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DECLARATION OF COVENANTS, CONDITIONS,

( Beaverton, Oregon )

Tais DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND

EASEMENTS (the "Declaration”) is msde this day of . 1993, by
METROPOLITAN LIFE INSURANCE COMPANY ("MetLife® or “Declarans™),

M&mhhmomofmﬁnwmducdbdmmewm. The
pzoperty!mbeenorizinthepmceuofbeingdividedinlomoormoreweah.ushownonthe
mmMuW(Mofwmua‘m‘). MeiLife desires to have such Parcels
deveioped and vsed in an integrated snd coordinated manner, As used below, the "Development”
mistsof:!u?meh,andnnysdditlom!mﬂmnezedmﬁwbcvelopxmpmuamtothetmof

this Declaration.

mn«mmmmﬂmmmmmmﬂumum
Fred Meyer retail dovelopment, Mhthepo:ﬁonorthemmamm:bmhm
KMMM&»TMW(&MM@%MNWM pad initially developed

prior to 1986, which was previously lmdandkpmmﬁywedaa“hw!ﬂm”m
(ﬂn“&mmmw,hmmmdmnmmmmm

' Exhibit 4
{the “Town Square™); m&uumﬂnmﬂmmuﬂﬂnhﬂmw
Declsration shall be effective to the extent provided bn Section 15.24 below,

ummurmmmmmmrmmmmmﬂw

TMMWW&MW),M“MWW
thembimandothmwﬂhmmmunﬂmﬁmaﬁdubbmumuh
&wmmmw,wmmawummm&ﬂm
&mmum,wummawwm*m
Mmhh&mhmmofmmm thet provided financing on the

NOW, THEREFORE, in order to assure the orderly and beneficiai development of the Parzels,
MetLifedmbaebydechmmuaﬂPamhinthebevdopmmsh&ﬂbeheld.wldmconvcyed
mmmmmwmmmmMmmmmmmubmmm
inuretothebe&ﬁwfﬁlm&cﬂmm U7 squiring any righi, ttle or fnterest in the Development
or any part thereof, and aii hairs, successors and avzigns of such parties, on the following terms:

1. Definitions. The following tarms shail have the meaninge set forth below:
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"anghor Parcet®: Parcel #1 s shown on Exhibit 2. In the avent that Parcel #1 is
hereafisr divided, DnhmMimeMchofﬂwnMvmpuwhhdnAmm
Deciarsnt resarves the right to determine that esch or all of the subdivided portions of

(providad,
Amhor?mlmdmmmmltormonhemwmmmm&
Daclaration).

"Bullding Area™: All those aress on each Parcol on which buildings or other
commercial structurse ars constructed in sccordance with this Declaration, together with any drive-
through lsnes, outdoor play or eating aveas, and outdoor sales aress shown on any site plan spproved
by Declarant,

“Buiiding Euvelone®: The ares on esch Non-Anchor kmrcel 25 skown on Exhihit 2
that Declarant has approved for use as Building Ares. A Parcel’s Building Eavelope may be larger
:mmmmmwuorwmummmmmmummam
Declarstion or under applicable land use regulations; the purpose of the Building Envelnnss is to
generally idemifyﬂaeportim of the Non-Anchor Parcels that may concain Building Ares.

"Common. Arss™: All those aress on each Parce! which ave not Building Aves.
Cunoples which extend over the Common Area, together with any colusons or posts supporting the
same, shall be deemad to be a part of the building 1o which they are attached and 1ot 2 part of the

Common Area.

"Declarant”: The undersigned MetLife and its successors and sssigns 2s fee owner
or lessee under 1 Prime Lesse with respect 10 one or more of the Parcels. At such iime s Deciacans
no longer owng of 00 longer is the leases under 3 Prime Lesge with respect to 2t least one Percel, all
references in this Declaration to Declarznt and alf righta of approval or corgent held by Declarant shall
refer, instead, 1o (and be exercisable solely by) the fee owner or lessee under 3 Prime Lesse with

respect to the Anchor Parcel.

“Easemieng Aress™: Collectively, the Comumon Area and the Utility Basement Area,
and, if epplicable, any Sign Basement Area.

“Fred Meveg™: Collectively, Fred Meyer Storss, Ine., a Delaware corporation (wisose
nasne prior to September 9, 1597 was Fred Meyer, Ine.), and its business successors and azsigns.

“Fied Mever Logee™: Thst certuin lesse deted Octobes: 22, 1986, a: amended, by 3ad

between MatLife's predecessor in interest (Fred Meyer Real Estate Properties, 144.), as lessor, and
Fred Meyer, Ine. (whose numne & now Fred Meyer Siores, Inc.), or fis wholly owned corporats
subsidiarias, as lesace, relsting to the Anchor Parcel, ax such lense may now or bersinafler be

modified, extended or smended.

"Mafor Anchor Sioge™: A retall store containing ai lesst 73,000 square foat of gross
building ares.
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*Non-Anchor Pagesl™: mwmanmmmmmmw.

"Quners":  Collectively, the owners of each of the Parcels. The singuler term
"Owner" shall mean any one of the Owners,

"Peunitted Persons”: Eahmwmmmwdwmmn,wmm;ﬁ
Ww.m,m.mmm,m.mm«mmm
mdshetenuuofﬂummmdanp{oyeu, representatives, sagenis, licenseas, business visitors,
customen, and invitess of such tenangg. M"Oww'ckmwm'mshﬂlarmmu
mmmmmmmmmmmmmma

whiammmﬁmwmwlmnﬂmyhm‘ “Brime Lesse” inchudes,
without limitation, the Fred Meyer Lesse, m'w'mcludutbenmmmﬁmigm
ofﬂnmvnder:he?ﬁmumbmdoeswmmﬁwsubl » licensees or concessionsirea
of said Prime Lesses.

"Sign Areg": The sres on esch Non-AnchchueeionwhinhtheOwwmybc
entitled 1o construct 2 sign in sccontance with this Declasation (or, if applicable, the ares ox the
Aschor Parcel reserved for a sign benefitting a specified Non-Anchor Parcel) or, if applicsble, the

amondxeNon—AmhmleelbmﬁtingmeAmkame!. Initially Sign Aress are shown on -

m_zmésigmf«ﬂnbemﬁtofmemmudinplmonﬁadmﬁﬂﬁsb&hnﬁmm
approved. '

"Sign Fasenent Area™: The Sign Acrea that benefits 2 particular Non-Anchor Parcel,
but that is located on the Anchor Parcel, and, if applicable, that benefits the Anchor Parcel, but that
hlmmaNmAmm.umwmmuhmumdmmmmmm
this Declaraticn.

"Utility Basement Area”: Aﬂmofmcbwdopmm.m.wwmsh
whick any Utilhty Line (23 defined i Section 7.1 below, and including new Utility Lines installed fn
awo:damewimnthecﬁon)islomedwmchmdwOM’stdemlmivdyormwm:m
with the other Qwner's Parcel.

2 Buliding and Common Ares Development.

2.1  Site Pian and Architacturs! Review, Subject to the mitations stated in
Section 18.26, Dec!mwillhtvedzerightofprione_viewandappmal of: (1) the site plan and
the architectural plans for improvements within each Pxres] (excluding interior tenant improvemnents
mmmmmamu),mmmmywmgummmwimmmmmm
elevatiamoftheﬁnis!ndﬁoonofmhﬂldﬁm.th&siuandlomﬁonofmeﬁuﬂdingmwixhintho
BuﬁdingEnve!ope,themmberofpuklngq:mpmvﬂed,mi!ludeaignoﬂhe&mmm:o
be located on sach Parcel; (2) the existence (and ifpenmuedbybechmn,ﬂmduignmhyom) of
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any deive-up ot drivethrough facilities; (3) eny sdditions or matevis! modificstions to the extecior of
any improvenents 00 any Parcel; (4)anydm«mmeCoummAmorwmuuorMcuof
meBuﬁldin.Amonmhml and (5) the location, design, and size of any exterior o buiiding

signs placed or Installed on any Parcel. All spprovals by Declarant must be in writing. Declarant’s
review of architectural and signage matters will include srchitectural design, style, saterior colos,
quality of meterials and construction, and compatibility (in Declarant’s judgment reasonsbly exercised)
of the improvement or chaiige compared to the other portions of ths Development,

Any right of approval by Declerant with respect to the development of the Parcels
shall be solely for purposes of Declarant’s ntitt’ying itself in good faith that such proposed

development is compatible with the developmens of the Development, and shall not be deemed to be
warsnty ot other ssurance that the matter for which review end approval is sought

& representation,

Is true, correct, adequate, properiy designed from an engineering, architectural or other standpoint,
in cmpliance with law, acceptable to any governmental authority, or suitabic Zor any other purpoes,
and Declarant assumes no lability to the Owners or to any third person or entity arising out of
reliance by the Owners or such thind perzon or entity on such approval, including, withow iimitstion,
fof any defel I ahy Inproveoers consivucied or installed on the basls of asy plans or specifications
approved by Declerant,

2.2 Coomuon Ares. All portions of » Parce] that are not used as Building Avea
ghall, 2t the time that a buiiding is devsloped on the applicable Parcel, be developed s improved
Common Ares by the Owner thereof, at the Owner’s sole cost and expense, in sccordance with the
site plan approved by the Declarant in accordance with Section 2.1, Development of such Commmon
Amshallbembwmmyeom!aedmhurmmmedaytheﬁmommcfnbuﬂdhgonmch

Parcel opens for businzss. -
2.3 T?peandbdno!m

() Genesel Standard, Each building constructad or the Non-Anchor
Parcels in the Development shall be of firsi quality construction snd architecturally designad so that

its exterior elevations and appearance {including, without limitation, signs and color) will , in
Declarent’s reasonsble judgment, be architecturslly and aesthetically compatible and barmoniouz with

afl other buildings in the Development.
{®  Safety. Each building constructed on the Non-Anchor Parcels in the

Developmens shall be conszzucted to meet or excesd the requirements of all appiicabls codes, laws,

statuies or ondinances relating to building, zoning, fire, heslth or safety as wdopted by any
governmentsl suthorizy having jurisdiction, and no building constructed on the Non-Anchor Parcels
shall be built in such 2 manner as 1o adversely affect the safety of any other building in the

Development.

