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Board of Zoning Appeals Variance Application
(To be complefed by City Clerk or Zoning Stafh)

City of La Crosse, Wisconsin

Application No.: %% 3 ¢ ' Filing Fee: 25229
Date Filed: ali/ 2019 Date Paid: _ g fu [0/ 9
Application Complete: Yes ¥ No Reviewed By __{ 242 (Initial)

To be completed by th ficant i, A,
Application Deadline: By 5:00 PM the first Wednesday of every month. vf ! CEp m "““/Z j ;
Building Permit Application Deadline: 10 Calendar Days prior to first Wednesday of every month for }Fllé 0y a0 b

Division of Fire and Buiiding Safety to provide review. Any building permit submitted after deadliﬁazmgﬁtfmjﬁ‘ gy
CranraalifHe
o

wait until the following Board of Zoning Appeals meeting. 2
Owner / Agert Agent .
Name PR Valley View Limited Partnership Davy Engineering Company (Daniel Cocﬂ
Address ~ |3800 State Road 16 115 6th Street South
Phone (215) B75-0436 808782-3130 ook @dhvyiert. conn

Legal Description: SE1/4, SE1/4 of Section 10, Town. 16, R7 __ City of La Crosse, Wis.

Tax Parcel Number; 17-10316-10

Lot Dimensions and Area: N.A. x NA. feet, = =165,660 sq.ft. N-A.= Not applicable
Zoning District: _C2 -COMMERCIAL _

A variance is a relaxation of a standard in a fand use ordinance. The Board of Zoning Appeals decides
variances. The Board is a quasi-judicial body because it functions like a court. The Board's job is not to
compromise ordinance provisions for a property owner’s convenience but to apply legal criteria provided in
state laws and the local ordinance to a specific fact situation. Variances are meant to be an infrequent
remedy where an ordinance imposes a unique and substantial burden. The burden of proof falls on the
variance applicant.

Process:
At the time of application, you will be asked to:

» Complete an application form and timely submit it with a non-refundable fee as required in La
Crosse Municipal Code § 115-60; Failure to complete any section of the application form will result
in rejection of the application. If additional space is needed, please attach additional pages.
Provide detailed pians describing your lot and project (location, dimensions, and materials);
Pravide a written statement of verifiable facts showing that your project meets the legal criteria
for a variance {Three-Step Test befow); and

o Stake out lot corners or lines, the proposed building footprint and all other features of your
property related to your request so that the Zoning Board and/or City staff may inspect the site.
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Following these steps, the Division of Fire Prevention and Building Safety must approve the application as
to form and completeness and then the application and fee must be submitted fo the City Clerk, The
zoning agency will then provide notice of your request for a variance to the City of La Crosse's official
newspaper noting the location and time of the required public hearing before the Zoning Board. Your
neighbors and any affected state agency will also be notified. The burden will be on you as a property
owner to provide information upon which the Board may base its decision. At the hearing, any party may
appear in person or may be represented by an agent or attorney. If any of these requirements are not met
or if you or your agent does not appear at the public hearing, the Board must deny your request for a
variance and your fee will be forfeited.

Part A: General Information and Alternatives Analysis.
(To be completed by the applicant).

1. General Information.

Complete the questions in the general information section of the application to provide the necessary
background information needed for the property at issue.

(a) Current use and improvements.

Commercial. There are two retail businesses and a restaurant that are part of the CSM.
This CSM splits one parcel into two parcels. The whole Mall area has shared parking at 5.3
parking spaces per 1000 square feet of gross floor area (GFA).

{b) Proposed Use.

The use remains the same. There is no change in use.

(¢) Description and date of any prior petition for variance, appeal, or special exception.
None in the last five years.
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(d) Description and location of all nonconforming structures and uses on the property.

None. There are no nonconforming structures and uses.

(e) Ordinance standard from which variance is being sought (include code citation).

Sec. 115-393 - Off-street parking.

"{k) The number to parking spaces as requires on the following list:" Then there is a list of
the required number of parking spaces required for different zoning districts. "Each parcel
shall provide adequate parking on the parcei that the business operates.”

() Describe the variance requested.

We are requesting that the parking be allowed in adjacent parcels as agreed in the attached
document that has been filed at the County Recorder. A CSM is being created to sell Dick's
Sporting Goods tract of land. The CSM is Exhibit A. Although the property operates as if a
variance was approved previously, a variance was not required previously. This action
allows the CSM part of the parcel to vary from the City Ordinance. The document number is
1720659 and was recorded December 28, 2018 (Exhibit B).

(9) Specifythe reasch for the request.

The development provides off-street parking per the ordinance. The off-street parking ‘
agreement has been the method of operation since the inception of the Mall a few decades
ago. The parcel and line and shared parking for Dicks have been operational since the
construction of Dicks in 2015. That parcel line cannot be changed per the lease and
purchase agreement. '

(h) Describe the effects on the property if the variance is not granted.

The property on which the proposed parcel is located (known as Valley Square,
having as tenants DICK’s Sporting Goods, Play It Again Sports and Chuck E.
Cheese) has been a separate tax lot for some time and has always been treated as
an outparcel separate from the main shopping center. In 2018, the parcel was
removed as collateral under the property mortgage; as part of this transaction, a
formal declaration of easement was entered into and recorded on 12/28/2018 in order
to ensure adequate off-site parking and utility access for the proposed parcel.
Applicant is seeking variance relief as further assurance that the subdivided parcel
will be conforming under the applicable ordinances and regulations.

Concerning the method of calculating the number of parking spaces required, using
5.3 spaces per 1,000 s.f. of gross floor area of each unit is easier than using the
City's definition of floor area. The total number to parking spaces on the parcel will
stay the same without the variance.
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2. Alfernatives.

Describe alternatives to your proposal such as other focations, designs, and construction techniques. Attach
a site map showing alternatives you considered in each category below.

» Alternatives you considered that comply with existing standards. If you find such an
alternative, you can move forward with this option with a regular permit. If you reject compliant
alternatives, provide the reasons why you rejected them.

There is an agreement that allows parking on other adjacent parcels owned by PREIT. The
agreement has been filed at the County Recorder and is document number is 1720659 that
was recorded December 28, 2018 (Exhibit B).

The code requires one parking space per 150 s.f. of floor area. There is a long definition for
floor area in Division | of the zoning code. We are providing 4 spaces per 1000 s.f. of gross
floor area (GFA) for Dicks with 5.3 spaces per 1000 s.f. GFA for the overall Mall.

o Alternatives you considered that require a lesser variance. If you reject such
alternatives, provide the reasons why you rejected them.

The agreement to allow shared parking outside of each parcel was required with the parcels
larger with the adequate parking spaces on each lot. Off-street parking has been provided
for decades and will continue with this variance. Exhibit C shows some alternative lot
configurations that do not make the parking layout any better.

Part B: Three-Step Test.

To qualify for a variance, applicants must demonstrate that their property meets the following three
requirements:

1. Unique Property Limitation. (To be completed by the applicant).

Unique physical characteristics of the property such as steep slopes or wetlands that are not generally
shared by other properties must prevent compliance. with ordinance requirements. The circumstances or
desires of an applicant (growing family, need for a larger garage, etc.} are not a factor in deciding variances.
Nearby ordinance violations, prior variances, or lack of objections from neighbors do not provide a basis for
granting a variance. Property limitations that prevent ordinance compliance and are common to a number of
properties should be addressed by amending the ordinance.

You will be asked whether there exist any unique physical characteristics to your property that prevent
compliance with the ordinance. You will be asked fo show where these unique physical characteristics are
located on your property by showing the boundaries of these features on a site map. If there is not a unique
property limitation, a variance cannot be granted.
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Do uhique physical characteristics of yoUr property prevent compliance with the ordinance?

Bl Yes. Where are they located on your property? In addition, please show the boundaries of these
features on the site map that you used to describe alternatives you considered.
See attached parking Exhibit C to provide the parking on each parcel. The site provides the
required off-street parking. In order to be in compliance with the ordinance a shared parking

agreement is necessary. Therefare, the property is meeting the intent of the ordinance with
the parking agreement.

[J No. A variance cannot be granted.

2, No Harm to Public Interest,

A variance may not be granted which results in harm to public interests or undermines the purpose(s) of the
ordinance. In applying this test, the Zoning Board must consider the impacts of the proposal and the
cumulative impacts of similar projects on the interests of the neighbors, the entire community, and the
general public. These interests may be listed as objectives in the purpose statement of an ordinance and
may include:

Public health, safety, and welfare

Water quality

Fish and wildlife habitat

Natural scenic beauty

Minimization of property damages

Provision of efficient pubiic facilifies and ufilities

Achievement of eventual compliance for nonconforming uses, structures, and lots
Any other public interest issue

(a) Ordinance Purpose. (To be completed by zoning staff).

The Zoning Board must consider the purpose and intent of zoning codes when considering a variance
request. As promulgated by the City of La Crosse Common Council, the purpose and intent of the La
Crosse Zoning Code include, but is not limited to, the following:

§8-86 § 101-58 § 1006
§115-3 § 115-140 § 115-141
§ 115-148 § 115-156 § 115-158
§ 115-211 § 115-319 § 115-437
§ 115-510 § 115-548 § 115-504

The failure of any particular city official to identify additional purpose ahd intent information on the -
application does not preclude the city official from raising the issue at the public hearing on the requested
variance.
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(b) Purpose(s) of Standard from which Variance is Requested. {To be completed by zoning staff).

The City of La Crosse Building inspector, Code Enforcement Officer and any other officials may be aware of
other reasons a particular ordinance standard is required. The city official(s) may list those reasons on this
application. The failure of any particular city official to identify additional purpose information on this
application does not preclude the city official from raising the issue at the public hearing on the requested
variance.

(c) Analysis of Impacts. (To be completed by applicant).

Discuss impacts {e.g. increased runoff, eroding shoreline, etc.) that would result if the variance were
granted. For each impact, describe potential mitigation measures and the extent to which they reduce the
impacts (i.e. completely, somewhat, or marginally). Mitigation measures must address each impact with
reasonable assurance that it will be reduced to an insignificant level in the short term, long term, and
cumulatively.

Short-term impacts are those that occur through the completion of construction. Long-term impacts are
those that occur after construction is completed. Cumulative impacts are those that would occur if a similar
~variance requested were granted for many properties. After completing the impact analysis, you will be
asked to give your opinion whether granting the variance will harm the public interest.

(1} Short-terlﬁ Impacts (through the completion of construction):

e Impact: Parking is not on the parcel of the building.
Mitigation measure(s): An agreement has been executed and recorded.
Extent to which mitigation reduces project impact:

Adequate off-street parking is provided similar to many Planned Unit Developments. There
is an agreement that allows parking on other adjacent parcels owned by PREIT. The
agreement has been filed at the County Recorder and is document number is 1720659 that
was recorded December 28, 2018 {Exhibit B).

s [mpact:
Mitigation measure(s):
Extent to which mitigation reduces project impact: . .
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(2) Long-term Impacts (after construction is completed):

Impact:  Parking is not on the parcel of the building.

Mitigation measure(s). An agresment has been executed and recorded.
Extent to which mitigation reduces project impact:

Adequate off-street parking is provided similar to many Planned Unit Developments. There
is an agreement that allows parking on other adjacent parcels owned by PREIT. The
agreement has been filed at the County Recorder and is document number is 1720659 that
was recorded December 28, 2018 (Exhibit B).

Impact:
Mitigation measure(s):
Extent to which mitigation reduces project impact:

(3) Cumulative Impacts (what would happen if a similar variance request was granted for
many properties?): '

Impact.  None.

Mitigation measure(s). An agreement acceptable to the Gity and Owner.
Extent to which mitigation reduces project impact:;

Adequate off-street parking is provided similar to many Commercial Developments. Using

5.3 parking spaces per 1000 square feet of gross floor area meets the intent of the Zoning
Cade Section 115-393 (k).

Impact:
Mitigation measure(s):
Extent to which mitigation reduces project impact:
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Will granting the variance harm the public interest?

[} Yes. Avariance cannot be granted. have been

No. Mitigation measures described above will bg implemented to protect the public interest,
3. | Unnecessary Hardship. (To be completed by the applicant).

The unique property limitation must create the unnecessary hardship. An applicant may not claim
unnecessary hardship because of conditions that are self-imposed or created by a prior owner (for
example, excavating a pond on a vacant lot and then arguing that there is no suitable location for a
home). Courts have determined that economic or financial hardship does not justify a variance. When
determining whether unnecessary hardship exists, the property as a whole is considered rather than a
portion of the parcel.

You will be asked whether you are requesting an area variance or a use variance and to detail whether
there exists an unnecessary hardship.

An area variance is a relaxation of lof area, density, height, frontage, setback, or other dimensional
criterion. Unnecessary hardship exists when compliance with the strict letter of the area restrictions would
unreasonably prevent the owner from using the property for a permitted purpose (i.e. leaving the property
owner without any use that is permitted for the property} or would render conformity with such restrictions
unnecessarily burdensome. The Zoning Board must consider the purpose of the zoning restriction, the
zoning restriction’s effect on the property, and the short-term, long-term, and cumulative effects of the
variance on the neighborhood, the community, and on the public interests. This standard reflects the
Wisconsin Supreme Court decisions in State v. Waushara County Bd. Of Adjustment, 2004 W| 56; and
State ex rel. Ziervogel v. Washington County Bd. of Adjustment, 2004 WI 23.

A use variance is a relaxation of the zoning regulation on how the property is fundamentally used. A use
variance allows property to be utilized in a manner not permitted by zoning regulations (i.e. an appropriate
adaptive re-use of a school or church in a residential district). Unnecessary hardship exists only if the
property owners show that they would have no reasonable or viable use of the property without the variance.
Though not specifically restricted by statute or case law, a use variance is very rare because of the drastic
effects it has on the neighborhood, the community, and the public interests. The Zoning Board must consider
whether the owner has no reasonable return if the property is only used for the purpose allowed in zoning
regulation, whether the plight of the owner is due to unique circumstances and not merely general conditions
in the neighborhood, and whether the use sought to be authorized will alter the nature of the locality. See
generally State ex rel. Ziervogel v. Washington County Bd. of Adjustment, 2004 W1 23,
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Are you applying for an area variance or a use variance?

Area variance

[[] Usevariance
Is unnecessary hardship present?

Yes. Describe.

Without the variance the lot line layout becomes onerous and land use is waisted trying to
get the necessary parking of each parcel. An agreement is needed for parking and utilities
to be shared between the lots which is typical for the a shopping center with multiple
owners.

[C] No.Avariance cannot be granted.

Part C: Additional Materials / Exhibits.

In order for the zoning staff to conduct evaluations, the applicant’s site map, with a scale of not less than
1"=50", and other exhibits must show the following:

Location of requested variance This project is over 20-feet above the ordinary high-water
Property lines mark per Exhibit D and is outside the floodplain per Exhibit E.

N.A.C]  Ordinary high-water mark
N.A.CJ  Flood plain and wetland boundaries
Dimensions, locations, and setbacks of existing and proposed structures
Utilities, roadways, driveways, off-street parking areas, and easements
tl  Existing highway access restrictions and existing proposed street, side and rear yards
N.A.LJ  Location and type of erosion control measures -
N.A.L  Vegetation removal proposed
N.A.CJ  Contour lines (2 f. interval)
NAL]  wel and sanitary system
None[TJ  Location and extent of filing/grading
No.[]  Anyother construction related to your request
Anticipated project start date
Sign locations, dimensions, and other specifications
" Alternatives considered
Location of unique property limitation
Lot comners, lines, and footprints have been staked out
Abutting street names and alleys '
Abutting property and land within 20 feet
Indication of the direction “North”

BH

BEB

EEEEEE0

| I
[
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Part D: Autheorization to Examine

You must complete and sign the authorization for the City of La Crosse Board of Zoning Appeals and the
Planning and Development Department fo examine the property of the variance request.

| hereby authorize the City of La Crosse Board of Zoning and Appeals and the Planning and Development
Department to inspect premises

At: 4400, 4424 and 4444 of State Road 16
(Address where variance is soughty

Date: August 28, 2019 Signature of Owner:

Part E: Certification.

You must sign your application, certifying that it and any additional materials are accurate and do not
contain any misrepresentations or omissions. An unsigned variance application will not be considered. You
also must get the application netarized by a certified notary.

Submit completed application to: Board of Zoning Appeals
400 La Crosse St.
Clerk's Office- 2 Floor
La Crosse, Wisconsin 54601

Submit complete copy to. Chief Inspector
400 La Crosse St.
Division of Fire Prevention and Building Safety
La Crosse, Wisconsin 54601

* KX
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By signing below, | certify that | have received and reviewed all of the application materials. | further certify
that all of my answers herein are true and accurate; | have not made any intentional misrepresentation or
omission. | understand that if | intentionally misrepresented or omitted anything in this application that my
application will be denied and any variance granted thereunder may be revoked.

T
Signed: (Applicant or Agen@f// '
Date: August 28, 2019
Signed: (Owner,if different from applicant)
Date:
THE APPLICANT OR AGENT THE OWNER
By:
) iu-ﬂmf’fh 1[ ﬁ%ug,aﬂvm at
. STATE.ORWISCONSIN }
c" """ F he L&al-f_l\r Lu_q_,
1Y ;ga%& ) COUNTY-OF-LA-CROSSE )
Person aI!y care before m%% day of Personally came before me this day of
he above named , 2016, the above named
sLo?‘h Sl to me to me
known to be the person(s) who executed the known to be the person(s) who executed the
foregoing instrument and acknowledged the same, foregoing instrument and acknowledged the same.
Ngtary Public, G County, Wi Notary Public, La-Crosse-Couty,- W
Mycommission eXpires: Io 1/ 7—{/ 2o2-| My commiission expires: .

COMMONWEALTH OF PENNSYLVANIA
NOTARIALSEAL
Erin Gautsche, Notary Public
Clty of Philadaiphia, Philadelphla County
My Commission Expiras Oct. 2. 2021
ENEER, PENNEYLVANIAASSOCIATION OF KOTARIES




EXHIBIT A
VARIANCE HEARING
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SHEET 1 OF 3



EXHIBIT A
VARIANCE HEARING

'CERTIFIED SURVEY MAP

LOCATED IN PART OF THE SCUTHEAST QUARTER OF THE SOUTHEAST QUARTER
OF SECTION 10, TOWNSHIP 18 NORTH, RANGE 7 WEST, CITY OF LA CROSSE,
LA CROSSE COUNTY, WISCONSIN.

