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DECI ARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

(Shopping Center Property)

This Declaration of Restrictions and Grant of Eascments is made and cntered into as of the é&f day of March,
1999, by Goodman Road/I-55 Development Company, L1.C an Arkansas Limited Liability Company, hereafier referred
1o as Dceclarant.

WHEREAS, Dcclarant has previously filed of record a Declaration of Restrictions and Grant of Eascments
dated Junc 25, 1998, and filed of record Junc 29, 1998, in Book 335at Page 520 in the records of the Chancery Clerk
of DeSoto County, Mississippi covering that property more particularly described on Exhibit "A" attached thereto (the
“Shopping Center Property.” For purposes of this Declaration cach separately platted ot located in the Shopping Center
Property and any unplatted portion of the Shopping Center Property located thercin isa "Lot" and may be collectively
referred to as the "Lots") and the outparcels more particularly described in Exhibit "B", attached thereto (the
"Outparcels”) in order to cstablish cerlain casements and imposc certain restrictions upon the Outparcels and the
Shopping Center Property for the bencfit of the Shopping Center Property and the OQutparcels, and

WHEREAS, Declarant now desires to establish certain additional restrictions solcly upon the Shopping
Center Property for the benefit of the Shopping Center Property; and

WHEREAS, the Site Plan pursuant to which the Shopping Center Property will be generally developed is
attached hereto as Exhibit "C", subject (o the provisions hercof; and

NOW, THEREFORE, Dcclarant for itself, its successors and assigns docs hereby establish restrictions and
ecasements contained herein;

1 Development . No building or structure shiall be constructed or maintained on the Shopping Center
Property unless such building or structure shall conform to the following covenants and requirements:

a. Any such building including, facadc, flag poles, mansards, cupolas, rotundas, etc., shall not
cxceed thirty-six (36} feet in height, less and except any theater building which may not
exceed forty-five (45) fect in height;

b. Any rooftop equipment located on the top of any building shall be screened;
¢ No roofiop sign shall be erecled or maintained with respect 1o any such bailding;
d. Indeveloping and using the Shopping Center Property, the Owaers of the Shopping Center

Propertly upon which parking areas are located shall continuously provide and maintain a
parking ratio on such portion of the Shopping Center Property cqual 10 not less than the
greater of : (i) 5 spaces per 1,000 squarc fect of gross building area (or if a restaurani, 10
spaces per 1,000 square feet), no more than 25% of which may be for usc by compact
automobiles; or (ii) that number of parking spaces required by law.

€ At all times afler the opening of any retail type storc on the Shopping Center Property, the
Declarant shatl causce the Shopping Center Property to be kept neat, orderly, planted in

APR 5 LI 49 Pﬂ '99 grass and trimmed until improved and constructed.

. Any building, structure or improvement on the Shopping Center Properiy shall be used for
BX Qﬂ Po 1‘_{1_ retail or commercial purposcs only, however, no building, structure or improvement on the
WE. DAVIC MY GLR, Shopping Center Property may be used for:
n Any production, manufacturing, industrial, or storage use of any kind or nature,
except for storage of products incidental to the retail sale thereof from the
Shopping Center,
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Undesirable entertainment or recreational facilitics, As used herein, "undesirable
cntertainment or recreational facility” includes, a skating rink, amusement park,
carnival, massage parlor, discotheque, dance hall, teen club, night club, bar or
tavern or other social cncounter club or social encounter restaurant and bar, flea
market, hcad shop, pornographic or "adult" storce, billiard parlor or bowling allcy;

Asscmbling, manufacturing, industrial, processing, rendering, distilling, refining,
smelting, agriculture, or moving operation;,

Any new or used aulomobilc sales facility,
Any "sccond hand" store, pawn shop, Army, Navy or government "surplus" store,

With the exception of Lot 13, not more than a 1,500 square feet arca (in the
aggregale per tenant lcasing space from any Owner (referred to herein as a
“Tenant”) or per Owner within any scparately scgregated lcased or owned area)
for retail store space in any other building or scparately segregated arca leased or
owned by a scparate Tenant or Owner within a building located on the Shopping
Center Property shall be used for, or be a display arca for, the sale, leasing,
distribution or display of office supplics, including office furniture; office fixtures;
officc machines and cquipment, computers, compuler hardware, computer
software, cellular telephones or other (elecommunications cquipment, art supplics;
architcctural supplics; cngincering supplics; photocopying services; facsimile
services; or instant print shop services or otherwise be primarily engaged in the
sale, leasing, distribution or display of any of the forcgoing items. The forcgoing
notwithstanding and subject to the execution of a standard form agreement
between, and reasonably acceplable to, Office Depot, Inc. (or any successor) and
the entitics hereafier described in this sentence regarding use restrictions, the
restriction set forth in this subparagraph (f) shall not apply to the location of 2 Best
Buy or Circuit City retail facility on the Shopping Center Property; or

Any sporting evend or other sports facility (which shall not be deemed to include
a retail sporting goods store), mecting hall, auditorium or any other place for
public meetings.

In addition 1o the restrictions sct forth in subscction (f) above, no building, structure or
improvement on the Shopping Center Properly located within 300 fect of the southern
boundary linc of any Outparcel may be used for:

(D

(2)

3

Any opcration of a quick service restaurant deriving more than twenty-five percent
(25%) of its gross receipts from the sale of chicken; provided, however, that the
forcgoing restriction shall tcrminate in the event Lot 12 ceascs to be used as a
restaurant selling or serving chicken as a principal menu item for a period of one

(1) year,

Any operation of a quick-service, sit-down, drive through or delivery restaurant
deriving morce than twenly percent (20%) of its gross reccipts from the sale of
Nalian food or pizza; provided, however, that the forcgoing resiriction shall
terminate in the event Lot 11 ceases 1o be used as a restaurant selling or serving
Italian food or pizza as a principal menu item for a period of one (1) year, or

Any movic thcalers or cincmas.

There shall be no unsightly or unscreenced garbage or trash receptacle or accumulations of
garbage or trash.
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Each Owner of a Lot within the Shopping Center Property shall maintain commercial
gencral liability insurance, properly damage and all-risk hazard insurance on such Owner’s
properly, buildings, appurtenances and other improvements located thercon.  Such
insurance shall (i) be carried with a financially responsible insurance company or
companies licensed 1o do business in the state of Mississippi; (ii) have liability limits of at
lcasl $5,000,000.00 for cach occurrence, bodily injury and property damage combined,
(iii) provide for full replacement value for the buildings and improvements covered
{hercunder; and (iv) not be subjcct 1o change, cancellation or termination without at least
thirty (30) days’ prior written notice to all other Owners and mortgagees who have given
notice of ownership or lending to the insured Owner. Each Owner shall defend, indemnify
and hold the other Owners harmless from any and all liability, damage, expense, causcs of
action, suits, claims, or judgments arising from personal injury, death, or properiy damage
and occurring on or from its own tract, except if caused by the act or necgligence of any
other Owner, its agents or cmployces.

Each Owner shall, with respect to the Common Arca on its Lot, maintain or causc to be
maintained in full force and effect commercial general liability insurance, including
personal injury liability insurance and contractual liability insurance with a financially
responsible insurance company or companics licensed in the State of Mississippi. Such
insurance shall provide for aggregatc coverage limits of not less than Five Million and
No/100 ($5,000,000.00) Dollars for public liability and property damage. Additionally,
such insurance shall include the following minimum requircments: (i} it shall provide that
the policy may not be canceled or materially reduced in amount or coverage without at least
30 days prior written notice by the insurer (o the other Owners and morigagecs who have
given notice of ownership or lending to the insured Owner; and (ii) it shall include as an
additional insured cach of the other Owners and mortgagees who have given notice of
ownership ot lending to the insured Owner.

The insurance described above may be catried by cither the Owner or by any tenant of a Lot
under: (i) an individual policy; (ii) a blanket policy or policics which includes other
liabilitics, propertics and locations of such Owner or Tenant; (iii) a plan of sclf-insurance,
provided that the Owner or tenant so sclf-insuring (or the Owner’s or icnant’s parent entity,
if it provides, on behalf of the Owner or tenanl, as appropriate, the insurance coverage
required hereunder) has and maintaing One Hundred Million and No/100 Dollars
($100,000,000) or more of nct worth (calculated in accordance with generally accepled
accounting principles consistently applicd) as cvidenced by a certificate of the chiel
financial officer of such cntity; or (iv) a combination of any of the foregoing insurance
programs. Each Owner agrecs 1o furnish to any Owner or mortgagee requesting the same,
a certificate(s) of insurance evidencing that the insurance required tobe maintained by such
Owner {or tenant) is in full force and cffcct and any Owner (or tenant) clecting 1o scif
insure shall so advise the othcr Owners or mortgagees in writing and shall provide with
such notice a certificate regarding net worth as required by subsection (iii).