© Structure] Integraty. Bech building constructed on the Non-Anchor
Parcels shall be built in such a manner a5 to mot adversely affect the structural integrity of aay other
building in the Development,
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(@  Heigit, No porfon of any building on & Non-Anchor Parcel shall
exceed one (1) story or twenty-three (23) fest in he'git sbove grade, except as otherwise spproved
in writing by Declarant. Such heighi will mot In any event exceed the limitations imposed by

gpplicable legal requivements.
24  Construction Requiresnmerts,
(e}  Stagirg and Performance of Work. All work performed in the

construction, maintenance, repair, replacement, aiteration or expansion of any building, sign or
Common Area improvements located in the Development shall be performed and completed in & good,
workmanlike and awmmnmr.aﬂwuwtotmmmablyimufm.mormy
(1) access to or from the Development, or any part thereof, to or from any public right-of-way,
(i) customer vehicular parking in that portion of the improved Common Ares located in front of any
bullding constrocted ins the Development, or (i) the receiving of merchandise by any business in

Developmens, inciuding, without limitation, access to service fucilities. Staging for the construction,
replaceined, alierision of expansion of any building, sign or Common Ares improvements iocated in
the Development including, withour limitation, the location of any temporary buildings, or
construction sheds, the siorage of building materials, and the parking of construction vshicles and
equiprnent, shall be limited to that portion of the Development approved in writing by Dieclarant. If
& sl store is then open on the Anchor Parcel, all such stayring shall be st lenst 500 feet from the
public entrance(s) to such retail store undess Declarant agrees otherwise in its sole discrezion. Unless
otherwizs agread by Declarant, no construztion shull ocenr during the months of November or
December, At Diclarant’s option ihe staging area(s) and/or construction ares(s) shall be fenced & the
expence ~f the person contracting for the performance of such work ("Coptracting Party®). Unless
otherwise specifically stated herein, Contracting Party shall, at its sole cost and expense, promptly
repair anc restore of cziisS 10 be promptly repaired and restored to ite prior condition all buildings,
signs and Commion Area improvemenis damaged or destroyed in the performance of such work,

()  Handling of Liens Claime, The Contracting Party shall not permit any
liens to stand against any Parcel for any work done or materials furnished in connection with tie
mm«mmmmmwa)mmﬁm,mm,mmm
Party sy corteat the validity of eny sich lien, but upon & final determination of the validity thereof,
the Contracting Party ehall cause the lica: to be satisfied and releasod of record. The Contracting Party
shall, within fifteex; (15) days aiter receipt of wriiten notice from the Owner or Prime Lassee of aay
Parcel encumbered by any such lien or claim of lien, cause any such outstanding lien or claim of lien
to be released of rucord or bonded over in accordance with sppiicable law. If the Contracting Party
fails to do so within such 15-day period, then the Owner or Prime Lessee of the Parcel shall have the

right, at the Contracting Party’s expense, ‘o canse such liex to be bonded over.

© Incidentai Temporary Encroachments. Declarant recognizes that
incidental encroachments upon the Common Area may ocour as a result of the use of ladders,
scaffolds, siore from barricades and sinilar ficilities in connection with the construction, maintenance,
repair, replacemerd, alteration or expansion of buildings, signs and Common Ares improvemenis
located in the Development, all of which are permitied hereunder 5o long as all activities requiring
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mamofmmmupdhlmlypunw to compietion and are performed in such & manner
ummmwmmW«mWCMmormmmmm

of any businsss in the Devel :

3.5 Cemelty snd Condempation. Inﬁaemlnoruxyportiono(mybtﬂ!ding
inﬂnbmiopmuk(i)dumndcrdmoyedbyﬁreorothercmulty,or(ﬁ)uhnordmdu
anﬂkofumheoﬂhapnmofemimdomﬂrmymfumuwmnmeOwnwo!
mmwwmupmdymmmummbemmmmmpommofmm

26  Sigoage; Sign Easement. Wmmmmmmum
Mtﬁemmamm&NmMWmMawmﬁbym: {1
pylon signs shall not be allowed on Nop-Anchor Parcels: and (2) monument signs on Nor-Anchor
?umlash;ﬂn«exceedkhesiudeacﬁbedinﬁmm_g,andmalionlybelomediuwpmedsm
Aress, Htﬂ:mplmmwaﬁxmg(aizmymmmymdiﬁad in accordance with this
Dec!amdon)pmﬁdatSignAmlouwdonaPmelforch:beneﬁtofthet)wmohmthn!’md.
ﬂmmmﬁ\atmm,themeof&eo&erhmel(the'&W')th,wmeWm

mm«wmwmmmmeqypmusmm. Declarant reservis i right to
wmmesmﬁmmm.xbeﬁm'smlemaﬂm(hﬂm.mmnm
shecoﬂofmcmucdonofmsim:)inmenlmsmnmmw.providedthanhs
MGE@WWWMWWMMwmmm
hbcmﬁnedbyzhemlmsmwm.}

2.7  Building Cods Sethack, Fred Meyer has constructed on the Anchor Parcel
a “prototype Fred Meyer building* which Fred Meyer indicates is classified as an "unlimitsd sres”
building under certain buikding codes. (Bymyofexphmﬁm,bmnot!imiudoa.m'mlknitaim‘
wudingisdalmedn-NmV-NundutheUnifomBuﬂdmgCode.) All buildings constructed in
mw&wmwmumlaommm(mmmmym
oﬂwrwiscinadvamandinwﬂﬁng):

=) Nobtdldms!uubemmwiﬂfmsinyfea(ﬁo‘)ufﬂnm
ofﬁnBuﬂdingEme!opemdemhoere!onnyemﬁngﬁuﬂdmgonmeAmlmPuu!mﬂm
such bullding, hereinafter referved to a3 the "adjacent *, is located immedistely adjscess to
theconnnonbcundarylimandisauwhedtothebuﬂding. if eny, on the Anchor Parcel;
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®)  If an "adjacent building® exists, then no buiiding shall be located
within sixty fest (60°) of the "sdjacent building” unless such building is attached to the "sdjscent
building”; the "sdjacent building® and all other buildings on the Parcel that are attached to the
*sdjacent building" and to each other are hereinafter referred to as the “building group";

(€)  Any building that is not part of the “building group* shalf be locased
at least sixty feet (60°) distant from the "building group"; and

{d)  The "sdjscent building” or the 'btﬁldinsm'.u:hemmybe.
memmhmmmmwwmm'wm area” building, including
widwuﬁmimnthcmwonmdmlimmofmappmedspﬁnkm;ynm for fire protection.

{e} nxepﬁmuymomermmforﬂgbuﬂdhmonmhoftheﬁon«
Anehorpame!ss!ullbepoaiﬁonedwthuurepukingumonxheNon-Amhorhrcekmtbem
converdent to such entrances and not to the parking areas on the Anchor Parcel.

In addition to the requivemnenss set forth above, no building shall initially be piacad or constructed on
any Parcel in 2 menner which will, based on then existing governmental regulstions, sither preclude
the construction on the Anchor Parcel of an "unlimited area® buﬁding,orcammaxiaﬂng *unfimited
am"hﬂdhgﬂmnmm!ombcmwﬁemﬁmthoapplicablelmildingcodemquirm,
it being understood and agreed, however, that subesquent changes in governmental regulations shafl
not obligmaOmtomcdiﬂroralmiuemﬁagbniMiug. If required by any governmental
authority, esch Owner agrees 1o join in & recordvble declaration which confirma the existence of 8

sixty foot (60°) clear area between the buildings.

2.8  Temporary License, Each Owner of & Parcel ("Licensor Owner") grants to
the Cwner of an adj Parcel in the Development ("Licensee Owner”), and the contractors,
materialmen and [abovers of the Licensee Owner, a temporary licease (*License™) for access and
pasugeovermdsctmlheConmonAmofﬂwLimsorOm’:PmcluMbemmmmy
nmwmrmmwmmmmwormﬁmﬂnhmmmmmem
Owner's Parcel; provided, however, that such License shall be in effect only during periods when

Licensee Ownar shall ﬂmdeﬁvumﬁeﬁmwwrawﬁmmmdawibmdnwdw
exercise rights under the License, and, in addition, shali deliver to the Licensor Owner a cettificate
of insurance evidemcing that its contractor has obtzinedandhninfomgenerapubﬂclhbiiky
imnmwﬁhmmmpmdlknhn:hm&mmmymepublewmumrm,m
statutory workmen's compensation coversge. A Licensce Owner availing itseif of the Licensa shall
prompﬂypayaﬂcmﬂexpmumhﬁwi&mhmhshﬂdﬂimmmly
wmmm,mmmymmmmmmmmmmmofmm
Amwncondmonw?ﬂdxisequalworbmerthanmecondiﬁmwm:heﬂmdpﬁorwme

commencement of such work.
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kR Access Essemants; Parking,

31  Access Essanents in Conmuon Area, Subject to the terme and conditions in
this Declaration, the Ownees shall have 2 nonexclusive easemént over, and the Permitted Persons shall
hmﬁur!ﬂnwuu.ﬁ:amedporﬂomorpuvedmwmmdthoknpmedmwmﬁ
within the Common Ares for these purposes: (i) ingress snd egress of Permitted Persons ang their
mﬂdumﬁﬁmwpuﬁmofdnbevdwuﬂpuﬂicmujmwmebwdm;
(liy movemeatofpaduﬁmmdwhhﬂutﬂﬂcof?ermiued?«m&ommymofh
Dcvdqmmmmyndmpmorﬂwbmlopw;and(lﬂ)londlngandwludin;inammthu
does not unreasonably interfere with the operation and use of the burdened Parcel. The Common
Areumybemedfonidmlb.wﬂkwnyu.hnﬂmiu,pcﬁmwamwm,mlm
lighting, utilities and service facilities, all consistent with such easements. Subject to obtaining
Mm‘smwmmwm,mmmmaymbcwfordmeﬁonﬂﬁw.pmm
Mmmum“hﬁmauyﬁmewwlmuormwmﬁmﬁommgm. The Common
Areas may 8is0 be used for parking, subjsct to the provisions of Ssction 3.2 of this Declaration,

32  Parking, Each Qwner shall maintsin on such Owner's Parcel sufficien
paﬁngwuwmmthemedsofﬁwenmloym,mmmwwofmmmw&m.
andtasat&fywqukmnnafmymﬁubicp«ﬁmcedamdmguhﬁom(whhmmardwgr
inclusion of the nosexclusive Common Arca parking rights under this Declaration). No Gwner of 2
Nmmrhm:Mlmmmmdmmmmm'smmﬂw
mmb«appmvadbybedmhmkwofﬁwﬁm’uhephmmdmmn-&mhormm
s!u.!!app}yfoumiam:&om&erequimnmofmyapplkabiemwuwmmemm
of spaces required on such Owner's Parcal. Except s ctierwise specifically provided herein,
employees of an Owner and of its tenants as to the Owner's Parcel shall not have, as a result of this
Declartion, the contractual right to park in portions of the Development other than the Gwner's
Pmel(emcptumybemmnyagmdmdumfommawﬂmmbumdnfu
owner of the Parcel and the user), The Owners shall cooperate with esch other in taking sny
ressoniable steps required to avoid any abuse of this provision or other violation of this Declarstion.

33 Rudes, MQMMMMMWMM
TowaSqmre,theDeclmntfromtimemﬁmcmayadopt,make,m. sevoke and eufores
mﬂeﬂummmmmmmmforhmofmhﬁng&m
of the Commonm(hnludingwﬂhmnﬁmiudonmofpuﬁngmbyemp!oymmdothm).
regulating vehicular traffic direction along roadwsys, and promoting the ssfety, order, and cleantiness
of the Development, Buhawwwﬁlumiummandtbeirweuivecwmn,anploym,
mmwmummmwmlywimnﬂmmum«mmmm.

3.4  No Barriers. No fences, walls or barriers to access will be erected on the
common boundery lines between the Parcels that would unreasonably interfere with the uce for
access, ingress and egress of the Common Ares, without both parties' prior consemt and the consent

of the Declarant,
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4. Restriction oz Use,

41  Resirictions ca Certaln Parcals. No Parce! other than the Anchor Parcel will
be leased, sublessed, operated or othsrwise used except (i) for retall wsles or retall servicss (28
defined in Section 4.3 below) and () (n sccordancs with all otber requirements and resivictions
contained bereln, including (without Henitetion) Section 15.25,

Unless otherwiss approved in writing by Declarant, in Declarant’s sole discretion,
“retail sales™ and "retail services” excludes: (i) fles markets, fire, banknupicy or liguidation ssles,
or ssles of "second-hand® or "surplus” merchandise; (i) lsundry or dry cleaning plants of
lsundromats; (ii) training or educations) faciitties (other than on-site employes training by an cocupant
incidental to the conduct of its businzss); and (lv) except as otherwise permeitief with respect to (e
Town Square as set forth in Section 15.25(b) below, movie theaters, bowling alleys, skating rinks,
game parlors, pool or billised hatls, dance halls, video arcades or other emtertainment.