LUCAS V.
SONSALLA

BASIS OF BEARINGS:
SOUTH LINE OF THE SW 174 O
SECTION 10, T16N, R7W,
BEARING N88°43'44'E ON THE
WISCONSIN COUNTY
COORDINATE SYSTEM,
LA CROSSE ZONE,
N.A.D. B3 {2011 ADJ,),
U.8. SURVEY FEET
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EXISTING STOR SIGNAL
REGULATED INTERSECTION
NOTE: . S 1
The "Commen Access Drive" area as referenced in Document Number 1720859 0 200 400
does hat have a metes and bounds descriotion. There is a Site Map, Exhibit A-2,
with a hatched area shown, It appears that the boundary of said "Common Access
Drive" area is intended to follow the property lines in the Exhibit A-1 as described in SCALE =1" = 200'
Exhibit A of said Decument, for the most parl. However, this i$ not specified in said
Document.

THIS CSM IS SUBJECT TO ACCESS, UTILITY, SURFACE WATER MANAGEMENT, AND SELF-HELP EASEMENTS
REFERENCED IN BOCUMENT NUMBER 1720659,

CITY OF LA CROSSE INSPECTOR APPROVAL. CITY OF LA CROSSE ASSESSOR APPROVAL:
| hereby certify that this Certified Survey Map is approved. | hereby certify that this Certified Survey Map is approved.
Inspector - City of La Crosse Date ' Assessor - City of La Crosse Date .

DEPARTMENT OF TRANSPORTATION RESTRICTIONS:

Access Restrictions: Rights of direct access of Lot 1 and Lot 2, to State Road ™8” acquired by the Wisconsin Department
of Transportation on Project TD18-1(18) with the authority of State Statute 84.09..

DAVY ENGINEERING CO.

115 BTH ST. SOUTH

LA CROSSE, W 54801

BOB—782—-3130 PROJECT NO. 8B06—006.110 N.B. 518EE SHEET 2 OF 3

DRAFT NOT FtNAL




EXHIBIT A
VARIANCE HEARING

CERTIFIED SURVEY MAP

LOCATED IN PART OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER
OF SECTION 10, TOWNSHIP 18 NORTH, RANGE 7 WEST, CITY OF LA CROSSE,
LA CROSSE COUNTY, WISCONSIN.

SURVEYOR'S CERTIFICATE:

I, Lucas V. Sonsalla, Wisconsin Professional L.and Surveyor, hereby certify that, by the order of PR Valley view L.P., owner,
and In full compliance with the provisions of Chapter 238.34 of the Wisconsin Statutes and the subdivislon regulations of the
City of La Crosse and the County of La Crosse, | have surveyed, divided and mapped the following lands, and that this map
correctly represenis all the exterlor boundaries of the land surveyed to the best of my knowledge and belief, to wit:

Located in part of the Southeast Quarter of the Southeast Quarler of Section 10, Township 16 North, Range 7 West,

City of La Crosse, La Crosse County, Wisconsin, more fully described as follows:

COMMENCING at the Southwest Corner of the Southwest Quarter of said Section 10;

THENCE N88°43'44"E along the South Line of sald Southwest Quarter a distance of 2659.71 feet to the Southeast corner
thereof;

THENCE N67°23"15"E 1417.85 feet to a point on the Scutheasterly right-of-way of State Trunk Highway 16;

THENCE N55°36'23"E along sald right-cf-way a distance of 426.61 feet to the POINT OF BEGINNING of this description;
THENCE centinuing N55°36'23"E along said right-of-way a distance of 462.00 feet to the Northwesterly corner of
Certified Survey Map Volume 6, Page 76;

THENCE S02°16'40"E alang the Westerly Line of said Certified Survey Map a distance of 211.13 feet to a Westerly comer
thereof; :

THENCE continuing along szald Westerly Line 847°16'45"E 42.43 feet t0 a Westerly corner thereof,

THENCE continuing along said Westerly Line and the Westerly Line of Certified Survey Map Volume 6, Page 129,
S02°12'43"E a distance of 324.38 feet 1o a Westerly corner of said Certified Survey Map Volume 6, Page 129;

THENCE continuing along said Westerly Line $22°58'07"W 191.94 feet;

THENCE N36°46'10"W 598,78 faet to the PCINT OF BEGINNING.

Parcel contains approximately 165,659 Square Feet.

A
Together with and alsc subject to Easements, Covenants, Conditions and Restrictions as described in Document Number
1720859, recorded on 12/28/2018, at the La Crosse County Register of Deeds Office,

Subject to any other Easements, Covenants and Restrictions of record,

LUCAS V.
SONSALLA

Lucas V. Sonsalla Date
Wisconsin Professional Land Surveyor
Licence Number 2900

OWNER'S CERTIFICATE OF DEDICATION:
PR Valley View OP-DSG/CEC, LLC, a Limited Partnership duly organized and existing under and by virtue of the laws of the
State of Wisconsin, as Owner, does hereby certify that said Limited Partnership caused the land described on this Certified
Survey Map to be surveyed, divided, mapped, and dedicated as represented on this Certified Survey Map,

IN WITNESS WHEREOF, the said PR Valley View OP-DSG/CEC, LLC has caused these presents to be signed by
, member, at , Wisconsin,

this day of , 2019,

In the presence of:

, Member PR Valley View OP-DSGICEC, LLC

COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF PHILADELRPHIA )ss

Personally came before me this day of , 2019, the above named member of PR Valley View L.P. to me
known to be the person who execuled the foregoing instrument and to me known to be such member of said Limited Partnership,
and acknowledged that they have executed the foregoing instrument as such member of said Limited Partnership, by its
authority,

3
2

Natary Public, Philadelphia County ,Pennsylvania. My Coemmission Expires:

DAVY ENGINEERING CO.
115 6TH ST. SOUTH

LA CROSSE, W 54601
608—782—3130 PROJECT NO, 9B06—006.110 N.B. 519FE SHEET 3 QF 3

DRAFT NOT FINAL
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Document Number

BILATERAL DECLARATION OF EASEMENTS
COVENANTS, CONDITIGNS AND
RESTRICTIONS

Document Title

DRAFTED BY:
Rob Maclver
PREIT Services, LLC =
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BILATERAL DECLARATION OF BEASEMENTS
COVENANTS, CONDITIONS AND RESTRICTIONS

THIS BILATERAL DECLARATION OF BASEMENTS, COVENANTS,
CONDITIONS AND RESTRICTIONS (herelnafter referred to as “Declaration™), is dated the
2.0. day of e cervipey , 2018 (the “Effoctive Date™), and made by and between PR Valley
View Litnited Partnership, 4 Pennsylvania limited partnership (“Declatant”™) and PR Valley View
OP-DSG/CEC, LLC 4 Delaware Limited Liability Company (“DSG-CEC Parcel Owner™);

WITNESSETH:

WHEREAS, Declarant was formetly the owner of a parcel of land (the “Property™)
located in the Cities of Lu Crosse and Onalaska, County of La Crosse, State of Wisconsin, as
more particularly descrlbed on Exhibit A attached hereto and shown on Exhibit A1 attached
hereto; DEG-CEC Pdrcel Owner owas the portion of the Property labeled on Exhibit A-2
attached hereto (the *“8ite Plan®) as “DSG-CEC Parcel,” which Is more particularly described in
Ehibjt B attached heroto (“DSG-CEC Parce!™); and Declarant owns the portion of the Property
shown on the Site Plan as “Developer’s Pavcel,” which is more particularly described i Bxhibjt

C attached hereto (*Developer's Pareel™); and

WHEREAS, the DSG-CEC Parcel and Developer’s Parcel are each referred to herein
from time to time as & “Paree!” and Declarant and DSG-CEC Parcel Owner are sometimes
colfectively referred to herein as the “Part]es” and each individuaily as a “Party:” and

WHEREAS, the Partles desire to create certsin easements, covenants, conditions and
testrictions encumbering the Propetty and binding on and inuring to the benefit of the Parties and
theit respective succossors and assigns;

NOW, THEREFORE, the Paties heveby declare, agres, covenant and consent that the
Properly and all parts thereof shall be held, sold and conveyed subject to the following
easetuents, rosizictions, covenants and conditions, alt of which ate for the purpose of protecting
the value and desivability of, and which shatl run with the Propetty and all parts thereof, and be
binding on ali parties having any right, title or interest in the Property or any part thereof, their
respective helrs, successors end assigng, and which shall inure to the benefit of each party
having any right, title and interest therein. Fusther, for and in consideration of Ten Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree us follows:



ARTICLE]
BASIC DERFINITIONS

Section 1.1 “Building(s)” shall mean any permanently enclosed structure(s) which has
(have) been, will be or may be placed, constructed or located on & Parcel, and which for the
purpose of this Declaration shall include any appurtenant canopies, supports, loading docks,
covered garden areas, truck ramps and other outward extensions, but such term does not include
Common Area Improvements,

Section (.2 “Common Access Drive” shall mean the access point to State Trunk
Highway 16 located within the No Build Area (defined below), as identified on the Site Plan.

Section 1.3  “Common Area” shall mean the service drives, parking ateas, access roads,
driveways, drive aisles, retention ponds, entrances and exits of the Property, and all other areas
that may be provided for the general use in common of the tenants and occupants of the Property
and their officers, agents, tenants, employees, customers, permitices and invitees, but such ferm
does not include Building(s). ' : '

Section 1.4  “Comunon Area Improvements” shall mean all improvements which are
currently located on a Parcel, or which will be or may be constructed on a Parcel in accordance
with the terms of this Declaration within the Common Axea, and which are intended for the
common enjoyment and use of both Parties, their respective successors, assigns, tehants,
occupants and permittees, such as parking areas, access and egress drives, service drives, lighting
standards, sidewalks, Common Uiility Facilities (defined below) and all other similar
improvements constructed from time to time in replacement of the same, but such term does not
include Building(s).

Section 1.5 “Common Utility Facilities” shall mean utility systems and facilities from
time to time sitnated on or serving the Property, up to the building wall of any Building, and
intended for use or service in common by both Parcels or for the service of the Common Area on
either Parcel, including without limitation the following: stormwater drainage, retention and
disposal facilities, sanitary sewer systems, manholes, underground domestic and fire protection
water systems, underground natural gas systems, underground electric power cables and systems,
underground telephone, television and other communication cables and systems, and all other
utility systems and facilities for such common use or service, including, without limitation, those
installed under the provisions of this Declaration and as replacements thereto.

Section 1.6 “Default Rate” shall mean the annual rate of interest that is the lesser of (1)
the prime rate then published in The Wall Street Journal plus two (2) percentage points and (ii)
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the maximum rate allowed by applicable law,

Section 1.7  “Existing Leases” shail mean those certain lease agreements listed below,
pertaining to the DSG-CEC Parcel and in effect as of the Effective Date, as the same may
heretofore liave been amended or may hereafier be extended or renewed in accordance with their
iespeciive terms:

(a) Lease dated as of October 8, 1981 between Declarant’s predecessor, as landlord,
and CEC Entertainment, Inc. (formerly known as ShowBiz Pizza Place, Inc.), a
Kansas corporation, as tenant;

() Lease dated as of April 21, 20{4 between Declarant, as landlord, and Dicl’s
Sporting Goods, Inc., a Delaware corporation, as tenant (the “DSG Lease™); and

(¢) Lease Agreement dated as of July 24, 2013 between Declarant, as landiord, and
PIAS Partners, LLC, a Wisconsin limited liability company (doing business as
“Play 1t Again Sports™), as tenant,

The tenants named above, together with thelr respective successors and permitted assigns, may
sometimes be collectively referred to hereinafter as the “Existing Tenants” and individually as an

“Existing Tenant.”

Seciion 1.8 “Grantor” shall mean a Party granting an easement pursuant fo this
Declaration, it being intended that the grant shall thereby bind and include not only such Grantor
but also its successors and assigns.

Section 1.9 “Grantee” shall mean a Party to whom an easement {s granted pursuant to
this Declaration, it being intended that the grant shall benefit and include not only such Party but
also its successors, assigns, tenants, occupants and permittees. :

Section 1.10¢  “Improvement(s)” shall mean the Building(s) and the Common Arca
Improvements located on a Parcel.

Section 1.i1  “No Build Area” shall meanh and refer to the portions of the Property that
are identified on the Site Plan as the No Buiid Area,

Section 1,12 “Separate Utility Facilities” means any of the following intended neither
for use in common by more than one Percel nor for service of the Common Area, including
without limitation the folluwilig: storm drainage facilities and sanitary sewer systems (incfuding,
without limitation, underground storm and sanitary sewer systems), underground domestic and
fire protection water systems, underground natural gas systems, underground electric power,

3




cables and systems, underground tefepbone, television and other communication cables and
systems, and all other utility systems and facilities reasonably necessary for the use or service of
any Improvement situated on a Parcel,

Section 1.17  The word “in” with respect to an easement granted “in” a particular Parcel
means, a5 the confext may require, “in”, “t™, “on”, “over”, “through”, “upon”, “across”, and

“under”, or any one or more of the foregoing.

ARTICLE 11
APPLICATION OF EXISTING AGREEMENTS

The Parties acknowledge and agree that this Declaration is subject and subordinate to the
provisions of all documents and instruments pertaining to the Property that are legally binding
and enforceable as of the Effective Date, including, but not limited to, all documents and
instruments of record and the leases of tenants which are in good standing and in comptiance
with the terms of their leases as of the Effective Date, for so long as the said documents and
instruments are lepally binding and enforceable and have not expired by their own terms or by
operation of law. In the event there is a conflict between any provision of this Declaration and
any such document, instrument or lease, the terms and provisions of such document, instrument
or leasc shall prevail. The Parties specificaily acknowledge that the Property is subject, among
others, to the following agreemenis:

{a) Agreement between Dayton Development Company; Dayton Hudson
Corporation; Sears, Rocbuck and Co.; Ryan Construction Company of Minnesota, Inc.; and G.R.
Herberger's Inc,, and The City of La Crosse, its successors and assigns, dated July 29, 1980 and
recorded in the Register's Office on August 8, 1980 in Volume 648 of Records, page 220 as
Document No, 909431, which Agreement was assigned by Dayton Development Company to
The Bquitable Life Assurance Society of the United States, its successors and assigns, by an
instrument dated January 30, 1981 and recorded in the Register's Office on February 2, 1981 in
Volume 657 of Records, page 270 as Document No. 914934; and

)] Construction, Operating and Reciprocal Busement Agreement between
Dayton Development Company; Dayton-Hudson Corporation; Sears, Roebuck and Co.; Ryan
Construction Company of Minnesota, Ine, and G.R. Herberger's, Inc,, recorded in the Register's
Office on October 23, 1979 in Volute 636 of Records, page 261 as Document No, 901840, as
amended by (i) an instrument recorded in the Register's Office on January 22, 1980 in Volume
040 of Records, page 181, as Document No. 904266 and (ii) an instrument recorded in the
Register's Office on October 22, 1980 in Volume 652 of Records, page 534 as Document No.
912094; which agreement was assigned by Dayton Development Company to The Ecquitable Life
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Assmance Society of the United States, by an instrument dated January 30, 1981 and recorded in
the Register's Office on February 2, 1981 in Volume 637 of Records, page 265 as Document No.
214931, and which was assigned by Dayton Development Company to The Equitable Life

“Assurance Sociely of the United States, its successors and assigns, by an instrument daied

January 30, 1981 and recorded in the Register's Office on February 2, 1981 in Volume 657 of
Records, page 270 as Document No. 914934, and which agreement was further amended by
Second Amendment to Construction, Operating and Reciprocal Easement Agreement dated
February 4, 2010 and recorded in the Register's Office on February 23, 2010 as Document No.
1344962 (collectively, the “COREA™),

ARTICLE 11
EASEMENTS

Section 3.]  General Provisions Regarding Easements. For purposes of this Article 11,
the following general provisions regarding the easements gratted kerein will apply:

(a) Alj easements granted herein are non-exclusive, irrevocable and perpetual
in duration, Although such easements are not for the direct benefit of permiitees, a Grantee may
permit from time to time its tenants, ocoupants and their employees and permittees to use such
easements; provided, however, ihat no such permission nor the division of the dominant estats
shall permit or resuit in a use of the easement in excess of the use contemplated at the date of the
oreation of such eascment. All easements granted herein shall be easements appurtenant and not
gasements in gross,

(b)  Inthe event a Party assigns, transfors or conveys a portion of its Parcel in
accordance with the terms of this Declaration, those easements granted under this Article 111
which benefit, bind, and burden e romainder of the Parcel not transferred or convoyed shall
benefit, bind, and burden the portion of the Parcel so transferred or conveyed, and those
easements granted under this Asticle IIY which benefit, bind, and burden-the portion so
transferred or conveyed shall benefit, bind, and burden the remainder of the Parcel of which it
was a pait,

() All easements granted hereunder and herein shall exist by virtue of this
Declaration, without the necessity of confirmation by any other document. Likewise, upon the
termination of any easement (in whole or in part) or its release in respect of all or any part of any
Parcel, In accordance with the terms hereof, the same shall be deemed to have been ferminated or
released without the necessity of confirmatior by any othet document. However, upon the
request of a Party, the other Party will sign and acknowledge a document memorializing the
existence (including the location and any conditions), ot the termination (in whole or in part), or
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the refease (in whole or in part), as the case maybe, of any easement, if the form and substance of
the document is approved by the other Party. No grant of an easement pursuant to this Asticle i1
shall impose any greater obligation on a Party to construct or maintain its Building(s) except as
expressly provided in this Declaration.

()  No easement granted hereunder shall merge with the fee interest in the
Parcel subject to such easement by reason of the fact that the Grantor and Grantee of such
easemnent may be the same party, or because the dominant and servient estates with respect to
such easement may be owned in fee by the same party.

Section 3.2 Grant of Easements. The Parties hereby grant and create the following
easements over, i, upon and across their respective Parcels, for the benefit of each Parcel as
mote specifically set forth below:

(a) Access Easements. The Parties hereby establish non-spesific easements
for pedestrian and vehicular traffic across the Common Area Improvements for the purpose of
providing ingress and cgress to and from the Property and the public rights-of-way, and to
othetwise use the Common Area for their respective intended purposes, together with the
following rights and subject to the following restrictions and reservations:

H The use of the foregoing casemenis by any person entitled to the
use thereof shall be non-exclusive and in cormmon with all other such persons;

(iiy  Each Party agrees not to obstruct or intetfere in any way with the
free flow of pedestrian and vehioular traffic over the Common Area; provided however,
subject Lo the provisions of Section 7.2, a Pacty shall have the right to temporarily close
Common Area located on its Parcel as may be necessary for reasonable repair and
maintenance, traffic regulation and control, and to prevent a dedication thereof or the
acerual of any prescriptive rights to any person therein; and

(iti)  The access drives and egress poinis located on Developer’s Parcel
as shown on the Site Plan may be relocated by Declarant at any time so long as the
relocated access drives and egress points afford reasonable and comparable access o the
publie rights-of-way.

