasonable time after the same appear, causing all garbage
receptacles of all occupants of buildings as well as those located in the Common Area to be emptied as
needed, collection and disposal of all paper and trash in all Common Area each day as needed and sweep
all sidewalks, all drives adjacent to all Stores and other buildings located in the Shopping Center as
needed, and remove, and treat, ice and remove snow from the exposed areas as soon as practicable.
Developer shall, to the extent reasonably practicable, endeavor in good faith to schedule any
extraordinary work to be performed in accordance with the foregoing provisions in a manner intended to
minimize interference. with the ordinary conduct of business within the Shopping Center. In particular, but
without limitation, any such extraordinary work reasonably expected to cause a temporary closing of any
of the Common Area shall be scheduled in a manner intended to minimize, to the extent reasonably
practicable, performance of any such work between November 1 to January 4 or during the thirty day
period prior to Easter, it being understood that the foregoing limitation in no way restricts closure in the
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event of an emergency or if required by applicable governmental authorities. With respect to the portions
of the Common Areas which are the Developer's obligation to operate and maintain, Developer will have
the right to select from time to time a person-or persons other than Developer to-operate and maintain-the
Common Area or portions thereof ("Operator"), provided that such selection will not diminish
Developer's obligations to maintain and operate the Common Area and otherwise comply with the terms
of this Declaration. The Owners of all Parcels within the Shopping Center (except for the Scheels Owner)
will be required to pay Developer's expenses in connection with maintenance of such Common Area in
accordance ‘with-this Declaration. Any contributions from the Scheels Owner to contribute to Developer's
expenses in connection with maintenance of such Common Area shall be set forth in the Scheel's Separate
Agreement.

8.2 Default of Developer/Self-Help by the Scheels Owner. In the event of a default by Developer in
performing the services or maintenance of the Common Area and other obligations as required by Section
8.1 hereof or of any of the other terms -of this- Declaration- or of the Scheel’s Separate Agreement; the
Scheels Owner may provide notice of such default to Developer specifying the nature of such default and
Developer shall be allowed thirty (30) days to cure such default, or if such defaunlt cannot be cured within
thirty (30) days, Developer shall commence curing such default within such time and shall diligently
pursue such cure to completion within a reasonable time thereafter. In the event of an emergency
(including, but not-limited to, Developer's: failure to remove accumulated snow -or ice ‘within a reasonable
time) such notice of default shall be sent by fax to Developer and Developer shall immediately cure such
default or immediately commence to cure such default and diligently pursue completion of such cure
within a reasonable time thereafter. In the event that Developer fails to cure such default within the
requirements of this Section then, without limitation of any other remedies provided for in this
Declaration or in the Scheel’s Separate Agreement, the Scheels Owner may elect to perform the Common
Area maintenance specified in any such notice to Developer provided under this Section and, if not
reimbursed within twenty (20) days of demand of the same, to deduct the cost and expense incurred by
the Scheels Owner in performing such common area maintenance, including interest on such expenses at
the Default Rate, from any payments due from the Scheels Owner under the Scheel's Separate Agreement.

83 Succession to ‘Maintenance Obligations. 1t is understood -and agreed that .the obligations of
Developer hereunder to ‘maintain the Common Area and administer the provisions of this Declaration
respecting Common Area obligations and the Overall Common Area Obligations shall attach to and run
with title to the Control Parcel such that the Owner or Owners from time to time of the Control Parcel
shall jointly and severally (if more than one) be responsible for the performance of the obligations of
Developer arising under this- Declaration and pertaining to the Shopping Center and the obligations of
Developer under the Scheels Separate Agreement, and not just the obligations of Developer hereunder
pertaining specifically to Developer's Parcels. From and after conveyance of the Control Parcel by
Developer to another Person, any other Person succeeding to Developer's interest as Owner of any of
Developer's Parcels other than the Control Parcel shall have no liability or obligation for performance of
the obligations of Developer arising under the Declaration and pertaining to the Shopping Center;
provided that the foregoing shall in no way absolve any such Owner of the obligation to perform the
obligations of an Owner pertaining specifically to the Parcel of Parcels of such Owner.
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ARTICLE IX
RESTORATION

9.1 Scheel's Store. If, at any time during the term of the Scheel's Operating Covenant, all or any
portion of Scheel's Store shall be damaged or destroyed by fire or other casualty, the Scheels Owner shall
promptly commence the repair, replacement and rebuilding of Scheel's Store, or the portion thereof so
damaged or destroyed, and shall diligently and continuously prosecute such repair, replacement and
rebuilding in accordance with the terms of this Declaration and the Scheel's Separate Agreement;
provided, however, the Scheels Owner's obligation to repair, replace and rebuild such damage or
destruction shall be limited to the lesser of: (1) ninety percent (90°/0) of the square feet of Floor Area in
Scheel's Store, as initially constructed; or (2) the maximum square feet of Floor Area as then permitted by
applicable governmental/regulatory authority, and shall automatically expire in any event upon the
expiration of the Scheel's Operating Covenant.

9.2 Developer's Stores. If all or any portion of Developer's Stores shall be damaged or destroyed by
fire or other casualty, the Owner(s) of such Developer's Stores shall promptly commence the repair,
replacement and rebuilding of Developer's Store(s), or the portion thereof so damaged or destroyed, and
shall diligently and continuously prosecute such repair, replacement and rebuilding in accordance with the
terms of this Declaration; provided, however, such Owner's obligation to repair, replace and rebuild such
damage or destruction shall be limited to the lesser of: (1) ninety percent (90°/0) of the square feet of
Floor Area in Developer's Stores, as initially constructed; or (2) the maximum square feet of Floor Area
as then permitted by applicable governmental/regulatory authority.

9.3 Common Area. In the event of damage or destructior of any Common Area improvement
erected or placed on any Parcel (including District's Parcel), whether by fire or other casualty, the Owner
of such Parcel agrees to take all such action as may be required under applicable municipal ordinances
and other laws, rules and regulations with respect to any such damage or destruction and to promptly
remove all debris resulting from such damage or destruction and commence, in accordance with Section
9.4 below, to repair, replace and rebuild such damaged Common Area. In the event of damage or
destruction of any Common Area improvement on District's Parcel, and notwithstanding anything to the
contrary in this Declaration, Developer warrants and covenants that all requirements of this Section 9.3
and Section 9.4 shall be met or shall be caused to be met by Developer, at no cost to the Scheels Owner,
with respect to District's Parcel, regardless of the cause of the damage, including without limitation, if
caused by a party under an oil or gas lease or the holder of a mineral or water right in the process of
extracting the same, or otherwise exercising its rights.

94 Duty to Commence and Complete Rebuilding. Subject to Sections 9.1 through 9.3, each Owner
agrees {0 commence any required repair, replacement and rebuilding within six (6) months after such
damage or destruction, or sooner if possible, and thereafter use due diligence in order to cause any
building or other improvement which such Owaer is required to repair, replace and rebuild pursuant to
this Article to be completed and ready for occupancy within twelve (12) months after such damage or
destruction occurs or as soon thereafter as is practicable under the circumstances, so long as such repair,
replacement and rebuilding is diligently and continuously carried to full completion. Each Owner agrees
that prior to commencing any such repair, replacement and rebuilding, such Owner shall comply with the
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requirements set forth in Article III of this Declaration and other applicable provisions of this Declaration
with respect to construction, except as to any such requirement that may be modified under this Article.
All such repaired, replaced and rebuilt Stores, Common Area and other improvements shall be repaired,
replaced and rebuilt to as good a condition, to the same general appearance, and on the same level or story
as the Store, Common Area and other improvements were immediately prior to such damage or
destruction.

95 Clearing of Premises. Whenever an Owner is not required to repair, replace and rebuild and
elects not to repair, replace and rebuild its Store(s) that has or have been damaged or destroyed, such
Owner, at its sole cost and expense, shall raze such Store(s) or such part thereof as has or have been
damaged or destroyed, clear the premises of all debris, and all areas not restored to their original use shall,
at the expense of such Owner, be leveled, cleared and improved with parking area of like standard and
design as the Common Area of the Shopping. Center unless otherwise approved by Developer. Although
no transfer of ownership shall be deemed to have occurred as a result of such Owner's election not to
repair, replace and rebuild its Store(s), said area shall be treated as Common Area and shall be maintained
and insured by Developer as such until such time as said Owner may elect to rebuild thereon. In
connection with Developer's maintenance of such unrestored area, Developer and Developer's employees,
agents and contractors are hereby granted a license by such Owner to enter onto such unrestored area in
connection with the maintenance thereof in accordance with this Declaration.

ARTICLE X
TERM

10.1  This Declaration and each term; easement, covenant, restricion and undertaking of this
Declaration shall be effective for a term ("Term") commencing as of the date hereof and shall terminate
on the earlier of (1) June 1, 2065, (2) such date as the Owners may elect by written notice of termination
executed by all of the Owners and recorded in the Official Records, or (3) such earlier termination as
provided pursuant to and in accordance with this Declaration (the "Expiration Date); provided, however,
that the Term may, as provided in the succeeding sentence, be extended beyond such Expiration Date for
a maximum of three (3) independent ten (10) year terms (each, an "Extended Term") (for a total of thirty
(30) years beyond the initial Term); provided, further that no such expiration or termination shall affect
the provisions and easements hereof that by their Term survive expiration. The Owner of the Control
Parcel or the Scheels Owner may, prior to the expiration of the Term or then Extended Term (as
applicable), deliver notice to the other Owners indicating that such Electing Owner elects to extend the
Term of this Declaration for thie next succeeding Extendéd Term. Tn such event; such Electing Owner
shall unilaterally record a statement or other notice with the Official Records indicating such election to
extend the Term of this Declaration (with such statement or notice to include evidence that such Owner
elected to extend the Term of this Declaration as provided herein) within thirty (30) days of the expiration
of the Term or then Extended Term (as applicable). In the event a statement or other notice is not filed
with the Official Records within such thirty (30).day time period,, this Declaration shall be deemed
terminated. The following terms shall survive the termination of this Declaration and shall continue in
perpetuity: (i) Section 4.8 above; (ii) prohibition against obstructions in Section 4.4 above; (iii)
compliance with laws requirement in Article VI above; (iv) the rights and easements set forth in Article IT
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above; (v) the hazardous and toxic materials provision of Article XVI below; (vi) the Surviving Use
Restrictions; and (vii) the restrictions specified in Section 4.7 above.