4.2  Gepers) Restricitons on Use. The Parcels shall not In any event be lessad,
sublessed, operated ot otharwise used for: (i) the display, distribution or sale of any “adult” books,
"adult” films, "adult® pericdicals or “adult” entertzinment; (i) the establishunent or maintenance of
a massage parior, gambling cperation, "adult” theater, “adult” bookstors, “sex” shop, “paep show®
or bawdy house or brothel, or any tse in violation of applicable zoning and other governmenal laws
and regulations; (i) any use which emits an obnoxious odor, noise or sound which can be heard or
smielled outside of any building in the Developinent, or which is 2 public or privete nuisance, oz
which, in Declarant’s judgment, i likely to generate public protests or controversy interfering with
the operation of the Development as 2 retail center; (iv) any distilling, reiliing, smekiicg, agricultural,
animal raising or boarding (other than consumer pet shops), or mining operstion; (v) any short or
long-term residential use; (vi) any primary use 28 & warchousing, assembling, manufacturing, wasie
processing or other industrial operation; (vii) any motor vehicle, truck, trailer, recreationai vehicle
or boat sales, leasing or display that invoives the storsge, sales, leasing or display of any such motor
vehicle, teuck, trailer, secreational vehicle, or boat outside of the enclossd improvements; or (viii) sy
place for public assembly (such &3 a church, mortuary or meating hail).

4.3  Reisll Sels end Serviced. For purposes of Sections 4.1 and other provisions
of this Declaration, the terms "yetaf] sglen” or “yotsil sepvices™ Include s reteil uses and services
cstablishments oy are consistent with the Dovelopment’s status as a firstclaas retail shopping
development, incliading, withos Uritation, retell stoves, retall, mercantile snd service businesses,
branches of banks snd other finencial institetions, sasll loan offices, real estate and stock
brokersge offices, travel or insurance agencies, medical and dantal offices, and similar uses providing
services directly to the public, but "retall services™ and “reiall sales” specifically excludes nonprofit
organizstion offices, government offices, office uses that do not involve direct servics to consumers,
any office uses in excese of 10,080 square feet, and other uss rot custemarily associated with or

contained in first-class retail developments.

4.4  Alcohol Sales, Except ss otherwise specifically approved in writing by
Declarant in Deciarsrg’s sole discretion, of permitted with respect to the Town Center pursuant to the
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provisions of Section 15.250) below, 1o Parcel other than the Anchor Parcel shall be used fre aay
bar, tavern, maxmhuhalmuoumﬁmwbmmﬂmmﬁmhnhof
alcoholic beverages for on-site and off-site consumption {collectively) excaxd twenty-flve paroms
aﬁS)oftMgmumofunhmimu(nmywendum. Excopt for the Ownse of the
memmmmm.mmofamceionwhhhamhwhm
memmmmmmddwblkmemmi)xm
memwNpmﬂmMm»mﬂwﬁmwﬁmuwmmdthm
mmmmummmm«mmmmmm
ym,mmmmmmmmmmwmwvmmm
mummmmmmmmmmmumwwmm

complisnce. -
48  Enviroomental Provisions for Gesoline Secvics Stations. The provisions

of this Section 4.5 govern the rights and obligations of & Nor-Anchor Parcel Owner with regpect &
tmmmimmﬁmemmwhnofmyUﬂSwmdeﬁMbmw:

(8)  Definitions, Unless the context otherwise specifies or requires, the
terms defined in this Section 4.5 shall have the meanings set forth below:

- ~Epvironmentsl Laws”: The Comprebensive Bavironmental Respcuse, Compensssion aad
Lishillty Act, the Resource Congervation and Recovery Act, the Toxic Svinances Control Act, the

Federal Water Poliution Control s, the Rmergency Planning and Commusity Rigit-to-Koow Act,
andanymdallodmfaderd,m:ndloullavu,mm,nﬂu.mdreguh&m:ppﬁmblemdw
pmecﬁonoﬂnmwthotﬁnenvimmminexismonxbedneofthisneclmﬁon,or

“Hesacdous Substance”: Is definad ixx Section 9 below.

"UST Laws": All Environmental Laws applicable to the installstion, licensing, ownership,
ornpuaionot‘US‘!‘synmin.onormﬂu&e?ad.uheﬁmondudmofthh&wlm
or hereafier enacted. The UST Laws include, but are not limited to, subtitle I of the Resource
Comervaﬁonkmvuyha(ﬂUSCimlauq.)mdmymMmengmdmm.

"UST Svaiem™: Any oil sump or underground storage tank systen for storage of gasoline,

petroleum or its fraiiions, for vetail sale, including all ancillary facilities and equipment such as pipes, .

pumps and venis.
®) memwmmwmmm.

{ gent ¢o Ing s Sales
i . Non-Anchor Parcel Qwner may

tiop of UST Sveiem 208 Gasoln

instal!, maintain and operate & UST System

Compliance with Laws
on the Not-Anchor Parcel, and may engage in the retail sale of gasoline. provided that the instalistion, -

msinienance and cperstion of the UST Systern is in full compliance with all UST Laws (including,
Mnmﬂmiwdw.ﬂwmmmmMﬁemUSTSymumfotﬂ!iamCFkﬁzso.ZO).
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mmmmmmwmnmmmsymmmmmm
locased on the Noa-Anchor Parcel. lmnnadonofthaUSTSymmubep«femadbyapemn
oreﬁitythﬂhﬁﬂlyllmdudboa&dnndezw{ksbleUSTum.

Owner’s UST System end/or Non-Anchor Parcel Owrer's gasoline sales operations on the Noa-
Anchor Parcel. Non-Anchor Parcel Owner may satlsfy this obligstion by complirnce with the
financisl responsibility provisions of 40 CFR §§ 280.70 - 280,74 (the °F

Regulstions"). Non-Anchor Parcel Owner shall, bawever, be obligated to mainaia sod demonstrsts
financial responsibility notwithstanding any waiiver, repeal, modification, or invalidity of the Financia}
Responsibility Regnulati .mmmofwmmmmmmmwmmuwy
to the Non-Anchor Parcel Owner's operations on the Non-Anchor Parcol, If the Financie]
Responsibility Regulations are waived, tepealed, modified, or invalidated, oz if they do not spply to

(iv)  Accezs. Declarant may. & any time with reasonable notice
to Non-Anchor Parcel Qwaer, inspect the Non-Anchor Parcel Owner’s instaflation, maintensnce and
operation of any UST System on the Nor-Anchor Parcel, Non-Anchor Parcel Owner shal provide
Declarant reasonable access to the Non-Anchor Parcel and to all records relating to the mansgement
of any UST System(s) on the Non-Anchor Parcel. Declarant sisall not be obligated to conduct such
inspections, and no such inspection by Declurant shali be deemed the basis of any cleim of waiver of
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compliance with any provision of this Supplement or shall create any obligation or duty to Noa-
Anchor Parcel Owner or any thind party.

(v  Notica of Relesse. Non-Anchor Parcel Owner shall
immediately noiiy Deciarant upon becoming aware of any of the following: (a) any spill, leak,
disposal o other relesse of any Hazardous Substance on, under oc adjacent to the Non-Anchor Parcel
ormymkimorm:wofmzm)wmdmmwmnbnimm:wenmwu
any other person relating to any release or suspected release of Hazardous Substances on, under of
ad}ucmmtbeNon-AmhorPami;or(c)myviomionofmynppuableemmmmuwwh
mmduﬂon—m:borhmlorNon—Aademe!Oww'swivlﬁuonorinmm

the Non-Anchor Parcel.

Actions 10 Release. In the event of a spill, lesk,
dispoasl or other release or threat of such release of any Hazsrdous Substance o3, usder, to or from
the Non-Anchior Parcel, or the ressonable suspicion or threat of same, Non-Anchor Parcel Owner shall
(2) iramediately undertake all investigatory, remedial, removal, and other response sction necessary
or appropriate to ensure that any contaminstion by the Hazardous Substances is eliminatad, and (b)
provide Declarant with copies of il correspondence with any governmendal agency regarding e
release, suspicion or threst of relesse, and in the case of a response action, a detsiled repont
documending all such response action, end 8 centification thet any contamination has been aliminated
{and if requested by Declarant, a “no further action™ or similar letter or certification from an
applicable governmental authority). All such work shall be performed, and sil reports and
certifications shall be made by, qualified and reputable environmental consuitanis or engineers

reasonsbly acceptable io Declarant. A
(vily Response Action 1o Noscomplispee. In the event of any

mlﬁondmywp!hueﬁnﬁmmmhwwﬁhmpmwﬂmmmm&m}mﬂmm
Parcel Owner's activities on or i connection, with the Non-Anchor Parcel, Non-Anchor Parce! Owner
shall undestske immediately all actions necessary to return to compliance and shall provide Declarsnt
withadmﬂdrqondoammﬁngtheacﬁomukmbyNon-AnchoerdOwnerwrmmm

compliance.

bt

(ii) Closure. If Non-Anchor Parcel Owner ceases operation of any
UST System installed on the Noa-Anchor Parcel, Nogn-Anchor Parcel Owner shell at its sole cost and
€xpense; (a)muedsUSTSymwbedemnﬁuiomdmdtheunksmM.inwrdmwim
all applicable UST Laws; (b) provide to Declazant a report documenting the decommissioning,
wgeduwi&aeuﬁﬂuﬁm&mﬂnmnmuwmorpeﬁommnwwortmmsysmm
beenproperlymdlzgallydeeomiuiomd,andthuanyandalloomuﬁnnionhubeeneiimiwed;
and (c) if requestad by Declarant, obtain & "no further action” or similar closure fetter or certification
from the spplicable governmental authority, which letter shall not be conditioned on use restrictions
or other institutions! controls. All decommissioning work shall be performed by qualified snd
reputshle environmental consultants o7 snginsers reasonsbly acceptable to Declarant.
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(x)  Automotive Servics Restrictions. The following additional
reatrictions apply to any automotive service performed by Non-Anchor Parcel Owner oa the Non-
Anchor Parcel: (x)mnmummummmmmmmmmmmmum
hmdwuntgm;u)mmmﬂwmwﬂlbeperfonumtwmm)mm
ormshﬂlbemﬁomuemymdm;mdmnombﬂcuhmum.

© Iodemnity, Nmm:mmmw,mm
holdhnmduaDechnm(imhﬂingbotthndy«mdMuwe)mmmomm.
directors, employees, tenants, invi‘ees, successors and assigns (collectively the "Indsmnitees”) from
md:gﬁmtmymdaﬂchim,lhbﬂidu.dmnd:,ﬂnu.louu,m:ndm(mm
momy:'feautﬂd.onappulmdhwmaaﬁonwi&myped&nformkw){wﬂuﬁvﬂy,
"C‘h:'rm")nilingcmof.incomectionwiﬁmr!nanymyuhﬂuh(&)thebmchofmym
of Non-Ancbor?&mAmeeoMinedinthhSeuion&S;or(b)them, {restmens, storsge,
Mmmﬁmm.mwn,m!m,spm.dhpmuormyoMpmmonﬂeg&m
of Hazardous Substances on or under the Non-Anchor Parcel. “Claims" shall include without
!m(x)wm&wmm&mmmm.:m.wm«mm
aaionmmﬁredbymy?nvimmmm![aw,requiredbyjudicmordzrorbyorderczmmemwim
any governmental suthority, (b) claims for injusy or death of any person, including an Indemnitse,
aﬁ{c)chﬁmfordxmgezomepmpmyofmlndcmnimonnyotherpemn,includingchﬁmfo:
diminution in value or loss of use. .