(b)Y Utility BEasements.

(i) The Parties ketcby establish, in common with each other and all
others to whom Declarant has granted or may hereafter grant such rights, a permanent,
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nou-exclusive easement over, upon, and across the Common Area for the instaliation,
operation, flow, passage, use, maintenance, connection, repair, relocation, and remaval of
both Separate Utility Facilities and Common Utility Facilities, including but not limited
to, sanitary sewers, storint drains, water (fire and domestic), gas, electrical, telephone and
communication lines. Subject to clause (ii), below, the locations of the utility easernents
granted hereunder shall be the same as the locations of currently existing (x) Separate
Utility Facilities (if' any) and (y) Common Utility Facilities serving, whether or not any of
the same appears on the Site Plan,

(if)  Each Party reserves the right, in its reasonable discretion, to
change from time to time the configuration, location, number and size of

{(A)  any Separate Utility Facilities located on and serving only
its Parcel; or

(B)  any (x) Separate Utility Facilities located on and serving
only another Parcel and (y) Common Utility Facilities
located on its Parcel, so long as the other Party’s access to
and/or use of the same is not unreasonably interrupted or
impatred. '

(it} All such work shall be completed at the sole expense of the Party
undertaking the change, and any addition, construction, instaltlation, service,
maintenance, modification, reconfiguration, repair or replacement of any utility lines or
facilitles shal! be performed in a manner so as to minimize intetference with the use and
enjoyment of any utitity lines or facilities and of utility service by the other Party and the
tenant(s), oceupant(s) and invitees of the other Parcel, The Party undertaking the change
shall use commercially reasonable efforts to work together with the other Party to
coordinate the scheduling of such work in furtherance of same, A Party exercising the
rights and easements hereby granted shall, at its sole expense, properly and promptly
repair and restore any and all resulting damage to the other Parcel, as soon as possible
following completion of the work.

(iv)  Each Party shall be responsible, at jis sole cost and expense, to
maintain, repair and roplace any Separate Utility Facilities benetitting such Party’s Parcel
and focated or installed by such Party on the other Parcel pursuant to the easements
granted in this Section 3.2(h), Al} such maintcnance, repair and removal shall be
performed in a manner that causes as little disturbance to the other Parcel as may be
practicable under the circurmstances, and any and all portions of the surface area of any
such Parcet which may have been excavated, damaged or otherwise disturbed as a result
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of such worle shall be restored, at the scle cost and expense of the Party performing such
work, to essentially the same condition as existed prior to the commencement of any such
work,

(v)  All Separate Utility Facilities and all Common Utility Facilities
installed anywhere on the Property, whether installed under this Section 3:2(b) or
otherwise, shail be underground, if reasonably possible.

(vi) Ay grant or other conveyance by a Party of an easement on its
Parcel to the benefit of a public utility shall, without necessity of further recital in the
conveyancing instrument, be deemed to include the following conditions, covenants and
restrictions tc which such public utility and its successors shall be bound unless
- specificatly stated otherwise in such instrument.

(A)  The easement is non-exclusive;

(B)  All facilities installed pursuant to the easement shall be
underground, except for manhole and manhole covers which shall be flush with
adjacent grade, and except as otherwise shown on plans approved by the
Declarant;

(C}  The Party shall retain the right to use the surface areas
pursuant to the other terms and provisions of this Declaration;

(D)  The grantec shall not, in its use or installation, interfere
with other installations and easements in the area;

~ {B)  The prantee shall protect its facilitics ageinst uses of the
surface made by the other CGwners;

(F)  The grantee shall make adequate provisions for the safety
and convenience of all persons using the area;

() The grantse, following installation ot other work, shall
replace and restore the areas and improvements to the condition in which they
were immediately prior to performance of such installation and work;

(H)  The grantee shall defend, indemnify and hold harmless the
Patties against all loss, liability, and costs (including reasonable attorney's fees)
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wltich may result o the Parties from the negligent act or omission of, its agents,
employees and contractors; and

§)) The grantee shall not permit any claim, lien or
encumbrance to attach (o or be filed against the Property or any interest therein.

(c) Surface Water Management Easements. The Parties hereby establish,
for the benefit of and appurtenant to each Parcel, nen-exclusive, perpetual easements over, upon,
under and across the Common Areas for the purpose of drainage of stormwater ronoff from a
Parcel ovér, upon, under or across the other Parcel to existing or future public or private storm
drain systems on, in or under the Common Area; provided that no Owner shall be obligated fo
increase any capacity for the drainage of stormwater runoff on its Parcel from that existing
thereon as of the Effective Date; and provided further that a Party may replace, rebuild, relecate
or reconfigure any system or facility for the drainage of stormwater runoff (or any component
thereof) located on its Parcel at its sole expense, but without the consent of the other Party, so
long as reasonable accominadation is made for stormwater drainage during construction and, at
the conclusion of construction, the capacity to accept stormwater through the system from the
benefitted Parcel is not diminished other than to & de minimis extent. Neither Party may conduct
any grading or other activities or construct any improvements or landscaping on any portion of
its Parcel that would, after the completion of the same, materially impede, hinder or interfere
with the accumulation or free flow and drainage of stormwater over, across, on and under its
respective Parcel or the other Party’s Parcel. Each Owner shall be responsible for maintaining
the surface water management system facilities area(s) located on its respective Parcel, including
all mitigation areas and related structures, in good and functional condition, shall timely perform
maintenance thereon and shafl timely make any necessary repairs and replacenents theteto,

(d)  Self-Help Easements. FEach Party hereby grants to the other Party an
easement and license to enter upon the Grantor’s Parcel for the limited purpose of exereising
such other Party’s cure rights provided under Article VI of this Declaration,

ARTICLE iV
LJSE

Section 4.1 General Use Requircment. The DSG-CEC Parcel shall be used only for
financial institutions, service shops, offices of the type customarily found in first-class regional
shopping centers, for retail stores seliihg retail merchandise normally cartied in other such
shopping centers and for restaurants with over sixty (60%) percent of gross tevenues from food
sales,



Section 42 Nuisances. Subject to the provisions of Section 4.1, neither Parcel shall be
used for anything other than purposes which may be permitied by applicable zoning regulations,
nor shall anything be done on either Parcel which shall constitute a public nuisance to the
community including, but not limited to: any noise or sound that is objectionable due to
intermittence, beat, frequency, shriliness or loudness; any obnoxious odor; any noxious, toxie,
caustic or corrosive fuel or gas; any dust, dirt, or fly ash in excessive quantities; or any unusual
five, explosion ar other damaging ot dangerous hazard, including, the storage, display or sale of
explosives or firgworks,

Section4.3  Use Restrictions on_the DSG-CEC Parcel. During the term of this
Declaration no portion of the DSG-CEC Parcel may be used for any of the following purposes
without the written consent of Declarant, which may be withheld in Declarant’s sole diseretion:

{2} A health club, gymnasium or spa larger than 10,000 square feet.

(b) A training or educational facility (including without limitation, a school,
college, reading room or other facility catering primarily to students and {rainees rather
than customers),

(c) A medical clinic or office,

()  Anestablishment for sale, [zasing, display or repair of automobiles, trucks,
maobile homes or recreational motor vehicles provided that a new car dealership that
kecps the vehicles for sale inside of the building (such as a Tesla dealership ox {he like) is
allowed.

{e) A child daycare facility.

(H) Governmental offices,

(g)  Anaduit type bookstore or other establishment selling, renting, displaying
or exhibiting pornographic or obscene materials (including without limitation: magazines,
books, movies, videos, photographs or so calted "sexual toys™) or providing adult type
entertainment or activities (including, without limitation, any displays ar activities of a
variety involving, exhibiting or depicting sexual themes, nudity or lewd acts).

(h) A hotel or motel, any living quarters, sleeping apartments or lodging
rooms;

(i) A theater {motion picture or live performance),

(i) A massage parlor unless it is a nationally or wgbwnally branded, reputabie
massage pattor (such as Massage Envy or the like),

(k) A skating rink.

0 A mortuary, crematorium or funeral home,

(m) A mobile home or tratler coutt, labor camp, junkyard or stockyard.

(n) A landfill, garbage dump or other such facility for the dumping, disposing,
incineration or reduction of garbags.
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{0} A telephone call center,

{(p} A gambling establishment, bingo parior or betting pattor,

(qy  Veterinary hospital or animal raising or keeping facilities;
provided, however, the foregolng shall not prohibit the operation of a retail store
providing goods and services to pets, such as Petco or PetSmart.

(r)  Assembling, manufacturing, industrial, distilling, refining or
smelting facility,

(s}  Any agricultural operation,

€y A tavern, bar, nighiclub, cockiail lounge, discotheque: dance hall, or any
other establishment selling alooholic beverages for on-premises consumption; provided,
however, the foregoing shall not prohibit the operation of a restaurant where the sale of
alcoholic beverages therein comprises less than forty (40%) percent of the restaurant's
gross revenues, :

(v} A bowling alley, billiard parlor, bingo parlor, arcade, game room cr other
amusement center,

(v) A gas station, service station, automotive repair shop or truck stop; except
ait antomobile service center of the same type which Fivestone and Goodyear operate as
of the Effective Date. '

(w) A flea market or pawn shop.

(x) A carwash. '

(v) A dry cleaning plant, central laundry or laundromat.

(2} Any drilling for, in or removal of subsurface substances,

(as) Outdoor circuses, outdoor public meetings,

{(bb)  Any “second hand” store, Army, Navy or governiment surplus store except
for naticnal or regionally branded, reputable consignment stotes (such as Play It Again
Sports ot the like).

(ce}  Any warchouse (any area for the storage of goods intended o be sold at
any retait establishment on the Property shalt not be deeined a warehouse).

(dd)  Any fire sale, bankruptey sale (except pursuant to coutt order) or avction,

In addition to the above, for so fong as (i) the tenants listed in Exhibit D heveto are in good
standing pursuant to their respective leases, (i) the applicable underlying lease has not
terminated or expired, and (iti) the date on which the applicable exclusive or prohibited use
expires or terminates by its own tetms has not yet occurred, the DSG-CEC Parcel shall not be
used for any of the exclusive or prohibited uses fisted in Exhibit D; provided, however, that the
restrictions against such exclusive or prohibited uses listed in Exhibit D shall not apply to the
DSG-CEC Parcel under the Existing Leases until the expiration or earlier termination of each
respective Existing Lease, as such Existing Lease may be extended or renewed, unless any such
use restrictions are exptessly imposed upon an Existing Tenant by the terms of its Existing
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I.ease.

Sectiond4  Use Restrictions under the DSG Lease, The exclusive and prohibited

‘uses and other restrictions set forth in Exhibit E with respect to the DSG Lease shall apply to all

or part (as the case may be) of Developer’s Parcel, as set forth in Exhibit E, for so long as the
DSG Lease (as the same may be extended or renewed) has not terminated or expired and the
tenant under the DSG Lease shereunder is open for business to the public; provided, however,
that the restriction against such restrictions and exclusive and prehibited uses in respect of the
DSG Lease shail not apply to any portions of Developer’s Parcel which are subject fo one or
more leases which were in effect as of the date of the DSG Lease.

ARTICLEV .
PERMITTING, GENERAL CONSTRUCTION & DEVELOPMENT

Section 5.1  Preliminary Approvals, No Buildings, Improvemenis or other structures
shall be erected or allowed fo remain on the DSG-CEC Parcel unfess the plans and specifications
therefor have been approved by Declarant in accordance with the provisions of this Section $.1.
DSG-CEC Parcel Owner shall furnish to Declarant a complete, reproducible set of proposed
construction plans including a site plan, foundatian plan, floor plan and elevation drawings of all
sides of the proposed Building(s), Iimproveinents or other siructure(s) for approval in writing by
Declarant prior to the commencement of construction of any kind on the DSG-CEC Patcel,
which approval shalf not be unreasonably withheld, conditioned or delayed. Declarant shall grant
or withhold its approval within thirty (30) days after delivery of written request therefor
accotnpanied by the plans and drawings referred to in the immediately preceding sentence. If
Declarant fails to respond within such thirty (30) day period, DSG-CEC Parcel Owner shall have
the right to send a second request for approval, indicating in bold, capital type at the top of the
request, that approval will be deemed granted if not withheld in writing within ten (10) days after
delivery, and i Declarant fails to respond o such second notice within ten (10) days aftet
delivery thereof, Declarant's approval shall be doemed to have been granted. Upon complotion of
the foundation of any approved Building(s), Improvements or other structure(s), an actual field
survey of the foundation shaif be delivered to Declatant, to ensure that the foundation has been
construcied in accordance with the foundation plan approved by Declarant. Al approved
Buildings, Improvements or other structures constructed on the DSG-CEC Parcel shall comply
with the plans approved by Declarant uniess changes to such plans are approved in writing by
Declarant. Declarant reserves the right to make any reasonable inspections nocessary fo assure
compliance with the provigions of this Section 5.1. Weather permitting, all paving and
landscaping will be finjshed immediately following substantial completion of construction, but in
no event shall be installed later than ninety (20) days after a Building, Improvement or other
structure is occupied or placed in service, as the case may be. Total construction time fiom
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pouring footings o the substantial completion of construction shall not exceed one (1) yeat,

Section 5.2 Parking Requirements. Fach Parcel shall be entitled to rely upon the non-
exotusive cross-casements for parking and access established by the COREA, The Parties
acknowledge that the DSG-CEC Parcel is not self-supporting with respect to minimum parking
requirements, and that the rights afforded to the DSG-CEC Parcel pursuant to the COREA
provide the DSG-CEC Parcel with the use of additional parking spaces on the Developer’s
Parcel in order to provide the number of parking spaces required by applicable law with respect
to the uses conducted on the DSG-CEC Parcel as of the Effective Date, Notwithstanding the
foregoing, no future reconstruction or redevelopment of the DSG-CEC Parcel shall, unless
otheswise approved in writing by Declarant in advance, result in an increase in the number of
parking spaces requitred to be provided on the Developer’s Parcel for the use and benefit of the
DSG-CEC Parcel, ‘

The parking lanes or bays {which shall include two rows of parking spaces and
incidental driveway) on the DSG-CEC Parcel, if any, shall, unless otherwise required by law,
have either (a) 2 minimum width of 63 feet and each parking space shall be at an angle of 90
degrees and shall have a minimum width of 9 feet on.center measured at a right angle to the
side hine of the parking space or (b) a minimum width of 55 feet and each parking space shall
be at an angle of 60 degrees and shall have a minimum width of 9 feet on center measured at
right angles to the side line of the patking space.

- Section §.3  Signage. Subject to (a) Declarant’s reasonable approval, (b) Declarant’s
receipt of any required approval under the COREA and {c) receipt of all required governmental
approvals, signage may be constructed on the DSG-CEC Parcel to advertise the business
conducted on the DSG-CEC Parcel. DSG-CEC Patce! Owner or its tenant shall obtain any
governmental consents, approvals and permits required to aliow such signs to be erected, subject
to the following restrictions.

1, General Specifications,

{(n) Painted lettering, symbols or identification of any nature will not be permitted,
except as specificaily, permitted hereunder,

(b}  Tlashing, blinking, moving, animated or audible signs will not be permitted.

(¢} All electrical sign components shall bear the UL label and their installation
must comply with all local building and electrical codes.

{d}  No exposed wiring, conduits, tubing, lamps, ballast hoxes or raceways will be
permitted; except that channelized neon may be used.

(@) All cabinets, conductors, transformers, hallasts, attachment devices, and other
equipment shall be concealed.
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2. Design Requirements.

(a) The advertising or informative content of all signs shall be limited to letters
designating the name and/or type of business conducted on the DSG-CEC Parcel, and such
designation of the business conducted on the DSG-CEC Parcel will be described in general
terms and shall not include any specification of the merchandise offered for sale or the
services rendered except as shown on the approved sign. _

(v)  The character, design, color and layowt of all signs shall be subject to
Declarant’s approval, which approval shall not be unreasonably withheld to the extent the
sign in question complies with the criteria set forth in this Section 5.3.

(e) No sign or any portion thereof may project above the parapet wall or top of
the exferior wal] upon which it is mounted.

{d)  Norooftop signs will be permitted.

(e) No free standing sign, or sign not attached to a building may be installed
(except traffic directional signage); except that in association with a building or stiucture, a
maximum of one free-standing pylon sign identifying the business of the occupant of the
building shall be permitted on the DSG-CEC Parcel in accordance with the following;

(i) Said pylon sign shall be constrocted oh a masonry base; exposed structural
members or poles to support sign will not be permitted.

(ify Maximum height from the bottom of the masonry base to the top of the sign
shall not exceed forty feet (40'); and the height or width of a sign panel herein
shall not exceed eight feet (67, [n no event shall the surface area of the sign panel
exceed sixty-four (64') square feet.

(3i1) Maximum width of the sign panel shall not exceed ten feet {10").

(iv) Maximum thickness of masonty base and/or sigh shall not exceed thirty (30")
inches or the thickness vequired by local govemning authorities, whichever is
greater,

(f} Anything herein stated to the contrary notwithstanding the size, character,
appearance, location, installation and maintenance of all signs to be constructed on the DSG-
CEC Parcel must comply with all rules, ordinances, regulations and laws of all appropriate
governmental authorities.

Section 5.4 Redevelopment of the DSG-CEC Parcel. The DSG-CEC Parcel will only
be redeveloped under the following guidelines:

(=) All visible areas of any Building constructed on the DSG-CEC Parcel shall be
aesthetically pleasing and utilize one design concept with continuity of materials on al! four
sides of the Building. All Buildings shall be in architectural harmony with the tota
development of the Property. The DSG-CEC Parcel shall have decotrative screening and/or
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landscaping in order to obscure from public view all trash rooms, trash holding recepiacles,
loading or service areas, mechanical or electrical equipment, storage facilities or bins, or
other building appurtenances which Declarant may deem aesthetically undesirable,

{b) Any Building constructed cn the DSG-CEC Parcel shall not exceed 28
feet in height, including any parapet, as measured from the finished elevation of the parking
area immedialely adjacent to such Building's foundation; provided, however, that the
Building may have a single architectural entrance feature not exceeding 35 feet in height,

() Any rooftop equipment installied on the DSG-CEC Parcel shall be screened in
a manner reascnably satisfactory to Declarant to insure that all roof-mounted equipment and
appurtenances, reof vents, efc., shall not be readily visibie to the public.

