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DECLARATION OF RECIPROCAL EASEMENTS,
COVENANTS AND RESTRICTIONS

THIS DECLARATION OF RECIPROCAL EASEMENTS, COVENANTS AND RESTRICTIONS (the
"Agreement"} is made as of the 2 3 _dayof _ Stame, , 2003, by and between 168" AND DODGE, L.P.,
a Nebraska limited partnership (formerly known as Brown investment Partnership, Ltd.) (hereinafter
"Developer™), and SCHEELS ALL SPORTS, INC., a North Dakota corporation {"Scheels").

WITNESSETH:

WHEREAS, Developer is the owner in fee of that certain real property focated in the County of Douglas,
State of Nebraska, more particularly described in Exhibit A, and depicted on the site plan attached hereto as

Exhibit B; and

WHEREAS, Pursuant to a Ground Lease dated April 8, 2003, (the "Ground Lease") between Developer
and Scheels, Scheels is the holder of the leasehold interest in certain real property located in the County of
Douglas, State of Nebraska, more particularly described in Exhibit C hereof and depicted on Exhibit B as Lot 3,
hereafter referred to as the "Scheels Lot". In addition, in the event Scheels purchases the Scheels Lot in
accordance with an option in the Ground Lease, the parties have executed an agreement of even date herewith,
which details certain obligations of the parties, hereinafter the "Supplemental Agreement”.

WHEREAS, Lots 1 and 2, 4 through 10, inciusive, and Outlot A and Outlot B, as depicted on the attached
Exhibit B, are hereafter collectively referred to as the "Developer Property"; and

WHEREAS, the parties hereto desire that the Scheels Lot and the Developer Property (hereafter
collectively, the "Shopping Center") be developed in conjunction with each other pursuant to a general plan of
improvement and further desire that such property be subject to the easements and the covenants, conditions,
and restrictions hereinafter set forth. The real property affected by this Agreement is legally described on Exhibit

A attached hereto.

NOW, THEREFORE, in consideration of the foregoing promises and for the purpose of establishing
certain covenants, restrictions and a uniform plan for ingress, egress, parking, common areas, utilities and
drainage, Developer and the Lot Owners declare that the Lots, shall be held and/or sold and conveyed subject to
the covenants, restrictions and easements stated herein.

1. Definitions.

1.1. "Building Enveiope Areas”, as used herein, shall mean those portions of the Lots as
shown on Exhibit B as "Building Envelope” and as shall from time to time be designated by Developer
in its sole discretion without joinder of any other party, provided that (a) Developer shall not unreasonably
withhold or delay its consent to a request by Scheels to a modification of the Building Envelope on Lot 3,
and (b} in no event shall the Building Envelope on either Lots 4, 5 and 10 be materially modified without
the consent of Scheels, which consent shall not be unreasonably withheld, conditioned or delayed, and
(c) Developer may not modify the Building Envelope on Lot 3.

1.2 "City" shall mean the City of Omaha, Nebraska.

1.3. Common Areas. For purposes of this Agreement, the phrase "Common Area™ or
"Common Areas” means all portions of the Lots which are not occupied, at any particular time, by
buildings, and shall include, without limitation, the parking areas, driveways, service drives and service
roads, traffic islands, landscaped areas, loading and service areas, sidewalks, walkways, and such other
portion or portions of the Lots, as well as any drainage facilities and lighting facilities servicing any one or
more of the aforesaid areas, which shall specifically include the Storm Basin located on Outlot A and any
other on or off site Storm Basin(s) servicing the Lots, and any access driveways, corridors, driveways,
exterior boundary waills and fences, water, sanitary and storm sewer, gas, electric, telephone and other
utility lines and systems, conduits and facilities, and any of the foregoing which serve the access way, the
parking areas, structured parking areas, plantings, iandscaped areas, truck serviceways, courts, ramps,
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lighting, sidewalks, and the facilities pertinent to each and all of the foregoing, all of which shall serve the
Lots. Notwithstanding the foregoing, the actual loading dock and trash area on the Scheels Lot is not

Common Area,

1.4. "Design Criteria“ shall mean the Developer's design criteria handbook, which may be
revised or amended from time fo time by Developer, which shall be provided by Developer to any Party
upon written request. With respect to the Scheels Lot only, Developer shall not revise or amend the
Design Criteria without the prior consent of Scheels, which may be withheld in its sole and absolute
discretion. :

1.5.  "Developer” shall mean 168" and Dodge, L.P. a Nebraska Limited Partnership, or if
Developer has no further ownership in Lot 10, then, subject to Section 17 hereof, the owner of Lot 10
only, as designated by Developer in a written notice to all Lot Owners as provided herein.

1.6. "Hazardous Material” means any hazardous or toxic substance, material or waste
which is or becomes regulated by any local governmentai authority, the State or the United States
Government. The term "Hazardous Material" includes, without limitation, any material or substance
which is (i) defined as a "hazardous waste" or other hazardous material or substance under any of the
laws of the state where the Lot is located, (i} petroleum, (jii) asbestos, (iv) designated as a "hazardous
substance” pursuant to Section 311 of the Federal Water Pollution Control Act (33 U.S.C. sec. 1317), (v)
defined as a "hazardous waste" pursuant to Section 1004 of the Federal Resource Conservation and
Recovery Act, 42 U.8.C. sec. 6901 et seq. (42 U.S.C. sec. 6903), as amended, or (vi) defined as a
"hazardous substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. sec. 9601 et seq. (42 U.S.C. sec. 9601), as amended.

1.7. "Lot(s)" shall mean the Lots 1-10, Outlot A and Outlot B, or any of them.

1.8. "Lot Owner(s)" shall mean the owner or owners of any of the Lots, including Developer
and Scheels (notwithstanding that Scheels initial interest shall be as holder of the leasehold interest
under the Ground Lease) and any person or entity which shall subsequently own all or any portion of said
Lots.

1.9. "Storm Basin" shall mean a storm detention/retention basin on Outlot A of the
Developer Property, as shown on Exhibit B attached hereto, and any storm detention/retention basin
located on or off-site, as may be created from time to time.

1.10. "No Build Areas” as used herein shall mean those portions of the Lots not within the
area designated as Building Envelope Area, detailed on Exhibit B, which No Build Areas have been
designated by Developer and the Lot Owners as areas upon which no buildings or structures (as shall be
defined by Developer in its sole discretion without joinder of any other party) shall be constructed. The
No Build Areas shall not change without Developer's written approval, which approval may be given in
Developer's sole discretion without joinder or approval of any other party; provided that (a) in no event
shall the No Build Areas on either Lots 4, 5 or 10 be materially changed without the consent of Scheels,
which consent shall not be unreasonably withheld, conditioned or delayed, and (b) Developer shall not
unreasonably withhold or delay its consent to a request by Scheels to & modification of the No Build Area
on the Scheels Lof, and (¢} Developer may not change the No Build Area on the Scheels Lot.

1.11.  "Outside Sales Area" shall mean any area used by a Permittee for temporary or
permanent sales, displays, customer service or seating and/or storage purposes, which areas are
located outside of the structure of such Permittee’s store. Outside Sales Areas are subject to
Developer's approval and are subject to the limitations set forth in this Agreement. With regard to the
Scheels Lot, Developer shall not approve any Outside Sales Areas without the prior written approval of
Scheels. In the event Scheels purchases the Scheels Lot, it shall have the right to use the Outside Sales
Areas on the Scheels Lot for any lawful purpose, provide such use does not violate any of the restrictions
or prohibited uses contained herein.

112, "Party” and "Parties" or “party” and “parties” as used in this Agreement shall initially
mean Developer and Scheels until such persons have transferred their respective real property interests
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in and to any portion of their respective Lot(s} and thereafter shail mean the then owner of the respective
real property interest.

1.13.  "Permittee{s)" shall mean the parties, all persons from time to time entitled to the use
and occupancy of floor area in the Lots under any lease, deed or other arrangement whereby such
person has acquired a right to the use and occupancy of any floor area, and their respective officers,
directors, employees, agents, contractors, customers, visitors, invitees, licensees and concessionaires.

1.14. “Project Architect" shall mean Klover Architects or such other architect or architects
duly licensed to practice in the State of Nebraska, as may from time to time be designated by Developer.

1.15. "State" shall mean Nebraska,

2, Conversion to the Common Areas. Those portions of the Building Envelope Areas on each Lot
which are not from time to time designated by Developer as Building Envelope Areas under the terms of this
Agreement or occupied by buildings as from time to time are constructed by the Lot Owner, shall automatically
become part of the Common Area for the uses permitted hereunder and shall be improved, kept, and maintained
as provided herein. The loading dock and trash areas on the Scheels Lot shall not be deemed to be Common

Areas,

3. Grant of Easements. Subject to the terms of this Agreement, Developer and Scheels hereby
grant and convey, the following non-exclusive easements appurtenant, in, to, over, and across the Common
Areas for the benefit and use of the customers, contractors, invitees, licensees, tenants, and employees of all
businesses and occupants of the buildings on the Lots:

3.1. Parking Easements. A nonexclusive easement in, to, over and across the Common
Areas for the purpose of parking vehicles of Permittees thereon, limited, however, to purposes connected
with or incidental to use of such parking for commercial retail and shopping purposes. Lot Owners agree
not to encourage the Permittees of their respective businesses to park on property other than their
respective Lots. Except to the extent required by law, no Permittee shall be charged for the right to use
the Commeoen Area.

3.2, Access Easements. A nonexclusive easement in, to, over and across the Common
Areas, including driveways, perimeter roads and access ways for vehicular {including service vehicles but
excluding construction vehicles, except as hereinafter provided)) and pedestrian ingress and egress, and
access and the right of access over established circulation elements between the public streets and
perimeter roads and access ways and any Lot.

3.3. Roof Overhang Easement. A nonexclusive easement in, to, under, over and across
any improvements or land immediately adjacent to any Lot, granting the right and privilege to construct,
reconstruct, maintain, operate and replace a roof overhang and exterior wall architectural features
belonging, over and through a portion of the adjacent Lot. This easement shall not unreasonably (i}
interfere with Developer's use or operation of the Developer Property, (i) interfere with the adjacent Lot
Owner’s use or operation of its Lot, (i} restrict or limit the operation or use of any building or other
improvement now constructed on the adjacent Lot Owner’s Lot nor (jii) limit or restrict the type of building
or other improvements that may be constructed on the adjacent Lot under said roof overhang or
otherwise.

34, Scheels Easement. Two (2) non-exclusive easements, each of which is in, to, over,
under and across an area not to exceed five (5) feet in width over Lots 4 and 5 along the Scheels Lot
line, for the benefit of and appurtenant to the Scheels Lot for the purposes of installation of footings for
the building to be constructed on the Scheels Lot beneath the ground surface at a location or locations
reasonably approved in writing by Developer (anticipated to be constructed as shown on Exhibit |
attached hereto), provided that, in the performance of such work: (i} adequate provision shall be made
for the safety and convenlence of all persons using the surface of such areas; (i) the areas and facilities
shall be replaced or restored to the condition in which they were prior to the performance of such wark;
{iii) Developer shall be indemnified and held harmless against claims, damages, and losses, including
costs and attorneys' fees arising from the performance of such work or use of such easements; (iv)
Developer shall be notified in writing by the party for whose benefit such work is performed or such use is
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made not less than thirty (30) days prior to commencement of such work and (v) Lot Owners shall be
consulted reasonably in advance and any proposed installation, maintenance or location changes shall
require prior written approval by the affected Lot Owners, which shall not be unreasonably withheld,
conditioned or delayed. In addition, Scheels and Lot Owners shall be obligated to perform such other
acts, and to execute, acknowledge, and/or deliver such reasonable instruments, documents and other
materials as Developer or a Lot Owner may reasonably request in order to document any such easement

in a commercially reasonable manner.

3.5, Access Easements for Shopping Center Signs. A nonexclusive easement in, to,
under, over and across the Common Areas, for the instaliation and maintenance of the monument signs
fo be located on the Lots pursuant to Developer's Design Criteria. Developer, at its cost, shall have the
right to change or relocate such signs within said Lots, provided that change or relocation does not
materially interfere with the visibility or use of said Lots. No Lot, other than Lots 2 and 5, may have a
pylon, monument or ground sign without the prior written consent of Developer and Scheels (with respect
to the Scheels Lot only).