102  As provided in Paragraph G of the Recitals of this Declaration, notwithstanding that this
Declaration is not initially (and, subject to the provisions of said Paragraph G, may never be) recorded
against District's Parcel in the Official Records, as between any Owners from time to time of any Parcel,
District's Parcel shall during the entirety of the Term constitute a Parcel of the Shopping Center Property,
deemed Common Area, and shall be subject to the terms, provisions, easements, Testrictions, covenants
and agreements of this Declaration. Without limitation of the foregoing, Developer, on its own behalf and
on behalf of its successors and assigns, covenants and agrees to comply with the terms and provisions of
this Declaration as if District's Parcel were a Parcel of the Shopping Center Property and shall cause
District's Parcel to at all times be and remain in compliance with the terms of this Declaration, and
represents and warrants that Scheels and the Scheels Owner shall have all rights with respect to District's
Parcel and remedies against Developer and its successors and assigns as if this Declaration were recorded
against District's Parcel and District were a party hereto, and for any failure of District's Parcel to be in
compliance with the terms of this Declaration.

ARTICLE XI
EMINENT DOMAIN

11.1 Awards to each owner. As between the Owners, any damage or other award resulting from or
arising out of a condemnation or other taking for public or quasi-public purposes (a "Condemnation" ) of
all or any portion of such Owner's Parcel(s) shall belong to such Owner without deduction therefrom for
any present estate or interest of any other Owners and such other Owners hereby assign to the Owner
whose Parcel was subject to the Condemination all of such other Owner's right, title and interest in and to
such damages or awards. Any damage or other award resulting from a Condemnation of any portion of
the District's Parcel shall for all purposes herein be deemed to belong to and have been paid to Developer
and shall be used for restoration as specified in Section 11.2 herein. This provision shall not act to prevent
any other Owner from filing for or recovering its own separate award for any loss related to its Parcel
and/or Store.

112  Parking Areas. If any portion of the Parking Area within the Shopping Center shall be taken by
Condemnation with the result that the Shopping Center or any Parcel thereof is not thereafter in
compliance with the parking requirements of this Declaration, Developer, after receipt of any
Condemnation award or damages resulting therefrom or equitably attributable thereto, as determined is
Section 11.1 (the "Allocable Awards"), shall promptly use all of said Allocable Award to create, to the
extent reasonably possible, additional surface parking facilities in the Shopping Center in order that the
Shopping Center will comply with the parking ratio required by this Declaration. First priority shall be to
create additional surface parking facilities as close as possible to the Parcel or Parcels which are subject to
the Condemnation. Notwithstanding the foregoing, Developer shall have no obligation to restore Parking
Area unless the Owner of the Parcel on which such Parking Area is to be restored approves of the location
and configuration of the Parking Area to be restored (such approval not to be unreasonably withheld,
delayed, or conditioned) and no Owner shall be obligated to provide or permit additional Parking Area
upon its Parcel in case of a Condemnation of Parking Area contemplated by this Section 11.2, unless such
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Owner has given its consent to the location and layout thereof (such consent not to be unreasonably
withheld, delayed, or conditioned), if the Parking Area so taken by Condemnation was not contained
within such Parcel of the Owner at issue. In the event that there is not enough usable land available to
restore surface parking facilities to comply with the required parking ratio, all Owners shall negotiate in
good faith in an effort to agree upon an area within the Shopping Center where a parking deck could be
constructed so as to replace the Parking Area lost by Condemnation, and if the Owners are able to reach
such Agreement (as well as agreement on the precise location, design and cost of such parking deck),
each Owncr shall make available to Developer-any Allecable Award paid to such Owner with respect to
Condemmnation of its Parking Area (to the extent not utilized for provision of replacement surface Parking
Area as aforesaid) and Developer thereafter shall construct the parking deck so agreed upon, so long as
same is allowed by applicable law under the circumstances, in order to comply with the required parking
ratio; provided that Developer shall have no obligation to construct any such Parking Deck if the cost to
Developer of constructing same (both "hard costs" and "soft costs”) shall be.in excess of the amount of
the Allocable Awards paid to Developer, as reasonably determined by Developer, unless agreement
likewise is reached among the Owners to provide for payment of the balance of the cost of such parking
deck by the Owners over and above the Allocable Awards. In the event that the Allocable Awards shall
be insufficient to completely restore the amount of parking required to comply with the parking ratio set
out in Section 4. 8 (and if the Owners have not hereafter agreed to fund the excess costs as contemplated
herein), then the parking ratio set.out ini Section 4.8 shall be réduced to a ratio- as near as possible to the
requirements of Section 4.8 without the necessity for Developer's expenditure of any additional funds. If
the Condemnation damages or award attributable to the Parking Area within a Parcel are not expended by
Developer to create additional surface parking facilities, and Developer, within 120 days following
Developer's receipt of such damages or award, shall not have committed to construct a parking deck as
provided above; the Condemnation: damages or ‘award shall be: returned to the Owner of such Parcel
subject to Condemnation.

11.3  Developer's Participation. Neither Developer, nor its affiliates, nor any of their directors,
officers, partners, members, shareholders, employees, representatives and/or agents shall directly or
indirectly cooperate, initiate, instigate, encourage, recommend or direct, as opposed to defending or
pursuing its rights in connection with, (collectively "Developer's Participation”) any Condemnation,
eminent domain, taking, deed in lieu of condemnation or similar proceedings (collectively, "Taking"), of
the whole or any part of the Shopping Center, or any right or interest therein or related thereto, or any
right or interest granted to the Scheels Owner in this Declaration or the Scheel's Separate Agreement
(collectively "Protected Rights"); provided, however, that the foregoing shall not prohibit Developer's
Participation in any typical right-of-way Taking that will not materially and adversely interfere with the
Protected Rights or the defense thereof. In the event that any Protected Rights are subject to a Taking, and
such Protected Rights do not involve the Taking of actual soil or land (i.e., terra firma), if Developer's
Participation was involved in such Taking, Developer, on behalf of itself and any successor Developer,
agrees to the extent pertaining to any Developer's Parcels to continue to be bound by, and honor, all of the
provisions of this Declaration, the Scheel's Separate Agreement, and any other Separate Agreements
respecting Protected Rights with regard to such Parcel, all without modification to address any such
Taking, as if such covenants were personal covenants of the Owner of the Parcel at issue. For purposes
hereof, Developer's Participation shall not be deemed to prohibit Developer from fully participating in the
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defense of any condemnation proceeding or the pursuit of any rights, remedies or awards available to
Developer pursuant to such condemnation.

ARTICLE XTI
TRANSFER OR CONVEYANCE

12.1  Transfer of Entire Interest. In the event of the Transfer of the whole of the interest of any
Owner in and to any Parcel(s) in which such Owner has an interest, without retaining any beneficial
interest other than under the terms of a deed of trust or mortgage or without simultaneously acquiring a
new interest by way of leasehold, life estate or other possessory interest, then the rights conferred upon
such Owner shall be deemed Transferred and the obligations deemed assumed with its interest by such
Transferee.

12.2  Sale Leaseback. In the-event the-whole of the interest of such Owner in and to the Parcel in
which it has an interest is Transferred, but a new interest is created in such Owner simultaneously with
such transfer by way of leasehold or similar possessory arrangement (i.e., a Sale and Leaseback or
Assignment and Sub-leaseback), or in the event such Owner shall Transfer its interest in said Parcel or
any part thereof by deed of trust or other security instrument as security for indebtedness, then none of the
rights or obligations conferred upon such Owner with regard to the interest Transferred shall be
transferred by such Owner by virtue of the transaction at issue, but all of the rights and obligations of such
Owner shall remain in such Transferor Owner so long as it retains any possessory interest in and to said
Parcel other than as a beneficiary under the terms of a deed of trust or mortgage. In the event the interest
of such Owner shall cease and terminate, then upon such termination the rights and obligations (to the
extent thereafter to be performed) of such Owner shall vest in the Transferor Owner's successor
Transferce in accordance with this Article (but such Transferee; in such event, shall not be personally
liable for the performance of any term, covenant, obligation or condition as to any matter which arose
prior to the Transfer).

123  Multiple Ownership. In the event there shall be more than one record owner comprising the
Owner of a Parcel ("Co-Owners"), then not less than fifty-one percent (51%) in interest of such Co-
Owners shall designate one of their number to act on behalf of all of such Co-Owners in the exercise of
the rights granted to an Owner under this Declaration. So long as such designation remains in effect, such
designee shall be the Owner hereunder and shall have the power to bind such Parcel and such Co-Owners,
and the other Co-Owners shall not be deemed to be Owners. Any such designation must be in writing and
served upon the other Owners by registered or certified mail, and must be recorded in the Official
Records. In the absence of such written designation, the acts of the Owner whose interest is so divided
with respect to the exercise of the rights vested by this instrument shall be binding upon all Co-Owners
until such time as written notice of such designation is given and recorded in the Official Records. All
Co-Owners shall be jointly and severally liable with respect to all the terms, obligations, covenants and
conditions under this Declaration during their period of ownership (subject to Section 12.4 below).

124  Release. Whenever the rights and obligations conferred upon any of the Owners are vested in

another Owner or Owners pursuant to the provisions of this Article, the Transferor shall be released or
discharged from the obligations thereafier accruing under the terms of this Declaration, and the
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Transferee(s) of such interest shall be bound by the covenants and restrictions herein contained, subject to
the terms herein. Notwithstanding the foregoing, (i) no such Owner shall be so released until notice of
such Transfer has been given in the manner set forth below, at which time the Transferring Owner's
personal liability for unaccrued obligations shall terminate, and (ii) in no event shall Developer be
released, if at all, until such time as Developer's obligations under the Site Development Agreement have
been fully performed. An Owner transferring all or any portion of its interest in the Shopping Center shall
give notice to the other Owners of such Transfer and shall include therein at least the following
information: (i) the name and address of the new Owner; (ii) a copy of the legal description of the portion
of the Shopping Center so Transferred; and (iii) a copy of the instrument evidencing such Transfer and
the assumption by the Transferee as provided herein. Until notice of such Transfer is given, the
Transferring Owner shall (for purposes of this Declaration only) be the Transferee's agent.