(d) No rooftop signs shall be erected on any Building.

{e) A freestanding identification sign may be erected on the DSG-CEC Parcel
only with the prior written consent of Declarant, but in no event shall such fieestanding
jdentification sign block the visibility of any signage on any Building located on Developer's
Parcel or the visibility of any monument sign or pylon sign. Approvals under this section
shall not be unreasonably withheld, If DSG-CEC Parcel Owner or its tenant desives to srect
such a freestanding sign, it shall make its request in writing to Declarant with a copy of the
sign plans, The Declarant shall then have thirty (30) days from receipt of the notice to object
to the proposed sign. If Declarant does not object within the thirty (30} day period, then the
proposed sign shall be conclusively deemed to have been approved by Declarant,
Notwithstanding the feregoing, entrance-exit signs to facilitate the free flow of traffic may be
erected without Declarant’s prior approval, provided such entrance-exit signs are of a
monument fype, not to exceed three feet, three inches (3' 3") in height.

63 Any of the restrictions or requirements set forth in this Section 5.4 may be
waived, amended, modified, released, or tevminated in writing at any time and from time to
timo by the Declarant.

(g) Subject to all rules, ordinances, regulations and laws of all appropriate
governmental authorities,

The foregoing restrictions and agreements are imposed on the DSG-CEC Parcel for the benefit of
the entire Property. The agreements, testrictions and covenants herein made shall be deemed
testrictive covenants running with the land and shall be binding upon the DSG-CEC Parcel and
any petson who may fiom time to time own, lease, or otherwise have an interest in the DSG-
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CEC Parcel.

Section 5.5 Performance of Conpstruction Work Crenerally, All construction, alteration
or repair work undertaken on the DSG-CEC Parcel shall be accomplished in an expeditious,
diligent and speedy manner, DSG-CEC Parcel Owner shall: (i) pay alf costs and expenses
associated with such work; (ii) take necessary measures fo minimize disruption and
inconvenience caused by such work; (iii) make adequate provisions for the safety and
convenience of Declarant and the tenants and occupants of Developer’s Parcel and their
employees and invitees; (iv) controt dust, noise and other effects of such work using methods
customarily utilized in order to control such defeterious effects associated with construction
projects in a populated or developed area; (v) repair any and alt damage which may be caused by
or result from such work; (vi) restore all affected portions of either Parcel to & condition equal to
or bettet than the condition existing prior to beginning such work; (vii) indemnify and hold
harmless Declarant and the tenanis and occupants of Declarant’s Parcel against any mechanics’
liens for such work. Such construction shall not (a) unreasonably interfere with the business
operations on Declarant’s Parcel, (9) block or impede ingress or egress to and from public rights
of way from the Property, (¢) adversely affect the availability of parking and/or circnlation of
traffic on the Property, or (d) interrupt the utility service(s) on the Property. DSG-CEC Parcel
Cwner shail limit all construction work and staging areas to the DSG-CEC Parcel and not
encroach on any Commoen Area on Declarant’s Parcel and shall not utilize parking areas on
Declarant’s Parcel, except as may ctherwise be petmitted under the CORFEA.

Section 5.6  _Compliance in Construction. All construetion, redevelopment, alteration
or repair worl undertaken pursuant to this Declaration shall comply with plans and specifications

applicable governmentai authorities, public bodies and other entities (such as public utitities)
having jurisdiciion, and all applicable laws, ordinances, rules and regulations, ircluding
procurement of alf Hcense and permits required for such work. Dectarant’s approval of any such
woik, or the plans and specifications therefor, under any provision of this Declaration shall not
constitute Declarant’s assumption of responsibility for the accuracy, sufficiency or propriety of
such worl, or of such plans and specifications, nor shall constitute a representation or warranty
that such worl or plans and specifications cormply with applicable Taw,

Section 5.7 Construction lnsurance. Prior to commencing any construction activities
within the DSG-CEC Parcel, DSG-CEC Parcel Qwner or its tenant shall obtain or require its
confractor to obtain and thereafter maintain so fong as such construction activity is oocurring, at
teast the minimum insurance coverage set forth below:

{a) Worker's Compénsation and Emplover's Liability Insurance,
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(i)  Worket's compensation insurance as required by any applicable law
or regulation.

(i} Employer's liability insurance in the amount of $2,000,000 each
accident for bodily injury, and $2,000,000 each employee for
bodily injury by disease.

{b) General Liability Insurance. Commercial General Liability insurance covering

all operations by or on behalf of the general confractor, which shall include the
following minimum limits of liability and coverages:
Required Coverages:

(A)
(B)
(©)

O

(E)
(F)

Premises and Operations;

Products and Completed Operations;

Contractual Liability, insuring the indemnity obligations
assumed by Contractor under the Contract Documents;

Broad Form Property Damage (including Completed
Operations);

Explosion, Collapse, and Underground Hazards;

Personal Injury Liability:

1)) $3,000,000 each occurrence for Personal [njury

Liability;

2 §5,000,000 aggregate for Products and Completed

Operations {which shall be maintained for a three year
period following final completion of the wotk);

3 $5,000,000 general aggregate,

(¢} Automobile Liability Insurance. Any automobile liability insurance (bodily
injury and property damage liability) including coverage for owned, hired, and non-owned
automobiles, shall have limits of liabillty of not less than $1,000,000 combined single limit each
accident for bodily injury and property damage combined. The general contractor shail require
cach of its subcontractors to include in their liability insurance policies coverage for Automobile

Contractual Liability.

(d} Umbrella/Excess Liability Insurance. The general contractor shall also carry

umbrella/excess liability insurance in the amount of $5,000,000,

All such insurance (except workers’ compensation) shall name Declatant and its
affiliates as additiona! insureds and a certificate of insurance evidencing the same shall be
delivered to Declarant prior to commencement of the work.
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ARTICLE VI
DEFAULT; REMEDIES

Section 6.1  Default. The occurrence of any one or more of the following events shall
constitute a material default and breach of this Declaration by the non-performing Party {the
“Defaulting Party™): -

() The failure to make any payment required to be made hereunder within
ten (10} business days of the due date, or

) The failure to observe or perform any other of the covenants, conditions
or obligations of this Declaration or to abide by the restrictions and requirements herein
provided, other than as described in {a) above.

Section 6,2 Thme fo Cure, With respect to any default under Section 6.1(b) above,
neither Party shall be deemed to be in defauit of the petformance of any of its obligations unless
the Party alleged to be in default shall have received written notice thereof, setting forth with
reasonable specificity the nature of the default. Unless otherwise specified in a particular Section
of this Declaration which requires a Party to cure or commence to cure an alleged default within
the time specified in such Section, a Patty shall have thirty (30) days after the giving of notice
within which 1o cure a default. If such default cannot with the continuous exercise of due
diligence be cured within such thirty (30) days, such thirty (30) day peitod shall be extended for
such additiopal time as may be required o cure the default in the contiuoys exercise of due
diligence, provided that the curing Party commences to cure the default within such thirty (30)
day period and thereafter proceeds diligently and continwously to cure such defauit. No non-
defaulting Party shail exercise any remedy provided in this Declaration, or otherwise available to
such non-defaulting Party, including any remedy of self-help (except in the case of an
emergency), unless and uniil the applicable time to cure has elapsed.

Section 6,3  Right to Cure. With respect to any default under Section 6.1 above, any
non-defaulting Party shall have the right, but not the obligation, to cure such default by the
payment of money or the performance of some other action for the account of and st the
expense of the Defaulting Party; provided, however, that in the event the default shall copstitute
an emergency condition involving an immediate and imminent threat of substantial injury or
harm to persons or propetty, the non-defaulting Party, acting in good faith, shall have the right
to cure such default upon such advance notice as is reasonably possible under the circumstances
or, if necessary, due to such emergency, without advance notice, so long as notice is given as
soon as possible thereafter, To effectuate any such cure, the non-defaulting Party shall have the
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right to enter upon the Parcel of the Defaulting Party (but not into any Building) to petform any
necessary wotk or furnish any necessary materials or services to cure the default of the
Defaulting Party, Each Party shall be responsible for the non-performance or defauit of the
occupants and lessees of its Parcel, Tn the event any non-defaulting Party shall cure a default,
the Defaulting Party shall reimburse the non-defaulting Party for all costs and expenses incuryed
in connection with such curative action, plus interest at the Default Rate, within ten (10)
business days of receipt of demand, together with reasonable documentation supporting the
expenditures made,

Section 6.4  No Temmination for Breach. No breach, whether or not material, of the
provisions of this Declaration shal) entitle a Party to cancel, rescind or otherwise terminate this
Deciaration, but such limitation shall not affect, in any manner, any other rights or remedies
which a Party may have hereunder by reason of any breach of the provisions of this Dec¢laration.

Section 6,5  Limitation of Liability. Notwithstanding the foregoing, a Party shall be
bound by this Declaration only as to the Pascel or portion of a Parce! owned or possessed by such
Party, In addition, such Party shall be bound by this Declaration only during the period such
Party owns or possesses such Parcel or portion of a Parcel; and, upon conveyance or transfer-of
the fee or ieasehoid interest shall be released from liability hereunder, except as to the
obligations, liabilities or responsibilities that accrue prior to such conveyance or transfer,
Notwithstanding the foregoing, the easements, covenants, conditions and restrictions established
by this Declaration shall continue to benefit and burden each Parcel (or portion thereof) and shalf
tun with the land.

Section 6.6  Breach. In the event of breach or threatened breach of this Declacation,
only the Parties shall be entitled to institute Jegal proceedings for velief from the consequences of
said breach or threatened breach. In the event of a breach hereof, the non-prevailing party shall
pay the reasonable attorneys’ fees and costs of the prevailing party, which shall include the fees
and costs of a single appeal of any iudgment entered at trial. For purposes of this provision,
- “prevailing party” shall include a party that obtains dismissal of any complaint against it and a
party that obtains by settlement substantially the relief sought by it in any such proceeding.

ARTICLE VIi
COMMON AREA AND OPERATING COSTS

Section 7.1 Declarant’s Control. Except as may be limited as expressly provided
herein, all Common Area on, in or about Developer’s Parcel shail be subject to Declarant’s
exclusive control and management. Declarant shall operate, manage, equip, illuminate, surface,
maintain, repair and replace sucth Common Ares in good and reasonable condition and manner
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(or shall cause ali of the same to oceur) and Declarant shall have the sole right and exclusive
authotity to employ and discharge all perscnnel with respect thereto and/or hire independent
contractors to perform the same. In addition, Declarant may provide {or cause to be provided)
security in such Comnmon Area in such manner and to such degree as inay reasonably be
determined by Declarant. '

Section 7.2 Right to Close or Relocate Common Area. Declarant may:

{a) at any time and from time fo tine temporarily close all or any portion of the
Common Area located on, in or about Developer’s Parcel to make repairs or to such extent as
may, in Declarant’s reasonable opinion, be necessary to prevent a dedication thereof or the
accrual of any rights thetein to any person or fo the public, and Declarant shall undertake

commercially reasonable efforts to minimize any distupiion to operations on the Property by

reagon of any such closure;

(b) close or relocate any or all portions of such Common Area and perform such other
acts in and to such Common Area as, in the exercise of reasonable business judgment, Declarant
shail determine te be advisable with a view to the improvement of the convenience and use
thereof by occupants and tenants of the Propeity, their employees and invitees, provided that no
such closure or relocation shall materially and adversely impair or diminish access to the DSG-
CEC Parcel from the public rights-of-way; and

{¢)  exclude and restrain any person from use or occupancy of any of the Common
Area located in, on or about Developer’s Parcel exeepting, howover, tenants and their bona fide
invitees who make us¢ of such Common Area for their intended purposes and in accordance with
this Declaration and the rules and reguiations established by Declarant, '

Section 7.3  Declarant’s Use, Declarant shall at all times have the right to utilize the
Common Area located in, on or about Developer’s Parcel for promotions, exhibits, carnival-type
shows, rides, indoor or outdoor shows, displays, automobile and other shows or events, the
leasing or licensing of kiosks, push carts and food facilities, seasonal displays and decorative
items, and any other use which, in Declarant’s reasonable judgment, tends to attract ustomers to
of benefit the customers of the tenants and occupants of the Property,

Section 7.4 Changes by Declarant. Declarant shall at all times and from time to time
lrave the right and privilege of determining the nature and extent of the Common Area located in,
on or about Developer’s Parcel and of making such changes, cearrangements, additions or
reductions in and to such Common Area which, in ils reasonable opinion, are deemed to be
desirable or which are made as a result of the requirements of any governmental authority. Such
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rights shall include, but not be limited to, the folfowing:

{i) changing or modifying and adding to or subtracting from the sizes, locations,
shapes and arrangements of parking areas, entrances, exits, driveways, and parking aisle
atignments located on such Common Area (provided that in all events Developer’s Parcel
shall comply with the parking requirements imposed by any governmental authority);

(i) alering the direction am! flow of traffic;
(iii) restricting parking by employees to designated areas;
(iv) constructing surface, sub-surface or elevated parking areas and facilities;

(v) establishing and changing the level or grade of parking surfaces;
/

(vi} enforcing parking charges (by meters ot otherwise);
{(vii) installing landscaped ai'eas;

(viif) constructing additional buildings or improvements on such Common Area
or elsewhere and adding to or sublracting from the Buildings located on Developer’s
Parcel, including building additional stories on any such Buildings;

(ix) constructing roofs, walls, and any other improvements over, or in connection
with any part of, or alf of, such Common Area in order lo eniclose same;

(x) making alterations, renovations, reductions, or additions anywhere within such
Common Area or other parts of Developet’s Parcel or upon any lands or improvements
added thereto; and

(xi) doing and performing such other acts in and to such Common Area as
Deciarant in its reasonable discretion deems advisable for the use thereof by tenants and
their customers,

Section 7.5 Rules and Regulations. Declarant shall have the right, from time to time,
1o establish, modify and enforce reasonable ruies and regulations with respect to the use,
operation and maintenance of all Common Area located on, in or aboui Developet’s Parcel;
provided that {(a) ail such rules and regulations shall apply equatly and without discrimination to
the occupants of the Property, and (b) no such rules and regulations shall interfere with any
tenant’s or occupant’s permitted use. Subject to the foregoing, the rules and regulations may
include, but shafl not be limited 1o, the hours during which the Common Arvea shall be open for
use.
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Section 7.6 'Operating Costs. Pursuant to Section 7.1, above, Declarant will operate,
repair and maintain, or cause to be operated, repaired and maintained, the Common Area {ocated
in, on or about Developer’s Parcel in accordance with good shopping center industry practices.
Fot the purposes of this Declaration, “Operating Costs” shall be those expenses, capital and non-
capital costs, and any other cost or oxpense of whatever kind or nature reiated to operating,
repairing, managing, maintaining, and teplacing the Common Area located in, on or about
Developer’s Parcel.

Section 7.7  DSG-CEC Parce] Owner’s Share of Operating Costs. DSG-CEC Parcel
Owmer shall be responsible for and shall pay to Declarant a share of the Operating Costs
allocable to the DSG-CEC Parcel, which share shall be computed by multiplying the Operating
Costs by the DSG-CEC Patcet Qwner’s Portion. The “DSG-CEC Parcel Owner’s Portion” is a
fraction whose numerator is the leasable area in square feet of the Building(s) located on the
DSG-CEC Parcel and whose denominator is the fotal leasable area in square feet of all Buildings
on the Property, as the same shat! be re-determined any time a Building is added to, modified or
removed from the Property. On the first day of each calendar month, DSG-CEC Parcel Owner
shall pay to Declarant, in advance, without demand and without any setoff or deduction, as
paywent on account of DSG-CLEC Parcel Owner’s Portion of the Operating Costs, an amount
equal to one-twelfth (1/ 12" of DSG-CEC Parcel Owner’s Portion of the Opetating Costs, as
reasonably estimated by Declarant. Within forty-five (45) days after the end of each calendar
year, Declarant will adjust DSG-CEC Parcel Owner’s Portion of Operating Costs in accordance
wiih the total Operating Costs actually incurred by Declarant during such calendar year, and
shall refund any excess amount paid by DSG-CEC Parcel Owaer, or invoice DSG-CEC Parcel
Owner for any deficiency in the amount of such payments, which shall be payeble in full to
Declarant within thirty (30) days of the date of such invoice. Such actual Operating Costs shall
form the basis of the following calendar year’s estimated payments of DSG-CEC Parcel Owner's
Portion of Operating Costs. '

Section 7.8 Parcel Maintenance and Repair Costs. During the term of any of the
Existing Leases, Declarant may, but shall not be obligated to, entet into a written agreement with
DSG-CEC Parcel Owner whereby (a) Declarant agrees (o underlake the maintenance and/or
repair work (“Parcel Maintenance and Repair”) required under such Existing Lease o be
performed by DSG-CEC Patcel Owner with respect to the DSG-CEC Parcel and/or the Commeon
Area, Building(s) and Improvements thereon pursuant to the terms of such Existing Lease, and
(b) DSG-CEC Parcel Owner shall be responsible for the cost of Parcel Maintenance and Repair
performed by Declacant during the term of the Existing Lease. Any such agreement with respect
t¢ Parcel Maintehance and Repair shall provide that, for so long as the Existing Lease requiring
the same is in full force and effect, DSG-CEC Parcel Owner shall pay to Declarant, in full
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satisfaction of the costs of Parce] Maintenance and Repair performed by Declarant pursuant to
such Existing Lease, an amount equal to the common ayea maintenance payments (or the
equivalent thereof) required to be paid by the Existing Tenant under such Existing Lease.

Section 7.9  No Build Area. Notwithstanding any provision of this Declaration tc the
contrary, Declarant shall not make any changes, alterations, modifications, restrictions, or
refocations of or to the No Build Area, ot construct any new Improvements within the No Build
Area, without the prior written approval of DSG-CEC Parcel Owner, which approval shall not be
unreasonably withheld, conditioned or delayed.