3.6. Utility Easements. A nonexclusive easerment in, to, over, and across the Common
Areas for the benefit of and appurtenant to each for the purposes of installation 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
Developer, and, with respect to the Lots, at a location or locations reasonably approved by the Lot Owner
thereof in writing, provided that in all cases, in the performance of such work: (i} adequate provision shall
be made for the safety and convenience of all persons using the surface of such areas; (i) the areas and
facilities shall be replaced or restored to the condition in which they were prior to the performance of suich
work; (iii} Developer and the Lot Owners shall be indemnified and held harmless against claims,
damages, and losses, including costs and attorneys’ fees arising from the performance of such work or
use of such easements; (iv) Lot Owners shall be notified in writing by the party for whose benefit such
work is performed or such use is made not less than thirty (30) days prior to commencement of such
work and (v) Lot Owners shail be consuited reasonably in advance and any proposed installation,
maintenance or location changes shall require prior written approval by the affected Lot Owners, which
shall not be unreasonably withheld, conditioned or delayed. Franchises granted to public utilities for such
utilities shall constitute compliance with the foregoing provisions. In addition, each Lot Owner shail be
obligated to perform such other acts, and to execute, acknowledge, and/or deliver such reasonable
instruments, documents and other materials as Developer or a Lot Owner may reasonably request in
order to document any such easement in a commercially reasonable manner.

3.7. Drainage. A nonexclusive easementin, to, over, and through the drainage patterns and
systems as are established from time to time within the Common Areas, for reasonable surface drainage
purposes. Developer shall construct access to a storm detention/retention basin on Qutlot A, as shown
on Exhibit B attached hereto, as well as to any Storm Basin, as may be created from time to time, on
and/or off-site, to and through the point of entry onto the City right-of-way or to any subsequent location,
taking into consideration reasonable storm drainage capacities. Developer shall have the right to
designate and change the location or nature of any Storm Basin, so long as Developer provides access
to and drainage facilities of an equal capacity and as shall be approved by the applicable governmental
agencies. Developer hereby declares, creates and establishes a perpetual, non-exclusive right-of-way
and easement to dispose of storm water into the Storm Basin(s) to and through the point of entry onto
the City right-of-way or to any subsequent location. Notwithstanding the foregoing, Developer may not
construct or install a Storm Basin on the Scheels Lot.

3.8. Term of Easements. The easements set forth herein shall continue in favor of the
respective grantees in perpetuity.

3.9 Developer's Rights as to Common Area. Developer and Scheels (with respect to the
Scheels Lot} hereby reserve the right to eject or cause the ejection from the Common Areas any persons
not authorized, empowered or privileged to use the Common Areas pursuant to this Agreement.
Provided there is no other means reasonably available to prevent the acquisition of prescriptive rights by
anyone, Developer and Scheels (with respect to the Scheels Lot) reserves the right to temporarily close
off the Common Areas for one 24 hour day, which day must be Christmas day only, to prevent the
acquisition of prescriptive rights by anyone; provided, however, that prior to closing off any portion of the
Common Areas, as herein provided, Developer shall give written notice of its intention o do so, and shall
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coordinate such closing so that no unreasonable interference with use or the operation of the Lots shall
occur.

3.10. Prohibition Against Granting Easements. Without Developer's express written
consent (and Scheels, with respect to the Scheels Lot only), no Party, other than Developer, shall grant
an easement or easements of the type set forth in this Agreement for the benefit of any property other
than the Lots. No party shall grant an easement or easements over or across the Scheels Lot without

the prior written consent of Scheels.
4, Buildings.

4.1. Desigh and Plans Approval. No improvements shall be constructed, erected,
expanded, or altered on the Lots until the plans and specifications for same (including site layout, exterior
building materials and colors, landscaping and parking layouts) have been approved in writing by
Developer. Except as detailed in this Agreement, the buildings shall be designed so that the exterior
elevation of each shall be architecturally and aesthetically compatible and shall in all respects be
approved by Developer, such approval not to be unreasonabiy denied, conditioned or delayed. Except
for the Scheels Easement set forth hereinabove, no building wall footings shall encroach from one Lot
onto another Lot without prior written approval from Developer and Scheels (with respect to an
encroachment onto the Scheels Lot only). The parties hereto specifically acknowledge that the roof of
the building and exterior wall architectural features to be constructed on the Scheels Lot may encroach
over the adjacent Lots and over a portion of the immediately adjacent improvements to be constructed
on the Developer Property and hereby approve of such encroachment. The design and construction
shall be first quality and in accordance with the plans approved by Developer and in complete and full
compliance with (i) any and all governmental requirements and all city zoning ordinances, (i) all
restrictive covenants of record encumbering the respective Lot, and (jii) Developer's Design Criteria. No
building shall have a metal exterior, provided, however, a building may have a pitched standing seam
roof. In order to produce an architecturally compatible and unified development contemplated by this
Agreement, each Lot Owner agrees to consult with the Project Architect and Developer for a reasonable
period of time concerning the exterior design, color treatment and exterior materials to be used in the
construction, alteration and reconstruction of all buildings and structures on its respective Lot(s) and to
consider the views of the other Lot Owners with respect thereto prior to selecting the specific materials
and colors for its exterior improvements. Each Lot Owner agrees to 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 Developer Property improvements. Approval of the plans and specifications by
Developer and Scheels, as applicable, shall be conciusive as to Lot Owner's compliance with this Section
The Lot Owners in the performance of their construction shall not (i) cause any unnecessary or
unreasonable increase in the cost of construction of the other Lot Owners or the Deveioper Property (ii)
unreasonably interfere with any other construction being performed on the other Lots; or (iii)
unreasonably impair the use, occupancy or enjoyment of the Lots or any part thereof as permitted or
contemplated by this Agreement. Notwithstanding the foregoing, Developer has previously approved the
Scheels plans and specifications and such plans and specifications have been approved and are
acceptable with regard to all Design Criteria requirements. In the event of a casualty, Developer has
agreed that Scheels may reconstruct substantially the same building without further approval by
Developer.

4.2. Location. No building shall be constructed on the Lots (as either immediate
development or future expansion) within the No Build Areas without the prior written consent of
Developer, which consent may be arbitrarily withheld, and without the consent of Scheels with respectto
Lots 4, 5 and 10 provided however that such consent of Scheels shall not be unreasonably conditioned,
withheld or delayed.

4.3. Development of the Lots. No party other than Scheels shall have the right to modify or
construct any buildings or footings or encroachments on the Scheels Lot, without the prior consent of
Scheels. In addition to any other restrictions herein provided and the Rules and Regulations, the Lots
shall be developed only under the following guidelines:

4.3.1, Building Height. Without the prior written consent of Developer, no building
constructed on Lots 1, 6 or 9 shall exceed twenty-four feet (24') in height, as measured from
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the mean finished elevation of the parking area of any such Lot, excluding architectural
features such as parapet walls, mechanical equipment, penthouses and screens to hide
mechanical equipment, which architectural features (i) shall not exceed an additional four (4)
feet in height from such rooftop (for a total maximum height, including architectural features
of twenty-eight feet (28"), and (i) shall be limited to only one (1) side of the building and shall
not exceed fifty percent (50%) of such building's side linear frontage. Without the prior
written consent of Developer, na building constructed on the Scheels Lot shall exceed fifty
feet (50") in height, as measured from the mean finished elevation of the parking area of the
Scheels Lot, excluding architectural features such as parapet walls, mechanical equipment,
penthouses and screens to hide mechanical equipment, which architectural features shall
not exceed an additional four {4) feet in height from such rooftop (for a total maximum
height, including architectural features of fifty-four feet {54"), except that the parties hereto
agree and acknowledge that the entry feature of the building to be constructed on the
Scheels Lot may be up to seventy feet (70') in height, subject to approval by the City.
Developer's approval of Scheels plans and specifications shall be conclusive as to Scheels
compliance with this Section notwithstanding a fallure to comply with all requirements of this
Section. Without the prior written consent of Developer, no building constructed on Lots 2,
4, 5, 7, 8 or 10, shall exceed thirty-two feet (32} in height, as measured from the mean
finished elevation of the parking area of any such Lot, excluding architectural features such
as parapet walls, mechanical equipment, penthouses and screens to hide mechanical
equipment, which architectural features (i} shall not exceed an additional four (4) feet in
height from such rooftop (for a total maximum height, including architectural features of
thirty-six feet (36") ) feet, and (i) shall be limited to only one (1) side of the building and shall
not exceed fifty percent (50%) of such building's side linear frontage. All buildings on the
Lots 1, 6 and 9 shall be single one story structures unless otherwise approved by Developer.

432, Building Size and Required Minimum Parking. Unless otherwise approved
by Developer, which approval shail be in Developer's sole discretion without joinder of any
other party, (1) any buildings to be constructed on any of the following Lots shall not exceed
the total square feet in size as hereinafter detailed, and (2) shall have the following minimum
number of parking spaces, which parking spaces shall be of a size and nature in compliance
with all governmental requirements. Scheels shall have approval rights over a reduction of
parking spaces on Lots 5, 7 and 10 only in the event the parking ratio for the Shopping
Center falls below (i) 4.5 to 1,000 square feet of building space, or (ii} that required by
governmental authorities.

Lot No. Maximum Building Minimum Parking
Sq. Ft. Spaces
1 8,000 129

Scheels Lot 125,000 with an

3 additional 600
basement of not
greater than
50,000 s.f.
6 7,000 144
9 7,000 131
4.3.3. Screening. Any rooftop equipment shall be screened from public view from

adjacent public streets and highways and in a manner satisfactory to the Developer and
Scheels (with respect to Lots 4 and 5). Any trash facility shall be screened from public view
from adjacent public streets and highways on all four sides in @ manner satisfactory to the
Developer and Scheels (with respect to Lots 4 and 5). Developer's approval of Scheels
plans and specifications shail be conclusive as to Scheels compliance with this Section.
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4.3.4. Signs. All signs shall be in compliance with the Sign Criteria attached hereto
as Exhibit E, and in all events shall comply with any and all governmental requirements and
zoning ordinances, provided, however, that with respect to the Scheels Lot, the Developer's
Sign Criteria shall apply only with respect to any exterior signage. Developer's approval of
Scheels sign plans and specifications shall be conclusive as to Scheels compliance with this
Section notwithstanding a failure to comply with all requirements of this Section.

4.4, General. Any activity within the Common Area, other than its primary purpose which is
to provide for parking for the customers, invitees, and employees of those businesses conducted within
the Building Envelope Areas and for the servicing and supplying of such businesses, shall be permitted
only so long as such activity shall not unreasonably interfere with such primary purpose. Persons using
the Common Area in accordance with this Agreement shall not be charged any fee for such use. The Lot
Owner(s) and Developer agree that the Common Area shall be maintained as such and shall not be
fenced or otherwise obstructed and shall be kept open at all times for the free use thereof as intended.

4.5, Unimpeded Access Between Lots, Obstructions. The Lot Owners covenant that at
alt imes free access between each Lot and the adjacent contiguous Lots or public rights of way, and the
use of the entire Common Area will, in each instance, be nonexclusive, and for the use and benefit of all
Permittees, subject to the limitations contained herein and in the Supplemental Agreement. Except as
specifically depicted on Exhibit B or as may be approved in writing by the Lot Owners and the
Developer, no fence, division, partition, rail, or obstruction of any type or kind shall ever be placed, kept,
permitted, or maintained between the Lots or between any subsequent division thereof or in or upon or
along any of the common property lines of the Lots or the common property line of Developer Property,
or of any portion thereof, except within the confines of the Bullding Envelope Area, and except as may be
required at any time and from time to time in connection with the control, construction, maintenance, and
repair of the Common Area.

5. Maintenance and Insurance of the Shopping Center.

5.1. Maintenance. All maintenance of the Common Areas shall be provided by Developer in
accordance with this Agreement and the Maintenance Obligations as hereinafter defined,
Notwithstanding the foregoing, the Lot Owners of Lots 1, 6, and 9 (hereafter, the "Outparcels™) shall
complete all of the Maintenance Obligations within the Building Envelope Areas on its respective Lot,
which Building Envelope Areas shall be determined by Developer, in its sole discretion without joinder of
any other party, during Developer's review of such Lot Owner's plans and specifications for
improvements on its respective Lot, (the "Outparcel Building Envelope Area(s)") and the cost of such
maintenance shall be the separate responsibility of each Lot Owner. As to all Common Areas other than
the Outparcel Building Envelope Areas, Developer shall complete the following maintenance (collectively
the "Maintenance Obligations™):

51.1. Parking Areas. Maintain and properly stripe the parking areas and access
areas, keeping the surfaces in a level, smooth, and evenly covered condition with the type of
surfacing material originally installed or such substitute as shall in all respects be equal in
quality, use, and durability, including any temporary repair of potholes, curb breakage,
damage to parking bumpers, if any, and to any paving and thereafter the permanent repair
of same; place, keep in repair, and replacing any necessary or appropriate directional signs,
markers, and lines in the Shopping Center, and remove snow and ice from walkways,
access ways and parking areas. Notwithstanding the foregoing, Developer shall not be
required to replace or repair directional signage with respect to the operation of the Lot
Owner's business on the Quiparcels.