ARTICLE XIII
TAXES

13.1  Calculation and Payment of Real Property Taxes. To the fullest extent possible, real estate
taxes and general and special assessments (collectively, "Real Property Taxes") levied and assessed
against any Owner's Parcel and any Store or other improvements thereon, shall be separately assessed by
the taxing authority and all Owners shall cooperate reasonably with Developer and each other as needed
to have separate tax parcel status given to each Parcel hereunder; provided, however, that nothing herein
shall require Developer to obtain separate tax assessments for any Parcel, Store or other improvements,
except that the Scheel's Parcel shall in all events be separately assessed and the Scheels Owner shall have
no obligation to pay any portion of Real Property Taxes on any portion of the Shopping Center other than
the Scheel's Parcel. Each Owner shall pay or cause to be paid on or before the date such Real Property
Taxes become delinquent, all such Real Property Taxes levied and assessed on its Parcel and any Store or
other improvements thereon, except as otherwise provided herein. Such Real Property Taxes may be paid
in installments where installments are permitted by the taxing authorities. In the event an Owner shall
deem any Real Property Taxes (including the rate thereof or the assessed valuation of the property in
question or any other aspect thereof) assessed against such Owner by the taxing authority to be excessive
or illegal, such Owner shall have the right, at its own cost and expense, to contest the same by appropriate
proceedings, and nothing contained in this Section 13.1 shall require such Owner to pay any such Real
Property Taxes as long as the amount or validity thereof shall be contested in good faith, and in the
reasonable opinion of counsel for such Owner, the Owner's Parcel and, without limitation, the easements
and rights established hereby in favor of other Owners with respect thereto, shall not thereby be in danger
of being forfeited. If, notwithstanding the above provisions, any Parcels shall not be separately assessed,
but instead are assessed as part of a larger parcel which includes more than one Parcel hereunder, then
until such time as the Parcels at issue are separately assessed, the Owners of the Parcels that are assessed
together shall coordinate to make timely payment of all Real Property Taxes pertaining to such Parcels so
that same will be fully paid without penalty or interest, or if a discount shall be available for early
payment prior to the last -day that such disceunt is- available-(unless such Owners agree to the contrary).
Any Owner not so performing as required above shall pay all interest, penalties, late charges and lost
discount amounts incurred as a result of such Owner's failure to perform and shall reimburse the
performing Owner for any amounts with respect thereto paid by the performing Owner. In the case of
such joint assessment, the Owner of each Parcel shall be responsible for a share of the Real Property
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Taxes assessed and applicable solely to such Owner's Parcel, as determined by reference to the records of
the applicable taxing authority, including, without limitation, any work sheets and other documents
compiled by the assessor. In the event it is not possible in such fashion to determine the specific Reat
Property Taxes applicable to each such Parcel by reference to the foregoing records, each Owner shalt
pay its proportionate share of the bill for Real Property Taxes at issue, calculated as follows: (i) as to any
Real Property Taxes assessed against land, each Owner shall pay such Owner's proportionate share of the
Real Property Taxes assessed against the land comprising the larger parcel based on a fraction, the
numerator of which shall be the number of acres (to the nearest 1/100th of an acre).in the Parcel at issue
and the denominator of which shall be the total number of acres in the aggregate of all Parcels assessed in
such tax bill (to the nearest 1/100th of an acre); and (ii) as to any Real Property Taxes assessed against
buildings, each Owner shall pay such Owner's fair and equitable share of the Real Property Taxes
assessed against all the buildings of the jointly assessed Parcels, as reasonably determined by Developer,
which share shall be consistent with the assessed value of the building(s) on the Parcel at issue (if such
value is available) or the assessed value of similarly situated buildings in Larimer County, Colorado to the
extent the actual assessed value of the building(s) is not available. To the extent that District's Parcel is
subject to Real Property Taxes, Developer agrees to pay such Real Property Taxes without cost or charge
to the Scheels Owner.

132  Personal Property Taxes. In addition to Real Property Taxes, each Owner shall cause to be paid
before delinquency all taxes (including sales and use taxes), assessments, license fees and public charges
levied, assessed or imposed upon the business operations on its Parcel(s) as well as upon the merchandise,
inventory, furniture, fixtures, equipment and other personal property of such businesses. In the event any
such items of property of any Owner other than Developer are assessed with property of Developer, such
assessment shall be equitably divided between Developer and such other Owner by Developer, after
consultation with such other Owner, in which case the other Owner shall be responsible to pay the taxes
appropriately allocated to it.

ARTICLE X1V
INDEMNIFICATION AND INSURANCE

14.1 Indemnity - Common Area. Developer shall indemnify, defend and hold harmless the other
Owners from and against all claims and all costs, expenses, and liabilities (including reasonable attorneys'
fees), damages and liabilities incurred in connection with such claims, including any action or
proceedings brought thereof, arising from or as a result of the death of or any accident, injury, loss or
damage whatsoever caused to any Person or to the property of any Person as may occur on or about the
Common Area by reason of an occurrence or condition on such Common Area; provided, however, an
Owner shall not be entitled to such indemnity for any claims, death, accidents, injuries, loss or damages
arising from or as a result of the negligent or willful act or omission of such Owner or its agents, servants,
employees or contractors, including the failure of such Owner to maintain the Common Area on its Parcel
if such obligation has been delegated to such Owner hereunder.

142 Indemnity - Parcels. Each Owner shall indemnify, defend and hold harmless the other Owners

from and against all claims and all costs, expenses, and liabilities (including reasonable attorneys' fees),
damages and liabilities incurred in connection with such claims, including any action or proceedings
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brought thereof, arising from or as a result of: (i) the death of or any accident, injury, loss or damage
whatsoever caused to any Person or to the property of any Person as may occur on or about such Owner's
Parcel (except those portions of such Owner's Parcel that are Common Area that is maintained by
Developer pursuant to the terms of this Declaration), by reason of an occurrence or condition on such
Owmer's Parcel or the improvements which may be constructed thereon or (ii) a negligent or willful act or
omission of the indemnifying Owner, its agents, servants, employees or contractors; provided however, in
each case referred to in (i) and (ii) above, an Owner shall not be entitled to such indemnity for any claims,
death, accidents, injuries, loss or damages arising from or as a result of the negligent or willful act or
omission of such Owner or its agents, servants, employees or contractors.

143  Casualty Coverage. In order to assure performance of their respective obligations under this
Declaration, it is agreed that commencing as of the date any Owner (or District) commences construction
with respect to its respective Parcel(s) and thereafter for the Term of this Declaration, such Owner (or
District) shall carry property insurance on an all risk basis on its respective Store(s) in an amount
sufficient to avoid the effect of any coinsurance provisions of such policies and in any event in an amount
not less than the full replacement value of such Store(s) excluding, in each case, foundation, footing and
excavation costs, with reasonable deductibles, and otherwise in accordance with the requirements set
forth in this Article. Operator shall maintain or cause to be maintained property insurance on an all risk
basis covering the Common Area in an amount not less than the full replacement value of said Common
Area, otherwise in accordance with the requirements set forth in this Article. All such insurance shall be
carried with financially responsible companies authorized to do business in the State of Colorado and
meeting the standards set forth in this Article. In the event District does not cause District's Parcel to meet
the insurance standards set forth in this Article, then Developer shall cause District's Parcel to meet the
insurance standards set forth in this Article at no cost to the Scheels Owner.

144  Liability Coverage. Each Owner shall carry (or cause to be carried) with insurance companies
authorized to do business in the State of Colorado, commercial general liability insurance written on an
occurrence basis covering its legal liability in connection with claims for personal injury or death and
property damage incurred upon or about its Parcel(s) and within any Store(s) constructed on its Parcel(s)
in accordance with the requirements of this Article; provided, however, that so long as Developer (or
Operator as applicable) is obligated to maintain the Common Area pursuant to the terms of this
Declaration, no Owner other than Developer shall be required to maintain such liability insurance on any
portion of the Common Area located on such Owner's Parcel. Similarly, Developer shall carry (or cause
to be carried) with insurance companies authorized to do business in the State of Colorado, commercial
general liability insurance. wutten on. an, occurrence basis covering:legal Hability for claims for personal
injury or death or property damage incurred upon or about the Common Area in accordance with the
requirements of this Article. Developer shall be shown as an additional insured on each Owner's
commercial general liability insurance for personal injury or death and property damage incurred upon or
about its Parcel. All such commercial general liability insurance shall have minimum limits in Constant
Dollars, of $1,000,000.00 per occurrence, with an annual aggregate limit of $2,000,000.00 for personal or
bodily injury and damage to property, and an umbrella policy with an annual aggregate limit of
$5,000,000.00. In the event District does not cause District's Parcel to meet the insurance standards set
forth in this Article, then Developer shall cause District's Parcel to meet the insurance standards set forth
in this Article, at no cost to the Scheels Owner.
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14.5 Insurance Requirements. All policies of insurance required under this Article shall be issued by
reputable insurance companies. Certificates of such policies shall be delivered to any Owner requesting
the same promptly after the request by any other Owner: provided, however, the Scheels Owner shall be
required to provide such certificates to Developer only. As often as any such policy shall expire or
terminate, renewal or additional policies shall be procured and maintained by the Owner responsible for
the same in a like manner and to like extent. All commercial general liability and property damage
policies shall be written as primary policies, not contributing with or secondary to coverage which the
other Owners may carry. Developer may require that increased amounts of insurance be required to be
carried by any Owner pursuant to this Declaration and that such Owner also carry other reasonable types
of insurance coverage in such reasonable amounts as may be determined by Developer to be appropriate;
provided, however, no such increases or additional coverages shall be required more than once in every
five (5) year period. Further, in no event shall (i) such increased amounts of insurance or such other types
of insurance be in excess of that required by prudent developers of first comparable first class shopping
centers in the state of Colorado and (ii) such coverage include terrorism, earthquake and flood coverage
unless such coverage is required by Developer's lender (if applicable) and is customarily carried by
similarly situated tenants in Colorado and is available at commercially reasonable rates as reasonably
determined by the Owner being required to carry such additional coverage.