Any building constructed on the Shopping Center Property shall be constracted and
operated in such a manner which will preserve the sprinklered insurance rate on the other
buildings in the Shopping Center Property.

No portion of the Shopping Center Property may be used for the operation of a gasoling
scrvice slation or gasolinc/convenicnee business or any other such busincss which is
engaged primarily in the salc or distribution of gasoline. This restriction shall run with the
land for the lesscr of a period of twenty-five (25) years from the date of filing hercof or 50
long as gasoline is continually sold from Lot 6 of the Qutparcels.

No initia) improvements shall be constructed on the Shopping Center Property until the

plans for the exterior of same (including site layont and exterior appearance} have been
approved in writing by Declarant, whether or not it is then an Owner, provided, however,

3.
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that the Declarant must record notice of any assignment of its plan approval rights, which
notice must include such assignec’s notice address. Each Owner shall deliver to Declarant
copics of the exterior design and exterior facade of the initial improvements to be
constructed on the Shopping Center Property for approval, which approval shall not be
unrcasonably withheld, dclayed or charged for, so long as such improvements are
rcasonably consistent with Declarant’s overall plan for the appcarance and development of
the Shopping Center Properly and the surrounding properly and comply with the
requirements of this Declaration, Declarant’s failure to approve or disapprove Owner’s
plans within 30 days aficr receipt thercof shall be deemed an approval of the same. Non-
malcrial modifications not affccting the exterior appcarance of the improvement madc to
(i) the exterior plans for the initial improvements or (i) any cxterior plans for the
reconstruction or renovation shall not require Declarant’s approval.  No approval by the
Declarant shall be required in connection with any change in signage otherwise permitted
hercunder.

No building or other structure shall be constructed upon any Lot in the Shopping Center
Property other than within those arcas shown as "Building Arca" on the Site Plan
("Building Arca"). Notwilhstanding the forcgoing, canopics and roof overhangs (including
supporting colulins or pillars), foundations, doors, trash enclosures, and loading and
delivery docks, covered arcas altached to such docks, required emergency exits (including
stairs and landings and footings and foundations associatcd therewith), and doors for
ingress and egress may project from any building or structure up to a distance of fificen (15)
feet over or outside of the front of the Building Arca or twenty-five (25) fect over or outside
of the rear of Building Arca on any Lot (provided that such fificen (15) or twenty-five (25)
feel, as the case may be, docs not encroach on any other Lot or set back requirement),
provided, any such projcclion or extension must comply with all applicable laws, rulcs,
ordinances and regulations of cvery governmental body having jurisdiction over the
Shopping Center Property; and provided further, no such extension or projection shall be
allowed if it (i) reduces the numbcer of parking spaces or matcrially alters the parking
configuration or vchicular and pedestrian circulation, and/or access in and through the
entire Shopping Center Properly as shown on the Site Plan, or (ii) interferes with or
preveats the location, placement or construciion of a building or structore in the Building
Arca onany Lot. No changes in the usc, location or configuration of the driveways, access
points, access ways and parking arcas (the “Protccted Arcas™) as shown on the Site Plan
shall be made without the written approval of the Owners.

No portion of the Shopping Center Property shall be used for: (i) any noxious or illegal
purpose, or onc which presents a nuisance or danger to the health, safety or wellare of the
public; (i) any dumping, incincration or disposal of garbage; or (iii) any child carc center.

2. Common Areas.

SAISSDRGE - Shopping Centerv8. wpd

Grant of Eascments. "Common Arca” shall mcan all arcas of the Shopping Center
Property where buildings or other vertically built improvements are not, from time to time,
located. Declarant hereby granis and subjects the Shopping Center Property, and to any
future owner of all or any portion of the Shopping Center Property (an "Owner™) and to
their respective agents, customers, invitees, licensecs, tenants and cmployees, a perpetual
noncxclusive casement over, through and around the Common Arcas and the respective
Lots for roadways, walkways, ingress and cgress, and the use of facilities installed for the
comforl and convenicnee of customers, invitees, licensees, tenants and ciployecs of all
businesses and occupanis of the buildings constructied on the Shopping Center Property.
The foregoing nonexclusive casements include cascments for vehicular and pedestrian
access, ingress, and cgress over and across the Shopping Center Property. During the term
of this Declaration, cach Owner hereby establishes for the use of all Owners and 1o their
respeclive agents, customers, invitees, licensces, ienants and employees in common with
others cntitled to use the same, a perpetual non-exclusive cascment for the parking of

4-
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passcnger, service and delivery vehicles over and across those portions of the Common
Arcas from time to time uscd as the parking and driveway arcas,

Notwithstanding anything 1o thc conirary contained in this Agreement, unless and until:
(i) the rear scrvice drive behind the buildings shown on the Site Plan as "Office Depot,"
"Waccamaw," "Pc1Co" and "Cato" has been extended easterly 1o Airways Boulevard, and
the access point to Airways Boulevard completed, all as shown on the Site Plan; or (ii)
Declarani shall pave the arca immediately south of the "Office Depot” building (and shown
as Lot 14 on the Site Plan) with asphall paving of workmanship and matcrials, and of a
size, reasonably sufficient for the purpose of permitling delivery trucks to the "Cffice
Depot” building 1o turn around and to back into the truck loading area shown for the
"Office Depot” building (in which event Declarant shall also maintain and repair such arca
as a Common Arca Maintcnance Expense), Owners shall be entitled 1o utilize the
"temporary service drive” shown on the Site Plan (running north to south over the westerly
portion of the "Old Navy" building) and connecting the rear service drive to the parking
arca within Phasc | for vehicular and pedestrian ingress and cgress and there shall be no
obstruction, closurc or impairment of traffic thirough, over or across the arca designated as
"temporary service drive.”

Limitations on Usc,

1) Customers. Each Owner shall use reasonable efforts to ensure that its customers
and invitecs shall not be permitted to park on the Common Arcas except while
shopping or transacting business on the Shopping Center Property.

2) Employees. Each Owner shall use reasonable efforts 1o ensure that its employees
shall only park on the Common Areas of the Shopping Cenier Properly in the area
of the Lot where the cmployce works,

3 General, Any aclivily within the Common Arcas other than its primary purpose,
which is to provide for parking for the customers, invitces and employces of those
businesses conducted with the buildings and for the servicing and supplying of
such busincsses, shall be permitied so long as such activity shall not unrcasonably
interfere with such primary purpose. Persons using the Common Areas in
accordance with this Agreement shall not be charged any fee for such use. No
opcn display or sales of merchandisc shall be permitled in any Common Arca
without the prior written consent of the Declarant.

4) Intended Use. Except as specifically otherwise provided herein, the Common
Arca shall be only used for utility service, vehicular access, circulation and
parking, pedestrian traffic and the comfort and convenience of cuslomets, invitees,
licensecs, agents and ciployces of the Owners, and business occupants of the
buildings construcied in the Building Arca on the Lots in the Shopping Center
Property and for the servicing and supplying of such businesses. In addition, the
Common Arca may be used (i) on a tcmporary basis, in connection with the
construction and repair of any buildings or Common Area in the Shopping Center
Property so long as such usc docs not occupy morc arca than is rcasonably required
nor unrcasonably restrict access 1o and from or the conduct of business within the
buildings in the Shopping Center Properiy or access 10 and from the adjacent
strects, (ii) in connection with the construction and maintenance of utility lines;,
and (iii) for any other use required by any governmental authority having
jurisdiction thereof.

%) Barricrs. No temporary or permanent fence, berm or other barrier which would

(i) prevent or obstruct the passage of pedestrian or vehicular travel for the
purposes herein perinitted, or (i) guide traflic away from the Shopping Center

5.
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Property or any Lot, or (iii) reduce the visibility of the Shopping Center Property,
any Lot or its signage, shall be crected or permitted within or across the ingress
and cgress eascment arcas, provided, however, that the foregoing provision shall
not prohibit the installation of convenience facilities (such as mailboxcs, public
telephongs, benehes, trash deposit enclosurcs and containers, and transformers),
of landscaping, berms or planters, nor of limited curbing and other forms of traflic
controls. Except as otherwisc expressly provided herein, no hedge, berm, fence,
wall or other barrier may be placed, installed or constructed on a Lot if such
barricr would block or otherwise interfere with or impede access or visibility
intended to be available under this Declaration between that Lot and any other Lot

Drainage, Utility and Service Easements. Declarant grants and subjects the Shopping
Center Property to and grants for the benefit of cach Lot, perpetual, nonexclusive casements
for thc installation, operation, flow, passage, use, mainicnance, conncclion, repair,
relocation, and removal of underground lincs or systems for utilitics scrving any or all of
the other Lots, including but not limited to, sanitary scwers, storm drains, cable TV, water
(firc and domcstic), gas, clectrical, telephone and communication lines, together with the
right of ingress and cgress for installation, maintenance and repair thereof necessary forthe
orderly development and operation of the Shopping Center Property and the Outparcels in
accordance with the general requirements of the Site Plan and the grading and drainage
plan attached hereto as Exhibit "D". No casement shall be deemed granted under any
Building Arca shown on the Site Plan or under any Building actually constructed.