5.1.2. Lighting. Operate and keep in repair, and replace, where necessary, such
artificial lighting facilities as shall be reasonably required, and with respect to the Scheels
Lot, such lighting shall be separately metered to the Shopping Center and never be less or
lower than the light level capacity originally required to be installed by Developer on the
Scheels Lot;
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5.1.3. Retaining Walls. Maintain all retaining walls in a good condition and state of
repair; maintain buiiding walls outside of the Outparcel Building Envelope Areas;

514, Trash and Rubbish. Empty all rubbish containers located on the respective
Lots on a sufficiently regular basis and wash the same at intervals sufficient to maintain the
same in a ¢lean condition.

5.1.5. Storm Basin. Maintain the Storm Basin(s) whether on or off-site, including silt
removal, dredging and other necessary maintenance, landscaping and any improvements
erected surrounding the Storm Basin(s), or any piping or other structures required to be
completed in order to drain water from the Shopping Center.

5.1.6. Utitities. Maintain and pay for the operation, maintenance and replacement of
the utilities servicing multiple Lots and any other costs incurred in Developer's reasonable
judgment, to maintain such utilities in a condition reasonably required to insure acceptable
utility service. Developer shall not be liable in any way to any other party for any failure,
interruption, or defect in the supply, pressure or character of water, electric energy or any
other utility service furnished to the Common Areas (whether furmnished by Developer or by
other) by reason of any requirement, act or omission of the public utility company serving the
Shopping Center with electricity, water, or other utility service, or because of necessary
repairs or improvements or acts or omissions of Developer.

51.7. Landscaping Maintenance. Maintain Landscaping Areas {shown on Exhibit
G attached hereto) including but not limited to the costs of maintenance, removal of debris,
maintenance of islands, and landscaping, and any other costs incurred in Developer's
reascnable judgment, to maintain such Landscaping Areas in a condition reasonably
required to insure necessary aesthetics in Developer's reasonable discretion, Additionally,
each Lot Owner (other than Scheels) shall reimburse Developer for the cost of the initial
installation of perimeter landscaping as required by the City on such Lot Owner's Lot.

5.1.8. Security. Obtain security in the Lots as reasonably determined necessary by
Developer. Developer shall not be liable in any way to any other party for any failure,
interruption, or defect in the security provided to, or obtained for, or furnished to the
Common Area {whether furnished by Developer or by other person or entity) or any acts or
omissions of Developer.

5.1.8. Sweeping and Snow Removal. Provide for removing all snow, ice, papers,
sand, debris, filth and refuse, and sweeping to the extent reasonably necessary to keep the
area in a clean and orderly condition.

5.1.10. Perimeter Roads and Access Ways Maintenance. Maintain the Perimeter
Roads and Access Ways shown on Exhibit H attached hereto, including but not limited to
the maintenance, snow removal, sweeping, removal of debris, maintenance of islands, and
landscaping, signage, street repairs, lighting and any other maintenance required in
Developer's reasonable judgment, to maintain such Perimeter Roads and Access Waysna
condition reasonably required to insure acceptable access to the Lots and any necessary
aesthetics.

5.1.11. Self Help Maintenance by Developer. Subject to the terms of the
Supplemental Agreement, if Developer considers reasonably necessary any repairs,
maintenance, renewals or replacements required by the provisions of this Section to be
made or provided by the Lot Owners, Developer may request in writing that the Lot Owner
make such repairs or perform such maintenance or provide such renewal or replacements,
and, upon Lot Owner's faiture or refusal to do so within ten (10) days from the date of such
written request {plus such additional reasonable time as is necessary if the Lot Owner is
exercising due diligence), Developer shall have the right (but shall not be obligated), either
itself or through a third-party contractor, to make such repair, perform such maintenance or
provide such renewal or replacement {Lot Owner hereby waiving any damage caused
thereby including, without limitation, any damage caused by any such third-party contractor
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engaged by Developer to perform such work); thereupon, Lot Owner shall, at Developer's
election, on demand pay (or reimburse Developer for) the reasonable cost thereby incurred
by Developer; and in addition, if not paid within twenty (20) days of such demand, Lot Owner
shall pay Developer, upon demand, interest at the annual rate of fifteen percent (15%)and a
penalty of 10 cents ($.10) per each dollar expended by Developer.

5.2 Insurance. All insurance of the Common Areas shall be maintained by Developer, in
accordance with this Agreement and the Insurance Standards set forth below. Notwithstanding the
foregoing, the Lot Owners of the Qutparcels shall procure insurance for the Building Envelope Areas in
accordance with the Insurance Standards.

52.1. Insurance Standards:

521.1. Approved Insurers: Each Lot Owner shall carry (or cause to be
carried) with financially responsible insurance companies meeting the standards set
forth in this Section and authorized to do business in the State, commercial general
liability insurance covering its legal liability in connection with claims for personal
injury or death and property damage incurred upon or about its Lot(s) and within any
improvements constructed on its Lot in accordance with the requirements of this
Section. Developer and Scheels shall be shown as an additional insured on each
Lot Owner's commercial general liability insurance for personal injury or death and
property damage incurred on its Lot.

5.2.1.2 Insurance Requirements. All policies of insurance required under this
Section shall be issued by financially responsible insurance companies qualified to
do business in the -State. Certificates of such policies shali be delivered to
Developer (and to Scheels with respect to the general liability coverage referenced
above) upon request for the same promptly after the request. As often as any such
policy shall expire or terminate, renewal or additional policies shall be procured and
maintained by the Lot Owner responsible for the same in a like manner and to like
extent with no lapse in coverage. All public liability, property damage and other
casualty policies shall be written as primary policies, not contributing with or
secondary to coverage which the other Lot Owners may carry. Developer or
Scheels may require increased amounts of insurance be carried by any Lot Owner
pursuant to this Agreement and other reasonable types of insurance coverage in
reasonable amounts may be required; provided, however, (i) no such increases
shall be required more than once in every five (5) yvear period and (ii) in nc event
shall such increased amounts of insurance be in excess of that required by prudent
developers of comparable first class shopping centers in the City. In addition, such
coverages shall include earthquake and flood coverage if such coverage is required
by Developer's lender

52.1.3. Casualty Coverage. Commencing as of the date the Lot Owner of a
Lot commences construction, and thereafter for the Term of this Agreement, as
herein after defined, each Lot Owner shall carry property insurance cn an all risk
basis on its respective improvements in an amount sufficient to avold 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 improvements; excluding, in each case,
foundation, footing and excavation costs, with reasonable deductibles, and
otherwise in accordance with the requirements set forth in this Section.

5.3. Assessment for Costs of Developer Maintenance of Common Areas. Developer
may levy reasonable assessments against the Lot Owners, theilr successors and assigns, computed as
detailed in Section 5.4, for their respective share of such amount as is sufficient to reimburse Developer
for every cost as detalled in Sections 5.1 and 5.2 for maintenance and insurance (plus a management
fee of fifteen percent [15%] of such costs) (hereafter, "CAM Expenses"). Each Lot Owner shall pay to
Developer, its proportionate share of CAM Expenses, as hereinafter defined.
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5.4, Computation of Assessment. Each Lot Owner's assessment (hereinafter the
"Assessment") shall be computed by muitiplying the CAM Expense by the following:

As to the Qutparcels:

Lot 1 281 %
Lot6 3.34 %
Lot9 3.97 %

As fo all other Lots (other than Outlot A and Outlot B):

a fraction, the numerator of which is the square footage of building space of all buildings
located on the respective Lot and the denominator of which is the total square footage
of building space of all buildings located in the Shopping Center, excluding the
QOutparcels.

Nothing contained in this Agreement shall preclude Developer without the joinder or approval of any Lot
Owner, from entering into an agreement (including, but not limited to, the Suppiemental Agreement
between Developer and Scheels) with a Party or preclude a Party from entering into an agreement with
its Permittee(s) that obligates such Party to pay a greater or lesser share of CAM Expenses than would
otherwise be required by the this Agreement or to prohibit Developer from balancing Assessments over
all portions of the Lots owned by Developer.

5.5. Payment of CAM Expenses. Lot Owner's Assessments shall be paid in monthly
installments on the first day of each calendar month in advance, in an amount reasonably estimated by
Developer. Developer shall have the right, exercisable by notice from Developer to Lot Owner (other
than Scheels or the Lot Owner of the Scheels Lot} at any time to require Lot Owner (other than Scheels
or the Lot Owner of the Scheels Lot) to pay to Developer as Lot Owner's proportionate share of CAM
Expenses a different sum of money then reasonably estimated based upon costs actually incurred as
CAM Expenses. In the event Developer shall have given notice to Lot Owner of the changed amoeunt
then, commencing on the date designated by Developer and continuing for the balance of the period
during the Term of this Agreement, as herein after defined, indicated by Developer, Lot Owner shall pay
Developer monthly on the first day of each month, In advance, one-twelfth (1/12th) of the amount so
estimated by Developer. Within ninety (90) days after the end of each calendar year, Developer shall
furnish Lot Owner with a statement in reasonable detail summarizing the actual CAM Expenses for the
preceding calendar year and setfing forth the method by which Lot Owner's proportionate share was
determined as herein provided. If the aggregate of the monthly Lot Owner's proportionate share paid by
Lot Owner during any year exceeds the amount which is actually due by Lot Owner as provided herein,
the difference shall be credited against the next succeeding monthly Lot Owner's proportionate share
payment to be made by Lot Owner under this Section. In the event the amount paid by Lot Owner shall
be less than its proporticnate share, then Lot Owner shall pay the remaining balance within thirty (30)
days after such notice is furnished.

5.6, Audit. Developer shall keep good and accurate books and records in accordance with
generally accepted accounting principles concerning the operation, maintenance and repair of the
Common Area and the CAM Expenses. Lot Owner and its agents shall, upon written request to
Developer within two (2} years following the end of such calendar year, have the right to review, audit and
copy Developer's records and computations regarding the CAM Expenses for that given year. If any
statement of CAM Expenses previcusly furnished to Lot Owner shall be greater than one hundred ten
percent (110%) of the actual CAM Expenses shown by such audit, Developer shall immediately pay Lot
Cwner's reasonable costs of such audit for the period audited. Should Lot Owner question the accuracy
of any such costs, Lot Owner's right to dispute any such costs shall be conditioned upon payment to
Developer of Lot Owner's proportionate share thereof prior to its right to contest any such costs, with an
adjustment thereafter, if necessary.

6. 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 Lot shall be separately
assessed by the taxing authority and paid by the Lot Owner. Each Lot Owner shall pay or cause to be paid on or
before the date such taxes become delinquent, ail such taxes levied and assessed on its Lot and any
improvements thereon. Such Real Property Taxes may be paid in instaiiments where installments are permitted
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by the taxing authorities. In addition to Real Property Taxes, each Lot 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 Lot(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 Lot Owner other than Developer are assessed with property of Developer, such assessment shall
be equitably divided between Developer and such other Lot Owner by Developer, after consultation with such
other Lot Owner. Notwithstanding the foregoing, the Real Property Taxes assessed against Qutlot A and Outlot B
shall be considered CAM Expenses for the purposes of this Agreement. Developer, as the Lot Owner of Outiot A
and Outlot B, shall pay such taxes as set forth herein and the costs of same shall be reimbursed to Developer by
including such costs in the CAM Expenses set forth in Section 5.3 hereof.

7. Employee Parking. Developer and Lot Owners shall use their best efforts to cause Permittees
of the Lots to have their respective employees' park only in the permitted employee parking areas for such
Permittee, provided that no Permittees of the Lots, other than Permittees of the Scheels Lot, shall be permitted to
designate any part of the Scheels Lot for employee parking purposes. Notwithstanding the foregoing, nothing
contained herein shail prohibit the employees of Permittees of the Lots to park on the Scheels Lot.