146 ‘Waiver of Subrogation. Each Owner (the "Waiving ‘Owner"), by accepting a deed to its Parcel,
shall be deemed to have waived any rights the Waiving Owner may have against the other Owners
(including but not limited to a direct action for damages) on account of any loss or damage suffered by
the Waiving Owner (whether or not such loss or damage is caused by the fault, negligence or other
tortious conduct, acts or omissions of the other Owners or their respective officers, directors, employees,
agents, contractors or invitees), to its property, Parcel and the improvements thereon, its contents or to
any other portion of the same arising from any risk covered by or which could be covered by the forms
and type of property insurance required to be carried by the Owners, respectively, under Section 14.3 of
this Declaration. Each Waiving Owner further, on behalf of its insurance companies insuring the property
of such Waiving Owner against any such loss, waives any right of subrogation that such Waiving Owner
or its insurers may have against the other Owners or their respective officers, directors, employees,
agents, contractors or invitees and all rights of their respective insurance companies based upon an
assignment from its insured. Each Owner shall give each such insurance company written notification of
the terms of the mutual waivers contained in this Section and have said insurance policies properly
endorsed, if necessary, to prevent the invalidation of such insurance coverage by reason of said waivers.
The foregoing waiver shall be effective whether or not the Owners maintain the required insurance or
give written notice of the waivers contained herein fo their insurance companies. The provisions of this
Section 14.6 are further subject to the provisions and limitations of Section 14.10 below.

147 Use of Proceeds. Except as otherwise provided herein, any loss covered by the insurance
required to be carried by an Owner under Section 14.3 shall be adjusted with and paid by the insurance
company by and.to such Owner and upon receipt thereof, if the loss is in excess of $500,000, the proceeds
shall be deposited in a bank, trust or title company (selected by the respective Owner but reasonably
approved by Developer) having an office in Denver or Johnstown, Colorado, to be held in trust or escrow
to be paid out for the purpose of repair, replacement or rebuilding of the damaged premises as provided in
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this Declaration; provided, however, in the event such Owner is not obligated to repair, replace or rebuild
the damaged premises in accordance with Article IX, then the insurance proceeds shall be paid directly to
Owner and shall not be required to be deposited in a bank, trust or title company. Notwithstanding amy
provision herein to the contrary, so long as the Scheels Owner is able to self insure as provided in this
Declaration (and is, at the time of such loss, self insuring hereunder), the Scheels Owner shall not be
obligated, irrespective of the amount of proceeds paid to it, to deposit such proceeds in such bank, trust or
title company, and the Scheels Owner shall use such proceeds in accordance with the terms of this Article
(@if so required to rebuild, replace or rebuild). Upon presentation to the trustee or escrowee of proper
material and labor bills and applicable lien waivers for such work completed and an architect certificate
for completed work approving payment of such bills, the trustee or escrowee shall, as the work
progresses, pay the amount of such bills to the persons, firms or corporations rendering or furnishing such
labor, services or materials. After completion of the repair, replacement or rebuilding and after such bills
in connection with such work have been paid in full, any remaining balance of the proceeds of such
insurance shall be released and paid over by said trustee or escrowee to the Owner whose premises were
so damaged. The Owner whose premises were so damaged agrees to pay all reasonable fees and charges
made by the trustee or escrowee for acting as trustee or escrowee hereunder. In the event of a loss in the
amount of $500,000 or less, the proceeds shall be paid to the Owner whose premises were so damaged,
which proceeds shall be applied to the cost of the repair, replacement or rebuilding of such premises if
required to repair, rebuild, or replace. The Owner for whose benefit any property insurance is carried shall
be responsible for and pay the cost of repair, replacement or rebuilding not covered by such insurance
proceeds, including inadequate coverage and the amount of any deductibles.

148  Additional Insurance Requirements. Anything herein to the contrary notwithstanding, it is
understood and agreed that the policy or policies providing the insurance which the Owners are obligated
to maintain under the terms of Section 14.3 may be made payable to the holder of any first mortgage of
the respective Owner' s interest in the Shopping Center under a standard mortgagee clause, provided such
Mortgagee agrees that it will, in the event of loss, hold the proceeds for payment of the costs of the repair,
replacement or rebuilding (to the extent required under Article IX above) pursuant to the provisions of
Section 14.7, as if it were the trustee thereunder.

149 Blanket Insurance. Any insurance required to be carried pursuant to this Article may be carried
under a policy or policies covering other liabilities and locations of an Owner; provided, however, that
such policy or policies apply to the properties required to be insured by this Article in an amount not less
than the amount of insurance required to be carried by such Owner, with respect thereto, pursuant to this
Article.

14.10 Insurance Exceptions for Scheels. Notwithstanding anything to the contrary in this Declaration,
for so long (but only for so long) as Scheels shall be the Scheels Owner and thereafter for so long (but
only for so long) as a Related Corporation or any Successor Corporation of Scheels (a "Scheels
Company") shall be the Scheels Owner (it being understood that the provisions of this Section 14.10 are
"personal” to a Scheels Company and shall not inure to the benefit of any other Scheels Owner), (x) the
Scheels Owner shall not be required to (i) name any other Owner as additional insured for any insurance
Scheels Owner carries with respect to the Shopping Center, or (ii) furnish any Owner with any evidence
of insurance or self-insurance, and (y) no Owner shall be permitted to purchase any insurance on behalf of
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Scheels Owner (and seek reimbursement thereof in accordance with any self-help remedies granted to an
Owmer herein).

14.11 Scheels Owner Self Insurance. Scheels Owner shall be permitted to self insure upon the consent
of Developer, which consent shall not be unreasonably withheld so long as the Scheels Owner's tangible
net worth exceeds Fifty Million Dollars ($50,000,000.00), in Constant Dollars. Any request to self-insure
pursuant to this Section shall be accompanied by a copy of the Scheels Owner's financial statements
audited by an independent certified public accountant. Thereafter, upon request of Developer, Scheels
Owner shall deliver financial statements on an annual basis. In the event any Scheels Owner self-insures
in accordance with the terms of this Declaration (including, in any case, maintenance of deductibles), then
notwithstanding such self-insurance, the Scheels Owner shall pay, register, insure, defend, indemnify, and
otherwise provide all of the same property and commercial general liability protection and coverage
called for by this Declaration hereto without loss of coverage or protection to itself or to any other Owner
as if such self-insured Scheels Owner were fully insured by a solvent third party insurance carrier as
contemplated by this Declaration. All waivers, including but not limited to the waivers of subrogation,
additional insured coverages and benefits, shall also continue and apply in all circumstances of self-
insurance. Reasonable deductibles shall not be considered "self-insurance" for the purposes of this
Section.

ARTICLE XV
DEFAULT AND REMEDIES

15.1 Notice and Cure. A default shall occur under this Declaration if Developer or any Owner (a
Defaulting Owner) shall fail to perform any of the terms, provisions, covenants or conditions to be
performed or complied with by the Defaulting Owner pursuant to this Declaration and any such failure
shall remain uncured for a period of thirty (30) days after any other Owner (the "Non-Defaulting
Owner") shall have served upon the Defaulting Owner written notice of such failure; provided that no
default shall occur if: (i) the default is of such character as reasonably to require more than thirty (30)
days to cure and the Defaulting Owner shall commence to cure such default within said thirty (30) day
period and shall continueusly and diligently prosecute such cure to completion after commencing such
cure or (ii) a separate notice and remedy provision is specifically provided elsewhere in this Declaration
for such default and the Defaulting Owner compiles with and cures under said provision. Notwithstanding
the foregoing, if the failure of the Defaulting Owner relates to a matter which is of an emergency nature
involving immediate threat of damage or injury to persons or property then (x) the Non-Defaulting
Owner, at its option, may perform any such term, provision, covenant, or condition, or make any such
payment required to cure such emergency, provided that the Non-Defaulting Owner provides the
Defaulting Owner with notice of such failure within 48 hours after the Non- Defaulting Owner discovers
the same, (y) the Defaulting Owner shall promptly reimburse the Non-Defaulting Owner for all such
expenses and costs incurred, and (z) the Non-Defaulting Owner shall not be liable or responsible for any
loss or damage resulting to the Defaulting Owner or anyone holding under or through the Defaulting
Owner on account of such cure.

152  Default Interest. Interest shall accrue on sums owed by a Defaulting Owner to a Non-Defaulting
Owner and shall be payable from the date any such sum first became due hereunder until paid in full, at a
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rate of interest (the "Default Rate") equal to the lesser of: (a) the floating rate which is equal to five
percent (5%) per annum in excess of the annual rate of interest from time to time published in the Wall
Street Journal as the Prime Rate or (b) the then maximum lawful rate of interest in Colorado applicable to
the capacity of the Defaulting Owner and the nature of the debt.

153 Additional Remedies. Each Owner shall have and is hereby granted a non-exclusive right of
entry and non-exclusive easements for and during the Term of this Declaration, in, over and under the
Parcels of any other Defaunlting Owner (excluding the right to enter any buildings or Stores thereon) for
all purposes reasonably necessary, to enable the Non-Defaulting Owner (acting directly or through agents,
contractors or subcontractors) to perform any of the terms, provisions, covenants or conditions of this
Declaration on the part of the Defaulting Owner to be performed. Without limitation of the preceding
sentence, the right of entry of the Scheels Owner shall extend to and include District's Parcel in the event
of a default of the Developer under the terms of this Declaration and Developer represents and warrants
that Scheels Owner shall at all times have the right to enter the District’s Parcel for such purposes. In the
event of a breach, or attempted or threatened breach, of any terms, provisions, covenants or conditions of
this Declaration, the Non-Defaulting Owner shall be entitled forthwith to full and adequate relief by
injunction, damages, and all other available legal and equitable remedies from the consequences of such
breach.