All construction, allcration, and repair work (o any utility described in this Section 2(c)
shall be accomplished in an expeditious manner, in compliance with all laws, rules,
rcgulations, orders, permits, approvals and licenses of governmental authoritics having
jurisdiction. The Owner undertaking such work shall take all rcasonably nccessary
measurcs to minimize any disruption or inconvenicnee caused by such work and, except in
the case of an emergency, shall give the affected Owners and Tenants writtcn notice a
minimum of seventy-two (72) hours prior to commencing such work. Such work shall be
accomplished in such a manner as to minimize any damagg ot adverse effect which might
be caused by such work to the Common Arca or the Lot on which the work is being done.
If such work requires cxcavation of any portion of any access road, the Owner causing such
work to be done shall usc all reasonablce efforts to cause such excavation to commence and
be completed during hours when the business places in the Shopping Cenler Property are
not open for busincss to the public and, in any cvent, shall provide suitable altcrnative
ingress and cgress immediately adjacent 1o said access road if it is not practical 1o keep at
lcast onc lanc of said access road open during the work. Any cxcavation of any access
roadway within the Shopping Center Property shall be properly backfilled within twenty-
four (24) hours, if rcasonably practical. The Owner undertaking such work shall repair at
its own cost and expense any and all damage caused by such work and, upon completion
of such work, shall promptly restore the affected portion of the Common Area or the Lot
upon which such work is performed to a condition which is equal to or better than the
condition which existed prior to the beginning of such work. In addition, the Owner
undertaking such work shall promptly pay all costs and expenscs associated therewith and
shall defend, indcmmnify and hold the other Owners harmless from all liens, claims of lien,
injurics, damages, losscs, or claims, including reasonable attorney’s fees actually incurred
at trial and appellate fevels, attributable to the performance or non-performance of such
work. Future Owners shall use their best efforts to cause the installation of such utility and
service lines prior to paving of the Common Arcas. No Owner shall undertake construction
activity in the Common Arca of another Owner’s Lot or the Protected Arca without the
prior conscnt of such Owner.
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Water Flow and Sanitary Sewer.

(H

@

(3)

Signage.

M

@

Flow _of Water. Decclarant hereby reserves, grants, conveys, ¢stablishes and
declares for the benefit of cach Lot, a permanent, non-cxclusive casement on, over,
upon, across, under and through any portion of cach Lot which is not a Building
Arca and as dcsignated on the Site Plan for the benefit of the other Lots, as
reasonably nccessary for surface water run-off and for the construction,
installation, use, maintenance and repair of any underground drainage sysiem to
receive surface water from the benefitted Lot and conduct such water over each Lot
as nceessary to a discharge arca.  Unless construcled as a part of the Site
Construction Plans, the Owner of the burdened Lot shall determing in its sole, but
reasonable, discretion the most effcctive location for drainage purposcs for the
placement of any and all components of such drainage sys(cin to be located on its
Lot (cach Dcclarant hereby agrees to the location for such improvements as shown
on the Site Plan or as sct forth in the Sitc Construciion Plans), and once any
drainage linc or lines have been installed on any Lot pursuant to subsection 2(d)(3)
below or otherwise, the portion of the applicable Lot encumbered by such
cascient granied in this paragraph shall be limited to the area within ten {10) fect
on cither side of the center line of such drainage line.

Storm Water Sysiem. Declarant will construct and the Owners shall thercafter
maintain as a Common Arca Maintenance Expensc (as defined in subparagraph
(g) below), cach at its sole cost and cxpensc, the improvements necessary 10
control the storm water runofY from such properiy and 10 transport the same under
or across the Shopping Center Property to the detention pond to be construcied off-
silc as a parl of the drainage plan depicted on the Site Plan.

Sanitary Sewer. Decclarant will construct and the Owners shall thereafter
maintain as a Common Arca Maintcnance Expense (as defined in subparagraph
{g) below), cach at its sole cost and expense, that portion of the sanitary sewer
system scrving the Shopping Center Properly. Once any portion of said sanitary
scwer line has been dedicated 10 and the responsibility for the maintenance thereof
accepted by the appropriatc government authority, then the maintenance
responsibility set forth hercin with respect to such portion shall automatically
(crminale.

General. Each Owner shall have the right to maintain such signs on the interior
of buildings located on its Lot as it desires, whether or not such signs arc visible
from the exterior. As permitied by applicable governmental regulations, each
Owner shall have the right to erect, maintain and replace signs on the exterior of
the buildings ("Building Signage") located on its Lot; provided, such Building
Signage shall be approved in advance by the Declarant (which consent shall not
be unrcasonably withheld) and shall be construcled so as to lic flat against such
cxlcrior fascia facing outward and shall not protrude more than two (2) fect from
the surface thereof, and provided further, in no event shall Building Signage be
located on the roofs (excluding canopics so long as no sign is erecled on a canopy
which sign witl extend above the height of the building roof including the height
of any mock mansard roof) of any buildings in the Shopping Center Property.

Pylon Signage. Exhibit "E" represents a depiction of the proposed pylon sign (the
"Pylon Sign") which is to be located on the sign ¢asement arca on Quiparcel Lot
9. The rights granted by the Declarant to place signs on the sign pancls on the
Pylon Sign shall be allocable as shown on Exhibit "E" and cach Owner shall have
an cascment running with the land across such portion of the Common Area as

27
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may bc appropriatc o maintain the signage pancls.  All opcration and
mainicnance expenscs associated with the Pylon Sign (other than the actual sign
panc! which shall be borne by cach respective Owncer) shall be borne by the
Owners proportionately based upon the relative size of cach Owner’s panel. No
Lot Owner shall be permitted to have a single user Pylon Sign on the Lot, less and
except any theater located on the Shopping Center Property.

Lighting. Aficr Declarant’s completion of the Common Arca lighting system, cach Owner
shall keep its Lot fully illuminated cach day it is open for busincss (as such hours or days
of opcration may change from time 10 time) from dusk 1o at least thirly (30) minutes after
the last busincss operation on its Lot has closed, and keep any interior building security
lights on from dusk until dawn. Prior to the completion of the Common Area lighting
system, Declarant shall be responsible for maintaining and replacing the Common Arca
lighting. All Common Arca lighting on the Shopping Center Property shall be illuminated
until at Icast thirty (30) minutes aficr the last business operation and the cost of such
lighting shall be a Common Arca Maintenance Expense under subparagraph (g)(2) below.

Maintcnance.
()] Standards. Following completion of the improvements on the Common Arcas,

(2)

the Owners (cxcepl as described in subparagraph 2g.(3) below) shall maintain,
rcpair and replace any portion of the Common Arcas they own in good condition
and repair. The mainicnance is to include, without limitation, the following:

(a) Maintaining the surfaces in a level, smooth and cvenly-covered condition
with the type of surfacing material originally installed or such substitute
as shall in all respects be equal in quality, use, and durability,

b) Removing all papers, ice and snow, mud and sand, debris, filth and
rcfusc and thoroughly sweeping the arca to the extent reasonably
nccessary Lo keep the arca in a clean and orderly condition,

(©) Placing, kecping in rcpair and replacing any nccessary appropriate
dircctional signs, markers and lincs;

(d) Operating, keeping in repair and replacing, where necessary, such
lighting facilitics described in subparagraph 2(f) as shall be reasonably
required,;

{©) Maintaining all perimeler and exterior building walls including but not

limited to all retaining walls in a good condition and state of repair,

)] Operating, kecping in repair and replacing, where necessary, the signage
described in subparagraph 2(c) above; and

e Maintaining, mowing, weeding, trimming and watering all landscaped
arcas and making such replacements of shrubs and other landscaping as
is necessary.

(h) Common utilitics, lines and sysicms.

Expenses. The respective Owners shall pay their pro rata share of the Common
Arca mainicnance expense (the “Common Arca Maintcnance Expense™) of the
Shopping Center Property calculated using a fraction, the numerator of which
shall be the gross lcasable arca of such owner’s building improvements located on
the Shopping Center Properly and the denominator of which shall be the total

-8-
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gross lcasablc arca of all building improvements located on the Shopping Center
Property, plus such Owner’s portion of the expenses in connection with the
operation and maintenance of the Pylon Sign under subparagraph 2(e) above.
Prior 1o the completion of all buildings on the Shopping Cenier Properly, the
denominator shall be based upon the sum of the gross leasable area of the
buildings (i) construcied on the Shopping Center Property and with respect to
which a cerlificate of occupancy has been previously issued and (ii) those then
under construction. “Gross leascable arca™ shall mean the number of square feet
of within such Owner's improvements measured 1o the centerling of the exterior
walls of such building arca, including entrance arcas, loading areas as detcrmined
in accordance with the Building Owner’s and Managers International (BOMA)
standard method of measuring retail space. The gross Icascable arca of any
building then under construction shall be calculated based upon the buildings
plans being used for the construction thereof.