8. Damage or Destruction. Subject to the Developer's obligation to maintain, replace and repair
the Common Areas on the Scheels Lot as specified in the Supplemental Agreement, in the event of damage or
destruction of any improvements erected or placed on any Lot, whether by fire or other casualty, the Lot Owner
shall take such action as may be required under applicable municipai ordinances and other laws, rules and
regulations with respect to any such damage or destruction. Subject to the Developer's obligation to maintain,
replace and repair the Common Areas on the Scheels Lot as specified in the Supplemental Agreement, the Lot
Owner shall also be obligated to promptly remove all debris resulting from such damage or destruction and take
such action as Is necessary to return its property and Lot to a visually acceptable, neat, safe condition. If the Lot
Owner fails to remove all such debris or take such action as is necessary to place the property in a safe condition
within seventy-two (72) hours following such damage or destruction, or if such debris cannot be removed or
property returned to a safe condition within such 72-hour period, to commence such removal or commence such
other action as necessary to return the property to a safe condition within such 72-hour period and diligently
pursue same until completion, Developer shall have the right (but no obligation) to do so0, whereupon Lot Owner
shali be liable to pay Developer upon demand, the reasonable cost and expense incurred by Developer, including
interest at fifteen (15%) and a reasonable management fee not to exceed ten (10%) percent. Notwithstanding the
foregoing, as to the Scheels Lot, Developer's right to place the property in a safe condition and require
reimbursement from Scheels for the cost of same, as set forth above, shall apply only to the building to be
constructed on the Schesls Lot. Although no transfer of ownership shall be deemed to have occurred as a result
of such Party's election not to restore its store(s), said area shall be treated as Common Area and shall be
maintained and insured by Developer as such with such costs of maintenance and insurance being recoverabie
from the Lot Owner and, if not paid within twenty (20) days of such demand, Lot Owner shall pay Developer,
interest at the annual rate of fifteen percent (15%) and a penalty of 10 cents ($.10) per each doliar expended by
Developer until such time as said Party 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 Party to enter onto such unrestored area in connection with the maintenance thereof in
accordance with this Agreement,

9. Indemnification.

9.1. Construction. Each Lot Owner, including Developer in connection with its work on the
Scheels Lot, {("Indemnitor") covenants and agrees to indemnify, defend, and hold harmless Developer
and the other Lot Owners ("Indemnitees"} from and against at 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 its construction activities or construction operations on a
Lot. The Lot Owners (each, a "Constructing Owner") shall pay all reasonable costs and expenses
incurred by any other Lot Owner due to damage to the other Lot arising from or related to such
Constructing Owner's construction operations at such Constructing Owner's Lot. No Constructing Owner
shall materially obstruct the free flow of pedestrian or vehicular traffic upon and across any other Lot
during any period of construction at such Lot or at any time thereafter. During such period of
construction, such Constructing Owner shall cause the driveways and roads to be maintained free of all
materials and supplies arising out of or resulting from such Constructing Owner's construction and
otherwise in a neat and orderly condition undisturbed from such Consfructing Owner's construction
operations. Any vehicle or equipment used in such construction or any materials used in such
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construction shall be parked or stored only on an area within such Constructing Owner's Lot. Each
Constructing Owner shall defend, indemnify and hold harmless each other Lot owner and its tenants and
occupants from and against any and all loss, cost, damage, liability, claim or expense (including, without
limitation, reasonable attorneys' fees and costs) arising from or relating to such Constructing Owner's
construction operations. All construction operations at such Constructing Owner's Lot, including
Developer's work on the Scheels Lot, shall be performed in a lien-free and good and workmanlike
manner, in accordance with all laws, rules, regulations and requirements and any rules and regulations
promulgated by Developer with regard to such Lot Owner’s construction. No Constructing Owner shall
permit or suffer any mechanic's liens claims to be filed or otherwise asserted against any other Lot in
connection with such Constructing Owner's construction operations, and shall promptly discharge the
same in case of the filing of any claims for liens or proceedings for the enforcement thereof, or in the
event such Constructing Owner in good faith desires to contest the validity or amount of any mechanic's
lien, such Constructing Owner shall have the right to contest the validity or amount of any such
mechanic's lien, provided that (i) such Constructing Owner deposits with the owner of the Lot affected by
such mechanic’s lien cash or a letter of credit or other security reasonably acceptable to such affected
Lot Owner in an amount equal to one hundred fifty percent (150%) of the amount of said lien to insure
payment and prevent any sale or forfeiture of any part of the affected Lot by reason of nonpayment; (ii)
neither the affected Lot nor any part thereof or interest therein would be in any substantial danger of
being sold, forfeited, or lost, (i) such affected Lot owner would not be in any substantial danger of any
civil or criminal liability for failure to comply therewith; and (iv) such Constructing Owner promptly notifies
such affected Lot owner, in writing, of such contest. Any such contest shall be prosecuted with due
diligence and such Constructing Owner shall promptly after the final determination thereof pay the
amount of any such lien, together with all interest, penalties and other costs payable in connection
therewith. Any such letter of credit deposited hereunder shall be issued by a national bank reasonably
acceptable to such affected Lot owner. Each Constructing Owner and its tenants and their respective
confractors and subcontractors shall be solely responsible for the transportation, safekeeping and
storage of materials and equipment used in connection with such Constructing Owner's construction
operations, and for the removal of waste and debris resulting therefrom. In the event any Constructing
Owner's construction operations damage the condition of any portion of the Shopping Center, such
Constructing Owner shall restore the Shopping Center, or part thereof, to its condition existing prior to
commencement of such Constructing Owner's construction operations, including without limitation, any
filling and compacting of all excavations, repaving of paved areas and replacement of landscaping. No
such construction operations shall result in a labor dispute or encourage [abor disharmony.

9.2. Liability Coverage.

9.2.1. Indemnity. Each Lot Owner hereby agrees to indemnify, defend and hold
harmless Developer and all other Lot Owners from and against all claims and all costs,
expenses, damages and liabilities (including reasonable attorneys' fees) incurred in
connection with such claims, including any action or proceedings brought thereof, arising
from or as a result of: (i) the death of or any accident, injury, loss or damage whatsoever
caused to any natural person or to the property of any person as may occur on or off such
Lot by reason of an occurrence or condition on such Lot or the improvements which may be
constructed thereon; or (ii) a negligent act or omission of such Lot Owner, its agents,
servants, employees or contractors; excepting however, in each case referred to in (i) and
(i) above, to the extent any claims, death, accidents, injuries, loss or damages arises or
results from the negligent act or omission of the Lot Owner or Developer, whichever is
seeking indemnification, or their agents, servants, employees or contractors.

922 Waiver of Subrogation. Each Lot Owner hereby waives (the "Waiving
Party") any rights the Waiving Party may have against the Developer or other Lot Owners
(including but not limited to a direct action for damages) on account of any loss or damage
suffered by the Waiving Party (whether or not such loss or damage is caused by the fault,
negligence or other tortious conduct, acts or omissions of the Developer or other Lot
Owners or their respective officers, directors, employees, agents, contractors or invitees), to
their respective property, respective Lots 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 Developer or Lot
Owners, respectively, under this Agreement. The Lot Owners hereto each, on behalf of their
respective insurance companies insuring the property of such Lot Owners against any such
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loss, waive any right of subrogation that such Lot Owners or the respective insurers may
have against the other 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 Lot Owner agrees to give each such insurance company written
notification of the terms of the mutual waivers contained in this Section and to 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 Lot Owners maintain the required insurance or given written notice of the
waivers contained herein to their insurance companies.

10. Prohibited Uses. The uses of the Lots shall be consistent with this Agreement and consistent
with and complimentary fo uses by the other permittees of the Developer Property as an upscale shopping center
and unless otherwise approved by Developer in its sole discretion without joinder of any other party, Lot Owners
shall limit the uses of the Lots to restaurant and food service establishments, dry cleaners, hotels and motels,
banks, video rental stores, theaters, Offices (as defined below), and retail sales uses customarily found on Lots of
similarly situated shopping centers. For the purposes of this Section, the term "Offices” shall mean retail offices
providing services commonly found in similar first class shopping centers in the metropolitan area of the City (for
example and not by way of limitation: financial services, real estate brokerage, insurance agency, banking, travel
agency). Notwithstanding the foregoing sentence, none of the following uses or operations, in addition to the
restrictions set forth on the attached Exhibit D, shall be conducted or permitted on or with respect to all or any
part of the Lots unless otherwise approved by Developer and Scheels.

10.1.  Any public or private nuisance.

10.2.  Any noise or sound that is objectionable due to intermittence, beat, frequency, shrillness
or loudness.

10.3.  Any use which emits or results in strong, unusual or offensive odors (but not such odors
as shall normally emit from restaurants) fumes, dust or vapors, is a public or private nuisance, emits
noise or sounds which are objectionable due to intermittence, beat, frequency, shriliness or loudness,
creates a hazardous condition, or is used, in whole or in part, as or for warehousing or the dumping or
disposing of garbage or refuse, other than in enclosed receptacles intended for such purpose.

10.4.  Any use which emits 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.

10.5.  Any use which could result in, or cause fire, explosion or other damaging or dangerous
hazard, including the storage, display or sale of explosives or fireworks, provided, however, in no event
shall the foregoing prevent Scheels or the owner or any Permittee of the owner of the Scheels Lot from
selling firearms, ammunition or other items typically found in a full service sporting goods store.

10.8.  Any operation primarily used as a storage facility, or assembly, manufacture, distillation,
refining, smelting, agriculture or mining operations.

10.7.  Any mobile home or trailer court, auction house, labor camp, junkyard, mortuary, funeral
home, stock yard or animal raising (except that this provision shall not prohibit the temporary use of
construction trailers during periods of construction, reconstruction, or maintenance). Notwithstanding the
foregoing, pet shops shall be permitted.

10.8.  Any drilling for and/or removal of subsurface substances.

10.9.  Any automobile, truck, trailer or recreational vehicle sales, rental, leasing or body and
fender repair operation.

10.10. Any flea market and/or swap meet or second hand or surplus store.
10.11. 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 on Lot 8 of the
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Developer Property, so long as such motion picture theater does not show any picture that has received
an "X-rating" from the Motion Picture Assogciation of America or any successor to the Motion Picture
Association of America which rates motion pictures, or any other pictures that are considered
pornographic, and (i) sale or rental of adult books, magazines or videos as an incidental part of the
business of a general purpose bookstore or video store such as Blockbuster, which is normally found in a
first class shopping center.

10.12. Aretail business primarily engaged in the sale of gasoline or other vehicle fuel or for the
operation of a car wash business, or a gas or service station or automobile service faciiity.

10.13. Any fattoo parior or any establishment selling drug related paraphernalia.
10.14. Any residential use.

10.15. Any bar, tavern or nightclub; provided, however, the foregoing shall not prohibit the
operation of a bar, tavern, or nightclub as a part of any restaurant being operated on the Lots, provided
that the sale of alcohol from such bar, tavern or nightclub does not exceed sixty percent (60%) of such
restaurant's gross sales,

10.16. Any abortion clinic or drug rehabilitation clinic.

10.17. Any sales within an Outside Sales Area unless approved by Developer, provided,
however, Scheels may use the Scheels Lot for Qutside Sales Area purposes in accordance with
reasonable rules and regulations promulgated by Developer. No Lot Owner or Permittee, other than
Scheels or the owner of the Scheels Lot or Permittees of such owner, may use any portion of the
Scheels Lot for Outside Sales Area purposes.

10.18. Any central laundry, dry cleaning plant, or laundromat; provided, however, this prohibition
shall not be applicable to nominal supportive facilities for on-site service oriented to pick up and delivery
by the ultimate consumer as the same may be found in a first class shopping center.

10.19. Any bowling alley, pool or billiard hall, or skating rink unfess otherwise approved by
Developer.

10.20. Any amusement or video arcade or dance hall within 200 feet of the Scheels Lot.

10.21.  Any training or educational facility, including but not limited to: beauty schoois, barber
colleges, reading rooms, places of instruction or other operations catering primarily to students or
trainees rather than to customers, within 200 feet of the Scheels Lot; provided however, this prohibition
shall not be applicable to on-site employee training by a Permittee incidental to the conduct of its
business on such Lot.

10.22.  Any gambling facility or operation, including but not limited to: off-track or sports betting
parlor; table games such as black-jack or poker; slot machines, video poker/black-jack/keno machines or
similar devices; or bingo hall. Notwithstanding the foregoing, this prohibition shall not apply to
governmental sponsored gambling activities, or charitable gambling activities, so long as such
governmentai and/or charitable activities are incidental to the business operation being conducted by the
Permittee.