5. Asceplanos of Restrictions. Anyhue«mammywmmwmlymw
imwithreqaeatothrce!wﬂ!mquimthnzhem’suu(mdmydungutotheoﬁgimlmby
the tenant) must comply with applicable laws and recorded easements and restrictions affecting the
property (including this Declaration). In acquiring a Parcel, an Owner shall automatically be deemed
wmwmmmmmmnhmmmmmmmwmmofmmm
mmwsmm,mm,mmemmmmmmmmbmmm
fairandrmonableteasm:aﬂOwnenofParcekoftheiremmdbmeﬁtsmdthzordedyand
beneficiai development of the Development and the Parcsls, but not to coutrol competition

izi competiﬁvemarke&consistsmtofthebeveiopmbutofthe
wmzcmmﬂmmmciwvammmaumwom

metropolitan ares.
6. Maintenance of Parcels.

6.1  Gemerally; Common Ares Maintensnce, Each Non-Anchor Parcel Owner
shall maintain or causs to be maintained at all times that Non-Anchor Parcel Owner's Parcel
(including, without limitation, the general cleanlinass, operation, replaceniens, enhancement and
preservation of such Parcel) in accordance with a2 standard of operation as first-class facilities
maintained mmmncewiﬂzmogniudmuymmforleadingmﬂdwelopmem in the
geographic area in which the Development is situated. The obligation of each Non-Anchor Parce}

Owner to maintain the its respective Parcel shall include the Common Areas located on its Parcel,
including, but ot limited to: (a) maintaining, repairing and resurfacing, when necessary, all paved

surfsces in a level, smooth and evenly covered condition with the type of surfacing material originally
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installed or such substitus a3 shall in alt respects be equal Or supsrior in quality, vse and dursbility,
and restriping, when necessary, such paved surfuces; (b) removing ail snow, papers, debris, fiith and
uﬁmmﬁdm:dﬂymdnmwmemmuMymmknpme&mh;dm
maMymm(c;mm,mmmwm.mm.mmw
signs, markers and linos; (d) operating, maintaining, repairing and replacing, whest necessary, such
mﬂmllgmmmuMuummmwmmm;mwwmmwm
(including, without limitation, those on the perimeter of the Parcel), and maintining, repsiring snd
repiacing, when necessary, automatic sprinkier systems and water fines, and repiscine shrbs and

other landscaping ss necessary.

62  Maintenance Prior to Development, This Section § will not be construed
23 requiring Owner to develop the Parcel, Prior to such development, Owner will maintain the Parcel
free of rubbish and debris and in a sightly condition, HaNon-Annhorhmelnmiuundmlopod
formoreﬂmlzmmmwdmleﬁonofaMmAmthwmmthcAmhorm,
such undevelopad Parcel will be covered: {i)bygmuod(withﬁeqmtekﬁgaﬂon)or(ﬁ)bylow
inch asphalt dust csp. Theconofa!lmhsoddingmdmvingmbebomeatthesnleexpamof
the Owrar upon whose Parcel it is locaced, All such sodding and paving shall be kept weed free and
clean at the Owner's sole expense until such time as buildings ate constructed theresn. An
mﬂevelopedhmdwiﬂnotbesummdedbyafenco,mewwwiﬂobtainDeclnrm’sreuombje
appmvalofﬂ:siua:ﬂqualityof:ign(s}onamadvutkingdwavﬁkbﬂityoftbehmlforule,

lease or development,

6.3 MAMWMM.MNO&AM:WOMMW
(ornusewbemsimimd)tbeex:eﬁorofmybuﬂdingtocuedonambﬂon»ﬁmhor?melin:
qualityandcondiﬁuncmpambletoth&ofﬁntclmmﬂdwﬂopmucfcmnblcsimm
mmre!ocatediuthemgeognphlcmasthebeveiapm. Al service facilities shall be
attractively screened from view from the parking aress.

6.4 Lot Lighting. Each Non-Anchor Parcel Owner shall operate or cause
:obecpawzheparldnglotlighmin!hel’lcmonAmzoniwpamdaﬁ:ﬁimmitynlmmﬁl
11:00p.m.mm{mmmmawmmymwimwanam
consistent ﬂmmmmwmmmwmmmCWAmma»m
Parcel are operated). BachNon-AmhorParceiO&meiminmepuﬂnglmﬁgmanS%
intensity (or such other reasonsble security level i3 may bs designated by the Declarant) during all

other hours of darkness,
7. Utllity Lasements,

7.1  Grant of Utility Easesuents, Subject to the terms and conditions in this
Dmhnﬁmmmmuhvelmm!mivewmwmwepm, muintzin, replace,
repair, remove, improve, enlarge, recoustruct and, subject to the conditions of this Declaration,
relocate any and alf utility lines serving such Owner's Parcel currently existing over, under or across
the Utility Basement Ares on each other Owner's Parcel. Subject to the restrictions in thig
Declaration, each Owner shall have the nonexclusive right to install, operate, maintain, iraprove,
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_ repsir, repisce, refocate, remove and reconstruct Utility Lines over, under of across the Uity

Wmmwmmmmdommwmbuiw&mwMormmﬂu
.righuofhmimmmmmmmmmmmmmmm(mm
opem!oabyPemiuodPeuomofbmimmumeDevelopmu. The "Utility Lines" meen sny
pmnm.m!m,mﬂm.wum.wmmhﬁonﬁmwmm&yﬁm.mam
mmm’ammiwammmmumm'swmw.

7.2 Tenms of Uslity Easements. Subjectmmepmviaiomofthksmon‘l.i.
theOmthwthadthimnﬁmUﬁmyunuthmghtheCommnm All Utility
Linashﬂbeu:dugmudmﬂmmqumdmbeabwegﬂmdby:ppuablehworuuﬁmy
providing such service, Tbe!ouﬂonafnewcrmlowadUdlkymnumddnfomoingworkM
umwummmammom.m.mmwhmpmymwmy
Lines are proposed 1o be located, Sucheomentshaunotbeunrwomblywiﬂ:hddordehyed. The
Owwwluec«mhmg}xmymmmmonmﬂﬁmymmmbemymm
tbeOmimmmwmwabuﬂdmgoromerﬁcﬂnywhueuﬁlity,use,comuucﬁonnr
installation may be unreasonably interfered with by the prasence of such Utility Lines unless the
OwnupmpmingtolocaxesuchUﬂiﬁtyLkmagmumrelmmemwmrmﬂonon:hc
Urilityﬂasmmaiuexpaminﬁmwmtsu&hxﬂdingorfmﬂityismuaﬂywmmmﬁor
such use is proposed to be commenced. Subject to the preceding seatence, if such Owner
subsequently constructs & building over a Utility Line proviously instalied with that Owner's consent,
mmsluurelmmeiineuiaexpmeandinsmumnwacommmumedlsmpﬁon
in wility services, W!maUﬂl&yLimisiMﬂedonmbuOmr'stdtheOmwboim&lh
ﬁlelineshallgivetheotherm:alegdducﬂpﬁonofdzlemﬁmofﬂwUtilityunemdaiegal
descﬁp:ionofthceasmmfcrsuchUﬁlityLine, At its own cost and expense, each Owner
(a)dnnmaimhmmﬂwﬂzﬂhymwxbymmw(ahOwwkmm
in title); and () shall repair any damage to landscaping, pavement, buildings and all other
mme&Mwmmdﬁmkmmwﬂmwmmmvﬁmyuwor
from the operation of such Utility Lines,

7.3 Storm Drainege, Buhmeshﬂlhavetbepcrpamﬁgmmﬂwm
mdkmmmmﬂwormmﬂmmm'shmom,maMm&
Cotnmon Aress of the other Parcels in the Development, upon the following tenns and conditions:

(a) TheComouAmgndumdﬂnmrfwewmrdnimge/mﬁon
mmmnwwmmmsmuwwymmmmwmmm
the plans and details spproved by Declarant; and

theaggmgmorbydixecﬁngtbeﬂowofsurfmwwtou!hnimdam.
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B Anu-nﬂmofComonAmmdBuudtuAm.
8.1  In Generel,

(@  Modification by Declarant. Subject to the provislons of Section
uxmmmdmmmmclmmmhmdwri;hmmytimandfrom
mmﬁmwﬂm.wmreduee.otrelm,uDechnm’seott.duComArmumhe
mmmm,mmmmmmmmmm;mg,ma,m
no such action ghall, ﬁthomdwcowofmmatedmyaﬁ’emdwmm)udmmby
Dwimﬂhhgoodh&hdhmﬁmmﬂdaﬂyd&nﬁﬁsh.ud&mmdwmclmmmmm
mwmmmm.ormwymmaymmmm,m
Sections 3 or 7 of this Declaration. Dachnmsmimcmdifymybuﬂdlnyorreluedinmovmm
comnucwdbym()vmerinmymeﬂdretpect,modi!ydwpreviousiyappmedBuﬂdingAruon
an Owner’s Parcel In any material respect, or reduce the parking spaces provided on an Owner's
Parcel, withow the consent of that Cwmer,

@  Modification by Qwmer, With respect fc the portion of the Common
Area lylng within an Owner’s Parce!, that Owner shail have the right to alter, rearrange, raduce or
relocate, at such Gwner’s cost, that portion of the Commeon Ares ard Common Area improvements,
50 long as (i) doing so does not materially diminish the tights granted or materially adversely affect
the purposes stated under Sections 3 and 7, and (ii) the Owner obtains Declarant’s prior written

approval of sich changs.

8.2  Reqgoired by Governmental Authority. If any governmental authority
requires any change in the Common Area, the Owners of the portions of the Common Ares affected
Mmakew«ymﬂeeﬂonwuﬁnimimmemgaﬁvehnpmofmm“mtheﬁshumd
purpoees set forth in Sections 3 and 7. In pasticular, if any governmental authority, by condemnation
mmm,amammmmmmmmmmmm
oftheaffecudpropatyshaumkemomueeffommMﬂwmﬁvemmmm’s

property.

8.3  Reocated Common Ares, All of the rights and obligations set forth hersin
shall be Fully applicable to any altered, rearranged or refocated Common Arer, which shall then be

deemed to be the Cormmon Area.