Notwithstanding anything contrary contained in this Agreciment: (i) Common
Arca Maintenance Expenses for Lot 13 (which includces the entire building titled
"Office Depot” on the Site Plan) shall not include any items which are, or ar¢ in
the naturc of, capital improvements (howcver, the Owner of Lot 13 agrecs to pay
its proportionate sharc of the cost of repaving portions of the Common Arca not
more than one (1) time every seven (7) years); and (i) until not less than 75,000
square feet of gross leasable arca within all buildings within the Shopping Center
shall have received certificates of occupancy and the Owners thercof are paying
their proportionate sharc of Common Arca Maintenance Expenses, the Common
Arca Maintenance Expense for Lot 13 shall not exceed $1.25 per square foot per
annum.

By Agent. Subject to the mutual agreement of the partics hereto, either the
Declarant or a third party designated by the Declarant shall be appointed as an
agent of the partics to maintain the Common Areas in the manner as above
outlined and bill for and collect the sums due from the Owners hercunder. Said
third party may receive for such agency a fec that is mutually acceptable to all
partics 1o cover supervision, management, accounting and similar fees, which
sums arc 1o be included in the general maintenance expense paid by the respective
Owners and shall not exceed 1en percent (10%) of the out-of pocket maintenance
expenses for such period (calcutated exclusive of the administrative fec to be paid
to such agent). Unless a third party is agrecd, Declarant shall perform the
maintcnance of the Common Areas.

Utilities. Each Owner of a Lot shall repair and maintain in good condition all
utility facilitics, lincs, and systems located on its Lot that serve only its Lot unless
the samc are dedicaled to and accepted by a public or quasi-public utility or
authority and a Lot Owner’s failure 10 maintain and repair or cause to be
maintained and repaired such facilitics shall give the other Owners who are
affected thereby the right (unless such wtility facilitics are dedicated to and/or
otherwise being maintained by a public or quasi-public utility or authority), aficr
giving rcasonable prior written notice to the Owner who fails to make repairs (or
in the casc of an cimergency, without any prior notice), to make such repairs and
charge the Owner upon whose Lot 1he repairs are made.

The Owner of cach Lot shall maintain and repair, at its sole cost, any facilitics
installed pursuant to the utility casements which have been established pursuant
(o subparagraph 2(c) which ¢xclusively scrve such Owner’s Lot, unless the same
arc granted or dedicated to and accepted by a wtility or a governmental agency
acceplable to the Owner which agrees to maintain and replace the same. Any
Owner’s maintenance and repair of non-dedicated utilitics located on its Lot shall

9.
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be performed in a lien-free manner following not less than seventy-two (72) hours’
writlen notice to any other Owner affected thereby (cxcept in an cmergency, the
work may be immediately initialed, provided notice is given as soon as reasonably
possible) and shall be done afler normal business hours whenever reasonably
possible without materialty increasing the cost or expense and shall otherwisc be
performed in such a manner as 1o causc as little disturbance in the use of the Lots
of the other Owners as is praciicable under the circumstances.

All utility facilitics, lincs and systcins which serve more than one Lot shall be
maintained, repaired and replaced as part of the Common Area pursuant to
subparagraph 2(g)}(1){g) abovc.

Building Improvements. After completion of construction, each Owncr shall
maintain and kecp the building improvements located on its Lot in good working
condition and statc of repair (subject 1o normat wear and {car), in compliance with
all governmental laws, rules, regulations, orders, and ordinances exercising
jurisdiction there over (subject 1o the right of an Owner to conlest laws, so long as
such coniest docs not materially impair the cascment rights or any other rights
granted to any other Owner herein), and in compliance with the provisions of this
Declaration. Each Owner shall storce all trash and garbage in adequale conlainers,
1o locate such containers so that they arc not readily visible from the parking area,
and to arrange for regular removal of such trash or garbage, unless such service
is provided as a part of Common Area mainignance.

In the event any of the building improvements are damaged by fire or other
casualty {whether insurcd or not), the Owner upon whose Lot such building
improvements are localed shall prompily remove the debris resulting from such
cvent and provide a sightly barrier and shall either: (i) commence to and
diligently complete repair or restore the building improvements so damaged, or
(i1) commence to and diligently compleie crection of other building improvements
in such location, provided all provisions of this Declaration are complied with; or
(iii) demolish the damaged portion or all of such building improvements and have
restored the area 1o an attractive condition in which cvenl the arca shall be
Common Arca until a rcplacement building is erected (but no Building Area shall
be subject to the utility cascments provided in this Declaration).

Designation of Tenant. Any Owner of a portion of the Shopping Center Property
("Designating Owner™) may (with the consent of the "Designated Tenant"
hereafier described), by notice to the other Owners, designale a Tenanl (hereafier,
the "Designated Tenant") of a Lot as the parly responsible for performing the
obligations of such Owner under this Declaration. Thereafier, such Designated
Tenant shall have the benefit of, and the right 1o enforce, all of the rights of the
Designating Owner under this Agreement, and shall perform all of the obligations
of, and be subject to the restrictions upon, the Designating Owner under this
Declaration.

A Tenant may not be designaled as a Designated Tenant pursnant o this
subparagraph 2(g){(6) hcreofl unless such Tenant is leasing all of a Lot and the
improvemeits located thercon from the Designating Owner.

Taxes and Assessments. Each Owner shall pay, or causc 1o be paid prior to delinquency,

all taxcs and asscssments with respect toits Lot, including, without limitation, the buildings
and improvements located thercon and any personal properly owned or leascd by such
Owner in the Shopping Center Property, provided that if the taxes or assessments or any
part thereof may be paid in installments, the Owner may pay cach such installment as and
when the same becomes due and payable. Nothing confained in this subscction shall
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prevent any Owner from contesting at its own cost and expense any such laxes and
asscssiments with respect to its Lot in any manner such Owner cleets, so long as such
coniest is maintained with reasonable diligence and in good faith. The easements granted
in this Declaration shall survive the imposition of any tax licn on the individual Lots and
the Shopping Center Property. In order to evidence compliance with the foregoing, any
Owner ("Requesting Owner") may, from tinc to time, not more than twice in any calendar
year, request in writing that another Owner ("Taxpayer™) furnish written evidence that all
rcal properly taxces and installments of asscssments and special assessments upon the
Taxpayer’s Lot then due have been paid in full. Upon such request, the Taxpayer shall
furnish such evidence 1o the Requesting Owner.

If an Owner ("Dcfaulting Tax Owner") shall fail to pay any real properly taxes or
installments of asscssments or special asscssments ("Taxes") on its Lot before any penaltics
and statutory interest accrue, any other Owner ("Non-Defaulting Tax Owner™) may pay the
Taxes, penalties and statutory interest if such amounts arc not paid by the Defaulting Tax
Owner within thirty (30) days afler written notice from the Non-Defaulting Tax Owner (o
the Defaulting Tax Owner demanding the payment of such amounts. In such event, the
Defaulting Tax Owner shall reimburse the Non-Defaulting Tax Owner upon written
demand for all Taxcs, penaltics, and statutory interest paid by the Non-Defaulting Tax
Owner for the property in the Shopping Center Property owned by the Defaulting Tax
Owner, plus interest at the Default Rate. Upon payment of the Taxes by the Non-Defaulting
Tax Owner, such Owner shall have a licn on the Defauliing Tax Owner’s Lot which shall
have priority based on the date of the recording of a notice thereof in the recording office,
until such time as the Defaulting Tax Owner pays in full to the Non-Defaulting Tax Owner
the amounts provided for above,

Tax Increment Financing. Each Owner, without cost to such Owner, agrecs (0 reasonably
cooperate with Declarant in order 1o obtain the issuance by the appropriate authority, or
authoritics of such documentation as is necessary (i.c., an inducement resolution) to make
available the ability to obtain "Tax Incremental Financing" (*TIF Financing") for the
purpose of bringing utilitics to the Shopping Center Property, constructing roadways,
drainagce improvements, site improvements and such other improvements as may be
permitted under the statutes of the State of Mississippi, all of which will benefit the
Shopping Center Property, the Lots and adjoining property which may be owned by the
Declarant or others. If TIF Financing is ultimately utilized, ad valorem taxes for both the
Shopping Center Property, the Lots and the adjoining property benefitting from such
improvements shall be utilized to service the TIF Financing. As available in the State of
Mississippi, TIF Financing is a financing mcans available 1o developers allowing for the
utilization of anticipated increases in ad valorem taxes to finance certain improvements and
is not a spceial assessiment imposed against a Lot or improvements thereon. By virtue of
this Declaration, no Owner is consenting to any special tax district or assessment by which
such Owner’s Lot or the Shopping Center Property may be assessed or taxed in an amount
greater than would have occurred otherwise. Each Owncr shall have no obligations under
the TIF Financing other than to pay its appropriatc tax obligations upon final assessment
of the Lot and improvements thercon and pro rata share of the tax obligations attributable
10 the Common Arcas located on its Lot; and, thereafier, not to contest future ad valoreim
taxcs on such Lot and improvements during the term of the TIF Financing claiming that
taxes should be established based on an asscssed value below the initial asscssmicnt
cstablished for purposces of the TIF Financing, In subsequent years during the term of the
TIF Financing, cach Owner may contest and claim taxcs should be reduced down to, but
not below, the initial assessment. Each Owner may contest the initial assessment 1o any
level during the initial assessment process for such Owner’s Lot and improvements.
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3. Construction.

a. General Requirements.