ARTICLE VIiI
MAINTENANCE, TAXES AND INSURANCE

Section 8,1  Maintenance. Each Party shall maintain its Parcel and the Building(s) on
its Parcel in good order and condition. In accordance with the provisions of Article VII, above,
Declarant shall maintain all access roads and parking areas located in, on or about Developer’s
Parcel in good order and condition and state of repair in accordance with the standards of good
shopping center operation, including (but not limited t0) sweeping and removal of trash, litier
and refuse, repair and replacement of paving as necessary and removal of ice and snow. Each
Party covenants that it or its tenant(s), in addition to other requirements of this Section 8.1, will
keep the inside and outside ol all glass in the doors and windows of its Building(s) clean; will
maintain its Building(s) at its own expense (or cause the same to be maintained) in a clean,
orderly and sanitary condition and free of insects, rodents, vermin aud other pests; will not
permit accumulation of garbage, trash, tubbish and other refuse, and wili remove same at its own
expense, and will keep such refuse in proper containers or compaciors in places designated
therefore unti] called for to be removed. The maintenance and repair of the Building(s) and
Improvements on each Parcel shal] be of such a character that their appearance will be that of a
unified, first-class regional shopping center.

Section 82  Defaylt in Maintenance Responsibilities. In the event that DSG-CEC
Parcel Owner fails in its maintenance obligations related to the DSG-CEC Parcel (the
performance of which bas not been assumed by Declarant under Section 7.8, above), which
failure continues for a period of thirty (30) days (ten [10] business days in the event of a failure
to pay money) afler receipt of written notice thereof specifying the particulars of such failure,
such failure shafl constitute a default under this Declaration and Declarant may thereafter
perform such maintenance obligations, for the account of and at the sole cost and expense of
DSG-CEC Parcel Owner, plus interest at the Default Rate, in addition to pursuing any other
remedies of Declarant hereunder, at law or in eguity,
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Section 83  Taxes, Each Party shall pay or cause to be paid, prior fo delinguency,
directly to the appropriate taxing authorities all real property taxes and assessments which are
levied against its Parcel,

Section 84  Insurance; Indemnification; Waiver of Subrogation, Each Party will at all
thmes maintain or cause to be maintained with respect to its Parcel and all Bujldings and
Improvements thereon: (i) commercial property isurance against loss or damage by fire,
lighting and other risks customarily covered by an all-risks policy of property insurance for the
full replacement cost of the Building(s) and Improvements located thereon and (i) commercial
general liability insurance (including contractval fiability coverage) against claims for bodily
injury, death ot propetty dumage occurring on, in or about such Party’s Parcel combined single
limit coverage of not less than Three Million Dollars ($3,000,000,00) per occurrence, To the
extent not covered by the insurance policies described in this Section 8.4, each Party (the
“Indemnitor”) will indemnify, defend and save harmless the other Paity, its officets, directors,
employees, agents and contractors from and against all liabilities, losses, damages, costs,
expenses (including attorneys’ fees and expenses), cavses of action, suits, claims, demands or
fudgments of any nature arising from: (i) any injury to or death of a person or loss of or damage
to property ocourring on the Indemnitor’s Parcel; (i) any use or condition of the Indemnitor’s
Parcel; and (iii) any negligence or tottious acts of the Indemuitor or any of its tenants, licensees,
invitees, customers, agents or employees.

ARTICLE 1X
MISCELLANEQUS

Section 9.1  Estoppel Certificates. Tach Party shall, upon not less than thirty (30) days
from receipt of written notice from the other Party, execute and deliver to the requesting Party a
certificate stating that (i) cither thls Declaration is unmodified and in ful) force and effect or is
modified {#nd stating the modification); and (ii) whether or not to the best of its knowledge the
other Party is in default in any respect under this Declaration and if in default, specifying such
default,

Section 9.2 Term _and Perpetuity, The agreements, conditions, covenanis, and
restrictions created and imposed herein shall be effective upon the Effective Date and shall
continye in fuil force and effect, to the benefit of and being binding upon the Parties, their heirs,
executors, administrators, successors, successars-in-title, assigns and fenants, including any
ground lessee under a ground Jease, and their respective customers, employees and invitees
unless and ungil this Declaration is terminated by the consent of the Parties pursuant (o a writing
recorded in the Register’s Office. Said agreements and restrictions shall run with the land and
shall be unaffected by any change in the ownership of any teal property covered or affected by
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this Declaration, or by any change of use, demolition, reconstruction, expansion or other
chrcumstances, except as specified herein.

Upon termination of this Declaration, al} rights and privileges derived from and all duties
and obligations created and imposed by the provisions of this Declaration shall terminate and
shall have no further force or effect, except for those rights, privileges, duties and obligations
specificatly set forth under Artiele 111 and Article VII.

Section 9.3 Notices. Any notice required or permitted to be given under this
Declaration shall be in writing and shall be deemed to have been given or upon deposit in the
United States Mail as Certified Mail, Return Receipt Requested, postage prepaid, or by
vecognized national overnight courier such as FedEx or UPS, and addressed to the Party being
notified at the address given below, or to such other address which a Party may designate for
itself from time to time hereafter by wiltien notice to the other Party:

Hto Deolafant:

PR Valley View Limited Partnership

c/o PREIT Services, LLC

Attenticn: Mario Ventresca,

Executive Vice President, Acquisitions and Asset Management
The Beltavue :

200 South Broad Street, Third Fioor

Philadelphia, PA 19102

with a copy to:

PRELT Services, LLC

200 South Rroad Street, Third Floor
Philadelphia, PA 19102

Atin: General Counsel

If to DSG-CEC Parcel Owner:

PR Valley View OP-DSG/CEC, LLC
c/o PREIT Services, LL.C

200 South Broad Street, Third Floor
Philadelphia, PA 19102

Section 9.4  Lessee Assignment, The rights and obligations of a Party may be assigned
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in whole or in part to one or more ground Jessees or sublessees of such Party’s Parcel, which
rights and obligations shall be expressly assumed by such ground lessees or sublessees for the
term of the ground leases or subleases between such Party and such ground lessees or sublessees,

Section .5  Severability. In the event that any provision or portion of this Declaration
is held by any court of competent jurisdiction to be invalid or unenforceable, such holding will
not affect the remainder hereof, and the remaining provisions shall continue in full force and
effect to the same extent as would have been the case had such invalid or unenforceable
provision ot portion never been a part hereof,

Section 9.6  No_Public Dedication. Nothing contained herein shall be deemed or
implied to be a gift, grant or dedication of the Property, or any portions theteof, to the general
public, or for any public use or purpose whatscever, Except as may be specifically provided
herein, no right, privileges or immunities of the Parties shall ihure to the benefit of any third
party, nor shall any third party be deemed or considered to be a beneficiary of any of the
provisions herein contained.

Section 9,7  Counterparts. This Declaration may be executed in one or more
counterparts, each of which shal! be deemed an originat and all such counterparts shafl constitute
one and the same instrument,

Section 9.8  Relationship of the Parties. Nothing contained herein shall be construed or
interpreted as creating a partnership, joint enterprise or joint venture between or among the
Parties. It is understood that the relationship between the Parties (s an armn’s length one that shall
at all times be and remain that of separate owners of real property. Neither Party shall have the
right to act for or on behalf of the other Party, as agent or otherwise, unless expressly authorized
to do sa by separate written instrumeit signed by the Party to be charged or bound, except as
otherwise specifically provided herein,

SIGNATURES APPEAR ON FOLLOWING PAGES
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IN WITNESS WHEREOF, the Parties have exccufed and delivered this
Declaration as of the Effective Date.

DECLARANT:
PR VALLEY VIEW LIMITED PARTNERSHIP

By: e
Nave: - Aypaew Tennven
B Thensvaes,

COMMONWEALTH OF PENNSYLVANIA :
\88,
COUNTY OF PHILADELPHIA

On this l 8#" day of &umbUUL) , 2018, before me, a notary

public, the undersigned officer, personally appeared Andrew Ioannou, who acknowledged

himself/herself to be the Treasurer of PR Valley View LLC, a Delaware limited liability

company, the sole general partner of PR Valley View Limited Partnership, a Pennsylvania
limited partnership, and that he/she as such officer, being authorized to do so, executed the
foregoing instrument for the purposes therein contained by signing the name of the Company by

himself/herself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

{ %;h L CL. NP PSSR
Notary Public d

COMMONNEALIMLUE PLERSLVAN
T ROTARIAL SGAL
Erin b Ouetiin, Molary l‘luh\.lc ‘
i of Philadelying. Philudeiphia ¢ l—'l“ll‘?)
Ay carniissien vﬂ\i.yngﬂgmél_).j_(})___
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DSG-CEC PARCEL OWNER:
PR Valley View OP-DSG/CEC, L1LC

By: PREIT Associates, L.P., its sole member

By: Pennsylvania Real Estate Investment Trust, its sole general partner

By: &r/UfM [’{\/\ - m/} L&/j

Name: Lisa M. Most
Tis: Senior Vice President and General Counsel

COMMONWEALTH GF PENNSYLVANIA :
'88.
COUNTY OF PHILADELPHIA :

%
On this [ day of D CC ey be ¥ , 2018, before me, a notary
public, the undersigned officer, personally appeared Lisa M. Most, who acknowledged herself to

be Senior Vice President and General Counscl of Pennsylvania Real Estate Investment Trust, &
Pennsylvania Business Trust (the “Company™), the general pattner of PREIT Associates, L.P., &
Delawate limited partnership, the sole member of PR Valley View OP-DSG/CEC, LLC, a

- Delaware limited liability company, and that she as such officer, being authotized to do so,
execuied the foregoing instrument for the purposes therein contained by signing the name of the

Company by herself as such officer.

- IN WITNESS WHEREOF, I have hereunto set my hand and official seat,

0

Notary Public

COMM ONWEAL‘WI OF PENNSYI.VAN)

ARIAL SEAL
COLLEEN M JOYCE, Notary Puhtic
City of Philadeiphin, Phila. County
My Comimission Expires Augost 11, 2020

N.ummu,“

- 1:';:# N A’?. ’f"",,
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EXHIBIT A

LEGAL DESCRIPTION
(Legal Deseription)

All that certain lof, plece or pareel of land, with the buildings and improvements thereon erected, situate,
lying and being in the City of La Crosse/Cnalaska, Counly of La Crosse, Slate of Wisconsin :

Parcel 1

A parcel of fand being part of Lthe South V% of the SE ¥ of Section 10 and part of the NE % of the NW %
of Section {5 and parts of Governement Lots | and 2 of Section 15, all being in Township 16 North, Range
T West, City of La Crosse, La Crosse County, Wisconsin, also being part of the SE % of the SE % in
Section 10 and a part of Government Lots 1 and 3 of Section 15, alt in Township 16 North, Range 7
West, City of Onalaska, La Crosse Connty, Wisconsin, Said parcels are described as follows:

Commencing at the Narth Quarter Corner of said Section 15; then 8 27 degrees 15" 46" W 1518.56 foet to
the intersection of the Soulheasterly right-of -way of State Trunk Highway (6 and the South line of said
NE 174 of the NW %4, also being (he point of beginning of this description; Thence N 21 degrees S0' 25" &
along said right-of-way 195.06 feet; thence S 36 degrees 39' 39" E 49.87 feet; thence § 87 degrees 16' 18"
E 180.28 feet; thence N 53 degrees 20' 21" B 45,10 feet; (hence N 12 degrees 34' 54" W 311.29 feetto a
point on the Southeasterly right-of-way of said State Trunk Highway 16 and a point on a curve concave to
the Southeast having. a ceniral angie of 5 degrees 30' 00" and a radjus of 2745.00 feet, thence
Northeasterly along the are of said curve and said right-ofaway 263.50 feet. The chord of said curve bears
N 39 degrees 58' 10" E 263.40 feet; thence N 35 degrees 55'26" E along said right-of-way 194.98 fect to a
point on a curve concave to the Southeast having a central angle of 6 degrecs 41' 10" and a radius of
2775.00 feet; thence Northeasterly along the are of said curve and sald right-of-way 323.82 fest, The
choid of said curve bears N 50 degrees D3' 42" B 323,64 feel; thence S 36 degrees 39 39" E 108.60 feet (o
a point on 4 curve concave o the Northwest having a central angle of 26 degrees 00' and a tadius of
268.00 feet; thence Southwesterly along the arc of said curve 121.61 feet, The chord of said curve bears 8
66 degrees 20' 21" W 120,57 feet; thence 8 79 degrees 20' 21" W 21,19 feet to a point of curve concave to
the Southeast having a central angle of 8 degrees 24' 13" and a radivs of 268.00 feet; thence along the arc
of said cutve 3931 feet, The chord of sald curve bears § 75 degrees 08' 14.5" W 30,27 feet; thence S 36
degrees 39' 39" E 321.00 feet jthence N 53 degrees 20' 21" B 257.00 feet; thence S 36 degrees 39' 39" |
49.00 feet; thence N 53 deprees 20' 21" E 85,82 feet; thence S 81 degroes 39' 39" E 14.98 feet; thence §
36 degrees 39' 39" E 1.77 feet; thence 8 81 degrees 39" 39" E 3.30 fest; thence S 36 deprees

39 39" | 27.06 feei; thence S 81 degrces 39 39" B 74,87 feet; thence S 36 degrees 39' 30" B 32,70 feet;
thence N 53 deprees 20" 21" ¥ 236,25 feet; thence N 36 degrees 39° 39" W 28.68 feer; thence N 53
degrees 20' 21" E 17.72 feet; thence N 8 degrees 20' 21" E 39,60 feel; thence N 33 degrees 20' 21" B
39.47 feet; thence N 8 degrees 20' 21" B 42.42 feet; thence N 44 degrees 22' 52" E 38.33 feet to a point of
a curve coneave fo the Northwest having a central angle of 21 degrees 02" 31" and a radius of 38.00 feet;
thenge Northeasterly along the arc of said curve 13.96 feet. The chord of said curve bears N 33 degrees
51 36.5" E 13 .88 fest; thence N 23 degrees 20' 21" B 89.57 feet: thence N 8 degrees 200217 E 18,35 feex;
- thence § 81 degrees 39 39" E 508.17 feet to a point of curve concave to the Bast having a central angle of
29 degrees 26' 04" and a radius of 265.00 feet; thencé along the are of said curve 136,14 feet,

The chard of said curve bears N 19 degrees 34' 46" £ 132,79 feet; thence N 34 deprees 0520 " E 181,62
feel to a point of
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curve concave to the West having a centeat angle of 25 degrees 26' and a radius of 265,00 feet; thence
along the arc of said curve 117.63 feet. The chord of said curve bears N 21 degrees 22' 20 " E 116.67 feet;
thence N 53 degrees 20" 21" E 184.19 feet; thence N 36 degrees 39" 39" W 220.00 feet; thence § 53
degrees 20' 21" W 107.43 feet to & point on a curve concave to the West having a central angle of 43
degrees 49' 15" and a radius of 265,00 feet and 4 chord that bears N 65 degrees 24' 52" W [97.77 feet;
thence along the arc of said curve 202.68 feet (o the point of a compound eurve concave (o the South
having a central angle of 5 degrees 09' 30" and a vadius of 515,00 feet; thence aiong the arc of said curve
46.37 feet; the chord of said curve bears N 88 degrees 36" $2.5" W 46,35 feet; thence N 2 degrees 20' W
51.32 feet fo a point of a curve concave to the West having a central angle of 31 degrees 46' and & radius
of 122.5 feet; thence along the arc of said cutve 67.92 feet to a point on the Southeasterly right-of-way of
State Trunk Highway 16, The chord of said curve beats N 18 degrees 22 W 67.05 feet; thence N 55
degrees 49' 58"  along said right-of-way 41.50 feet; thence S | degrees 17' 27" E along said right-of-way
) 1.92 feet; thence N 55 degrees 44' 41" E along said right-of-way 888,82 feet; thence § 2 deprees

07 54" E 211.06 feet; thence § 47 degrees 05' 49" E 42,50 feet) thence S 2 degrees 04" 40" E 324.05 feet;
therce § 23 degrees 12' 18" W 213.45 feel; thence S 52 degrees 30 45" W 145.24 feet; thence S 62
degrees 22' 46" W 241.89 feet; thence S 46 degrees 10' 40" W [77.17 feet; thence S 34 degrees 04' 68" W
14751 feet; thence S 23 degrees 01" 40" W 108.36 feet; thence § O degyvees 56" 47" E 120.88 [eet; thence
S {4 degrees 38' [7" E 114.76 feot; thence S 28 degrees 25' 23" E 140.69 feet; thence S 44 degrees 36
54" E 209.92 feet; thence 8§ 79 deprees 13' 20" W 339.10 fect; thonce N | degrees 16' 27" W 31,45 feet to
a poinl on a cuive coneave to the Northwest baving a central angle of 55 degrees 36' 28"

and a radins of 165.00 feet; thence Northeasterly along the arc of said curve 160.14 feet. The chord of
said corve bears N 26 deprees 47' 47" B 153.93 feel; thence N 1 degrees 0] ' 35" W 140,58 feet; thence N
81 degrees 42' 18" W 14647 feet; thence S 533 degrees 20' 21" W 181.51 feet; thence N 36 degrees 39
39" W 74.58 feet; thence 8§ 33 depgrees 200 21" W 166,67 feet; thence S 36 degrees 39' 39" B 55.83 feel;
thence 8 53 degrees 20' 21" W 56.72 feel; thence S 36 degrees 39" 39* E 57.28 feet; thence 8 53 degrees
201 21" W 240.61 feet, thence S B degrees 19" 11" W 89.98 feet; thence S 73 degrees 16' 33" W 30,29
feet; thence § § degrees 30' 03" W 97.35 Teet; thence N 82 degrees 21' 12" E 64.73 feet; thence N 67
degrees 45' 32" E 204.41 feet; thence N 55 degrees 48 527 B 199.90 feet; thence N 68 degrees 53'47" E
226,46 feet; thence S | degrees 17' 27" B 83,42 feet; thence on a meander line along the La Crosse River,
§ 46 degrees 00" 00" W 242,22 feet; thence along said meander line 8 03 degrees 00 03" E 113.96 feel;
thence along sald meander tine S 5 deprees 38' 29" W 366.11 feet; thence along said meander line § 34
degrees 16' 59" E 225.06 feet; thence along said meander line § S0 dogrees 36' 30" W 95.24 feet; thence
along sald meander line 8 85 degrees 13' 38" W 241,19 feet; thence along said meander Jline N 49 degrees
20" 48" W 302.91 feet; thence along said meander fine S 88 degree 33' 37" W [70.75 {eet; theace along
said meander iinc § 48 degrees 33' 43" W 209.77 feet; thence along said meander line N 82 degrees 37'
46" W 136.71 feet; thence along said wmeander line § 87 deprees 32' 13" W 92,68 feet; thence N 546
degrees 00' 55" E 78.93 foet; thenee N 49 degrees 32' 23" E 142.97 feet; thence N 51 degrees 34' [3" B
09.88 lect; thence N 29 degrees 50" 35" I 100,00 feet; thence N 23 deprees 06' 23" E 79,79 feet; thence N
20 degrees 14' 55" B 70.06 feet; thence S 89 degrees 26' 44" W 227,71 feet to the point of beginning,
Including herein the land lying between the hereinbefore deseribed meander line and the centeriine

of the La Crosse River,

Parcel [
All of those easements, constituting rights in regl property (including without iimitations, rights of
ingress, egress, parking, utility and other purposes) created, defined and lmited by that certain