ARTICLE XVI
HAZARDQUS AND TOXIC MATERIALS

From the date of this Declaration, each Owner shall be responsible as to its respective Parcels, and as to
all Stores and other improvements thereon, with respect to hazardous and toxic materials, to comply with
the following:

16.1 Hazardous Material. Except as to items commonly sold or used in sporting goods stores or
Stores having other uses permitted herein (and which are used, stored, handled and disposed of in material
compliance with Environmental Laws then in effect), no Owner shall keep, store, produce, permit to be
kept, stored or produced, on or about such Owner's Parcel or any improvements thereon, for use, disposal,
treatment, generation, storage or sale, any substance designated as, or containing components designated
as hazardous, dangerous, toxic or harmful or which may be considered a Hazardous Material and/or is
subject to regulation by any Environmental Law and/or other federal, state or local law, regulation, statute
or ordinance now or hereinafter enacted. In addition, the Owners agree not to release or discard any
Hazardous Materials on said Owner's Parcel, or any other Parcel within the Shopping Center.
Notwithstanding the foregoing, Owners may store, handle and use the following chemicals, substances or
materials if they are used, stored, handled and disposed of in material compliance with Environmental
Laws then in effect: (i) chemicals, substances or materials routinely used in office areas; (ii) janitorial
supplies, cleaning fluids or other chemicals, substances or materials reasonably necessary for the day-to-
day operation or maintenance of the Owner's business and property or the business of any lessee of an
Owner, (iii) chemicals, substances or materials reasonably necessary for-the construction or repair of
improvements on Owner's Parcel and (iv) fuel or other substances used in connection with a back-up
electrical generator system. For so long as any party is the Owner of its respective Parcel, such Owner
shall, at such Owner's sole cost and expense, promptly comply with all Environmental Laws and/or other
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laws and ordinances and the orders, rules and regulations and requirements of all federal, state and
municipal governments and appropriate departments, commissions, boards, and officers thereof, and the
orders, rules and regulations of the Board of Fire Underwriters where the Parcel is situated, or any other
body now or hereafter constituted exercising similar functions, foreseen or unforeseen, ordinary as well as
extraordinary, and whether or not the same require structural repairs or alterations, which may be
applicable to the Parcel or any improvements thereon, or the use or manner of use of such Parcel or
improvements. Each Owner shall likewise observe and comply with the requirements of all policies of
public liability, fire and all other policies of insurance at any time in force with respect to the Parcel, the
improvements and equipment on the parcel or in the improvements. In addition, each Owner, at its cost
and expense, shall comply with all laws, statutes, ordinances, rules and regulations of any governmental
authority ("Agency") having jurisdiction thereof concerning envirommental matters, including, but not
limited to, any discharge into the air, waterways, sewers, soil or ground water of any substance or
"pollutant”. Upon prior reasonable notice and at times reasonably acceptable to such Owner, Developer
and its agents and representatives shall have reasonable access to each Owner's Parcel and any
improvements thereon for the purpose of ascertaining the nature of the activities being conducted thereon
and to determine the type, kind and quantity of all products, materials and substances brought onto the
Parcel(s) or any improvements thereon or made or produced thereon and if Developer or its agents shall
in their inspection of the Parcel(s), damage the property, then they shall restore the property to its prior
condition. Each Owner and all occupants of the Parcel or any improvements thereon claiming under
Owner shall provide to Developer copies of all manifests, schedules, comrespondence and other
documents of all types and kinds when filed or provided to an Agency or otherwise required to be
maintained by an Agency or as such are received from any Agency. Developer and its agents and
representatives shall have the right to take samples in quantity sufficient for scientific analysis of all
products, materials and substances present on the Parcel(s) or in any improvements thereon, including,
but not limited to, samples of products, materials or substances brought onto or made or produced on the
Parcel(s) or in any improvement thereon by an Owner or an occupant claiming under an Owner or
otherwise present on the Parcel or any improvements thereon. If an Owner breaches the obligations stated
in this Section, or if the presence of Hazardous Material on the Parcel or improvements thereon caused or
permitted by an Owner results in contamination of the Parcel and/or improvements, or if contamination of
the Parcel or improvements by Hazardous Material otherwise occurs for which such Owner is legally
liable to Developer or any other Owner for damage resulting therefrom, then such Owner shall indemnify,
defend and hold Developer and any other Owner harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities or losses (including, without limitation, sums paid in settlement of
claims, attorneys' fees, consultant fees and expert fees) which arise during or after the period during
which such party is the Owner of such Parcel as a result of such contamination. Any Owner who is asked
to "defend" Developer or another Owner shall have the right to select defense counsel. In the event the
indemnified Owner desires to select its own counsel, it shall be at the indemnified Owner's sole expense
and such defense shall be tendered immediately and in a manner that does not prejudice the rights of the
indemnitor. Any indemnity under the provisions of this Section shall not apply to any claims brought
separately against the indemnified Owner for a separate act or omission. This indemnification of
Developer and all other Owners by each Owner includes, without limitation, costs incurred in connection
with any investigation of site conditions or any cleanup, remedial, removal or restoration work required
by any federal, state or local governmental agency or political subdivision because of Hazardous Material
present in the soil or ground water on or under the respective Parcel. Without limiting the foregoing, if the
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presence of any Hazardous Materials on a Parcel caused or permitted by an Owner results in any
contamination of the Parcel and/or improvements thereon, such contaminating Owner shall promptly take
all actions at its sole expense as are required by applicable law to return the Parcel and/or improvements
to the condition existing prior to the introduction of any such Hazardous Material. If a contaminating
Owmer does not promptly take such action to return the Parcel and for improvements to its/their prior
condition as required, any other Owner shall have the right, but no obligation, to take such action as
required by law to return the Parcel and for improvements at issue to their prior condition, immediately
following notice to such contaminating Owner by such other Owner of its intent to take such action, and
such contaminating Owner shall reimburse such other Owner for any costs incurred by such other Owner
in connection therewith upon submission by such other Owner to said contaminating Owner of such
costs.

162 No Limitation of Rights or Benefits. The terms of this Declaration shall not be construed to
limit the rights and benefits afforded to Scheels or any subsequent Scheels Owner in any other document
between Developer and Scheels.

ARTICLE XVII
MISCELLANEOUS

17.1 Modification. Except as provided to the contrary herein, no modification, waiver, amendment,
discharge, or change of this Declaration shall be valid unless the same is in writing and signed by the
Scheels Owner and Developer. Subject to the terms of the preceding sentence, Developer may amend,
modify, discharge, waive, or change this Declaration in its sole discretion; provided, however, that no
such modification, waiver, amendment, discharge or change shall impose any materially greater
obligation on or materially impair any right of an Owner or its Parcel unless such Owner has joined in the
execution of such document.

17.2 Binding Effect. All of the limitations, covenants, conditions, easements, and restrictions
contained herein shalt attach to and run with the Owners' Parcels, and shall benefit or be binding upon the
successors and assigns of the respective Owners, This Declaration and all the terms, covenants and
conditions herein contained shall be enforceable as equitable servitudes in favor of said Parcels and any
portion thereof.

17.3 Injunctive and Declaratory Relief. In the event of any violation or threatened violation by any
Permittee of the Shopping Center (or any portion thereof) of any of the terms, covenants, conditions, and
restrictions herein contained, in addition to any other remedies provided for in this Declaration, the
Owners shall have the right to enjoin such violation or threatened violation and to bring an action for
declaratory relief in a court of competent jurisdiction.

174  Breach Shall Not Permit Termination. It is expressly agreed that no breach of this Declaration
shall entitle any Owner to cancel, rescind, or otherwise terminate this Declaration, and such limitations
shall not affect in any manner any of the rights or remedies which the Owners may have by reason of any
breach of this Declaration.
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17.5  Subdivision. Notwithstanding anything to the contrary contained in this Declaration, (i) no
Ownmer, other than Developer, shall have the right, without Developer's consent, to further subdivide a
Parcel or add additional land to its respective Parcel or to the Shopping Center; and (ii) neither Developer
nor any other Owner may amend or otherwise modify the plat of the Shopping Center without the written
approval of the Scheels Owner.

17.6  Effect on Third Parties. The rights, privileges, or immunities conferred hereunder are for the
benefit of the Owners and not for any third party.

1777  No Partnership. Neither this Declaration nor any acts of the Owners respecting performance
under this Declaration shall be deemed or construed by the Owners, or any of them, or by any third
person, to create the relationship of principal and agent, or of partnership, or of joint venture, or of any
association between or among any of the Owners under this Declaration.

17.8  Severability. In the event any term, covenant, condition, provision, or agreement contained
herein is held to be invalid, void, or otherwise unenforceable, by any court of competent jurisdiction, such
holding shall in no way affect the validity of enforceability of any other term, covenant, condition,
provision, or agreement contained herein, each of which shall be enforced to the maximum extent
permitted by law.

179 Governing Law. This Declaration and the obligations of the Owners hereunder shall be
interpreted, construed, and enforced in accordance with the laws of the State of Colorado.

17.10 Terminology. All personal pronouns used in this Declaration, whether used in the masculine,
feminine, or neuter gender, shall include all other genders; the singular shall include the plural and vice
versa.

17.11 Counterparts. This Declaration may be executed in multiple counterparts, each of which shall be
deemed to be an original agreement, and all of which shall constitute one agtreement.

17.12 Captions. Article and section titles or captions contained herein are inserted as a matter of
convenience and for reference, and In no way define, limit, extend, or describe the scope of this
Declaration or any provisions hereof.

17.13 Consent. In any instance in which any Owner under this Declaration shall be requested to
consent to or approve of any matter with respect to which such Owner's consent or approval is required
by any of the provisions of this Declaration, such consent or approval or disapproval shall be given in
writing, and shall not be unreasonably withheld, delayed or conditioned, unless the provisions of this
Declaration with respect to a particular consent or approval shall expressly provide otherwise.

17.14 Estoppel Certificate. Each Owner shall issue to a requesting Owner (or to any Mortgagee, or any

other Person reasonably specified by such requesting Owner), within thirty (30) days following written
request of any such requesting Owner, an estoppel certificate stating:
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) whether the Owner to whom the request has been directed knows of any default under
this Declaration of any other Owner, and if there are known defaults, specifying the nature
thereof;

(i1) whether to its knowledge this Declaration has been assigned, modified or amended in any
way (or if it has, then staling the nature thereof)-

(iii)  that to the Owner's knowledge this Declaration as of that date is in full force and effect
(or, if such be not the case, the qualifications respecting such statement).