11. Future Subdivision. Notwithstanding anything to the contrary contained in this Agreement, no
Lot Owner, other than Developer, shall have the right, without Developer's consent, to further subdivide a Lot or
add additional land to a Lot or to the Shopping Center. Until such time as an individual Lot is conveyed to a
successor Lot Owner, Developer, in its sole discretion without joinder of any other party, but subject to the terms
of this Agreement and the Supplemental Agreement, reserves the right to: (i) adjust, make a Lot larger or smailer,
(if) redefine the location of a Lot and the perimeter lot lines of said Lot, (iii) change the configuration of parking,
traffic islands and landscaping within said Lots, (iv) add or remove land to or from said Lots, and (v) make such
other reasonable changes as shall accommodate the potential users of such Lot and/or the Shopping Center. In
the event of the addition or removal of land from the Shopping Center as provided in this Section, Developer shall
have the right to amend this Agreement to reflect such change, without approval or joinder of any other party.
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Notwithstanding the foregoing, Developer shall not approve of or make any change or modification to the Scheels
Lot without the express written consent of Scheels.

12. Hazardous Material. No Lot Owner shall keep, store, produce, permit to be kept, stored or
produced, on or about Lot Owner's Lot 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 federal,
state or local law, regulation, statute or ordinance now or hereinafter enacted. in addition, Lot Owner agrees not
to release or discard any Hazardous Materials on said Lot Owner's Lot, the Scheels Lot or any other Lot within the
Developer Property. Notwithstanding the foregoing, Lot Owner 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 materiais reasonably necessary for the day-
to-day operation or maintenance of the Lot Owner's business and property or the business of any lessee of an Lot
Owner, (iii) chemicals, substances or materials reasonably necessary for the construction or repair of
improvements on Lot Owner's Lot, and (iv) with respect to the Scheels Lot, gunpowder, ammunitions and any
other items which would typically be sold at a full-service sporting goods store. Each Lot Owner covenants that
so long as it is the owner of its respective Lot, at Lot Owner’s sole cost and expense, it shall promptly comply with
all 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 Lot 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 Lot or any improvements
thereon, or the use or manner of use of such Lot or improvements. Lot 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 Lot, the improvements and equipment on the Lot or in the improvements. In addition, Lot
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 Lot Owner, Developer and its agents and
representatives shall have reasonable access to the Developer Property 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 Lot(s) or any improvements thereon or made
or produced thereon and if Developer or its agents shall in their inspection of the Lot(s), damage the property then
they shall restore the property to its prior condition. Lot Owner, and all occupants of the Lot or any improvements
thereon claiming under Lot 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 shail have the right to take sampies in quantity sufficient for scientific analysis of all products,
materials and substances present on the Lot(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 Lot(s) or in any
improvement thereon by Lot Owner or an occupant claiming under Lot Owner or otherwise present on the Lot or
any improvements thereon. If Lot Owner breaches the obligations stated in this paragraph, or if the presence of
Hazardous Material on the Lot or Improvements thereon caused or permitted by Lot Owner results in
contamination of the Lot and/or improvements, or if contamination of the Lot or improvements by Hazardous
Material otherwise occurs for which Lot Owner is legally liable to Developer or any other Lot Owner for damage
resulting therefrom, then Lot Owner shall indemnify, defend and hold Developer and any such other Lot Owner
harmless from any and all claims, judgments, damages, penalties, fines, costs, liabllities 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 Lot Owner is the owner of such Lot as a result of such contamination.

This indemnification of Developer and other .ot Owners by each Lot 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 Lot. Without limiting the foregoing, if the
presence of any Hazardous Material on the Lot caused or permitted by Lot Owner results in any contamination of
the Lot and/or improvements thereon, Lot Owner shall promptly take all actions at its sole expense as are
required by applicable law to return the Lot and/or improvements to the condition existing prior to the introduction
of any such Hazardous Material. If Lot Owner does not promptly take such action to return the Lot and/or
improvements to its/their prior condition as required, Developer shall have the right, but no obligation, to take
such action as required by law to return the Lot and/or improvements to their prior condition, immediately
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following notice to Lot Owner by Developer of its intent to take such action, and Lot Owner shall reimburse
Developer for any costs incurred by Developer in connection therewith upon submission by Developer to Lot
Owner of such costs.

13. Default and Remedies.

13.1. Notice and Cure. A default shall occur under this Agreement if any party (a
"Defaulting Party") shall fail to perform any of the terms, provisions, covenants or conditions to be
performed or complied with by the Defaulting Party pursuant to this Agreement and any such failure
(except as to emergencies or as to snow removal) shall remain uncured for a period of thirty (30) days
after the other party (the "Non-Defaulting Party") shall have served upon the Defaulting Party 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 Defauiting Party shall commence to cure
such default within said thirty (30) day period and shall continuously and diligently cure such default after
commencing such cure; or (i) a separate notice and remedy provision is specifically provided elsewhere
in this Agreement for such default and the Defaulting Party complies with and cures under said provision.
Notwithstanding the foregoing, if the fallure of the Defaulting Party relates to a matter which is of an
emergency nature involving immediate threat of damage or injury to persons or property or a failure of
the Defaulting Party to remove snow from the parking areas, then (i) the Non-Defaulting Party, at is
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 Party provides the Defaulting Party
with notice of such failure within 24 hours after the Non-Defaulting Party discovers the same, (i) the
Defaulting Party shall promptly reimburse the Non-Defaulting Party for all such expenses and costs
incurred and (ifi} the Non-Defaulting Party shall not be liable or responsible for any loss or damage
resulting to the Defaulting Party or anyone holding the Defaulting Party on account of such cure.

13.2.  Default Interest. Interest shall accrue on sums owed by a Defaulting Party to & Non-
Defaulting Party and shall be payable from the date any such sum first became due hereunder until paid
in full, at a rate of interest (the "Default Rate") equal to the lesser of: (a) the floating rate which is equal
to four percent (4%) per annum in excess of the annual rate of interest from time to time announced by
the largest federaily Insured bank in the City (or such other bank as may reasonably be selected by
Developer), as its corporate base rate or so called prime rate of interest, or (b) the then maximum lawful
rate of interest in the State applicable to the capacity of the Defaulting Party and the nature of the debt.
In the event a corporate base rate is not announced, and no maximum lawful rate applies, then the
Default Rate shall equal eighteen percent (18%) per annum.

13.3. Additional Remedies. The Non-Defaulting Party may offset any sums due to the
Defaulting Party (an "Offset") pursuant to this Agreement or the Suppiemental Agreement. Any Offset
pursuant to the provisions of this Subsection shall not constitute a default in the payment thereof unless
the Non-Defaulting Party taking such offset shall fail to pay the amount of such Offset of the Defaulting
Party within thirty (30) days after final adjudication that such Offset is owing to the Defaulting Party and
thus was improperly deducted. The right to Offset given in this Subsection is for the sole protection of
the Non-Defaulting Party, and its existence shall not release the Defaulting Party from the obligation to
perform the terms, provisions, covenants and conditions herein proved to be performed thereby or
deprive the Non-Defaulting Party of any legal rights. In addition, in the event of a breach, or attempted or
threatened breach, of any terms, provisions, covenants or conditions of this Agreement, the Non-
Defaulting Party shall be entitled, in addition to any of the foregoing rights, to full and adequate relief by
injunction, damages, and all other available legal and equitable remedies from the consequences of such
breach.

13.4. Non-exclusive Right of Entry and Non-exclusive Easements. Each party hereto
hereby grants to the other a non-exclusive right of entry and non-exclusive easements for and during the
Term of this Agreement, as herein after defined, in over and under their respective real property
(excluding the right to enter any buildings thereon) for all purposes reasonably necessary, to enable the
Non-Defaulting Party (acting directly or through agents, contractors or subcontractors) to perform any of
the terms, provisions, covenants or conditions of this Agreement on the part of the Defaulting Party to be
performed.

14, Eminent Domain.
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14.1. Owner's Right To Award. Nothing herein shall be construed to give any Lot Owner any
interest in any award or payment made to another Lot Owner in connection with any exercise of eminent
domain or transfer in lieu thereof affecting said other party's Lot or giving the public or any government
any rights in said Lot. In the event of any exercise of eminent domain or transfer in lieu thereof any part
of the Common Area, including the Lots, the award atfributabie to the land and improvements of such
portion of the Common Areas shall be payable only to the owner thereof, and no claim thereon shall be
made by the owners of any other portion of the Common Areas.

14.2. Collateral Claims. All other owners of the Common Area may file collateral claims with
the condemning authority for their losses which are separate and improvernents taken from another
owner,

14.3. Tenant's Claim. Nothing in this paragraph shall prevent a tenant from making a ¢laim
against an owner pursuant to the provisions of any lease between tenant and owner for all or a portion of
any such award or payment.

14.4. Restoration of Common Areas. The owner of any portion of the Common Area so
condemned shall promptly repair and restore the remaining portion of the Common Areas within its
respective Lot as nearly as practicable to the condition of the same immediately prior to such
condemnation or transfer, to the extent that the proceeds of such award are sufficient to pay the cost of
such restoration and repair and without contribution from any other owner.

15. Release from Liability. Any person or entity acquiring fee or leasehold title to Developer
Property, to the Lots, or any portion of Developer Property or the Lots, or any expansion of the Developer
Property, or any portion thereof, shall be bound by this Agreement only as to the Lot or portion of the Lot acquired
by such person or entity. In addition, except to the extent expressly stated in this Agreement to the contrary, such
person or entity and Developer shall be bound by this Agreement only during the period such person or entity or
Developer is the fee or leasehold owner, except as to obligations, liabilities, or responsibilities that accrue during
said period of ownership. Although persons may be released under this paragraph, the easements, covenants,
and restrictions in this Agreement shall continue to be benefits to and servitudes upon said Developer Property
and the Lots running with the land. Notwithstanding the foregoing, no such Party shall be so released until notice
of such Transfer has been given in the manner set forth below, at which time the Transferring Party's personal
liability for unaccrued obligations shall terminate. A Party transferring ali or any portion of its interest in the
Shopping Center shall give notice to Developer of such Transfer and shall include therein at least the following
information: (i) the name and address of the new Party; and (ii) a copy of the legal description of the portion of
the Shopping Center so Transferred. Until notice of such Transfer is given, the Transferring Party shall (for
purposes of this Agreement only) be the Transferee's Agent. For the purposes of this Section, "Transfer" means
a conveyance by way of sale. In the event Developer shall transfer all of its interest in Lot 10, Developer shall
give notice of such Transfer to all Lot Owners and shall include therein the name and address of the Party
designated as "Developer”.

16. Estoppel Certificate. Each Party and signatory hereto hereby severally covenants that within
twenty (20) days following written request of any other Party, it will issue to such other Party, or to any Mortgagee,
or any other Person specified by such requesting Party, an estoppel certificate stating: (i) whether the Party or
signatory fo whom the request has been directed knows of any default under this Agreement, and if there are
known defaults, specifying the nature thereof; {ii) whether to its knowledge this Agreement has been assigned,
modified or amended in any way (or if it has, then stating the nature thereof); (iii) that to the Party's or signatory's
knowledge this Agreement as of that date is in full force and effect. Such statements shall not subject the Party
furnishing it to any liability, notwithstanding the negligent or otherwise inadvertent failure of such Party to disclose
correct and/or relevant information. However, the Party 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 Party who is requested to give an estoppel under this Section may require, as a condition of its
obligation to give the estoppel, that the Party on whose behalf the original request was made give a similar
estoppei to the Party requested to give an estoppel.

17. Rights of Successors. The easements, restrictions, benefits, and obligations hereunder shail
create mutual benefits and servitudes running with the land. A transferee or successor to the interest of

FAOKYORED\Ormaha\ECRWFinah\ECR 36.doc

June 11, 2003
Page 17



Developer shall take subject to Developer’s approvals, lease provisions or agreements amending, modifying or
adjusting a particular tenant’s obligations hereunder, subsequent written agreements or releases of obligations
hereunder, individual written agreements with a Lot Owner, or other written agreements or written discretionary
approvals or consents of Developer permitted by this Agreement. This Agreement shall bind and inure to the
benefit of the parties hereto, including Scheels, their respective heirs, representatives, lessees, successors, and
assigns. The singular number includes the plural, and the mascuiine gender includes the feminine and neuter.

18. Non Merger. This Agreement shall not be subject to the doctrine of merger.

19. Term. This Agreement and each term, easement, covenant, restriction and undertaking of this
Agreement shall be effective as of the date hereof and will remain in effect for a term (the "Initial Term") of nine-
two (92) years (the "Expiration Date™). Notwithstanding the foregoing, this Agreement shall be automatically
extended for successive terms of ten (10) years each unless, on or before the expiration of the Initial Term or any
subsequent term of ten {10) years, one hundred percent (100%) of the then Lot Owners and the holders of all
notes secured by mortgages encumbering any of the Lots, or any part thereof, shall duly execute and file in the
office of the Register of Deeds of the County in which the Shopping Center is located, a declaration wherein said
owners and noteholders shall agree that said covenants, restrictions, rights and privileges shall be amended,
modified or terminated in whole or in part. Except as otherwise provided herein including without limitation,
Paragraph 17, any amendment or modification to this Agreement shall require the written consent of Developer,
Scheels and the owner(s) of any Lot(s) affected by such amendment or modification. Upon such unanimous
consent, said covenants, restrictions, rights and privileges may be so amended, modified or terminated as the
parties may so agree.