(N All construction activitics performed by an Owner within the Shopping Center
Property shall be performed in compliance with this Declaration and all laws,
rules, regulations, orders, ordinances and permits of or issued by the city, county,
statc, and federal governments, or any departinent or agency thercof, affecting
improvements construcied within the Shopping Center Property, subject to
Owner's or Tenant’s right to conlest laws, rules, regulations, orders and
ordinances which do not matcrially interfere with the rights of any other Owner
or Tenanlt.

(2) No construction or other activitics of an Owner shall;

(i unrcasonably interfere with the use, occupancy or enjoyment of any part
ol the remainder of the Shopping Center Property by any other Owner or
ils permillees, or

(ii) cause any other Owner to be in violation of any law, rulc, regulation,
order or ordinance applicable 1o its Lot of the city, county, state, federal
government, or any depariment or agency thereof.

(3) Each Owner shall defend, indemmify and hold harmless the other Owners and
Tenants from all claims, actions, demands, causcs of aclion, losscs and
proceedings and costs incurred in conncction therewith (include reasonable
attorneys’ fees actually incurred and costs of suit at trial and appellate levels)
resulting from any accident, act, omisston, cost, expensc, injury or loss or damage
whatsocver occurring to any individual or entity or lo the property of any
individual or cntity arising out of or rcsulting from ihe performance of any
construction activitics performed or authorized by suchindemnifying Owncrorby,
through or under such Owner.

b. Common Area.

(D Each Owner shall cause the Common Arca on its Lot 1o be improved in a good
and workmanlike manncr in accordance with the Site Plan and in accordance with
good cngincering standards, or maintained at an "at grade" level, paved or
landscaped and free of debris.

(2) Following completion of the infrastruclure work, no Owner may make any
changes in the use, location or configuration of the driveways, access points,
access ways and drives or parking arcas of the Common Area of any Lot
(including, without limitation, striping, curbing, landscaping, dircctional signage,
access, ingress or egress (or erecling any buildings, structures or improvements),
other than as shown in the Site Plan, without the prior written conscat of the
Owners of all Lots and the Designated Tenants thercof.

C. Building Improvements,

{hH If a portion of any Building Arca is at onc point in time paved or landscaped and
used as Common Area, such portion may be subscquently used as Building Arca
provided that all parking requircments and other provisions of this Declaration for
such Lot arc also complied with. Likewise, if an arca is at one point in time
occupicd by a building, such building may be subsequently razed, and until
replaced, the arca shall thereafter be paved or landscaped or grassed and sceded
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and maintained as though it were a part of the Common Area, but at the sole
expense of the Owner thereof; provided, that consent from the Owners must be
obtaincd to aller a Protecicd Arca.

) No Owner shall build or otherwise ercct any buildings or other structures, or
otherwise alter the plan for development as shown on the Site Plan excepl within
thosc arcas, if any, illustrated as Building Areas on the Site Plan; provided, that
consent from the Owners must be oblained to alicr a Protected Arca.

Common or Party Walls. If any exterior wall is constructed by an Owner (the “Existing
Owner”) on the property line of any Lot immediately adjacent to a portion of the Building
Arca depicted on tlic Site Plan on the adjoining Lot, then such adjoining Owner shall have
the right and cach Adjoining Owner grants the other Owner and cascment 10 abut its
exterior wall against such Exiting Owner’s wall and construc such exterior Tacie,
cxpansion joints and other improvements as may be required to give the appearance of
adjoining buildings; provided, however, this provision shall not be decmed or construed as
any right or obligation of the Owners to treat or use the Existing Owner’s wall as a common
wall with respect to the Owner’s construction of its buildings and improvements thercon.
The forcgoing notwithstanding the rights of the adjoining Owner shall be subject 1o the
Owner, at its solc cost and expense, delivering (o the Existing Owner such plans and
specifications and engincering reports and certifications as the Existing Owner may
reasonably require cvidencing that the construction and location of the roof and other
exterior walls of the adjoining Owner’s buildings and improvements abutting the Existing
Owner’s wall will not adversely impact the uscful life, appcarance or structural integrity or
firc safety of said wall or the Existing Owner’s building or improvements. Furthermore,
the Adjoining Owner’s construction of the adjoining wall shall be dong in a manner that
docs not materially interfere with the use or enjoyment of the Existing Owncr’s Building

If any Owner fails to comply with any provision herein ("Defaulting Owner"), then any
other Owner ("Non-Defaulting Owner") may, upon thirty (30) days prior writlen notice to
the Defaulting Owner (with a copy to such Owner’s mortgagee if known 1o such
Non-Defaulting Owner), proceed to cure the default (and shall have a license to do so) by
the payment of money or performance of some other action for the account of the Defaulting
Owner. The foregoing right to cure shall not be exercised if, within the thirty (30) day
notice period: (i) the Defaulting Owner or its mortgagee curcs the default, or (ii) if the
default is curable by other than payment of money, but cannot reasonably be curcd within
that time period, the Defaulting Owner or its mortgagee begins (o cure such default within
such time period and diligently pursues such action to completion. In thc event of such an
emcrgency, the Non-Defaulting Owner shall give whatever notice to the Defaulting Owner
as is rcasonable under the circumstances.

Within thirty (30) days of written demand (including providing copics of invoices reflecting
costs) the Defaulting Owner shall reimburse the Non-Defaulting Owner for any sums
reasonably cxpended by the Non-Defaulting Owner to cure the default, together with
imterest thereon at the "Default Rate" set forth below.

The Default Rate shall be the lesser of: (i) five percent (5%) per annum in excess of the
*Prime Rate" from time to time publicly announced by the Wall Street Journal, or (i) the
highest ralc permiticd by law.

5. Licns. In the cvent any construction or mechanic’s lien is filed against the Lot of one Owner as a
result of services performed or materials furnished in connection with the construclion activitics on any other Lot, the
Owner of the Lot upon which services were performed or materials furnished giving risc to the lien agrees that, within
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fiflcen (15) days of the date such Owner becomes aware of such licn or receives wrillcn notice of same, whichever is
carlier, it will cause such licn to be released and discharged of record, cither by paying the indebtedness which gave
risc to such licn or by posting bond or other sccurity as shall be required by law to obtain such release and discharge.

6. Temporary Construction Eascment. The Owners acknowledge that during the construction of the
building on any Lot and the construction of the parking and Common Arcas, access, parking and automobile and
pedestrian circulation may be temporarily impeded, interrupted or blocked because of construction activitics. The
Owner of such Lot under construction agrees 1o minimize the disruption to the extent consisient with safety, sound
construction procedurcs and applicable governmental requirements and in f3 urtherance thereof, to (i) proceed diligently
to prosccute all construction to completion, (ii) following initial construction on the Shopping Center Property 1o keep
open at all times a two-way access to Goodman Road and Southerest Parkway, and (iii) kecp all construction materials
and equipment within their particular Lot. No building, barricade or pcrmancnt structure may be placed, crecled or
construcied within the Common Arca on any cascment, or on any sircet or gutter of any Lot except loading and delivery
docks and covered arcas altached 1o such docks, trash enclosures, dircclional signs, bumper guards or curbs, shopping
cart corrals, paving, landscaping and landscape planiers, lighting standards, driveways, sidewalks, walkways, parking
stalls, roof overhangs, and columns or pillars supporting roof overhangs, and any other improvements as may be
required under applicabic laws, rules, ordinances and regulations of any governmental body having jurisdiction over
the Shopping Center Property. In connection with any construction, rcconstruction, repair or mainicnance on a Lot,
an Owner or any Tenant shall have the right 1o create a temporary staging and/or storage arca in the Common Arca
on its Lot so long as rcasonable access is available over the Lot for ingress and egress (0 the Shopping Center Property.