9, Hazardous Materlals. Each Non-Anchor Parcel Owner shall maintain its propesty
and conform its activities and the sctivities of its Permitted Persons on that Non-Anchor Parcel
Owner's propesty in compliance with all applicable requirements under epplicable Environmental Laws
(asdeﬁnedbe!ow)withmwmdmormﬁmnofwm(udcﬁxm
below), the protection of the environment, the control of hazardous wastes, and the use, generation,
ransport, storage, removal and treatment of Hazardous Substances, and in 2 manner that reasorably
minimizes the risk of lisbility, or damage to human health or the environment, from the refesss of
Hazardous Substances. Any Non-Anchor Parcel Owner or occupant who shall violate (or whose
tenent, licersee, o subtenant shall violate) this restriction regarding Hazsrdous Substances shali be
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liable to all other Owners for all damages resulting to such Cwnsrs from such viclation and shall
promptly undertake and complate all required cleanup and remediation,

ummwmmm*xmsﬁmuwmmmw
which becauss o their quantity, concentration or physical, chemical or infectious characteristics may
umeormapmmwmtommmormmmw
handled, treated, stored, transported, disrzzad of or otherwise managed under spplicable lsws and
reguletions presergly in effec. Thetemshaiiinclwc.bmhnotumicedm.moﬂm.molmud
mmmm,mmmum,mmmmmmmlw
mmu.s.mm«mmwmmmmmmmwmmm
the Comprehensive Environmental Response, Compemsation and Lisbility Act (CERCLA), the
Resource Conservation and Recovery Act (RCRA), the Toxic Substances Control Act (TSCA), the
Federal Water Pollution Control Act (FWPCA), the Emergency Planning and Community Right-to-
Know Act (EPCRA) and any and all other federal and state statutes applicable to the protection of

human health or the environment (the "Eavironmental Laws®),

19. mmmlomnmlyinmmofawmoume
in liex: of condemnation, or an inverse condecnnstion having the same effect, concerning & portion or
&1l of the Development. ‘I'beawardoxpurchascpricepaid{crtheukingshxubepaidtot!n&wmr
of the propesty so taken. mgtherOvmﬁswhomyhaveanmmm.ormyhzwmhcrpmpmy
inzerest or rights under this Declaration, intkelandmukmdohereby(arbywwpﬁngthepmpeny
covered by this Declaration shall be deemad to) relesse or waive those interssts and rights with
respect 1o such award or purchase price, Suchomermeshzﬂ.howcver,havedwﬁghnomk
anawa:dorcmwnaﬁonﬁortbelossofﬁleireasememrighundotherimeresumdrigbts, but only
toﬂzenemmchawardorcompmaﬁonpaidoraﬂocatedformchlmdoum‘redtmtheamoum
paid to the Owner of the property taken. If any access road to the Development is taken, the Owner
ofﬁhepropertycnwhichmcam:madmlocawdshuiuummrsbmeﬁnmwpmvide
promptly a substitute access road to the Development on such Owner’s Parcel.,

11.  Iommence. Throughout the term of this Declaration, each Non-Anchor Parcel Owner
MmﬁnhwﬁhmpwwﬂwﬁwmdeomAmwimindmNomAmhorm
Owner’s Parcel & policy or policies of public liability insurance with a combined single limit of
1hbﬂityofnmlmtbm(n}$5,m,mforbodﬂyorpaminjuryordwhnndforpropenyd:.m:.ge
arisingmnofmyommmw,mrlusthan(b)thcamwofimmnomuuymﬁmﬁmdby
owmofshnﬂupmpuﬁu.ummblydmrminedbywmmmdwmmmuhwﬂﬁngw
the other Owners. TheNomAmthmiOmwiupmvidewDechnm&omtimetotime,n
Declarant mey require, certifizates of insurance showing that such policies of insurance: (i) name
Dedaram(inchldingMetLifemdalmFredMeycrdutingtheFradMeyerLeueterm)mdmoﬂm
Ommuaddiﬁomsins:m;(ﬁ)amtmwdforperiodsofw:!mlhmomymmd(iii)missum
byksmmmmpmiuqunﬂﬁedmdousimmmwmmwbjmmemmwhsimudm
(except as otherwise approved in writing by Declarant) having a general policyholder’s rating of not
ienthmAandaﬂnmciaimingofnotlmtthlassXasmcdinmcmwmmmavnﬂable
"Best's” Insurance Reports. ‘The insurance required of 2 Noti-Anchor Parcel Owner may ba 2o53cd
mduapimof&e!ﬁ!mwe,nmxiﬁgd!hﬂsuchOmrmandmaimﬂmanetwonhoﬂhehigm
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of (1) 525,000,000 or (2) twelve times the required minimum single lim}t of insurance coversge
required under this Seovign, if any Nm-AnehoereIO\vneronnyNon-AnchorPnul Owner's
Mmd?mphmmw;wugemmmmmm:mm's Parcgl,
the Not-Anchor Paresi Owner, :xponwﬁmmqumﬁnmmyothuwm.mnpm&pmorm
the NomAmhorManworPﬂmimmhumlhdwhhmhm.mm

notice address on January 31 of esch calendae yeat. Such fee shall be adjusted every five years fo
proportion to the increase, if tuy, in the consumer price index ("CPI") from ibe Jater of the dute
hereof or the most recent adiustment, For the purposes hereof, "CPI* shaif mean the Consumer Price
Index, U.C. City Average, for all urban consumers (1982-84 = 100), for All Items, 35 published
monthly by the Buresy of Labor Statisiics, US.D.L., or, in the event that such index.is ng longsr
avﬁlable,mhmcomororotherMexuismos:eq:ﬁvﬂemm«oumebechmmmysdemby
written notice ¢o all Owners, !ntheevamtbumemitymher:hmFtadMeyerilperfomingme
maintenance described in thiy Section 12, Declarant shat] have the option, exercissble by delivaris;
wﬁuenmﬁcetatheoﬁxerme, within IsadaysaﬁerFredMeyermmperformihgmh

13.  Defaults,

13.1  Defaults, A person shall be deemed 10 be default of this Declaration upog
the expimimot‘.hiny(m)day:(ten[w]dxya in the cass of fajiyre 1o pay money) from receipt of
written notice from any Dechzem,meorPﬁmI.esseespeciMngdnpamwm in which such
mkﬁiladtopufmm%mon’aoblimiommdermia i unless such person hag,
Tespct to performance required of Fred Meyer where MeiLife's consent is required (pursuane to
Section 15.18(™)), any notice of default shall not be gives 10 Fred Maver or Declarant any earlier
then the date upon which MetLife’s consent is Kiven or deemed given. However, such person shalj
not be deemed to be in defayly if such failure (except a failuze to pay money) cannot ressonably be
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cured within the thirty-sy cure period, and such person is using good faith, diligent sfforts to sure
the matters specified in the notice of default.

13.2 Injumctive Rellef. In the event of & violation or threstened violation by any
person of the restrictions contained in this Declaration, Declarant or any or all of the Qwners or Prime
Lessesa shall, in addition to any other remedy available at law or in equity, have the right to enjoln
such violation or threstened violation in & court of competent jurisdiction, it being sckmowledged that
monetary dameges will be an insufficient remedy for such a violation,

13.3 Declaramt’s Right of Sel¢-Help.

{8)  Whenever an Owner is in default under Section 13.1, and without
limiting any other rights that Declarant or any other Owner may have in the event of such & default,
at law or in equity, Declarant shall have the right (but not the obligation) to perform the obligation
of the Owner giving rise to such defsult, provided that Declarant first givee the defaulting Owmer
least ten (10) days notice of Declerant’s intention to perform the obligation, and provided that the
Owner has not cured the default prior to expiration of such ten-day period. Declarant shali be entitied
to reimbursement from the defaulting Owner for ressomable costs incurred in performing or
contracting for performance of such obligations (plus, a8 to sny default consisting of & fuiture to
mainizin Common Aress on an Owner's Parcel, an administrative fee of twenty peicent (20%) of such
oosts), Reimbursement owing but not promptly made shall bear interest at the legeer of (1) the highest
rate permitted by law or (2) the "prime” or "reference” rate of interest as publicly snnounced from
time to time by U.S. Nationa! Bank of Oregon or its successor (or if such designated bank’s prims
or reference rate of ingerest is no longer publicly available, then the prime or reference rate of interest
of such othee regional or nationsl bank a8 Declarant may select by written notice to all Owners), plus
4 percent per annum, from the date of billing until reimbursement is made.

) {b)  Declarant shall have a lien on the Parcel of an Owner that fails to
reimburse: the Declarant a8 requited by parsgraph 13.3(s). Such lien shall only be effective when filed
for record by the Declarant 2s a claim of lien against the defaulting Owner in the office of the recorder
of the county in which the Development is located, signed and acknowledged, which shali coatain at
least: (1) if required by law, an itemized statement of s}l amounts due amd payable pursuain thereto;
{2) a description sufficient for identification of that portion of the real property of the defaulting
QOwiter which is the subject of that lien; (3) the name of the Owner or reputed Owner of the property
which is the subject of the lien; and (4) the name and address of the Declarant. The lien, when 20
established against the real property described in the lien, shall be prior and superioz to any right,
title, intevest, lien or cisim which may b or has been soquired or attached fo such real propesty after
the time of filing the lien. The lien shail be for the use and benefit of the Declsrant and may be
eaforced and foreclosed in 2 muit or action brought in any court of competent jurisdiction.

13.4 Effect of Default or MNon-Use, No Owngr or sny other person shall be
entitled to cancel, rescind, or otherwiss terminate this Declaration on sccount of any default
herennder, but this shall not limit any Owner’s rights and remedies granted hereunder on sccount of
such default, Abandomment or non-use (after receipt of a centificate of occupency) of easement rights
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hersunder or of the property by an Ownar will not reduce or affect an Owner's cbiigation to pay ks
share of costs for required access way maintensacs under Section 12 of this Declarstion, or to parform
or comply with ths termw of this Declaration,

14, Term. This Declarstion shall be perpetual (except as provided below) nd shall run
with the land and shall be binding on and shall inure to the benefit of the parties hereto, their iieirs,
successors or assigns. By unanimous consent, ali Owners masy agres to terminats this Declaration,
in which case they shall cause to be recorded an Instrument acknowledging such termination.

18.  Generul Provistons,

15.1  Ststus of Title; Property Taxes. This Declaration is granted subject to sli
prior easements and exzabrances of record, Bach NomeAnchor Parcei Owner warrants thet it will
defend the title and the other Owners” Interests under this Declarstion against any mortgage, tax lien
of construction or other lien cleim: (i) which affects the Development or Parcel, (if) which asserts
priority over the interest of the other Ownen(s) i enforcing this Declsratior or which affects any other
Qwnex(s) rights under this Declaration, and (iif) which is atributable to the party itself or its tenants,
agents, contractors or subcontrastors. This Declaratior will not be subordinated or rendered inferior
to any futuxe financing by oy Owner. Bach Owier shall pay before definquent all propeny taxes and
assessmeints assessed on such Owner's Parcel and the improvements constouctad thereon,

18,2  Protection of Rights of Morigagees. No breach of the provisions in this
Declaration shall defeat or render invalid the lien of any morigage(s) or deed(s) of trust now or
hereunder executed which sffects an Qwner's interests pursuarg o this Declarstion; provided,
fiowever, that upon auy sale vnder foreclosure of any morigage{s) or under the provisions of aay
deed(s) of trust, any purchaser at such sale, and its successors and assigns, shall hold any and sil
property interest 50 purchased subject to all of the provisions of ihis Declaration.

183 Waiver., No provision of this Declaration shall be deemed t0 have been
waived unless such waiver is in writing signed by the waiving party. Failure at any time t0 require
performance of any provision of this Declaration shall oot limit an Qwner's right to enforce the
provision. Any waiver of sny breach of any provision shall not be 8 waiver of any succesding bresch
or a waiver of any provision of this Declaration,

154  Atteensys’ Fess. In the event suit or action is irstituted to intespret or enforce
the terms of this Decluration, the prevailing party shall be entitled to recover from the other party such
sum as the couri may adjudge reasonsble as costs of litigation {including discovery costs), and as
atormeys’ fees in preparation for and at trial, on appeal of such suit or action and on iy petition for
review, in addition to all other sume provided by law.

18,8 Indenpity. Each Non-Anchor Parcel Cwmer shall defend, indemmify and hold

the other Owners harmless from any claim, loss, lisbility or expense (including discovery costs and -

other litigation coets, and tessonable attorneys’® fees) that: /s) arises out of or in connection with the
failure to perform or comply with the terns, restrictions and provisions of this Dsclaration by the
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om«a)masathwmmewmmamm

wum.m.wmmmdmm,umm
mummm«mw:mmu@mmormmmmmwm
mmmmmormwwwmm;mmm
mwmm.wmmmmmfmmmwmmmmmm
humammmwmammmdmmmmmwmw
byﬂwma!igmor!menﬁmnmimoftheindmﬂedmormm,mmw

esployees (while acting in such capaciny),

13.6 Extive Agrestiew, This Declaration supersedes and replaces alf written and
oral agreemenis previously made or existing with respect to the matiess sat forth above,

15.7 Govaning Law. This Declarstion will be governed and construed in
accordance with the laws of the State in which the Development is situated.