Such statements shall not subject the Owner furnishing it to any liability, notwithstanding the negligent or
otherwise inadvertent failure of such Owner to disclose correct and/or relevant information. However, the
Owner furnishing the certificate shall not be entitled to assert or enforce any claim against the Person to
whom it is issued (or against such Person's property) which is contrary to the statements contained in the
certificate and such person acted in reasonable reliance upon such statement, except to the extent that the
Person against whom the claim would be asserted bad actual knowledge of facts to the contrary. Any
Owner who is requested to given an estoppel under this Section may require, as a condition of its
obligation to give the estoppel that the Owner on whose behalf the original request was made gives a
similar estoppel to the Owner requested to give an estoppel. Notwithstanding the forgoing, (i) any
estoppel certificate to be delivered by Developer may be limited to the actual knowledge of the corporate
officer or officers of Developer, without any investigation or duty to investigate, (ii) any estoppel
certificate to be delivered by the Scheels Owner may be limited to the actual knowledge of the corporate
officer or officers of the Scheels Owner, without any investigation or duty to investigate.

17.15 Time of Essence. Time is of the essence with respect to the performance of each of the covenants
and agreements contained in this Declaration.

17.16 Entire Agreement. This Declaration and the exhibits hereto contain all the entire agreement of
Developer and Scheels with respect to the subject matter hereof, except for the Scheel's Separate
Agreement and any other Separate Agreements contemplated hereby. Any prior correspondence,
memoranda or agreements are superseded in total by this Declaration and Exhibits hereto. The provisions
of this Declaration shall be construed as a whole according to their common meaning and not strictly for
or against any Owner. This Declaration has been reviewed and negotiated by Developer with Scheels and
Scheel's counsel, and the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Declaration, or any portion
hereof, or any exhibits or amendments or agreements supplementary hereto.

17.17 Excuses for Non-Performance. Each Owner shall be excused from performing any obligation or
undertaking provided in this Declaration, except any obligation to pay any sums of money under the
applicable provisions hereof, in the event and so long as the performance of any such obligation is
prevented or delayed, retarded or hindered by act of God, fire, earthquake, floods, explosion, actions of
the elements, war, invasion, insurrection, riot, mob violence, sabotage; inability to procure or general
shortage of labor, equipment, facilities, materials or supplied in the ordinary course on the open market;
failure of normal transportation; strikes, lockouts, action of labor unions; condemnation, requisition; laws
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or orders of governmental or civil or military authorities; breach or default of any other Owner of any of
its obligations hereunder; failure to obtain necessary governmental approvals or permits despite the
exercise of due diligence and good faith efforts by an Owner, or any other cause, whether similar or
dissimilar to the foregoing, not within the reasonable control of such Owner, other than the lack of or
inability to obtain funds or causes which were reasonably foreseeable (collectively, "Unavoidable
Delays").

17.18 Scheel's Separate Agreement. Concurrently with the execution of this Declaration, Developer
and Scheels have entered into and recorded in the Official Records the Scheel's Separate Agreement (or a
memorandum thereof) regarding certain obligations between Developer and Scheels, relating to
construction costs, operating covenants, maintenance obligations and costs, and other matters with respect
to this Declaration and the Shopping Center. In the event of and to the extent of any conflict between this
Declaration and the Scheel's Separate Agreement, the Scheel's Separate Agreement shall control. No other
Person shall be entitled to review the Scheel's Separate Agreement without the consent of Developer and
the other party to the Scheel's Separate Agreement.

17.19 Waiver of Default. No waiver of any default by any Owner to this Declaration shall be implied
from any omission by any other Owner to take any action in respect of such default if such default
continues or is repeated. No express written waiver of any default shall affect any defanlt or cover any
period of time other than the default and period of time specified in such express waiver. One or more
written waivers of any default in the performance of any term, provision or covenant contained in this
Declaration shall not be deemed to be a waiver of any subsequent default in the performance of the same
term, provision or covenant or any other term, provision or covenant contained in this Declaration. The
consent or approval by any Owner to or of any act or request by any other Owner requiring consent or
approval shall not be deemed to waive or render unnecessary the consent to or approval of any subsequent
similar acts or requests. The rights and remedies given to any Owner by this Declaration shall be deemed
to be cumulative and no one of such rights and remedies shall be exclusive of any of the others, or if any
other right or remedy at law or in equity which any such Owner might otherwise have by virtue of a
default under this Declaration, and the exercise of one such right or remedy by any such Owner shall not
impair such Owner's standing to exercise any other right or remedy.

17.20 Other Tenancies. Subject to the terms of this Declaration, Developer reserves the right to effect
such tenancies in the Shopping Center as Developer in the exercise of its sole business judgment shall
determine to best promote the interests of the Shopping Center.

17.21 Exculpation. Notwithstanding anything in this Declaration to the contrary, and notwithstanding
any applicable law to the contrary, (i) the liability of Developer hereunder (including any successor
Developer hereunder) and any recourse by any Owner against Developer shall be limited solely and
exclusively to the interest of Developer in and to the Shopping Center at the time, and neither Developer,
nor any of its constituent partners, sub partners, members, managing members or agents, shall have any
personal liability therefor, and each other Owner, on behalf of itself and all persons claiming by, through
or under such Owner, hereby expressly waives and releases Developer and such partners, sub partners,
members, managing members or agents from any and all personal Liability, and (ii) the liability of Scheels
hereunder and any recourse by any Owner against Scheels shall be limited solely and exclusively to the
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interest of Scheels in and to the Shopping Center at the time, and neither Scheels, nor any of its
constituent partners, sub partners, members, managing members or agents, shall have any personal
liability therefor, and each other Owner, on behalf of itself and all persons claiming by, through or under
such Owner, hereby expressly waives and releases Scheels and such partners, sub partners, members,
managing members or agents from any and all personal liability.

1722 Continuous Operation. In no event shall Developer have any liability hereunder whatsoever for
the failure of any subsequent Owner or Permittee of any Parcel to continuously operate and Developer has
made no representation herein whatsoever that any tenant or Parcel Owner will continuously operate.
Nothing contained in this Section 17.22, however, shall be interpreted to affect or otherwise change any
agreement (including, without limitation, the Scheel's Separate Agreement or any other of the Separate
Agreements) between Developer and the Scheels Owner or between Developer and any other Owner.

17.23 Exhibits. The following exhibits are attached to this Declaration and hereby incorporated herein:

EXHIBIT A-1: Legal Description of Developer's Parcels
EXHIBIT A-2: Legal Description of Developer's District's Parcel
EXHIBIT A-3: Legal Description of Scheel's Parcel

EXHIBIT A-4: Legal Description of Scheel's District's Parcel

and its Permittees have the right to conduct Outdoor Sales within Scheel's Outdoor Area, notwithstanding
anything in this Declaration to the contrary.

17.26 Notices. All notices, approvals, consents, or requests given or made pursuant to this Declaration

shall be in writing and either (i) sent by a nationally recognized overnight courier, (ii) personally
delivered, or (iii) sent by registered or certified mail with the postage prepaid. Notices personally
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delivered shall be deemed delivered on the date of delivery. Notices via overnight courier shail be deemed
delivered on the business day next following deposit with such courier and certified or registered mail
shall be deemed delivered four (4) business days after deposit with the U.S. Mail, as applicable. Notices
to Developer shall be addressed to Johnstown Plaza LLC, 6917 W. 135th Street, Suite B-29, Overland
Park, Kansas 66223, Attention: Allen D. Schlup. Notices to Scheels shall be addressed to Scheels All
Sports, Inc., 4550 15 Avenue South, Fargo, North Dakota 58103, Attention: Steve M. Scheel, Chief
Executive Officer. Such addresses may be changed from time to time by any Owner by serving notice as
herein provided to the other Owners. Notwithstanding anything to the contrary herein, any Owner may
give another Owner notice of the need for emergency repairs via facsimile with confirmation of receipt
and delivery of the original notice by one of the above prescribed methods. If, at the time of the sending
of any notice required or permitted to be given hereunder, the interests of any recipient Owner in its
Parcel shall be encumbered by a first Mortgage and the notifying Owner has been notified in writing
thereof and of the name and address of the Mortgagee, a copy of said notice shall also be sent to such
mortgagee by one of the above prescribed methods at the address so given.

17.27. Breach Effect on Mortgagee and Right to Cure. Subject to the notice and cure provisions
provided hereinbelow, any Mortgage affecting any portion of the Shopping Center and the buildings and
improvements thereon shall at all times be subject and subordinate to the terms of this Declaration; and
any Mortgagee that acquires title to any Parcel, or any part thereof, or any interest therein, by foreclosure
or conveyance in lieu thereof or otherwise, shall acquire title to such Parcel subject to all of the terms of
this Declaration. Breach of any of the covenants or restrictions contained in this Declaration shall not
defeat or render invalid the lien of any Mortgage made in good faith, but all of the foregoing provisions,
restrictions, and covenants shall be binding and effective against any Owner of any portion of the
Shopping Center, or any interest therein, who acquires title by foreclosure or by deed in lieu of
foreclosure or otherwise. Notwithstanding any other provision in this Declaration for notices of defauit,
the Mortgagee of any Owner in default hereunder shall be entitled to notice of said default, in the same
manner and at the same time that other notices are required to be given under this Declaration, and the
same right to cure as the Owner has under this Declaration; provided, however, that said Mortgagee shall
have, prior to the time of the default, notified the Owner giving said notice of default of the Mortgagee's
mailing address. Giving of any notice of default or the failure to deliver a copy to any Mortgagee shall in
no event create any liability on the part of the Owner so declaring a default.

17.28 Name of Shopping Center. The name of the Shopping Center shall be Johnstown Plaza, and
such name shall not be changed without the consent of the Scheels Owner having been first obtained,
such consent not to be unreasonably withheld, delayed, or conditioned; provided, however, in the event (i)
a third party claims rights to the name Johnstown Plaza and Developer, after evaluating such claim,
determines in good faith that such claim has merit, or (ii) if the name is required to be changed by law or
judicial or governmental order, the consent of the Scheels Owner shall not be required so long as the new
name does not contain the name of another retailer or occupant of the Shopping Center. Among the
various reasonable reasons the Scheels Owner can articulate in order reasonably to withhold consent
concerning a name change of the Shopping Center, it shall be reasonable for the Scheels Owner to
withhold its consent if the proposed name of the Shopping Center includes the name of another retailer or
occupant of the Shopping Center.
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ARTICLE XVIII
RULES AND REGULATIONS

Developer (and any other Owner to the extent applicable herein) shall not be responsible for the violation
or nonperformance by any other Permittee of the Shopping Center with regard to these Rules and
Regulations (the "Rules and Regulations"); provided, however, that Developer (and any other Owner to
the extent applicable herein) agrees to use its commercially reasonable efforts to cause such Permittee to
comply with these Rules and Regulations. To the extent that the provisions of these Rules and
Regulations are inconsistent with the other express provisions of this Declaration, the other express
provisions of this Declaration shall govern and control.