20. Rules and Regulations. Developer may establish reasonable rules and regulations applicable
to the Common Areas (the "Rules and Regulations"). Developer hereby initially adopts the Rules and
Regulations in the form of Exhibit F attached hereto, and which may be revised from time to time by Developer at
its sole reasonable discretion; provided, however, that any modification to such rules and regulations which
materially affects Scheels must first be approved by Scheels. Developer shall make reasonable efforts to enforce
all of such rules and regulations against all Permittees.

21. Name of Shopping Center. Developer shall have the right at any time to change the name of
the Shopping Center upon no less than ninety (90} days advance written notice to Scheels.

22, Other Tenancles. Subject to the terms of this Agreement, including all exhibits hereto, and
subject to all applicable iaws, codes and ordinances, Developer reserves the right to effect such tenancies in the
Developer Property or upon any Lot owned by Developer as Developer in the exercise of its sole business
judgment.

23. Developer Exculpation. Itis expressly understood and agreed that notwithstanding anything in
this Agreement to the contrary, and notwithstanding any applicable law to the contrary, the liability of Developer
hereunder (including any successor Developer hereunder) with respect to monetary damages arising hereunder
and any recourse by any Lot Owner against Developer with respect to monetary damages arising hereunder shall
be limited solely and exclusively to the interest of Developer in and to the Developer Property and Developer's
interest in and to the Lots, and the rents, proceeds and profits therefrom, and neither Developer, nor any of its
constituent partners, subpartners, members, managing members or agents, shall have any personal liability
therefor, and each Lot Qwner, on behalf of itself and ali persons claiming by, through or under such Lot Owner,
hereby expressly waives and releases Developer and such partners, subpartners, members, managing members
or agents from any and ail personal liability, except for claims caused by the negligence or wiliful act of Developer.

24. Notices. All notices, approvals, consents, or requests given or made pursuant to this Agreement
shall be in writing and either (f) sent by a nationally recognized overnight courier, (i) personally delivered, or (iii)
sent by registered or certified mail with the postage prepaid. Notices personally delivered shall be deemed
delivered on the date of delivery. Notices via overnight courier shall be deemed delivered on the date following
deposit with such courier and certified or registered mail shall be deemed delivered three (3) business days after
deposit with the U.S. Mail, as applicable.
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Notices to Developer: c/o RED Development of West Dodge, LLC
4717 Central
Kansas City, MO 64112
Attention: Dan Lowe
Facsimile: (816) 777-3501

with a copy to: clo RED Development of West Dodge, LLC
Ebert & Rehorn
6263 N. Scotisdale Road, Suite 222
Scottsdale, AZ 85250
Attention: Michael L. Ebert
Facsimile: (480) 947-7997

and with a copy to: Richard B. Katz, Esq.
The Katz Law Firm
6299 Nall, Suite 210
Shawnee Mission, Kansas 66202
Facsimile: (913) 312-5047

Notices to Scheels: Scheels Ali Sports, Inc.
3202 13" Avenue South
Fargo, ND 58103-3497
Facsimile: (312) 960-5476

And with a copy to: Steve Hickok, Esq
Parsinen Kaplan Rosberg & Gotlieb
100 South Fifth Street Ste 1100
Minneapolis, MN 55402
Facsimile: (612) 333-6798

Such addresses may be changed from time to time by either party hereto by serving notice as herein
provided. Notwithstanding anything to the contrary herein, any party may give another party notice of the exercise
of any option herein granted or for the need for emergency repairs via facsimile with confirmation of receipt and
deposit of the original notice in the U.S. Mall. The parties hereto agree that if, at the time of the sending of any
notice required or permitted to be given hereunder, the interests of any party hereto in its respective property shall
be encumbered by a first mortgage and the other party hereto 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 registered or
certified mail at the address so given.

25. Headings. The headings herein are inserted only as a matter of convenience and for reference
and in no way define, limit, or describe the scope or intent of this document nor in any way affect the terms and
provisions hereof. ‘

26, Entire Agreement. This Agreement, the exhibits hereto (but subject to the Supplemental
Agreement between Scheels and Developer) and the Ground Lease contain all the representations and the entire
agreement between the Parties with respect to the subject matter hereof. Any prior correspondence, memoranda
or agreements are superseded in total by this Agreement and Exhibits hereto. The provisions of this Agreement
shall be construed as a whole according to their common meaning and not strictly for or against any Party. This
Agreement once executed and delivered, shall not be modified or altered in any respect except by a writing
executed and delivered in the same manner as required by this document.

27. Governing Law. These covenants and restrictions shall be governed by and construed by the
laws of the State.

28. Severability. If any provision of this Agreement or the application thereof to any persons or
circumstances shall, to any extent, be invalid or unenforceable under applicable law, the remainder of this
Agreement, or the application of such provision to other persons or circumstances, shall not be affected thereby,
and each provision of these covenants and restrictions shall be valid and enforceable to the fullest extent
permitted by law,
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29. Counterparts. This Agreement may be executed in counterparts, and when taken together shall
represent one original decument notwithstanding the fact that all parties are not signatories to the same original
document,

[REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the undersigned has executed this Declaration of Reciprocal Easements,
Covenants and Restrictions the day and year first written above.

DEVELOPER:
168th AND DODGE, L.P., a Nebraska limited partnership

By: RED DEVELOPMENT OF WEST DODGE, LLC, a
Missouri limited liability company, its General Pariner

By: E&R Hoidings, LLC, an Arizona limited liability company,
Manager

- m% ~_

Michael L. Ebert, Manager

SCHEELS
SCHEELS ALL SPORTS, INC.,, a North Dakota corporation

o SOIA

Name: 5 b.SCH2

Title: (=
Exhibits
Exhibit A Legal Description of Affected Real Property
Exhibit B Site Plan of Village Pointe Shopping Center
Exhibit C Legal Description of Scheels Lof
Exhibit D Restricted Uses
Exhibit E Sign Criteria
Exhibit F Rules & Regulations
Exhibit G Perimeter Landscaping Area
Exhibit H Perimeter Roads and Access Ways
Exhibit | Scheels Easement Area

FAOK\OREDVOmaha\ECR\Fina\ECR 36.doc
June 11, 2003

Page 21




STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

Now on this _ ); day of {O\/*Q/ 2003, before me, the undersigned, a Notary Public,
in and for the County and State aforesaid, came Michael L Ebert, Manager of E&R Holdings, LLC, an
Arizona limited liability company, which entity is the Manager of RED DEVELOPMENT OF WEST DODGE,
L.L.C., a Missouri limited liability company, which entity is the General Partner of 168th AND DODGE, L.P., a
Nebraska limited partnership, who is personally known to me to be the same person who executed in such
capacity the within instrument on behalf of said limited partnership, and who duly acknowledged the
execution of the same to be the act and deed of said limited partnership.

IN WITNESS WHEREOQF, | have hersunto set my hand and affixed my official seal, the day and year
last above written.

Notary Public

My Commission Expires; R AMY MC CLAUGHRY
S Notary P A

Marcopa County

MvComm.ExpltesMarzm

STATE OF J/o in{olero

} ss.
COUNTY OF(n52 )
on &3 /S)Y\O. DO, before me, RQDCCU;\ L Qdﬂ\ﬁ'\fb , a Notary Public in and
for said state, personally appeared _St+211¢ D thg"’f[ ,knowntometobethe & EO, of

SCHEELS ALL SPORTS, INC., a North Dakota corporation, and whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument, the person, or the entity upon behalf of which the person acted, executed the

Rasomn S Ao

Notary Public in and for said State

WITNESS my hand and official seal.

REBECCAL. ADAMS

Notary Public
Stato of North Dakota
My Commission Expires Don. 22, 2008

e Ty
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EXHIBIT A

LEGAL DESCRIPTION OF AFFECTED REAL PROPERTY
{Entire Shopping Center, including Scheels Lot)

Lots 1 through 10, Outlot A and Outlot B, Village Pointe, a subdivision in Douglas County, Nebraska.



EXHIBIT B

SITE PLAN
Reflecting, among other things, Building Envelope Areas, Scheels Parking Area,
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EXHIBIT C

LEGAL DESCRIPTION OF SCHEELS LOT

Lot 3, Village Pointe, a subdivision in Douglas County, Nebraska.




EXHIBIT D
RESTRICTED USES

SCHEELS EXCLUSIVE. Provided a retail business primarily engaged in the sale of sporting goods and sports
apparel is operating on the Scheels Lot, Developer and Lot Owners, shall not lease, rent or permit any other
premises on any Lot (other than the Scheels Lot) to be occupied, whether by a tenant, sublessee, assignee,
licensee or any other occupant, {hereinafter "User”") for a purpose which includes the sale of branded athletic
specific apparel and/or sporting goods or equipment (hereafter, the "Scheels Exclusive™); provided, however,
the foregoing restrictions shall in no event restrict (i) a department store {as defined herein) from containing a
shoe department that sells athletic shoes and (ii} with the approval of Developer only, one premises in the
Shopping Center not to exceed five thousand (5,000) square feet which may be devoted primarily to athletic
shoes such as Athletes Foot or Footiocker or (iii) any User who sells branded athletic specific apparel and/or
sporting goods or equipment, provided that such User does not utilize in excess of 10% of gross leasable area of
its space (including adjacent aisle space) for the sale or display of branded athietic specific apparel and/or
sporting goods or equipment {(considering all of such items in the aggregate). Developer and Lot Owners agree
that provided they have the right to do so, they shall not approve a change in use which conflicts with or is in
viclation of the Scheels Exclusive. The foregoing restriction is intended to be for the benefit of and appurtenant to
the Scheels Lot and may be directly enforced by Scheels All Sports, Inc. and/or the Lot Qwner of the Scheels Lot.
For purposes hereof, "department store" shall be defined as a fraditional general merchandise store occupying at
least 75,000 square feet such as Sears, May Company, Marshall Fields, or Nordstrom.

Bed Bath & Beyond

Developer and Lot Owners (as to their Lot) shall not lease, rent or occupy or permit any other premises in the
Shopping Center or, with respect to Developer on any Related Land (defined in the Bed Bath Lease) to be
occupied, whether by a tenant, sublessee, assignee, licensee or other occupant or itself, by a “Primary
Competitor” (hereinafter defined) or a “Secondary Competitor” (hereinafter defined). For purposes hereof, a
‘Primary Competitor” shall mean a home store (such as, by way of illustration only, Linens ‘n Things, Home
Goods and Strouds) whose primary use is the sale, rental or distribution, either singiy or in any combination, of
the following items (the "Exclusive ffems"); linens and domestics, bathroom items, housewares, frames and wall
art, window treatments, and closet, shelving and storage items; and a “Secondary Competitor "shall mean a store
occupying more than five thousand (5,000) square feet of Floor Area whose primary use is the sale, rental or
distribution, either singly or in any combination, of the Exclusive ltems; provided, however, that any “Upscale
Tenant” (hereinafter defined) shall not be deemed to be a Secondary Competitor. The term “Upscale Tenant”
shall mean any first-class specialty retail tenant normally found in regional malls and primarily selling their
respective merchandise under private labels (such as, by way of illustration only, Eddie Bauer, Williams Sonoma,
Talbots and Victoria’s Secret). Notwithstanding the foregoing, any tenant, user, owner or subtenant of the
Shopping Center or Related Land shall have the right to utilize its respective premises for the sale, rental or
distribution of the Exclusive Items within an aggregate area (which shall include an allocable portion of the aisle
space adjacent to such sales, rental and/or distribution area) not to exceed ten percent (10%) of the Floor Area of
such tenant’s or subtenant’s premises. The restrictions set forth above shall not apply to a full-line national or
regional: (i) department store [for example, Wal-Mart, Macy’s, Target, the Jones Store or Dillards], (i) discount
club [for example, Costco, BJ's Wholesale Club, or Sam’s Club), or (i) home improvement center [for example,
Home Depot or Lowe's], commonly located in first-class shopping centers in the state in which the Shopping
Center is located, each occupying at least 80,000 square feet of Floor Area within the Shopping Center, as such
stores are currently operated (as of the effective date of the Lease between Developer and Bed Bath & Beyond
Inc. (hereinafter the Bed Bath Lease ). In addition, the restrictions set forth above shall not apply to: (x) the
tenants operating under the tradenames “Organized Living”, “Pier One iImports”, “Cost Plus”, as such stores are
currently operated (as of the effective date of the Bed Bath Lease), (y) the tenant operating under the tradename
"Wiid Oats”, or (z) the Scheels Lot until the expiration or sooner termination of the Lease between Developer and
Scheels All Sports, Inc (hereafter, the "Existing Lease™); provided, however, that if fee simple title to the Scheels
Lot is acquired by Scheels All Sports, Inc. its successors or assigns, at any time during the term of said Existing
Lease or simultaneously with the termination thereof, then the restrictions set forth above shall remain
inapplicable to the Scheels Lot until such time during the term of the Bed Bath Lease, if ever, that the Scheels Lot
or any portion thereof is acquired by Developer or an affiliate of Developer or the then-owner of Lot 2 or an