Constiuction, Operating and Reciprocal Basement Apreement dated Qctober 19, 1979 in Volume 636 of
Recotds, Page 261 between Dayfon Development Company, Dayton-Hudson Corporation, Sears roebuck
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and Co., Ryan Construction Company of Minnesota, Ine. and C.R. Herberger's Inc., and as amended by a
Road Maintenance Covenant and Agreement recocded January 22, 1980 in Volume 640 of

Records, page 181, as Document No. 904266, and as amended by First Amendinent, dated October 15,
1980 and recorded October 22, 1980 in Volume 652 of Records, Page 534,

Parcel I11

A non-exclusive, perpetual easement for pedestrian and vehicular access, ingress, and egress as set forth
in an Easement Agreement recorded in Volume 1658 of Recovds, page 956, as Document No, [121186,

Parcel IV

Part of Government Lot |, Section 15, Township 16 Novth of Range 7 West, City of Onalaska, La Crosse
County, Wisconsin, described as follows; Commeneging at the Southwest corner of the NE Ya of the NW Y%
of said Section 15; thence N 89 degrees 32' 55" E along the South line thereof 1,873.34 feel to the
Northeast corner of Holiday Heights Additlon; thence continuing along said addition line S 20 degrees 14'
55" W 70,4 Feet, thence S 23 degrees 02' 55" W 80.00 feet; thence S 29 degrees 50' 55" W 100.00 feet;
thence 8 52 degrees 33' 55" W 100.00 feot; thence S 48 degrees 35" 55" W 143,60 feel; thence S 36
dogrees 00" 55" W 191.5 feet to a point 40 feet more or less Northwesterly of the centerline of the

La Crosse River as located in 1993; thence on a meander line, as established in 1993, along said La
Crosse River N 68 degrees 04' 42" B 195,34 feet; thence along said meander line, S 80 degrees 36' 33" E
142.70 feet; thence along said meander line, N 70 degrees 15' 57" E 314,85 feet; thenee along said
meander ting, 8 58 degrees 31" 06" B 306,64 feet; thence along said meander line, N 85 degrees 14' 44" B
240.82 feet; thence along said meander line, N 52 degrees 09" 08" E 13121 foel; thence along said
meander {ne N 36 degrees 43' 04" W 173.20 feet; thence alotg said meander line, N 7 degrees 56' 14" W
129.41 feet; thenge along said meander fing N 6 degrees 05' 43" ¥ 264,33 feet; thence atong said

meander line, N 21 degrees 30" 58" B 161,83 feet; thence along said meander line, N 38 deprees 31" 17" E
131.35 feci to the East line of Government Lot 2 of sald Section 15 at a point 35 feel more or less
Northwesterly of the centevline of said La Crosse River and the point of beginning of this description;
Thence N | degrees 17 27" W along sald East line 112,39 feet; thence N 79 degrees 13' 20" E 339.1¢ feet
(recorded as N 79 degrees 07' 04" E 339,31 feet); theuce South §0.00 feet more or less to the centerfing of
the La Crosse River; thence Southwesterly along said centerline to a point 5 51 degrees 28' 43" E 35 feet,
more or less from the point of beginning; thence N 51 degrees 28" 43" W 35 feel more or less to the point
of beginning.

Parcel V

Terms and conditions of a Declaration of BEasement, Covenants and Restrictions dated August 10, 1994
and recorded on August 10, 1994 in Volume 1059 of Records, page |47 as Document No. 1121269,

Parcel VI

All that parce! of land being part of Government Lot Two (2) of Section 13, Township 16 North, Range 7
West, La Crosse County, Wisconsin, described as follows:

Commencing al the north quarter corner of said Section 15 thence South 27°35'46" West 1,518,56 feet to
the intersection of the south (ine of the Northeast Quarter of the Northwest Quarter (NE 144 - NW 1/4) of
said Section 15 and the southeasterly tight-of-way line of Siate Road 16 (formerly US Highway 16), Said
intersection recorded as North 89°32'55" East 647.50 feet from the southwest corner of said Northeast
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Quarter of the Notthwest Quarter (NE 1/4 - NW 1/4); thence along said right-of-way line, North
2195025 East (recorded as North 21%48'58" East) 215.16 feet, thence continuing along said right-of-
way fine, Notth 28°43'49" East §5.84 feet; thence continuting along said right-of-way line, along the arc of
a curve having a chord bearing of North 37°43' 10" East 478 44 feet; thence continving along said right-
of-way ling, Norih 35°5526" East 194,98 feet (recorded as North 35°52'20" East 194,95 feet); thence
continying alohg said right-of-way tine, alorig the arc of a curve having a chord bearing of North
50°03'42" East (recorded as Novth 50°13'42" East) 323.64 feet; thence South 36°39'39" East 108.60 feet
to a point on a curve concave to the Northwest, having a central angle of 26°00'00" and a radius of 268.00
feet; thence Southwesterly along the arc of said curve 121.61 feet. The chord of said curve bears South
66°20'21" West 120.57 feet; thence South 79°2021" West 21.20 feet to a point on a cutve concaye to the
Southeast, having a central angle of 08°24'13" and a radivs of 268.00 feet; thence Southwesterly along the
arc of said curve 39.31 feet. The chord of said curve bears South 73°08'14.5" West 39,27 feel; thence
South 36°39'35" East 321,00 feet; thence North $53°20'21" East 257.00 feet to the Point of Begioning of
this description; thence South 36°39'39" East 49.00 feet; thence North 53°20'21" East 83.51 feet; thence
North 78%48'33" West 66,09 feet; thence Sowth 53°20'21" West 39. 16 feet fo the Point of Beginning.

NOTE: Being Parcel No, 17-10315-090; 17-10315-160; 18-3528-001; 18-3528-003; 18-3530-000; 17-102{6-10 of
the City of La Crosse/Onalaska, County of La Crosse,
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EXHIBIT B
Legal Description of DSG-CEC Parcel

Tax Pargel Number 17-10316-10

(Dick's Sporting Goods, Chuck E, Cheese and Play It Again Sports)

Located in part of the Southeast Quarter of the Southeast Quarter of Section 10, Township 16
North, Range 7 West, City of La Crosse, La Crosse County, Wisconsin, described as follows:

Commengcing at the Scuth Quarter Corner of said Seetion 10;

thence N 67 degrees 23' 32" E 1382.37 feet to the Southeasterly right-of-way of State Trunk
Highway 16;

thence N 55 degrees 49' 58" E along said right-of-way 41,50 feet;

thence S 01 degrees 17' 27" E along said right-of-way 11.92 feet;

thence N 55 degrees 44' 41" E along said right-of-way 426.81 feet to the Point of Beginning of .
this description;

thence continuing N 55 degrees 44' 41" E along said right-of-way 462.00 feet;
thence S 2 degrees 07' 54" E 211.06 feet;

thence S 47 degrees 05' 49" E 42,50 feet;

thence S 2 degrees 04' 40" E 324,05 feet;

thence 8 23 degrees 12' 18" W 191,63 fest; '
thence N 36 degrees 39" 39" W 598,05 feet to the Point of Beginning,

Parcet contains approximately (65,545 Square Feet or 3.80 Acres, more or less,

Subject to any easements, covenants and restrictions of record.
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EXHIBIT C
Legal Description of Developet's Parcel

Adl that certain lot, piece or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being partly in the City of La Crosse and partly in the City of Onalaska, all in
the County of La Crosse, State of Wisconsin,

Parcel |

A parcel of land being part of the South ' of the SE ¥ of Section 10 and part of the NE ¥ of the
NW % of Section 15 and parts of Government Lots I and 2 of Section 15, all being in Township
16 North, Range 7 West, City of La Crosse, La Crosse County, Wisconsin, also being part of the
SE Y4 of the SE % in Section 10 and a part of Government Lots 1 and 3 of Section 15, all in
Township 16 North, Range 7 West, City of Onalaska, La Crasse County, Wisconsin,

Said parcels are described as follows:

Commencing at the North Quarter Corner of said Section 15; thence S 27 degrees 35' 46" W
1518.56 feet to the intersection of the Southeasterly right-of -way of State Trunk Highway 16
and the South line of said NE 1/4 of the NW ', also being the point of beginning of this
description; Thence N 21 degrees 50' 25" E along said right-of-way 195.06 feet; thence S 36
degrees 39' 39" E 49.87 feet; thence S 87 degrees 16' 18" E 180.28 feet; thence N 53 degrees 20"
21" E 45.10 feet; thence N 12 degrees 34' 54" W 311.29 feet to a point on the Southeasterly
right~of-way of said State Trunk Highway 16 and a point on a cusve concave to the Southeast
having a central angle of 5 degrees 30' 00" and a radius of 2745.00 feet; thence Northeasterly
along the arc of said curve and said right-of-way 263.50 feet. The chord of said curve bears N 39
degrecs 58' 10" E 263.40 feet; thence N 35 degrees 5526" E ajony sakd vight-of-way 194.98 feet
to a point on a curve concave to the Soutficast having a ceniral angle of 6 degrees 41" 10" and a
tadius of 2775.00 feet; thence Northeasterly along the arc of said curve and said right-of-way
323.82 feet, The chord of said curve bears N 50 degrees 03' 42" E 323.64 feet; thence S 36
degrees 39' 39" E 108.60 feet to a point on a curve concave to the Notthwest having a central
angle of 26 degrees 00" and a radius of 268,00 feet; thence Southwestetly along the arc of said
curve 121.61 feet. The choed of said curve bears § 66 degrees 20' 21" W 120.57 feet; thence S 79
degrees 20' 21" W 21.19 feet to a point of cutve concave to the Southeast having a central angle
of 8 degrees 24’ 13" and a radius of 268.00 feet; thence along the arc of said curve 39.31 feet.
The chord of said curve bears S 75 degrees 08' 14.5" W 39.27 feet; thence S 36 degrees 39'39"
321.00 feet jthence N 53 degrees 20' 21" E 257,00 feet; thence S 36 degrees 39' 39" E 49.00 feet;
thence N 53 degrees 20' 21" E 85.82 feet; thence S 81 degrees 39' 39" E 14.98 feet; thence S 36
degiees 39' 39" E 1.77 feet; thence S 81 degrees 39' 39" E 3.30 feet; thence § 36 degrees 39' 39
E 27.66 feet; thence 8 81 degrees 39" 39" 11 74,87 feet; thence S 36 degrees 39' 39" B 32.70 feet;
thence N 53 degrees 20° 21" B 236.25 feet; thence N 36 degrees 39' 39" W 28.68 feet; thence N
53 degrees 20' 21" E 17.72 feet; thence N § degrees 20'21" E 39.60 feet; thence N 53 degrees 20"
21" E 39.47 feet; thence N 8 degrees 20' 21" E 42.42 feet; thence N 44 degrees 22' 52" E 38.33
feet to a point of & curve concave to the Northwest having a central angle of 21 degrees 02' 31"
and a radius of 38.00 feet; thence Northeasterly along the arc of said curve 13.96 feet. The chord
of said corve bears N 33 degrees 51' 36.5" E 13.88 feet; thence N 23 degrees 20' 21" E §9.57
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feet; thence N 8 degrees 20’ 21" E 18.35 feet; thence S 81 degrees 39' 39" E 508.17 feet (o a
point of curve concave to the East having a central angle of 29 degrees 26' 04" and a radius of
265.00 feet; thence along the arc of said curve 136,14 feet. The chord of said curve bears N 19
degrees 34' 46" E 132.79 feet; thence N 34 degrees 05' 20 " E 183,62 feet to a point of a curve
concave to the West having a central angle of 25 degrees 26' and a radius of 265.00 feet; thence
along the arc of said curve 117.63 feet, The chord of said curve bears N 21 degrees 22' 20 " E
116.67 feet; thence N 53 degrees 20' 21" E 184,19 feet; thence N 36 degrees 39' 39" W 220.00
feet; thence S 53 degrees 20' 21" W 107.43 feet to a point on a curve concave to the West having
a central angle of 43 degrees 49' 15" and a radius of 265.00 feet and a’chord that bears N 65
degrees 24' 52" W 197.77 feet, thence along the arc of said curve 202,68 feetl to the point of a
compound curve concave to the South having a central angle of 5 degrees 09' 30" and a radius of
515.00 feet; thence along the arc of said curve 46,37 feet: the chord of said curve bears N 88
degrees 36' 525" W 46.35 feet; thence N 02 degrees 29' W 51,32 feet to a point of a curve
concave to the West having a central angle of 31 degrees 46' and a radius of 122.5 feet; thence
along the are of said curve 67,92 feet to a point on the Southeasterly right-of-way of State Trunk
Highway 16. The chord of said curve bears N 18 degrees 22' W 67.05 feet; thence N 53 degrees
49' 58" E along said right-of-way 41,50 feet; thence S 1 degrees 17' 27" E along said right-of-
way 11.92 feet; thence N 55 degrees 44’ 41" E along said right-of-way 54.52 feet to the
Southwesterly line of Certified Survey Map recorded on November 08, 2011, as Document
Number [584222, in Volume 15 of Certified Survey Maps on page 63, at the La Crosse County
Register of Deeds Office; thence along the exterior of said Certified Sutvey Map the next 10
calls: 8 35 degrees 10" 54" E 28.64 feet, S 53 degrees 20' 21" W 36.29 feet, S 36 degrees 39" 39"
E 1832 feet, S 53 degrees 20° 21" W 18.83 feet, S 36 degrees 48 10” E 79.22 feet, § 77 degrees
23' 37" ES1.75 feet, N 53 degrees 19’ 54" E 238.81 feet, N 36 degrees 39" 39" W 136.36 feet, S
53 degrees 25' 46" W 91.99 feet and N 34 degrees 47 59" W 23.58 feet to said Southeasterly
tight-of-way of State Trunk Highway [6; thence N 55 degrees 44' 41" E along said right-of-way
246.49 feet; thence S 36 degrees 39' 39" E 598.05 feet; thence S 23 degrees 12' 18" W 21.82 feet;
thence S 52 degrecs 30' 45" W 145.24 feet; thence S 62 degrees 22" 46" W 241.89 feet; thence S
46 degrees 10" 40" W 177.17 feet; thence S 34 degrees 04° 08" W 14751 feet; thence S 23
degtees G1' 40" W 108.36 feet; thence § 0 degrees 56' 47" E 120.88 feet; thence S 14 degrees 38
17" E 114.76 feet; thence S 28 degrees 25' 23" E 140.69 feet; thence S 44 degrees 36° 54" E
209,92 feet; thence 8 79 degrees 13' 20" W 339.10 feet; thence N 1 degrees 16' 27" W 31.45 feet
to a point on a curve concave to the Northwest having a central angle of 55 degrees 36' 28" and a
radius of 165.00 feet; thence Northeasterly along the arc of said curve 160.14 feet, The chord of
said curve bears N 26 degrees 47' 47" E 153.93 feet; thence N 1 degrees 01 ' 35" W 140.58 feet;
thence N 81 degrees 42' 18" W 146,47 fect; thence S 53 degrees 20' 21" W 181.51 feet; thence N
36 degrees 39° 39" W 74.58 feet; thence 8 53 degrees 20' 21" W 166.67 feet; thence S 36 degrees
39" 39" E 55.83 feet; thence S 53 degrees 20' 2" W 56.72 feet; thence S 36 degrees 39' 39" E
57.28 feet; thenee S 53 degrees 20' 21" W 240.61 feet; thence S 8 degrees 19' 11" W 89,98 feet;
thence 8 73 degrees 16' 33" W 30.29 feet; thence S 8 degrees 30" 03" W 97.35 feet; thence N 82
degrees 21' 12" E 64,73 feet; thence N 67 degrees 45' 32" | 204.,4] fect; thence N 55 degrees 48
52" B 199.90 feet; thence N 68 degrees 53' 47" E 226 .46 feet; thence S 1 degrees 17' 27" E 8342
feet; thence on a meander line along the La Crosse River, $ 46 degrees 00" 00" W 242,22 feet;
thence along said meander line S 03 degress 00' 03" E 113,96 feet; thence along said meander
line S 5 degrees 38' 29" W 366.11 feet; thence along said meander line § 34 degrees 16’ 59" E

38

%



225.06 feet; thence along said meander line § 50 degrees 36' 30" W 95.24 feet; thence along said
meander line S B3 degrees 13' 38" W 241.10 feet; thence along said meander line N 49 degrees
20' 48" W 302.91 feet; thence along said meander line § 88 degree 33' 37" W 170.75 feet; thence
along said meander line S 48 degrees 35' 43" W 209.77 feef; thence along said meander line N
82 degrees 37' 46" W 136.71 feet; thence along said meander line S 87 degrees 32 13" W 92.68
feet; thence N 56 degrees 00' 55" E 78.93 feet; thence N 49 degrees 32' 23" E 142.97 feef; thence
N 51 degrees 34' 13" E 99.88 feet; thence N 29 degrees 50' 55" E 100.00 feet; thence N 23
degrees 06' 23" E 79.79 feet; thence N 20 degrees 14' 55" E 70.06 feet; thence S 89 degrees 26
44" W 1227.71 feet to the point of beginning. Including herein the land lying between the
hereinbefore described meander line and the centerline of the La Crosse River.