_ 18,8  Status Certificate, Information, Within 20 dsys sfter receipt of s written
requeRt, & Non-Anchor Parcel Owner or Prime Lessee shall prompily delives 3 written status certificate
to:beOwworPrimeLuseemquuﬁnsthesame.ming(i)themmmofmyworkbeﬁng
m«mmm%@musmmmgmmwxﬁsﬁ&ﬁﬁ
{ii) whether this Declaration is unmodified and in full force and effect, snd (iif) whether (to the best
of the party's knowledge) the other Owner(s) or Prime Lesses(s) are in complisnce with their
mpeaiveobﬂg:ﬁcmhemundu,mdanyothcrmnthnmybemmbtquume&. Any
request for reimbursement of costs for which reimbursement is provided herein will be
wiﬁxmchinfonmﬁmontheworkpeﬁomedmdmiwmedum%mor?ﬂmemumy
reasonshly require to verify the request, mMMnguimhmmmﬂpmmympond
to requests for additional information about such work snd costs.

159  Notices. Notices given under this Declaration shall be in writing aud delivered
bymtiﬁedorregiﬁued(!.s.mﬂ.pomgepaidwithmmm&ptmqwed;byumsm
expmsmsﬂoroﬂwrmmishedexpmddiveqmicc(mﬂm&pm).mm
delivery charge prepaid; or by facsimile or other ielecommemication device capable of
or creating a sritten record. Each Owner shall give notice to each other Owner of its address for
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notice by written notice o the other Owners. Unless Declarant designates ancther address for notics
by notice given pursuant to this Section, petices tu Decizrant should be sem to the following address:

Moatropolitan Life lnsurance Company
10! Lineoln Contre Drive, Sixth Floor
Foster City, CA 94404-1121

Attn: Vice President

Facgimile No.: (415) 3494615

with a copy to:
Fred Meyer, Inc.
P.0. Box 42121
Portland, Oregon 972420121
(Strest Address: 3800 S.B. 22ud Avemie, Portiand, Uregon 97202)
At Senior Vice President, Corporate Facilities
Facsimile No.: (503) 797-353¢
with a copy to:
Fred Meyer, Inc.
P.0. Box 42121
Portland, Oregon 97242-0121
(Strest Address: 3800 S.E. 22nd Avemse, Portland, Oregon 97202)
Attn: Corporate Legal Department
Facaimile No.: {503) 7¢7-5623

In the absence of such notice of an Owner's address for notice purposes, any notice under this
Declarsticn msy ¢ given to the address to which property tax statements are delivered by the taxing
authority. For the purposes of this Declaration, the term “receipt” shall mean the eariier of any of
the following: (i) the date of dslivery of the notice or other document to the address specified
p'mmtothisSawonasshownomhcremmmeiptorbymemomof:heeouder.(ii)thedate
of setual receipt of the notice or other document by the office of the person or entity specified
pursuan:mthjsSection,ox(iii)inchemsofret‘uwtomeptdeﬁveryorimbuitycodeliverthe
riotice or other documen:, the earlier of (A) the date of the attempied delivery or refusal to accept
delivery, or (B) the date of receipt of notice of refusal or notice of nondelivery by the sending party.

15.10 Amendmenis. Exocept as otherwise sat forth herein, this Decleration may nat
be modified, amended or terminated except by the written agreement of all Owners (except that
Declarant’s rights may be and will be transfersble us described in the definition of “Declarant®). An
Owner may waive one or more of its rights under this Declaration in writing signed by the parly, and
such writing need not be recordad. Orherwise, no modification or amendment of any provision of this
Declaration shail be binding unless signed by all Owners and recorded in the real property records of
the County in which the property ls situated. Notwithstanding the foregoing, Declarant may add
additional land to the Developmeut without the consent of any other Owner's providad the sdditlon
of such additions! land does not (i) increase an Owner’s obligations under this Declaration or (i)
materially and adversely affect an Owner's ingress, egress or parking rights under this Declaration.
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18,11 Rolesses, Declnmmewutheﬂgm,bywﬂmwmow
mmhbxmuim,mrdmomormmmn-mmts&ommmofmmh
mm:mwmmmaumm; provided, howsver, thet no such
WMMWWWWMMWMWMwMW

Development

Declaration, mmsormﬂed.nunmnﬁrwmypmon.mmmwm.myﬁm“
resueclies under of by reason of this Declaration. Bxeeptuexpmalwaonhhuun,theriﬁmmd
mdmmmmmmammwmmwmmmummmm

prevens any Owner from imposing on such Owner’s own tenan - or other persons being granted rights
of use, either expressly or by implication, by the Qwner, such rules, regulations and restrictions as
the mermaydasmﬁmtcbemmcrappmprim. Each right granted pursuant to this
Derlorating i= exprecely 57 ihs benelii of ine propeny described on the attached Exhibits.

the Development (unless meconmnclaﬁymﬁmmhemisc,andexcepimomwisepmiﬂedin
the definition of "I}eclmm" with ‘respect to transfer of Declarand's righte), andt thereafier such

when such transfer is consummated, be relieved of ail liability that arises thereafter under this
Dec!mtion.huthmettherebybere!ievedcfliabimythatmebeforesuchtimm
which remains unsatisfied, AnOwwhutheﬁgbzmmigniomytemm(s)ofthemmitsﬁghu
and obligations under this Mmiosmmgmmewmofmelwe(s)mmmm(s) orfora
shorter time as the Owner may sgree, but this shall not relesse the Owner from its obligations or
lisbilities under this Declaration,

15,24 Effect of Invalidation. If any provision of this Declaration is held to be
invalid or unenforceable for any reason, such provision shall be ineffective to {_: extent of such
invalidity or unesforcesbility, but the validity of the remaining provisions of this Declaration shall not
be affected thereby. Puthermore, in leu of each such invalid or unenfercesble provision, there shall
be added mztomatically as 2 part of this Declaration a provision as similar in termg to such invalid or
unenforceable provision as may be possible and be valid and enforcesble, 30 long a3 the materisl
benefits inzended to be conferred by the invalid or unenforceable provisions are affordad by the

substitute provision.

ONE PARTY - Fit WITH PADS (Form B-1)
February 4, 1997 2

L101-84376.7  49900-3048 2 é




15.185 Not & PubBc Dadication. Nothing contained in this Agreement shall be
dmdtobcuiﬁordedlwionofanyponionofthc!)m!opm&odam public or for the
gmﬂpﬁbucor!ormypubl!cpumwhwmkmmmofmmmm‘
Dedmtimsh:ﬂbuma!ylimiudmmdfonhepurpmhmmw.

15,16 No Partrershing Disdaimer, No provision of this Declararion oz previcus
(or subsequent) conduct or activities of Declarant and/or present or subsequent Owner(s) will be
construed: (i)ummmmwmpmarmmmmnm.jdmvmm.

hannFﬂM«wmﬂme.or(iﬁ)ummmw/or
pMaMmWs)mibhmmmmmmameby
aehoﬁu.wbuhucrmmhdwdopmm(amumybeupmﬂymmweinor
uupmlywhmmmmmwew.maopwwwmm
agreemenys executed by the parties), Whe:henndbownechnmmaydevelop&ul)eve!opmw
its Parcel(s) are ot Declzrant’s discretion. No person will have any claim sgainst (or right to recover
anydauugcsormmfm)DecimminthnvemDecmdounotdcvelopthenmlcpmmot

its Parcei(s).

15,17 Exerciss of Approval Righte; Limitation of Claims. Declarant shall exerciie
its approval rights under this Declaration in good fuith based on Declarant’s business judgment snd
a:xunlknow!edge.andmymkeoinwhﬂghmingoodﬁithxhﬂlbebmdm. By acceptance of
mmw;m,mmmwmmmwmwummmwm
dau‘zlorwiﬁxhaldinsbyDeclmofcammonppmmandermisDeclmﬁsn,mid:nthesole
remedy ofdupmquuesﬁng;uchcomemanppmvalshallbemiﬁcpdommeerother

injunctive relief.
15.18 Prime Lessor; License to Rights of Declarant,

{8}  Prims Lessor, Notwiﬁmndingmythingm:hccomryoomm
mwmamwywmmwwmmmmmemW
thirdpmyand!hcmﬁetmmimo:hhum&nuofmhwwimmmrdpmy
Gwrmmfmedwwllwﬁva!yuﬂn”Himlam').wlonguths@mhinmionof
thepmpenyasaPrimLmee.thepuﬁesheretoshaﬂlooksolelytothehhmhmfor(mme
Primci.esseeshsﬂbe!iablemetefor)&heperfomnmeofmyoblignﬁomcitherﬁw?ximemw
wmm;wmmmmmmmmm:mnummm
bmch,m&mﬂmwfaﬂmmpeﬁommyobligﬁonhemndabyﬂa?rhu%arwim
respect to its Parcel. Fred Meyer shalf be considered a Prime Lessee. Other than the Fred Meyer
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®)  License Rights of Declarant, MetLife, as Declarant, hereby grants to Fred
Meyer 8 license to exercise the rights of Declarant hereunder and (o collect and retain oli o
hereundsr, exprossly pursuant to the terms of this Declaration, and the Owners of the Non-Anchor
Parcels may rely on Fred Meyer's exercise of such rights, all pursuant to the terms of this Section

15.18(b}:
& With segpect to the rights of Declarant set forth in Seetion 2.1, 2.3,

\*
2.3(a), 4.5, 7.2 and 8 of thiz Declaration requiring the action of Declarant, Fred Meyer shell be
entitled to take such actions without the necessity of obtaining MetLife’s consent, provided that Fred
Meyer gives MetLife written notice of such action prompuy following Fred Meyer’s exerclss of such

action.

(i)  With respect to the rights of Declarant get forth in Sections 1, 2.3(d),
2.6,2.7,4.3,4.4, 15.3, 15.10, 15.11, 15.28 and 15.26.7 of this Decieration requiring the sction of
Declarant, Fred Meyer shall forward to MeiLife copies of all matetials concerning the mattars for
which sction is proposed to be taken, along with Fred Meyer's proposed action. If Metlife kas not
consented or objacted to Fred Meyer's proposed gction within fifteen (15) business days afier the daie
MetLite has receivesd all msterinls necessary 1o ovaluste and render & decision {or 8 time period
specified by MetLife in excess of fifteen (15) business days if MetLife reasonsbly believes more time
is tequired to reach an informed decision due to the complexity of the master, and MetLife requests
" such sdditions] tme during the initial fifteen (15) business day peried), then MLife shall be deemed
1o have objected to Fred Meyer's proposed action. [f MetLife does oot respond to Fred Meyer's
request within such fiftesn (13) day period, then Fred Meyer shall give MetLife a second uotice of
the requested action. If MetLife does not respond to the second notice within five (5) business days
after delivery of such potice, then MetLife shall be deemed to have consemied to Fred Meyer’s
proposed action, notwithstarding MetLife's prior deemed objection.