All construction, altcration and repair work to any Common Arca improvement described in this Scction 6
shall be accomplished in an expeditious manner (subject to matters of foree majeurc), in compliance with all laws,
rules, regulations, orders, perinits, approvals and licenses of governmental authorities having jurisdiction and otherwise
as provided clsewhere herein. Nothing herein shall prevent any Owner or Tenant from contesting in good faith the
application of any laws, rules and regulations 1o its Lot, provided (a) such contest is conducted in accordance with
applicable law, (b) such procecdings arc actively and diligently pursucd to their conclusion, (¢) such contest docs not
matcrially impair the cascment rights or any other rights of any other Owner or Tenant granted herein, and (d) such
contest docs not result in the placement of any licn on the title to such Owner’s Lot. The Owner undertaking such
construction, alteration and repair work shall take all reasonably necessary measures 10 minimize any disruption or
inconvenience caused by such work 1o the Owner or any Permittee of the other Lot and, except in case of emergency,
shall give the affccted Owner and Tenant prior wrillen notice a minimum of seventy-two (72) hours prior to
commencing such work. Each Owncr shall, in cffecting construction, alteration or repair work upon its Lot, usc
reasonable cfforts to avoid unrcasonably interfering with the conduct of activitics on any other Lot. All construction,
alteration and repair work shall be accomplished in such manncr as to minimize any damagc or adverse effect 10 any
other Lot which might be caused by such work.

Any construction, installation, repair, usc or maintenance performed on any Lot shall be performed in a good
and workmanlike manner, in accordance with any applicable approved plans and specifications, and in accordance with
all applicable governmental requirements, rules, regulations, statutes and ordinances. Once commenced, such work
shall be diligently pursucd to completion and shall be completed within a reasonable time, subject 1o delays caused by
matlers beyond the reasonable control of the partics performing such work. Any repairs or maintenance shall be
performed with matcrials equal in quality to the original. Upon completion of such work, the arca affected by such
work shall promptly be restored, as nearly as possible, to its condition prior to such work.

7. Nature of Declaration and Restrictions. The foregoing cascments, restrictions and agreements are
imposcd on the Shopping Center Property for the mutual benefit of the owncrs of the Shopping Center Property and
their respective successors and assigns. The agreements, casciients, restrictions and covenants herein made shall be
deemed covenants running with the Jand and shall be binding upon, and shallinure the benefit of, thc Shopping Center
Property and any person who may from time to time own, Icasc or otherwise have an interest in the Shopping Center
Property. In the event any Lot is hercafter divided into two (2) or more Lots by scparation of ownership, leasc, or
otherwise, then any resulting Lots shall enjoy and be subject to the benefits and burdens of the eascments and all other
terms and conditions of this Declaration. For purposcs of the casements granted in this Paragraph, the Lot benefitted
by each casement conslitulcs the dominant cstate and the Lot encumbered by cach easciment constitutes the servient
estate. Each easement granied in this Article is appurtenant 1o and for the benefit of the Lot owned by the graniee of
{he eascment and shall run with titic to cach Lot. No casement may be transferred, assigned or encumbered except as
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an appuricnance to the bencfitted Lot. Upon an Owner’s conveyance of its entire interest in a Lot, such Owner shall
be relicved of all further obligations, dutics and liabilitics under this Declaration,

8. Governing Law. This Declaration is made in and shall be construcd pursuant to the Jaws of the state
of Mississippi.
9. Term. Unless otherwisc canceled or terminated, all of the casements granted in this Agreement shall

continue in perpetuity. All other right, restrictions and obligations as they relate to the use of the Property hereof shall
automatically terminate and be of no further force and effect after ninety-nine (99) years from the date hereof; provided,
however, any obligations for maintenance or repairs or an obligation to indemnify another party hercunder shall survive
for the applicable statute of limitation with respect 1o bringing a claim for payment thereof.

10. Estoppel Certificates. Upon reasonable request, cach Owner shall promptly furnish to requesling
party (including tenants) an estoppel certificatc in a form reasonably acceptable 10 such requesting party 1o the effect
that this Declaration is in full force and cffect and that the Owner is not in default hercunder.

11. Notices. Every notice, approval, consent, or other communication authorized or required by this
Declaration shall not be effective unless same shall be in writing and delivered in person, by couricr, by reputable
overnight couricr guarantecing next day delivery, or scnl postage prepaid by United States registered or certificd mail,
return receipt requested, directed 1o the Declarant a1 2200 N. Rodney Parham, Svite 210, Little Rock, Arkansas 72212,
and to each Owner at the address given in writing to the Declarant at the time such Owner acquires titic to a Lot, or
such other address as Declarant or Owner may designate by record notice. Such notices or other communications shall
be effective (i) in the case of personal delivery or couricr delivery, on the date of delivery to the Declarant as evidenced
by a wrilten receipt signed on behall of such party, (ii) if by overnight couricr, onc {1) day after the deposit thereof with
all delivery charges prepaid, and (iii) in the case of registered or certificd mail, the earlicr of the date receipl is
acknowledged on the return receipt for such notice of five (5) business days after the date of posiing by the United
States Post Office.

12, Effcet of Declaration on Quiparcels. Except as otherwisc specifically set forth herein, nothing
contained in this Declaration shall be deemed or construed to creale any obligation affccting the Shopping Center
Property with respect to the Outparcels or create any right in favor of an owner of an QOutparcel other than as
specifically sct forth in the Declaration of Restrictions and Grant of Easements dated June 25, 1998, and filed of record
Junc 29, 1998, in Book 335 at Page 520 in the records of the Chancery Clerk of DeSoto County, Mississippi (the
“Qutparcel DRGE”). No amendment, termination or other modification of this Declaration shall require any prior
notice 10 or approval of thc ownct of any Outparcel, {To the extent that any provision of this Declaration is in conflict
with or contradicis the terms of the Outparcel DRGE, the terms and conditions of this Declaration shall be controlling
for purposes of the rights, 1estrictions and obligations of the Owners and tenants of the Shopping Center Property solcly
as they relate 1o the Owners and Tenants of the Shopping Center Property, but not as they relate to any obligation owed
to or owed by the owners of the Outparcel Lots.

13, Damage or Destraction. In the event any building in the Shopping Center Property is damaged or
destroyed by fire or other casually or any other cause whatsocver, the Owner of the Lot upon which such building is
located may, in its discretion, tear down or rebuild the damaged building. However, if an Ownet delcrmines to tear
down a damaged building, that Owner shall cither promptly rebuild a new building on the same location or leave and
maintain the Lot of land on which the building was located in a smooth, Jevel condition, frec and clear of all refuse
and weeds and continuously scaled against dust by compaction, paving, lawn or other ground cover. In the event the
Common Arca of the Shopping Center Property or any portion thereof shall be damaged or destroyed by fire or other
casualty or any other causc whatsoever, the Owner of the Common Arca so damaged or destroyed shall forthwith
proceed with duc diligence 1o restore such Common Arca o a condition 1o permit vehicular parking (in the manncr
required by this Declaration) and frec and safc vehicular and pedestrian access and circulation in the Shopping Center
Property and to and from alf strects adjacent thereto.

14. Eminent Domain,

a. Owner’s Right to Award. Nothing hercin shall be construed to give any Owner any
intcrest in any award or payment made 1o any other Owner in connection with any exercise
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of cninent domain or transfer in licu thereof affecting any other Owner’s Lot or giving the
public or any government any rights in the Lots, In the event of any excrcise of eminent
domain or transfer in licu thereof of any part of the Common Area located within the
Shopping Center Property, the award attributable 1o the land and improvements of such
portion of the Common Arca shall be payable only to the Owner infee thercof and no claim
thercon shall be made by the Owners of any other portion of the Common Area.

Collateral Claims. All other Owners or persons having an interest in the Common Arca
so condemncd may file collateral claims with the condemning authority for their losses
which are scparatc and apart from the valuc of the land arca and improvements taken,

Tenant’s Claim. Nothing in this Paragraph shall prevent a tenant from making a claim
against an Owner pursnant o the provisions of any leasc between tenant and Owner for all
or a portion of any such award or paymeni. Provided, however, the terms of any agrecment
between the Owner and any lessee shall govern the rights of those parties under
condemnation.

Restoration of Common Area. The Owner of the fee of cach portion of the Common Area
socondemacd shall promptly repair and restore the remaining portion of the Comumion Area
so owned as near as practicable to the condition of the Common Arca immediately prior to
such condemnation or transfcr to the extent that the proceeds of such award are sufTicient
1o pay the cost of such restoration and repair and without contribution from any other parly
hereto,

Restoration of Building Avea. Inthe cvent any building or a portion thercof located in the
Shopping Center Property is condeinned, {he remaining portion of the building shall be
demolished or restored by the Owner of the Lot on which it is located and such Owner shall
remove all debris resulting therefrom.  Such clection shall be made within one hundred
cighty (180) days from thc datc of taking. In the cvent the remaining building
improvements are removed, thereafter the Owner shall maintain such building area Lot in
the manner provided for in Paragraph 13 above.

