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THIS AGREEMENT madae a8 of +he day of

+ 1991, by and between The Kroger ¢o,, an
Ohie ceorporation ("Kroger"), Regal Investment Company, a
Tannessee oorporation {"Recgal®), and Heoks=Super X, Ine., a
Delawara corporation ("Super X"), a tenant of Parcel T described
harein;
WITNESBSRBETBR:

WHEREAS, Krnge'r is the owner of certain real estate
(néiigﬁi I") situated in the City of Alcoa, County of Bleount and
State of Tennessee, and more particularly degeribed in Exhibit
A" attached hereto and mada a part herecf: and

WHEREAS, Regal jis the owner of certain real estate
[ﬁgﬁzzz;-xx“}, adiacant tn-ﬁgggﬁz I, more particularly described
in Exhibit "B"* attached hereto and made & part hereof; and

WHEREAS, Kroger and Regal desire to esfablish certain
rights and servitudes over tne-ﬁE§§i¥§ in order te faclilitate the
intégrated use theredf as a shopping center ("sShepping Centart)
as shown on the plan ("Plot Plan") attached hereto az Exhibit e
and made a part hareof.

NOW, THEREFORE, in consideraticn of Ten Dollars
($20.00), the ©receipt and sufficiency whichk are hereby
acknowledged, tha parties agree as follows:

ARTICLE I - DEFINITIONS

SECTION 1. The follewing terms shall be defined as set

forth below: '
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Buildipg Ares: Tha area(s) of the Shepping Center
improved with buiidings.
dommen _Area: The remaining area(s) of the Shopping
Center not designated as Building Area in the Plgt
Plan.
ARTICLE ITI - EASEMENTS
SECTION 2,1 The parties hereby esbabligh s
non-excluslve casement over the Commen Area in favor of each
% te permit parking and unebstructed padestrian ang
vehicular passzage by +he owner thereof and dts agents,
contractors, employees, tenants, licansees and invitees, provided
that nothing herein shall prevent the ﬁi-’é’;’i' I owner or its
tenant or licensee from storing bascarts op gelling merchandise
cen the Commen Area portion of Pa-i!zggfI, and further previded that
nothing herein eshall pravent the exclusive use of any recelving
area situated on a wervient Parosl by the owner therscf or ita
tenant or license. This non-exoclusive easement ig established
for the existing as well as the future owneres and/or tenants of
m I and ITI. Tenants of future inprovements shall likewise
have all righte of ingresz and egrese from their improvement to
all thoroughfares adjacent to the Shopplng Center and =shall
likewise have all rights to accesz to the parking lots and common
areag located con m T and II.
" SBECTION 2.2 The partlies hareby establish g
non-exclusive easement over the Common Area in favor of each
Parcel to permit the construction, maintenance and use of all

apparatus necessary to provide utility services to a m}—,
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including telephone, electricity, natural gag and storm and
sanitary sewer, provided that same are aonstructed underground.
Any disruption or demolition of a sexrvient m by reason of
the use of thiz sasement shall be Kept to a minimum and such area
far;thwith shall be restored by the dominant % owner to its
ariikginal condition at no expense to the servient ﬁ’;ﬁf owner.

! SECTION 2.3 The parties hereby agtablish a
noﬁl—exulusiVE eagement over aach Parocel in favor of the othaer
Parcel (s} to permit the temporary occupation of the servient
Parcel in order to gfacilitate the construction, maintenance,
repair or re-construction of +he improvements on the dominant
Farcel, provided that the use of this easement ghall be kept to a
minlmum and shall not uhreasonably interfere with the
construction or operation of the improvemente on the servient
Farcel, and further provided that thie ecazement shall not permit
the storage of materials or equipment on the sexvient Pargel.

BECTION 2.4 Consent iz hereby granted by the owner of
Parcel I to owner of Parcel II to allow ‘the installation of
building foundation footing encroachments, not te exceed one
linear foot provided that any such footing= must ba constructed
underground. Upon the owner of Parcel IT determining its desire
to improve its property, and upon consent being granted by the
owner uf Parcel I, they shall acquire or have their contractor
acguire oonstruction insurance naming Xroger and Super X as
insureds on the poliay, This Insurance shail provide for
$2,000,000.00 covaradge Lor generml liahility and £1,000,000,00

for preperty damage. The insurance polioy shall bha with an
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insuranée company that has an A-XIII BEST rating. The insurance
policy cannot be cancelled witheut thirty (30) day written notice
te ¥reger and Super X.