affiliate of the then-owner of Lot 2 uniess the Scheels Lot is then used for a sporting goods use. Notwithstanding
the foregoing sentence, the restrictions set forth above shall apply to the Scheels Lot on any earlier date on which
the Scheels Lot is first bound by the use exclusive of another tenant or occupant of the Shopping Center. The
exclusive rights granted to Bed, Bath & Beyond in this ECR shall inure to the benefit of any assignee of Bed, Bath
& Beyond's interest in the Bed Bath Lease and to any sublessee of at least fifty percent (50%) of the Floor Area of
the premises under the Bed Bath Lease (the "BBB Premises"). The exclusive rights granted to Bed, Bath &
Beyond shall be conditioned upon Bed, Bath & Beyond using at least a portion of the BBB Premises for the sale,
rental or distribution of some or all of the Exclusive Items (other than prior to the date Bed, Bath & Beyond is
required to initially open for business or during Excused Periods as provided in the Bed Bath Lease, or for periods
of time during the term of the Bed Bath Lease not exceeding one hundred eighty (180) consecutive days in each
instance). Developer shall notify Bed, Bath & Beyond at least thirty (30) days prior to nullifying the exclusive
rights granted to Bed, Bath & Beyond and Bed, Bath & Beyond shall have the right, at Bed, Bath & Beyond's sole
option, to negate Developer's intended nullification by so utilizing ail or a portion of the BBB Premises for the sale,
rental or disfribution of some or all of the Exclusive [tems within such 30-day period The foregoing restriction is
intended to be for the benefit of and appurtenant to the Bed Bath Lease and may be directly enforced by Bed
Bath & Beyond Inc, the owner of Lot 2 or their successors or assigns.



EXHIBIT E

SIGN CRITERIA

SIGN CRITERTA

Building Parameters:

Small Shop Tenant -
| easeable area 0 - 14,999 s.f.

Sub-Major Tenant .
Leaseable area 15,000 — 119, mwm 5.f.

Major Tenant
Leaseable area 120,000 and above

Sign Types and Parameters

The following types and amounts of signs
will be permitted:

1. Small Shop Tenant Sign Parameters

¢ The maximum height for letters

within the sign band shall be 30

. .mﬁzm shall not extend more than

8" beyond the face of the surface .

to which the sign Is mounted.

»  All signs must be lluminated and -
“ shall derive light from a concealed
" source. No exposed lamps,
giohes, tubes, etc. will be
. permitied.

Signage shall be llluminated individual
letters mounted to the bullding face. A
colored or frosted Plexiglas face is
required. One wall sign per fagade with

‘a maximum of two total are allowed.
" One additonal 8” over door transom sigh
~and one over door 8 square foot blade

sign are allowed per storefront.

Reversed halo lighting are encouraged,
and shall be reviewed on an _=n=<_n_:m_
basis. ’

No logos will _”_m allowed on Tenant -
storefronts without prior written
approval. -

Double stacked lettering shall be allowed
on an individual basls only and are
subject ta Landlord approval, Double
stacked letters shall be a maximum 24"
high individual fetters and shall

-comfortably fit within the Landiord

bulkhead as determined by the

" Landlord’s Representative.

Tag lines shall be aliowed on an
individual basis only and are subject to
Landlord approval. Any allowable tag -
lines shall be Individual lluminated letters

“(no box signs) and shall not exceed 10" .

in height. The width of the tag, If

approved, llne shall not exceed the width

established for m_.m primary signage.
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m,_v.,,.sae, Tenant Sign ﬁ..n_.nsﬂma

Tenant sign area shall be on the
bullding faces ahove the entrances
and as part of the building design.

The maximum height for letters in
the body of the sign shall not
exceed 48" in height.

The sign areas shall not exceed ten

percent (10%) of the area of the
storefront.

Maximum one sign per starefront

- with a- maximum of (3) three.

Signage shall be illuminated
individual letters mounted to the
face of the building. The use cf a
colored or frosted Plexiglas face is
required.

Reversed halo lighting may be
acceptable, but shall be reviewed
on an Individual basls.

3. Major Tenant Sign Parameters

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

The maximum height for letters in
the body of the sign shalil not

- exceed 72”.in height, -

_ The sign areas shall not exceed ten

percent (10%) of the area of the
storefrant. .

Maximum one sign per storefront
with & maximum of (3) three.

Signage shall be illuminated
individual letters mounted to the face

- of the building. The use of a colored

or frasted Plexiglias face is required.

Reversed halo lighting may be
acceptable, but shall be reviewed on

an Individual basis.

| In-Line Restaurants

The maximum helght for letters
within the sign band shall be 30" _

Signs shall not extend more than 8"
beyond the face of the surface to
which the sign is mounted.

All signs must be iluminated and
shall derive light from a concealed

-source. No exposed lamps, globes, -

tubes, etc. will be permitted.

. Double stacked lettering shall be

atlowed on an individual basis only
and are subject to Landlord approval.
Double stacked letters shall be a
maximum 24" high individual letters
and shall comfortably fit within the
Landiord bulkhead as determined by
the Landlord's Representative.

‘ ___

1

» Tag lines shall be allowed on an
individual basis only and are
subject to Landlord approval. Any
allowable tag lines shall be
individual illuminated letters (no
box signs) and shall not exceed
10" in height. The width of the tag

Aine, if approved, shall not exceed

the width establishied for the
primary signage.

Out Parcel Tenant

» The maximum height for ietters in
the body of the sign shall not
exceed 36" In height or as allowed
by Landiords Architect.

s The sign areas shall not exceed ten
percent (10%) of the area of the
storefront.

s A maximum of three (3) wall signs
and cne-monument signs are
allowed, Refer to “Monument
Signage - Out Parcel” for
monument sigh Information

« Signage shall be llluminated
individual letters mounted on the
‘buildings opaque background or as
- approved by Landlord’s Architect.
The use of a colored or frosted
Plexiglas face Is required. Colored
backer panels are not allowed.

Section 8, Page 2




General Sign Parameters

All signs must be made up of _sh_._in:m_ _u_:q:m:mﬁma._mnmﬁ
conventional bax signs will not be approved. Box signs with
raised letters will be considered on an individual basis.

» Lettering on all store signs shall be limited to business or
trade name of the premises as it appears on the lease. No’
sign manufacturer's name, union labels, or other lettering
shall be visible. Logg slgns will be reviewed onan
individual basis, but in general logos will not be allowed.

« _ Mo exterfor sign or sign pane! wiil be _um::_qmﬁ_ o mxﬁmzn
above any roof or parapet line.

« Any sign, notice or other graphic or video display,
particularly self-illuminated signs, located within the store
and which is easily visible from the shopping center.

»  Manufacturers’ labels, underwriters’ labels, dlips, brackets,
or any other form of extraneous advertising attachment or
lighting devices shall be fully concealed from public view,
Labels Installed on sign returns are nat permitted.

*  Na exposed lamps or tubing will be um:ﬂﬁmn.

»  No exposed raceways, ‘crossovers o conduits will be
permiited.

+ All signage reburns shall either Em_ﬁr face color of sign oq
blend with adjacent _uc__n__zm color.

» All cabinets, conductors, transformers and other equipment
shall be concealed from public areas, visible fasteners will
not be permitted.

- Al m:mﬂm_ letters shall be fabricated using full-welded”
construction, with ail welds greund smooth so as not to be
visible,

>n_<nmu or-trimcap retainers used at the perimeter of sign

_letter faces shall Emﬂnz in color and finish the face or the

sides of the sign.

. Threaded rods or anchor bolts shall be used to mount sign

letters, which are spaced out from the building face. Angle
clips attached to letter sides will not be permiited. All
imounting mﬂmn:q_mzm shall be sleeved and painted.

Except as _”.B<_n_mg hereln, no advertising placards, banners,
pennants, names, insignia, 5%32_6 or other descriptive

“materials shall be affixed or Em_awm_ama upon the glass panes

and supports of the storefront windows and doors, within 4’
of the storefront, without prior written approval « Q" Em
Landlord.

Any Plexiglas slgn faces shall not be clear,

Sign illumination shall be internal and self contained,

Ali electric signs and Installation methods must meet UL
mﬁmsﬂ_mam and contain a UL abel.

At no time will hand-leitered, :o:;ﬁwoﬁmwmmo:m_ signs, or
newspaper advertisements be displayed on Em storefronts ar

 -within the _umm_m: Control Zone,

Decals or cther signing E&Bs_._m products linés or credit card
" acceptability shall not be permitted on the mﬁo..mwosﬁ glazing
oﬂ:m__ than stores ovmﬂz:m hours,:

All luminated signs must be turned on during the Center's
normal operating hours. The use of time clocks for sign and

- show window lighting Is required, and shouid be ma._nmﬂma

and nooa_smnmn_ with the shopping center,

Lighting of mnm_sm shall be at hours as qmm:_zma by L:andlord.
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All Out Parcel, Major, and Sub-Major Tenants will be

allowed one 4'x8' temporary construction sign prior to any -

opening af any shopping center tenants. Coardinate
location with Landlord’s representative.

Minimum- height of all signage shall not be less than 80%
of the maximum allowable letter height without prior -
writien approval. :

s All signage is subject to the approval of the Landlord's
Architect and the local authorities.

= Tenants are required to provide a concealed access panel
from within the Tenant's leasable area, if applicable, to
service and install exterior.building slgnage

Signs not mmq..:_#ﬂwn_

The following .Su.mm, of signs shall not be mm.\Bﬁma“

o m_..m:.m such as die cut vinyl, gold or silver leaf, or: paint.
s  Boxed pillow or cabinet type.

«  Formed _u_m,mn._n or né.mnn_o:. molded plastic signs.

s mmssmqm_ ar pennants.

o m_m:mEqm signage (window m_m_z or sign plate Ea_nmnsm
name of shop or good sold) _: ma%_o: to taamé
sighage.

o  Cloth, paper, cardboard and similar stickers or decals -
around or on surfaces on the storefront, or within the
Design Control Zone, withaut prior written approval.

»  EXposed neon signs.

-Animated, moving, rotating or flashing.

» Nolse making. . .

« Additional signage of any x_sa E_E_s 4" of mwoﬁmwo:"

- windows.

Awning signage.

Additional Signage

Service doors to Tenant spaces throughout the project shall be
standard 4", Identification enly (name and address number, or
additional as required by lacal jurisdiction) and shall be instalied
by the Tenant. The Tenant shall not apply any signage  OF
ather an_sm to service doors.

« Al m_m_smm_m must be shown to scale on the mvua‘mn
storefront elevation.

« Al .m&&o:m_ signage shall be submitted to the
Coardinating Architect for appraval.

. y:,\ minor deviations to this aiteria will be reviewed on an
_ individual basls and subject to Landlord approval

Moriument Signage -~Out Parcel

A single out parcel monument sign is allowed for each out
‘parcel. There.is one monument sign aliowad per Out-Parcel.

The sign shall be constructed as indicated below. The actual

- signage shall be individually illuminated letters on an opaque

wmn_@.o::a as stipulated previously in mca section ™Out Parcel”
of this section, All moniument signs shall have required
landscaping at base, subject to Landiord approval.
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>>o==3m:+ m_mzmmm

ﬁd follow when available)
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L | . | | .. |
Pylon Sign - Shopping Center

A single shopping nmzmm_. pylon mE:.sa_ be m—.—ov—u _ :m GN 3.—-N —l mu* — Q: m — mj

- provided by the Landlord to identify the name and” - (to follow when avallabie)
lacation of the shopping center only. No individual o ’
tenant identification signs E___ be allowed on wrn
pylon sign.
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EXHIBIT F

RULES AND REGULATIONS

All Lots shall be governed by the following Rules and Regulations unless otherwise agreed by Developer and the
owner of the Scheels Lot, their successors or assigns. Developer shall not be responsible for the violation or
nonperformance by any other Permitiee of the Developer Property with regard to these Rules and Regulations,
provided, however, that Developer agrees to use its reasonable efforts to cause such Permittee to comply with
these Rules and Regulations. Unless otherwise provided, all terms used in these Rules and Regulations shall
have the same meaning as set forth in this Agreement. To the extent that the provisions of these Rules and
Regulations are inconsistent with the provisions of this Agreement or the Supplemental Agreement, the provisions
of the Supplemental Agreement shall control.