Parcel II

All of those easements, constituting rights in real property {including without limitations, rights
of ingress, egress, parking, utility and other purposes) created, defined and limited by that certain
Construction, Operating and Reciprocal Easement Agreement dated October 19, 1979 in Volume
636 of Records, Page 261 Dbetween Dayton Development Company, Dayton-Hudson
Corporation, Sears Roebuck and Co., Ryan Construction Company of Minnesota, Inc. and CR.
Herberger's Inc., and as amended by a Road Maintenance Covenant and Agreement recorded
January 22, 1980 in Volume 640 of Records, page 181, as Document No. 904266, and as
amended by First Amendment, dated October 15, 1980 and recorded Qctober 22, 1980 in
Volume 652 of Records, Page 534, and as amended by Second Amendment dated Februacy 4,
20190 and recorded on February 23, 2010 as Document No. 1544962,

Parcel 111 _

A non-exclusive, perpetual easement for pedestrian and vehicular access, ingtess, and egress as
set forth in an Easement Agreeimment recorded -in Volume 1058 of Records, page 956, as
Document Ne. 1121186,

Parcef IV

Part of Government Lot 1, Section 15, Township 16 North of Range 7 West, City of Onalaska,
La Crosse County, Wisconsin, described as follows: Commencing at the Southwest corner of the
NE % of the NW ¥ of said Section 15; thence N 89 degrees 32' 55" E along the South line
thereof 1,873.34 feet to the Northeast corner of Holiday Heights Addition; thence continving
along said addition line S 20 degrees 14' 55" W 70.4 feet; thence § 23 degrees 02' 55" W 80.00
feet; thence S 29 degrees 50' 55" W 100,00 feet; thence S 52 degrses 33" 55" W 100.00 feet;
thence S 48 degrees 35" 55" W 143.60 feet; thence 8 56 degrees 00' 55" W 19125 feet to a point
40 feet more or less Northwesterly of the centerline of the La Crosse River as located in 1993;
thence on a meander line, as established in 1993, along said La Crosse River N 68 degrees 04'
42" E 195.34 feet; thence along said meander line, S 80 deprees 56' 33" E 142.70 fect; thence
along said meander ling, N 70 degrees 15' 57" E 314.85 feet; thence along sald meander line, 8
58 degrees 31' 06" E 306.64 feet; thence along said meander line, N 85 degrees 14' 44" E 240.82
feet; thence along said meander line, N 52 degrees 09' 08" E 131.21 feet; thence along said
meander line N 36 degrees 43’ 04" W 173.20 feet; thence along said meander line, N 7 degrees
56" 14" W 129.41 feet; thence along said meander line N 6 degrees 05" 43" E 264.33 feet; thence
along said meander line, N 21 degrees 30' 58" K 161.85 feet; thence along said meander line, N
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38 degrees 31' 17" E 131.35 feet to the East line of Government Lot 2 of said Section 15 at a
point 35 feet more or less Northwesterly of the centerline of said La Crosse River and the point
of beginning of this description: Thence N 1 degrees {7' 27" W along said East line 112.39 feet;
thence N 79 degrees 13' 20" E 339.10 feet (recorded as N 79 degrees 07' 04" E 339.31 feet);
thence South 80,00 feet more ov less to the centerline of the La Crosse River; thence
Southwesterly along said centetline to 4 point § 51 degrees 28' 43" E 35 feet, more or less from
the point of beginning; thence N 51 degrees 28 43" W 35 feet more or less to the point of
beginning,

Parcel V '

Terms and conditions of a Declaration of Easement, Covenants and Resfyictions dated August
10, 1994 and recorded on August 19, 1994 in Volume 1059 of Records, page 147 as Document
No. 1121269,

Parcel VI
All that parcel of land bemg part of Government Lot Two (2) of Section 15, Township 16 North,
Range 7 West, La Crosse County, Wisconsin, described as follows:

Commencing at the north quarter corner of said Section 15; thence South 27°3546" West
1,518.56 feet to the intersection of the south line of the Northeast Quarter of the Northwest
Quarter (NE 1/4 - NW 1/4) of said Section 15 and the southeasterly right-of-way line of State
Read 16 (formerly US Highway 16). Said intersection recorded as Nogth 89°32'55" East 647.50
feet from the southwest corner of said Northeast Quarter of the Northwest Quarter (NE 1/4 - NW
1/4); thence along said right-of-way line, North 21°50725" East (recorded as North 21°48'58"
East) 215.16 feet; thence continuing along said right- of-way line, North 28°43'49" East 95.84
feet; thence continuing along said right-of-way line, along the arc of a curve having a chord
bearing of North 37°43' 10" East 478.44 feet; thence continuing along said right-of-way line,
North 35°55'26" East 194,98 feet (recorded as North 35°52'20" East 194.95 feet); thence
continuing along said right-of-way line, along the arc of a curve having a chord bearing of North
50°03'42" Bast (recorded as North 50°13'42" East) 323.64 feet; thence South 36°39'39" Bast
108.60 feet to a point ori a curve concave to the Northwest, having a central angle of 26°00'00"
and 4 radius of 268.00 feet; thence Southwesterly along the arc of said curve 121.61 feet. The
chord of said curve bears South 66°20'21" West 120,57 feet; thence South 79°2021" West 21.20
feet to a point on a curve concave o the Southeast, having a central angle of 08°24'13" and &
radius of 268,00 feet; thence Southwesterly along the arc of said curve 39,31 feet, The chord of
said curve bears South 75°08'14.5" West 39.27 feet; thence South 36°39739" East 321.00 feet;
thence North 53°20°21" East 257.00 feet to the Point of Beginning of this description; thence
South 36°39'39" East 49,60 {eet; thence North 53°20'21" East 83.51 feet; thence North 78°48'33"
West 66,09 feet; thence South 53°2021" West 39,16 feet to the Point of Beginning.

NOTE: Being Parcels No. 17-10315-090; 17-10315-160; 18-3528-001; 18- 3528 003; 18-3530-
000 of the City of La Crosse/Onalaska, County of La Crosse,

Subject to any easements, covenants and restrictions of record.
NOTE: Parcel Nos. shown for informational purpeses only.,
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EXHIBIT D
Other Tenanis’ Exclusive and Prohibited Uses

NOTE: “Prohibited Uses™ also includes by reference the typical “nuisance uses” prohibited by
Declarant’s form of tenant lease, which are not specifically enumerated in this Exhibit D.

Barnes & Noble
7. LISE OF PREMISES

7.1 Tenant may use the Premises for the purpose of the display and retfail sale and/or rental
of {i) books, magazines, periodicals and hewspapers in print, (i} books, magazines, periodicals and
newspapers on tape, disk, CD-RAM, DVD and/or any other media, computer software and compufer
gamaes, as well as any items which are technological evelution of any of the foregoing items, together with
various media and merchandise incidental therefo, (i} audio compact discs and other forims of recorded
music, (iv) video tapes and disks, video pames, (v) other merchandise typlcally sold in Tenant's other
stores and (vl) ahy other lawful retail use. Tehant may, at its sole option, also operate, or grant a
concession or sublease for the operation of, a "coffee or espresso bar" or “coffee shop” or similar
operation within the Premises providing its customers with beverages, food and other related items
Including, without fimitation, coffee, tea and other beverages, pastries, sandwiches, shacks and other pre~
prepared or packaged food or beverage ftems, as well as related merchandise, either for sale or
complimentary and for either on-site or take-out consumption (for convenience, a "Coffes Shep"). Any
Coffee Shop operation operated by or under Tenant at or from the Premises {a) may have its own
separate entrance incorporated into Tenant's exterior andfor interior storefronts, may have an interior mali
service window and may, subject to applicable governmantal requirements, have unenclosed outdoor
seating in the Common Areas on the sidewalk immediately adjacent to the Premises with the iables and
chairs being located so as not to unreasonably interfere with the pedesirian use of such sidewalk (with
Landlord and Tenant agreeing to work together reasonably and in good falth to manage any queuing
problems within the interior Commeon Areas of the Shopping Center associated ‘with such service
window), (b) may have its own separate éxterior and interlor mall signage as may be shown on Exhibit E
hereto or hereafter approved by Landlord (such approval not to be unreasonably withheld or delayed),
subject fo applicable govarnmenial requirements and {¢) may have a coffee condiments stand in the
Common Areas adjacent to the Premises next to the interior mall service window, provided that such
stand shall not unreasonably interfere with pedestrian traffic utiiizing the interior mall corridors of the
Shopping Center. Tenant's right to use the Premises for the purposes set forth in clauses {v) and (vi) of
this Paragraph 7.1 shall be subject fo the provisions of those exclusive use rights (the "Existing
Exclusives"} set forth on Exhibit L attached hereto [See below] in favor of certaln other tenants or
occupants in the Shapping Center who have executed leases or other accupancy agreements (including
ary exienslons or renewals of same which may be unilaterally exercised by such tenants or occupants)
(collectively and for convenience, the "Existing Leases”) as of the Effective Date, provided that (1) Tenant
shall be subject to the Existing Exclusives, only for so lohg as each remains in force and effect in respect
of the Shopping Center and (2) Tenant shall not be precluded from displaying andfor selling items which
may be covered by the Existing Exclusives so fong as Tehant's display and/or sale of such ems fall(s)
within the applicable neidental levels of display and/or sale as provided for in the Existing Exclusives as
set forth on Exhibit L hereto, With respect to the Existing Exclusives and the Existing Leases, Lardlord
reprasents ‘and warrants to Tenant that (I} the Existing Exclusives are the only exclusive use rights
heretofore granted to other tenants or operatwrs in the Shopping Center as of the Effective Date, (Il)
although the descriptions of the Existing Exclusives appearing on Exhibit L hereto may not have been
copied verbatim from thelr respective Existing Leases, Exhibit L nonetheless provides a true, accurate
and complete representation of the Exfsting Exclusives (Including any applicable corresponding incidental
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sale rights), (HI) neither the Existing Exclusives nor the Existing Leases preciude or fimit in any manner
the operation by Tenant of its business at the Premises for the specific uses desctibed in clauses (i)-(iv)
of this Paragraph 7.1 and (V) neither the Existing Exclusives nor the Existing Leases preciude or limit in
any manner the operation by Tenant of a Coffee Shop at the Premises,

72 [REDAGTED]
73 [REDACTED]

T4 Landlord shall not lease or permit the use of space in the Shopping Center (including,
without limitation, any space in the Shopping Center subject to the Current Leases, as defined in
Paragraph 7.5.1 below, and the space currently cccupied by Walden Books) for the following: (i) any
bowling alley; (i} any arcade within the "Resiricted Area" {herein so called) as shown and labeled on the
Site Plan [NOTE: The TXRH Farcel lies ouiside the “Restricted Area,”]; (iil) any tavem or bar, except
to the extent incidental to a restaurant operated primarily for on-premises consumption; (iv) any heaith
club, spa or gymnasium; (v} any night club or discotheque; (vi) any second hand or surplus store; (vil} any
mobfie horme parl or trailer court (except that this provigion shall not prohibit the temporary use of
construction trailers); (viil) any dumping, disposing, incineration or reduction of garbage (exclusive of
appropriately screened dumpsters located in the rear of any building); (%) any fire sale, bankruptoy sale
{unless pursuant to a court order) or auction house operation, () any cenfral laundry or dry cleaning plani
or laundromat (except that this pechibiticn shall not be applicable to on-site service provided sclely for
pick up and deilvery by the ultimate consumer, including nominal supporting facilities); (xi) any automabile,
truck, traller or R.V. sales, leasing, display or repalr; (xii} any skating rink; (dii} any living quarters,
sleeping apaniments or lodging rootms; (xiv} any veterinary hospital, animal rafsing facilities ot pet shop
{except that this prohibiticn only prohibits a pet shop if it is adjacent 1o The Premises); (xv} any moriuary;
{xvi} any establishment seliing or exhibiting pornographic materials; (xviiy any training or educational
facility, including, but not limited to, beauty schools, barber colleges, reading rooms, places of instruction
ar other operations catering primarily to students or trainees rather than to customers (except).

01 8o Ilong as Tenant's right of possession of the Premises has not been lawfully terminatsd,
Landlord, and its successors and assigns, shall not (a} operate or permit under any circumstances fo be
operated within the Shopping Centet any other store or "Klosk” (as hereinafter defined) selling or
displaying for sale or rental any of those items described In clauses (i), (i) andfor {iif} of the first (1st)
sentence of Paragraph 7.1 above (collectively, the "Exclusive ltems™, (k) operate or permit under any
ciroumstances to be operated within the Shopping Center (including with a Kiosk) any separately demised
newsstand or magazine rack, regardless of size, except that one (1} such operation having not more than
fifty (50) tiles may operate in the Shopping Center so long as same s not within the Restricted Area, or
{c) operate or permit under any circumstances to be operated within the Shopping Center any otret
Coffee Shop other than the existing operation within the Shopping Center of Gloria Jeans Coffee or its
replacement in its existing location on the date hereof; provided that, so long as Tenant is selling branded
coffee {.g., Starbucks) in the Premises, Landlord shall not fease such space or allow {o be operated In
such space a Coffee Shop selling the same brand of coffee then being sold by Tenant at the Premises,
The Incidental Sale (as hereinafter defined} of cne, all or any combination of the Exclusive ltems in
cotinection with the overall business of another operator or fenant, or the sale of coffee, fea or other
beverages by a non-Coffee Shop restaurant operator or tenant as an incidental part of its general
restaurant operation, shall not be deemed a violation of this Paragraph 7.5. As used herein, "Incidenta!
Bale" shall mean the fesser of (x) fen percent {10%} in the aggregate of such operafor's or tenant's
display area and {y) five hundred {500} square feet in the aggregate of such operator's or tenant's display
area (inclusive of allocable aisle space).

EXHIBIT L
EXISTING EXCLUSIVES
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1. Select Comfort - Lease dated August 6, 2004 No other tenant whose primary purpose is
the sale of adjustable firmness alr sleeper system in the Shopplng Cenler.

2 Master Cuts Family Halrgutters — [ease dated January 30, 2003: Na more than three (3)
tenants whose primary putpose Is the operation of a total hair salon shall be open for
business simultanecusly in the Shopping Center.

3. Glorla Jean's Coffee — lenses dated Jupe 24, 2003 For as long as tenant or its
permitted assigns shall operate in Space Nos. 134 and 167 in the Shopping Center,
Landlord shall not leuse space in the Shopping Center to a third tenant whose primary
purpose shall be the operation of a spectally coffee store.

4, Famous Footwear — Lease dated Apri! 30, 2004: Landlord shalt not permit any other
pottion in the Shopping Center other than fenant for the sale of self-serve branded
foctwear, :

HuHot Mongolian Griii

Section 18.26 Yenant's Exclusive.

Landiord agrees not o sell, Jease, let, use, or permii o be used any olher property owned or
controlied by it within the Shopping Center, except existing or future tenants within the food court area,
less than 1,000 square feet, now or at any time during the period of this Lease or any extension to any to
any entity whose ptimary business is (1) an Asian restaurant serving rice or noodle-based dishas or (ii)
noodie or buffet-style restaurants.

Uita

Fundamental Lease Provisions (Section [ — Addltional Defined Terms):

30. “Tenant's Protected Uses” shall mean (i) the retall sale of cosmetics, fragrances, health and
beauty products, halr care products and accessories; personal care appliances; skin care products, and
body care products; and (I} the operation of a full service beauty salon. The term [l service baauty
salon” for purpeses of this Section shall be defined as the offering of any of or a combination of the
following services. halr care (including, without limitation, cutting, styling, hair treaiments, highlighting,
tinting, coloring, texturizing, smoothing and hair extensions); facials; esthetician seivices; skin care
services (skin treatments for face and body); beauty treatments/services; hair removal (including, without
limitation, waxing, threading and tweezing for face and body}; eye lash extension services; nall services;
and therapettic massage.

6.3 Prohibited tses/Restricted Uses, The Prohbited Uses set forth on Exhibit € [See
below] shall be prohibited throughout the Shopping Center inciuding, but not limited to the Restricted Area.
Additionalty, the “Restricted Uses” set forth on Exhibit E shall not be permitted within the area identified on
the Site Plan ag the Resiricled Area (“Restricted Area™) [NOTE: Restricted Area fs located within
enclosed mail only]. it is the intent of this Paragraph that the Shopping Center shall be devoted to high
quality retail uses, Notwithstanding the faregoing, such Prohibited Uses and Restricted Uses shall not apply
to existing tenants In the Shopping Center (or their raspective assigneds, subtenants or licensees) who are
not subject to stich Restricted Uses and Prohibited Uses pursuant to their respective leases, or any renewals
or extensions thereof, provided, however, if Landiord has the right to approve or consent to a change of use
thereunder in connection with an assignment, subletting or otherwise, Landlord shall enforce the foregoing
Testrictions in exercising such right.

54 Tenant's Exclusive Rights. Tenant shall have the exclusive right {*Tenant’s
Exclusive’) to conduct any portion of Tenant's Protacted Uses in the Shopping Center, and all aother
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tenants or other occupants of any portion of the Shopping Center shall be prohibited from engaging in any
portion of Tenant's Protected Uses for so long as Tenant is operating any portion of Tenant's Protacted
tses in the Premises (axcepting Permitted Closures). Notwithstanding the foregoing, Tenant's Exclusive
shall not apply to uses associated with (a) existing tenants in the Shopping Center who are as of the
Effective Date entitted to sell such products and/or provide the services that are covered by Tehant's
exclusive rights pursuant to their respective leases (and any extensions or renewals of such leases with
the specific existing tenant) and, except to the extent Landlord has any control thereover, their respective
assignees, subtenants and licensees, (b) any national retail tenant in excess of twenty-five thousand
(26,000) square feet that seils the goods and/or provides the services thal are covered by Tenant's
exclusive rights as a part of its normal business operations, but not as its primary use, (c) incidental sales
{less than 200 square feet total of such tenant's premises is used to sell any of the products that comprise -
Tenant's Protected Uses) or (d) one family value orlented halr care store.

EXHIBIT E [to Ulta Lease]
USE RESTRICTIONS

1. {a} Prohibited Uses. The following uses (collectively referred to as "Prohibited Uses" and
individually as a "Prohibited Use") are prohibited during the Term in any portion of the Shopping
Center: nuisance; use causing loud noises or offensive odors {including any business using exterior
toud speakers); any use that produces noise andfor vibrations that can be heard andfor felt in the
Commaon Areas and/or the Premises; manufacturing facility; dry cleaner (except facifities for drop off
and pick up of clothing cleaned at another location); automobile repalr shop or service station or any
facility stoting or selling gasoline or diese! fust in or from tanks; used clothing or thrift store or
liquidation outlet; massage parlor; adult book shop or adult movie house: mortuary or funeral parlor;
coin operated laundry; cocktail lounge, bar or tavern or sale of alcoholic beverages, whether or not
packaged, except in conjunction with a restaurant permitted hereunder; night club.,

{b) Restricted Uses. [Omitled — these apply only within the enclosed mall.}
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EXHIRITE
Exclusives and Prohibited Uses and Restrictions under the PSG Lease

Dick's Sporting Goods

12 Definitive Areas and Terms.

(a) Landlord covenants that except as exists on the date hersof or as may be required as the
result of Legal Requirements, no buildings, structures or ohstructions (whether temporary or permanent)
ether than landscaping, canoples, building appurtenances and signs attached to store buildings, lighting
equipment, and directional and other signs permitted by the Department Stores {as defined in Seclion 1.5/e)
herein), the provisions of this Lease, if any, may be located in any area of the Shopping Center identified on
the Lease Plan as the "No-Buiid Areas."