Right to Cure. Should any Owner fail to timely perform any of its obligations hereunder
and thereafter fail to perform or, if such performance cannot be reasonably completed
within thirly (30) days, to commence the performance of and continug to diligently pursue,
such obligation within thirty (30) days of its reccipt of any other Owner's written demand
therelor, the Owner giving such notice shall, in addition 10 any other remedy provided at
law or in this Declaration, have the right (but not the obligation) o perforim such obligation
on behalf of the defaulting Owner and the defaulting Owner shall reimburse the curing
Owner for the cost of performing such work within ten (10) days after receipt of billing
therefor and proofl of payment thereof. In the cvent the defaulting Owner docs not
reimburse the curing Owner within such ten (10) days, the curing Owner shall have (i) the
right Lo exercise any and all rights which such curing Owner might have at law to collect
the same, and (ii) have a licn on the properly owned by the defaulting Owner to the extent
of the amount paid by the curing Owner but not reimbursed by the defanlting Owner, which
amount shall bear interest at a ratc cqual to the then published Federal Discount Rate plus
four percent (4%) per annum, or the highest legal rate of interest, whichever is less, from
the date of billing until paid. Such lien may be filed for record by the curing Owner as a
claim against the defaulting Owner, in the form required by law, in the office whercin
morigages are recorded, which lien shall contain at least the following information:

(i) The name of the lien claimant,
(ii) The name of the defaulling Cwner,
<16-
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(i11) A description of the work performed on behalf of such Owner
and a statement itlemizing the cost thereof; and

(iv) A description of the property being licned.

The lien so claimed shall attach from the date of recordation in the amount ¢claimed by the
Owner curing the default and it may be enforced and foreclosed in any manner allowed by
law. Such licn, when so cstablished against the real property described in such lien, shall
bc prior and superior 1o any right, title, interest, lien or claim which may be or is acquired
or atlached to such real property after the time of recording the claim of lien.

Injunctive Relief. In the cvent of any violation or threatened violation of any provision of
this Declaration, any Owner shall have the right, in addition 1o any other remedics herein
or by law provided, to cnjoin such violation or threatencd violation. Notwithstanding the
foregoing, tenants in the Shopping Center Property shall not have the right of injunction
but shall rather be limited to their rights granted by law and by their respective leases.

Breach Shall Not Permit Termination. No breach of this Declaration shall entitle any
Cwner 1o cancel, rescind or otherwise terminate this Declaration, bul such limitation shall
not affect in any manner any other rights or remedics which such Owner may have
hercunder by reason of any breach of this Declaration.

No_1.imitation of Remedies. The various rights and remedics herein contained and
rescrved 1o the Owners, cxeept as otherwise provided in this Declaration, shall not be
considered as exclusive of any other right or remedy, but shall be construed as cumulative
and shall be in addition to every other remedy now or hereafler existing at law, in equity
or by statute. No dclay or omission of the right {o exercise any power or remedy shall
impair any such right, power or remedy or be construed as a waiver of any default or
nonpcrformance or as acquigscence therein,

16. No Partnership. None of the terins or provisions of this Declaration shall be deemed to creale a
parinership between or among the Owners in their respective businesses or otherwise, nor shall it cause them to be
considered joint venturcrs or members of any joint enterprise. Each Owner shatl be considered a separate owner, and
no Owner shatl have the right 1o act as an agent for another Owner, unless expressly authorized 10 do so herein or by
scparate writlen instrument signed by the Owner (o be charged.

17 Amendment, Waiver, Any of the foregoing restrictions may be waived, amended, modificd, released

or terminated at any time and from time to time only by a written amendment to this Declaration signed by Declarant,
if it is an Owner, together with all other Owners.

IN WITNESS WHEREOF, the undersigned has exccuted this Declaration as of the day and year above set

forth.

Attest or Wiingss:

SAISSDRGE - Shopping Centerv8.wpd

DECLARANT:
Goodman Road/I-55 Development Company, LLC

By: South Lake Cenire, LLC, as Administrator

By: Clary Developmep Corporation,
its Authorized

R By:j ;g i
""‘ R¢fcr S. Clary, President

-17-
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ACKNOWLEDGMENT

STATE OF w/ )

. ) 88
COUNTY OF mﬁ«/ )

Be it remembered that on this 3 é)ﬁay of March, 1999 , beforc me a notary public in and for the county and
state aforesaid, came Roger S. Clary, who acknowledged himself to be President of Clary Development Corporation,
the Authorized Member of South Lake Centre, LLC, which is the Administrator of Goodman Road/1-55 Development
Company, LLC, and that hc, as such officer, being authorized so to do, excculed the foregoing instrument in the name
of and on behalf of said limited liability company for the purposes therein contained.

In testimony whereof, T have IN WITNESS WHEREOF, 1 hereunto sct my hand and affixed my notary seal

the day and year last above wrillen.
Ngé.né Public E / ﬂ

SAISSDRGE - Shopping Centervd. wpd -18-
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MORTGAGEE'S JOINDER, ACKNOWLEDGMENT AND CONSENT

FOR VALUE RECEIVED, this |5+ day of A‘Dl’ ! ! , 1999, the undersigned, SouthTrust
Bank, National Association ("Bcncﬁcnary“), as the holder of the Deed of Trust & Sccurity Agreement dated March

24, 1998 and filed of record in Real Estate Trust Decd Book 984, Page 323 in the records of DeSoto County,
Mississippi (the *Decd of Trust™), that include a portion of the properly subject to this Declaration docs hercby
acknowicdge and conseat 1o the within and forcgoing Declaration and docs hereby agree that any foreclosure, deed in
licu of foreclosure, or any salc under any of the Deed of Trust shall be made subject to the terms of the Declaration.

IN WITNESS WHEREOQF, the undersigned has executed this Joinder, Acknowledgment and Censent 1o the
Second Declaration under scal, as of the date first above writicn.

BENEFICIARY:

SouthTrust B k Nallon }5506711011
/“—‘1 ,?/ / < /

Tll!c el ren i YBES A E

ACKNOWLEDGMENT
sareor_Alabpma
. } ss.
COUNTY OF ‘ ‘E{E@Q}Qi )
On this l<~5+ day of APVIJ ., 1999, before me, a Notary Public, duly commissioned, qualificd
said (‘oum) and Stale, appcared in person the within  named

and aclmg within and for
blr"l' ~, lo me personally well known, who stated that he/shc was  the

qroy ¢

C e ytes _(_dfl’_’]j’ for the Benefliciary, SouthTrust Bank, National Association and was duly authorized
in his capacily 1o execute the foregoing instrument for and in the name and behalf of said beneficiary, and further stated
and acknowicdged that he/she has so signed, excculed and delivered said foregoing instrument for the consideration,

uscs and purposcs therein mentioned and sct forth,

IN TESTIMONY WHEREOQF, 1 have hercunto sct my hand and official scal.

/\Oﬁmw %M éé?z%é’@q,

NOTARY PUBLIC & ' eeees
_-' ' .\\ 0
My commission expires: E 1:: . "
R I
_ Wy Commission Expires G s
March 7, 2001 R L
O A A ;‘«

-19-
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Description of ¢ 34.2325 acre portition of the remoining Goodmon Rood Associctes, LD property as recorded at
Deed Book 189 Poge 93 —~ Parcel 1 and Dased Book 1992 Page 97, said properiy being in the Northeast Quorter of
Section 36, Township | South, Ronge & West, in the City of Southoven in Desoto County, Mississlppi.