1.

Common Area

1.1. The surface of the parking area and sidewalks shall be maintained level, smooth and
evenly covered with the fype of surfacing material originally installed thereon, or such substitute
thereof as shall be in all respects equal thereto in quality, appearance and durability.

1.2, All papers, debris, filth and refuse shall be removed from the Lots, and paved areas
shall be washed or thoroughly swept as required. All sweeping shall be at intervals before the
stores shall be opened for business to the public.

1.3. All trash and rubbish containers located in the Common Area for the use of permittees
shall be emptied on a sufficiently regular basis and shall be washed at intervals sufficient to
maintain the same in a clean condition.

1.4.  Alllandscaping shall be properly maintained, including watering, removal of dead plants,
weeds and foreign matter and such replanting and replacement as the occasion may require.

1.5. Al 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.

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

1.7. All asphalt paving shall be inspected at regular intervals and maintained in a first class
condition without potholes, scaled areas, or damaged areas.

1.8. All surface utility facilities servicing the Common Area, including, but not by way of
limitation, hose bibbs, standpipes, sprinklers and domestic water lines, shall be inspected at
regular intervals and promptly repaired or replaced, as the occasion may require, upon the
occurrence of any defect or malfunctioning.

1.9. All Common Area amenities, benches, and institutional, directional, traffic and other
signs shall be inspected at regular intervals, maintained in a clean and attractive surface
condition and promptly repaired or replaced upon the occurrence of any defects or irregularities
thereto,

1.10.  Alllamps shall be inspected at regular intervals and all lamps shall be promptly replaced
when no longer properly functioning.

1.11.  The improverments on and to the Common Area shall be repaired or replaced with
materials, apparatus and facilities or quality at least equal to the quality of the materials,
apparatus and facilities repaired or replaced.




1.12. The Common Area shall be illuminated in such areas as the Developer shall reasonably
determine, at least during such hours from dusk to Midnight, and as any of the stores shall be
open for business to the public, and for a reasonable period thereafter, in order to permit safe
ingress to and egress from the Lots by Permittees, and shall also be illuminated during such
hours of darkness and in such manner as will afford reasonable security for the stores.

1.13.  Subject to the Developer's obligations under the Supplemental Agreement, each Lot
Owner shall use their diligent efforts to arrange with local police authorities to (a) patrol the
Common Area on the respective Lot owned by such Lot Owner, at regular intervals, and (b)
supervise traffic direction at entrances and exits to the Lots during such hours and periods as
traffic conditions would reasonably require such supervision. Notwithstanding the foregoing,
Developer may, if Developer deems necessary, hire private security guards to increase the
security in the Common Area and include the cost thereof as a CAM Expense in accordance
with this Agreement.

1.14. The parties 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.

1.15. Other than Qutdoor Sales Areas approved pursuant to the terms hereof, all of the
Commeon Area shall be maintained free from any obstructions not required, including the
prohibition of the sale or display of merchandise outside the exterior walls of buildings within the
Lots, including those within any recessed area.

Floor Area

2.1. All floor area, including entrances and returns, doors, fixtures, windows and plate glass
shall be maintained by the party occupying such floor area in a safe, neat and clean condition.

2.2. All trash, refuse and waste materials shall be regularly removed from the premises of
each store within the Lots, and until removal shall be stored (a) in adequate containers, which
containers shall be covered with lids and shall be located in areas designated by Developer so
as not to be visible to the general public, and (b) so as not to constitute any health or fire hazard
or nuisance to any party.

2.3. Neither sidewalks nor walkways shall be used to display, store or replace any
merchandise, equipment or devices, without the express written consent of Developer.

24, No use shall be made of the Lots or any portion or portions thereof which would {a)
violate any law, ordinance or regulation, (b) constitute a nuisance, (c) constitute an extra-
hazardous use, or (d) violate, suspend or void any policy or policies of insurance on the stores
located thereon.

2.5. The parties shall use their diligent efforts to require all trucks servicing their respective
stores to load and unload such trucks (a} prior to the hours the Lots are open for business to the
general public, or (b) so as not to unreasonably interfere with the operation of the other stores
within the Lots.

28, Each party and all other occupants shall use their diligent efforts, promptly upon
receiving notice thereof, to notify each Lot Owner and Developer or their respective designated
representative, 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 or such Lot Owner.



3. Conduct of Persons. The parties do hereby establish the following rules and regulations for the
use of roadways, walkways, the parking areas, and other common facilities provided for the use of

Permitiees:

3.1. No person shall use any roadway or walkway, except as a means of egress from or
ingress to any area within the Lots or adjacent public streets or such other uses as reasonably
approved by the Developer and any affected Lot Owner. Such use shall be in an orderly
manner, in accordance with the directional or other signs or guides. Roadways within the
Shopping Center shall not be used at a speed in excess of fifteen (15) miles per hour and shalll
not be used for parking or stopping, except for the immediate loading or unloading of
passengers. No walkway shall be used for other than pedestrian travel or such other uses as
approved by the Developer. The foregoing regulation is not intended to prohibit Permittees from
use of Developer approved cart corral locations within the Shopping Center.

3.2 No person shall use the parking areas except for the parking of motor vehicles during
the period of time such person or the occupants of such vehicles are customers or business
invitees of the retail establishments within the Lots. All motor vehicles shall be parked in an
orderly manner within the painted lines defining the individual parking places. During peak
periods of business activity, limitations may be imposed as to the length of time for parking use.
Such limitations may be made in specified areas; provided, no such limitations may be imposed
on the Scheels Lot without the consent of Scheels.

3.3. No person shall use any utility area, truck court or other area reserved for use in
connection with the conduct of business, except for the specific purpose for which permission to
use such area is given.

34. Subject to Scheels rights under this Agreement and the Supplemental Agreement,
subject to governmental laws, rules and regulations, no person shall, in or on any part of the
Common Area:

34.1. Vend, peddle or solicit orders for sale or distribution of any merchandise,
device, service, periodical, book, pamphlet or other matter whatsoever, except as
approved in writing by the Developer, and approved by Scheels with respect to the
Scheels Lot.

3.4.2. Exhibit any sign, placard, banner, notice or other written material.
3.4.3. Distribute any circular, booklet, handbill, placard or other material.

3.4.4. Solicit membership in any organization, group or association or contribution for
any purpose.

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

3.4.6. Use any Common Area for any purpose when none of the retail establishments
within the "Village Pointe Shopping Center" is open for business or employment.

3.4.7. Throw, discard or deposit any paper, glass or extraneous matter of any kind,
except in designated receptacles, or create litter or hazards of any kind.

3.4.8. 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 other Lot Owners or
Permittees of the Lots.




3.4.9. Deface, damage or demolish any sign, light standard or fixture, landscaping
material or other improvement within the Lots or the property of customers, business
invitees or employees situated within the Lots.

3.5. The listing of specific items as being prohibited is not infended to be exclusive, but to
indicate in general the manner in which the right to use the Common Area solely as a means of
access and convenience in shopping at the retail establishments located within the Lots is
limited and controlled by the Developer and Scheels, as applicable.

3.6. Any party shall have the right to remove or exclude from or to restrain {or take legal
action to do so) any unauthorized person from, or from coming upon, the Lots or any portion
thereof, and prohibit, abate and recover damages arising from any unauthorized act, whether or
not such act is in express violation of the prohibitions listed above. In so acting such party is not
the agent of the Developer, other Lot Owners or of tenants of the Lots, unless expressly
authorized or directed to do so by such party in writing.

Staging Areas for Construction

4.1, Staging Areas. The staging area ("Staging Area") for each Lot Owner shall be as
reasonably located from time to time by Developer based on Developer's construction scheduies
and in accordance with reasonable rules and regulations which may be promulgated by
Developer from time to time. Scheels shall have approval rights over all aspects of any staging
which might occur on the Scheels Lot, or whether any staging areas may occur on the Scheels
Lot. Such Lot Owner shall move trailers, equipment, storage facilities including, but not limited
to, containers or construction materials, or items as reasonably requested by Developer to
accommodate all construction or to reasonably keep the appearance of the Shopping Center in
an orderly fashion.

4.2, Each Staging Area user shall, during the course of its construction, routinely remove all
trash and debris caused by such Staging Area user to the Staging Area and any portion of the
Lots including, but not limited to, the Common Area and the adjacent streets and driveways.
Each Staging Area user shall keep the Staging Area and any adjacent parking areas in a
reasonably neat, clean and sightly condition. Each Staging Area user shall periodically sweep its
Staging Area by use of a professional sweeping company.

4.3, Each Staging Area user shall cause its employees, or the employees of its contractors
and subcontractors to park in areas reasonably designated by Developer or Scheels, with
respect to any staging on the Scheels Lot, and in the event of a failure to control such
unauthorized parking, Developer may tow violating vehicles in accordance with law.

4.4, After work is completed for a particular installation with respect to the Lot Owner’'s store,
the Staging Area user shall promptly, within forty-eight {(48) hours, remove any excess materials
no longer necessary for the construction of such store.

4.5, All containers and trailers shall be removed from the Staging Area or parking Lot as
soon as practicable, but in no event later than forty-eight hours (48} hours of emptying of same
(provided that the container or trailer is not required for future use after notice and approval by
Developer). The Staging Area user shall move any containers which can be safely moved or
rearranged as directed by Developer or Scheels and is reasonably required to minimize
inconvenience in connection with the construction or development of the Lots and their
respective permittees so as to avoid obstructing visibility or access from Burke Street, West
Dodge Road, and 168" Street or any public rights of way.

4.6, in the event that a Staging Area user, or its contractors or subcontractors, damage any
portions of the Lots, such Staging Area user must, upon written notice from Developer, repair




such damage at such Staging Area user's expense. If such Staging Area user fails to make
such repairs promptly, Developer or Scheels (with respect to Scheels Lot) may cause repairs to
be effected and will submit an invoice to the Staging Area user for any such repairs.

4.7. Upon receipt of written notice from Developer or Scheels (with respect to Scheels Lot),
the Staging Area user will promptly repair any damage caused to any portion of the Lots by the
Staging Area user's containers, trailers and operations and shall re-stripe the parking area as
necessary in those areas of repair. If the Staging Area user fails to make such repairs promptly,
Developer or Scheels {(with respect to Scheels Lot) may cause the damaged area to be
reasonably repaired and re-striped in the area of the repair and will submit the invoice to the
Staging Area user for any such costs or expenses incurred by Developer or Scheels {with
respect to Scheels Lot) relating to such repair and re-striping.

4.8. Any temporary signs shall be approved by Developer or Scheels (with respect to signs
located on the Scheels Lot) prior fo installation, which approval shall not be unreasonably
withheld or delayed.

4.9, The Staging Area user shall, at its sole cost and expense, obtain and connect (and
disconnect upon completion) all temporary utilities in a safe and sightly manner.

4.10. Promptly after completion of the portion of the construgtion requiring such Staging Area,
the Staging Area user shall completely remove all itemns related in any way to the construction of
its store from the Staging Area and shall return Staging Area to the condition as hereinbefore
provided.

4.11. If a Staging Area user fails to reasonably complete any items above, or fails to remove
its containers and other items as required, Developer or Scheels (with respect to Scheels Lot)
may request that the Staging Area user make such repairs, or perform such above-stated items
and, upon the Staging Area user's failure or refusal to do so within twenty-four (24) hours,
Developer or Scheels (with respect to Scheels Lot) shall have the right (but shall not be
obligated), either itself or through a third-party contractor, to perform all the foregoing items and
thereupon the Staging Area user, within ten (10) days, shall reimburse Developer or Scheels
(with respect to Scheels Lot) for any costs and expenses reasonably incurred by Developer or
Scheels (with respect to Scheels Lot) in connection therewith.




EXHIBIT G

PERIMETER LANDSCAPING AREA
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EXHIBIT H

PERIMETER ROADS AND ACCESS WAYS
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EXHIBIT |

SCHEELS EASEMENT AREA
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