{b) Landiord covenants that, except as permitted by the Department Stores, any Legal
Requirements or acts of condemnation, and except for the initlal performance of the Shopping Center Work
{as defined below), no portion of the Parking Areas (defined in Section 1.3 below) identified on the Lease
Plan as the "Protected Parking Areas” may be modified {including any change in the configuration of the
parking stalls, driveways, aisles ar curbing) without Tenant's cansent,

{c) If Landlord violales its covenant with respect to Subsection (a) or (b) above, and such
violatlon continues for a perlod of seven (7} businass days following notice from Tenant to Landlord, Tenant
shall have any and all rights provided for in this Lease and /or available at law or in equily; provided, if Tanant
exercises such rights and obtains a judgment or Injunciive relief, Landiord shall reimburse to Tenant all
reasonable court costs and expenses and legal fees and expenses actually incurred in addition to any
judgment award or benefits of injunctive relief.

{d) The term “LFA" as used In this L.ease means the number of gross square feet of leasable
floor area {(whether occupied or unoccupied) of the Shopping Center Bulidings intended for the exclusive use
by any {enant, subtenant, assignes, licensee, concessionaire or other occupant of the Shopping Center
{“Oceupant”) including selling mezzanines or other levels if used for vetail sales, The LFA of such premises
shall be measured from the exterior face of exterior walls and the exterior face of service corridor walls, the
line along the front of such premises where it abuts the sidewalk or other Comrmon Areas, and the center line
of any wall that such premises shares with adjoining premises. In no event shall LFA within the Demised
Premises include any non-selling or storage space areas within any mezzanine or any exterior areas,

{e) Except with respect to determining the height of Tenant's parapet wall or storefront entrance
feature, the height of the Building shall extend from the finished floor-slab to the underside of the roof deck.

il On and after the Rental Commencement Date, Landlord covenants that the points of ingress
and egress to and frem the Shopping Center and adjacent right-of-ways identifled on the Lease Plan as
“Critical Access Ways," including required traffic signals as shown on the Lease Plan, shall remain in an
open and funetioning manner, and signalized where required throughout the term of this Lease, subject only
to temporary and incidental closures for the matters set forth in §17.3, repailr, improvement or maintenance or
as required by Legal Requirements; provided, Landlord shall use its commercially reasanable afforts to
minimize any interference with the Critical Access Ways during such temporary and incidental closures and, if
such work is by Landlord, then Landlerd shall further commence and complete such repairs in a diligent and
prudent manner. . '

1,3 Restrictions on Common Areas.

The areas of the Shopping Center within the Protected Parking Areas shown on the Lease Plan as
Parking Areas shall at all times be maintained as Parking Areas. The expression “Parking Areas” shall mean
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all parking spaces, sidewalks, driveways and footways, and includes the areas shown on the Lease Plan as
Parking Areas plus such other areas as Landlord shall from time to time designate as Parking Areas, The
araas in the Shopping Center currently used or proposed to be used for service drives and identified on the
Lease Plan as the “Service Drive” shall be maintained so that during the term hereof there shall be adequate
service roads or access ways to and from Tenant's Service Area. Notwithstanding the foregoing, Landlord
shall have the right to change or modify such Service Drive provided continuous and equivalent access to
and from Tenant's Service Area is maintained and any such change shall permit a sixty-eight (68) foot tractor
traller to access Tenant's Service Area, "Common Areas” means those areas designed for the commaon use,
convenience and henefit of Landlord, Tenant and all other Occupants, whether or not identified on the Lease
Flan, located in the Shopping Center exclusive of Tenant's Building and any other Shopping Center Buildings
designed ta be occupied by an Occupant. The Gommon Areas shall include: the Parking Areas, the Service
Drive, the entrances and exits of the Shopping Center, sidewalks, any landscaped areas and exterior planted
areas, the interior mall corridors (the "Mall™), retaining walls and other site improvements within the Shopping
Center. Landlord agrees that, except for necessary andfor emergency repairs, subject to any Legal
Requirements, the OEA [COREA] and the Department Store leases, there will be free and uninterrupled
access as shown on the Lease Plan and further that Landlord shall take no action nor consent to a third
patty's taking any action to materially and adversely affect access as shown on the Lease Plan: (a) for motor
vehicles between any and all access straets to the Shopping Center and the Protected Parking Areas; and
{b) for pedestrians between the Protected Parking Areas and the main customer entrance of the Demised
Premises; and {c) for pedestrians from the Parking Areas to the entrance into the Pemised Premises, Except
as permitted pursuant to §12(b), the entrances and exits between all adjacent streets and Parking Areas,
shall be maintained as shown on the Lease Plan. Landlord agrees that the Parking Areas within the
Shopping Center will always contain at least four (4) parking spaces for so-called standard size American
autornobiles, and driveways and footways incidental thereto, for @ach one thousand (1,000) square feet of
LFA existing in the Shopping Center from time to time, unless the reduction in the parking Is relsted to an
action governad by Aricle X hereof [Emvinent Dormain], in which event the terms of Article X shall govern and
control,

1.4 Restrictions on Use of Shopping Center,

Landlord agrees that during the term of this Lease and as long as any retail sales activity shall be
conducted in the Demised Premisas excluding interruptlons (&) not exceeding one hundred twenty ( | 20)
conseculive days, or (b) due to alterations, rastoration, casualty, taking and a Force Majeure Event, the
Shopping Center shall not be used for any purpose that is incongistent with a first-Class shopping center,
matters set forth in Exhibit |, the Title Mafters, and specifically the areas identified on Exhibit A [the “Lease
Plan”—~ see below] as "Shopping Center" shall not he used:

(i for any non-retall purposes (repairs, alterations, storage and offices incidental to retailing,
and banks and small, loan offices, shall be deamed retail);
(i) for any entertainment purposes such as a skating rink, bar, night club, discotheque,

amusement gallety, poolroom, health club, massage parlor, sporling event, sports of game
facility or offtrack betting club;

(iii) for any establishment which sells or displays pornographic materials;

(iv) for any establishment which sells or displays used merchandise or second hand goods; or

(V) for a restaurant or establishment selling food prepared on premisas for consumption on or
off premises located within three hundred fifty (350) lineal feet of the Demised Premises
("Prohibited Restaurant Area”), provided, however Landiord shall be permitted one (1)

guick-serve, nontable service restaurant not exceed two thousand five hundred (2,500)
square feet of LFA within the Prohibited Restaurant Area,
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Landlord agrees that the areas identified on Exhibit A as Valley View Strip Center shall not be used for any
purpose that is not permitted under the Title Matters, and that Landlord will enforce the provisions of the Title
Maiters, Notwithstanding the foregoing, to the extent any Occupant has a possessory interest In the
Shopping Center which exists prior to any specific Title Matter, then such Occupant shall not be bound by
applicable Title Matter unless the occupancy agreement provides for such Occupant to be so bound and
Landiord shall have no obiigation to enforce the particular Title Matter as against such prior existing
Occupant.

1.5 Competiticn Rent Reduction,

(&) [REDACTED] [W]ith respect to "Valley View Mall" as outlined on the Lease Plan
{'Related Land"), Landlord warrants and agrees that during the term of this Lease that it will not, nor will
any enlily under common Centrel with Landlord, enter into any lease, license agresment or other simitar
agreement nor permit any premises in the Related Land {o be operated as (i} a full-line sporting goods
store in more than ten thousand five hundred (10,000) square feet of LFA, (ii) a golf store selling golf
equipment and accessories In more than five thousand (5,000) square feet of LFA and/or (iii) a hunting,
camping and fishing equipment and accessory stare in mere than five thousand {5,000) square feet of
LFA (collectively, "Additional Precluded Use Activity{ies)”). For purposes of this Lease, the term
“Control” shali mean the poessession, direct or indirect, of the power to direct or cause the direction of the
managemsnt and {he policles of a person cor entity, whether through the ownership of voting securities or
rights, by control or otherwise, :

(v)  [REDACTED]
(¢}  [REDACTED]

{d) Landlord shall nat be in viclation of this Section 1.5 unless an Occupant of the {REDACTED]
Related Land operates a use in violation of this provision {cther than those uses sxcepted in paragraphs (b)
above) and aeither (i) such Cccupant's lease or occupancy agreement was executed or amended after the
date of this Lease, and suich execution or amendment of the Occupant's agreement permits such Occupant
to operate a use in violation: of this provision; or {ii) stich Occupant operates a use in viclation of the berms of
its lwase or occupancy agreement and Landlard does not use commercially reasonable good faith efforts to
cure such violation premptly and diligently {including the filing of appropriate legal action including seesking
injunctive relief),

{®) Notwithstanding anything contained herein, Macy's, Sears, JC Penney and any retaller of
over fifty thousand (50,000} square feet of LFA that may be a part of the Related Land and operating a
traditional full-fine retail depariment store typically found in first class shopping centers or atere such as Kohl's
{each of which are a "Department Store” and all of which, collectively, are referred fo herein as the
“Department Stores") shall not be subject to the provisions of Subsection (a) above. However, in the event
Landlord regains control of a Depariment Store premises or has approval rights of any use change of a
Department Store pramises, then the restrictions in Subsection (a) above shall again apply to such
Departiment Stole premises; provided, howevar, in the event Landiord leases or sells such Dapariment Store
premises to a Department Store for use as a traditional full-ine retail department store typically found in first
class shopping center or a store such as Kohl's, such Department Slore premises shall not be subject to the
restrictions in Subsection (a), above. Notwithstanding anything contained in this Section 1.5(g), a sporting
goods superstore such as Sparts Authority, Bass Pro, Cabela’s, Gander Mountain, PGA Tour Superstore or
the like shall not be consldered a Department Store as for the above and shall not be excluded from the
restrictions set forth in Subsection (a), above.

f (iy Additionally, the restricions in Subsection {a) above shall not apply to the
Occupants under the existing leases set forth in Exbibit M as of the date hereof, and any renewals or
extensions thereof, nor any successors, assigns or sublenants therecf. However, in the event
Landlord regains control of a premises under such an existing lease cr has approval righte of any
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use change of such premises, then the restrictions in Subsection (a) above shall again apply to such
premises.

(i) In addition, Landlord shall not exercise any right of discretion or consent it has
under an existing lease to a regquest of an Occupant to change its use, assign, sub-let of
otherwise, where to do so would cause a use to be in violation of this Section 1.5.

() Tenant shall also have the right fo enforce the restrictions of this Section 1.5 directly against
the Occupant in breach,

(h} In the avent the Demisad Premises Is not operated as a sporling goods store for a period
of ane (1) year for reasans other than fire or casualty, a Force Majeure Event, repairs, remodeling or
renovation, then the Landlord's obligation with respact to Subsection (a), above shall be of no fuither
force and efiect. In the event Tenant ar its assignee subsequently re-commences operations 8s a
sporling goods stare in the Demised Premises, and provides Landlord written notice thereof, then from
and after the date of Tenant's notice and recommencement, Subsection {a) shall again be sffective and
the Landiord's abligations thersunder shall resume; however, Occupants who engaged in Precluded Use
Activity(ies) and/ar Additional Preciuded Use Activity(ios) In the interim period of time when Subsection
{a) was not effectlve shall be deemed not subject to the terms and provisions thereof for such Precludex
Use Activity(ies) andfor Additional Pracluded Use Activity(ies), provided that such Procluded Use
Activity(les) and/or Additional Precluded Use Agtivity(ies) are not in violation of said Occupant's
accupancy agreement.

1.8 Operating Adrsement (OEA).

As used in this Lease, the term "OEA" shall mean: (a) that certain Construction, Operating and
Reciprocal Easement Agraement between Dayton Development Company, Dayton- Hudson Corporation,
Sears, Roebuck and Co,, Ryan Construction Company of Minnesota, Inc., and G.R. Herberger's, Inc,,
racorded in the Register's Office of La Crosse Gounty on Qctober 23, 1979 in Volume 6386 of Records,
Fage 261 as Document No. 801840, as amended pursuant to () that cerain First Amendment to
Construction, Qperating and Reciprocal Easement . Agreement between Dayton Development
Corporation, Dayton- Hudson Corporation, Sears, Roebuck and Co., Ryan Construction Cornpany of
Minnesota, Inc. and G.R, Herberger's, Inc. recorded in the Register's Office of La Crosse County on
October 22, 1980 in Volime 652, Page 534 as Document No. 912094 and (i) that certain Second
Amendment to Construction, Operating and Reciprocal Easement Agreement by and bstween PR Valley
View Limited Partnership, Macy's Retail Holdings, Inc. (F/K /A Federated Retail Hoidings, Inc., FK/A The
May Department Stores Company), Sears, Roebuck and Co., The Bon-Ton Department Stores, Inc.
{dfb/a "Herberger's,” succassor in interest to G. R. Harberger's, Inc.) and Wells Fargo Bank, N.A., F /l/A
Northwest Bank South Dakota, N.A. as trustee of Common Stock Trust of Ellis Levitt, successor in
interest lo Ryan Canstruction Company of Minnesota, Inc., recorded in the Register's Office of La Crosse
County on February 23, 2010 as Document No, 1544962 and (b} any operating or reciprocal easement
agresment contralling the Shopping Center or adjoining property.

(iy Landlord covenants, represents and watrants to Tenant that: (I} the OEA has nof been
further modified, amendad or terminated; (i) the QEA is currently in full foree and effect; (jily as of the date
hereof, no written notice of default under the OEA has been sent or received by Landlord, which default
remains uncurad; and (iv) the OEA is, and shall ramain, superiot In lign to all mortgages and related liens
affecting the Shopping Center and all other land which is encumbered by the OEA, Landlord and Tenant
sach acknowledge that this Lease is made and shall continue to be subject and subordinate to the OEA,
subject to the pravisions of this Section 1.8, provided, however, as between Landlord and Tenant, in the
event of any conflict between the OEA and this Lease, this Lease shall in all respects control,
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(i) Landlord shall, at its sole cost and expensa, during the term of this Lease: (i) parform and
obsarve all of tha tarms, covenants, provisions and conditions of the OEA on Landlord's pari to be
performed and observed; (i) defend, indemnify and hold harmfess Tenan! from and against any and all
claims, demands, causes of action, suits, damages, liabilities and expenses of any nature arising out of or
in connection with: (A) the enforcement by Landlord of any covenant, term, condition or provision of the
OFEA; or (B) a claimed breach by Landlord of any covenant, term, condition or provision of the OFA,
including any atisged breach by Tanant arising out of its parformance under this Lease (to the extent such
psrormance is not in default of this Lease or the construction of the Building and for improvements as
provided for herein); and (jil} ditigently enforce, at its sole expense, the covenants, agreements, and
obligations of tha OEA or any covenants, agreements or obligations which are owed by any other odligaes
to Tenant under the OEA. Tenant shall not perform any act or omit to perform any act required by the
OEA with raespact to the Demised Premises which wilf cause Landlord 1o be in default under the OEA.

(iii) Unless otherwise expressly stated in this Lease, [f Landlord seeks to grant any consent
pursuant to the OEA or amend, modify or terminate the OEA and such amendment, modification or
termination would have no material adverse effect or impact on (i) any of Tenant's rights, easements or
obligations under this Lease or (i) Tenant's use, occupancy of or access to the Demisaed Premises, than
Tenant's consent shall not be required. However, if any amendment, modification or termination wil
materially adversely affect any of Tenant's rights, easements or obligations under this Lease or Tenant's
uge, occupancy of or access to the Demised Premises, or any business operations conducted at the
Premisas, then such amendment, modification or termination shall not be entered into without the prior
consent of Tenant (which consent may not be unreasonably withheld). In furtherance of the foregoing,
Tenant's faiitre to respond to Landlord's request pursuant to this Section within ten {10} business days
after Tenant's receipt of Landlord's request Tenant shall be deemed to have has consented to such
request, '

{iv) lLandlord shall, in & timely manner, forward to Tenant a copy of any and all notices and
for demands received by Landlord under or pursuant to the OEA, which relate to, or would materially and
adversely affect, Tenant's use or occupancy of the Demised Premises, the conduct of Tenant's business
therein, or Tenant's rights pursuant to this Lease.

{w) In the event Landiord defaults in the performance of any of its obligations under the OEA
or falis to enforce the obligations of any other obligee under the OEA, and such default or failure to
enforce doas materially and adversely affect Tenant's rights thereunder or under this Lease, Tenant's
Work, Tenant's use or occupancy of the Demised Premises or the conduct of Tenant's business therein,
Tenant may, but shall not be obligated to, after thirty (30) days' written notice {except in the event of
emergency, In which case no notice shaif be required) cure any default by Landlord under the OEA andfor
enforce, in itse own name, at Landlord's expense, the obligations of any other obligee under the OEA,
subject to the cure rights contained therein. Landlord shall, upon demand, reimburse Tenant for the costs
incurred by Tenant in performing any of Landlord's obligations under the OEA or enforcing the obligations
of any obligee under the QOEA, together with interest thereon at the Default Rate, and failing such
payment by Landtord, Tenant may, upon ten (10) days' prior notice to Landlord, offset such costs from the
next succeeding payment or payments of any Rent or Substitute Rent due hereunder, together with
interest thereon at the Default Rate unti! such amount is paid in fuil to Tenant.

84 Signage and Storefront,

(b} Ground Signage:  If any pylon or monument sign is constructed on the Shopping Center
which identifies more than one (1) Occupant of the Shopping Center, then Tenant shall have the right fo
install Tenant's identification pansl upon any such future pylon or monument sign(s}, with the slze and
location of Tenant's identification panel to ba determined on a pro rata basis, e.9. the Occupant with the
miost square footage in the Shopping Genter shall have the largest panel and choice of location on the
sign or in any location approved by Landlord and Tenant.
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8.7 Shapping Center Renovation.

Prior to performing any renpvation, repaving or other remodeling work to the area labeled "Valiey
View Strip Center” on the Lease Pian and the immediately adjacent Common Areas, Landlord agrees to
use reasonable efforts {o provide Tenant with at least forty-five (45) days' prior written notice (but shall not
give Tenant less than thirty (30) days’ notice thereof) as to the nature of the work involved, the dates on
which such work is scheduled to be performed and the anticipated time schedule to compiete such work.
Landlord agrees to use s best efforts {o minimize interruption of Tenant's business cperations during any
such renovation or remodeling work,

LEASE PLAN [see following page]:
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