18.1 Common Areas. In addition to any other requirement in this Declaration, the Common Areas
shall be maintained consistent with the following rules and regulations:

(@) The surface of the sidewalks shall be maintained level, smooth, and evenly covered with
the type of surfacing material originally installed thereon, or such substitute thereof that shall be
in all respects equal thereto in quality, appearance, and durability;

b All papers, debris, filth, and refuse shall be removed from the Shopping Center, and
paved areas shall be washed or thoroughly swept as required;

(c) All trash and rubbish containers located in the Common Area for the use of Permittees
shall be emptied on a sufficiently regular basis. In the event Developer does not provide a trash
hauler for the Shopping Center, Developer shall have the right to reasonably approve of any and
all trash haulers contracted by Permittees and to reasonably approve of the hours of pick-up (but
Developer shall not have approval over the trash hauler utilized by the Scheels Owner or hours of
pick-up);

(d) All landscaping shall be properly maintained, including removal of dead plants, weeds,
and foreign matter and such replanting and replacement as the occasion may require;

(e) All hard-surfaced markings shall be inspected at regular intervals and promptly repainted
as the same shall become unsightly or indistinct from wear and tear, or other cause;

® All storm drain catch basins shall be cleaned on a schedule sufficient to maintain all
storm drain lines in a free-flowing condition and all mechanical equipment related to storm drain
and  sanitary sewer facilities shall be kept in proper working order;



6] All Common Area amenities, benches, and institutional, directional, traffic, and other
signs shall be maintained in a clean and attractive surface condition and promptly repaired or
replaced upon the occurrence of any defect or malfunctioning;

() All lamps shall be promptly replaced when no longer properly functioning;

k) The improvements on and to the Common Areas shall be repaired or replaced with
materials, apparatus, and facilities of quality at least equal to the quality of materials, apparatus,
and facilities repaired or replaced;

)] The Owners shall use their diligent efforts to require their respective Permittees to
comply with all regulations with respect to the Common Area, including, but not by way of
limitation, posted speed limits, directional markings, and parking stall markings.

18.2  Floor Areas. In addition to any other requirement in this Declaration, the Floor Areas shall be
maintained consistent with the following rules and regulations:

(@ All Floor Area, including entrances and returns, doors, fixtures, windows, and plate glass
shall be maintained by the Owner occupying such Floor Area in a safe, neat, and clean condition;

(b) All trash, refuse, and waste materials shall be regularly moved from the premises of each
Store within the Shopping Center, and until removal shall be stored (i) in adequate containers,
which containers shall be covered with lids and shall be located in areas designated by Developer
(if such container is located on Scheel's Parcel, then the container shall be located in an area
designated by the Scheels Owner) so as not to be visible to the general public shopping in the
Shopping Center, and (ii) so as not to constitute any health or fire hazard or nuisance to any
Owner;

(c) Except as otherwise provided in this Declaration, neither sidewalks nor walkways shall
be used to display, store, or replace merchandise, equipment, or devices;

(d) Except as otherwise provided in this Declaration, no advertising medium shall be utilized
which can be heard or experienced outside the Floor Area of any Store, including without limiting
the generality of the foregoing, flashing lights, search lights, loudspeakers, phonographs, radios,
or television;

(e) No use shall be made of the Shopping Center or any portion thereof which would (i)
violate any law, ordinance, or regulation, (ii) constitute a nuisance, (iii) constitute an extra-
hazardous use, or (iv) violate, suspend, or void any policy or policies of insurance on the Stores;

® The Owners shall use their diligent efforts to require all trucks servicing their respective
Stores to load and unload such trucks (i) prior to the hours the Shopping Center is open to
business to the general public or (ii) so as not to unreasonably interfere with the operation of the
other Stores within the Shopping Center;
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18.3

(2) Each Owner and all other Occupants shall use their diligent efforts, promptly upon
receiving notice thereof, to notify Developer of any significant accident, loss, damage,
destruction, or any other situation which arises in or about their respective Stores or the Common
Area which could potentially result in a claim or other action against Developer.

Conduct of Persons. In addition to any other requirement in this Declaration, the Owners hereby

establish the following rules and regulation for the use of roadways, walkways, and other common
facilities (provided that such roadways, walkways, and other common facilities are located in or on
Shopping Center Property) provided for the use of Permittees:

(a) No Person shall use any utility area, truck court, or other area reserved for use in the
conduct of business, except for the specific purpose for which permission to use such area is
given;

(b) No Person shall use the Parking Area except for the parking of motor vehicles during
such period of time such Person or the occupants of such vehicles are customers, employees, or
business invitees of the retail establishments within the Shopping Center;

(©) Except as otherwise provided in this Declaration, no Person shall, in or on any part of the
Common Area within an Owner's Parcel without such Owner's permission:

) Vend, peddle, or solicit orders for sale or distribution of any merchandise, device,
service, periodical, book, pamphlet, or other matter whatsoever, except as otherwise
provided in this Declaration;

(ii) Exhibit any sign, placard, banner, notice, or other written material;
(iii)  Distribute any circular, booklet, handbill, placard, or other material;

@iv) Solicit membership in any organization, group, or association or contribution for
any purpose;

™ Parade, rally, patrol, demonstrate, or engage in any conduct that might tend to
interfere with or impede the use of any Common Area by any Permittee, create a
disturbance, attract attention or harass, annoy, disparage, or be detrimental the interest of
any retail establishments within the Shopping Center;

(vi) Throw. discard. or deposit anv paper. elass. or anv extraneous matter of anv kind.
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TENANT SIGN CRITERIA
Building Parametera:
Pud Site Tenani— Leaseble area 0 - 13.999 5.1

Small Shop Teoant— Leasable area 0 - 11.959 s £
Sub-Major Tenant— Leasable area 12,000 ~ 19.999 <.
Major Tenant - Leasable area more than 20.000 s.£.~119.999
Anchos Tenant -~ More than 120.00C s f.

Tenant Sighege Design Criteria
|also applies to Pad Site/Outlot Tenants)

In the event of anv conflict between the following signape require-
mients and local governmental ordinances. the mose stringent will pre-
vail, Upon written notice from Landlord/Developer, Tensnt/Pad Site
tenant agrees 1o take ruch actions as may be nacersary to comply ar
Tenant/Pad Site Tenam’s expense, with applicable requirements.

The purpose of this section 1= to define and specify all exterior signage
criteria for Jobnstovn Plazs (Emtrance will be add d
in the axchitectural planc). Each Yenant'Pad Sive Tenant shall pro-
vide signage package for ity space as described below.

All sign packages shall be sabmitted in triplicate for approval at least
one bundred twenty (120} days of Lense Commencement Dste to
Landlord Developer and Landlord/Developes’s Aschitect prior to fab-
rication and installaton. At & minimum. such drewings must show
locations, sizes. and styles of lettering, matenals. and rypes of umi-
nation. installation details and logo design. Upon approval. Landlord!
Developer will issue a letter of approval to the tenant for ase in ob-
taming & sign permain from the chy.

R | A H A N D B O 0 K

If the plans are disapproved by Landlord/Developer the Tenant/Pad Site
Tenant shall revubmir them within fifteen {15} daxs from dete of the no-
tice of any disapproval by LandlordDeveloper. or its Architect until such
plans are finally approved bv Landlord'Developsr.

The coat of the fabrication. permitting and installation shall be the
responsibility of each imdividaal renant. Sign construcrion is to be com-
pleted in compliance vith local building codes and sign ordinances. and
the instructions. limitations and criteria coxtained in this mapunl. Ench
sigm will conform to the limitations listed in this document below.

Sign Types and Parameters
The follawing types and amounts of signs will be permitted.

Smunll Shop Tenunt Slgn Purnmetars
(©-11.9995.1)

® The maxinzum height for letters in the body of the sign is listed
on the STCNAGE SIZE KEY MAP. (max size a1 discretion of Land-
lord)

» Signs shall net extend more than §” bevand the face of the surface
1o which the sign is monnted,

» Ome (1) wall/marquee sign will be allowed at the storefront. one {1)
will be allowed at the rear facade, and one {1) additional will be
allowed at the storefront if the tenant is an endcap

+ Signage shall be iluminated individual letters mounted to the face
of the building The use of a colored or frosted Plexiglns face ix
required, Individual faces shall be fsbricatad frox flat, smacoth
one-eight inch (1/87) plexiglass. Letver returns shall be fabricated
of .090 aluminum with 063 sluminum lerter backs. folkv welded.
Retminers shall be ane mch {17) trimcap or the equivalent and

sball match the teturn. All letters shall be iluminated

FAR L]
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« All signs must he Jluminated from a concealed source. No
exposed lomps, Flobez, tubes, etc. will be permitted.

Marquee Siguage: Allowed one {1} per stoxefzont in Lien of Fagade.
tign — 15 5.1 square fast maximung, Jetrays shall be 16™ maximum:
maximam of two (2) total if an endcap. Sign shall be individually
Tlumi d letters. pin d 1o existing prajected metal

q All esposed duit shall be led from public
~iew nnd painted to mstch marques structure. Exposed racevwnys
behind leaters are not p d. Marquis signepe is subject to
Landlord snd City review and vill be approved on an individual
basis and shall be treated 2 5 primary sign

Blade Signage: Allowed one {1} per storefront, seven (7} square
feet max. Letter height shall be six {6} inches max.

Blade signs are only allowed if below & canopy.

The blade sign shall be located on an elevation drawing,

with ¢lear height to bottom of siga indicated. Decorative
brackets and sign design are to reflect the qualities of the tenant
and the shopping center design in it’s preater entirery.

- Placque: A 4 sf wall mountad Placque shall he allowed in Lisu of a
biade sign. in areas not under a canopy. Max letter height of 67

Pad Site Sign Parameters
10 ~13.999 5.4}

» TenantiPad Site Tenant sign area shall be on the building faces above
the entrances and as part of the building design.