(i) Witk respect to af! other rights of Declerant set forth in this
Declaretion requiring the action of Declaram, Fred Meyer shall be entitled to take such actions without
the necessity of obtaining MetLife’s consent provided that such actions taken by Fred Meyer, and
actions taken by the Owners and their Permitted Persons pussuant to conseat granted by Fred Meyer
shall cease and terminate upon the expiration or revocation of the Heense granted to Fred Meyer

hersunder,

Notwithstanding the foregoing, if any provision of this Declaratios does not

require the action of Declarant, including, without limitation, any determination, judgment, consent,
sgreement of approval, Fred Meyer shall not be required to notify or obtain MetLife’s consent or
approval in coomection therewith. The rights graated to Fred Meyer hereunder shall be in the nature
of & revocable lesnse, If MetLife disapproves any maiter pursuant to the tenns of this Section
15.1%(b), MetLife shall specify in reasonable detail the reasons for such disapproval. Only Fred
Meyer and its wholly owned subsidiaries and affiliates shall be eatitied te¢ wic tighte eranted under the

license set forth in this Section. Upon written notice from MetLife to an Owner of 2 Non-Anchor -

Parcel, such Owrer shall ao longer be entitlad to rely upon the exercise by Fred Meyer of the matters
deteribed in such notice. Fred Meyer shall in no event be considered an agent of Matlife in
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emwmedmmm . Fred Meyer sha)t » indemnnify gnd
harmiless from 2ny claim, logs, liability or expenge (inel m?nd ot::-“ilﬁmm
costs, and attorneys' )mutrisamnoforincnmuoawitmad !
of the Dechnmmde:miabechunon. maindaamtry:hﬂlmmdn
ofﬁulicunedmﬁbeﬁbemmmemmimﬂoaomemdm , and the of

1522 Dectarans’y of g £3Tees, on its behalf, ang
on behalf of it itted Persong, that any lighi ity or obligation arising under op iy connection with
thisDechuﬁonshallonI be 'S equity inzeregs &heDev&Opmmupto

y
8 maximum ofFiveMiBionDaﬂm (SS,OO0,0M)andmmwmmimanyotbummof&e
Declarant, or Declarart’s officers or directors or parners, and that any Hability of Declarans wigy
mwmﬂmwhmmmmmmmw'ma?m
amount,
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(3)  As referenced hereln, this Declarstion will not be binding on, accrus for
the beasflt of or otherwise affect () the lesses or other parties having iuierests in the Burger
mmmuﬁuby,wnmuummammmmmm
ummﬂ,umucmmumcmmmhmnn
mwhmmwmmumwmmammfmh

below.

) NM&»MWUWM&&:&WM
FnGMeyu',mdlorMMeyu"lmudm&wudaM&th any
purchase by Fred Meyer of the Town Square, or of the Burger King Property, and/or any
m-wMMwmmTonmwumwmm,mm
mm&mwmumumwmmmsmmnw
mmemaemmumammmmbymmmumm
mmdﬂnmmmmmm&NMwmdmﬂmw«

) In thie event and ot such time as the lease of the Burger King Property or
thquundimeottheTqummupimormmnn,tthedanﬁmwmbeM!y
Nn&mondwwmmwymdtmhmﬁm(uwy

()] ummmmumwnm. suborginstion or joinder
teMMMmWthdmﬂmdhwﬂﬂubmeﬁ)d
mmaummmmwumwmwmmmmm
thentuiDedantionwmhbinﬁnconmdmforthbwof the lesses of the Burger
mmmm&mmwmmmma&mmmm
mmmmm%mmby,wumancmmmm
mmmmmmum),mwmmdmwxwm

3 ARICant 1] +

i BRi_CiS ICHOnA o the Bureer KiRg LYODEITY 806
wmu«ummm«m sod/or the T is
subjectedtot!nmmohhkm'hmﬂon,thm subject to any restriction applicable under
Mwéitbranghd.ﬁthefaﬂowbuwiﬂamﬂytoth&mwKlﬁgh'opmym&/orﬁm'l‘m

Square, &s applicables

@  Burger King Property - The Burger King Property wifl oaly be used as
amnmfscmq,aw!wwmhummmmmwﬂmamwﬁw

) Imm-nmhgthemdﬂnTownSqumndem
AndwrM,thTqumnwﬂloﬂyhemdfwﬂnMo!aMmmm
centereomplu,wuchmy{ndnde,formhawf, ) & motion picture theater, (i)
mmmmummwfmmmmm,mmwmmom
smu(proﬂmmuﬂnspmmdamumwmmwo&mmram,m
bmwngemdgmﬂom«smmnmamyﬁmeexmdw,m:qumfeﬁ),mdlor(lv)
hankmduvimand!oanassndsﬂom,mdspedmymﬂswm.m for no other purpoese
without the prior written consent of Declarant.

sEtriction

s

18.28 Addig
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15.26 Town Scuere. In the even. that the Town Square is subjected to the
tmuwmmmmuummmwmrm
Square only, and any Parcels crested therefyom s follows:

13.26.1 s As sat forth ln

Pariing and Access Rishiz Generslly
Suﬁms.xmsauwmmmmwdmrmwmmm
Personm will have rights of access and for use of parklog ss set forih (herein. The Owner o the
Town Square, and of sny Parcels created therefrom, shall take such ressonable steps s¢ may
mmmmmmmdmmMmMﬂm
within the Development by othier parties, In additfos, the Owner of the Town Square shall have
the rights with respect to Utitity Lines and storm drainage s provided in Section 7. The Owner
amrmmwummmwmmnmummm
ths arrangement of the improvements situated on the Town Square, or aay Parcel crested
therefroza, nor mm&wo{mmmmmmwm
Section 2.1 (other than ss specified in Saction 15.26.4 below), provided thet: () the ummber of
purking spaces on the Town Square is not therehy reduced from 603 speces, sud (i) the
requirementy and imitstions in Sactions 2.3(a), (b), (c), 2.4 and 2.7 are satisfied with respost o
the improvemments, except that with respect to Section 2.3(s), the phrase “in Daclarapt’s
resscnsble indoment” is deleted. Section 2.3(d) shall not apply to the Town Squsre, exceps that
mﬁmmmﬁwTowSmmwmﬂwtuwmmmbyamm

reguiremients,

18262 Recinrocal Righ pehor Paroedl an
Town Sqguare Generally. The Owner of the Town Square and Permiited Pergons, and the
omofmmmmmmmmmumm-mms
nomdm@mmmmmm,mmmmmmwm
within the Town Square and Anchor Parcel, subject to the duty to comply with the other
provisions of thés Decleration.

15.26.3 Common Ares Alterstions. Notwithstending Section 8.1(a),
Declorsnt shall not have the right to alter, rearrange, reduce or relocate the Common Areas in
the Town Square or Common Ares Improvements in the Town Square, or $6 modify the Building
Ammdnrommm&emmmdmeOmdmeTmmm
Section §.1(b) shall not apply te the Town Square. Instead, with respect to that portion of the
CwmmmwmnﬂnTmS@mmmeﬁﬁaToquuthnmﬁm
to sifer, rearvange, reduce or relocate at such Owner’s cost, thet portion of the Common Aress
mmmwm‘mamnmmmmmmo@m
spaces on the Town Square, or (H) materially diminish the rights or materially affect the
purpozes statad fn Sections 3.1 and 7.

18.26.4 dules sod Regylations. The Owner of the Town Square
may make sud enforce reasonable rules and regulations consistent with this Declaration for the
purpose of regulsting the use of the seressways and perking sress on the Town Square, and
enforcement of the providons of this Declaration, and promoting safety, order, utility, and
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cleanliness of the Town Squige, ’!heOmnfﬂnTqumnwinmmhkdmm
mmmmmmeommmmmmwm
Nwmmmm,msmxnuhm&emmmmmm
forCmAmuwuﬂnthTownSm

15.26.8 Esaluss Signs. As of the date of this Declaration, all
exleting elgny w!ﬁﬁnﬂnTqumthnMamndbmemtth
mmumwuw,mmmmr«wmwhmm
are deamed approved by Declarant, mmamronmm«mmm

dnwiﬂnthmwmowu

1 In
mmmmmmamwwmuummm
wmummmwmmmmwmm

mmmm(umm“mmmvmmmmmmﬂ)
ir:(i)ﬂ:eimpmvmisloutednﬁhmﬂfeuor!mofthemrwepoinwfthemnm
of the Anchor Parcel: or ﬁi)ﬁuTqummnﬁu!heimpvai;mpl&edwmﬂdhu
apnrkingraﬂoof!euthanzprﬂngspam?«ucbl,ow:queatofmbmwmuu;
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i) the pieswed bnprovesnant in for the comstruction of a movie theater located within &0 fest
the nesrest polnt of the boumdary line of the Anchor Parcel; (provided thet (o) the
{mprovements are not & reconstruction of improvements in coumection with resteration of
casmalty, major vemodeling or other events in wiich the improvamenis are recemstructed
substantislly es existing cu ibe date o recordation of this Declarution or s subssquently
apgrovwed in writing by Declarant in which case Declurand’s approval shall not be required; and
() the improvement (including any aimrsiion of &n eximiy wapivvesss » oot & Miser
Tnproveamsnt (s dofined below). A “Minor Imorovament” ea the Town Syuare is any siteration
or sodition that i pot struchursl in mature (nciuding, without lmsitetion, interior temest
mpmmmummm'umudummm
mmdmmumrmcm.wmmuhuwh
mmm)mmm.mmxu,m.mtmmm
will be adjusted from tims to time sfter the datc of recordation of this Declaration by changes
in tha CPT ss provided in Section 12), Changes to the Conron Aress within the Town Center
wummm&mmﬁmmmmhmuuxm

15.26.3 are satisfiad,

This Section 15.26.7 will be hinding on Fred Meyer ead Frad Meya's infermst ln the
‘Fowm Squuare frou and after the date of recordation of this Declarstion. Any transferes of Fred
W:WinﬂaTquumwmbeMbymkauﬂﬂmmm

of this Declaruiion.

mwmmwmmum«mmw&umnw
fuliy ast forth herein, which Fred Meyer covenants and agrees to perform. The puwpose of this
Section 15.26.8 12 to give record notice of such Pad Agresment.

IN WITNESS WHERECF, the undenigned baz caused this instrument to be duly
executed a5 of the day and year first written above.