The owner of Parcei +I shall take nhe action which would
damage, weaken or place any additional load upeon tha existing
improvemaents located on Parcel I, ingluding but neot limited to
the existing mest northerly well located on Parcel I adjacent to
tha Parcel II property line, haereinafter referred to as +he
{"Super«X Wall"}. Upon the coampletion of the conetruction of the
new improvement by the owner of Parcel 1T, each owner shall be
responsible for the maintenance of their own wall, The area
betwean Parcel X's nerthernmmost exterior wall ("Super-X Wallm™y
and any exterior wall constructed near Parcel TII's scutnern
property line ("New Wall"), is the Sap Aréa. Tha owner of Parcel
IT shall properly drain the Gap Area. The owner of Parce)l TIT
must build a curtain wall connecting the Super-X Wall and the New
Wall on the Gap Area's aast side to match the then axisting
Buillding Area's front elevation {"Curtain Wall"). The owner of
Parcel II shall also build a wall or fence on the Gap Area's west
side allowing accese only to owner of Parcel 1's or Parcel IT's
empioyaes oxr contractors, but not the general public (tRear
Sacurity Sitructure™). The cCurtain Wall and Rear Security
Structura may abut and attach to the Super~-X Wall but not impose
any load on the Super-X Wall. The improvements constructed by
the owner of Parcel II must allew adeguate access to the Gap Area

so that each exterior wall can be malntained in proper repair.



MAR=-B1-1991 13!53% FROM  CLEMENT & GIBSOMN TO 15984162368 F.B9

Before <the owner of ©Parcel IT can beagin  any
construction of any improvements, including but not iimited *o
the construction of the Curtain Wall, Rear Security Structure,
drainage improvements and any foundation footings, the plans must
ba provided to the owner of Parcel I for review and approval.

The owner of Parcel I agrees to allow the owner of
Pareel II to have a temporary construction easement on a portion
of its property during the construction of any improvements; the
area to ke designated as a temporary construction easement is
cutlined on the Plet Plan attached hereto as Evhibit "CM and made
a part herecf. The owner of Parcel II shall be allowed to store
supplies and equipment within this area. The owner ¢f Parce}) TII
mugt provide a fence around a significant portion of this
teimporary construction easement go as to avoid creating an
attractive nuisance.  This temporary construction easement must
be abanaoned, with tha area restored te its original condition,
the earlier of: ten (10} days after the completion of the
improvements to Parcel II, eor within one hundred twenty (120)
days from the beginning date of construction, In the event the
oewner of Parcel II desires to improve itg property, it shall hold
harmless the owner of Parcel I ag well as the tenants of Parcel
I, including but net limited to the costs of defending any suit,
as to any jnjury to person or property whether sald injury or
damage occours within the temporary censtructlen area or within
the premizes desecribed as Parcel T or Parcel II.

Censent is granted by the owner of Parcel IT to the

owner of Parsesl I %o allow for any encroachment which exists as
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o the existing or replacement walls located on Parcel I buk
en¢iroaching on Parcel II.

SECTION 2.5 The dominant Parcel cowner shall indemnify
and save harmless the other Parcel owners and their tenants and
licensaas from all ¢laims, liens, damages and expenses, incleding
reascnable attorneys' fees, ariain'g 'nut of ite use of any of the
easements established in thie Article II.

SECTION 2.6 Nothing herein shall create a glift or
dedication of any portion of the Shepping Center to the general
public. Notwithetanding any other provision heracf %tc the
gontrary, each owner pariodically may restrict ingress and egress
on itz parcel in order to prevent a prescoriptive easement from
arising by continued publi¢ use of same. Any rastriction on
ingress or egress shall be limited to the minimum time period
necessary to prevent the crestion of a prescriptive easement and
zhall occour at such times as to have mnminlmum effect on the
conetruction or operatlen of the Shopping Center.

| ARTICLE III

MAINTENANCE AND UPKEEP OF COMMON AREA

SECTION 3.1 Kroger shall be rasponsible for the repair
and upkeép of the Common Area, which repalr and upkeep shall be
performed in a workmanlike, di_.ligant and efficient manner and
2hall include: |

(&) renoval of all trash and dekris and washing or

gwaeping as requlred:

()  removal of asnow and ice from paved surfaces and

midewallks)
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(e) maintenance of appropriate parking area entrance,
exit and directinnal markere, and other traffic
eontrol signe as are reasonably reguired to
effect the Plot Plan;

{d) cleaning of lighting fixtures and relamping as
needed ;

(e) restriping as required to keep same clearly
visible;

(£) malntenance of any electrical and storm water

lines whichk exclusively provide service to the

Common area:
{g) maintenance of all landseaping, but exMcluding
installaticn and replacement thereof;
SECTION 3.2 The owner of Parcel II shall be obligated
to pay for a share of all raascnable expenses incurred by the
owner of Parcel I for Common Area repair and upkeep on the ltems

outlined in Section 3.1, based upon whichaver ratio is greater:

either the ratic of the square footags of land within each parcel

g8 it bears to the total sguare footage of kboth parcels, or the
squaye footage of the Bullding Area on its Parcel as it bears to

the ftotal square footage of the Building Area in the Shopping

Center, The owner of Parcel I shall bill ("Billing”) no more

often than cuarterly, the owner of Parcel II for ite share of all
expenses incurred ky cGﬁmun Area repair and upkeep, provided that
insurance, office overhead and egquipment depreclation shall he
excluded from the Billing. The Billing shall itemize the

expenges and shall state the calculations usaed to compute the sunm