* The maximum height fot letters in the body of the sign is listed oo the

SICN S1ZE KEY MAP (max size at discretion of Landlord) Developer)

+ The sign areas zhall not exceed ten percent {10%) of the area of
the facade,

S ECTIOa N 7
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¢ Maximnm one sign per facade with » maximum of (3] three.

Signage shall be iluminated individual letters mownted 10 the face
Of tha building. The ust of a colored or froated Plexiglas face is
requited. Indiridual faces shall be fabiricared from flat. smooth
one-eight nch (1/87) Plexiplas. Letter returns shall be Febricated
of 090 alumt with 063 alumi letrer backs. Retamers
shall be one inch (17) trim cap or the equivalent and shall match
the return. All letters shalk be dlluminated

.

Marques Signage: Allowed one (1) per storefrant in lieu of Fagade
sign - 15 s.f. square feet maximum_ letters shall be 16” maximum:
maximum of two (2) total if an andcap. Sign shall be individuslly

Buminated letters. pm d 1 g projected metal
marquees. All exposed conduit shall be led from public
view snd painted to match quee str Exposed raceways

behind letters are aot permitted. Maxquis 1ignzge is subject to
Landlozd/Developer and Gty raview and will be approved on an indi-
vidual bacis and shall be trested us a primary sign.

One sign per buildimg elevation with # maximum of {3} three
rotal

* AR signs must be Numinated from a concealed source No
exposed lamps, plobes. tubes. eta. will by permitted.

* Reverse channel helo lighting 1z encouraged.

Sub-Major T
(12000 -19.999 5.£)

t Sign P

« Tenant sign area shall be an the building faces above the entrances
and as pan of the building design

AR
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The sign arear shall not exceed ten percent (10%) of the area of
the facade.

Mexonum one sign per {acade with a maximum of 13} three.

Signage sball be illuminated individoal Jetters mounted ro the face
of the building, The use of a colored or frosted Plexiglas face is
required. Individual faces shall be fabricated from fl mt, smooth
one-eight inch (1'87) Plexiglas. Letter returns shall be {sbricated
of 090 aluminum with (63 aluminum Jerter backe. Retainers
shall be one inch (17} trim cap or the equivalent and shall match
the return. All Jetters shall be illuminated.

All signs must be iluminnted from a concealed source. No
exposed lamps. globes, tnbes, atc will be psrmitted

Major Tenant
(More than 20.000 s.1. to 119.939)

.

Tenant sign ares shall be on the building fuces above the entrances
and as part of the buildng design

The maximaum heizht for lettess 1 the body of the sign is listed on
the SIGAGE SIZE KEY MAP, {max size at discretion of Landlordy

The sizn nreas shall not exceed ten percent (10%) of the area of
the storefront

Maxinium one sizn per facade with & maxinaum of (3} three.

Signage shall be illuminated individusl letters monnted to the face
of the building. The use of a colored or frosted Plexiglus face is
sequired. Individual faces shall be fabricated from 4] at. smooth
one-eight inch (1/87y Plexiglas. Letter <hall be fabni d
of .090 aluminum with .063 aluminum latter hacks. Retninars

H A N D 8 0 O K

shall be one inch {17} trima cap or the equivalent and shall match
the return. All lerters shall be lluminated,

*  All signs must be ilaminated from a concealed source. No
exposed lamps, globes, tubes, #tc. will he permirted

*  Reverse channel halo lighting is enconxnged.

Anchor Tenant
(Moze than 120.000 5 1)

+  Tenant tign ares shall be on the building faces nbove the entrances
and as part of the building design.

*  The maximum height for letters in the body of the sign is listed on

the SIGNAGE SIZE KEY MAP. (max size at discretion of Landloid)

*  The sign aress shall not exceed ten percent (10%) of the ares of
the storefront.

*  Maximum one sign per storefront with a maximauw of (3) three

+  Signage shall be Muminated individual latrers mounted to the face
of the building. The use of A colored or frosted Plexiglas face 1s
xequired. Individual faces shall be fabriceted from flat. smooth
one-eight mch (1/57) Plexiglas Letter rerurns shall be fabricated
of .090 al m with 063 al Textes backs. Retainers
shall be one inch (17} thim cap or the equivalent and shall match
the zeturn. All letters shall be Bluminated.

General Sign Parameters
falss applies to Pad Site/Cutiot Tennnts)

© In general signs must be nurde up of individual illuminated levters;

conventionat box nigns that nclude attractive and distinctive designs

with details such as raised letters will he considered on an individual
basis,

Exhibit C — Page 4
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Letreriug on all store sipns shall be limited to business or

trade name of the premmes as it eppear on the Jease. No sign
manufnctuzer's name. anion labels, or other lettering shall be
vsible, Logo signs will be zeviewed on an individual basis, but in
geueral Jogas will not be allowed

Tag lines shall be allowed an an mdnadual basis oaly and are

subject 1o LandlerdDeveloper approval. Any allowable vag Lines shall
be individual illuminsted letvers {so hox sign=) and shall por exceed
10 in height. The width of the tag line shall not exceed the

width established for the primary signage

No exteriar sign or sigu panel will be permitted to extend above
any roof line.

Any sign, notice or ather graphse or video dsplax, parmenlariy
salf.Tluminated sigas. losated within tha stors and which iy ansily
yisible from the shoppmg center will not be allowed. Tlumimated
Signs within 487 of 1 window are regarded ns signage.

Manufacturers labels, undervritere Jabel. chips. brackets, ox
e b

| A H A N O B 0O O X

Al meral letvers, induding channel letters. shall be fabricated
using folly-welded construction. with all walds ground smooth so
As not to be visthle.

Acryrap of trmicap rersiers used at the perimeter of sign letter
faces shall match in color and faush the fuce or the sides of the
sign

‘Thrended rods or ancher balts shall he used 10 monnt sign letters.
which nge spaced out from the building face Angle clips nirached
to letter sides will nat be permitied All mounting attachments
shall be sleeved aud painted. and concealed.

Al signage whether halo Duminsted or not. shall be pin
mounted on building fagade. Halo iluminated signage shall be

pin movnted A mummim of ¥ from builder fagade. Direct or

3 Ay il d ngnage shall be pin mountsd « minimum of
102" and maxinum of 17 from building face.

Except as provided herein no advertising placards, fags:
ball b names, s Jemarks. o1 othes

d priva mltm:h shall ba affixed or ;limniu:d upon the glats

ad aor liphuing

anyv other forva of 1 h
devices shall ba fully concealed from public view.

No exposed lamps ox tabing will be permirted.
No exposad raceways, or conduits will be permitted.

All signage returns shall he semi-glass black enamel finish or blend
with adjacent building color

All cabinets. canduarors. wransformers and ovher equipment
shall be concanled from public arens. Visibla fasteners will not be
permitted.

SECTIOHN T
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panes and supports of the storefront windows and daors. within 4

of the storefrent without prier written appreval of the Landlord ' Dre-
velpper Tamted., Aarhing, d. audible. Wing, or #ther such
signs that cieate 1

a

are oty
Any Plexiglas sign {aces rhall not be clear.
Sign illumination shul) be internal and self contained

Non-illuminated signs on the inside of window are not regulated
by ordinances.
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All main signs axe to be centexed in the signage band * Tenants are required 1o provide a concealed access panel from
within the Tenant’s leasable area. if applicable. to sexvice and
All electric signs and installation methods must meet UL install exterior building signage

standards and contain a UL label.

At no time will hand-lettered, non-professional sigus, or
newspaper advertisemants be displaved on tha storefronts or
wwithin the Design Conwrol Area.

Decals or other signing indicating products lines or credit card
scceptability shall not be permitved on the front slexi
other than stores operating hours.

All luminated signs must be turned on during the Cenver’s
normal operating hours. The use of time clocks for sign and show
window lighting is ired. Lighting of signs shall be at hours

required by Landlord/Developer

No logos will be allowed on Tenant'Pad Site Tanant storefronts
without prior written approval

Double stacked lettering shall be ellowed on an individual basis

oulv and are subject 10 Landiord/Davalspar approval. Double stacked
letters shall be 4 maximum 24" high mdividual letters and shall
comfortably fit within the Landlord bulkhead as detenminsd by

the Landloxd/'Developer's Representative.

Minimum height of al) signage shall not be less than §0% of the
maximum allowable Jerver heighs except for spproved taglines.

AR signage is subject vo the approval of the LandlardDeveloper's

Architect and the local authorities. Iandlord/Developer bas design
disarevion of overall sire and height of letters and signs.

secCTIaN 7 P AGE S
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3igns Not Permitted
(also applies to Pad Site/Outlot Tenants)
Tha following t¥pes of sipns shall not be permirted:

Signs such as die cun vinyl, gold or silver leaf. or paim.

Boxed pillow or cabinet vepeFormed plastic or injection molded
plastio signs

B o ithout Special Event Permit from Ciry.

L P

Signature rignage {window sign or sign plate indicsting name of
shop or good sold) in addition to primary sign

Cloth, paper, cardboard snd similaz stickers or decats around or on
surfaces on the storefront without prior written approval fiom
Landlord/Developer.

“Sale” sigm, *Specisl Announcements™ sign or other advertisement
of any kind on the exterior without Special Event Permit from
City or waitten spproval from Landlord/Developer.

Exposed neon signs

Animated. moving. rotating or flashing,

Noise maling.

Additional signage of awy kind within 4 of storefront windows.
Avwning signage

Use of the word “Outler” i the signage 1axt is prohibited.

s ESvYION T

Additional Signege

{also applies to Pad Site/OQutiot Tenants)

Servica doors 1o Tenant spaces throughout the project shall be standurd
47, identification only (nsme and address numabes) and shall be installed
by the Temamt The Tenant shall not appl any signage or other wording
to servioe doors. All terms alse apply to Pad Site & Outlot Tenants.

* Al signage must be shown to seale on the approved stovefrant
elevation

s All additional signage shall be submitied to the Landiord! Devel-
oper's

Represantative for approval s specified in Section Twwo,

¢ Any minor deviations to this critaria will be reviewed on an
individual basis and subject 10 Landlord'Developer approval.

Pace & IR
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