DHCLARANT: METROPOLITAN LIFE INSURANCE

COMPANY,
a New York corporation

(P I

Its: T Yy Gy
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STATE OF CALIFORNIA
COUNTY OF SAN MATEO

On s%ﬁ#EMBQE‘ 4# , 1998 before me, Pamela Widmer,
personaily appeare A y . personally known to
(D Er BRGSO ] ) to be

ne & ?
the person whose name is subscribed to the within instrument and
hat he/she executed the same in his/her

acknowledged to me t
authorized capacity, and that by his/her signature on the

instrument the person, or the entity upon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

signature Jamolelliolmar _ (Seal)

gllall!ll"Illlliill"llll"l"”lllll

= PAMELA WiDMER =
; uor%%’é&%%ﬁgns
g COUNTY OF SaN uigggmg
lmmmummmnmwfﬁmg

Pl




The undarsigned Fred Mever executed this Declaration for pusposss of conseating to Section 15.23,
FRED MEYER:

STATE OF OREGON )
Coungy of Multnomsh )

The foregoing instrument was scinowledged before me this A% day of
Qusuet , 1998 by 2.0, mM&EMM& FRED MEVER
8T y INC., & Delsware on behalf of the corporstion,
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EXHIBIT

BT-Beaverton

PARCEL I:

A track of land situated in the Worthwast quarter of Saction 15§,
Township 1 South, Range 1 Wast of the Willamette Meridian, in the
County of Washington, Htate of Oregon, mors particularly described

as follows:

Commencing at & $/8 inch iron rod set at the Southwest corner of the
Willism Lockerman Donration Land Claim 28 shown in County Survey ¥o.
§984; thence aleng the centerline of 5.W. Lombard Avanue, Horth 6° -
40' 08° Wasgt, 203.64 Ffset; thence South Bi° 3g' g5° Bast, 221.40
fest to the intersection of the Northezl right-of-way {40.00 feet
from centerline) of 8.¥. Beavertorn Hillsdale Bighway and the
Easterly line of that certain tract of land described in Desd to
Beatrice A. Hoaglin as Parasl 113, recorded in Book 733, page 269 on
February 14, 1968, Washington County Deed Records, szid point being
the point of baginning of the troct hersin to ba described; thencs
along ths Zagtezly line of said Hoaglin Trsect, North §° 20' s8*
East, 190.12 feet to an iren pipe at the Hortheasterly corner
thereof; thence aleng the Mortherly line of said Hoaglin Tract the

following bearings and distances:

' North 21° 30° 52° wast, 99,99 feet, Morth 7° 3¢' 0%’ Fast, 1.26

famt, South 89°* 14" 36° West, 120.{6 feet to the Fast line of

§.W. Lombard Avenue (30.00 feet from centeriines); thanece along sald
Esst iine, North 0° 40°' 08" West, 149.10 feet to the Seuth line of
that certain trect of land described in Deed to Kelley Realty, Inc.,
racorded in Book 417, page 473 on May 14, 1959, Weshington County
Deed Racords; thence along the South line of gaid Rellsy Resalty
Tzact, North 89° 14° 55° East, 116.10 fset %o the Southeast corner
therecf; thence along the Essterly line of said Kelley Realty Tract,
North 2% 13' 21" west, 23.07 feet %o en aéngle point; thence
continuing along said Easterly line, Worth 11° 11' 16° West, 45.0%
fset to the Scuthwesterly coraer of that certain tract of land
described in Dead to James Souglas Cameror, recordad in Book 1074,
page 364, on March 19, 1976, Washington County Deed Records; thence
along the Southerly line of said Camezon Tract, Korth 57¢ 3¢' i3¢
Fast, 74.99 feat to the foutheasterly corner theresi; tharcs aleng
Basterily line of sald Cazeron Tract, Horth 24° (7' 49° MWest, 08.79
faet to 2 set 5/€ inch iron rod; theace Horth S7° 33% 45 Bast, a
distance of 182.01 feat to & point of eugvature; thence continuing
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along said Boutherly line on the are of a 148,61 foot radiug surve
to the zight, threugh & central angle of 31¢ 11' 25° gn are distance
of 80,990 feet (the chuxd bears Merth 73°¢ 09' 28° Beet, 79.80 feet)
to & point of tangency; thence continmuing aleng 3aid Southerly line,
Borth 49° 45' 10° Rast, 136.1% feet to & poine of Sugvature; thence
eontinuing along said Southerly line on the are cf s 233.00 foot
redius cusve to the left, through & central angle of 82° 1§' 33%, an
aroc distance of 337.46 feet to the Southerly line of 8.W. Canyon
Road; thence along said Southerly line, Morth €4° 40° 33° Zast, .
$3.68 feat to the Werthwest corner of that certain tract of lend -
descridbed in Deed to Fred Meyer Properties, Ine,., recorded undsy
File ¥o. 80003624 on January 31, 1980, Washington County, Deed
Recorde; thence along the West line of said Fred Meyer Tract, Soutk
1° 01° 9§° Zage, 1001.76 fest to the Hoztherly line of the

§.%. Bsaverton-Hillsdale Highway; thence aleng said Wertherly line
on the avs of & 1722.95 foot radius curve to ths rvight, through a
central angle of 2° 59°' 30* an arc distance of 88,86 feet (tha chord
bears Norsh 85° 15° 32° West, 89.93 faet} to a point cpposits ’
Enginesrs Centerline Station L3 138405.71 P.C.8.; thence continuing
along sald Nertherly line on the arc of & nri:ax vhoege chord bsars
Horth §2° 21° 09° West, 128.52 fest to a point opposite Enginsers
Cantsrline gtacion L3 139+35.71 P.7.; therce cont nuing along said
Hortherly line, Worth 81° 35 08" West, 424.11 feet to the point of

beginning.

PARCEL II:

A tzict of land situated in Section 15, Township 1 South, Renge i
West, Willamette Maridien, Washington Cousty, Oregon. $Said cract of

lend being described as follows:

Beginaing at 8 5/8 inch fron rod with an zlusinum CEp, 8aid iron rod
being North 84.£2 feet and Zast 892.66 feet from the Southwest
gozner of the William Lockerman D.L.C. No. 45, said irom rzod also
.being the point of chanzn from spiral to & 1,722.95 foot vadius
circular curve tc the right on the North right of vay line st
Engineer‘s centerline Station 116+74.12 on the Ssaverton-Eilledale
Highway; thence continuing Westerly along the are of said eircular
cuzve 38.51 feet (chord equals 38.51 feet and choxd baaring ecquals
North §7° $3' 28° West); thence ¥orth 1° 08' 22° Yeat, 1002.39 feet
to the South right of way Line of 8.¥, Canyon Road; thence Noxth 64
40' 33° Bast, 46.17 feet; thence Nozth 70° 40° 16" Bast, 224.4% feat
to 2 point marking the point of a cusp ¢f & 50.00 foot radius curve,
sald point beiny the most Wortherly Northwest corner of that tract
of land described in CP 1327, Washington County Deed Records and
County Survey No. 13710, Washington County Survey Records; thance
“outhwesterly along the src of said surve to & found §/8 inch iron
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Exhibis 2
Site PlarvDrawing- Page 2 of 2
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Legal Dascription of Burgsr King Property

Being a part of Lot 72 of STEEL'S ADDITION TO BEAVERTON a8
ghown on the duly recorded plat thereof on file in the office
of the Recorder of Conveyances for Washington County, Oregonm,
and being more perticularly described as follows:

Beginning at an iron pipe at the intersection of the West line

of said Lot 72 of the said STEEL'S ADDITION and the Southerly boundary
of the 80 foot wide new Canyon Road Highway and running thence

south 0°52' East along the West line of said Lot 72, a distance

of 138.83 feet to an irom pipe; thence North 8%°08' East 135.0

feet to an iron pipe; thence North 0°52°' West 183.87 feet to
an iron pipe on the South boundary of the said Canyon Road
Highway; thence along szié@ highway boundary South 70°42' West
142,31 feet to the place of baginning, all situated in the County
of Weshington, State of Oregon,
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EXHIRIT ¢
Tagal Description of Town Square Property
The lagal dascription of the Town Square is as described in the following instrument(s):

Unrecorded lease, insluding the terms aud provisions theseof,

Dated + Qotoher 22, 1986

Legsor : Pred Mever Real Estate Properxtiss, Ltd.,
an Oregoa -iimitsd partnership

Ledgee 1 Frsd Meyer, Inc.

Piscloesed by : Memorzndum of Restated and Amended Lease

Recorded Dacember 9, 1986

Recorder's Fee No.x 86057262

The legsor's interest in the akove lsase was assigned by
issignment of Master Leaso inoluding the terme and provigions
thereof,

Dated : Novambar 23, 1986

Recorded Decembkar 9, 1986

Recoxder's Fag ﬂo. 88087265
Prom : Fred Msyer Real Estats Properties, Litd.,

sn Oregon iimited partnexship
Meétropolitan Lifs Insurance cOnpany, a8 New

To ’ H
York cozpozation

Memorandus of Pirst imendment to Lesse Agrasment,
Dated : Novemher 25, 1986

Reocorded s Decsmber 9, 1986

Reosrdec's Fee Mo,.: 88057286

Such jegal description is as follows: See attached.
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D-750024

Beginning at a 5/8 inch iron rod marking the point of intersection of the Northerly right of
way line of the Besverton-Hiilsdale Highway and the Ensterly boundary line of that tract of
land described in Book 733, Page 269, Washington County Doed Records, said point of
intersection bears Northerly along the Westerly line of W Lockerman Donation Land
Claim No. 45, & distance of 194.79 faet and South 81739'05" East parallel with the
Beaverton-Hillsdale Highway 220.20 feet and North 08°18'20" Bast 10.00 feet from the
Southwest corner of the W, Locksrman Donation Land Cisim No, 45 in Township | South,
Rangs | West of the Willumeite Meridian, in the City of Beaverton, Cousty of Washington
and State of Oregon; thence North 08°20'55" East coincident with the Easterly boundary fine
of said tract of land 190.12 feet to & found 3/4 inch iron pipe; thence coincident with the
Northerly boundary line of said tract of land as foliows;

North 81°30°52" West 99.99 feat to 5 found 5/8 inch iron rod; thence North 07°36'05* wagt
1,26 feet to a found 3/4 inch iron pipe; thencs South 89°14'36" West 120.46 feet 10 a juint
oa the Easterly right of way line of 5. W. Lombard Avenue; thence North 00°40'08* west
149,10 feet along the Easterly line of saig sight of way 10 a found brass tack; thence Nonth
89°14'S5" Bast:116.10 feet to & found 3/8 inch iron rod; thence North 02°12'31" Wast 25.07
feet; thence North 11°11'10° Wes 4255 feet; thence North £7°36'15" Bigy 74.99 feet to a
found 5/8 inch iron rod; thence North 24°47'49" West 83.79 feet; thence North §7°33'45*
East 182.01 feet; thence 80,99 fest-along the arc of g 148.61 foot radius curve 1o the right
said curve having a ebard bearing of North 73°09'7 East and a chord distance of 79.90
feet; thence North 88°40°53" Bast 136,15 feet to 2 point of tangency; thence 48.60 fees along
the arc of 235.00 foot radius curve to the left through a central angle of 11°50°54" (the long
chord of which bears North 82°49'43" East 48.51 feety 102 point of compound curvature and
the intersaction of the Southerly line of that tract of land conveyed to the public in Deed No,
79030206; thence 181,45 fest dlong the arc of 2 232.50 foot radius curve to the Jefi through a
central angle of 44°43°32" (the long chord of which bears North 33°01'37" 176.92 feet) to 9
point of compound curvaturs; thence 98.43 feet along the &rc of & 240,50 foot radivs curve 1o

the left through & central angle of 23°26'56” (the long choxd of which bears Norh 18°56'07"

East 97.74 feel) 0 the beginning point of that teact of land conveyed to the public and
described in Desd No. 79030206 as being on the Southerly right of way of Canyon Road;
thence North 63°55'31" East 8.00 feez, more or less, 10 the most Northerly Northwest corner
of that tract of land conveyed to Fred Meyer Resl Bstate Properties, Ltd,, as described in
Statutory Bargain and Sale Dead No. 81041397; thence North 64°40°33" Bast 93.88 feet to
the most Northwesterly comer of a parce] of land deeded to Fred Meyer, Inc., recorded

South 01°01°56* East 35.00 fees along the West line of said parcel of land; thence North
88°58'04" Rast 180.00 feet: thence South 01°01°56" Bast 135.11 feet; thence South
88°58'04” West 180.00 feet 1o the said West lins of Frad Meyer, Inc., parcel; thence South
01°01'S6" East 725.65 feet; thence South B8°57°29" West 274.50 feat: thence South
08°11'52" West 66.04 feet to the North right of way line of the Beaverton-Hilisdale
Highway; thence North 81°39'05 West coincident with said right of way line 354.63 feet 1o

the point of beginning,
43
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Exhibit §
Sign Criteria
Qutparcel Sign Specifications

Maximum allowable size for monument signs located within Fred Meyer store
developments.
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