Commencing ot the occepted Mortheast corner of Section 36, Township 1 South, Ronge 8 West, in Descto County,
Mississippl, baing the intersactlon of the centerline of Goodman Road (Mississippi 302? with the centerline of

Alrwoys Boulevard; thence in o Southwestwardly direction, glong the centerline of Arwoys Boulevard (106 foot totol
Right Of Woy os per Flot Book 55 Poge 45} and the Eost line of Section 36, South 0D degress 03 minutes 32
seconds West, o distonce of 341.13 feet to o set ¥% Inch rebar, being the Northernmost Northeast corner of the
‘emolning Goodmon Rood Assoclotes, LTD property as recorded ot Deed Book 199 Poge 93 — Parcel 1 ond Desd

Book 189 Poge 97, which this 34.2325 ocre partition Is o port, ond the 'TRUE POINT OF BEGINNING' of sold

sartition, also being the Easternmost Northeast corner of sold portition; thence in a Southwestwardly direction,
continuing olong the proposed centeriine of Airwoys Boulevord (under construction and as evidenced by Plat Book

37 Page 40) ond the Eost line of the remaining Goodman Road Assoclotes, LTD property ond said portition, South

00 degrees 03 minutes 32 seconds West, o distance of 100714 feet to o set ¥% inch rebor, being the Southegst
corner of sold portition; thence in o Southwestwordly direction, along the South line of this partition, South 89
degrees 53 minules 21 seconds West, o distonce of 142354 feet to o set % Inch rebar, being the Southwest corner
of soig portition; thenze in o Northwestwardiy direction, clong o West line of this partition, North 00 degrees 06
minutes 39 seconds Wesl, o distonce of 98,50 feet to o found ¥ Inch rebar, being on exterior corner of said
portition, ond the Souheast corner of Lot 4 of Southloke Commerclel Subdivislon os recorded ot Plot Book 55 Page
44, ond the Southwest corner of the Right Of Woy for South Crest Porkwoy os recorded ot Piot Book 55 Page 44;
thence In o Northeastwordly direction, clong o North line of the remaining Goodmon Road Associotes, LTD property
and this portition, alsc being the South Right Of Woy line of South Crest Parkway, North B9 degrees 53 minutes 21
seconds Fast, o colled and meosured distance of 90.00 feet (o8 per Plat Book 55 Page 44) o o set ¥ inch rebor,
being an interior corner of the remoining Goodmon Rood Assoclotes, LTD property ond this partition, oiso belng the
Southeast corner of the Right Of Way for South Crest Parkwoy, thence In a Northwestwardly direction, olong the

Eost Right Of Way lins of South Crest Parkway ond the West iine of the remaining Goodmon Rood Associates, LTD
properly and this port'tion, North DD degrees 06 minutes 39 seconds West, o distonce of 937.96 feet to o met ¥ inch
rebar, being the Westernmost Northwest corner of said portition; thence in o Southsastwardiy direction, along o

North fine of this portition, elong o curve to the left having a rodius of 2500 fest, a deltg ongle of S0 degress 00
minutes 00 seconds, cn arc length 39.27 fest, o tongent length of 25.00 feet, o chord bearing of South 45 degrees
06 mirwtes 39 seconds Eosl, and ¢ chord length of 35.36 feet to a set ¥ inch rebor, being ¢ point of tangency In
soid North tine; thence in o Northeostwordly direction, continulng along o North line of this portition, the following two
(2} courses, North B9 degrees 53 minules 21 seconds Eost, o distence of 32.41 feet to o set ¥ inch rebar, belng on
angle point; thence North B1 degrees 38 minutes 16 ssconds East, o distonce of 521.76 fest to o sel % Inch rebor,
being a point of curvature; thence continuing in a Northeastwardly direction, along o West line of this partltion, along
0 curve to the left having o rodius of 25.00 feet, ¢ delta ongle of 75 degress 24 minutes 54 seconds, on orc length of
32.91 feet, o tangent length of 19.33 fest, o chord bearing of North 43 degrees 55 minutes 49 seconds Eost, and o
chord length of 30.56 feet to o sst % inch rebor, being o point of tongency In sald West line; thenca continuing In o
Northwardly direction, nlong a West line of this partition, the following two {2) courses, North 06 degrees 13 minutes
22 seconds Eost, o distance of 160,63 feet to o set % Inch rebor, being on angle polnt; thence North 00 degrees 08
minutes 18 seconds Wotl, a distence of 79,85 feot to o set % Inch rebor, baing o point of curvoture in soid West
line; thence In o Northwestwardly direction, along o South line of this portition, olong ¢ curve to the left having o
radius of 25.00 fest, u delto ongle of 91 degress 04 minutes 07 seconds, an orc length of 39,74 feet, @ tongent
length of 25.47 feet, u chord bearing of North 45 degrees 40 minutes 22 seconds Wesl, ond o chord length of 3568
feet 1o o set } inch rebor In the South Right Of Way line of Goodmon Rood (Mississippi 302), ond the North fine of
the remalning Goodmon Rood Assotiotes, LTD property, bsing the Northernmost Northwest corner of sold partition;
thence in a Norlheastwordly direction, along the South Right Of Woy line of Goodmaon Road and the North line of the
remoining Goodmen Rood Assoclotes, LTD property ond this portition, the following two (2) courses, North 88

degrees 47 minutes 3% seconds Eost, o distance of 25.61 feet to o found concrete Right Of Woy monument, belng
an ongle poink; thence Morth B9 degrees 19 minutes 10 seconds Eaat, o distonce of 82.38 feet to o set ¥ Inch
rebar, being the Northarnmost Northeost corner of soid portition; thence In o Southwestwordly direction, along on
East line of this partition, along o curve to the left hoving o radius of 25,00 fest, o deito ongle of 89 degrees 27
minutes 28 seconds, an orc length of 39.03 feet, o tongent length of 24,76 feet, o chord bearing of South 44
degrees 35 minutes 26 seconds West, ond o chord length of 35.19 feet to o set % inch rebar, being o point of
tongency In on East fire of sald portition; thence in a Scutheastwordly direction, ofong on Eost line of thls portition,
South 00 degress 08 minutes 18 seconds Eosl, o distonce of 248.73 feot to o set ¥ inch rebor, belng en interior
corner of sald portition; thence In o Northeostwardly direction, along o North line of thia portition, North 81 degress
38 minutes 16 seconds East, o distonce of 330.86 feet to o set ¥% Inch rebor, being on Interior corner of said
-portition; thence In o Northwestwordly direction, olong o West line of this portition, North 90 degrees 19 minutes 47
seconds West, o distonce of 20.08 feet to o found 3/4 inch condult, belng on Interlor corner of the remaining
Goodman Road Associcies, LTD property ond on exterior corner of mald partition, olso being the Southwest corner

of Lot & of The First Addition to Southlake Commerclal Subdivision os recorded ot Plat Book 55 Poge 45; thence in o
Northeastwordly direction, olong o Nerth line of the remaining Goodman Rood Associates, LTD property ond this
portition, elso being o South line of Lot 6, North B9 degrees 31 minutes 0D seconds Eost, o colled distonce of
286.55 feet (os per Piat Book 55 Page 45), but o meosured distance of 28661 feet to o found 3/4 inch condult In the
West Right Of Woy line of Afrways Boulevard (106 foot totol Right Of Woy os per Plat Book 55 Page 45), being an
oxterior corner of the remoining Goodmon Rood Associotes, LTD property and sold portition; thence In o
Southwestwardly direction, ofong the West Right Of Way line of Alrwoys Boulevord and on Eost lins of the Goodmon,
Road Assoclates, LTD property ond this partition, South 00 degrees 03 minutes 32 seconds West, o colled ond
measured distance of 72.67 feet (os per Plat Book 55 Poge 45) to a set ¥ Inch rebor, being on Interlor corner of the
remoining Goodmon Rood Associoles, LTD property ond soid portition, ond the Southwest corner of the Right Of

Way for Airwoys Boulevyrd; thencs In o Northeastwordly direction, olong @ North line of the remoining Goodman

Rood Associotes, LTD froperty ond this portition, ond o South Right Of Way line of Alrways Boulevard, North 89
degreexs 54 minutes 32 seconds Eost, o called distonce of 53.00 feet (os per Plot Book 55 Page 45), but o
measured distance of 52.48 feet to the 'TRUE POINT OF BEGINNING' ond contoining 34.2325 acres, more or less.

However, there exists cn the above described property o 15 foot permanent sewer ecsement as recorded Deed
Book 225 Page ZB1 {scte olso 221/185) ond os shown on plat of survey.

‘lowever, there oxists or tne abovs described property o 20 foot permonent sewsr masement, a3s recorded at Deed
Book 3'0 Poge 253, ond as shown on plat of BUrvey.

Howaver, there exists cn the obove described property on gccess eosement as recorded ot Deed Book 310 poge
292 ond Deed Book 311 Page 513, ond os shown on plot of survey.

However, there exists o1 the above described property a drolnoge eosement os recorded ot Deed Book 310 Paoge
282, ond as shown on plot of survey,

However, there exists o1 the cbove described property o drainoge eosement as recorded at Deed Book MO Page
272, ond os shown on plat of survey,

However, there existe on the above described property o Mississlppl Power ond Light electric easement os
recorded at Deed Book 214 Poge 649, ond o0s shown on plot of survey.

However, there sxists on the obove described property o 10 fool MWississippl Valley Gas Company gos eossment gs
recorded ot Deed Book 205 Poge 391, and os shown on plat of survey. s
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EXHIBIT B
DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS

Legal Description of Outparcel Lots
Lots 7 through 12, inclusive, South Lake Commercial Subdivision, Sccond Addition, in the
Northeast Quarter of Scction 36, Township 1 South, Range 8 West City of Southaven, DcSoto

County, Mississippi, as shown by plat appcaring of record in Plat Book 61, Page 19 in the office of
the Chancery Clerk of DeSoto County, Mississippi.,

SASSDRGE - Shopping CentervB. wpd
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